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CITY OF KINGWOQOD

ORDINANCE

ORDINANCE  AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS FOR THE EXISTING WATERWORKS 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 $3,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 1987 A, NOT MORE
THAN $1,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 1987 3; AND NOT MORE
THAN $1,000,000 INTERIM CONSTRUCTION FINANCING,
CONSISTING OF GRANT ANTICIPATION NOTES OR A LINE
OF CREDIT EVIDENCED BY NOTES OR BOTH; 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
INDENTURE SECURING THE NOTES; APPROVING AND
RATIFYING A LOAN AGREEMENT AND SUPPLEMENTAL LOAN
AGREEMENT RELATING TO SUCH BONDS; AUTCORIZING
THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND NOTES AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE CITY OF
KINGWOOD:

ARTICLE I

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.0l. Authority for this Ordinance. Thi=a
Ordinance (together with any ordinance, order or resolution
supplemental hereto or amendatory hereof, the "Bond Legislation™) is
enacted pursuant to the provisioms of Chapter 8, Article 19 of the
West Virginia Code of 1931, as amended (the "Act"), and other
applicable provisions of law.

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




A. The City 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 presently owns and operates a public
waterworks asystem, but such existing system is inadequate for
present and anticipated future needs of the Issuer. It is deemed
necessaxy and desirable for the health and welfare of the
inhabitants of the Issuer that there Ge constructed certain
additions, betterments and improvements for the existing waterworks
facilities of the Issuer, consisting of a new water treatment plant,
water lines, booster pumps and all necessary appurtenances (the
"Project") (the existing waterworks facilities, the Project and any
further additions thereto or extensions thereof is herein called the
"System") at an estimated cost of $4,745,000, 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 estimated revenues to be derived in each year
after the enactment hereof from the operation of the System will be
sufficient to pay all the costs 6f the operation and maintenance of
said System, the principal of and interest on the Bonds (as
hereinafter defined) and all Sinking Fund, Reserve Account and other
payments provided for herein.

D. It is deemed necessary for the Issuer to issue its
Water Revenue Bonds in the total aggregate principal amount of not
more than $4,000,000 in two series, being the Series 1987 A Bonds in
the aggregate principal amount of not more than $3,000,000, and the
Series 1987 B Bonds in the aggregate principal amount of not more
than 31,000,000 (collectively, the "Bonds"), in order to permanently
finance costs of construction and acquisition of the Project and (at
the option of the Issuer) to issue contemporaneously therewith, or
as soon as practicable thereafter, 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 $1,000,000 to temporarily finance costs of
construction and acquisition of the Pruject. Said costs shall be
deemed to include the cost of all property rights, easements and
franchises deemed necessary or convenient therefor; interes. upon
the Notes during the term thereof and upon the Bonds prior to and
during construction or acquisition and for 6 months after completion
of construction of the Project; engineering, and legal expenses;
expenses for estimates of costs and revenues, expenses for plans,
specifications and surveys; other eXxpenses necessary or incident to
determining the feasibility or practicability of the enterprise,
administrative expense, commitment fees, discount, initial fees for
the services of registrars, paying agents, depositories or Crustees
or other costs in connection with the sale of the Bonds and Notes
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and such other expenses as may be necessary or incidental to the
financing herein authorized, the construction or acquisition 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, including, with respect to the Notes, any fees for the
providing of a letter of credit, and any costs of obtaining
insurance thereon; provided, that reimbursement to the Issuer for
any amounts expended by it for allowable costs prior to the issuance
of the Bonds or Notes or the repayment of indebtedness incurred by
the Issuer for such purposes, shall be deemed Costs of the Project,
as hereinafter defined.

E. The' period of wusefulness of the System after
completion of the Project is not less than 40 years.,

F. It is in the best interests of the Issuer that its
Original Bonds (as hereinafter defined) be sold to the Authority (as
hereinafter defined) pursuant to the terms and provisions of a loan
agreement and a supplemental loan agreement (collectively, the "Loan
Agreement") heretofore entered into between the Issuer and the
Authority, in form satisfactoty to the Issuer and the Authority.

G. There are not outstanding any obligations of the
Issuer which will rank prior to or on a parity with the Bonds as to
lien and source of and security <or payment. The Series 1987 B
Bonds shall be junior and subordinate to the Series 1987 A Bonds as
set forth herein. The Notes, if issued, will not be payable from
the Net Revenues, but shall be payable from Grant Receipts, Surplus
Revenues, and proceeds of a letter of credit, all as shall be set
forth in the Indenture or the Supplemental Resolution authorizing
the Notes.

H. The Issuer has complied with all requirements of
West Virginia law relating to authorization of the construction,
acquisition and operation of the Project and issuance of the Bonds
and the Notes, or will have so complied prior to issuance of any
thereof, including, among other things, the obtaining of a
Certificate of Convenience and Necessity from the Public Service
Commission of West Virginia by final order, the time for rehearing
and appeal of which have expired.

I. The Issuer has general taxing powers to finance
operations of or facilities of the nature of the System, and the
Issuer and all subordinate entities reasonably expect to issue less
than $5,000,000 of tax-exempt obligations during the calendar year
in which the Bonds are to be issued.

Section 1.03. Bond Legislation Constitutes Contract. In
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 constitute a
contract between the Issuer and such Bondholders and such
Noteholders, and the covenants and agreements herein set forth to be
performed by the Issuer shall be for the equal bemefit, protection
and security of the registered owners of any and all of such Bonds
and Notes, respectively, 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 between any one
Note and any other Note, 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 Chapter 8, Article 19 of the West Virginia
Code of 1931, as amended and in effect on the date of enactment
hereof.

"Authority" means -the West Virginia Water Development
Authority, which is expected to be the original purchaser of the
Original Bonds, or any other agency of the State of West Virginia
that succeeds to the functions of the Authority,

"Authorized Officer" means the Mayor of the Governing Body
of the Issuer or any acting Mayor duly appointed by the Governing
Body.

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

"Bondholder," '"Holder of the Bonds,” "Holder" 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 Legislaiion," "Ordinance," "Bond and Notes
Ordinance" or "Local Act" means this Bond and Notes Ordinance and
all ordinances, orders and resolutions sugplemental 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 the Original Bonds, and any bonds on a
parity therewith authorized to be issued hereunder.



"City Clerk"” or '"Recorder" means the Recorder of the
Issuer,

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

"Consulting Engineers" means Chester Engineers,
Pittsburgh, Fennsylvania, or any engineer or firm of engineers that
shall at any time hereafter be retained by the Issuer as Consulting
Engineers for the System.

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

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

"EDA" means the . United States FEconomic Development
Administration and any successor to the functions of the EDA.

"EDA Grant" means the grant from the EDA pursuant to the
commitment therefor.

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

"Fiscal Year" means each l2-month period beginning on
July 1 and ending on the succeeding June 30.

"Governing Body" means the council of the Issuer, as may
hereafter be comstituted.

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

"Grant Agreement" means a written commitment for the
payment of the EDA Grant or any of the Other Grants, specifying the
amount of such Grant, the terms and conditions upon which such Grant
is made and the date or dates or event or events upon which Grant is
to be paid to the Issuer; provided that, "FDA Grant Agreement" means
only the Grant Agreement relating to the EDA Grant and "Other Grant
Agreements' means only those Grant Agreements relating to the Other
Grants.

"Grant Recelpts” means all momeys received by the Issuer
on account of any Grant after the date of issuance of the Notes;
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provided that "EDA Grant Receipts” means only Grant Receipts on
account of the EDA Grant, and "Other Grant Receipts" means only
Grant Receipts om account of any or all of the Other Grants.

"Grants" means, collectively, the EDA Grant and the Other
Grants, as hereinafter defined.

"Gross Revenues" means the aggregate gross operating and
non-operating revenues of the System, as hereinafter defined,
determined 1in 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
pursvant tn Article 8.01 hereof) or any Tap Fees, as hereinafter
defined, and for the furnishing by the Issuer of miscellaneous
service.

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

"Independent Certified Public Accountants” shall mean any
certified public accountant or firm of certified public accountants
that shall at any time hereafter be retained by the Issuer to
prepare an .ndependent 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.

"Indenture”" or "Trust Indenture” means the Trust Indenture
which may be entered into between the Issuer and the Trustee
relating to the Notes and all supplements or amendments thereto.

"Issuer" means the City of Kingwood, in Preston County,
West Virginia, and, unless the context clearly indicates otherwise,
includes the Governing Body of the Issuer.

"Loan Agreement" shall wmean, collectively, the Loan
Agreement and the Supplemental Loan Agreement, both dated March 10,
1986, heretofore entered into “2tween the Authority and the Issuer
providing for the purchase of the Original Bonds from the Issuer by
the Authority, the forms of which shall be approved, and the
execution and delivery by the Issuer authorized by, this Ordinance
or an ordinance or resclution enacted or adopted by the Issuer prior
to the enactment of this Ordinance.

"Mayor" means the Mayor of the Governing Body of the
Issuer.



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

"Noteholder,” "Holder of the Notes" or any similar term
means the person, whenever used herein with respect to an
outstanding Note or Notes, in whose name such Note is registered.

"Notes" or "GAN" means collectively, the not more than
$1,000,000 in aggregate principal amount of Waterworks System Grant
Anticipation Notes, originally authorized hereby, or the not more
than $1,000,000 in aggregate principal amount of a note or notes
evidencing a line of credit originally authorized hereby, and unless
the context clearly indicates otherwilse, the terms "Notes" or ""GAN"
includes any refunding Notes or GAN of the Issuer.

"Notes Construction Trust Fund" @means the Notes
Construction Trust Fund which may be established pursuant to the
Indenture.

"Notes Debt Service Find" means the Notes Debt Service
Fund which may be established pursuant to the Indenture.

"Notes Registrar" means the bank to be designated as such
in the Indenture or the Supplemental Resolution and its successors
ana assigns.

"Operating Expenses" means the reasonable, proper and
necessary costs of repair, maintenance and operation of the Systenm
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 Trustee, Depository Bank,
Registrar and Paying Agent (all as herein defined), other than those
capitalized as part of the Costs, payments to pension or retirement
funds, taxes and such other reasonable operating costs and expenses
as should normally and regularly be included under generally
aciepted 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 or Notes,
charges for depreclation, 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.

"Original Bonds" or "Bonds originally authorized hereby"
or similar phrases mean, collectively, the not more than §3,000,000
in aggregate principal amount of Series 1987 A Bonds and the not
wore than $1,000,000 in aggregate principal amount of Series 1987 B
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Bonds, issued for the purpose of paying a portion of the Costs of
the Project and for such other purposes permitted and authorized by
this Bond Legislation.

"Original Notes Purchaser" means, in the event grant
anticipation notes are issued, G. L. Cottrill & Company, Inc. of
Morgantown, West Virginia, or such other original purchaser of the
Notes as shall be named in a resolution supplemental hereto, and, in
the event a note or notes evidencing a line of credit are issued,
such bank or banks as shall be named in a resolution supplemental
hereto.

"Other Grants" means collectively, any grant, other than
the EDA Grant, hereafter received by the Issuer to aid in financing
any Costs.

"Outstanding,'" when used with reference to Bonds or Notes
and as of any particular date, describes all Bonds theretofore and
thereupon being delivered or all Notes theretofore and thereupon
being authenticated and delivered except (i) any Bond or Note
cancelled by the Bond Registrar, or Notes Registrar, at or prior to
said date; (4i) any Bond or Note for the payment of which moneys,
equal to 1ts principal amcunt, with dinterest to the date of
maturity, shall be in trust hereunder or under the Indenture; as
applicable, and set aside for such payment (whether upon or prior to
maturity); {(iii) any Bond or Note deemed to have been paid as
provided in Article X hereof or Article VIII of the Indenture, as
applicable; and (iv) for purposes of consents or other action by a
specified percentage of Bondholders or Noteholders, any Bomnds or
Notes 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 bank or banks or other entity
designated as such for the Bonds and/or the Notes in the
Supplemental Resolution or in the Indenture, or such entity or
authority as may hereafter be designated by the Issuer,

"Program"” means the Authority's loan program, under which
the Authority purchases the water development revenue bonds of local
governmental  entities satisfying certain legal and other
requirements with the proceeds of water development revenue bounds of
the Authority. :

"Project" means the acquisition and construction of
additions, betterments and improvements for the existing waterworks




facilities of the Issuer consisting of a new water treatment plant,
water lines, booster pumps, and all necessary appurtenmances.

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

(a) Govermment Obligations;

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

(¢) 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 1issued by the Federal National
Mortgage Association to the extent such
obligation 1is guaranteed by the Government
National Mortgage Association or issued by any
other federal agency and backed by the full
faith and credit of the United States of
America; '

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



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

(g) Repurchase agreements, fully secured
by 1investments 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 prier
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 Bank" in the
Supplemental Resolution;

(1) 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; and

(j) Obligatioms of States or political
subdivisions or agencies thereof, the interest
on which is exempt from federal income taxation,
and which are rated at least "A" by Moody's
Investors Service, Inc. or Standard & Poor's
Corporation.

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

"Registrar" means, as appropriate, either the Bond
Registrar or the Notes Registrar, or both.
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"Renewal and Replacement Fund” means the Renewal and
Replacement Fund established by Section 5.0l hereof.

"Revenue Fund” means the Revenue Fund established by
Section 5.01 hereof.

"Series 1987 A Bonds" or "Series A Bonds" means the not
more than $3,000,000 in aggregate principal amount of Water Revenue
Bonds, Series 1987 A, of the Issuer.

"Series 1987 A Bonds Reserve Account" means the
Serles 1987 A Bonds Reserve Account established in the Series 1987 A
Bonds Sinking Fund pursuant to Section 5.02 hereof.

"Series 1987 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 1987 A Bonds in any year.

"Series 1987 A Bonds Sinking Fund" means the Series 1987 A
Sinking Fund established by Section 5.02 hereof.

"Series 1987 B Bonds" or "Series B Bonds" means the not
more than $1,000,000 in aggregate principal amount of Water Revenue
Bonds, Series 1987 B, of the Issuer.

"Series 1987 B Bonds Reserve Account” means the
Series 1987 B Bonds Reserve Account established in the Series 1987 B
Bonds Sinking Fund pursuant to Section 5.02 hereof.

"Series 1987 B Bonds Reserve Requirement" means, as of the
date of calculation, the maximum amount of principal which will
become due on the Series 1987 B Bonds in any year.

"Series 1987 B Bonds Sinking Fund" means the Series 1987 B
Bonds Sinking Fund established by Section 5.02 hereof.

"State” means the State of West Virginia.

"Supplemental Resolution" means any resolution 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 Notes or the
Original Bonds; provided, that any matter intended by this Ordinance
to be included in the Supplemental Resolution with respect to the
Notes or the Original Bonds, as the case may be, 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
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security for the Bonds or any other obligations of the Issuer,
including the Renewal and Replacement Fund and the Reserve Accounts,
the proceeds of which Bonds or other obligations are to be used to
pay Costs of the Project.

"System" means the complete properties of the Issuer for
the treatment and transportation of water, in its entirety or any
integral part thereof, and shall include the existing waterworks
facilities of the Issuer, the Project and any further additionms,
betterments and improvements thereto hereafter constructed or
acquired for said system from any sources whatsoever.

"Trustee" means the banking institution designated as
trustee for the Noteholders under the Indenture, if any, its
successors and assigns.

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

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

AUTHORIZATION OF CONSTRUCTION
AND ACQUISITION OF THE PROJECT

Section 2.0l. Authorization of Construction and
Acquisition of the Project. There 1is hereby authorized the
construction and acquisition of the Project, at an estimated cost of
$4,745,000, in accordance with the plans and specifications which
have been prepared by the Consulting Engineers, heretofore filed in
the office of the Governing Body. The proceeds of the Notes and the
Bonds hereby authorized shall be applied as provided in the
Indenture, if any, and Article VI hereof, respectively.
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ARTICLE 11T

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

Section 3.0l. Authorization of Bonds. For the purposes
of capitalizing interest on the Bonds, funding a reserve account for
each series of Bonds, paying Costs of the Project not otherwise
provided for and paying certain costs of issuance and related costs,
or any of such purposes there shall be issued negotiable Original
Bonds of the Issuer, in an aggregate principal amount of not more
than $4,000,000. Said Bonds shall be issued in two series, to be
designated respectively, "Water Revenue Bonds, Series 1987 A," in
the aggregate principal amount of not more than $3,000,000, and
"Water Revenue Bonds, Series 1987 B," in the aggregate principal
amcunt of not more than $1,000,000, and shall have such terms as set
forth hereinafter and in the Supplemental Resolution. Such Bonds
shall be issued contemporaneously with or prior to the issuance of
the Notes, i1if any. The proceeds of the Bonds remaining after
funding of the Reserve Accounts, capitalization of interest, if any,
shall be deposited in the Bond Construction Trust Fund established
by Section 5.0l hereof.

Section 3.02. Terms of Bonds. The Bonds shall bear
interest at such rate or rates, not exceeding the thecu legal
maximum, payable semiannually 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. The Bonds shall be payable as to principal at the
office of the Paying Agent for the Bonds, in any coin or currency
which, on the dates of payment of principal is legal tender for the
payment of public or private debts under the laws of the
United States of America. Interest on the Bonds shall be paid by
check or draft of the Paying 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 Original Bonds shall be issued in the form of a 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 Holder for other fully
registered Bonds of the same series in aggregate principal amount
equal to the amount of saild Bonds then Outstanding and being
exchanged, with principal installments or maturities, as applicable,
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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, in the denomination of $5,000 or any integral
multiple thereof, all as determined by a Supplemental Resolution.
The Bonds shall be dated as of the date specified in a Supplemental
Resolution and shall bear interest from such date.

Section 3.03. Execution of Bonds. The 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. 1In case any one or more of the officers who shall
have signed or sealed any of the Bonds shall cease to be such
officer of the Issuer before the Bonds so signed and sealed have
been 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 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 any purpose or entitled to any
security or benefit under this Bond Legislation unless and until the
Certificate of Authentication and Registration om 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 and Registration upon any such Bond
shall be conclusive evidence that such Bond has been authenticated,
registered and delivered wunder this Bond Legislationm. The
Certificate of Authentication and Registration on any 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 'mecessary that the same officer sign the Jertificate 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 Fforth
below, the Bonds shall be and have all of the qualities and
incidents of negotiable instruments under the Uniform Commercial
Code of the State of West Virginia, and each successive Holder, in
accepting any of said Bonds shall be conclusively deemed to have
agreed that such Bonds shall be and have all of the qualities and
incidents of negotiable instruments under the Uniform Commercial
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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 hereinafter in the form of said Bonds.

S0 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 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 Bonds or
transferring the registered Bonds are exercised, Bonds shall be
delivered in accordance with the provisions of this Bond
Legislation. All Bonds surrendered in any such exchanges or
transfers shall forthwith be ‘candelled by the Bond Registrar. For
every such exchange or transfer of Bonds, the Bond Registrar may
make a charge sufficlent to reimburse it for any tax, fee or other
governmental charge required to be paid with respect to such
exchange or transfer and the cost of preparing each new Bond upon
each exchange or transfer, and any other expenses of the Bond
Registrar incurred in connection therewith, which sum or sums shall
be paid by the Issuer. The Bond Registrar shall not be obliged to
make any such exchange or transfer of Bonds during the perioed
commencing on the 15th day of the month preceding an interest
payment date on the Bonds or, in the case of any proposed redemption
of Bonds, next preceding the date of the selection of Bonds to be
redeemed, and ending on such interest payment date.

Section 3.06. Bonds Mutilated, Destroyved, Stolen or Lost.
In any case any Bond shall become mutilated or be destroyed, stolen
or lost, the Issuer may, in its discretionm, issue, and the Bond
Registrar shall, if so advised by the Issuer, authenticate a2nd
deliver, a new Bond of the same series and of like tenor as the
Bonds so mutilated, destroyed, stolemn 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 1lost, and upon the Holder's
furnishing satisfactory indemnity and complying with such other
reasonable regulations and conditions as the Issuer may prescribe
and paying such expenses as the Issuer and the Bond Registrar may
incur. All Bonds so surrendered shall be cancelled by the Bond
Registrar and held for the account of the Issuer. If any such Bond
shall have matured or be about to mature, instead of issuing a
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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 Bonds shall not, in any event, be or constitute an indebtedness
of the Issuer within the meaning of any comstitutional or statutory
provision or limitation, but shall be payable solely from the Gross
Revenues derived from the operation of the System as herein
provided. No 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.

Section 3.08. Bonds Secured by Pledge of Gross Revenues;
Series 1987 B Bonds to be Junior and Subordinate Lo Series 1987 A
Bonds. The payment of the debr service of all the Series 1987 A
Bonds shall be secured forthwith equally and ratably with each
other, by a first lien on the Gross Revenues derived from the
System. The payment of the debt service of all the Series 1987 B
Bonds shall also be secured forthwith equally and ratably with each
other by a lien on the Gross- Revenues derived from the System, but
junior and subordinate to the lien on such Gross Revenues in favor
of the Holders of the Series 1987 A Bonds. Such Gross Revenues in
an amount sufficient to pay the principal of and interest on and
other payments for the Bonds and tc wmake the payments into the
Sinking Funds, the Reserve Accounts therein and the Renewal and
Replacement Fund hereinafter established, are hereby irrevocably
pledged to the payment of the principal of and interest on the Bonds
as the same become due.

Section 3.09. Form of Originmal Bonds. The text of the
Bonds shall be in substantially the following forms, with such
omissions, insertions and variations as may be necessary and
desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:
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[Form of Series 1987 A Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF KINGWOOD
WATER REVENUE BOND, SERIES 1987 A

No. AR~ $

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 "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 (%5 ), in
installments on October | of each year as set forth on the "Schedule
of Annual Debt Service” attached as Exhibit A hereto and
incorporated herein by reference with interest on each installment
at the rate per annum set forth on said Exhibit A. '

The interest rate on each installment shall run from the
original date of delivery of this Bond to the Authority and payment
therefor, and until payment of such installment, and such interest
shall be payable on April 1 and October ! in each year, beginning
i, 19 + Principal installments of this Bond are
payable in any coin or currency which, on the respective dates of
payment of such installments, is legal tender for the payment of
public and private debts under the laws of the United States of
America, at the office of the West Virginia Municipal Bond
Commission, Charleston, West Virginia (the "Paying Agent"). The
interest on this Bond is payable by check or draft of the Paying
Agent mailed to the registered owner hereof at the address as it
appears on the books of Kanawha Valley Bank, N.A., Charleston,
West Virginia, as registrar {the Registrar") on the 15th day of the
month preceding an interest payment date, or by such other method as
shall be mutually agreeable so long as the Authority is the
Registered Owner hereof.

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
consent of the Authority, and upon the terms and conditions
prescribed by, and otherwise in compliance with the Loan Agreement
between the Issuer and the Authority, dated s 198 .

18.



This Bond is issued (i) to pay a portion of the costs of
acquisition and construction of additions, betterments and
improvements for the existing waterworks facilities of the Issuer
(the "Project™); and (ii) to pay certain costs of issuance hereof
and related costs. This Bond is issued under the authority of and
in full compliance with the Constitution and statutes of the State
of West Virginia, including particularly Chapter 8, Article 19 of
the West Virginia Code of 1931, as amended (the "Act'"), and an
Ordinance and GSupplemental Resolution, duly enacted and adopted,
respectively, by the Issuer on -, 1986, and
» 1986 (collectively called the "Bond Legislation"),
and is subject to all the terms and conditioms thereof. The Bond
Legislation provides for the issuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid and
secured equally and ratably from and by the funds and revenues and
other security provided for the Bonds under the Bond Legislation.

This Bond is 4issued contemporaneously with the Water
Revenue Bonds, Series 1987 B, of the Issuer (the "Series 1987 B
Bonds"), issued in the. aggregate principal amount of
$ » which Seriesg 1987 B Bonds are junior and
subordinate with respect to liens and sources of and security for
payment te the Bonds.

This Bond is payable only from and secured by a pledge of
the Gross Revenues (as defined in the Bond Legislation) to be
derived from the operation of the System, moneys in the Reserve
Account created under the Bond Legislation for the Bonds (the
"Series 1987 A Bonds Reserve Account™), and unexpended proceeds of
the Bonds. Such Gross Revenues shall be sufficient to pay the
principal of and interest on all bonds which may be issued pursuant
to the Act and which shall be set aside as a special fund hereby
pledged for such purpose and to pay all operating expenses of the
System. This Bond does not constitute a corporate indebtedness of
the Issuer within the meaning of any constitutiomal or statutory
provisions or limjtatiomns, nor shall the Issuer be obligated to pay
the same or the interest hereon except from said special fund
provided from the Gross Revenues, the moneys in the Series 1987 A
Bonds 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 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 amount required to pay the maximum amount due in any year of
principal of and interest on the Bonds, the Series 1987 B Bonds, and
all other obligations secured by or payable from such revenues prior
to or on a parity with the Bonds or the Series 1987 B Bonds,
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provided however, that so long as there exists in the Series 1986 A
Bonds Reserve Account an amount at least equal to the maximum amount
of principal and interest which will become due on the Bonds in any
year, and in the reserve account established for the Series 1987 B
Bonds or any other obligations outstanding prior to or on a parity
with the Bonds or the Series 1987 B 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
reglstered 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 Legislatiom, only
upon the books of the Registrar by the registered cwner, or by its
attorney duly authorized in writing, upon the surrender of this Bond
together with a written instrument of tramnsfer satisfactory to the
Bond 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, shall be applied solely to the payment
of the Costs of the Project described in the Bond Legislation, and
there shall be and hereby 1s created and granted a lien wpon such
moneys, until so applied, in favor of the registered owner of the
Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, condiffcns and things required to exist, happen and be
performed precedent to and in the issuance of this Bond have .
existed, have happened, and have heen 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 revenues of the
System has been pledged to and will be set aside into said special
fund by the Issuer for the prompt payment of the principal of and
interest on this Bond.
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All provisions of the Bond Legislation, resolutions and
statutes under which this Bond is issued shall be deemed to be a
part of the contract evidenced by this Bond to the same extent as if
written fully herein.

IN WITNESS WHEREOF, the CITY OF KINGWOOD has caused this
Bond to be signed by its Mayor and its corporate seal to be hereunto
affixed hereon and attested by its Recorder, and has caused this

Bond to be dated ., 1986,
[ SEAL]

Mayor
ATTEST:
Recorder
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1987 A 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 Registrar

By
Its Authorized Officer
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EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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[Form of Assignment]

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

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

Dated: ’

In the presence of:
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[Form of Series 1987 B Bond]

UNITED STATES OF AMERICA
STATE CF WEST VIRGINIA
CITY OF KINGWOCD
WATER REVENUE BOND, SERIES 1987 B

No. BR~ $

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF
KINGWOCD, a municipal corporation 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 ($ 3, in annual
installments on October 1 of each year as set forth on the "Schedule
of Annual Debt Service" attached as Exhibit A hereto and
incorporated herein by reference, without interest.

Principal installments of this Bond are payable in any
coin or curremcy which, on the Tespective 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 at any time, but only with the express
written consent of the Authority, and upon the terms and conditions
prescribed by, and otherwise in compliance with the Supplemental
Loan Agreement between the Issuer and the Authority, dated
» 198

This Bond is issued (i) to pay a portion of the costs of
acquisition and construction of additions, betterments and
improvements for the existing waterworks facilities of the Issuer
(the "Project™); and (ii) to pay certain costs of issuance hereof
and related costs. This Bond is issued under the authority of and
in full compliance with the Constitution and statites of the State
of West Virginia, including particularly Chapter 8, Article 19 of
the West Virginia Code of 1931, as amended (the "Act™), and an
Ordinance and Supplemental Resolution, duly enacted and adopted,
respectively, by the 1Issuer on , 1986, and
» 1986 (collectively called the "Bond Legislation'),
and is subject to all the terms and conditions thereof. The Bond
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Legislation provides for the issuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid and
secured equally and ratably from and by the funds and revenues and
other security provided for the Bonds under the Bond Legislation.

This Bond is payable only from and secured by a pledge of
the Gross Revenues (as defined in the Bond Legislation) to be
derived from the operation of the System after there has first been
pald from said Gross Revenues all payments then due and owing on
account of the Series 1987 A Bonds herein described, moneys in the
Reserve Account created under the Bond Legislation for the Bonds of
this Series (the "Series 1987 B Bonds Reserve Account™), and
unexpended proceeds of the Bonds of this series (the "Bonds"). Such
Gross Revenues shall be sufficient to pay the principal of and
interest on all bonds which may be issued pursuant to the Act and
which shall be set aside as a special fund hereby pledged for such
purpose and to pay all operating expenses of the System. This Bond
does not comnstitute 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,
except from said special fund pfovided from the Net Revenues, the
moneys in the Series 1987 B Bonds 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 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 1157 of the amount required to
pay the maximum amount due in any year of principal of and interest,
if any, on the Bonds, the Series 1987 A Bonds and all other
obligations secured by or payable from such revenues prior to or on
a parity with the Series 1987 A Bonds or the Bonds, provided
however, that.so long as there exists in the Series 1987 B Bonds
Reserve Account and the reserve account established for the
Series 1987 A Bonds, amounts at least equal to the maximum amount of
Principal and interest which will become due on the Bonds and the
Series 1987 A Bonds in any year, and any reserve account for any
such prior or parity obligations 1s funded at least at the
requirement therefor, such percentage may be reduced to 110%Z. 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 1is here made for a detailed
description thereof.

Subject to the regiétration requirements set forth herein,
this Bond is transferable, as provided in the Bond Legislation, only
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upon the books of Kanawha Valley Bank, N.A., Charleston,
West Virginia, as registrar (the "Registrar") by the registered
owner, or by its attorney duly authorized in writing, upon the
surrender of this Bond together with a written instrument of
transfer satisfactory to the Bond Registrar duly executed by the
registered owner or its attorney duly authorized in writing.

Subject to the registration requirements as set forth
herein, this Bond, under the provision of the Act is, and nas 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, shall be applied solely to the payment
of the Costs of the Project described in the Bond Legislation. ~ri
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, which liem 1is subordinate to the lien in favor of the
registered owners of the Series 1987 A Bonds.

THIS BOND IS JUNIOR AND SUBORDINATE WITH RESPECT TO LIENS,
PLEDGES AND SOURCES OF AND SECURITY FOR PAYMENT TO THE OUTSTANDING
WATER  REVENUE  BONDS, SERIES 1987 A, OF THE ISSUER (THE
"SERIES 1987 A BONDS"), ISSUED CONCURRENTLY HEREWITH AND DESCRIBED
IN THE BOND LEGISLATION.

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

All provisions of the Bond Legislation, resolutions and
statutes under which this Bond is issued shall be deemed to be a
part of the contract evidenced by this Bond to the same extent as if
written fully herein.
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IN WITNESS WHEREOF, the CITY OF KINGWOOD has caused this
Bond to be signed by its Mayor and its corporate seal to be hereunto
affixed hereon and attested by its Recorder, and has caused this

Bond to be dated s 1986,
[SEAL]

Mayor
ATTEST:
Recorder
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond ig one of the
the within-mentioned Bond

in the name of the registe

Series 1987 B Bonds described in
Legislation and has been duly regilstered
red owner set forth above,

Date:

KANAWHA VALLEY BANK, N.A.,
as Registrar

By
Its Authorized Officer
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EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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[Form of Assignment]

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

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

Dated: ’

In the presence of:
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Section 3,10. Sale of Original Bonds; Execution of Loan
Agreement with Authority. The Original Bonds shall be sold to the
Authority, pursuant to the terms and conditions of the Loan
Agreement. If not so authorized by previous resolutiom, the Mayor
1s specifically authorized and directed to execute the Loan
Agreement in the form attached hereto as "Exhibit A" and made a part
hereof, and the Recorder is directed to affix the seal of the

Issuer, attest the same and deliver the Loan Agreement to the
Auchority.
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ARTICLE 1V

INTERIM CONSTRUCTION FINANCING

Section 4.0l. 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 $1,000,000. The Notes miy be in
the form of grant anticipation notes or as evidence of a line of
credit from a commercial bank or other lender, 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 resclution, as
applicable.

Section 4.02. Terms of and Security for Notes; Trust
Indenture. The Notes shall be issued in fully reglstered form, in
the denomination of $5,000 or any integral multiple thereof, with
such terms and secured in the manner set forth in the Indenture, if
applicable (which Indenture in the form to be executed and delivered
by the Issuer shall be approved by a supplemental resolution), or
supplemental resolution, if no Indenture is used.

Section 4.03. Notes are Special Obligations. The Notes
shall be special obligations of the Issuer payable as to principal
and interest solely from the respective sources described in the
Indenture or supplemental resolution. The Notes do not and shall
not constitute 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
Notes. The Holders of the Notes 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 Iisuir or upon
any of its income, receipts or revenues except as set forth in the
Indenture.

Section 4,04. Letters of Credit. As additional 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 therein but not to
exceed $300,000 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 letter
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of credit shall be authorized and shall have such terms as shall be
set forth in a resolution supplemental hereto.
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ARTICLE V

SYSTEM REVENUES AND APPLICATION THEREOQF

Section 5.01. Establishment of Funds and Accounts with
Depository Bank. The following special funds or accounts are
created with and shall be held by, the Depository Bank, separate and
apart from all other funds or accounts of the Depositery Bank and
from each other:

{1) Revenue Fund;

(2) Renewal and Replacement Fund; and

(3) Bond Construction . Trust Fund.

Section 5.02. Establishment of Funds and Accounts with

Commission. The following special funds or accounts are hereby
established with the Commission: .

(1) Series 1987 A Bonds Sinking Fund;

(a) Within the Series 1987 A Bonds Sinking
Fund, the Series 1987 A Bonds Reserve Account,

{2) Series 1987 B Bonds Sinking Fund;

{(a) Within the Series 1987 B Bonds Sinking
Fund, the Series 1987 B Bonds Reserve Account.

Section 5.03. System Revenues; Flow of Funds. A. The
entire Gross Revenues derived from the operation of the System shall
be deposited upon receipt in the Revenue Fund. The Revenue Fund
shall constitute a trust fund for the purposes provided in this Bond
Legislation and shall be kept separate and distinct from all other
funds of the Issuer and the Depository Bank and used only for the
purposes and in the manner herein provided.

(1) The Issuer shall first pay from the Revenue
Fund, on the first day of each month, commencing 7 months
prior to the first date of payment of interest on the
Series 1987 A Bonds for which interest has not heen
capitalized, apportion and set apart out of the Revenue
Fund and remit to the Commission, for deposit in the
Series 1987 A Boads Sinking Fund, a sum equal to 1l/6th of
the amount of interest which will become due on said
Series 1987 A Bonds on cthe next ensuing semiannual
interest pavment date, less any earnings traunsferred from
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the Series 1987 A Bonds Reserve Account for the purpose of
making interest payments on the Series 1987 A Bonds:
provided, that, in the event the period to elapse between
the date of such initial deposit in the Series 1987 A
Bonds Sinking Fund and the next semiannual interest
payment date 1is less than 7 months, then such monthly
payments shall be increased proportionately to provide,
one month prior to the next semlannual interest payment
date, the required amount of interest coming due on such
date,

(2) The Issuer shall also, on the first day of each
month, commencing !3 months prior teo the first date of
payment of principal on the Series 1987 A Bonds, apportion
and set apart out of the Revenue Fund and remir to the
Commission for deposit in the Series 1987 A Bonds Sinkine
Fund, a sum equal to 1/12th of the amount of principal
which will mature and become due on said Series 1987 A
Bonds on the next ensuing principal payment date, less any
earnings transferred fram the Series 1987 A Bonds Reserve
Account for the purpose of making principal pavments on
the Series 1987 A Bonds; provided that, in the event the
period to elapse between the date of such initial deposit
in the Series [987 A Bonds Sinking Fund and the next
annual principal payment date is less than 13 months then
such monthly payments shall be increased proportionately
to provide, one month prior to the next annual principal
payment date, the required amount of principal coming due
on 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 principal of the Series 1987 A Bends, apportion
and set apart out of the Revenue Fund and remit to the
Commission for deposit in the Series 1987 A Bonds Reserve
Account, an amount equal to 1/120 of the Series L987 a
3onds Reserve Requirement; provided, that no Ffurther
payments shall be made into rthe Series 1987 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 1987 A BRonds
Reserve Requirement.

(4} From the moneys remaining in the Revenue Fund,
the TIssuer shall nextc, on the first dav of each month,

commencing with the month succeeding the first tull
calendar month after commencement of operation of the
System, transfer to the Renewal and Replacement Fund g osum

s

equal to 2 1/27 af cthe Gross Revenues each monthy
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exclusive of any payments for account of the Series 1987 A
Bonds 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,
emergency repairs, improvements or extensions to the
System; provided, that any deficiencies in the
Series 1987 A Bonds Reserve Account [except to the extent
such deficiency exists because the required payments into
such account has not, as of the date of determination of a
deficiency, funded such account to the maximum extent
required by Subsection 5.03(A)(4)] shall be promptly
eliminated with moneys from the Renewal and Replacement
Fund.

(5) 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 1987 B Bonds, apportion
and set apart out of the Revenue Fuynd and remit to the
Commission for deposit in the Series 1987 B Bonds Sinking
Fund, a sum equal to 1/12th of the amount of principal
which will mature and become due on said Series 1987 B
Bonds on the next ensning principal payment date, less any
moneys transferred from the Series 1987 B Bonds Reserve
Account for the purpose of making principal payments on
the Series 1987 B Bonds.

(6) The Issuer shall next, on the first day of each
month, commencing 13 months prior to the first date of
payment of principal of the Series 1987 B Bonds, apportion
and set apart out of the Revenue Fund and remit to the
Commission for deposit in the Series 1987 B Bonds Reserve
Account, an amount equal to 1/120 of the Series 1987 B
Bonds Reserve Requirement; provided, that no further
payments shall be made into the Serles 1987 B Bonds
Reserve Account when there shall have been deposited
therein, and as long as there shall remain on deposit
therein, an amount equal to the Series 1987 B Bonds
Reserve Requirement.

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

Moneys in the Series 1987 A Bonds Sinking Fund and
the Series 1987 B Bonds Sinking Fund shall be used only
for the purposes of paying principal of and interest, if
any, on the respective series of Bonds as the same shall
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become due. Moneys in the Series 1987 A Bonds Reserve
Account and the Serles 1987 B Bonds Reserve Account shall
be used only for the purpose of paying principal of and
interest, if any, on the respective series of Bonds, as
the same shall come due, when other moneys in the
attendant Sinking Fund are insufficient therefor, and for
no other purpose.

All investment earnings on moneys in the saveral
Sinking Funds and Reserve Accounts shall be returned, not
less than once each year, by the Commission to the Issuer,
for deposit in the Revenue Fund, and such amounts shall be
applied in full, first to the next ensuing interest
payments, if any, due on the respective Series of Bonds,
and then to the next ensuing principal payments due
thereon. -

Any withdrawals from the Series 1987 A Bonds Reserve
Account which result in a reduction in the balance of the
Series 1987 A Bonds Reserve Account to below the
Series 1987 A Bonds Reserve Requirement shall be
subsequently restored from the first Revenues ayailable
after all required payments to the Series 1987 A Bonds
Sinking Fund for payment of debt service on the Bonds have
been made in full.

Any withdrawals from the Series 1987 B Bonds Reserve
Account which result in a reduction in the balance of the
Series 1987 B Bonds Reserve Account to below the
Series 1987 B Bonds Reserve Requirement shall be
subsequently restored from the first Revenues available
after all required payments to the Series 1987 A Bonds
Sinking Fund, the Series 1987 A Bonds Reserve Account, the
Renewal and Replacement Fund and the Series 1987 B Bonds
Sinking Fund have been made in full.

As and when additional Bonds ranking on a parity with
the Series 1937 B Bonds are issued, provision shall be
made for additional payments into the Series 1987 B
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
Series 1987 B Reserve Account in an amount equal to the
maximum provided and required to be paid into the
Series 1987 B Sinking Fund in any Fiscal Year for account
of all the Series 1987 B Bonds, including such additional
Series 1987 B Bonds which by their terms are payable from
such Sinking Fund.
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The Issuer shall not be required to make any further
payments into the Series 1987 A Bonds Sinking Fund, or the
Series 1987 B Bonds Sinking Fund or 1Inte the Reserve
Accounts therein when the aggregate amount of funds in
said respective Sinking Funds and Reserve Accounts are at
least equal 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 administration of the Sinking Funds created
hereunder, and all amounts required for said Sinking Funds
shall be remitted to the Commission from the Revenue Fund
by the Issuer at the times provided herein.

The payments into the Sinking F-inds shall 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 next succeeding
business day, 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.

Moneys in the Reserve Accounts shall he invested and
reinvested by the Commission in a.cordance with
Section 8.01 hereof.

The Sinking Funds, including the Reserve Accounts
therein, shall be used solely and only for, and are hereby
pledged for, the purpose of servicing the respective Bonds
and any additional Bonds ranking on a parity therewith
that may be issued and Outstanding under the conditions
and restrictions hereinafter set forth.

B. Whenever all of the required and provided transfers
and pavments from the Revenue Fund into the several special funds,
as hereinbefore provided, are current and ....re remains in said
Revenue Fund a balance in excess of the estimated amounts regquired
to be so transferred and paid into the Sinking Funds, including the
Reserve Accounts therein, and the Renewal and Replacement Fund
during the following month or such other peried as required by law,
such excess shall be considered Surplus Revenues. Surplus Revenues
mav be used for any lawful purpose of the System, including, bur ner
limited to, paymenc to the Trustee for deposit in the Notes ilebt

Service fund, as defined in the Indenture.
. The Tssuer shall remit from the Revenue iund £o rhe
Commission, the Registrar, the Paving Agent or the Depository Mank,
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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 the Depository Banok's
charges and the Paying Agent fees then due.

D. The moneys in excess of the sum insured by the
maximum amounts insured by FDIC in the Revenue Fund and the Renewal
and Replacement Fund shall at all times be secured, to the full
extent thereof in excess of such insured sum, by Qualified
Investments as shall be eligible as security for deposits of state
and municipal funds under the laws of the State.

E. If on any monthly payment date the revenues are
insufficient to place the required amount in any of the funds and
accounts as hereinabove provided, the deficiency shall be made up in
the subsequent payments in addition to the payments which would
otherwise be required to be made into the funds and accounts on the
subsequent payment dates.

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

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

H. All Tap Fees shall be deposited by the Issuer, as
received, in the Bond Construction Trust Fund, and following
completion of the Project, shall be deposited in the Revenue Fund
and may be used for any lawful purpose of the System, provided that,
in the event WNotes are issued, Tap Fees may, with the written
consent of the Authority be deposited otherwise.
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ARTICLE VI

BOND PROCEEDS; FUNDS AND ACCOUNTS

Section 6.01. Application of Bond Proceeds; Pledge of
Unexpended Bond Proceeds. From the moneys received from the sale of
any or all of the Original Bonds, the following amounts shall be
first deducted and deposited in the order set forth below:

A. From the proceeds of the Series 1987 A Bonds, there
shall be deposited with the Commission in the Series 1987 A Bonds
Sinking Fund, the amount specified in the Supplemental Resolution as
capitalized interest; provided, that such amount may not eXceed the
amount necessary to pay interest on the Series 1987 A Bonds for the
period commencing on the date of issuance of the Bonds and ending
6 months after the estimated date of completion of comstruction of
the Project.

B. Next, from the proceeds of the Series 1987 A Bonds,
there shall be deposited with the Commission in the Series 1987 A
Reserve Account and from the proceeds of the Series 1987 B Bonds,
there shall be deposited with the Commission in the Series 1987 B
Reserve Account the respective sums set forth in the Supplemental
Resolution for funding the Reserve Accounts.

c. The remaining moneys derived from the sale of the
Bonds shall be deposited with the Depository Bank in the Bond
Construction Trust Fund and applied solely to payment of Costs of
the Project in the manner set forth in Section 6.02.

D. The Depository Bank shall act as a trustee and
fiduciary for the Bondholder with respect to the Bond Construction
Trust Fund and shall comply with all requirements with respect to
the disposition of the Bond Constructiom Trust Fund set forth in the
Bond Legislation and Indenture, if any. Moneys in the Bond
Construction Trust Fund shall be used solely to pay Costs of the
Project and until so expended, are hereby pledged as additional
security for the Bonds. In the event that Notes are issued, the
disposition of funds in the Bonds Construction Trust Fund may be
modified from that set forth herein, with the written consent of the
Authority.

Section 6.02. Disbursements From the Bond Construction
Trust Fund. Payments for Costs of the Project shall be made
monthly.

Disbursements from the Bond Construction Trust Fund,
except for the costs of issuance thereof which shall be made upon
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request of the Issuer, shall be made only after submission to the
Depository Bank of a certificate, signed by an Authorized Officer
and the Consulting Engineers, stating:

(A} That none of the items for which the payment is
proposed to be made has formed the basis for any
disbursement theretofore made; :

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

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

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

In case any contract provides for the retention of a
portion of the contract price, the Depository Bank shall disburse
from the Bond Construction Trust Fund only the net amount remaining
after deduction of any such portion. All payments made from the
Bond Comstruction Trust Fund shall be presumed by the Depository
Bank to be made for the purposes set forth in said certificate, and
the Depository Bank shall not be required to menitor the application
of disbursements from the Bond Construction Trust Fund, The
Consulting Engineers shall from time to time file with the
Depository Bank written statements advising the Depository Bank of
its then authorized representative.

Pending such application, moneys in the Bond Comstruction
Trust Fund, including any accounts therein, shall be invested and
reinvested in qualified investments at the direction of the Issuer.

After completion of the Project, as certified by the
Consulting Engineers, the Depository Bank shall transfer any moneys
remaining in the Bond Construction Trust Fund to the Series 1987 A
Bonds Reserve Account, and when fully funded to the Series 1987 B
Bonds Reserve Account, and when both Reserve Accounts are fully
funded, shall return such remaining moneyc to the Issuer for deposit
in the Revenue Fund. The Issuer shall thereafter, apply such moneys
in full, first to the next ensuing interest payments, if any, due on
the respective Series of Bonds and thereafter to the next ensuing
principal payments due thereon.
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.0l. 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 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 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 said Bonds or the interest thereon is
Qutstanding and unpaid.

Until the payment in full of the principal of and interest
on the Notes when due, the covenants, agreements and provisions
contained in this Bond Legislation shall, where applicable, also
inure to the benefit of the-Holders of the Notes and the Trustee
therefor and constitute valid and legally binding covenants of the
Issuer, enforceable in any 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 Section 7.09 shall not be
applied to the Notes.

Section 7,02. Bonds and Notes mnot to be Indebtedness of
the Issuer. Neither the Bonds nor the Notes shall be or constitute
an indebtedness of the 1Issuer 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 Bonds or Notes
shall ever have the right to compel the exercise of the taxing power
of the Issuer to pay saild Bonds or Notes or the interest thereon.

Section 7.03. Bonds Secured by Pledge of Gross Revenues.
The payment of the debt service of the Series 1987 A Bonds issued
hereunder shall be secured forthwith equally and ratably by a first
lien on the Gross Revenues derived from the operation of the System
and payment of the debt service of the Series 1987 B Bonds issued
hereunder shall be secured forthwith equally and ratably by a lien
on said Gross Revenues, but such lien shall be junior and
subordinate to the lien on said Gross Revenues in favor of the
Holders of the Series 1987 A Bonds. The revenues derived from the
System, in an amount sufficient to pay the principal of and interest
on the Bonds and to make the payments into the Sinking Funds,
including the Reserve Accounts therein, and all other payments
provided fer in the Bond Legislation are hereby irrevocably pledged,
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in the manner provided herein, to the payment of the principal of
and interest on the Bonds as the same become due, and for the other
purposes provided in the Bond Legislation.

Section 7.04., Initial Schedule of Rates and Charges. The
initial schedule of rates and charges for the services and
facilities of the System shall be as set forth in the ordinance of
the Issuer enacted April 8, 1986, as amended by the ordinance of the

Issuer enacted December 2, 1986.

Section 7.05. Sale of the System. The System may not be
sold, mortgaged, leased or otherwise disposed of except as a whole,
or substantially as a whole, and only if the net proceeds to be
realized shall be sufficient to pay fully all the Bonds and Notes,
if any, Outstanding, or to effectively defease this Ordinance 1in
acrzordance with Section 10.0l hereof and, if entered into and not
previously defeased, the Indenture in accordance with the terms
thereof. The proceeds from any such sale, mortgage, lease or other
disposition of the System shall, with respect to the Bonds,
immediately be remitted to the Commission for deposit in the Sinking
Funds, and, with the written -pertission of the Authority, or in the
event the Authority is no longer a Bondholder, the Issuer shall
direct the Commission to apply such proceeds to the payment of
principal at maturity of and interest on the Bonds about to mature.
Any bala~ce remaining after the payment of all the Bonds and
interest thereon shall be remitted to the Issuer by the Commission
unless necessary for the payment of other obligations of the Issuer
payable out of the revenues of the System, With respect to the
Notes, such proceeds in an amount sufficient to pay the Notes in
full shall be applied to the payment of the Notes, either at
maturity or, 1f allowable under the Supplemental Resolution or
Indenture, prior thereto,

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
necessaLy, useful or profitable in the cperation thereof. Prior to
any such sale, lease or other disposition of such property, if the
amount to be received therefor, topgether 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, determine that such property comprising

a part of the Svstem is no longer necessaryv, useiul or proficable in
the operation thereof and mav then provide for the aale ol such
property. The proceeds of anv such sale shinll be deposited in the
Renewal and Replacement Fund. If  the amount te be rveceived from
such sale, lease or other disposition of =said property, toucther
wirh all other amounts received during the same Fiscal Year tor 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, determine upon consultation with the Consulting Engineers
that such property comprising a part of the System is no longer
necessary, useful or profitable in the operation thereof and may
then, if it be so advised, by resolution duly adopted, authorize
such sale, lease or other disposition of such property upon public
bidding. The proceeds derived from any such sale, lease or other
disposition of such property, aggregating during such Fiscal Year in
excess of $10,000 and not in excess of $50,000, shall with the
written consent of the Authority, be remitted by the Issuer to the
Commission for deposit in the Sinking Fund 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 or otherwise, shall be deposited in the Revenue Fund. Such
payment of such proceeds into the Sinking Fund or the Renewal and
Replacement Fund shall not reduce the amounts required to be paid
into said funds by other provisions of this 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 the Bonds
then Outstanding without the prior approval and comsent in writing
of the Holders, or their duly authorized representatives, of over
508 in amount of the Bonds then Outstanding and the Consulting
Engineers. The Issuer shall prepare the form of such approval and
consent for execution by the then Holders of the Bonds for the
disposition of the proceeds of the sale, lease or other disposition
of such properties of the System.

Section 7.06. Issuance of Other Obligations Payable Out
of Revenues and Gemeral Covenant Against Encumbrances. The Lssuer
shall not issue any obligations whatsoever with a lien on or
otherwise payable from any source of payment pledged originally to
the Notes issued under the Indenture or supplemental resolution
prior to or on a parity with the lien on behalf of such Notes until
such Notes have been defeased in accordance with the provisions of
the Indenture and the Bond Legislation; and, so long as any of the
Bonds are Outstanding, the Issuer shall not issue any other
obligations whatsoever payable from the revenues of the System which
rank prior to, or equally, as to lien on and source of and security
for payment from such revenues with the Bonds; provided, however,
that additional Bonds on a parity with the Series 1987 B Bonds only
may be issued as provided for in 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 additional
parity Bonds, shall contain an express statement that such
obligations are junior and subordinate, as to lien on and source of
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and security for payment from such revenues and in all other
respects, to the Series 1987 A Bonds and the Series 1987 B Bonds;
provided, that no such subordinate obligations shall be issued
unless all payments required to be made into the Reserve 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, assignment,
"encumbrance or any other charge having priority over or being on a
parity with the lien of the Bonds, and the interest thereon, upon
any of the income and revenues of the System pledged for payment of
the Bonds and the interest thereon in this Bond Legislation, or upon
the System or any part thereof.

Section 7.07. Parity Bonds. A. N¥o Parity Bonds, m=vable
out of the revenues of the System, shall be issued after the
issuance of any Bonds pursuant to this Bond Legislation, except
under the conditions and in the manner herein provided.

All Parity Bonds 1ssued hereunder shall be on a parity in
all respects with the Series 1987 B Bonds. No Parity Bonds shall be
issued which shall be payable out of the revenues of the System
prior to or on a parity with the Series 1987 A Bonds.

No such Parity Bonds shall be 1issued except for th.
purpose of financing the costs of the construction or acquisition of
extensions, improvements or betterments to the System or refunding
one or more serles of Bonds issued pursuant hereto, or both such
purpoeses.

No Parity Bonds shall be issued at any time, however,
unless there has been procured and filed with the Secretary a
written statement by the Independent Certified Public Accountants,
based upon the necessary investigation and certification by the
Consulting Engineers, reciting the conclusion that the Net Revenues
actually derived, subject to the adjustments hereinafter provided
for, from the System during amy 12 consecutive months, within tL.
18 months immediately preceding the date of the actual issuance of
such Paritv 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,
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 on the following:

(A) The Bonds then Qutstanding;
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(B) Any Parity Bonds theretofore issued pursuant to
the provisions contained in this Ordinance then
Outstanding; and

(C) 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 (a) the
improvements to be financed by such Parity Bonds and (b) any
increase in rates enacted by the Issuer and approved by the Public
Service Commission of West Virginia, the period for appeal of which
has expired prior to the date of delivery of such Parity Bonds, and
shall not exceed the amount to be stated in a certificate of the
Consulting Engineers, which shall be filed in the cffice 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 Consulting
Engineers and the said Independent Certified Public Accountants, as
stated in a certificate jointly made and signed by the Consulting
Engineers and sald Independent Certified Public Accounta—-ts, on
account of increased rates, rentals, fees and charges for tue System
enacted by the Issuer and approved by the Public Service Commission
of West Virginia, the period for appeal of which has expired prior
to issuance of such Parity Bonds.

Not later than simultaneously with the delivery of such
Parity Bonds, the Issuer shall have entered into written contracts
for the immediate construction or acquisition of such additioms,
betterments or improvements, if any, to the System that are to be
financed by such Parity Bonds.

All covenants and other provisions of this Bond
Legislation (except as to details of such Parity Bonds incuusistent
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. All the Bonds, regardless of the
time or times of their issuance, shall rank equally with respect to
their lien on the revenues of the System and their source of and
security for payment from said revenues, without preference of any
Bond of one series over any other Bond of the same series. The
Issuer shall comply fully with all the increased payments into the
various funds and accounts created in this Bond Legislation required
for and on account of such Parity Bonds, in addition to the payments
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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 interest thereon shall be payable on
the days of each year, specified in a Supplemental Resoluticn.

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 1s subject to the prior and
superior liens of the Series 1987 A Bonds and the Series 1987 B
Bonds on such revenues. The Issuer shall not issue any obligations
whatsoever payable from the revenues of the System, or any part
thereof, which rank prior to or, except in the manner and under the
conditions provided in this section, equally, as to lien on and
source of and security for payment from such revenues, with the
Series 1987 A Bonds or the Series 1987 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 any other payments provided for in this Bond Legislation, shall
have been made in full as required to the date of delivery of such
Parity Bonds, and the Issuer shall then be in full compliance with
all the covenants, agreements and terms of this Bond Legislation.

B. Notwithstanding the foregoing, or any provision of
Section 7.06 to the contrary, additional Bonds may be issued solely
for the purpose of completing the Project as described in the
application to the Authority submitted as of the date of the Loan
Agreement without regard to the restrictions set forth inm this
Section 7.07, if there is first obtained by the Issuer the written
consent of the Authority to the issuance of bonds on a parity with
the Series 1987 A Bonds.

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 i1ssued pursuant to this Bond Legislation or the
Trustee 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
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maintained by the Issuer. Subsidiary records as may be required
shall be kept in the manner and on the forms, books and other
bookkeeping records as prescribed by the Governing Body. The
Governing Body shall prescribe and institute the manner by which
subsidiary records of the accounting system which may be installed
remote from the direct supervision of the Governing Body shall be
reported to such agent of the Issuer as the Governing Body shall
direct.

The Issuer shall file with the 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 of Bonds
or Notes, as the case may be, 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 sheer statement showing all deposits in all
the funds and accounts provided for in this Bond Legislation and the
Indenture with respect to said Bonds or Notes, as the case may be,
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 shall mail upon
request, and wmake 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
shall file said report with the Trustee and the Authority, or any
other original purchaser of the Bonds.

Section 7.09. Rates. Equitable rates or charges for the
use of and service rendered by the System lLave 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 said 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 umanticipated
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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 sufficlent (i) to provide for all reasonable
expenses of operation, repair and maintenance of the System and (i1)
to leave a balance each Fiscal Year equal to at least 115% of the
maximum amount required in any Fiscal Year for payment of principal
of and interest on the Bonds and all other obligations secured by or
payable from such revenues; provided that, in the event that an
amounts equal to or in excess of the Reserve Requirements are on
deposit in the Reserve Accounts or reserve accounts for bonds prior
to or on a parity with the Bonds are funded at least at the
requirement therefor, such balance each Fiscal Year need only equal
at least 110%Z of the maximum amount required in any Fiscal Year for
payrment of principal of and interest on the Bonds and all other
obligations secured by or payable from such revenues.

Section 7.10. Operating Budget and Audit. 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 expenditures for operation and maintenance
of the System during the succeeding Fiscal Year. No expenditures
for the operation and maintenance of the System shall be made in any
Fiscal Year in excess of the amounts provided therefor im such
budget without a written finding and recommendation by the
Consulting Engineers, which finding and recommendation shall state
in detail the ©purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no
such increased expenditures shall be made until the Issuer shall
have approved such finding and recommendation by a resolution duly
adopted. No increased expenditures in excess of 10% of the amount
of such budget shall be made except upon the further certificate of
the Consulting Eagineers that such increased expenditures are
necessary for the continued operation of the System. The Issuer
shall mail copies of such annual budget and all resolutions
authorizing increased expenditures for operation and maintenance to
the 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 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 Trustee and to any Holder of any Bomds 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 addition, the Issuer shall annually cause the records
of the System to be audited by an independent certified public
accountant, the report of which audit shall be submitted to the
Authority and which audit report shall include a statement thar the
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Issuer is in compliance with the terms and provisions of this Bond
Legislation and the Loan Agreement.

Section 7.11. 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,
corporatlon, body, agency or instrumentality whatsoever for the
providing of any services which would compete with services provided
by the System.

Section 7.12. Enforcement of Collectionms. The Issuer
will diligently enforce and collect all fees, rentals or other
charges for the services and fagilities of the System, and take all
steps, actioms and proceedings for the enforcement and collection of
such fees, rentals or other charges which shall become delinquent to
the full extent permirted or authorized by the Act, the r:las of the
Issuer, 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 facilitiles, shall be delinquent uatil such time as all such
rates and charges are fully paid. To the extent authorized by .he
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, when due, shall become a lien on the
premises served by the System. The Issuer further covemants and
agrees that, it will, to the full extent permitted by law and the
rules and regulations promulgated by the Public Service Commilssion
of West Virginia, discontinue and shut off the services of the
System to all users of the services of the System delinquent in
payment of charges for services of the System and will not restore
such services until all delinquent charges for the services of the
System, plus reasonable interest penalty charges for the restoration
of service, have been fully paid and shall take all further actinns
to enforce collections to the maximum extent permitted by law.

Section 7.13. 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 amy 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, Iinstrumentality, officer or employee. The revenues so
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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 7.14. 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 maintain dinsurance with a reputable
insurance carrier or carriers as is customarily covered with respect
to works and properties similar to the System. Such insurance shall
initially cover the following risks and be in the following amounts:

(A) 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 rhereof. 1In time of war the Issuer will also
carry and maintain 1insurance 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 wused 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 coveragz) to
protect the interests of the Issuer during conmstruction of
the Project in the full insurable value thereof.

(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 $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 from claims arising out of operation or
ownership of motor vehicles of or for the System.

(C) WORKER'S COMPENSATION COVERAGE FOR ALL EMyLUYEES
OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND PERFORMANCE
AND PAYMENT BONDS, such bonds tec be in the amounts of 100%
of the comstruction 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,
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(D) FLOCD INSURANCE, to the extent obtainable at
reasonable cost to the Issuer.

B. 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 1liability insurance, vehicular 1liability insurance and
property damage insurance in amounts adequate for such purposes and
as 18 customarily carried with respect to works and properties
similar to the Project.

Section 7.15. 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. 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, after a 30 day notice of the
availability of the System, pay‘the rates and charges established
therefor.

Section 7.16. Completion of Project. The Issuer will
complete the Project and operate and maintain the System in good
condition.

Section 7.17. Statutory Mortgage Lien. For the further
protection of the Holders of the Bonds, a statutory mortgage lien
upon the System is granted and created by the Act, which statutory
mortgage lien is hereby recognized and declared to be valid and
binding, shall take effect immediately upon delivery of the Bonds
and shall be for the equal benefit of all Holders of each respective
series of Bonds, provided however, that the statutory mortgage lien
in favor of the Holders of the Series 1986 A Bonds shall be senior
to the statutory mortgage lien in favor of the Holders of the Series
1986 B Bonds.
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ARTICLE VIII

INVESTMENT OF FUNDS; NON ARBITRAGE

Section 8.0l1. Investments. Any moneys held as a part of
the funds and accounts created by this Bond Legislation or the
Indenture, other than the Revenue Fund, shall be invested and
reinvested by the Commission or the Trustee, if any, or the
Depository Bank, or such other bank or 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, if any, the need for such moneys for the purposes set
forth herein and in the Indenture, if any, and the specific
regtrictions and provisions set forth in this Section 8.01 and in
the Indenture.

Except as provided in the Indenture, if any, any
investment shall be held in and at all times deemed a part of the
fund or account in which such moneys were originally held, and the
interest accruing thereon and any profit or loss realized from such
investment shall be credited or charged to the appropriate fund or
account. The investments held for any fund or account shall be
valued at the lower of cost or then current market value, or at the
redeupiion 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 Trustee, if any,
the Depository Bank, or such other bank or mnatiomal banking
assoclation, 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 Trustee, if any, 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 --ud department and shall not be responsible for any losses from
such investments, other than for its own negligence or willful
misconduct. '

Section 8.02., Restrictions as to Arbitrage Bonds. The
Issuer hereby covenants, and hereby so iostructs the Bond
Commission, the Trustee and the Depository Bank that they shall not
permit at any time or times any of the proceeds of the Bonds or any
other funds of the Issuer to be used directly or indirectly to
acquire any securities or obligations the acquisition of which would
cause any Bond to be an "arbitrage bond" as defined in Section 148
of the Internal Revenue Code of 1986 (or any successor provisiom)
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and an Authorized Officer shall deliver his certificate, based upon
this covenant, with regard thereto to the purchaser of the Original
Bonds.

Section 8.03. Rebates of Excess Arbitrage Earnings. The
Issuer hereby covenants to rebate to the United States Government
the amounts, i1f any, required by Section 148 of the Internal Revenue
Code of 1986, and to take all steps necessary to make such rebates.
Tn the event the Issuer fails to make such rebates as required, the
Issuer shall pay any and all penalties and obtain a waiver from the
Internal Revenue Service in order to maintain the tax-exempt status
of the interest on the Bonds.

33.



ARTICLE IX
DEFAULT AND REMEDIES
Section 9.01. Events of Default. A. Each of the

following events shall constitute an "Event of Default" with respect
to the Notes:

(A) 1If default occurs in the due and punctual
payment of the principal of or interest on any Notes; or '

(B If default occurs in the Issuer's observance of
any of the covenants, agreements or conditioms on its part
relating to the Notes set forth in this Bond Legislation,
any supplemental. resolution, the Indenture or in the
Notes, and such default shall have continued for a period
of 30 days after the Igsuer shall have been given written
notice of such default by the Trustee, any other bamk or
banking association holding any fund or account hereunder
or a Holder of a Note; or

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

Section 9.02. Remedies. Upon the happening and
continuance of any Event of Default, any Registered Owner of a Note
or Bond, as the case may be, 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 dinterest then due, (ii) by mandamus or other
appropriate proceeding enforce all rights of such Registered Owmers
including the right to require the Issuer to perform its duties
under the Act and the Bond Legislation relating thereto, including
but not limited to the making and collection of sufficient rates or
charges for services rencered by the System (iii) bring suit upon
the Notes or Bonds, as the case may be, (iv) by actiomn at law or
bill in equity require the Issuer to accrunt as if it were the
trustee of an express trust for the Registered Owners 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 with respect to
the Notes or Bonds, or the rights of such Registered Owners,
provided however, that no remedy herein stated may be exercised by a
Noteholder in a manner which adversely affects any remedy available
to the Bondholders, and provided further, that all rights and
remedies of the Holders of the Series 1387 B Bonds shall be subject
to those of the Holders of the Series 1987 A Bonds.
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Section 9.03. Appointment of Receiver. Any Registered
Owner of a Bond may, by proper legal action, compel the performance
of the duties of the Issuer under the Bond Legislation and the Act,
including, 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 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 facilitiles of said System and shall hold, operate
and maintain, manage and control such facilities, and each and every
part thereof, and in the name of the Issuer exercise all the rights
and powers of the Issuer with respect to said facilities as the
Issuer itself might do. : '

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

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

58.



ARTICLE X

DEFEASANCE

Section 10.01. Defeasance of Series 1987 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 1987 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 Bond Legislationm,
then with respect to the Series 1987 A Bonds only, the pledge of
Gross Revenues and other moneys and securities pledged under this
Bond Legislation and all covenants, agreements and other obligations
of the Issuer to the Registered Owners of the Series 1987 A Bonds
shall thereupon cease, terminate and become void and be discharged
and satisfied.

Series 1987 A Bonds for the payment of which either moneys
in an amcount which shall be sufficient, or securities the principal
of and the interest on which, when due, will provide moneys which,
together with the moneys, if any, deposited with the Paying Agent at
the same or earlier time, shall be sufficient, to pay as and when
due the principal installments of and interest on such Series 1987 A
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 1987 A Bonds shall, prior to the maturity thereof, be deemed
to have been pald within the meaning and with the effect expressed
in the first paragraph of this section if there shall have been
deposited with the Commission or its agent, either momeys 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 due on sald Series 1987 A Bonds on
and prior to the maturity dates thereof. Neither securities nor
moneys deposited with the Commission pursuant to this section nor
principal or interest payments on any such securities shall be
wiLldirawn or used for any purpose other than, and shall be held in
trust for, the payment of the principal installments of and interest
on said Series 1987 A Bonds; provided, that any cash received from
such principal or interest payments on such securities deposited
with the Commission or its agent, if not then needed for such
purpose, shall, to the extent practicable, be reinvested in
securities maturing at times and in amounts sufficient to pay when
due the principal installments of and interest to become due on said
Bonds on and prior to the maturity dates thereof, and interest
earned from such reinvestments shall be paid over to the Issuer as
received by the Commission or its agent, free and clear of any
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trust, lien or pledge. For the purpose of this section, securities
shall mean and include only Government Obligations.

Section 10.02. Defeasance of Series 1987 B Bonds. If the
Issuer shall pay or cause to be paid, or there shall otherwise be
paid, to the respective Holders of all Series 1987 B Bonds, the
principal due or to become due thereon, at the times and in the
manner stipulated therein and in this Bond Legislation, then with
respect to the Series 1987 B Bonds only, the pledge of Gross
Revenues and other moneys and securities pledged under this Bond
Legislation and all covenants, agreements and other obligations of
the Issuer to the Registered Owners of the Series 1987 B Bonds shall
thereupon cease, terminate and become void and be discharged and
satisfied,

Series 1987 B Bonds for the payment of which either monays
in an amount which shall be sufficient, or securities the principal
of and the interest on which, when due, will provide moneys which,
together with the moneys, if any, deposited with the Paying Agent at
the same or earlier time, shall be sufficient, to pay as and when
due the principal installments of and interest on such Series 1987 B
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 1987 B Bonds shall, prior to the maturity thereof, be deemed
to have been paid within the meaning and with the effect expressed
in the first paragraph of this section if there shall have been
deposited with the Commission or its agent, either moneys in an
amount which shall be sufficient, or securities the principal of and
the interest on which, when due, will provide moneys which, together
with other moneys, if any, deposited with the Commission at the same
time, shall be sufficient to pay when due the principal installments
of and interest due and to become due on said Series 1987 B Bonds on
and prior to the maturity dates thereof. Neither securities nor
moneys deposited with the Commission pursuant to this section nor
principal or interest payments on any such securities shall be
withdrawn or used for any purpose other than, and shall be held in
trust for, the payment of the Principal installments of and interest
on said Series 1987 B Bonds; provided, that any cash received from
such principal or interest payments on such securities deposited
with the Commission or its agent, if not then needed for such
purpose, shall, to the extent practicable, be reinvested in
securities maturing at times and in amounts sufficient to pay when
due the principal installments of and interest to become due on said
Bonds on and prior to the maturity dates thereof, and interest
earned from such reinvestments shall be paid over to the Issuer as
received by the Commission or its agent, free and clear of any
trust, lien or pledge. For the purpose of this section, securities
shall mean and include only Government Obligations.
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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 thereon, at the times and in the manner set forth
in the Indenture, then with respect to the Notes only, this Bond
Legislation, the Indenture, if any, and the pledges of Grant
Receipts and other moneys and securities pledged thereby, and all
covenants, agreements and other obligations of the Issuer to the
Holders of the Notes shall thereupon cease, terminate and become
void and be discharged and satisfied.
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ARTICLE XI

MISCELLANEQUS

Section 11.01, Amendment or Modification  of Bond
Legislation, No material modification or amendment of this Bond
. Legislation, or of any resolution amendatory or supplemental hereto,
that would materially and adversely affect the rights of Registered
Owners of the Notes or Bonds shall be made without the consent in
writing of the Registered Owners of 66-2/3% or more in principal
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 Bonds or Note or Notes or the rate of interest thereon, or in the
principal amount thereof, or affecting the unconditional promise of
the Issuer to pay such principal and interest out of the funds
herein respectively pledged therefor without the consent of the
respective Registered Owner thereof. No amendment or modification
shall be made that would reduce the percentage of the principal
amount of Bonds or Notes, respectively, required for comsent to the
above-permitted amendments or modifications.

Section 11.02. Bond Legislation Constitutes Contract. The
provisions of the Bond Legislation shall constitute a contract
between the Issuer and the Registered Owners of the Bonds and Notes,
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 invalidicy
of such section, paragraph, clause or provision shall not affect any
of the remaining provisions of this Ordinance, the Supplemental
Resolution, the Indenture, if any, or the Bonds or the Notes, if
any.

Section 11.04. Headings, Etc. The headings ard 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. Amendments to Maintain Tax Exemption. The
Issuer hereby covenants to make any amendment or supplements to this
Ordinance and to the Indenture authorized hereby to enable the
interest on the Bonds to be and remain exempt from federal income
taxation, and to preserve such tax exemption until the maturity or
redemption thereof without further consent of the Holders of the
Bonds or the Notes.
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Section 11.06. 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.

Section 11.07. 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 enactment of this Ordinance do exist, have happened, have
been performed and have been taken in regular and due time, form and
manner ais 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 the Governing Body
were at all times when any actions in connection with this Ordinance
occurred and are duly in office and duly qualified for such office.

Section 11.08, Effective Date. This Ordinance shall take
effect immediately following public hearing hereon.

Section 11.09. Statutory Notice and Public Hearing. Upon
adoption hereof, an abstract -of this Bond Legislation 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 qualified newspaper published in the Cicy
of Kingwood, West Virginia, together with a notice stating that this
Bond Legislation has been adopted and that the Issuer contemplates
the issuance of the Bond, 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 this Bond
Legislation and notice, and present protests, and that a certified
copy of the 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
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Governing Body shall take such action as it shall deem proper in the

premises.
Passed on First Reading - W 3 ) /?&
7
Passed on Second Reading - M /Y, /786
7

Passed on Final Reading
. Following Public ,

Hearing - December ; » 1986
@W {C/?Z&p/
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- Récorder
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the
Council of the City of Kingwood following a public hearing thereon
on this K day of December, 1986.

Retord

01/06/87
KGWD2~A
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"EXHIBIT A"

[Included as Document Nos. 3 and 4 of Bond Transcript]
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CITY OF KINGWOOD

Water Revenue Bonds,
Serdles 1987 A and Series 1987 B

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNTS, DATES, MATURITIES, INTEREST
RATES, PRINCIPAL PAYMENT SCHEDULES, SALE PRICES
AND OTHER TERMS OF THE WATER REVENUE EONDS,
SERIES 1986 A AND SERIES 1986 B OF THE CITY OF
KINGWOOD; AUTHORIZING, APPROVING AND RATIFYING A
LOAN AGREEMENT AND SUPPLEMENTAL LOAN AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND DELIVERY
OF SUCH BONDS TO WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY; DESIGNATING A REGISTRAR, PAYING AGENT
AND DEPOSITORY BANK; CHANGING SERIES DESIGNATION
AND MAKING OTHER PROVISIONS AS TO THE BONDS

WHEREAS, the city council (the "Governing Body") of the
Ciry of Kingwood (the "Issuer'"), has duly and officially enacted a
bond ordinance, effective December 2, 1986 (the "Bond Ordinance"),
entitled: ’

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS FOR THE EXISTING WATERWORKS 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 $3,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 1986 A, NOT MORE
THAN $1,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 1986 B; AND NOT MORE
THAN $1,020,000 INTERIM CONSTRUCTION FINANCING,
CONSISTING OF GRANT ANTICIPATION NOTES OR A LINE
OF CREDIT EVIDENCED BY NOTES OR BOTH; 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
INDENTURE SECURING THE NOTES; APPROVING AND
RATIFYING A LOAN AGREEMENT AND SUPPLEMENTAL LOAN
AGREEMENT RELATING TO SUCH BONDS; AUTHORIZING
THE SALE AND PROVIDING FOR THE TERMS AND



PROVISTONS OF SUCH BONDS AND NOTES AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

WHEREAS, the Bond Ordinance provides for the issuance of
Water Revenue Bonds of the Issuer (the "Bonds"), in an aggregate
principal amount of not to exceed $4,000,000, to be issued in two
series, the Series 1986 A Bonds to be in an aggregate principal
amouat of not mnre than $3,000,000 (the "Series 1986 A Bonds'") and
the Series 1986 B Bonds to be in an aggregate principal amount of
not more than $1,000,000 (the '"Series 1986 B Bonds"), and has
authorized the execution and delivery of a loan agreement relating
to the Series 1986 A Bonds dated March 10, 1986, and a supplemental
loan agreement relating to the Series 1986 B Bonds, also dated
March 10, 1986 (sometimes collectively referred to herein as the
"Loan Agreement"), by and between the Issuer and West Virginia Water
Development Authority (the "Authority"), all in accordance with
West Virginia Code, 1931, as amended, Chapter 8, Article 19 (the
"Act"); and in the Bond Ordinance it is provided that the exact
principal amounts, maturity .dates, interest 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 matters relating to the Bonds be herein
provided for;

WHEREAS, the Bonds were originally intended to be issued
in 1986, but now are intended to be issued in 1987, and the
Governing Body wishes to change the Series designation from
"Series 1986 A and Series 1986 B" to "Series 1987 A and
Series 1987 B:" )

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

WHEKEAS, the Kingwood Board of Water Commissioners has
delivered to the Governing Body its recommendation of and approval
for issuance of the Bonds; and

WHEREAS, the Governing Body deems it essential and
desirable that this supplemental resolution (the "Supplemental
Resolution™) be adopted and that the Loan Agreement be entered into
and ratified by the Issuer, that the exact principal amounts, the
prices, the maturity dates, the redemption provisions, the interest
rates and the interest and principal payment dates of the Bonds be



fixed hereby in the manner stated herein, and that other matters
relating to the Bonds be herein provided for;

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

Section 1. Pursuant to the Bond Ordinance and the Act,
this Supplemental Resolution 1s adopted and there are hereby
authorized and ordered to be issued:

(A) The Water Revenue Bonds, Series 1987 A, of the
Issuer, originally represented by a single Bond, numbered
AR=-1, 4in the ©principal amount of $2,810,512, The
Series 1987 A Bonds shall be dated the date of delivery
thereof, shall finally mature October 1, 2026, shall bear
interest at the rate of 8.387 per annum, payable
semlannually on April ! and October 1 of each year, first
interest payable April 1, 1987, shall be subject to
redemption upon the written consent of the Authority, and
upon payment of the Iinterest and redemption premium, if
any, and otherwise in compliance with the Loan Agreement,
as long as the Authority shall be the registered owner of
the Series 1987 A Bonds, and shall be payable in
Installments of principal on October I of each of the
years and in the amounts as set forth in "Schedule X,"
attached thereto and to the Loan Agreement and
incorporated therein by reference.

(B) The Water Revenue Bonds, Series 1987 B, of the
Issuer, originally represented by a single Bond, numbered
BR-1, in the principal amount of $689,388, The
Series 1987 B Bonds shall be dated the date of delivery
thereof, shall finally mature Qctober 1, 2026, shall be
interest free, shall be subject to redemption upon the
written consent of the Authority, and otherwise in
vwupliance with the Loan Agreement, as long as the
Authority shall be the registered owner of the
Series 1987 B Bonds, and shall be payable in installments
of principal on October 1 of each of the vears and in the
amounts as set forth in "Schedule X," attached thereto and
to the Supplemental Loan Agreement and incorporated
therein by reference.

Section 2. All other provisions relating to the Bonds
and the text of the Bonds shall be in substantially the forms
provided in the Bond Ordinance, except that the Series designation
set forth in the Ordinance shall be changed from "Series 1986 A and
Series 1986 B" to "Series 1987 A and Series 1987 B."



Section 3. The Issuer does hereby approve, accept and
ratify the Loan Agreement, copies of which are incorporated herein
by reference, and the execution and delivery by the Mayor of the
Loan Agreement, and the performance of the obligations contained
therein, on behalf of the Issuer are hereby ratified and approved.
The price of the Bonds shall be 100% of par value, there being no
interest accrued thereon.

Section 4. The Issuer does hereby appoint ~‘and
designate Kanawha Valley Bank, N.A., Charleston, West Virginia, as
Registrar for the Bonds 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 Kanawha Valley Bank, N.A., in substantially
the form attached hereto, and the execution and delivery by the
Mayor of the Registrar's Agreement, and the performance of the
obligations contained therein, on behalf of the Issuer are hereby
authorized, approved and directed.

Section 5. The Issuer does hereby appoint and direct
the West Virginia Municipal ° Bond Commission, Charleston,

West Virginia, as Paying Agent for the Bonds.

Section 5. The Issuer does hereby appoint Albright
National Bank of Kingwood, Kingwood, West Virginia, as Depository
Bank under the Bond Ordinance.

Section 7. Serles 1987 A Bond Proceeds in the amount
of $-0- shall be deposited in the Series 1987 A Sinking Fund, as
capltalized interest.

Section 8. Series 1987 A Bond proceeds in the amount
of $-0- and Series 1987 B Bond proceeds in the amount of $-0- shall
be deposited in the Series 1987 A Bonds Reserve Account and the
Series 1987 B Bonds Reserve Account, respectively.

Section 9. The  Mayor and Recorder are hereby
authorized and directed to execute and deliver such other documents
and certificates required or desirable in connection with the Bonds
hereby and by the Bond Ordinance approved and provided for, to the
end that the Bonds may be delivered on or about January 7, 1987, to
the Authority pursuant to the Loan Agreement.

Section 10. The financing of the Project in part with
proceeds of the Bonds is in the public interest, serves a public
purpose of the Issuer and will promote the health, welfare and
safety of the residents of the Issuer,

Section 11, The Issuer hereby determines that it is in
the best interest of the Issuer to invest zall moneys in the funds



and accounts established by the Bond Ordinance in the West Virginia
"Consolidated Fund," and therefore the Issuer hereby directs the
Depository Bank and the Paying Agent to take such actions as may be
necessary to cause such moneys to be invested in the Consolidated
Fund.

Section 12, The Issuer shall not permit at any time or
times any of the proceeds of the Bonds or any other funds of the
Issuer to be used directly or indirectly in a manner which would
result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Internal Revenue Code of 1986, when and as
amended, and any regulations promulgated thereunder (the "Code"), by
reason of the classification of the Bonds as a "private activity
bonds" within the meaning of the Code. They will take all actions
necessary to comply with the Code and Treasury Regulations to be
promulgated thereunder. ’

Section 13. The Issuer has general taxing powers to
finance operations of or facilities of the nature of the System, and
the Issuer and all subordinaﬁe entities reasonably expect to issue
less than $5,000,000 of tax-exempt obligations during the calendar
year 1987, being the calendar year in which the Bonds are to be
issued.

Section l4. This Supplemental Resolution shall be
effective immediately following adoption hereof.

Adopted this 9th day of December, 1986.

[SEAL] %@(%

Mayor
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WATER DEVELGRIMENT AGTHORITY
LOAN AGREEMENT

THIS LOAN AGREEMENT, Made and entered into in several
counterparts, by and between the WEST VIRGIRIA WATER
DEVELOPMENT AUTHORITY, 'a governmental instrumentality and body
corporate of the State of West Virginia (the "Authority"), and
the governmental agency designated below (the "Governmental
Agency").

WITNEGSGSETH:

— e e cmaa e v s evm e

WHEREAS, pursuant to the provisions of Chapter 20,
Article 5C, of the Code of West Virginia, 1931, as amended (the
"Act"), the Authority is empowered to make loans to
governmental agencies for the acquisition or construction of
water development projects by such governmental agencies and to
‘'lssue water development revenue® bonds of the State of West
Virginia (the "State”) to finance, in whole or in part, by
loans to governmental agencies, one or more water development
projects, all subject to such provisions and limitations as are
contained in the Act;

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

WHEREAS, the Governmental Agency 1is authorized and
empowered by the statutes of the State to construct, operate
and improve a water development project, as defined by the Act,
and to finance the cost of constructing or acquiring the same
by borrowing money to be evidenced by revenue bonds issued by
the Governmental Agency;

WHEREAS, the Governmental Agency intends to construct
or 1is constructing such a water dev:-lzpment project at the
location and as more particularly described and set forth in
the Application, as hereinafter defined (the "Project®); ’

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



WHEREAS, having reviewed the Application and made all
findings required by Section 5 of the Act and having available
sufficient funds therefor, the Authority is willing to lend the
Governmental Agency the amount set forth on Schedule X attached
hereto and incorporated herein by reference, through the
purchase of revenue bonds of the Governmental Agency with
proceeds of certain water development revenue bonds of the
State issued by the Authority pursuant to and in accordance
with the provisions of the Act and a general resolution adopted
by the Authority on May 22, 1985 (the "General Resolution”), as
supplemented, subject to the Governmental Agency's satisfaction
of certain legal and other requirements of the Authority's
water development loan program (the "Program”) as hereinafter
set forth.

NOW, THEREFORE, in consideration of the premises and

the mutual agreements hereinafter contained, the Governmental
Agency and the Authority hereby agree as follows:

ARTICLE I

Definitions

1.1 Except where the€ context clearly indicates other-
wise, the terms "Authority," "water development revenue bond, "
"cost,” “governmental agency," “water development project,*
"wastewater facility” and "water facility" have the definitions
and meanings ascribed to them in rue Act.

1.2 "Consulting Engineers” means the consulting
engineer designated in the Application and any successor
thereto.

1.3 "Loan" means the ioan to be made by the Authority
to the Governmental Agency through the purchase of Local Bonds,
as hereinafter defined, pursuant to this Loan Agreement.

1.4 "Local Act" means the official action of ¢the
Governmental Agency required by Section 4.1 hereof, authorizing
the Local Bonds. '

1.5 "Local Bonds" means the revenue bonds to be issued
by the Governmental Agency pursuant to the provisions 7of the
Local Statute, as hereinafter defined, to evidence the Loan and
to be purchased by the Authority with a portion of the proceeds
of its water development revenue bonds, all in accordance with
the provisions of this Loan Agreement.

1.6 "Local Statute” means the specific provisions of
the Code of West Virginia, 1931, as amended, pursuant to which
the Local Bonds are issued.
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1.7 *“Project” means the water development project
hereinabove referred to, to be constructed or being constructed
by the Governmental Agency in whole or in part with the net
proceeds of the Local Bonds.

1.8 *"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.

1.9 "System" means the water development project
owned by the Governmental Agency, of which the Project
constitutes all " or to which the Project constitutes an
improvement, and any improvements thereto hereafter constructed
or acquired from any sources whatsoever.

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

ARTICLE II

The Project aﬂd the Svstem

2.1 The Project shall generally consist of the
construction and acgquisition of the facilities described in the
Application, to be <constructed in accordance with plans,
specifications and designs prepared for the Governmental Agency
by the Consulting Engineers, the Authority having found, to the
extent applicable, that th~ Project 1is coansistent with the
applicable comprehensive p.an of water management approved by
the Director of the West Virginia Department of Natural
Resources (or in the process of preparation by such Director),
has been approved by the West Virginia Department of Health and
is consistent with the standards set by the West Virginia Water
Resources Board for the waters of the State affected thereby.

2.2 BSubject to the terms, conditions and provisions
of this Loan Agreement and of the Local Act, the Governmental
Agency has acquired, or shall do all things necessary to
acquire, the proposed site of the Project and shall do all
things necessary to construct the Project 1in accordance with
the plans, specificatious and designs prepared for the
Governmental Agency by the Consulting Engineers.

r

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 Governmental Agency, subject to any
mortgage lien or other security interest as is provided for 1in
the Local Statute,



2.4 The Governmental Agency agrees that the Authority
and its duly authorized agents shall have the right at all
reasonable times to enter upon the Project site and Project
facilities and to examine and inspect the same. The
Governmental Agency further agrees that the Authority and its
duly authorized agents shall, prior to, at 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 in respect of the System
pursuant to the pertinent provisions of the Act.

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

2.6 The Governmental Agency agrees that it will permit
the Authority and its agents to have access to the records of
the Governmental Agency pertaining to the operation and
maintenance of the System at any reasonable time following
completion of construction of the Project and commencement of
operation thereof.

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

2.8 The Governmental Agency shall require that each
of its contractors and all subcontractors maintain, during the
life of the construction <contract, workers' compensation
coverage, public liability insurance, property damage insurance
and vehicle liability insurance in amounts and on terms
satisfactory to the Authority. Until the Project facilities
are completed and accepted by the Governmental Agency, the
Governmental Agency or (at the option of the Governmental
Agency) the contractor shall maintain builder's risk insurance
(fire and extended coverage) on a one hundred percent (100%)
basis (completed value form) on the insurable portion of the
Project, such insurance to be made payable to the order of the
Authority, the Governmental Agency, the prime contractor and
all subcontractors, as their interests may appear.

-



2.9 The Governmental Agency shall provide and maintain
competent and . adequate resident engineering services
satisfactory to the Authority 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 4governmental bodies. Such resident engineer shall
certify to the Authority and the Governmental Agency 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
hodies. :

2.10 The Governmental Agency agrees that it will at
all times provide operation and maintenance of the System to
comply with all State and federal standards. The Governmental
Agency agrees that qualified operating personnel properly
certified by the State will he retained to operate the System
during the entire term of this Loan Agreement.

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

ARTICLE III

Conditions to Loan;
Issuance of Local Bonds

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

(a) The Governmental Agency shall have performed
and satisfied :11 of the terms and conditions to be performed
and satisfied by it in this Loan Agreement;

r

{b) The Governmental Agency shall have authorized
the issuance of and delivered to the Authority for purchase the
Local Bonds described in this Article III and in Article Iv
hereof;

(c) The Governmental Agency shall have received
bids for the construction of the Project which are in an amount
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and otherwise compatible with the plan of financing described
in the Application, and the Authority shall have received‘a
certificate of the Consulting Engineers to such effect;

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

(e} The Governmental Agency shall have obtained
all requisite orders of and approvals from the Public Service
Commission of West Virginia (the “PSC*) necessary for the
issuance of the Local Bonds, construction of the Project and
imposition of rates and charges and shall have taken any other
action required for the imposition of such rates and charges
(imposition of such rates and charges is not, however, regquired
to be effective until completion of construction of the
Project), and the Authority shall have received an opinion of
counsel to the Governmental Agency, which may be local counsel
to the Governmental Agency, bond counsel or special PSC counsel,
£7 asuch effect; o

(£) Such rates and charges for the System shall
be sufficient to comply with the provisions of Subsection
4.1(b)(ii) hereof, and the Authority shall have received a cer-
tificate of the accountants for the Governmental Agency, or
such other person or firm experienced in the finances of
governmental agencies and satisfactory to the Authority, to
such effect; and

(g) 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) 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 shall have received a certificate, of such person
or firm and in form and substance satisfactory to the
Authority, to such effect and evidence satisfactory to it of
such irrevocably committed grants.

3.2 Subject to the terms and provisions of this Loan
Agreement, the rules and regulations promulgated by the Author-
ity 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 Author-
ity shall make the Loan to the Governmental Agency and the
Governmental Agency shall accept the Loan from the Authority,
and in furtherance thereocf it is agreed that the Governmental
Agency shall sell to the Authority and the Authority shall make
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the Loan by purchasing the Local Bonds in the principal amount
and at the price set forth in Schedule X hereto. The Local
Bonds shall have such further terms and provisions as described
in Article IV hereof.

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

3.4 The Local Bonds shall be delivered to the
Authority, at the offices of the Authority, on a date designated
by the Governmental Agency by written notice to the Authority,
which written notice shall be given not less than five {5)
business days prior to the date designated; provided, however,
that 1if 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 and the Governmental Agency.
The date of delivery so designated or agreed upon is hereinafter
referred to as the “Date of Loan Closing." Notwithstanding the
foregoing, the Date of Loan Closing shall in no event occur
more than ninety (90) days after the date of execution of this
Loan Agreement by the Authority. .

3.5 The Governmental Agency understands and
acknowledges that 1t is one of several governmental agencies
which have applied to the Authority for loans to finance water
development projects and that® the obligation of the Authority
to make any such loan 1s subject to the Governmental Agency's
fulfilling all of the terms and conditions of this Loan
Agreement on or prior to the Date of Loan Closing and to the
riyhtt of the Authority to make such loans to other governmental
agyencies as in the aggregate will permit the fullest and most
timely utilization of such proceeds to enable the Authority to
pay debt service on the water development revenue bonds issued
by it. The Governmental Agency specifically recognizes that
the Authority will not execute this Loan Agreement unless and
until it has available funds sufficient to purchase all the
Local Bonds and that, prior to such execution, the Authority
may commit to and purchase the revenue bonds of other
governmental agencies for which it has sufficient funds
available,

ARTICLE IV

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

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

(a) That the revenues generated from the
operation of the System will be used monthly, in the order of
priority listed, as set forth on Schedule Y attached hereto and
incorporated herein by reference. The gross revenues of the
System shall always be used for purposes of the System.

(b). Covenants substantially as follows:

(i) That the ©Local Bonds shall be
secured by the revenues from the System, as more fully
set forth in Schedules X and Y attached hereto;

(ii) 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 or payable from the revenues of the System prior to
Oor on a parity with the Local Bonds or, if the reserve
account established for the payment of debt service on
the Local Bonds (the “Reserve Account®) 1is funded
(whether by Local Bond proceeds, monthly deposits or
otherwise) at an amount at least equal to the maximum
amount of principal and interest which will come due
on the Local Bonds in any vyear (the "Reserve
Requirement”) and any reserve account for any such
prior or parity obligations is funded at least at the
requirement therefor, equal to at least one hundred
ten percent (110%) of the maximum amount required in
any year for debt service on the Local Bonds and any
such prior or parity obligations;

(iii) That the Governmental Agency will
complete the Project and operate and maintain the
System in good condition;

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

(v) That the Governmental Agency shall
not issue any other obligations payable from the
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revenues o¢f 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 1issuance 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 or payable from the revenues of
the System prior to the Local Bonds; provided,
however, that additional parity bonds may be issued to
complete the Project, as described in the Application
as of the date hereof, without regard to the foregoing;

(vi) That the Governmental Agency will
carry such insurance as 1is customarily carried with
respect to works and properties similar to the System;

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

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

(1ix) That, to the extent authorized by
the laws of the State and the rules and regqulations of
the PSC, all delinquent rates and charges, if not paid
when due, shall become a lien on the premises served
by the System;

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

(x1) That the Governmental Agency shall
annually cause tue records of the System to be audited
by an independent certified pubklic accountant and
shall submit the report of said audit to the
Authority, which shall include a statement that the
Governmental Agency is in compliance with the
terms and provisions of the Local Act and this Loan
Agreement;



{xii) That the Governmental Agency shall
annually adopt a detailed budget of the estimated
expenditures for operation and maintenance of the
System during the succeeding fiscal year;

(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, except for accrued interest and capitalized
interest, if any, must be deposited in a construction
fund on which the owner of the Local Bonds shall have
a lien wuntil such proceeds are applied to the
construction of the Project (including the repayment
of any incidental interim financing for
non-construction costs); and

(xv) That, as long as the Authority is
the owner of any of the Local Bonds, the Governmental
Agency shall not authorize. redemption of any Local
Bonds by it without the written consent of the
Authority and otherwise in compliance with this Loan
Agreement.

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

4.2 The Loan shall be secured by the pledge and
assignment by the Governmental Agency, as effected by the Local
Act, of the fees, charges and other revenues of the
Governmental Agency from the System as further set forth by and
subject only to such reservations and exceptions as are
described in Schedules X and Y hereto or are otherwise
expressly permitted in writing by the Authority.

4.3 The principal of the Loan shall be repaid by the
Governmental Agency annually on the day and in the’ years
provided 'in Schedule X hereto. Interest payments on the Loan
shall be made by the Governmental Agency on a semiannual basis
as provided in said Schedule X.

4.4 The Loan shall bear interest from the date of the

delivery to the Authority of the Local Bonds until the date of
payment thereof, at the rate or rates per annum set forth on
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Schedule X hereto. In no event shall! the interest rate on or
the net interest cost of the Local Bonds exceed any statutory
limitation with regard thereto.

4.5 The Local Bonds shall be delivered to the
Authority in fully registered form, transferable and
exchangeable as provided in the Local Act at the expense of the
Governmental Agency.

4.6 The Governmental Agency agrees to pay from time
to time, as required by the Authority, the Governmental Agency's
allocable share of the reasonable administrative expenses of
the Authority relating to the Program. Such administrative
expenses shall be as determined by the Authority and shall
include without limitation Program expenses and fees paid to
the trustee and paying agents for the water development revenue
bonds. The Governmental Agency hereby specifically authorizes
the Authority to exercise the powers granted it by Section 9.0s6
of the General Resolution.

4.7 As long as the Authority is the owner of any of
the Local Bonds outstanding, the Governmental Agency shall net
redeem any of such Local Bonds outstanding without the written
consent of the Authority, and any such redemption of Local
Bonds authorized by the Authority shall provide for the payment
of interest to the first allowable redemption date for the
applicable water development revenue bonds, the redemption
premium payable on the applicable water development revenue
bonds redeemable as a consequence of such redemption of Local
Bonds and the costs and expenses of the Authority in effecting
any such redemption, all as further prescribed by Section 9.11
of the General Resolution. Nothing in this Loan Agreement
shall be construed to prohibit the Authority from refunding
applicable water development revenue bonds, and such refunding
need not be based upon or result in any benefit to the
Governmental Agency.

ARTICLE V

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

. r

5.1 The Governmental Agency hereby irrevocably
covenants and agrees to comply with all of the terms, conditions
and requirements of this Loan Agreement and the Local Act. The
Governmental Agency hereby further irrevocably covenants and
agrees that, as one of the conditions of the Authority to make
the Loan, it has fixed and collected, or will fix and collect,
the rates, fees and other charges for the use of the System, as
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set forth 1in the Local Act and in compliance with the
provisions of Subsection 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 minimum sums set forth in the Local Act, the
Governmental Agency hereby covenants and agrees that it will,
to the extent or in the manner authorized by law, immediately
adjust and increase such schedule of rates, fees and charges so
as to provide funds sufficient to produce the minimum sums set
forth in the Local Act and as required by this Loan Agreement.

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

5.4 The Governmental Agency hereby irrevocably
covenants and agrees with the Authority that, in the event of
any default hereunder by the Governmental Agency, the Autnority
may exercise any or all of the rights and powers granted under
Section 6a of the Act, including without limitation the right
to impose, enforce and collect directly charges upon users of
the System. < 5 _

ARTICLE VI

Other Agreements of the
Governmental Agency

6.1 The Governmental . Agency hereby acknowledges to
the Authority its understanding of the provisions of the Act,
vesting in the Authority certain powers, rights and privileges
with respect to water development projects in the event of
default by governmental agencies in the terms and covenants of
locan agreements, and the Governmental Agency hereby covenants
and agrees that, if the Authority should hereafter have
recourse to said rights and powers, the Governmental Agency
shall take no action of any nature whatsoever calculated to
inhibit, nullify, void, delay or render nugatory such actions
i the Authority in the due and prompt implementation &f this
Loan Agreement.

6.2 At the option of the Authority, the Governmental
Agency shall 1issue and sell to the Authority additional,
subordinate bonds to evidence the Governmental Agency's
obligation to repay to the Authority any grant received by the
Governmental Agency from the Authority in excess of the amount
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to which the Governmental Agency 1is entitled pursuant to
applicable policies or rules and reqgulations of the Authority.
Also at the option of the Authority, the Governmental Agency
may issue and sell to the Authority additional, subordinate
bonds for such purposes as may be acceptable to the Authority.

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

ARTICLE VII

Miscellaneous

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

7.2 Schedules X, Y and 2 shall be attached to this
Loan Agreement at the time of execution hereof by the Authority
and shall be approved by an official action of the Governmental
Agency supplementing the Local Act, a certified copy of which
official action shall be submitted to the Authority.

7.3 1If any provision of this Loan Agreement shall for
any reason be held to be invalid or unenforceable, the
invalidity or wunenforceability of such provision shall not
affect any of the remaining provisions of this Loan Agreement,
and this Loan Agreement shall be construed and enforced as if
such invalid or unenforceable provision had not been contained
herein.

7.4 This Loan Agreement may be executed in one or
. more counterparts, any of which shall be regarded Ffor all

~13-



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

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

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

7.7 By execution and delivery of this Loan Agreement,
the Governmental Agency specifically recognizes that it is
hereby agreeing to sell its Local Bonds +~ the Authoritv 2nd
that such obligation may be specifically enforced or subject to
a similar equitable remedy by the Authority.

7.8 This Loan Agreement shall terminate upon the
earlier of: .

(i) the end of ninety (90) days after the
date of execution hereof by the Authority if the
Governmental Agency has failed to deliver 4%he Local
Bonds to the Authority;

(1i) termination by the Authority pursuant
to Section 6.3 hereof; or

(iii) payment in full of the principal of and
interest on the Loan and of any fees and charges owed
by the Governmental Agency to the Authority.

IN WITNESS WHEREOF, the parties hereto have caused
this Loan Agreement to be executed by their respective duly
duthorized officers as of the date exzecuted below by the
Governmental Agency, but this Loan Agreement shall not be
binding on the Authority until executed by it.

Qﬂ‘q of Kinqwoo J

[(Proper Name of Governmental Agency]

r

(SEAL) BY Vi L /C/ NN
Its S lo el /,
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Attest:

Date:

Its

(SEAL)

Attest:

Sfﬁm &\% N ;J' >

Ve

“\

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

By (// 529 //4 //Zf/ 4\»1

Difectédr /

Date: %ﬁ%z/«; :2// /"//675

Secretary-Treasurter
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WDA-5X
(August 1985)

SCHEDULE X
DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $ 2,810,612

Purchase Price of Local Bonds $ 2,810,612

Interest on the Local Bonds is payable on April 1 and
October 1 in each year, beginning with the first semi-annual
interest payment date after delivery of the Local Bonds to the
Authority, until the Local Bonds are paid in full, at the rate
of __ % per annum. Principal of the Local Bonds is payable on
October 1 1in each year as set forth on Exhibit 1 attached
hereto and incorporated herein by reference.

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

As of the date of the Loan Agreement, the Local Bonds
are subordinate as to source of and security for payment to the
following obligations; .



----------

------

EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE

CITY OF KINGWOOD
ANALYSIS OF 7.00% BORROWING COST

--------------

MATURITY
DATE COUPON PRINCIPAL INTEREST DEBT SERVICE

10/ 171987 _ 0.000 0.00 172,721.47 172,721.47
10/ 171988  0.000 0.00 235,529.29 235,529.29
10/ 171989  8.380 11,610.00 235,529.29 247,139.2%
10/ 171990  8.380 12,584.00 234,556.37 247,140.37
107 171991  8.380 13,639.00 233,501.83 247,140.83
10/ 1/1992  8.380 14,782.00 232,358.88 247,140.88
10/ 171993  B.380 16,020.00 231,120.15 247,140.15
10/ 171994  B8.380 17,363.00 229,777.67 247,140.67
10/ 171995  8.380 18,818.00 228,322.65 247,140.65
10/ 171996 8.380 20,395.00 226,745.70 247,140.70
10/ 171997  8.380 22,104.00 225,036.60 247,140.60
10/ 171998  8.380 23,956.00 223,184.29 247,140.29
10/ 171999 ~ 8.380 25,964.00 221,176.78 247,140.78
10/ 172000 8.380 28,139.00 219,000.99 247,139.99
10/ 1/2001 8.380 30,498.00 216,642.94 247,140.94
10/ 172002 B.380 33,053.00 214,087.21 247,140.21
10/ 1/2003  8.380 35,823.00 211,317.37 247,140.37
10/ 172004  B.380 38,825.00 208,315.40 247,140.40
10/ 172005  B.380 4£2,079.00 205,061.87 247,140.87
10/ 1/2006 8.380 45,605.00 201,535.45 247,140.65
10/ 172007 8.380 49,427.00 197,713.95 247,140.95
10/ 172008 8.380 53,549.00 193,571.97 247,140.97
10/ 172009  8.380 58,058.00 189,082.88 247,140.88
10/ 1/2010  8.380 62,923.00 184,217.62 247,140.62
10/ 172011  8.380 68,196.00 178,944 68 247,140.68
10/ 172012 8.380 73,911.00 173,229.85 247,140.85
10/ 172013 8.380 82,104 .00 167,026.11 247,140.1
10/ 172014  B8.380 84,817.00 160,323.39 247,140.39
10/ 1/2015  8.380 94,092.00 153,048.13 247,140.13
10/ 172016  8.380 101,977.00 145, 163.22 247,140.22
10/ 1/2017  8.380 110,523.00 136,617.55 247,140.55
10/ 172018 8.380 119,785.00 127,355.72 247,140.72
10/ 172019  8.380 129,823.00 117,317.74 247,140.76
10/ 172020 8.380 140,702.00 106,438.57 247,140.57
10/ 172021 8.380 152,493.00 94 ,647.74 247,140.74
10/ 1/2022 8.380 145,271.00 81,848.83 247,139.83
10/ 172023  8.380 179,121.00 68,019.12 247,140.12
10/ 172026 8.380 194,132.00 53,008.78 247,140.78
10/ 172025 8.380 210,400.00 36,740.52 247,140.52
10/ 172026 8.380 228,031.00 19,109.00 247,140.00

2,810,612.00

6,988,977.77

9,799,589.77




WDA-S5Y-Municipal Water
(August 15985)

SCHEDULE Y
REVENUES

In accordance with Subsection 4.1(¢(a) of the Loan
Agreement, the revenues generated from the operation of the
System will be used monthly, in the order of priority listed,
as follows:

(i) to the extent not otherwise ‘limited by
an outstanding local ordinance, indenture or other act or
document, as.reflected on Schedule X to the Loan Agreement,
and beginning seven (7) months prior to the first date of
payment of interest on the Local Bonds from revenues and
thirteen (13) months prior to the first date of payment of
principal of the Local Bonds, respectively, to provide debt
service on the Local Bonds by depositing in a sinking fund
one-sixth (1/6) of the interest payment next coming due on
the Local Bonds and one-twzlith (1/12) of the principal
payment next coming due on the Local Bonds and, if the
Reserve Account was not funded from proceeds of the Local
Bonds or otherwise concurrently with the issuance thereof
in an amount equal ¥o =the Reserve Requirement, by
depositing in the Reserve Account an amount equal to
one-twelfth (1/12) of one-tenth (1/10) of the amount
necessary to fund the Reserve Account at 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:

(i1) 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;

(i11) to provide debt service on and reguisite
reserves for any subordinate indebtedness of the
Governmental Agency held or cowned by the Authority;

(iv) to pay Operating Expenses of the
System; and

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



WDA-5Z-Municipal Water
(August 1985)

SCHEDULE Z

Additional and Supplemental Definitions

1. "Local Statute"” means Chapter 8, Article 19, of
the Code of West Virginia, 1931, as amended.

2. "System” means the waterworks system owned by the
Governmental Agency in 1its entirety or any integral part
thereof, including mains, hydrants, meters, valves, standpipes,
storage tanks, pump tanks, pumping stations, intakes, wells,
impounding reservoirs, pumps, machinery, purification plants,
softening apparatus and all other facilities necessary,
appropriate, useful, convenient or incidental in connection
with or to a water supply system, and any additions,
betterments or improvements thereto hereafter constructed or
acquired from any sources whatsoever and includes the Project.

Additional Conditions and Covenants

1. As a condition precedent to the Authority's
making the Loan, the Governmental Agency shall have obtained,
among other permits required, a permit from the West Virginia
Department of Health.

2. The Local Act shall contain a covenant
substantilally as follows:

That the Governmental Agency will, to the full
extent permitted by applicable law and the rules and
requlations of the PSC, discontinue and shut off the
services and facilities of the System to all users of
services of the System delinquent 1in payment of
charges for the services of the System and will not
restore the services of the System until all
delinquent charges for the services of the System have
been fully paid.

3. Subject to any prior or parity obligations
described in Schedules X and Y attached to the Loan Agreement,
the net revenues derived from the coperation of the System are
pledged to the payment of the principal of and interest on the
Local Bonds.
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(Novemper 1985) - ~ WATER DEVELOPHENT AUTHORITY

SUPPLEMENTAL LOAN AGREEMENT

THIS SUPPLEMENTAL LOAN AGREEMENT, Made and entered
into in several counterparts, by and between the WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY, a governmental instrumentality and
body corporate of the State of West Virginia (the *“Authority®),
and the governmental agency designated below (tne “Goverrnmental
Agency"). :

WITNESGSETH:

— . e A e e o

WHEREAS, pursuant to the provisions of Chapter 20,
Article 5C, of the Code of West Virginia, 1931, as amended (the
"Act"), the Authority is empowered to make loans to
governmental agencies for the agquisition or construction of
water development projects by such governmental agencies and to
issue water development revenue bonds of the State of West
Virginia (the "State") to finance, in whole or in part, by
loans to governmental agenciles, one or more water development
projects, all subject. to such provisions and limitatiuns as are
contained in the Act;

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

WHEREAS, the Governmental Agency 1is authorized and
empowered by the statutes of the State to construct, operate
and improve a water development project, as defined by the Act,
and to finance the cost of constructing or acquiring the same
by borrowing money to be evidenced by revenue bonds, including
supplemental, subordinate revenue bonds, issued by the
Governmental Agency:

WHEREAS, the Governmental Agency intends to copstruct
or 1is constructing such a water development project at the
location and as more particularly described and set forth in
the Application, as hereinafter defined (the "Project”);

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



WHEREAS, on or prior to the date hereof, the
Governmental Agency and the Authority entered a loan agreement
with respect to the purchase by the Authority of certain Local
Bonds of the Governmental Agency, all as more specifically
described in Exhibit A attached hereto and incorporated herein
by reference (the "Loan Agreement").

WHEREAS, having reviewed the Application and made all
findings required by Section 5 of the Act, and having available
sufficient funds therefore, the Authority is willing to lend
the Governmental Agency the amount set forth on Schedule X
attached hereto and incorporated herein by reference, through
the purchase of supplemental, subordinats revenue bonds of the
Governmental Agency with certain available funds of the
Authority (other than the proceeds of certain water development
revenue bonds of the State issued by the Authority pursuant to
and in accordance with the provisions of the Act and a general
resolution adopted by the Authority on May 22, 1985, as
supplemented), subject to the Governmental Agency's
satisfaction of certain legal and other requirements of the
Authority’'s supplemental water -‘development loan pProgram (the
"Supplemental Program”) as hereinafter set forth.

NOW, THEREFORE, in consideration of the premises and

the mutual agreements herein;ftér contained, the Governmental
Agency and the Authority hereby agree as follows:

ARTICLE I

Definitions; Loan Agreement

l.1 Capitalized terms used and not otherwise defined
herein shall have the meanings respectively given them by the
Loan Agreement.

1.2 Except where the context Clearly indicates other-
wise, the terms "Authority,™ *“water development revenue- bond, "
"cost,” “governmental agency,” “"water development pProject,*
"wastewater facility" and "water facility* have L.e definitions
and meanings ascribed to them in the Act.

1.3 "Local Act" means the official action %f’ the
Governmental Agency required by Section 4.1 hereof, duthorizing
the Supplemental Bonds.

1.4 “"Supplemental Loan" means the loan to be made by
the Authority to the Governmental Agency through the purchase
Oof Supplemental Bonds, as hereinafter defined, pursuant to this
Supplemental Loan Agreement.



1.5 "Supplemental Bonds"® means the revenue bonds ¢to
be issued by the Governmental Agency pursuant to the provisions
of the Local Statute, to evidence the Supplemental Loan and to
be purchased by the Authority with certain available funds
(other than the proceeds of its water development revenye
bonds), the 1lien of which on the revenues of the System is
junior, subordinate and inferior to that of the Local Bonds,
all in accordance with the provisions of this Supplemental Loan
Agreement.

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

1.7 This Supplemental Loan Agreement 1is supplemental
tc the Loan Agreement, the terms of which are incorporated
herein by reference.

ARTICLE II

The Project and the Svstenm

2.1 The Project shall generally consist of the
‘construction and acquisition af the facilities described in the
Applicaticn, to be constructed in accordance with plans,
specifications and designs pPrepared for the Governmental Agency
by the Consulting Engineers, the Authority having found, to the
extent applicable, that the Project is consistent with the.
applicable comprehensive plan of water management approved by
the Director of the west Virginia Department of Natural

2.2 Subject to the terms, conditions and provisions
of this Supplemental Loan Agreement and of the Local Act, the
Governmental Agency has acquired, or shall do ail things
necessary to acquire, the proposed site Of the Project and
shall do all things necessary to construct the Project in
accordance with the Plans, specifications and designs prepared
for the Governmental Agency by the Consulting Engineers.

2.4 The Governmental Agency agrees that the Authority
and its duly duthorized agents shall have the right at al1l
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feasonable times ¢to enter upon the Froject site and Project
facilities and tgq examine and inspect the same. The
Governmental Agency further d8grees that the Authority and its
duly authorized agents shall, prior to, at and after completion
Oof construction and commencement of operation of the Project,
have such rights of dccess to the System site and System

facilities as may be reasonably necessary to accomplish all of

accurate records of the cost of dcquiring the Project site ang
the costs of constructing, acquiring and installing the Project,
The Governmental Agency shall permit the Authority, acting by
and through its Director or his duly dauthorized Ieépresentatives,
to inspect a1} books, documents, Papers and records relating to
the Project at any and alil [€asonable times for the purpose of
audit and examination, and the Governmenta)] Agency shall submit
to the Authori Y Such documents and information +d8s it may
reasonahly require in connection with the construction,
acquisition and installation of the Project and the
administration of the Supplemental Loan or of State and federal
grants or other Sources of financing for the Project.

the Governmental Agency Pertaining tgqg the operation and

maintenance of the System at any reasonable time following

completion of construction of the Project and commencement of
Cperation thereorf. _

- 2.7 The Governmental Agency shal} require that each
construction contractor furnish a Performance bond and 3 Payment
bond, each inp an amount gat 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.

2.8 The Governmental Agency shal] require that each
of its contractors and all Subcontractors maintain, during the
life of the Construction ‘contract, workers:® compensation
coverage, public liability insuranne, Property damage insurance
and vehicle liabilityﬁ insurance ip amounts and on terms
satisfactory to the Authority. Until the Project facilities
are completed ang dccepted by the Governmental Agendy, the
Governmental Agency or (at the option of the Governmenta]
Agency) the contractor shall maintain builder's risk insurance
(fire and extended coverage) on a ope hundred Percent (100%)
basis (completed value form) on the insurable Portion of the
Project, such insurance to he made payable to the order of the
Authority, the Governmental Agency, the Prime Contractor and
all Subcontractors, as their interests may appear.



2.9 The Governmental Agency shall Provide and maintain
competent and adequate - resident engineering services
Satisfactory to the Authority covering the Supervision and
inspection of the development and Construction of the Project,
and bearing the Lesponsibility of assuring that construction
conforms to the Plans, Specifications and designs Prepared by
the Consulting Engineers, which have been approved by all}
Necessary governmental bodies. Such resident engineer shall
certify to the Authority ang the Governmental Agency at the
completion of construction that Construction isg in -accordance
with the dpproved plans, Specifications angd designs, or
amendments thereto, approved by al} necessary governmental
bodies,

2.10 The Governmental Agency agrees that it will at
all times provide operation and maintenance of the System to
comply with all State and federal Standards. The Governmental
Agency dgrees that qualified Operating personnel properly
certified by the State will be retained to OPerate the System
during the entire term of this Supplemental Loan Agreement.

2.11 The Governmenta] Agency hereby covenants and
dgrees to comply with all applicable laws, rules and regulations
i1ssued by the Authority or Oother State, federal or Jlocal bodies
in regard to the constructign of the Project and operation,
maintenance and use of the System,

ARTICLE 11II

Conditions to Supplemental Loan:
Issuance of Supplemental Bonds

3.1 The agreement of the Authority to make the
Supplemental Loan is subject tg the Governmental Agency's
fulfillment, to the Satisfaction of the Authority, of each and
all of those certain conditions Precedent on or before the
delivery date for the Supplementa] Bonds, which shall be the
date established Pursuant to Section 3.4 of the Loan Agreement
for delivery of the Local Bonds, S5aid conditions Precedent are

(b) The Governmental Agency shall have authorized
the issuance of and delivered to the Authority for Purchase the
Supplementa] Bonds described in this Article III and in Article
IV  hereof and shall have delivered to the Authority €or



(d) The Governmenta) Agency shal} have obtaineg
all permitsg required by the 13 S of the State ang the federa]
government Necessary for the construction of the Project, ang

all requisite orders of and approvals from the Public Service
Commission of West Virginia (the “PSC™) Necessary. for the
issuance of the Supplementa] Bonds, construction of the Project
and imposition of rates ang charges ang 5hall have taken any
other actign required for the imposition 0f such rates and

the Project), ang the Authority shall have received an Opinion
of counsel] to thz Governmenta] Agency, which may be local
counsel to the Governmental Agency,-bond counsel or Special psc
Counsel, to such effect;

(£) Such rates-and Charges for the System shall
be Sufficient o comply with the Provisions of Subsection
4.1(b)(1ii) hereof, 3zng the Authority shall have received 3
certificate of the dccountants fgor the Governmental Agency, or
such other Person or firm €xperienced 1ip the finances of
governmenta] dgencies ang satisfactory to the Authority, ¢q
Such effect; and

indebtedness Eor which a binding Purchase contract hag been
entered, +to be deposited) and irrevocably Pledged thereto ang

1n form ang substance'Satisfactory to the Authority, ¢tq Such
effect ang evidence satisfactory to it of such irrevocably

3.2 Subject to the terms 3pg Provisions of this
Supplemental Loan Agreement, the rulesg and fegulations
Promulgated by the Authority or any other dppropriate State
agency and any applicable rules, Tegulations ang Procedures
Promulgated from time to time by the federa] government, it is
hereby dgreed thar the Authority shall make the Supplements]
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Supplemental rLoan by pPurchasing the Supplemental Bonds in the
BPrincipal amount and at the Price set forth in Schedule x
hereto. The Supplementa] Bonds shal} have such further terms
and provisions as described in Article Iv hereof.

3.3 The Supplemental] Loan shal] be secured and shall
be repaid ip the manner hereinafter Provided in this
Supplementa] Loan Agreement.

3.4 The Supplementa] Loan wil] be made only in
conjunction with the Loan. The Supplementa] Bond shall bpe
delivered to the Authority, at the offices of the Authority,
simultaneously with the delivery of the Local Bond to the
Authority.

3.5 The Governmenta] Agency' understands and
acknowledges that it 1s one of severs] governmental agencies
which have appl;ed to the Authority for loans tg finance water

loans to Oother governmental dgencies under the conditions and
in  the Manner describeg in  the Loanp Agreement. The

ARTICLE IV

Supplementa] Bonds; Security for Supplemental] Loan;
Repayment of Supplemental Loan; No Interest op
Supplemental Loan; Fees and Charges

4.1 The Lovernmental Agency shall, 35 one of the
conditions of the Authority tq make the Supplemental Loan,
duthorize the issuance of and issue the Supplementar Bonds

dccordance with the Local Statute, which shall, gas enacted,
contain Provisions ang Covenants in substantially the form as
follows:

(a) That the revenues generated from the
oPeration of the System wil] be used_monthly, in the order of
Priority listed, 45 set forth on Schedule v dttached hereto and



incorporated herein by feference. The JrosSs revenues of the
System shall always be used for Purposes of the System.

(b) Covenants substantially as follows:

(i) That the Supplementas Bonds shall
be secured by the [evenues fronm the System, as more
fully set forth in Schedules x and Y attached hereto,
Subject g the prior and senior Ssecurity therefrom
granted to the Local Bonds; -

(ii) That the . schedule O0f rates or
charges for the Services of the Systen shall be
Sufficient to Provide funds which, along with Other
Levenues of the System, wil] Pay all Operating
Expenses and leave 3 balance each Y€3ar equal to at
least one hundred fifteen bPercent (1l1s5%) of the
maximum amount fequired in any year for debt service
on the Local Bonds ang the Supplementa] Bonds and a1}
other obligations Sécured by gr Payable fronm the

payment of debt Service on the Local Bonds (the
"Reserve Account™) and for the Payment of debt service
on the Supplementa] Bonds (the “Supplemental Reserve
Account®™) are funded (whether by Local Bond proceeds
with [espect to the Local Bonds, monthly deposits or
Otherwise), fespectively, at an amount at least equal
to the mazimunm amount of Principal ang interest which
will coma due on the Local Bonds 1in any year (the
"Reserve Requirement") Or on the Supplementa] Bonds in
any year (the 'Supplemental Reserve Requirement"), as
the case may be, ang any reserve account fqgr any such
Prior or pParity obligations is funded at least 3t the
requirement therefor, €qual to at least one hundred
ten percent (110%) of the maximum amount required in
any year for debt service On the Local Bonds and the
Supplemental Bonds ang any such prior Or parity
obligations;

(1ii) That the Governmentaji Agency wil]
Complete the Project ang Operate 3and maintain the
System in good condition;

mortgaged, leased or Otherwise disposed Of except ag a
whole, or substantially 45 a whole, ang only if the
net proceeds to be realized shall be Sufficient tq pay
fully a11 the Local Bonds ang Supplemental Bonds
Qutstanding, with further LeStrictions on the
disposition 0f portions of the System ags are normally
Contained in sueh Covenants;



not issue any other obligations Payable from the
revenues of the System which fank prior to, or
equally, as to lien ang Security with the Supplemen;al

issuance of such Parity bonds, plus reasonably
Projected revenues from rate increases and the
improvements -to  be financed by such Parity bonds,
shall not pe less than One hundred fifteen percent
(115%) of the maximum debt¢ service 1in any succeeding
year on all Supplemental] Bonds ang Parity bonds

theretofore ang then being issued ang on the Loecjsl

from the revenues of the Systen prior to the
Supplementa] Bonds; Provided, however, that additional
Parity Local Bonds and ddditions] Parity Supplemental
Bonds May be issyed to complete the Project, as
described in the Application a5 of the date hereof,
without regard to the foregoing;

- (vi) That the Governmental Agency will
carry such insurance as is Customarily carried with
fespect to works and propertiasg Similar to the System:

(vii) That ¢the Governmenta} Agency will
not render any free Services of the System; .

(viii) That any bong Owner may, by Proper
leaal action, compel the Performance of the duties of
the Governmenta] Agency under the Local Act, including
the making and Collection of Sufficient rates or
charges for Services rendered by the System, and shall
dlso have, in the event of 3 default in pPpayment of

ddminister the System a@s provided by law, Subject tgo
the prior ang Ssenior rights of the owner Or owners of

th~ laws of the State dnd the rules and I'egulations of
the PSC, a1} delinquent rates and charges, if not paid
when due, shall become a4 lien on the Premises servwed



(xi) That the Governmental Agency shall
dannually cause the records of the System to be audited
by an independent certified public d@ccountant and
shall submit the report of said audit to the
Authority, which shall incluyde 3 Statement that the
Governmental Agency 1is in compliance with the terms
and provisions of the Local Act and this Supplemental
Loan Agreement;

(xii) That the Governmental Agency shall
annually adopt g detailed budget of the estimated
expenditures for Operation and maintenance of the
System during the Succeeding fiscal year;

(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;

(ziv) That the proceeds of the
Supplemental Bonds, €xcept “for accrued interest and
capitalized interest, jif any, must be deposited in a
construction fund on  which the owner of the
Supplemental Bonds shall have a lien unti} such
Proceeds are applied to the construction of the
Project (including the repayment of any incidental
interim financing for non-construction costs),
provided that said construction fund may be the one
e@stablished for the Local Bonds, which shall have 3

(xv) That, as long as the Authority 1is
the owner of any of the Supplemental Bonds, the
Governmental Agency shall not authorize redemption of
any Supplemental Bonds by it without the written
consent of the Authority,

The Governmentsl Agency hereby represents and warrants
that the Local ACt has bheen or shall be duly adopted in

dccordance with applicable Provisions of law. All legal matters
‘ncident to the duthorization, issuance, Sale and delivery of
the Supplemental Bonds "shall bpe approved without qualification
by recognized bond counsel dcceptable to the Authority in
Ssubstantially the form ©f legal opinion dttached hefeto as
Exhibit B.

4.2 The Supplemental Loan shall be Secured by the
Pledge ang assignment by the Governmental Agency, as effected
by the Local Act, of the fees, charges ang other revenues of



described in Schedules x and Y hereto Or are otherwise
exXpressly permitted ip Writing by the Authority,

4.3 The Principal of the Supplementsl Loan shall be
repaid by the Governmenta} Agency dnnually on the day and in
the years provided in Schedule X hereto.

4.4 The Supplementa] Loan shall not bear interest.

4.5 The Supplemental Bonds shall pe delivered to the
Authority in fully registered form, transferable and
exchangeable as Provided in the Local Act at the expense of the
Governmental Agency,

4.6 The Governmenta] Agency agrees to pay from time
to time, as required by the Authority, the Governmental Agency's
allocable share of the reasonable administrative expenses of
the Authority relating tog the Supplementa] Program, which
administrative €Xpenses shall be as determined by the Authority.

ARTICLE V

Imposition angd Collection of User Charges;
Payments To Be Made by
Governmenta] Agency to the Authority

5.1 The Governmental Agency hereby irrevocably
covenants and agrees to comply with all of the terms, conditions

Covenants andg dgrees that, gag one of ¢the conditions of the
Authority to make the Supplemental Loan, it has fixed and
collected, or will fix and collect, the rates, fees and other
charges for the use of the System, as set forth in the Local
Act and in compliance with the provisions of Subsection
4.1(b)(ii) hereof.

5.2 In the event, for any reason, the schedule of
rates, fees ang Charges initially e@stablished for the System in
connection with the Local Bonds ang the Supplemental Bonds
shall prove to be insufficient to produce the minimum sums set
forth in the Local Act, the Governmental Agency r hereby
Covenanv.s anpd dgrees that it will, to the extent or in the
manner authorized by law, immediately adjust ang increase such
schedule of rates, fees ang charges so g3s to provide Ffunds
Sufficient to Produce the minimum sums set forth in the Local



the rate of five percent (5%) per annum, from the date of the
defaulct until ‘the date ef the Payment thereof,

ARTICLE vrI

Qther Agreements f the
Governmental Agency

6.1 The Governmental Agency hereby acknowledges to
the Authority its understanding'of the provisions 0f the Act,
vesting in the.Authority Certain powers, rights ang Privileges
with respect to water development Projects in the event of
default by governmental agencies in the terms ang covenants of
loan agreements, and the Govérnmenta] Agency hereby covenants
and agrees that, ir the Authority should hereafter have
Fécourse to said rights ang Powers, the Governmental Agency

6.2 The Governmental Agency hereby warrants and repre-
sents that a1} information Provided to the Authority in this
Supplemental Loan Agreement, in -the Application Or in any Other
application or documentation with Lrespect tg financing the
Project was at the time Provided, ang now is, true, correct and
Complete, andg Such information does not omit any material facr
nNecessary to make the Statements therein, ip light of the
circumstances under which they were made, not misleading.
Prior to the Authority's making the Supplementa] Loan and
receiving the Supplemental Bonds, the Authority shall have the
right tg cancel all or any of its obligationg under this
Supplemental Loan Agreement if (a) any Lepresentation made to

-12-



ARTICLE vII

Miscellaneous

7.1 Additional definitions, additional terms and
Provisions of the Supplementa] Loan and additional Ccovenants
and dgreements of the Governmental Agency are Set forth in
Schedule 3 attached hereto ang lncorporated herein by
reference, with the same effect as if contained in the text of
this Supplementa] Loan Agreement., :

7.2 Schedules X, Y and z shall be attached to this
Supp lemental Loan Agreement at the time of €Xecution hereof by
the Authority ang shall hpe approved by an Oofficial action or
the Governmenta} Agency Supplementing the Local Act, a
certified Copy of which Cfficial action shall be submitted to
the Authority.

7.3 1If any provision of this Supplementa] Loan
Agreement shall for dny reason be held to bpe invalid or
unenforceable, the invalidity ‘or unenforceability of such
Provision shalj nNot affect any of the femaining Provisions of

this Supplemental Loan .Agreement, and this Supplemental Loan
Agreement shal] be constryeg and enforced as 1f such invalid or

€xecute any ang all documents Or other instruments and take
Such other actions as may bhbe Necessary to give effect tgo the
terms of this Supplemental Loan Agreement.

7.5 No waiver by either party of any term or condition

section, Subsection, Paragraph, clause, Phrase or other
Provision of this Supplemental Loan Adreement.,

7.6 This Supplemental Loan Agreement merges and
Supersedes all prior Negotiations, Lepresentations and
dgreements between the Parties hereto relating to the
Supplementa] Loan and constitutes the entire dgreement between
the partieg hereto in Leéspect thereor,

7.7 By €xecution and delivery Cf this Supplemental
Loan Agreement, the Governmental Agency Specifically Fecognizes
that it ig hereby adgreeing to sej} its Supplemental] Bonds to
the Authority ang that such obligatign may be Specifically

-13-



enforced or Subject to g Similar €quitable remedy by the
Authority.

7.8 Thig Supplemental Loan Agreement shall terminate
upon the earlier of:

(ii) terminatign by the Authority Pursuant
to Section 6.2 hereof; or

IN WITNESS WHEREOF, the Parties heretg have caused
this Supplemental Lean Agreement to be €xecuted py their
respective duly authorizegd officers 85 of the date eXxecuted
below by the Governmenta] Agency, but this Supplement.,y Luoan
Agreement shall not be binding gn the Authority unti] exXacuted

by it.
C;TLL\ O'{: Kl‘f\qwdoa

[Proper Nage of Goverdmenta-wAgencyl

(SEAL) By ‘ *7'4*;2::Zfi%;7 T i

Its L ~

Attes;t." | Date: fj/é/c‘(

_Jgé;:iffrg/yé;)&L%ZL«SZSi'

Its fﬁ¢?ox>\ceah

WEST VIRGINIA WATER DEVELOPMENT

AUTHORITY |
=3
(SEAL) By _Q»%Z;/m // @(Aﬁ d
DIrécgbr 7 ' é;/

vy
Attest: Date: /€%4A¢¢{ ;?///6%512
\_::\1' Lo &_-L.—\\( % \"\r"IJ\A)\fo"\J;\‘:'\ (__
N

.

Secretary—Treasurér
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WDA~-Supp. 5%
(November 1985)

SCHEDULE X
DESCRIPTION OF SUPPLEMENTAL BONDS

Principal Amount of Supplemental] Bonds $__ 689,388
Purchase Price of Supplementa] Bonds $__ 689,388

Principal of Ehe Supplementsl Bonds 1is pPayable on
October 1 in each vyear gag set forth op Exhibit 1 attached
hereto and incorporated herein by reference,

of the date of the Supplemental Loan Agreement, the
1 Bonds dre subordinate 85 to source of and Security
for payment to the Eollowing obligations, other thzn the Local



EXHIBIT A -
- SCHEDULE oF ANNUAL DERT SERVICE

CITY OF KINGUOOD
ANALYSIS OF 7.00% BORROWING CoST

MATURITY ZERO CouPoN
DATE BONDS

10/ 171987 0.00
19/ 171988 0.00
10/ 171989 18,142.14
10/ 171990 18,141.78
10/ 171991 18,141.78
10/ 1/1992 18,141.78
10/ 1/1993 18,141.78
107 171994 18,141.78
10/ 171995 18,141.78
10/ 171996 18,141.78
10/ 171997 - 18,141.78
107 171998 18,141.78
10/ 171999 18,141.78
10/ 172000 18,141.78
10/ 1720001 - . 18,141.78
19/ 172002 - 18,141.78
10/ 172003 18,141.78
10/ 172004 18,141.78
10/ 172005 18,141.78
10/ 172206 - 18,141.78
10/ 172007 18,141.78
10/ 172008 18,141.78
107 172009 18,141.78
10/ 172010 18,141.78
107 172011 _ 18,141.78
10/ 172012 18,141.78
10/ 172013 18,141.78
10/ 172014 18,141.78
10/ 172015 18,141.78
10/ 172016 18,141.78
10/ 172017 18,141.78
107 172018 18,141.78
107 172019 18,141.78
107 172020 : 18,141.78
10/ 172021 18,141.78
10/ 172022 18,141.78
10/ 172023 18,141.78
10/ 172024 18,141.78
10/ 172025 18,141.78
107 172026 18,141.78

589, 388.00

SMITH BARNEY,
FILENAME: xBK]

HARRIS UPHAM & (0.
NG, 10-DEC-86, gay

INCORPORATED



WDA~Supp. SY—Municipal Water
(November 1985)

SCHEDULE vy
REVENUES

In dccordance with 'Subsection 4.1(a) of the Supple-
mental Loan Agreement, the revenues denerated fronm the CPeration
0of the System wil] be used monthly, in the order of Priority

the extent not otherwise limited by an outstanding local
ordinance, indenture Or other act or document, a5 reflected
On Schedule x to the Loap Agreement, and beginning seven
(7) months prigr to the first date Of payment of interest

funded from Proceeds of the Local Bonds or Otherwise
concurrently with the i1ssuance thereof, ip an amount equal
to the Reserve Reguirement, by depositing in the Reserve

at the Reserve Requirement Or, 1f the Reserve Account has
been 50 fundeg (whether by Locai Bond Proceeds, .monthly
deposits or otherwise), any amount Necessary ¢tq maintain

(i1) as Prescrihed by the Loan Agreement, to
Create a renewal gandg replacement, Or similar, fund in 3ap
amount equal to two ang One-halr Percent (2—1/2%) of the
9roess revenyes from the System, €xclusive of any payments
into the Reserve Account, for the Purpose gf improving or
making émergency repairs or replacements to the System or
eliminating any deficiencies in the Reserve Account;

(1ii). beginning thirteen (13) months Prior tg
the first date of Payment of Principal of the Supplementa]
Bonds, to Provide debpt S€rvice on the Supplemental Bouls by
depositing in a sinking fund one-twelf+p (1/12) of the
Principal Payment next coming due op the Supplemental Bonds

concurrently With the issuance thereof ip an amount equal
to the Supplementa] Reserve Requirement, by depositing in
the Supplemental Reserve Account ANl amount equsl to
cne-twelfth (1/12) of Oone-~tenth (l/lO) of the amount



WDA-Supp. SZ—Municipal Water
(November 1985)

SCHEDULE 2

Additional ang Suéglemental Definitions

. “Local Statute" Means Chapter 8, Article 13, of
the Code 5f West Virginia, 1931, 35 amended .

2. "System* Means tne Waterwcrks System ownegd by the
Governmental Agency in its entirety or dny integral part
thereor, including mains, hydrants, meters, valves, Standpipes,
Storage tanks, pump tanks, Pumping Stations, intakes, wells,
impounding reservoirs, pumps, Machinery, Purificatiogn Plants,
Softening apparatus and all other facilities Necessary,
dPpropriate, useful, COhvenient op incidental in connection
With oy to a water Supply. System, and any additions,
betterments or improvements thereto hereafter constructed or
acquired from any sources whatsoever and includes the Project,

Additional Conditigns and Covenants

1. As g3 Condition Precedent g the Authority'g
Making the Supplemental Loan, the Governmental Agency shall
have Obtained, dMong other Permits reguired, 3 Permit from the
West Virginia Department of Health.

. The Local Act shall contain a covenant
substantially ds follows:

Services of the systen delinquent in Payment of
charges for the Services of the System and will npot
restore the Services of the System untiil all
delinquent Charges foqor the Services gr the Systen have
been fully paigqg.

3. Subject tg any prior g Parity Obligationsg
described in Schedules x and Y dttached +tp the Supplemental
Loan Agreement, and to the Prior 1lien 0f the Local Bonds, the
9L0sSs revenues derived from the Operation of the System are
pPledged tq the payment of the Principal of the Supplementa]



Necessary tq fund the Supplemental Reserve Account at the
Supplemental Reserve Requirement OL, 1if the Supplemental
Reserve Account has beep SO0 fundeg (whether by Monthly
deposits or otherWise), any amount necessary to Maintajn
the Supplemental Reserve Account at  the Supplemental
Reserve Requirement;

(iv) ¢ Provide debt S€rvice on and requisite
Ieserves fqor any other subordinate indebtedness Of the
Governmental Agency held or Owned by the Authority;

including Payment ¢ debt Service gp Other obligations
junior, Subordinate and inferior to the Local Bonds.



(SERIES 1987 A SPECIMEN BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINTA
CITY OF KINGWOOD
WATER REVENUE BOND, SERIES 1987 &

No. AR-] $2,810,612

KNOW ALL MEN gy THESE PRESENTS: That the cCITY OF
KINGWOOD, a municipaj corporation of the State of West Virginia in
Preston County of gaid State (the "Issuer™), for value received,
hereby promiges to pay, Solely’ from the Special funpdg provided
therefor, ag hereinafter set forth, to the West Virginia Water
Development Authority (the "Authority") or tegistered assigns the
Sum of TWO MILLION EIGET HUNDREDR TEN THOUSAND, sIX HUNDRED TWELVE
DOLLARS ($2,810,612), in installmentsg on October 1 of each year as
set forth on the "Schedule of Annual Debe Service" attached as
Exhibit A hereto and incorporated herein by reference with interest
on each installment at the rate PeT annum gset forth on said
Exhibit 4,

delivery of this Bond to the Authority and Payment
therefor, and uncil Payment of such installment, and sych interest
ghall be payable on April 1 apd October ! in each year, beginning
April 1, 1987, 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 ang
Private debtg under the laws of the Uniteqd States of America, at the
office of the West Virginia Municipal Bond Commission, Charleston,
West Virginia (the "Paying Agent"). The interest on thig Bond is
Payable by check or draft of the Paying Agent mailed to the
registered owner hereof at the address asg it “Pi8ars on the books of
Kanawha Valley Bank, N.A., Charleston, Wegt Virginia, as registrar
(the "Registrar") opn the 15th day of the month preceding anp interest

This Bond may be redeemed Prior to itg stated date of
maturity in whole °r in part, byt only with the e@Xpress written
consent of the Authority, ang upon  the terms ang conditions
prescribed by, and otherwise in compliance with the Loan Agreement
between the Issuer and the Authority, dated March 10, 1986.



This Bond is issued (1) to Pay a portion of the costs of
acquisition apgd. construction of additions, betterments and
improvements for the existing waterworks facilities of the Issuer
(the "Project"); and (ii) to pay certain costs of issuance hereof
and related costs. This Bond ig issued under the authority of and
in full compliance with the Constitution and Statutes of the Stare
of West Virginia, including particularly Chapter 8, Article 13 of
the West Virginia Code of 1931, as amended (the "Act"), and an
Ordinance ang Supplemental Resolution, duly enacted ang adopted,
respectively, by the Issuer on December 2, 1986, and December 9,
1986 (collectively called the "Bond Legislation™), and ig 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 pe entitled to be Paid and secured equally and
ratably from apd by the fundg and revepues and other security
Provided for the Bonds under the Bond Legislation.

This Bond 1g issued Contemporaneocusly with the Water
Revenue Bonds, Series 1987 B, of the Tssuer (the "Series 1987 B
Bonds"), issued in the aggregite Principal amount of $689,388, which
Series 1987 B Bonds are junior and subordinate with respect to liens

the Gross Revenues (ag defined 1n the Bond Legislation) to be
derived from the operation of the System, moneys in the Reserve
Account created under the Bond Legislation for the Bonds (the
"Series 1987 a Bonds Reserve Account™), and unexpended proceeds of

the Issuer within the weaning of any constitutional or statutory
Provisions or limitations, nor shall the Issuer be obligated to pay
the same or the interest hereon except from said special fund
pProvided from the Gross Revenues, the Zoneys in the Series 1987 A
Bonds Reserve Account and unexpended Bond Proceeds. Pursuant to the
Bond Legislation, the Issuer hag 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 he 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 1157 of

Lo or on g Parity with the Bonds or the Series 1987 B B&nds,
Provided however, that S0 long as there exists in the Series 1986 A

2.



made to the Bond ‘Legislation. Remedies Provided the Tegistered
owners of the Bondg are exclusively ag pProvided in the Bond
Legislation, to which reference is here made for a detailed
description thereof,

thig Bond, under the provision of the Act is, and has all the
qualities and incidents of, a negotiable instrument under the
Uniform Commercial Cerde of the State of West Virginia,

eéXpenses as provided by law, shall be applied solely to the payment
of the Costs of the Project described ip the Bond Legislation, and
there shall be ang hereby ig Created and granted g lien upon such
moneys, until go applied, ip favor of the registered owner of the
Bonds. -

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required ¢g exist, happen and be
performed precedent to and 1in the lssuance of this Bond have
existed, have happened, ang have been performed in due time, form
and manner ag 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 revenues of the
System has been pledged to ang will be set aside into said special
fund by the Issuer for the Prompt payment of the Principal of ang
interest on this Bond,



part of the contract evidenced by thig Bond to the same extent as if
written fully herein,

IN WITNESS WHEREOF, the CITY OF KINGWOOD hag caused thig
Bond to be signed by its Mayor and itg Ccorporate seal tp he hereunto
affixed hereon and attested by its Recorder, and has caused thig
Bond to be dated January 7, 1987,

[SEAL]

Mayor

ATTEST:

Recorder



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

KANAWHA VALLEY BANK, N.a.,
as Registrar

By
Its Authorized Officer




EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE

CITY OF KINGWOOD
ANALYSIS OF 7.00% BORROWING COST

---------

MATURITY
DATE COUPON PRINCIPAL INTEREST
10/ 171987 ~ 0.000 0.00 172,721.27
10/ 171988  0.000 0.00 235,529.29
10/ 1/1989  8.380 11,610.00 235,529.29
10/ 171990 B.380 12,584.00 234,556.37
10/ 171991  §.3gg 13,639.00 233,501.83
10/ 171992  8.3gp 14,782.00 232,358.88
10/ 171993 8.38g 16,020.00 231,120.15
10/ 171994  8.280 17,363.00 229,777.67
10/ 171995  8.3ag 18,818.00 228,322.65
10/ 171996  8.380 20,395.00 226,745.70
10/ 1/1997  8.380 22,104.00 225,036.60
10/ 171998  8.38g 23,956.00 223,184.29
10/ 171999 ~ 8.38p 25,964.00 221,176.78
10/ 1/2000 8.380 28,139.00 219,000.99
10/ 1,2001  8.380p 30,498.00 216,642.94
10/ 172002  8.380 33,053.00 214,087.21
10/ 172003  8.380 35,823.00 211,317.37
10/ 172004 8.380 38,825.00 208,315.40
10/ 172005  g.380 42,079.00 205,061.87
10/ 1/2006 B.380 45,605.00 201,535.65
10/ 172007 8.380 49,427.00 197,713.95
10/ 1/2008  B.380 53,569.00 193,571.97
10/ 172009  8.3g80 58,058. 00 189,082.88
10/ 1/2010  8.380 62,923.00 1B4,217.62
10/ 1/2011  8.3g0 68,196.00 178,944 .68
10/ 172012  8.380 73,911.00 173,229.85
10/ 1/2013  8.3m9 82, 1204,00 147,036, 11
10/ 172014 B.380 86,817.00 160,323.39
10/ 172015  8.380 94,092.00 153,048.13
10/ 1/2016 B.380 101,977.00 145, 163.22
10/ 12017  8.380 110,523.00 136,617.55
10/ 1/2018  8.38p 119,785.00 127,355.72
10/ 1/2019  B.380 129,823.00 117,317.74
10/ 172020 8.380 140,702.00 106,438.57
10/ 1,/2021  8.380 152,493 .00 94,647.74
10/ 1/2022  B.380 165,271.00 81,858.83
10/ 1/2023  g8.3g¢ 179,121.00 68,019.12
10/ 172024  8.38p 194,132_00 53,008.78
10/ 1/2025 B.3g0 210,400.00 36,740.52
10/ 172026 B.380 228,031.00 19,109.00

2,810,612.00

--------------

DEBT SERVICE

6,988,977.77

172,721.47
235,529.29
247,139.29
247,140.37
247,140.83
247,140.88
247,140.15
247,140.67
247,140.65
247,140.70

. 247,140.60

247,140.29
247,140.78
247,139.99
247,140.94
247,140.21
247,140.37
247,140.40
247,140.87
247,140.65
247,140.95
247,140.97
247,140.88
247,140.62
247,140.68
247,140.85
247,140.11
247,140.39
267,140.13
247,140.22
247,140.55
247,140.72
247,140.74
247,140.57
247,140.74
247,139.83
247,140, 12
247,140.78
247,140.52
247,140.00

9,799,589.77



ASSIGNMENT

FOR VALUE RECEIVE

D the undersigned sells,
transfers unto

assigns, and

the within Bond and &oes hereby irrevocably constitute and appoint

» Attorney to transfer
books kept for registration of the within Bond

th full power of substitution in the premises.

the said Bond on the
of the said Issuer wi

Dated:

In the presence of:

Hrb—

01/06/87
KGWD1-W




(SERIES 1987 B SPECIMEN BOND)

UNITED STATES OF AMERTCA
STATE OF WEST VIRGINTIA
CITY OF KINGWOOD
W#ATER REVENUE BOND, SERIES 1987 g

No. BR~1 $689,388

KNOW ALL MEN BY THESE PRESENTS : That the cCITY OF
KINGWOOD, 3 municipal corporation of the State of West Virginia 1ip
Preston County of saigd State, (the "Issuer"), for value received,
hereby promises to pay, solely from the special fuyndg provided
therefor, ag hereinafter get forth, to the West Virginia Water
Development Authority (the "Authority™) op registered assigns the
sum of SIX HUNDRED EIGHTY-NINE THOUSAND, THREE HUNDRED EIGHTY-EIGHT
DOLLARS ($689,388), in amnual installments op October I of each year
as set forth on the "Schedule of Annual Debt Service" attached as
Exhibit A hereto and incorporated herein by reference, without
interest,

Principal installments of this Bond are Payable in any
coin or currency which, on the Tespective 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 D3y be redeemed Prior to its stated date of
maturity in whole or ip part at any time, byt only with the express
written consent of the Authority, angd upon the terms and conditions
prescribed by, and otherwise in compliance with the Supplemental
Loan Agreement between the Issuer and the Authority, dated March 10,
1986.

This Bond is issyed (1) to Pay a portion of the costs of
dcquisition and construction of additioas, betterments and
improvements for the existing waterworks facilitieg of the Issuer
(the "Project™); and (11) to pay certain costs of issuance hereof
and related costs, This Bond ig issued under the authority of and
in full compliance with the Constitution and statutes of the State
of West Virginia, including particularly Chapter 8, Article 19 of
the West Virginia Code of 1931, ag amended (the "Act™), and an
Ordinance and Supplemental Resolution, duly enacted and adopted,
reéspectively, by the Issuer on December 2, 1986, and December 9,
1986 (collectively calied 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 conditioms, and
such bonds would be entitled to be paid and secured equally and
ratably from and by the funds and revenues angd other security
Provided for the Bonds under the Bond Legislation.

This Bond ig Payable only from and secured by a pledge of
the Gross Revenues (as defined in the Bond Legislation) to be
derived from the operation of the System after there has first been
paid from said Gross Revenues 2ll payments then due and owing on

Reserve Account created under the Bong Legislation for the Bonds of
this Serieg (the "Series 1987 B  Bonds Reserve Account"), and

the meaning of any constifuticnal or _Statutory provisions or
limitations, nor shall the Issuer be obligated to pay the same,

Bond proceeds, Pursuant to the Bond Legislation, the Issuer has
covenanted and agreed tgq establish and maintain just apd equitable
Tates and charges for the use of the System and the services
Tendered thereby, which shall be sufficilent, together with other
revenues of the System, to Provide for the Teasonable expenses of
operation, repair ang maintenance of the System, and to leave a

P2y the maximum amount due in any year of principal of and interest,
1f any, on the Bonds, the Series 1987 4 Bonds and a13 other
obligations Secured by or payable from such Tévenues prior to or on
2 parity with the Series 1987 a Bonds or the Bonds, provided
however, that Sso long as there exists in the Series 1987 B Bonds
Reserve Account and the resgerve account establisghed for the
Series 1987 & Bonds, amounts ar least equal to the maximum amount of
principal and interest which will become due on the Bonds and the
Series 1987 a Bonds inp any year, and any reserve account for any
such prior or parity obligations 1g funded at least at the
requirement therefor, such Percentage may be Teduced to 1107. The
Issuer has entered qntg 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 ag Provided in the Bond
Legislation, to which reference is here made for a detailed
description thereof.



upon the books of Ranawha Valley Bank, N.A., Charleston,
West Virginia, ag registrar (the "Registrar") by the registered
owner, or by its attorney duly authorized ip writing, upon the
surrender of thig Bond together with a written instrument of

Subject to the registration Yequirements as set forth
herein, this Bond, under the Provision of the Act is, and has all
the qualities and incidentg of, a negotiable instrument under the
Uniform Commercial Code of the State of West Virginia,

exXpenses as provided by law, shall be applied solely to the payment
of the Costs of the Project described in the Bond Legislation, and
there shall bpe and hereby ig Created and granted gz lien upon such
moneys, until gq applied, in favér of the registered owners of the
Bonds, which lien is subordinate to the lien in favor of the

WATER  REVENUE BONDS, SERIES 1987 A, OF THE ISSUER (THE
"SERIES 1987 A BONDS"), ISSUED CONCURRENTLY HEREWITH AND DESCRIRBED
IN THE BOND LEGISLATION.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
4cts, conditions apg things required to exise, happen and be
performed Precedent to apgd in the issuance of this Bond have
existed, have happened, apg have been Performed in due time, form
and manner ag required by law, apg that the amount of this Bond,
together with ajl other obligations of the Issuer, does not exceed

. +

any limit prescribed by the Constitution or Statutes of the State of

System has been pPledged to ang will be set aside into said special
fund by the Issuer for the PTompt payment of the Principal of this

All provisiong of the Bond Legislation, resolutions and
Statutes under which this Bond is issued shall pe deemed to be a
Part of the contract evidenced by thig Bond to the sape extent as if



IN WITNESS WHEREOF, the CITY oF KINGWOOD hags caused thig

and its corporate seal to be hereunto

¥y its Recorder, and has caused thig
Bond to be dated January 7, 1987,

[SEAL]

Mayor
ATTEST:

Recorder



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1987 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: January 7, 1987

KANAWHA VALLEY BANK, N.aA.,
as Registrar

By
- Its Authorized Officer




EXHIBIT A -
SCHEDULE OF ANNUAL DEBT SERVICE

CITY OF KINGWOOD
ANALYSIS OF 7.00% BORROWING CoST

MATURITY 2ERQ COUPON
DATE BONDS

10/ 171987 0.00
10/ 171988 0.00
10/ 171989 18,142.14
10/ 171990 18,141.78
107 171991 18,141.78
10/ 171992 18,141.78
10/ 171993 18,141.78
10/ 171994 18,141.78
10/ 171995 18,141.78
107 171996 18,141.78
10/ 171997 ' 18,141.78
10/ 171998 18,141.78
10/ 171999 18,141.78
10/ 172000 - 18,141.78
10/ 172001 . 18,141.78
10/ 172002 " 18,141.78
10/ 172003 . 18,141.78
10/ 172004 18,141.78
10/ 172005 18,141.78
10/ 172006 - - 18,141.78
10/ 172007 18,141.78
10/ 172008 18,141.78
10/ 172009 18,141.78
10/ 172010 18,141.78
10/ 172011 _ 18,141.78
107 172012 18,141.78
10/ 172013 18,141.78
10/ 172014 18,141.78
10/ 172015 18,141.78
10/ 172016 18,141.78
107 172017 18,141.78
10/ 172018 18,141.78
10/ 172019 18,141.78
10/ 172020 : 18,141.78
10/ 172021 18,141.78
10/ 172022 18,141.78
107 172023 18,141.78
10/ 172024 18,141.78
10/ 172025 18,141.78
107 172026 18,141.78
689,388.00

SMITH BARNEY, HARRIS UPHAM & CO. INCORPORATED
FILENAME : KBKING, 10-DEC-86, EBW



ASSTGNMENT
—r ol

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

In the Presence of:

01/06/87
KGWD1-Xx



CLARKSBURG

RALPH BOHANNON
ERNEST C. SwIGER
HERBERT G, UNDERWOOD
JACKSON L. ANDERSON
ROBERT G, STEELE
~JAMES M. wiLSON
PATRICK D. DEEM
ROBERT M. STEPTCE, JR.
ANNE R, WiLLlAMS
JAMES D, GRAY

VINCENT 4. COLLINS
JAMES A, RUSSELL

FRANK E. SIMMERMAN, JR.

WILLIAM T. BELCHER
MICHAEL L. BRAY
DAVID C.CLOVIS

J. GREG GCODYROONTZ
{RENE M. KEELEY
EVANS L. KING, JR.
WALTER L.WILLIAMS
SUSAN S. BREWER
RONALD H. HANLAN

C. DAVID MORRISON
HARRY P. WADDELL
CLEMENT D, CARTER I
W, HENRY LAWRENCE v
WILLIAM E GALEGTA
GORDON H, COPLAND
RANDALL &. LiGHT
RICHARD M. YURKO. JR.
GARY w. NICKERSON

W. RANDOLPH FIFE

STEPTOE & JOHNsON
ATTORNEYS AT Law
SIXTH FLOOR
UNION NATIONAL CENTER EAST
P.O. BOX 2190
CLARKSBURG, W, Va. 26302-2100

(304) 824-8000
TELECOPIER (304} 622-2875

CHAHLESTON OFFICE
71s CHARLESTON NATIONAL PLAZA
R O. BOX 1588
CHARLESTON}“KVA.ESBBG
{30a) 242-2191

January 7, 1987

City of Kingwood
Water Revenue Bonds, Series 1987 A

CHARLESTON

CHARLES W. YEAGER
CARL F. STUCKY, JR.
OTIS L. O'CONNOR
WAYKNE A. SINCLAIR
JAMES R. WATSON
DANIEL R. SCHUDA
SPRAGUE W. HAZARD
HERSCHEL H, ROSE 11
CHRISTOPHER B, BASTIEN
STEVEN P McGOWAN
MARTIN R. SMITH, JR.

OF COUNSEL
ROBERT w. LAWSON, JA.
EDWARD wW. EARDLEY
EUGENE G. EASON

WRITER'S DIRECT DlAL NUMBER

West Virginia Water Development Authority
1201 Dunbar Avenue :
" Dunbar, West Virginia 25064

Gentlemen:

We avs bond counsel to the City of Kingwood (the "Issuer"), a
municipal corporation and political subdivision organized and existing under
the laws of the State of West Virginia,

"Authority") and (ii) the issue of 4 series of revenue bonds of the Issuer,
dated January 7, 1987 (the "Local Bonds"), to be purchased by the Authority in
accordance with the Provisions of the Loan Agreement. The Local Bonds are in
the principal amount of $2,810,612, originally issued in the form of one bond,
registered asg rn Principal and interest to the Authority, with interest
payable April 1 and October 1 of each year, beginning April 1, 1987, at the
rate of 8.38% per annum, and with Principal installments payable on October 1
in each of the years 1989 through 2026, inclusive, all as set forth in
"Schedule X," attached to the Loan Agreement and incorporated in and made a
part of the Local Bonds.



West Virginia Water Development Authority
Page 2

including particularly, Chapter 8, Article 19 of the Code of West Virginia,
1931, as amended (the "Local Statute™), for the purposes of (i) permanently
financing a portion of the costs of acquisition and construction of
additions, betterments and improvements for the existing waterworks facilicies
of the Issuer (the "Project"), and (i1) paying certain issuance and other
costs in connection therewith.

We have also examined the applicable provisions of the Local
Statute, the bond ordinance duly enacted by the Issuer on December 2, 1987 and
the resolution duly adopted by the Issuer on December 9, 1986 (collectively,
the "Local Act") pursuant to which Local Statute and Local Act the Loecal Bonds
are authorized and issued, and the Loan Agreement that has been undertaken.
The Local Bonds are subject to redemption prior to maturity to the extent, at
the time, under the conditions and subject to the limitations set forth in the
Local Act and the Loan Agreement, o

Based upon the foregoing and upon our examination of such other
documents as we have deemed necessary, -we are of the opinion as follows:
1. The Loan Agreement has been duly authorized by and executed on
behalf of the Issuer and is a valid and binding special obligation of the
Issuer enforceable in accordance with the terms thereof,

maintain the System referred to in the Loan Agreement and to issue and sell
the Loeal Bonds, all under the Local Statute and other applicable provisions
of law,

5. The Local Bonds are wvalid and legally enforceable special
obligations of the Issuer, payable from the gross revenues of the System
referred to in the Local Act and secured by a first lien on and pledge of the
Bross revenues of said System, all in accordance with the terms of the Local
Bonds and the Local Act, and the Local Bonds have been duly issued and
delivered to the Authority,



West Virginia Water Development Authority
Page 3

6. The Local Bonds are, under the Local Statute, exempt from all
taxation by the State of West Virginia or any county, municipality, political
subdivision or agency thereof, and the interest on the Local Bonds is exempt
from personal and corporate income taxes imposed directly thereon by the State
of West Virginia, Under existing Statutes and court decisions of the
United States of America, as Presently written and applied, the interest on
the Local Bonds 1is exempt from federal income taxation; provided that, under
the Internal Revenue Code of 1986 (the "Code") interest 1s includable in the
financial statement current earnings of g corporation for purposes of
computing the alternative minimum tax and the environmental tax that may be
imposed upon such corporation.

Please be further advised that the rights of the holders of the
Local Bonds and the enforceability of the Local Bonds, the Local Act and the
Loan Agreement may be subject to ‘remedies with respect to bankruptey,
insolvency, reorganization, moratorium and other similap laws affecting
creditors' rights (to the éxtent constitutionally applicable) and that the
enforcement thereof may also be subject to the exercise of judicial discretion
in appropriate cases. - x

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

STEPTOE & JoudSon

01/06/87
KGWD1-J



CLARKSBURG

STEPTOE & JOHNSON
ATTORNEYS AT Law

SIXTH FLOOR
CHARLESTON

RALPH BOHANNON UNION NATIONAL CENTER EAST

ERNEST ¢, SwIGER
HERBERT G, UNBERWOOD

PATRICK D. DEEM
ROBERT M. STEPTOE, JRA.
ANNE R, Wil.LIAMS
JAMES 0. Gray

VINCENT A. COLLINS
JAMES A RUSSELL

FRANK E. SIMMERMAN, JR.

WILLIAM T, BELCHER
MICHAEL L. Bray

DAVID C. CLOVIS

J. GRES GOODYKOONTZ
IRENE M. KEELEY
EVANS L. KING, JR,
WALTER L, WILLIAMS
SUSAN 5. BREWER
RONALD W, HANLAN

C. DAVID MORRISON
HARRY P, WACDELL
CLEMENT D. CARTER 1
W. HENRY LAWRENCE (v
WILLIAM E. GALEOTA
GORDON M. COBLAND
RANDALL C. LIGHT
RICHARD M, YURKD, JA.

P.O.BOX 2190

CLARKSBURG.“EVh.aeaozﬂago

(304} 524+ 8000
TELECOPIER (304) 5822- 257

CHARLESTON QOFFICE
715 CHARLESTON NATIONAL PLAZA

P O.BOx issa

CHARLESTON,“Rthasaae

(304) 342-2191

January 7, 1987

CHARLES w, YEAGER
CARL F. STUCKY, JR.
OTIS L.O'CONNOR
WAYNE A, SINCLAIR
JAMES R. WATSON
DANIEL R. SCHUDA
SPRAGUE W, HAZARD
HERSCHEL H. ROSE 1
CHRISTORHER B, BASTIEN
STEVEN P McGOWAN
MARTIN R. SMITH, UR.

OF COUNSEL
ROBERT W. LAWSON, JR.
EDWARD W. EARDLEY
EUGENE G. EASON

WRITER'S DIRECT DiaL NUMBER

GARY w. NICKERSON
W. RANDOLPH FIFE

City of Kingwood
Water Revenue Bonds, Series 1987 B

West Virginia Water Development Authority
1201 Dunbar Avenue :
Dunbar, West Virginia 25064

Gentlemen:
We are bond counsel to the City of Kingwood (the "Issuer"), a

municipal Corporation and politicail subdivision organized and existing under
the laws of the State of West Virginia.

relating to (i) the authorization of 2 supplemental 1loanp agreement, dated

March 10, 1986 including all schedules and exhibits attached thereto (the

"Supplemental Loan Agreement"), between the Issuer and the West Virginia Water
Development Authority (the "Authority™) and (ii) the issue of g1 series of
supplemental, subordinate revenue bonds of the Issuer, dated January 7, 1987
(the "Supplemental Bonds"), to be purchased by the Authority in accordance
with the provisions of the Supplemental Loan Agreement. The Supplemental
Bonds are in the Principal amount of $689,388, issued in the form of one bond
registered as to Principal to the Authority, without interest thereon, with
Principal payable in installments on October 1 in each of the years 1989
through 2026, inclusive, all as set forth in "Schedule X," attached to the
Supplemental Loan Agreement,

The Supplemental Loanp Agreement ig supplemental to a loan agreement
also dated March 10, 1986, between the Issuer and the Authority (the "Loan
Agreement™). The Supplemental Bonds are Junior, subordinate apg inferior as
to lien and source of and security for payment to the bonds issued pursuant to
the Loan Agreement and designated "Water Revenue Bonds, Series 1987 A" (the
"Local Bonds"), which Local Bonds are issued simultaneously herewith.



West Virginia Water Development.Authority
Page 2

The Supplemental Bonds are 1ssued, together with the Local Bonds,
under the authority of and in full compliance with the Constitution and
statutes of the State of West Virginia, including particularly, Chapter 8,
Article 19 of the Code of West Virginia, 1931, as amended (the "Local
Statute"), for the purposes of (i) permanently financing a portion of the
costs of acquisition and construction of additions, betterments and
improvements for the existing waterworks facilities of the Issuer (the
"Project™), and (i1) paying certain issuance and other costs in connection
therewith,

We have also examined the applicable provisions of the Local
Statute, the bond ordinance duly enacted by the Issuer on December 2, 1986 and
the resolution duly adopted by the Issuer on December 9, 198s (collectively,
the "Local Act™) pursuant to which Local Statute and Local Act the
Sviplemental Bonds are authorized and issued, and the Supplemental Loan
Agreement that has been undertaken. The Supplemental 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 Supplemental
Loan Agreement. : &

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

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

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

5. The Supplemental Bonds are wvalid and legally enforceable
special obligations of the Issuer, payable from the 8ross revenues of the



West Virginia Water Development Authority
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System referred to in the Local Act and secured by a lien on and pledge of the
Bross revenues of sgaid System, junior and subordinate only to that created for
the Local Bonds, all in accordance with the terms of the Supplemental Bonds
and the Local Act, and have been duly issued and delivered to the Authority,.

7. The Supplemental Bonds are, under the Local Statute, exempt
from taxation by the State of West Virginia or any county, municipality,
political subdivision or agency thereof.

Please be further advised that the rights of the holders of the
Local Bonds and the enforceability of the Loecal Bonds, the Local Act and the
Loan Agreement may be subject to ‘remedies with respect to bankruptey,
insolvency, reorganization, moratorium and other similar lIaws affecting
creditors' rights (to the extent constitutionally applicable) and that the

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

Very truly yours,
V.%.\.,
EPTOE & JpANSON
01/06/87
KGWD1-K



CLARKSBURG

RALPH BOHANNON
ERNEST C. SWIGER
HERBERT &. UNDERWOOD
JACKSON L. ANDERSON
ROBERT G. STEELE
JAMES M. WILSON
PATRICK D. DEEM
ROBERT M. STERTOE, JR.
ANME R, WILLIAMS
JAMES D, GRAY
VINCENT A. COLLINS
JAMES A. RUSSELL
FRANK E, SIMMERMAN, JR.
WILLIAM T. BELCRER
MICHAEL L. 8RAY
DAVID C. CLOVIS

<J. GREG GOQDYKOONTZ
IRENE M. KEELEY
EVANS L, KING, JR.
WALTER L.WILLIAMS
SUSAN S, SREWER
RONALD H. HANLAN

C. DAYID MORRISON
HARRY P, WADDELL
CLEMENT D. CARTER il
W. HENRY LAWRENCE |v
WILLIAM E. GALEOTA
GORDON H. COPLAND
RANDALL C. LIGHT
RICHARD M. YURKO, JR.
GARY W. NICKERSON

W. RANDOLPHM FiFE

STEPTOE & JOHNSON

ATTORNEYS AT Law
SIXTH FLOOR
UNION NATIONAL CENTER EaST
P. O. BOX 2190

CLARKSBURG,“ﬁVh.263021a90

(304} 82a-8000C
TELECOPIER (304) 822-2676

CHARLESTON OFFICE
715 CHARLESTON NATIONAL PLAZA
P. O. BOX iS88
CHARLESTON, W, Va. 25326
(304) 342-21g

January 7, 1987

City of Kingwood

CHARLESTON

CHARLES W. YEAGER
CARL F. STUCKY, JR.
OTIS L. O'CONNOR
WAYNE &, SINCLAIR
JAMES R. WATSON
DANIEL R. SCHUDA
SPRAGUE W. HAZARD
HERSCHEL H. ROSE I
CHRISTOPHER & BASTIEN
STEVEN P. McGOWAN
MARTIN R.SMITH, JR.

OF COUNSEL
ROBERT w. LAWSON, JR.
EDWARD w. EARDLEY
EUGENE G. EASON

WRITER’S DIRECT DIAL NUMBER

Water Revenue Bonds, Series 1987 a

West Virginia Water Development Authority
1201 Dunbar Avenue . %
Dunbar, West Virginia 25064

Gentlemen:

We have examined a transeript of proceedings relating to the
issuance of $2,810,612 aggregate principal amount of Water Revenue Bonds,
Series 1987 A (the MLocal Bonds"), of the City of Kingwood (the "Issuer"), and
a Certificate as to Arbitrage executed by the Mayor of the Issuer on this

Based upon such Certificate as to Arbitrage, we are of the opinion
that the facts, estimates and circumstances set forth in the Certificate as to
Arbitrage are sufficient to satisfy the requirements of Section 148 of the
Internal Revenue Code of 1986 (the "Code") to Support the conclusion that the
Local Bonds are not "arbitrage bonds" ag therein defined, No matters have
come to our attention which make unreasonable or incorrect such statements,
expectations or representations,

Accordingly, it ig our opinion that, under existing statutes,
regulations, rulings and court decisions, the Local Bonds are not "arbitrage
bonds" as so defined. It is our further opinion, based upon such Certificate
of Arbitrage that proceeds of the Bonds are not subject to the arbitrage
rebate requirements set forth in Section 148(f) of the Code.,

In rendering this opinion, we have relied upon the representations
of the Issuer to the effect that (i) the Issuer has general taxing powers to
finance operations of or facilities of the nature of the Project; (11) the
Issuer and alj} subordinate entities reasonably expect to issue less than

$5,000,000 of tax-exempt bonds during the calendar year 1987, being the
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calendar year in which the Bonds were issued; and (iii) the Issuer has issued
no other tax-exempt bonds during such calendar year. We express no opinion
herein as to the taxability of the interest on the Bonds in the event of the
failure to comply with the requirements and restrictions of Section 148 of the
Code, and any regulations promulgated thereunder.

Very truly yours,

/ EPTOE & JOMNsSON

01/06/87
KGWD1-L



LAW OFFICES

BROWN & WILLIAMS
113 WEST COURT STREET
KINGWOOD. WEST VIRGINIA 26537

RONALD R, BROWN 329.1155
SHEILA KAE WILLIAMS AREA CODE 304

January 7, 1987

City of Kingwood
Water Revenue Bonds
Series 1987 A and Series 1987 B

West Virginia Water Development Authority
1201 Dunbar Avenue
Dunbar, WV 25064

Steptoe & Johnson
P.O. Box 2190
Clarksburg, WV 26301

Gentlemen:

I am counsel to the City of Kingwood, in Preston County, West Virginia,
(the "Issuer"). As such counsel, I have examined copies of the approving
opinions of Steptoe & Johnson, as bond counsel, a loan agreement and
supplemental loan agreement, both dated March 10, 1986, by and between the
West Virginia Water Development Authority (the "Authority") and the Issuer
(collectively, the "Loan Agreement"), the Local Act (as defined therein) and
other documents relating to the above-captioned Bonds of the Issuer. Terms
used in said opinions, Local Act and Loan Agreement and not otherwise
defined herein have the same meanings herein.

I am of the opinion that:

1. The Loan Agreement has- been duly authorized, executed and
delivered by the Issuer and, assuming due authorization, execution and
delivery by the Authority, constitutes a valid and binding agreement of the
Issuer in accordance with its terms.

2. The members of the city council of the Issuer have been duly and
properly elected, have taken the requisite oaths, and are authorized to act on
behalf of the Issuer.

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

4. The execution and delivery of the Bonds and the Loan Agreement
and the consummation of the transactions contemplated by the Loan
Agreement, and the carrying out of the terms thereof, do not and will not in
any material respect conflict with or constitute op the part of the Issuer a
breach of or default under any agreement or other instrument to which the
Issuer is g party or any existing law, regulations, court order or consent
decree to which the Issuer is subject.

/13



5. The Issuer has received all permits, licenses, approvals and
authorizations necessary for the issuance of the Bonds, construction of the
Project, operation of the System and imposition of rates and charges, and has
taken any other action required for the imposition of such rates and charges,
including, without limitation, the enactment of an ordinance prescribing such
rates and charges and the receipt of all requisite orders and approvals from
the Public Service Commission of West Virginia. The time for appeal of such
rate ordinance and orders and approvals of the Public Service Commission of
West Virginia has expired prior to the date hereof.

6. To the best of our knowledge, there is no action, suit, proceeding
or investigation at law or in equity before or by any court, public board op
body, pending or threatened, wherein an unfavorable decision, ruling or
finding would adversely affect the transactions contemplated by the Loan
Agreement or the validity of the Bonds or the collection or pledge of the
Gross revenues therefor,

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

_Very truly yours,

2 i

ae Williams




CITY OF KINGWOOD

Water Revenue Bonﬁs,
3eries 1987 A and Series 1587 B

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

1. TERMS
2. NO LITIGATION

3. GOVERNMENTAL APPROVALS AND BIDDING

4. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
5. CERTIFICATION OF COPIES OF DOCUMENTS
6. INCUMBENCY AND OFFICIAL NAME

7. LAND AND RIGHTS~-OF-WAY

8. MEETINGS, ETC.

9. CONTRACTORS' INSURANCE, ETC.

10. GRANTS

11. LOAN AGREEMENT

12. RATES ’ :

13. SIGNATURES AND DELIVERY

14. BOND PROCEEDS

15. PUBLICATION AND PUBLIC HEARING ON BOND
AND NOTES ORDINANCE

16. PRIVATE USE OF FACILITIES

17. SPECIMEN BONDS

We, the undersigned MAYOR and the undersigned RECORDER of
the City of Kingwood in Preston County, West Virginia (the
"Issuer"), and the undersigned ATTORNEY for the Issuer, hereby
certify in connection with the $3,500,000 aggregate principal amount
of the City of Kingwood Water Revenue Bonds, Series 1987 A and
Series 1987 B (collectively, the "Bonds"), as follows:

December 2, 1986, and a Supplemental Resolution adopted December 9,
1986 (collectively, the "Local Act™).

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,
construction of the Project, operation of the System, receipt of the
Grant Receipts or the Gross Revenues, or in any way contesting or



authorization, sale and issuance of the Bonds, construction of the
Project, operation of the System, receipt of the Grant Receipts or
such pledge or application of moneys and security or the collection
of the Gross Revenues or pledge thereof.

3. GOVERNMENTAL APPROVALS AND BIDDING: All applicable
approvals and certificates required by law for comstruction of the
Project, operation of the System and issuance of the Bonds have been

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

all previous loan agreements, if any, entered into between the
Issuer and the Authority. There are no outstanding debt obligations
of the Issuer, or obligations for which full and irrevocable
provision for payment has not been made, which are secured by
revenues or assets of the System.

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

Charter of the City of Kingwood.

Nrdinances Establishing Board of Water
Commissioners.

Bond and Notes Ordinance.
Supplemental Resolution.
Rate Ordinance.

Affidavit of Publication of Abstract of
Bond and Notes Ordinance and Notice of Hearing.



Affidavits of Publication of Rate
Ordinances and Notices of Public Hearings,

Minutes on Enactaeat of Bond and Notes
Ordinance and Adoption of Supplemental
Resolution.

Loan Agreement.
EDA Grant Agreement.

Public Service Commission Orders entered
August 29, September 19 and October 14, 1986,

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate
title of the Issuer is the "City of Kingwood" and it 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 Mayor and Council consisting of

current terms of office are as follows:

Date of Date of
Commencement Termination
Name of Office of Office

Patrick R. Crogan - Mayor July 1, 1985 June 30, 1987
Harry E. Vanlderstine - Councilmember July 1, 1985 Jure 30, 1987
Richard L. DeGolyer - Councilmember July 1, 1985 June 30, 1987
Richard L. Livengood - Councilmember July 1, 1985 June 30, 1987
Nelson E. Corbin - Councilmember July 1, 1985 June 30, 1987
Harry T. Harned - Councilmember March 18, 1986 June 30, 1987
David L. Estep - Councilmember July 1, 1985 June 30, 1987

The duly appointed and acting Recorder is Harry E.
Vanlderstine. The duly appointed and acting counsel to the Issuer
is Brown & Williams, Kingwood, West Virginia,

7. LAND AND RIGHTS-OF~WAY: All land in fee simple and
all rights~of-way and €asements necessary for the construction of

are not or will not be subject to any liens, encumbrances,
Teservations or exceptions which would adversely affect or interfere
in any way with the use thereof for such purpcses. The costs
thereof, including costs of any properties which may have to be
acquired by condemnation are, in the opinion of all the undersigned,



within the ability of the Issuer to Pay for the same without
jeopardizing the security of or payments on the Bonds,

8. MEETINGS, ETC.: All actions, ordinances,
resolutions, orders and dgreements taken by and entered into by or
on behalf of the Issuer in dny way connected with the consisuction,
acquisition, operation and financing of the Project or the System

applicable statutes, including Chapter 6, Article 9A, of the
Official West Virginia Code of 1931, as amended, and a quorum of
duly elected, qualified and acting members of the Governing Body was
Present and acting at all times during all such meetings,

9. CONTRACTORS' INSURANCE, ETC.: A1l contractors have
been required to maintain Worker's Compensation, public liability
and property damage insurance, and builder's risk insurance where
applicable, in accordance with the Local Act.

10. GRANTS: As of the date hereof, the EDA Grant in the
amount of $900,000 ig committed and in force and effect.

11. LOAN AGREEMENT: As of the date hereof, (i) the
Tepresentations of the Issuer contained in the Loan Agreement are
true and correct in all material respects as if made on the date
hereof; (i1) the Loan Agreement does not contain any untrue
statement of a material fact or omit to state any material tact
necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading; and
(iii) to the best knowledge of the undersigned, no event affecting

12. RATES: The Issuer has duly enacted an Ordinance on
april 8, 1986, setting rates and charges for the services of the
System, By Order entered August 29, 1986, the Public Service
Commission of West Virginia modified the rates and charges set forth
in such Ordinance. By ordinance enacted December 2, 15986, the
Issuer confirmed and ratified the rates and charges prescribed in
sald Order of the Publie Service Commission. Such ordinances are
presently in full force and effect, and the Period for appeal of
such ordinances and the Order of the Publie Service Commission hasg

13. SIGNATURES AND DELIVERY: On the date hereof, the
undersigned Mayor did officially sign all of the Bonds of the
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aforesaid issue, all dated January 7, 1987, by his manual signature,
and the undersigned Recorder did officially cause the official seal
of the Issuer to be imprinted upon each of said Bonds and to be
attested by his manual signature, and the Regisirar did officially
authenticate and deliver the Bonds to a representative of the
Authority as the original purchaser of the Bonds under the Loan
Agreement. Said official seal ig also impressed above the
signatures appearing on this certificate.

14, BOND PROCEEDS: On the date hereof the Issuer
received from the Authority the agreed purchase price of the
Series 1987 A Bonds, being $2,810,612 (100% of par value), there
being no interest accrued thereon. Proceeds of the Series 1987 B
Bonds in the amount of $689,388 are expected to be received in
approximately 60 days.

15. PUBLICATION AND "PUBLIC HEARING ON BOND AND NOTES
ORDINANCE: Upon adoption of the Bond and Notes 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 a newspaper published and of
general circulation in the City of Kingwood, together with a notice
to all persons concerned, stating that the Bond and Notes Ordinance
had been adopted and that the Issuer contemplated the issuance of
the Bonds described in such Ordinance, stating that any person
interested may appear before the Council at the public hearing held
at a public meeting of Council on the 2nd day of December, 1986, at
7:00 p.m., in the Council Chambers of the City Hall of the City of
Kingwood and present protests, and stating that a certified copy of
the Ordinance was on file with the Council for review by interested
parties during the office hours of the Recorder. At such hearing
all objections and suggestions were heard by the Governing Body and
the Bond and  Notes Ordinance became finally adopted, enacted and
effective as of the date of such public hearing, and remains in full
force and effect.

16. PRIVATE USE OF FACILITIES: The Issuer shall at all
times take, and refrain from taking, and shall not fail to take, any
and all actions necessary in order to assure the initial and
continued tax-exempt status of the Bonds. Less than 107 of the
proceeds of the Bomds will be used, directly or indirectly, for any
private business use, and less than 10% of the Payment of principal
on, or the interest om, such issue, under the terms of such issue or
any underlying arrangement, is, directly or indirectly, secured by
any interest in property used or to be used for a Private business
use, payments in respect of such property, or to be derived from
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payments (whether or not to the Issuer) in respect of property, or
borrowed money, used or to be used for a private business use. None
of the proceeds of the Bonds will be used, directly or ‘ndirectly,
for any oprivate business use which ig ot related to the
goverumental use of the Proceeds of the Bonds, including the
disproportionate related business use of the proceeds of the Bonds,
and none of the payment of principal on, or the interest on, such
issue, under the terms of any underlying arrangement, is, directly
or indirectly, secured by any interest in Property used, or to be
used for a private business ugse, payments 1in respect of such
property or to be derived from payments (whether or not to the
Issuer) in respect of Property, or borrowed money, used or to be
used for a private business use with Tespect to such private
business use, which is not related to any govermment use of such
proceeds, including the disproportionate business use of the issue
of the Bonds. None of the proceeds of the issue of the Bonds will
be used, directly or indirectly, to make or finance loans to persons
other than -governmental units. For purposes of this paragraph,
private business use means use,. directly or indirectly, use in a
trade or business carried on-by any person other than a governmental
unit, other than use as a member of the general public, all within
the meaning of Section 141 of the Internal Revenue Code of 1986.

17. SPECIMEN BONDS: Delivered concurrently herewith are

true and accurate specimens of the Bonds,

WITNESS our signatures and the official seal of the CITY
OF KINGWOOD on this 7th day of January, 1987,

[ CORPORATE SEAL]

9 SIGNATURE ) OFFICIAL TITLE
\\\\\_,) 2:;22:;32;5? e — Mayor
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Counsel to Issuer

N




CITY OF KINGWOOD

Water Revenue Bonds,
Series 1987 A

CERTIFICATE AS TO ARBITRAGE

I, PATRICK R. CROGAN, Mayor of the City of Kingwood, in
Preston County, West Virginia (the "Issuer"), being one of the
officials of the Issguer duly charged with the responsibility for the
issuance of $2,810,612 aggregate principal amount of Water Revenue
Bonds, Series 1987 A, of the Issuer, dated January 7, 1987 (the
"Local Bonds™), hereby certify as follows:

1. This certificate 1is being executed and delivered
pursuant to Section 148 of the Internal Revenue Code of 1986 and
regulations promulgated thereunder (the "Code" . I am one of the
officers of the Issuer charged wdth the responsibility of issuing
the Local Bonds. I am familiar with the facts, circumstances, and
estimates herein certified and am duly authorized to execute and
deliver this certificate on behalf of the Issuer.

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

3. The Issuer has not been notified by the Internal
Revenue Service of any listing or proposed listing of 1t as an
issuer the certification of which may not be relifed upon by holders
of obligations of the Issuer or that there is any disqualification
of the Issuer by the Internal Revenue Service ©because a
certification made by the Issuer contains a material
misrepresentation.

4. This certificate is based upon facts, circumstances,
estimates and expectations of the Issuer in existence on January 7,
l¥87, the date on which the Local Bonds are to be physically
delivered in exchange for the issue price thereof, and to the best
of my knowledge and belief, the expectations of the Issuer set forth
herein are reasonable.

5. In the ordinance pursuant to which the local Bonds
are issued, the Issuer has covenantad to make no use of the pProceeds
of the Local Bonds which would cause the Local BRonds to be
"arbitrage bonds" within the meaning of the Code.
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6. The Local Bonds were sold on January 7, 1987, to the
West Virginia Water Development Authority (the "Authority™) for an
aggregate purchase price of $2,810,612 (100Z of par).

7. The Local Bonds are being delivered simultaneously
with the delivery of this certificate and are 1issued for the
purposes of paying a portion of the costs of acquisition and
construction of certain additions, betterments and improvements for
the existing municipal waterworks facilities of the Issuer (the
"Project™), and Paying costs of issuance thereof.

8. The Issuer shall, within 30 days following delivery
of the Local Bonds, enter into agreements which require the Issuer
to expend in excess of $100,000 on the Project. Acquisition,
construction and equipping of the Project will proceed with due
diligence to completion, and all of the proceeds from the sale of
the Local Bonds, together with any investment earnings thereon, will
be expended for Payment of Costs of the Project on or before May,
1988. Construction of the Project 1s expected to be completed by
April, 1988, . : =

9. The total cost of the Project 1s estimated at
$4,745,000. The amount of Project costs not expected to be
reimbursed or paid from grants, tap fees, earnings on the
Construction Fund and funds on hand is estimated to be at least
$3,500,000. Except for the proceeds of the Local Bonds, the
Series 1987 B Bonds, the Grants, the tap fees, earnings on the
Construction Fund and funds on hand in the amount of $250,000, no
other funds of the Issuer will be available to meet costs of the
Project, and no balances are available to meet such costs in any
account which may, without legislative or judicial action, be
invaded to pay such expenditures without a legislative, judicial or
contractual requirement that such account be reimbursed.

10. Pursuant to Article V of the Local Act, the following
special funds or accounts have been created:

(1) Revenue Fund;

(®) Renewal and Replacement Fund;

(3) Bond Construction Trust Fund;

{(4) Series 1987 A Bonds Sinking Fund, and within the

Series 1987 A Bonds Sinking Fund the Series 1987 A Bonds
Reserve Account; and



(5) Series 1987 B Bonds Sinking Fund, and within the
Serles 1987 B Bonds Sinking Fund the Series 1987 B Bonds
Reserve Account.

the Project, including costs of issuance of the Local Bonds and
related costs.

l4, The 1Issuer expects that no part of the Project
financed by the Local Bonds will be sold or otherwise disposed of
prior to the last maturity date of the Local Bonds.

15. All of the proceeds of the Local Bonds will be
expended on the Project within 16 months from the date of issuance
thereof.

16. Any money deposited in the Series 1987 A Bonds
Sinking Fund for payment of the principal of or interest on the
Local Bonds (other than the Series 1987 A Bonds Reserve Account
therein) will be spent within a 13-ponth period beginning on the
date of receipt.

17. The Issuer shall rebate to the United States the
amounts required by Section 148 of the Internal Revenue Code of
1986, subject to the exceptions set forth therein, and shall take
all steps necessary to make such rebates. In the event the Issuer
falls to make such rebates as required, the Issuer shall pay any and
all penalties and obtain a waiver from the Internaj Revenue Service

Local Bonds.



18. The Issuer hag general taxing powers to finance
operations of or facilities of the nature of the System, and the

which the Local Bonds are to be issued and hag issued no other
obligations during the current calendar vyear exXcept for the
Series 1986 B Bonds, which bear no interest and which are in the
aggregate principal amount of $689,388,

19. The Issuer will take all further actions necessary to
comply with the Code and Treasury Regulations to be promulgated
thereunder.

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

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

IN WITNESS WHEREOF, I have set my hand this 7th day of

January, 1987.
7 2.

Mayor, City of Kingwogd

01/06/87
KGWD1-0



CITY OF KINGWOOD

Water Revenue Bonds,
Series 1987 A and Series 1987 B

ENGINEER'S CERTIFICATE

I, John T. Kane » Registered Professional
Engineer, West Virginia Licemse No. 9860 of The Chester
Engineers, consulting engineers, of Pittsburgh, Pennsylvania hereby
certify as follows:

1. My firm 1s engineer for the construction and
dcquisition of certain municipal waterworks [acilities (the
"Project™) for the City of Kingwood in Preston County, West Virginia
(the "Issuer"). Certain costs of such construction and acquisition
are being financed in part by.proceeds of the above=-captioned bonds
(the ™"Bonds") and out of certain grant proceeds from the
United States Economic Development Administration and funds of the
Issuer.

2. The undersigned hereby certifies that (1) the Project
will be constructed in accordance with the apprcved plans,
specifications and designs prepared by wy firm, or amendments
thereto and as described in the Application submitted to the WDA and
approved by all necessary govermmental bodies and is situate wholly
or chiefly within the boundaries of the City of Kingwood; (ii) the
Project is adequate for the purpose for which it was designed and
all necessary govermmental approvals for the construction thereof
have been obtained; (iii) ®y firm has examined and reviewed all
plans, specifications, bid documents and construction contracts
Telating to the Project and all bids for construction of the Project
have been received in an amount and are otherwise compatible with
the plan of financing described in said Application and nv firm will
ascertain that all contractors have made required provisioms for all
insurance and payment and performance bonds and such insurance
policies or binders and such bonds will be verified for accuracy and
completeness prior to commencement of construction of the Project;
(iv) the Issuer has obtained all permits required by the laws of the
State of West Virginia and the United States of America necessary
for construction of the Project or will have received all suc
permits prior to commencement of construction of the Project;
(v} the construction and funding for the Project should proceed to a
successful conclusion within the time schedules proposed; (vi) the
useful life of the facilities constituting the Project is not less
than 40 years; (vil) the rates and charges for the waterworks system
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Issuer; and (viii) the net proceeds of the Bonds, together with the
Proceeds of grants irrevocably committed therefor and other moneys
on deposit or to be simultaneously deposited and irrevocably
committed therefor, will be sufficient to pay the costs of
acquisition and comstruction of the Project as set forth in the
application submitted to WDA on the date of the Loan Agreement.

. = |
WITNESS my signature on this 7 = day of % s
1987, - a“

TEE CHESTER ENGINEERS

By

12/12/86 S
KGWD1-E




CITY OF KINGWOOD

Water Revenue Bonds,
Series 1987 A and Series 1987 B

SUPPLEMENTAL ENGINEER'S CERTIFICATE

I, John T, Kane, Registered Professional Engineer,
West Virginia License No. 9840 of The Chester Engineers, consulting
engineers, of Pittsburgh,'Pennsylvania hereby certify as follows:

1. My firm is engineer for the construction and
acquisition of certain additions, betterments and improvementsg (the
"Project™) for the existing municipal waterworks facilities of the
City of Kingwood (the “Issuer") in Preston County, West Virginia
(such existing Waterworks System, together with the Project ig
herein called the "Systen™), Certain costs of such construction and
acquisition are being financed, in part fropm bProceeds of the
above-captioned bonds (the "Bonds") and from certain 8rant proceeds
Lo, be received from the United States Economic Development
Administrarign and funds of the Issuer, Rates angd charges for the
System have baen implemented by enactment of certain ordinances of
the Issuer, including ap ordinance enacted December 2, 1986 (the
"Final Rate Ordinance"),

therefrom wilj be sufficient to pay a1l repair, operation and
maintenance éXpenses and leagve a4 balance equal to atr least 115% of

s
of the System prior to or on 3 Parity with the Bonds, regardless of
whether such rates and charges are implemented during October, 1986,
or following commencement of constructia of the Project, expected

lr N



-]
WITNESS_my signature op this '7 = day of %’.,
1987, o

THE CHESTER ENGINEERS

By

01/02/87
" KGWD1-v



KENNETH E. MALONEY

CERTIFIED PUBLIC ACCOUNTANT

P.O. 80X 520
KINGWOOD, W. VA, 26537-0520

PHONE 1304} 329-2752

CITY OF KINGWOOD
WATER REVENUE BONDS
SERIES 1987 A AND SERIES 1987 B

West Virginia Water Development Authority
1201 Dunbar Avenue
Dunbar, West Virginia 25065

Gentlemen:

Based updn the rate and charges as set forth in an ordinance of the
City of Kingwood enacted December 2, 1986, and projected operation and
maintenance expenses and anticipated customer usage as furnished to us
by The Chester Engineers, consulting engineers, it is our opinion that
such rates and charges will be sufficient to provide revenues which,
together with other projected revenues of the waterworks system of the
City of Kingwood, will pay all repair, operation and maintenance
expenses and leave a balance each year equal to at least 115% of the
maximum amount required in any year for debt service on the Water
Revenue Bonds, Series 13987 A, and Series 1987 B, to be issued to the
West Virginia Water Development Authority and all other obligations
secured or payable from the revenues of the System prior to or on a
parity with such Bonds.

UBE

Kingwood, West Virginia
January 7, 1987
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CITY OF KINGWOOD

Water Revenue Bonds,
Serles 1987 A and Serles 1987 B

ACCEPTANCE OF DUTIES OF REGISTRAR

KANAWHA VALLEY BANK, N.A., a national banking association
with its prineipal office in the City of Charleston, West Virginia,
hereby accepts appointment as Registrar in connection with the Citcy
of Kingwood Water Revenue Bonds, Series 1987 A and Series 1987 B,
all dated January 7, 1987, in the aggregate principal amount of
$3,500,000 and agrees to perform 2ll duties of Registrar 1in

connection with such Bonds, all as set forth in the Local Act
authorizing issuance of the Bonds.

Dated this 7th day of Jgnuary, 1987.

KANAWHA VA EY BANK, N.A.

/.,

Itﬁﬁ;>4§1/%¢2f /%ﬂZQC//%fth40522%¢WL¢

01/02/87 %cei/
KGWD1-P ’
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CITY OF KINGWOQOD

Water Revenue Bends,
Series 1987 A and Series 1987 3

ACCEPTANCE OF DUTIES OF DEPOSITORY BANK

ALBRIGHT NATIONAL BANK OF KINGWOOD, a national banking

association, with principal office in Kingwood, West Virginia,
hereby accepts appointment as Depository Bank in conmection with a
Bond and Notes Ordinmance of the City of Kingwood, enacted
December 2, 1986, authorizing issuance of the City's Water Revenue
Bonds, Series 1987 A and Series 1987 B, both dated January 7, 1987,
in the aggregate principal amount of $3,500,000 (collectively, the
- "Bonds") and agrees to perform all duties of Depository Bank in
connection with such Bonds, all as set forth in said Ordinance.

Dated this 7th day of January, 1987.

ALBRIGHT NATIONAL BANK OF KINGWOOD

o Sd T el

s rresiclewt

01/02/87
KGWD1-Q
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CITY OF KINGWOOD

Water Revenue Bonds,
Series 1987 A and Series 1987 B

CERTIFICATE OF REGISTRATION OF BONDS

- ___ Y .
I, Jﬁfﬂz’zaﬁz S %»eﬂw‘ [gé/zcéﬁk- fiZans I~ //jf“) %ﬁf—"‘{’of
Kanawha Valley Bank, N.A., 4s Régistrar under the Local “Act and
Registrar's Agreement providing for the $3,500,000 aggregate
principal amount of Water Revenue Bonds, Series 1987 A and
Series 1987 B, of the City of Kingwood {(the "Issuer"), hereby
certify that on the 7th day of January, 1987, the single fully
registered Series 1987 A Bond of the Issuer in the principal amount
of $2,810,612 designated "Water Revenue Bond, Series 1987 A,"
numbered AR-l, and the single fully registered Series 1987 B Bond of
the Issuer in the principal amount of $689,388 designated 'Water
Revenue Bond, Series 1987 B," numbered BR-1l, were registered as to
principal and interest (the Seriés 1987 B Bond being registered as
to principal only) on the date hereof 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 Kanawha Valley Bank, N.A., as Registrar.

WITNESS my signature as of this 7th day of
January, 1987.

Its( 2 /w S N

01/02/87
KGWD1-R
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REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 7th day of
January, 1987, by and between the CITY OF KINGWOOD, a municipal
corporation and political subdivision of the State of West Virginia
(the "Issuer™"), and KANAWHA VALLEY BANK, N.A., a national banking
association (the "Registrar™).

WHEREAS, the Issuer has, contemporaneously with the
execution hereof, issued and sold its $3,500,000 aggregate principal
amount of Water Revenue Bonds, Series 1987 A and Seriles 1987 B, in
fully registered form (collectively, the "Bonds"), pursuant to a
Bond and Notes Ordinance enacted December 2, 1986, and a
Supplemental Resolutior adopted December 9, 1986 (collectively, the
"Local Act™);

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

WHEREAS, the Local Act provides for an appointment by the
Issuer of a Registrar for the Bonds; and

WHEREAS, the Issuer désires to appoint, and by the Local
Act and this Registrar's Agreement does appoint, the Registrar to
act as Registrar under the Local Act and to take certain other
actions hereinafter set forth; -

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

l. Upon the execution of this P-gistrar'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 Local
Act, such duties including, among other things, the duties to
authenticate, register and deliver Bonds upon original issuance and
when properly presented for exchange or transfer, and shall do so
with the intention of maintaining the exemption of interest on the
Bonds from federal income taxation, in accordance with any rules and
regulations promulgated by the United States Treasury Department or
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by the Municipal Securities Rulemaking Board or similar regulatory
bodies as the Issuer advises it of and with generally accepted
industry standards.

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

3. The Registrar shall have no responsibility or
1liability 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, from time to time, the compensation for services rendered
as provided in the annexed schedule and reimbursement for reasonable
expenses incurred in connection therewith.

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

6. The 1Issuer and the Registrar each warrants and
represents that it is duly authorized and empowered to execute and
enter 1Into this Registrar's Agreement and that neither such
execution nor the performance of its duties hereunder or under the
Local Act will violate any order, decree or agreement to which it is
a party or by which it 1is bound.

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

ISSUER: City of Kinewood
125 East High Street
Kingwood, West Virginia 26537
Attention: Mayor



REGISTRAR: Kanawha Valley Bank, N.A.
One Valley Square
Post Office Box 1793
Charleston, West Virginia 25301
Attention: Corporate Trust Department

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

IN WITNESS WHEREOF, the CITY OF KINGWOOD and KANAWHA
VALLEY BANK, N.A. have respectively caused this Registrar's
Agreement to be signed in their names and on their behalf, all as of
the day and year first above-written.

KANAWHA VALLEY BANK, N.A.

By ﬁdf»%_é/%ﬁ’ﬁw
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