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THE TOWN OF KINGWOOD

BOND ORDINANCE

ORDINANCE AUTHORIZING THE PAYMENT OF THE SERIES
2009 A BONDS, THE ACQUISITION AND CONSTRUCTION OF
ADDITIONS, BETTERMENTS AND IMPROVEMENTS TO THE
EXISTING PUBLIC SEWERAGE SYSTEM O THE TOWN OF
KINGWOOD AND THE FINANCING OF TIHE COST THEREOF,
NOT OTHERWISE PROVIDED, THROUGH THI ISSUANCE BY
THE TOWN OF NOT MORE THAN $18,795,000 IN AGGREGATE
PRINCIPAL. AMOUNT OF SEWER REVENUE BONDS, SERIES
2012 A (WEST VIRGINIA SRF PROGRAM); PROVIDING FOR
THE RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS
RELATING TO THE ISSUANCE OF SUCH BONDS; APPROVING,
RATIFYING AND CONFIRMING A BOND PURCHASE
AGREEMENT RELATING TO SUCH BONDS; AUTHORIZING
THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE TOWN OF
KINGWOOD:
ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
Section 1.01.  Authority for this Ordinance. This Ordinance (together with any
ordinance, order or resolution supplemental hereto or amendatory hereof, the “Bond Legislation™) is

enacted pursuant to the provisions of Chapter 16, Article 13 and Chapter 22C, Article2 of the
West Virginia Code of 1931, as amended (collectively, the “Act™), and other applicable provisions of law.

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

A, The Town of Kingwood (the “Issuer™) is a municipal corporation and political
subdivision of the State of West Virginia in Preston County of said State.

B. The Issuer deems it necessary and desirable for the health and welfare of the
mhabitants of the Tssuer that there be constructed additions and improvements to its existing public
sanitary sewer system, consisting of improvements to the existing collection and treatment system
including upgrades to the plant, replacing an existing pressure sewer system with gravity collection
system, replacement of a lift station, construction of two new lift stations and an extension of sewer
service along Route 7 and all necessary appurtenances {collectively, the “Project”™) (the Project and any
further extensions, additions, betterments and improvements thereto are herein called the “System™), in
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accordance with the plans and specifications prepared by the Consuiting Engineers, which plans and
specifications have heretofore been filed with the Recorder of the Issuer.

C. The Issuer has heretofore temporarily financed the design and other preliminary
costs of the Project by the issuance of its Sewerage System Design Revenue Bonds, Sertes 2009 A {(West
Virgima Water Development Authority), dated January 30, 2009, issued in the original aggregate
principal amount of $724,650 (the “Series 2009 A Bonds™).

D. It is deemed necessary and desirable for the lssuer to pay the Series 2009 A
Bonds.

E. It is deemed necessary for the Issuer to issue its Sewer Revenue Bonds, Series
2012 A (West Virginia SRF Program), in the total aggregate principal amount of not more than
518,795,000 (the “Series 2012 A Bonds™), in one or more series, to pay the Series 2009 A Bonds and
permanently finance a portion of the costs of acquisition and construction of the Project. Said costs shall
be deemed to include the cost of all property nghts, easements and franchises deemed necessary or
convenient therefore and eligible under the SRF Program; amounts which may be deposited in the
Series 2012 A Bonds Reserve Account (as hereinafter defined); engineering and legal expenses; expenses
for estimates of costs and revenues; expenses for plans, specifications and surveys; other expenses
necessary or incident to determining the feasibility or practicability of the enterprise; administrative
expense; commitment fees; fees and expenses of the Authority, mcluding the SRF Adnnnistrative Fee {as
hereafter defined); discount; initial fees for the services of registrars, paying agents, depositories or
trustees or other costs in connection with the sale of the Series 2012 A Bonds and such other expenses as
may be necessary or incidental to the financing herein authorized; the acquisition or construction of the
Project and the placing of same in operation; and the performance of the things herein required or
permitted, in connection with any thereof, provided, that reimbursement to the Issuer for any amounts
expended by it for allowable costs prior to the issnance of the Series 2012 A Bouds or the repayment of
indebtedness incurred by the Issuer for such purposes shall be deemed Costs of the Project, as hereinafter
defined.

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

G. It is in the best interests of the Issuer that its Series 2012 A Bonds be sold to the
Authority pursuant to the terms and provisions of a Bond Purchase Agreement by and among the Issuer,
the Authority and the West Virginia Department of Environmental Protection (the “DEP”), in form
satisfactory to the Issuer, the Authority, and the DEP (the “Bond Purchase Agreement™), to be approved
hereby if not previousty approved by resolution of the Issuer.

H. The Issuer will have the following outstanding obligations which will rank on a
parity with the Series 2012 A Bonds as to liens, pledge, source of and security for payment, being the
Issuer’s: (1) Sewer Revenue Bonds, Series 1986 B (West Virginia Water Development Authority), dated
March 26, 1986, issued in the original aggregate principal amount of $850,860 (the “Series 1986 B
Bonds™); (i1) Sewer Revenue Bonds, Series 2001 (West Virginia SRF Program), dated December 20,
2001, issued in the original aggregate principal amount of $878,181 (the “Series 2001 Bonds™); and (1ii)
Sewer Refunding Revenue Bonds, Series 2010 A dated August 27, 2010, issued in the original aggregate
principal amount of $1,605,000 (the “Series 2010 A Bonds™), (collectively, the “Prior Bonds™).
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The Series 2012 A Bonds shall be issued on a parity with the Prior Bonds with respect to
liens, pledge and source of and security for payment and in all respects. Prior to the issuance of the Series
2012 A Bonds, the lssuer will obtain (i) a certificate of an Independent Certified Public Accountant
stating that the coverage and parity tests of the Prior Bonds are met, and (ii) the wntten consent of the
Holders of the Series 1986 I3 Bonds and the Series 2001 Bonds, to the issuance of the Series 2012 A
Bonds on a parity with the Series 1986 B Bonds and Series 2001 Bonds. The Series 2010 A Bonds do not
require consent to issue the Series 2012 A 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.

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

AR The lssuer has complied with all requirements of West Virginia law and the
Bond Purchase Agreement relating to authorization of the acquisition and construction of the Project and
the operation of the System and issuance of the Series 2012 A Bonds, or will have so complied prior to
issuance of any thereof, including, among other things and without limitation, the approval of the Project
and the financing thereof by the West Virgima 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 2012 A Bonds or such I'inal Order will uot be subject to appeal.

K. Pursuant to the Act, the Issuer has heretofore established a Sanitary Board, and
the Sanitary Board has petitioned the Governing Body to issue the Series 2012 A Bonds for the purposes
set forth herein.

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

Section 1.03. Bond Legislation Congtitutes Contract.  In consideration of the
acceptance of the Series 2012 A Bonds by those who shall be the Registered Owners of the same from
time to time, this Bond Legislation shall be deemed to be and shall constitute a confract between the
Issuer and such Bondholders, and the covenants and agreements herein set forth to be performed by the
Issuer shall be for the equal benefit, protection and security of the Registered Owners of any and all of
such Series 2012 A Bonds, all which shall be of equal rank and without preference, priority or distinction
between any one Bond of a series and any other Bonds of the same series, and by reason of priority of
issuance or otherwise, except as expressly provided therein and herein.

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

“Act” means, collectively, Chapter 16, Article 13 and Chapter 22C, Article 2 of the
West Virginia Code of 1931, as amended and in effect on the date of enactment hereof,
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“Authonty” means the West Virginia Water Development Authority, which is expected
to be the original purchaser and Registered Owner of the Series 2012 A Bonds, or any other agency,
board or department of the State of West Virginia that succeeds to the functions of the Authority, acting
in its administrative capacity and upon authorization from the DEP under the Act.

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

“Board” means the Samtary Board of the Issuer.

“Bondhoelder,” “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 Purchase Agreement” means the Bond Purchase Agreement heretofore entered
into, or io be entered into, by and among the Issuer, the Authority and the DEP, providing for the
purchase of the Series 2012 A Bonds from the Issuer by the Authority, the form of which shall be
approved, and the execution aud delivery by the Issuer authorized and directed or ratified by the
Supplemental Resolution.

“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 Seres 2012 A 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.

“Closing Date” means the date upon which there is an exchange of the Series 2012 A
Bonds for all or a portion of the proceeds of the Series 2012 A Bonds from the Authority and the DEP.

“Code” means the Internal Revernue 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 Engincers” means Thrasher Engineering, Inc., Clarksburg, West Virginia, or

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

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

“DEP” means the West Virginia Department of Environmental Protection, or any other
agency, board or department of the State that succeeds to the functions of the DEP.

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

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

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

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

“Govemment Obligations™ means direct obligations of, or obhigations the timely payment
of the principal of and interest on which is guaranteed by, the United States of America.

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

“Herein,” “hereto” and similar words shall refer to this entire Bond Legisiation.

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

“Issuer” means The Town of Kingwood, a municipal corporation and political
subdivision of the State of West Virginia, in Preston County, West Virgimia, and, unless the context
clearly indicates otherwise, includes the Governing Body of the Issuer.

“Mayor” means the Mayor of the Issuer.

“Net Proceeds” means the face ainount of the Series 2012 A Bonds, plus accrued interest

and premium, if any, less original issue discount, if any, and less proceeds, if any, deposited in the
Series 2012 A Bonds Reserve Account.
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“Net Revenues” means the balance of the Gross Revenues, remaining after deduction of
Operating Expenses, as hereinafter defined.

“Qperating Expenses” means the reasonable, proper and necessary costs of repair,
maintenance and operation of the System and includes, without limiting the generality of the foregoing,
administrative, engineering, legal, auditing and insurance expenses, other than those capitalized as part of
the costs, the SRI Administrative Fee, fees and expenses of the Authority, fiscal agents, the Depository
Bank, the Registrar and the Paying Agent (all as herein defined), other than those capitalized as part of the
costs, paymenis to pension or retirement funds, taxes and such other reasonable operating costs and
expenses as should normally and regularly be included under generally accepted accounting principles;
provided, that “Operating Expenses” does not include payments on account of the principal of or
redemption premium, if any, or interest on the Bonds, charges for depreciation, losses from the sale or
other disposition of, or from any decrease in the value of, capital assets, amortization of debt discount or
such miscellaneous deductions as are applicable to prior accounting periods.

“Qutstanding,” when used with reference 1o Bonds and as of any particular date,
describes all Bonds theretofore and thereupon bemg authenticated and delivered, except (i) auy Bond
cancelled by the Bond Registrar at or prior to said date; (i) any Bond for the payment of which monies,
equal to its principal amount and redemption premium, if applicable, with interest to the date of maturity
or redemption shall be in trust hercunder and set aside for such payment (whether upon or prior to
maturity); (iii) any Bond deemed to have been paid as provided in Article X hereof; and (iv) for purposes
of consents or other action by a specified percentage of Bondholders, any Bonds registered to the Issuer.

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

“Paying Agent” means the Comrmission or other entity or authority designated as such for
the Series 2012 A Bonds in the Supplemental Resolution, with the written consent of the Authornty and
the DEP.

"Prior Bonds" means the Series 2010 A Bonds, Series 2001 Bonds, Series 1986 B Bonds.

“Prior Ordinance” means the ordinances authorizing the Prior Bonds.

“Project” means the Project as described in Seetion 1.02B hereof.

“Qualified Investments” means and includes any of the following:

(a) Government Obligations;
(b) Government Obligations which have been stripped of
their unmatured interest coupons, interest coupons stripped from

Government Obligations, and receipts or cerfificates evidencing

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

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

(e Time accounts (including accounts evidenced by time
certificates of deposit, time deposits or other similar banking
arrangements) which, to the extent not insured by the FDIC or Federal
Savings and Loan Insurance Corporation, shall be secured by a pledge of
Governmment Obligations, provided, that sad Government Obligations
pledged either must mature as nearly as practicable coincident with the
maturity of said time accounts or must be replaced or increased so that
the market value thereof 1s always at least equal 1o the principal amount
of said time accounts;

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

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

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

(i) Obligations of states or political subdivisions or agencies
thereof, the interest on which is excluded froin gross incomne for federal



income tax purposes, and which are rated at least "A” by Moody’s
Investors Service, lnc. or Standard & Poor’s Corporation.

“Recorder” means the Recorder of the Issuer.

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

“Registrar” means the Bond Registrar.

“Regulations™ means ternporary and permanent regulations promulgated under the Code,
or any predecessor thereto,

“Renewal and Replacement Fund” means the Renewal and Replacement Fund
established by Section 5.01 hereof.

“Reserve Accounts” means, collectively, the reserve account established by Section 5.01
hereof for the Series 2012 A Bonds and the reserve accounts established for the Prior Bonds pursuant to
the Prior Ordinances.

“Reserve Requirement” means collectively, the respective amounts required to be on
deposit in any Reserve Account pursuant to this Ordinance and the Prior Ordinances.

“Revenue Fund™ means the Revemue Fund established by Section 5.01 hereof.

“Series 1986 B Bonds” means the Issuer’s Sewer Revenue Bonds, Series 1986 B (West
Virginia Water Development Authority), dated March 26, 1986, issued in the original aggregate principal
amount of $850,860.

“Series 2001 Bonds” means the Issuer’s Sewer Revenue Bonds, Series 2001 (West
Virginia SRF Program), dated December 20, 2001, issued in the original aggregate principal amount of
$878,181.

“Series 2009 A Bonds” means the Issuer’s Sewerage System Design Revenue Bonds,
Series 2009 A (West Virginia Water Development Authority), dated January 30, 2009, issued in the
original aggregate principal amount of $724,650.

“Series 2010 A Bonds” means the Issuer’s Sewer Refunding Revenue Bonds, Series 2010
A, dated August 27, 2010, issued in the original aggregate principal amount of $1,605,000.

“Series 2012 A Bonds” means Sewer Revenue Bonds, Series 2012 A (West Virginia SRF
Program), of the Issuer, authorized by this Bond Legislation.

“Series 2012 A Bonds Construction Trust Fund” means the Series 2012 A Bonds
Construction Trust Fund established by Section 5.01 hereof.

“Series 2012 A Bonds Reserve Account” means the Series 2012 A Bonds Reserve
Account established by Section 5.02 hereof.
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“Series 2012 A Bonds Reserve Requirement” means, as of any date of calculation, the
maximum amount of principal and interest which will become due on the Series 2012 A Bonds in the
then current or any succeeding vear.

“Series 2012 A Bonds Sinking Fund” meaus the Series 2012 A Bonds Sinking Fund
established by Section 5.02 hereof.

"Sinking Funds" means, collectively, the respective sinking funds established for the
Prior Bonds and the Series 2012 A Bonds.

“SRT Administrative Fee” means any administrative fee required to be paid pursuant to
the Bond Purchase Agreement.

“SRY¥ Program” meaus the State’s Water Polution Control Revolving Fund Program,
under which the Autharity 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 Environmeutal Protection Agency and fuuds of the State.

“SRF Regulations” meaus 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 2012 A Bonds; provided, that any matter
intended by this Ordinance to be included m the Supplemental Resolution with respect to the Series 2012
A Bonds, and not so included may be included in another Supplemental Resolution,

“Surplus Revenues” means the Net Revenues not required by the Bond Legislation to be
set aside and held for the payment of or security for the Bonds or any other obligation of the Issuer,
including, without limitation, the Renewal and Replacement Fund and the Reserve Accounts. -

“Systein” means, collectively, the complete existing inunicipal sewage treatment and
collection system of the Issuer, as presently existing in its entirety or any integral part thereof, and shall
include the Project and any and all additions, betterments and improvements thereto hereafter acquired or
constructed for the System from any sources whatsoever, both within and without the Issuer.

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

Additional terms and phrases are defined in this Ordinance as they are used. Words
importing singutar nunber 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 inelude any other gender.
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ARTICLE I

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT AND PAYMENT OF THE SERIES 2005 A BONDS

Section 2.01.  Authorization of Acquisition and Construction of the Project. There is
hereby authorized and ordered the acquisition and construction of the Project, at an estimated cost of not
to exceed$18,995,000 in accordance with the plans and specifications which have been prepared by the
Consulting Engineers, heretofore filed in the office of the Goverming Body. The proceeds of the
Series 2012 A 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 DEP.

The cost of the Project is estimated not to exceed $18,995,000, of which approximately
$18,795,000 will be obtained from the proceeds of the Series 2012 A Bonds and $200,000 will be
obtained from a West Virginia Infrastructure and Jobs Development Council grant.

Section 2.02.  Authorization of Payment of the Series 2009 A Bonds. There is hereby
authorized and ordered the payment in full of the entire outstanding principal and the mterest on the
Series 2009 A Bonds on the Closing Date, the cost of which will be paid from the proceeds of the Series
2012 A Bonds. Upon payment in full of the Series 2009 A Bonds, any funds pledged in favor of the
holders of the Series 2009 A Bonds are hereby ordered terminated, discharged and released.

ARTICLE 111

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION ANI
SALE OF BONDS; AUTHORIZATION AND EXECUTION OF BOND PURCHASE
AGREEMENT

Section 3.01.  Authonization of Bonds. For the purposes of capitalizing interest , if any,
on the Series 2012 A Bonds, funding a reserve account for the Series 2012 A Bonds, paying Costs of the
Project not otherwise provided for and paying certain costs of issuance and related costs, or any or all of
such purposes, as determined by the Supplemental Resolution, there shall be and hereby are authorized to
be issued the negotiable Series 2012 A Bonds of the Issuer. The Series 2012 A Bonds shall be issued as 2
single bond, designated “Sewer Revenue Bonds, Series 2012 A (West Virginia SRF Program)”, in the
principal amount of not more than $18,795,000, and shall have such terms as set forth hereinafter and in
the Supplemental Resolution. The proceeds of the Series 2012 A Bonds remaining after funding of the
Series 2012 A Bonds Reserve Account {if funded from Bond proceeds) and capitalizing interest on the
Series 2012 A Bonds, if any, shall be deposited in or credited to the Series 2012 A Bonds Construction
Trust Fund established by Section 5.01 hereof and applied as set forth in Article VI hereof.

Section 3.02.  Terms of Bonds. The Series 2012 A Bonds shall be issued in such
principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the then legal maximum,
payable quarterly on such dates; shall mature on such dates and in such amounts; and shall be redeemable,
in whole or in part, all as the Issuer shall prescribe in a Supplemental Resolution or as specifically
provided in the Bond Purchase Agreement. The Series 2012 A Bonds shall be payable as to principal at
the office of the Paying Agent, in any coin or currency which, on the dates of payment of principal is
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jegal tender for the payment of public or private debts under the laws of the United States of America.
Interest, if any, on the Series 2012 A Bonds shall be paid by check or draft of the Paying Agent or its
agent, mailed to the Registered Owner thereof at the address as it appears on the books of the Bond
Registrar, or by snch 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 2012 A Bonds
shall initially be issued in the form of a single bond, fully registered to the Authority, with a record of
advances and a debt service schedule attached, representing the aggregate principal amount of the
Series 2012 A Bonds, and shall mature in principal installments, all as provided in the Supplemental
Resolution. The Series 2012 A Bonds shall be exchangeable at the option and expense of the Registered
Owner for another fully registered Bond or Bonds of the same series in aggregate principal amount equal
to the amount of said Bonds then Qutstanding and being exchanged, with principal installments or
maturities, as applicable, corresponding to the dates of payment of principal installments of said Bonds;
provided, that the Authority shall not be obligated to pay any expenses of such exchange.

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

Section 3.03. Execution of Bonds. The Series 2012 A Bonds shall be executed in the
name of the Issuer by the Mayor, and the seal of the Issuer shall be affixed thereto or imprinted thereon
and attested by the Recorder. In case any one or more of the officers who shall have signed or sealed the
Series 2012 A Bonds shall cease to be such officer of the Issuer before the Series 2012 A Bonds so signed
and sealed have been actually sold and delivered, such Bonds may nevertheless be sold and delivered as
herein provided and may be issued as if the person who signed or sealed such Bonds had not ceased to
hold such office. Any Series 2012 A Bonds may be signed and sealed on behalf of the Issuer by such
person as at the actual time of the execution of such Bonds shall hold the proper office in the Issuer,
although at the date of the authorization of such Bonds such person may not have held such office or may
not have been so authorized.

Section 3.04.  Authentication and Registration. No Series 2012 A Bonds 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 2012 A Bonds shall be deemed to have been executed by
the Bond Registrar if manually signed by an authorized officer of the Bond Registrar, but it shall not be
necessary that the same officer sign the Certificate of Authentication and Registration on all of the Bonds
issued hereunder.

Section. 3.05.  Negotiability, Transfer and Registration. Subject to the provisions for
transfer of registration set forth below, the Series 2012 A Bonds shall be and have all of the qualities and
incidents of negotiable instruments under the Uniform Commercial Code of the State of West Virgima,
and each successive Holder, in accepting the Series 2012 A Bonds shall be conclusively deemed to have
agreed that such Bonds shall be and have all of the qualities and incidents of negotiable instruments under
the Uniform Commercial Code of the State of West Virginia, and each successive Holder shall further be
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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 2012 A Bonds remain outstanding, the Issuer, through the Bond
Registrar as its agent, shall keep and maintain books for the registration and transfer of the Series 2012 A
Bonds.

The registered Series 2012 A Bonds shall be transferable only upon the books of the
Bond Registrar, by the registered owner thereof in person or by his attorney duly authorized in writing,
upon surrender thereto together with a written instrument of transfer satisfactory to the Bond Registrar
duly executed by the registered owner or his duly authorized attorney.

In all cases in which the privilege of exchanging Series 2012 A Bonds or transferring the
registered Series 2012 A Bonds are exercised, all Series 2012 A Bonds shall be delivered in accordance
with the provisions of this Bond Legislation. All Series 2012 A Bonds surrendered in any such
exchanges or transfers shall forthwith be cancelled by the Bond Registrar. For every such exchange or
transfer of Series 2012 A Bonds, the Bond Registrar may make a charge sufficient to reimburse it for any
tax, fee or other governmental charge required to be paid with respect to such exchange or transfer and
the cost of preparing each new Bond upon each exchange or transfer, and any other expenses of the Bond
Registrar incwred 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 2012 A Bonds during the
period commencing on the 15th day of the month next preceding an mterest payment date on the
Series 2012 A Bonds or, in the case of any proposed redemption of Series 2012 A Bonds, next preceding
the date of the selection of Bonds to be redeemed, and ending on such interest payment date or
redemption date.

Section 3.06. Bonds Mutilated, Destroyed. Stolen or Lost. In case any Series 2012 A
Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its discretion, issue, and
the Bond Registrar shall, if so advised by the Issuer, authenticate and deliver, a new Bond of the same
series and of like tenor as the Bonds so mutilated, destroyed, stolen or lost, in exchange and substitution
for such mutilated Bond, upon surrender and cancellation of such mutilated Bond, or in lien 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. Al 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 2012 A Bonds
shall not, in any event, be or constitute a corporate indebtedness of the Issuer within the meaning of any
constitutional or statutory provision or limitation, but shall be payable solely from the Net Revenues
derived from the operation of the System as herein provided. No Helder or Helders of the Series 2012 A
Bonds shall ever have the right to compel the exercise of the taxing power of the Issuer to pay the
Series 2012 A Bonds or the interest, if any, thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues. The paymment of the debt
service of all Series 2012 A Bonds shall be secured forthwith equally and ratably by a first lien on the Net
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Revenues derived from the operation of the System on a parity with the Prior Bonds. Such Net Revenues
in an amount sufficient to pay the principal of and interest, if any, on and other payments for the
Series 2012 A Bonds and to make the payments into all funds and accounts and all other payments
provided for in the Bond Legislation, are hereby irrevocably pledged to such payments as the same
become due.

Section 3.09.  Delivery of Bonds. The Issuer shall execute and deliver the Series 2012
A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register and deliver the
Series 2012 A Bonds to the original purchasers upon receipt of the documents set forth below:

Al If other than the Authority, a list of the names in which
the Series 2012 A DBonds 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 2012 A Bonds to the
original purchasers;

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

D. An executed copy of the Bond Purchase Agreement; and

E. The unqualified approving opinion of bond counsel on
the Series 2012 A Bonds.

Section 3.10. Form of Bonds. The text of the Series 2012 A Bonds shall be in
substantially the following form, with such omissions, insertions and variations as may be necessary and
desirable and authorized or permitted hereby, or by any Supplemtental Resolution adopted prior to the
issuance thereof:

[Remainder of Page Intentionally Blank]
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(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF KINGWOOD
SEWER REVENUE BONDS, SERIES 2012 A
(WEST VIRGINIA SRF PROGRAM)

No. AR-1 $

KNOW ALL MEN BY THESE PRESENTS: The day of , 2012, that THE
TOWN QF KINGWOOD, a municipal corporation and political subdivision of the State of West Virginia
in Preston 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 (5 ), or such lesser amount as shall have
been advanced to the Issuer hereunder and not previcusly repaid, as set forth in the “Record of Advances”
attached as EXHIBIT A hereto and incorporated herein by reference, in quarterly installments on
March 1, June 1, September 1 and December 1 of each year, commencing 1,20 , to and
including 1,20 as set forth on the “Debt Service Schedule” attached as EXHIBIT B hereto
and incorporated herein by reference. The SRF Administrative fee (as defined in the hereinafter
described Bond Legislation) on this Bond shall be payable quarterly on March 1, June 1, September 1 and
December 1 of each year, commencing , 20, as set forth on EXHIBIT B attached hereto.

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

This Bond may be redeemed prior to its stated date of maturity in whole or in part, but
only with the express written consent of the Authority and the West Virgimia Department of
Environmental Protection (the “DEP”), and upon the terms and conditions prescribed by, and otherwise in
compliance with, the Bond Purchase Agreement (the “Bond Purchase Agreement”) by and among the
Issuer, the Authority and the DEP, dated ,2012.

This Bond is issued (1) to pay the Series 2009 A Bonds; (it} to pay a portion of the costs
of acquisition and construction of certain additions, betterments and improvements to the public sewerage
system of the Issuer (the “Project™); and (iii) to pay certain costs of issuance of the Bonds (the “Bonds™)
and related costs. The 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 Virgima Code of
1931, as amended (collectively, the “Act”), a Bond Ordinance duly enacted by the Issuer on May 8, 2012,
and a Supplemental Resolution duly adopted by the Issuer on , 2012 (collectively, the
“Bond Legislation”), and is subject to all the terms and conditions thereof, The Bond Legislation
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provides for the issuance of additional bonds under certain conditions, and such bonds would be entitied
to be paid and secured equally and ratably from and by the funds and revenues and other security
provided for the Bonds under the Bond Legislation.

THERE ARE OQUTSTANDING OBLIGATIONS OF THE ISSUER WHICH WILL
RANK ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND SOURCE OF AND SECURITY
FOR PAYMENT BEING THE ISSUER’S: {I) SEWER REVENUE BONDS, SERIES 1986 B {WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED MARCH 26, 1986, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $850,860 {THE “SERIES 1986 B BONDS”);
(II) SEWER REVENUE BONDS, SERIES 2001 (WEST VIRGINIA SRF PROGRAM), DATED
DECEMBER 20, 2001, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$878,181 (THE “SERIES 2001 BONDS”); AND {III) SEWER REFUNDING REVENUE BONDS,
SERIES 2010 A DATED AUGUST 27, 2010, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL. AMOUNT OF $1,605,000 (THE “SERIES 2010 A BONDS”), (COLLECTIVELY, THE
“PRIOR BONDS™).

This Bond is payable only from and secured by a pledge of the Net Revenues (as detined
in the Bond Legislation) to be denved fom the operation of the System on a panty with the Prior Bonds,
and from monies in the Reserve Account created under the Bond Legislation for the Bonds (the
“Series 2012 A Bonds Reserve Account’}, and unexpended proceeds of the Bonds. Such Net Revenues
shall be sufficient to pay the principal of and interest, if any, on all bonds which may be issued pursuant
to the Act and which shatl be set aside as a special fund hereby pledged for such purpose. This Bond does
not constitute a corporate indebtedness of the Issuer within the meaning of any constitutional or statutory
provisions or fimitations, nor shall the Issuer be obligated to pay the saine or the interest, if any, hereon,
except from said special fund provided from the Net Revenues, the monies in the Series 2012 A Bonds
Reserve Account and unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer
has covenanted and agreed to establish and maintain just and equitable rates and charges for the use of the
System and the services rendered thereby, which shall be sufficient, together with other revenues of the
System, to provide for the reasonable expenses of operation, repair and maintenance of the Systemn, and to
leave a balance each year equal to at least 115% of the maximum amount payable in any year for
principal of and interest, if any, on the Bonds, Prior Bonds and all other obligations secured by a lien on
or payable from such revenues on a parity with or junior to the Bonds; provided however, that so long as
there exists in the Series 2012 A Bonds Reserve Account an amount at least equal to the maximum
amount of principal and interest, if any, which will become due on the Bonds in the then current or any
succeeding year, and in the respective reserve accounts established for any other obligations outstanding
on a parity with or junnor to the Bonds, an amount at least equal to the requirement therefore, such
percentage nay 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 Legistation.
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 requireinents set forth herein, this Bond is transferable, as
provided in the Bond Legislation, only upon the books of the Registrar (as defined in the Bond
Legislation), by the registered owner, or by its attorney duly authenzed 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.
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Subject to the registration requirements set forth herein, this Bond, under the provision of
the Act is, and has all the qualities and incidents of, a negotiable instrument under the Uniform
Comumercial Code of the State of West Virginia.

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

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

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

issued shall be deemed to be a part of the contract evidenced by this Bond to the same extent as if written
fully herein.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREQF, THE TOWN OF KINGWOOD has caused this Bond to be
signed by its Mayor, and its corporate seal to be hereunto affixed and attested by its Recorder, and has
caused this Bond to be dated the day and year first written above.

[SEAL]

Mayor
ATTEST:
Recorder
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2012 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: , 2012,

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
1 s 21) $
2 $ 22) $
3 3 23) $
4 S 24) $
(5) 8 (25) $
6 3 (26)_$
@ 8 27)_$
® 3 (28) $
© 3 (29) S
10) $ (30) $
an s (31) $
(12) $ (32) $
13) $ (33) $
14) $ (34)_$
(15) $ (35)
(16) $ (36) _$
17 $ (37 S
(18) $ (38)_$
(19) S (39 $
20) S (40) 8
TOTAL §

19
5708412



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
, Attomey 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: , 20

In the presence of:
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Section3.11.  Sale of Bonds: Approval and Ratification of Execution of Bond Purchase
Agreement. The Series 2012 A Bonds shall be sold to the Authority, pursuant to the terms and conditions
of the Bond Purchase Agreement. If not so authorized by previous ordinance or resolution, the Mayor is
specifically authorized and directed to execute the Bond Purchase Agreement in the form attached hereto
as “Exhibit A” and made a part hereof, and the Recorder is directed to affix the seal of the Issuer, attest
the same and deliver the Bond Purchase Agreement to the Authority, and any such prior execution and
delivery is hereby authorized, approved, ratified and confirmed. The Bond Purchase Agreement,
including all schedules and exhibifs attached thereto, are hereby approved and incorporated into this Bond
Tegislation.

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

ARTICLE IV

[RESERVED]

ARTICLE V
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.0F.  Establishment of Funds and Accounts with Depository Bank. The
following special funds or accounts are hereby created with and shall be held by the Depository Bank,
separate and apart from all other funds or accounts of the Depository Bank and the Issuer and from each
other:

(1) Revenue Fund (established by Prior Ordinance and hereby continued);

(2) Renewal and Replacement Fund (established by Prior Ordinance and hereby
continued); and

)] Serjes 2012 A Bonds Construction Trust Fund.
Section 5.02.  Establishment of Funds and Accounts with Commission. The following

special funds or accounts are hereby created with and shall be held by the Commission, separate and apart
from all other funds or accounts of the Commission and the Issuer and from each other:

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

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

3 Series 2001 Bonds Sinking Fund (established by Prior Ordinance and
continued hereby);
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(4 Series 2001 Bonds Reserve Account (established by Prior Ordinance
and continued hereby);

(5) Series 2010 A Bonds Sinking Fund {established by Prior Ordinance and hereby

continued);

(6) Series 2010 A Bonds Reserve Account {established by Prior Ordinance and

hereby continued)
(7 Series 2012 A Bonds Sinking Fund; and
(&) Series 2012 A Bonds Reserve Account.

Section 5.03.  Svstem Revenues: Flow of Funds.

Al The entire Gross Revenues derived from the operation of the System shall be
deposited upon receipt in the Reverme Fund. The Revenue Fund shall constitute a trust fund for the
purposes provided in this Bond Legislation and shall be kept separate and distinct from all other funds of
the Issuer and the Depository Bank and used only for the purposes and in the manner provided in this
Bond Legislation. All revenues at any time on deposit in the Revenue Fund shall be disposed of only in

the following manner order of priority:

5708412

(1 The Issuer shall first, each month, pay from the inoneys in the Revenue
Fund all Operating Expenses of the System.

) The Issuer shall next, on the first day of each month, transfer from the
Revenue Fund and remit to the Commission the amount required by Pror
Ordinance to pay interest on the Series 2010 A Bonds.

(3) The Issuer shall next, on the first day of each month, transfer from the
Revenue Fund and simultaneously remit to the Commission (i) the ainounts
required by Prior Ordmance to pay principal on the Prior Bonds; and (ii)
commencing 4 months prior to the first date of payment of principal of the
Series 2012 A Bonds, for deposit in the Series 2012 A Bonds Sinking Fund, an
amount equal to 1/3rd of the amount of principal which will mature and
hecome due on the Series 2012 A Bonds on the next ensuing quarterly principal
payment date; provided that, in the event the peried to elapse between the date
of such initial deposit in the Series 2012 A Bonds Sinking Fund and the next
quarterly principal payment date is less than 4 months, then such monthly
payment shall be increased proportionately to provide, 1 month prior to the next
quarterly principal payment date, the required amount of principal coming due
on such date.

&) The Issuer shall next, each month, transfer from the Revenue Fund and
simultaneously remit to the Commission (i) the amounts required by Prior
Ordinance to be deposited in the respective Reserve Accounts for the Prior
Bonds; and (ii) commencing 4 months prior to the first date of payment of

23



principal of the Series 2012 A Bonds, if not fully funded upon issuance of the
Series 2012 A Bonds, for deposit in the Series 2012 A Bonds Reserve Account,
an amount equal to 1/120th of the Series 2012 A Bonds Reserve Requirement;
provided that, no firther payments shall be made into the Series 2012 A Bonds
Reserve Account when there shall have been deposited therein, and as long as
there shall remain on deposit therein, an amount equal to the Series 2012 A
Bonds Reserve Requirement.

(5) The Issuer shall next, each month, transfer from the Revenue Fund and
remit to the Depository Bank for deposit in the Renewal and Replacement
Fund, an amount equal to 2 1/2% of the Gross Revenues each month, exclusive
of any payments for account of any Reserve Account. All funds in the Renewal
and Replacement Fund shall be kept apart from all other funds of the Issuer or
of the Depository Bank and shall be invested and reinvested in accordance with
Article VIII hereof. Withdrawals and disbursements may be made from the
Renewal and Replacement Fund for replacements, repairs, improvements or
extensions to the System; provided, that any deficiencies in any Reserve
Account (except to the extent such deficiency exists because the required
payments into such accounts have not, as of the date of determination of a
deficiency, funded such accounts to the maximum extent required hereof) shail
be promptly eliminated with moneys from the Renewal and Replacement Fund.

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

All investment earnings on monies in the Series 2012 A Bonds Sinking Fund and the
Series 2012 A Bonds Reserve Aecount shall be returned, not less than once each year, by the Commuission
to the Issuer, and such amounts shall, during construction of the Project, be deposited in the Series 2012
A Bonds Construction Trust Fund, and following completion of construction of the Project, shall be
deposited in the Revenue Fund and applied in full, first to the next ensuing interest payment, if any, due
on the Series 2012 A Bonds and then to the next ensuing principal payment due thereon.

Any withdrawals from the Series 2012 A Bonds Reserve Account which result in a
reduction in the balance of the Series 2012 A Bonds Reserve Account to below the Series 2012 A Bonds
Reserve Requirement shall be subsequently restored from the first Net Revenues available after all
required payments have been made in full in the priority as set forth above.

As and when additional Bonds ranking on a parity with the Series 2012 A Bonds are
issued, provision shall be made for additional payments into the respective sinking fund sufficient to pay
the interest on such additional parity Bonds and accomplish retirement thereof at maturity and to
accumulate a balance in the respective reserve account in an amount equal to the requirement therefor.

The Issuer shall not be required to make any further payments into the Series 2012 A
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Bonds Sinking Fund or into the Series 2012 A Bonds Reserve Account therein when the aggregate
amount of funds therein are at least equal to the aggregate principal amount of the Series 2012 A Bonds
issued pursuant to this Bond Legislation then Qutstanding and all interest, if any, to accrue until the
maturity thereof.

The Commission is hereby designated as the fiscal agent for the admimistration of the
Series 2012 A Bonds Sinking Fund and the Series 2012 A Bonds Reserve Account created hereunder, and
all required amounts shall be remitted to the Commission from the Revenue Fund by the Issuer at the
times provided herein. The Issuer shall make the necessary arrangements whereby required payments
into the Series 2012 A Bonds Sinking Fnnd and the Series 2012 A Bonds Reserve Account shall be
automatically debited from the Reverme Fund and electronically transferred to the Commisston on the
dates required hereunder.

Monies in the Series 2012 A Bonds Sinking Fund and the Series 2012 A Bonds Reserve
Account shall be invested and reinvested by the Commission in accordance with Section 8.01 hereof.

The Series 2012 A Bonds Sinking Fund, including the Series 2012 A Bonds Reserve
Account therein, shall be used solely and only for, and are hereby pledged for, the purpose of servicing
the Series 2012 A Bonds under the conditions and restrictions set forth herein.

B. The Issuer shall, on the first day of each inonth (if the first day is not a business
day, then the first business day of each month), deposit with the Commission the required interest, if any,
principal and reserve account payments with respect to the Series 2012 A Bonds and all such payments
shall be remitted to the Commission with appropriate instructions as to the custody, use and application
thereof consistent with the provisions of this Bond Legislation. The Issuer shall, on the first day of each
month (if the first day is not a business day, then the first business day of each month) deposit with the
Commission, the SRF Administrative Fee as set forth in the Schedule Y attached to the Bond Purchase
Agreement,

C. The Issuer shall complete the “Monthly Payment Form,” a form of which is
attached to the Bond Purchase Agreement, and submit a copy of said form along with a copy of its
payment check to the Authority by the 5th day of such calendar month.

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

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

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

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

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

L The Gross Revenues of the System shall only be used for purposes of the System.
I All Tap Fees shall be deposited in the Revenue Fund and may be used for any
lawful purpose of the System.
ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section 6.01.  Application of Bond Proceeds; Pledge of Unexpended Bond Proceeds.

Frorm the monies received from the sale of the Series 2012 A Bonds, the following amounts shall be first
deducted and deposited in the order set forth below:

A. From the proceeds of the Series 2012 A Bonds, there shall first be deposited with
the Commission in the Series 2012 A Bonds Sinking Fund, the amount, if any, set forth in the
Supplemental Resolution as capitalized interest.

B. Next, from the proceeds of the Series 2012 A Bonds, there shall be deposited
with the Commission in the Series 2012 A Bonds Reserve Account, the amount, if any, set forth in the
Supplemental Resolution for funding of the Series 2012 A Bonds Reserve Account.

C. Next from the proceeds of the Series 2012 A Bonds, there shall be deposited with
the holder of the Series 2009 A Bonds, the amount set forth in the Supplemental Resolution to pay the
Series 2009 A Bonds.

D. As the Issuer receives advances of the remaining monies derived from the sale of
the Series 2012 A Bonds, such monies shall be deposited with the Depository Bank in the 2012 A Bonds
Construction Trust Fund and applied solely to payment of Costs of the Project in the manner set forth in
Section 6.02 hereof, and until expended, are hereby pledged as additional security for the Series 2012 A
Bonds.

E. After completion of construction of the Project, as certified by the Consulting
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Engineers, and all costs have been paid, any remaining proceeds of the Series 2012 A Bonds shall be
expended as approved by the DED.

Section 6.02.  Disbursements From the Series 2012 A Bonds Construction Trust Fund.

On or before the Closing Date, the Issuer shall have delivered to the Authority and the DEP a

report listing the specific purposes for which the proceeds of the Series 2012 A Bonds will be expended

and the disbursement procedures of such proceeds, including an estimated monthly draw schedule.
Payments for Costs of the Project shail be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the Series 2012 A Bonds
Construction Trust Fund shall be made only after submission to, and approved from, the Authority and
the DEP of a completed and signed “Payment Requisition Form,” a form of which 1s attached to the Bond
Purchase Agreement, in compliance with the construction schedule; and

Pending such application, monies in the Series 2012 A Bonds Construction Trust Fund
shall be invested and reinvested in Qualified Investments at the written direction of the Issuer.

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 Helder or Holders of the
Series 2012 A Bonds. In addition to the other covenants, agreements and provisions of this Bond
Legislation, the Issuer hereby covenants and agrees with the Holders of the Series 2012 A Bonds as
hereinafter provided in this Article VIL. ~ All such covenants, agreements and provisions shall be
irrevocable, except as provided herein, as long as any of the Series 2012 A Bonds or the interest, if any,
thereon 1s Quistanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Series 2012 A Bonds
shall not be nor constitute a corporate indebtedness of the Issuer within the meaning of any constitutional,
statutory or charter limitation of indebtedness, but shall be payable solely from the funds pledged for such
payment by this Bond Legislation. No Holder or Holders of any Series 2012 A Bonds shall ever have the
right to compel the exercise of the taxing power of the Issuer to pay the Series 2012 A Bonds or the
interest, if any, thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues. The payment of the debt
service of the Series 2012 A Bonds shall be secured forthwith equally and ratably by a first lien on the
Net Revenues derived from the System on a parity with the Prior Bonds. The Net Revenues in an amount
sufficient to pay the principal of and interest, if any, on the Series 2012 A Bonds, the Prior Bonds and to
make the payments into all funds and accounts and afl other payments provided for in the Bond
Legislation are hereby irrevocably pledged, in the manner provided herein, 1o such payments as they
become due, and for the other purposes provided in the Bond Legislation.

Section 7.04. Rates and_Charges. The Issuer has obtained any and all approvals of
rates and charges required by State law and has taken any other action required to establish and impose
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such rates and charges, with all requisite appeal periods having expired withont successful appeal and the
Issuer shall supply an opinion of counsel {o such effect. Such rates and charges shall be sufficient to
comply with the requirements of the Bond Purchase Agreement and the Issuer shall supply a certificate of
certified pnblic accountant to such effect. The initial schedule of rates and charges for the services and
facilities of the System shall be as set forth and approved and described in the sewer rate ordinance of the
Issuer adopted October 26, 2010 as amended by Recommended Decision dated November 7, 2011 and
Recommended Decision on Remand dated March 22, 2012, in Case No. 10-1800-S-MA of the Public
Service Commuission of West Virginia, which rates are incorporated herein by reference as a part hereof.

So long as the Series 2012 A Bonds are outstanding, the Issuer covenants and agrees to
fix and collect rates, fees and other charges for the use of the System and to take all such actions
necessary to provide funds sufficient to produce the required sums set forth in the Bond Legislation and in
compliance with the Bond Purchase Agreement. In the event the schedule of rates and charges initially
established for the System in connection with the Series 2012 A Bonds shall prove to be insufficient to
produce the required sums set forth in this Bond Legislation and the Bond Purchase Agreement, the Tssuer
hereby covenants and agrees that it will, to the extent or in the manner authorized by law, immediately
adjust and increase such schedule of rates and charges and take all such actions necessary to provide
funds sufficient to produce the required sums set forth in this Bond Legislation and the Bond Purchase
Agreement.

Section 7.05.  Sale of the System. So long as the Series 2012 A Bonds are outstanding
and except as otherwise required by law or with the written consent of the Authority and the DEP, the
System may not be sold, mortgaged, leased or otherwise disposed of, except as a whole, or substantially
as a whole, and only if the net proceeds to be realized shall be sufficient to fully pay all the Bonds
Outstanding in accordance with Article X hereof. The proceeds from any such sale, morigage, lease or
other disposition of the System shall, with respect to the Series 2012 A Bonds, immediately be remitted to
the Commission for deposit in the Series 2012 A Bonds Sinking Fund, and, with the written permission of
the Authority or in the event the Authority is no longer a Bondhelder, the Issuer shall direct the
Commission to apply such proceeds to the payment of principal of and interest, if any, on the Series 2012
A Bonds. Any balance remaining after the payment of the Bonds and the interest, if any, thereon shall be
remitted to the Issuer by the Commission unless necessary for the payment of other obligations of the
Issuer payable out of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby reserves the
right to sell, lease or otherwise dispose of any of the property comprising a part of the System hereinatier
determined in the manner provided herein to be no longer necessary, useful or profitable in the operation
therecof. Prior to any such sale, lease or other disposition of such property, if the amount to be reccived
therefor, together with all other amounts received during the same Fiscal Year for such sales, leases or
other dispositions of such properties, is not in excess of $10,000, the Issuer shall, by resolution duly
adopted, determine that such property comprising a part of the System is no longer necessary, useful or
profitable in the operation thereof and may then provide for the sale of such property. The proceeds of
any such sale shall be deposited in the Renewal and Replacement Fund. If the amount to be received
from such sale, lease or other disposition of said property, together with all other amounts received during
the same Fiscal Year for such sales, leases or other dispositions of such properties, shall be in excess of
$10,000 but not in excess of $50,000, the Issuer shall first, in writing determine that such property
comprising a part of the System is no longer necessary, useful or profitable in the operation thereof and
may then, if it be so advised, by resolution duly adopted, authorize such sale, lease or other disposition of
such property upon public bidding in accordance with the laws of the State. The proceeds of any such
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sale shall be remitted by the Issuer to the Commission for deposit in the Renewal and Replacement Fund.
The payment of such proceeds into the Renewal and Replacement Fund shall not reduce the amounts
required {o be paid into such funds by other provisions of this Bond Legislation.

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

Section 7.06. Issuance of Other Obligations Pavable Out of Revenues and (General
Covenant Against Encumbrances. Except as provided for in this Section 7.06 and Section 7.07 hereof,
the Issuer shall not issue any obligations whatsoever payable from the revenues of the System which rank
prior to, or equally, as to lien on and source of and security for payment from such revenues with the
Series 2012 A Bonds. All obligations issued by the Issuer after the issuance of the Series 2012 A Bonds
and payable from the revenues of the System, except such additional parity Bonds, shall contain an
express statement that such obligations are junior and subordinate, as to lien on and source of and security
for payment from such revenues and in all other respects, to the Series 2012 A Bonds; provided, that no
such subordinate obligations shall be issued unless all payments required to be made into all funds and
accounts established by this Bond Legislation have been made and are current at the time of the issuance
of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be created,
any debt, lien, pledge, assignment, encumbrance or any other charge having priority over or being on a
parity with the lien of the Series 2012 A Bonds, and the interest thereon, upon any of the income and
revenues of the System pledged for payment of the Series 2012 A Bonds and the interest, if any, thereon
in this Bond Legislation, or upon the System or any part thereof.

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

Section 7.07.  Parity Bonds. No Parity Bonds, payable out of the revenues of the
System, shall be issued after the issuance of the Series 2012 A Bonds pursuant to this Bond Legislation,
without the prior written consent of the Authority and the DEP under the conditions and in the manner
herein provided.

All Parity Bonds issued hereunder shall be on a parity in all respects with the Series 2012
A Bonds.

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

No Parity Bonds shall be issued at any time, however, unless and until there has been
procured and filed with the Recorder a written statement by the Independent Certified Public Accountants
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reciting the conclusion that the Net Revenues actually derived, subject to the adjustments hereinafter
provided for, from the System during any t2 consecutive months within the 18 months immediately
preceding the date of the actual issuance of such Parity Bonds, plus the estimated average increased
annual Net Revenues to be received in each of the 3 succeeding years after the completion of the
improvements to be financed by such Parity Bonds, if any, shall not be less than 115% of the largest
aggregate amount that will mature and become due in any succeeding Fiscal Year for principal of and
interest, if any, on the following:

(D The Bonds then Qutstanding;

) Any Parity Bonds theretofore issued pursuant to the provisions contained in this
Bond Legislation then Outstanding; and

3 The Parity Bonds then proposed to be issued.

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

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

All covenants and other provisions of this Bond Legislation (except as to details of such
Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and security of the Holders
of the Bonds and the Holders of any Parity Bonds subsequently issued from time to time within the
limitations of and in compliance with this section. Bonds issued on a parity, regardless of the time or
times of their issuance, shall rank equally with respect to their lien on the Net Revenues of the System and
their source of and security for payment from said Net Revenues, without preference of any Bond of one
series over any other Bond of the same series. The Issuer shall comply fully with all the increased
payments into the various funds and accounts created in this Bond Legislation required for and on account
of such Parity Bonds, in addition to the payments required for Bonds theretofore issued pursuant to this
Bond Legislation.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other obligations
subsequently issued, the lien of which on the revenues of the System is subject to the prior and superior
lien of the Series 2012 A Bonds on such revenues. The Issuer shall not issue any obligations whatsoever
payable from the revenues of the System, or any part thereof, which rank prior to or, except in the manner
and under the conditions provided in this section, equally, as to lien on and source of and security for
payment from such revenues, with the Series 2012 A Bonds.
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Ne Parity Bonds shall be issued at any time, however, unless ali of the payments into the
respective funds and accounts provided for in this Bond Legislation with respect to the Bonds then
Outstanding, and any other payments provided for in this Bond Legislation, shall have been made in full
as required to the date of delivery of the Parity Bonds, and the Issuer then be in full compliance with all
the covenants, agreements and terms of this Bond Legislation.

Section 7.08. Books; Records and Audit. The Issuer shali 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 Systemn 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 ail records pertaining to the operation and maintenance the System at all reasonable times
following completion of construction of the Project and commencement of operation thereof, or, if the
Project is an improvernent to an existing system, at any reasonable time following commencement of
construction.

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

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

The Issuer shall file with the Authority and the DEP, or any other original purchaser of
the Series 2012 A Bonds, and shall mail in each year to any Holder or Holders of the Series 2012 A
Bonds, requesting the same, an annual report containing the following:

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

(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.

(©) The amount of any Bonds, notes or other obligations outstanding.
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The Tssuer shall also, at least once a year, cause the books, records and accounts of the
System to be audited by Independent Certified Public Accountants {and in compliance with the applicable
OMB Circular, or any successor thereto, and the Single Audit Act, or any successor thereto, to the extent
legally required), and shall mail upon request, and make available generally, the report of said
Independent Certified Public Accountants, or a summary thereof, to any Holder or Holders of the
Series 2012 A Bonds and shall submit said report to the Authority and the DEP, or any other original
purchaser of the Series 2012 A Bonds. Such audit report submitted to the Authority and the DEP shall
include a statement that the Issuer is in compliance with the terms and provisions of the Act, the Bond
Purchase Agreement and this Bond Legislation and that the revenues of the System are adequate to meet
the Issuer’s Operating Expenses and debt service and reserve requirements.

Subject 1o the terms, conditions and provisions of the Bond Purchase Agreement and the
Act, the Issuer has acquired, or shall do all things necessary to acquire, the proposed site of the Project
and shall do, is doing or has done all things necessary to construct the Project in accordance with the
plans, specifications and designs prepared by the Consulting Engineers. All real estate and mterests 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 Bond
Purchase Agreement or as promulgated from time to time.

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

Section 7.09. Rates. Prior to the issuance of the Series 2012 A Bonds, equitable rates
or charges for the use of and service rendered by the System have been established all in the manner and
form required by law, and copies of such rates and charges so established will be continuously on file
with the Recorder, which copies will be open to inspection by all interested parties. The schedule of rates
and charges shall at all times be adequate to produce Gross Revenues from the System sufficient to pay
Operating Expenses and to make the prescribed payments into the funds created hereunder. Such
schedule of rates and charges shall be changed and readjusted whenever necessary so that the aggregate of
the rates and charges will be sufficient for such purposes. In order to assure full and continuous
performance of this covenant, with a margin for contingencies and temporary unanticipated reduction in
income and revenues, the Issuer hereby covenants and agrees that the schedule of rates or charges from
time to time in effect shall be sufficient, together with other revenues of the System (i) to provide for all
Operating Expenses of the System and (ii) to leave a balance each year equal to at least 115% of the
maximum amount required in any year for payment of principal of and mterest, if any, on the Series 2012
A Bonds, the Prior Bonds and all other obligations secured by a lien on or payable from such revenues on
a parity with or junior to the Series 2012 A Bonds; provided that, in the event the amounts equal to or in
excess of the reserve requirements are on deposit respectively in the Series 2012 A Bonds Reserve
Account and any Reserve Accounts for obligations on a parity with or junior to the Series 2012 A Bonds,
are funded at least at the requirement therefor, such balance each year need only equal at least 110% of
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the maximum amount required in any year for payment of principal of and interest, i[ any, on the
Series 2012 A Bonds, the Prior Bonds and all other obligations secured by a lien on or payable from such
revenues on a parity with or junior to the Series 2012 A Bonds. In any event, the Issuer shali not reduce
the rates or charges for services set forth in the rate ordinance described in Sectien 7.04 hereof.

Section 7.10.  Operating Budget and Monthly Financial Report. The Issuer shall
annually, at least 45 days preceding the beginning of cach Fiscal Year, prepare and adopt by resclution a
detailed, balanced budget of the estimated revenues and expenditures for operation and maintenance of
the System during the succeeding Fiscal Year and shall submit a copy of such budget to the DEP and the
Authority within 30 days of adoption thereof. No expenditures for the operation and maintenance of the
System shall be made in any Fiscal Year in excess of the amounts provided therefor in such budget
without a written finding, which finding 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. The Issuer shall mail copies of such annual budget and all resolutions
authorizing increased expenditures for operation and maintenance within 30 days of adoption to the
Authority and the DEP and to any Hoelder of the Bonds, whe 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 authonzing increased expenditures for operation and
maintenance of the Systemn at all reasonable times to the DEP, the Authority and to any Holder of any
Bonds, or anyone actimg for and in behalf of such Holder of any Bonds.

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

Section 7.11. Engineering Services and Operating Personnel. The Issuer will obtain a
certificate of the Consulting Engineers in the formn attached to the Bond Purchase Agreement, stating,
among other things, that the Project has been or will be constructed in accordance with the approved
plans, specifications and designs as submitted to the Authority and the DEP, the Project is adequate for
the purposes for which it was designed, the funding plan as submitted {o the Authority and the DEP is
sufficient to pay the costs of acquisition and construction of the Project, and all permits required by
federal and state laws for construction of the Project have been obtained.

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

The Issuer shall require the Consulting Engineers to submit Recipient As-Built Plans, as
defined in the SRF Regulations, to it withun 60 days of the completion of the Project. The Issuer shall
notify the DEP in writing of such receipt. The Issuer shall submit a “Performance Certificate,” a form of
which is attached to the Bond Purchase Agreement as Exhibit A, to the DEP within 60 days of the end of
the first year after the Project is completed.
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The Issuer shall require the Consulting Engineers to submit the final Operation and
Maintenance Manual, as defined in the SRF Regulations, to the DEP when the Project is 90% completed.
The Issuer shall at all times provide operation and maintenance of the System in compliance with all state
and federal standards.

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

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

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

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

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

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

Section 7.15.  Insurance and Construction Bonds.

A The Tssuer hereby covenants and agrees that so long as the Series 2012 A 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:

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

(2 PUBLIC LIABILITY INSURANCE, with limits of not less than
$1,000,000 per occurrence to protect the Issuer from claims for bodily injury
and/or death and not less than $500,000 per occurrence from claims for damage
to property of others which may arise from the operation of the System, and
insurance with the same limits to protect the Issuer from claims arsing out of
operation or ownership of motor vehicles of or for the System.

(3) WORKER’S COMPENSATION  COVERAGE FOR  ALL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND
PERFORMANCE AND PAYMENT BONDS, such bonds to be in the amounts
of 100% of the construction contract and to be required of each contractor
contracting directly with the Issuer, and such payment bonds will be filed with
the Recorder of The County Commission of the County in which such work is
to be performed prier to commencement of construction of the Project in
compliance with West Virginia Code, Chapter 38, Article 2, Section 39.

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

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

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

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

The Issuer shall also require all contractors engaged in the construction of the Project to
carry such worker’s compensation coverage for all employees working on the Project and public liability
insurance, vehicular hiability 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 Bond
Purchase Agreement so requires, such insurance shall be made payable to the order of the Authority, the
Issuer, the prime contractor and all subcontractors, as their interests may appear.

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

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

Section 7.17. Completion and Operation of Project; Permits and Orders. The Issuer
shall complete the Project as promptly as possible and operate and mamtain the System as a
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revenue-producing utility in good condition and in compliance with all federal and state requirements and
standards.

The Issuer has obtained all permits required by State and federal laws for the acquisition
and construction of the Project, all orders and approvals from the Public Service Commission of West
Virginia and the West Virginia Infrastructure and Jobs Development Council necessary for the acquisition
and construction of the Project and the operation of the System and has obtained all approvals for the
issuance of the Seres 2012 A Bonds required by State law, with all appeal periods having expired
without successful appeal and the Issuer shall supply an opinion of counsel to such effect.

Section. 7.18. Compliance with Bond Purchase Asreement and Law. The Issuer shall
perform, satisfy and comply with all the terms and conditions of the Bond Purchase Agreement and the
Act. Notwithstanding anything herein to the contrary, the Issuer shall provide the DEP with copies of all
documents subrnitted to the Authority.

The Issuer shall also comply with all applicable laws, rules and regulations issued by the
Authority, DEP or other State, federal or local bodies in regard to the acquisition and construction of the
Project and the operation, maintenance and use of the System.

The Issuer shall perform an annual maintenance audit which maintenance audit shall be
submitted to the Authority aud the Public Service Commission of West Virginia.

Section 7.18. [RESERVED]

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

Section 7.21. Contracts: Change QOrders:; Public Releases.

Al The Issuer shall, simultaneously with the delivery of the Series 2012 A Bonds or
immediately thereafter, enter into written contracts for the immediate acquisition or construction of the
Project.

B. The Issuer shall submit all proposed change orders to the DEP for written
approval. The Issuer shall obtain the written approval of the DEP before expending any proceeds of the
Series 2012 A Bonds held in "contingency" as set forth in the Schedule attached to the certificate of the
Consulting Engineer. The Issuer shall also obtain the written approval of the DEP before expending any
proceeds of the Series 2012 A Bonds made available due to bid or construction or project underruns.

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

Section 7.22.  Statutory Mortgage Lien. For the further protection of the Holders of the
Series 2012 A Bonds, a statutory mortgage lien upon the System is granted and created by the Act, which
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statutory mortgage lien is hereby recognized and declared to be valid and binding, -shail take effect
immediately upon delivery of the Series 2012 A Bonds and shall be on a parity with the statutory
mortgage lien in favor of the Holders of the Prior Bonds.

ARTICLE VIII

INVESTMENT OF FUNDS

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

Any investment shall be held in and at all times deemed a part of the fund or account in
which such monies were originally held, and the interest accruing thereon and any profit or loss realized
from such investment shall be credited or charged to the appropriate fund or account. The investments
held for any fund or account shall be valued at the lower of cost or then current market value, or at the
redemption price thereof if then redeemable at the option of the holder, including the value of accrued
interest and giving effect to the amortization of discount, or at par if such investment is held in the
“Consolidated Fund.” The Commmnission, the Depository Bank, or such other bank or national banking
association, as the case may be, shall sell and reduce to cash a sufficient amount of such investments
whenever the cash balance in any fund or account is insufficient to make the payments required from such
fund or account, regardless of the loss on such liquidation. The Depository Bank inay make any and all
investments permitted by this section through its own investment or trust department and shall not be
responsible for any losses from such mvestments, other than for its own negligence or willful nusconduct.

The Depository Bank shall keep complete and accurate records of all funds, accounts and
investments, and shall distribute to the Issuer, at least once each year, or more often as reasonably
requested by the Issuer, a summary of such funds, accounts and investment earnings. The Issuer shall
retain all such records and any additional records with respect to such funds, accounts and nvestment
earnings so0 long as any of the Series 2012 A Bonds are Outstanding and as long thereafter as necessary to
assure the exclusion of interest on the Series 2012 A Bonds from gross income for federal income tax
purposes.

Section 8.02.  Certificate as to Use of Proceeds; Covenants as to Use of Proceeds. The
Issuer shall deliver a certificate as to use of proceeds or other similar certificate to be prepared by
nationally recognized bond counsel relating to restrictions on the use of proceeds of the Series 2012 A
Bonds as a condition to issuance of the Series 2012 A Bonds. In addition, the Issuer covenants (i) to
comply with the Code and all Regulations from time to time in effect and applicable to the Series 2012 A
Bonds as may be necessary in order to maintain the status of the Series 2012 A Bonds as governmental
bonds; (31) that it shall not take, or permit or suffer to be taken, any action with respect to the Issuer’s use
of the proceeds of the Series 2012 A Bonds which would cause any bonds, the interest on which is
exempt from federal income taxation under Section 103(a) of the Code, issued by the Authonty or the
DEP, as the case may be, from which the proceeds of the Series 2012 A Bonds are derived, to lose their
status as tax-exempt bonds; and (i) to take sueh action, or refrain from taking such action, as shall be
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deemed necessary by the Issuer, or requested by the Authority or the DEP, to ensure compliance with the
covenants and agreements set forth in this Section, regardless of whether such actions may be contrary to
any of the provisions of this Bond Legislation.

The Issuer shall annually furnish to the Authority information with respect to the Issuer’s
use of the proceeds of the Series 2012 A Bonds and any additional information requested by the
Authority.

ARTICLE IX
DEFAULT AND REMEDIES

Section 9.01.  Events of Default. Each of the following events shall constitute an
“BEvent of Default” with respect to the Series 2012 A Bonds:

€8 If default occurs in the due and punctual payment of the principal of or
interest, if any, on the Series 2012 A Bonds; or

(2) It default occurs in the Issuer’s observance of any of the covenants,
agreements or conditions omn its part relating to the Sertes 2012 A Bonds set
forth in this Bond Legislation, any supplemental resolution or in the Series
2012 A Bonds, and such default shall have continued for a period of 30 days
after the Issuer shall have been given written notice of such default by the
Commission, the Depository Bank, the Registrar, the Paying Agent or any other
Paying Agent or a Holder of a Bond; or

3) If the Issuer files a petition seeking reorgamization or arrangement
under the federal bankruptcy laws or any other applicable law of the
Umited 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 relating thereto, including but not Himited to the making and collection of sufficient rates
or charges for services rendered by the System; (iii) bring suit upen the Bonds; (iv) by action at law or bill
n 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.

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
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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 Defauit with respect to
such Bonds, any Registered Owner of a Bond shall, in addition to all other remedies or rights, have the
right by appropriate legal proceedings to obtain the appointment of a receiver to administer the System or
to complete the acquisition and construction of the Project on behalf of the Issuer, with power to charge
rates, rentals, fees and other charges sufficient to provide for the payment of Operating Expenses of the
System, the payment of the Bonds and interest and the deposits into the funds and accounts hereby
established, and to apply such rates, rentals, fees, charges or other revenues in conformity with the
provisions of this Bond Legislation and the Act.

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

Whenever all that is due upon the Bonds and interest thereon and under any covenants of
this Bond Legislation for reserve, sinking or other funds aud upon any other obligations and mterest
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 uot specifically set forth herein.

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

ARTICLE X
PAYMENT OF BONDS

Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall otherwise be
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paid to the Hoiders of the Series 2012 A Bonds, the principal of and interest due or to become due
thereon, if any, at the times and in the manner stipulated therein and in this Bond Legislation, then the
pledge of Net Revenues and other monies and securities pledged under this Bond Legislation and all
covenants, agreements and other obligations of the Issuer to the Registered Owners of the Series 2012 A
Bonds shall thereupon cease, terminate and become void and be discharged and satisfied, except as may
otherwise be necessary to assure the exclusion of interest, if any, on the Series 2012 A Bonds from gross
income for federal income tax purposes.

ARTICLE XY
MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to issuance of
the Series 2012 A Bonds, this Ordinance may be amended or supplemmented in any way by the
Supplemental Resolution. Following issuance of the Series 2012 A Bonds, no material modification or
amendment of this Ordinance, or of any ordinance, resolution or order amendatory or supplemental
hereto, that would materially and adversely affect the rights of Registered Owners of the Series 2012 A
Bonds, shall be made without the consent in writing of the Registered Owners of the Series 2012 A Bonds
so affected and then Outstanding; provided, that no change shall be made in the maturity of any Bond or
Bonds or the rate of interest, if any, thereon, or in the principal amount thereof, or affecting the
unconditional promise of the Issuer to pay such principal and interest out of the funds herein pledged
therefor without the consent of the respective Registered Owner thereof. No amendment or modifieation
shall be made that would reduce the percentage of the principal amount of the Series 2012 A Bonds
required for consent to the above-permitted amendments or modifications. Notwithstanding the
foregoing, this Bond Legislation may be amended without the consent of any Bondholder as may be
necessary to assure compliance with Section 148(f) of the Code relating to rebate requirements or
otherwise as may be necessary to assure the exclusion of interest, if any, on the Series 2012 A Bonds
from gross income of the holders thereof.

Section 11.02. Bond Iegislation Constitutes Contract. The provisions of the Bond
Legislation shall constitute a contract between the Issuer and the Registered Owners of the Series 2012 A
Bonds, and no change, varation 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.

Seetion 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 2012 A Bends.

Section 11.04. Headings, IEtc. 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, All ordinances, orders or reselutions
and or parts thereof in conflict with the provisions of this Ordinance are, to the extent of such conflict,
hereby repealed.
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Section 11.06. Covenant of Due Procedure, Etc. The Issuer covenants that all acts,
conditions, things and procedures required to exist, to happen, to be performed or to be taken precedent to
and in the adoption of this Ordinance do exist, have happened, have been performed and have been taken
in regular and due time, form and manner as required by and in full compliance with the laws and
Constitution of the State of West Virginia applicable thereto; and that the Mayor, the Recorder and
members of the Governing Body were at all times when any actions in connection with this Ordinance
occurred and are duly in office and duly qualifted for such office.

Section 11.07. 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 Preston County
Journal, a newspaper published and of general circulation in The Town of Kingwood, together with a
notice stating that this Ordinance has been adopied and that the Issuer coutemplates the issuance of the
Series 2012 A Bonds, and that any person iuterested 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
Ordinarice 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.

[Remainder of Page Intentionally Blank]
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Section 11.08. Effective Date. This Ordinance shall take effect immediately following
the public hearing and final reading hereof.

Passed on First Reading: March 27, 2012
Passed on Second Reading: April 12,2012

Passed on Final Reading
Following Public Hearing: May 22,2012
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Council of The Town of
Kingwood on the 22nd day of May, 2012.

Dated: July 25, 2012

[SEAL] 0 40 (

Recorder

485090.00007
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EXHIBIT A

Bond Purchase Agreement mecluded in bond transcript as Document 3.
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THE TOWN OF KINGWOOQD

Sewer Revenue Bonds, Series 2012 A; and
Sewer Revenue Bonds, Series 2012 B
{(West Virginda SRF Program)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNT, DATE, MATURITY DATE, REDEMPTION
PROVISION, INTEREST RATE, INTEREST AND PRINCIPAL
PAYMENT DATES, SALE PRICE AND OTHER TERMS OF THE
SEWER REVENUE BONDS, SERIES 2012 A (WEST VIRGINIA
SRE PROGRAM) AN} SEWER REVENUE BONDS, SERIES 2012
B (WEST VIRGINIA SRF PROGRAM) OF THE TOWN OF
KINGWOOD; APPROVING A CONFORMED ORDINANCE;
APPROVING AND RATIFYING THE BOND PURCHASE
AGREEMENT RELATING TO SUCH BONDS AND THE SALE
AND DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK; AND
MAKING OTHER PROVISIONS AS TO THE BONDS.

WHIEREAS, the council (the “Goverming Body™) of The Town of Kingwood (ihe
“Issuer’™) has duly and officially adopted and enacted a bond ordinance, effective May 22, 2012 (the
“Bond Ordinance™), entitled:

ORDINANCE AUTHORIZING THE PAYMENT OF THE SERIES
2009 A BONDS, THE ACQUISITION AND CONSTRUCTION OF
ADDITIONS, BETTERMENTS AND IMPROVEMENTS TO THE
EXISTING PUBLIC SEWERAGE SYSTEM OF THE TOWN OF
KINGWOOD AND THE FINANCING OF THE COST THEREOF,
NOT OTHERWISE PROVIDED, THROUGH THE ISSUANCE BY
THE TOWN OF NOT MORE THAN 518,795,000 IN AGGREGATE
PRINCIPAL. AMOUNT OF SEWER REVENUE BONDS,
SERIES 2012 A (WEST VIRGINIA SRF PROGRAM); PROVIDING
FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS
RELATING TO THE ISSUANCE OF SUCH BONDS; APPROVING,
RATIFYING AND CONFIRMING A BOND FPURCHASE
AGREEMENT RELATING TO SUCH BONDS; AUTHORIZING
THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS RELATING THERETO.
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WHEREAS, capitalized terms used herein and not otherwise defined herein shall have
the same meaning set forth in the Bond Ordinance when used herein;

WHEREAS, the Bond Ordinance provides for the issuance of Sewer Revenue Bonds,
Series 2012 A (West Virginia SRF Program), of the Issuer, in an aggregate principal amount not to
exceed $18,795,000 in one or more serics;

WHERIEAS, the Issuer desires to amend the Bond Ordinance though this Supplemental
Resolution and Conformed Ordinance {collectively, the “Bond Legislation™) to provide for the issuance of
two series of bonds being the Sewer Revenue Bonds, Series 2012 A (West Virginia SRF Program) and
the Sewer Revenue Bonds, Series 2012 B {West Virginia SRF Program), (the “Series 2012 A Bonds™ and
“Series 2012 B Bonds” respectively, and collectively the “Series 2012 Bonds™);

WHEREAS, the Bond Ordinance has authorized the execution and delivery of the Bond
FPurchase Agreement relating to the Series 2012 A Bonds, including all schedules and exhibits attached
thereto, by and among the Issuer, the West Virginia Water Development Authority (the “Authority”) and
the West Virginia Department of Environmental Protection (the “DEP”) (the “Bond Purchase
Agreement”), all in accordance with Chapter 16, Article 13 and Chapter 22C, Article2 of the
West Virginia Code of 1931, as amended (collectively, the “Act™), and m the Bond Ordinance it is
provided that the form of the Bond Purchase 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 relatimg to the Bonds be herein provided for;

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

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

WHEREAS, the Govemning Body deems it essential and desirable that this supplemental
resolution (the “Supplemental Resolution™) be adopted, that the Bond Purchase Agreement be approved
and ratified by the Issuer, that the exact principal amount, the date, the maturity date, the redemption
provision, the interest rate, the inferest and principal payment dates and the sale price of the Bonds be
fixed hereby in the manner stated herein, and that other matters relating to the Bonds be herein provided
for;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF THE
TOWN OF KINGWOOD:

Section 1. The Issuer hereby approves the Conformed Bond Ordinance attached
hereto as Exhibit A.
Section 2.
Al Pursuant to the Bond Ordinance and the Act, this Supplemental Resolution is
2
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adopted and there are hereby authonized and ordered to be issued the Sewer Revenue Bonds, Series 2012
A (West Virginia SRF Program), of the Issuer, originally represented by a single Bond, numbered AR-1,
in the original aggregate principal amount of $15,795,000. The Series 2012 A Bonds shall be dated the
date of debivery thereof, shall finally mature June 1, 2052 and shall bear no interest. The principal of the
Series 2012 A Bonds shall be payable quarterly on March 1, June 1, September 1 and December 1 of each
year, commencing September 1, 2014 to and including June 1, 2052 and in the amounts as set forth in the
"Schedule Y" attached to the Bond Purchase Agreernent and incorperated iu and made a part of the Series
2012 A Bonds. The Series 2012 A Bonds shall be subject to redemption upon the written consent of the
Authority and the DEP, and upou payment of the interest and redemption premium, if any, and otherwise
in compliance with the Bond Purchase Agreement, so long as the Authority shall be the Registered Owner
of the Series 2012 A Bonds. The Issuer does hereby approve and shall pay the SRF Administrative Fee
equal to 0.5% of the principal amount of the Series 2012 A Bonds set forth in "Schedule Y" attached to
the Bond Pnrchase Agreement.

B. Pursuant to the Bond Ordmance and the Act, this Supplemental Resolution is
adopted aud there are hereby authorized and ordered to be issued the Sewer Revenue Bonds, Series 2012
B (West Virginia SRF Program), of the Issuer, originally represented by a single Bond, numbered BR-1,
in the principal amount of $300,000. The Senes 2012 B Bonds shall be dated the date of delivery thereof
and shall bear no interest. The principal amounts advanced nnder the Series 2012 B Bonds will be
deemed forgiven on the 30th day of June in the fiscal year in which advanced. The Series 2012 B Bonds
shall be deemed no longer Outstanding after the last advance is forgiven. The Series 2012 B Bonds 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 DEP, and otherwise in compliance with, the Bond Purchase Agreement.
The Series 2012 B Bonds are not subject to the SREF Administrative Fee.

Section 3. All other provisions relating to the Bonds and the text of the Bouds shall
be in substantially the form provided in the Bond Ordinance.

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

Section 5. The Issuer does hereby appoint and designate The Huntington National
Bank, Charleston, West Virginia, to serve as Registrar (the “Registrar’”) for the Bonds under the Bond
Ordinance and does approve and accept the Registrar’s Agreement to be dated the date of delivery of the
Bonds, by and between the Issuer and the Registrar, and the execution and delivery of the Registrar’s
Agreement by the Mayor, and the performance of the obligations contained therein, on behalf of the
Issuer, are hereby authorized, approved and directed.

Section 6. The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the Series 2012 A
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Bonds under the Bond Ordinance.

Section 7. The Issuer does hereby appoint and designate WesBanco Bank, Inc.,
Kingwood, West Virginia, to serve as Depository Bank under the Bond Ordinance.

Section 8. Series 2012 A Bonds proceeds in the amount of 3-0- shall be deposited
in the Series 2012 A Bonds Sinking Fund, as capitalized interest.

Section 9: A, Series 2012 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2012 A Bonds Reserve Account.

B. The Issuer instructs the Commission to transfer moneys in the Series 1986 B Bonds
Reserve Account to the Series 2012 A Bonds Reserve Account when the Series 1986 B Bonds are paid in
full. The Issuer covenants and agrees not to use the Series 1986 B Bonds Reserve Account for the final
payment of the Series 1986 B Bonds.

C. The Issuer mstructs the Commission to transfer moneys in the Series 2001 Bonds
Reserve Account to the Series 2012 A Bonds Reserve Account when the Series 2001 Bonds are paid in
full. The Issuer covenants and agrees not to use the Series 2001 Bonds Reserve Account for the final
payment of the Series 2001 Bonds.

D. The Issuer instructs the Commission to transfer moneys in the Series 2010 A Bonds
Reserve Account to the Series 2012 A Bonds Reserve Account when the Series 2010 A Bonds are paid in
full. The Issuer covenants and agrees not to use the Series 2010 A Bonds Reserve Account for the final
payment of the Series 2010 A Bonds.

Section 10. An amount of $703,105.00 is needed to pay the outstanding principal
balance of and all accrued interest and fees on the Issuer’s Series 2009 A Bonds at Closing. Series 2012
A Bonds proceeds in the amount of $677,705.00 and Infrastructure Grant proceeds in the amount of
$25,400.00 shall be deposited with the Commission to pay the outstanding principal balance of and all
accrued interest and fees on the Issuer’s Series 2009 A Bonds at Closing.

Section 11. The balance of the proceeds of the Series 2012 A Bonds shall be
deposited in or credited to the Series 2012 Bonds Construction Trust Fund as received from the DEP from
time to time for payment of the Costs of the Project, including, without limitation, costs of issuance of the
Bonds and related costs.

Section 12. The proceeds of the Series 2012 B Bonds shall be deposited m or
credited to the Series 2012 Bonds Construction Trust Fund as received from the DEP from time to time
for payment of the Costs of the Project, mcluding, without limitation, costs of issuance of the Bonds and
related costs.

Section 13. The Mayor and the Recorder are hereby authorized and directed to
execute and deliver such other documents and certificates required or desirable in connection with the
Bonds hereby and by the Bond Ordinance approved and provided for, to the end that the Bonds may be
delivered on or about July 25, 2012, to the Authority pursuant to the Bond Purchase Agreement.
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Section 14. The payment of the Series 2009 A Bonds and the acquisition and
construction of the Project and the financing thereof in part with proceeds of the Bonds are in the public
interest, serve a public purpose of the Issuer and will promote the health, welfare and safety of the
residents of the Issuer.

Section 15. The Issuer does hereby approve and authorize all contracts relating to the
fmancing, acquisition and construction of the Project.

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

[Remainder of Page Intentionally Blank]
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Adopted this 10th day of July, 2012.
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Council of The
Town of Kingwood on the 10th day of July, 2012.

Dated: July 25, 2012

Recorder

485090.00007
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TIHE TOWN OF KINGWOOD

CONFORMED BOND ORDINANCE

ORDINANCE AUTHORIZING THE PAYMENT OF THE SERIES
2009 A BONDS, THE ACQUISITION AND CONSTRUCTION OF
ADDITIONS, BETTERMENTS AND IMPROVEMENTS TO THE
EXISTING PUBLIC SEWERAGE SYSTEM OF THE TOWN OF
KINGWOOD AND THE FINANCING OF THE COST THEREOF,
NOT OTHERWISE PROVIDED, THROUGH THE ISSUANCE BY
THE TOWN OF NOT MORE THAN $15,795,000 IN AGGREGATE
PRINCIPAL, AMOUNT OF SEWER REVENUE BONDS, SERIES
2012 A (WEST VIRGINIA SRF PROGRAM); and NOT MORE
THAN $300,000 IN AGGREGATE PRINCIPAL. AMOUNT OF
SEWER REVENUE BONDS, SERIES 2012 B (WEST VIRGINIA
SRF PROGRAM)PROVIDING FOR THE RIGHTS AND REMEDIES
OF AND SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A BOND
PURCHASE AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE TERMS
AND PROVISIONS OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE TOWN OF
KINGWOOD:
ARTICTIEL

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.03.  Authority for this Ordinance. This Ordinance (together with any
ordinance, order or resolution supplemental hereto or amendatory hereof, the “Bond Legislation”) is
enacted pursuant to the provisions of Chapter 16, Article 13 and Chapter 22C, Article 2 of the
West Virginia Code of 1931, as amended {collectively, the “Act”), and other applicable provisions of law.

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

A. The Town of Kingwood (the “Issuer”} is a municipal corporation and political
subdivision of the State of West Virginia in Preston County of said State.

B. The Issuer deems it necessary and desirable for the health and welfare of the
inhabitants of the Issuer that there be constructed additions and improvements to its existing public
sanitary sewer system, consisting of improvements to the existing collection and treatment system
including upgrades to the plant, replacing an existing pressure sewer system with gravity collection
system, replacement of a lift station, construction of two new lift stations and an extension of sewer



service along Route 7 and all necessary appurtenances (collectively, the “Project”) (the Project and any
further extensions, 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 Recorder of the Issuer.

C. The Issuer has heretofore temporarily financed the design and other preliminary
costs of the Project by the issuance of its Sewerage System Design Revenue Bonds, Series 2009 A (West
Virginia Water Development Authority), dated January 30, 2009, issued in the original aggregate
principal amount of $724,650 (the “Series 2009 A Bonds™).

D. It is deemed necessary and desirable for the Issuer to pay the Series 2009 A
Bonds. :

E. It 1s deemed necessary for the Issuer to issue its Sewer Revenue Bonds, Series
2012 A (West Virginia SRF Program), in the total aggregate principal amount of not more than
$15,795,000 (the “Series 2012 A Bonds”), and Sewer Revenue Bonds, Series 2012 B (West Virginia SRF
Programy}, in the total aggregate principal amount of not more than $300,000 (the “Series 2012 B Bonds™)
in two or more series (collectively, the “Series 2012 Bonds™), to pay the Seres 2009 A Bonds and
permanently finance a portion of the costs of acquisition and construction of the Project. Said costs shall
be deemed to include the cost of all property rights, easements and franchises deemed necessary or
convenient therefore and eligible under the SRF Program; amounts which may be deposited in the
Series 2012 A Bonds Reserve Account (as hereinafter defined); engineering and legal expenses; expenses
for estimates of costs and revenues; expenses for plans, specifications and surveys; other expenses
necessary or incident to determining the feasibility or practicability of the enterprise; administrative
expense; commitment fees; fees and expenses of the Authority, including the SRF Administrative Fee (as
hereafter defined); discount; initial fees for the services of registrars, paying agents, depositories or
trustees or other costs in connection with the sale of the Series 2012 Bonds and such other expenses as
may be necessary or incidental to the financing herein authonzed; 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 2012 Bonds or the repayment of
indebteduess incurred by the Issuer for such purposes shall be deemed Costs of the Project, as hereinafter
defined.

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

G. It is in the best interests of the Issuer that its Series 2012 Bonds be sold to the
Authority pursuant to the terms and provisions of a Bond Purchase Agreement by and among the Issuer,
the Authority and the West Virginia Department of Environmental Protection (the “DEP™), in form
satisfactory to the Issuer, the Authority, and the DEP (the “Bond Purchase Agreement™), to be approved
hereby if not previously approved by resolution of the Issuer.

H. Upon payment of the Series 2009 A Bonds, the Issuer will have the following
outstanding obligations which will rank on a parity with the Series 2012 Bonds as to liens, pledge, source
of and security for payment, being the Issuer’s: (i) Sewer Revenue Bonds, Series 1986 B (West Virginia
Water Development Authority), dated March 25, 1986, issued in the original aggregate principal amount
of $850,860 (the “Series 1986 B Bonds™); (ii) Sewer Revenue Bonds, Series 2001 (West Virginia SRF



Program), dated December 20, 2001, issued in the original aggregate principal amount of $878,181 (the
“Series 2001 Bonds™); and (iii) Sewer Refunding Revenue Bonds, Series 2010 A dated August 27, 2010,
issued in the ongnal aggregate principal amount of $1,605,000 (the “Series 2010 A Bonds™),
{collectively, the “Prior Bonds™).

The Series 2012 Bonds shall be issued on a parity with the Prior Bonds with respect to
liens, pledge and source of and security for payment and 1n all respects. Prior to the issuance of the Series
2012 Bonds, the Issuer will obtain (1} a certificate of an Independent Certified Public Accountant stating
that the coverage and parity tests of the Prior Bonds are met, and (ii) the written consent of the Holders of
the Series 1986 B Bonds and the Series 2001 Bonds, to the issuance of the Series 2012 Bonds on a parity
with the Series 1986 B Bonds and Series 2001 Bonds. The Series 2010 A Bonds do not require consent
to issue the Series 2012 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 1s in compliance with the
covenants of the Prior Bonds and the Prior Ordinances.

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

IR The Issuer has complied with all requirements of West Virginia law and the
Bond Purchase Agreement relating fo authorization of the acquisition and construction of the Project and
the operation of the System and issuance of the Series 2012 Bonds, or will have so complied prior to
issuance of any thereof, mechading, among other things and without imitation, 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 2012 Bonds or such Final Order will not be subject to appeal.

K. Pursuant to the Act, the Issuer has heretofore established a Sanitary Board, and
the Sanitary Board has petitioned the Governing Body to issue the Series 2012 Bonds for the purposes set
forth herein.

L. The Project has been reviewed and determined to be technically and financially
feasible by the West Virgima 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 2012 Bonds by those who shall be the Registered Owners of the same from time
to time, this Bond Legislation shall be deemed to be and shall constitute a contract between the Issuer and
such Bondholders, and the covenants and agreements herein set forth to be performed by the Issuer shall
be for the equal benefit, protection and security of the Registered Owners of any and all of such Series
2012 Bonds, all which shall be of equal rank and without preference, priority or distinction between any
one Bond of a series and any other Bonds of the same series, and by reason of priority of issuance or
otherwise, except as expressly provided therein and herein.

Section 1.04.  Definitions. The following terms shall have the following meanings
herem 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 Wesl Virginia Water Development Authority, which is expected
to be the original purchaser and Registered Owner of the Series 2012 Bonds, or any other agency, board
or department of the State of West Virginia that succeeds to the functions of the Authority, acting in its
administrative capacity and upon authorization from the DEP under the Act.

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

“Board” means the Sanitary Board of the Issuer.

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

“Bond Purchase Agreement” means the Bond Purchase Agreement heretofore entered
into, or to be entered into, by and among the Issuer, the Authority and the DEP, providing for the
purchase of the Series 2012 Bonds from the Issuer by the Authority, the form of which shall be approved,
and the execution and delivery by the Issuer authorized and directed or ratified by the Supplemental
Resolution.

“Bond Legislation,” “Ordinance,” “Bond Ordinance” or “Local Act” means this Bond
Ordinance and all ordinances, orders and resolutions supplemental herete 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 2012 Bonds, and, where appropriate, any bonds
on a parity therewith subseqnently authorized to be issued hereunder or by another ordinance of the
Issuer. a

“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 begm on the Closing Date.

“Closing Date” means the date upon which there is an exchange of the Series 2012 Bonds
for all or a portion of the proceeds of the Series 2012 Bonds from the Autherity 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” ineans the completion date of the Project, as defined in the SRF
Regulations.



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

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

“DEP” means the West Virginia Department of Environmental Protectiou, or any other
agency, board or department of the State that succeeds to the functions of the DEP.

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

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

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

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

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

“(3ross Revenues” means the aggregate gross operatiug and non-operating revenues of
the System, as hereinafter defined, determined in accordance with generally accepted accounting
principles, after deduction of prompt payment discounts, if any, and reasonable provision for uncollectible
accounts; provided that, “Gross Revenues” does not include any gains from the sale or other disposition
of, or from any increase in the value of, capital assets (including Qualified Investments, as hereinafter
defined, purchased pursuant to Article 8.01 hereof) or any Tap Fees, as hereinafter defined.

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

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

“Issuer” means The Town of Kingwood, a municipal corporation and political
subdivision of the State of West Virginia, in Preston County, West Virginia, and, unless the coutext

clearly indicates otherwise, includes the Governing Body of the Issuer.

“Mayor” means the Mayor of the Issuer.



“Net Proceeds” means the face amount of the Series 2012 Bonds, plus accrued interest
and premium, if any, less original issue discount, if any, and less proceeds, if any, deposited in the Series
2012 A Bonds Reserve Account.

“Net Revenues” ineans the balance of the Gross Revenues, remaining after deduction of
Operating Expenses, as hereinafter defined.

“Operating Expenses” means the reasonable, proper and necessary costs of repair,
maintenance and operation of the Systern and includes, without limiting the generality of the foregoing,
administrative, engineering, legal, auditing and insurance expenses, other than those capitalized as part of
the costs, the SRF Administrative Fee, fees and expenses of the Authority, fiscal agents, the Depository
Bank, the Registrar and the Paying Agent (all as herein defined), other than those capitalized as part of the
costs, payments to pension or retirement funds, taxes and such other reasonable operating costs and
expenses as should normaily and regularly be included under generally accepted accounting principles;
provided, that “Operating Expenses” does not include payments on account of the principal of or
redemption premium, if any, or interest on the Bonds, charges for depreciation, losses from the sale or
other disposition of, or from any decrease in the value of, capital assets, amortization of debt discount or
such miscellaneous deductions as are applicable to prior accounting periods.

“Outstanding,” when used with reference to Bonds and as of any particular date,
describes all Bonds theretofore and thereupon being authenticated and delivered, except (i) any Bond
cancelled by the Bond Registrar at or prior to said date; (ii) any Bond for the payment of which monies,
equal to its principal amount and redemption premium, if applicable, with interest to the date of maturity
or redemption shall be in trust hereunder and set aside for such payment (whether upon or prior to
maturity); (iii) any Bond deemed to have been paid as provided in Article X hereof; and (iv) for purposes
of consents or other action by a specified percentage of Bondholders, any Bonds registered to the Issuer.

“Parity Bonds” means additional Bonds issued under the provisions and within the
timitations preseribed by Section 7.07 hereof.

“Paying Agent” means the Commission or other entity or authority designated as such for
the Series 2012 A Bonds in the Supplemental Resolution, with the written consent of the Authority and
the DEP.

"Prior Bonds" means the Series 2010 A Bonds, Series 2001 Bonds and Series 1986 B
Bonds.

“Prior Ordinances” means the ordinances authorizing the Prior Bonds.
“Project” means the Project as described in Section 1.02B hereof.
“Qualified Investments” means and includes any of the following:

(a) Government Obligations;

(b) Government Obligations which have been stripped of
their unmatured interest coupons, interest coupons stripped fromn



Govermment Obligations, and receipts or certificates evidencing
payments from Government Obligations or interest coupons stripped
from Government Obligations;

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

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

(e) Time accounts (including accounts evidenced by time
certificates of deposit, time deposits or other similar banking
arrangements) which, to the extent uot insured by the FDIC or Federal
Savings and Loan Insurance Corporation, shall be secured by a pledge of
Government Obligations, provided, that said Government Obligations
pledged either must mature as nearly as practicable coincident with the
maturity of said time accounts or must be replaced or increased so that
the market value thereof is always at least equal to the principal amount
of said time accounts;

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

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




() The West Virginia “consolidated fund” managed by the
West Virginia Board of Treasury Investments pursuant io Chapter 12,
Article 6C of the West Virginia Code of 1931, as amnended; and

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

“Recorder’” means the Recorder of the Issuer.

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

“Registrar” means the Bond Registrar.

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

“Renewal and Replacement Fund” means the Renewal and Replacement Fund
established by Section 5.01 hereof.

“Reserve Accounts” means, collectively, the reserve account established by Section 5.02
hereof for the Series 2012 A Bonds and the reserve accounts established for the Pror Bonds pursuant to
the Prior Ordinances.

“Reserve Requirement” means collectively, the respective amounts required to be on
deposit in any Reserve Account pursuant to this Ordinance and the Prior Ordinances.

“Reverue Fund” means the Revenue Fund established by Section 5.01 hereof.

“Series 1986 B Bonds” means the Issuer’s Sewer Revenue Bonds, Series 1986 B (West
Virgina Water Development Authority), dated March 25, 1986, issued in the original aggregate principal
amount of $850,860.

“Series 2001 Bonds” means the Issuer’s Sewer Revenue Bonds, Series 2001 (West
Virginia SRF Program), dated December 20, 2001, issued in the original aggregate principal amount of
$878,181.

“Qeries 2009 A Bonds™ means the Issuer’s Sewerage System Design Revenue Bonds,
Series 2009 A (West Virginia Water Development Authority), dated January 30, 2009, issued in the
original aggregate principal amount of $724,650.

“Series 2010 A Bonds” means the Issuer’s Sewer Refunding Revenue Bonds, Series 2010
A, dated August 27, 2010, issued in the original aggregate principal amount of $1,605,000.

“Series 2012 A Bonds” means Sewer Revenue Bonds, Series 2012 A (West Virginia SRF
Program), of the Tssuer, authorized by this Bond Legislation.



“Qaries 2012 A Bonds Reserve Account” means the Series 2012 A Bonds Reserve
Account established by Section 5.02 hereof.

“Series 2012 A Bonds Reserve Requirement” means, as of auy date of calculation, the
maximum amount of principal and interest which will become due on the Series 2012 A Bonds in the
then current or any succeeding year.

“Serjes 2012 A Bonds Sinking Fund” means the Series 2012 A Bonds Sinking Fund
established by Section 5.02 hereof.

“Series 2012 B Bonds” nieans Sewer Revenue Bonds, Series 2012 B (West Virginia SRF
Program), of the Tssuer, authorized by this Bond Legislation.

“Qeries 2012 Bonds Construction Trust Fund” means the Series 2012 Bonds Construction
Trust Fund established by Section 5.01 hereof.

"Sinking Funds" means, eollectively, the respective sinking funds established for the
Prior Bonds and the Series 2012 A Bonds.

“SRF Administrative Fee” means any administrative fee required to be paid pursuaut to
the Bond Purchase Agreement.

“SRF Program” means the State’s Water Pollution Control Revolving Fund Program,
under which the Authority purchases the water pollution control revenue bonds of local govermnmental
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
supplemmenting or amending this Ordinance and, when preceded by the article “the,” refers specifically to
the supplemental resolution authorizing the sale of the Series 2012 Bonds; provided, thal any matter
intended by this Ordinance to be included in the Supplemental Resolution with respect to the Series 2012
Bonds, and not so included may be included in another Supplemental Resolution.

“Surplus Revenues” means the Net Revenues not required by the Bond Legislation to be
set aside and held for the payment of or secunty for the Bonds or any other obligation of the Issuer,
including, without limitation, the Renewal and Replacement Fund, the Sinking Funds and the Reserve
Accounis.

“System” means, collectively, the complete existing municipal sewage treatment and
collection system of the Issuer, as presently existing in its entirety or any integral part thereof, and shall
include the Project and any and all additions, betterments and improvements thereto hereafter acquired or
constructed for the System from any sources whatsoever, both within and without the Issuer.



«Tap Fees” means the fees, if any, paid by prospective customers of the System in order
to cormect thereto.

Additional terms and phrases arc defined m this Ordinance as they are used. Words
importing singular number shall inctude the plural number in each case and vice versa; words importing
persons shall include [rms and corporations; and words importing the masculine, feminine of neutral
gender shall include any other gender.

ARTICLE [1

AUTHORIZAT [ON OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT AND PAYMENT OF THE SERIES 2009 A BONDS

Section 2.01. Authorization of AC uisition and Construction of the Project. There is
hereby authorized and ordered the acquisition and construction of the Project, at an ostimated cost of not
to exceed $16,295,000 in accordance with the plans and specifications which have been prepared by the
Consulting Engineers, neretofore filed in the office of the Governing Body. The proceeds of the Series
2012 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 DEP.

The cost of the Project 18 estimated not to exceed $16,295,000, of which approximalely
$15,795,000 will be obtained from the proceeds of the Series 2012 A Bonds, approximately $300,000
will be obtained from the proceeds of the Series 2012 B Bonds and $200,000 will be obtained from a
West Virginia Infrastructure and J obs Development Council grant.

Section 2.02. Authorization of Payment of the Series 2009 A Bonds. There is hereby
authorized and ordered the payment in full of the entire outstanding principal and the mterest on the
Series 2009 A Bonds on the Closing Date, the cost of which will be paid from the proceeds of the Series
2012 Bonds. Upon payment in full of the Senes 2009 A Bonds, any funds pledged in favor of the
Holders of the Series 2009 A Bonds are hereby ordered terminated, discharged and released.

ARTICLE IiL
AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUTHORIZAT10N AND EXECUTION OF BOND PURCHASE
AGREEMENT

Section 3.01. Authorization of Bonds. For the purposes of paying a portion of the
Costs of the Project not otherwise provided for and paying certain costs of issuance of the Series 2012
Bonds and related costs, or any or ail of such purposes, a8 determined by the Supplemental Resolution,
there shall be and hereby are authorized to be issued the negotiable Series 2012 Bonds of the Issuer. The
Series 2012 Bonds shall be issued n two series, eachas a single bond, designated respectively as "Sewer
Revenue Bonds, Series 2012 A (West Virginia SRF Program)”, in the principal amount of not More than
$15,795,000, and "Sewer Revenue Bonds, Seres 2012 B (West Virginia SRY Program),” ip the principal
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amount of not more than $300,000, and all shall have such lerins as set forth hereinafter and in the
Supplemental Resolution. The proceeds of the Series 2012 Bonds remaining after funding of the Reserve
Accounts (if funded from Bond proceeds) and capitalization of interest, if any, shall be deposited in or
credited to the Series 2012 Bonds Construction Trust Fund established by Section 5.01 hereof,

Section 3.02.  Terms of Bonds. A The Series 2012 A Bonds shall be issued
in such principal amounts: shall bear nterest, if any, at such rate or rates, not exceeding the then legal
maximum, payable quarterly on such dates; shall mature on such dates and in such amounts; and shall be
redeemable, in whole or in part, all as the Issuer shall prescribe in a Supplemental Resolution or as
specifically provided in the Bond Purchase Agreement. The Series 2012 A Bonds shall be payable as to
principal at the office of the Paying Agent, in any coin or currency which, on the dates of payment of
principal is legal tender for the payment of public or private debts under the laws of the United States of
America. Interest, if any, on the Series 2012 A Bonds shall be paid by check or draft of the Paying Agent
or its agent, mailed to the Registered Owner thereof at the address as it appears on the books of the Bond
Registrar, or by such other method as shall be mutually agreeable so long as the Authority is the
Registered Owner thereof,

Unless otherwise provided by the Supplemental Resolution, the Series 2012 A Bonds
shall initially be issued in the fonn of a single bond, fully registered to the Authority, with a record of
advances and a debt service schedule attached, representing the aggregate principal, and shall niature in
principal installments, all as provided in the Supplemental Resolution. The Series 2012 A Bonds shall be
exchangeable at the option and expense of the Registered Owner for another fully registered Bond or
Bonds of the same series in aggregate principal amount equal to the amount of said Bonds then
Outstanding and being exchanged, with principal installments or maturities, as applicable, corresponding
to the dates of payment of principal installments of said Bonds; provided, that the Authority shall not be
obligated to pay any expenses of such exchange.

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

B. The Series 2012 B Bonds shall be issued in such principal amount; shall not bear
interest; shall mature on such dates and in such amounts; and shall be redeemable, in whole or in part, all
as the Issuer shall prescribe in a Supplemental Resolution or as specifically provided in the Bond
Purchase Agreement. The Series 2012 B Bonds shall be forgivable as to principal.

As provided by the Suppleniental Resolution, the Series 2012 B Bonds shall mitially be
issued each as one seres, fully registered to the Authority, with a record of advances attached,
representing the aggregate principal amount of the Series 2012 B Bonds. The Series 2012 B 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 ammount of said Bonds then
Outstanding and being exchanged, with principal installments or maturitics, as applicable, corresponding
to the dates of payment of principal installments of said Bonds; provided, that the Authority shall not be
obligated to pay any expenses of such exchange.

Subsequent scries of Bonds, if any, shall be issued in fully registered form and in
denominations as determined by a Supplemental Resolution. Such Bonds shall bear interest, if any, and
shall be dated as set forth in a Supplemental Resolution.
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Section 3.03.  Execution of Bonds. The Series 2012 Bonds shall be executed in the
name of the Tssuer by the Mayor, and the seal of the Issuer shall be affixed thereto or imprinted thereon

sealed have been actually sold and detivered, 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 o
hold such office. Any Series 2012 Bonds may be signed and sealed on behalf of the Issuer by such

So long as the Series 2012 Bonds remain outstanding, the Issuer, through the Bond
Registrar as its agent, shali keep and maintain books for the registration and transfer of the Series 2012
Bonds.

The registered Series 2012 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 thercto 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 2012 Bonds or transferring the
registered Series 2012 Bonds are exercised, all Series 2012 Bonds shall be delivered in accordance with
the provisions of this Bond Legislation. All Series 2012 Bonds surrendered in any such exchanges or
transfers shall forthwith be cancelied by the Bond Registrar. For every such exchange or transfer of
Series 2012 Bonds, the Bond Registrar may 1nake a charge sufficient to reiinburse it for any tax, fee or
other governmentaj charge required to be paid with respect to such exchange or transfer and the cost of
preparing each new Bond upon each exchange or transter, and any other expenses of the Bond Registrar
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incurred in connection therewith, which sum or sums shall be paid by the Tssuer. The Bond Registrar
shall not be obliged to make any snch exchange or transfer of Series 2012 Bonds dnring the period
commencing on the 15th day of the month next preceding an interest payment date on the Series 2012
Bonds or, in the case of any proposed redemption of Series 2012 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 Mntilated, Destroyed. Stolen or Lost. In case any Series 2012 A
Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its discretion, issue, and
the Bond Registrar shall, if so advised by the Issuer, authenticate and deliver, a new Bond of the same
series and of like tenor as the Bonds so mutilated, destroyed, stolen or lost, in exchange and substitution
for such mutilated Bond, upon surrender and cancellation of such mutilated Bond, or in lieu of and
substitution for the Bond destroyed, stolen or lost, and upon the Holder’s fumnishing 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 2012 Bonds shail
not, in any event, be or constitute a corporate indebtedness of the Issuer within the meaning of any
constitutional or statutory provision or limitation, but shall be payable solely from the Net Revenues
derived from the operation of the System as herein provided. No Holder or Holders of the Series 2012
Bonds shall ever have the right to compel the exercise of the taxing power of the Issuer to pay the Series
2012 Bonds or the interest, if any, thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues. The payment of the debt
service of all Series 2012 A Bonds shall be secured forthwith equally and ratably by a first lien on the Net
Revenues derived from the operation of the System on a parity with the Prior Bonds. Such Net Revenues
in an amount sufficient to pay the principal of and interest, if any, on and other payments for the
Series 2012 A Bonds and to make the payments into all funds and accounts and all other payments
provided for in the Bond Legislation, are hereby irevocably pledged to such payments as the same
become due.

Section 3.09.  Delivery of Bonds. The Issuer shall execute and deliver the Series 2012
Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register and deliver the Series
2012 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 2012 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 reqnest and authorization to the Bond Registrar on
behalf of the Issuer, signed by an Authorized Officer, to
authenticate and deliver the Series 2012 Bonds to the
onginal purchasers;
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C. An executed and certified copy of the Bond Legislation:
D. An executed copy of the Bond Purchase Agreement; and

E. The unqualified approving opinions of bond counsel on
the Series 2012 Bonds.

Section 3.10.  Form of Bonds. The text of the Series 2012 Bonds shall be in
substantially the following form, with snch 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:

[Remainder of Page Intentionally Blank]
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(FORM OF BOND)

UNITED STATES OF AMFRICA
STATE OF WEST VIRGINIA
THE TOWN OF KINGWOOD
SEWER REVENUE BONDS, SERIES 2012 A
(WEST VIRGINIA SRF PROGRAM)

No. AR-1 $15,795,000

KENOW ALL MEN BY THESE PRESENTS: The day of , 2012, that THE
TOWN OF KINGWOOD, a municipal corporation and political subdivision of the State of West Virginia
in Preston 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 FIFTEEN MILLION
SEVEN HUNDRED NINETY FIVE THOUSAND DOLLARS ($15,795,000), or such lesser amount as
shall have been advanced to the Issuer hereunder and not previously repaid, as set forth in the “Record of
Advances” aftached as EXHIBIT A hereto and incorporated herein by reference, in quarterly installments
on March 1, June 1, September 1 and December 1 of each year, commencing 1,20 , to
and including 1,20 as set forth on the “Debt Service Schedule” attached as EXHIBIT B
hereto and incorporated herein by reference. The SRF Admimistrative Fee (as defined in the hereinafter
described Bond Legislation) on this Bond shall be payable quarterly on March 1, June 1, September 1 and
December 1 of each year, commencing » 20, as set forth on EXHIBIT B attached hereto.

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

This Bond may be redeemed prior to its stated date of maturity in whole or in part, but
only with the express written consent of the Authority and the West Virginia Department of
Environmental Protection (the “DEP”), and upon the terms and conditions prescribed by, and otherwise
compliance with, the Bond Purchase Agreement (the “Bond Purchase Agreement”) by and among the
Issuer, the Authority and the DED, dated , 2012,

This Bond is issued (i) to pay the Series 2009 A Bonds; (ii) to pay a portion of the costs
of acquisition and construction of certain additions, befterments and 1mprovements to the public sewerage
system of the Issuer (the “Project”); and (iii) to pay certain costs of issuance of the Bonds (the “Bonds™)
and related costs. The 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 May
22,2012, and a Supplemental Resolution and Conformed Ordinance duly adopted by the Issuer on July
10, 2012 (collectively, the “Bond Legislation™), and is subject to all the terms and conditions thereof. The
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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.

THERE ARE OUTSTANDING OBLIGATIONS OF THE ISSUER WHICH WILL
RANK ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND SOURCE OF AND SECURITY
FOR PAYMENT BEING THE ISSUER’S: (I) SEWER REVENUE BONDS, SERIES 1986 B (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED MARCH 25, 1986, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPATL, AMOUNT OF $850,860 (THE “SERIES 1986 B BONDS™);
(I) SEWER REVENUE BONDS, SERIES 2001 (WEST VIRGINIA SRF PROGRAM), DATED
DECEMBER 20, 2001, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL, AMOUNT OF
$878,181 (THE “SERIES 2001 BONDS”); AND (II) SEWER REFUNDING REVENUE BONDS,
SERIES 2010 A DATED AUGUST 27, 2010, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $1,605,000 (THE “SERIES 2010 A BONDS”), (COLLECTIVELY, THE
“PRIOR BONDS™); AND SEWER REVENUE BONDS, SERIES 2012 B (WEST VIRGINIA SRF
PROGRAM), DATED , 2012, ISSUED SIMULTANEOQUSLY HEREWITH IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $300,000 {THE “SERIES 2012 B 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 Series 2012
B Bonds and the Prior Bonds, and from monies in the Reserve Account created under the Bond
Legislation for the Bonds (the “Series 2012 A Bonds Reserve Account”), and unexpended proceeds of the
Bonds. Such Net Revenues shall be sufficient to pay the principal of and interest, if any, on all bonds
which may be issued pursuant to the Act and which shall be set aside as a special fund hereby pledged for
such purpose. This Bond does not constitute a corporate indebtedness of the Issuer within the meaning of
any constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to pay the same
or the interest, if any, hereon, except from said special fund provided from the Net Revenues, the monies
in the Series 2012 A Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to the
Bond Legislation, the Issuer has covenanted and agreed to establish and maintain just and equitable rates
and charges for the use of the System and the services rendered thereby, which shall be sufficient,
together with other revenues of the System, to provide for the reasonable expenses of operation, repair
and maintenance of the System, and 1o leave a balance each year equal to at least 115% of the maximum
amount payable in any year for principal of and interest, if any, on the Bonds, the Series 2012 I3 Bonds,
Prior Bonds and all other obligations secured by a lien on or payable from such revenues on a parity with
or junior to the Bonds; provided however, that so long as there exists in the Series 2012 A Bonds Reserve
Account an amount at least equal to the maximum amount of principal and interest, if any, which will
become due on the Bonds in the then current or any succeeding year, and in the respective reserve
accounts established for any other obligations outstanding on a parity with or junior to the Bonds, an
amount at least equal to the requirement therefore, 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 ILegislation. Remedies provided the Registered Owners of the Bonds are
exclusively as provided in the Bond Legislation, to which reference is here made for a detailed
description thereof.

Subject to the registration requirements set forth herein, this Bond is transferable, as

provided in the Bond Legislation, only upon the books of the Registrar (as defined in the Bond
Legislation), by the Registered Owner, or by its attorney duly authorized in writing, upon the surrender of
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this Bond, together with a written instrument of transfer satisfactory 10 the Registrar, duly executed by the
Reg;istered Owner OF 1S attorney duly authorized 0 wniing.

Subject 10 the registration requirements sef forth herein, this Rond, under the provision of
the Act 1S, and has all the qualifies and incidents of, a negotiable instrument under the niform
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 p_rovided by law and the Bond Legislation, shall be applied
solety to payment of the Costs of the Project and costs of igsuance hereof described in the Bond
Legislation, and there shall be and hereby s created and granted a lien upon such monies, until s0 applied,
i favor of the Registered Owner of this Bond.

ITIs HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required 0 exist, happen and be performed precedent to and at the issuance of this Bond do exist,
have happened, and have been performed in due Hme, form and mannet as required by law, and that the
amount of this Bond, together with all other obligations of the Issucl, does not exceed any it
prescribed by the Constitution oF statutes of the gtate of West Virgima and that & sufficient amowit of the
Net Revenues of the System has been pledged to and will be set aside 00 said special fund by the Issuet
for the prompt payment of the prinoipal on of this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which this Bond 18
issued shall be deemed to be 2 part of the contract evidenced by this Bond t0 the same exient a3 if wotten
fulty hereiil.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, THE TOWN OF KINGWOOD has caused this Bond to be
signed by its Mayor, and its corporate seal to be hereunto affixed and attested by its Recorder, and has
caused this Bond to be dated the day and vear first written above.

[SEAL]

Mayor

ATTEST:

Recorder
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2012 A Bonds described in the within-mentioned Bond
Legislation and has been duly registered in the name of the Regpistered Owner set forth above, as of the
date set forth below. ‘

Date: ,2012.

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer
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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 coustitute and appoint

, Attorney to trausfer 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: , 20

In the presence of:
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(FORM OF SERIES 2012 B BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF KINGWOOD
SEWER REVENUE BONDS, SERIES 2012 B
(WEST VIRGINIA SRT PROGRAM)

No. BR-1 $300,000

KNOW ALL MEN BY THESE PRESENTS: The  day of , 2012, that
THE TOWN OF KINGWOOD, a municipal corporation and political subdivision of the State of
West Virginia in Preston 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 THREE
HUNDRED THOUSAND DOLLARS ($300,000), or such lesser amount as shall have been advanced to
the Issuer hereunder and not previously forgiven, as set forth in the "Record of Advances" attached as
EXHIBIT A hereto and incorporated herein by reference. The Series 2012 B Bonds are not subject to the
SRF Administrative Fee (as defined in the hereinafter described Bond Legislation).

This Bond shall bear no interest. The principal amounts advanced under the Series 2012
B Bonds will be deemed forgiven on the 30th day of June in the fiscal vear in which advanced. The
Senes 2012 B Bonds shall be deemed no longer Quistanding after the last advance is forgiven.

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 Authonity and the West Virgima Depariment of
Environmental Protection (the “DEP”), and upon the terms and conditions prescribed by, and otherwise in
compliance with, the Bond Purchase Agreement (the “Bond Purchase Agreement”) by and among the
Issuer, the Authority and the DEP, dated , 2012,

This Bond is issued (i} to pay a portion of the costs of acquisition and construction of
certain extensions, additions, betterments and improvements to the existing public sewerage system of the
Issuer (the "Project"); and (ii) to pay certain costs of issuance hereof and related costs. The existing
public sewerage systemn of the Issuer, the Project, and any further extensjons, 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 May 22, 2012, and a
Supplemental Resolution and Conformed Ordinance duly adopted by the Issuer on July 10, 2012
(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.

THERE ARE OUTSTANDING OBLIGATIONS OF THE ISSUER WHICH WILL
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RANK ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND SOURCE OF AND SECURITY
FOR PAYMENT BEING THE ISSUER’S: (I} SEWER REVENUE BONDS, SERIES 1986 B (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED MARCH 25, 1986, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $850,360 (TIE “SERIES 1986 B BONDS™);
(II) SEWER REVENUE BONDS, SERIES 2001 (WEST VIRGINIA SRF PROGRAM), DATED
DECEMBER 20, 2001, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL. AMOUNT OF
878,181 (THE *“SERIES 2001 BONDS™); AND (III) SEWER REFUNDING REVENUE BONDS,
SERIES 2010 A DATED AUGUST 27, 2010, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $1,605,000 (THE “SERIES 2010 A BONDS”), (COLLECTIVELY, THE
“PRIOR BONDS™); AND SEWER REVENUE BONDS, SERIES 2012 A (WEST VIRGINIA SRF
PROGRAM), DATED , 2012, ISSUED SIMULTANEOUSLY HEREWITH IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $15,795,000 (THE “SERIES 2012 A BONDS”).

This Bond is payable only from and secured by a pledge of the Net Revenues {as defined
in the Bond Legislation) to be derived from the operation of the System, on a panty with the pledge of
Net Revenues in favor of the Holders of the Series 2012 A Bonds and the Prior Bonds and unexpended
proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the principal of and interest, if any,
on all bonds which may be issued pursuant to the Act and shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute an indebtedness of the Issuer within the
meaning of any constiutional or statutory provisions or limitations, nor shall the Issuer be obligated to
pay the same, except from said special fund provided from the Net Revenues 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 Systemn 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 cach year equal to at
least 115% of the maximum amount payable in any year for principal of and interest, if any, on the Bonds
and all other obligations secured by a lien on or payable from such revenues on a parity with or junior to
the Bonds, including the Series 2012 A Bonds and the Prior Bonds, and in the respective reserve accounts
established for any other obligations outstanding on a parity with or junior to the Bonds, including the
Series 2012 A Bonds and the Prior Bonds, an amount at least equal to the requirement therefor, such
percentage may be reduced to 110%. The Issuer has entered into certain further covenants with the
Registered Owners of the Bonds for the terms of which reference is made to the Bond Legislation.
Remedies provided the Registered Owners of the Bonds are exclusively as provided in the Bond
Legislation, to which reference is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is transferable, as
provided in the Bond Legislation, only upon the books of the Registrar (as defined in the Bond
Legislation) by the Registered Owner, or by its attomey duly authomzed in wnting, 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 requiremerits set forth herein, this Bond, under the provision of
the Act is, and has all the qualities and incidents of, a negotiable instrumnent under the Uniform
Commercial Code of the State of West Virginia.

All inoney 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
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there shall be and hereby is created and granted a lien upon such monies, until so applied, in favor of the
Registered Owner of this Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, happen and be performed precedent to and in the issuance of this Bond do exist,
have happened, and have been performed in due time, form and manner as required by law, and that the
amount of this Bond, together with all other obligations of the Issuer, does not exceed any hmut
prescribed by the Constitution or statutes of the State of West Virginia.

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

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, THE TOWN OF KINGWOOD has caused this Bond to be
signed by its Mayor, and its corporate seal to be hereunto affixed and attested by its Recorder, and has
caused this Bond to be dated the day and year first written above.

[SEAL]

Mayor

ATTEST:

Recorder
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond 1s one of the Series 2012 B Bonds described in the within-mentioned Bond
Legislation and has been duly registered in the name of the Registered Owner set forth above, as of the
date set forth below.

Date: , 2012,

THE HUNTINGTON NATIONAL BANK
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(1) $ (19)
(2) (20)
3) (21)
G) (22)
(5) (23)
(6) (24)
(7} (25)
(8) (26)
%) 27
(10) (28)
(11) (29)
(12) (30)
(13) (31)
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)

TOTAL §
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{Form of)
ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto
the within Bond and does hereby irrevocably comstitute 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: , 20

In the presence of:
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Section 3.11.  Sale of Bonds: Approval and Ratification of Execution of Bond Purchase
Agreement. The Series 2012 Bonds shall be sold to the Authority, pursuant to the terms aud conditions of
the Bond Purchase Agreement. If not so authorized by previous ordinance or resolution, the Mayor is
specifically authorized and directed to execute the Bond Purchase Agreement, and the Recorder is
directed to affix the seal of the Issuer, attest the same and deliver the Bond Purchase Agreement to the
Authority, and any such prior execution and delivery is hereby authorized, approved, ratified and
confirmed. The Bond Purchase Agreement, including all schedules and exhibits attached thereto, are
hereby approved and incorporated into this Bond Legislation.

Section 3.12.  “Amended Schedule” Filing. Within 60 days following the Completion
Date of the Project, the Issuer will file with the Authority and the DEP a schedule, the fornn of which will
be provided by the DEP, setting forth the actual Costs of the Project and sources of funds therefor.

ARTICLE IV

|IRESERVED]

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

(D Revenue Fund (established by Prior Ordinances and hereby continued);

2) Renewal and Replacement Fund (established by Prior Ordinances and hereby
continued); and

(3 Series 2012 Bonds 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 Prior
Ordinances) and shall be held by the Commission, separate and apart from all other funds or accounts of
the Commission and the Issuer and from each other:

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

(2) Series 1986 B Bonds Reserve Account (established by Prior Ordinances
and continued hereby);

3) Series 2001 Bonds Sinking Fund (established by Prior Ordinances and
continued hereby);
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4) Series 2001 Bonds Reserve Account (established by Prior Ordinances
and continued hereby);

{5) Series 2010 A Bonds Sinking Fund (established by Prior Ordinances and hereby
continued);

(6) Series 2010 A Bonds Reserve Account (established by Prior Ordinances and
hereby continued)

Q) Series 2012 A Bonds Sinking Fund; and
(8) Series 2012 A Bonds Reserve Account.

Section 5.03. System Revenues: Flow of Funds.

A. The entire Gross Revenues derived from the operation of the System shall be
deposited upon receipt in the Revenue Fund. The Revenue Fund shall constitute a trust fund for the
purposes provided in this Bond Legislation and shall be kept separate and distinet from all other funds of
the Issuer and the Depository Bank and used only for the purposes and in the manner provided in this
Bond Legislation. All revenues at any time on deposit in the Revenue Fund shall be disposed of enly in
the following manner order of priority:

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

2) The Issuer shall next, on the first day of each month, transfer from the
Revenue I'und and remit to the Commission the amount required by Prior
Ordinances to pay interest on the Series 2010 A Bonds.

3) The Issuer shall next, on the first day of each month, transfer from the
Revenue Fund and simultaneously remit to the Commission (i) the amounts
required by Prior Ordinances to pay principal on the Prior Bonds; and (ii)
commencing 4 months prior to the first date of payment of principal of the
Series 2012 A Bonds, for deposit in the Series 2012 A Bonds Sinking Fund, an
amount equal to 1/3rd of the amount of principal which will mature and
become due on the Series 2012 A Bonds on the next ensuing quarterly principal
payment date; provided that, i the event the period to elapse between the date
of such initial deposit in the Series 2012 A Bonds Sinking FFund and the next
quarterly principal payment date is less than 4 months, then such monthly
payment shall be increased proportionately to provide, 1 month prior to the next
quarterly principal payment date, the required amount of principal coming due
on such date.

4 The Issuer shall next, each month, transfer from the Revenue Fund and
simultaneously remit to the Commission (i) the amounts required by Prior
Ordinances to be deposited in the respective Reserve Accounts for the Prior
Bends; and (ii) commencing 4 months prior to the first date of payment of
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principal of the Series 2012 A Bonds, il not fully Tunded upon issuance of the
Series 2012 A Bonds, for deposit in the Series 2012 A Bonds Reserve Account,
an amount equal to 1/120th of the Series 2012 A Bonds Reserve Requirement;
provided that, no further payments shall be made into the Series 2012 A Bonds
Reserve Account when there shall have been deposited therein, and as long as
there shall remain on deposit therein, an amount equal to the Series 2012 A
Bonds Reserve Requirement.

(5) The Issuer shall next, each month, transfer from the Revenue Fund and
remit to the Depository Bank for deposit in the Renewal and Replacement
Fund, an amount equal to 2 2 % of the Gross Revenues each month, exclusive
of any payments for account of any Reserve Account. All funds in the Renewal
and Replacement Fund shall be kept apart from all other funds of the Issuer or
of the Depository Bank and shall be invested and reinvested in accordance with
Article VIII hereof. Withdrawals and disbursements may be made from the
Renewal and Replacement Fund for replacements, repairs, improvements or
extensions to the System; provided, that any deficiencies in any Reserve
Account (except to the extent such deficiency exists because the required
payments into such accounts have not, as of the date of determination of a
deficiency, funded such accounts to the maximum extent required hereof) shall
be promptly eliminated with moneys from the Renewal and Replacement Fund.

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

All mvestment earnings on monies in the Series 2012 A Bonds Sinking Fund and the
Series 2012 A Bonds Reserve Account shall be returned, not less than once each year, by the Comumission
to the Issuer, and such amounts shall, during construction of the Project, be deposited in the Series 2012
Bonds Construction Trust Fund, and following completion of construction of the Project, shali be
deposited in the Revenue Fund and applied in full, first to the next ensuing interest payment, if any, due
on the Series 2012 A Bonds and then to the next ensuing principal payment due thereon.

Any withdrawals from the Series 2012 A Bonds Reserve Account which result in a
reduction in the balance of the Series 2012 A Bonds Reserve Account to below the Series 2012 A Bonds
Reserve Requirement shall be subsequently restored from the first Net Revenues available after afl
required payments have been made in full in the priority as set forth above.

As and when additional Bonds ranking on a parity with the Series 2012 Bonds are issued,
provision shall be made for additional payments into the respective sinking funds sufficient to pay the
interest on such additional parity Bonds and accomplish relirement thereof at maturity and to accumulate
a balance in the respective reserve accounts in an amount equal to the requirement therefor.

The Issuer shall not be required to make any further payments into the Series 2012 A
32



Bonds Sinking Fund or into the Series 2012 A Bonds Reserve Account therein when the aggregate
amount of funds therein are at least equal to the aggregate principal amount of the Series 2012 A Bonds
issued pursuant to this Bond Legislation then Outstanding and all interest, if any, to accrue until the
maturity thereof.

The Issuer covenants and agrees to transfer moneys in the Series 1986 B Bonds Reserve
Accournt to the Series 2012 A Bonds Reserve Account upon maturity of the Senies 1986 B Bonds. The
Issuer covenants and agrees not to use the Series 1986 B Bonds Reserve Account for the final payment of
the Series 1986 B Bonds.

The Issuer covenants and agrees to transfer moneys in the Series 2001 Bonds Reserve
Account to the Series 2012 A Bonds Reserve Account upon maturity of the Series 2001 Bonds. The
Issuer covenants and agrees not to use the Series 2001 Bonds Reserve Account for the final payment of
the Series 2001 Bonds.

The Issuer covenants and agrees to transfer moneys in the Series 2010 A Bonds Reserve
Account to the Series 2012 A Bonds Reserve Account upon maturity of the Series 2010 A Bonds. The
Issuer covenants and agrees not to use the Series 2010 A Bonds Reserve Account for the final payment of
the Series 2010 A Bonds.

The Commission is hereby designated as the fiscal agent for the administration of the
Series 2012 A Bonds Sinking Fund and the Series 2012 A Bonds Reserve Account created hereunder, and
all required amounts shall be remitted to the Commission from the Revenue Fund by the Issuer at the
times provided herein.

Monies in the Series 2012 A Bonds Sinking Fund and the Series 2012 A Bonds Reserve
Account shall be invested and reinvested by the Commission in accordance with Section 8.01 hereof.

The Series 2012 A Bonds Sinking Fund and the Series 2012 A Bonds Reserve Account,
shall be used solely and only for, and are hereby pledged for, the purpose of servicing the Series 2012 A
Bonds under the conditions and restrictions set forth herein.

B. The Issuer shall, on the first day of each month (if the first day 1s not a business
day, then the first business day of each month), deposit with the Commission the required interest, 1f any,
principal and reserve account payments with respect to the Series 2012 A Bonds and all such payments
shall be remitted to the Commission with appropriate instructions as to the custody, use and application
thereof consistent with the provisions of this Bond Legislation. The Issuer shall, on the first day of each
month (if the first day is not a business day, then the first business day of each month) deposit with the
Commission, the SRF Administrative Fee as set forth in the Schedule Y attached to the Bond Purchase
Agreement for the Series 2012 A Bonds.

C. The Issuer shall complete the “Monthly Payment Form,” a form of which is
attached to the Bond Pnrchase Agreement, and submit a copy of said form along with a copy of its
payment check to the Authority by the 5th day of such calendar month.

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

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

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

G. If on any monthly payment date the revenues are insufficient to place the
required amount im any of the funds and accounts as hereinabove provided, the deficiency shall be made
up in the subsequent payments in addition to the payments which would otherwise be required to be made
mto the funds and accounts on the subsequent payment dates; provided, however, that the priority of
curing deficiencies in the funds and accounts herein shall be in the same order as payments are to be made
pursuant to this Section 5.03, and the Net Revenues shall be applied to such deficiencies on a parnty and
pro rata with respect to the Series 2012 A Bonds and the Prior Bonds all in accordance with the respective
principal amounts Outstanding before being applied to any other payments hereunder.

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

L The Gross Revenues of the System shall only be used for purposes of the System.
T. All Tap Fees shall be deposited in the Revenue Fund and may be used for any
lawful purpose of the System.
ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section 6.01.  Application of Bond Proceeds; Pledge of Unexpended Bond Proceeds.

From the momies received from the sale of the Series 2012 Bonds, the following amounts shall be first
deducted and deposited in the order set forth below:

Al From the proceeds of the Series 2012 A Bonds, there shall first be deposited with
the Commission in the Series 2012 A Bonds Sinking Fund, the amount, if any, set forth in the
Supplemental Resolution as capitalized interest.

B. Next, from the proceeds of the Series 2012 A Bonds, there shall be deposited
with the Comummussion in the Series 2012 A Bonds Reserve Account, the amount, if any, set forth in the
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Supplemental Resolution for funding of the Series 2012 A Bonds Reserve Account.

C. Next, from the proceeds of the Series 2012 A Bonds, there shall be deposited
with the Holder of the Series 2009 A Bonds, the amount set forth in the Supplemental Resolution to pay
the Series 2009 A Bonds.

D. As the Tssuer receives advances of the remaining monies derived from the sale of
the Series 2012 A Bonds, such monies shall be deposited with the Depository Bank in the 2012 Bonds
Construction Trust Fund and applied solely to paymeut of Costs of the Project in the manner set forth in
Section 6.02 hereof, and until expeuded, arc hereby pledged as additional security for the Series 2012 A
Bonds.

E. As the Issuer receives advances of mwonies derived from the sale of the
Series 2012 B Bonds, such monies shall be deposited with the Depository Bank in the 2012 Bonds
Construction Trust Fund and applied solely to payment of Costs of the Project in the manner set forth in
Section 6.02 hereof, and until expended, are hereby pledged as additional security for the Series 2012 B
Bonds.

F. 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 2012 Bonds shall be
expended as approved by the DEP.

Section 6.02. Disbursements From the Seres 2012 Bonds Construction Trust Fund
On or before the Closing Date, the Issuer shall have delivered to the Authority and the DEP a report
listing the specific purposes for which the proceeds of the Series 2012 Bonds will be expended and the
disbursement procedures of such proceeds, including an estimated monthly draw schedule. Payments for
Costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the Series 2012 Bonds
Construction Trust Fund shall be made only after submission to, and approved from, the Authority and
the DEP of a completed and signed “Payment Requisition Form,” a form of which is attached to the Bond
Purchase Agreement, in compliance with the construction schedule.

Pending such application, monies in the Series 2012 Bonds Construction Trust Fund shall
be invested and reinvested in Qualified Investments at the written direction of the Issuer.

ARTICLE Vil
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 2012 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 2012 Bonds as
hereinafter provided in this Article VII. All such covenants, agreements and provisions shail be
irrevocable, except as provided herein, as long as any of the Series 2012 Bonds or the interest, if any,
thereon. is Qutstanding and unpaid.
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Section 7.02.  Bonds not to be Indebtedness of the Issuer. The Series 2012 Bonds shall
not be nor constitute a corporate indebtedness of the Issuer within the meaning of any censtitutional,
statutory or charter limitation of indebtedness, but shall be payable solely from the funds pledged for such
payment by this Bond Legislation. No Holder or Holders of any Series 2012 Bonds shall ever have the
right to compel the exercise of the taxing power of the Issuer to pay the Series 2012 Bonds or the interest,
if any, thereon,

Section 7.03. Bonds Secured by Pledge of Net Revenues. The payment of the debt
service of the Series 2012 A Bonds shall be secured forthwith equally and ratably by a first lien on the
Net Revenues derived from the System on a parity with the Prior Bonds. The Net Revenues in an amount
sufficient to pay the principal of and iterest, if any, on the Series 2012 Bonds, the Prior Bonds and to
make the payments into all funds and accounts and all other payments provided for in the Boend
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 Issuer has obtained any and all approvals of
rates and charges required by State law and has taken any other action required to establish and impose
such rates and charges, with all requisite appeal periods having expired without successful appeal and the
Issuer shall supply an opinion of counsel to such effect. Such rates and charges shall be sufficient to
comply with the requirements of the Bond Purchase Agreement and the Issuer shall supply a certificate of
certified public accountant to such effect. The imitial schedule of rates and charges for the services and
facilities of the System shall be as set forth and approved and described in the sewer rate ordinance of the
Tssuer adopted October 26, 2010 as amended by Recommended Decision dated November 7, 2011 and
Recommended Decision on Remand dated March 22, 2012, in Case No. 10-1800-S-MA of the Public
Service Commission of West Virginia, which rates are incorporated herein by reference as a part hereof.

So long as the Series 2012 Bonds are outstanding, the Issuer covenants and agrees to fix
and collect rates, fees and other charges for the use of the System and to take all such actions necessary to
provide funds sufficient to produce the required sums set forth in the Bond Legislation and in compliance
with the Bond Purchase Agreement. In the event the schedule of rales and charges initially established
for the System in connection with the Series 2012 Bonds shall prove to be insufficient to produce the
required sums set forth in this Bond Legislation and the Bond Purchase Agreement, the Issuer hereby
covenants and agrees that it will, to the extent or in the manner authorized by law, immediately adjust and
increase such schedule of rates and charges and take all such actions necessary to provide funds sufficient
to produce the required sums set forth in this Bond Legislation and the Bond Purchase Agreement.

Section 7.05.  Sale of the System. So long as the Series 2012 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
Qutstanding 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 2012 Bonds, immediately be remitted to
the Commission for deposit in the Series 2012 A Bonds Sinking Fund, and, with the written permission of
the Authority or in the event the Authority is no longer a Bondholder, the Issuer shall direct the
Comunission to apply such proceeds to the payment of principal of and interest, if any, on the Series 2012
A Bonds. Any balance remaining after the pavment of the Bonds and the interest, if any, thereon shall be
remitted to the Issuer by the Commission unless necessary for the payment of other obligations of the
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Issuer payable out of the revenues of the System.

The foregoing provision notwithstanding, the I[ssuer 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
defermined 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, 1f the amount to be received
therefor, together with all other amounts received during the same Fiscal Year for such sales, leases or
other dispositions of such properties, is not in excess of $10,000, the Issuer shall, by resolution duly
adopted, determine that such property comprising a part of the System is no longer necessary, useful or
profitable in the operation thereof and may then provide for the sale of such property. The proceeds of
any such sale shall be deposited in the Renewal and Replacement Fund. If the amount to be received
from such sale, lease or other disposition of said property, together with all other amounts received during
the same Fiscal Year for such sales, leases or other dispositions of such properties, shall be in excess of
$10,000 but not in excess of $50,000, the Issuer shall first, in writing determine that such property
comprising a part of the System is no longer necessary, useful or profitable in the operation thereof and
may then, if it be so advised, by resolution duly adopted, authorize such sale, lease or other disposition of
such property upon public bidding in accordance with the laws of the State. The proceeds of any such
sale shall be remitted by the Issuer to the Commission for deposit in the Renewal and Replacement Fund.
The payment of such proceeds into the Renewal and Replacement Fund shall not reduce the amounts
required to be paid into such funds by other provisions of this Bond Legislation.

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

Sectlion 7.06.  Issuance of Other Obligations Pavable Qut of Revenues and General
Covenant Against Encumbrances. Except as provided for in this Section 7.06 and Section 7.07 hereof,
the Issuer shall not issue any obligations whatsoever payable from the revenues of the System which rank
prior to, or equally, as to lien on and source of and security for payment from such revenues with the
Series 2012 Bonds. All obligations issued by the Issuer after the issuance of the Series 2312 Bonds and
payable from the revenues of the System, except such additional parity Bonds, shall contain an express
statement that such obligations are junior and subordinate, as to lien on and source of and security for
payment from such revenues and in all other respects, to the Series 2012 Bonds; provided, that no such
subordinate obligations shall be issued unless all payments required to be made into all funds and
accounts established by this Bond Legislation have been made and are current at the time of the issuance
of such subordinate obligations.

Except as provided above, the Issuer shall notl 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 2012 Bonds, and the interest thereon, upon any of the income and
revenues of the System pledged for payment of the Series 2012 Bonds and the interest, if any, thereon in
this Bond Legislation, or upon the System or any part thereof.

The Issuer shall give the Authonity and the DEP prier written notice of its issuance of any
37



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.  Party Bonds. No Parity Bonds, payable out of the revenues of the
Systen, shall be issued after the issuance of the Series 2012 Bonds pursuant to this Bond Legislation,
without the prior written consent of the Authority and the DEP under the conditions and in the manner
herein provided.

All Parity Bonds issued hereunder shall be on a parity in all respects with the Series 2012
Bonds,

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

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

(1) The Bonds then Outstanding;

(2) Any Parity Bonds theretofore issued pursuant to the provisions contained in this
Bond Legisiation then QOutstanding; and

3 The Parity Bonds then proposed to be issued.

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

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

All covenants and other provisions of this Bond Legislation (except as to details of such
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Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and security of the Holders
of the Bonds and the Holders of any Parity Bonds subsequently issued from time to time within the
limitations of and in compliance with this section. Bonds issued on a parity, regardless of the time or
times of their issuance, shall rank equally with respect to their lien on the Net Revenues of the System and
their source of and security for payment from said Net Revenues, without preference of any Bond of one
series over any other Bond of the same series. The Issuer shall comply fully with all the increased
payments into the various funds and accounts created in this Bond Legislation required for and on account
of such Parity Bonds, in addition to the payments required for Bonds theretofore issued pursuant to this
Bond Legislation.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other obligations
subsequently issued, the lien of which on the revenues of the System is subject to the prior and superior
lien of the Series 2012 Bonds on such revenues. The Issuer shall not issue any obligations whatsoever
payable from the revenues of the System, or any part thereof, which rank prior to or, except in the manner
and under the conditions provided in this section, equally, as to lien on and source of and security for
payment from such revenues, with the Series 2012 Bonds.

No Parity Bonds shall be issued at any time, however, unless all of the payments into the
respective funds and accounts provided for in this Bond Legislation with tespect to the Bonds then
Qutstanding, and any other paymernts provided for in this Bond Legislation, shall have been made in full
as required to the date of delivery of the Parity Bonds, and the Issuer then be in full compliance with all
the covenants, agreements and terms of this Bond Legislation.

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

The Issuer shall permit the Authority and the DEP or their agents and representatives, to
inspect all records pertaining to the operation and maintenance 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 entiies shall be
made of all transactions relating to the System, and any Holder of a Bond or Bonds issued pursuant to this
Bond Legisiation shall have the right at all reasonable times to inspect the System and all parts thereof
and all records, accounts and data of the Issuer relating thereto.

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

The Issuer shali file with the Authority and the DEP, or any other original purchaser of
the Series 2012 Bonds, and shall mail inn each year to any Holder or Holders of the Series 2012 Bonds,
requesting the same, an annual report containing the following:

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

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

{C) The amount of any Bonds, notes or other obligations outstanding.

The Issuer shall also, at least once a year, cause the books, records and accounts of the
System to be audited by Independent Certified Public Accountants (and in compliance with the applicable
OMB Circular, or any successor thereto, and the Single Audit Act, or any successor thereto, to the extent
legally required), and shall mail upon request, and make available generally, the report of said
Independent Certified Public Accountants, or a summary thereof, to any Holder or Holders of the Series
2012 Bonds and shall submit said report to the Authority and the DEP, or any other oniginal purchaser of
the Series 2012 Bonds. Such audit report submtted to the Authority and the DEP shall include a
statement that the Tssuer is in compliance with the terms and provisions of the Act, the Bond Purchase
Agreement and this Bond Legislation and that the revenues of the System are adequate to meet the
Issuer’s Operating Expenses and debt service and reserve requirements.

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

The Issuer shall provide the DEP with all appropriate decumentation to comply with any
special conditions established by federal and/or state regulations as set forth m Exhibit E of the Bond
Purchase Agreement or as promuigated from time to time.

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

Section 7.09. Rates. Prior to the issuance of the Series 2012 Bonds, equitable rates or
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charges for the use of and service rendered by the System have been established all in the manner and
form required by law, and copies of such rates and charges so established will be continuously on file
with the Recorder, which copies will be open to inspection by all interested parties. The schedule of rates
and charges shall at all times be adequate to produce Gross Revenues from the System sufficient to pay
Operating Expenses and to make the prescribed payments into the funds created hereunder. Such
schedule of rates and charges shall be changed and readjusted whenever necessary so that the aggregate of
the rates and charges will be sufficient for such purposes. In order to assure full and continuous
performance of this covenant, with a margin for contingencies and temporary unanticipated reduction in
income and revenues, the Issuer hereby covenants and agrees that the schedule of rates or charges from
time to time in effect shall be sufficient, together with other revenues of the System (i) to provide for all
Operating Expenses of the System and (ii) to leave a balance each year equal to at least 115% of the
maximum amount required in any year for payment of principal of and mterest, if any, on the Series 2012
Bonds, the Prior Bonds and all other obligations secured by a lien on or payable from such revenues on a
parity with or junior to the Series 2012 Bonds; provided that, in the event the amounts equal to or in
excess of the reserve requirements are on deposit respectively in the Senes 2012 A Bonds Reserve
Account and any Reserve Accounts for obligations on a party with or junior to the Series 2012 Bonds,
are funded at least at the requirement therefor, such balance each year need only equal at least 110% of
the maximum amount required in any year for payment of principal of and mterest, if any, on the Series
2012 Bonds, the Prior Bonds and all other obligations secured by a lien on or payable from such revenues
on a parity with or junior to the Series 2012 Bonds. In any event, the Issuer shall not reduce the rates or
charges for services set forth in the rate ordinance described in Section 7.04 hereof.

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

Commencing on the date contracts are execuied for the acquisition and construction of
the Project and for two years following the completion of the Project, the Issuer shall each month
complete a “Monthly Financial Report,” a form of which is attached to the Bond Purchase Agreement,
and forward a copy of such report to the DEP and the Authority by the 10th day of each month.

Section 7.11. Engineenng Services and Operating Personnel. The Issuer will obtain a
certificate of the Consulting Engineers in the form attached to the Bond Purchase Agreement, stating,
among other things, that the Project has been or will be constructed in accordance with the approved
plans, specifications and designs as submutted to the Authority and the DEP, the Project is adequate for
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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 povernmental bodies. Such engineer shall certify to the Authority and the DEP and the Issuer
at the completion of construction that construction of the Project is in accordance with the approved
plans, specifications and designs, or amendments thereto, approved by all necessary governmental bodies.

The Issuer shall require the Consulting Engineers to submit Recipient As-Built Plans, as
defined in the SRT Regulatiens, to it within 60 days of the completion of the Project. The Issuer shall
notify the DEP in writing of such receipt. The Issuer shall submit a “Performance Certificate,” a form of
which is attached to the Bond Purchase Agreement as Exhibit A, to the DEP within 60 days of the end of
the first year atter 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, io the DEP when the Project is 90% completed.
The Issuer shall at all times provide operation and maintenance of the System in compliance with all state
and federal standards.

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

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

Section 7.12.  Ne 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 anthorized by the laws of the State
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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 coveuants 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 penaity charges for the restoration of service, have been fully paid and shall take
all further actions to enforce collections to the maximum extent permitted by law. If the water facilities
are not owned by the Issuer, the Issuer shall enter into a termination agreement with the water provider of
such water, subject to any required approval of such agreement by the Public Service Commission of
West Virginia and all rules, regulations and orders of the Public Service Commission of West Virginia.

Section 7.14.  No Free Services. The Issuer will not render or cause to be rendered any
free services of any nature by the System, nor will any preferential rates be established for users of the
same class; and in the event the lssuer, or any department, agency, instrumentality, officer or employee of
the Tssuer 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
circumnstances shall be charged the Issuer and any such department, agency, instruinentality, 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 2012 Bonds
resnain 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:

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF AND
EXTENDED COVERAGE INSURANCE, on all above-ground insurable
portions of the System in an amount equal to the actual cost thereof. In time of
war the Issuer will also carry and maintain msurance to the extent available
against the risks and hazards of war. The proceeds of all such insurance
policies shall be placed in the Renewal and Replacement Fund and used only
for the repairs and restoration of the damaged or destroyed properties or for the
other purposes provided herein for the Renewal and Replacement Fund. The
Issuer will itself, or will require each contractor and subcontractor to, obtain
and maintain builder’s risk insurance (fire and extended coverage) to protect the
interests of the Issuer, the Authority, the prime contractor and all subcontractors
as their respective interests may appear, in accordance with the Bond Purchase
Agreement, during construction of the Project on a 100% basis (completed
value form) on the insurable portion of the Project, such insurance to be made
payable to the order of the Authority, the Issuer, the contractors and
subcontractors, as their interests may appear.
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(2) PUBLIC LIABILITY INSURANCE, with limits of not less than
$1,000,000 per occurrence to protect the Issuer from claims for bodily injury
and/or death and not less than $500,000 per occurrence from claims for damage
to property of others which may arise from the operation of the System, and
insurance with the same limits to protect the Issuer from claims arising out of
operation or ownership of motor vehicles of or for the System.

3 WORKERS® COMPENSATION COVERAGE FOR  ALL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND
PERFORMANCE AND PAYMENT BONDS, such bonds to be in the amounts
of 100% of the construction contract and to be required of each contractor
contracting directly with the Issuer, and such payment bonds will be filed with
the Recorder of The County Commission of the County in which such work is
to be performed prior to commencement of construction of the Project in
compliance with West Virginia Code, Chapter 38, Article 2, Section 39.

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

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

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

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

The Issuer shall also require all contractors engaged in the construction of the Project to
carry such workers’ compensation coverage for all employees working on the Project and public liability
insurance, vehicular liability imsurance 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 imsurance prior to commencement of construction. In the event the Bond
Purchase Agreement so requires, such insurance shall be made payable to the order of the Authority, the
Issuer, the prime contractor and all subcontractors, as their interests may appear.

Section 7.16. Mandatory Connections. The mandatory use of the System is essential
and necessary for the protection and preservation of the public health, comfort, safety, convemence and
welfare of the ivhabitants 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
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the State Department of Health from such house, dweiling or building into the System, to the extent
permitted by the laws of the State and the rules and regulations of the Public Service Commission of
West Virginia, shall connect with and use the System and shall cease the use of all other means for the
collection, treatment and disposal of sewage and waste matters from such house, dwelling or building
where there is such gravity flow or transportation by such other method approved by the State Department
of Health and such house, dwelling or building can be adequately served by the System, and every such
owner, tenant or occupant shall, afier a 30-day notice of the availability of the System, pay the rates and
charges established therefor.

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

Section 7.17. Completion and Operation of Project; Permits and Orders. The Issuer
shall complete the Project as promptly as possible and operate and maintain the System as a
revenue-producing utility in good condition and in compliance with all federal and state requirements and
standards,

The Issuer has obtained all permits required by State and federal laws for the acquisition
and construction of the Project, all orders and approvals from the Public Service Commission of West
Virginia and the West Virginia Infrastructure and Jobs Development Council necessary for the acquisition
and construction of the Project and the operation of the System and has obtained all approvals for the
issnance of the Series 2012 Bonds required by State law, with all appeal periods having expired without
successful appeal and the Issuer shall supply an opimon of counsel to such effect.

Section 7.18. Compliance with Bond Purchase Agreement and Law. The Issuer shall
perform, satisfy and comply with all the terms and conditions of the Bond Purchase Agreement and the
Act. Notwithstanding anything herein to the contrary, the Issuer shall provide the DEP with copies of all
documents submitted to the Authority.

The Issuer shall also comply with all applicable laws, rules and regulations issued by the
Authority, DEP or other State, federal or local bodies in regard to the acqnisition and construction of the
Project and the operation, maintenance and use of the System.

The Issuer shall perform an annual maintenance audit which maintenance audit shall be
submitted to the Authority and the Public Service Commnussion of West Virgima in the manner prescribed
by and the guidelines established by the Authority and the Public Service Commission of West Virginia.

Section 7.19. [RESERVED]

Section 7.20.  Securities Laws Compliance. The Issuer will provide the Authority, in a
timely manner, with any and all information that may be requested of it {including its annual audit report,
financial statements, related information and notices of changes in usage and customer base) so that the
Authority may comply with the provisions of SEC Rule I5¢2-12 (17 CIFR. Part 240).

Section 7.21.  Contracts; Change Orders; Public Releases. A, The Issuer
45




shali, simultaneously with the delivery of the Series 2012 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 Tssuer shall obtain the written approval of the DEP before expending any proceeds of the
Series 2012 Bonds held in "contingency” as set forth in the Schedule attached to the certificate of the
Consulting Engineer. The Tssuer shall also obtain the written approval of the DEP before expending any
proceeds of the Series 2012 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, iucluding but not limited to any program document distributed 1n conjunction with any ground
breaking or dedication of the Project.

Section 7.22.  Statutory Mortgage Lien. For the further protection of the Holders of the
Series 2012 Bonds, a statutory mortgage lien upon the System 1s granted and created by the Act, which
statutory mortgage lien is hereby recognized and declared to be valid and binding, shall take effect
immediately upon delivery of the Series 2012 Bonds and shall be on a parity with the statutory mortgage
lien in favor of the Holders of the Prior Bonds.

ARTICLE VIE

INVESTMENT OF FUNDS

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

Any investment shall be held in and at all times deemed a part of the fund or account in
which such monies were originally held, and the interest accruing thereon and any profit or loss realized
from such investment shall be credited or charged to the appropriate fund or account. The investments
held for any fund or account shall be valued at the lower of cost or then current market value, or at the
redemption price thereof if then redeemable at the option of the holder, including the value of accrued
interest and giving effect to the amortization of discount, or at par if such investment is held in the
“Consolidated Fund.” The Commission, the Depository Bank, or such other bank or national banking
association, as the case may be, shall sell and reduce to cash a sufficient amount of such investments
whenever the cash balance in any fund or account is insufficient to make the payments required from such
fund or account, regardless of the loss on such liquidation. The Depository Bank may make any and all
investments permitted by this section through its own investient or trust department and shall not be
responsible for any losses from such investments, other than for its own negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds, accounts and
investinents, and shall distribute to the Issuer, at lcast once ecach year, or more often as reasonably
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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 2012 Bonds are Outstanding and as long thereafter as necessary to
assure the exclusion of interest on the Series 2012 Bonds from gross income for federal income tax
purposes.

Section 8.02.  Certificate as to Use of Proceeds; Covenants as to Use of Proceeds. The
Tssuer shall deliver a certificate as to use of proceeds or other similar certificate to be prepared by
nationally recognized bond counsel relating to restrictions on the use of proceeds of the Series 2012
Bonds as a condition to issuance of the Series 2012 Bonds. In addition, the Issuer covenants (i) to comply
with the Code and all Repulations from time to time in effect and applicable to the Series 2012 Bonds as
may be necessary in order to maintain the status of the Series 2012 Bonds as governmental bonds; (ii) that
it shall not take, or permit or suffer to be taken, any action with respect to the Issuer’s use of the proceeds
of the Series 2012 Bonds which would cause any bonds, the interest on which 1s exempt from federal
income taxation under Section 103(a) of the Cade, issued by the Authority or the DEP, as the case may
be, from which the proceeds of the Series 2012 Bonds are derived, to lose their status as tax-exempt
bonds; and (iii) to take such action, or refrain from taking such action, as shall be deemed necessary by
the Issuer, or requested by the Authority or the DEP, to ensure compliance with the covenants and
agreements set forth in this Section, regardless of whether such actions may be contrary to any of the
provisions of this Bond Legislation.

The Issuer shall annually furnish to the Authority information with respect to the Issuer’s
use of the proceeds of the Series 2012 Bonds and any additional information requested by the Authority.
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 2012 Bonds:

(1) If default occurs in the due and punctual payment of the principal of or
interest, if any, on the Series 2012 Bonds; or

(2) It default cccurs in the Issuer’s observance of any of the covenants,
agreements or conditions on its part relating to the Series 2012 Bonds set forth
m this Bond Legislation, any supplemental resolution or in the Series 2012
Bonds, and such default shall have continued for a period of 30 days after the
Issuer shall have been given written notice of such default by the Commission,
the Depository Bank, the Registrar, the Paying Agent or any other Paying
Agent or a Holder of a Bond; or

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

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

Section 9.02. Remedies. Upon the happening and continuance of any Event of
Default, any Registered Owner of a Bond may exercise any available remedy and bring any appropriate
action, suit or proceeding to enforce his or her rights and, in particular, (i) bring suit for any unpaid
principal or interest then due; (ii) by mandamus or other appropriate proceeding enforce all rights of such
Registered Owners including the right to require the Issuer to perform its duties under the Act and the
Bond Legislation relating thereto, including but uot limited to the making and coliection 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.

Section 9.03.  Appointment of Receiver. Any Registered Owner of a Bond may, by
proper legal action, compel the performance of the duties of the Issuer under the Bond Legislation and the
Act, including, the completion of the Project and after commencement of operation of the System, the
making and collection of sufficient rates and charges for services rendered by the System and segregation
of the revenues therefrom and the application thereof. If there be any Event of Default with respect to
such Bonds, any Registered Owner of a Bond shall, in addition to all other remedies or rights, have the
right by appropriate legal proceedings to obtain the appointment of a receiver to administer the System or
to complete the acquisition and construction of the Project on behalf of the Issuer, with power to charge
rates, rentals, fees and other charges sufficient to provide for the payment of Operating Expenses of the
Systern, 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 appeinted shall forthwith, directly or by his or her or its agents and
attorneys, enter into and upon and take possession of all facilities of said System and shall hold, operate
and maintain, manage and control such facilities, and each and every part thereof, and in the name of the
Issuer exercise all the rights and powers of the Issuer with respect to said facilities as the Issuer itself
might exercise.

Whenever all that is due upon the Bonds and interest thereon and under any covenants of
this Bond Legislation for reserve, sinking or other funds and upon any other obligations and interest
thercon 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
48



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
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 1 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.

ARTICIE 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 2012 Bonds, the primeipal of and interest due or to become due thereon,
if any, at the times and in the manner stipulated therein and in this Bond Legislation, then the pledge of
Net Revenues and other monies and securities pledged under this Bond Legislation and all covenants,
agreements and other obligations of the Issuer to the Registered Owners of the Series 2012 Bonds shall
thereupon cease, terminate and become void and be discharged and satisfied, except as may otherwise be
necessary to assure the exclusion of mnterest, if any, on the Sertes 2012 Bonds from gross income for
federal income tax purposes.

ARTICLE X1
MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to issuance of
the Series 2012 Bonds, this Ordinance may be amended or supplemented in any way by the Supplemental
Resolution.  Following issuance of the Senes 2012 Bonds, no matertal 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 2012 Bonds, shall be made
without the consent in writing of the Registered Owners of the Series 2012 Bonds so affected and then
Qutstanding; provided, that no change shall be made in the maturity of any Bond or Bonds or the rate of
interest, if any, thereon, or in the principal amount thereof, or affecting the unconditional promise of the
Issuer to pay such principal and interest out of the funds herein pledged therefor without the consent of
the respective Registered Owner thereof. No amendment or modification shall be made that wonld
reduce the percentage of the principal amount of the Semes 2012 Bonds required for consent to the
above-permitted amendments or modifications. Notwithstanding the foregoing, this Bond Legislation
may be amended without the consent of any Bondholder as may be necessary to assure compliance with
Section 148(f) of the Code relating to rebate requirements or otherwise as may be necessary to assure the
exclusion of mterest, if any, on the Series 2012 Bonds from gross income of the holders thereof.
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Section 11.02. Bond Legislation Constitutes Contract. The provisions of the Bond
Legislation shall constitute a contract between the Issuer and the Registered Owners of the Series 2012
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 2012 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. All ordinances, orders or resolutions
and or parts thereof in conflict with the provisions of this Ordinance are, to the extent of such conflict,
hereby repealed, provided that, in the event of any conflict between this Ordinance and the Prior
Ordinances, the Prior Ordinances shall control (unless less restrictive}, so long as the Prior Bonds are
Outstanding.

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

Section 11.07. 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 penod of fourteen
consecutive days, with at least 6 full days intervening between each publication, in the Preston County
Journal, a newspaper published and of general circulation in The Town of Kingwood, together with a
notice stating that this Ordinance has been adopted and that the Issuer contemplates the issuance of the
Series 2012 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
Goveming 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.

[Remainder of Page Intentionally Blank]
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Section 11.08. Effective Date. This Ordinance shall take effect immediately following
the public hearing and final reading hereof.

Passed on First Reading: March 27, 2012
Passed on Second Reading: April 12,2012

Passed on Final Reading
Following Public Hearing: May 22, 2012
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Council of The Town of
Kingwood on the 22nd day of May, 2012 as supplemented by Supplemental Resolution duly adopted on
July 10, 2012.

Dated: July 25, 2012

[SEAL] 1 ﬂ 0 ,,, ’ |

Recorder

485090.00007
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SRF-BPA-1
(10/11)

BOND PURCHASE AGREEMENT

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

CITY OF KINGWOOD
(SRF C544450/20075-998)
(Local Government)

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

WHEREAS, pursuant to the provisions of Chapter 22C, Article 2 of the Code
of West Virginia, 1931, as amended (the “Act”), the State of West Virginia (the “State”) has
established a state water pollution control revolving fund program (the “Program”) to acquire
bonds of 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; -
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WHEREAS, under the Act and under the direction of DEP, the Authority has
established a permanent perpetual fund known as the “West Virginia Water Pollution Control
Revolving Fund” (hereinafter the “Fund”™);

WHEREAS, pursuant to the Act, the Authority and DEP are empowered to
utilize moneys from the Fund to purchase the bonds of local governments to provide the
financing 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 Purchase of Bonds with attachments and exhibits and an
Amended Application for Purchase of Bonds also with attachments and exhibits (together, as
further revised and supplemented, the “Application™), which Application is incorporated
herein by this reference;

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; and :
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WHEREAS, the Local Government meets the “disadvantaged community”
provisions of the SRF Regulations.

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

ARTICLEI

Definitions

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

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

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

14  “Local Bonds” means the revenue bonds to be issued by the Local
Government pursuant to the provisions of the Local Statute, as hereinafter defined, and to be
purchased by the Authority with money held in the Fund, all in accordance with the
provisions of this Bond Purchase Agreement.

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

1.6  “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.

1.7  “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.

1.8 “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.

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

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

1.11 Additional terms and phrases are defined in this Bond Purchase
Agreement as they are used.

ARTICLE 11

The Project and the System

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

2.2 Subject to the terms, conditions and provisions of this Bond Purchase
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, during and after completion of construction and commencement of
operation of the Project, have such rights of access to the System site and System facilities as
may be reasonably necessary to accomplish all of the powers and rights of the Authority and
DEP with respect to the System pursuant to the pertinent provisions of the Act.

2.5  The Local Government shall keep complete and accurate records of the
cost of acquiring the Project site and the costs of constructing, acquiring and installing the
Project. The Local Government shall permit the Authority and DEP, acting by and through
their Directors or duly authorized agents and representatives, to inspect all books, documents,
papers and records relating to the Project and the System at any and all reasonable times for
the purpose of audit and examination, and the Local Government shall submit to the
Authority and DEP such documents and information as it may reasonably require in
connection with the construction, acquisition and installation of the Project, the operation and
maintenance of the System and the administration of the Local Bonds proceeds 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
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the option of the Local Government) the contractor shall maintain builder’s risk insurance
(fire and extended coverage) on a one hundred percent (100%}) basis (completed value form)
on the insurable portion of the Project, such insurance to be made payable to the order of the
Authority, the Local Government, the prime contractor and all subcontractors, as their
interests may appear. If facilities of the System which are detrimentally affected by flooding
are or will be located in designated special flood or mudslide-prone areas and if flood
insurance is available at a reasonable cost, a flood insurance policy must be obtained by the
Local Government on or before the Date of 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 Record Drawings, as defined in the SRF Regulations, to it within 60 days of the
completion of the Project. The Local Government shall notify DEP in writing of such
receipt. The Local Government shall submit a Performance Certificate, the form of which is
attached hereto as Exhibit A, and being incorporated herein by reference, to DEP within 60
days of the end of the first year after the Project is completed.

2.10 The Local Government shall require the Consulting Engineers to submit
the final or updated Operation and Maintenance Manual, if necessary 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 a state certified plant operator
prior to the Project being 50% complete and notify the DEP of such employment. The Local
Government shall retain the operator(s) to operate the System during the entire term of this
Loan Agreement.

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 coniracts are executed
for the acquisition or construction of the Project and for two years following the completion
of acquisition or construction of the Project, shall each month complete a Monthly Fmancial
Report, the form of which is attached hereto as Exhibit B and incorporated herein by
reference, and forward a copy by the 20" of each month to the DEP and the Authority.

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

ARTICLE III

Conditions to Purchase of Local Bonds:
Issuance of Local Bonds

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

(a)  The Local Government shall have delivered to the Authority and
DEP a report listing the specific purposes for which the proceeds of the Local Bonds will be
expended and the procedures as to the disbursement of bond 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 Bond Purchase
Agreement;

(¢}  The Local Government shall have authorized the issuance of and
delivery to the Authority of the Local Bonds described in this Article IIT and in Article IV
hereof;

(dy  The Local Government shall either have received bids or entered
into contracts for the construction of the Project, which are in an amount and otherwise
compatible with the plan of financing described in the Application; provided that, if the
proceeds of the Local Bonds will refund an interim construction financing, the Local

Government must either be constructing or have constructed its Project for a cost and as
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otherwise compatible with the plan of financing described in the Application; and, in either
case, the Authority and DEP shall have received a certificate of the Consulting Engineers to
such effect, the form of which certificate is attached hereto as Exhibit D;

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

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

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

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

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

3.2 Subject to the terms and provisions of this Bond Purchase 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 purchase the Local Bonds of the Local Government and the Local
Government shall issue and sell the Local Bonds to the Authority, and in furtherance thereof
it is agreed that the Local Government shall sell to the Authority and the Authority shall
purchase 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.

33  The Local Bonds shall be secured and shall be repaid in the manner
hereinafter provided in this Bond Purchase 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 hereinafter referred to as
the “Date of Closing.”

35  The Local Government understands and acknowledges that it is one of
several local governments which have applied to the Authority and DEP for financing of
wastewater treatment projects and that the obligation of the Authority to purchase the Local
Bonds is subject to the Local Government's fulfilling all of the terms and conditions of this
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Bond Purchase Agreement on or prior to the Date of Closing and to the requirements of the
Program. The Local Government specifically recognizes that the Authority will not purchase
the Local Bonds unless and until sufficient funds are available in the Fund to purchase all the
Local Bonds and that, prior to such purchase, the Authority may purchase the bonds of other
local governments set out in the State Project Priority List, as defined in the SRF
Regulations. The Local Government further specifically recognizes that all bonds will be
- purchased 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 coinply 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 Local Bonds;

Repayment of Local Bonds; Interest on Local Bonds;
Fees and Charges

4.1  The Local Government shall, as one of the conditions of the Authority
and DEP to purchase the Local Bonds, 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 fund one-third (1/3)
of the interest payment next coming due on the Local Bonds and one-third (1/3) of the
principal payment next coming due on the Local Bonds and, beginning three (3) months prior
to the first date of payment of principal of the Local Bonds, if the reserve account for the
Local Bonds (the “Reserve Account™) was not funded from proceeds of the Local Bonds or
otherwise concurrently with the issuance thereof in an amount equal to the maximum amount
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of principal and interest which will come due on the Local Bonds in the then current or any
succeeding year (the “Reserve Requirement”), by depositing in the Reserve Account an
amount not less than one-twelfth (1/12) of one-tenth (1/10) of the Reserve Requirement or, if
the Reserve Account has been so funded (whether by Local Bond proceeds, monthly deposits
or otherwise), any amount necessary to maintain the Reserve Account at the Reserve
Requirement;

(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, including payment
of debt service on other obligations junior, subordinate and inferior to the Local Bonds.
Provided, that if the Local Government has existing outstanding 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;

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

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

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

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

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

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

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

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

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

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

(xv) That, as long as the Authority is the owner of any of the
Local Bonds, the Local Government may authorize redemption of the Local Bonds with 30
days written notice to the Authority;
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(xvi) That the West Virginia Municipal Bond Commission (the
“Commission”) shall serve as paying agent for all Local Bonds;

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

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

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

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

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

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

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

4.3 At least five percent (5%) of the proceeds of the Local Bonds will be
advanced on the Date of Closing. The remaining proceeds of the Local Bonds shall be
advanced by the DEP monthly as required by the Local Government to pay Costs of the
Project, provided, however, if the proceeds of the Local Bonds will be used to repay an
interim financing, the proceeds will be advanced on a schedule mutually agreeable to the
Local Government, the DEP and the Authority. The Local Bonds shall not bear interest
during the construction period but interest shall commence accruing on the completion date
as defined in the SRF Regulations, provided that the annual repayment of principal and
payment of interest shall begin not later than one (1) year after the completion date. The
repayment of principal and interest on the L.ocal 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.
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4.6 The obligation of the Authority to purchase the Local Bonds 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 purchase the Local
Bonds.

ARTICLE YV

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

Local Government to the Authority

5.1 The Local Government hereby irrevocably covenants and agrees to
comply with all of the termns, conditions and requirements of this Bond Purchase Agreement
and the L.ocal Act. The Local Government hereby further irrevocably covenants and agrees
that, as one of the conditions of the Authority to purchase the Local Bonds, 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 Bond Purchase
Agreement, the L.ocal 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 Bond Purchase Agreement.

5.3  In the event the Local Government defaults in any payment due to the
Authority pursuant to this Bond Purchase Agreement, the amount of such default shall bear
interest at the interest rate of the installment of the Local Bonds next due, from the date of
the default until the date of the payment thereof.
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5.4  The Local Government hereby irrevocably covenants and agrees with
the Authority that, in the event of any default hereunder by the 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 Bond Purchase
Agreement, and the Local Government hereby covenants and agrees that, if the Authority
should hereafter have recourse to said rights and powers, the Local Government shall take no
action of any nature whatsoever calculated to inhibit, nullify, void, delay or render nugatory
such actions of the Authority in the due and prompt implementation of this Bond Purchase
Agreement.

6.2 The Local Government hereby warrants and represents that all
information provided to the Authority and DEP in this Bond Purchase 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 purchasing and
receiving the Local Bonds, the Authority and DEP shall have the right to cancel all or any of
their obligations under this Bond Purchase Agreement if (a) any representation made to the
Authority and DEP by the Local Government in connection with the issuance of the Local
Bonds 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 Bond
Purchase Agreement.
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6.3  The Local Government hereby agrees to repay on or prior to the Date of
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 Local Bonds.

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.

6.7  The Local Government hereby agrees to file with the Authority and DEP
upon completion of acquisition and construction of the Project a schedule in substantially the

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

ARTICLE VIl

Miscellaneous

7.1 Schedules X and Y shall be attached to this Bond Purchase Agreement
by the Authority as soon as practicable after the Date of 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.
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7.2 If any provision of this Bond Purchase Agreement shall for any reason
be held to be mvalid or unenforceable, the invalidity or unenforceability of such provision
shall not affect any of the remaining provisions of this Bond Purchase Agreement, and this
Bond Purchase Agreement shall be construed and enforced as if such invalid or
unenforceable provision had not been contained herein.

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

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

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

7.6 By execution and delivery of this Bond Purchase 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.

7.7  This Bond Purchase Agreement shall terminate upen the earlier of:

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

(i1)  the end of ninety (90) days after the date of execution hereof by
the Authority or such later date as is agreed to in writing by DEP if the Local Government
has failed to deliver the Local Bonds to the Authority;

(iii) termination by the Authority and DEP pursuant to Section 6.2
hereof; or
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(iv) payment in full of the principal of and interest on the Local
Bonds and of any fees and charges owed by the Local Government to the Authority or DEP;
provided that the amount of the Local Bonds purchased under this Bond Purchase Agreement
in any succeeding fiscal year is contingent upon funds being appropriated by the State
legislature or otherwise being available to purchase the Local Bonds. In the event funds are
not appropriated or otherwise available to purchase all of the L.ocal Bonds, the responsibility
of the Authority and DEP to purchase the Local Bonds is terminated; provided further that
the obligation of the Local Government to repay the outstanding amount of the L.ocal Bonds
1s not terminated due to such non-funding on any balance of the Local Bonds. The DEP
agrees to use its best efforts to have the amount contemplated under this Bond Purchase
Agreement included in its budget. Non-appropriation or non-funding of the I.oan shall not
be considered an event of default under this Bond Purchase Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Bond Purchase
Agreement to be executed by their respective duly authorized officers as of the date executed

below by the Authority.

(SEAL)

Attest;

Ll

Its: Recorder

(SEAL)

Attest:

a Authonzed Offlcer

{C2358172.1}

CITY OF KINGWOOD
P P

Its: Mayer
Date: S%fy 25,2012

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

‘‘‘‘‘

By: . /‘Ej; //,///;(/’/

Its: Dlrector
Date: July 25, 2012

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Its Execufive” lrccto
Date: July 25, 20127
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EXHIBIT A

FORM OF PERFORMANCE CERTIFICATE

[To Be Provided By DEP]
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EXHIBIT B

MONTHLY FINANCIAL REPORT

Name of Local Government
Name of Bond Issue(s)

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

1. Gross Revenues

2. Operating Expenses

3. Bond Payments:

Type of Issue
Clean Water SRF

Drinking Water TRF

Infrastructure Fund

Water Development
Authority

Rural Utilities Service

Economic Development

Administration
Other (Identify)

4. Renewal and
Replacement
Fund Deposits

Name of Person Completing Form

Address

Telephone
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

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

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

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

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

The Local Government must complete the Monthly Financial Report and forward it to
the Water Development Authority by the 20™ day of each month, commencing on the
date contracts are executed for the acquisition or construction of the Project and for
two years following the completion of acquisition or construction of the Project.
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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 [ssuer on , and the Bond Purchase Agreement by and among the Issuer,
the West Virginia Water Development Authority (the “Authority”), and the West Virginia
Department of Environmental Protection (the “DEP”), dated .

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

costs in connection therewith,

3. To the best of my knowledge, information and beliet, (1) within the limits and
in accordance with the applicable and governing contractual requirements relating to the
Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by the DEP and any change
orders approved by the Issuer, the DEP and all necessary governmental bodies; (i1) 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
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forth in Schedule 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 Bond Purchase 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
cominitted therefor, are sufficient to pay the costs of acquisition and construction of the
Project approved by the DEP; and (xi) attached hereto as Exhibit A is the final amended
“Schedule A - Total Cost of Project; Sources of Funds and Cost of Financing” for the
Project.

4. The Project will serve new customers in the area.
WITNESS my signature and seal on this day of ,
By

West Virginia License No. __

[SEAL]

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

B. AUDIT REQUIREMENT (Supplement to Article IV 4.1 (b) (x1)) -
Effective October 1, 2003, the Local Government that receives $500,000 or more (in federal
funds) in a fiscal year must obtain audits in accordance with the Single Audit Act and the
applicable OMB Circular or any successor thereto. Financial statement audits are required
once all funds have been received by the Local Government.

C. ASSET MANAGEMENT - The Local Government shall submit an
acceptable asset management plan or where applicable, updated plans, to DEP no later than
six months following substantial completion of the Project. This requirement shall be
included in the bond closing documents.

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

E. CLOSING REQUIREMENTS - The Closing is contingent on the
DEP’s receipt of an acceptable final title opinion.

F. RESERVE FUND REQUIREMENT — The Local Government shall
provide in the Bond documents for the transfer of the Reserve Funds for its Series 1986 B
Bonds, Series 2001 Bonds, and Series 2010 A Bonds when each such series has been retired
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to the Reserve Fund for the Series 2012 A Bonds to partially fund the Series 2012 A Bonds
Reserve Fund requirement,
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EXHIBITF

MONTHLY PAYMENT FORM

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

Re: [Name of bond issue]

Ladies and Gentlemen:

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

Sinking Fund:
Interest S
Principal S____
Total; S
Reserve Account: $

Witness my signature this ___ day of

[Name of Local 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 Closing]

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

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

Ladies and Gentlemen:

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

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

The Local Bonds are issued for the purposes of (1) , 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
adopted or enacted by the Local Government on , as supplemented by the
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supplemental resolution duly adopted by the Local Government on
(collectively, the “Local Act”), pursuant to and under which Local Statute and Local Act the
Local Bonds are authorized and issued, and the Bond Purchase 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
Bond Purchase 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 Bond Purchase 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 Bond Purchase Agreement inures to the benefit of the Authority and the
DEP and cannot be amended so as to affect adversely the rights of the Authority or the DEP
or diminish the obligations of the Local Government without the consent of the Authority
and the DEP.

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

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

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

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

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

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

Very truly yours,
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SCHEDULE X

DESCRIPTION OF LOCAL BONDS

A. Series A Bonds (CWSRF Base Program)
Principal Amount of Local Bonds $15,795,000
Purchase Price of Local Bonds $15,795,000

The Local Bonds shall bear no interest. Commencing September 1, 2014, principal of
the Local Bonds is payable quarterly, with an administrative fee of 0.5%. Quarterly
payments will be made on March 1, June 1, September 1 and December 1 of each year as set
forth on the Schedule Y attached hereto and incorporated herein by reference.

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

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

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

Number of Proposed New Customers to Be Served: 106
Location: Route 7 area

As of the date of the Loan Agreement, the Local Bonds are on a parity as to liens,
pledge and source of and security for payment with the following obligations of the Local
Government: :
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(i) City of Kingwood Sewer Revenue Bonds, Series 1986 B (West Virginia Water
Development Authority), dated March 25, 1986, issued in the original
aggregate principal amount of $850,860;

(ii)  City of Kingwood Sewer Revenue Bonds, Series 2001 (West Virginia SRF
Program), dated December 20, 2001, issued in the original aggregate principal
amount of $878,181; and

(iiiy  City of Kingwood Sewer Refunding Revenue Bonds, Series 2010 A dated
August 27, 2010, issued in the original aggregate principal amount of
$1,605,000.

B. Series B Bonds (CWSRF Forgiveness)
Principal Amount of Local Bonds $300,000
Purchase Price of Local Bonds $300,000

The L.ocal Bonds shall bear no interest. The Authority at the direction of the DEP
shall forgive the principal amount of the Local Bonds. The principal amounts advanced
under the Series B Bonds will be deemed forgiven on the 30™ day of June in the fiscal year in
which advanced. The Series B Bonds shall be deemed no longer outstanding after the last
advance is forgiven.

The Local Bonds are fully registered in the name of the Authority.
The Local Government shall make monthly payments into the Renewal and
Replacement Fund as required by Section 4.1 of this Agreement for at least the term of the

[Local Bonds.

The Local Government shall notify the Authority and the Council of any proposed
bond indebtedness secured by the revenues of the System.
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SCHEDULE Y
DEBT SERVICE SCHEDULE

Net Dabt Sa

City of Kingwood

C\W SRF

.515,795 000

% interest Rate; 0.5% Administrative Fee
.40 Years from Closing Date

'Closi.ﬂé Date; {July 25, 2012
Total Datst Net Debt
Data Principal: Interast Service: Expense Servies;
‘6/1/2014
: 9/1/2014 87,500,003 87,500,006 9,902.52 97,402.52
12/1/32014 .87,500.00 87,500.00 ..9,902,52 97,402.52;
3/1/2015 87,500,00 87,500.00 9,902.52 97,402.52%
6172015 87,500.00 87,500.00 9,902,52: 97,402,52
3/1/2015 87,500.001 87,500.060 9,902,52: 97,402,52
12/1/2015 87,500.00. 87,500.00 9,902,52 97,402,52
3f1/2016 87,500.00: 87,500.00 9,902.52. 97,402,52
81120161 8?,500.{)0: 87,500.00 9,902.52 97,402,52
5/1/2016 87,500,001 87,500.00 9,902.,52. 97,402.52
12/1/2016 87,5_93.90. 87,500.00 9,902,562 97,402.52
3/1/2017 87,5000 87,500.00; 9,992.52, 97,402.52
6/1/2017 87,500.00 87,500.00 9,902.52' 97,402.52
9/1/2017 87,500.00 87,500.00 9,902.52 97,402.52
12/1/2017 £7,500.00 87,500,00 9,992.52. 9740252
3/1/2018 8§7,500.00 A87,500.00 9,902.52 97,602 .52
6/1/2018 £7,500.00 87,500,00 9,902,52 97,402.52
9142018 87,5000 £7,500,00 9,5903.52 97,402.52
12/1/2018 87,500.00 87,500.00 9,302.52 97,402.52
3/1/2019 £7,500,00 87,500.00 9,902.52 ' 57,602.52
6/1/2019 87,500.00; 7,500.00 9,902.52 $7,40252
5/1/2019 s?,snn.un: 87,500.00 9,902.52 97,402.52!
12/1/2019 87,500.00: 87,500.00 9,902.52: 97,402.52
3/1/2020 87,500.003 87,500.00° 9,902.52 97,402.52.
6/1/2020 87,500.00 87,500.00 9,902.52 97,402.52
9/1/2020 £7,500.00 87,500.00 9,902.52 57,402.52
12/1/2020 87,500.00 87,500.00 9,902.52] 97,402.52
3/1/2021 87,500.00 87,500.00 9,902.52 97,402,52
6/1/2021 87,500,00 87,500.00 9,902.52 97,402.52
9/1/2021 87,500.00 87,500.00 9,902.52: 97,402.52
12/1,'2021' 87,500.00 87,500.00 9,902.52 97,402.52
3/1/2022 B7,500.00 27,500.00 9,902.52 97,402.52
5/1/2022 87,500.00 27,500.00 9,902.52 97,402.52
9/1/2022 87,500.00 87,500.00 9,902.52 97,402.52
12/1/2022 - §7,500.00 87,500.00 9,802.52 97,402.52
3/1/2023 87,500.00 87,500.00 9,902.52! 97,402.52;
6/1/2023 47,500.00 27,500.00 5,502.52: 97,402.52;
9/1/2023 87,500.00 27,500.00: $,502.52 97,402 52
12/1/2023 87,500.00 £7,500.00: 5,802.52 97,402.52
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_Net Debt Servica

City of Kingwood

CW SRF

$15,795,000

..0% Interest Rate; 0.5% Administrative Fee

Total Debt) Net Dabt
Date: Principai Intarest: Servica® Service
5/1/2024 57,500.00 87,500.00} 2520 ora0252
6/1/2024 §7,500.00 87,500.00 9,902,52 97,402.52
9/1/2024 §7,500.00 87,500.00 5,902.52 97,402.52
12/1/2024 87,500.00 87,560.00 9,902,52 97,402.52
 3/1/2025 27,500.00 87,50000; g 9740282
6/1/2025 a87,500.00 87,500.00 8,902.52 97,402 .52
9/1/2025 97,500,00 87,500.00 9,502.52 97,402.52
12/1/2025 87,500.00 87,500.00 $,902.52 97,402.52
3/1/2026 129,923.00 i 12%,523.00 8,902.52 139,825.52
6/1/2026 129,523.00 : 125,923,00 5,502,52 139,825,52
9/1/2026 129,973.00 | 123.823.00 9,902.52 139,825.52
12/1/2026 129,923,008 129,923,00 9,502.52 139,325.52
3/1/2027 129,923,00 129,923.00 9,902 52 139,825.52
6/1/2027 129,923.00 129,923.00 9,502.52 139,825,52
9/1/2027: 129,923.00 : 1z9.92m00 9,8902.52 139,535.52
12[1[2027: 129,923.00 129,923.00 9,902,52 139,825.52
y1/2008 119923001 129,923.00 9,902.52 139,525.52
&/1/20280 12992300 129,923,00 9,902.52 139,825,52
9/y2028]  129923.00 129,923.00 9,902.52 139,825 52
12/1/2028 125,922.90 129,923.00 9,002.52 139,825,52
3/1/2029 126,923.00 129,923.00 9,902.52 139,825,562
6/1/2029 125,923.00 129,973.00 9,902.52 139,825,52
9/1/2029; 129,923.00 129,923.00 9,902.52 139,825,552
12/1/2029f  129,923.00 129,923.00 9,902.52 139,325,52
3/1/2030 129,923.00 . 129,923.00 9,902.52 139,825,552
5/1/2030 129,923.00 129,923.00 9,902.52 139,825.52
9/1/2030 129,923.00; 129,923.00 9,902.52 135,825,52
12/1/2030 129,923,001 129,523.00 9,902.52 139,825,52
3/1/2031 129,923,00 129,923.00 9,902.52 139,825,552
5/1/2031 129,923.00 i 12987300 9,502.52 139,825,52
9/1/2031 129,923,00 . 129,923.00 9,902.52 1segsss2 4
12/1/2031 129,923.00] 128,923.00 9,902.52 139 825 52 }
3/1/2032 129,523,001 125,923.00 9,902.52 139,825,52
6/1/2032 129,623,00; 126,923.00 9,502.52 139,825,52
9/1/2032 129,523,001 125,923.00 3,902.52 139,825.52:
12/1/2032 129,923.00 126,923.00 9,902.52 139,825,521
3/1/2033 135,412.50 135,412.50 9,902.52 145,315.02
6/1/2033 135,412.50 135,412.50 5,902.52 145,315.02
9/1/2033. 135,412,50 135,412.50 $,9502.52 145,315,02;
12/1/2033 135,412.50 135,412.50 9,502.52 145,315,02}

{C2358172.1)
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Meat Debt Servica

City of Kingwood

CW SRF

$15,795,000

0% Interest Rate; 0.5% Administrative Fee

40 Years from Closing Date

Total Debt """ Net Debt

Date Princip i Service ExF Servica
3/1/2034 137,242,00 137,242.00 9,902,52 147,144,52
6/1/2034 137,242.00 137,242.00 5,502,52 147,144.52
9/1/2034 137,242.00 137,242,00 9,903,52 147,144.52
12/1/2034 137,242.00 137,242.00 5,902.52 147,144.52
3/1/2035 137,242.00 137,242.00 9,902,52 147,144.52
6/1/2035 137,242,00 137,242.00 9,802,521 147,144.52
9/1/2035 137,242.00 137,242.00 9,902.52 147,144.52
12/1/2035 137,242.00 137,242.00 9,902,52 147,144.52
3/1/2036 137,242.00 137,242.00 9,90252 147,144.52
6/1/20361 137,242.00 137,242.00 9,902.52 147,144.52
9/1/2036| 137,242,00 137,242,00 9,902,52 147,144.52
12/1/2036 137,242.00} - 137,242,00 9,902.52 147,144.52
3/1/2037 137,242.00 137,242.00 9,902.52 147,144.52
6/1/2037 137,242,00 137,242,00 9,002.52 147,144.52
9/1/20a7 137,242.00 137,242.00 9,902.52 147,144,52
12/1/2087 137,242.00 137,242.00 9,902.52 147,144.52
3/1/2038 137,242.00 137,242.00 9,902.52 147,144,52
6/1/2038 137,242.00 137,242.00 9,902.52 147,144.52
9/1/2038 137,242.00 137,242.00 9,902.52 147,244.52
12/1/2038 137,242.00 137,242.00 9,002.52 147,144.52
3/1/2039 117,666.50 117,666.50 9,902.52 127,569.02
6/31/2039 117 666.50 117,666.50 9,902.52. 127,562.02
9/1/2039 117,566.50 117,666.50 9,902.52 127,568.02
12/1/2039 117,666.50 117,666.50 9,902,52 127,569.02
3/1/2040 87,500.00 87,500,00 9,902.52 97,402.52
6/1/2040 87,500.00 $7,500.00 9,902.52 97,402.52
9/1/2040 87,500.00 87,500.00 3,902,52 97,402.52
12/1/3040 87,500.00 87,500.0D 9,902.52 97,402.52
3/1/2001 87,500.00 87,500.00 9,902.52 97,402.52
6/1/2041 87,500.00 87,500.00 9,902,52 97,402.52
9/1/2041 87,500.00 87,500.00 9,902.52 97,402.52
12/1/2041 £7,500.00 87,500.00 9,902.52 97,402,52
3/1/2042 27,500,00 27,500.00 9,902.52 97,402.52
6/1/2042 87,500.00 : 37,500,0: 9,902.52 97,402.52
9/1/2042} 87,500.00 87,500,00 9,902,52 97,402,52
12/1/2042; 87,500.00 87,500.00 9,902.52 97,402.52
37172043 87,500.00 87,500.00 9,902.52 97,402.52
6/1/2043 87,500,00 87,500.00 9,902.52 97 402,52
9/1/2043 87,500.00 7,500,00 9,902.52 97,402.52
12/1/2043 37,500.00 $7,500.00 9,902.52 97,402.5%}
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Net Debt Sarvice

$15,795,000

% Interest Rate; 0.5% Administrative Fes

Total Debt Net Dabt;
Date: Intarest Semvica Expenss! Servica;
312084 87,500,00 9,902.52 97,402,52
£/1/7044 8750000! 990152 97,402.52
9/1/2044 87,500.00} 9,902.52i 57,A02.52
....... 12/1/2044] 87,500,001 9,902.52 97,402.52
3/1/2045 87,500.00: 9,902.52 97,402.52
6/1/2045 B7,500,00 87,500.00 960052 97,402.52
5/1/2045 87,500.00 87,500.00 990252 97,402.52
12/1/2045 87,500.00 27,500.00) 9,902.52 57,402.52
3/1/2046 swfsno.mi 87,500.00 9,902.52 97,402.51
6/1/2046 87,500,00; 87,500,00 9,902.52 97,402.52
9/1/2046 _.’Autwg_?,suo.uo' 87,500,00 9,902.52 97,402.52
12/1/2046, srg0000f 87,500.00 9,802.52 97,402.57
3/1/2047 87,500,00 87,500.00 9,502.52 97,402.52
8/1/2047 87,500.00 87,500.00 9,802,52 97,402.53
9/1/2047, 87,500,00 87,500,00 9,902.52 97,402.52
12/1/2047 87,500,001 87,500.00 9,502.52} 97,402.52
1/1/2048 37,500.00 87,500.00 9,902.52 57,402.52
5/1/2048; 87,500.00 87,560.00 9,90252 97,402.52
9/1/2048 87,500.00 87,500.00 9,902.52 97,402.52
12/3/2048 87,500.00 87,500.00 9,902.52 97,401.52
3/1/2049 87,500.00 87,500.00 9,902.52 97,402.52
6/1/2040 87,500.00 87,500.00 9,90252 LR L N
9/1/2049, 87,500.00 87,500,00 9,902.52 97,402.52
12/1/2049 87,500,060 87,500.00 9,002.52 97,402.52
3/1/2050 #7,500.00 87,500.00 9,902,52 97,402.52
/112050 27,500.00 £7,500.00 9,902.52 97,402.52}
9/1/2050 87,500.00 87,500,008 9,902.52] 9740252
12/1/2050 87,500,00 87,500.00 5,902.52 57,0252
3/1/2051 87,500.00 87,500.00; 9,902.52 $7,402.52
5/1/2051 87,500.00 87,500,00 9,902.52 97,40257
9/1/2051 87,500.00 87,500,00 9,902.52 97,402.52
12/1/2051 87,500,00 87,500.00 9,902.52 97,402.52
3/1/2082 87,500.00 87,500,00 9,902.52 97,402.52
6/1/2052 87,500.00 87,500.00 9,902.52 99,402.52
15,795,000.00! 15,795,000.04 1,505,183.04: 17,300,183.04
:

Note: Administrative Fee of 39,502.52is paid quarteslyin addition to the principa

I. Total Administrative

expense is 51,505,183.04
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA.
THE TOWN OF KINGWOOD
SEWER REVENUE BONDS, SERIES 2012 A
(WEST VIRGINIA SRF PROGRAM)

No. AR-1 $15,795,600

KNOW ALL MEN BY THESE PRESENTS: The 25th day of July, 2012, that THE
TOWN OF KINGWOOD, a municipal corporation and pelitical subdivision of the State of West Virginia
in Preston 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 FIFTEEN MILLION
SEVEN HUNDRED NINETY FIVE THOUSAND DOLILARS ($15,795,000), or such lesser amount as
shall have been advanced to the Issuer hereunder and not previously repaid, as set forth in the “Record of
Advances” attached as EXHIBIT A hereto and incorporated herein by reference, in quarterly installments
on March 1, June 1, September 1 and December 1 of each year, commencing September 1, 2014 to and
including June 1, 2052 as set forth on the “Debt Service Schedule” attached as EXHIBIT B hereto and
incorporated herein by reference. The SRF Administrative Fee of 0.5% (as defined in the heremafter
described Bond Legislation) on this Bond shall be payable quarterly on March 1, June 1, September 1 and
December 1 of each year, commencing September 1, 2014as set forth on EXHIBIT B attached hereto.

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

This Bond may be redeemed prior to its stated date of maturity in whole or in part, but
only with the express written consent of the Authority and the West Virginia Department of
Environmental Protection (the “DEP™), and upon the terms and conditions prescribed by, and otherwise in
compliance with, the Bond Purchase Agreement (the “Bond Purchase Agreement”) by and among the
Issuer, the Authority and the DEP, dated July 25, 2012.

This Bond is issued (i) to pay a portion of the Series 2009 A Bonds; (ii) to pay a portion
of the costs of acquisition and construction of certain additions, betterments and improvements to the
public sewerage system of the Issuer (the “Project”); and (iii) to pay certain costs of issuance of the Bonds
(the “Bonds”) and related costs. The 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 May
22,2012, and a Supplemental Resolution and Conformed Ordinance duly adopted by the Issuer on July
10, 2012 (collectively, the “Bond Legislation™), and is subject to all the terms and conditions thereof. The



Bond Legisiation provides for the issuance of additional bonds under certain conditions, and such bonds
would be entitled to be paid and secured equally and ratably from and by the funds and revenues and
other security provided for the Bonds under the Bond Legislation.

THERE ARE OUTSTANDING OBLIGATIONS OF THE ISSUER WHICH WILL
RANK ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND SOURCE OF AND SECURITY
FOR PAYMENT BEING THE ISSUER’S: (I) SEWER REVENUE BONDS, SERIES 1986 B (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED MARCH 235, 1986, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $850,860 (THE “SERIES 1986 B BONDS”);
(I} SEWER REVENUE BONDS, SERIES 2001 (WEST VIRGINIA SRF PROGRAM), DATED
DECEMBER 20, 2001, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$878,181 (THE “SERIES 2001 BONDS™); AND (I} SEWER REFUNDING REVENUE BONDS,
SERIES 2010 A DATED AUGUST 27, 2010, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $1,605,000 (THE “SERIES 2010 A BONDS”), (COLLECTIVELY, THE
“PRIOR BONDS”); AND SEWER REVENUE BONDS, SERIES 20i2 B (WEST VIRGINIA SRF
PROGRAM), DATED JULY 25, 2012, ISSUED SIMULTANEOQOUSLY HEREWITH IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $300,000 (THE “SERIES 2012 B 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 Series 2012
B Bonds and the Prior Bonds, and from monies in the Reserve Account created under the Bond
Legislation for the Bonds (the “Series 2012 A Bonds Reserve Account™), and unexpended proceeds of the
Bonds. Such Net Revenues shall be sufficient to pay the principal of and interest, if any, on all bonds
which may be issued pursuant to the Act and which shall be set aside as a special fund hereby pledged for
such purpose. This Bond does not constitute a corporate indebtedness of the Issuer within the meaning of
any constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to pay the same
or the interest, if any, hereon, except from said special fund provided from the Net Revenues, the monies
in the Series 2012 A Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to the
Bond Legislation, the Issuer has covenanted and agreed to establish and maintain just and equitable rates
and charges for the use of the System and the services rendered thereby, which shall be sufficient,
together with other revenues of the System, to provide for the reasonable expenses of operation, repair
and maintenance of the System, and to leave a balance each year equal to at least 115% of the maximum
amount payable in any year for principal of and interest, if any, on the Bonds, the Series 2012 B Bonds,
Prior Bonds and all other obligations secured by a lien on or payable from such revenues on a parity with
or junior to the Bonds; provided however, that so long as there exists in the Series 2012 A Bonds Reserve
Account an amount at least equal to the maximum amount of principal and interest, if any, which will
become due on the Bonds in the then current or any succeeding year, and in the respective reserve
accounts established for any other obligations outstanding on a parity with or junior to the Bonds, an
amount at least equal to the requirement therefore, such percentage may be reduced to 110%. The Issuer
has entered into certain further covenants with the Registered Owners of the Bonds for the terms of which
reference is made to the Bond Legislation. Remedies provided the Registered Owners of the Bonds are
exclusively as provided in the Bond Legislation, to which reference is here made for a detailed
description thereof.

Subject to the registration requirements set forth herein, this Bond is transferable, as
provided in the Bond Legislation, only upon the books of the Registrar (as defined in the Bond
Legislation), by the Registered Owner, or by its attorney duly authorized in writing, upon the surrender of



this Bond, together with a written instrument of transfer satisfactory to the Registrar, duly executed by the
Registered Owner or its attorney duly authorized in writing.

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

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

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

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

issued shall be deemed to be a part of the contract evidenced by this Bond to the same extent as if written
fully herein.

[Remainder of Page Intentionally Blank]



N WITNESS WHEREOF, THE TOWN OF KiNGWOOD has caused this Bond to be
signed hy its Mayor, and its corporate seal to be hereunto affixed and attested by its Recorder, and has
caused this Bond 1o be dated the day and year first written above.

[SEAL]

ATTEST:

WL ¢

Recorder




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2012 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: July 25, 2012,

THE HUNTINGTON Né;ﬂi@ AL BANK
as Registrar Bl N\

Authori



EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $1.314.728 July 25,2012 21 $
2) $ (22) §
3) § (23 3
“4) 3% 24y %
5) § (25} . %
6 § (26) %
(7 $ 27y 3
8 S (28) S
9 8 (29) §
(1) § (30} %
(1) § (31) S
(12) § (32) §
(13) § (33) §
(1) $ (I
(15) % (333 .. %
(16) % (36) $
(17 $ (37) S
(18) § (38) %
(19 % (39) 3
200 % (40)__%

TOTAL §




EXHIBITB

DEBT SERVICE SCHEDULE




et Debt Service
City of Kingwood
CW SRF
$15,795,000

0% Interest Rate; 0.5% Administrative Fee

40 Years from Closing Date

Closing Date: 07/25/12
Total Debt
Date Principal Interest Service Expense Net Debt Service
6/1/2014

9/1/2014 87,500.00 87,500.00 9,902.52 57,402.52
12/1/2014 87,500.00 87,500.00 9,502,52 §7,402.52
3/1/2015 87,500,00 £7,500.00 9,902.52 97,402,52
6/1/2015 B7,500.00 87,500.00 8,902.52 §7,402.52
9/1/2015 87,500.00 87,500.00 $,502.52 97,402.52
12/1/2015 87,500.00 87,500.00 9,902.52 97,402.52
3/1/2016 87,500.00 §7,500.00 9,002.52 97,402.52
§/1/2016 87,500.00 £7,500.00 9,902.52 97,402.52
5/1/2016 £7,500.00 87,500.00 9,902.52 97,402.52
12/1/2016 87,500.00 87,500.00 9,302.52 97,402.52
3/1/2017 87,500.00 87,500.00 9,902.52 97,402.52
6/1/2017 §7,500.00 87,500.00 9,902.52 97,402.52
9/1/2017 §7,500.00 §7,500.00 9,902.52 97,402.52
12/1/2017 87,500.00 §7,500.00 9,902.52 97,402.52
3/1/2018 87,500.00 87,500.00 9,902.52 97,402.52
6/1/2018 87,500,00 £7,500.00 §,802.52 87,402.52
9/1/2018 87,500,00 87,500.00 8,502.52 87,402.52
12/1/2018 87,500.00 §87,500.00 9,902.52 57,402.52
3/1/2019 87,500.00 87,500.00 9,902.52 97,402.52
6/1/2019 87,500.00 87,500.00 9,802.52 97,402.52
9/1/2019 87,500.00 87,500.00 9,902.52 97,402.52
12/1/2018 £7,500.00 87,500.00 9,902.52 97,402 52
3/1/2020 37,500.00 87,500.00 9,902.52 97,402.52
6/1/2020 87,500.00 87,500,00 9,902,52 97,402.52
5/1/2020 87,500.00 87,500.00 9,902.52 97,402,52
12/1/2020 §7,500.00 87,500.00 9,902.52 97,402.52
3/1/2021 87,500.00 87,500,00 . 9,902.52 97,402.52
6/1/2021 87,500.00 87,5060.00 9,902.52 97,402.52
af1/2021 87,500.00 §7,500.00 9,902.5.2 97,402.52
12/1/2021 B7,500.00 £7,500.00 5,902.52 97,402.52
3/1/2022 87,500.00 37,500.00 9,502.52 897,402.52
6/1/2022 87,500,00 ST,SDO‘UDl 9,802.52 97,402.52
9/1/2022 87,500.00 87,500.00 8,802.52 97,402.52
12/1/2022 87,500.00 87,500,00 9,902.52 97,402.52
3/1/2023 87,500.00 87,500.00 9,902.52 97,402.52
6/1/2023 87,500.00 87,500.00 9,902.52 97,402.52
8/1/2023 87,500.00 87,500.00 9,902.52 97,402.52
12172023 £7,500.00 87,500.00 9,902.52 97,402.52

Jun 28, 2012 4:40 pm

(WDA:LOANS-KING112} 6



Net Debt Service
City of Kingwood
CW SRF
515,795,000

0% Interest Rate; 0.5% Administrative Fee

Total Debt
Date Principat Interest Service Expense Net Debt Service
3/1/2024 87,500.00 87,500.00 9,902.52 97,402.52
6/1/2024 87,500.00 §7,500.00 9,902.52 97,402.52
9/1/2024 87,500.00 27,500.00 9,902.52 §7,402.52
12/1/2024 87,500.00 87,500.00 3,902.52 §7,402.52
3/172025 27,500.00 87,500.00 $,902.52 97,402.52
8/1/2025 87,500.00 87,500.00 8,902.52 §7,402.52
9/1/202% 87,500.00 87,500.00 9,902.52 97,402.52
12/1/2025 §7,500.00 ' 87,500.00 8,902.52 97,402.52
3/1/2026 128,923.00 ) 129,923.00 9,902.52 138,825.52
6/1/2026 129,923.00 : 129,923.00 9,902.52 135,825.52
9/1/2026 129,923.00 129,923.00 9,902.52 139,825.52
12/1/2026 128,923.00 129,922.00 9,902.52 139,825.52
3/1/2027 129,%23.00 129,923.00 9,902,52 139,825.52
6/1/2027 126,923.00 129,923.00 9,902.52 139,825.52
9/1/2027 129,923.00 129,523.00 9,902.52 139,825,572
12/1/2027 129,923.00 129,923.00 9,902.52 139,825.52
3/1/2028 129,923,00 129,923.00 5,902.52 139,825.52
6/1/2028 129,923.00 129,923.00 9,902.52 139,825.52
5/1/2028 129,923.00 129,923.00 9,902.52 135,825.52
12/1/2028 129,923.00 125,923.00 9,902.52 139,825.52
3/1/2029 129,523.00 129,923.00 9,902.52 139,825.52
6/1/2029 129,523.00 129,522.00 9,902 52 139,825.52
9/1/2029 125,823.00 129,923.00 §,902.52 139,825.52
12/1/2029 126,923.00 129,923.00 9,902.52 139,825.52
3/1/2030 129,923.00 125,923.00 9,902.52 139,825.52
3 6/1/2030 129,923.00 129,923.00 9,802.52 139,825.52
| 9/1/2030 129,923.00 129,923.00 3,502.52 139,825,52
12/1/2030 129,923.00 129,923.00 8,802.52 139,825.52
3 3/1/2031 129,923.00 129,923.00 8,902.52 139,825.52
6/1/2031 129,923.00 129,923.00 9,502.52 139,825.52
9/1/2031 129,923.00 125,923.00 9,902.52 138,825.52
12/1/2031 129,523.00 128,923.00 9,902.52 135,825.52
3/1/2032 129,523.00 125,923.00 9,902.52 139,825.52
6/1/2032 125,823.00 129,923.00 9,902.52 135,825.52
9/1/2032 129,923.00 129,923.00 5,902.52 1139,825,52
12/1/2032 125,523.00 129,923.00 9,902.52 139,825.52
3/1/2033 135,412.50 135,412.50 9,902.52 145,315.02
5/1/2033 135,412.50 135,412.50 9,902.52 145,315.02
9/1/2033 135,412.50 135,412,50 9,902.52 145,315.02
12/1/2033 135,412.50 135,412.50 5,502,52 145,315.02

Jun 28,2012 4:40pm (WDA:LOANS-XING112} 7



Met Debt Service
City of Kingwood
CW SRF
15,795,000
D% Interest Rate; 0.5% Administrative Fee
40 Years from Closing Date

Total Debt

Date Principal Interast Servite Expense Net Debi Service
3/1/2034 137,242.00 137,242.00 9,902.52 147,144.52
6/1/2034 137,242.00 137,242.00 9,902.52 147,144.52
9/1/2034 137,242.00 137,242.00 5,502.52 147,144,52
12/1/2034 137,242.00 137,242.00 9,802.52 147,144.52
3/1/2035 137,242.00 137,242.00 9,902.52 147,144.52
5/1/2035 137,242.00 137,242.00 9,902.52 147,144.52
9/1/2035 137,242.00 137,242.00 9,902.52 147,144.52
12/1/2035 137,242.00 137,242.00 9,902.52 147,144.52
37142036 $37,242.00 137,242.00 9,902.52 147,144.52
6/1/2036 137,242.00 137,242.00 9,902,52 147,144.52
9/1/2036 137,242,00 137,242.00 9,502.52 147,144,52
12/1/2036 137,242.00 137,242.00 9,502.52 147,144.52
3/1/2037 137,242,00 137,242.00 5,902.52 147,144.52
6/1/2037 137,242.00 137,242.00 9,802.52 147,144.52
9/1/2037 137,242.00 137,242,00 9,902.52 147,144.52
12/1/2037 137,242.00 137,242.00 9,902.52 147,144.52
3/1/2038 137,242.00 137,242.00 9,902.52 147,144.52
6/1/2038 137,242,00 137,242.00 9,902.52 147,144.52
9/1/2038 137,242.00 137,242.00 9,902.52 147,144.52
12/1/2038 137,242.00 137,242.00 9,902.52 147,144.52
3/1/2035 117,666.50 117,666.50 5,502.52 127,569.02
6/1/2039 117,666,50 117,666.50 9,502.,52 127,569.02
9/1/2039 117,666.50 117,666.50 9,902.52 127,569.02
12/1/2039 117,665.50 117,666.50 9,902.52 127,569.02
3/1/2040 87,500.00 87,500.00 9,902.52 57,402.52
6/1/2040 87,500.00 87,500.00 9,902.52 87,402.52
5/1/2040 87,500.00 §7,500.00 9,902.52 97,402.52
12/1/2040 87,500.00 87,500.00 9,902.52 97,402.52
3/1/2041 87,500.00 87,500.00 9,902.52 97,402.52
6/1/2041 87,500.00 87,500.00 9,502.52 97,402.52
9/1/2041 87,500.00 B7,500.00 9,502.52 97,402.52
12/1/2041 87,500.00 87,500.00 9,902.52 97,402.52
3/1/2042 87,500.00 87,500.00 9,902.52 97,402.52
B/1/2042 87,500.00 87,500.00 9,902.52 §7,402.52
S/1/2042 87,500.00 87,500.00 9,902.52 97,402.52
12/1/2042 87,500.00 87,500,00 9,802.52 97,402 52
3/1/2043 £7,500.00 87,500.00 9,902.52 §7,402.52
6/1/2043 87,500.00 87,500.00 9,902 52 97,402.52
9/1/2043 £7,500.00 87,500.00 9,902.52 57,402.52
12/1/2043 87,500.00 87,500.00 9,902.52 97,402.52
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Net Debt Service
City of Kingwood
CW SRF
515,795,000
0% Interest Rate; 0.5% Administrative Fee

Total Debt
Date Principal Interest Service Expense Net Debt Service
3/1/2044 87,500.00 87,500.00 5,502.52 97,402.52
6/1/2044 87,500.00 87,500.00 9,502.52 57,402.52
5/1/2044 87,500.00 §7,500.00 9,502.52 97,402.52
12/1/2044 87,500.00 87,500.00 9,802.52 97,402.52
3/1/2045 £7,500.00 87,500.00 9,502.52 97,402.52
6/1/2045 87,500.00 87,500.00 9,5802.52 97,403.52
5/1/2045 87,500.00 §7,500,00 9,502.52 97,402.52
12/1/2045 §7,500.00 £7,500.00 5,502.52 97,402,52
3/1/2046 87,500.00 87,500.00 9,902,52 97,402.52
6/1/2046 87,500.00 87,500.00 8,502.52 57,402.52
9/1/2046 87,500.00 87,500.00 5,902.52 97,402.52
12/1/2046 87,500.00 87,500.00 5,902.52 97,402.52
3/1/2047 87,500.00 §87,500.00 5,902.52 97,402.52
6/1/2047 87,500.00 87,500,00 9,902.52 57,402.52
9/1/2047 87,500.00 87,500.00 5,902.52 97,402.52
12/1/2047 87,500.00 87,500.00 9,902.52 §7,402.52
3f1/2048 87,500.00 87,500.00 9,902.52 97,402.52
6/1/2048 87,500.00 87,500.00 9,902.52 97,402.52
S/1/2048 87,500.00 87,500.00 9,902.52 §7,402.52
127172048 87,500.00 87,500.00 9,902.52 §7,402.52
3/1/2049 87,500.00 87,500.00 9,902.52 97,402.52
6/1/2045 87,500.00 87,500,00 9,902.52 97,402.52
5/1/2048 §7,500.00 87,500.00 9,902.52 97,402.52
22/1/2049 87,500.00 §7,500.00 9,902.52 97,402.52
3/1/2050 87,500.00 §7,500.00 9,902.52 97,402.52
6/1/2050 87,500.00 87,500.00 9,902.52 97,402,52
9/1/2050 §7,500.00 87,500.00 9,902.52 97,402.52
12/1/2050 §7,500.00 87,500.00 9,902.52 97,402,52
3/1/2051 87,500.00 87,500.00 9,902.52 97,402,552
§/1/2051 87,500.00 87,500.00 9,902.52 97,402.52
9/1/2051 87,500.00 87,500.00 9,902.52 97,402.52
12/1/2051 87,500.00 £7,500.00 9,902.52 97,402.52
3/1/2052 A7,500,00 87,500.00 9,902.52 97,402.52
6/1/2052 87,500.00 £7,500.00 9,202,.52 97,402.52
15,795,000.00 15,795,000.00 1,50%,183.04 17,300,183.04

Note: Administrative Fer of $9,002.52 is paid quarterly in addition to the principal. Total Administrative
expense is $1,505,183.04




{(Form of)

ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and fransfers 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: , 20

In the presence of:




UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF KINGWOOD
SEWER REVENUE BONDS, SERIES 2012 B
(WEST VIRGINIA SRF PROGRAM)

No. BR-1 $300,000

KNOW ALL MEN BY THESE PRESENTS: The 25th day of July, 2012, that THE
TOWN OF KINGWOOD, a municipal corporation and potitical subdivision of the State of West Virginia
in Preston 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 THREE HUNDRED
THOUSAND DOLLARS ($300,000), or such lesser amount as shall have been advanced to the Issuer
hereunder and not previously forgiven, as set forth in the "Record of Advances" attached as EXHIBIT A
hereto and incorporated herein by reference. The Series 2012 B Bonds are not subject to the SRF
Administrative Fee (as defined in the hereinafter described Bond Legislation).

This Bond shall bear no interest. The principal amounts advanced under the Sertes 2012
B Bonds wilt be deemed forgiven on the 30th day of June in the fiscal year in which advanced. The
Series 2012 B Bonds shall be deemed no longer Qutstanding after the last advance is forgiven.

This Bond may be redeemed prior to its stated date of maturity in whole or in part, but
only with the express written consent of the Authority and the West Virginia Department of
Environmental Protection (the “DEP”), and upon the terms and conditions prescribed by, and otherwise in
compliance with, the Bond Purchase Agreement (the “Bond Purchase Agreement”) by and among the
Issuer, the Authority and the DEP, dated July 25, 2012,

This Bond is issued (i) to pay a portion of the costs of acquisition and construction of
certain extensions, additions, betterments and improvements to the existing public sewerage system of the
Issuer (the "Project"); and (ii) to pay certain costs of issuance hereof and related costs. The existing
public sewerage system of the Issuer, the Project, and any further extensions, additions, betterments or
improvements thereto are herein called the "System." This Bond is issued under the authority of and in
fult 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 May 22, 2012, and a
Supplemental Resolution and Conformed Ordinance duly adopted by the Issuer on July 10, 2012
(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 Legtsiation.



THERE ARE OUTSTANDING OBLIGATIONS OF THE ISSUER WHICH WILL
RANK ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND SOURCE OF AND SECURITY
FOR PAYMENT BEING THE ISSUER’S: (I) SEWER REVENUE BONDS, SERIES 1986 B (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED MARCH 25, 1986, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $850,860 (THE “SERIES 1986 B BONDS™);
(II) SEWER REVENUE BONDS, SERIES 2001 (WEST VIRGINIA SRF PROGRAM), DATED
DECEMBER 20, 2001, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOQUNT OF
$878,181 (THE “SERIES 2001 BONDS™); AND (1lI) SEWER REFUNDING REVENUE BONDS,
SERIES 2010 A DATED AUGUST 27, 2010, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF §1,605,000 (THE “SERIES 2010 A BONDS™), (COLLECTIVELY, THE
“PRIOR BONDS™); AND SEWER REVENUE BONDS, SERIES 2012 A (WEST VIRGINIA SRF
PROGRAM), DATED JULY 25, 2012, ISSUED SIMULTANEOQUSLY HEREWITH IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $15,795,000 (THE “SERIES 2012 A BONDS™).

This Bond is payable only from and secured by a pledge of the Net Revenues (as defined
in the Bond Legislation) 1o be derived from the operation of the System, on a parity with the pledge of
Net Revenues in favor of the Holders of the Series 2012 A Bonds and the Prior Bonds and unexpended
proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the principal of and interest, if any,
on all bonds which may be issued pursuant to the Act and shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to
pay the same, except from said special fund provided from the Net Revenues 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 vear equal to at
least 115% of the maximum amount payable in any year for principal of and interest, if any, on the Bonds
and all other obligations secured by a lien on or payable from such revenues on a parity with or junior to
the Bonds, including the Series 2012 A Bonds and the Prior Bonds, and in the respective reserve accounts
established for any other obligations outstanding on a parity with or junior to the Bonds, including the
Series 2012 A Bonds and the Prior Bonds, an amount at least equal to the requirement therefor, such
percentage may be reduced to 110%. The Issuer has entered into certain further covenants with the
Registered Owners of the Bonds for the terms of which reference is made to the Bond Legislation,
Remedies provided the Registered Owners of the Bonds are exclusively as provided in the Bond
Legislation, to which reference is here made for a detailed description thereof.

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

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

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



solely to payment of the Costs of the Project and costs of issuance described in the Bond Legislation, and
there shall be and hereby is created and granted a lien upon such monies, until so applied, in favor of the
Registered Owner of this Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, happen and be performed precedent to and in the issuance of this Bond do exist,
have happened, and have been performed in due time, form and manner as required by faw, 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.

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 writien
fully herein,

[Remainder of Page Intentionally Blank]



IN WITNESS WHEREOF, THE TOWN OF KINGWOOQD has caused this Bond to be
signed by its Mayor, and its corporate seal to be hereunto affixed and attested by its Recorder, and has
caused this Bond to be dated the day and year first written above.

[SEAL] (/?
. ottt

ATTEST:

g bk

Recorder




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2012 B Bonds described in the within-mentioned Bond

Legislation and has been duily registered in the name of the Registered Owner set forth above, as of the
date set forth below,

Date: July 25, 2012.

THE HUNTINGTOMNATIONAL BANK

asReg}? A
e

Authorized ;}fﬁ'cer /




EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $15,000 July 25,2012 (19)
(2) (20)
3) (21)
4 (22)
(5) (23)
(6) (24)
(7) (25)
(8) (26)
) (27)
(10) (28)
(11) (29)
(12) (30)
(13) B
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)

TOTAL §




{Form of)
ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto
the within Bond and does hereby irrevocably constitute and appeint
, 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: , 20

[n the presence of:




Chase Tower, Eighth Floor Writer's Contact Information
STEPTOE & P.O. Box 1588
OHN S ON . Charleston, WV 25326-1588
}' (304) 353-8000 {304) 353-8180 Fax

PLLC

ATTORNEYS AT LAW www.steptoe-jchnson.com

July 25,2012

The Town of Kingwood
Sewer Revenue Bonds, Series 2012 A
{(West Virginia SRF Program)

The Town of Kingwood
Kingwood, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Department of Environmental Protection
Charleston, West Virginia

L.adies and Gentlemen:

We have served as bond counsel to The Town of Kingwood (the “Issuer’™), a municipal
corporation and political subdivision of the State of West Virginia in connection with its $15,795,000
Sewer Revenue Bonds, Series 2012 A (West Virginia SRF Program), dated the date hereof (the “Bonds™).

We have examined the law and a certified copy of proceedings and other papers relating
to the authorization of (i) a Bond Purchase Agreement dated July 25, 2012, including all schedules and
exhibits attached thereto (the “Bond Purchase Agreement”), by and among the Issuer, the West Virginia
Water Development Authority (the “Auathority™), and the West Virginia Department of Environmental
Protection (the “DEP”), and (ii) the Bonds to be purchased by the Authority in accordance with the
provisions of the Bond Purchase Agreement. The Bonds are issued in the principal amount of
$15,795,000, in the form of one bond, bearing no interest, registered as to principal only to the Authority,
with principal payable quarterly on March 1, June 1, September 1, and December I of each vear,
beginning September 1, 2014, to and including June 1, 2052 all as set forth in *Schedule Y attached to
the Bond Purchase Agreement and incorporated in and made a part of the Bonds. The Series 2012 A
Bonds are subject to an SRF Administrative Fee of 0.5% of the principal amount of the Series 2012 A
Bonds as set forth in the Schedule Y attached to the Bond Purchase Agreement.

The Bonds are issued for the purposes of (i) paying a portion of the Issuer’s Series 2009
A Bonds; (ii} paying a portion of the costs of acquisition and construction of certain additions,
betterments and improvements to the public sewerage system of the Issuer (the “Project™); and (iii)
paying certain issuance and other costs in connection therewith.

We have also examined the applicable provisions of Chapter 16, Article 13 and Chapter
22C, Article 2 of the Code of West Virginta, 1931, as amended (collectively, the “Act™), and the Bond
Ordinance duly enacted by the Issuer on May 22, 2012, as supplemented by the Supplemental Resolution
and Conformed Ordinance duly adopted by the Issuer on July 10, 2012 (collectively, the “Bond
Legislation™), pursuant to and under which Act and Bond lLegislation the Bonds are authorized and
issued, and the Bond Purchase Agreement has been undertaken. The Bonds are subject to redemption

5708916
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The Town of Kingwood, et al.
Page 2

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 Bond Purchase Agreement. All capitalized terms used herein and not
defined herein shall have the same meanings set forth in the Bond Legislation.

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

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

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

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

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

5. The Bonds have been duly authorized, issued, executed and delivered by the
Issuer to the Authority and are valid, legally enforceable and binding special obligations of the Issuer,
payable from the Net Revenues of the System and secured by a first lien on and pledge of the Net
Revenues of the System, on a parity with the Issuer’s: (i) Sewer Revenue Bonds, Series 1986 B (West
Virginia Water Development Authority), dated March 25, 1986, issued in the original aggregate principal
amount of $850,860 (the “Series 1986 B Bonds™); (ii) Sewer Revenue Bonds, Series 2001 (West Virginia
SRF Program), dated December 20, 2001, issued in the original aggregate principal amount of $878,181
(the “Series 2001 Bonds™); and (iit) Sewer Refunding Revenue Bonds, Series 2010 A, dated August 27,
2010, issued in the original aggregate principal amount of $1,605,000 (the “Series 2010 A Bonds”),
(collectively, the “Prior Bonds™), and Sewer Revenue Bonds, Series 2012 B (West Virginia SRF
Program), dated July 25, 2012, issued simultaneously herewith, in the original aggregate principal amount
of $300,000 (the “Series 2012 B Bonds™), all in accordance with the terms of the Bond Legislation.

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

7. With proceeds from the Series 2012 A Bonds and the Infrastructure Council
grant, the Series 2009 A Bonds have been paid in full within the meaning and with the effect expressed in
the ordinances and resolutions authorizing such Series 2009 A Bonds, and the covenants, agreements and
other obligations of the Issuer to the owners of such Series 2009 A Bonds have been satisfied and
discharged. In rendering the opinion set forth in this paragraph, we have relied upon the receipt of
payment from the Municipal Bond Commission, the paying agent of the Series 2009 A Bonds that they
have received payment for the entire outstanding principal of and all interest accrued thereon on the date
hereof and that such Series 2009 A Bonds have been paid in full.
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The Town of Kingwood, et al.
Page 3

8. The Bonds have not been issued on the basis that the interest thereon, if any, 1s or
will be excluded from the gross income of the owners thereof for federal income tax purposes. We
express no opinion regarding the excludability of such interest from the gross income of the owners

thereof for federal income tax purposes or other federal tax consequences arising with respect to the
Bonds.

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

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

Very truly yours,
f

. o ﬂ/
STT:PTQ/E & JOPD\ISON’PLLC

485050.00007
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Chase Tower, Eighth Floor Writer’s Contact Information
STEPTOE &
OHNSON Charleston, WYV 25326-1588
J PLLC (304) 353-8000 (304) 353-8180 Fax

ATTORNEYS AT LAW www.steptoe-johnson.com

July 25,2012

The Town of Kingwood
Sewer Revenue Bonds, Series 2012 B
(West Virginia SRF Program)

The Town of Kingwood
Kingwood, West Virginia

West Virginia Water Developmeni Authority
Charleston, West Virginia

West Virginia Department of Environmental Protection
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel to The Town of Kingwood (the “Issuer”), a municipal
corporation and political subdivision of the State of West Virginia in connection with its $300,000 Sewer
Revenue Bonds, Series 2012 B (West Virginia SRF Program), dated the date hereof (the “Bonds™).

We have examined the law and a certified copy of proceedings and other papers relating
to the authorization of (i) a Bond Purchase Agreement dated July 25, 2012, including all schedules and
exhibits attached thereto (the "Bond Purchase Agreement™), among the Issuer, the West Virginia Water
Development Authority (the "Authority™), and the West Virginia Department of Environmental Protection
(the "DEP"), and (ii) the Bonds to be purchased by the Authority in accordance with the provisions of the
Bond Purchase Agreement. The Bonds are issued in the principal amount of $300,000 in the form of one
bond, bearing no interest, registered as to principal only to the Authority, with the principal amounts
advanced under the Series 2012 B Bonds being deemed forgiven on the 30th day of June in the fiscal year
in which advanced. The Series 2012 B Bonds shall be deemed no longer Outstanding after the last
advance is forgiven. The Sertes 2012 B Bonds are not subject to the SRF Administrative Fee.

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

We have also examined the applicable provisions of Chapter 16, Article 13 and Chapter
22C, Article 2 of the Code of West Virginia, 1931, as amended (collectively, the “Act™), and the Bond
Ordinance duly enacted by the Issuer on May 22, 2012, as supplemented by the Supplemental Resolution
and Conformed Ordinance duly adopted by the Issuer on July 10, 2012 {(collectively, the “Bond
Legislation™), pursuant to and under which Act and Bond Legislation the Bonds are authorized and
issued, and the Bond Purchase Agreement has been undertaken. The Bonds are subject to redemption
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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 Bond Purchase Agreement. All capitalized terms used herein and not
defined herein shall have the same meanings set forth in the Bond Legislation.

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

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

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

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

4. The Bond Legislation and all other necessary ordinances and resolutions have
been legally and effectively adopted or enacted by the Issuer and constitute valid and binding obligations
of the Tssuer enforceable against the [ssuer in accordance with their terms. The Bond Legislation contains
provisions and covenants substantially in the form of those set forth in Section 4.1 and Exhibits of the
Bond Purchase Agreement.

5. The Bonds have been duly authorized, issued, executed and delivered by the
Issuer to the Authority and are valid, legally enforceable and binding special obligations of the Issuer,
payable from the Net Revenues of the System and secured by a first lien on and pledge of the Net
Revenues of the System, on a parity with the Issuer’s: (i) Sewer Revenue Bonds, Series 1986 B (West
Virginia Water Development Authority), dated March 25, 1986, issued in the original aggregate principal
amount of $850,860 (the “Series 1986 B Bonds™); (ii) Sewer Revenue Bonds, Series 2001 (West Virginia
SRF Program), dated December 20, 2001, issued in the original aggregate principal amount of $878,181
(the “Series 2001 Bonds™); and (iii) Sewer Refunding Revenue Bonds, Series 2010 A, dated August 27,
2010, issued in the original aggregate principal amount of $1,605,000 (the “Series 2010 A Bonds™),
(collectively, the “Prior Bonds™), and Sewer Revenue Bonds, Series 2012 A (West Virginia SRF
Program), dated July 25, 2012, issued simuitaneously herewith in the original aggregate principal amount
of $15,795,000 (the “Series 2012 A Bonds™), all in accordance with the terms of the Bond Legislation.

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

7. The Bonds have not been issued on the basis that the interest thereon, if any, is or
will be excluded from the gross income of the owners thereof for federal income tax purposes. We
express no opinion regarding the excludability of such interest from the gross income of the owners
thereof for federal income tax purposes or other federal tax consequences arising with respect to the
Bonds.
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No opinion is given herein as to the effect upon enforceability of the Bonds of
bankruptcy, insolvency, reorganization, moratorium and other laws affecting creditors’ rights or in the
exercise of judicial discretion in appropriate cases.

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

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

Very truly yours,

>,

L R

STEPTOE & JOHNSON PLLC

&

485090.00007
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ATTCRNEY AT LAW

GARDEN TOWERS, SUITE 314
202 TUNNELTON STREET

Fsingescod, Hist Vergince 26537

{304} 329-1173
(304) 329-1203 FAX

July 25, 2012

The Town of Kingwood
Sewer Revenue Bonds, Series 2012 A; and
Sewer Revenue Bonds, Series 2012 B
(West Virginia SRF Program)

The Town of Kingwood
Kingwood, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Department of Environmental Protection
Charleston, West Virgima

Ladies and Gentlemen:

1 am counsel to The Town of Kingwood in Preston County, West Virginia (the "Issuer"). As such
counsel, I have examined copies of the approving opinions of Steptoe & Johnson PLLC, as bond counsel,
a Bond Purchase Agreement for the Bonds dated July 25, 2012, including all schedules and exhibits
attached thereto, by and among the Issuer, the West Virginia Water Development Authority (the
"Authority") and the West Virginia Department of Environmental Protection (the "DEP") (the " Bond
Purchase Agreement"), a Bond Ordinance duly enacted by the Issuer on May 22, 2012, as supplemented
by a Supplemental Resolution and Conformed Ordinance duly adopted by the Issuer on July 10, 2012
{collectively, the "Bond Legislation"), a Petition of the Sanitary Board dated March 21, 2012, and other
documents relating to the above-captioned Bonds of the Issuer (the "Bonds"). All capitalized terms used
herzin and not otherwise defined herein shall have the same meaning set forth in the Bond Legislation and
the Bond Purchase Agreement when used herein.

T am of the opinion that:

1. The Issuer has been duly created and is validly existing as a municipal corporation and
political subdivision of the State of West Virginia, and the Mayor, Recorder and members of the Council
of the Issuer and the Sanitary 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.

The Sanitary Board has been duly created by the Issuer and 1s validly existing as a sanitary board under
the Act.

2. The Bond Purchase Agreement has been duly authorized, executed and delivered by the
Issuer and, assuming due authorization, exccution and delivery by the other parties thereto, constitutes a

valid and binding agreement of the Issuer, enforceable in accordance with its terms.

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

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

5. The Issuer has received all permits, licenses, approvals, consents, exemptions, orders,
ceriiricates and authorizations necessary for the 1ssuance 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
Public Service Commission of West Virginia and has taken any other action required for the imposition
of such rates and charges, including, without limitation, the enactment of a sewer ordinance prescribing
such sewer rates and charges dated October 26, 2010 as amended by Recommended Decision on Remand
dated March 2, 2012 which became a Final Order on March 22, 2012 in Case No. 10-1800-S-MA of the
Public Service Commission of West Virginia, which, among other things, approved a certificate of public
convenience and necessity for the Project, approved rates for the System and approved the financing for
the Project. The time for appeal of the Order has expired prior to the date hereof without any appeal and
the Order remains in full force and effect.

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

7. I have ascertained that all successful bidders have provided the drug-free workplace
affidavit, submitted their drug- free workplace plan and the contracts contain language that complies with
the Drug- Free Workplace Act, Article 1D, Chapter 21 of the West Virginia Code. I have also ascertained
that all successful bidders have made required provisions for all insurance and payment and performance
bonds and such insurance policies or binders and such bonds have been verified for accuracy. Based
upon my review of the submitted bids, the surety bonds or other evidence of insurance coverage in
connection with the bids, I am of the opinion that such surety bonds and policies (1) are in compliance
with the project bidding specifications and requirements; (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 Bond Purchase
Agreement; and (5) all such documents constitute valid and legally binding obligations of the parties
thereto in accordance with the terms, conditions and provisions thereof.

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

Smcerely
’ i -
‘\ (H_HK%JA f’ ::> d [

.é’béf 7) C'U“ U%fﬂm%/

Sheila Kae Williams, Esquire

59613465



ATTORNEY AT LAW

GARDEN TOWERS, SUITE 314
202 TUNNELTON STREET

Fingevcod, Heat Vergence 26557

(304} 3291173

(304) 329-1203 FAX

July 25, 2012

West Virginia Department of

Environmental Protection
601 57th Street, S.E.
Chatleston, WV

West Vitginia Infrastructure
Council

180 Association Drive

Chatleston, WV

Re:  Final Title Opinion for the City of
Kingwood, West Virginia,
Sewer Plant Upgrades, Convetsion of Grinder
Pump System to Gravity Flow and WV Roue
7 Sewetline Extension

Dear Ladies and Gentlemen:

The undersigned represents the Kingwood Sewer Board and the City of Kingwood (the “City”),
with regard to a proposed project to perform sewer plantupgrades, convert a grinder pump system to
gravity flow and extend a sewetline along WV Route 7 (the “Project”) with the use of Department of
HEnvironmental Protection (DEP) funds and provides this final title opinion on behalf of the City to
satisfy the requirements of WVDEP for the Project. Please be advised of the following:

1. I am of the opinion that the City of Kingwood is a duly created and validly existing
municipality possessed with all of the powerts and authority granted to municipalities under the laws of
the State of West Virginia to construct, operate and maintain the Project as approved by the DEP.

2. I have investigated and ascertained the location of, and am familiar with the legal
description of, the necessary sites, including easements and/or tights of way, required for the Project as
set forth in the plans for the Project and Schedule of Line Easements as prepared by Thrasher
Engineeting, the consulting engineets for the Project.

3. I have examined the records on file in the Office of the Clerk of the County Commission
of Preston County, West Virginia, the county in which the Project is to be located, and, in my opinion,
based upon the Schedule of Line Easements and site requirements prepared by Thrasher Engineering,
the City has acquited legal title or such other estate or interest in all of the required and necessary site
components for the Project, as well as having acquired legal title or such other estate or interest



necessary for easements and/or rights of way, as set forth in the plans for the Project, sufficient to
assure undisturbed use and possession for the purpose of construction, operation and maintenance for
the estimated life of the Project. Allrights of way were obtained voluntarily, with the exception of eight
rights of way which were obtamned by condemnation and the entry of a Right of Entry Order by the
Circuit Court of Preston County which Orders were recorded mn the office of the Clerk of the County
Commission of Preston County.

4. All easements and rights of way which have been acquired to date by the City have been
duly recorded in the Office of the Clerk of the County Commission of Preston County, West Virginia,
to protect the legal title to and interest of the City.

5 ‘That the City has obtained all necessary permits and approvals for the consttuction
of the Project ot has permit applications submitted to the appropriate agencies, in accordance with
information provided by the City’s engineering firm, Thrasher Engineering,

If you have any questions regarding any of the information contained in this preliminary title
opinion, of need anything further, please do not hesitate to let me know.

Very ttuly yo A >

A -

/Lc«,&f';f / / “Uiblea g~

M)au.m ,.

" Sheila Kae Wﬂhams
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THE TOWN OF KINGWOOD

Sewer Revenue Bonds, Series 2012 A; and
Sewer Revenue Bonds, Series 2012 B
{West Virginia SRF Program)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITEGATION

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

LAND AND RIGHTS-OF-WAY

MEETINGS, ETC.

CONTRACTORS’ INSURANCE, ETC.

BOND PURCHASE AGREEMENT

INSURANCE

VERIFICATION OF SCHEDULE

RATES

SIGNATURES AND DELIVERY

BOND PROCEEDS

PUBLICATION AND PUBLIC HEARING ON BOND ORDINANCE
PUBLIC SERVICE COMMISSION ORDERS
SPECIMEN BOND

CONFLICT OF INTEREST

GRANTS

PROCUREMENT OF ENGINEERING SERVICES
CLEAN WATER ACT

EXECUTION OF COUNTERPARTS

| S T N Y N U G o
N N I R R L R i I Pl

We, the undersigned MAYOR and RECORDER of The Town of Kingwood in Preston
County, West Virginia (the “Issuer”), and the undersigned COUNSEL to the ISSUER, hereby certify this
25th day of July, 2012, in connection with the Issuer’s Sewer Revenue Bonds, Series 2012 A (West
Virginia SRF Program), issued in the original aggregate principal amount of $15,795,000 (the “Series
2012 A Bonds”), and Sewer Revenue Bonds, Series 2012 B (West Virginia SRF Program), issued in the
original aggregate principal amount of $300,000 (the “Series 2012 B Bonds™), both dated the date hereof
(collectively, the “Bonds” or the “Series 2012 Bonds™), as follows:

L. TERMS: Al capitalized words and terms used in this General Certificate and
not otherwise defined herein shall have the same meaning as set forth in the Bond Ordinance of the Issuer
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duly enacted May 22, 2012 and the Supplemental Resolution and Conformed Ordinance duly adopted
July 10, 2012 {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 Net
Revenues or any grants, or in any way contesting or affecting the validity of the Bonds, or any
proceedings of the Issuer taken with respect to the issuance or sale of the Bonds, the pledge or application
of the Net Revenues or any other monies or security provided for the payment of the Bonds or the
existence or the powers of the Issuer insofar as they relate to the authorization, sale and issuance of the
Bonds, the acquisition and construction of the Project, the operation of the System, the collection of the
Gross Revenues or the pledge of Net Revenues as security for the Bonds.

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

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

Upon payment of the Series 2009 A Bonds, the Issuer will have the following
outstanding obligations which will rank on a parity with the Series 2012 Bonds as to liens, pledge, source
of and security for payment, being the Issuer’s: (i) Sewer Revenue Bonds, Series 1986 B (West Virginia
Water Development Authority), dated March 25, 1986, issued in the criginal aggregate principal amount
of $850,860 (the “Series 1986 B Bonds™); (ii) Sewer Revenue Bonds, Series 2001 (West Virginia SRF
Program), dated December 20, 2001, issued in the original aggregate principal amount of $878,181 (the
“Series 2001 Bonds™); and (iii) Sewer Refunding Revenue Bonds, Series 2010 A, dated August 27, 2010,
issued in the original aggregate principal amount of $1,605,000 (the “Series 2010 A Bonds™),
(collectively, the “Prior Bonds™).

The Series 2012 Bonds shall be issued on a parity with the Prior Bonds with respect to
liens, pledge and source of and security for payment and in all respects. Prior to the issuance of the Series
2012 Bonds, the Issuer will obtain: (i) a certificate of an Independent Certified Public Accountant stating
that the coverage and parity tests of the Prior Bonds are met; and (ii} the written consent of the Holders of
the Series 1986 B Bonds and Series 2001 Bonds, to the issuance of the Series 2012 Bonds on a parity
with the Series 1986 B Bonds and Series 2001 Bonds. The Series 2010 A Bonds do not require consent,
Other than the Prior Bonds, there are no outstanding bonds or obligations of the Issuer which are secured

by revenues or assets of the System. The Issuer is in compliance with the covenants of the Prior Bonds
and the Prior Ordinances.

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
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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 Resolutien and Conformed Ordinance

Bond Purchase Agreement

Public Service Commission Orders

Infrastructure and Jobs Development Council Approval

Charter and Rules of Procedure

Oaths of Office of Officers and Councilimembers

Ordinance Creating Sanitary Board and QOaths of Members

Petition of Sanitary Board

Sewer Rate Ordinance

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

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, Supplemental Resolution and
Conformed Ordinance

NPDES Permit

Evidence of Insurance

Prior Bond Ordinances

Consent of WDA

West Virginia Infrastructure and Jobs Development Council Grant

Receipt and Release of Series 2009 A Bonds

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title of the

Issuer is the “The Town of Kingwood.” The Issuer is a municipal corporation in Preston County and

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, Recorder and five (5) councilmembers,

LS
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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:

Name Commencement Termination
Date Date
James G. Lobb Mayor 07/01/2011 07/01/72013
William Robertson Recorder 07/01/2011 07/01/2013
Michael Loughry Councilmember 07/01/72011 07/01/2013
James Maier Councilmember 07/01/2011 07/31/2013
James Shaffer Councilmember 07/01/2011 07/01/2013
Jeff Zigray Councilmember 07/01/2011 07/01/2013
Jean Guillot Councilmember 07/01/2012 07/01/2013

The duly elected or appointed members of the Sanitary Board for 2012 are as follows:
Name

James G. Lobb, Chairman
Jacob Evans, PE
William Rosier

The duly appointed and acting Counsel to the Issuer is Sheila Williams, Esquire,
Kingwood, West Virginia.

7. LAND AND RIGHTS-OF-WAY: All land in fee simpie 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
[ssuer to pay for the same without jeopardizing the security of or payments on the Bonds.

8. MEETINGS, ETC.: All actions, ordinances, resolutions, orders and agreements
taken by and entered into by or on behalf of the Issuer in any way connected with the issuance of the
Bonds and the acquisition, construction and financing of the Project or the operation of the System were
authorized or adopted at regular or special meetings of the Governing Body of the [ssuer duly and
regularly called and held pursuant to the Rules of Procedure of the Governing Body and all applicable
statutes, including, particularty 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.
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9. CONTRACTORS’ INSURANCE, ETC.: All contractors have been required to
maintain Workers” Compensation, public liability and property damage insurance, and builder’s risk
insurance where applicable, in accordance with the Bond Legislation. The successful bidders have
provided the Drug-Free Workplace Affidavit as evidence of compliance with the provisions of Article
1D, Chapter 21 of the West Virginia Cede. Al insurance for the System required by the Bond
Legislation and Bond Purchase Agreement is in full force and effect.

10. BOND PURCHASE AGREEMENT: As of the date hereof, (i}the
representations of the Issuer contained in the Bond Purchase Agreement are true and correct in all
material respects as if made on the date herecf; (ii} the Bond Purchase 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 Bond
Purchase 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 Bond Purchase
Agreement not misleading; and (iv) the Issuer is in compliance with the Bond Purchase Agreement.

The Issuer will serve the additional customers at the location(s) as set forth in Certificate
of Engineer. The Issuer will not reduce the amount of additional customers served by the project without
the prior written approval of the Board of the Water Development Authority (the “Authority™). Following
completion of the Project the Issuer will certify to the Authority the number of customers added to the
System,

11. INSURANCE: The Issuer will maintain or, as appropriate, will require all
contractors to maintain workers’ compensation, public liability, property damage insurance, standard
hazard insurance, builder’s risk insurance, flood insurance and business interruption insurance, where
applicable, in accordance with the Bond Legislation and the Bond Purchase Agreement. All insurance for
the System required by the Bond Legislation and the Bond Purchase Agreement are in full force and
effect.

12. VERIFICATION OF SCHEDULE: The final Schedule B attached to the
Certificate of Consulting Engineer, accurately represents the estimated Costs of the Project, the sources of
funds available to pay the Costs of the Project and the costs of financing of the Bonds.

13. RATES: The Issuer has duly adoped a sewer rate ordinance on October 26, 2010
as amended by Recommended Decision dated November 7, 2011 which became Final Order on March
22, 2012 in Case No. 10-1800-S-MA of the Public Service Commission of West Virginia, setting rates
and charges for the services of the System. The time for appeal of such sewer rate ordinance has expired
prior to the date hereof without any appeal, and such rates are currently effective.

14. 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 of each series, dated the date hereof, by his or her manual signature, and the undersigned Recorder
did officially cause the official seal of the Issuer to be affixed upon said Bonds and to be attested by his or
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 Bond Purchase
Agreement, Said official seal of the Issuer is also impressed above the signatures appearing on this
certificate,
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15, BOND PROCEEDS: A, On the date hereof, the Issuer received
$1,314,728 from the Authority and the DEP, being a portion of the principal amount of the Series 2012 A
Bonds. The balance of the principal amount of the Bonds will be advanced to the Issuer as acquisition
and construction of the Project progresses.

B. On the date hereof, the Issuer received $15,000 from the Authority and the DEP,
being a portion of the principal amount of the Series 2012 B Bonds. The balance of the principal amount
of the Bonds will be advanced to the Issuer as acquisition and construction of the Project progresses.

16. 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 Preston County
Journal, a qualified newspaper published and of general circulation in The Town of Kingwood, together
with a notice to all persons concerned, stating that the Bond Ordinance had been adopted and that the
Issuer contemplated the issuance of the Bonds described in such Bond Ordinance, stating that any person
interested may appear before the Governing Body at the public hearing held at a public meeting of
Governing Body on the 22nd day of May, 2012, at 7:00 pm, at the Town Hall and present protests, and
stating that a certified copy of the Bond Ordinance was on file at the office of the Recorder of the Issuer
for review by interested parties during the office hours of the Issuer. At such hearing all objections and
suggestions were heard by the Governing Body and the Bond Ordinance became finally adopted, enacted
and effective as of the date of such public hearing, and remains in full force and effect.

17. PUBLIC SERVICE COMMISSION ORDERS: The Issuer has received all
orders and approvals from the Public Service Commission of West Virginia, including the Recommended
Decision entered on March 2, 2012, which became Final Order on March 22, 2012 and CPA Affidavit
dated July 10, 2012 in Case No. 11-0257-S-CN, among other things, granting to the Issuer a certificate of
convenience and necessity for the Project and approving the financing for the Project. The time for

appeal of such Final Order has expired prior to the date hereof without any appeal. The Order remains in
full force and effect.

18. SPECIMEN BONDS: Delivered concurrently herewith are true and accurate
specimens of the Bonds.

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

20. GRANTS: The West Virginia Infrastructure and Jobs Development Council
grant in the amount of $200,000, is herby fully committed.

21. PROCUREMENT OF ENGINEERING SERVICES: The Issuer has complied in

all respects with the requirements of Chapter 5G, Article 1 of the West Virginia Code of 1931, as
amended, in the procurement of engineering services to be paid from proceeds of the Bonds.
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22. CLEAN WATER ACT: The Project as described in the Bond Ordinance
complies with Sections 208 and 303(e) of the Clean Water Act.

23. EXECUTION OF COUNTERPARTS: This document may be executed in one or
more counterparts, each of which shall be deemed an original and all of which shall constitute but one and
the same document.

[Remainder of Page Intentionally Blank]

5708933



WITNESS our signatures and the official seal of The Town of Kingwood on the day and
year first written above.

[CORPORATE SEAL]
SIGNATURE OFFICIAL TTTLE
Mayor
Recorder

Counsel to the Issuer

485090.00007
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THE TOWN OF KINGWOOD

Sewer Revenue Bonds, Series 2012 A; and
Sewer Revenue Bonds, Series 2012 B
{(West Virginia SRF Program)

CERTIFICATE OF ENGINEER

I, Matthew W. Fluharty, Registered Professional Engineer, West Virginia License No.
016375, of Thrasher Engineering, Inc., Clarksburg, West Virginia, hereby certify this 25th day of July,
2012, as follows:

1. My firm is engineer for the acquisition and construction of certain extensions,
additions, betterments and improvements (the “Project”) to the existing sewerage system (the “System™)
of The Town of Kingwood (the “Issuer™), to be constructed in Preston County, West Virginia, which
acquisition and construction are being permanently financed by the proceeds of the above-captioned
bonds {collectively, the “Bonds’) of the Issuer. Capitalized terms used herein and not defined herein shall
have the same meaning set forth in the Bond Ordinance enacted by the Issuer on May 22, 2012, as
supplemented by the Supplemental Resolution and Conformed Ordinance of the Issuer adopted July
10, 2012 (collectively, the “Bond Legislation™) and the Bond Purchase Agreement for the Series 2012
Bonds, by and among the Issuer, the Authority and the West Virginia Department of Environmental
Protection (the “DEP”), dated July 25, 2012 (the “Bond Purchase Agreement™).

2. The Bonds are being issued (i) to pay a portion of the Issuer’s Series 2009 A
Bonds; (ii) to pay a portion of the costs of acquisition and construction of the Project; and (iii) to pay
certain costs of issuance and related costs.

3. To the best of my knowledge, information and belief, (1) within the limits and in
accordance with the applicable and governing contractual requirements relating to the Project, the Project
will be constructed in general accordance with the approved plans, specifications and designs prepared by
my firm and approved by the DEP, and the Authority and any change orders approved by the Issuer, the
Authority, the DEP and all necessary governmental bodies; (ii) the Project, as designed, is adequate for its
intended purpose and has a useful life of at least 40 years, if properly constructed, operated and
maintained, excepting anticipated replacements due to normal wear and tear; (iii) the Issuer has received
bids for the acquisition and construction of the Project which are in an amount and otherwise compatible
with the plan of financing set forth in the Schedule B attached hereto as Exhibit A and Sheila Williams,
Esquire, counsel to the Issuer, will ascertain that all successful bidders have made required provisions for
all insurance and payment and performance bonds and such insurance policies or binders and such bonds
will be verified for accuracy; (iv) the successful bidders received any and all addenda to the original bid
documents; (v) the successful bidders have provided the Drug-Free Workplace Affidavit as evidence of
the Vendor’s compliance with the provisions of Article 1D, Chapter 21 of the West Virginia Code; (vi}
the bid documents relating to the Project reflect the Project as approved by the DEP and the bid forms
provided to the bidders contain the critical operational components of the Project; (vii) the successful bids
include prices for every item on such bid forms; (viii) the uniform bid procedures were followed; (ix) the
Issuer has obtained all permits required by the laws of the State of West Virginia and the United States
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necessary for the acquisition and construction of the Project and operation of the System; (x) the net
proceeds of the Bonds, together with all other monies on deposit or to be simultanecusly deposited and
irrevocably pledged thereto and the proceeds of grants, if any, irrevocably committed therefor, are
sufficient to pay the costs of acquisition and construction of the Project approved by the DEP; and (xi}
attached hereto as Exhibit A is the final amended “Schedule B - Final Total Cost of Project, Sources of

Funds and Cost of Financing” for the Project.

4, The Project has been designed to, and the consfruction contracts provide for,
sewer service for up to 106 new customers in the Route 7 area.

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

THRASHER ENGINEERING, INC.

SEAL v%/ gL

NLYILITTS Mafthew W. Fluharty, P.E.
“\a\‘ FL boy, West Virginia License No, 016375

S W FL by
S @‘%@w ERdn,

485090.00007
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ROGER HARDESTY & ASSOCIATES, AC

CERTIFIED PUBLIC ACCOUNTANTS

420 MORGANTOWN STREET
KINGWOOD, WV 26537

PHONE (304} 329-1351
FAX (304) 329-1352

July 25,2012
The Town of Kingwood
Sewer Revenue Bonds, Series 2012 A; and
Sewer Revenue Bonds, Scries 2012 B
(West Virginia SRE Program)

The Town of Kingwood
Kingwood, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Department of Environmental Protection
Charleston, West Virginia

Ladies and Gentlemen:

Based upon the rates and charges set forth in the sewer rate ordinance of The Town of Kingwood (the
"ssuer"), enacted October 26, 2010 as amended by Recommended Decision on Remand dated March 2, 2012
which became a Final Order on March 22, 2012 in Case No. 10-1800-S-MA of the Public Service Commission
of West Virginia and projected operation and maintenance expenses and anticipated customer usage as
furnished to me by Thrasher Engineering, Inc., the Consulting Engineer to the Issuer, it is my opinion that such
rates and charges will be sufficient to provide revenues which, together with other revenues of the sewerage
system (the "System") of the Issuer, will pay all repair, operation and maintenance expenses of the System and
leave a balance each year equal to at least 115% of the maximum amount required in any year for debt service
on the Issuer’s Sewer Revenue Bonds, Series 2012 A (West Virginia SRF Program) in the originel aggregate
principal amount of $15,795,000; and Sewer Revenue Bonds, Series 2012 B (West Virginia SRF Program) in
the original aggregate principal amount of $300,000 {collectively, the "Serics 2012 Bonds"), and all other
obligations secured by a lien on or payable from such revenues, including the Issuer’s: (i) Sewer Revenue
Bonds, Series 1986 B (West Virginia Water Development Authority), dated March 26, 1986, issued in the
original aggregate principal amount of $850,860 (the “Series 1986 B Bonds™); (ii) Sewer Revenue Bonds,
Series 2001 (West Virginia SRF Program), dated Decenber 20, 2001, issued in the original aggregate principal
amount of $878,181 (the “Series 2001 Bonds”); and (iii} Sewer Refunding Revenue Bonds, Series 2010 A

_dated August 27, 2010, issued in the original aggregate principal amount of $1,605,000 (the “Series 2010 A
Bonds™), (collectively, the “Prior Bonds™).
It is our further opinion that the Net Revenues actually derived from the System during any
12 consecutive months, within the 18 months immediately preceding the date of the actual issuance of the
Series 2012 Bonds, plus the estimated average increased annual Net Revenues to be received in each of the
3 succeeding years after the completion of the improvernents to be financed by the Series 2012 Bonds, if any,
are not less than 115% of the largest aggregate amount that will mature and become due in any succeeding
fiscal year for the principal of and interest on the Series 2012 A Bonds and the Prior Bonds.

Very truly yours,

gogh ,F!M_;/fo ': ;QS_SQCL. Al
Roget Hardesty & Associates, AC
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THE TOWN OF KINGWOOD

Sewer Revenue Bonds, Series 2012 A; and
Sewer Revenue Bonds, Series 2012 B
(West Virginia SRF Program)

CERTIFICATE AS TO USE OF PROCEEDS

The undersigned Mayor of The Town of Kingwood in Preston County, West Virginia
(the “Issuer”), being the official of the Issuer duly charged with the responsibility for the issuance of
$15,795,000 Sewer Revenue Bonds, Series 2012 A (West Virginia SRF Program), of the Issuer, dated
July 25, 2012 (the “Series 2012 A Bonds™), and $300,000 Sewer Revenue Bonds, Series 2012 B (West
Virginia SRF Program), of the Issuer, dated July 25, 2012 (the “Series 2012 B Bonds™), (collectively, the
“Bonds™ or the “Series 2012 Bonds™), on this 25th day of July, 2012, hereby certifies as tollows:

1. I am the officer of the Issuer duly charged with the responsibility of issuing the
Bonds. Tam familiar with the facts, circumstances and estimates herein certified and duly authorized to
execute and deliver this certificate on behalf of the Issuer. Capitalized terms used herein and not
otherwise defined herein shall have the meanings set forth in the Bond Ordimance duly enacted by the
Issuer on May 22, 2012, as supplemented by the Supplemental Resolution and Conformed Ordinance
duly adopted by the Issuer on July 10, 2012 (the “Bond Legislation™), authorizing the Bonds.

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

3. This certificate is based upon facts, circumstances, estimates and expectations of
the Issuer in existence on July 25, 2012, the date on which the Bonds are being physically delivered in
exchange for an initial advance of $1,314,728, being a portion of the principal amount of the Series 2012
A Bonds, and $15,000, being a portion of the principal amount of the Series 2012 B Bonds and to the best
of my knowledge and belief, the expectations of the Issuer set forth herein are reasonable.

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

5. The Series 2012 A Bonds were sold on July 25, 2012, to the Authority, pursuant
to a Bond Purchase Agreement dated July 25, 2012, by and among the Issuer, the Authority and the DEP,
for an aggregate purchase price of $15,795,000 (100% of par), at which time, the Issuer received
$1,314,728 from the Authority and the DEP, being the first advance of the principal amount of the Series
2012 A Bonds. No accrued interest has been or will be paid on the Series 2012 A Bonds. The balance of
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the principal amount of the Series 2012 A Bonds will be advanced to the Issuer as acquisition and
construction of the Project progresses.

6. The Series 2012 B Bonds were sold on July 25, 2012, to the Authority, pursuant
to a Bond Purchase Agreement dated July 25, 2012, by and among the Issuer, the Authority and the DEP,
for an aggregate purchase price of $300,000 (100% of par), at which time, the Issuer received $15,000
from the Authority and the DEP, being the first advance of the principal amount of the Series 2012 I3
Bonds. No accrued interest has been or will be paid on the Series 2012 B Bonds. The balance of the
principal amount of the Series 2012 B Bonds will be advanced to the Issuer as acquisition and
construction of the Project progresses.

7. The Series 2012 Bonds are being delivered simultaneousty with the delivery of
this certificate and are issued for the purposes of (i) paying a portion of the Issuer’s Series 2009 A Bonds;
(ii) paying a portion of the costs of acquisition and construction of certain additions, betterments and
improvements to the existing public sewerage system of the Issuer (the “Project”); and (iii) paying certain
costs of issuance of the Bonds and related costs.

8. Within 30 days after the delivery of the Bonds, the Issuer shall enter into
agreements which require the Issuer to expend at least 5% of the net sale proceeds of the Bonds on the
Project, constituting a substantial binding commitment. The acquisition and construction of the Project
and the allocation of the net sale proceeds of the Bonds to expenditures of the Project shall commence
immediately and shall proceed with due diligence to completion, and with the exception of proceeds
deposited in the Series 2012 A Bonds Reserve Account, if any, all of the proceeds from the sale of the
Bonds, together with any investment earnings thereon, will be expended for payment of Costs of the
Project on or before June 1, 2014, The acquisition and construction of the Project is expected to be
completed by December 1, 2013

9, The total Cost of the Project is estimated at $16,295,000. Sources and uses of
funds for the Project are as follows:

SOURCES
Proceeds of the Series 2012 A Bonds $15,795,000.00
Proceeds of the Series 2012 B Bonds $ 300,000.00
WVIIDC Grant $  200,000.00
Total Sources $16,295.000.00
USES
Costs of Acquisition and

Construction of the Project $15,520,895.00
Payment of Series 2009 A Bonds $703,105.00
Costs of Issuance $71.000.00
Total Uses
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10. Pursuant to Article V of the Bond Legislation, the foliowing special funds or
accounts have been created or continued relative to the Series 2012 Bonds:

) Revenue Fund;

(2) Renewal and Replacement Fund;

(3) Series 2012 Bonds Construction Trust Fund;
Q)] Series 2012 A Bonds Sinking Fund; and

(5) Series 2012 A Bonds Reserve Account.

11. Pursuant to Article VT of the Bond Legislation, the proceeds of the Bonds will be
deposited as follows:

(1) Series 2012 A Bonds proceeds in the amount of $-0- will be
deposited in the Series 2012 A Bonds Sinking Fund to cover capitalized
interest.

(2) Series 2012 A Bonds proceeds in the amount of $-0- will be
deposited in the Series 2012 A Bonds Reserve Account.

3) Series 2012 A Bonds proceeds in the amount of $677,705 and
Infrastructure Council grant proceeds in the amount of $25,400 will be
deposited with the Commission to pay the Series 2009 A Bonds.

) The balance of the proceeds of the Series 2012 A Bonds will be
deposited in the Series 2012 Bonds Construction Trust Fund as received from
time to time and applied solely to payment of Costs of the Project, including
costs of issuance of the Series 2012 A Bonds and related costs.

(%) The proceeds of the Series 2012 B Bonds will be deposited m
the Series 2012 Bonds Constrnction Trust Fund as received from time to time
and applied solely to payment of Costs of the Project, mcluding costs of
issuance of the Series 2012 B Bonds and refated costs.

12. Monies held in the Series 2012 A Bonds Sinking Fund will be used solely to pay
principal of and interest on, if any, the Series 2012 A Bonds and will not be available to meet costs of
acquisition and construction of the Project. All investment earnings on monies in the Series 2012
A Bonds Sinking Fund and Series 2012 A Bonds Reserve Account, if any, will be withdrawn therefrom
and deposited into the Series 2012 Bonds Construction Trust Fund during construction of the Project, and
following completion of the Project, wiil be deposited, not less than once each year, in the Revenue Fund,
and such amounts will be applied as set forth in the Bond Legislation.

13. Work with respect to the acquisition and construction of the Project will proceed

with due diligence to completion. The acquisition and construction of the Project is expected to be
completed within 16 months of the date hereof.
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14, The Issuer will take such steps as requested by the Authority to ensure that the
Authority’s bonds meet the requirements of the Code.

15. With the exception of the amount deposited in the Series 2012 A Bonds Reserve
Account, if any, all of the proceeds of the Bonds will be expended on the Project within 24 months from
the date of issuance thereof.

16. 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.

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

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

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

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

21. The Issuer shall use the Bond proceeds solely for the Costs of the Project, and the
Project will be operated soltely for a public purpose as a local governmental activity of the Issuer.

22, The Bonds are not federally guaranteed.

23. The Issuer has retained the right to amend the Bond Legislation authorizing the
issuance of the Bonds if such amendment is necessary to assure that the Bonds remain public purpose or
governanental bonds.

24. The Issuer has either (a} funded the Series 2012 A Bonds Reserve Account at the
maximum amount of principal and inferest 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 2012 A Bonds
Reserve Account which will be funded with equal payments made on a monthly basis over a 10-year
period until such Series 2012 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 m the then current or any
succeeding year. Monies in the Series 2012 A Bonds Reserve Account and the Series 2012 A Bonds
Sinking Fund will be used solely to pay principal of and interest on the Bonds and will not be available to
pay Costs of the Project.

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

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

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

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

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

THE TOWN OF KINGWOOD

Byé o
It%ﬁayor
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WV MUNICIPAL BOND COMMISSION NEW ISSUE REPORT FORM
1207 Quarrier Street

Suite 401 Date of Report:  July 25, 2012

Charleston, WV 25301
(304) 558-3571

ISSUE: The Town of Kingwood
Sewer Revenue Bonds, Series 2012 A (West Virginia SRF Program)
ADDRESS: 313 Tunnelton Street, Kingwood, West Virginia 26537 CCUNTY: Preston

PURPOSE OF ISSUE:
New Money: X

Refunding: REFUNDS ISSUE(S) DATED: NA
ISSUE DATE: July 25, 2012 CLCSING DATE:
ISSUE AMOUNT:  $15,755,000 RATE: 0% 0.5% Admin Fee
15T DEBT SERVICE DUE: 5/1/2014 15T PRINCIPAL DUE 8/1/2014
15T DEBT SERVICE AMOUNT $87,500 PAYING AGENT: Municipai Bond Commission
BOND COUNSEL: UNDERWRITERS COUNSEL
Firm; Steptoe & Johnsen PLLC Firm: Jackson Kelly, PLLC
Contact John Stump, Esquire Contact: Samme Gee, Esguire
Phone: (304) 35381965 Phone: (304) 340-1318
CLOSING BANK: ESCROW TRUSTEE:
Bank: WesBanco Bank, Inc. Firm:
Contact: Lori Contact:
Phone:  304.329.1060 x2111 Phone:
KNOWLEDGEABLE ISSUER CONTACT OTHER:
Contact: James Lohb Agency. West Virginia Department of
Position: Mayor Environmental Protection
Phene:  304.329.1225 Contact: Rosalie Brodersen

Position: Pragram Manager
Phone: 304.926.0499 x 1508

DEPOSITS TO MBC AT CLOSE

By: Wire Accrued Interest: 3
Check Capitalized Interest: %

Reserve Account: 3

Qther: ¥

REFUNDS & TRANSFERS BY MBC AT CLOSE

By: Wire To Escrow Trustee %
Check To Issuer 3

IGT To Cons. Invest, Fum 3

To Gther: 3

NOTES: The Series 2012 A Bonds Reserve Account will be monthly and the issuer has also covenanted to transfer the
Series 1986 B Bonds Reserve Account, the Series 2001 Bonds reserve Account and the Series 2010 Bonds
Reserve Account upon maturity of the Series 1986 B Bonds, Series 2001 Bonds and Series 2010 A Bonds
respectively.

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED;
TRANSFERS REQUIRED:




WV MUNICIPAL BOND COMMISSION
1207 Quarrier Sireet

Suite 401

Charleston, WV 25301

(304) 558-3971

NEW ISSUE REPORT FORM

Date of Report:  July 25, 2012

ISSUE: The Town of Kingwood

Sewer Revenue Bonds, Series 2012 B {Waest Virginia SRF Program)

ADDRESS: 313 Tunnelton Street, Kingwood, West Virginia 26537

COUNTY: Preston

PURPOSE OF |SSUE:

New Money: X
Refunding:
ISSUE DATE; July 25, 20°

ISSUE AMOUNT:  $300,000
1ST DEBT SERVICE DUE: 100% forgivable
18T DEBT SERVICE AMOUNT 100% forgivable

REFUNDS ISSUE(S) DATED: NA

CLOSING DATE: July 25, 2012

RATE: 0% {(nc admin fee)

15T PRINCIPAL DUE 100% fergivable

PAYING AGENT:

Municipal Bond Commission

BOND COUNSEL:
Firm: Steptee & Johnson PLLC

Contact Jehn Stump, Esquire

Phone: (304) 353.8196

CLOSING BANK:
Bank: YWesBanco

Contact: Lori

Phone: 304.329.1060 x2111

KNOWLEDGEABLE ISSUER CONTACT
Contact: James Lobb

Position: Mayor

Phone: 304.329.1225

UNDERWRITERS COUNSEL
Firm. Jackson Kelly, PLLC

Centact; Samme Gee, Esquire

Phone: (304} 340-1318

ESCROW TRUSTEE:
Firm;

Contact:

Pheone;

OTHER:
Agency: West Virginia Department of

Environmental Protection

Contact: Rosalie Brodersen

Position: Program Manager

Phone: 304.926.0499 x1608

DEPOSITS TO MBC AT CLOSE

By: Wire Accrued Interest: 3
Check Capitalized {nterest: $
Reserve Account: &
Other:; 3
REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wire To Escrow Trustee $
Check To issuer $
IGT To Cons. Invest. Fun %
To Other; 3
NOTES: Series 2012 B Bonds are forgivable. No accounts are created at the Municipal Bond Commission

FOR MUNICIPAL BOND COMMISSION USE ONLY:

DOCUMENTS REQUIRED:

TRANSFERS REQUIRED:
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FHE TOWN QF RINGWOOD

Sewer Revenue Bonds, Seres 2012 A; and
Sewer Revenue Bonda, scries 2012 B
{(West Virpinia BRF Program}

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

WesBanco Bank, Inc., Kingwood, West Virginia, hersby accepts appointment as
Diepository Bank 1o connection with 1 Bond Ordinance of The Town of Kingwood {the "Issuer”) enacted
by the Issuer on May 22, 2012, and a Suppemental Resolution and Conformed Ordinence adopted by the
Issper on July 18, 2012 (collectively, the "Bond Legislation™), suthorizing issnance of the Tssuer's Sewer
Revenue Bonds, Sertes 2012 A (West Virginia SRF Program), dated Jaly 25, 20172, issved in the original
aggregate principal amount of $15,795,000; and Sewer Revenue Boods, Series 2012 B (West Virginia
SRF Program), dated July 25, 2012, issued in the original aggregeie principal amount of $300,000
{collectively, the "Bonds™), and agreeg to serve as Depository Bagk in connection with the Bonds, all as
set forth in the Bowd Legisletion.

WITNESS my siguature on this 25th day of July, 2012,

WESBANCO BANK, INC

"f ‘!?" 5 .-‘f’)‘ b ’ j‘ @‘; « /f?
By: _‘u,{/‘ﬁxi{;d/{”":’f;’f ?‘%w‘éyﬂf-%@:&. ’1
fs: Authorired Officer

ARS5090,00007
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THE TOWN OF KINGWOOD

Sewer Revenue Bonds, Series 2012 A; and
Sewer Revenue Bonds, Series 2012 B
{West Virginia SRF Program)

ACCEPTANCE OF DUTTES AS REGISTRAR

 The Huntington National Bank, Charleston, West Virginia, hereby accepts appointment as
Registrar in connection with The Town of Kingwood Sewer Revenue Bonds, Series 2012 A (West
Virginia SRF Programy), dated July 25, 2012, in the aggregate principal amount of $15,795,000 and Sewer
Revenue Bonds, Series 2012 B (West Virginia SRF Program), dated July 25, 2012, in the aggregate
principal amount of $300,000 (collectively, the "Series 2012 Bonds"), and agrees to perform all duties of
Registrar in connection with the Series 2012 Bonds, all as set forth in the Bond Legisiation authorizing
issuance of the Series 2012 Bonds.

WITNESS my signature on thas 25th day of July, 2012.

THE HUNTINGTON NATIONAL BANK

Its: Authorized Oligy(

By:

485090.00007
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THE TOWN OF KINGWOOD

Sewer Revenue Bonds, Seres 2012 A; and
Sewer Revenue Bonds, Series 2012 B
{(West Virainia SRF Program)

CERTIFICATE OF REGISTRATION OFF BONDS

THE HUNTINGTON NATIONAL BANK, Charleston, West Virgimia, as Registrar
under the Bond Legislation and Registrar's Agreement providing for the above-captioned Bonds of The
Town of Kingwood (the "lssuer™), hereby certifies that on the date hereof, the single, fully registered
Sewer Revenue Bonds, Series 2012 A (West Virginia SRF Program), of the Issuer, dated July 25, 2012,
in the principal amount of $15,795,000, numbered AR-1, and the single, fully registered Sewer Revenue
Bonds, Series 2012 B (West Virginia SRF Program), of the Issuer, dated July 25, 2012, in the principal
amount of $300,000, numbered BR-1, were registered as to principal only in the name of "West Virginia
Water Development Authority” in the books of the Issuer kept for that purpose at our office, by a duly
authorized officer on behalf of The Huntington National Bank, as Registrar.

WITNESS my signature on this 25th day of July, 2012.

THE HUNTINGTON NATIONAL BANK

Its AuthOﬂZCd/éfflC

/

485090.00007
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THE TOWN OF KINGWOQOD

Sewer Revenue Bonds, Sertes 2012 A; and
Sewer Revenue Bonds, Series 2012 B
(West Virginia SRF Program)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 25th day of July, 2012, by and
between THE TOWN OF KINGWOOD, a municipal corporation and political subdivision of the State of
West Virginia (the "Issuer"), and THE HUNTINGTON NATIONAL BANK, Charleston, West Virgima
(the "Registrar™).

WHEREAS, the Issuer has, contemporancously with the execution hereof, issued and
sold its $15,795,000 Sewer Revenue Bonds, Series 2012 A (West Virginia SRF Program), and $300,000
Sewer Revenue Bonds, Series 2012 B (West Virginia SRF Program), in fully registered form (the
"Bonds"), pursuant to a Bond Ordinance of the Issuer duly enacted May 22, 2012, and a Supplemental
Resolution and Conformed Ordinance of the Issuer duly adopted July 10, 2012 (collectively, the "Bond
Legislation"};

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

WHEREAS, the Bond Legtslation 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:

1. Upon the execution of this Registrar's Agreement by the Issuer and the Registrar
and during the term hereof, the Registrar does accept and shall have and carry out the powers and duties
of Registrar for the Bonds, all as set forth in the Bond Legislation, such duties including, among other
things, the duties to authenticate, register and deliver the 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 mcome 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 Tssuer 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
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other information and reports as the lssuer 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.

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

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

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

ISSUER. The Town of Kingwood
313 Tunnelton Street
Kingwood, West Virginia 26537
Attention: Mayor

REGISTRAR: The Huntington National Bank
One Huntington Square
Charleston, West Virginia 25301
Attention: Corporate Trust Department

. The Registrar shall not discriminate on the basis of race, color, national origin or
sex in the performance of this Agreement. The Registrar shall carry out applicable requirements of 40
CFR part 33 in the award and administration of contracts awarded under EPA financial assistance
agreements. Failure by the Registrar to carry out these requirements is a material breach of this
Agreement which may result in the termination of this Agreement or other legal available remedies.

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

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

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREQOF, the parties hercto have respectively caused this Registrar's
Agreement to be signed in their names and on their behalf, all as of the day and vear first above-written.

THE TOWN OF EINGWOOD

THE HUNTINGTON NATIONAL BANK

4 2., J

Its: Authcij}gd Offic. S

485(50.00007
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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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IC-2
(03/11)

GRANT AGREEMENT
{2007D-998)

This Grant Agreement entered into by and between the WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY (the “Authority”), at the direction of the WEST VIRGINIA
INFRASTRUCTURE AND JOBS DEVELOPMENT COUNCIL (the “Council”’), and THE TOWN
OF KINGWOOD (the “Governmental Agency”™). '

RECITALS

WHEREAS, the Council has authorized the Authority to make a grant to the
Governmental Agency in the amount not to exceed $200,000 (the “Grant”) for the purposes of the
design, acquisition or construction of a project for which a preliminary application has been
submitted and approved by the Council;

WHEREAS, the Governmental Agency wishes to accept the Grant upon such terms
and conditions as are hereinafter set forth for the purposes of designing, acquiring or constructing the
project described in Exhibit A attached hereto and incorporated herein by reference (the “Project™);

WHEREAS, this Grant Agreement sets forth the Council, the Authority and the
Governmental Agency’s understandings and agreements with regard to the Grant.

NOW, THEREFORE, in consideration of the premises and the mutual agreements
hereinafter contained, the Authority and the Governmental Agency hereby agree as follows:

TERMS

1. Prior to the distribution of the Grant, the Governmental Agency shall provide
the Authority with a Project budget and an anticipated monthly draw schedule reflecting the receipt
dates and amounts from other funding sources. The Project budget shall not be amended unless the
Governmental Agency has received the prior written consent of the Council.

2. The Authority shall advance the Council's share of the Project costs from the
Grant from time to time upon receipt of a requisition evidencing the costs incurred, which requisition
must be satisfactory to the Authority. Unless agreed to by the Council prior to the commencement of
construction, the Grant shall be the last dollars expended on the Project.

3. The monthly requisition will also set forth (i) the amounts requested for that
requisition period from all other funding agencies, and (ii) the amounts advanced for the Project to
date from all other funding agencies.

{C2348339.1)



4, The Governmental Agency will use the proceeds of the Grant only for the
purposes specifically set forth in Exhibit A,

5. The Authority shall wire the approved requisition amount using the wiring
instructions provided in Exhibit B, unless the Council and Authority are provided replacement
instructions in writing.

6. The Governmental Agency shall comply with and is bound by the Council’s
rules set forth as Title 167, Series 1 and more particularly Section 5.9 with respect to the sale of the
Project.

7. The Governmental Agency acknowledges that the Grant may be reduced, from
time to time, to reflect actual Project costs and availability of other funding.

8. The Governmental Agency shall list the Grant provided by the Authority and
the Council in any press release, publication, program bulletin, sign or other public communication
that references the Project, including but not limited to any program document distributed in
conjunction with any groundbreaking or dedication of the Project.

9. ‘This Grant Agreement shall be governed by the laws of the State of West
Virginia.

(C2348339.1}



IN WITNESS WHEREQF, the parties hercto have caused this Grant Agreement
to be executed by the respective duly authorized officers as of the date executed below by the

Authority.

(SEAL)

Atte L

oul ¢

Its: Recorder

(SEAL)

Hola (1 WQM

Its: (Authorlzed Officer

{C23438339.1j

THE TOWN OF KINGWOOD

Its W or
Date,, uly 25, 2012

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY.

Its: ExecutiveDifector
Date: July 25,2012 #



Exhibit A

Project Description

The Project consists of the acquisition and construction of certain extensions,
additions, betterments and improvements to the existing public sanitary sewer system, consisting of
improvements to the existing collection and treatment system including upgrades to the plant,
replacing an existing pressure sewer system with gravity collection system, replacement of a lift
station, construction of two new lift stations and an extension of sewer service along Route 7, and all
related appurtenances.

Number of Proposed New Customers to Be Served: 106
Location: Route 7 area

{C2348339.1)



THE TOWN OF KINGWOOD

Sewerage System Design Revenue Bonds, Series 2009 A
(West Virginia Water Development Authority)

RECEIPT AND RELEASE

The undersigned duly authorized representative of the Municipal Bond Commission,
Charleston, West Virginia, as the Holder of The Town of Kingwood’s Sewerage System Design
Revenue Bonds, Series 2009 A (West Virginia Water Development Authority), dated January 30,
2009, issued in the original aggregate principal amount of $742,650 (the “Series 2009 A Bonds™)
hereby certifies that it has this day received the sum of $703,105.00 on behalf of The Town of
Kingwood and that such sum, together with the balance of the Series 2009 A Bonds Sinking Fund in
the amount of $8,568.22 and the Series 2009 A Bonds Reserve Fund in the amount of $7,107.23, is
sufficient to pay in full the entire outstanding principal of and all interest accrued on the Series 2009 A
Bonds, to the date hereof and to discharge the liens, pledges and encumbrances securing the Series
2009 A Bonds.

Dated this 25th day of July, 2012.

..... y

By; —==
Its: Authorized Officer

3961421



SWEEP RESOLUTION
The Town of Kingwood

WHEREAS, The Town of Kingwood (the “Issuer”) is a governmental body and
political subdivision of West Virginia;

WHEREAS, the Issuer has issued bonds, as more specifically set forth on Exhibit
A, attached hereto and incorporated herein by reference (the “Bonds™);

WHEREAS, the Issuer makes or will make monthly debt service payments on
and transfers reserve funds for the Bonds by check to the West Virginia Municipal Bond
Commission (the “MBC”) which in turn pays the owners of the Bonds and deposits funds
in the reserve accounts;

WHEREAS, the MBC may accept such monthly payments by electronic funds
transfer, thereby eliminating delay in payments and lost checks;

. WHEREAS, the Issuer finds and determines that it is in the best interest of the
Issuer, its citizens and the owners of the Bonds that the monthly debt service and reserve
fund payments be made by electronic funds transfer with the State Treasurer sweeping
the Issuer’s account.

NOW THEREFORE BE IT RESOLVED AS FOLLOWS:

1) The monthly debt service payments on and reserve funds for the Bonds, as
set forth in Exhibit A, shall be made to the MBC by an electronic transfer by the State

Treasurer from the accounts set forth in Exhibit A in such form and at such directions as
are provided by the MBC.

2) The Mayor, Clerk and Recorder are hereby authorized to sign and execute
all such documents as are necessary to facilitate the electronic transfer of the Bond debt
service and reserve fund payments.

3) This resolution shall be effective immediately upon adoption.

Adopted this 10th day of July, 2012.

Recorder
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CITY OF EINGWOOD

ORDINANCE

ORDTINANCE AUTHORIZING THE ACQUISITION  AND
CONSTRUCTION OF PUBLIC SEWERAGE FACILITIES OF
“THE CITY OF EKINGWOOD AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREOF THROUGH
THE TISSUANCE BY THE CITY OF NOT MORE THAN
$2.,000,000 IN AGGREGATE FRINCIPAI, AMOUNT OF
SEWER REVENDE BONDS, SERIES 1986 A, NOT MORE
TRAN $1,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWER REVENUE BONDS, SERIES 1986 B, AND NOT MORE
THAN $5,000,000 INTERIM CORSTRUCTICHN FINANCING,
CONSISTING OF GRANT ANTICIPATION NOTES OR A LINE
OF CREDIT EVIDENCED BY NOTES, OR EOTH; PROVIDING
FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR
THE, REGISTERED OWNERS OF SUCH BONDS AND NOTES;
AUTHORIZING EXECUTION AND DELIVERY OF A TRUST
TNDENTDRE SECURING THE KROTES; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND PROVISIONS
OF SUCH RONDS AND NOTES AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

BE IT ORDATINED BY THE COMMON COUNCIL OF THE CITY OF
ETINGWOOD:

ARTICLE T

STATUTCRY AUTHORITY, FINDIRGS AND DEFINITIONS

Section 1.01. Authority for this Ordinance. This
Ordinance {together with any ordinance, order or resolution
supplemental hereto, the "Bond Legislation')} is enacted pursuant to
the provisions of Chapter 16, Article 13 of the West Virginia Code
of 1931, as amended (the "Act"), and other applicable provisioms of
law.

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

A. The City of Xingwoed (the "Issuer”) is a municipal
corporation of the State of West Virginia inm Prestomn County of said
State.



B. The Issuer presently owns and operates a public
sewage treatment and collection system. It is deemed necessary and
desirable for the health and welfare of the 3inhabitants of the
Issuer that there be comstructed certain additional sewage treatment
and collection facilities of the Issuer (the "Project") which
constitute properties for the treatment and collection of liguid or
solid wastes, sewage or industrial wastes (the exdisting facilities,
the Project, and auy additioms thereto or extensioms thereof is
herein called the "System™) at an estimated cost of $10,395,833, ‘n
accordance with the plans and specifications prepared by the
Consulting Engineers, which plans and specifications have heretofore
been filed with the Secretary of the Sanitary Board of the Issuer.

C. The estimated revenues to be derived in each year
aftar the enactment hereof from the operation of the System will be
sufficient to pay all the costs of the operation and majrtemance of
said System, the principal of and dinterest on the Bonds (as
hereinafter defined) and all Sinking Fund, Reserve Account and ather
payments provided for herein.

D. The Sapitary Board of the Issuer has presented a
petition to the Issuer for enactment of this Bond and Notes
Ordinance.

E. It is deemed necessary for the Issuer to issue its
Sewer Revenue Bonds in the total aggregate principal amount o. not
more than $3,000,000 in two series, being the Series 1986 A Bonds in
the aggregate primcipal amount of not more than $2,000,000 and the
Series 1986 B Bonds in the aggregate principal amount of not more
than $1,000,000 (collectively, the "Bomds”), and contemporanesusly
therewith, or as scon as practicable thereafter, to issue its
sewerage system grant anticipation notes, or a note or notes
evidencing a line of credit, or both (collectively, the "Notes") in
the aggregate principal amount of not more than $5,000,000 to
temporarily finance costs of comstruction and acquisition of the
Project. Said costs shall be deemed to include the cost of 2li
property rights, easements and franchises deemed necessary or
convenient therefcor; interest upon the Notes and the Bonds prio. to
and during comstruction or acquisition and for six months after
completion of comstruction of the Project; enginesering, and legal
expenses; expenses for estimates of cost and revemues, expenses for
plans, specifications and surveyss other expenses mnecessary or
incident to determining the feasibility or practicability of the
enterprise, administrative expense, commitment fees, discount,
sinitial fees for the services of registrars, paying ageunts,
depositories or trustees ar other costs in connection with the sale
of the Bonds and Notes and such other expenses as may be necessary
or incident to the fimancing herein authorized, the construction ox
acquisition cf the Project and the placing of same in operation, and
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the performance of the things herein required or permitted, im
copnection with any thereof, including, with respect to the Notes,
any commitment fees to the Credit Bank, as hereimafter defined, and
amy costs of obtaining iInsurance thereon; provided, that
reipbursement to the Issuer for amy amounts expended by it for
allowable costs prior to the issuance of the Bonds or Hotes or the
repayment of indebtedness incurred by the Issuer for such purposes,
shall be deemed Costs of the Project, as hereinafter defimed.

F. The period of usefulpess of the System after
completion of the Project is mot less than 40 years.

G. It is in the best Interests of the Issuer that its
Original Bonds {(as hereinafter defined) be sold te the Authority (as
hereipafter defined) pursuant to the terms and provisioms of a loan
agreement and a supplemental loan agreement (colleztively, the "oan
Agreement') entered into between the Issuer and the Authority, in
form satisfactory to the Issuer and the Authority.

H. There are not outstanding any obligatioms of the
Tssuer which will rank prior to or om a parity with the .Bomnds and
the Notes as to lien and source of and security for payment. The
Series 1986 B Bomds shall be junior aund subordinate to the
Series 1386 A Bonds, as set forth herein. '

I, The TIssuer has complied with all regq..rements of
West Virginia law relating to authorization of the construction,
acquisition and operation of the Project and issuance of the Bonds
and *he Notes, or will have so complied prior to issuance of any
thereof, ineluding, among other things, the obtaining of a
Certificate of Comvenience and Necessity from the Public Service
Commission of West Virginia by fipnal order, the time for rehearing
and appeal of which have expired.

Section 1.03. Bond Legislation Constitutes Contract. Ia
consideration of the acceptance of the Bonds and the Notes by those
who shall be the registered owners of the same from time to time,
this Bond Legislation shall be deemed to be and shall .oastitute a
contract between the TIssuer and such Bondholders and such
Noteholders, and the covenants and agreements herein set forth to be
performed by the Issuer ghall be for the eqnal benefit, protection
and security of the reglstered owners of any and all of such Bonds
and Notes, respectively, all which shall be of equal rank and
without preference, priority or distinctiom between any one Bond of
a series and any other Bonds of the same series and between any one
Note and any other Note, by reasom of priority of issvance or
otherwise, except as expressly provided therein amd herein.




Saction 1.04. Defirnitions. The Zfcllowing terms shall
have the following meanings hersin unless the context expressly
requires otherwise:

"act”™ means Chapter 16, Article 13 of the West Virpginia
Code of 1931, as amended and in effect on the date of adoption
hereof.

“"authority” means the West Virginia Water Development
Authority, which is expected to be the origimal purchaser of the
Original Bomds, or any other agency of the State of West Virginia
that succeeds to the functions of the Authority.

Yaothordzed Officer” means the Mayor of the City of
Kingwood or amy acting Mayor duly appointed by the Governing Body.

"Bond Comnstruction Trust Fund' means the Bond Comstruction
Trust Fund estsblished by Section 5.01 hereof,

"gondholdexr,” "Holder of the Bounds,” "Holder" or any
similar term whenever used herein with respect to an outstanding
Bond or Bonds, means the person in whose name such Bond i1s
registered.

"Bond Legislation" "Ordinance™ "Bond a—i Notes Ordinance"
or "Local Act”™ means this Bond and Notes Jrdinmance aad all
ordinances, orders and resolutions supplementél hereto or amendatory
hereof.

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

"Bonds'" means the Original Bonds, and any bonds om a
parity therewith authorized to be issued hereunder.

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

"Copsulting Engineers" means Terra/Tech/Tice, Kingwood,
West Virginia, or any engineer or firm of engineers that shall at
any time hereafter be retained by the Issuer as Consulting Engineers
for the System.

"oosts” or "Costs of the Project” means those costs

described in Sectiom 1.02(E) hereof to be a part of the cost of
construction and acquisitiom of the Project.
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"Depository Bank" means the bank designated as such in the
Supplemental Resplution, and its successcrs and assigns.

"Eligible Costs" means Costs of the Project which are
reimbursable in full eon a dollar-for doliar basis from EPA Grant
Receipts, the totsl of which are equal in amount toc the EPA Grant.

_ "EPAY means the United States Eavircommental Protection
Agency and any successor to the functions ol the EPA,

"EPA Grant' means the grant from the EPA pursuant to the
commitment therefar.

"FDIC" means the Federal Depesit Insurance Coxrporation and
any successor to the fumctions of the FDIC.

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

"Governing Body" means the common council of the Tssuer,
consisting of 5 councilmembers, the Mayor and the Recorder.

Yogvernment Obligations” means direct obligations of, or
obligations the timely payment of the prineipal of and Il1nterest on
which ig guaranteed by, the United States of America.

"Grant Agreement” means a written commitment for the
payment of the EPA Grant or any of the Cthexr Grants, specifying the
amount of such Grani, the terms and conditions upon which such Grant
is made and the date or dates or event or events upon which Grant is
to be paid to the Issuer; provided that, “FPA Grant Agreement” weans
only the Grant Agreement relating to the EPA Grant and "Other Grant
Agreements” means only those Grant Agreements relating to the Other
Grants.

"Grant Receipts” means all moneys received by the Issuer
on account of any Grant after the date of issuance of the Notes;
provided that "EPA Grant Receipts’ meaws only Grant Receipts om
account of the EPA Grant, and "Other Grant Receipts"” weans only
Grant Receipts on account of any or all of the Other Grants.

"Grants" means, collectively, the EPA Grant and the Other
Grantes, as hereinafter defined.

"Gross Revenues” means the aggregate gross operating and
non-operating revemues of the System, as hereinafter defined,
determined Fn accordance with gemerally accepted accounting
principles, after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts; provided, that
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"orogs Revemues" does not inelude esny gains from the sale or other
disposition of, or from any increase im the value of, capital assets
{(including Qualified Investments, as herelnafter defined, purchased
pursuant to Article 8.0l berecf) or amy Tap Fees, as hereinaftar
defined, and for the furnishing by the Issuer of miscellaneous
pervice.

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

“Tndependent Certified Public Accountants" shall mean any
certified public accounrant or fimm of certified public accountants
that shall 'zt any time hereafter be retaired by the Issuer to
prepare an independent amnual or special audit of the accounts of
the System or for any other purpose except keeping the accournts of
the System in the mormal ~rzrztion of its business and affairs.

"Tndenture” or "Trust Indenture" means the Trust Indenturs
between the Issuer and the Trustee relating to the Notes and all
supplements or amendments thereto.

"Tgguer” mezns the City of Kingwood, in Preston County,
West Virginia, and, unless the context clearly indicates otherwise,
includes the Governing Body of the Issuer, the Sanitary Board and
any other commission, board or dejartment established by the Issuer
to operate and maintain the Systouw. '

"Ipan Agreement” shall mean, collectively, the Loan
Agreement and the Supplemental Loan Agreement entered into between
the Authority and the Issuer providing for the purchase of the
Original Ronds from the Issuer by the Authority, the forms of which
shall be approved, and the execution and delivery by the Issuer
authorized by, this Ordimance or a resolution adopted by the Issuer
prior to the enactment of this Ordinance.

"Mayor" means the Mayor of the Issver.

"Net Revenues" means .ne balance of the Gross Revenues,
remaining after deductiom of Operating Exzpenses, as hereinafter
defined. )

"“Noteholder,” ™Holder of the Notes" or any similar term
means the person, whenever usad herein with respect to an
outstznding Nete or Notes, in whose name such Notea is registered.

Motes" or "GANT means collectively, the not more than
$5,000,000 in aggregate principal amount cf Sewerage System Grant
Anticipation Notes, originally aunthorized hereby, or the not more
than $2,500,000 in aggregate principal amount of a note or mnotes
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epvidencing a line of credit originally authorized hereby, and unless
the context clearly inmdicates otherwise, the terms "Notes" or "GAN"
includes any refunding Notes or GAN of the Issuer.

"Notes Construction  Trust Fund™ means the  MNotes
Comstruction Trust Fund which may be astablished by Section 4,02 of
the Indenture.

t"otes Debt Service Fund” means the Netes Debt Service
Fund which may be established by Section 4.0l of the Indenture.

"otes Registrar" means the bank to be desigmnated as such
in the Indenture or the Supplemental Resolution amd its SuUCCessors
and assigns.

"Operatirg Expenses" means the reasomable, proper and
necessary costs of repair, maintenance and operation of the System
and includes, without limiting the generality of the £foregoing,
administrative, engineering, legal, auditing and insurance expenses,
other than those capitalized as part of the Costs, fees and expenses
of the authority, fiscal agents, the Registrar, Paying Agent and the
Trustee (all as hereinafter defined), other than these capitalized
as part of the Costs, payments to pension ox retirement funds, taxes
and such other reasonable operating costs and expenses as should
normally and regularly be included wunder generally accepted
accounting principles; p.uvided, that "Operating Expenses' does not
include payments on account of the principal of or redemption
premium, if any, or Imterest on the Bonds cor Notes, charges for
depreciation, losses from the sale or other disposition cf, or from
any decrease ip the value of, capital assets, amortirzation of debt
discount or such miscellaneous deductions as are applicable to prier
accounting perieds,

"Operaticn and Maintemsnce Fund" means the Operation and
Mzintenance Fumnd established by Section 5.0f hereof. ’

"Original Bomds" or "Bonds originally authorized heraby”
or similar phrases mean, vollectively, the not more than $2.000,000
in aggregate principal amount of Series 1986 A Bonds and not more
than $1,000,000 in aggregate principal amcunt of Series 1986 3
Bonds, issued for the purpose of paying a porticn of the Costs of
the Project and for such other purposes permitted hereby and
authorized by a resolution supplemental hereto, which Bonds shall be
issued inm accordance with a resolutiom or resclutions supplemental
hereto and which are origimally authorized hereby.

"Original Notes Purchaser"” mesns, in the evest grant
apticipation notes are issued, G. L. Cottrill & Company, Inc., of
Charleston, West Virginia, or such other purchaser as shall "be
appointed by & supplemental resolution, and, in the event a note or
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notes evidencing a line of credit are issued, such bank or banks as
shall be named in 2 reselution supplemental heretec.

"Other Grants" mesns collectively, the WDA Grant, together
with any other grant hereafter received by the Issuer to aid in
financing any Costs.
"Ontstanding,” when used with reference to Bonds or Notes
and as of any particular date, describes all Bounds tharetofore and
thereupon being delivered or all Wotes theretofore end thereupon
being authenticated and delivered except (i) any Bond or XNote
cancelled by the Bond Registrar, or Notes Registrar, at or prior to
said date; (ii) any Bond or Note for the payment of which moneys,
equal to its primcipal amount,. with dinterest to the date of
maturity, shall be im trust hereunder or umder the Indenture, as
applicable =rd set aslde for such payment (whether upon or pricr to
maturity); (iii) aoy Bond cr HNote deemed to have been paid as
provided in Article X hereef or Artiecle VIIT of the Indenture, as
applicable; and (iv) for purposes cof consents or other actiom by a
specified percentage of Bondholders or Notekolders, amy Bonds or
Notesg registered to the Issuer. )

"Parity Bonds" means additional Bonds issued under the
provisicns and within the limdtations pwescribed by Section 7.07
hereof.

"Paying Agent” means the bank or banks designated as such
for the Bonds and/or the Notes in the Indenture or in the
Supplemental Resplution or such other entity or authority as may be
designated by the Issuer.

Y"Program" means the Authority’s leoan program, under which
the Authority purchases the water development revenue bonds of local
governmental entities setisfying certain legal and other
requirements with the proceeds of water development revenue bonds of
the Auothority.

"Projec.’ means the acquisition and construction of a
secondary sewage treatment plant, rehabllitation of existing
collection lines and acquisition and cemstruction of certaln new
sewage collection and tramsportation facilities consisting of sewer
mains, manholes, pump stations and all pecessary appurtenances.

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

(2) Govermment Obligations;



(b) Govermment Qbligations which have been
stripped of their unmatured dinterest coupons,
interest coupons stripped from Goveroment
Obligations, and receipts or certificates
evidencing payments from Govermment Obligations
or 1aterest coupons stripped from- Goveroment
Obligationsg

{¢) Bonds, debentures; notes or other
evidences of indebtedness. issued by any of the
followlng agencies: Banks for Cooperatives;
Federal Intermediate Credit Banks; Federal Home
Loan Bank Systems; Export-Import Bank of the
United States; Federal Land Banks; Govermment
Natiomal Mortgage Association; Tennessee Valley
Authority; or Washington Metropolitam Area
Transit Authoritys

(d) Any hond, debentura, note,
partieipation certificate or other similar
obligations d1issued by the Federal RNatiomal
Mertgage  Association  to the extent . such
obligation 1is guaranteed by the Govermment
Natiomal Mortgage Association or dssuad by any
nther federal agency and backed by the £full
Faith and credit of the Unlited States of
Americas

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

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

{(g) Repurchase agreements, fully secured

by investments of the types described im
paragraphs {(a) through (e) above, with banks or
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naticnal banking associations which are members
of FDIC or with govermment bond dealers
recognized as primary dealers by the Federal
Reserve Bank of New York, provided, that sadld
investments securing said repurchase agreements
either must mature a5 mnearly as practicable
coincident with the maturity cf said repurchase
agreements or must be replaced or increased so
that the market value thereof is always at least
equal to the principal amount of said repurchase -
agreements, and provided further that the holder
of such repurchase agreement shall have a prior
perfected security interest in the collateral
therefor; must have {or its agent must have)
possession  of such  collateral; and  such
collateral must be free of all claims by third
parties;

(h) The Investment Agreement which may be
entered into by and between the Trustee and the
bank designated as "Investment BRank" din the
Supplementsl Resolution; and

(i) The West Virginia "consolidated fund"
managed by the West Virginia State Board of
Investments pursuant to Chapter 12, Article 6 of
the West Virginia Code of 1931, as amended,
provided that investments by such fund on behalf
0f the Issuer shall be restricted to Qualified
Investments other than that described in this
paragraph (i).

"Recorder” means the Recorder or City Clerk of the Issuer.

"Repistered Owner," "Noteholder," "Bondholder," "Holder"
or any similar term means whenever used herein with respect to aun
putstanding Bond, Note, Bonds or Notes, the person in whose name
swh Bond or Note is registered.

"Registrar" means as appropriate, either the Bond
Registrar or the Notes Registrar or bath,

"Renewal and Replacement Fund" means the Renewal and
Replacement Fund established by Secticm 5.01 hereof.

"Reverue Fund” means the Revenue ZFund established by
Section 5.01 hereof.



"Sapnitary Board” means the Sanitary Board of the Issuer
heretofore established by ordinmance duly enacted by the Issuer and
succesgors to the function thereof.

"Series 1986 A Bonds' means the not more than $2,000,000
in aggregate principal amount of Sewer Revenusz Bonds, Series 1286 A,
gf the Issuer.

"oaries 1986 A Bonds ~ Reserve Account”™  means the

Series 1986 A Bonds Reserve Account established in the Series 1986 A

Bonds Sinking Fund- pursuant to Section 5.02 hereof.

.

"Series 1986 A Bonds Reserve Requirement" means, as of any
date of calculation the wmaximum amount of principal and interest
which w111l become due on the Series 1986 A Bonds in the them current
or any succeeding Fiscal Year.

"cories 1986 A Bonds Sinking Fund” means the Series 1986 A
Sinking Fund established by Section 5.02 hereof.

foarias 1986 B Bonds"™ means the not more than $1,000, 000
in aggregate principal amount of Sewer Revenue Bonds, Series 1986 B,
of the Issuer.

"saries 1986 B Bonds Reserve Account” means the
Series 1986 B Bonds Reserve Account established in the Series 1986 B
Bonds Sinking Fund pursuant to Section 5.02 hereof.

"Series 1986 B Bonds Reserve Requirement' means, as of the
date of calculation, the maximum amcunt of prinecipal which will
become due on the Series 1986 B Bonds in the then current or any
succeeding Fiscal Year.

. "Series 1986 B Bonds Sinking Fund' means the Series 1986 B
Bonds Sinking Fund established by Section 5.02 hereof.

"State" means the State of West Virginia.

"Supplemental Resclution"” 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 resolutions authorizing the sale of the Notes or the
Original Bonds; provided, that any matter intended by this Ordinance
+to be included 1n the Supplemental Resolution with respect to the
NHotes or the Oripginal Bonrds, as the case may be, and not so included
may be included in another Supplemental Resolution.

"Surpleus Revenues' means the Net Revenues not required by
the Bond Legislation to be set aside and held for the payment of or
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~gecurity for the Bonds or any other obligations of the Issuer,
including the Renewal and Replacement Fund and the Reserve Accouat,
the proceeds of which Bonds or other obligatioms are to be used to
pay Costs of the Project.

"System" means the complete properties of the Issuer for
the collection, transportion and treatment of Iiquid or solid
wastes, sewage or industrial wastes, in its entirety or any integral
part thereof, and shall include the existing facilities, the Project
and any further additions, bettermeants and improvements thereto
hereafter eccnstructed or acquired for said system from any sources
whatsoever. N

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

"prugtee” means the banking institution designated as
trustee for the Wotehvlders mmder the Inmdenture, its successors and
assigres.

"WDA Grant” mesns the grant from the West Virginia Water
Development Authority pursuant to the commitment therefor.

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

12.




ARTICLE IIL

AUTHORIZATION OF CONSTRUOCTION
AND ACQUISITIOR OF THE PROJECT

Section 2.01. Authorization of Construction and
Acguisifien of the Froject. There is hereby authorized the

construection and acquisition of the Project, at an estimated cost of
$10,395,833, in accordance with the plans and gpecifications which
have been prepared by the Consulting Engineers, heretofore filed in
the office of the Governing Body. The proceeds of the Notes and the
Bonds hereby authorized shall be applied as provided im Article IV
of the Tndenture (if Notes are issued) and Article VI hereof,
respectively.
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ARTICLE ITI

AUTHORIZATION, TERMS, EXECUTICN, REGISTRATION AND
SATE OF BOKDS: AUTHORIZATION AND FXECUTION OF LOAN AGREFMENT

Section 3.01l. Authorization of Bonds. For the purpose of
paying Costs of the Project not otherwise provided for and paying
certain costs of issuance and related costs, and for such other
purposes as may be set forth in the Supplemental Resolution, there
shall be dssued negotiable Original Bonds of the Issuer, im an
aggregate principal amount of not more than $3,000,000. Said Bonds
shall be issued in two series, to be designated respectively, "Sewer
Revenue Bonds, Series 1986 A," in the aggregate principal amount of
not more than $2,000,000, aand "Sewer Revenue Bonds, Series 1986 B,™
in the aggregate principal amount of $1,000,000, and shall have such
terms as set forth hereinafter and in the Supplemental Resolution.
Such Original Bonds shall be issued contemporanecusly with or prior
to issuance of the Notes. The procszeds of the Bonds (excluding
accrued interest) remaining after capitalization of interest, 1f
any, and payment of the costs cf issuance thereof and related costs
shall be deposited in the Bond Construction Trust Fund established
by Sectionm 5.0l hereof.

Section 3.02. Terms of Bonds. The Bonds shall bear
interest at such rate or rates, not exceeding 127 per aanum, or such
other rate as shall then be the legal maxdmum, payable semizmnually
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
preseribe in a Supplemental Reseclution. The Bonds shall be payable
as to principal at the office of the Commission, through a Paying
Agent or Paying Agents selected by the original purchaser or
purchasers thereof, in any coin or currency which, on the dates of
payment of principal 1s legal tender for the payment of public or
private debts under the laws of the United States of America, or by
wire transfer or such other method as-.shall be satisfactary to tha
Issuer, the Paying Agent and the Bondholder. Interest on the Bonds,
shall be paid by check or draft mailed tc the registered ‘owner
thereof at the address as it appears om the books of the Bond
Registrar.

Tnless otherwise pravided by the Supplemental Resolution,
the Original EBomds shall be issued in the form of a2 single bond for
each series, fully registered to the Authority, with a payment
record attached, representing the aggregate principal amount of each
series, and shall mature in principal installments, all as provided
in the Supplemental Resolution. The Bonds of each series shall be
exchangeable at the option and expense of the Bolder for other fully
registered Bonds of the same series in aggregate principal amount
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equal to the amount of said Bonds then Outstaading and being
exchanged, with principal installments or maturities, as applicable,
correspending to the dates of payment of primcipal installments of
szid Bonds; provided, that the Authority shall not be obligated to
pay any expenses of such exchange.

Subsequent serles of Bonds may be issved In fully
registered form, in the denomination of $5,000 or any iIntegzal
muleiple thezeof, all as determined by a Supplemental Resoluticm.
The registered Bonds shall be dated as of the date specified in a
Supplemental Resolution and shall bear interest from sech date.

Section 3.03. Execution-~ of Bouds. The Bonds shall be
exacuted in the name of the Issuer by the Mayor, and the seal of the
Tssuer shall be affixed thereto or imprinted thereon znd attested by
the Recorder. In case any one or more of the officers who shall
have signed or sealed amy of the Bonds shall cease to be such
officer of the Issuer before the Bonds so signed and sealed have
been actually sold and delivered, such Bonds may nevertheless be
sold aznd delivered as herein provided and may be issued as if the
person who signed or sealed such Bonds had not ceased to hold such
office. Any Bonds may be signed and sealed on behalf of the Issuer
by such person as at the actual time of the execution of such Bonds
shall hold the proper office in the Issuer, although at the date of
such Bonds such person may not have held such office or may not have
been so authorized.

Section 3.04., Authentication and Registration. No Bond
shall be valid or obligatory for amy purpose or entitled to anoy
security oz benefit under this Bond Legislation unless and wntil the
Certificate of Authentication on such Bond, substantially in the
forms set forth in Section 3.09 shall have been manually executed by
the Bond Registrar. Any such executed Certificate of Authentication
upon any such Bond shall be comcluslve evidenmce that such Bond has
been authenticated, registered, if applicable, and delivered under
this Bond Legislation. The Certificate of Authentication on amy
Bond shall be deemed to have been executed by the Bond Registrar if
manually signed by an antkorized officer of the Bond Registrar, but
it shall not-be Decessary that the same officer sign the Certificate
of Authentication on all of the Bonds issued hereunder.

Seetion 3.05. Wegotiability, Transfer and Eegistration.
Subject to the provisions for transfer of registratlion set forth
below, the Bonds shall be and have all of the _qualities and
incidents of negotiable Instruments under the TUniform Commercial
Code of the State of West Virgimia, and each successive Holder, in
accepting any of said Bomds shall be conclusively deemed to have
agreed that such Bonds shall be and have all of the gqualities and
incidents of mnegotiable instruments under the Uniform Commercial
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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 in the
manner provided hereimafter in the form of sald Bonds.

So long as any of the Bonds remain outstanding, the
Issuer, through the Bond Registrar, shall keep and maintain books
for the registration and transfer of the Bonds.

The registered Bonds shall be transferable only upen the
books of the Bond Registrar, by the registered owner therecf in
person or by his attormey duly authorized in writing, upon surrender
thereto together with a written idstrument of transfer satisfactory
to the Bond Registrar duly executad by the registered owner or his
duly authorized attorney.

In 21l cases in which the privilege of exchanging Eonds or
transferring the registered Bonrds are exercised, Bonds shall be
delivered in accordance with the provisions of this Bond
Legislation. A1l Bonds surrendered in any such exchanges or
trangfers shall forthwith be cancelled by the Bond Registrar. For
. every such exchange or transfer of Bonds, the Bond Registrar may
nake a charge sufficient to reimburse it £for any tax, fee or other
governmental charge required to be paild with respect to such.
exchange or transfer and the cost of preparing each mew Bond upoc
each ewchange or transfer, and any other expenses of the Boue
Registrar incurred in comnsction therewith, which sum or sums shall
be. paid by the Issuer. The Bond Registrar shall not be obliged to
make any such exchange or transfer of Bonds during the period
commencing om the 15th day of the mponth preceding an interest
payment date on the Bonds and ending on such interest payment date
or, in the case of any proposed redemption of Bomds, next preceding
the date of the selection of Bonds to be redeemed.

Section 3.06. PBonds Mutilated, Destroyed, Stolen or Lost.
in any case any Bond shall become mutiliated or be destroyed?—stolen
or lost, the Issuer may, in its discretion, issue, and the Registrar
.ghall, 1if so advised by the Issuer, authenticate and deliver, a new
 Bond of the same series and of like tenmor as the Bonds so mutilated,
destroyed, stolen or lost, in exchange and substitution for such
mutilated Bond, upor surrender and cancellation of such mutilated
~Bond, or in lieu of and substitution for the Bond destroyed, stolem
or lost, and upon the Holder's furnishing satisfactory indemmity and
complying with such other Teasomable regulations and conditions as
the Issuer may prescribe and paying such expenses as the Issuer and
the Bond Registrar may incur. All Bomds so surrendered shall be
cancelled by the -Bond Registrar and held for the account of the
Tssuer. If any such Bond shall have matured or be about to mature,
tnstead of issuing a substitute Bond, the Isswer may pay the same,

16,



upcn being indemnified as aforesaid, and if such Bond bﬁ lost,
stolen or destroyed, without surrender thareof.

Section 3.07. Bounds not to be Indebtedness of the Issuer.
The Bonds shail mot, in any event, be or constitute an Iindebtedness
of the TIssuer within the meaning of any comstitutilonal or statutory
provision or limitatiem, but shall be payable solely from the Het
Revenues derived Lrom the operation of the System . as herein
providaed. No holder or holders of any of the Bonds shall ever have
the right to compel the exercise of the taxing power of the Issuer
to pay the Bonds or the interest thereon.

Sect4on 3.08. Bonds Secured by Pledge of Net Revenues;
Series 1986 B Bonds to be Junior and Subordinate to Series 1986 A
Bonds. The payment of the debt service of all the. Series 1986 A
Fonds shall be secured forthwith equally and vatably with each other
by a first lien on the Net Revenues derived from the System. The
payment of the debt service of all the Series 1986 B Bonds shall
alsa be secured forthwith equally and ratably with each cther by a
lienm on the Net Revemues derived from the System, but junior and
subordinate to the liem om such Net Revenues in favor of the Holders
af the Saries 1986 A 3Bonds. Such Net Revenues im an amount
sufficient to pay the principal of and interest on and ather
‘payments for the Bonds and to make the payments into *he Sinking
Fund asnd the Reserve Account therein hereinafter estauv.diched, are
hereby irrevocably pledged to the payment of the principai of and
interest on the Bonds as the same become due, '

_ Section 3.09. TForm of Original Boads. The text of the
Series 1986 A Bonds and thé Saries 1986 B Bonds, respectively, shall
be 4in substantially the feollowing forms, with such omissioms,
insertions and variastions as may be necessary and desirable and
authorized or permitied hereby, or by any Supplemental Resolution
adopted prior to the issuance therecf:




[Form of Series 1986 A Bond]

UNITED STATES OF AMERTICA
STATE OF WEST VIRGINIA
CITY GF KIEGWCOD
SEWER REVENUE BONID, SERIES 1986 A

No. R~— _ ' $

ENOW ALL MEN BY THESE PRESENTS: That the CITY OF
EINGWOQD, a municipal corporation of the State of West Virginia in
Preston County of said State, (the "Issuer"), for wvalue received,
hereby promises to pay, solely from the epecial funds provided

therefor, as , hereipafter =set forth, to West Virgimia Water
Development Authurlty or registered assigns (the "Payee") the sum of
(% ), in ‘installments

cn October 1 of each year as set forth om the "Schedule of Anmual
Debt Service" attached as Exhibit A hereto and Incorporated herein
by reference with interest on each installment at the rate per anoum
sat forth on said Exhibit A.

The intersst Tate con each installment 3h=11 run from the
original date of deldivery of this Bond to the Frayee and payment
therefor, and until payment of such Installment, and such interest
shall he payable on April 1 and Oectober 1 in each year beginning
October 1, 1986. Principal installments of this Bond are payable in
any coin or currency which, om the respective dates of payment of
such installments, 1s legal tender for the payment of public aznd
private debts under the laws of the United States of America, or by
wire transfer or such other method as shall be satisfactory to the
Issuer, the ZRegistrar and the Payee, at . the office of the
West Virginia Municipal -Bond Commission, Charlestom, West Virginia,
through FKanawha Valley Bank, N.A., Charleston, West Virginia, as
registrar and paylng agent (the "Registrar"). TLe interest om this
Bond is payable by check or draft mailed to th: registered owner
hereof at the address as it appears on the books of the Registrar on
the 15th day of the:munth preceding an interest payment date.

This Bond may be redeemed pricr teo its stated date of
maturity in whole or in part-at any time, but conly with the express
written comsent of, and upon the terms and conditicns prescribed by,
West Virginia Water Development Anthority.

This Pond is dssued (i) to pay a portion of the cests of
acquisition and construction of certain new sewage treatment and
collection facilities of the Issuer (the "Project”) and (ii) to pay
certain costs of issuzice heresf and related costs. This Bond is



igsued under the authority of and in full compliance with the
Constitution and starures of the State of West Virgimia, including
particularly Chapter 16, Article 13 of the FWest Virginia Code c¢f
1931, as amended (the "Act™), an Ordinance duly enacted by the
Issuer on the 25th day of March, 1986, and a Supplemental Resoluticn
adopted by the Issuer on the 25th day of March, 1386 {collectively
called the "Bond Legislatiom™), and iz subject to all the terms and
conditions therecf. The Boud 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 reveoues and other security provided for the Bonds
under the Bond Legislatiom. '

This Boad 'is dissued contemporaneously with the 3Sewer
Revenue Bonds, Series 1286 B, of the Issuer (the "Series 1986 B
Bonds™) issued in the aggregate prin~ipal amount cf $850,860, which
Series 1986 B Honds are junicr and subordinate with respect to liens
and sources of and security for payment ;to- the Bonds of this serdes.

This Bond is payable only from'’and secured by a pledge of
the Net Revemues (as defined in the Bond Legislation) to be derived
from the operation of the System, moneys in the Reserve Account
creared under the Bond Legislation for the Bonds of this Seriss (the
"corias 1986 A Bonds Reserve Account™), and umexpended preceeds of
the Bonds. Such Net Eevemzes shall:" = sufficient to pay the
principal of and interest om all bonds wh1il may be issued pursuant
to the Act and which shall be set aside as 2 special fund hereby
pledged for such purpcse. This Bond does not comstituote 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 inteérest thereon except from said
special fund provided from the Net Revenues, the moneys in the
Saries 1986 A Bomds Reserve Account znd unexpended Boand proceeds.
Pursuant to the Bond Legislation, the Issuer has covenanted and
agreed to establish and maintain just and equitable rates and
charges for the use of the System and the services rendered thereby,
which shall be sufficiemt to provide for rhe reasonazble expenses of
operation, repalr and maintenance of tho Jystem, ‘and to leave a
balance each year equal to at least 1157 of the amount required. to
pay the maximum amount due in any ensuing fiscal year of primcipal
of and interest on all obligatioms payable from such revenues,
provided however, that so long as there exists in the Series 1986 A
Bonds Reserve Account and the reserve account oY accounts
established for the Series 1986 B Bonds or any other obligations
outstanding prior to or om a parity with the Series 1986 A or
Series 1986 B Bonds, sufficient moneys to pay the maxiwum smount of
principal and diprerest which will become due on all - ohligations
payahle from such met revenues in any succeeding fiscal year, such
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percentage may be reduced to 110%Z. The Issuer has entered into
caertain further covernants- 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.

This Bond is transferable, as provided im the Bond
Legislation, omly upon the books of the Registrar by the Payee, or
by its attormey duly authorized in writing, upon the surrender of
this Bond together with a written iInstrument of trassfer
satisfactory to the Bond Registrar duly executed by the Payee or its
attorney duly authorized in writing.

This Bond, under the provision of the Act is, and has ali
the gqualities and incidents 2f  a negotiable instrument under the

-

Uniform Commercial Code of the State of West Virginia.

A11 money received from the sale of this Boud, after
reimbursenent and repayment of ‘all amounts advanced for preliminary

expenses as provided by law, shall be applied solely to the payment -

of the Costs of the Project described in the Bond Legislation or to
the appurtenant sinking fund, and there shall be and hereby is
crested and granted a liem upon such moneys, umtil so applied, ia
favor of the Fayee.

1T IS HERERY CERTIFIED, RECITED AND DECLARED that all

acts, conditions and things required to exist, bhappen and he
performed precedent to and 1in the issuapce of this Bond have
existed, have happemed, and have been performed In due time, form
and manrer as required by law, and that the amcunt of this Bomnd,
together with all other obligations of the Issuer, does not exceed
any 1imit prescribed by the Comstitutiom or statutes of the State of
West Virginia and that a sufficient amount of the revemmes 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.

A1l provisions of the Bond Legislatiom, resolutions and
statutes under which this Bond is issued shall be deemed to be a
part of the contract evidenced by this Bond to the same extent as if
written fully herein.
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TN WITNESS WHEREDF, the CITY OF EKINGWOOD has caused this
Rond to be signed by its Mayor and its corporate seal to be hereunto
affixed or imprinted hereon and attested by its Recorder, and has

cansed this Bend to be dated , 1986,
Date:
[SEAT]
Mayor
ATTEST:
Recorder
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CERIIFiCATE OF AUTHENTICATION AND REGISTRATION

This Bond 1s ome of the Series 1386 A Bonds described in
the withip-mentioned Bond Legislation and has been duly registered
in the name of the registeraed owner set forth above.

Date:

FANAWHA VALLEY BANK, N.4.,
as Bond Registrar

By

Its Authorized Officer
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EXHTERIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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{Form of Assignment]
FOR VALUE RECEIVED the undersigned sells, assipgms, and

transfers unto

the within Bond and does hereby irrevoﬁably constitute and appoint
, Attorney to traunsfer

‘he said Bond on the books kept for registratiom of the within Bomd |

of the said Issuer with full power of substitution in the premises.

Dated: s

In the presence of:
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TForm of Series 1986 B Bondl

UNITED STATES OF AMERICA
STATE CF WEST VIRGINTA
CLTY OF EINGWOCD
SEWER REVENUE BOND, SERIES 1986 B

No. Re- $

ENCW ALL MEN 3BY THESE PRESENTS: That the CITY OF
RINGWOOD, a municipal corporation of the State of West Virginia in
Preston County of said State, (the "Issuer"), for value recelved,
hereby promises to pay, solely from the special funds provided
therefor, as hereinafter set forth, to West Virginia Water
Development Authority or registered-assigns (the "Payee™) the sum of

i (% Yy, in
equal annval installments of 5 - each, om
October 1 of each year as set forth on the "Schedule of Ammval Debt
Service” attached as Exhibit A herete and incorporated herein by
reference, without interest.

Principal imstallments of this Boné are payable in any
coin or currency which, om 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 Amerieca, or by wire
transfer or such other method as shall be satisfactory to the
Issuer, the Registrar and the Payes, at the office of the
West Virginia Municipal Bond Commfssion, Charleston, West Virginia,
through Kanawba Valley Bank, N.A., Charleston, West Virginia, as
registrar and paying agent (the "Registrar’).

This Bond may be redeemed prior to its stated date of
maturity in whole or in part of amy time, but only with the express
written comsent of, and upon the terms and conditions prescribed by,
West Virginia Water Development Authority.

This Bond is issued (i) to pay a portion of the costs of
acquisition and comstruction- of certainm new sewerage treatment and
epllection facilities of the Issuer (the "Project™) and {(ii1) to pay
certain costs of issuance hereof and related costs. This Bond is
jssued under the authority of and inm full compliance with the
Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13 of the West Virginia Code of
1931, as amended (the “"ict™), an Ordinmance duly enacted by the
Issuer on the 25th day of March, 1886, and a Supplemental Resolution
adopted by the Issuer on the 25th day of March, 1986 (collectively
called the "'Bond Legislation”), amd is subject to all the terms and
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conditions theresof. The Bond Legislation provides for the issuance
of additional bonds under. certain conditicms, 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 payable only from and secured by a pledge of
the Het Revenues (as defimed in the Bond Legislation) to be derdved
from the operation of the System after there has first been paid
from said Net Revenues all paymeunts then due and owing con the
Series 1986 A Bonds herein described, moneys in the Reserve Account
created under the Bond Legislation for the Bonds of this Series (the
"geriag 1986 B Bonds Reserve Account"), and unexpended proceeds of
_the Bomnds. Such Net Revenues shall be sufficlent to pay the
principal of and interest on all bonds which may be issued pursuant
to the Act and whieh shall be set aside as a special fund hereby
pledged for such purpose. This Bond does mot constitute a corporate
sndebtedness of the Issuer within the meaning of any constitutiomal
or statutory provisioms oxr limitatioms, nor shall the Issuer be
obligated to pay the same axcept from said special fund provided
from the Net Revenues, the moneys in the Series 1986 E Bonds Reserve
Account and unexpended EBond proceeds. Pursuant to ~the Bond
Legisiation, the Issuer has covenanted and agreed to establish and
maintain just and equitable rates and charges for the use of the
System and the services remdered thereby, which shall be sufficient
to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave & balance each year equal to
at least 115% of the amount required to pay the mazximnm amount due
in any ensulng fiscal year of principal of and interest on all
obligations payable from such revemues, provided however, that so
long as there exists in the Series 1386 B Bonds Reserve Account and
the reserve account or accounts established for the Series A Bonds
or any other obligatioms prior to or on a parity with the
Series 1986 A or Series 1986 B Bonds, sufficient moneys to pay the
maximum amount of primcipal and interest which will become due on
all obligations payable from such net revenues in any suceeeding
fiscal year, 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 whbich 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
raference is here made for a detailed description thereof.

This Boad is transferable, as provided dim the Bond
Legislation; only upon the bocks of the Registrar by the Payee, or
by its attormey duly suthorized im writing, upon the surrender of
this Bond together with a written Instrument of transfer
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satisfactory to the Bond Begistrar duly executed by the Payee or its
attorney duly authorized in writing.

This Bond, under the provision of the Act is, and has all
the qualities and incidents of, a megotiable imstrument uwnder the
Tniform Commercial Code of the State of West Virginia. ’

A1l momey received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for preliminary
expenses as provided by law, ghall be applied solely to the payment
of the Costs of the Project described in the Bond Legislation or to
the appurtenant sinking fund, and there shall be and bereby is
created and granted a lien upon such moneys, until so applied, im
faver of the holder of the Bonds, which. lien 1s subordinate to the
lien thereon in favor of the holders of the Series 1986 A Bonds.

THIS BOND IS JUNIOR AND SUBORDINATE WITH RESPECT TO LIENS,
PLEDGES AND SOURCES OF AND SECDRITY FOR PAYMERT TC THE OUTSTANDING
SEWER REVENUE RBONDS, SERIES 1986 4, OF THE 1ISSUER, ISSUED
CONCURRENTLY HEREWITH AND DESCRIBED IN THE BOND LEGISLATION (THE
"SFRIES 1986 A BONDS™).

TT IS EEREBY CERTIFLED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happenr and be
performed precedent to and in the issuance ef this Bond have
existed, have happenmed, and have been performed in due time, form
and mazoner as required by law, and that the amount of this EBomd,
together with all other obligations of the Issuer, does not exceed
any limit prescribed by the Coumstitution or statutes of the State of
West Virginia and that a sufficient amount of the revenmues of the
$ystem has been pledged to and will be set aside into said special
fund by the Issuer for the prompt payment cf the primcipal of this
Bond.

A1l provisions of the Bond Legislation, resclutiocuns and
statutes under which this Bomnd is issued shall be deemed to be a
part of the contract evidenced by this Bond to the same extent as if
written fully herein.
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TN WITNESS WHEREOF, the CITY OF KINGWOOD has caused this
Bond to be signed by its Mayor and its corporate seal to be hereunto
affixed or imprinted hereon and attested by 1ts Recorder, amnd has
caused this Bond to be dated s, 19B6.

[SEAL}

Mayor

ATTEST:

Recorder
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CERTIFICATE OF AUTHENTICATION AND REGISTRATICN

This Bond is one of the Series 1986 B Bonds described in
the within-mentioned Bond Legislation and has been duly registered
in the name of the registered owner set forth above.

Date:

KANAWHA VALLEY BANK, N.A.,
as Bond Registrar

-

By

Tts Authorized Officer
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EXRTBRIT A

§CHEDULE OF ANNUAL DEBT SERVICE
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[Form of Assigmment]
FOR - VALUE RECEIVED the undersigned sells, assigns, and

transfers unto

the within Bond and daes heraby irrevocably constitute and appoint
, Attorney ta transier

the szid Bond on the books kept for registration of the within Bond
af the said [ssuer with full power*of substitution in the premises.

Dated: s .

In the presence of:
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Section 3.10. Sale of Original Bomnds; Execution of Loan
Agreement with Authority. The Original Bonds shall be scld to the
Authority, pursuant to the terms and conditions of the Lean
Agreement. If not se authorized by previous resolution, the Mayor
is specifically anthorized and directed "to execute the Loan
Agreement im the form attached hereto as "Exhibit B" and made a part
hereaf, and the Recorder 1s directed to affix the seal of the
Issuer, attest the same and deliver the Loan Agreement £o the
Authority.
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ARTICLE IV

INTERTM CONSTRUCTION FINANCING

Section 4.01. Authorization and General Terms. In order
to pay certain Costs of the Project pending receipt of the Grant .
Receipts, the Issuer may issue and sell its Notes in the aggregate
principal amount of not to exceed $5,000,000. The Notes may be in
the form of grant anticipation notes or as evidence of a linme of
credit from a commercial bank, at the discretion of the Issuer, and
as shall be set forth in a resolution 'supplemental hereto. The
Notes shall bear interest from the date or dates, at such rate or
rates, payable on such dates and shall mature on such date or dates
and be subject to such prepayment or redemption, all as provided in
the Indenture or supplemental resolutiecr.

Section 4.02., Terms of and Security for Notes; Trust
Indenture. The Notes shall be issued in fully registered form, in
the demomination of $5,000 or any integral mltiple thereof, with
such terms and secured in the manner set forth in the Indenture
(which Indenture in substantially the form to be executed and
delivered by the Issuer is attached hereto as "Exhibit A" and made a
part hereof}.

Section 4.03. Notes are Special Coiigations. The Notes
shall be Special obligatioms of the Issuer payable as tao prineipal
and interest solely from the respective sources deseribed in the
Granting Clauses and Article ITI of the Indenture. The Notes do not
and shall not comstitute an indebtedness of the Issuer within the
meaning of any comstitutional or statutory provisions. The general
funds of the Issuer are not liable, and neither the full faith and
credit nor the taxing power of the Issuer is pledged for the payment
of the Hotes. The Holders of the Hotes shall never have the right
to compel the forfeiture of any property of the Issuer. The Notes
shall not be a debt of the Issuer, nor a legal or equitable pledge,
charge, lien or encumbrance upon any property of the Issuer or upon
any of its income, receipts or revenues exccp. as set forth in the
Indenture. '

, Seetion 4.04. Letters E; Credit. As additiomal security
for the Notes, the Issuer may obtain a letter or letters of credit
from a bank or banks, pursuant to which such bank or banks would
agree to pay to the Trustee, upon presentation by the Trustee of
certain certificates, the sum or sums set forth thereim but mnet to
exceed $5,000,000 in the aggregate. In the event of a draw under
any such letter of credit, the Issuer shall issue its refunding
notes to the bank issuing such letter of credit. Any such letter of

33.



credit shall be avthorized and shall. have such terms as shall ke set
forth in a resolution supplemental hereto.
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ARTICLE V
SYSTEM REVENUES AND APPLICATICN TEEREDF
Section 5.01. Establishment of Funds and Accounts with

Depository Baok. The following special funds or accounts are
created with and sball be held by, the Depository Bank:

{1} Revenue Fundj
{(2) Operation énd,Maint?naﬁce Fund;
(3) kenewal and Replacement Fund; and
(4) BRood Copstruction Trust Fund.
Section 5.02. Establishment of TFunds and Acecounts with

Commission. The following special funds or accounts are hareby
established with the Commissiom:

(1) Series 1586 A Bonds Simnking Fund;

fa) Within the Series 1986 A Bonds Sinking
Fund, the Series 198¢ A Bonds Reserve Account.

{2) Series 1986 B Beonds Sinkdng Fund;

{(a) Within the Series 1986 B Bonds Sinking
Fund the Series 1986 B Ronds Reserve Account.

Section 5.03. System Revenues; Flow of Funds. A. The
entire Gross Revenues derived from the cperation of the System shall
be deposited upon receipt im the Revemwe Fund. The Revenue Fund
shall constitute a trust fund for the purposes provided in this Bond
Legislation and shall be kept separate and distinet from all cther
funds of the Issuer and the Depository Bank and usad only for the
purposes and in the manner he.=.n provided.

{1) The Issuer shall first, each month, transfer
from the Revenue Fupd and Deposit in the Operation and
Maintenance Fund an amount sufficient to pay current
Operating Expenses of the System.

(2) Thereafter, from the moneys remaining- im the
 Bevenue Fund, the Issuer shall next, on the first day of
each month, commencing 7 months prior to the first date of
payment of Interest on the Series 1986 A Bonds for which
interest has not been capitalized, apportion and set apart
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out of the Revenue Fund and remit to the Commission, for

_deposit in the Series 1586 A Bonds Sinking Fund, a sum

equal to 1/6th of the amount of interest which will become
due on said Series 1986 A Bonds on the next ensuing
semiamgnual interest payment date, less any moneys
transferred from the Series 1986 A Bonds Raserve Account
for the purpose of making interest payments and iInvestment
earnings on sums previously deposited in the Series 1986 A
Bonds Simking Fund for the puorpose of making iznterest
payments on the BSeries 1986 A Bonds; provided, that, in
the event the period to elapse between the date of such
initial deposit in the Series 1986 A Bonds Sinking Fund
and the next semiannual interest payment date is less than
7 months, then such monthly payments shall be incrsased
proportionately to provide, ome month prior to the next
semlamnual f-terest payment date, the required amount of
interest coming due omn such date.

(3) The Issuer shall also, on the first day of each
month, commencing 13 months prior to the first date of
payment of primncipal on the Series 1986 A Bonds, apportion
and set apart out of the Revenue Fund and remit to the
Commission for deposit im the Series 1986 A Bonds Sinking
Fund, a sum equal to 1/12th of the amount of principal
whirh will mature and become due on said Series 1986 A
Bonds on the mext ensuing principal payment date, less any
moneys transferred from the Series 1986 A Bonds Reserve
Account for the purpose of making principal payments and

-{nvestment earnings oan sums previously deposited ia the

Series 1985 A Bonds Sianking Fund for the purpose of making
prinecipal payments oz the Series 1986 A Bonds; provided
that, in the event the period to elapse between the date
of such initial depcsit din the Series 1986 A Bonds Sinking
Fund and the next annual principal payment date is less
than 13 months then such wmonthly payments shall be
increased proportionately to provide, one month prier to
the next anmual principal payment date, the required
amount of princip.l coming due cm such date.

(4) The TIssuer shall also, on the first day of each
month, commencing 13 months prior to the first date of
payment of principal of the Bonds, apportion and set apart
out of the Revenue TFund and remit to the Commission for
deposit in the Series 1986 A Bomds Reserve Account, an
amount equal to 1/120 of the Series 1986 A Bomds Reserve
Requirement; provided, that no further payments ghall be
made intc the Series 1986 A Bonmds Reserve Account when
there shall have been deposited therein, and as lomg as
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there shall remain on deposit therein, ap amount equal to
the Series 1986 A Bonds Reserve Requirement.

(5 From the moneys remaining in the Revenue Fund,
the Issuer shall next, on the first day of each month,
commencing with the month succeeding the first full
calendar month after commencemént of operation of the
System, transfer to the Remewal and Replacement Fund a sum
equal to 2 1/2Z of the Gross Revenues each month,
exclusive of any payments for account of the Serdies 4
Reserve Account. All fiunds in the Renewal and Replacement
Fund shall be kept apart £from all other funds of the
Tssuer or of the Depository Bark and shall be invested and
reinvested in accordance with Article VIITI hereof.
Withdrawals znd disbursements may be made from the Remewal
and Replacement Fund for replacements, emergency repairs,
improvements or extensions to the System; provided, that
any deficiency in the Series A Reserve Account [ezcept to
the extent such deficiency exists because the required
payments into such account have not, as of the date of
determinaticn of a deficiency, funded such account to the
maximum extent required by Subsection 5.03(A)(4)] shall be
promptly eliminsted with moneys from the Repewal and
Replacement Fund.

(6) The Issuer shall mext, on the first day of each
month, commencing 13 months prior to the first date of
payment of principal on the Series 1986 B Bonds, apportion
and set apart gut of the Revenue Fund and remit to the
Commission for deposit im the Series 1586 B Bonds Sinking
Fund, a sum equal to 1/12th of the amount of principal
which will meture and become dune on said Series 1586 B
Bonds on the mext emsuing principal payment date, less any
moneys transferred from the Series 1286 B Bonds Reserve
Account for the purpose of making principal payments and
investment earnings on sums previously deposited in the
Series 1986 B Bonds Sinking Fund for the purpose of makimng
principal payments on the Serdes 1986 B Bonds; provided,
that, in the event the peried to elapse between the date
of such initial depesit in the Series 1986 B Bonds Sinking
Fund and the next annual primcipal payment date is less
than 13 months, then such monthly payments shall be
increased proportiomately to provide, ome month prior to
the next anmual principal payment date, the required
amount of primcipal coming due on such date.

(7) The Issuer shall next, on the first day of each

month, commencing 13 months prior to the first date of
payment of primcipal of the Bonds, appcrtion amd set apart
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out of the Revemue Fund and remit to the Commission for
deposit dn the Series 1986 B Bonds Reserve Account, an
amount equal to 1/120 of the Series 1986 B RBonds Reserve
Requirement; provided, that ne further payments ghall be
made into the Serles 1386 B Bonds Reserve Account when
there shall have been deposited therein, and as long as
there shall remain on deposit theresin, an amount equal to
the Series 1286 B Bonds Reserve Requirement.

Moneys in the Series 1986 A Bonds Sinking Fund and
the Series 1986 B Bonds Sinking Fund shall be used only
for the purposes of paying principal of and Interest om
the respective series of Bonds as the same shall become
due. Moneys in the Series 1986 A Bonds Reserve Account
and the Series 1586 B Bonds Reserve Account shall be used
only for the purpose of paying principal of and Interest
on the respective series of Bondz, as the same shall come
due, when other moneys In the attendant Sinking Fund are
ingufficient therefor, and for no other puxpose.

A1l investment earnings on MOREYS in the
Series 1986 A Bonds Reserve Account and the Series 1986 B
Bonds Reserve Account shall be transferred, nmot less than
once each year, to the respective Sinking Fund and applied
in full to the next ensuwing principal payment due on the
respective Series of Bonds.

Any withdrawals from the Series 1986 A Bonds Reserve
Account which result dm a reduction in the balance of the
Series 1586 A Bomnds HReserve Account tao below the
Series 1986 A  Bonds Reserve  Requirement shall be
subsequently rTestored from the first Net Revenues
available after all required payments to the Series 1986 A
Bonds Sinking Fund have been made in full.

Any withdrawals from the Series 1586 E Bonds Reserve
Account which result inm a reductiom in the balance of the
Series 1986 B Bonds Reserve Account to below the
Series 1986 B  Bonds Reserve  Reqguirement shall bhe
subsequently restored from the first WNet Revenues
available after all required payments to the Series 1986 A
and Series 1986 B Bonds Sinking Funds and the Renewal and
Replacement Fund for payment of debt service on the Bonds
have been made in fwll.

As and when additional Bonds ranking om a parity with
the Series 1986 B Bomds are issued, provision shall be
made for additional payments Into the Beries B Sinking
Fund sufficient to pay the interest on such additiomal
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as hereinbefore provided,

parity Bonds and accomplish retirement thereof at maturity
and teo accumnlate a balapce in the BSeries 3 Reserve
Account in an amount egual to the maximm provided ard
required to be paid into the Series B Siaking ¥Fund in any
Fiscal Year for account of all the Series 1986 B 3Bonds,
including such additional Series 1986 B Bonds which by
their terms are payable from such Sinking Fund.

The Issuer shall not be required to make any further
payments into the Series 1986 A Bonds Sinking Fund or the
Series 1986 B Bonds Sinking Fund or into the Reserve
Accounts trherein when the saggregate amount of funds in
both said Sinking Funds and said Reserve Accounts are at
least egual to the aggregate principal amount of the
respective Bonds issued pursuant to this Bond Legislation
then Outstanding.

The Commission is hereby designated as the fiscal
agent for the adminmistration of the Sinking Funds created
hereunder, and all amounts required for said Sicking Funds
shall be remitted to the Commission from the Revenue Fund
by the Issuer at the times provided herein.

The payments Iato the Sinking Funds sball be made on
the first day of each month, except that when the first
day of any month shall be a Sunday or legal holiday then
such payments shall be made on the mnext succeeding
business day, and all such payments shall be remitted to
the Commission with appropriate Instructions as to the
custody, use and application thereof comsistent with the
provisions of this Bond Legislation.

Moneys in the Reserve Accounts shall be invested and
reinvested by the Commission in accordance with
Section 8.0]1 hereof.

The Sinkipg Funds, including the Reserve Accounts
therein, shall be used solely acd only for, and zre hereby
pledged for, the purpose of servieing the respective Bonds
and any additional Bonds rankimg on a parity therewith
that may be issued apnd Outstanding under the conditioms
and restrictions hereimafter set forth.

B, TWhenever all of the required and provided transfers

and payments from the Revenue Fund into the several special funds,
are current and there remains in said
Revenus Fund a balance in excess of the estimated amounts required
to be so transferred and paid into the Sinking Funds, including the
Reserve Accounts therein, and the RBenewal and ZReplacement Fund
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during the following month, or such cther period as required by law,
such excess shall be considered as surplus revenues (the "Surplus
Revenues"), Surplus Revenues may be used for any lawful purpose of
the Issuer, including, but not iimited to, payment to the Trustee
for deposit In the Notes Debt Service Fund, as defined 1o the
Indenture.

C. The Issuer shall remit from the Revenus Fund to the
Commission or the Depository Bank, on such dates as the Commission

~or the Depository Bank, as the case may be, shall require, such

additional sums as shall be necessary to pay the Depository Bank's
charges and the Paying Agent fees then due.

D. The moneys in excess of the sum dnsured by the
maximm amounts insured by ¥FDIC in the Revenue Fund and the Renewal
and Replacement Fund shall at all times be secured, tc the ful?
extent thereof 1in excess of such insured sum, by Qualified
Investments as shall be eligible as security for deposits of state
and minicipal funds under the laws of the State.

E. If on émy monthly payment date the revenues are
insufficlent to place the required amount in any of the funds and
accounts as hereinabove provided, the deficiency shall be made up in
the subsequent payments in addition to the payments which would
ctherwise be required to be made into the funds and accounts on the
subsequent payment dates.

F. All remittances made by the Issuer to the Commission
shall clearly identify the fund or account into which each amount i1s
to be deposited.

G. The Gross Revenues of the System shall omly be used
for purpcses of the System. )

H. A1l Tap Fees shall be deposited by the Issuer, as
received, in the Bond Construction Trust Fund.
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ARTICLE VI

BOND PROCEEDS; FUNDS AND ACCOUNTS

Section 6.01. Application of Bond Proceeds; Pledge of
Unexpended Bond Proceeds. ¥rom the moneys Teceived from the saie of
any or all of the Orlginal Bonds, the following amounts shall be
First deducted and deposited in the order set forth below:

A. . Any accrued interest received from the-sala shall be
depqsited in the appropriate Sinking Fund and applisd to the first

interest payment due co the applicable Series’ of Bomnds.

B. The amount of the proceeds which together with the
proceeds deposited pursuant to Subsacticn {(A) of "this section and
together with the earnings thereom, shall be at least sufficient to
pay interest, if any, on the applicable Series of Bonds for the
period specified in the Supplemental Resolution shall be deposited
in the appropriate Simking Fund; provided, that such period may not
extend beyond the date which is 6 months after the estimated date of
completicn of construction of the Project.

C. The remaining moneys derived frem the sale of the
Bonds shall be deposited with the Depository Bank (wbich shall also
be the Trustee) in the Bond Comstruction Trust Fund and appl .d
solely to payment of Costs of the Prcject in the manmer set forth in

Section 6.02.

D. The Depository Bamk shall act as a trustee and
fiduciary fer the Bomdhelder with respect to the Bond Comstruction
Trugt Fund and shall comply with all requirements with respect to
the disposition of the Bond Comstruction Trust Fund set forth in the
Tadenture. Moneys in the Bomd Comstructiom Trust Fund shall be used
solely to pay Costs of. the FProject and wmtil so expended, are hereby
pledged as additional security for the Bonds. In the event that
Notes are issued, the disposition of funds im the Bond Comstructilon
Trust Fund wmay be modified from that set forth herein, with =72
written consent of the Authority.

Section 6.02. Disbursememts From the Bond Construction’

 Trust Fund. “Payments tor Costs of the Project shall be made

monthly.

Digbursements from the Bond Comstruction Trust Fuad,
ezcept for the costs of issuamce thereof which shall be made upom
request of the Issuer, cshall be made only after submission to the
Depository Bank cf a certificate, signed by an Authorized Officer
and the Consulting Engineers, stating: '
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(4) 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 i1s or was necessary 1n connection with the
Project and constitutes a Cost of the Project; '

(C} That each of such costs has been otherwise
properly imcurred; and

(D) That payment for each of the items prbposed is
then due and owing. i -

In case any contract provides for the retention of a
portion of the contract price, the Depcsitory Bank <hall disburse
from the Bond Construction Trust Fund only the met amount remaining
after deduction cf any such portion. A1l payments made from the
Band Comnstruction Trust Fund shall be presumed by the Depository
Bank to be made for the purpeoses set forth in said certificate, and
the Depository Bank shall not be required to monitor the application
of disbursements from the Bond Construction Trust Fund. The
Comnsulting Engineers shall from time to time file with the
Depository Bank written statements advising the Depository Bamk of
its then autherized representative. '

Pending such application, moneys in the Bond Construction
Trust Fund, including any accounts therein, shall be dinvested and
reinvested in qualified investments at the direction of the Issuer.

Whenever the Depository Bamnk shall have received notice
that any Grant has been suspended, terwminated or annulled, or a
stop~work order has been issued, the Depository Bank shall not make
further disbursements from the Bond Construction Trust Fund uwntil it
shall have received mnotice of the 1ifting of such suspension or
stop—work order. Notwithstanding the foregoing provisions of this
paragraph, if the "Grant which has heen suspended, terminated or
annulled is 4 Grant other than the EPA Grant or the WDA Z-oant, and
the Tssuer files with the Depository Bank a certificate of the
fonsulting Engineers reciting the conclusion and demonstrating that
the Project can be completed without such other Grant, the
Depository Bank shall ccntinue to make disbursements from the Bond
Construction Trust Fund.

After completion of the Project, as certified bj the

Consulting Engineers, the Depository Bank shall transfer any momeys
remaining in the Bond Constructicn Trust Fund to the Reserve Fund.
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ARTICLE VII

ADDITICNAL COVENANTS OF THE ISSUER

Section 7.0l. Gemneral Covenants of the Issuer. All the
covenants, agreements and provisions of this Bond Legislation shall
be and constitute valid and legally binding covenmants of the Issuer
and shall be enforceable in any court of competent jurisdiction by
any Holder or Holders of the Bonds. TIn addition to the other
covenants, agreements aund provisioms of this Bond Legislation, the
Issuer hereby covenants and agrees with the Holders of the Bonds as
hereinafter provided im this Article VII. All such covenants,
agreements and provisions shall be irrevocable, except as provided
herein, as long a&s any of said Bomds or the interest thereon is
Outstanding and unpaid.

Tntil the payment in full of the principal of and interest -

¢n1 the Notes when due, the' covenants, agreements and provisions
contained in this Bond Legislation shall, where applicable, also
{nure to the benefit of the Holders of the Notes and the Trustee
therefor and comstitute valid and legally binding covenants of the
Issuer, enforceable in zoy court of competent jurisdiction by the
Trustee or any Holder or Holders of said Notes as prescribed in the
Indenture; provided, that Section 7.04 and Sectiom 7.09 shall not be
applied to the Kotes. '

Section 7,02. 3Bonds and Notes oot te be Indebtedness of
the Issuer. Neither the Bonds nor the Notes shall be or comstitute
an  indebtedness of the Issuer within the meaning of any
constitutional, statutory or charter Iimitation of indebtedness, but
shall be payable solely from the funds pledgad for such payment by
this Bond Legislation. ¥o Holder or Holders of any Bonds or Notes,
shall ever have the right to compel the exercise of the taxing power
of the Issuer to pay said Bonds or Notes or the interest thereom.

Section 7.03. Bonds Secured by Pledge of Net Revenues.
The payment of the debt service of the Series ivob A Bonds issued
hereunder shall be secured forthwith equally and ratably by a filrst
lien on the Net Revenues derived from the operatlor of the System
and payment of the debt service of the Series 1986 B Bonds 1lssued
hereunder shall be secured forthwith equally and ratably by a lien
on said Net Revenues, but such lien shall be junlor and subordinate
to the lien on said Ket Revenues In £favor of the Holders of the
Series 1986 A Bonds, to the extent necessary to make the payments
required under Section 5.03 of this Ordinaznce. The revenues derived
© from the System, Iin an amount sufficient to pay the principal of and
interest on the Bonds and to make the payments inte the Sinking
Fund, including the Reserve Account therein, apd all other payments
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provided for in the Bond Legislation are hereby irrevocably pledged,
in the manner provided .in therein, to the payment of the principal
of and interest cmn the Bcnds as the same become due, and for the
other purposes provided in the Bond Legislation. 7

Section 7.04. TInitial Schedule of Rates and Charges;
Rules. The imitial schedule of rates and charges for the sexvices
and facilities of the System shall be as set forth in the ordinance
of the Issuer enacted November 19, 1585.

Section 7.05. Sale of the System. The System may not be
sold, mortgaged, leased or otherwise dispcsed of except as a whole,
or substantially as a whole, and: only if the net proceeds to be
realized shall be sufficient to pay fully .all the Bonds and Notes,
if any, Outstanding, or to effectively defease this Ordinance in
accordance with Sectien 10.01 bHewzzf and, 1if not previously
defeased, the Indenture im accordance with Section 8.01 thereof.
‘The proceeds from any such sale, mortgage, lease ox other
disposition of the GSystem shall, with <respect to the Bonds,
ipmediately be remitted to the Commission for deposit in the Sinking
Fund, and, in the event the Authority is nc longer a Bondholder, the
Tssuer shall direct the Commission to apply such proceeds te the
payment of principal at maturity of and interest on the Bonds about
to mature. Apy balance remaining after the payment of all the Bonds
and interest. thereon shall be remitted to the Issuer by the
Commission unless necessary for the paymeu. of other obligations of
the Igsuer payable out of the revenmues of the System., With respect
to the Notes, such proceads in an zmount sufficient to pay im full
the Notes shall be remitted to the Trustee for deposit in the Notes
Debt Service Fund, to apply to the payment of the Notes, prior to
maturity if allowable under the Supplemental Resolution.

The foregoing provision notwithstanding, the Issuer shall
have and hereby reserves the right to sell, lease or otherwise
.dispose of any of the property comprising a part of the System
hereinafter determined in the manner provided herein te be no longer
necessary, useful or profitable in the operation thereof. Prior tc
any such sale, lease or other dispositicn of such property, if the
gmount to be received therefor, together with all other amounts
raceived during theé same Fiscal Year for such sales, leases or other
dispositions of such properties, is not in excess of $10,000, the
Issuer shall, by resolution, determine that such property comprising
a part of the System is no longer mnecessary, useful or profitable in
the operation thereof and may then provide for the sale of such
property. The proceeds of any such sale shall be deposited in the
Renewal and Replacement Fund. If the amount to be received from
such sale, lease or other disposition of said property, together
with all other smounts received during the same Fiscal Year for such
cales, leases or other dispositions of such properties, shsll be in
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" excess of $10,000 but not in excess of $50,000, the Issver shall

first, determine upon consultation with the Consulting Engineers
that such property comprising a part of the System is no longer
necessary, useful or profitable ia the operation thereof and may
then, if 1t be so advised, by resolution duly adopted, authorize
such sale, lease or other disposition of such property upon public
bidding. The proceeds derived from any such sale, leasea or other
disposition of such property, aggregating during such Fiscal Year in
excess of 416,000 and mot in excess of $50,000, shall be remitted by
the Tssuer to the Commission for depesit 1n the Sinking PFund and
shall be applied only to the purchase of Bonds of the last
maturities then Cutstanding at prices not greater than the par vaiue
thereof plus 3% of such par value. Such payment of such proceeds
into the Sinking Fund or the Renewal and Replacement Fund shall not
reduce the zmounts required to be paid into sald funds by other
provisions of this Bond TLesi=slation. No sale, lease or other
disposition of the properties of the System shall be made by the
Issuer 1f the proceeds to be derived therefrem, together with all
other amounts received during the same Fiscal Year for such sales,
leases, or other dispositions of such properties, shall be in excess
of $50,000 and insufficiemt to pay all the Bonds then Outstanding
without the prior approval and comsent in writing of the Bolders, or
thejir duly authorized representztives, of over 507 in amount of the
Bonds then Outstanding and the Consulting Engineers. The Issuer
shall prepare tha form of such apprnval and consent for execution by
the then Holders of the Bonds for ..e disposition of the proceeds of
the sale, lease or other disposition of such preperties of the
System.

Section 7.06., Issuance of Other Obligations Fayable Out
of Revenues and General Covenant Against Epcumbrances. The Issuer
abzll wnot issue any obligatioms whatsoever with a lien on or
otherwise payable from any source of payment pledged originally to
the Notes issued under the Indenture prior te or on a parity with
the lien on behalf of such Notes until such Notes have been dafeased
in accordance with the provisions of the Indenture and the Bond
Legislation; and, so long as any of the Bonds are Cutstanding, the
Igsuer shall not issue any other c:ligations 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 Bondsj; provided, however, that additloral Bonds on a parity
with the Series 1986 B Bonds omly may be issued as provided for im
Section 7.07 hereof. All obligations issued by the Issuer after the
issuance of the Bonds and payable from the revenues of the System,
except such additioral parity Bonds, shall contaln an express
statement that such obligatioms are junior and subordinate, as to
iien on and source of and security for payment from such Tevenues
and in all other respects, to both the Series 1986 A Bonds and the
Saries 1986 B Bonds; provided, that me such subordinate obligations
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shall be dissued unless all payments required to be wmade into the
Regserve Accounts and the Renewal and Replacement Fund at the time of
the issuance of such subordinate obligations have been made and are
current.

Except as provided above, the Issuer shall not create, or
cause or permit to be created, any debt, lien, pledge, assigoment,
encumbrance or any other charge having prierity 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 3ystem pledged for payment of
the Bonds and the interest thereon im this Bond Legislation, or upon
the System or any part therecof.

Section 7.07. Parity Bonds. A. No Parity Bonds, payvable
out of the revenues of the BSystem, shall be issued after the
issuance of any Beois pursuant to this Bond Legislation, except
under the conditions and in the manner heredin provided. '

No Parity Bonds shall be issued which shall be payable out
of the reverues of the System prior to or omn a parity with the
Series 1986 A Bonds. All Parity Bonds issued hereunder shall be on
a parity in all respects with the Series 1986 B Bomds.

Mo such Parity Bonds shall be issued except for the
purpose of financing the cocts of the construction or aequisition of
extensions, improvements or hetterments to the System or refunding
one or more serles of Bonds issued pursuant hersto, or both such
purposes.

No Parity Bonds shall be issued at any time, however,
unless there has been procured and filed with the Recorder a written
statement by the Independent Certified Public Accountants, based
upon the necessary Investigation and certification by the Comsulting
Engineers, reciting the conclusion that the Wet Revenues actually
derived, subiject to the adjustments hereimafter provided for, from
the System during any l2 consecutive months, within the 18 months
immediately preceding the date of the =ctual issuance of such Parity
Bonds, plus the estimated average increased amnual Net Revenues to
he receilved in each of the 3 succeeding years after the completion
of the improvements to be Iinanced by such Parity Bonds, shall not
be less than 1157 of the largest aggregate amount that will mature
and become due in any succeeding Fiscal Year for principal of and
interest on the following:

{(A) The Bonds then Outstanding;
{B) Any Parity Bonds theretofore issued pursuant to

the provisions contained in this Ordinance then
Qutstanding; and
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(C) The Parity Bomds then proposed to be issued.

The “estimated average incredsed annual Net Revenues to be
received in each of the 3 succeeding years,” as that term is used in
the computation provided in the above paragraph, gshall refer only to
+he 4ncreased Net Revemues estimated to be derived from (a) the
improvements to be financed by such Parity Bonds and (b) any
{ncrease in rates enacted by the Issuer, the period for appeal of
which has expired prlor to the date of delivery of such Parity
Bonds, and shall not exceed the amount to be stated in a certificate
of the Comsulting Engineers, which shall be filed in the office of
the Recorder prior to the issuance of such Parity Bonds. .

The Net Revenues actually derived from the System during
the 12-consecutive-month period hereinabove referred to may be
adjusted by ~2d&3iag to such Net Revenues guch additional Net Revenues
which would have been received, in the opimion of the Consulting
Engineers and the said Independent Certified Public Acecountants, as
stated inm a certificate jointly made and signed by the Consulting
Engineers and said Independent Certified Public Accountants, on
sccount of increased rates, rentals, fees and charges for the System
enacted by the Issuer, the period for appeal of which has exzpired
prior to issuance of such Parity Bonds.

Not later than simultaneously .with the delivery of such
Parity Bonds, the issuer shall have entered into written contracts
for the immediate construction or acquisition of such additions,
betterments or improvements, if amy, to the System that are to be
financed by such Parity Bonds.

All covenants and other provisioms of this Bond
‘Legislation (except as to details of such Parity Bonds incomsistent
herewith) shall be for the equal benefit, protection and security ofi
the Holders of the Bonds and the Holders of amy Parity Bonds
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 ravenues of the System and their source of and
gecurlty for payment from said revenues, without preference of any
one series of Bonds over any other. The Issuer shall comply fully
with all the increased payments into the various funds and accounts
created in this Bond Legislation required for and onm account of such
Parity BRonds, din addition to the payments required for Bonds
theretofore issued pursuant to this Bond Legislation.

All Parity Bonds shall mature on the day of the years of

maturities, and the semiannual .idterest thereon shall be payable on
the days of each year, specified in a Supplemental Resolutiom.
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Parity Bonds shall not be deemed to include bonds, notes,
certificates or other obligations subsequently issued, the lien of
which on the revenues of the System is subject to the prior and
superior liens of both the Series 1986 A Bonds and the Series 1986 B
Bonds on such revenues. The Issuer shall not issue any obligatdions
whatsoever payable from the revemues of the System, or any part
thereof, which rank prior to or, except im the manmner and under the
conditions provided im this section, equally, as to lien omn and
soarce of apnd security for payment from such revenues, with either
the Series 1986 A Bonds or thé Series 1586 B Bonds.

No Parity Bonds shall be issued any time, however, unless
all the payments into the respective funds and accounts provided for
in this Bond Legislation with respect to the Bonds then Outstanding,
and apy other payments provided for in this Bomd Legislation, shall
have heen made in full as required to the date of delivery of such
Parity Bonds, and the Issuer shall then be in full compliance with
511 the covenants, agreements and terms of this Bond Legislatieon.

.B. Notwithstanding the foregolng or any provision of
Sectfon 7.06 to the contrary, Bonds on a parity with the
Series 1986 A Bonds may be dssued seolely for the purpose of
completing the Project as described in the application to the
Authority on the date of the Loan Agreement, without regard to the
restrictions set forth in this Sectlon 7.07, if there is first
obtalned by the Issuer the written consent of the Authority.

Section 7.08. Books and Records. The Issuer will keep
books and records of the System, which shall be separate and apart
from all other books, records and accounts of the Issuer, in which
complete and correct entries shall be made of all transactions
relating to the System, and any Holder of a Bond or Bonds or of a
Note or Notes issued pursuant to this Bond Legislation or the
Trustee shall have the right at all reasonable times to imspect the
System and all parts thersof and all records, accounts and data of
the Issuer relating thereto.

T - 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 omn the forms, books and other

bookkeeping records as prescribed by the Governing Body. The
Governing Body shall prescribe and institute the mamper by which
subsidiary records of the accounting system which may be installed
remote from the direct supervision of the Governing Body shall te
reported to such agent of the Issuer as the: Goverming Body shall
direct.
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~The Issuer shall file with the Consulting Engineers, the-

Trustee and the Authority, or any other original purchaser of the
Bonds, and shall mail in each year to any Holder or Holders cf Bonds
or Notes, as the case may be, requesting‘the game, an annual report
containing the following:

A, 4 statement of Gross Revenues, Operating Expenses,
Net Ravenues and Surplus Reverues derived from and relating to the
System.

B. A balznce sheet statement showing all depogits in 211
the funds and accounts provided for in this Bond Legislation and the
Indenture with respect to sald Bonds or Notes, as the case may be,
and the status of all said funds and acceounts.

C. The amount of any Bonds, Notes or other obligations
outstanding.

== -The—"Tssuer  ghall-algo; -at least once a year, cause the
books, tecords and accounts of the System to be audited by
Independent Certified Public Accountants and shall mail wupon
request, and make available generally, the report of said
Independent Certified Public Accountants, or a summary thereof, to
any Holder or Holders of Bonds or Notes, as the case may be, and
shal? file said report with the Trustee and the Authority, or amy
othsv original purchaser of the Bonds.

Section 7.09. Rates, Prior to the issuance of the Bonds,
equitable rates or charges for the use of and service rendered by
the System will he established all in the manner and form required
by law, and copies of such rates and charges so established will be
continuously on file with the BRecorder, which copies will be open to
inspection by all interested parties. The schedule of rates aand
charges shall at all times be adequate to produce Gross Revenues
from said System sufficlent to pay Operating Expenses and to make
the prescribed payments into the funds created hereunder, Such
schedule of rates and charges shall be changed and readjusted
whewever mecessary so that the aggregate of the rates and charges
will he sufficient for such purposes. The Issuer shall take the
necessary actions with respeet to the imposition of rates at such
times and with such provisicns with respect to interest rate and
maturity of the Bonds to finance the Issuance of the Bonds as the
purchasers thereof shall require. In order to assure full and

contiruous performance of this covenant, witb a margin for

contingencies and temporary unanticipated reduction in income and
revenues, the Issuer hereby covenants and agrees that the schedule
of rates or charges Erom time to time in effect shall be sufficient
(i) to provide for all reascnable exzpenses of operatiom, repalr and
maintenance of the System and (i) to leave a balance each Fiscal
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Year equal to at least 115%Z of the meximum amount required in any
succeeding Fiscal Year for payment of primeipal of and iaterest on
the Bonds and all other obligations secured by or payable from such
revenues; provided that, in the event that amounts equal to or in
excess of the Keserve Requirements are on deposit in the Reserve
Acecounts or reserve accounts for bonds pricr to or on a parity with
the Bonds are funded at least a2t the requirement therefor, such
balance ‘each Fiscal Year =need only equal at least 1107 of the
maximum amcunf reguired in any gucceeding Fiscal Year for payment of
principal of and interest on the Bonds and all other obligatioms
secured by or payable from such revenues.

Section 7.10. Operating" Budget and Audit. The Issuer
shall amnually, at least 45 days preceding the beginning of each
Fiscal Year, prepare and adopt by resolution a detailed, balanced
budget of the estimated expenditures for operation and maintenance
of the System during the succeeding Fiscal Year. No expenditures
for the operation and maintenance of the System shall be made im any
Fiscal Year In excess of the amounts provided therefor im such
budget without a written finding and recommendation by the
Consulting Engineers, which funding and reccmmendation shall state
in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no
such dincreased expenditures shall be made until the Issuer shall
have approved such finding and recommendation by a resolutioa duly
adopted. No increased expenditures in excess of 10Z of the amount
of such budget shall be made except upeon the further certificate of
the Consulting Engineers that such ipcreased expenditures are
necessary for the continued operation of the System. The Issuer
shall maill copies of such annual budget and all resolutions
authorizing increased expenditures for operation and maintenamce to
the Trustee and the Authority and to any Holder of any Bonds or
Notes, as the case may be, who shall file his or her address with
the Issuer and request in writing that copies of 211 such budgets
and resolutions be furnished him or her and shall make available
such budgets and all resclutions authorizing increasad erpenditures
for operation and maintenance of the System at all reasonable times
to the Trustee and to any Holder of any Bonds or Notes, as the case
may be, or anyone acting for and in behalf of such Holder of any
Bonds or Notes, as the case may be.

In additiom, the Issuer shall annually caunse the records
of the System to be audited by an independent certified public
accountant, the report of which audit shall be svubmitted to the
Authority and which audit repert shall include a statement that the
Issuer is in compliance with the terms and provisions of this Bond
Legislation and the Loan Agreement.
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Section 7.11. No Competing Franchise. To the extent
legally allowable, the Issuer will not grant or cause, consent Lo or
allow the granting of, auny franchise or permit to any person, firm,
corporation, beody, agency orT instrumentality whatsoever for the
providing of any services which would compete with services provided
by the System.

Section 7.12. Enforcement of Collections. The TIssuer
will diligently enforce and collect all fees, rentals or other
charges fer the services and facilities of the System, and take all
steps, actions and procesdings for the enforcement and collection of
such fees, rentals or other charges which shall become delinguent to
the full extent permitted or authorized by the Act, the rules of the
Issuer, the ruyles and regulations of the Public Service Commissicn
of West Virginia and other laws of the State of West Virgimia.

Whenever any fees, rates, rentals or other charges for the
services and facilities of the System shall remain umpaid for a
period of 30 days after the same shall beccme due and payable, ths
property and the owner thereof, as well as the user of the services
and factilities, ghall be delinquent until such time as all sguch
rates and charges are fully paid and to the extent authorized by the
laws of the State and the rules and regulations of the Fublic
Service Commission of West Virginia, all delinquent 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 exztent permitted by law and the
rules and regulations promulgated by the Public Bervice Commission
of West Virginia, discontinue and shut off the services and
Facilities of the water system, if then owned by the Issuer, to all
delinquent users of services and facilities of the System and will
not restore such gervices of the water eystem umtil all billing for
charges for the services and facilities of the System, plus
reasopable interest pemalty charges for the restoration of service,
has been fully pald.

Section 7.13. No Free Services. The Issuer will onot
render or cause to be rendered any free services of any nature by
the System, nor will any preferential rates be established for users
of the same class; and in the event the Issuer, or any department,
Agency, instrumentality officer or employee of the Issuer shall
ayvail 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 amy such department,
agency, ipstrumentality, officer or employee. The revenues so
received shall be deemed to be revenues derived from the operation
of the System, and shall be depcsited and accounted for in the sgame
panmer as other revenues derived from such operation of the System.
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Section 7.l4, Insurance and Construction Bonds. A. The
Issuer hereby covenants and agrees that so long as any of the Bonds
or the Notes remain Outstanding, the Issuer will, as an Operating
Expense, procure, carry and malntain insurance with a reputable
insurance carrier or carriers as 13 customarily covered with respect
to works and properties similar to the System. Such insurance shall
initially cover the following risks and be dn the following amgunts:

(A) FIRE, LIGHTWING, VANDALISM, MALICIOUS MISCHIZF
AND EXTENDED COVERAGE INSURANCE,, on all above-ground
insurable portions of the System 1n an amcunt equal to the
actual cost thereof. In time of war the Issuer will also
carry and maintain insurance to the exteat available
against the risks and hazards of war. The proceeds of all
such insurance policies shall be placed in the Renewal and
Replacement Fund and used only for the repairs . and
restoration of the damaged or destroyed properties or for
the other purposes provided herein for said Renewal and
Replacement Fund. The Issuer will itself, or will require
each contractor and subcontractor to, obtain and maintain
builder's risk insurance (fire and extended coverages)} to
protect the Interests of the Issuer during constructionm of
the Projeect in the full {insurable value thereof.

(B) PUBLIC LIABILITY INSTRANCE, with limits of not
less tkan $1,000,000 per occurrence to protest the Issuer
frem claims foxr bodily injury and/or death and not less
than $100,000 per occurrence from claims for damage to
property of others which may arise from the operation of
the System, and insurance with the same limits to protect
the Issuer Zfrom claims arising out of operation or
ownership of motor vehicles of or for the Sysztem.

(C) WORKER'S COMPENSATION COVERAGE FOR ALI. FMPLOYEES
OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND PERFORMANCE
AND PAYMENT RONDS, such bonds to be in the amounts of 100%
‘of the construction contract and to be required of each
contractor contracting directly with the Issuer, and such
payment bonds will be filed with the Clerk of The County
Commission of the County In which such work is to be
performed prior to commencement of construction of the
Project in compliance with West Virginia Code, Chapter 38,
Article 2, Section 39.

B. The Tssuer shall alsc require all contractors engaged
in the comstruction of the Project to carry such worker's
compensation coverage for all employees working om the Project and
public I1iability insurance, vehicular liability dinsuramce and
property damage insurance in amounts adequate for such purposes and
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as is customarily carried with respect to works and properties
gimilar to trhe Project.

Sectien 7.15. Mandatory Commegtions. The mandatory use
of the System is essential and necessary for the prctection and
preservation of the public health, comfort, safety, coovenience and
walfare of the iphabitants and residents of, and the economy of;, the
Issner and in order to assure the rendering harmless of sewage and
water—borne waste matter produced or arising within the taerritory
served by the System. Aceocrdingly, every owner, temant or occupant
of any house, dwelling or building located mear the System, where
sewage will flow by gravity or be tramsported by such other methods
approved by the State Department of Health from suck house, dwelling
or building into the System, to the extent permitted by the laws of
the State and the rules and repulations of the Publie Service
Commission of West Virginia, shall connect with and use the System
and shall cease the use of all other means for the collectiom,
treatment and disposal of sewage and waste mattexrs from such house,
dwelling or building where there 1s such gravity flow or
transportation by such other method approved by the State Department
of Health and such house, dwelling or building can be adequately
served by the System, and every such owner, temant or occupant
shall, after a 30 day notice of the avajlability of the System, pay
the rates and charges established therefor. '

Any such house, dwelling or building from which emanates
gsewage or water-borne waste matter and which 1is not so conmected
with the System is hereby declared and found to be a hazard to the
health, safety, comfort and welfare of the imhabitants of the Tssuer
and a public muisance which shall be abated to the extent permitted
by law and as promptly &s possible by proceedings inm a court of
competent jurisdiction. '

Section 7.16. Completion of Froject. The Issuer will
complete the Project and operate and maintain the System in goed
conditiom.
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ARTICLE VIII

INVESTMENT OF FUNDS:; NON ARRITRAGE

Section 8.01. Investments. Any momeys held as a part of
the funds =and accounts created by this Bond Legislation or the
Indenture, other than the Revenue Fund, shall be dovested and
reinvested by the Commissios, the Trustee, or such other bank cr
national banking association holding such fund or account, as the
case may be, at the direction of the Issuer in any Qualified
Investments to the fullest extent possible under applicable laws,
this Bond Legislation, and the Indenture, the need for such moneys
for the purposes set forth herein amd in the Indenture and the
specific restrictions and provisioms set forth in this Section 8.01
and in the Indenture.

Except as provided in the Indenture, any Investment shall
be held im 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 lnvestment shall
Lte credited or charged to the appropriate fund or account. The
investments held for any fund or aeccount shall be valued at the
lower of cost or then current market’ walue, or at the redemption
price thereof if then redeemsble at the optiom of the holder,
including the value of accrued interest and giving effect to the
amortization of discount. The Commission, the Trustee, or such
other bank or national banking association, as the case may be,
chall sell and reduce tc cash a sufficient amount of such
inpvestments 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 Trustee or
such other bank or national banking assovcilation, as the case may be,
may make any and all investments permitted by this section through
its own bond department and shall not be responsible for any losses
from such investments, other than for its own negligence or willful
miscooduct.

Section 8,02, Restrictions as to Arbitrage Bonds. The
Issuer hersby covenants, and hereby so instructs the Bond Commission
and the Trustee that they shall not permit at any time or times any
of the proceeds of the Bomds or any other fumds of the Issuer to be
used directly or indirectly to acquire any securities or Obllgatlons
the acquisition of which would cause any Bond to be an arh:l_trage
bond" as defiped in Sectiom lDB(c) (2) of the Internal Revenue Code,
oI any successor provision, and an Authorized Officer shall deliver
his certificate, based upon this covemant, with regard thereto to
the purchaser of the Original Bonds.
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ARTICLE IX
DEFAULT AWD REMEDIES
Section 9.0l. Events of Default, A. Each of the

following events shall constitute an "Evest of Default” with respect
to the HNotes:

(A) If default occurs in the due and punctual
payzment of the prineipal of or interest on any Notes; or

(B) If default occurs in rhe Issuer's observance of
any of the covenants, agreements or conditions onm its part
relating to the Notes set forth in this Bond Legislation,
any supplemental resolutiom, the Indenture OFf in the -
‘Notes, and such default shall have continued for a peried
of 30 days after thé Issuer shall have been given written
notice of such defanlt by the Trustze, any other bank or
banking assocciation holding any fund or account hereunder
or a Holder of a Note; or L

(C) If the Issuer files a petition seeking
reorganization or arrangement under the federal bankruptcy
laws or any other applicable Jaw of the United States of
America,

B. TFach of the following events shall constitute an
"Event of Default™ with respect to the Bonds:

(A) If default ecccurs in the due and punctual
payment of the primcipal of ox Interest om any Bonds; ot

(B) 1If default occurs in the Issuer’s observance of
any of the covenants, agreements or conditions om its part
relating to the Bonds set forth in this Bond Legislatiom,
any supplemental _resolution, the Indenture or in the
Bonds, and such default shall have continued for a period
of- 30 days after the Issuer shall have been given written
notice of such default by the Trustee, any other bank or
backing association holding any fund or account heresunder
or a Holder of a Bondsi ox

(C) If the Issuer files a petition seeking
reorganization or arrangement under the federal bankruptcy
laws or any other applicable law of the United States of
America,
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Section 9.02. Remedies,. Upan. the Lappening and
continuance of any Event of Defauslt, any Kegistered Owner of a MNote
or Bond, as the case may be, may exercise amy available remedy and
bring any appropriate actionm, svit or proceeding to enforce his or
her rights and, in particular, (i) bring suit for any unpaid
principal or interest then due, (1i) by mandamus. or other
appropriate proceeding enforce all rights of such Registered Owners
incleding 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 collecticn of sufficient rates or
charges for services rendered by the System (iil) bring suit wupon
the Notes or Bonds, as the case may be, {iv) by action at law or
bill in equity require the Issuer to acccunt as i1f 1t were the
trustee ¢f an express trust for the Registered Owmers of the Notes
or Bonds, as the case may be, and (v) by action or bill in equity
enjoin any acts in violation of the Bond Legislation =tk respect to
the Notes or 3Bonds, or the rights of such Registered Owners,
provided however, that no remedy herein stated may be exzercised by
Noteholders in a manmmer which adversely affects any remedy available
to Bondholders, and provided further, that all rights and remedies
of Holders of the Series 1986 B Bonds shall be subject and
subordinate ta those of the Holders of the Series 1986 A Bonds.

Section 9.03. Appointment of Receiver. Any Registered
Owner of a Bond may, by proper legal action, compel the perfrrmance
of the duties of the Issuer under the Bond Legislation amd cite Act,
including, after commencement of operation of the System, the making
and collection of sufficient rates and charges for services rendered
by the System and segregatiom of the revenues therefrom and the
application thersof. 1If there be any Event of Default with respect
to such Bonds any Registered Owner of a Bond shall, inm addition to
all other remedies or rights, have the right by appropriate legal
proceedings to obtain the appointment of a recelver to administer
the System 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 apd accounts
- hereby established, and to apply such rates, rentals, fees, .harges
or other revenues in conformity with the preovisions of this Bond
Legislation and the Act.

The receiver so appointed shall forthwith, directly or by
his or her or 1ts agents and attormeys, enter into and upon and take
possession of all facilities of said System and shall hold, operate
and maintain, manage and control such facilities, and each and every
IPﬁrt 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.
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Whenever all that 4is due upon the Bonds and dinterest
thereon and under any covenants of this Bond Legislation for
Reserve, Sinking or other funds and upon any other cbligatiens and
interest thereon havimg a charge, lien or encumbrance upen 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 gcod, 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 perforﬁance 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 order: zod decrees of such
court and may be removed thereby, and a successar receiver may be
appointed in the discretion of such court. Nothing herein contained
shall limit or restrict the jurisdictiom of such eourt to enter such
other and further orders and decrees as such court may deem
necessary or appropriate for the exercise by the receiver of aoy
function not specifically set forth hereim.

Any receiver appointed as provided herein shall hold and
operate the System in the name of the Issuer and for the jolnt
protection and benefit of the Issuer and Registerea Ownmers of the
Bonds. Such receiver shall have no power to sell, assign, mortgage
or otherwise dispose of any assets of any kind or character
belonmging or pertaining to the System, but the authority of such
receiver shall be limited to the possession, operation and
maintenance of the System for the sole purpose of the protection of
both the Issuer and Registered Owmers 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 tc aund
ownership of said System shall remain in the Issuer, and no court
shall have any jurisdiction to enter amy order or decree permitting
or requiring such receiver to sell, assigm, mortgage or otherwise
dispose of any assets of the System.
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ARTICLE X

DEFEASANCE

Section 10.0l. Defeasance of Series 1986 A Bonds. If the
Issuer shall pay or cause to be paid, or there shall otherwise be
paid, to the respective Holders of all Series 1986 A Bonds, the
principal of and interest due or to become due thereon, at the times
and in the manmer stipulated therein and in this Bond Legislarion,
then with respect to the Series A Bomds only, the pledge of ¥Net
Revenues and other moneys and securities pledged vmder this Bond
Legislation and all covenants, agreements and other obligaticns of
the Issuer to the Registered Owners of the Series 1986 A Bonds shall
thereupon cease, terminate and become wvoid and be discharped and
satisfied.

Series 1586 A Bonds for the payment of which either moneys
in an amount which shall be sufficieat, or securities the principal
of and the interest on which, when due, will provide moneys which,
together with the moneys, if any, deposited with the Paying Agents
at the same or earlier time, shall be sufficient, to pay as-and when
due the prineipal installments of and interest on Such Series 1986 4
Bonds shall be deemed to have been pald within the meaning and with
the effect expressed 1n the first paragraph of this section. All
Series 1986 A Bonds shall, prior to the maturity thereof, be deemed
to have been paid within the meaping and with the effect expressed
in the fixrst paragraph of this sectiom 1f there shall have been
deposited with the Commission oxr. its agent, either moneys in an
amount which shall be sufficient, or securdtjes the principal of and
the interest on which, when due, will provide moneys which, together
with other moneys, 1f any, deposited with the Commission at the same
time, shall be sufficient to pay when due the primcipal installments
of and interest due and to become due on said Series 1986 A Bonds on
and prior to the maturity dates thereof. WNeither securities nor
moneys deposited with the Commission pursuant te this section nor

principal or dinterest 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 imstallments of and interest
on said Series 1986 A Bonds; provided, that any cash received from
suchk principal or dinterest payments en 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 prier to the maturity dates thereof, and interest
earned from such reinmvestments shall be paid over to the Issuer as
received by the Commission or its agent, free and clear of any
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trust, lien oxr pledge. For the purpose of this section, securities
shall mean and include only Government Obligaticms.

Sectlion 10,02. Defeasance of Series 1986 B Bonds. If the
Tssuer shall pay or cause to be paid, or there shall otherwise be
paid, to the respective Holders of all Series 1986 B Bonds, the
principal of and interest due or to beccme due thereon, at the times
and in the manmer stipulated therein and in thkis Bond Legislation,
then with respect to the Series B Bonds only, the pledge of Net
Reveniies and other momeys and securities pledged under this Bond
Legislation and all covenants, agreements and other obligations of
rhe Issuer to the Registered Owners of the Series 1986 B Bonds shall
thereupon cease, terminate and become void and be discharged and
satisgfied.

Series 1986 B Bonds for the payment cf which either moneys
in an amount which shall be sufficient, or securities the principal
of amd the interest oo which, when due, will provide momeys which,
together with the moneys, if amy, deposited with the Paying Agents
at the same or earlier time, shall be sufficient, tc pay as and when
due the principal installments of and interest on such Series 1986 B
Bonds shall be deemed to have been paid within the meaning and with
the effect expressed in the first paragraph of this seection. All
Series 1986 B Bonds shall, prior to the maturity thereof, be deemed
to have been paid withim the meaning ind with the effect expressed
in the first paragraph of this seccion if there shall have been
depasited with the Commission or its agent, either moneys in an
amount which shall be sufficient, or securities the principal of and
“the interest on which, when due, will provide moneys which, together
with other moneys, if any, deposited with the Commission at the same
time, shall be sufficient to pay when due the principal installments
of and interest due and to become dus on said Series 1986 B Bonds on
and prior te the maturity dates thereof. Neither securities nor
moneys deposited with the Commission pursuant to this section nor
principal or interest payments on anmy such securities shall be
withdrawn or used for any purpose other than, and sghall be held in
trust for, the payment of the principal instaliments of and interest
on said Series 1986 B Bonds; proviaecu, that any cash received from
such primcipal or imterest payments on such securities deposited
with the Commission or its agent, 1f mnot then needed for such
purpose, shall, to the extent practicable, be reinvested in
securiries maturing at times and in amounts sufficient te pay when
due the principal installments of and interest to become due on said
Bonds on and prior to the maturity dates therecf, and interest
earped from such reinvestments shall bte pald over to the Issuer as
received by the Commissien or its agent, free and clear of any
trust, lien or pledge. ¥or the purpose of this section, securities
ehall mean and include only Govermment Obligstions.
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Section 10.03. Defeasance of Notes. If the Issuer shall
pay or cause to be paid, or there shall otherwise be paid, to the
respective Holders of all Notes, the principal of and interest due
or to become due therson, at the times and in the manner set forth
in the Indenture, them with respect to the Notes only, this Bond
Legislation, the Ipdenture and the pledges of Grant Receipts and
other moneys and securities pledged thereby, and all covenants,
agreements and other obligaticms of the Issuer to the Holders of the
Notes shall thereupon cease, <=erminate and become wvoid and be
discharged and satisfied.
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ARTICLE X1

MISCELLANEDUS

Section 11.01. Amendment or Modification of Bond
Legislation. No material modificaticn or amendment of this Bond
Legislation, or of any crdinance or resolution amendatory or
supplemental hereto, tha® would materially and adversely affect the
" respective rights of Registered Owners of the Notes or Bonds shall
be made without the comsent in writinmg of the Registered Owners of
66-2/3% or more in primcipal amount of the Notes or Bonds so
affected and then Outstanding; provided, that no change shall be
made in the maturity of any Bond or Bomnds or anmy KNote oT Notes cor
the rate of interest thereom, cr in the principal amount thereof,. or
affecting the -mronditional promise of the Issuer to pay such
principal and interest out of the funds herein respectively pledged’
iharefor without the comsent of the respectiva Registered Owner
thereof, No amendment or modification shall be made that would
reduce the percentage of the principal amount of Bonds cor XNotes
respectively, required for comsent to the above-permittad amendments
or modificatieons,

Section 11.02. Bend Legislation Constitutes Contract. The
provisions of the Bord Legislation shall constitute a contract
between the Lssuer an. the Registered Owners of the Bomds and Kotes,
and no chaﬁge, variation or alteratiom of any kind of the provisiens
of the Bond Legislation shall be made in any manner, except as in
this Bond Legislation provided.

Section 11.03. Severability of Invalid Provisioms. If amy
section, paragraph, clause or provision of this Ordinance should be
held imvalid by any court of competent jurisdiction, the invalidity
of such section, paragraph, clause or provision shall not affect any
of the remaining provisions e¢f this Ordinamce, the BSupplemental
Resolution, Indenture, the Bonds or the Notes.

Section 11,7/ . Headings, Etc. The headings and catchlines
of the articles, sections and subsections herecf are for convenience
of reference only, and shall not affect in any way the meaning or
interpretation of amy provisicn hereof.

Section 11.05. Amendmwents to Maiatain Tax Exemption. The
Issuer hereby ccvenants to make any amendment or supplements to this
Ordinance and to the Indenture authborized hereby to enable the Notes
or Bonds to be issued in such form as to render the interest thereom
exempt from federal income taxationm, without further consent of the
Holders of the Bonds or the Notes. -
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Section 11.06. Conflicting Provisions  Repealed. A1l
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.

Section 11.07. Covenant E£ Due Procedure, Ete., The Issuer
covenants that all acts, conditioms, things and procedures reguired
to exist, to happen, to be performed or to be taken precedent to and
in the enactment of this Ordinance do exist, have happened, have
been performed and have been taken in regular and due time, form and
manner as vTequired by and in full compliance with the laws and
Constitution pf the State of Wezst Virginia applicable thereto; and
that the Mayor, Recorder and members of the Governing Body and the
Sanitary Board were at all times when any actions in connection with
this Ordinance occurred and are dvly in office and duly qualified
for surh oifice.

Section 11.08. Effective Time. This Ordinance shall take
effect following public hearing hereon in accordance with the Act.

Section 11.09. Statutory Notice and Public Hearing. Upon
adoption hereof, an abstract of this Ordinance, determined by the
Issuer tc contain sufficient information as to give notice of the
contents hersof, shall be published once a week for two successive
weeks within a perlod of fourteen consecutive days, with at least
siz full days intervening between each publication, In The Preston
County Journal, a newspaper published and of general circulation in
the City of Kingwood, together with a mnotice stating that this
Ordinance has been adopted and that the Issuer contemplates the
i1ssuance of the Notes and Bonds, and that any person interested may
appear before the Common Council upon a2 date certain, not less than
ten days subsequent to the date of the first publication of the said
abstract and notice, and present protests, and that a certified copy
of the Ordinance is on file in the office of the Issuer for review
by interested parties during the office hours of the Issuer.

Section I1.10. Additiconal Specisl Covenants of Issuer. At
the date of issuance of the Bonds there is pending an act of the
Tnited States House of Representatives entitled the "Tax Reform Act
of 1985™ and designated "HR 3838" (the "Tax Act™). In the event the
Tax Act (or a similar act din substitution thereof) becomes law,
certain provisions thereef relating to Section 103 of the Intermal
Revenue Code cof 1931, as amended, are, by the terms of the Tax Act,
tog ba effective as. of Januwary 1, 1986. In order to attempt to
comply with the Tax Act and therefore to maintaln the exemption of
interest on the Bonds from TFederal dincome taxation to the extent
pogsibhla, the Issuer hereby further covenants as follows:
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(i) The facilities constituting the System
will at all times be available to serve all
menmbers of the gemeral public within the service
area on an equal basis and will not be used in
zny mamner which would cause the Bomds to
constitute "nomessential function bonds;”

{ii) At least 5% of the net proceeds of the
Bonds will be expended prior to the date which
is 30 days after the date of issuvance of the

- Ponds, and all of the gross proceeds of the
Bonds shall be expended within 30 months
following the date of issuance of the Bonds;

(i41) An informational report will be filed
by the Issuer to the Infermal Revenue Service
within the time limitations prescribed in the
Tax Act;

(iv) Any rebate required to be made by the
Issuer to the TUnited States will be made in a
timely fashion; and

(v) All other requirements, if any, of the

Tax Act will be met by the Issuer in order to

maintain the tax-~exempt status of the Bonds and

the interest thereon.

At such hearing, all objectiocns aund suggestions shall be
heard and the City Council shall take such action as it shall deem
proper in the premises.

Passzed on First Reading Maxrch 4, 1986

Passed on Second Reading March 11, 1986

Effective follewing public

‘ hearing held omn March 25, 1986
S | @#@
T
Mayor
ATTEST:
By %Wf//ﬁg M;j:?%
Eecor
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the
"Council of the City of Kingwoed following a public hearing therecon
on this 25th day of March, 1986,

[SEAL] 52%2;57 /f‘¢4£h)gkfzg¢;25§;\

Recordes

03/24/86
EGSEW2-A
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CITY OF EINGWOOD

Sewer Revenue Beonds,
Series 1986 A and Series 1986 B

SUPPLEMENTAL BOND RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO DATES,
MATORITIES, INTEREST RATES, PRINCIPAL PAYMENT
SCHEDULES, SALE FRICES AND OTHER TERMS OF THE
SEWER  REVENUE  BONDS; SERIES 1986 A ARD
SERIES 1986 B, OF -THE CITY OF KINGWOOD;
AUTHORIZING AND APPROVING A LOAN AGREEMENT AND
SUPPLEMENTAL LOAN AGREEMENT RELATING TO SUCH
ROKDS AND THE SALFE AND DELIVERY OF SUCH BONDS TD
WEST VIRGINTIA -~ WATER  DEVELOPMERT  AUTHORITY;
DESICHNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MARING OTEER PROVISIONS AS
TO THE BONDS

WHEREAS, the city council (the "Goverming Body") of the
CITY OF EKINGWOOD {the "Issuer"), upon petiticnm ¢’ the Sanitary Board
of the Issuer, has duly and officially enacted an ordinance,
effective March 25, 1986 (the "Bond and Notes Ordipance™), entitled:

ORDINANCE AUTHORTIZING THE ACQUISITION AND
CONSTRUCTLION OF FPUBLIC SEWERAGE FACILITIES OF
THE CITY OF KINGWOOD AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THERECF THROUGH
THE. ISSUANCE 3Y THE CITY OF NOT MORE THAN
$2,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWER REVENUE BONWDS, SERIES 1986 A, NOT MORE
THAN $1,000,000 IN AGGREGATE PRINCIPLL MOUNT OF
SEWER REVENTE BRONDS, SERIES 1986 B, AND NOT MORE
THAN 45,000,000 INTERIM CONSTRUCTION FINANCING,
CONSISTING OF GRANT ANTICIPATION NOTES OR A LINE
OF CREDIT EVIDENCED EY NOTES, OR BOTE; PROVIDING
FOR THE RIGHTS AND REMEDIES OF AND SECTRITY FOR
THE REGISTERED OWNERS OF SUCH BONDS AND NOTES;
AUTHORIZING EXECUTION AND DELIVERY OF A TRUST
TKDENTURE SECURING TEE NOTES; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND PROVISIONS
OF SUCH BONDS ANZ NOTES AND ADOPTING OTEER
PROVISIONS RELATING THERETO.



WHEREAS, the- Bond and . Notes Ordimance provides for the
issuance of Sewer Revenue Bonds of the Issuer {the "Bonds"), in an
aggregate principal amount of not to exceed $3,000,000, to be issued
in two series, the Series 1986 A Bonds to be in an aggresate
principal amount of not more than $2,000,000 (the "Series 1986 A
Bonds™) and the Series 1986 B Bonds to be in an aggregate principal
emount of mot more tham $1.000,000 (the "Series 1986 B Bonds™), and
bas authorized the execution and delivery of a Loan Agreement
relating to the Series A Bonds and a Supplemental Zoan Agreement
relating to the Series B Bonds (sometimes collectively referred to
herein as the "Loan Agreement"), both dated as of February 25, 1986,
by and between the- Issuer and West Virginia- Water Development
Autherity (the "Authority™), all "in accordance with West Virginia
Code, Chapter 16, Article 13 (the "Act™); and in the Eond and Notes
Ordinance, 1t is provided that the maturity dates, interast rates,
interest and principal payment dates, sale prices and other terms of
the Bonds should be established by a supplemental  resolution
pertaining to the Bonds; and that other wmatters relating to the
Bonds be herein provided foxrg

WHEREAS, the Bonds are proposed to be purchased by the
Muthority purcuant to the Loan Agreement; and

WHEREAS, the Governing 3Body deems it essential and
degirable that this supplemental bond resolution (the “Supplemental
Bond Resclution™) be adopted and that the Loan Agreement be
effectuated, that the prxices, the maturity dates, the redemption
provisions, the dInterest rztes and the interest and principal
payment dates of the Bonds be fixed hereby in the mapner stated
herein, and that other matters relating to the Bonds be herzinm

- provided for;

NOW, TEEREFORE, BE IT RESOLVED RBY THE GOVERNING BODY CF
THE CITY OF EKINGWOOD: ‘ '

Section 1. 3nxsuant to the Boend znd Notes Oxdinance
gnd the Act, this Supplemental Bond Resclution is adopted and there
are hereby authorized and ordered to be issusd:

(A) The Sewer Revenue Bonds, Series 1986 A, of the
Issuer, originally represented by a single Bond, numbered
E-1, dIn the oprincipal amount of $1,709,140. The
Series 1986 A Bonds shall be dated the date of delivery
thereof, ghall mature October 1, 2025, shall bear interest
at the rate of 9,757 per anmm, payable semianmually on
April 1 and Cctober 1 of each year, first interast payable
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October 1, 1986, shall be subject to redemption upon the
written consent of tha Authority, end upon payment of the
interest and redemption premium, if any, provided in the
Loan Agreement, as long as the Authority shall be the
rogistered owner of the Bomds, and shall be payable in
installments cof principal on October 1 of each of the
years and in the amoitmts as set forth in "Schedule X,"
attached thersto and incorpeorated therein by reference.

(B) The Sewer Revenue Bonds, Series 1986 B, of the
Issuer, originally represented by a single Bond, numbered
E=l, din the prineipal amount of $850,860. The
Series 1986 B PBonds shall be- dated the date of delivery
thereof, shall mature Octeber 1, 2025, shall be interest
free, shall be subject to redemption upon the writtem
consent of the Authority, and upon payment of the
redemption premiwm, if =zny, provided iImn the Loan
Agreement, as leng as the Authority shall be the
registered owner of. the Bonds, and shall be payable In
installments of principal om October 1 of each of the
years and in the amounts as set forth in "Schedule X,"
artached thereto and incorperated therein by reference.

. Section 2. All other provisions relating to the Bonds
and the text of the Bonds sk 1 te 1m substantially the form
provided in the Bond Reselutiom.

Section 3. The Issuer dces hereby ratify, approve and
accept the Loan Agreement and the Supplemental Loan Agreement,
copies of which are incorporated herein by reference, and the
execution and delivery by the Mayer of the Loan Agreement and the
Supplemental Loan Agreement, and the performance of the obligatioms
contained therein, on behalf of the Issuer are hersby avthorized,
approved and directed. The price of the Bonds shall be 100Z of par
value, plus interest accrued from the date of the Bends to the date
of delivery thereof.

Section 4. The Issuer dees  hereby appoint and
designate Kanawha Vallay Bank, K.A., Charleston, West Virginia, as
Registrar and Paying Agent for the Bonds and dees approve and accept
the Registrar’s Agreement dated as ¢f March 26, 1986, by and between
the Issver and Kanawha Valley Bank, N.A., in substantially the form
attached hereto, and the execution and delivery by the Chairman of
the Registrar's Agreement, and the performance of the obligatioms
contained therein, on behalf of the Issuer are hereby authorized,
approved and directed. :

Section 3. Capitalized interest on the Series 1986 A
Bonds shall be payable from proceeds of the Series A Bonds in the
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amount of $333,282, which amount shall be sufficient to pay interest
on the Series 1986 A Bonds to, and dncluding April 1, 1988,

Section 6. The Issuer does bereby appolnt
Albright Natiomal Bank of Kingwood, Kingwood, West Virginia, as
Depogitory Bank under the Bond Resolution.

Sectiou 7. The Mayor and - Recorder are  herehby
authorized and directed to execute and deliver such other documents
and. certificates required or desirzble in copmnmecticn with the Bonds
hereby and by the Bond and Wotes Ordinmance approved and provided
for, to the end that the Bonds may be deliversed om or about
March 26, 1986, to the Authority pirsuant to the Loan Agreement,

Section 8. The financing of the Project in part with
proceeds of the Bonds is in the publiec interest, serveas a putlic
purpese of the Issuer and will promote the health, welfare and
gafety of the residents of the Isguer.

Section 9. This Supplemental Bond Resolution shall be
effective immediately follewing adoption hereof.

Adopted this 25th day of March, 1986.

CITY OF KINGWOOD

Mayor

03/24/86
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RESCLUTION

WHEREAS, the Municipality of Kingwood, West Virginia, has requested
the issuance of Bonds from the Water Develcopment Authority of West Virginia,
for the construction of public sewerage facilities for the City of Kingwood,
and said Authority has approved said issuance to occur on March 26, 1986;

NOW, THEREFGRE, BE IT RESOLVED BY THIS COUNCILL: that the City of King
wood, West Virginia, will expend all of said funds derived from said issuance

and loeal Funds in 4he ameant of A3u2,940,99
of Beonds by said Authoritysupen the expenses involved in the construction of
the public sewerage facilities of the City of Kingwood, West Virginia, and al
necessary costs associated therewith for said sewége facilities.

That further the‘City'Council resolves that said Bond funds shall be
expended feor the sole purpose of the public sewage facilities.

This Resclution was adopted this 25th day of March, 1986, by the

Common Council of the City of Kingwood, West Virginia.

@J‘%@m
. N

Patrick Crogan, Mayor

ATTEST:

Recordsar




{SPECIMEN BOND)

UNITED STATES OF AMERETECA
STATE OF WEST VIRGINTA
CITY OF XIWGWOOD
SEWER REVENUE BOND, SERIES 1986 3

No. R-1 850,860

KNOW  ALL MEN BY THESE PRESENTS: That the CITY OF
KINGWOOD, a municipal corporation of the State of West Virginia in
Preston County of said State, (the "Taguer™), for value received,
hereby promises to pay, solely Ifrom the special funds provided
therefor, as hereinafter set forth, to West Virginia Warter
Development Authority or registered assigns (the "Payee'') the sum of
EIGHT HUNDRED FIFTY THOUSAND EIGHT HUNDRED SIXTY DOLLARS ($850,860),
in 38 equal annual Installments of $27,391.05 each, on Cctober 1 of
each year as set forth on the "Schedule of Annual Debt Service"
attached as Exhibit A hereto and incorporated hereiln by reference,
without interest,

Principal installments of this Bond are payable 1In any
coin or currency which, on the respective dates of payment of such
installmeats, is legal tender for the payment of public and private
debts under the laws of the United States of America, or by wire
transfer or such other method as shall be satisfactory to the
Tssuer, the Registrar and the Payee, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia,
through Kanawha Valley Bank, HN.A., Charleston, West Virginia, as
registrar and paying agent (the "Registrar™).

This Bond may be redeemed prior to its stated date of
maturity in whole or in part of any time, but only with the express
written consent of, and upon the terms and conditions prescribed by,
West Virginia Water Development Authority.

This Rond is issued (i) teo pay a pertion of the costs of
acquisition and construction of certain new sewerage treatment and
collection facllities of the Issuer (the "Projeet"} and (11i) to pay
certain costs of issuance hereof and related costs. This Bond is
jssued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13 of the West Virginia Code of
1931, ae amended (the "Act™), en Ordinance duly enacted by the
“Issuer on the 25th day of March, 1986, and a Supplemental Rescolution
adopted by the Issuer on the 25th day of March, 1986 (collectively
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called the ""Bond Legislation'), and is subject te all the terms and
conditions thereof. The Bond Legislation provides for the issuance
of additicnal 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 iz payable only f{rom and secured by a pladge of
the Net Revenues (as defined in the Bond Legislation) to be derived
from the operation of the System after there has first been paid
fromw said Net Revenuss all payments then dus and owing on the
Series 1985 A Ponds herein described, moneys in the Reserve Account
created under the Bond Legislation for the Bonds of this Series (the
“Series 1986 B Bonds Reserve Account'), and unexpended proceeds of
the 3Bonds. 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
pleédged for such purpose. This Bond does not censtitute a corporate
indebtedness of the Issuer within the meaning of any constitutional
or statutory provisions or limitations, ner shall the Tssuer he
obligated teo pay the same except from said speeial fund provided
from the Net Revenues, the moneys in the Series 1536 B Bouds Reserve
Account and unexpended Bond proceeds. Pursuant to the Bond
Legislation, the Issuer has covenanted and agreed to establish and
maintain just and equitable rates and charges for the use of the
System and the services rendered th -eby, which shall be sufficient
to provide for the reasonable expenses of operation, repair and
maintenance of the Svstem, and to leave a balance each year equal to
at least 115% of the amount reguired to pay the maximum amount due
in any ensuing fiscal year of principal of and interest on all
obligations pavable from such revenues, provided however, that so
long as there exists in the Series 1986 B Bonds Resarve Account and
the reserve account or accounts established for the Series A Bonds
or any other obligations prior te or on a parity with the
Series 1986 A or Series 1986 B Bonds, sufficient moneys to pay the
maximum amount of principal and interest which will become due cn
all obligations payable from such net revenues in any succeeding
fiscal yvear, such percentage may be m=duced to il0%. The Isguer has
entered into certain further covenants with the registered owners of
the Bonds for the terms of which reference is made to the 3Bond
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.

This Bond is transferable, as provided in the Bond
Legislation, only upon the books of the Registrar by the Payae, or
by its attorney duly authorized im writing. upon the surrender of
this Bond together with a written instrument of transfer



satisfactery to the Bond Registrar duly executed by the Payee or its
attorney duly euthorized in writing.

This Bond, under the provision of the Acit is, and has all
the gqualiries and incidents of, a negotiable instrument undexr the
Uniform Commercial Code of the State of West Virginia.

ALl money received from the sale of this Bond, aftex
reimbursement and repayment of all amounts advanced for preliminary
expencses as provided by law, shall be azpplied solely o the payment
of the Costs aof the Projesct degeribed in the Bond Legislation or io
the appurtenant sinking fund, and there shall be and hereby is
created and grantad s lisw upon such moneys, until so applied, 'in
favor of the helder of the Bonds, which lien is subordinate to the
iien therson in favor of the holders of the Series 1986 A Bonds.

THIS BOND IS5 JUNIOR AND SUBORDINATE WLTH RESPECT T0 LIENS,
PLEDGES AND SOURCES OF AND SECURLTY FOR PAYMENT TO THE OUTSTANDING
QEWER REVENUE BONDS, SERIES 1986 A, OF THE ISSUER, LSSYED
CONCURRENTLY HEREWITH AND DESCRIBED IN THE POND LEGISLATION (THE
"SERIES 1986 A BONDS'™).

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

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



TN WITNESS WHEREOF, the CITY OF KINGWOOD has caused this
Bond to be signed by its Mayor and its corporate seal to be herazunto
affizxad or imprinted hereon and attested by its Recorder, and has
caused this Bond to be dated March 26, 1986.

[SEAL]

Mayor

Recorder



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1984 B Bonds describad in
the within-mentioned Bond Legiglation and has been duly registered
in the name of the registered owner set forth above.

Date:

KANAWHA VALLEY BANK, W.A.,
as Bond Registrar

By

Its Authorized Officer



TABLE III

CITY GF KINGWOOD
haslysis of 7.00% Borrowing Cost for Local Issuer

Pariod Zero
Ending Coupon
1071 Bonds
1985 0.00
1987 0.00
1988 22,391.15
1982 22,391.05
1990 22,391.05
1991 22,391.05
1992 22,391.05
1993 22,391.05
1994 22,391.0%
1995 22,391.05
1996 22,3%1.05
1997 22,391.05
1998 22,3691.05
1999 22,391.05
2000 72.391.05
2001 22,391.05
2002 22,.391.05
2003 22,391.05
2004 22,391.05
2005 22,39%.05
2006 22,391.05
2007 22,391.0%
2008 22,391.05
2009 22,391.05
2010 22,391.05
2011 22,391.05
2012 a1k B el
2013 22,391.05
2014 22,391.05
2015 22,3%1.0%
2016 22,391.05
2047 22,391.05
2018 22,391.05
2019 22,391.05
2020 £2,391.05
2021 22,391.0%
2022 22,391.05
2023 22,391.05
2024 22,391.05
2025 22,391.05
a50,860.00

smith Barney, Harris Upham & Co,
Incorporated

February 28, 1986



[Form of Assigmment]

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

the within Bond and does hereby irrevecably constitute and appoint
, Attorney to transfer
the said Bond on the bhooks kept for registration cof the within Bend
of the said Issuer with full power of substitution in the premises.

Dated: s

In the presence of:

03/24/86
KGSEW1-Z



THE CITY OF KINGWQOD

SEWER REVENUE BONDS, SERIES 2001
(WEST VIRGINIA SRF PROGRAM)
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THE CITY OF KINGWOOD

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE EXISTING PUBLIC SEWERAGE
SYSTEM OF THE CITY OF KINGWOOD AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE CITY OF
NOT MORE THAN $1,500,000 IN AGGREGA TE PRINCIPAL
AMOUNT OF SEWER REVENUE BONDS, SERIES 2001
(WEST VIRGINIA SRF PROGRAM); FROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BEONDS; 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 COUNCILOF THE CITY OF
KINGWOOD:

ARTICLEL
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. - Authority for this Ordinance. This Ordinance (topether with
any ordinance, order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation") is emacted 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. Ifishereby found, determined and declared that:

A.  The City of Kingwood (the "Issuer") is a2 municipal corporation and
political subdivision of the State of West Virginia in Preston County of said State.

E. The Issuer presently owns and operates a public sewerage system.
However, it is deemed necessary and desirable for the health and welfare of the inhabitants
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of the Issuer that there be acquired and constructed certain additions, betterments and
improvements for the existing public sewerage sysiem of the Issuer, including improvements
to reduce the inflow and infiltration of storm water into the system, the installation of a new
UV disinfection system, the replacement of the existing manual bar screen with a new
mechanical bar screen, and the installation of sewer line video equipment and all appurtenant
facilities (collectively, the "Project"), which constitute propesties 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 additionms, 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 the costs of acquisition and
construction of the Project through the issuance of its revenue bonds to the West Virginia
Water Development Authority (the " Anthority"), in connection with the West Virginia Water
Poliution Controi Revolving Fund program (the "SRF Program”), pursuant o the Act, in
order to take advantage of the favorable terms available to the Issner under the SRF Program.

D. It is deemed necessary for the Issuer to issue its Sewer Revenue Bonds,
Series 2001 (West Virginia SRF Program), in the total aggregate principal amount of not
more than $1,500,000 (the "Series 2001 Bonds"), initially to be represenied by a single bond,
to permanently finance the costs of acquisition and copstruction 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 2001 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 2001 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 hereinafier 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 2001 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 comnection with auny thereof, provided, that
reimbursement to the Issuer for any amounts expended by it for allowable costs prior to the
issuance of the Series 2001 Bonds or the repayment of indebtedness incurred by the Issuer
for such purposes shall be deemed Costs of the Project, as hereinafier defined.

E.  The period of usefulness of the System after complcﬁon of the Project
is not less than 25 years.
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F. It is in the best interests of the Issuer that ifs Series 2001 Bonds be sold
to the Authority pursnant to the terms and provisions of a bond purchase agreement (the
“Loan Agreement”) by and among the Issuer, the Authority and the West Virginia
Department of Environmentai Protection (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 Issner which will rank on a
parity with the Series 2001 Bonds as to liens, pledge, source of and secutity for payment,
being the Issuer's Sewer Revenue Bonds, Series 1986 B, dated March 26, 1986, issued in the
original aggregate principal amount of $850,860, and Sewer Refinding Revenne Bonds,
Series 1997 A, dated November 1, 1997, issued in the original aggregate principal amount
of $2.130,000 (collectively, the "Prior Bonds", or individually, the "Series 1986 B Bonds”
and the "Series 1997 A Bonds").

The Series 2001 Bonds shali 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 2001 Bonds, the Issuer will obtain (i} a certificate of an
Independent Accountant stating that the coverage and parity tests of the Prior Bonds are met,
and (ii) where required, the written consent of the holders of the Prior Bonds to the issuance
of the Series 2001 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 revenue or
assets of the System. TLe Issuer is in compliance with the covenants of the Prior Bonds and
the Prior Ordinances.

H. Theestimated 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 2001 Bonds and to make payments info all funds and accounts and other payments
provided for herein. ‘

L The Issuer has complied with all requirements of West Virginia law and
the Loan Agreement relating to authorization of the acquisition, construction and operation
of the Project and the Systern and issuance of the Series 2001 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 Necessify 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 2001 Bonds or such final
order will not be subject to appeal.
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T, Pursuant to the Act, the Issuer has heretofore established a Sanitary
Board, and the Sanitary Board has petitioned the Council to issue the Series 2001 Bonds for
the purposes set forth herein.

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

Section 1.03. Bond I egislation Constitutes Contract. In consideration of
the acceptance of the Series 2001 Bonds by the Registered Owners of the same from time to
time, this Bond Legislation shail be deemed to be and shall constitute a contract between the
Issuer and such Bondholders, and the covepants 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 2001 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 issusnice 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 0f 1931, as amended and in effect on the date of enactment hereof.

" aAuthority" means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 2001 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.
_ "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 ordipances, orders and resolutions supplemental bereto or

~ a2mendatory hereof.
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"Bond Registrar" means the bank or other entity to be designated as such i the
Supplemental Resolution and its successors and assigns.

"Bonds" means, collectively, the Series 2001 Bonds, the Prior Bonds, and,
where appropriate, any bonds on a parity therewith subsequently authorized to be issued
herevnder or by another ordinance of the Issuer.

"Bbnd 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.

"Closing Date” means the daiec upon which there is an exchange of the
Series 2001 Bonds for alf or a portion of the proceeds of the Series 2001 Bonds from the
Authority and the DEP. )

"Cede" 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 sncceeds to the functions of the Commission.

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

"Consulting Eogineers” means Thrasher Engineering, Inc., Clarksburg,
West Virginia, or any qualified engineer or firm of engineers, licensed by the State, that shall
at any time hereafter be procured by the Issuer as Consulting Engineers for the System, or
portion thereof, in accordance with Chapter 5G, Article 1 of the West Virginia Code of 1931,
as amended; provided however, that the Consulting Engineers shall not be a regular, full-time

" employee of the State or any of its agencies, commissions, or political subdivisions.

"Cosis" or "Costs of the Project” means those costs described in Section 1.02D
hereof to be 2 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
Issner that succeeds fo the functions of the Council as presently constituted.

"DEP" means the West Virginia Department of Environmental Protection, or
any other agency, board or department of the State that succeeds to the functions of the DEP.

"Depository Bank" means the bank designated as such in the Supplementat
Resolution, and its suctessors and assigns.
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"FDIC" mesns the Federal Deposit Insurance Corporation and any successor
to the functions of the FDIC.

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

"Governing Body” means the Council of the Issuer.

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

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

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

"Independent 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 of 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 oblipation,

(C) any annuity contract,

(D) any mvestment-type property, or

(E) in the case of a bond other than a private activity bond, any
residential rental property for family units which is not located within the jurisdiction of the
Issner and which is net acquired to implement a court ordefed or approved housing

desegregation plan.
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Except as provided in the following sentence, the term “Investment Property "

does not include any tax-exempt bond. With respect to an issue other than an issue a part of

" - which is a specified private activity bond (as defined in section 57(a)(5)(C) of the Code), the
term "Investment Property” includes a specified private activity bond (as so defined}.

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

"L oan Agreement” means the bond purchase agreement heretofore entered, or

to be entered, info among the Authority, the DEP and the Issuer, providing for the purchase

. of the Series 2001 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 Anmual Debt Service” means, at the time of compuiation, 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 2001 Bonds, plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds, if any,
deposited in the Series 2001 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 2001 Bonds, without repard to whether or not
such investment is made in tax-exempt obligatons.

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

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

"Operating Expenses” means the reasonable, proper and necessary costs of
repair, operation and maintenance of the System, and includes, withoutlimiting the generality
of the foregoing, administrative, engineering, legal, auditing and insurance expenses, other
than those capitalized as part of the Costs, the SRF Administrative Fee, fees and expenses
of fiscal agents, the Depository Bank, the Registrar and Paying Agent (all as herein defined),
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
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principal of or redemption premium, if any, or interest on the Bonds, charges for
depreciation, losses from the sale or other disposition of, or from any decrease in the value
of, capital assets, amortization of debt discount or such miscellaneous deductions as are
applicable to prior accounting periods.

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

"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 matarity or redemption shail be in trust hereunder,
and set aside for such payment {whether upon or prior to maturity); (iil) 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 comsents 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 1986 B Bonds and
Series 1997 A Bonds.

"Prior Ordinances” means, collectively, the ordinance of the Issuer enacted on
March 25, 1986, as supplemented by the supplemental resolution of the Issuer adopted March
25, 1986, authorizing the Series 1586 1 Bonds, and the ordinance of the Issuer enacted on
October 28, 1997, as supplemented by the supplemental resolution of the Issuer adopted
November 17, 1997, authorizing the Series 1997 A 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 teken into account.

"Project” means the Project as described in Section 1.02B hereof.

"Qualified Investments" means and includes any of the following, unless
otherwise set forth in the Supplemental Resohition:

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

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

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

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

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

{g) Repurchase agreements, fully secured by
investments of the types described in paragraphs (a) through
{¢) above, with banks or national banking associations which are
members of FDIC or with government bond dealers recognized
as primary dealers by the Pederal Reserve Bank of New York,

provided, that said imvestments securing said repurchase

agreements either mmst mature as pearly as practicable coincident



with the maturity of seid repurchase agreements or must be
replaced or increased so that the market value thereof is always
at least equal to the principal amount of said repurchase
agreements, and provided further that the holder of such
repurchase agreement shall have a prior perfected security interest
in the collaterzl therefor; must have (or its agent nmst have)
possession of such collateral; and such collateral must be free of
all claims by third parties;

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

(i)  Obligations of States or political subdivisions or
agencies thereof, the inierest on which is exempt fTom federal
income taxation, and which are rated at least "A" by Moody's
Investors Service, Inc. or Standard & Poor's Corporation.

"Recorder” means the Recorder of the Issuer.

"Registered Owner," "Bondholder,” "Holder" or any similar ferm ineans
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 terporary and permanent regulations promulgated under
the Code, or any predecessor thereto.

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

"Reserve Accounts" means, collectively, the respective reserve accounts
established for the Bonds.

"Reserve Requirement" means, collectively, the respective amonnts required
10 be on deposit in any reserve account for the Bonds.

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

CE415094.1
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"Series 1986 B DBonds" means the Issuer's Sewer Eevemne Bonds,
Series 1986 B, dated March 26, 1986, issued in the original aggregate principal amount of
$850,860,

"Series 1997 A Bonds" means the Issuer’s Sewer Refunding Revenue Bonds,
Series 1997 A, dated November 1, 1997, issned in the original aggregate principal amount
of $2,130,000.

"Series 2001 Bopds" imeans the Sewer Revenue Bonds, Series 2001
(West Vugmia SRF Program), of the Issuer, authorized by this Bond Legislation.

"Series 2001 Bonds Construction Trust Fund" means the Series 2001 Bonds
Construction Trust Fund established by Section 5.01 hereof.

"Series 2001 Bonds Reserve Account” means the Series 2001 Bonds Reserve
Account established in the Series 2001 Bonds Sinking Fund pursuant to Section 5.02 hereof.

"Series 2001 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 2001 Bonds in the then current or any succeeding year.

"Series 2001 Bonds Sinking Fund" means the Series 2001 Bonds Sinking Fund
estabhshed by Section 5.02 hereof.

"Sinking Funds” means, collectively, the respective sinking fonds established
for the Bonis. '

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

"SRF Program" means the State's Water Pollution Confrol 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. '

"Statz=" means the State of West Virginia,

CHA15004.1
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"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 2001
Bonds; provided, that any matter intended by this Ordinance to be included in the
Supplemental Resolution with respect to the Series 2001 Bonds, and not so included may be
included in apother Supplemental Resolution.

"Surplus Revenues" means the Net Revemues not required by the Bond
Legistation 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 Renewal
and Replacement 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 whaisoever, 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 singnlar number shall include the plural mumber 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.

CH415004.1
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ARTICLE I

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROIJECT

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 $1,500,000, in accordance with the plans and specifications which have
been prepared by the Consuiting Engineers, heretofore filed in the office of the Governing
Body. The proceeds of the Series 2001 Bonds hereby authorized shall be applied as provided
in Article VI hereof. The Issuer has received bids and will enter into contracts for the
acquisition and construction of the Project, compatible with the financing plan submitted to
the SRF Programn. The cost of the Project is estimated not to exceed $1,500,000, all of
which will be obtained from proceeds of the Series 2001 Bonds..

CH415094.1
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ARTICLE T0

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 2001 Bonds, funding a reserve account for the Series 2001 Bonds,
paying Costs of the Project not otherwise provided for and paying-certain costs of issnance
of the Series 2001 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 2001 Bonds of the Issuer. The Series 2001 Bonds shall be issued as a single
bond, designated "Sewer Reverme Bonds, Series 2001 (West Virginia SRF Program)”, in the
principal amount of not more than $1,500,000, and shail have such terms as set forth
hereinafter and in the Supplemental Resolution. The proceeds of the Series 2001 Bonds
remaining afier funding of the Series 2001 Bonds Reserve Account (if funded from Bond
proceeds) and capitalization of interest, if any, shall be deposited in or credited to the Series
2001 Bonds Construction Trust Fund established by Secticn 5.01 hereof.

Section 3.02. Terms of Bonds. The Series 2001 Bonds shall be issued in
such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding -the
then legal maximum, payable quarterly on such dates; shall mature on such dates and in such
amounts; and shall be redeemable, in whole or in part, all as the Issuer shall prescribe in a
Supplemental Resohxtion or as specifically provided in the Loan Agreement. The Series 2001
Bonds shall be payable as to principal at the office of the Paying Agent, in any com 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. Inierest on the Series 2001
Bonds, if any, 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 Owrer thereof,

Unless otherwise provided by the Supplemental Resolution, the Series 2001
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 2001 Bonds, and shall mature in principal installments, all as
provided in the Supplementzl Resolution. The Series 2001 Bonds shall be exchzangeable 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 Anthority shall not be obligated to pay any expenses of such exchange.

CH415094.1
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Subsequent series of Bonds, if any, shall be issued in fully registered form and
in denominations as determined by a Supplemental Resolution. Such Bonds shall be dated
and shall bear interest, if any, as specified in a Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 2001 Bonds shall be
executed in the name of the Issuer by the Mayor, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the Recorder. In case any one or more of the

- officers who shall have signed or sealed the Series 2001 Bonds shall cease to be such officer
of the Issner before the Series 2001 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 2001 Bonds may be signed and sealed on behalf of the Issner 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. Authenfication and Registretion. No Series 2001 Bond shalt
be valid or obligatory for any purpose or entitled to any security or benefit under this Bond
Legisiation umless and until the Certificate of Authentication and Registration on such Bond,
substantially in the form set forth in Section 3.10 hercof 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 2001 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 Ceriificate of Authentication and Registration on
a1l 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 2001 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 accepiing
the Series 2001 Bonds shall be conchisively 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 2001 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. )

CH415004.1
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The registered Series 2001 Bonds shall be transferable only upon the books of

- the Bond Registrar, by the registered owner thereof in person or by his attorney duly

anthorized 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 zll cases in which the privilege of exchanging Series 2001 Bonds or
transferring the registered Series 2001 Bonds are exercised, all Series 2001 Bonds shall be
delivered in accordance with the provisions of this Bond Legislation. All Series 2001 Bonds
surrendered in any such exchanges or tramsfers shall forthwith be cancelled by the Bond
Registrar. For every such exchange or transfer of Series 2001 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 Bend upon each exchange or transfer, and any other expenses of the Bond Registrar

* incurted in connection therewith, which sum orsums shall be paid by the Issuer. .The Bon
Registrar shall not be obliged to make any such exchange or transfer of Series 2001 Bonds
during the period comencing on the 15th day of the month next preceding an interest
payment date on the Series 2001 Bonds or, in the case of any proposed redemption of
Series 2001 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 2001 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 substiution for such mutilated Bond, upon surrender and
cancellation of such mutilated Bond, or in lieu of and substitation for the Bond destroyed,
stolen or lost, and upon the Holder's furnishing satisfactory indemmity and complying with
such other reasonable regulations and conditions as the Issuer may prescribe and paying such
expenses as the Issuer and the Bond Registrar may incur. All Bonds so surrendered shall be
cancelled by the Bond Registrar and held for the account of the Issuer. If any such Bond
shall have matured or be about to mature, instead of issuing a substitute Bond, the Issuer may ‘
pay the same, upon being indemmified 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 2001
Bonds shall not, in any event, be or constitute a corporate indebtedness of the Issuer within
the meaning of any constittional 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 2001 Bonds shall ever have the right to compel the
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exercise of the taxing power of the Issuer to pay the Series 2001 Bonds or the interest, if any,
thereon. '

Section 3.08. Bonds Secured by Pledge of Net Revenues: Lien Position with
respect to Prior Bonds. The payment of the debt service on the Sertes 2001 Bonds shall be
secured by a firsi ien on the Net Revenues derived from the System, on 2 parity with the lien
on the Net Revenues in favor of the Holders of the Prior Bonds. The Net Revenues in an
amount sufficient to pay the principal of and interest, if any, on and other payments for the
Serdes 2001 Bonds and the Prior 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 shall execute and deliver the
Series 2001 Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register
and deliver the Series 2001 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 2001 Bonds are to be repistered upon criginal
issnance, together with such taxpayer identification and other
information as the Bond Registrar may reasonably require;

B.  Arequestand authorization to the Bond Registrar on
behalf of the Issuer, sipned by am Authorized Officer, to
authenticate and deliver the Series 2001 Bonds to the original
purchasers;

C. An execuied 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 20071 Bonds,

Section 3.10. Form of Bonds. The textof the Series 2001 Bonds shall be
in substantially the following form, with such omissions, insertions and variations as may be
necessary and desirable and aunthorized or permitied hereby, or by any Supplemental
Resolution adopted prior to the issnance thereof:

CH415094 1
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(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF KINGWOOD

SEWER REVENUE BOND,
SERIES 2001
(WEST VIRGINIA SRF PROGRAM)

No. R- N

ENOW AILL MEN BY THESE PRESENTS: That THE CITY OF
KINGWOOD, a mumicipal corporation and political subdivision of the State of West Virginia
in Preston County of said State (the "Issuer"), for value received, hereby promises to pay,
solely from the special funds provided therefor, as hereinafter set forth, to the West Virginia
Water Development Authority (the “Authority™) or registered assigns the sum of
DOLLARS ($ }, or such lesser amount as
shall have been advanced to the Issuer hereunder and not previously repaid, as set forth in
the "Record of Advances" attached as EXHIBIT A hereto and incorporated herein by
reference, in quarterly installments on March 1, June 1, Septernber 1 and December 1 of
each year, comumencing 1, , a5 set forth on the "Debt Service
Schedule” attached as EXHIBIT B hereto and incorporated herein by reference. The SRF
Administrative Fee (as defined in the hereinafter described Bond Legislation) shall be payable
quarterly on March 1, June 1, September 1 and December 1 of each year, commencing

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

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

This Bond may be redeemed prior to its stated date of matnrity in whele or in
part, but only with the express writien consent of the Authority and the West Virginia
Department of Environmental Protection (the "DEP), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the L.oan Agreement by and among the
Issuer, the Authority and the DEP, dated , 2001.

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”); (i) 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
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sewerage system of the Issuer, the Project, and any further additions, betterments or
improvements thereto are herein called the "Systern." This Bond is issued under the authority
of and in full compliance with the Constitution and statutes of the State of West Virginia,
ineluding 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 , 2001, and a Supplemental Resolution duly adopted by the Issuer on

, 2001 (collectively, the "Bond Legislation™), and is subject to all the terms and
conditions thereof. The Bond Legislation provides for the issnance 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 SEWER REVENUE BONDS, SERIES 1986 B,
DATED MARCH 26, 1986, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $850,860 (THE "SERIES 1986 B BONDS"), AND SEWER REFUNDING
REVENUE BONDS, SERIES 1997 A , DATED NOVEMBER 1, 1997, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,130,000 ({THE "SERIES 1997
A BONDS™). THE SERIES 1986 B BONDS AND THE SERIES 1997 A 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 Reverues in favor of the Holders of the Prior Bonds, and from
moneys in the Reserve Account ereated under the Bond Legislation for the Bonds (the
"Series 2001 Bonds Reserve Account"), and unexpended proceeds of the Bonds. Snch 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 speeial fund hereby pledged for
such purpose. This Bond does not constitute a corporate indebtedness of the Issuer within
the meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer
be obligated to pay the same or the interest, if any, hereon, except from said special fund
provided from the Net Revenues, the moneys in the Series 2001 Bonds Reserve Aceount and
unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has
covenanted and apreed 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 Jeave a balance each year equal to at least 115% of the
maximnim 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 on a parity with the Bonds,
" inchiding the Prior Bonds; provided however, that so long as there exists in the Series 2001
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Bonds Reserve Account an amount at least equal to the maximum amount of principal and
interest, if zny, which will become due on the Bonds in the then current or succeeding year,
and I the respective reserve accounts established for any other obligations outstanding on
a parity with the Bonds, including Prior Bonds, an amount at least equal to the requirement
therefor, such percentage may be reduced to 110%. The Issuer has entered into certain
further covenants with the registered owners of the Bonds for the terms of which reference
is made to the Bond Legislation. Remedies provided the registered owners of the Bonds are
exclusively as provided in the Bond Legislation, to which reference is here made for a
detailed description thereof.

~ Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Regisirar (as
defined in the Bond Legislation) by the registered owner, or by its attorney duly authorjzed
n 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 welting. :

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
nunder 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 {o and in the
issuance of this Bond do exist, have happened, and have been performed in due time, form

. and manuer as required by law, and that the amount of this Bond, together with all other
obligations of the Issner, does not exceed any limit prescribed by the Coustitution or statutes
of the State of West Virginiz and that a sufficient amount of the Net Revemues of the System
has been pledged to and will be set aside into said special fund by the Issuer for the prompt
payment of the principal of this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which this
Bond is issued shall be deemed to be a part of the coniract evidenced by this Bond to the
same extent as if written fully herein.
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IN WITNESS WHEREOF, THE CITY OF KINGWOOD has caused this Boad
to be signed by its Mayor and its corporate seal to be hereunto affixed and attested by its

_Recorder, and has cansed this Bond to be dated , 2001.
ISEAL]
Mayor
ATTEST:
Recorder
CB415094. 1

21



(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2001 Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner get forth
above, as of the date set forth below.

Date: , 2001,

BRANCH BANKING AND TRUST COMPANY
as Registrar

Authorized Officer

CH4150%4.1
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(Form of)

EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
1§ {19y §
@ % (20 $
3§ en §
4 _$ (22) %
5 3 (23 §
& $ 24 §
h_.$ (25y %
8 $ 26) §
o % 27N _$
am $ (28) $
an_ s (29 $
(12) $ 30y %
(133 aBun.$
(14) $ 32y §
(15§ (33) §
(16) $ (34 _$
a7n_§ (35) 8
(18) _$ (36) $
TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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{Form of)

ASSIGNMENT

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

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

Dated:

In the presence of:
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Section 3.1%. Sale of Bonds; Approval and Ratification of Execution of
Loan Agreement. The Series 2001 Bonds shall be sold o the Authority, pursuant o the
termns and conditions of the Loan Agreement. The Loan Agreement, including all schedules
and exhibits attached hereto, is hereby approved. If not so authorized by previous ordinance
or tesolution, the Mayar is specifically authorized and directed to execute the Loan
Agreement in the form attached hereto as "Exhibit A" and made a part hereof, and the
Recorder is ditected 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 the 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 Accounis 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 Bauk,
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)  Operationand Maintenance Fund (established by the
Prior Ordinances);

(3)  Renewal and Replacement Fund (established by the Prior
Ordinances); and

(4) - Series 2001 Bonds Construction Trust Fund.

Section 5.02. Establishment of Funds apd 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 1986 B Bonds Sinking Fund (established by the Prior
Ordinances); )

(2)  Within the Series 1986 B Bonds Sinking Fund, the Series 1986 B
Bonds Reserve Account {established by the Prior Ordinances);

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

(4)  Within the Series 1997 A Bonds Sinking Fund, the Series 1997 A
Bonds Reserve Account (established by the Prior Ordinances);

(5) Within the Series 1997 A Bonds Sinking Fund, the Series 1997 A
Bonds Redemption Account (established by the Prior Ordinances);

(6)  Series 2001 Bond Sinking Fund; and
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Reserve Account.

Section 5.03. Svystem 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 trnst 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 nsed only
for the purposes and in the manner provided in the Prior Ordinances and in this Bond
Legislation. All moneys in the Revenue Fuad shall he disposed of only in the following

manner and order of priority:

CH415004.1

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

(2)  The Issuer shall next, on the first day of each month, transfer from
the Revenue Fund and remit to the Commission for deposit in the Series 1997
A Bonds Sinking Fund, the amount required by the Prior Ordinances to pay the
interest on the Series 1997 A Bonds.

(3)  The Issuer shall next, on the first day of each month, transfer from
the Revenue Fund and simultaneously remit to the Commission (i) for deposit
in the Series 1986 B Bonds Sinking Pund, the amount required by the Prior
Ordinances to pay the principal of the Series 1986 B Bonds; (ii) for deposit in
the Series 1997 A Bonds Sinking Fund, the amount required by the Prior
Ordinances to pay the privcipal of the Series 1997 A Bonds; and (1)
commencing 3 months prior to the first date of payment of principal of the
Series 2001 Bonds, for deposit in the Series 2001 Bonds Sinking Fund, an
amount equal to 1/3zd of the amount of principal which will mature and become
due on the Series 2001 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 2001 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 amonnt of principal coming due on such
date.

(4)  The Issner 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 1986 B Bonds Reserve Account, the amount required by the Prior
Ordinagces; (ii) for deposit in the Series 1997 A Bonds Reserve Account, the
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amount required by the Prior Ordinances; and (iif) commencing 3 months prior
to the first date of payment of principal of the Series 2001 Bonds, if not fully
funded upon issuance of the Series 2001 Bonds, for deposit in the Series 2001
Bonds Reserve Account, an amount equal to 1/120th of the Series 2001 Bonds
Reserve Account Requirement; provided that, no further payments shali be
made into the Series 2001 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 2001 Bonds Reserve Account Requirement.

=) The Tssuer shall next, on the first day of each month, transfer
from the Revenue Fund and remit fo the Depository Bank for deposit in the
Renewal and Replacement Fund, a sum equal to 2 1/2% of the Gross Revenues
gach month (as previeusly set forth in the Prior Ordinances and not in addifion
thereto), exclusive of any payments for account of any reserve account. All
funds in the Renewal and Replacement Fund shall be kept apart from all other
funds of the Issuer or of the Depository Bank and shail be invesied and
reinvested in as provided herein. Withdrawals and disbursements may be made
from the Renewal and Replacement Fund for replacements, emergency repairs,
improvements or extensions to the System; provided that, any deficiencies in
any reserve accounts (except to the extent such deficiency exists because the |
required payments into such account have not, s of the date of determination,
of a deficiency, funded such account to the maximum extent required hereof)
shali be promptly eliminated with moneys from the Renewal and Replacement
Fund.

Moneys in the Series 2001 Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the Series 2001 Bonds as the same
shall become due. Moneys in the Series 2001 Bonds Reserve Account shall be used only for
the purposes of paying principal of and interest, if any, on the Series 2001 Bonds as the same
shall come due, when other moneys in the Series 2001 Bonds Sinking Fund are insufficient
therefor, and for no other purpose.

All investment earnings on moneys in the Series 2001 Bonds Sinking Fund and
the Series 2001 Bonds Reserve Account shall be returned, not less than once each year, by
the Commission to the Issuer, and such amounts shall, during construction of the Project, be
deposited in the Series 2001 Bonds Construction Trust Fund, and following completion of
construction of the Project, shall be deposited in the Revenue Fund and applied in full, first
to the mext ensuing interest payment due on the Series 2001 Bonds and then fo the next
ensuing principal payment due thereon.

Any withdrawals from the Series 2001 Bonds Reserve Account which result in
a teduction in the balance of the Series 2001 Bonds Reserve Account to below the
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Series 2001 Bonds Reserve Requirement shall be subsequently restored from the first Net
Revenues available after all required payments have been rmade in ful in the priority as set
forth above.

As and when additional Bonds ranking on a parity with the Series 2001 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 accwmulate a balance in the respective reserve account i an
amouat equal to the requirement therefor.

The Issuer shall not be required to make any further payments into the
Series 2001 Bonds Sinking Fund or the Series 2001 Bonds Reserve Account when the
aggregate amount of funds therein are at least equal to the'aggregate principal amount of the
Series 2001 Bonds issued pursuant to this Bond Legislation then Cutstanding 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 2001 Bonds, in accordance with the respective principal amounts then Qutstanding.

The Comrmission is hereby designated as the fiscal agent for the administration
of the Series 2001 Bonds Sinking Fund and the Series 2001 Bonds Reserve Account created
hereunder, and all amounts required for said accounts shall be remitted to the Commission
from the Revenue Fund by the Issuer at the times provided herein. All remittances made by
the Issuer to the Commission shall clearly identify the fund or account into which each
amount is to be deposited. If required by the Authority at anytime, the Issuer shall make the
necessary arrangements whereby required payments into said accounts shall be antomatically
debited from the Revenue Fund and electronically transferred to the Commission on the dates
required hereunder.

Moneys in the Series 2001 Bonds Sinking Fund and the Series 2001 Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof. '

The Series 2001 Bonds Sinking Fund and the Series 2001 Bonds Reserve
Account shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 2001 Bonds under the conditions and restrictions set forth herein.

B.  The Issuer shall on the first day of each month (if the first day is not a
business day, then the first business day of sach month} deposit with the Cornmission the
required principal, interest and reserve payments with respect to the Series 2001 Bonds and
all such payments shall be remitted to the Commission with appropriate instructions as to the
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custody, use and application thereof consistent with the provisions of this Bond Legislation.
The Jssuer shall also on the first day of each month (if the first day is not 2 business day, then
the first business day of each rnonth) deposit with the Commission the SRF Administrative
Fee as set forth in the Loan Agreement.

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

D.  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 5th day of such calendar month.

E. The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bapk, on such dates as the Commission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional suwms 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 Qualified Investrents as shall be eligible as
security for deposits of state and municipal fands under the laws of the State.

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

H.  The Gross Revenues of the System shall orly be used for purposes of the
System. :

CEI415094.1
32



ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Boad

Proceeds. From the moneys received from the sale of any or all of the Series 2001 Bonds,
the foliowing amounts shail be first deducted and deposited in the order set forth below:

A Fromthe proceeds of the Series 2001 Bonds, there shall first be deposited
with the Commission in the Sertes 2001 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 imterest on the Series 2001 Bonds for the period
commencing on the date of issuance of the Series 2001 Bonds and ending 6 months after the
estimated date of completion of construction of the Project.

B. Next, from the proceeds of the Series 2001 Bonds, there shall be
deposited with the Commission in the Series 2001 Bonds Reserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding of the Series 2001 Bonds Reserve
Account.

C.  As the Issuer receives advances of the remaining moneys derived from
the sale of the Series 2001 Bonds, such moneys shall be deposited with the Depository Bank
in the Series 2001 Boads Construction Trust Fund and applied solely to payment of the costs
of the Project in the rmamner set forth in Section 6.02 hereof and, until so expended, are
hereby pledged as additional security for the Series 2001 Bonds.

D, Afier completion of construction of the Project, as certified by the
Consulting Engineers, and all costs have been paid, any remaining proceeds of the
Series 2001 Bonds shall be expended as approved by the DEP.

Section 6.02. Distursements From the Bond Construction Trust Fund.
On or before the Closing Date, the Issuer shall have delivered o the Authority and the DEP
a report listing the specific purposes for which the proceeds of the Series 2001 Bonds will be
expended and the disbursement procedures for such proceeds, including an estimated monthly
draw schedule. Payments for Costs of the Project sbail be made monthly. -

Except as provided in Section 6.01 hereof, disbursements from the Series 2001
Bonds Construction Trust Fund shall be made only after subrnission 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, in compliance with the
construction schedule 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 iiem 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
mncurred; and '

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

Pending such application, moneys in the Series 2001 Bonds Construction Trust
Fund, including any accounts therein, shall be invested and reinvested in Qualified
Invesiruents at the written direction of the Issuer.
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ARTICLE VI

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issmer. All the covenants,
agreements and provisions of this Bond Legislafion 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 2001 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 2001 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 2001 Bonds or the interest, if any, thereon is Outstanding and
unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Series 2061
Bonds shall not be nor constitiite a corporate indebtedness of the Issuer within the meaning
of any constitutional, stamtory or charter limitation of indebtedness, but shall be payable
solely from the funds pledged for such payment by this Bond Legistation. No Holder or
Holders of the Series 2001 Bonds shall ever have the right to compel the exercise of the
taxing power of the Issuer to pay the Series 2001 Bonds or the interest, if any, thereon.

Section 7.03. Bonds Secured by Pledpe of Net Reyenues; Lien Position
with regpect to Prior Bonds. The payment of the debt service on the Series 2001 Bonds shall
be secured by a first lien on the Net Revenues derived from the Sysiem, on a parity with the
lien on the Net Revenues in favor of the Holders of the Prior Bonds. The Net Revemes in
an amount sufficient to pay the principal of and interest, if any, on the Series 2001 Bonds and
the Prior Bonds and to make the payments into all funds and accounts and all other payments
provided for in the Bond Legislation are hereby irrevocably pledged, in the manner provided
herein, to such payments as they become due, and for the other purposes provided in the
Bond Lepislation.

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 21l 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 March 21, 2000, which rates are incorporated herein by
reference as a part hereof.
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So long as the Bonds are ontstanding, the Issuer covenants and agrees to fix and -
collect rates, fees and other charges for the use of the System and to take all such actions
necessary to provide funds sufficient to produce the required sums set forth in the Bond
Legislation and in compliance with the Loan Agreement. In the event the schedule of rates,
fees and charpes 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 Tssuer hereby covenanis and agrees that it will, to the extent or in the manner
anthorized 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 Legistation and the Loan Agreement. ‘

Section 7.03. Sale of the System. So long as the Prior Bonds are
outstanding, the Isswer 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 2001 Bouds 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 & whole, or substantially
as a whole, and only if the net proceeds to be realized shall be sufficient to fully pay ali the
Bonds Outstanding, in accordance with Article X hereof. The proceeds from any such sale,
mortgage, lease or other disposition of the System shall, with respect to the Series 2001
Bonds, immediately be remitted to the Comumission for deposit in the Series 2001 Bonds
Sinking Fund, and, with the written permission of the Authority, or in the event the Authority
is no longer a Bondholder, the Issuer shall direct the Commission to apply such proceeds to
the payment of principal of and interest, if any, on the Series 2001 Bonds. Any balance
remaining after the payment of the Series 2001 Bonds and interest thereon shall be rermitted
to the [ssuer by the Commission unless necessary for the payment of other obligations of the
Issuer payable out of the reverues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be mno longer
necessary, usefit or profiteble in the operation thereof. Prior to any such sale, lease or other
disposition of such property, if the amount to be received therefor is mot in excess of
$10,000, the Issuer shall, by resolution duly adopted, determine that such property
comprising a part of the System is no longer necessary, useful or profitable in the operation
thereof, and may then provide for the sale of such property. The proceeds of any such sale
shall be deposited in the Renewal and Replacement Fund, If the amount 1o be received from
such sale, lease or other disposition of said property shall be in excess of $10,000 but not in
excess of $50,000, the Issner shall first, in writing, determine upon consultation with the
Consulting Engineers that suck property comprising a part of the System is no longer
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necessary, useful or profitable in the operation thereof, and may then, if it be so advised, by
resolution duly adopted, authorize such sale, lease or other disposition of such property in
accordance with the laws of the State. The proceeds derived from any such sale, lease or
other disposition of such property, in excess of $10,000 and not in excess of $50,000, shall
be remitted by the Issuer to the Commission for deposit in the Sinking Funds and shall be
applied only to the purchase of Bonds of the last maturities then outstanding at prices not
greater than the par value thereof plus 3% of such par value. Such payments of such
proceeds inio the Renewal and Replacement Fund or the Sionking Funds shall not reduce the
amouriis required to be paid into said funds by other provisions of the Prior Ordinances and
this Bond T.egislation.

No sale, lease or other disposition of the properties of the System shali be made
by the Issuer if the proceeds to be derived therefrom shall be in excess of $50,000 and
insufficient to pay all Bonds then Outstanding without the pricr approval and consent in
writing of the Holders of the Series 2001 Bonds then OQuistanding. 'The Issuer shall prepare
the form of such approval and consent for execution by the then Holders of the Series 2001
Bonds for the disposition of the proceeds of the sale, lease or other disposition of such
properties of the System.

Section 7.06. Issuance of Other Obligations Payable Qut of Revennes 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 Hen on and source of and security for payment
from such revenues with the Series 2001 Bonds. All obligations issued by the Issuer after the
issuance of the Series 2001 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 2} other respects, to the Series 2001 Bonds; provided, that o such subordinate obligations
shall be issued unless all payments required o be made into all funds and accounts set forth
herein have been made and are current st the time of the issuance of such suberdinate
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 2001 Bonds, and the inferest, if any,
thereon, upon any of the income and revenues of the System pledged for payment of the
Series 2001 Bonds and the interest, if any, thereon in this Bond Legislation, or upon the
System or any part thereof.

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

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
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 afier the issuance of the
Series 2001 Bonds pursuant to this Ordinance, without the prior written consent of the
Authority and the DEP and without complying with the conditions and reqoirements 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 portiont 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 snch purposes.

No such additional parity Bonds shall be issued at any time, however, unless
and until there has been procured and filed with the Recorder a written statement by
Independent Accountants, reciting the conclusion that the Net Revenues actualty derived,
subject to the adjustments herein provided for, from the System during any 12 consecutive
months in the 18 months immediately preceding the date of the actual issuance of such
additional parity Bonds, plus the estimated average increased annual Net Revenues to be
received in each of the 3 succeeding years after the completion of the improverments to be
financed by such parity Bonds, shall be not less than 115% of the largest aggregate amount
that will mature and become due in any succeeding Fiscal Year for principal and interest on
the following:

(1)  The Prior Bonds and the Series 2001 Bonds then Outstanding;

(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 "estimated average increased annual Net Revenues to be received in each
of the 3 succeeding years," as that term is nsed in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from (a)
the improvements to be financed by such additional parity Bonds and (b) any increase in rates
enacted by the Issuer, the time for appeal of which shall have expired (without successful
appeal) prior o the date of issuance of such additional parity Bonds and shall not exceed the
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arnount to be stated in a certificate of the Independent Accountants, which shall be filed in
the office of the Recorder of the Issuer prior fo the issuance of such additional parity Bonds.

The Net Revenues actually derived from the System during the 12-consecutive-
month period hereinabove referred to may be adjusted by adding to such Net Revemues such
additional Net Revenues which would have been received, in the opinion of the Independent
Accountants, as stated in a certificate filed with the Recorder, on account of increased rates,
rentals, fees and charges for the System enacted by the Issuer, the time for appeal of which
shall have expired (without successful appeal) prior to issnance of such parity Bonds.

Not later than sirmiltaneously with the delivery of such Parity Bonds, the Issuer
shall have entered into written contracts for the immediate acquisition and construction of
such additions, extensions, befterments or improvements to the System which are to be
fimanced by such parity Bonds.

The term “additional parity Bonds," as used in this section, shall be deemed to
mean additional Bonds issued nnder the provisions and within the Himitations of this section,
and the Prior Ordinances, payable from the Net Revenues of the System on a parity with the
Prior Bonds and the Series 2001 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 2001 Bonds and the Holders of any additional
parity Bonds therctofore or subsequently issued from time to fime within the limitations of -
and iz compliance with this section. All the Bonds, regardless of the time or tirnes 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 fo the payments required for
Bonds theretofore issued pursnant to the Prior Ordinances and this Bond Legislation.

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
revermes of the System of which is subject to the prior and superior lien of the Bonds on such
revenues, Amny such subordinate bonds, notes, certificates or other obligations shall be
payahle 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 2001 Bonds except in the
manner and under the conditions provided in this section.
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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 2001 Bonds then Outstanding, 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
issuance of the additional parity Bonds and the Issuer is then in full compliance with all the
covenants, agreements and terms of this Bond Legislation and the Prior Ordinances and every
ordinance supplemental thereto, or shall have fully corrected any delinquency or deficiency
in such payments. :

Section 7.08. Books: Records and Audit. The Issver shall keep compleis
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 zudit and
examination. The Issuer shall submit to the Autliority 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 Tssuer shall permit the Authority and the DEP, or their agents and
representatives, to inspect all records pertaining to the operation and maintenance of the
Systern 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 ofa
Bond or Bonds issned pursuant to this Boad 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 shail follow current generally accepted
accounting principles and safeguards to the extent aliowed 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 sball be kept in the manner
and on the forms, books and other bookkeeping records as prescribed by the Issuer. The
Tssuer shall prescribe and institute the manner by which subsidiary records of the accoumnting
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.
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The Issuer shall file with the Authority and the DEP, or any other original
purchaser of the Series 2001 Bonds, and shall mail in each year to any Holder or Holders of
the Series 2001 Bonds, requesting the same, an annual report containing the following:

(A) A statement of Gross Revemues, 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 payzble from
the revenues of the System outstanding.

The Issuer shall alse, at least onmee 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 2001 Bonds and shall submit the report to the Authority and the DEP, or any other
original purchaser of the Series 2001 Bonds. Such audit report submitted to the Authority
and the DEP shall include a statement that the Issuer is in compiiance with the terms and
provisions of the Act, the Loan Agreement and this Bond Legislation and that the revenues
of the System are adequate to meet the Issuer's Operating Expenses and debt service ‘and
reserve requirements.

Subject to the terms, conditions and provisions of the Loan Agreement and the
Act, the Issuer has acquired, or shall do all things necessary to acquire, the proposed site of
the Project and shall do, is doing or has done all things necessary to construct the Project in
accordance with the plans, specifications and designs prepared by the Consulting Engineers.
All real estate and interests in real estate and all personal property constituting the Project and
the Project site heretofore or hereatter 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 facilifies 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
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representatives, with access to the System site and System facilities as may be reasonably
necessary to accoraplish 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 2001 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 chargss
so fixed and established shall at all times be kept on file in the office of the Recorder 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 tire, whenever necessary, 50 that the aggregate of the rates and
charges will be sufficient for such purposes. In order to assure full and continuous
performance of this covenant with a margin for contingencies and temporary unanticipated
reduction in income and revenues, the Issuer hereby covenants and agrees that the schedule
or schedules of rates or charges from time to time in effect shall be sufficient, together with
other revenues of the System, (i) to provide for all Operating Expenses of the System and (ii)
to leave a balance each year equal to at Jeast 115% of the maximum amount required in any
year for payment of principal of and interest, if any, on the Series 2001 Bonds and all other
obligations secured by a lien on or payable from such revemues on a parity with the
Series 2001 Bonds, including the Prior Bonds; provided that, in the event that ammounts equal
to or in excess of the reserve reguirement are on deposit respectively in the Series 2001
Bonds Reserve Account and reserve accounts for obligations on a parity with the Series 2001
Bonds, including the Prior Bonds, are funded at least at the requirement therefor, such
balance each year need only equal at least 110% of the maximum amount required in any
year for payment of principal of and interest, if any, on the Series 2001 Bonds and all other
obligations secured by a lien on or payable from such revemues on a parity with the
Series 2001 Bonds, inclnding the Prior Bonds. In any event, the Issuer shall not reduce the
rates or charges for services set forth in the rate ordinance currently in effect.

The Issuer hereby covenants to commence enactment of such ordinance or
ordinances as shall be required to increase the rates and charges for the sexvices 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
Issner shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare
and adopt by resolution a detailed, balanced bndget of the estimated revenues and
expenditures for operation and maintenance of the System during the succeeding Fiscal Year
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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 maimtenance 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 tecommendation shall siate in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the Sysiem, and no such imcreased
expenditures shall be made untl the Issuer shall have approved such finding and
recommendation by a resohution 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 contmued
operation of the Systern. The Issuer shall mail copies of such anmnal 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 oi the System at regsonable 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 Persommel. The Issuer
will obiain 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 Autherity
and the DEP, the Project is adequate for the purposes for which it was designed, the funding
plan as submitted to the Authorifty 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 Tssuer shall provide and maintain competent and adequate engineering
services satisfactory to the Authority and the DEP covering the supervision and inspection
of the developmént and construction of the Project and bearing the responsibility of assuring
that construction conformps 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.
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The Issuer shali 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
2 "Performance Certificate,” a form of which is attached to the Loan Agreement as
Exhibit A, o 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 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, corperation, body, agency or instrumentality whatsoever for the
providing of any services which would compete with services provided by the Systemn.

Section 7.13. Enforcement of Collections. The Issuer will diligently
enforce and collect all fees, rentals or other charges for the services and facilifes 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 Cominisgion 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 en 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
promnlgated 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 Systemr 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
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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 preferential rates be
established for users of the same class; and in the event the Issuer, or any department,
agency, instrumentality, officer or employes 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 manmner as
other revenues derived from such operation of the System., '

Section 7,135. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 2001 Bonds remain Outstanding, the Issuer
will, as an Operating Expense, procure, carry and mainfain insurance with a reputable
insuTance 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 o the greater of the fair appraised
valne or the actual cost thereof. In time of war the Issner will also carry and
maintain insurance to the extent available against the risks and hazards of war.
In the event of any damage to or destruction of any portion of the System, the
proceeds of all such insurance policies shall be placed in the Renewal and
Replacement Fund and used only for the repair or reconstruction of such
damages or destroyed portion or for the other purposes provided herein for the
Renewal and Replacement Fund. The Issuer will itself, or will require each
contractor and subcontractor to, obtain and maintain builder's risk insurance

L (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 forni) 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.
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(2) PUBLIC LIABILITY INSURANCE, with limits of not less than
$1,000,000 per occurrence to protect the Issner from clairos for bodily injury
and/or death and not less than $500,000 per occurrence from claims for damage
to property of others which may arise from the operation of the System, and
insurance with the same limits to protect the Issuer from claims arising out of
operation or ownership of motor vehicles of or for the System.

(3) WORKER'S COMPENSATION COVERAGE FOR ATL
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 Issuer
and such payment bonds will be filed with the Clerk of the County Commission
of the County in which such work is to be performed prior to commencement
of construction of 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.

(35) 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 io the Issuer.

(6) BUSINESS IN’[fRRUPTION INSURANCE, to the extent
available at reasonable cost to the Issuer.

B.  The Issuer shall require all confractors engaged in the construction of the
Project to furnish a performznce 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 confract as
security for the faithful performance of such contract. The Issuer shall verify such bonds
prior to commencement of constrection.

The Issuer shall also require ali confractors 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 s0
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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.

Section7.16. Mandatory Connections. The mandatory use of the System
is essential and necessary for the protection and preservation of the public health, comfort,
safety, convenience and welfare of the inhabitants and residents of, and the economy of, the
Issuer and in order to assure the rendering harmless of sewage and water-borne waste matter
produced or arising within the territory served by the System. Accordingly, every owner,
tenant or occupant of any house, dwelling or building located near the System, where sewage
will flow by gravity or be transported by such other methods approved by the State
Department of Health from such house, dwelling or building into the System, to the extent
permitted by the laws of the State and the rules and regulations of the Poblic Service -
Commission of West Virginia, shall connect with and nse 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 Depariment of Healih and such house, dwelling or
building can be adequately served by the System, and every such owner, fenant or occupant
shall, after a 30-day notice of the availability of the System, pay the rates and charges
established therefor.

Any such house, dwelling or building from which emanates sewage or
water-borne waste matter and which is not so connected with the System is hereby declared
and found to be a hazard to the health, safety, comfort and welfare of the inhabitants of the
Issuer and a public nuisance which shall be abated io the extent permitted by law and as
promptly as possible 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 has obtained all permits required by state and federai laws for the
acquisition and construction of the Project, all orders and approvals from the Public Service
Commission of West Virginia and the West Virginia Infrastructure and Jobs Development
Council necessary for fhe acquisition and construction of the Project and the operation of the
System and all approvals for the issuance of the Series 2001 Bonds required by State law,
with ali appeal periods having expired without successful appeal.

Section 7.18. Compliance with Loan Agreement and Taw. The Issuer
shall perform, satisfy and comply with all the terms and conditions of the Loan Agreement

" and the Act. Notwithstanding anything herein to the contrary, the Issuer will provide the

DEP with copies of all documents submitted to the Authority, The Issuer also agrees to
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comply with all applicable laws, rules and regulations issued by the Authority, the DEP or
other staie, 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
- (D) not in excess of 10% of the Net Proceeds of the Series 2001 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 2001 Bonds during the term thereof is, under the terms of the
Series 2001 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 morney used or io be used
for a Private Business Use: and {35 and that, in the event that both (A) in excess of 5% of the
Met Proceeds of the Series 2001 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 2001 Bonds
during the term thereof is, under the terms of the Series 2001 Bonds or amy 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 bofrowed money used or to be used for said Private Business Use, then
said excess over said 5% of Net Proceeds of the Series 2001 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 2001 Bonds are for the purpose of financing more than one project,
a portion of the Project, and shail 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 2001 Bonds are
used, directly or indirectly, to make or finance a loan {other than Joans consttfing
Nonpurpose Investments) to persons other than state or Jocal government units.

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take
any action oI permit or suffer any action to be taken if the result of the same would be to
cause the Series 2001 Bonds to be "federally guaranteed” within the meaning of
Section 149(b) of the Code.

D. INFORMATION RETURN. The Issner will file all statements,
instruments znd refurns necessary to assure the tax-exempt status of the Series 2001 Bonds
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and the interest thereon, inctuding, without limitation, the information retum required under
Section 149(e) of the Code.

E. FURTHERACTIONS. 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 2001 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 anmal andit report, financial statements, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15¢2-12 (17 CFR Part 240).

Section 7.21. Contracts: Public Releases. A. The Issuer shall,
simultaneonsly with the delivery of the Series 2001 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 2001 Bonds held in "contingency™ as set forth in the schedule attached
to the certificate of the Consnlting Engineer. The Issuer shail also obtain the written approval
of the DEP before expending any proceeds of the Series 2001 Bonds made avajlable due to
bid or eonstruction or project underruns,

C. The Issuer shall list the funding as being provided by the DEP and the
Authority in any press release, publication, program bulletin, sign or other public
communication fthat 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

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

Any investment shall be held in and at all times deemed 2 part of the fund or
account in which such moneys were originally held, and the interest accruing thereon and any
profit or loss rezlized from such nvestment shall be credited or charged to the appropriate
fund or account. The investments held for any fund or account shall be valued at the lower
of cost or then current market value, or at the redemption price thereof if then redeemable
at the option of the holder, including the value of accrued interest and giving effect to the
amortization of discouat, or at par if such investment is held in the "Consolidated Fund."
The Commission, the Depository Bank, or such other bank or national banking association,
as the case may be, shall sell and reduce to cash a sufficient amount of such investments
whenever the cash balance in any fund or account is insufficient to make the payments

‘required from such fund or account, regardless of the loss on such liguidation. The
Depository Bank or such other bank or national banking association, as the case may be, may
make any and all investments permitted by this section through its own investment or trust -
department and shall not-be responsible for any losses from such investments, other than for
its own negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at Jeast once each year, or more
often as reasonably requested by the Issuer, a summary of such funds, accouats 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 2001
Bonds are Outstanding and as long thereafter as necessary to assure the exclusion of interest,
if any, on the Series 2001 Bonds from gross income for federal income tax purposes.

Section 8.02. The Issuer shall deliver a certificate as to use of proceeds
or ofher similar certificate to be prepared by nationally recognized bond counsel relating to
restrictions on the use of proceeds of the Series 2001 Bonds as a condition to issuance of the
Series 2001 Bonds. In addition, the Issuer covenants (i) to comply with the Code and all
Regulations from time to time in effect and applicable to the Series 2001 Bonds as may be
necessary in order to maintain the status of the Series 2001 Boads as govemnmental bonds;
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(ii) that it shall not take, or permit or suffer to be taken, any action with respect to the
Issuer’s use of the proceeds of the Series 2001 Bonds which would cause any bonds, the
interest on which is exempt from federal income taxation under Section 103(a) of the Code,
issued by the Authority, the West Virginia Infrastracture and Tobs Development Courncil or
the DEP, as the case may be, from which the proceeds of the Series 2001 Bonds are derived,
to lose their status as tax-sxempt bonds; and (iii) to take such action, or refrain from taking
such action, as shall be deemed necessary by the Issuer, or requested by the Authority, the
West Virginia Infrastructure and Jobs Development Council or the DEP, to ensure
compliance with the covenants and agreernents set forth in this Section, regardiess of whether
such actions may be conirary to any of the provisions of this' Bond Legislation.

The Issuer shall anmually fumish to the Anthority information with respect to
the Issuer’s use of the proceeds of the Series 2001 Bonds and any additional information
requested by the Authority.
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ARTICLEIX

DEFAULT AND REMEDIES

Section §.01. Events of Defanlt. Each of the following events shall
constituic an "Event of Defanit™ with respect to the Series 2001 Bonds:

(1)  Ifdefanit occurs in the due and punctual payment of the principal
of or inferest, if any, on any Series 2001 Bonds; or

(2) If default occurs in the Jssuer's observance of any of the
covenants, agreements or conditions on its part relating to the Series 2001
Bonds set forth in this Bond Legislation, any supplemental resolution or in the
Serjes 2001 Bonds, and snch default shall have contimed for a period of
30 days after the Issuer shall have been given written notice of such defanlt by
the Commission, the Depository Bank, the Registrar, the Paying Agent or any
other Paying Agent or a Holder of a Bond; or

(3)  Ifthe Tssuer files a petition secking reorganization or arrangement
under the federal bankruptcy laws or any other applicable law of the
United States of America; or

(4)  If defanit ocours 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, snit 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 coltection 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 Legisiation with respect to the Bonds, or the rights of such Registered
Owners; provided that, all rights and remedies of the Holders of the Series 2001 Bonds shall
be on a parity with the Prior Bonds. -

Section 9.03. - Appointment of Receiver. Any Registered Owner of a Bond
may, by proper legal action, compel the performance of the duties of the Issuer under the
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Bond Legislation and the Act, including, the completion of the Project amd 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 2 Bond shall, in addition to 21l other remedies or tights, have the right
by appropriate Jegal proceedings to obtain the appoiniment of a receiver to administer the
System or to complete the acquisition and constructicn of the Project on behalf of the Issuer,
with power to charge raies, rentals, fees and othér 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 &l facilities of said System and shall
hold, operate and maintain, mapage and control sach 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 fo secure
the further appointment of a receiver upon any such subsequent defauit,

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

Any receiver appointed as provided herein shall hold and operate the System
in the name of the Issuer and for the joint protection and benefit of the Issuer and Registered
Owners of the Bonds. Such receiver shall have no power to sell, assign, morigage or
otherwise dispose of any assets of any kind or character belonging or pertaining to the
Systern, 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

CH415094.1
53



CHA415094.1

protection of both the Issuer and Registered Owners of such Bonds and the curing and
making good of any Event of Defautt 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 fo enter any order or decree permitting or requiring such
receiver to sell, assign, morigage or otherwise dispose of any asseis of the System.

54



- ARTICLE X

PAYMENT OF BONDS

Section 10.01. Payment of Bonds. If the Issner shall pay or there shall
oﬂlemse be paid, to the Holders of the Series 2001 Bounds, the principal of and inferest due
or to become due thereon, if any, at the times and in the manner stipulated therein and in this
Bond Legislation, then the piedge of Net Revenues and other moneys and securities pledged
under this Bond Legislation and all covenants, agreements and other obligations of the Issuer
1o the Registered Owners of the Series 2001 Bonds shall thereupon cease, terminate and
become void and be discharged and satisfied, except as may otherwise be necessary to assure
the exclusion of interest, if any, on the Series 2001 Bonds from gross income for federal

' Icome tax purpeses. .

CH415004.1
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to
issnance of the Series 2001 Bonds, this Ordinance may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 2001 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 2001 Bonds shall be made without the consent in
writing of the Registered Owners of the Series 2001 Bonds so affected and then Outstanding;
provided, that no change shail be made in the maturity of the Series 2001 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 imterest 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 2001 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 2001 Bonds from gross income of the holders thereof.

Section 11.02. Bond Legislation Constittes 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 Legisiation 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 2001 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 resofutions and or parts thereof in conflict with the provisions of this
Ordinance are, to the extent of snch conflict, hereby repealed, provided that, in the event of
any conflict between this Ordinance and the Prior Ordinances, the Prior Ordinances shall

CEH415094.1
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control {unless less restrictive), so long as the Prior Bonds or any portion thereof are
Qulstanding.

Section 11.06. Covenant of Due Procedure. Etc. The Issner covenants that
all acts, conditions, things and procedures required to exist, to happen, to be performed or
to be taken precedent to and in the adoption of this Ordinance do exist, have happened, have
been performed and have been taken in regular and due time, form and manner as required
by and in full compliance with the laws and Constitution of the State of West Virginia
applicable thereto; and that the Mayor, the Recorder and memibers 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
iminediately 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 1o contain sufficient
information as to give notice of the contents hereof shall be published once 2 week for
2 successive weeks within a period of fourteen consecutive days, with at least 6 full days
intervening between each publication, in the Preston County Journal and the Preston County
News, two newspapers published and of general circulation in The City of Kingwood,
together with a notice stating that this Ordinance has been adopied and that the Issuer
contempiates the issnance of the Bonds, and that any person mterested 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
sugpestions shall be heard and the Governing Body shall take such action as it shall deem
proper in the premises.

Passed on First Reading: AuguSt 28, 2001

Passed on Second Reading: September 11, 2001

Passed on Final Reading

Following Public

Hearing: September 25, 2001
30 001 el
Mayor
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Council of THE
CITY OF KINGWOOD on the 25th day of September, 2001.

Dated: December 20, 2001.

[SEAL] % W jﬁ K/ .

Recdrder

11728/01
4§5090.00002
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EXHIBIT A

Loan Agreement included in bond trapscript as Document No. 3

1
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THE CITY OF KINGWOOD

Sewer Reverme Bonds, Series 2001
(West Virginia SRF Program)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION FPROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE SEWER REVENUE BONDS,
SERIES 2001 (WEST VIRGINIA SRF PROGRAM), OF THE
CITY OF KINGWOOD; APPROVING AND RATIFYING THE
LOAN AGREEMENT RELATING TO SUCH BONDS AND
THE SALE AND DELIVERY OF SUCH BONDS TO THE
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER PROVISIONS
AS TO THE BONDS.

WHEREAS, the council (the "Governing Body") of The City of Kingwoed (the
"Issuer™) has duly and officially adopted and enacted a bond ordinance, effective Septemnber

25, 2001 (the "Bond Ordinance"), entitled:

CHABS042.1

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE EXISTING PUBLIC SEWERAGE
SYSTEM OF THE CITY OF KINGWOOD AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE CITY OF
NOT MORE THAN $1,500,000 IN AGGREGATE FPRINCIPAL
AMOUNT OF SEWER REVENUE BONDS, SERIES 2001
(WEST VIRGINIA SRFE PROGRAM); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS
RELATING TO THE ISSUANCE OF SUCH BONDS;



APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

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

WHEREAS, the Bond Ordinance provides for the issnance of Sewer Reveme
Bonds, Series 2001 (West Virginia SRF Programy), of the Issuer (the "Bonds™ or the "Series
2001 Bonds™), in an aggregate principal amount not to exceed $1,500,000, and has’
authorized the execution aund delivery of the bond purchase agreement relating to the
Series 2001 Bonds, incliding all schedules and exhibits attached thereto, by and among the
Issuer, the West Virginia Water Development Authority (the "Authority”) and the
West Virginia Department of Environmental Protection (the "DEP™) (the "Loan Agreement”),
21l 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 amnount,
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;

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

WHEREAS, the Governing Body deems it essenfial and desirable that this
supplemental rTesolwtion (the " Supplemental Resolution”) be adopted, that the Loan
Agreement be approved and ratified by the Issuer, that the exact principal amcunt, the date,
the mnaturity 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 I'T RESOLVED BY THE GOVERNING BODY OF
THE CITY OF KINGWOOD:

CH488042.1



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 2001 (West Virginia SRF Programj, of the Issuer, originally
represented by a single Bond, numbered R-1, in the principal amount of $878,181. The
Serics 2001 Bonds shall be dated the date of delivery thereof, shall finally mature
March 1, 2033 and shall bear no interest. The principal of the Series 2001 Bonds shall be
payable querterly on March 1, June I, September 1 and December 1 of each year,
commepncing June 1, 2003, and maturing March 1, 2033, and in the amounts as set forth in
the "Schedule Y" attached to the Loan Agreement and incorporated in 2nd made a part of the
Series 2001 Bonds. The Series 2001 Bonds shall be subject to redemption upon the wriften
consent of the Authority and the DEP, and upon payment of the redemption premiwm, if any,
and ctherwise in compliance with the Loan Agreement, so long as the Authority shall be the
registered owner of the Series 2001 Bonds. The Issuer does hereby approve and shall pay
the SRF Administrative Fee equal to 0.5 % of the principal amount of the Series 2001 Bonds
set forth in the "Schedule Y" aftached to the Loan Agreement.

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 authorize, approve, ratify and accept the
Loan Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the Mayor, and the performance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, directed, ratified and
approved. The Issuer hereby affirms all covenants and representations made in the Loan
Agreement and in the applications to the DEP and the Authority. The price of the Bonds
shall be 100% of par vahe, there being no interest accrued thereon, provided that the
proteeds of the Bonds shall be advanced from time to time as 1equisitioned by the Issuer.

Sectiond4. The Issuer does hereby appoint and designate Branch Banking and
Trust Company, 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 contzined therein, on behalf of the Issuer, are hereby authorized, approved
and directed.

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

Section 6. The Issuer does hereby appoint and designate Wesbanco Bank,
Inc., Kingwood, West Virginia, to setve as Depository Bank under the Bond Ordinance.
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Section 7.  Series 2001 Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2001 Bonds Sinking Fund, as capitalized interest.

Section & Series 2001 Bonds proceeds in the amount of $29,276 shall be
depasited in the Series 2001 Bonds Reserve Account.

Section 9.  The balance of the proceeds of the Series 2001 Bonds shall be
deposited in or credited to the Series 2001 Bonds Construction Trust Fund as received from
the DEP from time to time for payment of the costs of the Project, including, without
finmitation, costs of issnance of the Bonds and related costs.

Section 10. The Mayor and the Recorder are hereby authorized and directed
to execute and deliver such other documenis and certificates required or desirable in
connection with the Bonds hereby and by the Bond Ordinance approved and provided for,
to the end that the Bonds may be delivered on or about December 20, 2001, to the Authority
pursuant to the Loan Agreement.

Section 11. The auiuisitidn and construction of the Project and the financing
thereof in part with proceeds of the Bonds are in the public mterest, serve a public purpose
of the Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 12. The Issuer does hereby approve and authorize all contracts relating
to the financing, acquisition and construction of the Project.

Section 13. The Issuer hereby determines to invest all 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 Obli gations, anid
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 fime
accounts until further directed in writing by the Issuer. Moneys in the Series 2001 Bonds
Sinking Fund, including the Reserve Account therein, shall be invested by the West Virginia
Municipal Bond Cornmission in the West Virginia Consolidated Fund.

Section 14. This Supplemental Resolution shall be effective immediately
following adoption hereof. . ,
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Adopted this 11th day of December, 2001.

- Mayor
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CERTIFICATION

Certified a true copy cf a Supplemental Resolution duly adopted by the Councit
of The City of Kingwood on the 11th day of December, 200i.

Dated: December 20, 2001.

sEALL W , %p /Z&/“

Recorder

11/26/01
4385050/00002
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
"THE CITY OF KINGWOOD

SEWER REVENUE BOND, SERIES 2001
(WEST VIRGINIA SRF PROGRAM)

No. R-1 $878,181

' KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF
KINGWOOD, a municipal corporation and political subdivision of the State of West Virginia
in Preston County of said State (the "Issuer"), for value received, hereby promises to pay,
solely from the special funds provided therefor, as hereinafter set forth, to the West Virginia

.Water Development Authority (the " Authority”) or registered assigns the sum of EIGHT
HUNDRED SEVENTY EIGET THOUSAND' ONEHUNDREDEIGHTY ONEDOITARS ™ 7~
($878,181), or such lesser amount as shall have been advancad to the Issner heceundar and
not previonsly repaid, as set forth in the "Record of Advances” attached as EXHIBIT A
hereto and incorporated herein by reference, in quarterly instaliments on March 1, June 1,
September 1 and December 1 of each year, commencing June 1, 2003, as set forth on the
"Debt Service Schedule” attached as EXHIBIT B herete and incorporated herein by
reference. The SRF Administrative Fee (as defined in the hereinafier described Bond
Legislation) shall be payable quarterly on March 1, June 1, September 1 and December 1 of
each year, commencing June 1, 2003, as set forth on EXHIBIT B attached hereto.

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

This Bond may be redeemed prior to jts stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Department of Environmental Protection (the "DEP), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Loan Agreement by and among the
Issuér, the Authority and the DEP, dated November 26, 2001. .

* This Bond is issued (i) to pay the costs of acquisition and consiruction 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
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under the authority of and in full compliance with the Constitution and statutes of the State
of West Virginia, including particularly Chapter 16, Arficle 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 Septernber 25, 2001, and a Supplemental Resclution duly
adopted by the Issuer on December 11, 2001 (collectively, the "Bond Legislation"), and is
subject to all the terms and conditions thereof. The Bond Legislation provides for the
issnance of additional bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the finds and revenmes 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 SEWER REVENUE BONDS, SERIES 1986 B, DATED
MARCH 26, 1986, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
"TOF $%50,860 (THE "SERIES 1986 B BONDS"), AND SEWER REFUNDING REVENUE
BONDS, SERIES 1997 A , DATED NOVEMBER 1, 1597, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,130,000 (THE "SERIES 1997 A BONDS").
THE SERIES 1986 B BONDS AND THE SERIES 1557 A BONDS ARE HEREINAFTER
COLLECTIVELY REFERRED TO AS THE "PRIOR BONDS".

This Bond is payable only from and secured by 2 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 2001 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
jssued 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 stattory provisions or limitations, nor shall the Issuer
be obligated to pay the same or the inferest, if any, hereon, except from said special fund’
provided from the Net Revenues, the moreys in the Series 2001 Bonds Reserve Account and
unexpended proceeds of the Bonds. Pursnant to the Bond Lepislation, 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 revemnes of the Systern, to provide for the reasonable expenses of operation, repair and
maintenance of the Systcm, and to Ieave a balance each year equal to at least 115% of the
rnaximum 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 revenmes on a parity with the Bonds,
including the Prior Bonds; provided however, that so long as there exists in the Series 2001
Bonds Reserve Account an amount at least equal to the maximun amount of principal and
interest, if any, which will become due on the Bonds in the then current or succeeding year,
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and in the respective reserve accounts established for any other obligations outstanding on a
parity with the Bonds, including Prior Bonds, an amount at least equal to the requirement
therefor, such percentage may be reduced fo 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 Legistation. 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 Tequirements set forth herein, this Bond is
transferable, as provided in the Bond Legistation, only upon the books of the Registrar (as
defined in the Bond Legislation) by the registered owner, or by its attorney duly authorized
in writing, upon the surrender of this Bond, together with a written instrmment of transfer
satisfactory to the Registrar, duly executed by the registered owzer or its attorney duly
authorized in writing.

Subject to the registration requirernents set forth herein, this Bond, under the
provision of the Act is, and has all the qualities and incidenis 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 Legistation, 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
:ssnance of this Bond do exist, have happened, and have been performed m due time, form
and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Tssuer, does ot exceed any Limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sofficient amount of the Net Revenues of the System
has been pledged to and will be set aside info said special fund by the Issuer for the prompt
payment of the principal of this Bond. ' :

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

this Bond is issued shall be deemed to be a part of the contract evidenced hy this Bond to the
same extent as if written fully herein. '
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IN WITNESS WHEREOF, THE CITY OF KINGWOOD has caused this
Bond o be signed by its Mayor and its corperate seal to be hereunto affixed and attested by
its Recorder, and has cansed this Bond to be dated December 20, 2001 %\@%
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2001 Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
“above, as of the date set forth below, .

Date: December 20, 2001.

BRANCH BANKING AND TRUST COMPANY,
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EXHIBIT A

RECORD OF ADVANCES

DATE __ AMOUNT DATE
(1) $135.238.00  December 20, 2001(19} $
@ _$ (20)- §
3)__$ 21) 8
4 _§ 22y $
5. % 23) §
@ 8 (4) _$
(N § 25) §
8 8 26) _§
) 2n 3
(10)_$ 28 §
an_$ 29 %
(12 $ (30) _$
(13§ GBnh _§
(14) $ (32 $
as) _$ 33 $
(16 _$ (34) _$
(an _$ (33 _$
as) 3§ 36 _$

TOTAL $
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L{.n" -

- City of Kingwood (West Virginia)
' o Loan of §878,181 o
e 30 Tears, 0% Interesy Rate, 0.5% Administrarive Fee
Closing: - December 20, 2001 -
DEBT SERVICE SCHEDULE- ~ .
- 8/04r2002. _ )
6/04/2002 e e o - - - -
/02002, - - C P . ‘ -
© 12/01/2002 : e oo L e
~ 3/01/2003 R - R R
- §foif2003 - o7aee0 oo S 7.319.00 -
9/01/2003 - CoTgteo0 o= T 1a1800
{2/01/2003 - . 7,310.00 - ST . 7,319.00 |
30112004 ' 7.518.00 ) - . T7.318:00 -
60172004 C 731800 S . _ 7,319.00
gfol/2o0d . - 7,318.00 . C - : © o 7,319.00
120172004 T 7.319.00 o - o ©7,319.00
3ol005 - - 731200 - L 7.318.00 -
6/01/2005 7.319.00 - R © 7.318.00
8/01/2005 . . T7,318.00 - - . .1.319.00
12/01/2005 T 7,318.00 L e ) 7,319.00
3/0172006 . 131200 D T - 1,319.00
8/01/2006 S . T7,318.00 N , - 7,319.00
. 9/01/2008 ' 731800 ' - - -.7.318.00
1210112006 : 731800 - - - 7.319.00
30142007 7.318.00 : - . - T7,3t9.00
- B/01/2007 , 7,31800 - - . - : < 7,319.00
. 8/012007 . 7,312.00 . - . 731800 .
121012007 7.318.00 - - - - 7,318.00
/0112008 . 1,319.00 - . - © 731800
6/01/2008 - A 7.319.00 L - : L T318.000
9/01/2008 - 7,318.00 | : - " 7,318.00
12/01/2008 ' 7.318.00 Lo . 7,318.00
3/01/2009 731800 i .l 7,318.00
GOY2009 | ) 7,318.00 - . . 7,318.00
9/01/2009 731800 “ - . 7,318.00
12/04/2005 ©0 0 T,318.00- . . ) oL 7.318.00
<kl [ B 7.318.00 . T T 77,318.00
8012010 : 7800 . .- . - : 7.318.00
92010 - - 731800 , - -~ 7,318.00
12/01/2010 ; 7,318.00 T - - 731800
30172011 - 7,318.00 ‘ ‘- o 7,318.00.
go2011 -, " 7,318.00 T . - °7,318.00
8/01/2011 _ 7.318.00 . - . . 1.318.00
1210172011 - .. 19e0g . o S 7.318.00°
Y13 7.1 1A £ -1 1« J o 7.318.00
60172012 . . 7,318.00 - - - 7.318.00
810112012 © o T,31800 C .. : .- 7.318.00
..... 12/012042 - 7.318.00 - ) -~ 7.318.00 .
310172013 7,318.00 . R ~ T,318.00
‘60172093 ' 7,218.00 : - S 7,318.00- .
~ 9/p1R03 -7,318.00 .o - . 731800°
Codamo1s 7,31800. . - e © 7,318.00 -
B T . , 731800
6/01/2014- 7,318.00 . .. 7,318.00°
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Crty of Engwood (West Virginia)
Loon of $876, 151 :

: 30fem DJ/ Interest Rate, 0.5% Adnﬁm;srrcztzveFee

DEBT SERVICE SCHEDULE

73800 . - -

¢ T.318.00

-9/01/2014 ) _
12/01/2014 7.318.00 ) 7,318.00
3/01/2015 731800 - . - 7.318.00
B/O12015 7.28.00 L - 7.318.00
- 8/01/2015° 7.318.00 . o - . 7.318.00
12/01/2015 T318000 - - 7,31800 . |
3/01/2016 731800 - - 7.318.00 -
! B/01/2016 731800 - 7,318.00 .
Qrgi/2016 731800~ - 7.318.00
12/01/2018 731800 - . e 7.318.00
3012017 7.318.00 e o 7.318.00 -
&012017 731800 - S - 7.318.00
. Goi2017 7,318.00 - T.318.0D
- 121012017 -~ 7.318.00 - 7.318.00
3/01/2018 . 7,318.00 - 7,318.00
6012018 7.318.00- L. 7.31800 . .|:
. om1/2018 - 7,318.00 . . T.318.00 - -
12/01/2C018 7.318.00 S - 7,318.00 -
© 3012018 731800 . L - 7.318.00
g/012019 7,318.00. - - 7.318.00 -
9/01/2018 - 7.318.00 - R - 50 0 S
©o12p/2019 . 7,318.00 . L. T . 7,318.00
- 3/01/2020 7,318.00 - 7,318.00
60442020 7.318.00 ; - 7,348.00:
9012020 7.318.00 . - 7.318.00
12/01/2020 7,318.00 . - 7,318.00-
3012021 7.318.00 ' R . 7.318.00
680172021 7.318.00° . . 7,318.00
| 8joy2021 7.318.00 - 7.318.00
1240112021 7,318.00 » - 7,318.00
3/01/2022 7.318.00 © o © . 7,318.00 -
8/01/2022 731800 - .. 1,318.00
a/01/2022 7,318.00 - - C7.418.00 -
12/01/2022 7.318.00 - 7,318.00
3/01/2023 7.318.00 - 7,313.00
&/01/2023 © 7,318.00 - - 7,318.00
o1/2023 7.318.00 " - 7,318.00
12/01/2023 - 731800 _ - 7.318.00
30172024 Cimmoe - 7.318.00
6/01/2024 - 7.318.00 ] - 7,318.00
9/01/2024 7.318.00 . - 7,318.00
12/01/2024 - 7.318.00 : - 7,318.00
3/01/2025 7.318.00 - 7,318.00 -
6/0°1/2025 7.318.00 . - 7,318.00
. afDi/202s5 - 7,318.00 ' - 7,318.00
12101/2025 731800 - o - . 7,318.00
3012026 731800 - . 7.318.00 -
6/01/2025 7.318.00 . .- . 7.318.00
G/01/2026 7.318.00 - 7.318.00
12/01/20286 7,318.00 . - 7,318.00
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Clty of Kingwood {(West Vu:mma}
: Loan of $878,181
30 Year.r 0% InteresrRaIe, 0.5% Admmzstmirve Fee
DEBT SERVICE SCHEDULE
. 30/2027 . 731800 ¢ . el 7,318.00 -
§i01/2027 - T 731800 - ‘ . 71.318.00
O0i/2027 - T;318.00 , - S 7,318.00
- 12/0172027 _ 731800 . - . - 731B.00
3/01/2028 o 7,318.00 - ce e - 7,318.00
§0%2028° . 7318.00 S s : ) " 7,318.00
9/01/2028 . : - 731800 . - T . 7,318.00
12/01/2028 . 7 7318007 ) N . 7.318.00 --
3jod/2028 . - - 734BDO - . L 7,318.00
_6/01/2023 ; 731800 . - S T318.00
9/01/2029 - 731800, - e 7,318.00
120172028~ - - - 7,31800 S - © . 7,318.00
3/01/2030 . 734800 o - 7,318.00
60172020 - 751800 - ' - 7,318.00
9012030 . . 7.318.00 - o 7,31B.00
12/01/2030 0 . - 7318.00 - - S 7,318.00 - .
3/01/2031 - 731800 . . 731800 ° ;
. 6/01/2031 ‘ o 731800 v o AE TR #: 3 1: X" S B
-0/01/2031 __7.318.00 . - '7.318.00
12/01/2031 . 7,318.00 - o 7,318.00
042032 . . 731800 LT 7,318.00
L . e01z032 . .. 7131800 - - 7.318.00
. 9/01/2032 ‘ ©O731B00 ¢ .- g - '7.318.00
12/01/2032 L T7,318.00 - : 7,318.00
8/01/2033 T T.318.00 ) - 7,318.00
 Total 878,181.00 ° - . i 878,181.00
YIELD STATISTICS
Bond Year Du[lar& - $14,350.68
Average Life 16.341 Years
Average Couporn. -
Net Interast Cost (NIC) .
" . True Interest Cost (TIC) 321E-12
. -Bond Yield for Arhitrage Pumoses. 0 321E-12. .
~ Allinclusive Cost (AIC) : 0.4613347% e
IRS FORM 8038
Net Interest Cost... -
Weighted Average Maturty 16.341 Years.

*Plus $553.43 one-half p‘ercent'.édm'inisfratiy_é fee paid quarterly.
Total fee paid over the Tife of the loan is $66.411.60..
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ASSIGNMENT

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

the within Bond and does hercby 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:

11/29/01
A85050/00002

CHA88149.1
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Bond Ordinance

THE TOWN OF KINGWOOD
(WEST VIRGINIA)

AN ORDINANCE AUTHORIZING THE REFUNDING
OF THE ISSUER’S OUTSTANDING SEWER
REFUNDING REVENUE BONDS, SERIES 1997 A
AND THE FINANCING OF THE COST THEREOF,
NOT OTHERWISE PROVIDED, AND PAYING
COSTS OF ISSUANCE AND RELATED COSTS,
THROUGH  THE ISSUANCE OF SEWER
REFUNDING REVENUE BONDS, SERIES 2010 A OF
THE TOWN IN THE AGGREGATE PRINCIPAL
AMOUNT OF NOT MORE THAN $2,000,000;
PROVIDING FOR THE RIGHTS AND REMEDIES
OF, AND THE SECURITY FOR, THE REGISTERED
OWNERS OF SUCH BONDS; AUTHORIZING THE
EXECUTION AND DELIVERY OF A TAX AND
NON-ARBITRAGE CERTIFICATE, AN OFFICIAL
STATEMENT, A BOND PURCHASE AGREEMENT,
A CONTINUING DISCLOSURE AGREEMENT AND
OTHER DOCUMENTS; AUTHORIZING THE SALE
AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

WHEREAS, The Town of Kingwood (the "Issuer" or the "Town") presently owns
and operates, a sewerage system (the "Systermn"} and has heretofore financed the acquisition and
construction of the Systern and certain additions, betterments and improvements thereto through
the issuance of several series of bonds or refunding bonds, of which there are presently
outstanding the Prier Bonds, as hereinafter defined,

WHEREAS, all of the Prior Bonds were issued pursuant to ordinances of the
Issuer previously enacted (such ordinances, as so amended and supplemented, collectively herein
called the "Prior Ordinances™);

WHEREAS, under the provisions of Chapter 16, Article 13 of the Code of
West Virginia, 1931, as amended (the "Act™), the Issuer is authorized to issue refunding revenne
bonds for the purpose of refunding, paying or discharging all or any part of its oufstanding
revenue bonds, including interest thereon;

WHEREAS, the Issuer has determined and hereby determines that present value
debt service savings would result from the Issher’s current refunding of its ontstanding Sewer
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Refunding Revenue Bonds, Series 1997 A, dated November I, 1997, issued in the original
aggregate principal amount of $2,130,000 (the “Series 1997 A Bonds™);

WHEREAS, the Issuer has determined that it is in the best interests of the
inhabitants of The Town of Kingwood and other users of the System to currently refund its
outstanding Series 1997 A Bonds;

WHEREAS, the Issuer has determined that the aforementioned refunding of the
Series 1997 A Bonds should be financed with the proceeds from the issuance of the Town’s
Sewer Refunding Revenue Bonds, Series 2010 A, in the original aggregate principal amount of
not more than $2,000,000 (the "Series 2010 A Bonds"), such Series 2010 A Bonds to be secured
by and payable from the Net Revenues (as hereinafter defined) of the System; and

WHEREAS, the Issuer has deterinined and hereby determines that it is in the best
interests of the residents of the Town that its Series 2010 A Bonds be sold to the Original
Purchaser (as hereinafier defined) thereof pursuant to the terms and provisions of a bond
purchase agreement (the "Bond Purchase Agreement") between the Issuer and the Original
Purchaser.

NOW, THEREFORE, THE COUNCIL. OF THE TOWN OF KINGWOOD
HEREBY ORDAINS:
ARTICLET
DEFINITIONS; STATUTORY AUTHORITY;, FINDINGS
Section 1.01. Definitions, All capitalized terms used in this Ordinance and not

otherwise defined in the recitals hereto shall have the meanings specified below, unless the
context expressly requires otherwise:

"Act" means Chapter 16, Axticle 13 of the Code of West Virginia, 1931, as amended
and in effect on the date of delivery of the Series 2010 A 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 customanly
published on each business day of the Registrar, whether or not published on Saturdays, Sundays
or legal holidays, and so long as so published, shall include The Bond Buver.

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

"Board" means the Sanitary Board of the Issuer.
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"Bond Commission™ or "Comrmssion” means the West Virginia Municipal Bend
Commission ot 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, and shall initially mean Steptoe & Johnson PLLC, Charleston,
West Virginia,

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

¥

“Bond Insurer” means any entity which shall insure all or any portion of the
payment of principal of and interest on any of the Bonds.

"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
Closing Date in each year and ending on the day prior to the anniversary date of the Closing Date
in the following vear, except that the first Bond Year shall begin on the Closing Drate.

"Bonds" means, collectively, the Series 2010 A Bonds, the Prior Bonds 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
national banking assoctations or West Virginia banking corporations are authorized by law to
remain closed.

"Certificate of Authentication and Regisiration” means the Certificate of
Authentication and Registration on the Series 2010 A Bonds, substantially in the form set forth
m EXHIBIT A - FORM OF SERIES 2010 A BOND, attached hereto.

"Closing Date" means the date upon which there is an exchange of the Series 2010
A Bonds for the proceeds representing the original purchase price thereof.

"Code" shall mean the Internal Revenue Code of 19856, 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
fo connect thereto.
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"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 Censulting
Engineers for the System, or portion thereof.

"Costs" or "Costs of the Project” or similar terms means all those costs now or
hereafter permitted by the Act fo be financed with bonds issued pursuant hereto, including,
without limitation, those costs described in Section 1.03E.

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

"Debt Service,” with reference to a specified period, means the amount of principal,
including any sinking fund payments, and mterest 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 Virginia, eligible under the laws of the State of West Virginia to receive deposits of state
and municipal funds and insured by the FDIC that may hereafter be appointed by the Issuer as
Depository Bank.

"DTC" means The Depository Trust Company, New York, New York or its
SUCCessor.

"DTC-eligible" means, with respect to the Series 2010 A Bonds, meeting the
qualifications prescribed by DTC.

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

"FDIC" means the Federal Deposit Insurance Corporation or 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 Town Council of the Issuer or any other governing
body of the Issuer that succeeds to the functions of the Town Council, as it may now or hereafter
be constituted.

"Government Obligations" means certificates or interest-bearing notes or obligations
of the United States, or those for which the full faith and credit of the United States are pledged
for the payment of principal and interest.

"(ross Revenues" means the aggregate gross operating and non-operating revenues

of the Systemn, determined in accordance with generally accepted accounting principles, after
deduction of prompt payment discounts, if any, and reasonable provision for umcollectible

5144561 g



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 the West Virginia State Tax Departiment or any
certified publiic 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 purpose except keeping the accounts of said System in the normal operations
of its business and affairs.

"Investment Property’ means any security (as said tenm 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 15 not acquired to implement a court ordered or approved housing
desegregation plan, excluding, however, obligations the interest on which is excluded from gross
mcome, 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.

"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
Fiscal Year, assuming that the principal of any Term Bonds 1s 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.

"Mayor" means the Mayor of the Issuer.

"Net Proceeds" means the face amount of the Series 2010 A Bonds, plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds deposited in
the Series 2010 A Bonds Reserve Account. For purposes of the Private Business Use limitations
set forth herein, the term Netf Proceeds shall include any amounts resulting from investment of
proceeds of the Series 2010 A Bonds, without regard to whether or not such investment is made
in tax-exempt obligations.

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

"Nonpurpose Investment" means any Investment Property which is acquired with the
gross proceeds of the Series 2010 A Bonds and is not acquired in order to carry out the
governmental purpose of the Series 2010 A Bonds.

"Operating Expenses,” unless qualified, means the current expenses, paid or
accrued, of repair, operation and maintenance of the Sysiem, 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, fees and expenses of fiscal agents
and of the Depository Bank, Registrar and Paying Agent or Paying Agents, payments to pension
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or retirement funds, taxes and such other reascnable operating cosls and expenses as should
normally and regularty be included under generally accepted accounting principles.

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

"Original Purchaser" mesns the investment banking firm or firms, bank or banks or
such other entity or entities as shall purchase the Series 2010 A Bonds directly from the Issuer,
as determined by a resolution supplemental hereto.

“Ouistanding,” when used with reference to Bonds and as of any particular date,
describes all Bonds theretofore 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
Boud or Prior Bond for the payment of which moneys, equal to its principal amount, with
interest to the date of maturity, shalf be held in trust under this Ordinance and set aside for such
payment {whether upon or prior to maturity); () 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 respectively, for the purpose of consents, notices and the like, any Bond
registered to the Tssuer. Notwithstanding the foregoing, in the event that a Bond Insurer has paid
principal of and/or interest on any Bond, such Bond shall be deemed to be Outstanding until such
time as such Bond Insurer has been reimbursed in full.

"Paying Agent” means the Bond Commission 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" means, collectively, the Series 1986 B Bonds, the Series 2001 Bonds,
and the Series 2009 A Bonds as more fully defined in Section 1.03H hereof.

"Prior Ordinances" means, collectively, the ordinances of the Issuer, authorizing the
issuance of the Prior Bonds.

"Private Business Use" means use directly or indirectly in a trade or business carried
on by a natural person or in any activity carried on by a 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 Yicld of the Series 2010 A
Bonds, has the same meaning as the term "issue price" in Sections 1273(b) and 1274 of the
Code, and, in general, means the initial offering price of the Series 2010 A Bonds to the public
(not including bond houses and brokers, or similar persons or organizations acting in the capacity
of underwriters or wholesalers) at which price a substantial amount of the Bonds of each
manurity is sold or, if the Series 2010 A Bonds are privately placed, the price paid by the first
buyer of the Series 2010 A Bonds or the acquisition cost of the first buyer. "Purchase Price,” for
purposes of computing Yield of Nonpurpose Investments, means the fair market value of the

5144561 i0



Nonpurpose [nvestments on the date of use of Gross Proceeds of the Series 2010 A Bonds for
acquisition thereof, or if later, on the date that Investment Property constituting a Nonpurpose
[nvestment becomes a Nonpurpose Investment of the Series 2010 A Bonds.

"Qualified Investments" means and includes the investments set forth in the
Supplemental Resolution and designated as such.

"Rebate Fund" means the Rebate Fund described in Section 4.01 hereof.

"Record Date" means the day of the month which shall be so stated mm the
Series 2010 A Bonds, regardiess of whether such day is a Saturday, Sunday or legal holiday.

"Recorder” means the Recorder of the Issuer.

"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 fo effect such redemption.

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

"Registrar” means the bank to be designated in the Supplemental Resolution as the
registrar for the Series 2010 A 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,

“Renewal and Replacernent Fund” means the Renewal and Replacement Fund
created by the Prior Ordinances and continued by Section 4.02 hereof.

"Reserve Accounts” means, collectively, the respective reserve accounts created for
the Series 2010 A Bonds and the Prior Bonds.

"Reserve Account Requirement” means, collectively, the respective amount required
to be on deposit in the respective Reserve Accounts for the Series 2010 A Bonds and the Prior

Bonds.

"Revenue Fund”" means the Revenue Fund established by the Prior Ordinances and
continued hereby.
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“Series 1986 B Bonds™” means the Issuer’s Sewer Revenue Bonds, Series 1986 B
(West Virginia Water Development Authority), dated March 26, 1986, issued in the original
aggregate principal amount of $850,860.

“Series 1997 A Bonds” means The City of Kingwood (West Virginia) Sewer
Refunding Revenue Bonds, Series 1997, dated November 1, 1997, issued in the original
aggregate principle amount of §2,130,000.

“Series 1997 A Ordinance” means the Bond Ordinances authorizing the Series 1997
A Bonds.

“Series 2001 A Bonds” means The City of Kingwood Sewer Revenue Bonds, Series
2001 A (West Virginia SRF Program), dated December 20, 2001, issued in the original
aggregate principal arnount of $878,181.

“Series 2009 A Bonds” means the Sewerage System Desige Revenue Bonds, Series
2009 A (West Virginia Water Development Authority), dated January 30, 2009, issued in the
original aggregate principal amount of $724,650.

"Series 2010 A Bonds" means the Sewer Refunding Revenue Bonds, Series 2010 A,
of the Issuer, originally authorized to be issued pursuant to this Ordinance and the Supplemental
Resolution.

"Series 2010 A Bonds Costs of Issuance Fund" means the Costs of [ssuance Fund
created by Section 4.01 hereof.

"Series 2010 A Bonds Redemption Account" means the Series 2010 A Bonds
Redemption Account established in the Series 2010 A Bonds Sinking fund pursnant to Section
4.02 hereof.

"Series 2010 A Bonds Reserve Account” means the Series 2010 A Bonds Reserve
Account established in the Series 2010 A Bonds Sinking Fund pursuant to Section 4.02 hereof.

“Series 2010 A Bonds Reserve Account Requirement” means an amount equal to the
lesser of (i) 10% of the original principal amount of the Series 2010 A Bonds, (ii) Maximnum
Annual Debt Service at the time of original issuance of the Series 2010 A Bonds, or (ili) 125% of
average annual Debt Service at the time of original issnance of the Series 2010 A Bonds.

"Series 2010 A Bonds Sinking Fund" means the Series 2010 A Bonds Sinking Fund
established by Section 4.02 hereof.

"Sinking Funds" means, collectively, the respective sinking funds created for the
Series 2010 A Bonds and the Prior Bonds.

"State" means the State of West Virginia.
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"Supplemental Resolution" means any ordinance or resolution amendatory hereof or
supplemental hereto and, when preceded by the article "the," refers specifically to the
Supplemental Resolution to be adopted by the Issuer foliowing enactment of this Ordinance,
setting forth the final amounts, maturities, interest rates and other terms of the Series 2010 A
Bonds and authorizing the sale of the Series 2010 A Bonds to the Original Purchaser; provided,
that any provision intended to be included in the Supplemental Resolution and not so included
may be contained in any other Supplernental Resolution.

"Surplus Revenues" means the Gross Revenues not required by the Ordinance to be
set aside and held for the pavment of or security for the Bonds or any other obligations of the
Issuer, including, without limitation, the funds and accounts established for the Prior Bonds or
the Series 2010 A Bonds.

“System" means the complete public sewerage system of the Issuer, presently
existing in its enfirety or any integral part thereof, and any further addifions, extensions and
improvements thereto hereafter constructed or acquired for the System from any sources
whatsoever.

"Term Bonds" means Series 2010 A Bonds subject to mandatory sinking fund
redemption, as described by Section 3.06 hereof.

"Town" or "Issuer" means The Town of Kingwood, a municipal corporation and
political subdivision of the State of West Virginia, in Preston County thereof, and, unless the
context clearly indicates otherwise, includes the Governing Body and any other commission,
board or department established by the Issuer to operate and maintain the System.

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 wused.
Accounting terms not specifically defined herein shall be given meaning in accordance with
generally accepted accounting principles.

The terms "herein," "hereunder," "hereby," "hereto," "hereof" and any similar terms
refer to this Ordinance; and the ternn "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 this 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 Council hereby finds and determines as follows:
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A.  The Issuer is a municipal corporation and political subdivision of the State of
West Virgima, in Preston County of said State.

B. The Issuer now owns and operates a public sewerage System, the
construction, extension and imnprovement of which it has financed or refinanced pursuant to the
issuance of the Prior Bonds.

. The Issuer has determined that present value debt service savings will result
from the current refunding of its Qutstanding Series 1997 A Refunding Revenue Bonds, and that
it is in the best interest of the residents of the Issuer and other users of the System to currently
refund such Series 1997 A Refunding Revenue Bonds.

D. It is deemed necessary for the Issuer to 1ssue its Sewer Refunding Revenue
Bonds, Series 2010 A, in the original aggregate principal amount of not more than $2,000,000, in
order to repay in full the remaining principal balance of and all accrued interest on the Issuer 's
Series 1997 A Refunding Revenue Bonds. The proceeds of the Series 2010 A Bonds may also
be applied to funding the Series 2010 A Bonds Reserve Account and the payment of
underwriter’s discount; legal expenses; expenses for estimates of costs and revenues;
administrative expense; commitment fees; premimms for municipal bond insurance, reserve
account ingurance or reserve account surety bonds; letter of credit fees; discount; inifial fees for
the services of registrar’s, paying agents, depositories or trustees or other costs in connection
with the sale of the Series 2010 A Bonds and such other expenses as may be necessary or
incidental to the financing herein authorized; and the performance of the things herein required
or permitted, in connection with any therecf, provided, that reimbursement fo the Issuer for any
amounts expended by it for allowable costs prior to the issnance of the Series 2010 A Bonds or
the repayment of indebtedness incurred by the Issuer for such purposes shall also be permitted.

E.  Tiis in the best interest of the Issuer that the Series 2010 A Bonds be sold to
the Original Purchaser pursuant to the terms and provisions of a Bond Purchase Agreement to be
entered into by and between the Issuer and the Original Purchaser, as shall be approved by the
Supplemental Resolution of the Issuer.

F.  There are outstanding obligations of the Issuer which will rank on a parity
with the Series 2010 A Bonds as to liens, pledge, source of and security for payment, as follows:
(1) Sewerage System Design Revenue Bonds, Series 2009 A (West Virginia Water Development
Authority), dated January 30, 2009, issued n the original aggregate principal amount of
$724.,650 (the “Series 2009 A Bonds™); (2) Sewer Revenue Bonds, Series 2001 A (West Virginia
SRF Program), dated December 20, 2001, issued in the original aggregate principal amount of
$878,181 (the “Series 2001 A Bonds™); and (3) Sewer Revenue Bonds, Series 1986 B (West
Virginia Water Development Authornty), dated March 26, 1986, 1ssued in the original aggregate
principal amount of $850,860 (the “Series 1986 B Bonds™) (collectively referred to herein as the
“Prior Bonds™).

The Series 2010 A Bonds shall be issued on a parity with one another and with the
Prior Bonds, all of which shall have a first lien position with respect to pledge and source of and
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security for payment and in all other respects. The Issuer has met the coverage requirements for
issuance of parity bonds of the Prior Bonds and the Prior Ordinances and has substantially
cornplied with all other parity requirements, except to the extent that noncompliance with any
such other parity requirements is not of a material nature.

Prior to the issuance of the Series 2010 A Bonds, the Issuer will obtain (i) the
certificate of an Independent Certified Public Accountant stating that the coverage and parity
tests of the Prior Bends are met; and (ii) the written consent of the Registered Owners of the
Prior Bonds to the issuance of the Series 2010 A Bonds on a parity with such Prior Bonds if
required by the Prior Ordinances.

Other than the Prior Bonds, there are no other outstanding bonds or obhga‘uons of
the Issuer which are secured by revenues or assets of the System.

G.  The Issuer derives revenues from the System which are pledged for payment
of the Prior Bonds. Except for such pledge thereof to secure and pay the Prior Bonds, said
revenues are not pledged or encumbered i any manner. The Issuer intends fo issue the
Series 2010 A Bonds and to pledge for payment thereof, the Net Revenues of the System. Upon
issuance of the Series 2010 A Bonds, the Series 2010 A Bonds will be secured by a first lien on
the Net Revenues of the System, on a parity with the Prior Bonds.

H.  The estimated revenues to be derived in each year after the date hereof from
the operation of the System will be sufficient, to provide for repair, maintenance and operation of
the System, the payment of interest on the Series 2010 A Bonds and the Prior Bonds, and to
create sinking funds, as hereinafter provided, to pay the principal on the Series 2010 A Bonds
and the Prior Bonds as and when it becomes due and reasonable reserves therefore, to provide an
adequate renewal and replacement fund, as hereinafter provided, and to make all other payments
provided for in this Ordinance.

I It is in the best interests of the Issuer, and the residents therecf, that the Issuer
issue the Series 2010 A Bonds, and secure the Series 2010 A Bonds by a pledge and assignment
of the Net Revenues derived from the operation of the System, the monies in the Series 2010 A
Bonds Reserve Account, unexpended proceeds of the Series 2010 A Bonds and as further set
forth herein.

_ J. The Series2010 A Bonds and the Certificate of Authentication and
Registration to be endorsed thereon are to be in substantially the forms set forth in EXHIBIT A -
SERIES 2010 A BOND FORM, attached herete and incorporated herein by reference, with
necessary and appropriate variations, omissions and insertions as permitted or required by this
Ordinance or a Supplemental Resolution or as deemed necessary by the Registrar or the Issuer.

K. All things necessary to make the Series 2010 A Bonds, when authenticated by
the Registrar and issued as in this Ordinance provided, the valid, binding and legal special
obligations of the Issuer according to the import thereof, and to validly pledge and assign those
funds pledged hereby to the payment of the principal of and interest on the Series 2010 A Bonds
will be timely done and duly performed.
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I. The enactment of this Ordinance, and the execution and issuance of the
Series 2010 A Bonds, subject to the terms thereof, will not result in any breach of, or constitute a
default under, any instrument to which the Issuer is a party or by which it may be bound or
affected. :

M.  Pursuant 1o the Act, the Issuer has heretofore established a Sanitary Board and
the Sanitary Board has petitioned the Governing Body fo issue the Series 2010 A Bonds for the
purposes set forth herein.

N.  The Issuer has complied with all requirements of West Virginia law relating to
the operation of the System, the issuance of the Series 2010 A Bonds and the refunding of the
Series 1997 A Refunding Revenue Bonds, or will have so complied prior to issuance of any
thereof, including, amcng other things, the obtaining of a cerfificate of convenience and
necessity from the West Virginia Public Service Commission by final order, the time for
rehearing and appeal of which will either have expired prior to the date of issuance of the
Series 2010 A Bonds or such final order will not be subject to appeal or rehearing,.

Section 1.04. Ordinance Constitutes Contract.  In consideration of the
acceptance of the Series 2010 A Bonds by those who shall own or held the same from time to
time, this Ordinance shall be deemed to be and shall constitute a contract between the Issuer and
such Registered Owners and the covenants and apgreements herein set forth to be performed by
the Issuer shall be for the equal benefit, protection and security of the legal Registered Owners of
any and all of such Series 2010 A Bonds, all of which shall be of equal rack and without
preference, priority or distinction between any one Series 2010 A Bond and any other
Series 2010 A Bond, by reason of priority of issuance or otherwise, except as expressty provided
therein and herein.

ARTICLEII
AUTHORIZATION OF REFUNDING

Section 2,01, Authorization of Refunding. All Series 1997 A Refunding
Revenue Bonds Outstanding as of the date of issuance of the Series 2010 A Bonds and all unpaid
interest accrued thereon, if any, are hereby ordered to be refunded and paid in full and the pledge
of Net Revenues in favor of the Registered Owners of the Series 1997 A Refunding Revenue
Bonds imposed by the Prior Ordinance authorizing the issuance of the Series 1997 A Refunding
Revenue Bonds, the monies in the funds and accounts created by the Prior Ordinances pledged to
payment of the Series 1997 A Refunding Revenue Bonds, and any other funds pledged by the
Prior Ordinances to payment of the Series 1997 A Refunding Revenue Bonds are hereby ordered
terminated, discharged and released upon such payment to the Registered Owners of the Seres
1997 A Refunding Revenue Bonds. Contemporancously with the payment in full of the Series
1997 A Refunding Revenue Bonds, the amounts on deposit in the sinking fund, and all other
funds and accounts created and maintained on behalf of the Series 1997 A Refunding Revenue
Bonds, shall be released from the lien created by the Prior Ordinance authorizing the issuance of
the Series 1997 A Refunding Revenue Bonds.
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ARTICLE III
THE BONDS

Section 3.01, Form and Payment of Bonds. No Series 2010 A Bond shall be issued
pursuant to this Ordinance except as provided in this Article HI. Any Series 2010 A Bonds
issued pursuant to this Ordinance may be issued only as fully registered Series 2010 A Bonds
without coupons, in the denomination of §5,000 or any integral multiple thereof for any year of
maturity (or such other denominations as may be set forth in a Supplemental Resolution). Al
Series 2010 A Bonds shall be dated as of the date provided in a Supplemental Resolution
applicable to such series. All Series 2010 A Bonds shall bear interest from the interest payment
date next preceding the date of authentication or, if authenticated after the Record Date but prior
to the applicable interest payment date or on such interest payment date, from such interest
payment date or, if no interest on such Series 2010 A Bonds has been paid, from the date thereof;
provided however, that, if, as shown by the records of the Registrar, interest on such
Series 2010 A Bonds shall be in default, Series 2010 A Bomnds issued in exchange for
Series 2010 A Bonds surrendered for transfer or exchange shall bear interest from the date to
which interest has been paid in full on the initial Series 2010 A Bonds surrendered.

The principal of and the premium, if any, on the Series 2010 A Bonds shall be
payable in any coin or currency which, on the respective date of such payment, is legal tender for
the payment of public and private debts under the laws of the United States of America upon
surrender at the principal office of the Paying Agent. Interest on the Series 2010 A Bonds shail
be paid by check or draft made payable and mailed to the Registered Owner 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 $1,000,000 or more of the Series 2010 A Bonds,
by wire transfer to a domestic bank account specified in writing at least 5 days prior to such
interest payment date by such Registered Owner.

In the event any Series 2010 A Bond is redeemed in part, such bond shall be
surrendered to and canceled by the Registrar, and the [ssuer shall execute, and the Registrar shall
authenticate and deliver to the Registered Owner thereof, another Series 2010 A Bond in the
principal amount of said Series 2010 A Bond ther Outstanding.

Section 3.02. Execution of Bonds. The Series 2010 A Bonds shall be executed in
the name of the Issuer by the Mayor, by his or her manual or facsimile signatures, and the seal of
the Issuer shall be affixed thereto or imprinted thereon and attested by the Recorder by his or her
manuval or facsimile signature; provided, that, all such signatures and the seal may be by
facsimile. In case any one or more of the officers who shall have signed or sealed any of the
Series 2010 A Bonds shalt cease to be 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 issued as if the person who signed or sealed such Bonds had not
ceased to hold such office. Any Series 2010 A Bonds may be signed and sealed on behalf of the
Issuer by such person as at the actual time of the execution of such Bonds shall hold the proper
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office in the Issuér, aithough at the date of such Bonds such person may not have held such
office or may not have been so authorized.

Section 3.03. Authentication and Registration. No Series 2010 A 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 on such Bond, substantially in
the form set forth in E3IBIT A - FORM OF SERIES 2010 A BOND affached hereto and
incorporated herein by reference with respect to such respective Series 2010 A Bond, shall have
been duly manually executed by the Registrar. Any such manually executed Certificate of
Authentication and Registration upon any such Bond shall be conclusive evidence that such
Series 2010 A Bond has been authenticated, registered and delivered under this Ordinance. The
Certificate of Authentication and Registration on any Series 2010 A Bond shall be deemed to
have been executed by the Registrar if signed by an authorized officer of the Registrar, but it
shall not be necessary that the same officer sign the Certificate of Authentication and
Registration on all of the Series 2010 A Bonds issued hereunder.

Section 3.04. Negotiability and Registration. Subject to the requirements for
transfer set forth below, the Series 2010 A Bonds shall be, and have all of the gualities and
incidents of, negotiable instruments under the Uniform Commercial Code of the State, and each
successive Registered Owner, in accepting any of said Series 2010 A Bonds, shall be
conclusively deemed to have agreed that such Series 2010 A Bonds shall be and have all of the
gualities and incidents of negotiable instruments under the Uniform Commercial Code of the
State, and each successive Holder shall further be conclusively deemed to have apreed that said
Series 2010 A Bonds shall be incontestable in the hands of a bona fide holder for value.

: So long as any of the Series 2010 A Bonds remain Outstanding, the Registrar shall
keep and maintain books for the registration and transfer of the Series 2010 A Bonds. The
Series 2010 A Bonds shall be transferable only by transfer of registration upon the Bond Register
by the registered owner thereof in person or by his atformey or legal representative duly
authorized in writing, upon swrender thereof, together with a written instrument of transfer
satisfactory to the Registrar duly executed by the registered owner or such duly authorized
attorney or legal representative. Upon transfer of a Series 2010 A Bond, there shall be issued at
the option of the Holder or the transferee another Bond or Bonds of the aggregate principal
amount equal to the unpaid amount of the transferred Bond and of the same series, interest rate
and maturity of said transferred Bond.

Upon surrender thereof at the office of the Registrar with a wriften instrument of
transfer satisfactory to the Registrar and duly executed by the registered owner or his attomey or
legal representative duly authorized in writing, Series 2010 A Bonds may at the option of the
Holder thereof be exchanged for an equal aggrepate principal amount of Bonds of the same
series, maturity and interest rate, in any authorized denominations.

In all cases in which the privilege of transferring or exchanging a Series 2010 A
Bond is exercised, Series 2010 A Bonds shall be delivered in accordance with the provisions of
this Ordinance. All Series 2010 A Bonds surrendered in any such transfer or exchange shall
forthwith be canceled by the Registrar. Transfers of Series 2010 A Bonds, the initial exchange
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of Series 2010 A Bonds and exchanges of such Bonds in the event of partial redemption of fully
registered Bonds shall be made by the Registrar without charge 1o the Holder or the transierce
thereof, except as provided below. For other exchanges of Series 2010 A Bonds, the Registrar
may impose a service charge. For every such transfer or exchange of such Bonds, the Registrar
may make a charge sufficient to reimburse its office for any tax or other governmental charge
required to be paid with respect to such fransfer 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 transfer or exchange as a
condition precedent to the exercise of the privilege of making such transfer or exchange. The
Registrar shall not be obliged to make any such transfer or exchange of Series 2010 A Bonds that
have been called for redemption.

Section 3.05. Bonds Mutilated, Destroved, Stolen or lLost. In case any
Series 2010 A 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 Hke series, maturity and principal amount as the Bond so mutilated, destroyed, stolen or lost,
in exchange and upon surrender and cancellation of, such mutilated Bond, or in Heu of and
substitution for the Bond so destroyed, stolen or lost, and upon the Registered Owner furnishing
the Issuer and the Registrar proof of his ownership thereof and that said Bond has been
destroyed, stolen or lost and satisfactory 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 Registered Owner listed in the Bond
Register shall constitute proof of ownership. All Bonds so surrendered shall be submitted to and
canceled by the Registrar, and evidence of such cancellation shall be given to the Issuer. If such
Bond shall have matured or be about to mature, instead of issuing a substitute Bond the Issuer,
by and through the Registrar, may pay the same, upon being indemnified as aforesaid, and, if
such Bond be lost, stolen or destroyed, without surrender thereof.

Any such duplicate Bonds issued pursuant to this section shall constitute original,
additional contractual obligations on the part of the Issuer, whether or not the lost, stolen or
destroyed Bonds be at any time found by any one, and such duplicate Bonds shall be entitled to
equal and proportionate benefits and rights as to lien and source of and security 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 as part of the
Sertes 2010 A Bonds issued pursuant to this Ordinance, the folowing provisions shall apply:

A, The amounts to be deposited, apporfioned and set apart by the Issuer from the
Revenue Fund and into the Series 2010 A Bonds Redemption Account in accordance with
Subsection 4.03(A)(2) shall include (after credit as provided below) on ihe first of each month,
beginning on the first day of that month which is 13 months prior to the first mandatory
redemption date of said Terin Bonds, a surmn equal to 1/12th of the amount required to redeem the
principal armount 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.
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R. At its option, to be exercised on or before the 60th day next preceding any
such mandatory redemption date, the [ssuer 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 obligation. Each Term
Bond so delivered or previously redeemed shall be credited by the Registrar at 100% of the
principal amount thereof against the obligation of the Issuer on such mandatory redemption date,
and Term Bonds delivered in excess of such mandatory redemption obligation shail 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.

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 certificate indicating
whether and to what 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 the case of the credit
provided for in (b) of the preceding paragraph, that such credit has not theretofore been applied
against any mandatory redemption obligation.

D.  After said 60th 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 Series 2010 A
Bonds Redemption Account to 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 credited by the Registrar at 100% of the
principal amount thereof against the obligation of the Issuer on such mandatery 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 to 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 Series 2010 A Bonds Redemption Account payment designated to be
made in accordance with paragraph (A} of this 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 Registered Owner of
the Bonds to be redeemed, official notice of any redemption shall be given by the Registrar on
behalf of the Issuer by inailing a copy of an official redemption notice by registered or certified
mail at least 30 days and not more than 60 days prior to the date fixed for redemption fo the
applicable Bond Insurer, if any, the Original Purchaser, and the Registered Owner of the
Series 2010 A Bond or Bonds, as applicable, to be redeemed at the address shown on the Bond
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Register or at such other address as is furnished in writing by such registered owner to the Bond
Registrar.

All official notices of redemption shall be dated and shall state:
(1) The Redemption Date,

(2) The Redemption Price,

(3) If less than all outstanding Series 2010 A Bonds are to be redeemed, the
identification (and, in the case of partial redemption, the respective principal amounts) of the
Bonds to be redeemed,

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

(5) The place where such Bonds are to be swrrendered for payment of the
Redemption Price, which place of payment shall be the principal office of the Registrar, and

{6)  Such other information, if any, as shall be required for DTC-eligible Bonds.

Prior to any redemption date, the Issuer shall deposit with the Registrar an armount
of money sufficient to pay the redemption price of all the Series 2010 A Bonds or portions of
such Bonds which are to be redeemed on that date.

Official notice of redemption having been given as aforesaid, the Series 2010 A
Bonds or portions of such Bonds so io 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 Series 2010 A Bonds or
portions of such Bonds shall cease to bear interest. Upon swrrender of such Bonds for
redemption in accordance with said notice, such Bonds shall be paid by the Registrar at the
Redemption Price. Instzllments 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 unpaid principal. Al Bonds which have been redeemed shall be
canceled and destroyed by the Bond Registrar and shail not be reissued.

Failure to receive such notice or any defect therein ox in the mailing thereof shall not
affect the validity of proceedings for the redemption of Senes 2010 A 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.

Section 3.08, Persons Treated as Owners. The Issuer, the 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 interest on,
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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 may execute and the Registrar shall authenticate, register, if
applicable, and deliver, subject to the same provisions, limitations and condifions set forth in this
Article III, one or more printed, lithographed or typewritten Bonds in temporary form,
substantially 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 to the lien and benefit created
under this Ordinance. Upon the presentation and swrender of any Bond in temporary form, the
Issuer shall, without unreasonable delay, prepare, execute and deliver to the Registrar, and the
Registrar shall authenficate, register, if applicable, and deliver, in exchange therefore, a Bond or
Bonds in definitive form. Such exchange shall be made by the Registrar without making any
charge therefore to the Holder of such Bond in temporary form.

Section 3.10. Authorization of Bonds. For the purposes of paying in full the entire
outstanding principal of and all accrued interest on the Series 1997 A Refunding Revenue Bonds,
funding the Sertes 2010 A Bonds Reserve Account and paymg costs of issuance of the
Series 2010 A Bonds and related costs, there shall be issued the Series 2010 A Bonds of the
Issuer, in an aggregate principal amount of not more than $2,000,000. The Series 2010 A Bonds
shall be designated "The Town of Kingwood (West Virginia) Sewer Refunding Revenue Bonds,
Series 2010 A" and shall be issued in fully registered form, in denominations of $5,000 or any
integral multiple thereof for any year of maturity (or such other denominations as may be set
forth in the Supplemental Resolution), not exceeding the aggregate principal amount of
Series 2010 A Bonds maturing in the year of maturity for which the denomination is to be
specified. The Series 2010 A Bonds shall be numbered from AR-1 consecutively vpward. The
Series 2010 A Bonds shall be dated; shall be in such aggregate principal amount; shall bear
interest at such rate or rates, not exceeding the then legally permissible rate, payable
semiannually on such dates; shall mature on such dates and in such amounts; shall be subject to
such mandatory and optional redemption provisions; and shall have such other terms, all as the
Issuer shall prescribe herein and in the Supplemental Resolution.

Section 3.11. Book Entry System for Series 2010 A Bonds. The Series 2010 A
Bonds (if purchased by the Original Purchaser) shall initially be issued in the form of one fully-
registered bond for the aggregate principal amount of the Series 2010 A Bonds of each maturity,
and shall be registered in the name of Cede & Co., as nominee of DTC. Notwithstanding
anything herein to the contrary contained, so long as the Series 2010 A Bonds are so issued and
registered, DTC (or its nominee) shall be treated as the sole Registered Owner for all purposes
hereunder. Each Bond shall bear a Jegend substantially to the following effect "Except as
otherwise provided in the Ordinance, this global bond may be transferred, in whole but not in
part, only to another nominee of DTC (as defined in the Ordinance) or to a successor of DTC or
to 2 nominee of a successor of DTC. Unless this certificate 15 presented by an authorized
representative of DTC, to the Issuer or its agent for registration of transfer, exchange, or
payment, and any certificate issued is registered in the name of Cede & Co. or n such other
name as is requested by an authorized representative of DTC {and any payment is made to Cede
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& Co. or to such other entity as is requested by an authorized representative of DTC), ANY
TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR
TO ANY PERSON IS WRONGFUL inasmuch as the Registered Owner hereof, Cede & Co., has

an interest herein.”

With respect to Series 2010 A Bonds registered in the records of the Registrar in the
name of Cede & Co., as nominee of DTC, the Issuer and the Paying Agent shall have no
responsibility or obligation to any other participant in DTC or to any Person on behalf of whom
such a participant in DTC holds a beneficial interest in the Series 2010 A Bonds. Without
limiting the immediately preceding sentence, the Issuer and the Paying Agent shall have no
responsibility or obligation with respect to (i) the accuracy of the records of DTC, Cede & Co. or
any other participant in DTC with respect to any beneficial ownership interest in any Bond, (1)
the delivery to any other participant in DTC or any other Person, other than a Registered Owner,
as shown in the records of the Repistrar, of any notice with respect to any Series 2010 A Bonds,
including without limitation any notice of redemnpiion, tender, purchase or any event which
would or could give rise to a tender or purchase right or option with respect to any Bond, (i11) the
payment to any other participant in DTC or any other Person, other than a Registered Owner, as
shown in the records of the Registrar, of any amount with respect to principal of, premium, if
any, or interest on, any Bond, or (iv) any consent given by DTC as Registered Owner.
Notwithstanding any other provision of this Ordinance to the contrary, the Issuer and the Paying
Agent shall be entitled to treat and consider the Person in whose name each Bond is registered n
the records of the Registrar as the absolute owner of such Bond for the purpose of payment of
principal, premium, if any, and interest with respect to such Bond, for the purpose of giving
notices of redemption, sale, purchase or any event which would or could give rise to a sale or
purchase right or option with respect to any Bond for the purpose of making payment of any
purchase price of such Bond, for the purpose of registering transfers with respect to such Bond,
and for all other purposes whatsoever. The Issuer and Paying Agent shall pay all principal of,
premium, if any, and interest on the Series 2010 A Bonds and the purchase price of any Bond
only to or upon the order of the respective Registered Owners, as shown in the records of the
Registrar as provided in this Ordinance, or their respective attorneys or legal representatives duly
authorized in writing, and all such payments shall be valid and effective to fully satisfy and
discharge the Issuer's obligations with respect to payment of principal of, premium, if any, and
interest on the Series 2010 A Bonds to the extent of the sum or sums so paid. No Person other
than a Registered Owner, as shown in the records of the Registrar, shall receive a Bond
certificate evidencing the obligation of the Issuer to make payments of principal, premiurm, if
any, and interest pursuant to this Ordinance.

The Registered Owners have no right to a depository for the Series 2010 A Bonds.
The Issuer may remove DTC or any successor thereto for any reason at any time. In such event
or in the event DTC shall notify the Issuer that DTC is disconfinuing its book-entry system for
the Series 2010 A Bonds, the Issuer shall (i) appoint a successor securities depository, qualified
to act as such under Section 17(a) of the Securities Exchange Act, notify DTC of the
appointment of such successor securities depository and transfer one or more separate Bond
certificates to such successor securities depository or (it) notify DTC of the availability through
the DTC of Bond certificates and fransfer one or more scparate Bond certificates to other
partticipants or beneficial owners as DTC may direct. In such event, the Series 2010 A Bonds
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shall no longer be restricted to being registered in the records of the Registrar in the name of
Cede & Co., as nominee, but may be registered in the name of the successor securities
depository, or its nominee, or in whatever name or names other participants in DTC receiving
Series 2010 A Bonds shall designate, in accordance with the provisions of this Ordinance. The
provisions of this Section applicable to IDTC shall apply, mutatis mutandis, to any successor
depository performing the same functions hereunder as DTC.

The Issuer represents hereby that it has executed a Letter of Representations, the
terms of which are applicable to the issuance of the Series 2010 A Bonds hereunder. Such Letter
of Representations is for the purpose of effectvating the Book-Entry Only System only and shall
not be deemed to amend, supersede or supplement the terms of this Ordinance which are
intended to be complete without reference to the Letter of Representations. In the event of any
conflict between the terms of the Letter of Represeniations and the terms of this Ordinance, the
terms of this Ordinance shall control. DTC may exercise the rights of a Registered Owaer
hereunder only in accordance with the terms hereof applicable to the exercise of such rights.

Section 3.12. Delivery of Series 2010 A Bonds. The lssuer shall execute and -
deliver the Series 2010 A Bonds to the Registrar, and the Registrar shall authenticafe, register
and deliver the Series 2010 A Bonds to the Original Purchaser upon receipt of the documents set
forth below:

(1)  If not registered in the name of DTC or its nominee, a list
of the names in which the Series 2010 A Bonds are to be registered
upon original issuance, together with such taxpayer identification and
other information as the Registrar may reasonably require;

(2) A request and authorization to the Registrar on behalf of
the Issuer, signed by an Authorized Officer, to authenticate and
deliver the Series2010 A Bonds to DTC for the benefit of the
Original Purchaser;

(3)  Copies of this Ordinance and the Supplemental Resolution
certified by the Recorder;

(4) The unqualified appreving opinion of Bond Counsel
regarding the Series 2010 A Bonds; and

(5) A copy of such other documents and certificates as the
Original Purchaser may reasonably require.

Section 3.13. Formn of Series 2010 A Bonds. The definitive Series 2010 A Bonds
shall be in substantially the form set forth in EXHIBIT A - SERIES 2010 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 2010
A Bonds on behall of the Issuer and execution thereof by such officers shall constitute
conclusive evidence of such approval, and the defimitive Series 2010 A Bonds shall have the
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form of the opinion of Steptoe & Johnson PLLC, as Bond Counsel, attached thereto or printed on
the reverse thereof.

Sectien 3.14. Disposition of Proceeds of Series 2010 A Boads. Upon the issuance
and delivery of the Series 2010 A Bonds, the Issuer shall forthwith deposit the proceeds thereof
as follows:

1. " All interest accrued on Series 2010 A Bonds from the date thereof to the date
of delivery thereof shall be deposited in the Serjes 2310 A Bonds Sinking Fund and applied to
payment of interest on the Series 2010 A Bonds at the first interest payment date.

2, An amount of the proceeds of the Sertes 2010 A Bonds equal to the amount, if
any, set forth in the Supplemental Resolution shall be remitted to the Bond Comraission for
deposit in the Series 2010 A Bonds Reserve Account.

3. An amount of the proceeds of the Series 2010 A Bonds equal fo the entire
outstanding principal of and all accrued interest on the Series 1997 A Refunding Revenue Bonds
as set forth in the Supplemental Resolution shail be remitted to the Bond Commission to pay the
Series 1997 A Refunding Revenue Bonds in full.

4, An amount of Series 2010 A Bond proceeds which, together with other
monies or securities deposited therein, shall be equal to the Costs of Issuance of the Series 2010
A Bonds shall be deposited with the Depository Bank in the Costs of Issuance Fund and shall be
drawn out, used and applied by the Issuer solely to pay costs of issuance of the Series 2010 A
Bonds at the written direction of the Issuer. Monies not to be applied immediately to pay such
costs of issuance may be mvested in accordance with this Ordinance, subject however, to
applicable yield restrictions as may be in effect under the Code. If for any reason such proceeds,
or any part thereof, are not necessary for, or are not applied to such purpose within 120 days
following the Closing Date for the Series 2010 A Bonds, such unapplied proceeds shall be
transferred by the Issuer to the Series 2010 A Bonds Sinking Fund established in Section 4.02
hereof and applied to the next ensuing payment of interest on the Series 2010 A Bonds. All such
proceeds shall constitute a trust fund for such purposes, and there hereby is created a lien upon
such monies until so applied ih favor of the Holders of the Series 2010 A Bonds from which such
proceeds are dertved.

ARTICLE IV
SYSTEM REVENUES; FUNDS AND ACCOUNTS

Section 4.01. Estahlishment of Funds and Accounts with Depository Bank.
Pursuant to this Article IV, the following special funds are created with (or continued if
previously established by the Prior Ordirances), and shall be held by, the Depository Bark,
segregated from all other funds and accounts of the Depository Bank or the Issuer and from each
other and wsed solely for the purposes provided herein:
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(1} Revenue Fund (established by the Prior Ordinances);

(2) Renewal and Replacement Fund (established by the Prior
Ordinances);

(3}  Series 2010 A Bonds Costs of Issuance Fund; and
(4y Rebate Fund.

Section 4.02., Establishment of Funds and Accounts with Bond Commission.
Pursuant to this Article IV, the following special funds and accounts are hereby established (or
continued if previously established by the Prior Ordinances) with and shall be leld by the Bond
Commission, separate and apart from all other funds or accounts of the Bond Commission or the
Issuer and from each other and used solely for the purposes provided herein:

(1) Serfes 1986 B Bonds Sinking Fund (established by Prior Ordinance and
continued lereby);

(2) Series 1986 B Bonds Reserve Account {established by Prior Ordinance
and confinued hereby);

(3) Series 2001 A Bonds Sinking Fund (established by Prior Ordinance and
continued hereby);

(4) Series 2001 A Bonds Reserve Account (established by Prior Ordinance
and continued hereby);

(5) Series 2009 A Bonds Sinking Fund (established by Prior Ordinance and
continued hereby);

{6) Series 2009 A Bonds Reserve Account (established by Prior Ordinance
and continued hereby);

(N Series 2010 A Bonds Sinking Fund;
{(a) Within the Series 2010 A Bonds Sinking Fund:
(1) Series 2010 A Bonds Reserve Account; and
(i) Series 2010 A Bonds Redemption Account.

Section 4.03. System Revenues and Application Thereof. So long as any of the
Series 2010 A Bonds shall be Outstanding and unpaid, the Issuer covenants as follows:

Al 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
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deposit in the Revenue Fund shall be dispesed of only in the following manner and order of

priority:

5144561

(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 remit to the
Bond Commission (1) for deposit in the Sinking Funds of the
Series 2001 A Bonds and Series 2009 A Bonds the amounts
required by the Prior Ordinances to pay the interest on the Prior
Bonds; and (ii) commencing 7 months prior to the first interest
payment date of the Series2010 A Bonds, for deposit in the
Series 2010 A Bonds Sinking Fund, a sum equal to 1/6th of the
amount of interest which will become due on the Sertes 2010 A
Bonds on the next ensuing semiannual interest payment date;
provided that, in the event the period to elapse between the date of
such initial deposit in the Sertes 2010 A Bonds Sinking Fund and
the next ensuing semianmual interest payment date is more or less
than 7 manths, then such monthly payments shall be decreased or
mcreased proportionately to provide, 1 month prior to the next
ensuing semiannual interest payment date, the required amount of
nterest coming due on such date; provided further that, the initial
amount required to be transferred {rom the Revenue Fund and
deposited in the Series 2010 A Bonds Sinking Fund shall be
reduced by the amount of accrued interest on the Series 2010 A
Bonds deposited therein, and subsequent amounts required to be
transferred from the Revenue Fund and deposited in the Series
2010 A Bonds Sinking Fund shall be reduced by the amount of any
earnings credited to the Series 2010 A Bonds Sinking Fund.

(3) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Bond Commission (1) for deposit in the Sinking Funds of the Prior
Bonds the amounts required by the Prior Ordinances to pay the
princtpal of the Prior Bonds; and (i1) commencing 13 months prior
to the first principal payment date or mandatory Redemption Date
of the Series 2010 A Bonds, for deposit in the Series 2010 A
Bonds Sinking Fund and in the Series 2010 A Bonds Redemption
Account therein in the case of the Term Bonds which are to be
redeemed, a sum equal to 1/12th of the amount (or 1/6th of the
amount if the Series 2010 A Bonds mature semiannually rather
than annually) of principal which will mature or be redeemed and
become due on the Series 2010 A Bonds on the next ensuing
principal payment date or mandatory Redemption Date; provided
that, in the event the period to elapse between the date of such
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initial deposit in the Series 2010 A Bonds Sinking Fund and the
next ensuing principal payment date or mandatory Redemption
Date is more or less than 13 months (or 7 months if the Series
2010 A Bonds mature semiannually rather than annually), then
such monthly payments shall be decreased or increased
proportionately to provide, 1 month prior 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 the Series 2010 A Bonds
Sinking Fund and not previously credited pursuant to the preceding
paragraph.

Moneys in the Series 2010 A Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest on the Series 2010 A Bonds, whether by maturity or
redemption prior to maturity. Moneys on deposit in the Series 2010 A Bonds Reserve Account
shall be used only for the purpose of paying principal of and mterest on the Series 2010 A Bonds
when the funds on deposit in the Series 2010 A Bonds Sinking Fund are msufficient therefore,
and for no other purpose. Pending such use, such moneys shall be invested in accordance with
Axticle V.

The Issuer shall not be required to make any further payments into the
Series 2010 A Bonds Sinking Fund when the aggregate amount of funds therein, including the
Series 2010 A Bonds Reserve Account therein, is at least equal to the aggregate principal amount
of Series 2010 A Bonds then Outstanding, plus the amount of interest due or thereafter to
become due on such Bonds then Outstanding.

As and when additional Bonds ranking on a parity with the Series 2010 A Bonds are
issued, provision shall be made for additional deposits into the respective Sinking Funds
sufficient to pay the inferest on such additional parity Bonds and accomplish retirement thereof
at maturity and to accurnulate a balance in the respective reserve account in an amount equal to
the requirement thereof.

The payments into the Series 2010 A Bonds Sinking Fund shall be made on the first
day of each month, except that, when the first day of any month shall be a 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 Comumission with appropriate instructions as to the
custody, use and application thereof consistent with the provisions of this Ordinance.

(4)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Bond Commission (i) for deposit in the Reserve Accounts of the
Prior Bonds the amounts required by the Prior Ordinances; and (ii)
commencing 13 months prior to the first date of payment of
principal of the Series 2010 A Bonds, if not fully funded upon
issuance of the Series 2010 A Bonds, for deposit in the Series
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2010 A Bonds Reserve Account, an amount equal to 1/120th of the
Series 2010 A Bonds Reserve Requirement; provided that, no
further payments shall be made into the Series 2010 A Bonds
Reserve Account when there shall have been deposited therein, and
as long as there shall remain on deposit therein, an amount equal to
the Series 2010 A Bonds Reserve Requirement, and thereaiter the
Issuer shail deposit in the Series 2010 A Bonds Reserve Account,
an amount sufficient to remedy any decrease in value of the
Series 2010 A Bonds Reserve Account below the Series 2010 A
Bonds Reserve Requirement or any withdrawal from the
Series 2010 A Bonds Reserve Account, beginning with the first
full calendar month following the date on which (a) the valnation
of investments in the Series 2010 A DBonds Reserve Account
results in a determination that the amount of moneys and the value
of the Qualified Investments deposited ifo the credit of the
Series 2010 A Bonds Reserve Account is less than the Series 2010
A Bonds Reserve Requirement, or (b)any amount is withdrawn
from the Series 2010 A Bonds Reserve Account for deposit into
the Series 2010 A Bonds Sinking Fund. To the extent Gross
Revemies and any other legally available funds are available
therefore, the amount so deposited shall be used to restore the
amount of moneys on deposit in the Series 2010 A Bonds Reserve
Account to an amount equal to the Series 2010 A Bonds Reserve
Requirement to the full extent that such Gross Revenues are
available; provided however, that if the shortfall in the
Series 2010 A Bonds Reserve Account is due to a decrease in
value of investments therein, such shortfall shall be replenished by
not less than 6 equal monthly payments, and if such shortfall is due
to a withdrawal from the Series 2010 A Bonds Reserve Account,
such shortfall shall be replenished by mot less than 12 egual
monthly payments, and provided further, that no payments shall be
required to be made into the Series 2010 A Bonds Reserve
Account whenever and as long as the amount on deposit therein
shall be equal to the Series 2010 A Bonds Reserve Requirement.

Amounts in the Series 2010 A Bonds Reserve Account shall be used only for the
purpose of making payments of principal of and interest on the Series 201G A Bonds when due,
when amounts in the Series 2010 A Bonds Sinking Fund are insufficient therefore and for no

other purpose.

5144561

(5)  The Issuer shall next, on the first day of each month,
transfer from the monies remaining in the Reventue Fund and remif
to the Depository Bank for deposit mm the Renewal and
Replacement Fund (as previously set forth in the Prior Ordinances
and not in addition thereto), a sum equal to 2 1/2% of the Gross
Revenues each month, exclusive of any payments for account of
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any Reserve Account. All funds in the Renewal and Replacement
Fund shall be kept apart from all other funds of the Issuer or of the
Depository Bank and shall be invested and reinvested in
accordance with Arficle VIII hereof. Subject to the restrictions
contained in the Prior Ordinances, so long as the Prior Bonds are
outstanding, withdrawals and disbursements may be made from the
Renewal and Replacement Fund for replacements, emergency
repairs, or improvements or extensions to the System; provided,
that any deficiency in any Reserve Account, except to the extent
such deficiency exists because the required payments into such
account have not, as of the date of determination of a deficiency,
funded such account to the maximum extent required hereof, shall
be promptly eliminated with monies from the Renewal and
Replacement Fund.

(6) If on any monthly payment date the revenues of the
Systemn are insufficient to make the required deposits in any of the
funds and accounts 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 ensuing payment dates.

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

B. The Bond Commission is hereby designated as the fiscal agent for the
administration of the Sinking Funds created or continued hereunder, and all amounts required for
said Sinking Funds shall be remitted 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 Commussion shall clearly identify the fund or
account into which each amount is to be deposited. Notwithstanding the foregoing, however, the
Bond Commission shall deposit all remittances in the fund or account in the priority established
by this Ordinance.

C. I on any monthly payment date the Net Revenues are insufficient to place the
required amount in any of the funds and accounts as hereinabove provided, the deficiency chall
be made up in the subsequent payments in additicn to the payments which would otherwise be
required o be made into the funds and accounts on the subsequent payment dates; provided.
however, that the priority of curing deficiencies in the funds and accounts herein shall be in the
same order as payments are to be made pursuant to this Section 4.03 and the Net Revenues shali
be applied to such deficiencies before being applied to any other payments hereunder.
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D.  Principal and interest payments, and any payments made for the purpose of
funding the Reserve Accounts, shall be made on a parity basis and pro-rata, with respect to the
Prior Bonds, the Series 2010 A Bonds and any parity Bonds hereinafter issued, in accordance
with the respective principal amounts of each such series of Bonds then Outstanding, if less than
the full amount required hereby.

ARTICIEV

INVESTMENTS; NON-ARBITRAGE
REBATES AND CONTINUING DISCLOSURE CERTIFICATE

Section 5.01. Investments. The Issuer shall invest and reinvest, and shall instruct
the Bond Commission and the Depository Bank to invest and reinvest, any moneys held as a part
of the funds 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 Renewal and Replacement Fund or any
Reserve Account shall mature or be subject to retirement at the option of the holder within not
more than 3 years from the date of such investment.

(B) The Issuer shall, or shall cause the Bond Commission to, semiznnually
transfer from each Reserve Account to the corresponding Sinking Fund any eamings on the
moneys deposited therein and any other funds in excess of the applicable Reserve Account
Requirement; provided, however, that there shall at all times remain on deposit in each Reserve
Account an amount at Jeast equal to the applicable Reserve Account Requirement,

(C) In compnting 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 a Reserve
Account, whereupon it shall be valued immediately after such withdrawal. If amounts on deposit
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in a Reserve Account shall, at any time, be less than the applicable Reserve Requirement, the
applicable Bond Insurer, if any, 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
applicable Sinking Fund and otherwise in accordance with Section 4.03(3).

(D) All amounts representing accrued interest shall be held by the Bond
Comnrmission, 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 any Sinking Fund
may be invested by the Bond Commission in the West Virginia "consolidated fund" managed by
the West Virginia Board of Treasury Investments pursuant to Chapter 12, Article 6C of the Code
of West Virginia, 1931, as amended.

Section 5.02. Arbitrage. The Issuer covenants that (1) it will restrict the use of the
proceeds of the Series 2010 A Bonds in such manner and to such extent as may be necessary, so
that such Series 2010 A 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 imphed limitation, the timely filing of a Federal information return with
respect to such Bonds) so that the interest on the Series 2010 A 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, Rebates, and Rebate Fund. 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 2010 A
Bonds as may be necessary in order to fully comply with Section 148(f) of the Code, and
covenants to take such actions, and refrain from taking such actions, as may be necessary to fully
comply with such Section 148(f) of the Code and such Regulations, regardless of whether such
actions may be contrary to any of the provisions of this Ordinance.

The Issuer shall calculate, annually, the rebatable arbitrage, determined in
accordance with Section 148(f) of the Code. Upon completion of ¢ach such annual calculation,
the Issuer shall deposit, or cause to be deposited, in the Rebate Fund such sums as are necessary
to cause the aggregate amount on deposit in the Rebate Fund to equal the sum determined to be
subject to rebate to the United States, which, notwithstanding anything herein to the contrary,
shall be paid from investment eamings 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
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such payments required by the preceding sentence, the Depository Bank shall pay said amounts
to the Issuer to be used for any lawful purpose of the System. The Issuer shajl remit payments to
the United States in the time 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 that, for any reason, amounts in the Rebate Fund are insufficient to
make the payments to the United States which are required, the Issuer shall assure that such
payments are made by the Issuer to the United States, on a timely basis, from any funds lawfully
available therefore. 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
deern 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 this
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 fromn gross income for federal income tax purposes.

Section 5.04. Continuing Disclosure Certificate. The Issuer shall deliver a
continuing disclosure certificate in form acceptabie to the Original Purchaser sufficient to ensure
compliance with SEC Rule 15¢2-12, as it may be amended from time to time.

ARTICLE VI
ADDITIOMAL COVENANTS OF THE ISSUER

Section 6,01. Covenants Binding and Irrevocable. All the covenants, agreements
and provisions of this Ordinance shail 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 2010 A Bonds, as prescribed by Article VIL In addition to the other
covenants, agreements and provisions of this Ordinance, the Issuer hereby covenants and agrees
with the Holders of the Series 2010 A Bonds as hereinafter provided in this Article VI. All such
covenants, agreements and provisions shall be irrevocable, except as provided herein, as long as
any of the Series 2010 A Bonds or the mterest thereon, are Qutstanding and unpaid.

Section 6.02. Bonds Not to be Indebtedness of the Issuer. The Series 2010 A 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 Series 2010 A Bonds Sinking Fund and the Series 2010 A
Bonds Reserve Account therein and the unexpended proceeds of the Series 2010 A Bonds, all as
herein provided. No Holder or Holders of the Series 2010 A Bonds issued hereunder shall ever
have the right to compel the exercise of the taxing power of the Issuer to pay the Series 2010 A
Bonds or the interest thereon.

Section 6.03. Series 2010 A Bonds Secured by Parity Pledge of Net Revenues: [ien
Position with Respect to Prior Bonds. The payment of the debt service of all of the Series 2010 A
Bonds issued hereunder shall be secured forthwith equally and ratably with each other by a first
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lien on the Net Revenues derived from the operation of the System, on a parity with the lien on
the Net Revenues in favor of the Holders of the Prior Bonds. The payment of the debt service on
the Series 2010 A Bonds shall also be secured by the moneys in the Series 2010 A Bonds
Sinking Fund, including the Series 2010 A Bonds Reserve Account therein. The Net Revenues
derived from the System, in an amount sufficient to pay the principal of and interest on the Prior
Bonds and the Series 2010 A Bonds herein authorized, and to make the payments into the
Series 2010 A Bonds Sinking Fund, all moneys and securities in the Series 2010 A Bonds
Sinking Fund, including the Series 2010 A Bonds Reserve Account therein, and all other
payments provided for in this Ordinance, are hereby irevocably pledged in the manner provided
in this Ordinance to the payment of the principal of and interest on the Prior Bonds and the
Series 2010 A Bonds herein authorized as the same become due and for the other purposes
provided in this Ordinance.

Section 6.04. Rates. Prior to the issuance of the Series 2010 A 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 Recorder of the Issuer, which
copy will be open to inspection by all inferested parties. The schedule or schedules of rates and
charges shall at all times be adequate to produce Net 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 fuil and continuous performance of this covenant with a margin for
contingencies and temporary unanticipated reduction in income and revenues, the Issuer hereby
covenants and agrees that the schedule or schedules of rates or charges from time to time in
effect shall be sufficient, together with other revenues of the System, (i) to provide for all
Operating Expenses of the System and (ii) to leave a balance each year equal to at least 115% of
the Maximum Annual Debt Service on the Series 2010 A Bonds, and all obligations issued on a
parity with the Series 2010 A Bonds, including the Prior Bonds. All such rates and charges, if
not paid when due, shall constitute a lien upon the premises served by the System.

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 Independent Accountant that less
than the above-required coverage exists or in the event that the annual audit report shows less
than the above-required coverage, such increase to provide rates and charges sufficlent 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 apd
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. The Issuer will obtain all
permits required by state and federal laws for the acquisition and construction of the Project and
all orders and approvals from the Public Service Commission of West Virginia necessary for the
acquisition and construction of the Project and the operation of the System.
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Secticn 6.06. Sale of the System. So long as the Prior Bonds are outstanding, the
Issuer shall not sell, mortgage, lease or otherwise dispose of or encumber the System except as
provided in the Prior Ordinances. Additionally, so long as the Series 2010 A Bonds are
QOutstanding, the System 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 fully pay afl the Bonds Outstanding, or to defease the pledge created by this Ordinance and the
Prior Ordinances. The proceeds from such sale, mortgage, lease or other disposition of the
System shall be immediately remitted to the Bond Commisston for deposit in the respective
Sinking Funds, and otherwise as prescribed by Section 9.01. Any balance remaining after such
defeasance shall be remitted to the Issuer by the Bond Commission unless necessary for the
payment of other obligations of the Issuer payable out of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby reserves
the right to sell, lease or otherwise dispose of any of the property comprising a part of the System
hereinafter determined in the manner provided herein to be no longer necessary, useful or
profitable in the operation thereof. Prior to any such sale, lease or other disposition of such
property, if the amount to be received therefor is not in excess of $50,000, the Issuer 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 Issuer 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 Issuer 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 Issuer 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 Renewal and
Replacement Fund. Such payments of such proceeds into the Renewal and Replacement Fund
shall not reduce the amounts required to be paid into said funds by other provisions of this
Ordinance,

No sale, lease or other disposition of the properties of the System shall be made by
the 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 Section 9.01, 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 approvat 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 6.07. Issuance of Other Obligations Payable out 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 soutce of and security for
payment from the Net Revenues with the Series 2010 A Bonds; and ail obligations hereafter
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issued by the Issuer payable from the revenues of the System, except such additional Bonds,
shall contain an express statement that such obligations are junior and suberdinate 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 be created, any debt, lien, pledge,
assignment, encumbrance or any other charge having priority over or, except with respect to such
additional parity Bonds, being on a parity with the lien of the Series 2010 A Bonds, and the
interest thereon, upon any of the income and revenues of the System pledged for payment of the
Series 2010 A Bonds and the interest thereon in this Ordinance or upen the System or any part
thereof.

Section 6.08. Additional Panty Bonds. So long as the Prior Bonds are Outstanding,
the limitations and requirements on the issuance of party 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 issmance 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 design, acquisition or comsiruction of extensions, additions, betterments or
improvements to the System, refunding all or a portion of one or more series of Bonds issued
pursuant hereto, or refunding the Prior Bonds, to pay claims which may exist against the
revenues or facihities of the System, or all of such purposes.

No such additional panty Bonds shall be issued at any time, however, unless and
until there has been procured and filed with the Recorder of the Issuer a written statement by zn
Independent Accountant, reciting the conclusion that the Net Revenues actually derived from the
System during any 12 consecutive months in the 18 months immediately preceding the date of
the actual issuance of such additional parity Bonds, plus the estimated average increased annual
Net Revenues to be received in each of the 3 succeeding years after the completion of the
improvements to be financed by such Parity Bonds, if any, shall not be less than 115% of the
Maximum Annual Debt Service on the following:

(1) The Prior Bonds then Outstanding;
(2)  The Series 2010 A Bonds then Outstanding;

(3) Any additional parity Bonds theretofore issued pursuant to the provisions
contained in this Ordinance then Outstanding; and

(4)  The additional parity Bonds then proposed to be 1ssued.
Notwithstanding the foregoing, the Issuer shall be permitted to issue bonds which
refund any Qutstanding Series 2010 A Bonds, any additional panty Bonds hereafter issued or

any Prior Bonds if, prior to the issnance of such refunding bonds, the Issuer shall have filed with
the Recorder: (i) a verification report of the Independent Accountants concluding that present
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value debt service savings shall be realized by the [ssuer as a result of such refunding, after
taking into account all costs of issuance of such refunding bonds, and (ii) a certificate of the
Independent Accountants reciting the conclusion that the estimated averape increased annunal Net
Revenues to be received in each of the 3 succeeding years after the issnance of such refunding
bonds shall not be less than 115% of the Maximum Annual Debt Service on the following:

(1) The Prior Bonds Outstanding after such refunding;
(2) The Series 2010 A Bonds Outstanding after such refunding;

(3) Any additional parity Bonds theretofore issued pursuant to the provisions
contained in this Ordinance which shall be Outstanding following such refunding: and

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

The "estimated average increased annual Net Revenues to be received in each of the
3 succeeding years" as that term is used in the computation provided in the above paragraph,
shall refer only to the increased Net Revenues estimated to be derived from the imnproverments to
be financed by such parity Bonds 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 shall not exceed the amount to be stated in the aforementioned
certificate of Independent Accountants, which shall be filed in the office of the Recorder of the
Issuer prior to the issuance of such additional parity Bonds.

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

The term "additional parity Bonds," as used m 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 2010 A 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 2010 A Bonds, the Prior Bonds and the Holders of any additiona! parity Bonds
theretofore or subsequently issued from time to time within the ltmitations 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 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.
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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 Surplus Revenues. The Issuer shall not issue any obligations whatsoever payable from the
Revenues of the System, or any part thereof, which rank prior to or equally, as to lien and source
of and security for payment from such Revenues, with the Series 2010 A Bonds, except in the
manter and under the condifions 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 fands and accounts provided for in this
Ordinance on account of the Bonds then Outstanding, if any (excluding the Renewal and
Replacement Fund), and any other payments provided for m this Ordinance shall have been
made in full as required to the date of delivery of the additional parity Bonds.

Section 6.09. Insurance and Bonds. The Issuer hereby covenants and agrees, that so
long as the Series 2010 A Bonds remain Oufstanding, the Issuer will, as an Operating Expense,
procure, carry and maintain insurance and bonds and workesr'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, 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
time of war the Issuer will also carry and maintain insurance to the extent avatlable against risks
and hazards of war. The proceeds of all such insurance policies shall be placed in the Renewal
and Replacement Fund and used only for the repairs and restorafion of the damaged and
destroyed properties or for the other purposes provided herein for the Renewal and Replacement
Fund.

B. PUBLIC LIABILITY INSURANCE, with limits of not less than $1,000,000
per occurrence to protect the Issuer from claims for bodily injury and/or death and not less than
$500,000 per occurrence from claims for damage to property of others which may arise from the
operation of the System, and insurance with the same limits to protect the Issuer from claims
arising out of operation or ownership of motor vehicles of or for the System.

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 contractor dealing directly with
the Issuer and such payment bonds will be filed with the Clerk of the County Commission of the
County in which such work is to be performed prior to commencement of construction of any
additions, extensions or improvements for the System in compliance with West Virginia Code,
Section 38-2-39.

D. FLOOD INSURANCE, to extent available af reasonable cost to the Issuer.
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"E.  BUSINESS INTERRUPTION INSURANCE, to the extent available at
reasonahle cost to the Issuer.

F.  FIDELITY BONDS will be provided as to every officer and employee of 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.

section 6.10. Mandatory Connections. - The mandatory use of the System is
essentiai 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 waterborne 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, 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 therefore.

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 te be a
hazard fo 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.

Section 6.11. No Free Services. The Issuer will not render or cause to be rendered
any free services of any nature by the System; and, in the event the Issuer or any department,
agency, instrumentality, officer cr 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 citcumstances shall be charged the Issuer
and any such department, agency, instrumentality, officer or employee. Such charges shall be
paid as they accrue, and the Issuer shall transfer from its general funds sufficient sums to pay
such charges for service to 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 6.12. Enforcement of Collectious. The Issuer will diligently enforce and
collect al} fees, rentals or other charges for the services and facilities of the System, and take all
steps, actions and proceedings for the enforcement and collection of such fees, rentals or other
charges which 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 Systern shall remain unpaid for a pericd of 20 days after the same shall become due and
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payable, the user of the services and facilities shall be delinquent until such time as all such rates
and charges are fully paid and to the extent authorized by the laws of the State and the rules and
regulations of the Public Service Commission of West Virginia, all delinquent rates, rentals and
other charges, if not paid, shall become a lien on the premises served by the System. The Issuer
further covenants and agree 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 and facilities of the System to all delinquent users of services and facilities
of the System and will not restore such services of the System until all billing for charges for the
services and facilities of the System, including penalties and reconnect fees, have been fully
paid, or a payment agreement in compliance with the West Virginia Public Service Commission
regulations has been entered.

Section 6.13. 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 or body, or agency or instrumentality whatsoever for the providing of any
services which would compete with services provided by the System.

Qection 6.14. Books and Records. The Issuer will keep books and records of the
System, which shall be separate and apart from all other books, records and accounts of the
Issuer, in which complete and correct entries shall be made of all transactions relating to the
System, and any Holder of a Bond or Bonds 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, to the extent allowable under and in accordance with the rules and
regulations of the Public Service Commission of West Virginia and the Act. Sepatate control
accounting records shall be maintained by the Issuer. Subsidiary records as may be required
shall be kept in the manner, on the forms, in the books and along with other bookkeeping records
as prescribed by the Issuer. The Issuer shall 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 it shail direct.

The Issuer shall file with the Original Purchaser and any Bond Insurer, and shall
mail to any Holder of Bonds requesting the same, an annual report within 120 days following the
end of each Fiscal Year 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 shall also file with the Original Purchaser and any Bond Insurer, and mail
to any Holder of Bonds 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.
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(B) A statement of account balances in the Sinking Fund
accounts provided for in this Ordinance and status of said funds.

The Issuer 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 Bonds issued pursuant to this Ordinance and shall file said report with
the Original Purchaser.

Section 6.15. Operating Budget. The Issuer shall annmally, at least 30 days
preceding the beginning of each Fiscal Year, or at such earlier date required by its charter,
prepare and adopt by resolution a detailed budget of the estimated revenues and expenditures for
operation and naintenance of the System during the succeeding Fiscal Year. The Issuer shall
mail copies of such annmal budget and all reseolutions authorizing increased expenditures for
operation and maintenance to the Original Purchaser and shall make avatlable 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 Holder of Bonds or anyone acting for
and in behaif of such Holder who requests the same.

Section 6.16. Tax Covenants. The Issuer hereby further covenants and agrees as

follows:

A.  PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that
(i) not 1n excess of 10% of the Net Proceeds of the Series 2010 A Bonds are used for Private
Business Use if, in addition, the payment of more than 10% of the principal or 10% of the
mterest due on such Series 2010 A Bonds during the term thereof is, under the tenns of such
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
(i1} in the event that both (A) in excess of 5% of the Net Proceeds of the Sertes 2010 A Bonds are
used for a Private Business Use, and (BB) an amount in excess of 5% of the principal or 5% of the
interest due on the Series 2010 A Bonds during the terms thereof is, under the terms of such
Sertes 2010 A Bonds or any underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for said Private Business Use or in payments in respect of
property used or to be used for said Private Business Use or is to be derived from payments,
whether or not to the Issuer, in respect of property or borrowed money used or to be used for said
Private Business Use, then said excess over said 5% of Net Proceeds of the Series 2010 A Bonds
used for a Private Business Use shall be used for a Private Business Use related to the
governmental use of the System, or if the Series 2010 A Bonds are for the purpose of financing
more than one project, a portion of the System, and shall not exceed the proceeds used for the
governmental use of that portion of the System to which such Private Business Use is related.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in excess of
the lesser of 5% of the Net Proceeds of the Series 2010 A Bonds or $5,000,000 are used, directly
or indirectly, to make or finance a [oan to persons other than state or local government units.
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C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take any
action or permit or suffer any action to be taken if the result of the same would be to cause the
Series 2010 A Bonds to be directly or indirectly “federally guaranteed" within the meaning of
Section 149(b) of the Code and Regulations promulgated thereunder.

D. INFORMATION RETURN. The Issuer will file all statements, instruments
and returns necessary o assure the tax-exempt status of the Series 2010 A Bonds and the interest
thereon, including without limitation, the information return required under Section 149(e) of the
Code.

E. FURTHER ACTIONS. The Issuer will take all actions that may be required
of it so that the interest on the Series 2010 A Bonds will be and remain excludable from gross
income for federal income tax purposes, and will not take any actions which would adversely
affect such exclusion.

Section 6.17. Statutory Mortgage Lien. For the further protection of the Holders of
the Series 2010 A Bonds, a statutory mortgage lien upon the System is granted and created by
the Act, which statutory mortgage lien is hereby recognized and declared to be valid and binding,
shall take effect immediaiely upon the issuance of the Series 2010 A Bonds and shall be on a
parity with one another and with the statutory mortgage lien in favor of the Holders of the Prior
Bonds.

Section 6.18. Designation of Series 2010 A Bonds as “Qualified Tax-Exempt
Obligations”. The Issuer hereby designates the Series 2010 A Bonds as "qualified tax-exempt
obligations" for purposes of Section 265(b)(3)(B) of the Code and covenants that the Series 2010
A Bonds do not constitute private activity bonds as defined in Section 141 of the Code, and that
not meore than $30,000,000 aggregate principal amount of obligations the interest on which is
excludable (under Section 103(a} of the Code) from gross income for federal income tax
purposes (excluding, however, obligations issued to currently refund any obligation of the Issuer
to the extent the amount of the refunding obligation does not exceed the amount of the refunded
obligation and private activity bonds, as defined in Section 141 of the Code, other than qualified
501(c)(3) bonds as defined in Section 145 of the Code), including the Series 2010 A Bonds, have
been or shall be issued by the Issuer, including all subordinate entities of the Issuer, during the
calendar vear 2010, all as determined in accordance with the Code.
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ARTICLE VII
DEFAULTS AND REMEDIES

Section 7.01. Events of Default. Each of the following events shall constitute an
"Event of Default" with respect to the Series 2010 A Bonds:

(A) If default by the Issuer occurs in the due and punctual payment of the
principal of or interest on any Bond;

(B) 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 defanlt and requiring the same to be remedied shall have been given to the
Issuer by any Registered Owner of any Bond;

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

(D) If the 1ssuer defaults on the Prior Bonds or the Prior Ordinances.
Section 7.02. Eaforcement. Upon the happening and continuance of any Event of

Default, any Registered Owner of any Bond 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 rghts of the
Registered Owners, including 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 n equity require the Issuer to account as if it were the
trustee of an express trust for the Registered Owners of the Bonds; and

(E} By action or bill in equity enjoin any acts in violation of this Ordinance or the
rights of the Registered Owners of the Bonds; provided that, all rights and remedies of the
Registered Owners of the Series 2010 A Bonds shall be on a parity with those of the Registered
Owners of the Prior Bonds,

No remedy by the terms of this Ordinance conferred upon or reserved to the
Registered Owners is intended to be exclusive of any other remedy, but each and every such
remedy shall be cumulative and shall be in addition fo any other remedy given to the Registered
Owmers hereunder or now or hereafter existing at law or by statute.
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No delay or omission to exercise any right or power accruing upon any default or
Lvent of Default shall impair any such right or power or shall be construed te be a waiver of any
such default or Event of Default or acquiescence therein, and every such right and power may be
exercised from time to time and as often as may be deemed expedient.

No waiver of any default or Event of Default hereunder by the Registered Owners
shall extend to or shall affect any subsequent default or Event of Default or shall impair any
rights or remedies consequent thereto.

Section 7.03. Appointment of Receiver. If thete be any Event of Default existing
and continuing, any Registered Owner shall, in addition to all other remedies or rights, have the
right by appropriate legal proceedings 1o obtain the appointment of a receiver to administer 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 deposits
into the funds and accounts hereby established as herein provided and the payment of Operating
Expenses of the System and to apply such rates, rentals, fees, charges or other Revenues in
conformity with the provisions of this Ordinance and the Act.

The receiver so appointed shall forthwith, directly or by his agents and attorneys,
enter into and upon and take possession of all facilities of said System and shall hold, operate,
maintain, manage and control such facilities, and each and every part thereof, and in the name of
the Issuer exercise all the rights and powers of the Issuer with respect to said facilities as the
Issuer 1tself might do.

Whenever all that is due upon the Series 2010 A 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 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 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 default, any Registered Owner shall have the same right to
secure the further appointment of a receiver upon any such subsequent defauit.

Such receiver, in the performance of the powers hereinabove conferred upon him,
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
o restrict the jurisdiction of such court to enter such other and further orders and decrees as such
court may deem necessary or appropriaie 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 Registered
Owmers of the Bonds issued pursuant to this Ordinance. Such receiver shall have no power to
sell, assign, mortgage or otherwise dispose of any assets of any kind or character belonging or
pertaining to the System, but the authority of such receiver shall be limited to the possession,
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operation and maintenance of the System, for the sole purpose of the profection of both the
Issuer and the Registered Owners of the Bonds, 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 i 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.

Section 7.04. Restoration of Issuer and Registered Owners. In case any Repistered
Owner shall have proceeded to enforce any right under this Ordinance by the appointment of a
receiver, by enfry 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 Registered Owners shall be restored to their former positions and rights hereunder, and
all rights and remedies of such Registered Owners shall continue as if no such proceedings had
been taken,

ARTICLE VIII
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK

Section 8.01. Appointment of Registrar, Paying Agent and Depository Bank. The
Registrar, Paying Agent and Depository Bank (collectively, the "Fiduciaries”) for the
Series 2010 A Bonds shall be appointed pursuant to the Supplemental Resolution. The Issuer is
hereby authorized and directed to enter into an agreement with the Fiduciaries, the substantial
form of which agreement is to be approved by Supplemental Resolution.

Section &.02. Responsibiliies of Fiduciaries. The recitals of fact in the
Series 2010 A Bonds shall be taken as statements of the Issuer, and the Fiduciaries shall not be
responsible for their accuracy. The Fiduciaries 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
Series 2010 A Bonds by the Issuer. Notwithstanding the foregoing, the Registrar shall be
responsible for any representation in its Certificate of Authentication on the Series 2010
A Bonds. The Fiduciaties and any successor thereto shall agree to perform all the duties and
responsibilities spelled out in this Ordinance and any other duties and responsibilities incident
thereto, all as provided by said agreement described in Section 8.01.

Section 8.03. Evidence on Which Fiduciaries May Act. Except as otherwise
provided by Section 10.02, the Fiduciaries shall be protected in acting upon any notice,
resolution, request, consent, order, certificate, opinion or other document believed by them to be
genuine and to have been signed or presented by the proper party or parties. Whenever any
Fiduciary shall deem it necessary or desirable that a fact or matter be proved or established 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 Officer of the Issuer, but in its discretion such Fiduciary may instead accept other
evidence of such fact or matter.
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Section §.04. Compensation and Expenses. The Issuer shall pay to the Fiduciaries
from time to time reasonable compensation for all services, including the transfer of registration
of Series 2610 A Bonds, the first exchange of Series 2010 A Bonds and the exchange of
Series 2010 A Bonds in the event of partial redemption, incurred in the performance of their
duties hereunder.

Section 8.05. Certain Permitted Acts. The Registrar may become the owner of or
may deal in Series 2010 A Bonds as fully and with the same rights it would have if it were not
Registrar. To the extent permitted by law, the Registrar may act as depository for, and permit
any of its officers or directors to act as a mernber of, or in any other capacity with respect to, any
committee formed to protect the rights of Registered Owners or effect or aid in any
reorganization growing out of the enforcement of the Series 2010 A Bonds or this Ordinance,
whether or not any such committee shall represent the Registered Owners of a majority in
principal amount of the Series 2010 A Bonds Outstanding.

Section 8.06. Resignation of Registrar. The Registrar may at any time resign and be
discharged of its duties and obligations under this Ordinance by giving not less than 60 days'
written notice to the Issuer and publishing in an Authorized Newspaper notice (or mailing such
notice to each Registered Owner in the event all Series 2010 A Bonds are fully registered),
specifying the date when such resignation shall take effect, within 20 days after the giving of
such writfen notice. 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 tham 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. Removal. The Registrar may be removed at any time by the Issuer or
by the Registered Owners of a majority in principal amount of the Series 2010 A Bonds then
QOutstanding by an instrument or concurrent instruments in writing signed and duly
acknowledged by the Issuer or by such Registered Owners 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 shail
resign or shall be removed or shall become incapable of acting, or shall be adjudged bankrupt or
insolvent, or if a 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 iis
property or affairs, a successor may be appointed by the Registered Owners of a majority in
principal amount of the Series 2010 A Bonds then Outstanding by an instrument or concurrent
instruments in writing signed by such Registered Owners or their attorneys duly authorized in
writing and delivered to 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 Registered
Owners. The Issuer shall publish in an Authorized Newspaper (or mail to each Registered
Owner in the event all Series 2010 A Bonds are fully registered) notice of any such appcintment
within 20 days after the effective date of such appointment. A copy of such notice shall also be
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mailed to each owner of a fully repistered Bond or a coupon Bond registered as to principal
(other than to bearer). Any successor Registrar appointed by the Issuer shall, immediately and
without further act, be superseded by & Registrar appointed by such Registered Owners. [fin a
proper case no appointment of a snccessor Registrar shall be made within 45 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 Registered Owner may apply to
any court of competent jurisdiction to appoint a successor. Any Registrar appointed under the
provisions of this section shall be a bank, trust company or national banking association
authorized to perform the duties imposed upon it by this Crdinance.

Section 8.09. Transfer of Rights and Property to Successor. Any predecessor
Registrar or Paving Agent shall pay over, assign and deliver any moneys, books and records held
by it and relating to the Series 2010 A Bonds to its successor.

Section 8.10. Merger or Consolidation. Any company into which the Registrar may
be merged or converted or with which it may be consolidated or any company resulting from any
merger, conversion or consolidation to which it shall be a party, or any company to which the
Registrar or any public officer or court may sell or transfer all or substantially all of its corporate
trust business, shall be the successor to such Registrar without the execution or filing of any
paper or the performance of any further act; provided, however, that such company shall be a
bank, trust company or national banking association meefing the requirernents set forth in
Section 8.08.

Section 8.11. Adoption of Authentication. In case any of the Series 2010 A Bonds
shall have been authenticated but not delivered, any successor Registrar may adopt a Certificate
of Authentication and Registration executed by any predecessor Registrar and deliver such
Series 2010 A Bonds so authenticated, and, in case any Series 2010 A Bonds shall have been
prepared but not authenticated, any successor Registrar may authenticate such Series 2010
A Bonds in the name of the predecessor Registrar or in its own name.

Section 8.12. Paying Agent and Depository Bank. The Registrar shall also serve as
the Paying Agent and Depository Bank. The Registrar's acceptance of the duties and
responsibilities of the Registrar expressed in Section 8.02 shall also include the trusts and the
duties of Paying Agent and Depository Bank. Any alternate Paying Agent must be a baunk, trust
company or national banking association anthorized to perform the duties imposed upon it by
this Ordinance. Such alternate Paying Agent shall signify its acceptance of the duties and
obligations imposed upon it pursuant hereto by executing and delivering 1o the Issuer a written
acceptance thereof. Any successor Paying Agent shall take such actions as may be necessary to
ensure that the Series 2010 A Bonds shall be and remain DTC-eligible.

Each Paying Agent shall be entitled to payment and reimbursement for reasonable
fees for its services rendered hereunder and all advances, counsel fees and other expenses
reasonably and necessarily made or incurred by such Paying Agent in connection with such
services solely from moneys available therefore,
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Any bank, trust company or national banking association with or info which any
Paying Agent may be merged or consolidated, or io which the assets and business of such Paying
Agent may be sold, shall be deemed the successor of such Paying Agent for the purposes of this
Ordinance. If 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 association located
in the same city as such Paying Agent to fill such vacancy; provided, however, that, if the Issuer
shall fail to appoint such Paying Agent within said period, the Bond Commission, a court of
competent jurisdiction or a majority of the Registered Owners may make such appointment.

The Paying Agents shall enjoy the same protective provisions in the performance of
their duties hereunder as are specified in this Article VIII with respect to the Registrar, insofar as
such provisions may be applicable.

Notice of the appointment of successor or additional Paying Agents or fiscal agents
shall be given in the same manner as provided by Section 8.08 hereof with respect to the
appointment of a successor Regisirar.

All moneys received by the Paying Agents shall, until used or applied as provided in
this Ordinance, be held in trust for the purposes for which they were received.

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 Registered Owners of all
Series 2010 A Bonds the principal of and interest due or to become due thereon, at the times and
in the manner stipulated therein and in this Ordinance, then this Ordinance and the pledges of the
Net Revenues and other moneys and securities pledged hereunder, and all covenants, agreements
and other obligations of the Issuer on behalf of the Registered Owners of the Series 2010
A Bonds made hereunder, shall thereupon cease, terminate 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, togethex 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 respective principal of and interest on such
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 2010 A Bonds shall, prior to the maturity thereof, be
deerned 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 Conumission or aun escrow trustee
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 Bond Commission or said escrow trustee at the same or earlier time shall be
sufficient, to pay when due the principal of, any redemption premium on and interest due and to
become due on said Series 2010 A Bonds on and prior to the maturity date thereof, or if the

5144561 48



Issuer irrevocably determines to redeem amy of said Series 2010 A Bonds pricr fo 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 prineipal or interest payments
on any such securities shall be withdrawn or used for any purpose other than, and shall be held in
trust for, the payment of the principal of and interest on said Series 2010 A Bonds; provided, that
any cash received from such principal, redemption premium, if any, and interest payments on
such securities deposited with the Bond Commission or said escrow trustee, if not then needed
for such purpose, shall, to the extent practicable, be reinvested in securities maturing 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 shall be paid over to the Issuer as received by the
Bond Commission or said escrow trustee, free and clear of any trust, lien or pledge. For the
purpose of this section, securities shall mean and include only Government Obligations.

ARTICLE X
MISCELLANEQUS

Section 10.01. Amendment of Ordinance. This Ordinance and any Supplemental
Resolution may be amended or modified without the consent of any Registered Owner or other
person, solely for the purpose of maintaining the tax-exempt status of the Series 2010 A Bonds,
provided fhat, in the event any of the Series 2010 A Bonds are insured, no such amendment or
modification which adversely affects the security for such Series 2010 A Bonds or the rights of
the applicabie Bond Insurer for such Series 2010 A Bonds may be effected without the written
consent of such Bond Insurer. Otherwise, no materially adverse amendment or modification to
this Ordinance, or of any Supplemental Resolution, may be made without the written consent of
the Registered Owners of 60% in aggregate principal amount of the Series 2010 A Bonds then
Outstanding and affected thereby and the Bond Insurer, which must be filed with the Recorder of
the Issuer before any such modification or amendment may be made. No such modification or
amendment shall extend the maturity of or reduce the interest rate on, or otherwise alter the
terms of payment of the principal of or interest on, any Series 2010 A Bond without the express
written consent of the Registered Owner of such Bond, nor reduce the percentage of Series 2010
A Bonds required for consent to any such modification or amendment.

Section 10.02. Evidence of Signatures of Registered Owners and Ownership of
Series 2010 A Bonds. Any request, consent, revocation of consent or other instrument which
this Ordinance may require or permit to be signed and executed by Registered Owners may be in
one or more instruments of similar tenor, and shall be signed or executed by such Registered
Ownrners in person or by their attorneys duly authorized in writing. Proof of the execution of any
such instrument, or of an instrument appointing or authorizing any such attorney, shall be
sufficient for any purpose of this Ordinance if made in the following manner, or in any other
mannet satisfactory to the Issuer or the Registrar, as the case may be, which may nevertheless m
its discretion require further or other proof in cases where it deems the same desirable:
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A.  The fact and date of the execution by any Registered Owner or his attorney of
any such instrument may be proved (i) by the certificate of a notary public or other officer
authorized to take acknowledgments of deeds to be recorded in the jurisdiction in which he
purports to act that the person signing such instrument acknowledged to him the execution
thereof, or by the affidavit of a witness of such execution, duly swomn to before such a notary
public or other officer or (ii) by the certificate, which need not be acknowledged or verified, of
an officer of a bank, a trust company or a financial firm or corporation satisfactory to the Issuer
or the Registrar, as the case may be, that the person signing such instrument acknowledged to
such bank, trust company, firm or corporation the execution thereof,

B.  The authority of a person or persons o execute any such instrument on behalf
of a corporate Holder may be established without further proof if such instrument is signed by a
person purporting to be the president or treasurer or a vice-president or an assistant treasurer of
such corporation with a corporate seal affixed, and is attested by a person purporting to be its
secretary or assistant secretary.

C. The amount of fully registered Series2010 A Bonds held by a person
execuling any instrument as a Registered Owner, the date of his holding such Series 2010
A Bonds and the numbers and other identification thereof, shall be confirmed by the Bond
Register.

Any request, consent or other Instrument executed by the Registered Owner of any
Bond shall bind all future Registered 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 Inspection of Documents. To the extent allowable
under law, all reports, certificates, statements and other documents received by the Registrar
under the provisions of this Ordinance shall be retained in its possession and shall be available at
all reasonable times for the inspection of the Issuer or any Registered Owner, 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 afier such date
as the pledge created by this Ordinance shall be discharged as provided i Section 9.01.

Section 10.04. Cancellation of Series 2010 A Bonds. All Series 2010 A Bonds
purchased or paid shall, if surrendered to the Issuer, be canceled and delivered to the Registrar,
or, if surrendered to the Registrar, be canceled by it. No such Series 2010 A Bonds shall be
deemed Outstanding under this Ordinance and no Series 2010 A Bonds shall be issued in lieu
thereof. All such Series 2010 A Bonds shali be canceled and upon order of the Issuer shall be
destroyed, and a certificate evidencing such destruction shall be delivered to the Issuer.

Section 10.05. Faijure to Present Series 2010 A Bonds. Anything in this Ordinance
to the contrary notwithstanding, any moneys held by the Bond Commission or a Paying Agent in
trust for the payment and discharge of any of the Series 2010 A Bonds which remain unclaimed
for 1 year after the date on which such Series 2010 A Bonds have become due and payable,
whether by maturity 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

5144561 50



from trust, and the Bond Commission or said Paying Agent shell thereupon be released and
discharged with respect thereto, and the Registered Owners of such Series 2010 A Bonds shall
look oxnly to the Issuer for the payment of such Series 2010 A Bonds; provided, however, that,
before making any such payment to the Issuer, the Registrar, if so advised by the Bond
Commission, or said Paying Agent shall send to the Registered Owner, 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 retured to the Issuer. If any of
said Series 2010 A 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 to the Issuer, in
an Authorized Newspaper.

Section 10.06. Notices, Demands and Requests. Unless otherwise expressly
provided, all notices, demands and requests to be given or made hereunder to or by the Issuer,
the Registrar, the Depository Bank, or the Original Purchaser shall be in writing and shall be
properly made if sent by United States mail, postage prepaid, and addressed as follows or if
hand-delivered to the individual to whom such notice, demand or request is required to be
directed as indicated below:

TOWN:

The Town of Kingwood

313 Tunnelton Street

Kimgwood, West Virginia 26537
Attention: Mayor -

REGISTRAR AND PAYING AGENT:

[Name and address
1o be set forth in the
Supplemental Resolution]

DEPOSITORY BANK.:

[Name and address
to be set forth m the
Supplemental Resolution]

ORIGINAL PURCHASERS:

Crews & Associates, Inc.

300 Summers Street

Suite 930

Charleston, West Virginia 25301
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Any party listed above may change such address listed for it at any time upon written notice of
change sent by United States mail, postage prepaid, to the other parties.

Section 10.07. No Personal 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 Series 2010 A 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 State shall govern the construction
of this Ordinance and of all Series 2010 A Ronds 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 fo, any person or corporation,
other than the Issuer, the Registrar, the Paying Agent, the Registered Owners of the Series 2010
A Bonds and the Original Purchaser, any right, remedy or claim under or by reason of this
Ordinance. All the covenants, stipulatiens, promises and agreements contained in this Ordinance
by and on behalf of the Issuer shall be for the sole and exclusive bepefit of the Issuer, the
Registrar, the Paying Agent, the Registered Owners of the Series 2010 A Bonds and the Original
Purchaser.

Section 10.10. Severability of Invalid Provisions. If any section, paragraph, clause
or provision of this Ordinance shall be held invalid, such invalidity shall not affect any of the
remaining provisions of this Ordinance.

Section 10.11. 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. Conflicting Provisions Repealed. All ordinances, orders, resolutions
or parts thereof in conflict with the provisions of this Ordinance are, to the extent of such
conflict, hereby tepealed, provided however, that the Prior Ordinances shall remain in full force
and effect so long as any of the Prior Bonds are Outstanding.

Section 10.13.  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, Recorder and members of the Council were at all times when any actions in
connection with this Ordinance occurred and are duly in office and duly qualified for such office.

Section 10.14.  Procedure on Enactment of Ordinance; Public Hearing. Upon
adoption of this Ordinance, the Recorder is hereby authorized and directed to have an abstract of
this Ordinance, which abstract has been determined by the Council to contain sufficient
information to give notice of the contents of such Ordinance, published once each week for 2
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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
Fresten County Journal, 2 newspaper published and having a general circulation in The Town of
Kingwood, 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 of the Issuer at the public hearing
o be had at a public meeting of the Council on July 27, 2010, at 7:00 p.m., and present protests,
and that a certified copy of this Ordinance is on file with the Recorder for review by interested
parties during the office hours of the Recorder. At such hearing all protests and suggestions shall
be heard by the Council and it shall then take such action as it shall deem proper in the premises.

First Reading: June 22, 2010
Second Readmg: July 13,2010
Passed on Final Reading

Following Public

Hearing: July 27, 2010
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Section 10.15.  Effective Date. This Ordinance shall iake effect imumediately
upon enactment.

Enzcted this 27th day of July, 2010.

[SEAT]L
ATTEST:

{ [
b
YA SN

Recorder
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CERTIFICATION

Certified a true, correct and complete copy of an Ordinance duly enacted by the
Couneil of THE TOWN OF KINGWOOD at a regular meeting of the Council held at 7:.00 p.m.,
on July 27, 2010, pursuant fo proper notice, at which meeting 2 guorum was present and acting
throughout, and which Ordinance was enacted following a public hearing thereon, notice of
which public hearing was published once a week for two successive weeks in a newspaper
published and having a genera!l circufation in The Town of Kingwooed, the first publication
having been not less than 10 days prior to such public hearing.

Dated this 27th day of August, 2010

[SEAL] - @ [

Recorder -
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EXHIBIT A - SERTES 2010 A BOND FORM

Except as otherwise provided in the Ordinance, this global bond may be transferred, in whole but
not in part, only to another nominee of DTC (as defined in the Ordinance) or to a successor of
DTC or to a nominee of a successor of DTC. Unless this Bond is presented by an authorized
representative of The Depository Trust Company, a New York corporation ("DTC"), to Issuer or
its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in
the name of Cede & Co. or in such other name as is requested by an authorized representative of
DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an
authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON [S WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., has an interest herein.

No. AR- $

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF KINGWOOD (WEST VIRGINIA)
SEWER REFUNDING REVENUE BOND, SERIES 2010 A

INTEREST RATE MATURITY DATE  BOND DATE  CUSIP NO.

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT:

KNOW ALL MEN BY THESE PRESENTS: That THE TOWN OF KINGWOOD,
a municipal corporation organized and existing under the laws of the State of West Virginia (the
"Town"), for value received, hereby promises to pay, solely from the special funds provided
therefore, as hereinafter set forth, to the Registered Owner 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, if
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 Town
shall defauit in the payment of interest on any Interest Payment Date, then this Bond shall bear
interest from the rmost recent Interest Payment Date to which interest has been paid or duly
provided for, and in which case any Bond surrendered for transfer or exchange shall be dated as
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of the Interest Payment Date to which interest has been paid in full, at the Interest Rate per
annurn specified above, semiannually, on 1 and 1, in each
year, beginning 1,20 (each an "Interest Payment Date"), until maturity
or until the date fixed for redemption if this Bond is called for priar redemption and payment on
such date is provided for. Capitalized terms used and not defined herein shall have the meanings
ascribed thereto in the hereinafter described Ordinance.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be
payable by check or draft mailed by
West Virginia, as paying agent (in such capacity, the "Paying Agent"), to the Registered OWner
hereof as of the applicable Record Date (each 15 and 15}
or, in the event of a default in the payment of Bonds, that special record date to be fixed by the
hereinafter named Registrar by notice given to the Registered Owners not less than 10 days prior
to said special record date at the address of such Registered Owner as it appears on the
registration books of the Town maintained by
, West Virginia, as registrar {in such capacity, the "Registrar"), or, at the
option of any Reg15tered 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 office of the Paying Agent, in
West Virginia.

3

This Bond is one of an issue of a series of bonds, in the aggregate principal amount
of § designated “The Town of Kingwood (West Virginia) Sewer Refunding
Revenue Bonds, Series 2010 A" (the "Bonds"), of like tenor and effect, except as to number,
denomination, date of maturity and interest rate, dated , 2010, the proceeds of
which are to be used (i) to finance the costs of currently refunding the Issuer’s Series 1997 A
Refunding Revenue Bonds, (ii) to fund the Series 2010 A Bonds Reserve Account, and (1ii) to
pay certain costs of issuance of the Series 2010 A Bonds and related costs. The Bonds are 1ssued
under the authority of and in full compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 16, Article 13 of the Code of West Virginia, 1931,
as amended (the "Act"), and an ordinance duly enacted by the Council of the Issuer on

, 2010, and supplemented by supplemental resolutions adopted by said Council on
, 2010, and 2010 (hereinafter collectively referred to as the
"Ordinance"), and is subject to all the terms and conditions of said Ordinance. The Ordinance
provides for the issuance of additional bonds under certain conditions, and such bonds would be
entitled to be paid and secured equally and ratably from and by the funds and revenues and other
security provided for the Bounds under the 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, limitations of rights, obligations, duties and immunities of the Issuer, the Registrar,
the Paying Agent, the Registered Owners of the Bonds and the Registered Owners of any
subsequently issued additional bonds. Executed counterparts or certified copies of the Ordinance
are on fite at the office of the Recorder in The Town of Kingwood, West Virgmia.

2
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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) Optional Redemption. The Bonds maturing on or after

are subject to redemptlon pnor to maturity at the option of the Issuer on and after

R , in whole or in part at any fime, in such order of maturity as shall be

designated to the Registrar by the Issuer and by lot within a maturity, 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
{Dates Inclusive) Price
to h)
to $
to $

(B) Mandatory Sinking Fund Redemption. The Bonds maturing on
, are subject to annual mandatory redemption prior to maturity by random
selection on 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
interest accrued to the date fixed for redemption:

Bonds Maturing

Year{ ) Principal Amount

Bonds Maturing

Year{ ) Principal Amount

* Final Maturity

If less than all the Bonds are to be redeemed, the Bonds to be redeerned shall be
identified by reference to the Series designation, date of issue, CUSIP numbers and Maturity

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 r_edemption notice by registered or
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certified mail at least 30 days and not more than 60 days prior to the date fixed for redemption to
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
Registrar. 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.

Failure to receive such notice or any defect therein or in the mailing thereof shall not
affect the validity of proceedings for the redemption of this Bond.

There are outstanding obligations of the Issuer which will rank on a parity with the
Series 2010 A Bonds as to liens, pledge, source of and security for payment, as follows: (1)
Sewerage System Design Revenue Bonds, Series 2009 A (West Virgimia Water Development
Authority), dated January 30, 2009, issued in the original aggregate principal amount of
$724.,650 (the “Series 2009 A Bonds™); (2) Sewer Revenue Bonds, Series 2001 A (West Virginia
SRF Program), dated December 20, 2001, issued in the original aggregate principal amount of
$878,181 (the “Series 2001 A Bonds™); and (3) Sewer Revenue Bonds, Series 1986 B (West
Virginia Water Development Authority), dated March 26, 1986, issued in the original aggregate
principal amount of $850,860 (the “Series 1986 B Bonds™) (collectively, the “Prior Bonds™).

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, on a
parity with the pledge of Net Revenues in favor of the holders of the Prior Bonds and from
moneys in the Series 2010 A Bonds Sinking Fund and the Series 2010 A Bonds Reserve Account
established under the Ordinance, and the 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 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 limitation, nor shall
the Issuer be obligated to pay the same or the interest hercon except from said special fund
provided from the Net Revenues, the moneys in the Series 2010 A Bonds Sinking Fund and the
Series 2010 A Bonds Reserve Account and unexpended proceeds of the Bonds. Under the
Ordinance, the Issuer has covenanted and agreed to fix, establish and cellect 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
leave a balance each year equal to at least 115% of the maximum amount payable in any year for
principal of and interest on the Bonds and all other obligations secured by a lien on or payable
from. such tevenues prior to or on a parity with the Bonds, including the Prior Bonds. The Issuer
has entered into certain further covenants with the Registered Owners of the Bonds, for the terms
of which reference is made to the Ordinance. Remedies provided the Registered Owners of the
Bonds are exclusively as provided in the Ordmance, to which reference is here made for a
detailed description thereof. ‘

All moneys received from the sale of the Bonds except for accrued interest thereon
shall be applied solely to finance the current refunding of the Issuer’s outstanding Series 1997 A
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Refunding Revenue Bonds, fund a reserve account for the Bonds and pay costs of issuance of the
Bonds, and there shall be, and hereby is, created and granted a lien upon such raoneys, until so
apphied, in favor of the Registered Owners of the Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions
and things required to exist, happen and be performed precedent to and in the issuance of this
Bond have existed, have happened and have been performed in due time, form and manner as
required by law, and that the amount of this Bond, together with ail other obligations of said
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 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 Uniforin Commercial Code of the State of West Virginia,
but may be transferzed only upon the surrender hereof at the office of the Registrar and otherwise
as provided by the Ordinance.

This Bond is, under the Act, exempt from all taxation by the State of West Virginia
or any county, municipality, political subdivision or agency thereof.

This Bond shall not be entitled to any benefit under the Ordinance, or become valid
or obligatory for any purpose, unfil the certificate of authentication and registration hereon shall
have been signed by the Registrar.

All provisions of the Ordinance, and the statutes under which this Bond is issued,

shall be deemed to be a part of the contract evidenced by this Bond to the same extent as if
written fully herein.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREQOF, THE TOWN OF KINGWOOD has caused this Bond to
be signed by its Mayor and, and its corporate seal to be umprinted hereon and attested by its
Recorder, and has caused this Bond to be dated as of the Bond Date specified above.

[SEAL]

{Mzanual or Facsimile Signature)
Mayor

ATTEST:

(Manual or Facsimile Signature)
Recorder '
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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 the name of the Registered Owner on the date set forth
below. Atftached hereto is the complete text of the opinion of Steptoe & Johnson PLLC, bond
counsel, signed originals of which are on file with the Registrar, delivered and dated on the date
of the original delivery of and payment for the Bonds.

Dated:

as Registrar

By

[ts Authorized Officer
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ASSIGNMENT

Social Security or Other Identifying Number of Assignee

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

the within
Bond and does hereby irrevocably constitute and appoint
to transfer
the szid Bond on the books kept for registration thereof with full power of substitution in the
premises.
Dated: , 20
SIGNATURE GUARANTEED:
(Bank, Trust Company or Firm)
(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the
name as it appears upon the face of the within Bond in every particular, without alteration or any
change whatever.

48309C.00005
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The Town of Kingwood
Sewer Refunding Revenue Bonds, Series 2010 A
(Tax-Exempt)

SUPPLEMENTAL PARAMETERS RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING PARAMETERS
AS TO THE PRINCIPAL AMOUNT, DATE, MATURITY
DATE, INTEREST RATE, INTEREST AND PRINCIPAL
PAYMENT DATES AND OTHER TERMS OF THE SEWER
REFUNDING REVENUE BONDS, SERIES 2010 A OF THE
TOWN OF KINGWOOD; AUTHORIZING AND APPROVING
THE SALE AND DELIVERY OF SUCH BONDS TO THE
ORIGINAL PURCHASER; APPOINTING A REGISTRAR AND
PAYING AGENT FOR SUCH BONDS; AND MAKING OTHER
PROVISIONS AS TO THE BONDS. '

WHEREAS, The Town of Kingwood (the “Issuer”) in the County of Preston,
State of West Virginia, is a municipel corporation and political subdivision of said State, the
governing body of which is its Council (the “Goveming Body™);

WHEREAS, the Governing Body has duly and officially enacted on July 27,
2010, an Ordinance (the “Ordinance”) entitled:

AN ORDINANCE AUTHORIZING THE REFUNDING OF THE
ISSUER’S OUTSTANDING SEWER REFUNDING REVENUE
BONDS, SERIES 1997 A AND THE FINANCING OF THE
COST THEREOF, NOT OTHERWISE PROVIDED, AND
PAYING COSTS OF ISSUANCE AND RELATED COSTS,
THROUGH THE ISSUANCE OF SEWER REFUNDING
REVENUE BONDS, SERIES 201¢ A OF THE TOWN IN THE
AGGREGATE PRINCIPAL AMOUNT OF NOT MORE THAN
$2,000,000; PROVIDING FOR THE RIGHTS AND REMEDIES
OF, AND THE SECURITY FOR, THE REGISTERED OWNERS
OF SUCH BONDS; AUTHORIZING THE EXECUTION AND
DELIVERY OF A TaX AND NON-ARBITRAGE
CERTIFICATE, AN OFFICIAL STATEMENT, A BOND
PURCHASE AGREEMENT, A CONTINUING DISCLOSURE
AGREEMENT AND OTHER DOCUMENTS; AUTHORIZING.
THE SALE AND PROVIDING FOR THE TERMS AND

Docurnent Number; 5151407



PROVISIONS OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

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

WHEREAS, the Ordinance provides for the issuance by the Issuer of its Sewer
Refunding Revenue Bonds, Series 2010 A (Tax-Exempt} in an aggregate principal amount not to
exceed $2,000,000 (the “Series 2010 A Bonds” or “Bonds”) in accordance with Chapter 8,
Article 13 of the West Virginia Code of 1931, as amended {the “Act”™);

WHEREAS, the Issuer is advised that current market conditions are such that
interest savings wounld be realized from the current refunding of its outstanding Sewer Refunding
Revenue Bonds, Series 1997 A, dated November 1, 1997, issued in the original aggregate
principal amount of $2,130,000 (the “Series 1997 A Bonds”) and the Issuer has determined that
it is currently in the best interest of its residents to currently refund the Series 1997 A Bonds
pursuznt to the issuance of its Series 2010 A Bonds;

WHEREAS, the Ordinance further provided that the exact dates, amounts,
maturities, interest rates, redemption provisions, purchase price and other terms of the Bonds
should be established by Supplemental Resolution or by a Certificate of Determinations, that a
Registrar, Paying Agent and Depository Bank be designated, that a Bond Purchase Agreement, a
Contimiing Disclosure Agreement, a Registrar Agreement and an Official Statement be approved
and that other matters pertaining to the Bonds be provided for by a Supplemental Resolution of
the Governing Body or pursuant to a Certificate of Determinations, that additional covenants and
provisions relating to the Bonds be provided therein, and that other matters pertaining to the
Bonds be provided for by a supplemental resolution of this Governing Body or by Certificate of
Determinations,

WHEREAS, the Bonds are proposed to be purchased by Crews & Associates,
Inc., Charleston, West Virginia (the “Original Purchaser”), pursuant to a Bond Purchase
Agreement between the Original Purchaser and the Issuer, to be dated the date of execution
thereof (the “Bond Purchase Agreement’);

WHEREAS, the Governing Body has determined that, in order to obtain the best
possible savings for the Town in the current interest rate environment, the Mayor shall be
empowered and authorized to execute the Bond Purchase Agreement, within the parameters set
forth herein, at such time as the Mayor shall determine most advantageous fo the Issuer, or not at
all; and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental parameters resolution (the “Supplemental Parameters Resolution™) be adopted,
that the Bond Purchase Agreement, the Continuing Disclosure Agreement, the Tax and Non-
Arbitrage Certificate and the Registrar Agreement hereinafter provided for be entered into by the
Issuer, that the Official Statement relating to the Bonds, hereinafter described, be approved, that
the Mayor be authorized to enter into the Bond Purchase Agreement within the parameters



hereby approved by the Goveming Body, and that other matters reidtmg to the Bonds be herein
provided for all in accordance with the Ordinance;

NOW, THEREFORE, BE IT RESOLVED BY THE TOWN COUNCIL OF
THE TOWN OF KINGWOOD:

SECTION 1. For the purposes of (1) paying the entire outstanding principal balance of
and all accrued interest on the Issuer’s outstanding Series 1997 A Bonds, (i) funding a debt
service reserve account for the Series 2010 A Bonds, and (iii) paying costs of issuance of the
Series 2010 A Bonds and related costs, the Governing Body of the Issuer hereby authorizes and
orders the issuance of the Series 2010 A Bonds in an aggregate principal amount not to exceed
§2,000,000, provided that the Net Present Value of the savings of such refunding shall not be
less than 2%.

SECTION 2. Pursuant to the Ordinance and the Act, this Suppleinental Parameters
Resolution is adopted and there are hereby authorized and ordered to be issued the Series 2010 A
Bonds. The Series 2010 A Bonds shall be issued in the aggregate principal amount not to exceed
$2,000,000, bear interest at a rate not to exceed 6%, payable semiannually on April 1 and
October 1 of each year, and shall mature on October 1 in such years, shall be dated such date,
upon original issuance, shall mature in such principal amounts on such dates (with final maturity
no later than October 1, 2025) shall be subject to such redemption provisions, all as shall
subsequently be approved by the Mayor pursuant to the execution and delivery by the Mayor of a
Certificate of Determinations with respect to the Bonds, dated the date of the Bond Purchase
Agreement, the form of which is attached hereto as EXHIBIT A and approved hereby (the
“Certificate of Deterintnations™); and shall be substantially in the form set forth in the Ordinance,
provided however, that the specific terms of the Series 2010 A Bonds shall be as determined by
the Mayor at the time of the execution of the Bond Purchase Agreement and as approved by the
Mayor in the Certificate of Determinations. All other provisions relating to the Series 2010 A
Bonds shall be as provided in the Ordinance.

SECTION 3. The Bond Purchase Agreement by and between the Original Purchaser and
the Issuer, substantially in the form to be approved pursuant to the execution and delivery by the
Mayor of the Certificate of Determinations, and the execution and delivery (in multiple
counterparts) by the Mayer thereof shall be and the same are hereby authorized, approved, and
directed. The Mayor shall execufe and deliver the Bond Purchase Agreement with such changes,
insertions and omissions as may be approved by the Mayor. The execution of the Bond Purchase
Agreement by the Mayor shall be conclusive evidence of any approval required by this Section,
and authorization oi amy action required by the Bond Purchase Agreement relating to the
issuance and sale of the Bonds, including the payment of all necessary fees and expenses in
connection therewith.

SECTION 4. Proceeds of the Bonds shall be expended solely for the purposes set forth
in the Ordinance.

SECTION 5. The Issuer is advised and hereby finds that based upon the assumed
principal amount, maturity schedule and interest rates for the Series 2010 A Bonds presented to



the Issuer by the Original Purchaser, the Series 2010 A Bonds show a net present value debt
service savings to the Issuer after deducting all expenses of the refunding of the Series 1997 A
Bonds and the costs of issuing the Series 2010 A Bonds.

SECTION 6. The Tax and Non-Arbitrage Certificate, to be dated the date of execution
and delivery of the Bonds (the “Tax Certificate”), and executed and delivered by the Issuer,
substantially in the form to be approved pursuant to the execution and delivery by the Mayor of
the Certificate of Determinations, and the execution and delivery (in multiple counterparts) by
the Mayor thereof shall be and the same are hereby authorized, approved and directed. The
Mayor shall execute and deliver the Tax Certificate with such changes, insertions and omisgions
as may be approved by the Mayor. The execution of the Tax Certificate by the Mayor shall be
conclusive evidence of any approval required by this Section.

SECTION 7. The Continuing Disclosure Agreement, to be dated the date of execution
and delivery of the Bonds (the “Disclosure Agreement™), by and between the [ssuer and the
Dissemination Agent named therein, substantially in the form to be approved pursuant to the
execution and delivery by the Mayor of the Certificate of Determinations, and the execution and
delivery (in muliiple counterparts) by the Mayor thereof shall be and the same are hereby
authorized, approved and directed. The Mayor shall execute and deliver the Disclosure
Agreement with such changes, insertions and omissions as may be approved by the Mayor. The
execution of the Disclosure Agreement by the Mayor shall be conclusive evidence of any
approval required by this Section.

SECTION 8. The distribution by the Original Purchaser of a Preliminary Official
Statement (which is a "deemed final" official statement in accordance with SEC Rule 15¢2-12),
substantially in the form submitted to this meeting is hereby ratified and approved. The
certificate of the Issuer relating to complhiance with SEC Rule 15¢2-12 and the execution and
delrvery thereof by the Mayor is hereby approved. The Official Statement to be substantially in
the form of the Preliminary Official Statement, (with such changes, insertions and omissions as
may be necessary or advisable in 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
deltver the Official Statement with such changes, insertions and omissions as may be approved.
The execution of the Official Statement by the Mayor shall be conclusive evidence of any
approval required by this Section.

SECTION 9. The Registrar Agreement by and between the Issuer and the Registrar
designated herein, substantially in the form to be approved pursuant to the execution and
delivery by the Mayor of the Certificate of Determinations, and the execution and delivery (in
multiple counterparts) by the Mayor thereof shall be and the same are hereby authorized,
approved and directed. The Mayor shall execute and deliver the Registrar Agreement with such
changes, insertions and omissions as may be approved by the Mayor. The execution of the
Registrar Agreement by the Mayor shall be conclusive evidence of any approval required by this
Section. .

SECTION 10. The firm of Steptoe & Johnson PLLC, Charleston, West Virginia, is
hereby appointed bond counsel to the Issuer 1n connection with the issuance of the Bonds.



SECTION 11. The Issuer hexeby appoints and designates the West Virginia Municipal
Bond Commission, Charleston, West Virginia, as the Paying Agent for the Series 2010 A Bonds,

SECTION 12. The Issuer hercby appoints and designates WesBance Bank, Inc.,
Charleston, West Virginia, as the Depository Bank for the Bonds.

SECTION 13, The lssuer hereby appoints and designates WesBanco Bank, Inc.,
Charleston, West Virginia, as the Registrar.

SECTION 14. The Mayor and Recorder are hereby authorized and directed to execute
and deliver such other documents and certificates, required or desirable in connection with the
Bonds to the end that the Bonds may be delivered on a timely basis to the Original Purchaser
pursuant to the Bond Purchase Agreement. '

SECTION 15. The notice addresses for the Depository Bank, Paying Agent, Registrar
and Original Purchaser ghal] be as follows: -

DEPOSITORY BANK

WesBanco Bank, Inc.

Orne Bank Plaza

Wheeling, West Virginia 26003
Attention: Branch Manager

PAYING AGENT

West Virginia Municipal Bond Commission
1267 Quarrier Street, Suite 401

Charleston, West Virginia 25301

Attention: Executive Director

REGISTRAR

WesBanco Bank, Inc.

One Rank Plaza

Wheeling, West Virginia 26003
Attention: Trust Department

ORIGINAL PURCHASER

Crews & Associates, Inc.
300 Summers Street, Suite 930
Charleston, West Virgima 25301-1631



SECTION 16. The issuance of the Bonds 1s i the public interest,-serves & public purpose
of the Issuer and will promote the health, welfare and safety of the residents of the Issuer.

SECTION 17. The Issuer hereby covenants and agrees that it will not permit at any time
or times any of the proceeds of the Series 2010 A Bonds or any other funds of the Issuer to be
used directly or indirectly to acquire any securities or obligations, the acquisifion of which would
cause any of the Series 2010 A Bonds or Prier Bonds to be an "arbitrage bond" as defined in
Section 148 of the Code, and the repulations promulgated pursuant thereto. The Mayor of the
Issuer is anthorized and directed to execute and deliver such further instruments or agreements as
shall be required to provide further assurances of the Issuer's compliance with this covenant,

SECTION 18. The Mayor and Recorder, and all other appropriate officers and
employees of the Issuer are hereby authonzed, empowered and directed to do any and all things
proper and necessary to cause the Series 2010 A Bonds to be duly and properly issued by the
Issuer and delivered to the Original Purchaser as herein authorized and to otherwise facilitate the
transaction contemplated by this Supplemental Parameters Resolution, and no further authority
shall be necessary to authorize any such officers or employees to give such further assurance and
do such further acts as may be legally required. '

SECTION 19. This Supplemental Parameters Resolution shall be effective immediately
following adoption hereof.

[Remainder of Page Intentionally Blank]



Adopted this 27th day of July, 2010.

THE TOWN OF KINGWOOD

[SEAL] ﬁ./Mayor

Attest:

Recorder

=




CERTIFICATION

Certified a true copy of a Supplemental Parameters Resolution duly adopted by
the Council of THE TOWN OF KINGWOOD on July 27, 2010, which Supplemental Parameters
Resclution has not been repealed, rescinded, modified, amended or revoked, as of the date
hereof.

Dated this 27th day of August, 2010.

Recorder

08.12.10
485090.00005



EXHIBIT A
FORM OF CERTIFICATE OF DETERMINATIONS
The Town of Kingwood

Sewer Refunding Revenue Bonds, Series 2010 A
' (Tax-Exempt)

CERTIFICATE OF DETERMINATIONS

The undersigned, James (. Lobb, Mayor of The Town of Kingwood (the

“Issuer”™), in accordance with the Supplemental Parameters Resolution adopted by the Governing
Body of the Issuer on July 27, 2010 (the “Supplemental Parameters Resolution™), with respect to
the Issuer’s Sewer Refunding Revenue Bonds, Series 2010 A (the “Series 2010 A Bonds”),
hereby finds and determines as follows:

L.

The Series 2010 A Bonds shall be dated August 27, 2010 shall bear interest on
April 1 and October 1 of each year commencing April 1, 2011.

The Series 2010 A Bonds shall be issued in the aggregate principal amount of
$1,605,000. The interest rates on the Series 2010 A Bonds do not exceed 6%,
being the maximum interest rate authorized by the Supplemental Parameters
Resolution. The Net Present Value of the savings realized from such refunding is
not less than 2%.

The Series 2010 A Bonds shall mature in the amounts and on the dates and shzll
be subject to mandatory sinking fund redemption in the amounts and on the dates
set forth on Schedule 1 attached hereto and incorporated herein.

The Series 2010 A Bonds shall bear interest at the rates and produce the yields set
forth on Schedule 1 attached hereto and incorporated herein.

The Series 2010 A Bonds shall be subject to optional redemption as set forth on
Schedule 2 attached hereto and incorporated herein.

The Series 2010 A Bonds shall be sold to Crews & Associates, Inc. (the
“Underwriter”), pursuant to the terms of the Bond Purchase Agreement by and
between the Underwriter and the Issuer, at an aggregate purchase price of
$1,553,767 (representing par value Jess an Underwriter’s discount of $40,125 and
less an original issue discount of $11,108).



7. The forms of the Bond Purchase Agreement, the Tax Certificate, the Continuing
Disclosure Agreement, the Official Statement, the Rule 15¢2-12 Certificate and
the Registrar Agreement attached hereto are hereby approved.

The undersigned hereby certifies that the foregoing terms and conditions of the
Series 2010 A Bonds are within the parameters prescribed by the Supplemental Parameters

Resolution, and the Series 2010 A Bonds may be issued with such terms and conditions as
authorized by the Supplemental Parameters Resolution.

WITNESS my signature this 27th day of August, 2010,

THE TOWN OF KINGWOOD

By:
Its: Mayor

08.12.10
4§5090.00005



SCHEDULE 1

SERIES 2010 A BOND TERMS
Principal [nterest
Bond No.  Maturity Date Amount Rate Yield _ CUSIP
(October 1}
AR-1 2013 $250,000 3.000% 3.000% 496870 A8
AR-2 2016 $285,000 3.500% 3.500% 496870 AE6
AR-3 2020 $430,000 4.000% 4.000% 496870 AF3
AR-4 2022 $240,000 4.000% 4.200% 496870 AGI
AR-5 2025 $400,000 4.250% 4.400%

496870 AH9



SCHEDULE 2
SERIES 2010 A BONDS REDEMPTION PROVISIONS:
Optional Redemption

The Series 2010 A Bonds maturing on and after October 1, 2018, are subject to
redemption atl the option of the Town, prior to maturity, on or after October 1, 2015, in whole or
in part at any time from amounts deposited with the Bond Commission by the Town or from
other funds available therefore at a redemption price equal to the principal amount thereof, plus
accrued interest to the date fixed for redemption.

If fewer than all of the Series 2010 A Bonds shall be called for optional redemption, the
particular maturities of the Series 2010 A Bonds to be redeemed shall be selected by the Town in
such manner as it shall determine. So long as the Series 2010 A Bonds are maintained under a
book-entry system, the selection of individual ownership interests in the Series 2010 A Bonds to
be credited with any partial redemption shall be made as described herein under “BOOK-
ENTRY ONLY SYSTEM.”

Mandatory Redemption

The Series 2010 A Bonds maturing October 1, 2013, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Series 2010 A Bonds Sinking
Fund at a redemption price equal to 100% of the principal amount thereof, plus accrued interest
to the mandatory redemption date, on October 1, 2011, and on each October 1 thereafter to and
including October 1, 2013, in annual principal amounts as follows:

Year Amount
2011 $75,000
2012 585,000

2013 (Maturity)  $90,000

The principal amount of Sertes 2010 A Bonds maturing October 1, 2013, delivered to or
purchased by the Trustee shall reduce pro tante the principal amount of Series 2010 A Bonds to
be redeemed on the mandatory redemption date with respect to such maturity next following
such delivery or purchase.

The Seres 2010 A Bonds maturing October 1, 2016, shall be subject to mandatory
redemption prior to maturity in part {from moneys on deposit in the Series 2010 A Bonds Sinking
Fund at a redemption price equal to 100% of the principal amount thereof, plus accrued interest
to the mandatory redemption date, on October 1, 2014, and on each October 1 thereafter to and
including October 1, 2016, 1n annual principal ameunts as follows:



Year ' Amount
2014 o $90,000
2015 $95,000
2016 (Maturity) $100,000

The principal amount of Series 2010 A Bonds maturing October 1, 2016, delivered fo or
purchased by the Trustee shall reduce pro tanto the principal amount of Series 2010 A Bonds to
be redeemed on the mandatory redemption date with respect to such maturity next following
such delivery or purchase.

The Series 2010 A Bonds maturing October 1, 2020, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Series 2010 A Bonds Sinking
Fund at a redemption price equal to 100% of the principal amount thereof, plus accrued interest
to the mandatory redemption date, on October 1, 2017, and on each October 1 thereafter to and
including October 1, 2020, in annual principal amounts as follows:

Year Amount

2017 $100,000
2018 $105,000
2019 $110,000

2020 (Maturity)  $115,000

The principal amount of Series 2010 A Bonds maturing October 1, 2020, delivered to or
purchased by the Trustee shall reduce pro tanto the principal amount of Series 2010 A Bonds fo
be redeemed on the mandatory redemption date with respect to such maturity next following
such delivery or purchase.

The Series 2010 A Bonds maturing October 1, 2022, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Series 2010 A Bonds Sinking
Fund at a redemption price equal to 100% of the principal amount thereof, plus accrued interest
to the mandatory redemnption date, on October 1, 2021, and on each October 1 thereafier to and
including October 1, 2022, in annual principal amounts as follows:

Year Amount
2021 $115,000
2022 (Maturity) $125,000

The principal amount of Series 2010 A Bonds maturing October-1, 2022, delivered to or
purchased by the Trustee shall reduce pro tanto the principal amount of Series 2010 A Bonds to
be redeemed on the mandatory redemption date with respect to such maturity next following
such delivery or purchase.

The Series 2010 A Bonds maturing October 1, 2025, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Series 2010 A Bonds Sinking
Fund at a redemption price equal to 100% of the principal amount thereof, plus accrued interest



to the mandatory redemption date, on October 1, 2023, and on each October [ thereafter to and
including October 1, 2025, in annual principal amounts as follows:

Year Amount
2023 $125,000
2024 $135,000

2025 (Maturity) $140,000

The principal amount of Series 2010 A Bonds maturing Qctober 1, 2025, delivered to or
purchased by the Trustee shall reduce pro tanto the principal amount of Series 2010 A Bonds to
be redeemed on the mandatory redemption date with respect to such maturity next following
such delivery or purchase.



Except as otherwise provided in the Ordinance, this global bond may be transferred, in whole but
not in part, only to another nominee of DTC (as defined in the Ordinance) or to a successor of
DTC or to a nominee of a successor of DTC. Unless this Bond is presented by an authorized
representative of The Depository Trust Company, & New York corporation ("DTC"), to Town or
its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in
the name of Cede & Co. or in such other name as is requested by an authorized representative of
DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an
authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGIUL inasmuch as the
registered owner hereof, Cede & Co., has an interest herein.

No. AR-1 $250,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF KINGWOOD (WEST VIRGINIA)
SEWER REFUNDING REVENUE BOND, SERIES 2010 A

INTEREST RATE MATURITY DATE  BOND DATE  CUSIP NO.

3.000% October 1, 2013 August 27,2010 496870 ADS8
REGISTERED OWNER: CEDE & CO.
PRINCIPAL AMOUNT: TWO HUNDRED FIFTY THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That THE TOWN OF KINGWOOD,
a municipal corporation organized and existing under the laws of the State of West Virginia (the
"Town"), for value received, hereby promises to pay, solely from the special funds provided
therefore, as hereinafter set forth, to the Registered Owner 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, if
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 Town
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 paid 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 paid in full, at the Interest Rate per
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annum specified zbove, semiannually, on Aprii 1 and October 1, in each year, beginning April 1,
2011 (each an "Interest Payment Date"), until maturity or until the date.fixed for redemption if
this Bond is called for prior redemption and payment on such date is provided for. Capitalized
terms used and not defined herein shall have the meanings ascribed thereto in the hereinafter
described Ordinance. '

Interest accruing on this Bond on and prior to the Matunty Date hereof shall be
payable by check or draft mailed by the West Virginia Municipal Bond Commission, Charleston,
West Virginia, as paying agent (in such capacity, the "Paying Agent"), to the Registered Owner
hereof as of the applicable Record Date (each March 15 and September 15) or, in the event of a
default in the payment of Bonds, that special record date to be fixed by the hereinafter named
Registrar by notice given to the Registered Owners not less than -10 days prior to said special
record date at the address of such Registered Owner as it appears on the registration books of the
Town maintained by WesBanco Bank, Inc, Wheeling, 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 office of the Paying Agent,
in Charleston, West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount
of $1,605,000 designated "The Town of Kingwood (West Virginia) Sewer Refunding Revenue
Bonds, Series 2010 A" (the "Bonds"), of like tenor and effect, except as to number,
denomination, date of maturity and interest rate, dated August 27, 2010, the proceeds of which
are to be used (i) to finance the costs of currently refunding the Town’s Series 1997 A Refunding
Revenue Bonds, (i) to fund the Series 2010 A Bonds Reserve Account; and (1il) to pay certain
costs of issuance of the Series 2010 A Bonds and related costs. 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 of the Code of West Virginia, 1931,
as amended (the "Act™), and an ordinance duly enacted by the Council of the Town on July 27,
2010, and supplemented by supplemental resolutions adopted by said Council on July 27, 2010,
(hereinafter collectively referred to as the "Ordinance"), and is subject to all the terms and
conditions of said Ordinance. The Ordinance provides for the 1ssuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid and secured equally and ratably
from and by the funds and revenues and other security provided for the Bonds under the
Ordinance. 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, limitations of rights, obligations,
duties and 1immunities of the Town, the Registrar, the Paying Agent, the Registered Owners of
the Bonds and the Registered Owners of any subsequently issued addstional bonds. Executed
counterparts or certified copies of the Ordinance are on file at the office of the Recorder in The
Town of Kingwood, West Virginia.
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The Bonds of this issue are subject to redemption prior to their stated maturity dates,
as provided in the Ordinance and as set forth below:

Optional Redemption

The Series 2010 A Bonds maturing on and after October 1, 2016, are subject fo
redemption at the option of the Town, prior to maturity, on or after October 1, 2015, in whole or
in part at any time from amounts deposited with the Bond Commission by the Town or from
other funds avajlable therefore at a redemption price equal to the prmmpal arnount thereof, plus
accrued interest to the date fixed for redemption.

It fewer than all of the Senies 2010 A Bonds shall be called for optional redemption, the
particular maturities of the Series 2010 A Bonds to be redeemed shall be selected by the Town n
such manner as it shall determine. So long as the Series 2010 A Bonds are maintained under a
book-entry systetn, the selection of individual ownership interests in the Series 2010 A Bonds to
be credited with any partial redemption shall be made as described herein under “BOOX-
ENTRY ONLY SYSTEM.”

Mandatory Redemption

The Series 2010 A Bonds matuning October 1, 2013, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Series 2010 A Bonds Sinking
Fund at a redemption price equal to 100% of the principal amount thereof, plus accrued interest
to the mandatory redemption date, on October 1, 2011, and on each October 1 thereafter to and
including October 1, 2013, in anoual principal amounts as follows:

Year Amount
2011 $75,000
2012 $85,000

2013 (Maturity) $90,000

The prncipal amount of Series 2010 A Bends maturing October 1, 2013, delivered to or
purchased by the Trustee shall reduce pro tante the principal amount of Series 2010 A Bonds to
be redeemed on the mandatory redemption date with respect te such maturity next following
such delivery or purchase.

The Series 2010 A Bonds matunng October 1, 2016, shall be subject to mandatory
redemption prior 1o maturity in part from moneys on deposit in. the Series 2010 A Bonds Sinking
Fund at a redemption price equal to 100% of the principal amount thereof, plus accrued interest
to the mandatory redemption date, on October 1, 2014, and on each October 1 thereafter to and
including October 1, 2016, in annual principal amounts as follows:

Year Amount
2014 $50.000
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2015 $95,000
2016 (Maturity) $100,000

The principal amount of Series 2010 A Bornds maturing October 1, 2016, delivered to or
purchased by the Trustee shall reduce pro tanto the principal amount of Series 2010 A Bonds to
be redeemed on the mandatory redemption date with respect to such maturity next following
such delivery or purchase.

The Series 2010 A Bonds maturing October 1, 2020, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Series 2010 A Bonds Sinking
Fund at a redemption price equal to 100% of the principal amount thereof, plus accrued interest
to the mandatory redemption date, on October 1, 2017, and on each October 1 thereafter to and
inclhuding October 1, 2020, in annual principal amounts as folows:

Year Amount
2017 $100,000
2018 $105,000
2019 $110,000

2020 (Maturity) $115,000

The principal amount of Series 2010 A Bonds maturing October 1, 2020, delivered to or
purchased by the Trustee shali reduce pro tanto the principal amount of Senes 2010 A Bonds to
be redeemed on the mandatory redemption date with respect to such maturity next following
such delivery or purchase.

The Series 2010 A Bonds maturing October 1, 2022, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Series 2010 A Bonds Sinking
Fund at a redemption price equal to 100% of the principal amount thereof, plus accrued interest
to the mandatory redemption date, on October 1, 2021, and on each October 1 thereafter to and
including October 1, 2022, in annnal principal amounts as follows:

Year Armount
2021 $115,600
2022 (Maturity) $125,600

The principal amount of Series 2010 A Bonds maturing October 1, 2022, delivered to or
purchased by the Trustee shall reduce pro tanto the principal amount of Series 2010 A Bonds to
be redeemed on the mandatory redemption date with respeet to such maturity next following
such delivery or purchase.

The Series 2010 A Bonds maturing October 1, 2025, shall be subject to mandatory

redemption prior to maturity in part from moneys cn deposit in the Series 2010 A Bonds Sinking
Fund at a redemption price equal to 100% of the principal amount thereof, plus accrued interest
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to the mandatory redemption date, on October 1, 2023, and on each Ocfober 1 thereafter to and
including October 1, 2025, in anpual principal amounts as follows:

Year Amount
2023 $125,000
2024 $135,000

2025 (Maturity) $140,000

The principal amount of Series 2010 A Bonds maturing October 1, 2025, dehvered to or
purchased by the Trustee shall reduce pro tanto the principal amount of Series 2010 A Bonds to
be redeemed on the mandatory redemption date with respect to such maturity next following
such delivery or purchase.

Notice of Redemption

So long as the Series 2010 A Bonds are maintained under a book-entry system, notice of
the call for any redemption of the Series 2010 A Bonds shall be given as described below under
“BOOK-ENTRY ONLY SYSTEM.” At any other time, notice to the registered owner of any
redemption shall be given by the Registrar not less than 30 nor more than 60 days prior to the
date fixed for redemption by registered or certified mail at the address appearing in the Register.
Failure to receive such notice or any defect in the mailing thereof shall not affect the validity of
any proceedings for the redemption of the Series 2010 A Bonds; and failure to mail such notice
shall not affect the validity of any such proceedings for any Series 2010 A Bond with respect to
which no such failure has occurred. Notice of redemption having been given in the manner
hereinabove and in the Ordinance described and moneys necessary therefor having been
deposited with the Paying Agent, the Series 2010 A Bonds specified in such notice shall on the
date fixed for redemption be deemed paid, and interest thereon shall cease to accrue.

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 Maturity
Dates.

Notice of any redemption of this Bond, unless waived, shall be given by the
Registrar on behalf of the Town by mailing an official redemption notice by registered or
certified mail at least 30 days and not more than 60 days prior to the date fixed for redemption to
the Registered Owner of the Bond or Bonds to be redeemed at the address shown on the. Bond
Register or at such other address as js fumished in writing by such Registered Owner to the
Registrar. Notice of redemption baving been given as aforesaid, the Bonds or portions of Bonds
50 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 Town shall default in the
payment of the redemption price) such Bonds or portions of Bonds shall cease to bear inferest.

Failure to receive 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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There are outstanding obligations of the Town which will rank on a parity with the
Series 2010 A Bonds as to liens, pledge, source of and security for payment, as follows: (1)
Sewerage System Design Revenue Bonds, Series 2009 A (West Virginia Water Development
Authority), dated January 30, 2009, issued in the original aggregate principal amount of
$724,650 (the “Series 2009 A Bonds™); (2) Sewer Revenue Bonds, Sernies 2001 A (West Virginia
SRF Program), dated December 20, 2001, issued in the original aggregate principal amount of
$878,181 (the “Series 2001 A Bonds™); and (3) Sewer Revenue Bonds, Series 1986 B (West
Virginia Water Development Authority), dated March 26, 1986, 1ssued in the original aggregate
principal amount of $850,860 (the “Series 1986 B Bonds™) (collectively, the “Prict Bonds™).

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, on a
parity with the pledge of Net Revenues in favor of the holders of the Prior Bonds and from
moneys in the Series 2010 A Bonds Sinking Fund and the Series 2010 A Bonds Reserve Account
established under the Ordinance, and the umexpended 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 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 Town within any constitutional or statutory provision or limitation, nor shall
the Town 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 2010 A Bonds Sinking Fund and the
Series 2010 A Bonds Reserve Account and umexpended proceeds of the Bonds. Under the
Ordinance, the Town 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
leave a balance each year equal to at least 115% of the maximum amount payable in any year for
principal of and interest on the Bonds and all other obligations secured by a lien on or payable
fromn such revenues prior to or on a parity with the Bonds, including the Prior Bonds. The Town
has entered into certain further covenants with the Registered Owners of the Bonds, for the terns
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
detailed description thereof.

All moneys received from the sale of the Bonds except for accrued interest thereon
shall be applied solely to finance the current refunding of the Town’s outstanding Series 1997 A
Refunding Revenue Bonds, fund a reserve account for the Bonds and pay 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 the Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions
and things required to exist, happen and be performed precedent to and in the issuance of this
Bond have existed, have happened and have been performed in due time, form and manner as
required by law, and that the amount of this Bond, together with all other obligations of said
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Town, 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 said Town for the prompt payment of the principal of
and interest on the Bonds of which this Bond 1s one.

This Bond, under the provisions of the Act is and has all the qualities and incidenis
of, a negotiable instrument under the Uniform Comunercial Code of the State of West Virginia,
but may be transferred only upon the surrender hereof at the office of the Registrar and otherwise
as provided by the Ordinance.

This Bond is, under the Act, exempt from all taxation by the State of West Virginia
or any county, municipality, political subdivision or agency thereof.

This Bond shall not be entitled to any benefit under the Ordinance, or become valid
or obligatory for any purpese, until the certificate of anthentication and registration hereon shall
have been signed by the Registrar.

Al provisions of the Ordinance, and the statutes under which this Bond is issued,

shall be desmed to be a part of the contract evidenced by this Bond to the same extent as if
written fully herein. '

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOQOF, THE TOWN OF KINGWOOD has caused this Bond to
be signed by its Mayor and, and its corporate seal to be imprinted hereon and attested by its
Recorder, and has caused this Bond to be dated as of the Bond Date specified above.

[SEAL]
ey, // gy
{ 'ﬂ_é{&f;&fs@’ - f 5////22"2 z{/'/
Ma/yeﬁ’x/
£ /‘j
L
ATTEST:
‘ TN, /'“,.
. ."‘ll{[/ j!;
Y IR
Recorder
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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 the name of the Registered Owner on the date set forth
below.  Attached hereto is the complete text of the opinion of Steptos & Johnson PLLC, hond
counsel, signed originals of which are on file with the Registrar, delivered and dated on the date
of the original delivery of and payvment for the Bonds.

Dated: August 27, 2010

WESBANCO BANK, INC,,
as Registrar

ts Authorized Officer
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(Form of)
ASSIGNMENT

Social Security or Other Identifying Number of Assignee

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

the within
Bond and does hereby irrevocably constitute and appoint

to transfer
the said Bond on the books kept for registration thereof with full power of substitution in the
premises.

Dated: ,20

SIGNATURE GUARANTEED:

(Bark, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assipnment must correspond with the
name as it appears upon the face of the within Bond in every particular, without alteration or any
change whatever.

485050.00005
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Except as otherwise provided in the Ordinance, this global bond may be transferred, in whole but
not in part, only to another nominee of DTC (as defined in the Ordinance) or to a successor of
DTC or to a nominee of a successor of DTC. Unless this Bond is presented by an authorized
representative of The Depository Trust Company, a New York corporation ("DTC"), to Town or
its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in
the name of Cede & Co. or in such other name as is requested by an authorized representative of
DTC (and any payment is made to Cede & Co. or to such other eniity as is requested by an
authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., has an interest herein.

No. AR-2 $285,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF KINGWOOD (WEST VIRGINIA)
SEWER REFUNDING REVENUE BOND, SERIES 2010 A

INTEREST RATE MATURITY DATE  BOND DATE  CUSIP NO.
3.500% October 1, 2016 August 27, 2010 456870 AE6

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: TWO HUNDRED EIGHTY-FIVE THOUSAND DOLLARS

ENOW ALL MEN BY THESE PRESENTS: That THE TOWN OF KINGWOOD,
a municipal corporation organized and existing under the laws of the State of West Virginia (the
"Town"), for value received, hereby promises to pay, solély from the special funds provided
therefore, as heremafter set forth, to the Registered Owner 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, if
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 fo the extent that the Town
shall defanit 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 paid 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 paid m full, af the Interest Rate per
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annum specified above, semiannually, on April 1 and October 1, in each year, beginning April I,
2011 {each an "Interest Payment Date"), until maturity or until the date fixed for redemption if
this Bond is called for prior redemption and payment on such date is provided for. Capitalized
terms used and not defined herein shall have the meanings ascribed thereto in the hereinafter
described Ordinance.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be
payable by check or draft mailed by the West Virginia Municipal Bond Commission, Charleston,
West Virginia, as paying agent (in such capacity, the "Paying Agent"), to the Registered Owner
hereof as of the applicable Record Date (zach March 15 and September 15} or, in the event of a’
default in the payment of Bonds, that special record date to be fixed by the hereinafter named
Registrar by notice given to the Registered Owners not less than 10 days prior to said special
record date at the address of such Registered Owner as it appears on the registration books of the
Town maintained by WesBanco Bank, Inc, Wheeling, West Virginia, as registrar (in such
capacity, the "Registrar"), or, at the option of any Registered Owner of at least $1,000,000 in
agpgregate principal amount of Bonds, by wire transfer in imumediately 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 premjum, if any, shall be paid when due upon
presentation and surrender of this Bond for payment at the principal office of the Paying Agent,
m Charleston, West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate puncipal amount
of $1,605,000 designated "The Town of Kingwood (West Virginia) Sewer Refunding Revenue
Bonds, Series 2010 A" (the "Bonds"), of like tenor and effect, except as to number,
denomination, date of maturity and interest rate, dated August 27, 2010, the proceeds of which
are to be used (i) to finance the costs of currently refunding the Town’s Series 1997 A Refunding
Revenue Bonds, (i1) to fund the Series 2010 A Bonds Reserve Account, and (iii) to pay certain
costs of issuance of the Series 2010 A Bonds and related costs. The Bonds are issued under the
authority of and in full comphance with the Consfitution and statutes of the State of
West Virginia, including particularly Chapter 16, Article 13 of the Code of West Virginia, 1931,
as amended (the "Act"), and an ordinance duly enacted by the Council of the Town on July 27,
2010, and supplemented by supplemental resolutions adopted by said Council on July 27, 2010,
(hereinafter collectively referred to as the "Ordinance"), and is subject fo all the terms and
conditions of said Ordinance. The Ordinance provides for the issuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid and seciired equally and ratably
from and by the funds and revenues and other secuity provided for the Bonds under the
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, limitations of rights, obligations,
duties and immunities of the Town, the Registrar, the Paying Agent, the Registered Owners of
the Bonds and the Registered Owners of any subsequently issued additional bonds. Executed
counterparts or certified copies of the Ordinance are on file at the office of the Recorder in The
Town of Kingwood, West Virginia,
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The Bonds of this issue are subject to redemption prior to their stated maturity dates,
as provided in the Ordinance and as set forth below:

Optional Redemption

The Series 2010 A Bonds maturing on and after October 1, 2016, are subject to
redemption at the option of the Town, prior to maturity, on or after Oetober 1, 2015, in whole or
in part at any time from amounts deposited with the Bond Commission by the Town or from
other funds available therefore at a redemption price equal to the principal amount thereof, plus
accrued interest to the date fixed for redemption.

If fewer than all of the Series 2010 A Bonds shall be called for optional redemption, the
particular maturities of the Sexies 2010 A Bonds to be redeemed shall be selected by the Town in
such manner as it shall determine. So long as the Series 2010 A Bonds are maintained under a
book-entry system, the selection of individual ownership interests in the Series 2010 A Bonds to
be credited with any partial redemption shall be made as described herein under “BOOK-
ENTRY ONLY SYSTEM.”

Mandatory Redempiion

The Series 2010 A. Bonds maturing October 1, 2013, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Series 2010 A Bonds Sinking
Fund at a redemption price equal to 100% of the principal amount thereof, pius accrued interest
to the mandatory redemption date, on October 1, 2011, and on each October 1 thereafter to and
including October 1, 2013, in annual principal amounts as follows:

Year Amount
2011 £75,000
2012 $85,QOO

2013 (Maturity) $90,000

The principal amount of Series 2010 A Bonds matuning October 1, 2013, delivered to or
purchased by the Trustee shall reduce pro tanto the principal amount of Series 2010 A Bonds to
be redeemed on the mandatory redemption date with respect to such maturity next following
such delivery or purchase.

The Series 2010 A Bonds maturing October 1, 2016, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Series 2010 A Bonds Sinking
Fund at a redemption price equal to 100% of the principal amount thereof, plus accrued interest
to the mandatory redemption date, on October 1, 2014, and on each October 1 thereafter to and
including October 1, 2016, in annual principal amounts as follows:

Year Amount
2014 $50,000
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2015 $95,000
2016 (Maturity) $100,000

The principal amount of Series 2010 A Bonds maturing October 1, 2016, delivered to or
purchased by the Trustee shall reduce pro tanto the principal amount of Series 2010 A Bonds to
be redeemed on the mandatory redemption date with respect e such maturity next fol&owmg
such delivery or purchase.

The Series 2010 A Bonds maturing October 1, 2020, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Series 2010 A Bonds Sinking
Fund at a redemption price equal to 100% of the principal amount thereof, plus accrued interest
to the mandatory redempfion date, on October 1, 2017, and on each October 1 thereafter to and
including October 1, 2020, in annual principal amounts as follows:

Year Amount

2017 $100,000
2018 $105,060
2019 $110,000

2020 (Maturity) $115,000

The principal amount of Series 2010 A Bonds maturing October 1, 2020, delivered to or
purchased by the Trustee shall reduce pro tanto the principal amount of Series 2010 A Bonds to
be redeemed on the mandatory redemption date with respect to such maturity next following
such delivery or purchase.

The Series 2010 A Bonds maturing October 1, 2022, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Series 2010 A Bonds Sinking
Fund at a redemption price equal to 100% of the principal amount thereof, plus accrued interest
to the mandatory redemptlon date, on October 1, 2021, and on cach October 1 thereafter to and
including October 1, 2022, in annual principal amounts as follows:

Year Amount
2021 $115,000
2022 (Maturity) $125,000

The principal amount of Series 2010 A Bonds maturing October 1, 2022, delivered to or
purchased by the Trustee shall reduce pro tanto the principal amount of Series 2010 A Bonds to
be redeemed on the mandatory redemption date with respect to such maturity next following
such delivery or purchase.

The Seres 2010 A Bonds maturing October 1, 2025, shall be subject to mandatory

redemption prior to maturity in part from moneys on deposit in the Series 2010 A Bonds Sinking
Fund at a redemption price equal to 100% of the principal amount thereof, plus accrued interest
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to the mandatory redemption date, on October 1, 2023, and on each October 1 thereafter to and
including October 1, 2025, in annual principal amounts as follows:

Year Amount
2023 $125.000
2024 $135,000

2025 (Maturity) $140,000

The principal amount of Series 2010 A Bonds maturing October 1, 2025, delivered io or
purchased by the Trustee shall reduce pro tanto the principal amount of Series 2010 A Bonds to
be redesmed on the mandatory redemption date with respect to such matunty next following
such delivery or purchase.

Notice of Redempiion

$o long as the Series 2010 A Bonds are maintained under a book-entry system, notice of
the call for any redemption of the Series 2010 A Bonds shall be given as described below under
“BOOK-ENTRY ONLY SYSTEM.” At any other time, notice to the registered owner of any
redemption shall be given by the Registrar not less than 30 nor more than 60 days prior to the
date fixed for redemption by registered or certified mail at the address appearing in the Register.
Failure to receive such notice or any defect in the mailing thereof shall not affect the validity of
any proceedings for the redemption of the Series 2010 A Bonds; and failure to mail such notice
shall not affect the validity of any such proceedings for any Series 2010-A Bond with respect to
which no such failure has occurred. Notice of redemption having been given in the manner
hereinabove and in the Ordinance described and moneys necessary therefor having been
deposited with the Paying Agent, the Series 2010 A Bonds specified in such notice shall on the
date fixed for redemption be deemed paid, and inferest thereon shall cease to accrue.

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 Matunity
Dates. .

Notice of any redemption of this Bond, unless waived, shall be given by the
Registrar on behalf of the Town by mailing an official redemption notice by registered or
certified mail at least 30 days and not more than 60 days prior to the date fixed for redemption to
the 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
Registrar. Notice of redemption having been given as aforesaid, the Bonds oz 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 Town shall default in the
payment of the redemption price) such Bonds or portions of Bonds shall cease fo bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof shall not
affect the validity of proceedings for the redemption of this Bond.

5404744



There are outstanding obligations of the Town which will rank on a parity with the
Series 2010 A Bonds as to liens, pledge, source of and security for paymernt, as follows: (1)
Sewerage System Design Revenue Bonds, Series 2009 A (West Virgima Water Development
Authority), dated January 30, 2009, issued in the original apgrepate principal amount of
$724,650 (the “Series 2009 A Bonds™); (2) Sewer Revenue Bonds, Series 2001 A (West Virgima
SRF Program), dated December 20, 2001, issued in the original aggregate principal amount of
$878,181 (the “Series 2001 A Bonds™); and (3) Sewer Revenue Bonds, Series 1986 B (West
Virginia Water Development Authority), dated March 26, 1986, issued in the original aggregate
principal amount of $850,860 (the “Series 1986 B Bonds”) (collectively, the “Prior Bonds™).

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, on a
parity with the pledge of Net Revenues in favor of the holders of the Prior Bonds and from
moneys in the Series 2010 A Bonds Sinking Fund and the Series 2010 A Bonds Reserve Account
established under the Ordinance, and the 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 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 Town within any constitutional or statutory provision or limitation, nor shall
the Town 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 2010 A Bonds Sinking Fund and the
Series 2010 A Bonds Reserve Account and unexpended proceeds of the Bonds. Under the
Ordinance, the Town 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
leave a balance each year equal to at least 115% of the maximum amount payable in any year for
principal of and interest on the Bonds 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. The Town
has entered into certain further covenants with the Registered Owners of the Bonds, for the terms
of which reference is made to the Ordinance. Remedies provided the Registered Owners of the
Bonds are exclusively as provided in the Ordinance, to which reference is here made for a
detailed description thereof.

All moneys received from the sale of the Bonds except for accrued interest thereon
shall be applied solely to finance the current refunding of the Town’s outstanding Series 1997 A
Refunding Revenue Bonds, find a reserve account for the Bonds and pay 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 the Bonds. '

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions
and things required to exist, happen and be performed precedent to and in the issuance of this
Bond have existed, have happened and have been performed in dne time, form and manner as
required by law, and that the amount of this Bond, together with all cther obligations of said
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Town, 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 said Town 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 Cominercial Code of the State of West Virginia,
but may be transferred only upon the surrender hereof at the office of the Registrar and otherwise
as provided by the Ordinance.

This Bond is, under the Act, exempt from all taxation by the State of West Virginia
or any county, municipality, political subdivision or agency thereof.

This Bond shall not be entitled to any benefit under the Ordinance, or become valid
or obligatory for any purpose, until the certificate of authentication and registration hereon shall
have been signed by the Registrar.

All provisions of the Ordinance, and the statutes under which this Bond is issued,

shall be deemed to be a part of the contract cvidenced by this Bond to the same extent as if
written fully herein.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, THE TOWN OF KINGWOOD has caused this Bond to
be signed by its Mayor and, and its corporate seal to be imprinted hereon and attested by its
Recorder, and has caused this Bond to be dated as of the Bond Date specified above.

[SEAL]
%
M@@%//ﬂ
ATTEST:
0
Ré?ﬁ%% -
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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 the name of the Registered Owner on the date set forth
below. Attached hereto is the complete text of the opimion of Steptoe & Johnson PLLC, bond
counsel, signed originals of which are on file with the Registrar, delivered and dated on the date
of the original delivery of and payment for the Bonds.

Dated: August 27, 2010

WESBANCO BANK, INC.,
as Repistrar

5404744



(Form of)

ASSIGNMENT

Social Security or Other Identifying Number of Assignee

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

the within
Bond and does hereby irrevocably constitute and appoint
to transfer
the said Bond on the books kept for registration thereof with full power of substitution in the
premises.
Dated: , 20

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the
narne as it appears upon the face of the within Bond in every particular, without alteration or any
change whatever.

485090.00005
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Except as otherwise provided in the Ordinance, this global bond may be trapsferred, in whole but
not in part, only to another nominee of DTC (as defined in the Ordinance) or o a successor of
DTC or to a nominee of a successor of DTC. Unless this Bond is presented by an authorized
representative of The Depository Trust Company, a New York corporation ("DTC"), to Town or
its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in
the name of Cede & Co. or in such other name as is requested by an authorized representative of
DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an
authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., has an interest herein.

No. AR-3 $430,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF KINGWOOD (WEST VIRGINIA)
SEWER REFUNDING REVENUE BOND, SERIES 2010 A

INTEREST RATE MATURITY DATE  BOND DATE  CUSIP NO.

4.000% October 1, 2020 August 27,2010 496870 AF3
REGISTERED OWNER: CEDE & CO.
PRINCIPAL AMOUNT: FOUR HUNDRED THIRTY THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That THE TOWN OF KINGWOOD,

a municipal corporation organized and existing under the laws of the State of West Virginia (the
"Town"), for value received, hereby promuses to pay, solely from the special funds provided
therefore, as hereinafter set forth, to the Registered Owner 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 Proncipal Amount from the
Interest Payment Date (as hereinafter defined) preceding the date of authentication hereof or, if
authenticated after the Record Date (as hercinafter defined) but prior to the applicable Interest
Payment Date or on said Inferest 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 Town
shall defanlt 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 paid 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 paid in full, at the Interest Rate per
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annum specified above, semiannually, on April 1 and October 1, in each year, beginning April 1,
2011 (each an "Interest Payment Date"), until maturity or until the date fixed for redemption if
this Bond is cailed for prior redemption and payment on such date is provided for. Capitalized
teyms used and not defined herein shall have the meanings ascribed thereto in. the hereinafter
described Ordinance.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be
payable by check or draft mailed by the West Virginia Municipal Bond Commission, Charleston,
West Virginia, as paying agent (in such capacity, the "Paying Agent"), to the Registered Owner
hereof as of the applicable Record Date (each March 15 and September 15) or, in the event of a
default in the payment of Bonds, that special record date to be fixed by the hereinafter named
Registrar by notice given to the Registered Owners not less than 10 days prior to said special
record date at the address of such Registered Owner as it appears on the registration books of the
Town maintained by WesBanco Bank, Inc, Wheeling, West Virginia, as registrar (In such
capacity, the "Registrar™), or, at the option of any Repistered Owner of at least §1,000,000 in
aggregate principal amount of Bonds, by wire transfer in irminediately 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 office of the Paying Agent,
in Charleston, West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount
of $1,605,000 designated "The Town of Kingwood (West Virginia) Sewer Refunding Revenue
Bonds, Series 2010 A" (the "Bonds"™), of like tenor and effect, except as to number,
denomination, date of maturity and interest rate, dated August 27, 2010, the proceeds of which
are to be used () to finance the costs of currently refunding the Town’s Series 1997 A, Refunding
Revenue Bonds, (i) to fund the Series 2010 A Bonds Reserve Account, and (i) to pay certain
costs of issuance of the Series 2010 A Bonds and related costs. 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, Atticle 13 of the Code of West Virginia, 1931,
as amended (the "Act"), and an ordinance duly enacted by the Council of the Town on July 27,
2010, and supplemented by supplemental resolutions adopted by said Council on July 27, 2010,
(hereinafter collectively referred to as the "Ordinance"), and is subject to all the terms and
conditions of said Ordinance. The Ordinance provides for the issuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid and secured equally and ratably
from and by the funds and revenues and other security provided for the Bonds under the
Ordinance. Reference is hereby made to the Ordinance, as the same may be amended and
supplemnented from time to time, for a description of the rights, limitations of rights, obligations,
duties and immunities of the Town, the Registrar, the Paying Agent, the Registered Owners of
the Bonds and the Registered Owmers of any subsequently issued additional bonds. Executed
counterparts or certified copies of the Ordinance are on file at the office of the Recorder in The
Town of Kingwood, West Virginia.
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The Bonds of this issue are subject to redemption pricr to their stated maturity dates,
as provided in the Ordinance and as set forth below:

Optional Redemption

The Series 2010 A Bonds maturing on and after Oclober 1, 2016, are subject to
redemption at the option of the Town, prior to maturity, on or after October 1, 2015, in whole or
in part at any time from amounts deposited with the Bond Commission by the Town or from
other funds available therefore at a redemption price equal to the principal amount thereof, plus
accrued interest to the date fixed for redemption. :

If fewer than all of the Series 2010 A Bonds shall be called for optional redemption, the
particular maturities of the Series 2010 A Bonds to be redeemed shall be selected by the Town in
such manner as it shall determine. So long as the Series 2010 A Bonds are maintained under a
book-entry system, the selection of individual ownership interests in the Series 2010 A Bonds to
be credited with any partial redemption shall be made as described herein under “BOOK-
ENTRY ONLY SYSTEM.” .

Mandatory Redemption

The Sedes 2010 A Bonds maturing October 1, 2013, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Series 2010 A Bonds Sinking
Fund at a redemption price equal o 100% of the principal amount thereof, plus accrued interest
to the mandatory redemption date, on October 1, 2011, and on each October 1 thereafier to and
including October 1, 2013, in annual principal amounts as follows:

Year Amount
2011 $75,000
2012 $85,000

2013 (Maturity) $90,000

The principal amount of Series 2010 A Bonds maturing October 1, 2013, delivered to or
purchased by the Trustee shall reduce pro tanto the principal amount of Series 2010 A Bonds to
be redeemed on the mandatory redemption date with respect to such maturity next following

-such delivery or purchase.

The Series 2010 A Bonds maturing October 1, 2016, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Series 2010 A Bonds Sinking
Fund at a redemption price equal to 100% of the principal amount thereof, plus accrued interest
to the mandatory redemption date, on October 1, 2014, and on each October 1 thereafter to and
inctuding October 1, 2016, in annual principal amounts as follows:

Year Amount
2014 $90,000
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2015 $95,000
2016 (Maturity) $100,000

The principal amount of Series 2010 A Bonds maturing October 1, 2016, delivered to or
purchased by the Trustee shall reduce pro tanto the principal amount of Series 2010 A Bonds fo
be redeemed on the mandatory redemption date with respect to such maturity next following
such delivery or purchase.

The Series 2010 A Bonds maturing October 1, 2020, shall be subject to mandatory
redemption prior to maturity in part ffom moneys on deposit in the Series 2010 A Bonds Sinking
Fund at a redemption price equal to 100% of the principal amount thereof, plus accrued interest
to the mandatory redemption date, on October 1, 2017, and on each October 1 thereafter to and
including October 1, 2020, in annual principal amounts as follows:

Year Amount

2017 $100,000
2018 $105,000
2019 $110,000

2020 (Maturity) $115,000

The principal amount of Series 2010 A Bonds maturing October 1, 2020, delivered to or
purchased by the Trustee shall reduce pro tanto the principal amount of Series 2010 A Bonds to
be redesned on the mandatory redemption date with respect to such maturity next following
such delivery or purchase.

The Series 2010 A Bonds maturing October 1, 2022, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Series 2010 A Bonds Sinking
Fund at a redemption price equal to 100% of the principal amount thereof, plus accrued inferest
to the mandatory redemption cate, on October 1, 2021, and on each October 1 thereafter to and
including October 1, 2022, in annual principal amounts as follows:

Year Amount
2021 $115,000
2022 (Maturity) $125.000

The principal amount of Series 2010 A Bonds maturing October 1, 2022, delivered to or
purchased by the Trustee shall reduce pro tanto the principal amount of Series 2010 A Bonds to
be redeemed on the mandatory redemption date with respect to such maturity next following
such delivery or purchase.

The Series 2010 A Bonds maturing October 1, 2025, shall bé subject to mandatory

redemption prior to maturity in part from moneys on deposit in the Series 2010 A Bonds Sinking
Fund at a redemption price equal to 100% of the principal amount thereof, plus accrued interest
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to the mandatory redemption date, on October 1, 2023, and on each October 1 thereafter to and
including October 1, 2025, in annual principal amounts as follows:

Year Amount
2023 $125,000
2024 $135,000

2025 (Maturity) $140,000

The principal amount of Series 2010 A Bonds maturing October 1, 2025, delivered to or
purchased by the Trustee shalt reduce pro tanto the principal amount of Series 2010 A Bonds to
be redeemed on the mandatory redemption date with respect to such maturity next following
such delivery or purchase.

Notice of Redemption

So long as the Series 2010 A Bonds are maintained under a book-entry system, notice of
the call for any redemption of the Series 2010 A Bonds shall be given as described below under
“BOOK-ENTRY ONLY SYSTEM.” At any other time, notice to the registered owner of any
redemption shall be given by the Registrar not less than 30 nor more than 60 days prior to the
date fixed for redemption by registered or certified mail at the address appearing in the Register.
Failure to receive such notice or any defect in the mailing thereof shall not affect the validity of
any proceedings for the redemption of the Series 2010 A Bonds; and failure to mail such notice
shall not affect the validity of any such proceedings for any Series 2010 A Bond with respect to
which no such failure has occurred. Notice of redemption having been given in the manner
hereinabeve and in the Ordinance described and moneys necessary therefor having been
deposited with the Paying Agent, the Series 2010 A Bonds specified in such notice shall on the
date fixed for redemption be deemed paid, and interest thereon shall cease to accrue.

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 Maturity
Dates.

Notice of any redemption of this Bond, unless waived, shall be given by the
Registrar on behalf of the Town by mailing an official redemption notice by registered or
certified mail at least 30 days and not more than 60 days prior to the date fixed for redemption to
the 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
Registrar. 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 Town shall default in the
payment of the redemption price) such Bonds or portions of Bonds shall cease to bear interest.

Failure to receive 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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There are outstanding obligations of the Town which will rank on a parity with the
Series 2010 A Bonds as to liens, pledge, source of and security for payment, as follows: (1)
Sewerage Systemn Design Revenue Bonds, Series 2009 A (West Virginia Water Development
Authority), dated January 30, 2009, issued in the original aggregate principal amount of
§724,650 (the “Series 2009 A Bonds™); (2) Sewer Revenue Bonds, Series 2001 A (West Virginia
SRT Program), dated December 20, 2001, issued in the original aggregate principal amount of
$878,181 (the “Series 2001 A Bonds™); and (3) Sewer Revenue Bonds, Series 1986 B (West
Virginia Water Development Authority), dated March 26, 1986, issued in the original aggregate
principal amount of $850,860 (the “Series 1986 B Bonds™) (collectively, the “Prior Bonds™).

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, on a
parity with the pledge of Net Revenues in favor of the holders of the Prior Bonds and from
moneys in the Series 2010 A Bonds Sinking Fund and the Series 2010 A Bonds Reserve Account
established under the Ordinance, and the 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 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 mot constitute an
indebtedness of the Town within any constitutional or statatory provision or limitation, nor shall
the Town 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 2010 A Bonds Sinking Fund and the
Series 2010 A Bonds Reserve Account and unexpended proceeds of the Bonds. Under the
Ordinance, the Town 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
leave a balance each year equal fo at least 115% 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. The Town
has entered into certain further covenants with the Registered Owners of the Bonds, for the terms -
of which reference is made to the Ordinance. Remedies provided the Registered Owners of the
Bonds are exclusively as provided in the Ordinance, to which reference is here made for a
detailed description thereof.

All moneys received from the sale of the Bonds except for accrued interest thereon
shall be applied solely to finance the cument refunding of the Town’s outstanding Series 1997 A
Refunding Revenue Bonds, fund a reserve account for the Bonds and pay costs of issuance of the
Bonds, and there shall be, and hereby is, created and granted a len upon such moneys, until so
applied, in favor of the Registered Owners of the Bonds. '

IT IS HERERY CERTIFIED, RECITED AND DECLARED that all acts, conditions
and things required to exist, happen and be performed precedent to and in the issuance of this
Bond have existed, have happened and have been performed in due time, form and manner as
required by law, and that the amount of this Bond, together with all other obligations of said
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" Town, daes 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 said Town 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 Code of the State of West Virginia,
but may be transferred only upon the surrender hereof at the office of the Registrar and otherwise
as provided by the Ordinance.

This Bond is, under the Act, exempt from all taxation by the State of West Virgima
or zmy county, municipality, 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 certificate of authentication and registration hereon shall
have been signed by the Registrar.

All provisions of the Ordinance, and the stafutes 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 1f
written fully herein.

[Remainder of Page Intentionally Blank]

5404744



IN WITNESS WHEREOQF, THE TOWN OF KINGWOOD has caused this Bond to
be signed by its Mayor and, and its corporate seal to be imprinted hereon and attested by its
Recorder, and has caused this Bond to be dated as of the Bond Date specified above.

[SEAL]

ATTEST:

ol Sk

Recorder
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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 the name of the Registered Owner on the date set forth
below. Attached hereto is the complete text of the opinion of Steptoe & Johnson PLLC, bond
counsel, signed originals of which are on file with the Registrar, delivered and dated on the date
of the original delivery of and payment for the Bonds.

Dated; August 27,2010

WESBANCO BANK, INC.,
as Registrar

5404744



(Form of)

ASSIGNMENT

Social Security or Other Identifying Number of Assignee

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

the within
Bond  and does hereby rrevocably constitute and appoint

to transfer
the said Bond on the books kept for registration thereof with full power of substitution in the
premises. '

Dated: , 20

SIGNATURE GUARANTEED:

(Bank, Trust'Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the
name as it appears upon the face of the within Bond in every particular, without alteration or any
change whatever.

485050.00005
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Except as otherwise provided in the Ordinance, this global bond may be transferred, in whole but
not in part, only to another nominee of DTC (as defined m the Ordinance) or to a successor of
DTC or to a nominee of a successor of DTC. Unless this Bond is presented by ap authorized
representative of The Depository Trust Company, a New York corporation ("DTC"), to Town or
its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in
the name of Cede & Co. or in such other name as is requested by an authonized representative of
DTC (and any payment is made to Cede & Co. or to such other entify as is requested by an
authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., has an interest herein.

No. AR-4 $240,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF KINGWOOD (WEST VIRGINIA)
SEWER REFUNDING REVENUE BOND, SERIES 2010 A

INTERESTRATE ~ MATURITY DATE BONDDATE  CUSIP NO,
4.000% October 1, 2022 August 27, 2010 496870 AG1

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: TWO HUNDRED FORTY THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That THE TOWN OF KINGWOOQOD,
a municipal corporation organized and existing under the laws of the State of West Virginia (the
"Town"}, for value received, hereby promises to pay, solely from the special funds provided
therefore, as hereinafter set forth, to the Registered Owner 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, if
authenticated after the Record Date (as hereinafter defined) but prior to the apphcable 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 Town
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 paid 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 paid in full, at the Interest Rate per
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annum specified above, semiannually, on April 1 and October [, in eack year, beginning April 1,
2011 (each an "Interest Payment [ate"), until maturity or until the date fixed for redemption if
this Bond is called for prior redemption and payment on such date is provided for. Capitalized
terms used and not defined herein shall have the meanings ascribed thereto in the hereinafter
described Ordinance.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be
payable by check or draft mailed by the West Virginia- Municipal Bond Commission, Charleston,
West Virginia, as paying agent (in such capacity, the "Paying Agent”), to the Registered Owner
hereof as of the applicable Record Date (each March 15 and September 15) or, in the event of a
defanit in the payment of Bonds, that special record date to be fixed by the hereinafter named
Registrar by notice given to the Registered Owners not less than 10 days prior to said special
record date at the address of such Registered Gwner as it appears on the registration books of the
Town maintained by WesBanco Bank, Inc, Wheeling, West Virginia, as regisirar (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 Owmer to the Paying Agent at least
5 days pror 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 office of the Paying Agent,
in Charleston, West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount
of $1,605,000 designated "The Town of Kingwood (West Virginia) Sewer Refunding Revenue
Bonds, Series 2010 A" (the "Bonds"), of like tenor amd effect, except as to number,
denomination, date of maturity and interest rate, dated August 27, 2010, the proceeds of which
are to be used (i) to finance the costs of currently refunding the Town’s Series 1997 A Refunding
Revenue Bonds, (ii) to fund the Series 2010 A Bonds Reserve Account, and (iii) to pay cerfain
costs of issuance of the Seres 2010 A Bonds and related costs. The Bonds are issued under the
authority of and in full comphance with the Comstitution and statutes of the State of
West Virginia, including particularly Chapter 16, Article 13 of the Code of West Virginia, 1931,
as amended (the "Act"), and an ordinance duly enacted by the Council of the Town on July 27,
2010, and supplemented by supplemental resolutions adopted by said Council on July 27, 2010,
(hereinafter collectively refemed to as the "Ordinance"), and is subject to all the terms and
conditions of said Ordinance. The Ordinance provides for the issuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid and secured equally and ratably
from and by the funds and revenues and other security provided for the Bonds under the
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, limitations of rights, obligations,
duties and immunities of the Town, the Registrar, the Paying Agent, the Registered Owners of
the Bonds and the Registered Owners of any subsequently issued additional bonds. Executed
counterparts or certified copies of the Ordinance are on file at the office of the Recorder in The
Town of Kingwood, West Virginia.
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The Bonds of this issue are subject to redemption prier to their stated maturity dates,
as provided in the Ordinance and as set forth below:

Optional Redemption

The Series 2010 A Bonds maturing on and after October 1, 2016, are subject to
redemption at the option of the Town, prior to maturity, on or after October 1, 2015, in whole or
in part at any time from amounts deposited with the Bond Commission by the Town or from
other funds available therefore at & redemption price equal to the principal amount thereof, plus
accrued interest to the date fixed for redemption.

Tf fewer than all of the Series 2010 A Bonds shall be calied for optional redemption, the
particular maturities of the Series 2010 A Bonds to be redeemed shall be selected by the Town in
such manner as it shall determine. So long as the Series 2010 A Bonds are maintained under a
book-entry system, the selection of individual ownership interests in the Series 2010 A Bonds to
be credited with any partial redemption shall be made as described herein under “BOOK-
ENTRY ONLY SYSTEM.”

Mandatory Redemption

The Series 2010 A Bonds maturing October 1, 2013, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Series 2010 A Bonds Sinking
Fund at a redemption price equal to 100% of the principal amount thereof, plus accrued inferest
to the mandatory redemption date, on October 1, 2011, and on each October [ thereafter to and
including October 1, 2013, in annual principal amounts as follows:

Year Amount
2011 $75.000
2012 $85,000

2013 (Maturity) $90,000

The principal amount of Series 2010 A Bonds maturing October 1, 2013, delivered to or
purchased by the Trustee shall reduce pro tanto the principal amount of Series 2010 A Bonds to
be redeemed on the mandatory redemption date with respect to such maturity next following
such delivery or purchase. -

The Series 2010 A Bonds maturing October 1, 2016, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Series 2010 A Bonds Sinking
Fund at a redemption price equal to 100% of the principal amount thereof, plus accrued interest
to the mandatory redemption date, on October 1, 2014, and on each October 1 thereaffer to and
including October 1, 2016, in annual principal amounts as follows:

Year Amount
2014 $90,000
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2015 $95,000
2016 (Maturity) $100,000

The priocipal amount of Series 2010 A Bonds maturing October 1, 2016, delivered to or
purchased by the Trustee shall reduce pro tanto the principal amount of Series 2010 A Bonds to
be redeemed on the mandatory redemption date with respect to such maturity next following
such delivery or purchase.

The Seres 2010 A Bonds maturing October 1, 2020, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Series 2010 A Bonds Sinking
Fund at a redemption price equal to 100% of the principal amount thereof, plus accrued interest
to the mandatory redemption date, on Octeber 1, 2017, and on each October 1 thereafter to and
including October 1, 2020, in annual principal amounts as follows: '

Year Amount

2017 $100,000
2018 $105,000
2019 $110,000

2020 (Maturity) $115,000

The principal amount of Series 2010 A Bonds maturing October 1, 2020, delivered to or
purchased by the Trustee shali reduce pro tanto the principal amount of Series 2010 A Bonds to
be redeemed on the mandatory redemption date with respect fo such maturity next following
such delivery or purchase. '

The Series 2010 A Bonds maturing October 1, 2022, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Senies 2010 A Bonds Sinking
Fund at a redemption price equal to 100% of the principal amount thereof, plus accrued interest
to the mandatory redemption date, on October 1, 2021, and on each October 1 thereaiter to and
including October 1, 2022, in annual principal amounts as follows:

Year Amount
2021 $115,000
2022 (Maturity) $125,000

The principal amount of Series 2010 A Bonds maturing October 1, 2022, delivered to or
purchased by the Trustee shal} reduce pro tanto the principal amount of Series 2010 A Bonds to
be redeemned on the mandatory redemption date with respect to such maturity next following
such delivery or purchase. '

The Series 2010 A Bonds maturing October 1, 2025, shall be subject io mandatory

redemption prior to maturity in part from moneys on deposit in the Series 2010 A Bonds Sinking
Fund at a redemption price equal to 100% of the principal amoumt thereof, plus accrued interest
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to the mandatory redemption date, on October 1, 2023, and on each October 1 thereafter to and
including October 1, 2025, in aunua] principal amounts as follows:

Year Amount
2023 $125,000
2024 $135,000

2025 (Maturity) $140,000

The principal amount of Series 2010 A Bonds maturing October 1, 2025, delivered to or
purchased by the Trustee shall reduce pro tamto the principal amount of Series 2010 A Bonds to
be redeemed on the mandatory redemption date with respect to such maturity next following
such delivery or purchase.

Notice of Redemption

So long as the Series 2010 A Bonds are maintained under a book-entry system, notice of
the call for any redemption of the Series 2010 A Bonds shall be given as described below under
“BOOK-ENTRY ONLY SYSTEM.” At any other time, notice to the registered owner of any
redemption shall be given by the Registrar not less than 30 nor more than 60 days prior to the
date fixed for redemption by registered or certified mail at the address appearing in the Register.
Failure to receive such notice ot any defect in the mailing thereof shall not affect the validity of
any proceedings for the redemption of the Series 2010 A Bonds; and failure to mail such notice
shall not affect the validity of any such proceedings for any Senes 2010 A Bond with respect to
which no such failure has occurred. Notice of redemption having been given in the manner
hereinabove and in the Ordinance described and moneys necessary therefor having been
deposited with the Paying Agent, the Series 2010 A Bonds specified in such notice shall on the
date fixed for redemption be deemed paid, and interest thereon shall cease to accrue.

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 Maturity
Dates.

_ Notice of any redemaption of this Bond, unless waived, shall be given by the
Registrar on behalf of the Town by mailing an official redemption notice by registered or
certified mail at least 30 days and not more than 60 days prior to the date fixed for redemption to
the 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
Registrar. 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 Town shall default in the
payment of the redemption price) such Bonds or portions of Bonds shall cease to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof shall net
affect the validity of proceedings for the redemption of this Bond.
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There are outstanding obligations of the Town which will rank on a parity with the
Qeries 2010 A Bonds as to liens, pledge, source of and security for payment, as follows: (1)
Sewerage System Design Revenue Bonds, Series 2009 A (West Virginia Water Development
Authority), dated Janvary 30, 2009, issued in the original aggregate principal amount of
$724,650 (the “Series 2009 A Bonds™); (2) Sewer Revenue Bonds, Series 2001 A (West Virginia
SRF Program), dated December 20, 2001, issued in the original aggregate principal amount of
$878,181 (the “Series 2001 A Bonds™); and (3) Sewer Revenue Bonds, Series 1986 B (West
Virginia Water Development Authority), dated March 26, 1986, issued in the original aggregate
principal amount of $850,860 (the “Series 1986 B Bonds™) (collectively, the “Prior Bonds™).

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, on a
parity with the pledge of Net Revenues in favor of the holders of the Prior Bonds and from
moneys in the Series 2010 A Bonds Sinking Fund and the Series 2010 A Bonds Reserve Account
established under the Ordinance, and the unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be 1ssued
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 Town within any constitutional or statutory provision or limitation, nor shall
the Town 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 2010 A Bonds Sinking Fund and the
Series 2010 A Bonds Reserve Account and unexpended proceeds of the Bonds. Under the
Ordinance, the Town 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 Systemn and to revise the same
from time to fime as will always be sufficient to pay all operating expenses of the System and to
Jeave a balance each vear equal to at least 115% of the maximum amount payable in any year for
principal of and interest on the Bonds and ali other obligations secured by a lien on or payable
from such Tevenues prior to or on a parity with the Bonds, inchuding the Prior Bonds. The Town
has entered into certain further covenants with the Registered Owners of the Bonds, for the terms
of which reference is made to the Ordinance. Remedies provided the Registered Owners of the
Bonds are exclusively as provided in the Ordinance, to which reference is here made for a
detailed description thereof. '

All moneys received from the sale of the Bonds except for accrued interest thereon
shall be applied solely to finance the current refunding of the Town’s outstanding Series 1957 A
Refunding Revenue Bonds, fund a reserve account for the Bonds zund pay 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 the Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions
and things required to exist, happen and be performed precedent to and in the issuance of this
Bond have existed, have happened and have been performed in due time, form and manner as
required by law, and that the amount of this Bond, together with all other obligations of said
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Town, 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 said Town for the prompt payment of the principal of
and interest on the Bonds of which this Bond 18 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 Code of the State of West Virginia,
but may be transferred only upon the surrender hereof at the office of the Registrar and otherwise

- as provided by the Ordinance. '

This Bond 1s, under the Act, exempt from all taxation by the State of West Virginia
or any county, municipality, 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, untii the certificate of authentication and registration hereon shall
have been signed by the Registrar.

All provisions of the Ordinance, and the statutes under which this Bond is issued,

shall be deemed to be a part of the contract evidenced by this Bond to the same extent as if
written fully herein.

[Remainder of Page Intentionally Blank|
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IN WITNESS WHERFEQF, THE TOWN OF KINGWOOT has caused this Bond to
be signed by its Mayor-and, and ifs corporate seal to be imprnted hereon and aftested by its
Recerder, and has caused this Bond to be dated as of the Bond Date specified above.

[SEAL]
May%
ATTEST:
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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 the name of the Registered Owner on the date set forth
below. Attached heretc is the complete text of the opinion of Steptoe & Johnson PLLC, bond
counsel, sipned originals of which are on file with the Registrar, delivered and dated on the date
of the original delivery of and payment for the Bonds.

Dated: Aupust 27,2010

WESBANCO BANK, INC.,
as Registrar
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{Form of)
ASSIGNMENT

Social Security or Other Identifying Number of Assignee

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

the within
Bond and does hereby irevocably constitute and appoint

to transfer
the said Bond on the books kept for registration thereof with full power of substitution in the
Premises.

Dated: , 20

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

{Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the
name as it appears upon the face of the within Bond in every particular, without alteration or any
change whatever.

485050.00005
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Fxcept as otherwise provided in the Ordinance, this global bond may be transterred, in whole but
not in part, only to another nominee of DTC (as defined in the Ordinance) or fo a successor of
DTC or to a nominee of a successor of DTC. Unless this Bond 1s presented by an authorized
representative of The Depository Trust Company, a New York corporation ("DTC"), to Town or
its agent for registration of transfer, exchange, or payment, and any Bond 1ssued is registered in
the name of Cede & Co. or in such other name as is requested by an authorized representative of
DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an
anthorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL 1inasmuch as the
registered owner hereof, Cede & Co., has an interest herein.

No. AR-5 $400,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF KINGWOOD (WEST VIRGINIA)
SEWER REFUNDING REVENUE BOND, SERIES 2010 A

INTEREST RATE MATURITY DATE  BONDDATE  CUSIP NO.
4.250% October 1, 2025 August 27,2010 496870 AH9

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: FOUR HUNDRED THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That THE TOWN OF KINGWOOD,
a municipal corporation organized and existing under the laws of the State of West Virginia (the
"Town"), for value received, hereby promises to pay, solely from the special funds provided
therefore, as hereinafter set forth, to the Registered Owner 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, if
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 Town
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 paid 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 paid n full, at the Interest Rate per
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annum specified above, semiannually, on April 1 and October 1, in each year, beginning Apnl 1,
2011 (each an "Interest Payment Date"), unfil maturity or until the dafe fixed for redemption if
this Bond is called for prior redemption and payment on such date is provided for. Capitalized
terms used and not defined herein shall have the meanings ascribed thereto in the hereinafter
described Ordinance.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be
payable by check or draft mailed by the West Virginia Municipal Bond Commission, Charleston,
West Virginia, as paying agent (in such capacity, the "Paying Agent”), to the Registered Owner
hereof as of the applicable Record Date (each March 15 and September 15} or, in the event of a
default in the payment of Bonds, that special record date to be fixed by the hereinafter named
Registrar by notice given to the Registered Owners not less than 10 days prior to said special
record date at the address of such Registered Owner as it appears on the registration books of the
Town maintained by WesBanco Bank, Inc, Wheeling, 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 furds 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 office of the Paying Agent,
in Charleston, West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount
of $1,605,000 designated "The Town of Kingwood (West Virginia) Sewer Refunding Revenue
Bonds, Series 2010 A" (the "Bonds"), of like tenor and effect, except as to number,
depomination, date of maturity and interest rate, dafed August 27, 2010, the proceeds of which
are to be used (i) to finance the costs of currently refunding the Town’s Series 1997 A Refunding
Revenue Bonds, (if) to fund the Series 2010 A Bonds Reserve Account, and (iii) to pay certain
costs of issuance of the Series 2010 A Bonds and related costs. The Bonds are 1ssued under the
guthority of and in full compliance with the Constifution:and statutes of the State of
West Virginia, including particularly Chapter 16, Article 13 of the Code of West Virginia, 1931,
as amended (the "Act"), and en ordinance duly enacted by the Council of the Town on July 27,
2010, and supplemented by supplemental resolutions adopted by said Council on July 27, 2010,
(hereinafter collectively referred to as the "Ordinance™), and is subject to all the terms and
conditions of said Ordinance. The Ordinance provides for the issuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid and secured equally and ratably
from and by the funds and revenues and other security provided for the Bonds under the
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, limitations of rights, obligations,
duties and immunities of the Town, the Registrar, the Paying Agent, the Registered Owners of
the Bonds and the Registered Owners of any subsequently issued additional bonds. Executed
counterparts or certified copies of the Ordinance are on file at the office of the Recorder in The
Town of Kingwood, West Virginia.
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The Bonds of this issue are subject to redemption prior to their stated maturity dates,
as provided in the Ordinance and as set forth below:

Optional Redemption

The Series 2010 A Bonds maturing on and after October I, 2016, are subject to
redemption at the option of the Town, prior to matunty, on or after October 1, 2015, in whole or
_in part at any time from amounts deposited with the Bond Commission by the Town or from
other funds available therefore at a redemption price equal to the principal amount thereof, plus
accrued interest to the date fixed for redemption.

If fewer than all of the Series 2010 A Bonds shall be called for optional redemption, the
particular maturities of the Series 2010 A Bonds to be redeemed shall ke selected by the Town in
such manner as it shall determine. So long as the Series 2010 A Bonds are maintained under a
book-entry system, the selection of individual ownership interests in the Series 2010 A Bonds to
be credited with any partial redemption shall be made as described herein under “BOOK-
ENTRY ONLY SYSTEM.”

Mandatory Redemption

The Seres 2010 A Bonds maturing October 1, 2013, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Series 2010 A Bonds Sinking
Fund at a redemption price equal to 100% of the principal amount thereof, plus accrued interest
to the mandatory redemption date, on October 1, 2011, and on each October 1 thereafter to and
meluding October 1, 2013, in antual principal amounts as follows:

Year Amount
2011 $75.000
2012 $85,000

2013 (Maturity) $90,000

The principal amount of Series 2010 A Bonds maturing October 1, 2013, delivered to or
purchased by the Trustee shall reduce pro tanto the principal amount of Series 2010 A Bonds to
be redeemed on the mandatory redemption date with respect to such maturity next foilowing
such delivery or purchase.

The Series 2010 A Bonds maturing October 1, 2016, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Series 2010 A Bonds Sinking
Fund at a redemption price equal to 100% of the principal amount thereof, plus accrued interest
to the mandatory redemption date, on October 1, 2014, and on each October 1 thereafter to and
including October 1, 2016, in annual principal amounts as follows:

Year Amount
2014 $90,000
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2015 $95,000
2016 (Maturity) $100,000

The principal amount of Series 2010 A Bonds maturing October 1, 2016, delivered to or
purchased by the Trustee shall reduce pro tanto the principal amount of Series 2010 A Bonds to
be redeemed on the mandatory redemption date with respect to such matunty next following
such delivery or purchase.

The Series 2010 A Bonds maturing October 1, 2020, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Series 2010 A Bonds Sinking
Fund at a redemption price equal to 100% of the principal amount thereof, plus accrued interest
to the mandatory redemption date, on October 1, 2017, and on each October 1 thereafter to and
including October 1, 2020, in annual principal amounts as follows:

Year Amount

2017 $100,000
2018 $105,000
2019 $110,000

2020 (Maturity) $115,000

The principal amount of Serxies 2010 A Bonds maturing October 1, 2020, delivered to or
purchased by the Trustee shall reduce pro tanto the principal amount of Series 2010 A Bonds to
be redeemed on the mandatory redemption date with respect to such matunty next following
such delivery or purchase.

The Series 2010 A Bonds maturing October 1, 2022, shall be subject to mandatory
redemption prior to matusity in part from moneys on deposit in the Series 2010 A. Bends Sinking
Fund at a redemption price equal to 100% of the principal amount thereof, plus accrued interest
to the mandatory redemption date, on October 1, 2021, and on each October 1 thereafter to and
including October 1, 2022, in annual principal amounts as follows:

Year Amount
2021 $115,000
2022 (Maturity) $125,000

The principal amount of Series 2010 A Bonds maturing October 1, 2022, delivered to or
purchased by the Trustee shall reduce pro tanto the principal amount of Series 2010 A Bonds to
be redeemed on the mandatory redemption date with respect to such maturity next following
such delivery or purchase.

The Series 2010 A Bonds maturing October 1, 2025, shall be subject to mandatory

redemption prior to maturity in part from moneys on deposit in the Series 2010 A Bonds Sinking
Fund at a redemption price equzl to 100% of the principal amount thereof, plus accrued interest
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to the mandatory redemption date, on October i, 2023, and on each October 1 thereafter to and
including October 1, 2025, in annual principal amounts as follows:

Year Amount
2023 $125,000
2024 $135,000

2025 (Maturity) $140,000

The principal amount of Series 2010 A Bonds maturing October 1, 2025, delivered to or
purchased by the Trustee shall reduce pro tanto the principal amount of Series 2010 A Bonds to
be redeemed on the mandatory redemption date with respect to such maturity next following
such delivery or purchase.

Notice of Redemption

So long as the Series 2010 A Bonds are maintained under a book-entry system, notice of
the cafl for any redemption of the Series 2010 A Bonds shall be given as described below under
“BOOK-ENTRY ONLY SYSTEM.” At any other time, notice to the registered owner of any
redemption shall be given by the Registrar not less than 30 nor more than 60 days prior to the

date fixed for redemption by registered or certified mail at the address appearing in the Register. -

Failure to receive such notice or any defect in the mailing thereof shall not affect the validity of
any proceedings for the redemption of the Series 2010 A Bonds; and failure to mail such notice
shall not affect the validity of any such proceedings for any Series 2010 A Bond with respect to
which no such failure has occurred. Notice of redemption having been given in the manner
hereinabove and in the Ordinance described and moneys necessary therefor having been
deposited with the Paying Agent, the Series 2010 A Bonds specified in such notice shall on the
date fixed for redemption be deemed paid, and interest thereon shall cease to accrue.

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 Maturity

Dates.

Notice of any redemption of this Bond, unless waived, shall be given by the
Registrar on behalf of the Town by mailing an official redemption notice by registered or
certified mail at least 30 days and not more than 60 days prior to the date fixed for redemption to
the 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 -

Registrar. Notice of redemption having been given as aforesaid, the Bonds or portions of Bonds
50 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 Town shall default in the
payment of the redemption price) such Bonds or portions of Bonds shall cease to bear interest.

Failure to receive 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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There are outstanding obligations of the Town which wili rank on a parity with the
Series 2010 A Bonds as to liens, pledge, source of and security for payment, as follows: (1)
Sewerage Systemn Design Revenue Bonds, Serles 2009 A (West Virginia Water Development
Authority), dated January 30, 2009, issued in the original apgregate principal amount of
$724.,650 (the “Series 2009 A Bonds™); (2) Sewer Revenue Bonds, Series 2001 A (West Virginia
SRF Program), dated December 20, 2001, issued in the original aggregate principal amount of
$878,181 (the “Series 2001 A Bonds™); and (3) Sewer Revenue Bonds, Series 1986 B (West
Virginia Water Development Authority), dated March 26, 1986, issued in the original aggregate
principal amount of $850,860 (the “Series 1986 B Bonds™) (collectively, the “Prior Bonds™).

The Bonds and the inferest 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, on
parity with the pledge of Net Revenues in favor of the holders of the Prior Bonds and from
moneys in the Series 2010 A Bonds Sinking Fund and the Series 2010 A Bonds Reserve Account
established under the Ordinance, and the 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 shall be set aside as a special fund hereby pledged for such purpese and
to make the other payments required by the Ordinance. This Bond does not constitute an
indebtedness of the Town within any constitutional or statutory proviston or limitatien, nor shall
the Town be obligated to pay the same or the interest hereon except from said special fund
pravided from the Net Revenues, the moneys in the Series 2010 A Bonds Sinking Fund and the
Series 2010 A Bonds Reserve Account and unexpended proceeds of the Bonds. Under the
Ordinance, the Town 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
leave a balance each year equal to at least 115% of the maximum amount payable in any year for
principal of and interest on the Bonds 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. The Town
has entered into certain further covenants with the Registered Owners of the Bonds, for the terms
of which reference is made to the Ordinance. Remedies provided the Registered Owners of the
Bonds are exclusively as provided in the Ordinance, to which reference is here made for a
detailed description thereof.

All moneys received from the sale of the Bonds except for accrued interest thereon
shall be applied solely to finance the current refunding of the Town’s outstanding Senies 1997 A
Refunding Revenue Bonds, fund a reserve account for the Bonds and pay 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 the Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions
and things required to exist, happen and be performed precedent to and in the issuance of this
Bond have existed, have happened and have been performed in due time, form and manner as
required by law, and that the amount of this Bond, together with all other obligations of said
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Town, 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 said Town for the protupt 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 instrumment under the Uniform Commercial Code of the State of West Virginia,
but may be transferred only upon the surrender hereof at the office of the Registrar and otherwise
as provided by the Ordinance.

This Bond is, under the Act, exempt from all faxation by the State of West Virginia
or any county, municipality, political subdivision or agency thereof.

This Bond shall not be entitled to any benefit under the Ordirance, or become valid
or obligatory for any purpose, until the certificate of authentication and registration hereon shall
have been signed by the Registrar.

All provisions of the Ordinance, and the statutes under which this Bond is issued,

shall be deemed to be a part of the contract evidenced by this Bond to the same extent as if
written fully herein.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREQF, THE TOWN OF KINGWOOD has caused this Bond to
be signed by its Mayor and, and its corporate seal to be imprinted hereon and attested by its
Recorder, and has caused this Bond to be dated as of the Bond Date specified above.

[SEAL]
Ma
7
ATTEST:
Reiggd{?‘ :‘PM
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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 the name of the Registered Owner on the date sef forth
below. Attached hereto is the complete text of the opinion of Steptoe & Johnson PLLC, bond
counsel, signed originals of which are on file with the Registrar, delivered and dated on the date
of the original delivery of and payment for the Bonds.

Dated: August 27, 2010

WESBANCO BANK, INC.,
as Registrar

By &zf(@ /.%Mﬂw_.»

[ ¥s Wuthorized Officer

5404744



(Form of)

ASSIGNMENT

Social Secwrity or Other Identifying Number of Assignee

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

the within
Bond and does hereby irrevocably constitute and appoint

: : to transier
the said Bond on the books kept for registration thereoi with full power of substitution in the
prernises.

Dated: , 20

SIGNATURE GUARANTEED:

(Bank, Tiust Company or Firm)

{Authorized Officer)

NOTICE: The Assipnor's signature to this Assignment must corresporid with the
pame as it appears upon the face of the within Bond in every particular, without alteration or any
change whatever.

4850%0.00005
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Finai

$1,605,000

City of Kingwo od;--{‘udjest Virgima
Sewer Refunding Revenue Bonds
Refunding Series 1997A (Non Rated / Bank Qualified)

Sources & Uses

Dated 08/27/2010 } Defiverad 08/27/2010

SOURCES OF FUNDS

Par Amount of Bonds $1,605,000.00
Transfers from Prior Issue DSR Funds 158,425,00
Transfers from Prior Issue Debt Service Funds 111,287.50
Original lssue Discount (QID) (11,108.00)

TOTAL SOURCES

 $1,863,604.50

USES OF FUNDS

Deposit to Current Refunding Fund 5 : . 164025889
Deposit to Debt Service Reserve Fund (DSRF) 147,300.00
Tota! Underwriter's Discount (2.500%) R 40,125.00
Caosts of Issuance 35,600.00
Rounding Amount 920.61

TOTAL USES

$1,863,604.50
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Final
$1,605,000 .
City of Kingwood, West Virginia

Sewer Refunding Revenue Bonds
Refunding Series 1997A (Non Rated / Bank Qualified)

Debt Service Comparison

Cate Total P+ DSR Net New D/S Old Net /S Savings
10/01/2010 - - {520.61) - 920,61
10/01/2011 142,062.08 - 142.062.08 154,000.00 11,937.92
10/01/2012 144,025.00 - 144,025.00 155,425.00 11,400,00
10/01/2013 146,475.00 - 146,475.00 156,575.00 10,100.00
10/01/2014 143,775.00 - 143,775.00 157,450.00 13.675.00
10/0172015 145,625.00 - 145,625.00 158,050.00 12,425.00
10/01/2016 147,300.00 - 147,300.00 158,375.00 11,075.00
10/0172017 143,800.00 - 143,800.00 158,425,00 14,625.00
10/0172018 144,800.00 - 144,80G,00 158,200.00 13,400,600
10/01/201% 145,600.00 - 145,600.00 157,200.00 11,600.00
10/01/2020 146,200.00 - 146,200.00 155,900.00 5,700.00
10/01/2021 141,600.00 - £41,600.00 154,300.00 12,700.00
10/01/2022 147.006.00 - 147,000.00 157,400.00 10,400.00
10/01/2023 [42,000.00 - 142,000.00 154,900.00 12,900.00
10/01/2024 146,687.50 - 146,687.50 157,100.00 10,412,350
10/01/2025 145,950.00 {147,300.00 (1,350.00) {4,725.00} £3,375.009

Total $2,172,899.58 {147,300.00) 52,024,678.97 $2,188,573.00 $163,896.03

PV Analysis Summary (Net to Net)

Gross PV Debt Service Savings 241,226,98
Effects of changes in DSR investments (6,03%.04)
Net PV Cashflow Savings (@ 4.08%%(Bond Yield) 235,187.94
Transfers from Prior Issue Debt Service Fund (111,287.50)
Contingency or Rounding Amount 92061
Net Present Value Benefit $124,821.05
Net PV Benefit/ $1,595,000 Refunded Principal 7.826%
Nei PV Benefit/ $1,605,000 Refunding Principal 7.777%
Refunding Bond Information

Refunding Dated Date o 8/27/2010
Refunding Delivery Date B 8/27/2010
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Finai

$1,605,000

City of Kingwood, West Virginia
Sewer Refunding Revenue Bonds
Refunding Series 1997A (Nor Rated / Bank Qualified)

Debt Service Schedule
Date Principal Coupon Interest Totaj P+l Fiscal Total
08/27/2010 - - - - -
04/01/7201 1 - - 36,424.58 36,424 58 -
10/01/2011 75,000.00 3.000% 30,637.50 105,637.50 142,062.08
04/01/2012 - - 29,512.50 29,512.50 -
10/01/2012 §5.000.00 3.000% 28,512.50 114,512.50 144.025.00
(04/01/2013 - - 28.237.50 i 23,237.50 -
1070172013 90,000.00 3.000% 2823750 118,237.50 146,475.00
04/01/2014 - - 26,887.50 26,887.50 -
10/01/2014 90,000.00 3.500% 26 88750 116,887.50 143,775.00
04/01/2015 - - 25312.50 25,312.50 -
10/01/2015 95,000.00 3.500% 25,312.50 120,312.5¢ 145,625.00
04/0172016 - - 23,650,00 23,650.00 -
10/0172016 100,000.00 3.500% 23,630.00 123,650.0¢ 147,300.00
04/0172017 - - 21,900.00 21,900.00 -
10/01/2017 100,000.00 4.006% 21,900.00 121,900.00 143 _800.00
04/01/2018 - - 19,900.00 16,900.00 -
10/01/2018 105,000.00 4.000% 15,900.00 124,%00.00 144,800.00
04/01/2019 - - 17,800.00 17,800.00 -
16/01/2019 110,000.00 4.000% 17,800.00 127,800.00 145,600.00
04/01/2020 - - 15,600.00 15,600.00 -
1070172020 115,000.00 4.000% 15,600.00 130,500.00 146,200.00
04/01/2021 - - 13,300.00 13,300.00 -
10/01/2021 115,000.00 4.000% 13,300.00 128,300.00 141,600.00
04/01/2022 - - 11,000.00 11,000.00 -
10/01/2022 125,0600.00 4,000% 11,000.00 136,000.00 147.000.00
04/0172023 - - 8,500.00 8,500.00 -
10/0172023 £25,000.00 4.250%% 8,500.00 133,500.00 142,000.00
04/01/2024 - - 5,843.75 5,843,75 -
10/01/2024 135,000.00 4.250% 5,843.75 140,843.75 146,687.50
04/01/2025 - - 2.975.00 2,975.00 -
10/0172025 140,000.00 2.250% 2.975.00 142.975.00 145.950.00
Totak $1,605,000.00 - £567,899.58 $2,172.899.58 -
Yield Statisfics
Bond Year Dollars _ . o $14,161.58
Average Life R e o 8.823 Years
Averape Coupon - —_ 4.0101419%
Net interest Cost (NIC) . 4.3710i64%
True Interest Cost (TIC) . 4.4483442%
Bond Yield for Arbitrage Purposes 4.0887522%
Al Inclusive Cost (AIC) 4.7727993%
IRS Form BO28
Net Interest Cost 4.1310499%
Weighted Average Maturity 8.754 Years
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Final

$1,605,000

City of Kingwood, West Virginia
Sewer Refunding Revenue Bonds

Refunding Series 1997A (Non Rated / Bank Qualified)

Pricing Summary

Maturity

Maturity Type of Bond Coupon Yield Value Price Doilar Price
10/61/2013 Term 1 Coupon 3.000% 3.000% 250,000.00 100.000% 250,000.00
10/01/2016 Term 2 Coupon 3.500% 3.500% 285,000.00 100.000% 285,000.00
10/01/2020 Term 3 Coupon 4.000% 4.000% 430,000.00 100.000% 430,000.00
10/01/2022 Term 4 Coupon 4.000% 4.200% 240,004.00 98.115% 235,476.00
10/01/2025 Term 5 Coupon 4.250% 4.400% 400,000.00 98.354% 393,416.00

Total - - $1,605,000.00 - 51,593,892.00

Bid information

Par Amount of Bonds

$1,605,000.00

Reoffering Premium or (Discouns)

(11,108.00)

(ross Production

$1,593,802.00

Total Underwriter's Discount (2.500%)

5(40,125.00}

Bid (96.808%)

1,553,767.00

Total Purchase Prics

$1,553,757.00

Bond Year Doffars

$14,161.58

Average Life

8.823 Years

Axverage Coupon

4.0101419%

Net Interest Cost (NIC)

4.3719164%

True Interest Cost (TIC}

4.4482442%
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Final

§1,605,000

City of Kingwoced, We_st Virginia
Sewer Refunding Revenue Bonds
Refunding Series 1997A (Non Rated / Bank Qualified)

Proof Of Bond Yield @ 4.0887522%

Cumuialive

Date Cashfiow PV Factor Present Value PV
08/27/2010 - [.0000000x - -
04/01/2011 36,424.58 0.9762269% 35,558.65 35,558.65
10/01/2011 105,637.50 0.9566690x 101,060.12 136,618.77
04/01/2012 28.512.50 0.93750259x 27,668.05 164,286.83
10/01/2012 $14,512.50 0.9187208x 105,205.01 269,491 84
04/01./2013 28,237.50 0,9003150x% 25,422.64 294914 49
10/01/2013 118,237.50 0,8822779x% 104318.33 390232 82
04/01/2014 26,887.50 0.8646022% 23,246.99 423.479.81
10/01/2014 116,887.50 0.8472806x 0%,036.51 521,516.32
04/01/2013 25,312.50 0.8303060x 21,017.12 542,533.44
10/0172015 12031250 0.8136715x% 57,804.85 640,428.29
04/01/2016 23,650.00 0.7973702x 18,857.81 659,286.09
100172016 123,650.00 0.7813556x 96,619.56 755,905.65
0470172017 21,500.00 0.765740%x 16,769.73 772,675.38
10/01/72007 121,900.00 0.7503999% 91473775 864,149.13
04/01/2088 19,500.00 0.7353603x [4,63379 878,782.92
10/01/2018 124,900.00 0.7206338x 00,007.17 968,790.09
04/01/2019 ’ 17,800.00 0.7061565% 12,570.30 981,360.39
10/01/2019 127,800.00 0.6920484x §8,443.79 1,069,804.18
04/01/72020 15,600.00 0.6781838x 10,579.67 1,080,383.85
10/01/2020 130,600.00 0.6645970x 86,79636 1,167,180.21
04/01/2021 13,300.00 0.6512823% 8,662.05 1,175,842.26
10/01/2021 128,300.00 0.6382344x R1,885.47 1,257,727.74
04/01/2022 11,000.00 (.6254479x 0,879.93 1,264,607.66
F0/01/2022 136,000.00 0.6129175x $3,356.79 1,347,964.45
04/01/2023 §,500,00 0.6006382x 5,105.43 1,353,069.87
10/01/2023 133,500.00 D.58B5049% 78,578.76 1,431,648.63
04/01/2024 5,843,775 0.5768127x 3,376.75 1,435,019.38
10/01/2024 140,843.75 0.5652367 79,612.88 1,514,632,26
04/01/2025 2,975.00 0.55389323x» 1,647.95 1,516,28021
10/01/2025 142.975.00 0.5428347x 77,611.79 1,593,862.00

Total $2,172,809.58 - $1,593,892.00 .

Derivation Of Target Amount

Per Amount of Bonds

$1,605,000.00

Reoffering Premivm or (Discount)

(11,108.00)

Original lssue Proceeds

$1,553,892.00
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Finat

$1,605,000

City of Kingwood, West Virginia
Sewer Refunding Revenue Bonds

Refunding Series 1997A (Non Rated / Bank Qualified)

Derivation Of Form 8038 Yield Statistics

Issuance issuance

Maturity Vaiue Price PRICE Exponent Bond Years
0872772010 - - - - -
1070172011 75,000.00 100.000% 75,000,00 1.0944444x% £2,083.33
10/01/2012 85,000.00 100.000% 85,000.00 2.,0944444x 178,027.78
10/01/2013 90,000.00 100.000% 90,000.00 3.0944444x% 278,500.00
10/01/2014 90,000.0¢ 100.000% 90,000.09 4.0544444x 368,500.00
10/01/2015 95,000.0¢ 100.000% 95,000.00 5.0044444x 483,972.22
10/01/2016 100,000.00 100.000% 100,200.00 6.0544444x 600,444 44
10/01/2017 100,000.00 100.000% 100,000.00 7.0944444% 709,444 44
10/01/2018 105,000.00 100.000% 1(5,000.00 £.0544444x 849.916.67
10/01/2019 110,000.00 100.600% 119,400.00 5.0944444% 1,000,388.89
10/01/2020 115,000.00 100.600% 115,000.00 10.0944444x 1,160,861.11
10/01/2021 115,000.00 98.115% 112,832.25 11.0944444x 1,251,811.13
10/01/2022 125,000.00 98 115% 122,643,775 12.0944444x 1,483,308.02
10/01/2023 125,000.00 58.354% 122,942.50 13,0244444% 1,609,863.74
10/C 12024 135,000.00 98.354% 132,777.90 14.0944444x 1,871,430.74
10/03/2025 140,000.00 98.354% 137,695.60 15.0944444% 2,078,438.58

Total $1,605,000.00 - $1,593,892.00 - $14,015,991.09

IRS Form 8038

Weighted Average Maturity = Bond Years/Issue Price 8.794 Years
Total Interest from Debt Service 567.899.58
Reoffering (Premium) or Disgount L 11,108.00
Total Interest 579.007.58

NIC = Interest / (Issue Price * Average Maturity)

4.1310499%

Bond Yield for Arbitrage Purposes

4.0887522%
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Final

$1,605,000

City of Kingwood, West Virginia
Sewer Refunding Revenue Bonds

Current Refunding Escrow

Refunding Series 1997A (Non Rated / Bank Qualified)

Total $1,640,258.89

£1,640,258.59

$1,640,258.89

Pate Principal Rate Receipts Disbursements Cash Balance
08/27/2010 - - - - .
09/27/2010 1,640,258.89 - 1,640,258.89 1,640,258.89 -

Investment Parameters

Investment Model [PV, GIC, or Securities}

PV Discouat

Defauit investment yield target

Unrestricted

Cost of Investments Purchased with Bond Proceeds

1,640,258.89

Total Cost of Investments

31,640,258.86

Tarpet Cost of Investments at bond yield

$1,634,735.73

Yield to Receipt

+3.62E-12

Yield for Arbitrage Purposes

4.0887522%

Public Finance

Crews and Associates, Inc.
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i Final
SL,710,000
City of Kingwood, West Virginia
Sewer Refunding Revenue Bonds
Series 1997A

Debt Service To Maturity And To Call

Refunded [nterestto Refunded
Date Bonds Call DIS Te Call Principal Coupon interast DIs
08/27/2010 - - - - - - -
06/27/2010 1,595,000,00 45258.89 1,640.255.89 - - - .
10/0172010 - - - £5,000.00 5.500% 46,287.50 111,287.50
04/01/2011 - - - - - 44,500.00 44,500,060
10/01/2011 - - - §3,000.00 5.500% 44,500.00 102,500.00
04/01/2012 - - - - - 42.712.50 42.712.50
10/01/2012 - - - 70,000.00 5500% 42.712.50 112,712.50
04/01/2013 - - - - - 40.787.50 4{,787.50
10/01/2013 - - - 75,000.00 5.500% 4{,787.50 135,787.50
04/G1/2014 - - - B - 38,725.00 38,725.00
10/01/2014 - - ~ £0,000.00 5.500% 38,725.00 118,725.00
04/01/2015 - “ - - - 36,525.00 36,525.00
1070172015 - - - 85,000.00 3.500% 36,525.00 121,525.00
04/01/2016 - - - - - 34,187.50 34,187.50
1070172016 - - - 90,000.00 5.500% 34,187.50 124,187.50
04/0172057 - - - - - 35.712.50 31,712.56
10/0172037 - - - 05,000.00 5.5000% 31,712.50 126,712.50
04/01/2018 - - - - “ 29,100.00 29,100.00
"10/01/2018 - - - 100,000,040 6.000% 29,100.00 122,100.00
04/01/2019 - - - - - 26,100.00 26,100.00
10/01/2019 - - - 105,000.00 6.000% 26,100.00 131,100.00
04/01/2020 - - - - - 22,950,060 22.550.00
10/03/2020 - - - 110,000.00 6.000% 22.850.00 132,850.00
04/01/2021 - - - - - - 19,650.00 19,650.00
10/01/2021 - - - 115,000.00 6.000% 19,650.00 134,650.00
04/01/2022 S - - - . 16,200.00 16,200.00
10/01/2022.. - - - 125,000.00 6.000% 16,200.00 141,200,00
04/01/2023 - - - - - 12,450.00 12.456.00
10/01/2023 - - - 130.000.00 6.000% 12,450.00 142.450.00
04/01/72024 - - - - - 8,550.00 £,550.00
£0/0172024 - - - 140,000.00 6,000% 8,550.00 148,550.00
0470172025 - - - - - 4.350.00 4.350.00
10/01/2025 - - - 145,000.00 6.000% 4.350.00 149,350.00
Total $1,595,000.00 $45,258.89 $1,640,258,8% $1,595,0600.00 B $863,287.50 $2,458,287.50

Yield Statistics
Average Life 8,756 Years
Weighted Average Maturity (Par Basis) £.756 Years
Average Coupon 5.0126775%

Refunding Boend Infermation

Refunding Dated Date 8/27/2010
Refunding Delivery Date 82772010
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Final

$1,605,0060

City of Kingwood, West Virginia
Sewer Refunding Revenue Bonds
Refunding Series 1997A (Non Rated / Bank Qualified)

Summary Of Bonds Refunded

of Maturity

Issue Maturity Type Bond Coupon Value Call Date Call Price

Drated 10/01/2007 | Delivered 10/81/2007
Series 1997A 10/01/2010 Term 1 Coupon 5.500% §5,000 09/27/2010 100.000%
Senes 1997A 10/01/2011 Term | Coupon 5.500% 65,000 09/27/2010 100.000%
Series 1997A 10/01/2012 Term | Coupon 5.500% 70,000 091272010 100.000%
Series 19974 10/01/2013 Term | Coupon 5,500% 75,000 0972772010 100.000%
Series 1997A 10/01/2014 Term 1 Coupor 5,500% 80,000 0927/2010 100.000%
Series 19974 Y0/01/20%5 Term L Coupon 5.500% 85,000 08/27/2010 100,000%
Series 1997A 100172010 Term t Coupon 5.500% 99,000 09/27/2010 100.000%
Series 1997A 10/031/2017 Term 1 Coupon 5.500% 95,000 09/27/2010 100.000%
Series 1997A 16/01/2018 Term 2 Coupon 6.000% 100,600 09/27/2010 100.000%
Series 1557A - 10/0172018 Term 2 Coupon 6.000% 105,000 09/27/2010 100.000%
Series 1997A 10/0172020 Term 2 Coupon 6.000% 110,000 09/2772010 100.000%
Series 1997A 10/01/20621 Term2 Coupon 6.000% 115,060 09/27/2010 100.000%
Series 1997A 10/01/2022 Term 2 Coupon 6.000% 125,000 09/27/2010 100.000%
Series 1997A - 10/01/2023 Term 2 Coupon §.000% 130,000 09/27/2010 100.000%
Series 19974 10/01/2024 Term 2 Coupen 5.000% 140,000 09/27/2010 100.000%
Series 1997A 10/01/2025 Term 2 Coupon 4.000% 145,000 09/27/2010 100.000%
Subtotal - - $1,595,000 - -
Total - - 53,595,000 - -
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