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CITY OF LEWISBURG

BOND ORDINANCE

ORDINANCE AUTHORIZING THE ACQUISITION AND CONSTRUCTION OF
CERTAIN EXTENSIONS, ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE EXISTING PUBLIC WATERWORKS FACILITIES OF
THE CITY OF LEWISBURG AND THE FINANCING OF THE COST THEREOF,
NOT OTHERWISE PROVIDED, THROUGH THE ISSUANCE BY THE CITY OF
NOT MORE THAN $2,600,000 IN° ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF WATER REVENUE BONDS, SERIES 2010 A (WEST VIRGINIA
INFRASTRUCTURE FUND), PROVIDING FOR THE RIGHTS AND REMEDIES
OF AND SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL DOCUMENTS
RELATING TO THE ISSUANCE OF SUCH BONDS; APPROVING, RATIFYING
AND CONFIRMING A LOAN AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

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

ARTICLET
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
Section 1.01. Authority for this Ordinance. This Ordinance (together with any
ordinance, order or resolution supplemental hereto or amendatory hereof, the "Bond Legislation") is

enacted pursuant to the provisions of Chapter 8, Arficle 19 and Chapter 31, Article 15A of the West
Virginia Code of 1931, as amended (collectively, the "Act"), and other applicable provisions of law.

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

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

B.  The Issuer presently owns and operates a public Waterworks system. However, it is
deemed necessary and desirable for the health and welfare of the inhabitants of the Issuer that there be
acquired and constructed certaim extensions, additions, betterments and improvements to the existing
public waterworks facilities of the Issuer to construct additions apd improvements to its waterworks
distribution system, consisting of installation of 12 inch, and smaller, water line, service lines, gate
valves, fire hydrants together with all necessary appurtenances (the "Project") (the existing public
waterworks system of the Issuer, the Project and any further extensions, additions, betterments and
improvements thereto are herein called the "System"), in accordance with the plans and specifications
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prepared by the Consulting Engineers, which plans and specifications have heretofore been filed with the
Recorder of the Issuer.

C. The Issuer intends to permanently finance the costs of acquisition and construction of
the Project through the issuance of its revenue bonds to the West Virginia Water Development Authonty
(the "Authority™), which administers the West Virginia Infrastructure Fund (the "Infrastructure Fund"} for
the West Virginia Infrastructure and Jobs Development Council (the "Council") pursuant to the Act.

D. It is deemed necessary for the Issuer to issue its Water Revenue Bonds, Series 2010
A (West Virginia Infrastructure Fund) in the total aggregate principal amount of not more than
$2.600,000 as a single bond (the "Series 2010 A Bonds"), permanently finance the costs of acquisition
and construction of the Project. Such costs shall be deemed to include the cost of all property rights,
easements and franchises deemed necessary or convenient therefor; interest, if any, upon the Series 2010
A Bonds prior to and during acquisition and construction and for a period not exceeding 6 months after
completion of acquisition and construction of the Project, amounts which may be deposited In the
Reserve Account (as heremafter defined) for the Series 2010 A Bonds; engineering and legal expenses;
expenses for estimates of costs and revenues; expenses for plans, specifications and surveys; other
expenses necessary or incident to determining the feasibility or practicability of the enterprise;
administrative expense; commitment fees; fees and expenses of the Authority; discount; initial fees for the
services of registrars, paying agents, depositories or trustees or other costs in connection with the sale of
the Series 2010 A Bonds and such other expenses as may be necessary or incidental to the financing
herein authorized; the acquisition or construction of the Project and the placing of same in operation; and
the performance of the things herein required or permitted, in connection with any thereof, provided, that
reimbursement to the [ssuer for any amounts expended by it for allowable costs prior to the issuance of
the Series 2010 A Bonds or the repayment of indebtedness incurred by the Issuer for such purposes shall
be deemed Costs of the Project, as hereinafter defined.

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

E. It is in the best interests of the Issuer that its Series 2010 A Bonds be sold to the
Authority pursuant to the terms and provisions of a loan agreement by and between the Issuer and the
Authority, on behalf of the Council, in form satisfactory to the respective parties, to be approved hereby if
not previously approved by resolution of the Issuer.

G.  The Issuer has the following outstanding obligations: (i) Water Revenue Bonds,
Series 1975 (United States Department of Agriculture), dated December 22, 1976, issued in the original
aggregate principal amount of $450,000 (the "Series 1975 Bonds"); (it) Water Revenue Bonds, Series
1982 A (United States Department of Agriculture), dated October 5, 1982, issued in the original aggregate
principal amount of $2,200,000 (the "Series 1982 A Bonds™); (iii) Water Revenue Bonds, Series 2009 A
(Branch Banking & Trust Company), dated March 22, 2009, issued in the original aggregate principal
-amount of $1,000,000 (the “Series 2009 A Bonds™); and (iv) Water Revenue Bonds, Series 2010 B (West
Virginia SRF Program/ARRA), dated January 27, 2010, issued in the original aggregate principal amount
of $1,982,850 (the “Series 2010 B Bonds™) (collectively, the "Prior Bonds").

The Series 2010 A Bonds shall be issued on a parity with the Prior Bonds. Prior to the
issuance of the Series 2010 A Bonds, the Issuer will obtain (i) the certificate of an Independent Certified
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Public Accountant stating that the coverage and parity tests of the Prior Bonds are met; and (ii) the written
consent of the Holders of the Series 1975 Bonds, Series 1982 A Bonds and Series 2010 B Bonds to the
issuance of the Series 2010 A Bonds on a parity with the Series 1975 Bonds, Series 1982 A Bonds and
Series 2010 B Bonds. The Series 2009 A Bonds do not require consent prior to the issuance of the Series
2010 A Bonds as a parity bond. Other than the Prior Bonds, there are no other outstanding bonds or
obligations of the Issuer which are secured by revenues or assets of the System.

H.  The estimated revenues to be derived in each year after completion of the Project
from the operation of the System will be sufficient to pay all costs of operaticn and maintenance of the
System, the principal of and interest on the Issuer’s Prior Bonds and the Series 2010 A Bonds and to
make payments into all funds and accounts and other payments provided for herein.

L The Issuer has complied with all requirements of West Virginia law, the Loan
Agreement (hereinafter defined) relating to authorization of the acquisition, construction and operation of
the Project and the System and issuance of the Series 2010 A Bonds, or will have so complied prior to
issuance of any thereof, including, among other things, the approval of the Project and the financing
thereof by the West Virginia Infrastructure and Jobs Development Council and the obtaining of a
Certificate of Public Convenience and Necessity from the Public Service Commission of West Virginia
by final order, the time for rehearing and appeal of which will either have expired prior to the issuance of
the Series 2010 A Bonds or such final order will not be subject to appeal.

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

Section 1.03. Bond legislation Constitutes Contract. In consideration of the
acceptance of the Series 2010 A Bonds by the Registered Owners of the same from tine to time, this
Bond legislation shall be deemed to be and shall constitute a contract between the Issuer and such
Bondholders, and the covenants and agreements herein set forth to be performed by the Issuer shall be for
the equal benefit, protection and security of the Bondhaolders of any and all of such Series 2010 A Bonds,
all which shall be of equal rank and without preference, priority or distinction between any one Bond and
any other Bonds and by reason of priority of issuance or otherwise, except as expressly provided therein
and herein. o : ~ :

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

"Act" means, collectively, Chapter 8, Article 19 and Chapter 31, Article 15A of the
West Virginia Code of 1931, as amended and in effect on the date of enactment hereof.

"Authority" means the West Virginia Water Development Authority, which is expected to
be the original purchaser and Registered Owner of the Series 2010 A Bonds, or any other agency, board
or department of the State that succeeds to the functions of the Authority.

"Authorized Officer” means the Mayor of the Issuer, or any other officer of the Issuer
specifically designated by resolution of the Governing Body.
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"Bondholder,” "Holder of the Bonds," "Holder," "Registered Owner" or any similar term
whenever used herein with respect to an outstanding Bond or Bonds, means the person in whose name
such Bond is registered.

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

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

"Bonds" means, collectively, the Series 2010 A Bonds and the Prior Bonds and, where
appropriate, any bonds on a parity therewith subsequently authorized to be issued hereunder or by another
ordinance of the Issuer.

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

"Closing Date" means the date upon which there is an exchange of the Series 2010 A Bonds
for all or a portion of the proceeds of the Series 2010 A Bonds from the Authority. :

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

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

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

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

"Council” means the West Virginia Infrastructure and Jobs Development Council or any
suceessor thereto.

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

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

"Fiscal Year" means each 12-month period beginning on July 1 and ending on
the succeeding June 30.
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"Governing Body" means the City Ceouncil of the Issuer, as it may now or hereafter be
constituted.

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

“Crants” means any grants committed to the Project.

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

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

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

“Investment Property” means:

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

(B) any obligation,

(C) any annuity contract,

(D) any investment-type property, or

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

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

"Issuer" means the City of Lewisburg, a municipal corporation and political subdivision of

the State of West Virginia, in Greenbrier County, West Virginia, and, unless the context clearly indicates
otherwise, includes the Governing Body and of the Issuer.
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"Loan Agreement" means the Loan Agreement heretofore entered, or to be entered into, by
and between the Issuer and the Authority, on behalf of the Council, providing for the purchase of the
Series 2010 A Bonds, the form of which shall be approved and the execution and delivery by the Issuer
authorized and directed or ratified by the Supplemental Resolution.

"Mayor" means the Mayor of the [ssuer.

"Net Proceeds" means the face amount of the Series 2010 A Bonds, plus accrued interest
and premium, if any, less original issue discount, if any, and less proceeds, if any, deposited in the
Series 2010 A Bonds Reserve Account.

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

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

"Operating Expenses” means the reasonable, proper and necessary costs of repair, operation
and maintenance of the System, and includes, without [imifing 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 Depository Bank, Registrar and Paying
Agent or Paying Agents, payments to pension or retirement funds, taxes and such other reasonable
operating costs and expenses as should normally and regularly be included under generally accepted
accounting principles; provided, that "Operating Expenses" does not include payments on account of the
principal of or redemption premium, if any, or interest on the Bonds, charges for depreciation, losses from
the sale or other disposition of or any decrease in the value of capital assets, amortizafion of debt discount
or such miscellaneous deductions as are applicable to prior accounting periods.

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

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

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

"Prior Bonds" means the Issuer’s Series 1975 Bonds, Series 1982 A Bonds, Series 2009 A
Bonds and Series 2010 B Bonds.
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"Prior Ordinances" means the ordinances of the Issuer, as supplemented by the
supplemental resolutions of the Issuer, authorizing the Prior Bonds.

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

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

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

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

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

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

(f)  Money market funds or similar funds whose only assets are
investments of the type described in paragraphs (a) through (e) above;
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(z) Repurchase agreements or similar banking arrangements, fully
secured by investments of the types described in paragraphs (a) through {e)
above or fully insured by the FDIC, with member banks of the
Federal Reserve system or 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 comcident 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 primcipal amount of said repurchase
agreements, and provided further that the holder of such repurchase
agreement shall have a prior perfected security interest in the collateral
therefor; must have {or its agent must have) possession of such collateral;
and such collateral must be free of all claims by third parties;

(h) - The West Virginia "consolidated fund" managed by the
West Virginia Board of Treasury Investments pursuant to Chapter 12,
Article 6C of the West Virginia Code of 1931, as amended, itucluding,
without limitafion, authorized pools of investments operated by such State
Board of Investments; and

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

"Recorder" means the Recorder of the Issuer.

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

"Registrar" means the Bond Registrar.

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

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

"Reserve Accounts" means, collectively, the respective reserve accounts established for the
Prior Bonds and the Series 2010 A Bonds.

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

"Revenue Fund" means the Revenue Fund established by the Prior Ordinances and
continued hereby.
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“RUS Bonds™ means the Serles 1975 Bonds and Series 1982 Bonds.

“Series 1975 Bonds” means the Issuer’s Water Revenue Bonds, Series 1975 (United States
Department of Agriculture), dated December 22, 1976, issued in the oniginal aggregate principal amount
of $450,000.

“Series 1982 A Bonds” means the Issuer’s Wafer Revenue Bonds, Series 1982 A (United
States Department of Agriculture), dated October 5, 1982, issued in the original aggregate principal
amount of $2,200,000.

“Series 2009 A Bonds” means the Issuer’s Water Revenue Bonds, Series 2009 A (Branch
Banking & Trust Company), dated March 22, 2009, issued in the original aggregate principal amount of
$1,000,000.

: “Series 2010 B Bonds”™ means the Issuer’s Water Revenue Bonds, Series 2010 B (West
Virginia SRF Program/ARRAY), dated January 27, 2010, issued in the original aggregate principal amount
of $1,982,850.

"Series 2010 A Bonds" means the Water Revenue Bonds, Series 2010 A (West Virginia
Infrastructure Fund), of the Issuer, authorized by this Ordinance.

"Series 2010 A Bonds Construction Trust Fund" means the Series2010 A Bonds
Construction Trust Fund established by Section 5.01 hereof.

"Series 2010 A Bonds Reserve Account" means the Series 2010 A Bonds Reserve Account
established by Section 5.02 hereof.

"Series 2010 A Bonds Reserve Requirement” means, as of auy date of calculation, the
maximum amount of principal and interest which will become due on the Series 2010 A Bonds m the
then current or any succeeding year.

"Series 2010 A Bonds Sinking Fund" means the Series 2010 A Bonds Sinking Fund
established by Section 5.02 hereof.

"Sinking Funds" means, collectively, the respective sinking funds established for the Prior
Bonds and the Series 2010 A Bonds.

"State" means the State of West Virginia,

"Supplemental Resolution” imeans any resolution, ordinance or order of the Issuer
supplementing or amending this Ordinance and, when preceded by the article "the," refers specifically to
the supplemental resolution authorizing the sale of the Series 2010 A Bonds; provided, that any matter
infended by this Ordinance to be included in the Supplemental Resolution with respect to the Serjies 2010
A Bonds, and not so included may be included in another Supplemental Resolution.
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"Surplus Revenues" means the Net Revenues not required by the Bond Legislation or the
Prior Ordiuances to be set aside and held for the payment of or security for the Bonds or any other
obligations of the Issuer, including, without limitation, the Sinking Funds, the Reserve Accounts and the
Renewal and Replacement Fund.

"System" means the complete existing public waterworks system of the Issuer, as presently
existing in.its entirety or any integral part thereof, and shall include the Project and amy further
extensions, additions, betterments and improvements thereto hereafter acquired or constructed for the
System from any sources whatsoever.

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

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

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

ARTICLE I
AUTHORIZATION OF THE PROJECT

Section 2.01. Authorization of the Acquisition and Construction of the Project.
‘There is hereby authorized and ordered the acquisition and construction of the Project at an estimated cost
of not to exceed 32,600,000, of which will be paid from proceeds of the Series 2010 A Bonds, in
accordance with the plans and specifications which have been prepared by the Consulting Engineers,
heretofore filed m the office of the Governing Body. The proceeds of the Series 2010 A Bonds hereby
authorized shall be applied as provided in Article VI hereof. The Issuer has received bids and will enter
into contracts for the acquisition and construction of the Project in an amount compatible with the
financing plan submitted to the Council and the Authority.

The cost of the project is estimated not to exceed $2,600,000 which will be obtained from
the proceeds of the Series 2010 A Bonds.

ARTICLE 11

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

Section 3.01. Authorization of Bonds. For the purposes of capitalizing interest on the
Series 2010 A Bonds, funding the reserve account for the Series 2010 A Bonds, paying Costs of the
Project not otherwise provided for and paying certain costs of issuance of the Series 2010 A Bonds and
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related costs, or any or all of such purposes, as determined by the Supplemental Resolution, there shall be
and hereby are authorized to be issued the negotiable Series 2010 A Bonds of the Issuer. The Series 2010
A Bonds shall be issued as a single bond, designated as "Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)", in the principal amount of not more than $2,600,000, and shall have
such termns as set forth hereinafter and in the Supplemental Resolution. The proceeds of the Series 2010
A Bonds remaining after funding of the Series 2010 A Bonds Reserve Account (if funded from Bond
proceeds) and capitalization of interest, if any, shall be deposited i or credited to the Series 2010 A
Bonds Construction Trust Fund established by Section 5.01 hereof.

Section 3.02. Tenns of Bonds. The Series 2010 A Bonds shall be issued in such
principal amount; shall bear interest, if any, at such rate or rates, not exceeding the then legal mnaximurm,
payable on such dates; shall mature on such dates and in such amounts; and shall be redeemable, in whole
or in part, all as the Issuer shall prescribe in a Supplemental Resolution or as specifically provided in the
Loan Agreement. The Series 2010 A Bonds shall be payable as to principal at the office of the Paying
Agent, in any coin or currency which, on the dates of payment of principal is legal tender for the payment
of public or private debts under the laws of the United States of America. Interest, if any, on the
Series 2010 A Bonds shall be paid by check or draft of the Paying Agent or its agent, mailed to the
Registered Owner thereof at the address as it appears on the books of the Bond Registrar, or by such other
method as shall be mutually agreeable so long as the Authority is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 2010 A Bonds shall
initially be issued in the form of a single bond, fully registered to the Authority, with a debt service
schedule attached, representing the aggregate principal amount of the Series, and shall mature in principal
installments, all as provided in the Supplemental Resolution. The Series 2010 A Bonds shall be
exchangeable at the option and expense of the Registered Owner for another fully registered Bond or
Bonds of the same series in aggregate principal amount equal to the amount of said Bonds then
Qutstanding and being exchanged, with principal installments or maturities, as applicable, corresponding
to the dates of payment of principal installments of said Bonds; provided, that the Authority shall not be
obligated to pay any expenses of such exchange.

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

Section 3.03. Execution of Bonds. The Series 2010 A Bonds shall be executed in the
name of the Issuer by the Mayor, and the seal of the Issuer shall be affixed thereto or imprinted thereen
and attested by the Recorder. In case any one or more of the officers who shall have signed or sealed the
Series 2010 A Bonds shall cease to be such officer of the Issuer before the Series 2010 A Bonds so signed
and sealed have been actually sold and delivered, such Bonds may nevertheless be sold and delivered as
herein provided and may be issued as if the person who signed or sealed such Bonds had not ceased to
hold such office. Any Series 2010 A Bonds may be signed and sealed on behalf of the Issuer by such
person as at the actual time of the execution of such Bonds shall hold the proper office in the Issuer,
although at the dafe of such Bonds such person may not have held such office or may not have been so
authorized.

Section 3.04. Authentication and Registration. No Series 2010 A Bonds shall be valid
or obligatory for any purpose or entitled to any security or benefit under this Bood Legislation unless and
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until the Certificate of Authentication and Registration on such Bond, substantially in the form set forth in
Section 3.10 hereof shall have been manually executed by the Bond Registrar. Any such executed
Certificate of Authentication and Registration upon any such Bond shall be conclusive evidence that such
Bond has been authenticated, registered and delivered under this Bond Legislation. The Certificate of
Authentication and Registration on any Series 2010 A Bonds shall be deemed to have been executed by
the Bond Registrar if manually signed by an authorized officer of the Bond Registrar, but it shall not be
necessary that the same officer sign the Certificate of Authentication and Registration on all of the Bonds
issued hereunder.

Section 3.05. Negotiability, Transfer and Registration. Subject to the provisions for
transfer of registration set forth below, the Series 2010 A Bonds shall be and have all of the qualities and
incidents of negotiable mstruments under the Uniform Commercial Cede of the State of West Virginia,
and each successive Holder, in accepting the Series 2010 A Bonds shall be conclusively deemed to have
agreed that such Bonds shall be and have all of the qualities and incidents of negotiable instruments under
the Uniform Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that said Bonds shall be incontestable in the hands of a bona fide
holder for value.

So long as the Series 2010 A Bonds remain outstanding, the Issuer, through the Bond
Registrar or its agent, shall keep and maintain books for the registration and transfer of such Bonds.

The registered Series 2010 A Bonds shall be transferable only upon the books of the Bond
Registrar, by the registered owner thereof in person or by his attorney duly authorized in writing, upon
surrender thereto together with a written instrument of transfer satisfactory to the Bond Registrar duly
executed by the registered owner or his duly authorized attorney.

In all cases in which the privilege of exchanging or transferring the registered
Series 2010 A Bonds are exercised, all Series 2010 A Bonds shall be delivered in accordance with the
provisions of this Bond Legislation. All Series 2010 A Bonds surrendered in any such exchanges or
transfers shall forthwith be cancelled by the Bond Registrar. For every snch exchange or transfer of
Series 2010 A Bonds, the Bond Registrar may make a charge sufficient to reimburse it for any tax, fee or
other governmental charge required to be paid with respect to such exchange or fransfer 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 any Series 2010 A Bonds during the period
commencing on the 15thday of the month next preceding an interest payment date on the
Series 2010 A Bonds or, in the case of any proposed redemption of such Bonds, next preceding the date
of the selection of Bonds to be redeemed, and ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroyed. Stolen or Lost In case any
Series 2010 A Bonds shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its
discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and deliver, a new
Bond of the sarme series and of like tenor as the Bonds so mutilated, destroyed, stolen or lost, in exchange
and substitution for such mutilated Bond, upon surrender and cancellation of such mutilated Bond, or in
lieu of and substitution for the Bond destroyed, stolen or lost, and upon the Holder's furnishing
satisfactory indemnity and complying with such other reasonable regulations and conditions as the Issuer
may prescribe and paying such expenses as the Issuer and the Bond Registrar may incur. All Bonds so
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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 fo mature, instead of issuing a substitute Bond, the Issuer may pay
the same, upon being indemnified as aforesaid, and if such Bond be lost, stolen or destroyed, without
surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The Series 2010 A Bonds
shall not, in any event, be or constitute a corporate indebtedness of the Issuer within the meaning of any
constitutional or statutory provision or limitation, but shall be payable solely from the Gross Revenues
derived from the operation of the System as herein provided. No holder or holders of the
Series 2010 A Bonds shall ever have the right to compel the exercise of the taxing power of the Issuer to
pay the Series 2010 A Bonds or the interest thereon.

Section 3.08. Bonds Secured by Pledge of Gross Revenues: Lien Position with respect
- 'to Prior Bonds. The payment of the debt service on the Series 2010 A Bonds shall be secured by a first
lien on the Gross Revenues derived from the System, on a parity with the Prior Bonds. The Gross
Revenues in an amount sufficient to pay the principal of and interest on and other payments for the
Bonds, and to make all other payments hereinafter set forth, are hereby irrevocably pledged to such
payments as they become due.

Section 3.09. Delivery_of Bonds.  The Issuer shall execute and deliver the
Series 2010 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register and deliver
the Series 2010 A Bonds to the original purchasers upon receipt of the documents set forth below:

A. If other than the Authority, a list of the names in which the
Series 2010 A Bonds are to be registered upon original issuance, together
with such taxpayer identification and other information as the Bond
Registrar may reasonably require;

B. A request and authorization to the Bond Registrar on behalf of the
Issuer, signed by an Authorized Officer, to authenticate and deliver the
Series 2010 A Bonds to the original purchasers;

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

D. An executed copy of the Loan Agreemnent; and

E. The unqualified approving opinions of bond counsel on the
Series 2010 A Bonds.

i3
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Section 3.10. Form _ of Bonds. The text of the Series 2010 A Bonds shall be in
substantially the following form, with such omissions, insertions and variations as may be necessary and
destrable and authorized or pemmitted hereby, or by any Supplemental Resolution adopted prior to the
issuance thereof:

[Remainder of Page Intentionally Blank]
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(FORM OF SERIES 2010 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF LEWISBURG
WATER REVENUE BONDS, SERIES 2010 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 h

KNOW ALL MEN BY THESE PRESENTS: That on the __ day of , 2010, THE
CITY OF LEWISBURG, a municipal corporation and political subdivision of the State of West Virginia
in Greenbrier County of said State (the "Issuer™), for value received, hereby promises to pay, solely from
the special funds provided therefor, as hereinafter set forth, to the WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY (the "Authority") or registered assigns the sum of
DOLLARS ($ }, or such lesser amount
as shall have been advanced to the Issuer hereunder and not previously repaid, as set forth in the "Record
of Advances" attached as Exhibit A hereto and incorporated herein by reference, in quarterly installments
on March 1, June I, September 1 and December 1 of each year, commencing 1,
20, to and including 1, 20 as set forth on the "Debt Service Schedule” attached as
Exhibit B herefo and incorporated herein by reference with interest of % payable
quarterly on March 1, June 1, September 1 and December 1 of each year, commencing
1,20 , to and including 1, 20 as set forth on the "Debt Service Schedule" attached as
Exhibit B hereto and incorporated herein by reference.

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

This Bond may be redeemed prior fo its stated date of maturity in whole or in part, but only with
the express written consent of the Authority and the West Virginia Infrastructure and Jobs Development
Couneil (the "Council), and upon the terms and conditions prescribed by, and otherwise in compliance
with, the Loan Agreement by and between the Issuer and the Authority, on behalf of the Council, dated
,2010.

This Bond is issued (i) to pay the costs of acquisition and construction of certain extensions,
additions, betterments and improvements to the public waterworks system of the Issuer (the "Project”);
and (ii) to pay certain costs of issuance hereof and related costs. The existing public waterworks system
of the Issuer, the Project, and any further extensions, additions, betterments or improvements thereto are
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herein called the "System." This Bond is issued under the authority of and in fuil compliance with the
Constitution and statutes of the State of West Virginia, including particularly Chapter 8, Article 19 and
Chapter 31, Article 15A of the West Virginia Cede of 1931, as amended (collectively, the "Act"), and a
Bond Ordinance duly enacted by the Issuer on , 2010, and a Supplemental Resolufion duly
adopted by the [ssuer on , 2010 (collectively, the "Bond Legislation™), and is subject to all
the terms and conditions thereof. The Bond Legislation provides for the issuance of additional bonds
under certain conditions, and such bonds would be entitled to be paid and secured equally and ratably
from and by the funds and revenues and other security provided for the Bonds under the Bond
Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE ISSUER’S
{I) WATER REVENUE BONDS, SERIES 1975 (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED DECEMBER 22, 1976, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL. AMOUNT OF $450,000(THE "SERIES 1975 BONDS™); (II) WATER REVENUE
BONDS, SERIES 1982 A (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED
OCTOBER 5, 1982, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL. AMOUNT OF
$2,200,000 (THE "SERIES 1982 A BONDS"™); (IIT) WATER REVENUE BONDS, SERIES 2009 A
{(BRANCII BANKING & TRUST COMPANY), DATED MARCH 22, 2009, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,000,000 (THE “SERIES 2009 A BONDS™);
AND (IV) WATER REVENUE BONDS, SERJES 2010 B (WEST VIRGINIA SRF PROGRAM),
DATED JANUARY 27, 2010, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $1,982,850 (THE “SERIES 2010 B BONDS”) (COLLECTIVELY, THE "PRIOR BONDS™).

This Bond is payable only from and secured by a pledge of the Gross Revenues (as defined in the
Bond Legislation} to be derived from the operation of the System, ou a party with the pledge of Gross
Revenues in favor of the Holders of the Prior Bonds, and from monies in the reserve account created
under the Bond Legislation for the Bonds (the "Series 2010 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. This Bond does not constitute a corporate indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to
pay the same or the interest hereon, except from said special fund provided from the Gross Revenues, the
monies in the Series 2010 A Bonds Reserve Account and unexpended proceeds of the Bonds., Pursuant to
the Bond Legislation, the Issuer has covenanted and agreed to establish and maintain just and equitable
rates and charges for the use of the System and the services rendered thereby, which shall be sufficient,
together with other revenues of the System, to provide for the reasonable expenses of operation, repair
aud maintenance of the System, and to leave a balance each year equal to at least 115% of the maximuin
amount payable in any year for principal of and interest on the Bonds, and all other obligations secured by
a lien on or payable from such revenues on a parity with the Bonds, including the Prior Bonds; provided
however, that, so long as there exists in the Series 2010 A Bonds Reserve Account an amount at [east
equal to the maximum amount of principal and interest which will become due on the Bonds in the then
current or any succeeding year, and in the respective reserve accounts established for any other
obligations outstanding on a parity with the Bonds, including the Prior Bonds, an amount at least equal to
the requirement therefor, such percentage may be reduced to 110%. The Issuer has entered into certain
further covenants with the registered owners of the Bonds for the terms of which reference is made to the
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Bond Legisiation. Remedies provided the registered owners of the Bonds are exclusively as provided in
the Bond Legislation, to which reference is here made for a detailed description thereof,

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

Subject to the registrafion requirements set forth herein, this Bond, under the provision of the Act
1s, 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 reirubursement and repayment of all amounts
advanced for prelimiuary expenses as provided by law and the Bond ILegislation, shall be applied solely
to payment of the costs of the Project and costs of issuance described in the Bond Legislation, and there
shall be and hereby is created and granted a lien upon such monies, until so applied, in favor of the
registered owner of this Bond.

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

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

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

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

[SEAL]

Mayor

ATTEST:

Recorder

: 18
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2010 A Bonds described in the within-mentioned Bond Legislation
and has been duly registered in the name of the registered owner set forth above, as of the date set forth
below.

Date: , 2010,

THE HUNTINGTON NATIONAL BANK,
as Registrar

By:

Tts: Authorized Officer

; 19
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
s (19)
(2) (29)
(3) 21)
) (22)
) (23)
(6) 24)
() 25)
(&) (26)
® @7)
(10) (28)
(11 (29)
(2 (30)
(13) (31)
(14 (32)
(15) (33)
(16) (34)
(17) (35)
(18) . (36)
TOTAL §
20
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)

© ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto the within
Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer the said Bond on the books
kept for registration of the within Bond of the said Issuer with full power of substitution in the premises.

Dated: ,20

In the presence of:

22
5394444



Section 3.11. Sale of Bonds; Approval and Ratification of Execution of Loan
Agreement. The Series 2010 A Bonds shall be sold to the Authority, pursuant to the ferms and conditions
of the Loan Agreement. If not so authorized by previous ordinance or resolution, the Mayor is
specifically authorized and directed to execute the Loan Agreement in the form attached hereto as
"EXHIBIT A" and made a part hereof, and the Recorder is directed to affix the seal of the Issuer, attest
the same and deliver them to the Authority, and any such prior execution and delivery is hereby
authorized, approved, ratified and confirmed. The Loan Agreement, including all schedules and exhibits
attached thereto, and is hereby approved and incorporated in this Bond Legislation.

Section 3.12. Filing of Amended Schedule. Upon completion of the acquisition and
construction of the Project, the Issuer will file with the Council and the Authority a schedule for the
Series 2010 A Bonds, the form of which will be provided by the Authority and the Council, setting forth
the actual costs of the Project and sources of funds therefor.

ARTICLE IV

[RESERVED]

ARTICLE Y
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

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

(I}  Revenue Fund (established by the Prior Ordinances);
(2)  Renewal and Replacement Fund (established by the Prior Ordinances);
(3) Rebate Fund;
(4)  Prior Bonds Reserve Accounts {established by Prior Ordinances); and
(5)  Series 2010 A Bonds Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with Commission. The

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

(1) Series 2009 A Bonds Sinking Fund (established by
Prior Ordinances);
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Al

(Z)  Series2009 A Bonds Reserve Account
(established by Prior Ordinances);

(3) Series 2010 B Bonds Sinking Fund (established by
Prior Ordinances);

(4) Series 2010 B Bonds Reserve Account (established
by Prior Ordinances)

(5)  Series 2010 A Bonds Sinking Fund; and

(6)  Series 2010 A Bonds Reserve Account.

Section 5.03. System Revenuéy Flow of Funds.

the Revenue Fund shall be disposed of only in the following manner and order of priority:

5394444

(1) The Issuer shall first, on the firstday of each month,
simnltaneously transfer from the Revenue Fund (i) to the National Finance
Office the amount required by the Prior Ordinances to pay interest on the
RUS Bonds; (ii) to the Comnmission the amount required by Prior Ordinance
to pay interest on the Series 2009 A Bonds; and (iii) to the Commission,
commencing 4 months prior to the first date of payment of interest of the
Series 2010 A Bonds, for deposit in the Series 2010 A Bonds Sinking Fund,
an amount equal to 1/3rd of the amount of interest which will mature and
become due on the Series 2010 A Bonds on the next ensuing quarterly
inferest payment date; provided that, in the event the period to elapse
between the date of such jnitial deposit in the Series 2010 A Bonds Sinking
Fund and the next quarterly interest payment date is less than 4 months,
then such monthly payments shall be increased proportionately to provide,
1 month prior to the next quarterly interest payment date, the required
amount of interest coming due on such date.

(2)  The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simultaneously remit to (i) the National
Finance Office the amount required by Prior Ordinances to pay principal on
the RUS Bonds; (1) remit to the Commission the amount required by Prior
Ordinances to pay principal, if any, on the Series 2009 A Bonds and Series
2010 B Bonds; and (jii) remit to the Commission, commencing 4 months
prior to the first date of payment of principal of the Series 2010 A Bonds,
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The entire Gross Revenues derived from the operation of the System and all parts
thereof shall be deposited upon receipt in the Revenue Fund. The Revenue Fund shall constitute a trust
fund for the purposes provided in the Prior Ordinances and in this Bond Legislation and shall be kept
separate and distinct from all other funds of the Issuer and the Depository Bank and used only for the
purposes and in the manner provided in the Prior Ordinances and in this Bond Legislation. All monies in
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for deposit in the Series 2010 A Bonds Sinking Fund, an amount equal to
1/3rd of the amount of principal which will mature and become due on the
Series 2010 A Bonds on the next ensuing quarterly principal payment date;
provided that, in the event the period to elapse between the date of such
mnitial deposit in the Series 2010 A Bonds Sinking Fund and the next
quarterly principal payment date is less than 4 months, then such monthly
payments shall be increased proportionately to provide, | month prior to the
next quarterly principal payment date, the required amount of principal
coming due on such date.

(3)  The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simultaneously remit (i) to the Depository
Bank the amount required by Prior Ordinances to be deposited in the Prior
Bonds Reserve Accounts for the RUS Bonds; (i1) fo the Commissicon, the
amounts required by the Prior Ordinances to be deposited in the Series 2009
A Bonds Reserve Account; and (iii) to the Commissien, commencing 4
months prior to the first date of payment of principal of the Series 2010 A
Bonds, if not fully fuinded upon issuance of the Series 2010 A Bonds, for
deposit in the Series 2010 A Bends Reserve Account, an amount equal to
1/120th of the Series 2010 A Bonds Reserve Requirement; provided that,
no further payments shall be made into the Series 2010 A Bonds Reserve
Account when there shall have been deposited therein, and as leng as there
shall remain on deposit therein, an amount equal to the Series 2010 A
Bonds Reserve Requirement.

{4)  The Issuer shall next, each month, transfer from the Revenue
Fund to the Operation and Maintenance Fund an amount sufficient to pay
current Operating Expenses of the System.

(5)  The Issuer shall next, on the first day of each month, from the
monies remaining in the Revenue Fund, transfer to the Remewal and
Replacement Fund, a sum equal to 2 1/2% of the Gross Revenues each
month (as previously set forth in the Prior Ordinances and not in addition
thereto), exclusive of any payments for account of any Reserve Account.
All funds in the Renewal and Replacement Fund shall be kept apart from all
other funds of the Issuer or of the Depository Bank and shall be invested
and reinvested in accordance with Article VIII hereof. Withdrawals and
disbursements may be made from the Renewal and Replacement Fund for
replacements, repairs, improvements or extensions to the System; provided,
that any deficiencies in any Reserve Account (except to the extent such
deficiency exists because the required payiments into such account have not,
as of the date of determination of a deficiency, funded such account to the
maximum extent required hereof} shall be promptly eliminated with monies
from the Renewal and Replacement Ifund.

Monies in the Series 2010 A Bonds Sinking Fund shall be used only for the purposes of
paying principal of and interest on the Series 2010 A Bonds, as the same shall become due. Monies in the
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Series 2010 A Bonds Reserve Account shall be used only for the purpose of paying principal of and
interest on the Series 2010 A Bonds, as the same shall come due, when other monies in the Series 2010 A
Bonds Sinking Fund are insufficient therefor, and for no other purpose.

All investment earnings on monies in the Series 2010 A Bonds Sinking Fund and the
Series 2010 A Bonds Reserve Account shall be retumned, not less than once each year, by the Commission
to the Issuer, and such amounts shall, during construction of the Project, be deposited in the Series 2010
A Bonds Construction Trust Fund, and following completion thereof, shall be deposited in the Revenue
Fund and applied in full, first to the next ensuing interest payment due on the Series 2010 A Bonds.

Any withdrawals from the Series 2010 A Bonds Reserve Account, which result in a
reduction in the balance of such accounts to below the Reserve Requirements thereof, shall be restored
from the first Gross Revenues available after all required payments have been made in full in the order set
forth above.

As and when additional Bonds ranking on a parity with the Series 2010 A Bonds are issued,
provision shall be made for additional payments into the respective sinking funds sufficient to pay the
imnterest on such additional parity Bonds and accomplish retirement thereof at maturity and to accumnulate
a balance in the respective reserve accourtt in an amount equal to the reqnirement thereof.

The Issuer shall not be required to make any further payments into the Series 2010 A Bonds
Sinking Fund or the Series 2010 A Bonds Reserve Account when the aggregate amount of funds therein
are at least equal to the aggregate principal amount of the Series 2010 A Bonds issued pursuant to this
Bond Legislation then Outstanding and all interest to accrue until the maturity thereof.

Principal, interest or reserve payments, whether made for a deficiency or otherwise, shall be
made on a parity and pro rata, with respect to the Prior Bonds and the Series 2010 A Bonds, in
accordance with the respective principal amounts then Outstanding.

The Commission is hereby designated as the fiscal agent for the admimistration of the
Series 2010 A Bonds Sinking Fund and the Series 2010 A Bonds Reserve Account, created hereunder,
and all amounts required for said accounts shall be remitted to the Commission from the Revenue Fund
by the Issuer at the times provided herein. All remittances made by the Issuer to the Commission shall
clearly identify the fund or account into which each amount is to be deposited. The Issuer shall make the
necessary arrangeinents whereby required payments into said accounts shall be automatically debited
from the Revenue Fund and electronically transferred to the Commission on the dates required hereunder.

Monies m the Sertes 2010 A Bonds Sinking Fund and the Series 2010 A Bonds Reserve
Account shall be invested and remvested by the Commission in accordance with Section 8.01 hereof.

The Series 2010 A Bonds Sinking Fund and the Series 2010 A Bonds Reserve Account shall
be used solely and only for, and are hereby pledged for, the purpose of servicing the Series 2010 A Bonds
under the conditions and restrictions set forth herein.

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

C. The Issuer shall on the first day of each month (if the first day is not a business day,
then the first busmess day of each month) deposit with the Commission the required principal, interest
and reserve payments with respect to the Series 2010 A Bonds and all such payments shall be remitted to
the Commission with appropriate instructions as to the custody, use and application thereof consistent
with the provisions of this Bond Legislation.

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

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

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

7 _ (. If on any mouthly payment date the revenues are insufficient to place the required
amount in any of the funds and accounts as herein above provided, the deficiency shall be made up in the
subsequent payments in addition to the payments which would otherwise be required to be made mnto the
funds and accounts on the subsequent payment dates; provided, however, that the pricrity of curing
deficiencies in the funds and accounts herein shall be in the same order as payments are fo be made
pursuant to this Section 5.03, and the Gross Revenues shall be applied to such deficiencies before being
applied to any other payments hereunder. :

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

ARTICLE VI
APPLICATION OF BOND PROCEEDS
Section 6.0]. Apnplication of Bond Proceeds; Pledge of Unexpended Bond Proceeds.

From the monies received from the sale of the Series 2010 A Bonds, the following amounts shall be first
deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 2010 A Bonds, there shall first be deposited with the
Commission in the Sedes 2010 A Bonds Sinking Fund, the amount, if any, set forth in the Supplemental
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Resolution as capitalized interest; provided, that such amount may not exceed the amount necessary to
-pay interest on the Series 2010 A Bonds for the period commencing on the date of issuance of the
Series 2010 A Bonds and ending 6 months after the estimated date of completion of construction of the
Project.

B.  Next, from the proceeds of the Series 2010 A Bonds, there shall be deposited with the
Commission in the Series 2010 A Bonds Reserve Account, the amount, if any, set forth m the
Supplemental Resolution for funding of the Series 2010 A Bonds Reserve Account.

C. As the Issuer receives advances of the remaining moenies dertved from the sale of the
Series 2010 A Bonds, such monies shall be deposited with the Depository Bank in the Series 2010 A
Bonds Construction Trust Fund and applied solely to payment of the costs of the Project in the manner set
forth in Section 6.02 hereof and, until so expended, are hereby pledged as additional security for the
Series 2010 A Bonds.

D.  After completion of the construction of the Project, as certified by the Consulting
Engineers, and all costs have been paid, any remaining proceeds of the Series 2010 A Bonds shall be
expended as directed by the Council.

Section 6.02. Disbursements of Bond Proceeds. The Issuer shall each month provide
the Council with a requisition for the costs incurred for the Project, together with such documentation as
the Council shall require. Payments for Costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements of the proceeds of the Series
2010 A Bonds from the Series 2010 A Bonds Construction Trust Fund shall be made only after
submission to, and approval from, the Council of a certificate, signed by an Authorized Officer stating
that:

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

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

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

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

Pending such application, monies in the Series 2010 A Bonds Construction Trust Fund shall
be mvested and reinvested in Qualified Investments at the written direction of the Issuer.

The Issuer shall expend all proceeds of the Series 2010 A Bonds within 3 years of the date
of issuance of the Council's bonds, the proceeds of which were used to make the Joan to the Issuer, if
applicable.
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ARTICLE VII
ADDITIONAL COVENANTS OF THE ISSUER

: Section 7.01. General Covenants of the Issuer. All the covenants, agreements and
provisions of this Bond Legislation shall be and constitute valid and legally binding covenants of the
Issuer and shall be enforceable in any court of competent jurisdiction by any Holder or Holders of the
Series 2010 A Bonds. In addition to the other covenants, agreements and provisions of this Bond
Legislation, the Issuer hereby covenants and agrees with the Holders of the Series 2010 A Bonds as
hereinafter provided in this Article VII. All such covenants, agreements and provisions shall be
revecable, except as provided herein, as long as any of the Series 2010 A Bonds or the interest thereon
1s Outstanding and unpaid.

Section 7.02. Bends net to be Indebtedness of the Issuer. The Series 2010 A Bonds
shall not be nor constitute a corporate indebtedness of the Issuer within the meaning of any constitutional,
statutory or charter limitation of indebtedness, but shall be payable solely from the funds pledged for such
payment by this Bond Legislation. No Holder or Helders of the Series 2010 A Bonds shall ever have the
right to compel the exercise of the taxing power of the Issuer to pay the Series 2010 A Bonds or the
interest thereon.

Section 7.03. Bonds Secured by Pledge of (Gross Revenues: Lien Position with
respect to Prior Bonds. The payment of the debt service on the Series 2010 A Bonds shall be secured by a
first lien on the Gross Revenues derived from the System, on a parity with each other and with the lien on
the Gross Revenues in favor of the Holders of the Prior Bonds. The Gross Revenues in an amount
sufficient to pay the principal of and interest on and other payments for the Bonds, and to make all other
payments hereinafter set forth, are hereby irrevocably pledged to such payments as they become due.

Section 7.04. Rates and Charges. The Issuer has obtained any and all approvals of
rates and charges required by State law and has taken any other action required to establish and impose
such rates and charges, with all requisite appeal periods having expired without successful appeal and the
Issuer shall supply an opimion of counsel to such effect. Such rates and charges shall be sufficient to
comply with the requirements of the Loan Agreement and the Issuer shall sapply a certificate of certified
public accountant to such effect. The initial schedule of rates and charges for the services and facilities of
the System shall be as set forth in the water rate ordinance of the Issuer enacted May 18, 2010 which rates
are incorporated herein by reference as a part hereof.

So long as the Series 2010 A Bonds are outstanding, the Issuer covenants and agrees to fix
and collect rates, fees and other charges for the use of the System and to take all such actions necessary to
provide funds sufficient to produce the required sums set forth in the Bond Legislation and in compliance
with the Loan Agreement. In the event the schedule of rates and charges initially established for the
System in connection with the Series 2010 A Bonds shall prove to be insufficient to produce the amounts
required by this Bond Legislation and the Loan Agreement, the Issuer hereby covenants and agrees that if
will, to the extent or in the manner authorized by law, immediately adjust and increase such schedule of
rates and charges and take all such actions necessary to provide funds sufficient to produce the amounts
required by this Bond Legislation and the Loan Agreement.
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Section 7.05. Sale of the System. So long as the Prior Bonds are outstanding, the
Issuer shall not sell, lease, mortgage or in any manner dispose of or encumber the System, or any part
thereof, except as provided in the Prior Ordimances and with the written consent of the Authority and the
Couneil.

So long as the Series 2010 A Bonds are outstanding and except as otherwise required by law
or with the written consent of the Authority and the Council, the System may not be sold, mortgaged,
leased or otherwise disposed of except as a whole, or substantially as a whele, and only if the net
proceeds to be realized shall be sufficient to fully pay all the Bonds QOutstanding, in accordance with
Article X hereof. The proceeds from any such sale, mortgage, lease or other disposition of the System
shall immediately be remitted to the Commission for deposit in the Series 2010 A Bonds Sinking Fund, or
in the event the Authority is no longer a Bondholder, the Issuer shall direct the Commission to apply such
proceeds to the payment of principal of and interest on the Series 20310 A Bonds in accordance with

~Article X hereof. Any balance remaining after the payment of the Series 2010 A Bonds and interest
thereon shall be remitted to the Issuer by the Commission uniess necessary for the payment of other
obligations of the Issuer payable out of the revenues of the System.

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

No sale, lease or other disposition of the properties of the System shall be made by the
Issuer if the proceeds to be derived therefrom, together with all other amounts received during the source
fiscal year for such sales, leases or other dispositions of such properties, shall be in excess of $200,000
and insufficient to pay all Bonds then Outstanding without the prior approval and consent in writing of
the Holders , or their duly authorized representatives, of the Bonds then Outstanding. The Issuer shall
prepare the form of such approval and consent for execution by the then Holders of the Bonds for the
disposition of the proceeds of the sale, lease or other disposition of such properties of the System.

Section 7.06. Issuance of Other Obligations Pavable Out of Revenues and General
Covenant Against Encumbrances. Except as provided for in Section 7.07 hereof, the Issuer shall not issue
any other obligations whatsoever payable from the revenues of the System which rank prior to, or equally,
as fo lien on and source of and security for payment from such revenues with the Series 2010 A Bonds.
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All obligations issued by the Issuer after the issuance of the Series 2010 A Bonds and payable from the
revenues of the System, except such additional parity Bonds, shall contain an express statement that such
obligations are junior and subordinate, as to lien on and source of and security for payment from such
revenues and in all other respects, to the Series 2010 A Bonds; provided, that no such subordinate
obligations shall be issued unless all payments required to be made into all funds and accounts set forth
herein have been made and are current at the time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be created, any
debt, Hen, pledge, assignment, encumbrance or any other charge having priority over or being on a parity
with the lien of the Series 2010 A Bonds, and the interest thereon, upon any of the income and revenues
of the Systemn pledged for payment of the Series 2010 A Bonds and the inferest thereon in this Bond
Legislation, or upon the System or any part thereof.

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

Section 7.07. arity Bonds. So long as the Prior Bonds are outstanding, the
Jimitations on the issuance of panty obligations set forth in the Prior Ordinances shall be applicable. In
addition, no additional Parity Bonds, payable out of the revenues of the System, shall be issued after the
issuance of the Series 2010 A Bonds pursuant to this Ordinance, without the prior written consent of the
Authority and the Council and without complying with the conditions and requirements herein provided
(anless less restrictive than the provisions of the Prior Ordinances).

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

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

(1)  The Bonds then Outstanding;

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

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

The foregoing limitation may be waived or modified by the written consent of the Holders
of the RUS Bonds, representing 75% of the then-outstanding principal indebtedness. In the event the
foregoing limifation is waived or when the RUS Bonds are no longer Outstanding, the following
requirement shall be met:
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So long as the Series 2009 A Bonds, Series 2010 B Bonds or Series 2010 A Bonds are
Qutstanding, no Parity Bonds shall be issued at any time, however, unless and until there has been
procured and filed with the Recorder a written statement by Independent Certified Public Accountants,
reciting the conclusion that the Net Revenues actually derived, subject to the adjustment hereinafter
provided for, from the System during any 12 consecutive months, within the 18 months immediately
preceding the date of the actual issuance of such additional Parity Bonds, plus the estimated average
increased annual Net Revenues o be received in each of the 3 succeeding years after the completion of
the improvements to be financed by such Parity Bonds, if any, shall not be less than 115%, of the largest
aggregate amount that will mature and become due in any succeeding Fiscal Year for principal of aud
interest on the following: '

(1)  The Bonds then Qutstanding;

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

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

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

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

All covenants and other provisions of this Ordinance (except as to details of such Parity
Bonds inconsistent herewith) shall be for the equal benefit, protection and security of the Holders of the
Bonds and the Holders of any Parity Bonds theretofore or subsequently issued from time to fime within
the limitations of and in compliauce with this section. Bouds issued on a parity, 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 Boud 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 Ordinance required for and on account of such Parity
Bonds, in addition to the payments required for the Bonds theretofore issued pursuant to this Ordinance.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other obligations
subsequently issued, the lien of which on the revenues of the System is subject to the prior and superior
liens of the Bonds on such revenues. The Issuer shall not issue any obligations whatsoever payable from
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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 the lien on and source of and security for payment {rom
. such revenues, with the Bonds.

No Parity Bonds shall be issued any time, however, unless all the payments into the
respective funds and accounts provided for in this Ordinance and the Prior Ordinances with respect to the
Bonds then Outstanding, and any other payments provided for in this Ordinance and the Prior Ordinances,
shall have been made in full as required to the date of issuance of such Parity Bonds, and the Issuer shall
then be in full compliance with all the covenants, agreements and terms of this Ordinance and the Prior
Ordinances.

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

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

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

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

The Issuer shall file with the Authorify and the Council, or any other original purchaser of
the Series 2010 A Bonds and shall mail in each year to any Holder or Holders of the
Series 2010 A Bonds, requesting the same, an annual report containing the followng:

(A) A statement of Gross Revenues, Operating Expenses, Net
Revenues and Surplus Revenues derived from and relating to the System.
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(B) A balance sheet statement showing all deposits in all the funds
and accounts provided for in this Bond Legislation and the status of all said
funds and accounts.

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

The Issuer shall also, at Jeast once a vear, cause the books, records and accounts of the
System to be audited by Independent Certified Public Accountants (and to the extent legally required, in
compliance with the applicable OMB Circular, or any successor thereof, and the Single Audit Act, or any
successor thereof), and shall mail upon request, and make available generally, the report of the
Independent Certified Public Accountants, or a summary thereof, to any Holder or Holders of the
Series 2010 A Bonds and shall submit the report to the Authority and the Council, or any other original
purchaser of the Series 2010 A Bonds. Such audit report submitted to the Authority and the Council shall
include a statement that notes whether the results of test disclosed instances of noncompliance that are
required to be reported under government auditing standards and, if they are, describes the instances of
noncompliance and the audited financial statements shall include a statement that notes whether the
revenues of the System are adequate to meet the Issuer's Operating Expenses and debt service and reserve
requirements.

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

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

Section 7.09. Rates. Prior to the issuance of the Series 2010 A Bonds, rates or
charges for the use of the services and facilities of the System will be fixed and established, all in the
manner and form required by law, and a copy of such rates and charges so fixed and established shall at
all times be kept on file i the office of the Recorder of the Issuer, which copy will be open fo inspection
by all interested parties. The schedule or schedules of rates and charges shall at all times be adequate to
produce Gross Revenues from the System sufficient to pay Operating Expenses and to make the
prescribed payments into the funds and accounts created hereunder. Such schedule or schedules of rates
and charges shall be revised from time to time, whenever necessary, so that the aggregate of the rates and
charges will be sufficient for such purposes. In order to assure full and continuous performance of this
covenant with a margin for contingencies and terporary unanticipated reduction in income and revenues,
the Issuer hereby covenants and agrees that the schedule or schedules of rates or charges from time to
time in effect shall be sufficient, together with other revenues of the System, (i) to provide for all
Operating Expenses of the Systemn and (ii) to leave a balance each year equal to at least 115% of the
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maximum amount required in any year for payment of principal of and interest on the Series 2010 A
Bonds, and all other obligations secured by a lien on or payable from such revenues on a parity with the
Series 2010 A Bonds including the Prior Bonds; provided that, in the event that, an amount equal to or in
excess of the Reserve Requirement is on deposit in the Series 2010 A Bonds Reserve Account and any
reserve accounts for obligations on a parity with the Series 2010 A Bonds are funded at least at the
requirement therefor, such sum need only equal 110% of the maximum amount required in any year for
payment of principal of and interest on the Series 2010 A Bonds, and all other obligations secured by a
fien on or payable from such revenues on a parity with the Series 2010 A Bonds. In any event, the Issuer
shall not reduce the rates or charges for services set forth in the rate ordinance described in Section 7.04.

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

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

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

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

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

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

The Issuer shall employ qualified operating personnel properly certified by the State to
operate the System during the entire term of the Loan Agreement.

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

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

Whenever any fees, rates, rentals or other charges for the services and facilities of the
System shall remain unpaid for a period of 20 days after the same shall become due and payable, the
property and the owner thereof, as well as the user of the services and facilities, shall be delinquent until
such time as all such rates and charges are fully paid. To the extent authorized by the laws of the State
and the rules and regulations of the Public Service Commission of West Virginia, rates, rentals and other
charges, if not paid, when due, shall become a lien on the premises served by the System. The Issuer
further covenants and agrees that, it will, to the full extent permitted by law and the rules and regulations
promulgated by the Public Service Commission of West Virginia, discontinue and shut off the services of
the System and any services and facilities of the water system, if so owned by the Issuer, to all users of
the services of the System delinguent in payment of charges for the services of the System and will not
restore such services of the System or the water system until all delinquent charges for the services of the
System, plus reasonable interest and penalty charges for the restoration of service, have been fully paid
and shall take all further actions to enforce collections to the maximum extent permitted by law. If the
water system is not owned by the Issuer, the Issuer will, to the extent allowed by law, use diligent efforts
to enter into a similar termination agreement with the provider of such water, subject to any required

36
5394444



approval of such agreement by the Public Service Commission of West Virginia and all rules, regulations
and orders thereof.

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

Section 7.135. Insurance and Construction Bonds.

A.  The Issuer hereby covenants and agrees that so long as the Series 2010 A Bonds
remain Outstanding, the Issuer will, as an Operating Expense, procure, carry and maintaiu insurance with
a reputable insurance carrier or carriers as is customarily covered with respect to works and properties
similar to the System. Such insurance shall initially cover the following risks and be in the following
amounts:

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

(2) PUBLIC LIABILITY INSURANCE, with limits of uot less
than $1,000,000 per occurrence to protect the Issuer and the Issuer from
claims for bodily injurv and/or death and not less than $500,000 per
oceurrence from claims for damage to property of others which may arise
from the operation of the System, and insurance with the same limits to
protect the Issuer and the Issuer from claims arising out of operation or
~ownership of motor vehicles of or for the System.
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(3) WORKER'S COMPENSATION COVERAGE FOR ALL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND
PERFORMANCE AND PAYMENT OR COMPLETION BONDS, such
bonds to be in the amounts of not less than 100% of the amount of any
construction contract and to be required of each contractor dealing directly
with the [ssuer and such payment bonds will be filed with the Clerk of the
County Commission of the County in which such work is to be performed
prior to commencement of construction of any additions, extensions or
improvements for the System in compliance with West Virginia Code,
Section 38-2-39.

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

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

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

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

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

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

Section 7.17. Completion of Project; Permits and Orders. The Issuer will complete
the acquisition and construction of the Project as promptly as possible and operate and maintain the
System as a revenue-producing utility in good condition and in compliance with all federal and state
requirements and standards.
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The Tssuer will obtain all permits required by state and federal laws for the acquisition and
construction of the Project, all orders and approvals from the Public Service Commission of West
Virginia and the Council necessary for the acquisition and construction of the Project and the operation of
the System and all approvals of issuance of the Series 2010 A Bonds required by State law, with all
requisite appeal periods having expired without successful appeal and shall supply an opinion of counsel
to such effect.

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

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

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

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

A.  PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that (i) not m
excess of 10% of the Net Proceeds of the Series 2010 A Bonds are used for Private Business Use if, in
addition, the payment of more than 10% of the principal or 10% of the interest due on the Series 2010 A
Bonds during the term thereof is, under the terms of the Series 2010 A Bonds or any underlying
arrangement, directly or indirectly, secured by any interest in property used or to be used for a Private
Business Use or in payments in respect of property used or to be used for a Private Business Use or is to
be derived from payments, whether or not to the Issuer, in respect of property or borrowed money used or
to be used for a Private Business Use; and (ii) that, in the event that both (A) W excess of 5% of the Net
Proceeds of the Series 2010 A Bonds are used for a Private Business Use, and (B) an amount in excess of
5% of the principal or 5% of the interest due on the Series 2010 A Bonds during the term thereof is, under
the terms of the Series 2010 A Bonds or any underlying arrangement, directly or indirectly, secured by
any interest in property used or to be used for said Private Business Use or in payments in respect of
property used or to be used for said Private Business Use or is to be derived from payments, whether or
not to the Issuer, in respect of property or borrowed money used or to be used for said Private Business
Use, then said excess over said 5% of Net Proceeds of the Series 2010 A Bonds used for a Private
Business Use shall be used for a Private Business Use related to the governmental use of the Project, or if
the Series 2010 A Bonds are for the purpose of financing wore than one project, a portion of the Project,
and shall not exceed the proceeds used for the governmental use of the portion of the Project to which
such Private Business Use is related. All of the foregoing shall be determined in accordance with the
Code.
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B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in excess of the
lesser of 5% of the Net Proceeds of the Senes 2010 A Bonds or $5,000,000 are used, directly or
indirectly, to make or finance a loan (other than loans constituting Nonpurpose Investments) to persons
other than state or local government units.

C.  FEDERAIL GUARANTEE PROHIBITION. The Issuer shall not take any action or
permit or suffer any action to be taken if the result of the same would be fo cause the Series 2010 A
Bonds to be “federally guaranteed” within the meaning of Section 149(b) of the Code.

D. INFORMATION RETURN. The Issuer will fimely file all statements, instruments
and returns necessary to assure the tax-exempt status of the Series 2010 A Bonds and the interest thereon
including, without limitation, the information return required under Section 149(e) of the Code.

E.  FURTHER ACTIONS. The Issuer will take any and all actions that may be required
of it (including, without limitation, those deemed necessary by the Authority) so that the interest on the
Series 2010 A Bonds will be and remain excluded from gross income for federal income tax purposes,
and will not take any actions or fail fo take any actions (including, without limitation, those deemed
necessary by the Authority), the result of which would adversely affect such exclusion.

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

Section 7.21. Conftracts; Change Orders: Public Releases.

A. The Issuer shall, simultaneously with the delivery of the Series 2010 A Bonds or
immediately thereafter, enter into written contracts for the immediate acquisition or construction of the
Project.

B. The Issuer shall submit all proposed change orders to the Council for written
approval. The Issuer shall obtain the written approval of the Council before expending any proceeds of
the Series 2010 A Bonds held in "contingency™ as set forth in the Schedule attached to the certificate of
the Consulting Engineer. The Issuer shall also obtain the written approval of the Council before
expending any proceeds of the Series 2010 A Bonds made available due to bid or construction or project
underrumns.

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

40
5394444




ARTICLE VIII

INVESTMENT OF FUNDS; USE OF PROCEEDS

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

Any Investinent shall be held in and at all times deemed a part of the fund or account in
which such monies were origmally held, and the mterest accruing thereon and any profit or loss realized
from such investment shall be credited or charged to the appropriate fund or account. The investments
held for any fund or account shall be valued at the lower of cost or then current market value, or at the
redemption price thereof if then redeemable at the option of the holder, including the value of accrued
interest and giving effect to the amortization of discount, or at par if such investment is held in the

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

The Depository Bank shall keep complete and accurate records of all funds, accounts and
mvestments, and shall distribute to- the Issuer, at least once each year, or more often as reasonably
requested by the Issuer, a summary of such funds, accounts and investinent earnings. The Issuer shall
retain all such records and any additional records with respect to such funds, accounts and investment
earnings so long as any of the Series 2010 A Bonds are Outstanding and as long thereafter as necessary (o
comply with the Code and to assure the exclusion of interest, if any, on the Series 2010 A Bonds from
gross income for federal income tax purposes.

Section 8.02. Arbitrage and Tax Exemption. The Issuer covenants that (i) it shall not
take, or permit or suffer to be taken, any action with respect to the gross or other proceeds of the Series
2010 A Bonds which would cause the Series 2010 A Bonds to be “arbitrage bonds™ within the meaning of
Section 148 of the Code, and (i1) it will take any and all actions that may be required of it (including,
without implied limitation, the timely filing of a federal information return with respect to the Series 2010
A Bonds) so that the interest on the Series 2010 A Bonds will be and remain excluded from gross income
for federal income tax purposes, and will not take any actions which would adversely affect such
exclusion.

Section 8.03. Tax Certificate and Rebate. The Issuer shall deliver a certificate of
arbitrage, a tax certificate or other sumilar certificate to be prepared by nationally recognized bond counsel’
or tax counsel relating to payment of arbitrage rebate and other tax matters as a condition to issuance of
the Series 2010 A Bonds. In addition, the Issuer covenants to comply with all Regnlations from time to
time in effect and applicable to the Series 2010 A Bonds as may be necessary in order to fully comply
with Section 148(f) of the Code, and covenants to take such actions, and refrain from taking such actions,
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as may be necessary to fully comply with such Section 148(f) of the Code and such Regulations,
regardiess of whether such actions may be contrary to any of the provisiens of this Bond Legislation.

The Issuer shall calculate, annually, the rebatable arbitrage, determined in accordance with
Section 148(f) of the Code. Upon completion of each such annual calculation, unless otherwise agreed by
the Authority, the Issuer shall deposit, or cause fo be deposited, in the Rebate Fund such sums as are
necessary to cause the aggregate amount on deposit in the Rebate Fund to equal the sum determined to be
subject to rebate to the United States, which, notwithstanding anything herein to the contrary, shall be
paid from investment earnings on the underlying fund or account established hereunder and on which
such rebatable arbitrage was eamed or from other lawfully available sources. Notwithstanding anything
herein to the contrary, the Rebate Fund shall be held free and clear of any lien or pledge hereunder and’
shall be used only for payment of rebatable arbitrage to the United States. The Issuer shall pay, or cause
to be paid, to the United States, from the Rebate Fund, the rebatable arbitrage in accordance with
Section 148(f) of the Code and such Regulations. In the event that there are any amounts remaining in the
Rebate Fund following all such payments required by the preceding sentence, the Depository Bank shall
pay said amounts to the Issuer to be used for any lawful purpose of the System. The Issuer shall remit
payments to the United States in the time and at the address prescribed by the Regulations as the same
may be from time to time in effect with such reports and statements as may be prescribed by such
Regulations. In the event thai, for any reason, amounts in the Rebafe Fund are mmsufficient to make the
paymeuts to the United States which are required, the Issuer shall assure that such payments are made by
the Issuer to the United States, on a timely basis, from any funds lawfully available therefor. In addition,
the Issuer shall cooperate with the Authority in preparing rebate calculations and in all other respects in
connection with rebates and hereby consents to the performance of all matters in connection with such
rebates by the Authority at the expense of the Issuer. To the extent not so performed by the Authority, the
Issuer and the Depository Bank (at the expense of the Issuer) may provide for the employment of
independent attorneys, accountants or consultants compensated on such reasonable basis as the Issuer or
the Depository Bank may deem appropriate in order to assure compliance with this Section 8.03. The
Issuer shall keep and retain, or cause to be kept and retained, records of the determinations made pursuant
to this Section 8.03 in accordance with the requirements of Section 148(f) of the Code and such
Regulations. In the event the Issuer fails to make such rebates as required, the Issuer shall pay the
required rebate amount, any and all penalties and other amounts, from lawfully available sources, and
obtain a waiver from the Internal Revenue Service, if necessary, and take any other actions necessary, in
order to maintain the exclusion of interest on the Series 2010 A Bonds from gross income for federal
income tax purposes.

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

The Issuer shall submit to the Authority within 15 days following the end of each Bond
Year a certified copy of its rebate calculation and certificate with respect thereto or, if the Issuer qualifies
for the small govermmental issue exception to rebate, or any other exception thereto, then the Issuer shall
submit to the Authority a certificate stating that it is exemnpt from such rebate provisions and that no event
has occurred to its knowledge during the Bond Year which would make the Series 2010 A Bonds subject
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to rebate. The Issuer shall also furnish to the Authority, at any time, such additional information relating
to rebate as may be reasonably requested by the Authority including information with respect to earnings
on all funds constituting “gross proceeds™ of the Series 2010 A Bonds (as such term “gross proceeds™ is
defined in the Code).

ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall constitute an
~ “Event of Default" with respect to the Series 2010 A Bonds:

(1) If default occurs in the due and punctual payment of the
principal of or interest on the Series 2010 A Bonds; or

(2)  If defauit occurs in the Issuer or the Issuer's observance of any
of the covenants, agreements or conditions on their respective parts relating
to the Series 2010 A Bonds set forfh in this Bond Legislation, any
supplemental resolution or in the Series 2010 A Bonds, and such default
shall have continued for a period of 30 days after the Issuer or Issuer, as
appropriate, shall have been given written notice of such default by the
Commission, the Depository Bank, the Registrar, the Paying Agent or any
other Paying Apent or a Holder of a Bond; or

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

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

Section 9.02. Remedies. Upon the happening and continuance of any Event of
Default, any Registered Owner or Bondholder of a Bond may exercise any available remedy and bring
any appropriate action, suit or proceeding to enforce his or her rights and, in particular, (i) bring suit for
any umpaid principal or interest then due, (ii) by mandamus or other appropriate proceeding enforce all
rights of such Registered Owners or Bondholders including the right to require the Issuer to perform its
duties under the Act and the Bond Legislation relating thereto, including but not limiated to the making
and collection of sufficient rates or charges for services rendered by the System, (iii} bring suit upon the
Bonds; (iv) by action at law or bill in equity require the Issuer to account as if it were the trustee of an
express trust for the Registered Owners or Bondholders of the Bonds, and (v) by action or bill in equity
enjoin any acts in violation of the Bond Legislation with respect to the Bonds, or the rights of such
Registered Owners; provided that, all rights and remedies of the Holders of the Series 2010 A Bonds shall
be on a parity with those of the Holders of the Prior Bonds.

Section 8.03. 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
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Act, including, the completion of the Project and after commmencement of operation of the System, the
making and collection of sufficient rates and charges for services rendered by the System and segregation
of the revenues therefrom and the application thereof. If there be any Event of Default with respect to
such Bonds, any Registered Owner of a Bond shall, in addition to all other remedies or rights, have the
right by appropriate legal proceedings to obtain the appointment of a receiver to administer the System or
to complete the acquisition and construction of the Project on behalf of the Issuer or the Issuer, with
power to charge rates, rentals, fees and other charges sufficient to previde 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 revemues 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
atforneys, enter into and upon and take possession of all facilities of said System and shafl 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 anmy other obligations and mterest
thereon having a charge, lien or encumbrance upon the revenues of the System shall have been paid and
made good, and all defaults under the provisions of this Bond Legislation shall have been cured and made
good, possession of the System shall be surrendered to the Issuer upon the entry of an order of the court to
that effect. Upon any subsequent default, any Registered Owner of any Bonds shall have the same right
to secure the further appointment of a receiver upon any such subsequent default.

Such receiver, in the performance of the powers herein above 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 fo 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 fo enter such other and further orders and decrees as such court may deem
necessary or appropriate for the exercise by the receiver of any function not specifically set forth herein.

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

Section 10.01. Payment of Series 2010 A Bonds. I the Issuer shall pay or there shall
otherwise be paid, to the Holders of the Series 2010 A Bonds, the principal of and interest due or to
become due thereon at the times and in the manner stipulated therein and in this Bond Legislation, then
the pledge of Gross Revenues and other monies and securities pledged under this Bond Legislation and all
covenants, agreements and other obligations of the Issuer to the Registered Owners of the Series 2010 A
Bonds shall thereupon cease, terminate and become void and be discharged and satisfied.

ARTICLE XI
MISCELLANEOUS

Section 11.01. Amendment or Modification of Bend Eegislation. Prior to issuance of
the Series 2010 A Bonds, this Ordinance may be amended or supplemented in any way by the
Supplemental Resolution. Fellowing issuance of the Series 2010 A Bonds, no material modification or
amendment of this Ordinance, or of any ordinance, resolution or order amendatory or supplemental
hereto, that would materially and adversely affect the rights of Registered Owners of the
Series 2010 A Bonds shall be made without the consent in writing of the Registered Owners of the
Series 2010 A Bonds so affected aud then Ontstanding; provided, that uo change shall be made in the
maturity of the Series 2010 A Bonds or the rate of interest thereon, or in the principal amount thereof, or
affecting the unconditional promise of the Issuer to pay such principal and interest out of the funds herein
pledged therefor without the consent of the Registered Owner thereof. No amendment or modification
shall be made that would reduce the percentage of the principal amouut of the Series 2610 A Bonds
required for consent to the above-permitted amendments or modifications. Notwithstanding the
foregoing, this Bond Legislation may be ameuded without the consent of any Bondholder as may be
necessary to assure compliance with Section 148(f) of the Code relating to rebate requirements or
otherwise as may be necessary to assure the excludability of interest on the Series 2010 A Bonds from
gross income of the holders thereof.

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

Section 11.03. Severability of Invalid Provisions. If any section, paragraph, clause or
provision of this Ordinance should be held invalid by any court of competent jurisdiction, the mvalidity of
such section, paragraph, clause or provision shall not affect any of the remaining provisions of this
Ordinance, the Supplemental Resolution or the Series 2010 A Bonds.

Section 11.04. Headings, Ftc. The headings and catchlines of the articles, sections and
subsections hereof are for convenience of reference only, and shall not affect in any way the meaning or
interpretation of any provision hereof.
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Section 11.05. Conflicting Provisions Repealed: Prior Ordinances. All ordinances,
orders or resolutions and or parts thereof in conflict with the provisions of this Ordinance are, to the
extent of such conflict, hereby repealed, provided that, in the event of any conflict between this Ordinance
and the Prior Ordinances, the Prior Ordinances shall control (unless less restrictive), so long as the Prior
Bonds are outstanding.

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

Section 11.07. Statutory Notice and Public Hearing. Upon adoption hereof, an abstract
of this Ordinance determined by the Governing Body to contain sufficient information as to give notice of
the contents hereof shall be published once a week for 2 successive weeks within a period of fourteen
consecutive days, with at least 6 full days intervening between each publication, in The West Virginia
Daily News, a qualified newspaper published and of general circulation in the City of Lewisburg, together
with a notice stating that this Ordinance has been adopted and that the Tssuer contemplates the issuance of
the Series 2010 A Bonds, and that any person interested may appear before the Governing Body upon a
date certain, not less than ten days subsequent to the date of the first publication of such abstract of this
Ordinance and notice, and present protests, and that a certified copy of this Ordinance is on file with the
Goveming Body for review by inferested persons during office hours of the Governing Body. At such
hearing, all objections and sugpgestions shall be heard and the Govemning Body shall take such action as it
shall deem proper in the premises.

[Remainder of Page Intentionally Blank]
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Section 11.08. Effective Date. This Ordinance shall take effect immediately following
public hearing hereon.

Passed on First Reading: September 21, 2010
Passed on Second Reading: September 28, 2010
Passed on Final Reading
Following Public
Hearing: October 19, 2010
J—
T/ (o A K
Mayor
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Governing Body of the City of
Lewisburg on the 19th day of October, 2010.

Dated: December 2, 2010.

[SEAL] g E /-

Recorder
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EXHIBIT A

Loan Agreement included in bond transcript as Document 3
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CITY OF LEWISBURG

Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNT, DATE, MATURITY DATE, REDEMPTION PROVISION,
INTEREST RATE, INTEREST AND PRINCIPAL PAYMENT DATES,
SALE PRICE AND OTHER TERMS OF THE WATER REVENUE
BONDS, SERIES2010 A (WEST VIRGINIA INFRASTRUCTURE
FUND), OF THE CITY OF LEWISBURG; RATIFYING AND
APPROVING A LOAN AGREEMENT RELATING TO SUCH
BONDS AND THE SALE AND DELIVERY OF SUCH BONDS TO
THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY,
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; APPROVING A BOND ORDINANCE; AND
MAKING OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the council (the “Governing Body”} of the City of Lewisburg (the “Issuer”)
has duly and officially adopted and enacted a bond ordinance, effective October 19, 2010 (the “Bond
Ordinance™), entitled:

ORDINANCE  AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE EXISTING
PUBLIC WATERWORKS FACILITIES OF THE CITY OF
LEWISBURG AND THE FINANCING OF THE COST THEREOF,
NOT OTHERWISE PROVIDED, THROUGH THE ISSUANCE BY
THE CITY OF NOT MORE THAN $2,600,000 IN ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 2010 A (WEST VIRGINIA INFRASTRUCTURE
FUND}, PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO SUCH BONDS; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

WHEREAS, capitalized terms used herein and not otherwise defined herein shall have
the same meaning set forth in the Bond Ordinance when used herein,
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WHEREAS, the Bond Ordinance provides for the issuance of the Water Revenue Bonds,
Series 2010 A (West Virginia Infrastructure Fund), of the Issuer, in the aggregate principal amount not to
exceed $2,600,000 (the “Bonds™), and has authorized the execution and delivery of a loan agreement
relating to the Bonds, including all schedules and exhibits attached thereto (the “Loan Agreement”), by
and between the Issuer and the West Virginia Water Development Authority (the “Authority”) on behalf
of the West Virginia Infrastructure and Jobs Development Council (the “Council”), all in accordance with
Chapter 8, Article 19 and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended
(collectively, the “Act™); and in the Bond Ordinance it is provided that the form of the L.oan Agreement
and the exact principal amount, date, maturity date, redemption provision, mterest rate, interest and
principal payment dates, sale price and other terms of the Bonds should be established by a supplemental
resolution pertaining to the Bonds; and that other matters relating to the Bonds be herein provided for;

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

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

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

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

Section 1. Pursuant to the Bond Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Water Revenue Bonds,
Series 2010 A (West Virginia Infrastructure Fund), of the Issuer, originally represented by a single Bond,
numbered AR-1, in the principal amount of $1,482,000. The Bonds shall be dated the date of delivery
thereof, shall finally mature March 1, 2032, and shall bear interest at the rate of 3% per annum. The
principal and interest of the Bonds shall be payable quarterly on March 1, June 1, September 1 and
December 1 of each year, commencing June 1, 2012, to and including March 1, 2032, and in the amounts
as set forth in the “Schedule Y” attached to the Loan Agreement and mcorporated in and made a part of
the Bonds. The Bonds shall be subject to redemption upon the written consent of the Authority and the
Council, and upon payment of a redemption premium, if any, and otherwise in compliance with the Loan
Agreement, so long as the Authority shall be the registered owner of the Bonds.

Section 2. All other provisions relating to the Bonds and the text of the Bonds shall
be in substantially the form provided in the Bond Ordinance.

Section 3. The Issuer does hereby authorize, approve, ratify and accept the Loan
Agreement, a copy of which is incorporated herein by reference, and the execution and delivery of the
- Loan Agreement by the Mayor, and the performance of the obligations contained therein, on behalf of the
Issuer, are hereby authorized, directed, ratified and approved. The Issuer hereby affirms all covenants
and representations made in the Loan Agreement and in the applications to the Council and the Authority.
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The price of the Bonds shall be 100% of par value, there being no interest accrued thereon, provided that
the proceeds of the Bonds shall be advanced from time to time as requisitioned by the Issuer,

Section 4. The Issuer does hereby appoint and designate The Huntington National
Bank, Charleston, West Virginia, to serve as Registrar (the “Registrar”), for the Bonds under the Bond
Ordinance and does approve and accept the Registrar’s Agreement to be dated the date of delivery of the
Bonds, by and between the Issuer and the Registrar, and the execution and delivery of the Registrar’s
Agreement by the Mayor, and the performance of the obligations contained therein, on behalf of the
Issuer, are hereby authorized, approved and directed.

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

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

Section 7. Series 2010 A Bonds proceeds in the amount of §-0- shall be deposited
in the Series 2010 A Bonds Sinking Fund, as capitalized interest.

Section 8. Series 2010 A Bonds proceeds in the amount of $98,814 shall be
deposited in the Series 2010 A Bonds Reserve Account.

Section 9. The balance of the proceeds of the Bonds shall be deposited in or
credited to the Series 2010 A Bonds Construction Trust Fund as received from the Council from time to
time for payment of costs of the Project, including, without limitation, costs of issuance of the Bonds and
related costs.

Section 10. The Mayor and the Recorder are hereby authorized and directed to
execute and deliver such other documents, agreements, instruments and certificates required or desirable
in connection with the Bonds hereby and by the Bond Ordinance approved and provided for, to the end
that the Bonds may be delivered on or about December 2, 2010, to the Authority pursuant to the Loan
Agreement.

Section 11. The acquisition and construction of the Project and the financing thereof
in part with proceeds of the Bonds 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 12.  The Issuer does hereby approve and authorize all contracts relating to the
financing, acquisition and construction of the Project.

Section 13. The Issuer hereby determines to invest all monies in the funds and
accounts established by the Bond Ordinance heid by the Depository Bank until expended, in repurchase
agreements or time accounts, secured by a pledge of Government Obligations, and therefore, the Issuer
hereby directs the Depository Bank to take such actions as may be necessary to cause such monies to be
invested in such repurchase agreements or time accounts until further directed in writing by the Issuer.
Momnies in the Series 2010 A Bonds Sinking Fund, including the Series 2010 A Bonds Reserve Account
therein, shall be invested by the West Virginia Municipal Bond Commission in the West Virginia
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Consolidated Fund.

Section 14. This Supplemental Resolution shall be effective immediately following
adoption hereof.

{Remainder of Page Intentionally Blank]
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Adopted this 2nd day of December, 2010.

YA S e

Mayor
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CERTIFICATION

_ Certified a true copy of a Supplemental Resolution duly adopted by the Council of the
City of Lewisburg on the 16th day of November, 2010.

Dated: December 2, 2010

A JQ&\MWMMMWW\—)

Recorder .

11.03.10
522450.00006
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IC-1
(08/09)

LOAN AGREEMENT

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

CITY OF LEWISBURG
(2009W-1118b)

(Governmental Agency)

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

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

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

WHEREAS, the Governmental Agency intends to construct, is constructing or
has constructed such a 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 comnpleted and filed with the
Authority an Application for a Construction Loan with attachments and exhibits and an
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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; and

WHEREAS, having reviewed the Application and made all findings required
by the Act and having available sufficient funds therefor, the Council has authorized the
Authority to lend the Governmental Agency the amount set forth on Schedule X attached
hereto and incorporated herein by reference, through the purchase of revenue bonds of the
Governmental Agency with money in the Infrastructure Fund, subject to the Governmental
Agency's satisfaction of certain legal and other requirements of the Council’s loan program
(the “Program”) as hereinafter set forth.

NOW, THEREFORE, in consideration of the premises and the mutual
agreements hereinafter contained, the Governmental Agency and the Authority hereby agree
as follows:

ARTICLET
Definitions

1.1  Except where the context clearly indicates otherwise, the terms
“Authority,” “cost,” “Council,” “governmental agency,” “project,” “waste water facility” and

“water facility”” have the definitions and meanings ascribed to themn in the Act.

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

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

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

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

1.6 “Local Act” means the official action of the Governmental Agency
required by Section 4.1 hereof, authorizing the Local Bonds.
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1.7 “Local Bonds” means the revenue bonds to be issued by the
Governmental Agency pursuant to the provisions of the Local Statute, as hereinafter defined,
to evidence the Loan and to be purchased by the Authority, all in accordance with the
provisions of this Loan Agreement.

1.8  “Local Statute” means the specific provisions of the Code of West
Virginia, 1931, as amended, pursuant to which the Local Bonds are 1ssued.

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

1.10  “Project” means the 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.

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

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

ARTICLE II

The Project and the System

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

| 2.2 Subject to the terms, conditions and provisions of this L.oan Agreement
and 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, is doing or has done all things
necessary to construct the Project in accordance with the plans, specifications and designs
prepared for the Governmental Agency by the Consulting Engineers.

23 Al 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
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other security interest as is provided for in the Local Statute unless a sale or transfer of all or
a portion of said property or any interest therein is approved by the Authority and Council.

2.4  The Governmental Agency agrees that the Authority and the Council
and their duly authorized agents shall have the right at all reasonable times to enter upon the
Project site and Project facilities and to examine and inspect the same. The Governmental
~ Agency further agrees that the Authority and the Council and their duly authorized agents
and representatives shall, prior to, during and after completion of comstruction and
commencement of operation of the Project, have such rights of access to the System site and
- System facilities as may be reasonably necessary to accomplish all of the powers and rights
of the Authority and the Council with respect to the System pursnant to the pertinent
provisions of the Act.

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

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

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

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

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

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

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

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

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




2.14 The Governmental Agency shall perform an annual maintenance audit
which maintenance audit shall be submitted to the WDA and the Public Service Commission
of West Virginia. N

ARTICLE I

Conditions to Loan;
Issuance of Local Bonds

3.1  The agreement of the Authority and Council to make the Loan1is subject
to the Governmental Agency's fulfillment, to the satisfaction of the Authority and the
Council, of each and all of those certain conditions precedent on or before the delivery date
for the Local Bonds, which shall be the date established pursuant to Section 3.4 hereof. Said
conditions precedent are as follows:

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

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

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

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

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

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

(h)  Such rates and charges for the System shall be sufficient to
comply with the provisions of Subsections 4.1(a) and 4.1(b)(i1) hereof, and the Authority and
the Council shall have received a certificate of the accountant for the Governmental Agency,
or such other person or firm experienced in the finances of governmental agencies and
satisfactory to the Authority and the Council, to such effect; and

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

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

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




3.4 The Local Bonds shall be delivered to the Authority, at the offices of the
Authority, on a date designated by the Governmental Agency by written notice to the
Authority, which written notice shall be given not less than ten (10) business days prior to the
date designated; provided, however, that if the Authority is unable to accept delivery on the
date designated, the 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, the Council 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 or such later date as is agreed to in writing by the Council.

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

ARTICLE IV

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

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

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

(1) to pay Operating Expenses of the System;

(i)  tothe extent not otherwise limited by any outstanding loan
resolution, indenture or other act or document and beginning on the date set forth in Schedule
X, to provide debt service on the Local Bonds by depositing in a sinking fund one-third (1/3)
of the interest payment next coming due on the Local Bonds and one-third (1/3) of the
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principal payment next coming due on the Local Bonds and, beginning three (3) months prior
to the first date of payment of principal of the Local Bonds, if the reserve account for the
Local Bonds (the “Reserve Account”) was not funded from proceeds of the Local Bonds or
otherwise concurrently with the issuance thereof (which, with an approving opinion of bond
counsel to the Governmental Agency, may be with a letter of credit or surety) in an amount
equal to the maximum amount of principal and interest which will come due on the Local
Bonds in the then current or any succeeding year (the “Reserve Requirement”), by depositing
in the Reserve Account an amount not less than one-twelfth (1/12) of one-tenth (1/10) of the
Reserve Requirement or, if the Reserve Account has been so funded (whether by Local Bond
proceeds, monthly deposits or otherwise), any amount necessary to maintain the Reserve
Account at the Reserve Requirement;

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

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

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

(b)  Covenants substantially as follows:

(1)  That the Local Bonds shall be secured by a pledge of
cither the gross or net revenues of the System, as more fully set forth i in Schedule X attached
hereto and in the Local Act;

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

(111) That the Governmental Agency shall complete the Project
and operate and maintain the System in good condition;
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(iv) ~ That, except as otherwise required by State law or with the
written consent of the Council and the Authority, the System may not be sold, mortgaged,
leased or otherwise disposed of, except as a whole, or substantially as a whole, and only if
the net proceeds to be realized shall be sufficient to pay fully all the Local Bonds
outstanding, with further restrictions on the disposition of portions of the System as are
normally contained in such covenants;

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

(vi)  That the Governmental Agency will carry such insurance
as 1s customarily carried with respect to works and properties similar to the System, including
those specified by Section 2.8 hereof;

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

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

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

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

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

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

(xii1) That, to the extent authorized by the laws of the State and
the rules and regulations of the PSC, prospective users of the System shall be required to
connect thereto;

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

(xv) That, as long as the Authority is the owner of any of the
Local Bonds, the Governmental Agency may not redeem any Local Bonds by it without the
written consent of the Authority and the Council and otherwise in compliance with this Loan
Agreement;

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

(xvii) That the Governmental Agency shall on the first day of
each month (if the first day is not a business day, then the first business day of each month)
deposit with the Commission the required interest, principal and reserve account payment.
The Governmental Agency shall complete the Monthly Payment Form, attached hereto as
Exhibit D and incorporated herein by reference, and submit a copy of said form along with a
copy of the check or electronic transfer to the Authority by the 5" day of such calendar
month. When required by the Authority, the Local Entity shall make inonthly payments to the
Commission by electronic transfer;
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(xviii) That, unless it qualifies for an exception to the provisions
of Section 148 of the Internal Revenue Code of 1986, as amended, which exception shall be
set forth in an opinion of bond counsel, the Governmental Agency will furnish to the
Authority, annually, at such time as it is required to perform its rebate calculations under the
Internal Revenue Code of 1986, as amended, a certificate with respect to its rebate
calculations and, at any time, any additional information requested by the Authority;

(xix) That the Governmental Agency shall take any and all
action, or shall refrain from taking any action regarding the use of the proceeds of the Local
Bonds, as shall be deemed necessary by the Authority to maintain the exclusion from gross
income for federal income tax purposes of interest on the State’s general obligation bonds or
any bonds secured by the Local Bonds;

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

(xxi} That the Governmental Agency shall, to the full extent
permitted by applicable law and the rules and regulations of the PSC, terminate the services
of any water facility owned by it to any customer of the System who 1s delinquent in payment
of charges for services provided by the System and will not restore the services of the water
facility until all delinquent charges for the services of the System have been fully paid or, if
the water facility is not owned by the Governmental Agency, then the Governmental Agency
shall enter into a termination agreement with the water provider;

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

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

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

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

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, validity, sale and delivery of the LLocal 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 B.

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

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

4.4  The Loan shall bear interest from the date and at the rate or rates per
annum set forth on Schedule X hereto. In no event shall the interest rate on or the net interest
cost of the Local Bonds exceed any statutory limitation with regard thereto.

4.5  The Local Bonds shall be delivered to the Authority in fully registered
form, transferable and exchangeable as provided in the Local Act at the expense of the
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- Governmental Agency. Anything to the contrary herein notwithstanding, the Local Bends
may be issued in one or more series, as reflected by Schedule X hereto.

4.6  The Governmental Agency agrées to expend the net proceeds of the
Local Bonds for the Project within 3 years of the issuance of the bonds which are the source
of money used to purchase the Local Bonds, unless otherwise agreed to by the Council.

ARTICLE V

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

5.1  The Governmental Agency hereby irrevocably covenants and agrees to
comply with all of the terims, conditions and requirements of this Loan Agreement and the
Local Act. The Governmental Agency hereby further irrevocably covenants and agrees that,
as one of the conditions of the Authority to make the Loan, it has fixed and collected, or will
fix and collect, the rates, fees and other charges for the use of the System and will take all
such actions necessary to provide funds sufficient to produce the required sums set forth in
the Local Act and in compliance with the provisions of Subsections 4.1(a) and 4.1(b)(i1)
hereof.

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

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

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

Other Agreements of the
Governmental Agency

6.1  The Governmental Agency hereby warrants and represents that all
information provided to the Authority and the Council in this Loan Agreement, in the
Application or in any other application or documentation with respect to financing the Project
was at the time, and now is, true, correct and comnplete, and such information does not omit
any material fact necessary to make the statements therein, in light of the circumstances
under which they were made, not misleading. Prior to the Authority's making the Loan and
receiving the Local Bonds, the Authority and the Council shall have the right to cancel all or
any of their obligations under this Loan Agreement if (a) any representation made to the
Authority and the Council by the Governmental Agency in conmection 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 the Act or this Loan Agreement. '

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

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

6.4  The Governmental Agency hereby agrees to give the Authority and the
Council prior written notice of the issuance by it of any other obligations to be used for the
System, payable from the revenues of the System or from any grants for the Project or
otherwise related to the Project or the System.

6.5 The Govemmental Agency hereby agrees to file with the Authonty and
the Council upon completion of acquisition and construction of the Project a schedule in
substantially the form of Amended Schedule B to the Application, setting forth the actual
costs of the Project and sources of funds therefor.

_15-



ARTICLE VII

Miscellaneous

7.1 Additional definitions, additional terms and provisions of the L.oan and
additional covenants and agreements of the Governmental Agency, if any, may be set forth in
Schedule 7 attached hereto and incorporated herein by reference, with the same effect as if
contained in the text of this Loan Agreement. "

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

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

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

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

7.6 No waiver by either party of any term or condition of this Loan
AgTeement 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 T.oan Agreement.

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

7.8  The Authority acknowledges that certain terms and requirements in this
Loan Agreement may not be applicable when the Project is financed in part by the West
Virgima Department of Environmental Protection, Office of Abandoned Mine Lands and
under that circumstance those terms and requirements are specifically waived or modified as
agreed to by the Authority and set forth in the Local Act.
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7.9  Byexecution and delivery of this Loan Agreement, notwithstanding the
date hereof, the Governmental Agency specifically recognizes that it is hereby agreeing to
sell its Local Bonds to the Authority and that such obligation may be specifically enforced or
subject to a similar equitable remedy by the Authority.

7.10 This Loan Agreement shall terminate upon the earlier of:

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

(ii)  termination by the Authority and the Council pursuant to
Section 6.1 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, acting on behalf of the Council.
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IN WITNESS WHEREQL, the parties hereto have caused this Loan Agreement
to be executed by their respective duly authorized officers as of the date executed below by
‘the Authority. _ '

CITY OFF LEWISBURG

(SEAL) By: S QL—/—Z@« L‘Q—/Z;

Its: Mayor

Att:j:({m Date: December 2, 2010
7 MWWLMMM%_/ .

Its: Recorder

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

(SEAL)

Its: Executive Directér
Attest: Date: December 2, 2010

Oﬂ%@@@ HNYUY“M

Its: Authorized Officer

{C1899564.1}
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EXHIBIT A

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)
(Name of Bonds}
I, ., Registered Professional Engineer, West
Virginia License No. , of , Consulting
Engineers, . hereby certify as follows:
1. My firm is engineer for the acquisition and construction of
to the
system (the “Project”) of (the “Issuer’™), to be constructed
primarily in County, West Virginia, which acquisition and construction are

being permanently financed in part by the above-captioned bonds (the “Bonds”) of the Issuer.
Capitalized words not defined herein shall have the same meanings set forth in the bond
adopted or enacted by the Issuer on , and the Loan
Agreement by and between the Issuer and the West Virginia Water Development Authority
(the “Aunthority”), on behalf of the West V]Iglma Infrastructure and Jobs Development
Council (the “Councﬂ”) dated

2. The Bonds are being issued for the purposes of (i)
and (ii) paying certai issuance and other costs in connection therewith.

3. To the best of my knowledge, information and belief, (i) within the
limits and in accordance with the applicable and governing contractual requirements relating
to the Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by [DEP/BPH/PSC] and any
change orders approved by the Issuer, the Council and all necessary governmental bodies; (ii)
the Project, as designed, is adequate for its intended purpose and has a useful life of at least
___vears if properly operated and maintained, excepting anticipated replacements due to
normal wear and tear; (iii) the Issuer has received bids for the acquisition and construction of
the PI‘O] ect which are in an amount and otherwise compatible with the plan of financing set
forth in the Schedule B attached hereto as Exhibit A and my firm' has ascertained that all

'If another responsible party, such as the Issuer’s attorney, reviews the insurance and
payment bonds, then insert the following: [and in reliance upon the opinion of

-19-
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successful bidders have made required provisions for all insurance and payment and
performance bonds and that such insurance policies or binders and such bonds have been
.. verified for accuracy; (iv) the successful bidders received any and all addenda to the original
bid documents; (v) the bid documents relating to the Project reflect the Project as approved
by the [DEP/BPH/PSC] and the bid forms provided to the bidders contain all critical
operational components of the Project; (vi) the successful bids include prices for every item
on such bid forms; (vii) the uniform bid procedures were followed; (viii) the Issuer has
obtained all permits required by the laws of the State of West Virginia and the United States
necessary for the acquisition and construction of the Project and operation of the System; (ix)
as of the effective date thereof, “the rates and charges for the System as adopted by the Issuer
will be sufficient to comply with the provisions of the Loan Agreement; (x) the net proceeds
of the Bonds, together with all other moneys on deposit or to be simultaneously deposited
and irrevocably pledged thereto and the proceeds of grants, 1f any, irrevocably committed
therefor, are sufficient to pay the costs of acquisition and construction of the Project set forth
in the Schedule B attached hereto and approved by the Council; and (xi) attached hereto as
Exhibit A is the final amended “Schedule B - Final Total Cost of Project, Sources of Funds
and Costs of Financing” for the Project.

WITNESS 1ny signature and seal on this day of

[SEAL]

By:
West Virginia License No.

- Esq.] and delete “my firm has ascertained that”.

*If the Rule 42 Exhibit and/or rate structure was prepared by an accountant, then insert the
following: “In reliance upon the certificate of of even date herewith,”
at the beginning of (ix). -20-




EXHIBIT B

OPINION OF BOND COUNSEL FOR GOVERNMENTAL AGENCY

V[To Be Dated as of Date of Loan Closing]

West Virginia Infrastructure and
Jobs Development Council

300 Summers Street, Suite 980

Charleston, West Virginia 25301

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

Ladies and Gentlemen:

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

We have examined a certified copy of proceedings and other papers relating to
the authorization of (1) a loan agreement dated , Including all
schedules and exhibits attached thereto (the “Loan Agreement”), between the Governmental
Agency and the West Virginia Water Development Authority (the “Authority”), on behalf of
the West Virginia Infrastructure and Jobs Development Council (the “Council”), and (ii) the
issue of a series of revenue bonds of the Governmental Agency, dated
(the “Local Bonds”™), to be purchased by the Authority in accordance with the provisions of
the Loan Agreement. The Local Bonds are issued in the principal amount of $ , in the
form of one bond, registered as to principal and interest to the Authority, with interest and
principal payable quarterly on March 1, June 1, September 1 and December 1 of each year,
beginning o1, , and ending , 1, , as set forth in the
“Schedule Y” attached to the L.oan Agreement and incorporated in and made a part of the
Local Bonds.

The Local Bonds are issued for the purposes of (1) , and
(ii) paying certain issuance and other costs in connection therewith.

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

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

and under which Local Statute and Local Act the Local Bonds are authorized and issued, and
the Loan Agreement has been undertaken. The Local Bonds are subject to redemption prior
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to maturify to the extent, at the time, underuthe conditions and subject to the limitations set---
forth m the Local Act and the Loan Agreement.

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

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

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

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

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

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

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

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

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

Very truly'yours,
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EXHIBIT C

MONTHLY FINANCIAL REPORT

Name of Governmental Agency

Name of Bond Issue(s)

Type of Project

Fiscal Year

Cuorrent
Ttem Month

1. Gross Revenues

Water Wastewater
Report Month '
Budget
Year To
Total Budget Date Minus
Year Year Total Year
To Date To Date To Date

2. Operating Expenses

3. Bond Payments:
Type of Issue

Clean Water SRF

Drinking Water TRF

Infrastructure Fund

Water Development
Authority

Rural Utilities Service
Economic Development

Administration
Other (Identify)

4. Renewal and
Replacement

Fund Deposits

Name of Person Completing Form

Address

Telephone
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

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

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

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

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

The Governmental Agency must complete the Monthly Financial Report and forward it
to the Water Development Authority by the 10™ day of each month, commencing on the
date contracts are executed for the acquisition or coustruction of the Project and for
two years following the completion of acquisition or construction of the Project.
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EXHIBIT D

MONTHLY PAYMENT FORM

West Virginia Water Development Authority
180 Association Drive

* Charleston, WV 25311

Re: [Name of bond issue]

Ladies and Gentlemen:

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

Sinking Fund:
Interest
Principal

Total:

& 55 5 2

Reserve Account:

Witness my signature this ___ day of

[Name of Governmental Agency]

Authorized Officer

Enclosure: copy of check(s)
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SCHEDULE X
DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $1,482,000
Purchase Price of Local Bonds $1.,482,000

‘'The Local Bonds shall bear interest at arate of 3% per annum. Commencing
June 1, 2012, principal and interest on the L.ocal Bonds is payable quarterly. Quarterly
payments will be made on March 1, June 1, September 1 and December 1 of each year as set
forth on the Schedule Y attached hereto and incorporated herein by reference.

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

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

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

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

(i)  City of Lewisburg Water Revenue Bonds, Series 1975 (United States
Department of Agriculture), dated December 22, 1976, issued in the
original aggregate principal amount of $450,000;

(ii)  City of Lewisburg Water Revenue Bonds, Series 1982 A (United States
Department of Agriculture), dated October 5, 1982, issued in the
original aggregate principal amount of $2,200,000;

(u1) City of Lewisburg Water Revenue Bonds, Series 2009 A (Branch

Banking & Trust Company), dated March 22, 2009, issued in the
original aggregate principal amount of $1,000,000; and
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(iv) City of Lewisburg Water Revenue Bonds, Series 2010 B (West
Virginia SRF Program/ARRA), dated January 27, 2010, issued in the
original aggregate principal amount of $1,982.850.

Number of New Customers to Be Served: O
Location: N/A '
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SCHEDULE Y
DEBT SERVICE SCHEDULE

BOND DEBT SERVICE

.City of Lewisburg

IF

3% Interest Rate

20 Years

ate 12/2/10

iDelivery

Date 12/2/10

:Peﬁod
Ending Principal Coupon interest: Debt Service

6/1/12; 13740 3.000% 1111500¢ 24,855.00

9/1/12 13,740¢ 3.000%! 1101195: 74,751.95

12/1/12 13,740, 3.000% 10908.90f  24,548.90

3/1/131 13743}  3.000% 1080585)  24,547.85

6/1/13 14,157 3.000%: 10,702.79 24,859.79

9/1/13 14,157 3.000% 1059661 2475361

12/1/13 14,157 3.000%: 10,450.43 24,G47.43

3/1/14% 14,155 3.000%: 1038435 24,543 25

5/1/14; 14,587 3.000%. 10278.06!  24,865.06

LA TA5RT | 3000%)  I0I16866)  24,755.66

12/1/14 145870 3.000%; 1005826  24,646.26

3/1/15: 14,587 3.000% 9,949.85 24,536.85

6/3/15¢ 15030 3.000% 9,840.45 24,870.45

9/1/15 15029)  3.000%!  9,727.730  24,756.73

12/3/15 15,029 2.000% 961501 ° 24,644.01

3/1/16 15,031t 3.000%: _8,502.29 24,533.29

6/1/16 15,486 9,389.56 24,875.56

LAAG 15485 30 W22TEAL | 2AT58 AL

12/1/16 15,485 9,157.28 24,642.28

3/1/17 15,487 9,041.14 2457814

6/1/17 15,955 8,924.99 24,879,99

9/1/17 15,955 3.000% 880532 2476032

12/1/17 15,955 3.000% 8,685.66 24,640.66

3/1/18 15,957 3.000% 8556.00]  24,523.00

B[S, 16440, 3000%|  BA463)]  24855.3)

9/1/18 16,439 3.000%: 8323020 2476202

12118 16439, 3000% 8199731 2463873

3/1/15 16,441 3.000% 8,076.44 24,517.44

6/1/19 16,938 3.000% 7095313 2489113

9/1/18 16,938 3.000% 7,826,.09: 24,764,089

12/1/19 16,938 3.000% 7,609.06 24,637.06

LBAf20L 169400 3000% 757200, 2851200 -

_6/1/200 17482 3000% 7444397  24,896.97

9/1/20F  17,482¢  2.000%  7,314081 2476608

12/1/20 17,452 3.000% 7,183.18 24,635.19

3121 17,453 3.000% 7,052.30 24,505.30

6/1/21 17,982 3.000% 6,521.41 24,903.41

&/1/21: |, 179811 3.000%.  G678GSAI | 2475754

12/1/21 17,981 3.000% 6,651.68: 24,632.68

3/1/22 17.984]  3000%  651683]  74,500.83

6/1/22] 185271 3000%: 6381950  34,90895

9/1/22 18527, 3.000% 674299  34,759.99

12/1/72 18,527 3.000% 6,104.04f  24,631.04

3/1/231 18529 3.000% 5,965.00!  34,494.09
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City of Lewisburg
IF

.20Years

Perlod:
Ending! _ Principal’

Coupont

Interest: Debt Service;

B/

12/1/23; 19,089

000%

3.000%]

3.000%: 2.3

5.826.12

24,528.78]

2448761

3/1/24:  19,091]
6/1/24] . 19,668

3.000%:

24,921.43!

1224 19668

19,668

3.000%.

24,773.92.

3.000%/

24,626.41

24,481.90;

2492937

24,776.37

EA62438

24,474.40

o B 3/1/251 19,671 3000%. 481650
L o086 4,663.37
20,265 451137
12/1/25 20,265, 435638
3/1/26 09871 430740
6/1/26: 20,880
e, 9/1/26] 20,830

,935:39
24,778.79]

20,880

3.000%;

24,622.19]

3/1/27] 20882

3.000%

24,467.59

Loopfyfar 21,5141

3,000%

3,428.98

74,942,98¢

; 9/1/27 21,514

3.000%

3,267.62

24,781.62!

3.000%

3,106.27

24620.27%

L1t 21,514
: 3/1/28% 21,514

3.000%

4% 5 A

24,458.51

B/1/28 22,166

3.000%:

2,783.56

24,949.56

5/1/28 22,1661

3.000%

2,617.31

24,783.31

12/1/281 22,166

3.000%!

2,451.07

24 617.07

L.3/1fee 23160

3.000%:

2,284.82

24,A53.82"

§/1/280 22840

3.000%

2,118.56

24,958.56

e 99| ;239 | 3.000%| 194736 24,7866

i 12/1/29 22,8391 3000%| 177596 246149

3/1/30. 22,8800 3.000%  1604.67  24,44467;

6/1/30: 23,533 : 143337 2406637

9/1/30: 23,532 3.000 1,256.87  24,788.87!

1201730 235325 3.000%. 108038 2461238

L 2 235330 3.000% 903.890  24,436.89.

L i1/31 24,247 3.000% 727.40. 2497440

A VLY 24,2461 3000%)  54554° 2479154

[ 24246)  3000%) 36370, 24,609.70

; 3/1/32¢ 24,247 3.000% 181.85:  24,428.85

- 1,482,000 | 494,082.92} 1,976,082.92
;
H
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINTA
CITY OF LEWISBURG
WATER REVENUE BONDS, SERIES 2010 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 51,482,000

KNOW ALL MEN BY THESE PRESENTS: That on the 2nd day of December, 2010, THE
CITY OF LEWISBURG, a mur cipal corporation and political subdivision of the State of West Virginia
in Greenbrier County of said Stxte (the "Issuer"), for value received, hereby promises te pay, solely from
the special funds provided therefor, as hereinafter set forth, to the WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY (the "Authority") or registered assigns the sum of ONE MILLION
FOUR HUNDRED EIGHTY TWO DOLLARS ($1,482,000), or such lesser amount as shall have been
advanced to the Issuer hereunder and not previously repaid, as set forth in the "Record of Advances™
attached as Exhibit A hereto and incorporated herein by reference, in quarterly instaliments on March 1,
June 1, September 1 and December 1 of each year, commencing June 1, 2012, to and including Mearch 1,
2032 as set forth on the "Debt Service Schedule” attached as Exhibit B hereto and incorperated herein by
reference with interest of 3% payable quarterly on March 1, June 1, September 1 and December 1 of each
year, commencing June T, 2012, to and including March 1, 2032 as set forth on the "Debt Service
Schedule" attached as Exhibit B hereto and incorporated herein by reference.

Principal installments of this Bond are payable in any coin or currency which, on the respective
dates of payment of such inszillments, is legal tender for the payment of public and private debts under
the Jaws 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 herecf at the address as it appears on the books of The
Huntington National Bank, Charleston, West Virginia, as registrar (the “Registrar”™), on the 15th day of
the next month preceding an interest payment date, or such other method as shall be mutually agreeable
so long as the Authority is the Registered Owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or in part, but only with
the express written consent of the Authority and the West Virginia Infrastructure and Jobs Development
Council (the "Council), and upon the terms and conditions prescribed by, and otherwise in compliance
with, the Loan Agreement by and between the Issuer and the Authoerity, on behalf of the Council, dated
December 2, 2010,

This Bond is issw-1 (i) to pay the costs of acquisition and construction of certain extensions,
additions, betterments and improvements to the public waterworks system of the Issuer (the "Project”);
(ii) to fund the Series 2010 A Bonds Reserve Account; and (iii} to pay certain costs of issuance hereof and
related costs. The existug public waterworks system of the Issuer; the Project, and any further
extensions, additions, betterments or improvements thereto are herein cailed the "System.” This Bond is
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issued under the authority of and in full compliance with the Constitution and sfatutes of the State of
West Virginia, including particularly Chapter 8, Article 19 and Chapter 31, Article 15A of the
West Virginia Code of 1931, as amended (collectively, the "Act"), and a Bond Ordinance duly enacted by
the Issuer on October 19, 2010, and a Supplemental Resolution duly adopted by the Issuer on November
16, 2010 (collectively, the "Bond Legislation™), and is subject to alf the terms and conditions thereof. The
Bond Legislation provides for the issuance of additional bonds under certain conditions, and such bonds
would be entitled to be paid and secured equally and ratably from and by the funds and revenues and
other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE ISSUER’S
() WATER REVENUE BONDS, SERIES 1975 (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED DECEMBER 22, 1976, ISSUED IN THE ORIGINAL AGGREGATE.
PRINCIPAL AMOUNT OF $450,000(THE "SERIES 1975 BONDS"): (I[) WATER REVENUE
BONDS, SERIES 1982 A (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED
OCTOBER 5, 1982, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$2,200,000 (THE "SERIES 1982 A BONDS"):; (II) WATER REVENUE BONDS, SERIES 2009 A
(BRANCH BANKING & TRUST COMPANY), DATED MARCH 22, 2009, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,000,000 (THE “SERIES 2009 A BONDS”);
AND (IV) WATER REVENUE BONDS, SERIES 2010 B (WEST VIRGINIA SRF PROGRAM),
DATED JANUARY 27, 2010, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $1,982,850 (THE “SERIES 2010 B BONDS™) (COLLECTIVELY, THE "PRIOR BONDS").

This Bond is payable only from and secured by a pledge of the Gross Revenues (as defined in the

Bond Legislation) to be derived from the operation of the System, on a parity with the pledge of Gross
Revenues in favor of the Holders of the Prior Bonds, and from monies in the reserve account created
under the Bond Legislation for the Bonds (the "Serics 2010 A Bonds Reserve Acconnt"), 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. This Bond does not constitute a corporate indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to
pay the same or the interest hereon, except from said special fund provided from the Gross Revenues, the
monies in the Series 2010 A Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to
“the Bond Legislation, the Issuer has covenanted and agreed to establish and maintain just and equitable
rates and charges for the use of the System and the services rendered thereby, which shali be sufficient,
together with other revenues of the System, to provide for the reasonable expenses of operation, repair
and maintenance of the System, and to leave a balance each year equal to at least 115% of the maximum
amount payable in any year for principal of and interest on the Bonds, and all other obligations secured by
a lien on or payable from such revenues on a parity with the Bonds, includimg the Prior Bonds; provided
however, that, so long as there exists in the Series 2010 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 the then
current or any succeeding year, and in the respective reserve accounts established for any other
obligations outstanding on a parity with the Bonds, including the Prior Bonds, an amount at least equal to
the requirement therefor, such percentage may be reduced to 110%. The Issuer has entered into certain
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further covenants with the registered owners of the Bonds for the terms of which reference is made to the
Bond Legistation. Remedies provided the registered owners of the Bonds are exclusively as provided in
the Bond Legislation, to which reference is here made for a detailed description thereof.

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

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

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

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

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

[Remainder of Page Intentionally Blank]
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, IN WITNESS WHEREOF, the CITY OF LEWISBURG has caused this Bond to be signed by its
Mayor and its corporate seal to be hereunto affixed and attested by its Recorder, and has caused this Bond

to be dated the day and year first written above.

[SEAL] ‘ ST

T .
T

Mayor

ATTEST:

fig)ﬁfm/m

Recorder
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2010 A Bonds described in the within-mentioned Bond Legisiation
and has been duly registered in the name of the registered owner set forth above, as of the date set forth

below.

Date: December 2, 2010.

THE HUNTINGTON NATIONAL BANK,

as Registrar
R //
B Sodn, T

Y3 e a/’
ﬁsTAuthori9e11 Officer”™

5612171



EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(1) $236,338.57 12/02/10 {19)
{2) (20)
{3) 21)
4 (22)
(5 (23)
(6) (24)
(7) (25)
(8) (26)
(9) 27
(10) (28)
(1) 29)
(12} (30)
(13} (31)
(14) (32)
(15) (33)
(16) (34)
(17 (35)
(18) (36)

5612171
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EXHIBIT B

DEBT SERVICE SCHEDULE
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BOND DEBT SERVICE
City of Lewisburg

IF
3% Interest Rate
20 Years
Dated Date 12/2/2010
Delivery
Date 12/2/2010
Period

Ending Principal Coupon Interest Debt Service
67172012 13,740 3.000% 11,115.00 24,855.00
2/1/2012 13,740 3.000%  11,011.85 24,751.95
12/1/2012 13,740 3.000% 10,908.20 24,648.50
3/1/2013 13,742 3.000% 10,805.85 24,547.85
6/1/2013 14,157 3.000% 10,702.79 24,855.79
9/1/2013 14,157 3.000% 10,586.61 24,753.61
12/1/2013 14,157 3.000% 10,430.43 24,647.43
3/1/2014 14,159 3.000% 10,384.25 24,543.25
8/1/2014 14,587 3.000% 10,278.06 24,865.06
9/1/2014 14,587 3.000%  10,168.56  24,755.66
12/1/2014 14,587 3.000% 10,059.26 24,646.26
3/1/2015 14,587 3.000% 9,545.85 24,536.85
6/1/2015 15,030 3.000% 9,840.45 24,870.45
9/1/2015% 15,029 3.000% 9,727.73 24,756.73
12/1/2015 15,029 3.000% 9,615.01 24,644.01
3/1/2016 15,031 3.000% 9,502.25 24,533.25
8/1/2016 15,486 3.000% 9,389.56 24,875.56
9/1/2016 15,485 3.000% §,273.41 24,758.41
12/1/2016 15,485 3.000% 9,157.28 24,642.28
3/1/2017 15,487 3.000% 9,041.14 24,528.14
6/1/2017 15,955 3.000% 8,924.89 24,879.59
9/1/2017 15,855 3.000% 8,805.32 24,760.32
12/1/2017 15,955 3.000% 8,685.66 24,640,66
3/1/2018 15,957 3.000% 8,566.00 24,523.00
6/1/2018 16,440 3.000% B,446.32 24,886.32
9/1/2018 16,439 3.000% 8,323.02 24,762.02
12/1/2018 16,439 3.000% 8,199.73 24,638.73
3/1/2018 16,441 3.000% 8,076.44 24,517.44
6/1/2019 16,938 3.000% 7,953.13 24,891.13
9/1/2019 16,938 3.000% 7,826.09 24,764.08
12/1/201% 16,938 3.000% 7,699.06 24,637.06
3/1/2020 15,940 3.000% 7,572.02 24,512.02
8/1/2020 17,452 3.000% 7.444.97 24,896.97
9/1/2020 17,452 3.000% 7,314.08 24,766.08
12/1/2020 17,452 3.000% 7.183.19 24,635.19
3/1/2021 17,453 3.000% 7,052.30 24,505.30
B6/1/2021 17,982 3.000% £,821.41 24,603.41
9/1/2021 17,981 3.000% 5,786.54 24,767.54
12/1/2021 17,981 3.000% 6,651.68 24,632.68
3/1/2022 17,984 3.000% 6,516.82 24,500.83
£/1/2022 18,527 3.000% 6,381.85 24,908.95
9/1/2022 18,527 3.000% 6,242.89 24,769.5%
12172022 18,527 3.000% 6,104.04 24,631.04
3/1/2023 18,529 3.000% 5,965.09 24,494.09

Oct 26, 2010 11:15 am Prepared by Raymond James & Associates, Inc.
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BOND DEBT SERVICE ;
City of Lewishurg :

IF
3% Interest Rate
20 Years
Period ;
Ending Principal Coupon Interest Deht Service
6/1/2023 15,090 3.000% 5,826.12 24,916.12
9/1/2023 19,089 a00%  5,682.95  24,771.95
12/1/2023 15,089 3.000% 5,538.78 24,628.78 :
3/1/2024 19,091 3.000% 5,356.61 24,487.61
6/1/2024 19,668 3.000% 5,253.43 24,921.43
5/1/2024 18,668 3.000% 5,105.92 24,773.92
12/1/2024 19,668 3,000% 4,958.41 24,626.41
3/1/2025 19,671 3.000% 4,810.90 24,481.90
5/1/2025 20,266 3.000% 4,663.37 24,829.37
9/1/2025 20,265 3.000% 4,511.37 24,776.37
12/1/2025 20,265 3.000% 4,355.28 24,624.38
3/1/2026 20,267 3.000% 4,207.40 24,474.40
6/1/2026 20,880 3.000% 4,055.3% 24,935.39
5/1/2026 20,880 3.000% 3,858.79 24,778.79
12/1/2026 20,880 3.000%  §,742.19  24,622.19
3/1/2027 20,882 3.000% 3,585.58 24,467.59
5/1/2027 21,514 3.000% 3,428.98 24,542.98
9/1/2027 21,514 3.000% 3,267.62 24,781.62
12/1/2027 21,514 3.000% 3,106.27 24,620.27
3/1/2028 21,514 3.000% 2,844.81 24,458.91
6/1/2028 22,166 3.000% 2,783.56 24,849.56
9/1/2028 22,166 3.000% 2,617.31 24,783.31
12/1/2028 22,166 3.000% 2,451.07 24,617.07
3/1/2029 22,189 3,000% 2,284.82 24,453.82
6/1/2028 22,840 3.000% 2,118.56 24,958.56
8/1/2029 22,839 3.000% 1,947.26 24,785.26
12/1/2029 22,839 3.000% 1,775.96 24,614.96
3/1/2030 22,840 3.000% 1,604.67 24,444.57
5/1/2030 23,533 3.000% 1,433.37 24,966.37
5/1/2030 23,532 3.000% 1,256.87 24,788.87
12/1/2030 23,532 1.000%  1,080.38  24,612.38
3/1/2031 23,533 3.000% 903.83 24,436.89
6/1/2031 24,247 3.000% 727.40 24,874.40
5/1/2031 24,246 3.000% 545.54 24,791.54
12/1/2031 24,246 3.000% 363.70 24,605.70
3/1/2032 24,247 3.000% 181.85 24,428.85
1,482,000 454,082.92 1,976,082.92

Oct 26, 2010 11:15 am Prepared by Raymond James & Associates, Inc. (WDA;LOANS-LEW0110) 2



{(Form of)

ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto the within
Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer the said Bond on the bocks

kept for registration of the within Bond of the said Issuer with full power of substitution in the premises.

Dated: , 20

In the presencé of:
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' Chase Tower, Eighth Floor Writer's Contact Information
STEPTOE & P.O. Box 1588
ON Chacleston, WV 25326-1588
JOHNS L (304) 353-8000 (304) 353-8180 Fax

ATTORNEYS AT LAW www.steptoe-johnson.com

December 2, 2010

City of Lewisburg
Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

City of Lewisburg
Lewisburg, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by the City of
Lewisburg (the “Issuer”), a municipal corporation and political subdivision organized and existing under
the laws of the State of West Virginia, of its $1,482,000 Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund), dated the date hereof (the “Bonds™),

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of a loan agreement, dated December 2, 2010, including all schedules and exhibits
attached thereto (the “Loan Agreement”), by and between the Issuer and the West Virginia Water
Development Authority (the “Authority”) on behalf of the West Virginia Infrastructure and Jobs
Development Council (the “Council™), and the Bonds, which are to be purchased by the Authority in
accordance with the provisions of the Loan Agreement. The Bonds are originally issued in the form of
one Bond, registered as to principal only to the Authority, bearing interest at a rate of 3% per annum, with
principal and interest payable quarterly on March 1, June 1, September | and December 1 of each year,
commencing June 1, 2012, to and including March 1, 2032, all as set forth in “Schedule Y” attached to
the Loan Agreement and incorporated in and made a part of the Bonds.

The Bonds are issued under the authority of and in full compliance with the Constitution
and statutes of the State of West Virginia, ncluding particularly, Chapter 8, Article 19 and Chapter 31,
Article 15A of the West Virginia Code of 1931, as amended {collectively, the “Act™), for the purposes of
(i) paying the costs of acquisition and construction of certain extensions, additions, betterments and
improvements to the existing public water system of the Issuer (the “Project™; (ii) funding the Series
2010 A Bonds Reserve Account; and (iii} paying certain costs of issuance and related costs.

We have also examined the applicable provisions of the Act, the Bond Ordinance duly
enacted by the Issuer on October 19, 2010, as supplemented by a Supplemental Resolution duiy adopted

9
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City of Lewisburg, et al.
Page 2

by the Issuer on November 16, 2010 (collectively, the “Bond Legislation™), pursuant to and uader which
Act and Bond Legislation the Bonds are authorized and issued, and the Loan Agreement has been entered
into. The Bonds are subject to redemption prior to maturity to the extent, at the time, under the conditions
and subject to the limitations set forth in the Bond Legislation and the Loan Agreement. All capitalized
terms used herein and not otherwise defined herein shall have the same meanings set forth in the Bond
Legislation and the Loan Agreement when used herein. '

Based upen the foregoing, and assuming compliance with the covenants of the Issuer set
forth in the Bond Legislation and in certain certificates delivered in connection with the issuance of the
Bonds, we are of the opinion, under existing law, that:

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

2, The Loan Agreement has been duly authorized by and executed on behalf of the
Issuer, 1s a valid and binding special obligation of the Issuer enforceable in accordance with the terms
thereof, and inures to the benefit of the Authority and the Council and cannot be amended so as to affect
adversely the rights of the Authority or the Council or diminish the obligations of the Issuer without the
written consent of the Authority and the Council.

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

4, The Bonds have been duly authorized, issued, executed and delivered by the
Issuer to the Authority and are valid, legally enforceable and binding special obligations of the Issuer,
payable from the Gross Revenues of the System referred to in the Bond Legislation and secured by a first
lien on and pledge of the Gross Revenues of the System on a parity with the Issuer’s: (i) Water Revenue
Bonds, Scries 1975 (United States Department of Agriculture), dated December 22, 1976, issued in the
original aggregate principal amount of $450,000 (the "Series 1975 Bonds"); (il Water Revenue Bonds,
Series 1982 A (United States Department of Agriculture), dated October 5, 1982, issued in the original
aggregate principal amount of $2,200,000 (the "Series 1982 A Bonds™); (iii) Water Revenue Bonds,
Series 2009 A (Branch Banking & Trust Company), dated March 22, 2009, issued in the original
aggregate principal amount of $1,000,000 (the “Series 2009 A Bonds™); and (iv) Water Revenue Bonds,
Series 2010 B (West Virginia SRF Program), dated January 27, 2010, issued in the original aggregate
principal amount of $1,982,850 (the “Series 2010 B Bonds”) (collectively, the "Prior Bonds™).

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

6. The Bonds have not been issued on the basis that the interest, if any, thereon is or
will be excluded from gross income for federal income tax purposes. We express no opinion regarding
the excludability of such interest from the gross income of the owners thereof for federal income tax
purposes or other federal tax consequences arising with respect to the Bonds.
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Town of Fairview, et al.
Page 3

affecting creditors’ ri ghts heretofore or hereafter enacted to the extent constitutionally applicable and that
their enforcement may also be subject to the exercise of judicial discretion in appropriate cases.

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

Very tru[j YOurs,
S & JOHNS

L1210
271720.00001
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1.7 North Court Street
Lewishurg, West Virginia 24901-1101

JESSE O. GUILLS, JR. rr1c
Attorney at Law Phone: (304) 645-3313 Fax: (304) 645-3314

Emeil: wewinfo @ guiHslaw.com

December 2, 2010

City of Lewisburg
Water Revenue Bonds, Series 2010 A

(West Virginia Infrastructure Fund)

City of Lewisburg
Lewisburg, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

Ladies and Gentlemen:

I am counsel to the City of Lewisburg in Greenbrier County, West Virginia (the
“Issuer™), in connection with the above-captioned bond issue. As such counsel, [ have examined copies
of the approving opinion of Steptoe & Johnson PLLC, as bond counsel, a loan agreement dated December
2, 2010, including all schedules and exhibits attached thereto (the “L.oan Agreement™), by and between
the Issuer and the West Virginia Water Development Authority (the “Authority”) on behalf of the West
Virginia Infrastructure and Jobs Development Council (the “Council”), a Bond Ordinance duly enacted
by the Issuer on October 19, 2010, as supplemented by a Supplemental Resolution duly adopted by the
Issuer on November 16, 2010 (collectively, the “Bond Legislation”), and other documents relating to the
above-captioned Bonds of the Issuer (the “Bonds™). All capitalized terms used herein and not otherwise
defined herein shall have the same meaning set forth in the Bond Legislation and the Loan Agreement
when used herein.

I am of the opinion that:

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

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

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



City of Lewisburg, et al.
Page 2

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

5, The Issuer has received all permits, licenses, approvals, exemptions, consents,
registrations, certificates and authorizations required by law for the issuance of the Bonds, the acquisition
and construction of the Project, the operation of the System and the impositicn of rates and charges for
use of the System, including, without limitation, the receipt of all requisite orders and approvals from the
West Virginia Bureau for Public Health, the West Virginia Infrastructure and Jobs Development Council
and the Public Service Commission of West Virginia, and has taken any other action required for the
imposition of such rates and charges, including, without limitation, the enactment of ordinances
prescribing such rates and charges. The time for appeal of such rate ordinances has expired prior to the
date hereof without any appeal.

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

7. I have ascertained that all successful bidders have provided the drug-free
workplace affidavit, submitted their drug free workplace plan, and the contracts contain language that
comply with the Drug Free Workplace Act, Article 1D, Chapter 21 of the West Virginia Code. All
successful bidders have made required provisions for all insurance and payment and performance bonds
and such insurance policies or binders and such bonds have been verified for accuracy. Based upon my
review of the contracts, the surety bonds and the policies or other evidence of insurance coverage in
connection with the Project, I am of the opinion that such surcty bonds and policies (i) are in compliance
with the contracts; (ii) are adequate in form, substance and amount to protect the various interests of the
Issuer; (iii) have been executed by duly authorized representatives of the proper parties; (iv) meet the
requirements of the Act, the Bond Legislation and the Loan Agreement; and (v) all such documents
constitute valid and legally binding obligations of the parties thereto in accordance with the terms,
conditions and provisions thereof.

All counsel to this transacti

them.
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Chase Tower, Eighth Floor Writer’s Contact Information
STEPTOE & P.O. Box 1588
OHNSON Charleston, WV 25326-1588
] Lo (304) 353-8000 {304) 353-8180 Fax

ATTORNEYS AT LAW www.steptoe-jchnson.com

December 2, 2010

City of Lewisburg
Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

City of Lewisburg
Lewisburg, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

We are special counsel to the City of Lewisburg, a municipality in Greenbrier County,
West Virginia (the "Issuer”). As such counsel, we have represented the Issuer before the Public Service
Commission of West Virginia in connection with the issuance of the above-referenced bonds, and the
acquisition and construction of the Project. All capitalized terms used herein and not otherwise defined
herein shall have the same meaning set forth in the Bond Legislation and the Loan Agreement when used
herein,

We are of the opinion that the Issuer has received the Recommended Decision of the Public
Service Commission of West Virginia entered on August 19, 2010 which became Final Order on
September 8, 2010, in Case No.10-0698-W-CN, granting the Issuer a certificate of public convenience
and necessity for the Project and approving the financing for the Project. The time for appeal of the Final
Order has expired prior to the date hereof. Such Order remains in full force and effect.

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

Very truly yours,

i

13.03.10
522450.00006
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117 Nocth Couxt Sereet
Lewisburg, Weat Virginia 24901-1101

JESEE O, GUILLS, JR. pLic
Abborrey af Law Phane: (304) 6453313 Pae (304} 645 3314
Bmail wwwinfo @ guillshiecom

August 31, 2010

City of Lewisburg
942 Washington Street, West
Lewisburg, West Virginia 24901

West Virginia Infrastructire and Jobs Development Council
180 Association Drive
Charleston, West Virginia 25311

Weat Virginia Water Development Aufhonty
180 Assceiation Drive
Charleston, West Virginia 25311

RE:  City of Lewisburg Downtown Water
Line Replacement Project 2009W-1118b

Drear Ladjes & (Gentlemen:

Thius firm represents the City of Lewisburg (the “City™) withregard to a proposed project to construct
certain additions and buproverents to its water system, kmown as the Downtown Water Line
Replacement Project, together with all appurtenant facilities (the “Project”), and provides this final
title opinion on behalf of the City to satisfy the requirements of the West Virginia Infrastructure and
Jobs Development Couneil (the “Council™) with regard to the finaneing proposed for the Project.
Please be advised of the following: '

1. That I am of the opinion that the City is a duly created and existing municipality
possessed with all the powers and authority granted to rounicipalities under the laws of the State of
West Virginia and has the full power and authority to construct, operate, and maintain the Project
as approved by the Bureau for Public Health.

2, That the City has obtained approval for all necessary permits and approvals for the
construction of the Project, cxcept and subject to the following:

The City is awaiting an order from the Public Service Commmission of West Virginia
forissuance of a Certificate of Convenience and Necessity, The ALJ"s decision due
dateis set at September 27,2010, Stafflasissued the Final Joint Staff Memorandum
dated Augnst 6, 2010 recommending approval.

# FLEESYSFOEL! YiA /7 STTUND WG ‘0i-ig-8



City of Lewisburg

WY Tnfrastructure and Jobs Development Couneil

West Virginia Water Development Authority 2 August 31, 2010
3. That I have investigated and ascertained the location of and am familiarwith the legal

description of the neccssary sites, including sasements znd /artights-of-way, required for the Project
as set forth in the plans for the Project prepared by Chapman Technical Group, the consulting
engineers for the Project,

4, That I have examined the tecords on file in the Office of the Clerk of the County
Commission of Gresubrier County, West Virginia, the county in which the Project is to be located,
and, in n1y opinion, the City has already acquired legal title or such other estate or interest in the
necessary site components for the Projest, including 100% of the casements and /or rights-of-way,
sufficient to assure undistirbed use and possession for the purpose of construction, operation and
maintenance for the estimated hfe of the facilities to be constructed.

3. That any deeds or other documents which have been acquired to date by the City
have been duly recorded in the aforesaid Clerk’s OfficeA o1 to protect the legal title to and
interest of the Cify.

TOG/cae
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CITY OF LEWISBURG

Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS
NO LITIGATION
GOVERNMENTAL APPROVALS AND BIDDING
NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
CERTIFICATION OF COPIES OF DOCUMENTS
INCUMBENCY AND OFFICIAL NAME
LAND AND RIGHTS-OF-WAY
MEETINGS, ETC.
CONTRACTORS’ INSURANCE, ETC.
LOAN AGREEMENT
INSURANCE
VERIFICATION OF SCHEDULE
RATES
- SIGNATURES AND DELIVERY
BOND PROCEEDS
PUBLICATION AND PUBLIC HEARING ON BOND ORDINANCE
PUBLIC SERVICE COMMISSION ORDERS
SPECIMEN BOND
CONFLICT OF INTEREST
‘COMPLIANCE WITH WEST VIRGINIA JOBS ACT
EXECUTION OF COUNTERPARTS

| 0 J N J ST S O U
xS ED RSSO eRe e

On this 2nd day of December, 2010, we, the undersigned MAYOR and RECORDER of
the City of Lewisburg in Greenbrier County, West Virginia (the “Issuer”), and the undersigned
COUNSEL TO THE ISSUER, hereby certify in connection with the City of Lewisburg Water Revenue
Bonds, Series 2010 A (West Virginia Infrastructure Fund), dated the date hereof (the “Bonds” or the
“Series 2010 A Bonds™), as follows:

1. TERMS: All capitalized words and terms used in this General Certificate and
not otherwise defined herein shall have the same meaning as in the Bond Ordinance of the Issuer duly
enacted October 19, 2010, and the Supplemental Resolution duly adopted November 16, 2010
(collectively, the “Bond Legislation™).

2. NO LITIGATION: No controversy or litigation of any nature is now pending or
threatened, restraining, enjoining or affecting in any manner the issuance, sale or delivery of the Bonds,

I 12
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the acquisition and construction of the Project, the operation of the System, the receipt of the Gross
Revenues, or in any way contesting or affecting the validity of the Bonds, or any proceedings of the Issuer
taken with respect to the issuance or sale of the Bonds, the pledge or application of the Gross Revenues or
any other moneys or security provided for the payment of the Bonds or the existence or the powers of the
Issuer insofar as they relate to the authorization, sale and issuance of the Bonds, the acquisition and
construction of the Project, the operation of the System, the pledge or application of moneys and security
or the collection of the Gross Revenues.

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

4, NGO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There has been no
adverse change in the financial condition of the Issuer since the approval, execution and delivery by the
Issuer of the Loan Agreement, and the Issuer has met all conditions prescribed in the loan agreement (the
“Loan Agreement”) entered into by and between the Issuer and the Authority on behalf of the West
Virginia Infrastructure and Jobs Development Council (the “Council”). The Issuer has or can provide the
financial, institutional, legal and managerial capabilities necessary to complete and operate the Project.

There are outstanding obligations of the Issuer which will rank on a parity with the Series
2010 A Bonds as to liens, pledge and source of and security for payment, being the Issuer’s (1) Water
Revenue Bonds, Series 1975 (United States Department of Agriculture), dated December 22, 1976, issued
in the original aggregate principal amount of $450,000 (the "Series 1975 Bonds"); (ii) Water Revenue
Bonds, Series 1982 A (United States Department of Agriculture), dated October 5, 1982, issued in the
original aggregate principal amount of $2,200,000 (the "Series 1982 A Bonds"); (iii) Water Revenue
Bonds, Series 2009 A (Branch Banking & Trust Company), dated March 22, 2009, issued in the original
aggregate principal amount of $1,000,000 (the “Series 2009 A Bonds™); and (iv) Water Revenue Bonds,
Series 2010 B (West Virginia SRF Program), dated January 27, 2010, issued in the original aggregate
principal amount of $1,982,850 (the “Series 2010 B Bonds”) (collectively, the "Prior Bonds").

The Series 2010 A Bonds shall be issued on a parity with the Prior Bonds with respect to
liens, pledge and source of and security for payment and in all respects. The Issuer has obtained (i) a
certificate of an Independent Certified Public Accountant stating that the coverage and parity tests of the
Prior Bonds are met, and (ii) the written consent of the Holders of the Series 1975 Bonds, Series 1982 A
Bonds and Series 2010 B Bonds to the issuance of the Series 2010 A Bonds on a parity with the Series
1975 Bonds, Series 1982 A Bonds and Series 2010 B Bonds. The Series 2009 A Bonds do not need
consent. Other than the Prior Bonds, there are no outstanding bonds or obligations of the Issuer which are
secured by revenues or assets of the System. The Issuer is in compliance with the covenants of the Prior
Bonds and the Prior Ordinance.

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

Bond Ordinance

Supplemental Resolution

Loan Agreement

Public Service Commission Order

Infrastructure Council Approval

Charter and Rules of Procedure

Qaths of Office of Officers and Councilmembers

Water Rate Ordinance

Minutes on Adoption and Enactment of Water Rate Ordinance

Affidavits of Publication of Rate Ordinance and Notice of Public Hearing

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

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

Evidence of Insurance

Bureau for Public Health

Consent of USDA

Consent of WDA

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title of the
Issuer is “City of Lewisburg.” The Issuer is a municipal corporation in Greenbrier County and is
presently existing under the laws of, and a political subdivision of, the State of West Virginia. The
governing body of the Issuer is its council, consisting of a Mayor, a Recorder and 5 Councilmembers, all

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

Name Commencement Termination
of Office of Office
John Manchester, Mayor July 1, 2009 June 30, 2011
Shannon Ninnemann, Recorder July 1, 2009 June 30, 2011
Beverly White, Councilperson July 1, 2009 June 30, 2011
Mark Etten, Councilperson July 1, 2009 June 30, 2011
Wade McClure, Councilperson July 1, 2009 June 30, 2011
Mark Bowe, Councilperson July 1, 2009 June 30, 2011

Andrew Evans, Councilperson

July 1, 20069

June 30, 2011

The duly appointed and acting Counsel to the Issuer is Jesse Guiles, Esquire, of
Lewisburg, West Virginia.

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

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

9. CONTRACTORS’ INSURANCE, ETC.: All contractors have been required to
maintain Worker’s Compensation, public liability and property damage insurance, and builder’s risk
insurance where applicable, in accordance with the Bond Legislation. The successful bidders have
provided the Drug-Free Workplace Affidavit as evidence of compliance with the provisions of Article
1D, Chapter 21 of the West Virginia Code. All insurance for the System required by the Bond
Legislation is in full force and effect.
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10. LOAN AGREEMENT: As of the date hereof, (i)the representations of the
Issuer contained in the Loan Agreement are true and correct in all material respects as if made on the date
hereof; (ii) the Loan Agreement does not contain any untrue statement of a material fact or omit to state
any material fact necessary to make the statements therein, in light of the circumstances under which they
were made, not misleading; (iii) to the best knowledge of the undersigned, no event affecting the Issuer
has occusred since the date of the Loan Agreement which should be disclosed for the purpose for which it
is to be used or which it is necessary to disclose therein in order to make the statements and information
in the Loan Agreement not misleading; and (iv) the Issuer is in compliance with the Loan Agrecment.

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

I1. INSURANCE. The Issuer will maintain or, as appropriate, will require all
contractors to maintain worker’s compensation, public liability, property damage insurance, standard
hazard insurance, builder’s risk insurance, flood insurance and business interruption insurance, where
applicable, in accordance with the Resolution and the Loan Agreement. All insurance for the System
required by the Resolution and the Loan Agreement are in full force and effect.

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

13. RATES: The Issuer has duly enacted a water rate ordinance on May 18, 2010
setting forth the respective rates and charges for the services of the System. The time for appeal of such
rate ordinance has expired prior to the date hereof without any appeal, and such rate ordinance is currently
in effect. '

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

i5. BOND PROCEEDS: On the date hereof, the Issuer received $236,338.57 from
the Authority and the Council, being a portion of the principal amount of the Bonds. The balance of the
principal amount of the Bonds will be advanced to the Issuer as acquisition and construction of the
Project progresses.

I6. PUBLICATION AND PUBLIC HEARING ON BOND ORDINANCE: Upon
adoption of the Bond Ordinance, an abstract thereof, determined by the Governing Body to contain
sufficient information as to give notice of the contents thereof, was published once each week for
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2 successive weeks, with not less than 6 full days between each publication, the first such publication
occurring not less than 10 days before the date stated below for the public hearing, in the West Virginia
Daily News a newspaper published and of general circulation in the City of Lewisburg, together with a
notice to all persons concerned, stating that the Bond Ordinance had been adopted and that the Issuer
contemplated the issuance of the Bonds described in such Bond Ordinance, stating that any person
interested may appear before the Governing Body at the public hearing held at a public meeting of the
Governing Body on the 19th day of October, 2010, at 7:30 pm, at the City Hall and present protests, and
stating that a certified copy of the Bond Ordinance was on file at the office of the Recorder of the Issuer
for review by interested parties during the office hours of the Issuer. At such hearing all objections and
suggestions were heard by the Governing Body and the Bond Ordinance became finally adopted, enacted
and effective as of the date of such public hearing, and remains in full force and effect.

17. PUBLIC SERVICE COMMISSION ORDER: The Issuer has received the
Recommended Decision of the Public Service Commission of West Virginia in Case No. 10-0698-W-CN
entered on August 19, 2010 which became Final Order on September 8, 2010, among other things,
granting to the Issuer a certificate of public convenience and necessity for the Project and approving the
financing for the Project. The time for appeal of the Final Order has expired prior to the date hereof.
Such Order is in full force and effect.

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

16. CONFLICT OF INTEREST: No officer or employee of the Issuer has a
substantial financial interest, direct, indirect or by reason of ownership of stock in any corporation, in any
confract with the Issuer or in the sale of any land, materials, supplies or services to the Issuer or to any
contractor supplying the Issuer, relating to the Bonds, the Bond Legislation and/or the Project, including,
without limitation, with respect to the Depository Bank. For purposes of this paragraph, a “substantial
financial interest” shall mclude, without limitation, an interest amounting to more than 3% of the
particular business enterprise or contract.

20. COMPLIANCE WITH WEST VIRGINIA JOBS ACT: Unless it shall hereafter
be qualified for an exception, the Issuer herby covenants to comply with all the requirements of Chapter
21, Article 1C of the Code of West Virginia, 1931, as amended (the “West Virginia Jobs Act”) and will
require its contractors and subcontractors to comply with the West Virginia Jobs Act. The Issuer hereby
certifies to the Authority that (i) the Issuer will comply with all the requirements of the West Virginia
Jobs Act; (ii) the Issuer has included the provisions of the West Virginia Jobs Act in each contract and
subcontract for the Project; (iii) the Issuer has received or will receive, prior to entering into contracts or
subcontracts, from each contractor or subcontractor a certificate demonstrating compliance with Section 4
of the West Virginia Jobs Act or waiver certificates from the West Virginia Division of Labor (“DOL™);
and (iv) the Issuer will file with the DOL and the Authority copies of the waiver certificates and certified
payrotls or comparable documents that inciude the number of employees, the county and state wherein the
employees reside and their occupation, following the procedures established by the DOL.
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21. EXECUTION OF COUNTERPARTS: This document may be executed in one or
more counterparts, each of which shall be deemed an original and all of which shall censtitute but cne and
the same document. '

[Remainder of Page Intentionally Left Blank]
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WITNESS our signatures and the official seal of the CITY OF LEWISBURG as of the
date first written above.

[CORPORATE SEAL]

SIGNATURE OFFICIAL TITLE

T ey .
o WZ"—?Z Mayor

AN Recorder
Counsel to Issuer

11.03.10

52245000006
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WITNESS our signatures and the official seal of the CITY OF LEWISBURG as of the

date first written above.

[CORPORATE SEAL]

SIGNATURE

\

Iz

11.03.10
522450,00006

5355487
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QOFFICIAL TITLE

Mayor

Recorder

Counset to [ssuer



CITY OF LEWISBURG

Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

CERTIFICATE OF ENGINEER

On this 2nd day of December, 2010, I, Robert G. Belcher, Registered Professional
Engineer, West Virginia License No.13093, of Chapman Technical Group, Inc., St. Albans, West
Virginia, hereby certify as follows:

1. My firm is engineer for the acquisition and construction of certain extensions,
additions, betterments and improvements (the “Project™) to the existing public water system (the
“System™) of the City of Lewisburg (the “Issuer”), to be constructed in Greenbrier County, West Virginia,
which acquisitior and construction are being financed in part by the proceeds of the above-captioned
bonds (the “Series 2010 A Bonds™) of the Issuer. Capitalized terms used herein and not defined herein
shall have the same meanings set forth in the Bond Ordinance enacted by the Issuer on October 19, 2010,
and the Supplemental Resolution adopted by the Issuer on November 16, 2010, and the loan agreement
dated December 2, 2010 (the “Loan Agreement™), by and between the Issuer and the West Virginia Water
Development Authority (the “Authority™ on behalf of the West Virginia Infrastructure and Jobs
Development Council (the “Council™).

2. The Bonds are being issued for the purposes of (i} paying the costs of acquisition
and construction of the Project; (ii) funding the Senies 2010 A Bonds Reserve Account; and (iii) paying
costs of issuance and related costs.

3. To the best of my knowledge, information and belief, (1) within the limits and in
accordance with the applicable and governing contractual requireinents relating to the Project, the Project
will be constructed in general accordance with the approved plans, specifications and designs prepared by
my firm and approved by the Council and any change orders approved by the Issuer, the Council and all
necessary governmental bodies; (ii} the Project is adequate for the purpose for which it was designed and
has an estimated useful life of at least 40 years, if properly constructed, operated and maintained,
excepting anticipated replacements due to normal wear and tear; (iii} the Issuer has received bids for the
acquisition and construction of the Project which are in an amount and otherwise compatible with the plan
of financing described in Schedule B, attached hereto as Exhibit A and the Issuer’s counsel, Jesse O.
Guaills, Jr., Esquire, has ascertained that all successful bidders have made required provisions for all
insurance and payment and performance bonds and that such insurance policies or binders and such bonds
have been verified for accuracy; (iv) the successful bidders received any and all addenda to the original
bid documents; (v} the successtul bidders have provided the drug-free workplace affidavit as evidence of
compliance with the provisions of Article 1D, Chapter 21 of the West Virginia Code; (vi) the bid
documents relating to the Project reflect the Project as approved by the Council and the bid forms
provided to the bidders contain the critical operational components of the Project; (vii) the successful bids
include prices for every item on such bid forms; (vii) the uniform bid procedures were followed; (ix) the
Issuer has obtained all applicable permits required by the laws of the State of West Virginia and the
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United States necessary for the acquisition and construction of the Project and the operation of the
Systemn; (1) in reliance upon the certificate of Bassett and Lowe, as of the effective date thereof, the rates
and charges for the System enacted by the Issuer will be sufficient to comply with the provisions of the
Loan Agreement; (xi) the net proceeds of the Bonds, together with all other moneys on deposit or to be
simultaneously deposited and irrevocably pledged thereto and the proceeds of grants, if any, irrevocably
committed therefor, are sufficient to pay the costs of acquisition and construction of the Project approved
by the Council; and (xii} attached hereto as Exhibit A is the final amended “Schedule B - T'inal Total Cost
of Project, Sources of Funds and Costs of Financing” for the Project.

4. The Project will serve no new customers.

[Remainder of Page Intentionally Blank]



WITNESS my signature and seal as of the date first written above.

SNerT G. gat, CHAPMAN TECHNICAL GROUP, INC.

Yy v/

S Robert G. Belcher, P.E.
S West Virginia License No. 13093
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SCHEDULEB
City of Lewisburg
Dawntown Water Line Rpelacment Project

WWVIIDC Proj. # 2009W-1118b

A. COST OF PROJECT

1 Construciion

a. Contract Ne. 1 - Distribution Work

911.919.00 911.019.00

Confingency

91,192.00 £1,182.00

2 Technicai Serviges - CTG

a. Engineering

328,000.0C 329,000.00

3 Legal & Fiscal

a. Legal (Land/RW) - Guills 5,000.00 5,000.00
b. Legal (PSC Filing) - Steptoe Johnson 8,000.00 8,000.00
c. Accounting (Rule 42} - Lowe 10,000.00 10,000.00

4 Right of Way Acquisition 0.00 0.0C
5 Miscellangous, permits, ads, elG 6,491.00 6,491.00
i h 1,361,602.00 1,361,502.00

7 Capitalized Interes 0.00 0.00
8 Funded Reserve 99,698.00 59,898.00
9 Bond Counset-S & J 20,000.00 20,000.00
10 Registrar 500,00 500:00
11 Total Cost of Financing {lines 7 through 10) 120,398.00 120,398.00
12 TOTA 1,482,000.00 1,482,000.00

L PROJELCT COST (line 6 plus line 11}
RGESOF

13 Federal Grants: 0.00 6.00
14 State/Other Grants 0.00 0.00
15 TOTAL GRANTS 0.00 0.00
16 Size of Bond Issue (line 12 minus line 15) 1,482,000.00 1,482,000.00

SRS

City of Lewisburg

I e AL

Chapman Technical Group

10/27/2010

December 2, 2010
Date

December 2, 2010
Date




BASSETT & LOWE

CERTIFIED PUBLIC ACCOUNTANTS
41568 SOUTH MAIN STREET
MILTON, WEST VIRGINIA 25541
Phone: (304) 743-5573 FAX: (304) 743-1150
Toll Free: 1-800-720-9629
e-mail: rbassett@bassettlowe.com
e-mail: rliowe@bassetilowe.com

December 2, 2010

City of Lewisburg
Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

City of Lewisburg
Lewisburg, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs
Development Council
Charleston, West Virginia

United States Department of Agriculture
Morgantown, West Virginia

Ladies and Gentiemen:

Based upon the rates and charges set forth in the water rate ordinance dated
May 18, 2010 and the current operation and maintenance expenses and customer usage as
furnished to us by the City of Lewisburg (the "lssuer"), it is our opinion that such rates and
charges will be sufficient to provide revenues which, together with other revenues of the
waterworks system (the "System”) of the lIssuer, will () pay all repair, operation and
maintenance expenses of the System, and (ii) leave a bafance each year equal to at least 115%
of the maximum amount required in any year for debt service on the lssuer's Water Revenue
Bonds, Series 2010 A (West Virginia Infrastructure Fund) (the "Bonds"}, to be issued to the
West Virginia Water Development Authority in the principal amount of $1,482,000, and all other
obligations secured by a lien on or payable from the revenues of the System, on a parity with
the Bonds, including the lssuer's: (i) Water Revenue Bonds, Series 1975 (United States
Department of Agriculture), dated December 22, 1976, issued in the original aggregate principal
amount of $450,000(the "Series 1975 Bonds");, (i) Water Revenue Bonds, Series 1982 A
(United States Department of Agriculture), dated October 5, 1982, issued in the original



City of Lewisburg, et.al.
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aggregate principal amount of $2,200,000 (the "Series 1982 A Bonds"); (iil) Water Revenue
Bonds, Series 2009 A (Branch Banking & Trust Company), dated March 22, 2009, issued in the
original aggregate principal amount of $1,000,000 (the “Series 2009 A Bonds"); and (iv) Water
Revenue Bonds, Series 2010 B (West Virginia SRF Program), dated January 27, 2010, issued
in the original aggregate principal amount of $1.082,850 (the “Series 2010 B Bonds’)
{collectively, the "Prior Bonds").

It is further our opinion that (i} the Net Revenues for the Fiscal Year following the
year in which the Series 2010 A Bonds are issued will be at least 120% of the average annual
debt service on the Prior Bonds and the Series 2010 A Bonds and that (ii) the Net Revenues
actually derived from the System during any 12 consecutive months, within the 18 months
immediately preceding the date of the actual issuance of the Series 2010 A Bonds, plus the
estimated average increased annual Net Revenues to be received in each of the 3 succeeding
years after the completion of the improvements to be financed by the Series 2010 A Bonds, are
not less than 115% of the largest aggregate amount that will mature and become due in any
succeeding fiscal year for the principal of and interest on the Prior Bonds and the Series 2010 A
Bonds.

Very truly yours,

Lottt nn

BASSETT & LOWE



CITY OF LEWISBURG

Water Revenue Bonds, Series 2010 A
{West Virginia Infrastructure Fund)

CERTIFICATE AS TO USE OF PROCEEDS

On this 2nd day of December, 2010, the undersigned Mayor of the City of Lewisburg in
Greenbrier County, West Virginia (the “Issuer”), being the official of the Issuer duly charged with the
responsibility for the issuance of $1,482,000 Water Revenue Bonds, Series 2010 A (West Virginia
Infrastructure Fund}), of the Issuer, dated December 2, 2010 (the “Bonds™ or the “Series 2010 A Bonds™),
hereby certifies as follows:

1. I am the officer of the Issuer duly charged with the responsibility of issuing the
Bonds. I am familiar with the facts, circumstances and estimates herein certified and duly authorized to
execute and deliver this certificate on behalf of the Issuer. Capitalized terms used herein and not
otherwise defined herein shall have the meanings set forth in the Bond Ordinance duly enacted by the
Issuer on October 19, 2010, as supplemented by Supplemental Resolution duly enacted by the Issuer on
November 16, 2010, (collectively, the “Bond Ordinance™), authorizing the Bonds.

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

3. This certificate is based upon facts, circumstances, estimates and expectations of
the Issuer in existence on December 2, 2010, the date on which the Bonds are being physically delivered
- in exchange for a portion of the principal amount of the Series 2010 A Bonds, and to the best of my
knowledge and belief, the expectations of the Issuer set forth herein are reasonable.

4. In the Bond Ordinance pursuant to which the Bonds are issued, the Issuer has
covenanted that it shall not take, or pennit or suffer to be taken, any action with respect to Issuer’s use of
the proceeds of the Bonds which would cause any bonds, the interest on which is exempt from federal
income taxation under Section 103(a) of the Intemal Revenue Code of 1986, as amended, and the
temporary and permanent regulations promulgated thereunder or under any predecessor thereto
(collectively, the “Code”), issued by the West Virginia Water Development Authority (the “Authority”)
or the West Virginia Infrastructure and Jobs Development Council (the “Council”), as the case may be,
from which the proceeds of the Bonds are derived, to lose their status as tax-exempt bonds. The Issuer
hereby covenants to take all actions necessary to comply with such covenant.

5. The Series 2010 A Bonds were sold on December 2, 2010, to the Authority,
pursuant to a Loan Agreement dated December 2, 2010, by and among the Issuer, the Authority and the
Council, for an aggregate purchase price of $1,482,000 (100% of par), at which time, the Issuer received

1 15
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$236,338.57 from the Authority and the Council, being the first advance of the principal amount of the
Series 2010 A Bonds. No accrued interest has been or will be paid on the Series 2010 A Bonds. The
balance of the principal amount of the Series 2010 A Bonds will be advanced to the Issuer as acquisition
and construction of the Project progresses.

0. The Series 2010 A Bonds are being delivered simultaneously with the delivery of
this certificate and are issued for the purposes of (i) paying a portion of the costs of acquisition and
construction of certain additions, betterments and improvements to the existing public water of the Issuer
(the “Project™), (ii) funding the series 201G A Bonds reserve account; and (1ii) paying certain costs of
issuance of the Bonds and related costs.

7. Within 30 days after the delivery of the Bonds, the Issuer shall enter into
agreements which require the Issuer to expend at least 5% of the net sale proceeds of the Bonds on the
Project, constituting a substantial binding commitment. The acquisition and construction of the Project
and the allocation of the net sale proceeds of the Bonds to expenditures of the Project shall commence
immediately and shall proceed with due diligence to completion, and with the exception of proceeds
deposited in the Series 2010 A Bonds Reserve Account, if any, all of the proceeds from the sale of the
Bonds, together with any investment earnings thereon, will be expended for payment of costs of the
Project on or before March 1, 2012, The acquisition and construction of the Project is expected to be
caompleted by September 1, 2011.

8. The total cost of the Project is estimated at $1,482,000. Sources and uses of
_funds for the Project are as follows:

SOURCES
Proceeds of the Series 2010 A Bonds $1,482,000
Total Sources 31,482,000
USES
Costs of Project $1,362,686
Funding the Series 2010 A
Resgerve Account 98,814
Costs of Issuance 20,500
Total Uses $1,482.000
9. Pursuant to Article V of the Bond Ordinance, the following special funds or

accounts have been created relative to the Series 2010 A Bonds:
(1) Revenue Fund (established by Prior Ordinances);

(2) Renewal and Replacement Fund {established by Prior Ordinances);
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(3 Series 2010 A Bonds Construction Trust Fund;
(4) Series 2010 A Bonds Sinking Fund; and

(5) Series 2010 A Bonds Reserve Account.

10. Pursuant to Article VI of the Bond Ordinance, the proceeds of the Bonds will be
deposited as follows:

(1) From the proceeds of the Series 2010 A Bonds, there shall first
be deposited with the Commission in the Series 2010 A Bonds Sinking
Fund, the amount, if any, set forth in the Supplemental Resolution as
capitalized inferest; provided, that such amount may not exceed the
amount necessary to pay interest on the Series 2010 A Bonds for the
period commencing on the date of issuance of the Series 2010 A Bonds
and ending 6 months after the estimated date of completion of
construction of the Project;

(2 Next, from the proceeds of the Series 2010 A Bonds, there shall
be deposited with the Commission in the Series 2010 A Bonds Reserve
Account, the amount, if any, set forth in the Supplemental Resolution for
funding of the Series 2010 A Bonds Reserve Account.

(3) The remaining proceeds of the Series 2010 A Bonds shall be
deposited in the Series 2010 A Bonds Construction Trust Fund as
received from time to time and applied solely to payment of costs of the
Project, including costs of issuance of the Series 2010 A Bonds and
related costs.

11. Moneys held in the Series 2010 A Bonds Sinking Fund will be used solely to pay
principal of the Series 2010 A Boends and will not be available to meet costs of acquisition and
construction of the Project. All investment earnings on moneys in the Series 2010 A Bonds Sinking Fund
and Series 2010 A Bonds Reserve Account, if any, will be withdrawn therefrom and deposited into the
Series 2010 A Bonds Construction Trust Fund during construction of the Project, and following
completion of the Project, will be deposited, not less than once each year, in the Revenue Fund, and such
amounts will be applied as set forth in the Bond Ordinance.

12. Work with respect to the acquisition and construction of the Project will proceed
with due diligence to completion. The acquisition and construction of the Project is expected to be

completed within 9 months of the date hereof.

13. The Issuer will take such steps as requested by the Authority to ensure that the
Authority’s bonds meet the requirements of the Code.

i4. With the exception of the amount deposited in the Series 2010 A Bonds Reserve
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Account, if any, all of the proceeds of the Bonds will be expended on the Project within 15 months from
the date of issuance thereof.

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

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

17. All property financed with the proceeds of the Bonds will be owned and held by
(or on behalf of) a qualified governmental unit.

18. No proceeds of the Bonds will be used, directly or indirectly, in any trade or
business carried on by any person who is not a governmental unit.

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

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

21. The Bonds are not federally guaranteed.

22. The Issuer has retained the right to amend the Bond Ordinance authorizing the
issuance of the Bonds if such amendment is necessary to assure that the Bonds remain public purpose
bonds.

23, The Issuer has either (a) funded the Series 2010 A Bonds Reserve Account at the
maximum amount of principal and interest which will mature and become due on the Bonds in the then
current or any succeeding year with the proceeds of the Bonds, or (b) created the Series 2010 A Bonds
Reserve Account which will be funded with equal payments made on a monthly basis over a 10-year
period until such Series 2010 A Bonds Reserve Account hold an amount equal to the maximum amount
of principal and interest which will mature and become due on the Bonds in the then current or any
succeeding year. Moneys in the Series 2010 A Bonds Reserve Account and the Series 2010 A Bonds
Sinking Fund will be used solely to pay principal of and interest on the Bonds and will not be available to
pay costs of the Project.

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

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

20. The Issuer will comply with instructions as may be provided by the Authority, at
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any time, regarding use and investment of proceeds of the Bonds, rebates and rebate calculations.

27. To the best of my knowledge, inforination and belief, the foregoing expectations
are reasonable.

[Remainder of Page Intentionally Blank}
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WITNESS my signature as of the date first written above.

CITY OF LEWISBURG

By: ﬁ:- MW”&“”&/—

Its: Mayor

271720.00001
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WV MUNICIPAL BOND COMMISSION
1207 Quarrier Street

Suite 401

Charleston, WV 25301

(304) 558-3971

NEW ISSUE REPORT FORM

Date of Report:  12/2/2010

Waler Revenue Bonds, Series 2010 A {West Virginia Infrastructure Fund)

ADDRESS: 942 Washington Street West, Lewisburg, WV 24801 COUNTY: Greenbrier

ISSUE: City of Lewisburg
PURPQSE OF {SSUE:

New Money: X

Refunding:
ISSUE DATE: 2-Dec-10
ISSUE AMOUNT: $1,482,000.00
15T DEBT SERVICE DUE: B/1/2012

1ST DEBT SERVICE AMOUNT $24,855.00

REFUNDS ISSUE(S) DATED:  NA

CLOSING DATE; 12/2/2010

RATE: 3%

1ST PRINCIPAL DUE  6/1/2012

PAYING AGENT: Municipal Bond Commission

BOND COUNSEL:
Firm; Steptoe & Johnson PLLC

Contact John Stump, Esquire

Phone:  (304) 353.8196

CLOSING BANK;
Bank: City National Bank

Contact: Barbara Phillips

Phone:  304.645.2500

KNOWLEDGEABLE ISSUER CONTACT
Contact: John Manchester

Position: Mayor

Phone:  304.845.2080

UNDERWRITERS COUNSEL
Firm: Jackson Kelly, PLLC
Contact: Samme Gee, Esquire
Phone: (304) 340-1318

ESCROW TRUSTEE:
Firm:
Contact;
Phone:

OTHER:
Agency: West Virginia Infrastruciture &
Jobs Development Council
Confact: James Ellars
Position: Director
Phone: {304) 558-4607

DEPOSITS TO MBC AT CLOSE

By: x Wire Accrued Interest: $
Check Capitalized Interest: $
Reserve Account: % 98,814
Other: 3
REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wire To Escrow Trustee $
Check To Issuer 3
IGT To Cons. Invest. Fun $
To Other: $

NOTES:  Series 2010 A Bonds Reserve Account will be fully funded with bond proceeds.

FOR MUNICIPAL BOND COMMISSION USE ONLY

DOCUMENTS REQUIRED:

TRANSFERS REQUIRED:
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CITY OF LEWISBURG

Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

City National Bank, Lewisburg, West Virginia, hereby accepts appomtment as
Depository Bank in connection with a Bond Ordinance of the City of Lewisburg (the "Issuer") enacted by
the Issuer on October 19, 2010, and 2 Supplemental Resolution adopted by the Issuer on November 16,
2010 (collectively, the "Bond Legislation™), antherizing issuance of the Issuer's Water Revenue Bonds,
Series 2010 A (West Virginia Infrastructure Fund), dated December 2, 2010, in the aggregate principal
amount of $1,482,000 (the "Sertes 2010 A Bonds"), and agrees to serve as Depository Bank in connection
with the Series 2010 A Bonds, all as set forth in the Bond Legisiation.

WITNESS my signature on this 2nd day of December, 2010.

CITY NATIONAL BANK

By:uﬁjayé/%/

Its; thorized Officer

11.03.10
522450.000006
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CITY OF LEWISBURG

Water Revenue Bonds, Series 2010 A
{West Virginia Infrastructure Fund)

ACCEPTANCE OF PXUTIES AS REGISTRAR

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, hereby accepts
appointment as Registrar in connection with the City of Lewisburg Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund), dated December 2, 2010, in the principal amount of $1,482,000 (the
"Bonds"), and agrees to perforin all duties of Registrar in connection with the Bonds, all as set forth in the
Bond Legislation authorizing issuance of the Bonds.

WITNESS my signature on this 2nd day of December, 2010.

THE HUNTINGTON NATIONAL BANK

10.28.10
522450.00006
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CITY OF LEWISBURG

Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

CERTIFICATE OF REGISTRATION OF BONDS

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, as Registrar
under the Bond Legislation and Registrar's Agreement providing for the above-captioned bond issue of
the City of Lewisburg (the "Issuer"), hereby certifies that on the date hereof, the single, fully registered
City of Lewisburg Water Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund), of the
Issuer, dated December 2, 2010, in the principal amount of $1,482,000, numbered AR-1, was registered
as to principal only in the name of "West Virginia Water Development Authority” in the books of the
Issuer kept for that purpose at our office, by a duly authorized officer on behalf of The Huntington
National Bank, as Registrar.

WITNESS my signature on this 2nd day of December, 2010,

THE HUNTINGTON NATIONAL BANK

e

By:
Tts: Authm}izied %er

10.28.10
52245006006
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CITY OF LEWISBURG

Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 2nd day of December, 2010,
by and between the CITY OF LEWISBURG, a municipal corporation and political subdivision of
the State of West Virginia (the "Issuer"), and THE HUNTINGTON NATIONAL BANK,
Charleston, West Virginia (the "Registrar").

WHEREAS, the Issuer has, contemporaneously with the execution hereof, issued
and sold its $1,482,000 principal amount of Water Revenue Bonds, Series 2010 A (West Virginia
Infrastructure Fund), dated the date hereof, in fully registered form (the "Bonds™), pursuant to a
Bond Ordinance of the Issuer duly enacted October 19, 2010, and a Supplemental Resolution of
the Issuer duly adopted November 16, 2010 (collectively, the "Bond Legislation™);

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

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

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

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

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

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

CH5395513
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3. The Registrar shall have no responsibility or liability for any action taken by
it at the specific direction of the Issuer.

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

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

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

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

ISSUER: City of Lewisburg
942 Washington Street West
Lewisburg, West Virginia 24601
Attention: Mayor

REGISTRAR: The Huntington Nafional Bank
One Huntington Square
Charleston, West Virginia 25301
Attention: Corporate Trust Department

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

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

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOQOF, the parties hereto have respectively caused this
Registrar's Agreement to be signed in their names a.nd on their behalf, all as of the date first
written above.,

CITY OF LEWISBURG

N Sy QUVR-Ys cavy

Its: Mayor

THE HUNTINGTON NATIONAL BANK

ﬁ /%Z:T,//;—/

Its Authonzeé” Ofﬁc

10.29.10
522450.00006

CH5395513



EXHIBIT A

Included in transeript as Documents No. 1 and No. 2
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SWEEP RESOLUTION

WHEREAS, (the “Issuer”) is a governmental body and poliﬁcal subdivision of West
Virginia;

WHEREAS, the Issuer has issued bonds, as more specifically set forth on Exhibit A,
attached hereto and incorporated herein by reference (the “Bonds™},

WHEREAS, the Issuer makes monthly debt service payments on the Bonds by check to
the West Virginia Municipal Bond Comumission (the “MBC”) which in turn pays the owners of
the Bonds and deposits funds in the reserve accounts;

WHEREAS, the MBC may accept such monthly payments by electronic funds transfer
thereby eliminating delay in payments and lost checks;

_ WHEREAS, the Issuer find and determines that it is in the best interest of the Issuer, its
citizens and the owners of the Bonds that the monthly debt service and reserve fund payments be
made by electronic transfer with the State Treasurer sweeping the [ssuer’s account.

NOW THEREFORE BE IT RESOLVED AS FOLLOWS:

D) The monthly debt service payments on the Bonds, as set forth in Exhibit A, shall
be made to the MBC by electronic transfer by the State Treasurer from the accounts set forth in
Exhibit A in such form and at such directions as are provided by the MBC.

2) The Mayor and Recorder are hereby authorized to sign and execute all such
documents as are necessary to facilitate the electronic transfer of the Bond debt service and
reserve fund payments.

3 This resolution shall be effective immediately upon adoption.

Adopted this 16th day of November, 2010.

[EY S NP % o

Mayor,

)%WW@{ / ﬂ/{/‘m AN

Recorder




Development

Urnited States Department of Agriculture
Rural Development
Waest Virginia State Office

December 2, 2010

City of Lewisburg
Water Revenue Bond_s, Series 2010 A
(West Virginia Infrastructure Fund)

TO WHOM IT MAY CONCERN:

The undersigned duly authorized representative of the United States of America, acting
through the Rural Utilities Service, United States Department of Agriculture, the present holder
of the Prior Bonds, hereinafter defined and described, hereby (a) consents to the issuance of the
Water Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund), in the original
aggregate principal amount not to exceed $1,482,000 (the “Series 2010 A Bonds™), by the City
of Lewisburg (the “Issuer”), under the terms of the bond ordinance authorizing the issuance of
the Bonds (the “Ordinance™), on a parity, with respect to liens, pledge and source of and security
for payment, with the Issuer’s outstanding: (i) Water Revenue Bonds, Series 1975 (United States
Department of Agriculture}, dated December 22, 1976, issued in the original aggregate principal
amount of $450,000 (the "Series 1975 Bonds"); and (ii) Water Revenue Bonds, Series 1982 A
(United States Department of Agriculture), dated October 5, 1982, issued in the original
aggregate principal amount of $2,200,000 (the "Series 1982 A Bonds") (collectively, the "Prior
Bonds™); (b) waives any requirements imposed by the Prior Bonds or the ordinances authorizing
the Prior Bonds (collectively, the “Prior Ordinances™), regarding the issuance of parity bonds
which are not met by the Bonds or the Ordinance; and (c) consents to any amendments made to
the Prior Ordinances by the Ordinance.

WITNESSETH my signature on this 2nd day of December, 2010.

lJLMJLﬂ % ﬂ\ﬁc@mmwzu

A’(:ting State Director

1550 Earl Core Road « Suite 101 » Morgantown, WY 26505
Phone: 304.284.4B60 » 1,800.295.8228 = Fax; 304.284.4893 « TTY/TCD: 304.284.4836 « Web: http://www.rurdev.usda.goviwvy

Commitied 1o the future of rural communities.

“WSDA is an equal opportunity provider, employer and lender.”
To file a cornplaint of discrimination write USDA, Director, Office of Givil Rights, 1400 Independence Avenue, S.W.,
Washington, DC 20250-9410 or call (800) 795-3272 (voice) or (202) 720-6382 (TOD).




WEST VIRGINIA
Water Developrment Authority
Celebrating 36 Years of Service 1974 - 2010

December 2, 2010

CITY OF LEWISBURG
Water Revenue Bonds, Series 2010 A
{(West Virginia Infrastructure Fund)

TO WHOM IT MAY CONCERN:

In reliance upon the certificate of Bassett & Lowe, the independent certified public accountant,
and an opinion of Steptoe & Johnson PLLC, bond counsel, that the coverage and parity tests have been
~ met, the undersigned duly authorized representative of the West Virginia Water Development Authority
{the “Authority™), the registered owner of the entire outstanding aggregate principal amount of the Series
2010 B Bonds, hereinafter defined and described, hereby consents to the issuance of the Water Revenue
Bonds, Series 2010 A (West Virginia Infrastructure Fund), in the original aggregate principal amount of
$1,482,000 (the "Bonds"), by the City of Lewisburg (the "Issuer"), under the terms of the ordinance
authorizing the Bonds, on a parity, with respect to liens, pledge and source of and security for payment,
with the Issuer's Water Revenue Bonds, Series 2010 B (West Virginia SRF Program/ARRA), dated
Jannary 27, 2010, issued in the original aggregate principal amount of $1,982,850 (the “Series 2010 B
Bonds™).

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Byx M& (h (\UMM\JJY\OS/j

Its: Authorized Representative

\‘-v./'

10.28.10
52245000000

180 Association Drive, Charleston, WV 25311-1217
Phone {304) 558-3612 / fax (304) 558-0299
www . wywda.org




CITY OF LEWLISBURG

Water Revenue ZEond,
Serdag 1975
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CITY OF LEWISBURG

ORDINANCE AUTHORIZING THE ISSUANCE OF $450,000 WATER
REVENUE BOND, SERIES 1975, OF THE CITY OF LEWISHEURG
IO FILNANCE TEE COSTS OF ACQUISITION 4D CONSTRUCTLON
0F LHPROVEMENTS FOR A WATEEWORYS SERVING THE CLTX;
DEFTMING AND PRESCRIBING TEE TERMS ANWD PROVISIOHS OF
THE BOND: PROVIDING FOR RATES FUR WHE SERVICES OF THE
WATERWORKS; PROVIDING GEWERALLY FOR THE RLGHTE AND
REMEDIES AND SECURITIES OF THE BOLDER OF THE BOED;
AHD PROVIDIRG WHEN THIS ORDIHANCE SHALL TAKE EFFECT

3% TT ORDAINED AND EMACTED BY THE COUNCIL CF THE CITY OF LEWIS-

BURG:

ARTICLE L

STATUTORY AUTHORITY, FINDINGS
ARD DEFINTTIONS

Secticn 1.01. Authority for thls Oczdinznte. This Ordinance is

il

enactad pursusac to the provisions of Article 19, Chapter B of the West

Virginia Code and.other applicable provisions of law.

‘Section 1.02. TFindipgs and Dererminationz. It ia hereby found,
detormined end declared za follows:

{(4) The City of Lewisburg (herein called the Pity™), in the
County of Greembrier, State of West Virginie, lg now served by a municipal
waterworks (the "Systen?) owned and operated by the City. The inhabitants
of the City and surreunding arez served by the System urgently require
chat the System be improved as heredn provided in order that adaquatre
provision may be made feT supplying sufffcient quantities of potable
water to the customers of the System.

‘(58 It 1s deemed essential, eonvendent aad dezsirable for the
health, welfare, safety, advantage and eonvenience of the said inhabi-
tants, and, aecordingly, Lt fs hereby erdersd that the City cause to be
constrieted additions, extensions and inprevements for the Syetem, con-
gisting of Tiver intake structure, waste water lugouns,'booster station,

mater starion, and zpproximately 12,000 feer of water Iines,



with all necessary asppurtenant facilities {such additions, extensicna
and improvenents being collecrively calied the "Project”), particularly
described In and according te the plens and specificarions prepared by
the Consulring Engineer and he.re‘tofore Filed in the office of the Re-
corder.

(2) It iz necessary for the City te issue itz revenue boud
in the. prineipal awount of $430,000 te flnancs the codis of acquisircion
and construdticn of the Project in the manner hereinafter provided.

{Dy The astimata§ waxd mum r.:osrz of ths acquisition and ::on—
structicn of Che Projec; 43 $450,000, all which will be cbteined fyon
the proceads of sale of the Bond herein authorized.

(£} The sosts of sech scguisivien znd copstrustion ef the

Projeet shall be deemed 0 Inciude, withoGt being lialted to, Che Tors
struetion and acguisition of the additiorms, extensions and improvements
referrad‘to above; the acquisiticu‘ of any necessary additional properey,
rea) or personal, or interest thereln; interest on the 1975 Bond during
and for sixz months after the ;z'.stimted completion of such construction
ta the extent that tevennss of rche System {herainafrer defined} are pot
sufficfent therefor; engloeering and legal expenses; expenses for espl-
mates of sosts and reyenuasi expenses for plans, specifications and
survays; and such other expenses as nay be necessary o;f incidental to
the acquisition and eenstructicn of the Preject and the ?inéncilng'aut‘:ho-f
rized h;re_hy, and payment of ouretsnding wwbonded fndebzednesa of the
System, |
(F) The period of usefulness of the System after completion
_of the Project is mot leas than Eorty years.
(6} There are autstandlng two serles of revenue bonds of rhe
ity which will have priericy over the Eond hereby authorized, as to liens

and zouree of and security for payment, 2% follows:




Warer Works Revenus Bonds, Series of 1964, dated February 1,
1964 (the "196& Bonds'), wnow putstanding in the principal ameunt of
$30,000; and

Vaterworks Revenue Bonds, sevles 1968, dated August 1, 1968
{the "1968 Bonds"), now cutstanding in the principal asmount of $180,000.

The 1854 Bonds and the 1968 Bonds are on A paricy ashto liem,
pledga ané source of and security for payment, and vhe 1975 Bond will
be junfcr and subordinate as to lien, pledpe znd source of amd.aecurity
for payment, and im all other respeers, to the 1964 Bonds and the 1968
Bouds.

Section 1.03. Qrdlinance o CDﬁsﬁiﬁUté»Contract; Ig‘éonsidarw

arton of the zcceptanece of the Bond aurhorized te be issusd herewmder by
the Holder from time ro time, this Ordinance shall be deemed to be and

chall copstitute a contract between the City 2nd such Bendholder, and the

covepants and agreements herein set forth to be performed by the CLiEy
ahall be for the benefic, protection and security of the legal heolder
of the Bond.

Section 1,04, Dpefinitions, The following terms shall have the

follnwing meanings herein unless rhe bext ctherwiss expressly requires:

“per means Article 19, Chapter 8§ of the West Virginia Code.

"Bagd" mesns the §430,000 Water Revenus Bond, series 1973,
originally authorized to be Lssuzd pursuaﬁt to this ordinance; and alsc
includes any addi;ional bomds hereafter issued on a parlity with the 1975
Lend within the terms, restrictions and conditiens contained in this Oz
dinance.

#1675 Bopd"” means the Bond hereby autherized to be issued lait-
islliy.

"aiey" mezns the Ciry of Lewilsburg, im Greesbrier County, West
‘Virginila, and where appropriate, also means the Common Couneil thereof
and amy ather departnent, board, agency &T instrumentality thereef at any

time im contrel of the manapement and operation of the System.




“gonsulting Engineer’ msans W. D. Kelley, Eagineering Consule-
ant, Law.isburg, West Virpinia, or any qualifiec.ll .engiueer or firm of
englneers vhich shall at =ny time hereafrer be retained by the Ciry as
Censulting Engineer for I:'ne&ystam.

"p{gpal Year® meansg each year beginning on July 1 and ending on
the succeedliag June 30.

"eovernment” means United States of America, actlag by and
through the United Srates Department of Agriculrure, Farmers Home Ad-
ministration. ‘

"Eerein™ means in this Ordipance.

“Holder of the Bonds" or "Bendholdar®™ or any similar term mea:ns
zny persen who shall bte the bearer'oj: puner of any pur_standing Bond or Bonds.

“Mayor' weans the ayor of the Cir:)r.~

"o Revgnues" neans che balance of the gross revenues, as defined

belowy cenaining afrar deducrtion only of operarving expenses, = deficed. below

“Operating Expenses™ means the current experses, paid eor accrued,
of operation and mafinvepance of rthe fystem and Jteg facllities, and includes,
without Limirding the generality of the fcrrego:.f.ng, {nsurance premiums, sal-
aries, w‘ages and administ;:ative expenses of rhe City relating and charge-
abie solely to rhe 3ystem,  the azcumrlation of appropriate rasurves
for charges mot ampually vecurztenk put which are such as may reasonsbly
ba expected ro be {ncurred, and such other reasonable operating costs
a6 are normally and regularly included under tecognized accownting practices
and all-payments por included above required in connection wich che ’1956
Bonds an.d' the 1963 Bonds.

"Origiﬁ.al Purchaser" means the purchaser, directly from rhe Civy,
af any serles of bounds igsued pursuant hersto, or zny part of any such sex—~
fes,

“"project' shall have the meaning stated above in Section 1.02(33}.

vpeappder” means the Recorder of the Cley.

"poserve Requirsment' means the waximum annual aggregute AmQURL

of interest znd primcipal which will fall due om the Bonds outstandinz.

L.




"Rewvanuas' ot “gross revenues" means all rates, reats, fees,
chargea or other incom: recolved by the Cicy, or accrued te the Ciry, o«z"
any department, bozrd, apency or iLnstrumentality therecf in control of the
wpanagewent and operation af the System, from the operatiom of the System,
and all pares thereof, all as calculatved in zccordance with ssund accounting
practices.

"System” means the existing waterworks of the Cify as expanded
by the Eroject, and all facilirdies and other property of every nature, real
or persnna_l', now or hereafter owmned, beld.‘or used in comnection with the
watarworks! and shall also include anyia:;d all additvicns, extensions,
improvements,. properties, ot other facllities at any time acquired or con—
structed for the System afler completion of the Project.

Yords importing sinmgular nusbher shall include rthe plurel number

41T eweh—ease—and vios yersd,.and serds dmpoy ting persons shall include

firps =nd corporatiouns.



ARTICLE 1T -

AUTIIORIZATION, TERMS, ENZCUTION,

REGISTRATION ANn ISSUE OF BOND

Secrion 2.01. Authorization of 1975 Zond. Subject and pursuant

to the provisions herecf, a Boud of the Clty te be kaown as "Wazker Revcaue
Bond, Series 19757 Ls hereby authori:ed to be igsuved in the ageregate prin-
eipal amounk of not excecding Four Hundred Fifry Thousané Dollars

(5450,000} for the purpose of financing the costs of the construction and
acquisition of the Projeat.

Section 2.02. Deseription of 1975 Bond. The 1975 Bond shall be

1gsued in negotiable Form, witheub coupons, and shall be dated on the date
of delivery thereof. The 1973 Bond gh2ll bear intevest from date at the

vare of five per centum {(5%) per anoum. The mitnlmym price for the 1575

:

Tond BRI FE e paTvatwethrerecds

Pl

Prep‘ay:nents of prineipal of the 1975 Bond may ba made akt any tipe
vickout penalrty. ‘
The 1975 Bend shell be payable im amounts and at the place or

places as provided ia the form thersfor hereinafrer setr feorth.

Section 2.03, Execution of 1975 Bond. “The 1975 Bond shall be

executed in the meme of the Ciry by the Mayor and the corposrate seal of the
cicy shall be affixed theretpn and attested by the Recowder. The 1975 Bond
mzy be signad and se.aled on behalf of the CLty by snch person as at ths
actual time of the execution thaercef shall hald the proper office i the
city, although at the dace of such Bond such,pe.rsloh wmy not have held such
oEﬁ;:ice gt may not have been =0 authorized. .

Section 2.04. MNepotiability. The Bond shall be and have all

the qualities and incidents of a mepotiable instrument under the laws af

the Brate of West Virginde.

secvion 2.05. PBond Murilated, Pestroyed. Stolen oz Lost. 1o
case the 1975 Bond shall becone mutilated or be destroyed, szolen or losc,

the City may, in Its discration, issue and deliver a new Rond of Iika teno!




zs the Bond so wurilated, destroyed, stolen or lost, in exchanpe and substoi-
turion for such mtilated Bond, tpon surrender and cancellation of such
autilaced Bond or in lieu of and substitution for the Bond destroyed, stolen
or Lost, and vpon the holder's furnishing the Ciley proof of his cemership
therecf and complyinmg wirh such other reasonabla regulations and conditlons
ag the City may zegquire. I amy such. Bond shall hzve matured or be about
re wature, instead of issuing a substitute Bond, the City may pay the saue
and, 1f such Bond ba deatroyed, stelen ot lost, without surrender thereecf.

Section 2.06. Bond Secured by Pledgze of Revenues. The payment

of the debt service of the 1975 Bond shall be gecured forthwith by a lien

oo the revenues derived from the System. The revenues derivéd ‘frOm the Sys—

cem im 2zn emount suffiecient to pay the principal of and interest on tha Bond
5

and to make the payuments as hereinafter provided, are hereby irrevocably

sreded—to—the parmens-ofthe princinal nf and interest on che Bood as the

same becomes dus as herein provided.

Section 2.07. Form of" 1975 Rond. Subject to the provisionos here-

of, the test of the 1973 Zoad shall be of substantlally the following tener,
with such omlssions, insertions and variations as may be authorized or
permitted by this Ordinance or ony subsequent ordinance or resolution emacte

or a2dopted prior te the lsguance therenf:



Thiz Bond, together with any additional bonds ranking on a paricy
herewith which may be {gsuad and guratandfing for the purpose of previding
Funds for financing costs af coastruction and acquisition of additicns for
the vaterworks of the Borrower, i3 payable splely from vhe revenues to
be derived from the operation of such waterworks afrer there have been
first paid from guch revanues rhe reasonable current costs of oyera;ion and

majntenance of the watervorks, This Bond does not im Eny maansr consti-

rute an indebtedness of the Borrowver within the meaning of any consticuticnal

or statutery pravisioo or limiration.

This Bond has been {ggued under and in full compliznce with the
Constitution amd statutes of the Srate of West Virgluia, fncluding among
others, Art:';cle 19 of Cha,p'l:EI‘ & of the West Virginla Code (herein called
the ®Aet™, and with an Drdinance of the Cicy duly enacted.

Tf ar zoy time it shall appear to rhe Government that Borrover

mAy be able'to obtain a loan from a respousiblé cooperative ot private credi
source at reasonable rates and terms for loans for similar purpeses and
periode of tlme, Borrower will, a*;: thz Goveroment's reguest, apply for and
accept sugh loan in gufficlent amommt to repay the Covernnent.

This Bond is given z5 evidence of a loan to Barrower .made. or
insured by the Goverpment pursuant to the Consolidated Farmers Heome Rural
Deyelopment Act., This Bond shall be subject to the present regulations
of the Farmers Homa A.dministratliun and to its FPurure regulations not in—
consistent with the express provisions hereof. ,

This Bond iz junior and subordinate as to lien, pledge and source
of and seguriecy for payment, md in all other tespects‘, to the 1964 Bonds

and the 1968 Bpnds of the Ciry defined in the aforesaid Ordinance.

[CUR?ORATE SEAL} CITY OF LEWLSBURG
{Name of Borrowar)

(5ignature of Exgeurive 0fflcdal)

ATTEST:
Havor
(Title of Exescubive 0fficial)
(5ignavure of Artcs cing afficial} Municipal Building

. Recorder {Fost 0ffice Box Ho. ar Streat Addres
(Title of Atrtesting official)

Lewisbura, West Yirginla 24801
(City, State amd i Cade}
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Pay to the Order of _

UNTTED STATES OF AMERICA
FARHERS HOME ADMLIISTRATION

By
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{Fatm of Bond)
WATER REVEHUE BOND
SERIES 1975

CiTY OF LEWISEURG

$450, 000 o Date:

FOR VALUE RECEIVED, the CLTY OF LEWISBURG {(herein cz2lled “Bor-
rower™) promlses to pay to the order of the United States of America, acting
through the Farmers Home Admivdstration, Unlted States [epartment of Agricul
ture (herein called the "Government™) at 1ts Watlonal Fimance Qffice, St.
Louis, Missouri 631032, or &b such oth‘e-.r p‘laca as the Governpent wmay hereafte
designate in writing, the principal sum of Four Hundred Fifty"'rhnusand
Dollars (5450,000), plus dmterest on the unpaid priacipal balance at the ral

of flve per cent (5%} per annum. Thea said principal and interest shall be ;

in the following installments on the following dates: Installzents of inte
est only on the first day of each momth fox the Eirst twency’-four‘mnths af
rhe date herecf afld 32,210, covering principal and interest on the firsc dao
0f each month thereafter, except that the fi‘nal. instplloent shall be paid 2
the and of forty (40) ye..ars fro;:z che date of this Bond, and except that pre
paysents msy be made a4 provided hereinbelow. The congideration herefor sh
suppoTt any agreemett modifying the foregolog gchedule of payments.

If the total smount of the loan iz nat advanced at the time of
ican clesing, the loan shall be advanced to Borrower as reguestad by Borrow
and approved by the Government and imterast shall acerue on the apcunt of
ezch advance from its actual date as shown on the r&v;\e\rse hereof.

Every payment made on any Indebredness evidenced by this Bond she
be applied first to interest computed ro the effective date of the payment
then to principal. ‘ .

Prapayn‘xants of scheduled installments, or any portien thereef, =
_he made at aoy time at the eption of Barrower. Refunds and extra paywments

as defined in the regulatioms of the Farmers Home Admlnistration accarding




ro the source of funde involved, shall, after paymoent of fnterest, be appllad
to the insrallpents last to become due wunder this Bond and shall not affect
the obligarion of Bovwrower to pay the rermalning fratallments as schaduled
hereln.

7f the Governmenkt at any time assipns this Bond and insures the
payment therzof, BorTower chall continue to make paynen}:s to the Goveragent
ag collection agent for_ the holder.

While this B{und is held by an insured lender, prepayments as
above authorized made by Barrower may‘- zt the option of the Government, be
remitted by che'Govement ts the holder promptly ov, except for final pay-
pent, be retained by the Governmgnz;. and remitted to the holder on either a .
calendar quartér basis r;‘r an aunuzl installoent due date basis. The effectiwve
date? of eveyy payment made’ ;by Borrower, except payments retained and remitted

by the Government om an annuzl insralipent due date basis, shall be the date

of the Unired States Treasury check by which the Govermwment remlts the paymen

‘¢ the holder. The effective date of sry prepaymant retalnad and reol tted

by the Govermpent to the holder on an amuzl fnstallment due date basils shall
be the date of the prepayﬁent by Borrower, and the Government will pay the
iprerest to which the holder ic enritied accruing between the effectlve date
of any such prepayment and the date ¢f the Treasury check to the holdez.

Any smount advanced or expended by the Govermment fox tha collecw~
tion herecf or ta preserve or protect any security herafor, or otherwise
wider the terws of any security ar othet lostrument executed in cennection
with the loan evidenced hereby, at the cption of the Gpvarmment shall become
a part of and bear inrterest at the same rate as the principal of the debr
evidentced hereby and be i:mnadiatl_aly due and payable by Borrower te tha Gover
ment wirhout demand. Borrower agreed to use the loan avidenced hereby solel
for purpeses authorized by the Government.

Borpower hereby certifies rhat iv is unable to cbtain sufficlent
ar'edil: elsewhere to fimance its attual needs at reasonzble rates zad rerss,
taking inte consideration prevailing private and cooparztive rates and toro

{n or near its cowmunlty for Ioafs for similar purposes gnd periods of time




ARTICLE 1II

1675 BOYND PROCEEDS; REVENUZS AND
APPLICATION TARREDF

ceetfon 2.01., 1575 Dond Froceeds: Proiject Construction Account.

All moneys received from Elie szle of the 1975 Beond and all roneys recnivad
under any constructicn loan shall be depositad on rTecelpt.by the City in
Greenbrier Valley Bank, Lewisburg, West Virginia, a mewber of Federal
peposit Insurance Corporation (FDIC}, in & speclal account hereby now
established and designated as "City of Lewlsburg Waterworks Comstructiom
Aecount” {(herein cailed the "Project Construction z;ccount“) . The moneys
in the Preject Construction Account in exaess of the amount ih_sufad

by ¥DIC shall be secured at all tiues by such.bank by securities or

{n s mzaner lawful for the securing of de?a;sits; of State and munieipal
funds under West Virginia lav. loneys in the Project Comstructlion Accowmb

Trati e erprerded—by—the Oy eolely for tha purposes provided hereln.

tntil completion of comstructien of the Project, the Cimy will
pay Erom the Project Construetion Actounk such sums as shall be from tine
to time f&quirad to pay the interest becoming due on the 1375 Bond.

1£ the Clty shzll deterwine ak any time that all funds cn depbsit
in the Projsct Comstruction dccount exceed the estimated disbursements on
account of the Project for the ensuing 90 days, the Clcy may invest such
exepss funds in direct obligaticm:s cf, or obligations the principal of and
{nterest on which are guaranteed hy the Unived Srates of America, which
shall mpature not later than eighteen emnthe after the date of such-invast-
ment. ﬂl such lovestments and the incame therefrom ahall be carried to
the eredit of the Projezat Copstruction Accnunt.

When construcrion of the Project has been complerfed znd all cost
r':harc-.nf have been Paid or provision for such payment has been wade, any
palance remalning in the Project Construction Account shall be promprly

uzed irn accordance with tha regulations sf the Governmeat.




Seccicn 3,07, Covenants ags to Revenves and Funds., Se loany as

the Bond shall be outeranding znd unpaid, or until there shall have been

ser apart in the Sinking Fund and the Reserve Account thersin hereipafter

established, a2 sum suffieient to pay the enti‘re principal of the Bond ro-

meining unpaid together with interest accrued chereon, the City Eurther

covepants with the holder of the Bend issued pursuant hereto es follows:
{4 Water Fund. The eatlre gross vevenues derived from the

operation of the System, and all parts thereof, znd 2ll tap fees received,

shall be depcsited as collected by the Clty in a special fund known

as the "Water Fund" heretofore established or eomtinuved for the 1264 3onds

end the 1568 Bonds, and shall be keprt with sald Baak. The Water Fund

shall constitute a trust fund for the purpos.es ?rnﬁded herein and in

the ardina‘nce‘s providing for the 1584 Bonds and the 1968 Bonds, and

shall ba kept sepatate and distinct from zil other funds of the City and

£

o ¥o¥.]

s ed-oky—for—tha purpe and—in the panner provided heredn

(B) Disposition of Revenues, AlL revenuss at any time on de-

posit in the Water Fund sbal:l be disposed of only in the fsllowing order
and priovity:

(1) The City shall firgt, each mourh, frem the woneys in the
Water Fund, pay or provide for 211 payment':s required in rhe crdiaances
aurhorizing the 1964 Bonds znd the 1968 Bonds.

() 'Ih;z City shall next, beéore the end of sach momth, pay
from the Water Fund to the Bondhalder, as provided im thé 1975 Bond, the
ingtallment payment reciuired by the tetms of the lQ?S—Bond. :

{3} The City shall next, each muoth, transfer from the Water
fund 2pd depesit into the Reserve Accoent hereby eatablished in sald Bank,
one~twelfth of one-tenth of the mawimum sonual aggregate ampunt of interest
and principal whieh will fall due on the Bond wmtil the ampunt in the
Resarve Account squals such ma::iml;in aanual aggrg}fa:e. émounr. a?irnt&rest
end primeipal (such 2ccount being called the "Reserve Reguirement'}.

Afrer the Réserve Requiremeuk has been accupulacted in the Reserve Account,
the City shall wonthly pay inte the Raserve Account such part of the wmoneys

remaining fn the Wazer Fund, after such provision for payzent of maturing

13.



principal of and interest on the 3ond, asz shall be raguired to maintain
the Reserve Requirament, “oneys lo the Reserve Aecount shall be uzed solely
to make up any deficiency of revemues for payzent of the principzl of and
iprerest on the 1975 Bond as the same chall mature or for mandatory prepayment
af the princlpal of the 1875 Bond as hereinafter previded and for no other
puUTpOES .

(4) The City shall mext, pach month, transfer from the Water
fund the moneys then remalning in the Water Fumd and shall deposit the
same in the Depreciation Peserve nereby esrablished with rhe said Benk

witil rhere has been accumulated thereln the gum of §9,000, and thereafter

such sums as shall be required ro paintain such apount therein. ‘ipmeys in

the Depreciarion Reserve chail be weed by the City fizsc to make wp any

deficiencies for the payment of principal of znd interest o2 the 1875 3ond

ag the same become due, and DeXt Lo TE=LULE ro—tire-Teserve—destuniany SUun

or cims transterred tharefrom to pay such principal oy interast. Thereafrer,

and provided that payments of installments of the 1975 Bond and into the

Reserve ACCOURT a

mwneys in the Depreciarion Reserve may be withdrawn by rhe City and used foT

sxtensions, replacements and improvements of the Syszem, or any part rhereof.

{3y After all the foregoning provisions for use of muneys in the

Revepue Fund, ag the cass may %2, have been fully complied with, any weneys

v be used Co prapay the principal of the 1975 Bond oT

4

remaining therein ma
for aaoy ‘lawful purpose in copnection with the System.

Whenever the toneys in the Kegerye Account shall be sufficient to

pay Or prepay the 197% Bond, it shall be the mandatory duty of the Gity,

anything te the contraly 1a this Ordinance notwithstanding, te pay oF Frepal

at the earliest practlcal date and in accordance wirh applicable orovisions

heranf, the 1873 Bond 2nd acorued interest therson to such prepayment date.

14,
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A1l the funds provided for im this Secrion shall constitule trust
funds and shall ba used only for the purpeses and in the order ptovided
herein, and until so used the Bondholder shall have a lien therzon fot
further securiang payeent of the fond and the intérest therson. The moneys
in excess 6f the sm insured by FDIC in the Revenus Fimd, the Reserve Aceoent
"and tha Depraciatiom Reserve shall at all times be secured, to the foll
extent therecf in excess of such insured sum, in a wErneT tawful for secur-
ing deposits of Stare and mmicipal funds under the laws of the State of
West Virginia.

If on any payment date the -ra.venues are Lnsuffic.ient to placa the
required amount in any of the funds or accounts ss hersimabove provided,
the deficifency shall be made up im rhe subsequent payments in a2ddition te

thos'e which would otherwise be required to be made into the Ffunds or accounts

oo Che supseguent payiEbl dau.e‘,*

The City ghall kee'p the moneys in the Reserve Account znd the
pepreciation Reserve ipvested and reinvested to the fullest extent practicabl
{n direce chligatiens of, or obligations the payment of the prineipal of and
interest on which are guaranteed by, the Undted States of America and having
maturities not excseding two years.

(D) The bank in which the funds provided for in this Sulzn:tian are
on depasit shall bpot be the trustee of any of such Funds, but werely the
depository thegecf,

(B} To the full extent necessary, the Clty shall vithdray moneys’
monthly from the Repreclatien Accou.n: established by the 1934 Qudinance
deseribed in the ordinance authorizing the 1958 Bonds aund shall use such
moneys to make the monchly imstallment pEyments required for the 1975 Bond,
such 1975 Bond being issued to fipmnce extensions and additlons to the

System and to make good dépreciatien of the Syatenm.

15,




LRTICLE IV

GEMERAL COVINANTS

Section 4.01. Gepmexral Stacecent, So long zs any af the 1975

Bond shall be ocurstanding and unpaid, the c¢ovenants and agreesents conltained
herein shall be and constivtute valid and legally binding covenants between
the Ciry and the Bondholder.

Sectdon 4,02. Retes. The City will, ip the manner provided in

the Act,‘ fix and collect such rates, fees or other charges for the services
and facilities of the Systen, and tevisg the sampe from time to Tinme whenever
necessary, as Uﬂ_l always pro.vide. revenues in each fiscal year sufficienr_.
to produce net revenues equzl to not lass than 1107 of the average anpual
deht service on the 1575 Bond and ta make the paymeﬁts required hevein o

be made for payvment of the Bond and the {nterest chereor; and into the

Resarve Account apd the Deprecilavion Reserve, and such rates, fees and corther
charges shall nor be redvced so as to be insufficdent fo provide adequare
revenues for such purposes,

Section 4.03. Sale of the System. The System may not be sold,

mwortgaged, lsasaed or otherwise disposed of withour the prior written consent
of the Governmeat. Such consent will specify the use of the procesds of
any such disposirion.

Section &.04. Covenaut Agalnst Encwnbrances. The City will not

isgus any ubiigations whatsoever pavable from the revenues of the Syscem
without the prior written comsent of the Govermment.

Section 4.05, Issuvance of Additional Parity Bonds, Wo addivional

parity Bonde payable out of the revenues of che System, shzll be issued afre:
the issusnce of the 1975 Bond pursuant hereto, except upan prier wrirten

consent of the Governmeat.

Section 4.06. Insurance and Bomds. The City hereby cevenants
and agrees khat so long as the 1975 Bond remalna curstanding, 1t will, as

an expense of operatisn and maintenance of the System, procure, carry and

14,




maintaln fpsurance with a reputable fngurance cartrier or carTiers cover-
tng the followlng risks and in the follawing ampunta:

{a% TFire, Lishtning; Vandalism. Mzlicious Hischief and Extended

Coverape Insurance, to be procured upoh acceptance of any part of cthe

Project from the c::tfactct, on 'all above—ground imsurable portiems of
the System in an anmount equal To the actual cost thereof. ' In the event
of zny damage to or destruction of any portiom of the System, the City
will promptly arrange for the application of the incurance proceeds for
the repair or recenstruction of such damaged or destroyed pertion. The
Ghry will itself, or will requize each contracror aad subcontractor to
obtain and palntain butlder's risk insuranee to protect the interescs of

the City during construction of the Project In the full insurable value

thereof.

{(t) Public Liabilirvy Insurance, witlt limits of net less chan

$100,000 for one person and §300,000 for more than wne person injured or
kiiled in one accident to prorecs the City from claims for bedily injury
andfor death and mot less chan §50,000 from claims $or damape Co property
of others which may ardise from the operation of the System, such fnsurance
te he procured at the commencement of comstructiom of tha Project.

{c)y Vehiculay Publidc Lisb{lity Insurance, in the event the

City owns or operates amy vehicle in thé aperation of the System, aor in
che event that any vehicle not rwned by the Clvy Is pperated for the bene-
fir of the Cit:y,_,_with 1imts of mot leas thanm $100,000 Eor cne perscn and
§300,000 for more than one person fnjurad or killed in one accident to.
protect the City from claims fqr bedily injury andfor death, and not less
chan $50,000 from claims for damage to.property of others which may arise
frum such operation of vehicles, quch insurapee to be procured prier to
acquisition o commencement of operzticn of any such vehicle.

{d) ngkmen’s Commensation Coverage 0T all Employees of or

for rhe System Elfipible Thefefor: and Performance apd Peyment Donds, such

bonds te be in the amounts of 1407 of the eonscructlon comtract, will be
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requiraed of each esntrector dealinme directly wirch the Cicy and such paymenr
honds will be filed with the Clerk of che County Comaeission of sai:i Councy
pricr to commencesent of constructlon of the Project in compliznce with West
Yirginia Code, Chaprer 38, Article 2, Secrion 39.

{a) Tidelity Bopds will be provided a3 to every c.xffic‘er and
employee of the City haviog custody of The Wac;zr Fund or af any other
funds of the System Iln zn asmount at least equal to the total funds 1o t'r;e
custody of =my such person at any one time, and inirially in the amount
of 810,000 upon the Recorder, provided, however, that no bond shall be
required insofar as rustody of the Project Conscruccion Account is con—
cerned.

{FY ¥rovided, however, and in iieu of and notwithstandiag the
faregoing provisicns of this Sectlon, during comstruction of the Pruject
and so long 4% the Government holds the 1975 Bend, the Cicy will carrty

{psurance znd bonds or cause lnsurance and bonds to be carried for the

proteccion of the Clty and durlng such construction will require each
prime contrachkor to carry {usurance, of such types and in sach amounkes

ag ;‘ne Covarnment may épecit‘y, with insurznce c:arr_iers oT bundiﬁg companles
seceptable to the Government.

Sectrion %.07. Events of Default. Each of the following events

1z hareby declared an "Evant of Default't

{h) Failure to make payment of mny installment of the principal oz
{nterest due on the 1975 Bond on the date spacified for the payment thereof;

(B) Failure dvly and punctually o pbserve or perform any of
thercoVenantE, conditions znd agreements on the part of the Cicy in the 1975
Rond or hereln, ar violation of or failure to observe any pravision of any
pertinent law, provided any suweh failure ot viulac:l.o;t, excluding those
eovered in (A) atove in this Secticu, shell continue for a pericd of thirty

days *after written notice shall have been given co the Clry by the Rondholde

gpecifying such fgilure or viclation and requiring the same to be remedied.
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Section 4.08. Enforcement, Upon tha happening of any Event of

Default specified above, then, and in every such casea, any Bendholdar may
procsed to protect and enforce the rights of the Bozdholders by an appro-
priate actlon in =zny court of competent Jurigsdiction, either for the
specific performantce of any covenant or apreement or executlen of any
power, or for-the enforcement of any proper lepgal or esquitable remedy as
shall be deemed most effectual to protect and enforce such rights.

Upon application by such Bondhslder, such court may, upen proof
of such default, eppeint a recefver for the affzdrs of the City and the
System, The tecelver so gppointed gshall administer the System on behalf
of the City, shall exereisz all the rights and powers of the City with
TeEpELh to the‘ System and shall have the powar to collect and receifve all
revennes 2nd apply the same in such manner azs the court way direct.

Sestion 6.09., Tiseal Year; Budpet, While the 1975 Bond is

outstamding and mpaid and ro the extent not mow prohibited by law, the
System shall be operated znd maintzined on a Elscal yeer basis commencing
on July 1 of each yesr and ending on the following Juse 30, which period
ghall also comsticute the budget year fo:.: the operation and maintepance
of the System, WNor later tham thirty days prier ro the bagimning of e.ac\:;
ficcal year, the Clty agress to adopt the Amnusl Budget for the ensuing
¥ear, and oo expendltures for operation and malntenance eXpenses of the
Syatem in excess of the Annual Budget sghall be made during sn.:ch flscal
year unless mzlmi_mcusly authorized and directed by the _Council. Coples
of each Ammual Budger shall be delivered to the Goverument byvthe begin~
ping of each Fiscal year,

1f fer any reason the Cicy shall net have adopted the Apnuel
Budget before the first day of amy fiseel year, Lt shall adopt a Budgat
of Gurrant Expenses {rom month to ponth uatil the adoptiom of the Apnual
Eudget; provided, however, that no siuch monthly budget shall excead the
budget for the zorrespending month in the year next preceding by more chan

ren per centuwm; and previded furrther, that adoption of a Budget of Curremt
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Expenses shall not constitute compliance with rthe covenant to ddopt an
Annuizi Budper umless faflure te adopt an Annual Budeger be for z reason
beyoﬁd the control of the Cilty. Each such Budpgec of Current Expenses
shall be delivered and mailed Irmediately zs in the case ol cthe Annual
Budget,

Section &.10. Covenant teo Proceed and Corplece. ithe City hereby

_ tovenants to proceed ag promptly zs possible with the construction of the
Froject to complation thereof in accordance with the plans and spascifica-
tions preparad by the Consulting Englneer and on file with rhe Recorder on
the date of enastment hereof, subject to permdtied changes.

Section 4.11, Books apd Records, The City will keep books and

records of the System, which shall be separate znd apart from all other
becks, records and accounts of the City im which complete and eprrect en-

tries shall be made of all transactlons relatdng te the System, and any

Yoider cf & Bond or Bonds, his agenis anid Cepresentdtives, s'n.al’.t Tve—the
right at all reasozable times to dnspect the System and all records, ac-
esunts and data sf the City celating thereto.

The City shall, at least once @ year, cause sald books, recerds
snd accounts of the $yatam to be properly audired by an independent com
petant firm of t'.ex:t'ifiad public =ccountants, shall mall a copy cf such
audft report to the Govermment, and shall make awvailable the report of
said accountants at all reasonable times o any costomer receiving services
from the System, or anyene acting for and in behalf of such Bondholdexr or
customer, The Govemn;gnt, =a long as it holds t‘r;a 1975 Bond, way pe;mit
substitution of a copy of the annual gudit report by the office of
the State Tax Commissioner for the copy pf annual audit report by a2
certifisd public accountant.

Section 4,12, Haintenance gf the System. The City covenants

rhat it will continuonsly cperakte, 4n an econcmical and efficient msnner,
and malntain the System as a revenue~producing utility as hortedin provided

co lonmg as the Bend is outstanding.




" Section 4.13. No Competition. The City will not permit com-

pecition with the System within ire boundaries or within the territory
setved by it and will not grant or cause, congent to, oT zllow the grant—
ing af any ftanch.ise, permlt er other authorizariocn for any person, firm,
lcorporation, public or private body, zgency or instrvmentaliry whatsoever
to provide any of the services supplied by rthe System within the boundaries

of the Cicy or wirhin the ctertitery gecved by the Sysrtem.

Section 4.L4, Indrial Connectlops. The Bond will not be igsued -

witil rhere are not lless than 1882 bona fids customperz conmected with the
System.

Saction 4,15, Arbitrape Covenant. The Cfty shzll mot permit at

any time or times any »f the proceeds of the 1875 Bond or any other funds

of the Cit¥ ro be used direetly cor indivectly to acquire amy secunities or

SEITEatIonS ©he Acquisiwiom ok whirirworrd—cresethre-13 75 Bowrd—po—be—ax
#arbitrage vond” zs defined in Section 103(d) (2} ¢f the Internal Revenue
Code, and the Mayor of the City shall daliver his certificate, basad upen
tife ecpvemant, with regard therste to the original purchaser of the 1975
Pond directly from the City. It Is nor 'raascnably expecced that the pro-
ceeds of tie 1973 Bond will be invested in such a way as to violare the
o'para.ting: ruies in the regulations of the Intarﬁal Revenue Service or of
the Treasury Department of the Tnited States of America in comnection with
the arhitrage provisions of tection 103(d) of the Intermal Revenue Code of

+

1954, as zmendad.
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ARTICLE V

RATLS, EIC.

Section 5.01. Initial Schedule of Rotes and Charges; Rules. A.

The {nirisl schedule of rates and charges for the services and facilities
of the System shall be as follows:!

AVAILABILITY DF SERVICE

Available for all residential, commercial and industrial use,

RATES
Water charges will be based upon gg§rteflv consumption as fol-

lows: -

' Tnside City Per OQutside City Per  Booster Fer

Usape 1,060 Gallons 1,000 Gallons 1,000 Callons

First 3,000 galleons $ 2.00 § 2.50 § 3,00
Hext 17,000 gallouns 1.50 2,00 2.40
Next 30,000 gallous 1.4Q 1.75 2.10
Wext ~ 30,000 gallons 1.20 1.50 1.EQ
Over 80,000 gallons 074 TET Eoyyas:

WINIMUM CHARGE PER QUARTER -

Meter Size ' Inside Gity Qutside Cicy Bopster
s/e" 5 6,00 - 5 7.30 $ 9.0D
3/a" 8.65 10.80 12.495

i® L5.35 19.20 23.05
11/2" 34,55 43,20 51.85
27 6l.45 76.80 92,15
ki 138,25 172.80 207.135
A 245.75 307.20 368.60

DELAYED PATMENT PENALIY

O0n all accounts not paid 4n Full within 10 days of date of,bill
107 will be added to the amount shewn above, which iz net. ' '

CONNECTION CHARGE

The cenmection fee shall be $150 for each new customer tapping on
to the water system.

CUT QFF CEARGE
A cut off or discomnestlen charge of $§5 will be mada to each

customer requesting terporary discontinuance plus 32.25 for a 5/8" merer
not in use, plus $5 reconnection charge vwithin ona year.

rx
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WOLTIFLE QCCUPANCY

on apartment bulldipgs oT other multiple pccupency bulldings,
each family or business unit shzll be requited te pay not less than the
mintmum wenthly charge wereln established, Hotels.and hotels shall pay
sccording te the size of the meter installed.

TRAILER CQURIS

Tratlers served through a mastetr meter shall be billed a
minimum of $6.73 sutaide the Civy and a mintmum of $8.10 for booster
servlice areas for each rradler served rhrough rthe master meter at a
rrailer court. House rrailers not at a trailer patk or court shall
be billed che sawe as any other family or busiuness unit.
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N B, The City will nor tender or cause To be rendered any free i
services of any mature by the System twr any of the facilities; and In
the event that the City or any department, agency, ¢fflcer or employee
thereaf should avail icself or themselves of the services or facllities
of the Systewm, the same fees, rates er.m‘i charges applicable te other
customers receiving like services under similar clicuwmgcances shall be
charged, such charges shall be pald as they accrue, and revenues so rTe-
ceived shzll bz deposited and accounbed for im the sams manmner as other
ravenues of the System.

C. The CLlty may zrequire any applicant for ay pervice by the

gystem to deposlt a reasenable and equitable amount to lnsure payment of

all charges for the services repdered by the Fystem, which deposit -shall
ba handled and disposed of under the applicable rules and regulations of

¢he Public Service Commisgsicn of West Virginia. . : i

T, Ho allowance or adjustment In any BiLl LOT USE o T mETy=
{oes and facitities of the System shall be made for any leakage accurring
on The customer's side of any water meter.

E. The City shall not be liable te any customer for any damage

resulting from bursting or breakage 5f any ldine, wain, pipe, valve, equip-

ment or part or from discontinuance of the operatien of any part of che
System or from fallure of any part rhareof for any cause whatseever.

¥. TIn case of emergency, the City shall hawe the righr to re-
strict the use of any part of the System in any reagonahle m-a.una'c fo}r the

protection of the Systam and the iphabitants of the City.

¢. The fees, rates and charges above prov'-ided will be increased
whenever such increzse is necessary im order to comply Fully with all pro-
wisions hereof, and the Civy shall always be ochligared to and shall fix,
establish and collect fees, rates and charges for the services and facil-
iries of the System which shall at all l:in‘:es ba suffictent to provide nat
revenues te meet itg ohlipations hereumder, Lut net less than 110% ,gf the
average annual debb service an the 1975 Eond after meeting debt service

requiramnents for the 1964 Bonds and the 1958 Bonds.
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H. The City will not accept payment of &z woter or e sewer bill
aeparat&ly, when the cugpomer goncerned owes for both water and sewer serw-
icms. For.mon-payment of charges for water or sswer serviccs,‘or both, the
Civy, after norice of discombimuance in accerdance with the applicable Pub-
1ic Service Cowmission rules and regulations, will shut off water service
and lock the meter, and will resvore service only upen payment of a1l water

and cewer charges and accrued pemalties.
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ARTICLE VI

HESCELLAWEOUS

Section 6.01. TFiling Under Uniform Commercial Code. Contewmpow

ranecusly with the deldvery of the Bond, or sooner, the Cicy shall execura
Financing Statements meeting the requirerents of the UrLi:fom Comercial
Code of Weat Virpinla and promptly thereafter ghall file such Financing
Starements in the offices of the Secrzrtary of State of the State c;f WVest
V':’.,r.gin_ia and of rhe Clerk of the County Commission of said County.

.Section 6.07. Yodification pr Amendment. Ho marerdal modifica-

tion or amendment of this Ordinance, or of any ordinante amendatory hersof
or supplemantal hereto, way be made without the consent in weiting of the
Governmeant.

Sperion 6.03. Award of 1975 Bond. The 1975 Bond Ls heweby

awardsd to the Govermment, unless, prior to dellvery of the 1§75 Bonﬁ the
Gvernment requires public sale theredf.

gaptdon 6,04, Seversbility of Invalid Frovisionm, IE any one ox

more of rhe eovenants, apreements oT provisions of this Ordinance should
be h;;ld combrary o any express provision of law or contrary to the pelicy
of express law, altbough not expressly prohibited, oT against publis pol-~
ioy, or shall for any reason whatsoevar be held invalid, then such cove-
nsnts, agreements or provislons shall be mull and woild and shall be deenped
separable from the Tewmalning covemants, agreements or, provisions, and
s’nail in ne way affect the validity of all the ather provislons hera’of

or the Bomds or coupons appertaining therato.

saction 6,05 Conflicting Provisions Repeaied, A1l crdinamces,

resolutiens and grdera, or parnts thersof, in sonflict with rhe provisions
hereof are, to rthe extent of such conflicts, hereby repmaled; provided,
that this Section shall not affect the ordinances providing for the 1064

Bonds and the 1963 Bonds.

(]
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Section G.06. Table of Contentg and Headines. The Tzble of

Contents and headinps of the armicles, sectleas and subsections herecf
are for convenlence only and ghall neither control nor affect In any way
rhe peaning cr construction of any of the provisions hareof.

“gection 6.07. Effective Time. Tais Ordinance shall rake ef-

fect Eol.lowing public hearing hereon in accordance with the Act.

Section 6.08. Staturory Hotice and Public Heariug. Upon en-

sctment hereof, =n abstract of this Ordinance determined by the Council
to comrain sufflcient inforsacion of the contants of thls Ortdinance,
chall be publisbed omce a week for cwo successive weeks within a peried

of fourgeen ronsecutive days, with at least six‘ fu.ll'day‘s intarvam‘.ﬁg

between each publicaﬁiou, in The Greenbrier _udepandent, a newspaper
pubiished and of penzral circulation sn the City, together with a aotice

stating that this Ordinance has beern enacted and that a cernified copy

of this Ordinance is on file with the Cownecil in the office of the
Recorder for review by f{nterasted persons daring office hours of the
Tecorder, and thar the Ciry contemplates the issvance of the

1975 Tond, and that any persen iute:e;.sc.&d mgy appear hefere the Council
upv‘JD. a date certain, not less than ten days subsequent to the date of the
seepnd publication of the said Ordinance and notise, and present protests.
At such heari’_ng, 211 ohjections and seggestions shall be hezrd and the

commet]l chall take such sction as it chall deem proper io the premlses.

x

to, F7s”

Pacsed on First Reading

Pazced ou Second and
Final Reading 1%{ £, 2995

Effective following public hearing Leld on the date of

tecond snd Final Reading stated above,
Hayor
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WATER REVENUE BOND
SEREES 1975

€ITY OF LEWISBURG

5450, 000 . TDates

FOR VALUE RECEIVED, the CITY OF LEWISBURG (herein called "Bop-
rower') promises to pay to the order of the Bnited States of Awerica,
acting through the Farmers Home Administration, Uafted Statea Department
of Agriculture (herein ealled the "Goverrment") at its Ratiomal Finance
Dffice, 5t. Louls, Migsouri 43103, or. at such other place ag¢ the Govern-
ment may hereafter designate in writing, the principal sum of Four Hun~
dred Fifty Thougand Dollars ($450,000),. plus iaterest on the uapald prin-
c¢ipal balance at the rate of five per cent (5%) per annum. The said
principal and interest shall be paid in the followlng installiments omn
the following dates: Tnstallments of interest only on the first day of

each month for the first twenty-four months after the date hereof and
$2,210, covering principal and interest om the first day of each month
thersafter, except that the final imstallment shall be paid at the end
of forty {(40) years from the date of this Bond, and except that prepay-
ments may be made as provided hereinbelow. The consideration hevefor
shall suppért any agreement modifviag the foregoing schedule of payments.

If the total azmeunt of the lvan is not advanced at the time
of loan clesing, the loan shall be advanced to Borrower as requested by
RBorrower and approved by the Government and Interest shall accrue on the
amount of each advance from its actual date azs shown on the reverse here-
of.

Evary payment made on any indebtedness evidenced by thiz Bond
shall be applied first to interest cOmputed to the effective date of the
payment and then to principal.

Prepayments of scheduled installments, or amy porticn therecf,
may be made at any time at the option of Borrewer. Refunds and extra
payments, as defined in the regulations of the Farmers Home Adwinistration
zocording to the source of funde involved, shall, after payment of inter—
est, he applied te the installmentsz last to become due under this Bond
and shall not affect the obligation of Borrower fo pay the remaining in-
gtallments as scheduled herein.

If the Government at any time assigns this Bond and insures
the paymeat therenf, Borrower shall continue to make payments to the
Government as collection agent for the holder.




While this Bond is held by an insured lender, prepaympents as
shove zuthorized made by Borrower may, at the sption of the Goverament,
be remitted by the Goverpment to the helder promptly or, except for fi-
nal payment, be retained by the Covernment and remitted to the holdex
on elther a calendsr quarter basis or an annual Installment dse date
basis, The effective date of every payment made by Bowrower, axcept
payments retained and remitted by the Goverament on an annual install-
ment due date basis, shall be the date of the United States Treasury
check by which the Government remits the payment to the holder. The
effective date of any prepayment retained and rewitted by the Govern-
ment to the holder on an annual installiment due date basis shall be
the date of the prepaymnent by Borrower, and the Government will pay
the fnterest to which the holder is entitled accruing between the ef-
fective date of any such prepayment and the date of the Treasury check
to the helder. '

Any amount advanced ox expended by the Government fox the
collection hereof or to preserve or protect any security herefor, or
otherwise under the terms of zny gecurity or other Imstrument executed
tn coppection with the lean evidenced hereby, at the opticn of the

CoVETHmEan ahztt become g partof-and-bear-interest-at-the-gane-rate

as- the principal of the debt evidenced hereby and be immediately due
and payable by Borrower to the Governmeut without demand. Borrower
agrees to use the loan evidenced hereby salely for purposes authorized

~ by the Government.

Borrower hereby certifies that it ig unable to obtain suf-
Ficiant credit elsewhare to financa fts actual needs at reasonable
rates and terms, taking into consideration prevailing private and co-
operative rates and ferms in or near ite communlty for loans for sim—
ilar purpeses and perieds of time.

This Pond, together with any additional bonds ranking on a
parity herewith which may be issued and outstanding for the purpose of
providing funds for finaneing ecosts of construction and acquisitien of
additicns for the waterworks of rhe Borrower, ls payable solely from
the revenuas to be derived from the operation of such waterworks after
there have been first paid from such revenues the reascnable current
posts of operation and maintenance of the waterworks. Thisz Bond does
not in any manner constitute an indebtedness of tha Borrower within
the msening of any constifutional or statutory provision or limitation.

This Dond has been issued under znd in full compliance with
tha Constitution and statutes of the State of West Virginia, including
ampug others, Article 19 of Chapter 8 of the West Virginia Code (here-
in called the "Act™), and with an Ordinance of the City duly enazcted.

If at eny time it shall appear to the Goyvermment that Boxr—
rower may be able to obtaln a losn from a regponsible cooperativa or



private credit source at veasonzble vates and terms for loans for sim-
t1zr purposes and periods of time, Borrower will, at the Coverument's
request, apply for and accept such lean in sufficlent amount to repay
the Gavernment. )

Thia Bond ig given as evldence of a loan to Borrower made or
fnsured by the Govermment purguant to the Cousolidated Farmers Home
Rural Dewvelopment Act. This Bond shall be subject to the present reg-
wlatiens of the Farmers Home Administration and to its future regula—
tions not inconsistent with the express provisions hereof.

This Bond is juniocr and subordinate as to lien, pledge and
gsourca of and security for payment, and in all other respsats, te the
1964 Bonds and the 1968 Bonds of the City defimed in the aforesaid
Ordinance. '

CITY OF LEWISBURG

By

Mayor

[CORPORATE SEAL]
HMundcipal Building
Lewisburg, West Virginia 24801

ATTEST:

Recorder
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THE CITY OF LEWISEURG

ORDINAKCE AUTHORIZING THE LSSUANCE OF 2,774,000
WATER REVENUE BONDS, SERIES A AND B, OF THE CITY
0F LEWISEURG TO  FINANCE  ACQUISITION  AND
CONSTRUCTION OF  ADDITIONS, EXTENSIONS  AND
THPROVEMENTS FOR LTS EXISTING WATERWORKS SYSTEM;
DEFINING AND PRESCRIBING THE TERMS AND PRO-
YI970NS OF THE BONDS; PROVIDING GENERALLY FOR
THE RIGHIS AND REMEDIES AND SECURITIES OF THE
HOLDERS OF THE BOWDSj AND PROVIDING WHEN THES
ORDINANCE SHALL TAKE EFFECT

RE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE CITY OF

LEWISBUREG:

ARTICLE I

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

section 1.01. Authority for This Ordimance. This Ordi-

nance is epacted pursuant to the provisions of Article 19, Chapter B
of the West Virginia Code (the "ace") and cther applicable provi-

. sions of law. The City of Lewisburg (the "Issuer”) is a municipal

corporation of the State of West Virginia in @reenbtier County
thereof.

section 1.02. Findings and Determinations. It is hereby
fqund, determined and declared as follows:

A. The Issuer mow has a public watervorks system.

. B. It is deemed essential, convenient and desirable for
the health, welfare, gafety, advantage and convenience of the in-
habitants of the Issuer znd, accordingly, it is hereby ordered, that
there be- acquired and copstructed additions, extensions and
ipprovenents to the existing waterworks system of the Issuer
consisting of removation and upgrading of the City's water treatment
facilities and construction of 2dditional transmission and
distribution lines with all necessary appurtenant facilities (che
"project™), particulsrly described in and according to’fhe plans ané
gspecifications prepared by +he Comsulting Engireer and heretofore
filed in the office of the Recording Officer of the Common Council
{the "Governing Body"™) of the Issuer. The construction and



acquisition of the Project and rhe Ffinancing hereby authorized and
praovided for are public purposes of the Issuer and are ordered for
the purpose of mesting and serving public convenience znd necessity.

C. Tt 15 necessary for tha Issuer to issue its revenue
bonds in the aggregate principal amount of $2,774,000 to finance a
portion of the cost of such construction in the manpex herszinafter
provided.

- D The estimated maximum cost of the comstruction of the
Project is $6,774,000 of which §2,774,000 will be obtained from the
procaeds of sale of the Ronds herein acthorized and the balance of
$4,000,000 will be obtained from grants as fellews: A

Grant Saqurce Amount
Farmers Home AGEINISCIATIUN P 1,300,000 "
Unitred States Economic Development
Administratian ("EDA™) 1,540,000
United States Development of Housing and
Urban Development ("BUD™) 525,000
Appalachian Regiomal Commission ("ARGC") 400,000
State of West Virginia (the "State’) 235,000
Totral $4,000,000
E. The cost of such coasstruction shall be deemed to in~

clude, without being limited to, the constructian or asquisition of
the Project, the acquisition of any necessary property, real or per—
sonal, or interest thereinj interest on the Bonds prior to, during
and for six months after completion of such construction to the
extent that revenues of the System are not sufficient therefor;
engineering and legal expenses; expenses “for estimates of costs and
revenues; expenses for plans, specifications and surveys; and such
pther expensss as may be neceéssary O incidental to the comstructicn
of the Project and the financing authorized hereby. .

¥. The period cf usefulness of the System after comple-
tion of the Project is mot less than forty years.

G. There are ocutstanding obligations of the Issuer which
will rank senier to or oOm & parity with the Bonds as to lien and
source of and security for payment as follows!:

(1) Waterworks Revenue Bonds, Series 1968, dated
August 1, 1968, originally issued in the principal amount
of $180,000, bearing interest at the rate of 6% per annum,




the last amcrttizing payment due Fébruary 1, 1996 {the
"1368 Bonds"); and

(2) Water Revenue Bond, Series 1975, dated
December 22, 1876. originally fssued in the principel
amount of $450,000, bearing interest at the rate of 5% per
anpum, the last amortizing payment to be 40 vears from the
date therecf (the "1975 Bond").

The Bonds will be junioer and subordinate as to lien,
pledge anmd source of and security for payment, and in 81l other
respects to the 1968 Bonds. The Bonds will be on a parity as te
. lien, pledge and source of znd security for payment, and im =il
other respects to the 1975 Bond.

E. The Issuer has complied with all requirements of West

Virginia law relatling o auuﬁvtization—a%wﬁhegeeaszzu@xianﬁ_agqnisi»

rion and operation of the Project and issuance of the Bonds, or will
Lave so complied prior to issuance nf the Bomds including, among
other things, the obraining of a Certificate of Convenisnce aud
Necessity from the Public Service Commission of West Virginia by
£4nal order, the time for rehearing and appeal of which have
expired.

Section 1.03. Ordipnance to Constitute Comtract. In con~
sidaration of the acceptance of the Bonds by the Puzchaser, this
Ordinance (the ''Bond Legislation') shall be deemed to be and shall
constitute a contract Lerween tue Issuer and such Bondhelder, and
cLie covenants and agreements set forth herein to be performed by the
Issuver shall be for the benefit, protection and security of the Pur=
chacer as holder of the Bonds.

Section 1.04. Compliance with Regquirememts ©of 1968 and
1975 Ordipances. The issuance of the Bonds jumior and subordinate
o the 1968 BRonds is permitted under the 1958 Ordinance. Ths
jgsusapnce of the Bonds on & parity with the 1975 Ordinance, 1s
permitted with the written consent of the Purchaser. fuch copsent,
in a form meeting all requirements set forth in the 1975 Ordinance,
hag been obtained by the Issuer.

Section 1.05. Definitions. The following terms shall
have the following meanings herein unless the text otherwise &x-
prassly requires:

Mhet means Article 19, Chapter 8 of the West Virginia
Ccde.

nponds" means the Water Revenue Bonds, Series A and D,
suthorized bereby to be jssued pursuant to this Ordinance.

3 +




%1968 Bonds" means the City of Lewlsburg Waterworks Reve-
nue Bonds, Series 1968, datad August 1, 1968, issued in the origlnal
principal amcunt of $180,000. '

n1475 Bonds" means the City Lewisburg Water Revenue Eond,
Series 1975, dated December 22, 1976, issued in the ariginal princi-
pal amount of §450,000, -

"Bond Legislatien' means this 3Bond Ordinance and all
ordinances and resclutions supplemental heweto.

: "Consulting Engineer’ means Deward M. Martin & Associates,
Tne., Willismsburg, Virginia, or amy qualified engimeer or firm of
engineers which shall at any time hereafter be retained by the
Tssuer as Consulting Engineer for the System. : '

”I‘abili*‘ies" oL s T ArWAYEE facilities™ means all the

tangible properties of the System and alsc any tangible properties
which may hereafter be added to the System by additions, better-—
ments, extensions and improvements therets and properties, furni-
ture, fixtures ot equipment therefor, hereafter at any time con-
structed or acquired. :

"Ficcal Year" means each year begimning on July 1 and end-
ing on the succeeding June 30.

"Governing Body" means the Coumon Council of the Lssuer.
"Jerein" means in this Bund Legislation.

"older of the Bond" or “pondholder™ or any similay term
means any person who shall be the bearer or owner of the Bonds.

"Isauer” means the City of Lewisburg, in Greenbrier
County, West Virginia, and includes the Governing Body.

"Mayor" means the Mayor of the Issuer.

et Revenues" means the balance of the gross revenues, as
defined below, remaining after deduction enly of operating expenses,
ag defined below,

"gperating Expenses' means the current expenses, paid or
acorued, of operation and maintenance of the System and its facili-
ties, and includes, without limiting the generality of the fore-
going, insurance premiums, salaries, wages and admimistrative ex-
penses of the Issuer relating and chargeakble solely to the System,
the accumnlation of appropriate I&seIves for charges mot annually
recurrent but which are such as may reascnably hbe expected to be
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incurred, and such other reasonable operating costs as are normally
and regularly included under recognized accpunting principles and
retention of a sum not to exceed one—sixth of the budgeted cperating
expenses stated above for the currant year as working capital, and
language hereln requiring payment of ‘operating expenses means also
retenticon of mnot to exceed such sum as working capital, .and all
paypents not imcluded above required in commection with rhe 1964
Bonds. '

w1068 Ordinance” means the ordinance of the Iszuer enacted.
July 30, 1968, authorizing the issuance of the 1968 Bonds.

11875 Orainaﬁce” means the oxdinance of the Tssuer gnacted
October 14, 1975, authorizing the issuance of the 1375 Bend.

"project” shall have the meaning stated in Secticn 1.02(B)
apoves

"purchaser' mMEans United States Department of Agriculrure,
Farmers Home Administration and ‘any successov thereof.

"pacording Officer” means the Recorder of the Issuer.

U"Revenues” or '‘gross revenues? weans all rates, rents,
fees, charges or other income received by the Issuer, or accrued to
the 1ssuer, or any department, board, agency OC instrumentality
thereof im control of the management and operation cf the System,
from the operation of the System, and 211 parts thereof, all as
calculated in acceoldance with sound accounting practices.

"System” means the complete waterworks system of the
Tssuer =as expanded by the Project and &ll waterworks facilities
owned by the Issuer and all facilities and other property of. every
nature, real or personal, DOW OT hereafter owned, held or used in
compection with the waterworks system; ané shall also include apy
and all additioms, extensions, Improvements, properties oOT other
facilities at any time acquired ot constructed for the waterworks
system after completion of the Project. ’

Words importing singular pumber shall includa the plural
sumber in each case and vice vVersa, and words importing persons
shsll include firms and corporations.



ARTICLE 11

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND L§SUE OF BONDS

Sectiom 2.01. Autherization of Bonds. Subject and pur-
suant to the provisioms cf this Ordinance, the Bonds of the Issuer,
ro be kmown as "Water Revenue Bonds, aries A and B." are hereby
authorized to be issued in the aggregate principal amount af not
exceading Two Millien Seven Hundred Seventy-Feur Thousand Dalliars
(42,774,000) £for the purposa of financing a portion of the cost of
the comstruction zand acguisition of the Project.

Section 2.02. Description of Boands. The Bonds shall be
iesued in single  form apd shall be dated on the date of delivery.

The SeEriss =& 3ond—sheti—be—in..ohe. ameunt of 52,200,000 and shall

bear interest from date, payable monthly at the rate of five
per centum (5%) per Zanum, and shall be sold for the par value
thersof. The Series B Bond shall be in the amcunt of $574,000, and
shall bear interest from date, payazble monthly at the rate of eleven
and six hundred rwenty~five/one thousandths per centum (311.625%) per
apnum, and shall be sold at the par value thereof.

The Bomds shall be sgubject €O prepayment of gcheduled
monthly Jinstallments, or 2any portion thereof, at the option of the
Tssuer, and shall be payable as provided ‘in the Rond form herein-
after set forth,

The Bonds shall be and have 211 the gqualities and
" incidents of negotiable instrument under the laws of the State of
West Virginia.

Section 2.03. Execution of Bonds. The "Bonds shall be
executed in the name of the IssueT by its Mayor and its coyporate
ceal chall be affixed thereto and attested by its Recording Gfficer.

Section 2.04. Bonds Mutilated, Destroved, Stolem OT Lost.
in case the Bonds shall beccme mitilzted or be destroyed, stelen oT
lost, the Issuer may in its diccretion issue and deliver a new Boud
of like tenor as the Rond so mutilated, destroyed, gtolen or lost,
ip exchange and substitution for. such motilated Bond or in lieu of
and substitution for the Bond destroyed, stolen or lost, 'and upsn
the holder's furnishing the Issuer proof of his ownership thereof
and complying with such other rezesomable regulations and conditions
a5 the Issuer may require. The Bopd so surrendered ‘shall be can-
celed and beld for the account of the Isguner. If the RBord shall
have matured or be about to mature, instead of issulng a substitute




Bond the Issuer nay pay the same, and, if such Bond be destroyed,
srolen or lost, without surrender theract.

sectrion 2.05. Bonds Secured by Pledge of Revenues. The
payment of cthe debt service >F ine Bonds shall be secursd forthwith
by a first lien om the Net Revenues derived from the System in
addition to the statutory mortgage lien on the System hereinafter
provided fox, but both such liens shall be jumior and subordinate to
the liens in favor of the holdexrs of the 1568 Bonds and on a parity
with the liens .in favor of the tiolder of the 1375 Bond. ' The net
revenues derived from the System ifi an amount sufficient to pay the
principal of =and interest on the Bonds, and to mzke the payments as
hereipafter provided, are hereby irrevocably pledged to the payment
0f the principal of and Interast om the Bonds as the same become
due, but on a parity with the pledges im favor of the holder of 1973
Bond and junior and subordinate £O the pledges in favor of the
hotdersvi—the—1568-Bends. :

‘cecrion 2.06. Form of Bomd, Subject to the provisions
hereof, the text of the Bonds anmd the other.details thereof shall be
of substantially the following temor, with such omissions, inserw
tions and variations as maY be authorized or permitted hereby or by
any Ordinance zdopted after the date of adoptionm herecof and prier to
rhe issuance thersof:




(Form of Bond)

WATFR REVENUE BOND, SERIES

CITY OF LEWLSBURG

D'_até_:

r

FOR VALUE RECEIVED, the TITY OF LEWISBURG (herein called
"Borrower") promises to pay to the order of the United States of
America, acting through the Farmers Home Administration, United
Staras Departmentof Agzieuliure {fhe "Govermment”), at its National

Finance Office, St. Louis, Missouri, 63103, or at such othET place
as the Government majy hereafrer designate in writing, the principal

sum of (3 )  plus
interest on the unpaid principal balance at’ the rate of
percent ( %) per annum. The said primcipal and interest shall

be paid in Che following installments o7 the following dates:
Monthly installments of interest only, commencing on the 30th day
following delivery of the Bonéd and continuing on the corresponding
day of each month foT the first twenty-four months after tha date
hereof and $ . covering principal and interest,
thersafter on said corresponding day of each month, except that the
£inal installment shall be paid at the end of forty (40) years from
the -date of this Bomnd, and except that prepayments nay he made as
provided hereinbelow. The consideration herefor shall suppert any
agreement modifying the foregoing schedule of payments.

1f the total amount of the loan is not advanced at the
time of loan closing, the lean shall be advanced ro Borrower as re-
quested by Borrowar and approved by the Govermment and Iinrcezest
shall accrus on the amount of gach advance from its actual date as
shown ¢n the reverse hereof. "

Every payment made om-any indebtedness evidenced by tbis
Bond shall be applied first to interest computed to the effective
date of the payment apd then to principal. '

Prepayments of seheduled installments, or 2By portion
thereof, may be made at any time at the option of BoTrrowar. Refunds
and extra payments, 4as defined in the regulations of the Farmers
Home Administratiom according to the source of funds inveolved,
shall, after payment of interest, be applied to rhe- installments
last te become due under this Bond and shall not affect the
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obligatiom of Borrower to pay the remaining installments as
scheduled herein.

1 the Govermpent at asny time assigns this Bond and in-
sures the payment thereof, Borrower shall continue to make payments
to the Government as collection agent for- the holder. . '

While this Bond is held by an imsured lender, prepayments
a5 above authorized made by Borrower may, at the option of the
Coverpment, be remitted by the Government to the holder promptly or,
except for final payment, be retained by the Government and remitred
ro the holder on either a calendar quarter basis or an enoual
inetallment due date basis. The effective date of every payment
made by Borrower, except payments retained and remitted by the
Government om 2n annual installment due date basis, shall be the
date of the United States Ireasury check by which the Govermment re-

WiLg  CHE paymeEnt co—the -holdéer—The—effecrive date of any prepay-

ment retained and remitted by the Covernment to the beolder on an
annual installment due date basis shall be the date of the prepay-
ment by Borrower and the Covernment will pay the interest to which
the holder is entitled accruing between the effective date of any
such prepayment and the date of the Treasury check to the bolder.

Any amount advanced oY expended by the Government for the
collection hersof or to preserve or Protect any seacurity herefor, ar
otherwise under the terms of ‘any security or other instrument exXe-
cuted in connectionm with the loan evidenced bereby, at the optiom of
the Coverpment shall become a part of and bear intarest at the same
rete as the principal of the dett evidenced hereby and be _mme-
diately due and payable by Borrower O the Government without
demand. Borrower agrees o use the loan evidenced hereby solely Lot
purposes authorized by the Government.

Borrower hereby certifies that it 1is unable tc obtain
sufficient c¢redit elsewhere to finance its actual needs at
reasonahle Tates and Cerms, taking into consideration prevailing
private and cooperative rates and terms im or mear its community for
lozns for similar purposes and periods of time. ’

This Bomd, together with any sdditional bonds ranking om a
parity herewith which may be issued and putstanding for the purpose
of providing funds for financing costs of comstruction and acquigi-
rion of addirions, extensions and improvements to the existing

warerworks system (the “system”) of the Borrower, is payable solely

from the revenues to be derived from the operaticn pf the System
after there have been first paid from such revenues the reasonable
current casts of operation and maintenance of the System. This Bond
does net in any manner constitute an indebtedness of the Borrower




within the meaning of any constitutional or statutery provision ox
limitation. '
L]

This Bond has been igsued under and in full compliance
with the Constitution and statutes of the State of West Virginia,
igcluding, among others, Article 19 of Chapter & of the Wast
Yirginia Code and with an Ordinznce of the Borrower duly enacted.

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

Thic Bend—is-given.as_evidence of a loan to Borrower made

or insured by the Governmemt pursuant to the Consclidated Farmers
Home Rural Development Act. This Bond shzll be subject to the pre-
sent regulations of the Farmers Home Administration -and to its
future regulations not inconsistent with the express provisions
hersof.
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This Bond is junior and subordinate in all respects te the
1968 Bonds described in said Bond Legislation and is on a parity im
all respects with the 1873 Bond described ‘in  the said Bond
Legislation.

CITY OF LEWIEBURG
(Name of Borrower)

. [CORPORATE SEAL]

(Signature of Executive Official)

Mavyor

(Title of Executive Official)

Post Office Box 548

(P. 0. Box Na. or Street Address)

Lewisburg, West Virginia 24901

(City, Stare anod Zip Code)

ATTEST:

(Signature of Attesting Official)

Recorder
(Title of Attesting official)

it.



(Form of)

RECORD OF ADVANCES

Pay\td the Order of

AMOUNT DATE AMOURT * DATE

(1 s (6) &
(2} § (1) _§
(3) & (8) $
&r—=F (9) %
(5) % (10} &
TOTAL 3

(Form of)

ASSIGRMENT

UNLTED STATES OF AMERICA
FARMERS HOME ADMINTSTRATTION

By

(Title)
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ARTICLE T1T

BOND PROCEEDS; REVENUES AND APPLICATION THERECF

Section 3.01. EBond Proceeds; Project Construction
Account. The proceeds of emle of the Bonds, shall be deposired on
receipt by the Issuer in Creenbrier Valley Banlk, Lewisburg, West
Virginia, a member of Tederal Deposit Insurance Corporation
('FRIC"), im a special account- hereby created and designated as
"City of Lewisburg P~sject Construction tecount” {(harein called the
“project Comstructicn Account™} . The momeys in the Project
Copstruction Account in excess of the amount insured by FDIC shall
be secured at all times by such bank by securities or in a mapmet
1awful for the securing of deposits of G&tate and municipal Iunds
under West Virginia law. Momeys in the Project Construction Account

<hall be expended by the LBBUEL sotety—for—the-purposes provided
herein. . v

Gotil cempletion of - construction of the Project, the
Tgsuser will transfer from the Project Comstruction Account and pay
to the Purchaser om OT hefore the due date thereof, such sums as
chall be from time to time required to make the menthly instazllments
o the Bopds if there are not gufficient Net Revenues to make such
monthly payment.

If the Lssuer shall determine at any time that all funds
on deposit in the Project Comstruction Account exceed the estimated
¢isbursements on account of the Project for the snsuing 30 dsys, the
Issuer may invest such excess fupds in direct obligations of, or
cbligations the principal of and interest on which are guarantaed
by, the United Btates of America (“Federal Obligaticns'), which
chall mature not later than eighteen months after the date of such
investment, or in certificates of deposit or other securities or
investments secured by & pledge of vederal Obligations. &All such
investments and the income therefrom shall be carried to the credit
of the Project Construction Account. ‘

When cemstructiem of the Project has been completed and
all costs thereof have been paid or provisidn for such payment has
been made, any balance remalning in the Project Constructien Account
shall be disposed of in accordance with the regulations of the Pur-
chaser.

Section 3.02. GCovenants of the Issuet as to Revenues and
Funds. So long as the Bonds shall be wutstanding and unpaid, OF
uncil there shall have been set apart in the Regerve Fund herein-
after established, a sSum gsufficient to D&Y: when due or at the
earliest practical prepayment date, the eantire principal of the
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Bonds remainimg unpaid, together with interest accrued and to sccrue
therzon, the Tssuer further covenants with the holder of the Bonds
as follows: '

A. REVENUE FUND. The entire gross Cevenues derived from
the coperation of the System, and all parts therecf, and all tap fees
received, shall be deposited as collected by the Issuer inm a special
fund in a bauk or trust company iv the §tate of West Virginia which
is a member of FDIC, which Fund, now designated "Revenue Fund” was
Ynown as the. "Water Fund" and was established or ceptinued by the
1948 and 1975 Ordinances and is now with Greenbrier Valley Bank,
Lewisburg, West Virginia. The Revenue Fund shzll constitute a trust
fund for the purposes provided herein and in the. 1968 and 1975
ordinances and shall be kepr separate and distinct from all other
funds of the Issuer znd used only for the purposes and in the manner
provided herein. -

B, DISFOSITION OF REVERUES. All revenues at any time on
deposit in the Revenue Fund shall be disposed of only inm the follo-
wing order and prierity: :

(1) The Issuer shall first each month pay from the
moneys in the Revenue Fuand all payments required by the
1968 Ordinance.

'(2) The Issuer shall mext, on or before the due date
thereof, transfer from the Revenue Fund and pay to the
National Finmance Office designated in the Bonds the amount
required to pay the interest 'om the Bonds and the Series
1975 Bond, and to amortize the principal of the Bonds and
the Series 1975 Bond over the life of the respective
issues.

{3) The Issuer shall next, by the fifteenth day of
each month, transfer from the Revenue Fund and deposit
with the said Bank in the Reserve Account established by
the 1975 Ordinance and now with said Bank, one-twelfth of
one~tenth of the maximum annual aggregate amount of
interest aad principal which will fall due on the Bonds
and the 1975 Bond uncil the amount in the Resarve Account
aquals such maximum angual aggregate amount of interest
and principal (such sum being herein called the "'Reserve
Requirement”). After the Reserve Requirement has been
accumulated in the Reserve Account, the Issuer shall
monthly deposit intoe the Reserve Account such part of the
moneys rtemaining in the Revenue Fund, after such provision
for payment of monthly installments on the Bonds and the
1975 Bond, and for payment of operating expenses of the
System, as shall be raquired tTo malintain the Eeserve
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Requirement in the Reserve Account. Moneys in the Reserve
Account shall be used solely te make up any deficiency for
monthly payments of the principal of anmd interest om the
Bonds and the 1975 Bond as the szme shall become due or
for prepayment of installments or for mandatory prepayment
of the Bomds and the 1975 Fond, as hereinafter provided,
and for no other puUTpCsEs.

(4) The ILssuer shall next, by the fifteenth day of
each wonth, transfer from the Revenue Fund and deposit in
the Depreciation Reserve a$tablishedwby the 1975 Ordinance
and now with said .Bank, the sum Gf 51,875, until there has -
been accumulated the aggregate SuUm of §225,000, and
thereafrer such sums 28 shail be required to maintain such

amount therein. Momeys in the Depreciation Reserve shall
be used first to make up any deficiencies for monthly

payments of principal of and InrErEst uw trre—Bonds—and-the
1975 Bond as the same become due, and next to restore to
the Reserve Account any sum GT sums transferred therefrom.
Thereafter, and provided that paywents inte the Resetve
Account are current and ‘in accordance with the foregoing
provisions, mONeys in the Depreciation Reserve may be
withdrawn by the Issuer and wsed for extracrdinary repairs
and for replacements of equipment and improvements for the
$ystem, Or any part thereof.

(5) Afrer all the foregoing provisioms for use of
moneys in the Revenue Fund bave been fully complied with,
any moneys vemaining therein and mnot permitted to be
retained therein may be used to prepay instaellments of the
Ronds and the 1975 Bond or for any lawful purpose.

Whenever the momeys in the Reserve Fund shall be suffi-
cient to prepay the Bonds. and the 1375 Bond in full, it shall be the
mandatory duty of the Issuer, anything to the contrary herein
notwithstanding, te prepay the Bonds at the earliest practical date
and in accordance with applicable provisions herecf.

The aforesaid Banmk (and any succasser appointed by the
Issuer) is hereby designated as the Fiscal Agent for the administra-
rion of the Revenue Fund, the Reserve Account and the Depreciation
Reserve as herein provided, znd all amounts required therefor will
be deposited therein by the Issuer upon transfers of funds from the
Revenue Fund at the times provided herein, togetheT with written
advice stating the amount remitted for deposit into each such Fund.
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ALl the funds provided for in this Section shall consti-
rure trust funés and shall be used only for the purposes and in the
order provided herein, and until so used, the Purchaser shall have a
1ien therson for further securing payment of the Bonds and the 1975
Tond and the interest thereon, but the aforesaid Bank shall not be a
trustee as to such funds. The moneys in excess of the sum insured
by FDIC in any of such funde shall at =21l times be secured, teo the
£41l ‘extent thereof in excess of such insured sum, in a manner
lawful for securing deposits of State and municipal funds under the
laws of the State of West Virginia.

1f on any payment date the revenues are insufficient to
make the payments and transfers as hereinabove provided, the defi-
ciemcy shall be made up in the snbsequent payments and tramsfers in
addirien to those which would otherwise be required te be made cn
the subsequent payment dates.

The TFiscal Agent shall keep the moneys in the Reserve
Account and the Depraciation Researve invested and reinvested to the
fullest extent practicable in direct obligations of, or cbligatioms
the payment of the principal of and interest on which are guaranteed
by, the United States of America and having maturities not exceeding
two years. Earnings upen moneys in the Reserve Account, so long as
the Reserve Requirement is om deposit and maintained therein, shall
be paid annually in July into the Revenue Fund by the Fiscal Agent.

C. CHANGE OF FISCAL AGENT. The Issuer may designate
apnother bank insured by FDIC as Fiscal Agent if the aforesaid Bank
should cease for sny reason t¢ serve or if the Governing Body de—
termines by Ordinance that said Bank or its succesgor should no
longer serve as Fiscal Agent. Upon any such change, the Governing
Body will cause notice of the change €o be sent by registered or
certified mail to the Purchaser.

D. USER CONTRACTS. The Issuer ghall, prior to delivery
of the Bond, certify to the Purchaser that not less than 2,492 bona
fide full time users will be served by the System whet1 the Project
is completed and placed in operation. In additicm, the Issuet
shall, priotr to delivery cof the Rond, certify to the Purchaser there
are not less than 2,303 existing users of the System,

E. To the £full extemt necessary, the Issuer shall
withdraw moneys monthly from the Depreciation Account deseribed In
rhe ordinance asuthorizing the 1968 Bonds and shall use such momneys
+o make the monthly installment payments required for the Bonds and
the 1975 Bond, such Bonds and the 1975 Bond being issited te finance
extensions and additioms to the System and to make good depreciation
of the System.
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ARTICLE IV

GENERAL COVEMANTS

Saction 4.01. General Statement. So long as the Bonds
and the 1375 Bond shall be outstanding and unpaid, or until there
chall have been sat apatl im the Reserve Accouni & sum sufficient to
prepay the entire prindipal of the Bonds and the 1975 Bond remaining
unpaid, together with interest accrued and to accrue thereon to the
date -of prepayment, the covenants and agreements contained herein
<hall be and constitute valid and legally binding covenants between
the TIssuer and the Purchaser. :

Saprion 4.02. Rares, The ILssuer will, in the wanner pro-
widad in the Bet, Fix and collect such rates, fees or other charges

for the services and facilities oF The System, and rTevie LhE some
from time to time wheneveTr necessary, &s will always provide reve-
sues in each fiscal year sufficlenmt to produce net revenues equal to
not less than 110% of the annual debt service on the Bonds and the
1975 Bonds and te make the payments required herein into the Tesarve
Account and the Depreciation Reserve and all the necessary erpenses
of operating and maintaining the System during such fiscal year anc
such rates, fees and other charges shall mot pe reduced so as to be
ipsufficient to provide adaquate revenues for such purposes.

Section 4.03. Sale of the System. The System will mot be
sold without the prior written comeent of the Purchaser so long -as
any of the Bonds and the 1975 Bond are outscanding. Such consent
will provide for disposition of the proceeds of any such sale.

Section 4.04. Tssuance of Additional Parity Bonds. No
sdditional parity honds payable out of the revemes of the System
shall be issued afrer the issuance of the Bonds pursuant hereto
except with the prier written consent of the "Purchaser.

qection 4.05. Insurance and Boonds, The Issuer hereby
.covenants aund agrees that it will, as an expense of constrction,
operation and malntenance of the System, procure, Carly and main-
tain, so long as the Bonds and the 1975 3Bond remain -outstanding,
insurance with a repugable insurance carrier or carriers covering

the following risks and 4n the following ameunis:

(a} FEize, Lightning, Egndalism, Malicious
Mischief and Extended Coverage I[NSUTARCE. te be
- procured upon acceptante Gf any part of the
Project from the contracter, and ipmediately
upon any portion of the System now in use, On
all above-ground structures of the System in an
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amount egual to the actual cost therecf. In the
event of any damage to OF destruction of any
portion of the System, the Issuver will promptly
arrange for the application of the insuracce
oroceeds for che repalr oT reconstruction of
such damaged or destroyed portiom. The Issuer
will irself, or will require each contractor and
subcontractor to, obtain and maintain builder's
risk insurance to protect the interests of the
Issuer during construction of the Froject in. the
£ul1l insurable value. thereof. . ‘

(v} Public Liability  Insurance, with
1imits of nor less than 5500,000 for cne or mere
persons injured or killed in omne accident to
protect the Issuex from elaims for bedily injury

and/or  death, TEHATHOU TIEES S50 680—s
protect the Issuer from claims for damage tO
property of others which wmay arise from the
operation of the System, such insuyance to be
procured not later than the date of delivery of
the Bonds.

(¢} Vehicular Fublic Lisbility Insurznce,
in the event the Issuer owns 0T Cperates any
vehicle in the operatiom of the GHystem, oY in
the event that any vehicle not owned by the
Tssuer is operated at any time or times for the
wenefit of the Issuer, with limits of not less
tharn $500,000 for one or mGre peTsons injuzred or
¥illed in one aceident to protect the Issuer
from claime for bodily injury and/or death, and
not less thar $200,000 to protect the Tesuer
from claims for damage to property of others
which may arise from such operation of vehicles,
such insurance to be procured prior . to
acquisition or commencement of cperation of any
such vehicle for the ILusuer.

{(d) Workmen's Compensation Coverage For

all Employees of the District Eligible Therefor

and Performance and Payment Bonds, such bonds to
be im the amounts of 100Z of the construction
contract, will be required of gach prime
contractor, and such payment bonds will be filed
with the Clerk of the County Commission eof sald
County prior to coDpRencement of construction of
the Project im compliance with West Virginia
Code Secrtion 38-2-39.

18.
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(e) Fidelity Beonds will be provided as to
every mémber of the Governing Bady and as to
every officer and employee thersof having
custedy of the Revenue Fund or of any revenues
or other funds of the Issuer in an amount at
least equal te the total funds in the custedy of
any such person at any one time, and initially
in the amount of §10,000 wupon the treasurer,
orovided, howeyer, that no bond | shall be
required imscfar as custody - of the Project
Construction. Account is concerned 8o long as
checks ' thereon require the signature of a
representative of the Purchaser. '

(£} ‘Provided, however, and in lieu of and
notwithstanding the foregoing provisions of this

SEETION, dULLugAtﬁﬁSET&%%%@&—Qi—XbE-EID§&EL and

g0 lomg as the Bonds are outstanding, .the Issuer
will carry insuramnce and bonds or cause
insurance and bends te be carried for the
protection of the Issuer, and during such
copstruction will requira each contzactor and
subcontractor to carry insurance, of such types
and in such amcunts as the Puzrchaser may
specify, with Insurance carriers or bonding
companies acceptable to the Purchaser.

Section 4.06. Statutory Mortgage. For the further pro-
cection of the holder of the Bonds, a statutory mortgage lien upon
the System is granted and created by the Act, which statutory morL-—
gage lien is hereby recognized apd declarsed to be valid and binding
and shall take effect as to the Bonds immediately upon the delivery
of .the Bonds, junior znd subordinate to the 1968 Bonds and om a
parity with the 1975 Bond.

gecrion 4.07. Events of Default. Rach' of the following
avents is hereby declared an 'Event of Default":

-

(4) TFailure to .mzke payment of any monthly
amortization installment wpon the Bonds, the 19638 Bond or
the 1975 Bond at the date specified for payment thereof}

(B) Failure duly and puactually to observe or
perform,aﬁy of the covenants, conditions and agreements on
the part of the Issuer contained in the Bouds,_the 1968
Bond, the 1575 Bond, oT herein, or violation of or failure

to observe any provision of any pertinent law.
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Seetion 4.08. Enforcement. Upon the happening of any
fvent of Default specified above, then, and in every such case, the
Purchaser may proceed To protect and enforce its rights by an ap-
propriate action in any court of competent jurisdiction, either for
~he specific performance of any covenmant or agreement, OT exacution
2f any power, or f£or rhe enforcement of any proper legal or equi-
table remedy as snall be deemed most effectual to protect and en-
force such rights.

Upon application by the purchaser, such court may, upon
procE of such default appoint a receiver for the affairs of the Is-
suer and the System. The receiver &0 appointed shall administer the
system on behalf of che Issuer, shall exzercise all the rights and
powers of the Issuer with respect to the System,.shall proceed under
the direction of the court to obrain authorization to increase rates
and charges of the System, and shall have the power ta collect amd

LcuuLwe—&}%~¥eﬂanuaswanﬁéapplv the same in such manpner as the court

may direct.

Section 4.09. fiscal Year; Dudget. While the Bonds are
oucstanding and unpaid and to the extent not now prohibited by law,
the System shall be operated and maintained on a fiscal year basis
commencing om July 1 of each year and énding on the following
Sume 30, which period shall also comstitute the budget year for the
gperation and waintenance of the System. Not later than thirty days
prior to the beginning of each fiscal year, the Issuer agrees to
adopt the Annual Budget for the emsuing year, and no expenditures
for operation and maintenance expenses of the System in excess of
rhe Arnuzl Budget shall be made during such fiscal year unless
unanimously authorized and directed by the Governing Body.. Copies
of each Annual Budget shall be delivered to the Purchaser by the
beginning of each fiscal year.

1f for any reason the Issuer shall not have adopted the
Anpual Budget before the first day of any fiscal year. it shall
adopt a Budget of Current Expenses from month te month until the
adoption of the Apmual Budget; provided, however, that no such
monthly budget shall exceed the budger for the corresponding month
in the next year preceding by more than ten per centum; and provided
further, that adoptiom of a Budget of Current Expenses ghall not
constitute compliance with the covenant to adopt am Annual Budget
unless fallure to adopt an Anpual Budget be for a reason heyond the
control of the Isswer. Each such Budget of Current Expenses shall
be mailed immediately to the Purchaser.

Section 4,10, Covenant to Proceed and Complete. The
Tgsuer hereby covemants Lo proceed as promptly as possible with the
copstruction of the Project to compiletion thereef in accordance with
the plans and specifications prepared by the Consulting Engineer and
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on file with the Recording Officer on the date of adoption hereof,
subject to permitted changes.

cection &.1l. Books and Records. The Tssuer 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 re-
lating to the System, and the Purchaser shall have the right at all
reagonable times to inspect Lhe System znd all records, accounts and
dara of .the Issuer relating thereto. ’

 The Issuer shall, at least once & vear, ‘cause zaid books,
vrecords and accounts of the System to be properly audited by au in-
dependent cowmpetent firm of cerrified public accountants and shall
mail a copy of such audit report to the Purchaser.

Seerdion f.12. Msintenance of System. The Issuer cove-

i Iy

sants that it will contipuously operate, in 21 economical and effi-
cient manner, and maintain the System as a revenue-producing utility
sz herein provided so long as the Bonds are outstanding.

Section &4.13. No Competition. The Issuer will not permit
competition with the System withio its houndaries or within the ter—
ritory served by it and will not grant or cause, comsent to oOr allow
the granting of any franchise, permit or other authorization for any
person, firm, corporatinm, public o private body, agency or instru~
mentality whatsoever to provide any of the gervices supplied by the
System within the boundaries of the Issuer or within the territory
garved by the System. '

Section 4.1%, Concerning ArbitTage. The proceeds cof sale
of the Bonds will net be invested in such a way as to violate the
regulations of the Internal Revenue Service or of. the Treasury
Department of the United States of America im comnection with the
arbitrage provisions of section 103(c) of the Internal Revenue Code
of 1954, as amended.

e
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ABRTICLE V
RATES, ETC.
Section 5.01. TInitial Schedule of Rates and Charges;

Riules. A. The initial schedule of rates and charges for the
cervices and facilities of the System shall be as follows:

AVAILABTLITY .OF SERVICE

Available for all general domestic, commercial and
industrial use.

RATES

Water charges will be based upon menthly consumption as
follows: .

= Tnside City Per Outside City Ter Booster FPer

Usage 1,000 Galions 1,000 Gallons 1,000 Gallens

First 3,000 gallcops $3.90 $4.88 $5.85
Next 17,000 gallons 2.99 3,75 4.49
Wext 30,000 gallons 2.62 3.28 3.54
Wext 30,000 gallons 2.25 ‘ 2,81 3.38
over 80,000 gallons . 1.88 S 2.34 2.82

MINTMOH CHARGE PER QUARTER

Mater Size Inside City Queside City. . . Booster
L x/2" .

5/8" $ 3.50 $ 4.20 5 5.25
3/&" &.68 -~ 5,63 6.74

L" 8.32 10.73 £1.98 '

L ij2® 18.72 22.53 26 %y 7
2" 33.28 36.93 47,92
an 74,88 89.85 107.82
4" 133.12 15%.73 191.67

DELAYED PAYMENT PENALTY

On all accounmts not paid in full within 20 days of date of
bill, 10%Z will be added to the amcunt shown above, which is net.
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CONNECTION CHARGE

The comnection fee -shall be $150 for each new customer
rapping on to the water system.

CUT CFF CHARGE

A ecut off or disconmection charge of S10 will be made to each
cusComer. requesting tempoTaTy discontinuance plus $1 per month for
gach meter not in use. -

DISCONMECTION FOR NON-PAYMENT OR OTEER CONDITIONS

The . water department DEY disconnect serviece to any
customer for ncn-payment of his ®ill, but it first must make a
diligent effort to induce rha customer to pay his bill. Ne
discontinuance shall be effected until after at least twenty-four

(24) hours written notice as been given Co the customér YToE LI
water department that his bills. are five (5) or mwore days
delinquent. HNo notice need be given when fraudulent use of water is
detected, where the wvater department‘s measuring equipment has been
tampered with, oT where a dangerous condition, is found to exist on
che custeomar’s premises. Discontinuances will not be made on
Friday, - Saturday, Suaday, on a day prior te a heliday, or if an
emerTgency exists.

4 ten dollax ($10) reconnection fee will be'imposed on
each such mistomer at the time service is restored.

RULES AND REGULATICHS

The City of Lewisburg adheres to the Rules and Begulaticns
for the Government of Water Drilities as promulgated by the West
Virginia Public Service Commission., Any situation not specifically
addressed herein will be guided by those rules and regulations.

B. 411 delinguent fees, rates and charges for gdrvices
or facilities of the System shall be liens on the premises seIved of
equal degree, rank and priority with the lien on sueh premises of
state, county, school and municipal taxes, as provided in the Act.
Uhen such fees, rares and charges have bean delinquent for thirty
days, the Issuer chall have peower pursuant to the Act forthwith to
foreclose the lien on the premises served in the same manner Pro~
vided by the laws of the State of West Virginia for the foreclosure -
of mprtgages on real property.
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C. The Issuer will mnot render or cause to be rendared
any free services of any mnature by the System nor any of the
facilities; apd.in the event that the Issuer or any department,
agency, officer or empleyee therecf should avail itself or them-
selves of the services or facilities of the System, the same fees,
rates and charges applicable to other customers receiviang like
services under similar circumstances shall be charged, such charges
shall be paid as they accrue, and rTevehues so Teceiwved shall be
deposited and accounted for in the same manner as other revenues of
the System. : :

D.° The Issuer may require any applicant for any service
by the System to deposit & reasenable and equitable amount to insure
.payment of all charges for the services rendered by the System,
which deposit shall be handled aund disposed of under the applicable
‘rules and regulatioms of the Public Service Commission of West
Virginia.

E. The Issuer, to Che extent permitted by law, will not
aceept payment of any water.bill from a customer served with water
and sewer services by the Issuer without payment at the same time of
a sewer hill owed by such customer for the same premises.
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ARTICLE VI

MISCELLANEOUS
Section 6.01. Modification ox  Amendment. The ° Bond

Legiglation may =ot e modified or amended after final passage
witheut the pricr writtem consent of the Purchasert.

- Section 6.02. Delivery of Bomd No. 1. The Mayor and
Recording Secretary are hereby authorized and directed to cause the
Ronds, Series A and B, hereby awarded to the Purchaser pursguant to
vrior agresmant, O Le delivered to the Purchaser as soon as Che

Purchaser will accept such delivery.

Section 6.03., Defeasance. This Ordinance znd the cove-
pants herein may be defeasged only upon prior written comsent of the

PUFERASET UT Dy peyment—ER £411 of the Bonds, acceptrance of sueh

payment by the Purcheser and cancellation of the Bonds.

Section 6.04., Severability of Invalid Provisioms. If aay
one or mMOTE Of the covenants, agreements ol provisions hereof should
be held contyary ©o any eXpIess provision of law or contrary to the
policy of express law, although not expressly probibited, or against
public policy, ©F shzll for any reason whatsoever ba held invelid,
then sueh covenants, agreements or provisions shall be null and void
and shall be deemed saparable from the remaining covenants, agree-
ments or provisipns hereof, and shall in no way affact the validity
of zll the other provisions hereof or the Bonds.

Sectionm 6.05, 1975 Ordinance; Copflicting Provisions
Repealed. The 1975 Ordinance and all parts thereof not expressly
hereby changed shall comtinuve in £s11 force and effect, and this

Ordinance shall be supplemental to the 1975 Ordismance. - ALl

provigions of the 1973 Ordinance changed hereby shall be null and
void.

Section 6.06. Table of Contents and Headings. Thas Table
of Contents and headings oF the articles, secticns and subsections
hereof are for convenience only and shall meither control nor affect
in any way the meaning oT construction of any of the provisions
heresof.

Sectipm 6.07. Effective Time. This Bond Legislation
chall take effect following public hearing and final reading iz
accordance with the Act.

Section 6.08. Statvtory Notice and Public Hearing. Upon
adoption hereof, an abstract of this Bond Legislation determined by
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the Governing Body to contain sufficient informatlion as to give
notice of the contents hereof shall be published once a week for two
successive weeks within a period of fourteen consecutive days, with
at least six full days intervening between each publicationm, im The
VUest Virginia Daily News, a gqualified newspaper published in the
City of Lewisburg, together with a notice stating that this Bond
Legislation has been adopted and that the Issuver contemplates the
issuance of the Bonds, apnd that any person interested way appear
vefore the Common Council uvpan a dats certain, not less than rten
days subsequent to the date of the first publication of this Bond
Legislation and notice, and present protestis. At such hearing, all
objections andé suggestions shall be heard and the Governing Body
shall take such action as it shall deem proper in the premises.

Passed on First Reading
Passed on Second and
Tinzl Reading Follow-

ing Public Heawing

Mayor

Recorder

09/28/82
LEWLS ] ~G

M,
—
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(Specimen Bond)

WATER REVENUE BOND, SERLIES

CTITY OF LEWISEURG

Date:

FOR VALUE RECEIVED, the CITY OF LEWLSBURG (herein called
"Borrower'') promises to pay te the order of the United States of
America, acting through the Farmers Home Administration, United
States Department cf Agriculture (the "Government''), at its Naticnal
Finance Office, St. Louis, Missouri, 63103, or at such other place
as the Government may hereafter designate in writing, the principal
sum  of (8 )  plus
interest on the unpaid principal balance at the rate of

percent ( %) per annum. The said principal and interest shall

be paid in the following installments on the following dates:
Monthly installments of interest only, commencing on the 30th day
following delivery of the Bond and continuing on the corresponding
day of each month for the first twenty-four months after the date
hereof and § , ccvering principal and interest,
thereafter on said corresponding day of each month, except that the
final installment shall be paid at the end of forty (40) years from
the date of this Bond, and except that prepayments may be made as
provided hereinbelow. The consideration herefor shall support any
agreement modifying the foregeing schedule of payments.

If the total awmount of the loan is not advanced at the
time of loan closing, the loan shall be advanced to Borrower as re-
quested by Borrower and approved by the Government and interest
shall accrue on the amount of each advance from its actual date as
shown cn the reverse hereof. B

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

Prepayments of scheduled installments, or any portion
thereof, may be made at any time at the option of Borrower. Refunds
and extra paymenksy -as defined in the regulations of the Farmers
Home Administration according to the source of funds dinvolved,
shall, after payment of interest, be applied to the installments
last to become due under this Bond and shall not affect the
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obligation of Berrower to pay the remaining dinstallments as
gcheduled herein.

If the Government at any time assigns this Bond and in-
sures the payment thereof, Borrower shall continue to make payments
to the Government as ccllection agent for the holder.

While this Bond is held by an insured lender, prepayments
as above autherized made by Borrewer may, at the option of the
Government, be remitted by the Government to the holder premptly or,
except for final payment, be retained by the Government and remitted
to the holder on either a calendar quarter basis or an annual
installment due date basis. The effective date of every payment
made by Borrower, except payments retained and remitted by the
Government om an annual installment due date basis, shall be the
date of the United States Treasury check by which the Government re-
" mits the payment to the holder. The effective date of any prepay-
ment retained and remitted by the Government to the holder on an
annual installment due date basis shall be the date of the prepay-
ment by Borrower and the Government will pay the interest to which
the holder is entitled acerving between the effective date of any
“such prepayment and the date of the Treasury check to the holder.

Any amount advanced or expended by the Governmment for the
collection hereof or to preserve cr protect any security herefor, or
otherwise under the terms of any security or other instrument exe-
cuted in connection with- the loan evidenced hereby, at the option of
the Government shall beccme a part of and bear interest at the same
rate as the principal of the debt evidenced hereby and be dlmme-
diately due and payable by Borrower to the Govermment without
demand. Borrower agrees to use the loan evidenced hereby solely for
purposes authorized by the Government.

Borrower hereby certifies that it is wunable to obtain
sufficient credit elsewhere to finance its actuazl needs at
reasonable rates and terms, tzking intc consideration prevailing
private and cooperative rates and terms in or near its community for
loans for similar purposes and periods of time. "

This Bond, together with any additional bonds ranking on a
parity herewith which may be issued and outstanding for the purpose
.of providing funds for financing costs cf construction and acquisi~
tion of additions, extensions and improvements to the existing
waterworks system (the "System") of the Borrower, is payable solely
from the revenues to be derived from the operation of the System
after there have been first paid from such revenues the reasoneble
current costs of operation and maintenance of the System. This Bond
does not in any manner constitute an indebtedness of the Borrower




within the meaning of any constitutional or statutory provision or
limitaticn.

This Bond has heen issued under and in full compliance
with the Constitution and statutes of the State of West Virginias,
including, emong others, Article 19 of Chapter 8 of the West
Virginia Code and with an Crdinance of the Borrower duly enacted.

If at any time it shall appear to the Government that Bor-
rower may be able to obtain a loan from a responsible cocperative or
private credit source at reasonable rates and terms for loans for
similar purposes and periods of time, Borrower will, at the Govern-
ment's request, apply for and accept such loan in sufficient zmount
to repay the Government.

This Rond is given as evidence of a loan to Borrower nade
or insured by the Govermment pursuant to the Consolidated Farmers
Home Rural Development Act. This Bond shall be subject to the pre-
sent regulations of the Farmers Home Administration and to its
future regulaticns not incomsistent with the express provisions
herecotf.




Thies Bond is junior and subordinate in all respects to the
1968 Bonds described in said Bond Legislaticn and is on a parity in
all respects with the 1975 Bond described in the said Bornd
Legislation.

CITY OF LEWISBURG

(Name of Borrower)

{ CORPORATE SEAL]

(Signature of Executive Official)

Mayor

{Title of Executive Official)

Post Office Box 548

(P. C. Box No. or Street Address)

Lewisburg, West Virginia 24901

(City, State and Zip Code)

ATTEST:

(Signature of Attesting Official)

Recorder
(Title cf Attesting Official)

N
h
i
i
I
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RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
iy % (6) %
(2) & - (7) 8
(3) % (8) 8
(4) 8 (9) %
(5) & , . (10) §
TOTAL $

ASSTGNMENT

Pay to the Order of

UNITED STATES OF AMERICA
FARMERS HOME ADMINISTRATION

By

(Title)

110/01/82
LEWIS1-M



Section 1.01.

CITY OF LEWISBURG
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CITY OF LEWISBURG

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS T0O THE WATERWORKS SYSTEM OF
THE CITY OF LEWISBURG AND THE FINANCING OF
THE COST THEREOY, NOT OTHERWISE PROVIDED,
TEROUGH THE ISSUANCE BY THE CITY OF. NOT
MORE THAN '$1,500,000 IN AGGREGATE FRINCIEAL
. AMOUNT . OF WATER = REVENUE BONDS,
SERIES 2009 A; PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE REGISTERED
COWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS

REEATNG T THE ISSUANCE-OF-SHEH - BONDS-AND

AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE CITY OF
LEWISBURG:
ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
Section 1.01.  Authority for this Ordinance. This Ordinance (together with aﬁ}}
ordinance, order or resolution supplemental hersto or amendatory hereof, the “Bond

1egislation™) is enacted pursuant to the provisions of Chapter 8, Asticle 19 of the West Virginia
Code of 1931, as amended (collectively, the “Act™), and other applicable provisions of law.

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

A. The City of Lewisburg (the “Issuer”) is a municipal corporation and
political subdivision of the State of West Virginia in Greenbrier County of said State,

B. The Issuer presenily owns and operates, a public water system. It is
~ deemed necessary and desirable for the health and welfare of the inhabitants of the Issuer that
there be acquired and constructed certain additions, betferments and improvements to the
waterworks portion of the existing public water system of the Issuer, consisting of construction
of a 12 inch lne to connect the City of Ronceverte, together with all appurtenant facilities
(collectively, the “Project™, (the existing public water system of the Issuer, the Project and any
further additions, betterments and improvements therefo are herein called the “System™), in
accordance with the plans and specifications prepared by the Consulting Engineers, which
plans and specifications have heretofore been filed with the Issuer.
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C. It is deemed necessary for the Issuer fo issue its Water Revenue Bonds,
Series 2009 A, in the tofal aggregate principal amount of not more than 51,500,000 (the
“Qeries 2009 A Bonds™), initiaily to be represented by a single bond, to permanently finance
the costs of acqulisition and coastruction of the Project. Said costs shail be deemed to include
the cost of all property rights, easements and franchises deemned necessary or convenient
therefor; interest upon the Series 2009 A Bonds prior to and during construction or acquisition
and for a period not exceeding & months afier completion of comstruction of the Project;
amounts which ray be deposited in the Series 2009 A Bonds Reserve Account (as hereinafter
defined); engineering and legal expenses; expeuses for estimates of costs and revenues;
expenses for plans, specificatiops and surveys; other expenses necessary or incident (o
determining the feesibility or practicability of the enterprize; administrative expense;
commitment fees; discount; initial fees for the services of registrars, paying agents, depositories
or trustess or other costs in connection with the sale of the Series 2009 A Bonds and such other
expenses as may be necessary or incidental fo the financing herein authorized; the acquisition
or construction of the Project and the placing of same in operdtion; and the performancs of the
things herein required or permitted, in connection with any thereof, provided, that
reimbursemestt to the Issuer for any amounts expended by it for allowable costs prior to the
issuance of the Series 2009 A Bonds or the repayment of indebtedness incurred by the Issuer
for such purposes shall be deemed Costs of the Project, as hereinafter defined.

D. The period of usefulness of the System after completion of the Project
is not less than 20 years.

E. it is in the best interests of the Issuer that its Series 2009 A Bonds be
sold fo the Purchaser (as hereinafter defined) pursuant to this Bond Legislation.

I There are outstanding obligations of the Issuer which wiil rank on a
parity with the Series 2009 A Bonds as to liens, pledge, source of and security for payment,
being the Issuer’s: (1) Water Refunding Bonds, Series 1975, (United States Department of
Agriculture), dated December 22, 1976, issued m the aggregate principal arnount of $450,000
(the “Series 1975 Bonds™); and (i) Water Revenue Bends, Series 1982° A (United States
Department of Agricuiturs), dated October 5, 1982, issued in the aggregate principal amount of
$2,200,000 (the “Series 1982 A Bonds™), (coilectively, the “Prior Bonds™}.

The Series 2009 A Bonds shall be issued on & parity with the Prior Bonds with
respect to liens, pledge and source of and security for payment and in afl other respects. Prior to
the issuance of the Series 2009 A Bonds, the Issuer will obtain (i) a certificate of an
Independent Certified Public Accountant stating that the coverage and parity tests of the Prior
Bonds are met; and (ii) the written consent of the Holders of the Prior Bonds on a parify with
the Series 2009 A Bonds, Prior to issuance of the Series 2009 A Bonds, the Issuer shali
comply with the provisions of the Prior Ordinances for issuance of the Series 2009 A Bonds on
a parity with the Series 2009 A Bonds, Other than the Prior Bonds, there are no outstanding
bonds or obligations of the Issuer which are secured by revenues or assets of the System. The
fssuer is in compliance with all covenants of the Prior Bonds and Prior Ordinances.

G.  The estimated revenues to be derived in each year after completion of
the Project from the operation of the Systern wili be sufficient to pay all costs of operation and
maintenance of the System, the principal of and interest on the Bonds (as hereinafter defined)
and to make all payments into all funds, acoounts and other payments provided for herein,
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H. The Issuer has complied with all requirements of West Virginia law
relating to authorization of the ecquisition and consfruction of the Project and the operation of
the Systemn and issuance of the Series 2009 A Bonds, or will have so complied prior to issuance
of any thereof.

Section 1.03. Bond Lecisiation Constituies Contract.  In consideration of the
acceptance of the Series 2009 A Bonds by those who shall be the Registered Owners of the
same from time to time, this Bond Lepislation shall be deemed to be and shall constifute a
contract between the Issuer and such Bondholders, and the coverants and agrezments herein set
forth to be performed by the Issuer shall be for the equal benefit, protection and security of the
Registered Owners of any and all of such Series 2009 A Bonds, all which shall be of equal rank
and without preference, priority or distinction between any one Bond of a series and any other
Bonds of the same series, and by reason of priority of isswance or otherwise, except as
expressly provided therein and berein.

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

“Act” means Chapter 8, Article [9 of the West Virginia Code of 1931, as
amended and in effect on the date of enactment hereof,

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

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

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

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

“Bonds” means, coliectively, the Series 2009 A Bonds, the Prior Bonds and, -

where appropriate, any bonds on 2 parity therewith subsequently authorized to be issued
hereunder or by another ordinance of the Issuer. :

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

“Closing Date” means the date upon which there is an exchange of the
Series 2009 A Ronds for all or a portion of the proceeds of the Series 2009 A Bonds.

“Cocie” means the Internal Revenue Code of 1986, as amended, and the
Regulations,

“Comumnission” means the West Virginia Municipal Bond Commission or any
other agency of the State of West Virginia that succeeds to the functions of the Commission,
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“Cionsulting Engineers” means Chapman Technical Group, Ltd., Lewisburg, West

Virginia, or any qualified engineer or firra of engineers, licensed by the State, that shall at any

. time hereafter be procured by the Issuer as Consulting Engineers for the Systein, or portion

thereof, in accordance with Chapter 5G, Article 1 of the West Virginia Code of 1931, as

amended; provided however, that the Consulting Engineers shall not be a regular, full-time
employee of the State or any of its agencies, commissions, or political subdivisions.

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

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

“FDIC” means the Federal Deposit nsurance Corporation end any successor 1o
the functions of the FDIC.

“Riscal Year” means each 12-month pertod beginning on July 1 and ending on the
succeeding June 30,

“(3overning Body” means the Council of the Issuer, as it may now or hereafter be
constituted. )

“(yovernment Oblipations™ means direct obligations of, or obligations the timely
payment of the principal of and inferest on which is guaranteed by, the United States of
America,

“(iross Revenues” means the aggregale gross operating and non-cperating
revermes of the Systemn, as hereinafter defined, defermined in accordance with generally
accepted accounting principles, after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts; provided that, “Gross Revenues” does not
include any gains from the sale or other disposition of, or from any increase in the vahie of,
capital assets (including Qualified Investments, as hereinafter defined, purchased pursvant to
Article 8.01 hereof) or any Tap Fees, as hereinafter defined,

“Herein,” “hersto” and similar words shall refer to this entire B‘ohd Legisiation.

“Independent Certified Public Accountants” means any certified public
aceountant or firm of certified public accountants that shall at any time hereaffer be refained by
the fssver to prepare an independent annual or special andit of the accounts of the System or for
zny other purpose except keeping the accounts of the System in the normal operation of its
husiness and affais. '

“Investment Property” means

(A) any security (within the meaning of Section 163(2)2)XA) or (B) of the
Code},

(B) any obligation,
{CY any zmnﬁity contract,

(D) any investment-type propeity, or
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(E)} in the case of a bond other than a private activity bond, any residential
- rental property for family units which is hot located within the jurisdiction of the [ssuer and
which is not acquired to implement a court ordered or approved housing desegregation plan.

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

- “Jsgner” means the City of Lewisburg, a municipal corporation and political
subdivision of the State of West Virginia, in Greenbrier County, West Virginie, and, unless the
context clearly indicates otherwiss, includes the Governing Body of the Issuer.

“Mayor” means the Mayor of the [ssuer.

“Net Proceeds” means the face amount of the Series 2009 A Bands, plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds, if any,
deposited in the Series 2009 A Bonds Reserve Account. For purposes of the Private Business
Use limitations set forth herein, the term Net Proceeds shal} include any amounts resulting from

the THvVEstineit of pro?}‘e‘edrof—the—Seri'erzLﬂe97@*B®rnds,—w%them—mga;¢m_wheﬂmy ornotsnch

investment is made in fax-exempt obligations.

“Net Revenues™ means the balance of the Gross Revenues, remaining after
deduction of Operating Bxpenses, as hereinafter defined.

“Nonpurpese Investment” means any Investment Property as defined in Section
148(b) of tite Code, that is not a purpose investment.

“Operating Expenses” means the reasonzble, proper and necessary costs of repair,
maintenance and operation of the System and includes, withowt. limiting the generality of the
foregoing, administrative, enginesring, legal, auditing and insurance expenses, other than those
capitalized as part of the costs, fees and expenses of the Depository Bank, the Registrar and the
Paying Agent (all 25 herein defined), other than those capitalized as part of the costs, payiments

" to pension or retirement funds, texes and such other reasonable operating costs and expenses as
should normally and regularly be included under generally accepted accounting principles;
provided, that “Operating Expenses” does not include payments on account of the principal of
or redemption premium, if any, or interest on the Bonds, charges for depreciation, losses from
the sale or other disposition of, or from auy decrease in the value of, capital assets, amortization
of debt discount or such miscellaneous deductions as are applicable to prior accounting periods.

“Orutstanding,” when used with reference to Bends and as of any particular date,
describes all Bonds theretofore and thereupon being authenticated and delivered, except (i) any
Bond eancelled by the Bond Registrar or the registrar for Prior Bonds at or prior to said date;
(it any Bond for the payment of which monies, equal to its principal amount and redemnption
premium, if applicable, with interest to the date of maturity or redemption shall be in trust
hereuader and set aside for such payment (whether upon or pricr to maturity); (i) any Bond
deemed to have been paid as provided in Article X hereof: (iv) any Prior Bond deemed to have
been paid in accordance with the resolution authorizing the issuance thereof, and {v) for
purposes of consents or other action by a specified percentage of Bondholders, any Bonds
registered to the Issuer.
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“Parity Bonds” means additional Bonds issued under the provisions and within
the limitations presoribed by Section 7.07 hereof,

“Paying Agent” means the Commission or otler entity or authorify designated as
siich for the Series 2009 A Bonds in the Supplemental Resolution.

“prior Bonds” means, collectively, the Series 1975 Bonds and the Series 1982 A
Bonds.

“Prior Ordinances” means, collectively, the ordinances of the Issuer, ineluding all
amendments and supplements thereto, authorizing the issuance of the Prior Bonds.

“Private Business Use” means use directly or indirectly in a trade or business
carried on by a natural person, including all persoms “related” to such person within the
meaning of Secticn 144{=)(3) of the Code, or In any activity carried on by a person other than a
natural person, including all persons “related” to such person within the meaning of Section
144(2)(3) of the Code, excluding, however, use by a state or local governmental unit and use as
a member of the general public.  All of the foregoing shall be determined n accordance with
the Code, including, without limitation, giving due regard fo “incidental use,” if any, of the
proceeds of the issue andfor proceeds used for “qualified improvements,” if any.

“Project” means the Project as described in Section 1.02B hereof,

“pyrchaser” means the purchaser or purchasers of the Series 2009 A Bonds
directly from the Issuer, designated as such in the Suppiemental Resolution and its successors
and assigns.

“Quatified Investments™ mesns and includes any of the following:
(a) Govemunent Obligations;

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

(c) Bonds, debentures, notes ot other evidences of indebtedness

issued by any of the following agencies: Banics for Cooperatives;

Federal Intermediate Credit Banks; Federal Home Loan Bank

System; Export-Import Bank of ‘the United States; Federal Land

Banks: Government Naticnal Mortgage Association; Tennessee

' Valley Authority; or Washingion Metropolitan Area Transit
Authority;

(d) Any bond, debenture, note, participation certificate or other
similar obligations issved by the Federal National Mortgage
Association to the extent such obligation is guaraateed 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;
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(¢) Time acoounts (including accounis evidenced by timne
certificates of deposit, time deposits or other similar banking
arrangements) which, to the extent not inswed by the FDIC or
Federal Savings and Loan Insurance Corporation, shall be secured
by & pledge of Govemment Obligations, provided, fthat said
Government Obligations pledged either must mature as neatly as
practicable coincident with the maturity of sald time accounts or
must be replaced or increased so that the smarket value thereof is
always at least equa! to the principal amount of said time accounts;

(f} Money market funds or similar funds whose only assets are
imvestments of the type desor%bad_in parggraphs {a} through (&}
2bove; -

(g) Repurchase agresments, fulfy secured by investments of the
types described in paragraphs () thuough-{e) above, with banks or
national banking essociations which are members of FDIC or with
government bond dealers recogrized as primary dealers by the

. TFederal Reserve Bank of New York, provided, that said investments

securing said repurchase agreements either must mature as nearly as

practicable coincident with Te Tmtburity of —said-—repurehass

agreements or must be replaced or increased so that the market

. yaiue thereof is always at lcast equal to the priseipal amount of said

repurchase agreements, and provided further that the holder of such
repurchage agreement shall have a prior perfected security imterest
in the collateral therefor; mmst have (or its agent must have)
possession of such collatera; and such coltateral must be free of all
claims by third parfies; '

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

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

“Recorder” means the Recorder of the Issuer,

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

such Bond is registered.

“Registrar” means the Bond Registrar.

“Regulations” means temporary and permanent regulations promulgated under

the Code, or any predecessor thereto.

“Repewal and Replacement Fund” means the Renewal and Replacement Fund

created by the Prior Ordinances and continued hereby.
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“Beserve Accounts” means, collectively, the respective reserve accounts
sstablished for the Series 2009 A Bonds and the Prior Bonds.

“Reserve Requirement” means, collectively, the respective amnount required to be
on deposit in any Reserve Account for the Prior Bonds and the Series 2009 A Borids.

“Revenue Fund” means the Revenue Fund created by the Prior Ordinances and
continwed hereby.

“Series 1975 Bonds” means the Issuer’s Water Refunding Bonds, Series 1975,
{United States Department of Agriculture), dated December 22, 1976, issued in the aggregate
principal amount of $450,000.

 “Series 1982 A Bonds” means the lssner’s Water Revenue Bonds, Series 1982 A
(United States Department of Agriculture), dated October 5, 1982, issued in the aggregate
principal amount of $2,200,000.

“Series 2000 A Bonds” means Water Revenue Bonds, Series2009 A of the
Tssuer, authorized by this Bond Legislation.

“Series 2009 A Bonds Construction Trust Fund” means the Series 2009 A Bonds
Constraction Trust Fund established by Section 5.01 hereof.

“Geries 2009 A Bonds Reserve Account” means the Series 2009 A Bonds
Reserve Account established by Section 5,02 hereof.

“Ceries 2000 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 2009 A Bonds in the then current or any succeeding year. :

“Geries 2000 A Bonds Sinking Fund” means the Series 2009 A Bonds Sinking
mund established by Section 5.02 hereof.

_ “Sinking Funds” means, coliectively, the respective sinking funds established for
the Series 2009 A Bonds and the Prior Bonds.

“State™ means the State of West Virginia,

“Supplemental Resolution” means any resolution, ordinance or order of the Issuer
supplementing or amending this Ordirance and, when preceded by the article “the,” refers
specifically to the supplemental resolution authorizing the sale of the Series 2009 A Bonds;
provided, that apy matter intended by this Ordinance to be included in the Supplemental
Resolution with respect to the Series 2009 A Bonds, and not so included may be included in
another Supplemental Resolution.

“Surplus Revenues” means the Net Revenues not required by the Bond
Legislation of the Prior Ordinances to be set aside and held for the payment of or security for
the Bonds or any other obligation of the Tssuer, including, without limitation, the Renewal and
Replacement Fund, the Sinking Funds and the Reserve Accounts.
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“System” means, collectively, the compiete existing water system of the Issuer, as
presently existing i its entirety ot any integral part thereof, and shall include the Project and
any and all additions, betterments and improvements thereto hersafter acquired or constructed
for the System from any sources whatscever, both within and without the Issuer.

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

_ Additional ferms and phrases are defined in this Ordinance as they are used.
Words importing singelar number shall inciude the plural number in each case and vice verss;
words importing persons shall include “firms and corporations; and words importing the
rnascaline, feminine or neutral gender shall include any other gender.
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ARTICLE IL

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
' OF THE PROJECT

Section 2.01.  Authorization of Acquisition and Construction of the Project. There is
hereby authorized and ordered the acquisition and construction of the Project, at an estimated
cost of not to exceed $1,500,000, in accordance with the plans and specifications which have
been prepared by the Consulting Enginecers, heretofore filed i the office of the Governing
Body. The proceeds of the Series 2009 A Bonds hereby authorized shall be applied as
srovided in Articte V1 hereof. The Issuer has received bids and will enter into confracts for the
acquisition and construction of the Project. ‘

The cost of the Project ls estimated not to exceed $1,500,000, which will be
obtained from proogeds of the Series 2009 A Bonds. ‘
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ARTICLE 11

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND .
SALE OF BONDS

Section 3.01,  Authorization of Bonds. For the purposes of capitalizing inferest on
the Series 2009 A Bonds, funding a reserve account for the Series 2009 A Bonds, paying Costs
of the Project not otherwise provided for and paying cettain costs of issuance and related costs,
or any or all of such purposes, as determined by the Supplemental Resolution, there shall be
and hereby are authorized to be issued the negotiable Series 2009 A Bonds of the [ssuer. The
Series 2009 A Bonds shall be issued as & single bond, designated “Water Revenue Bonds,
Series 2009 A”, in the principal amount of not more than $1,500,000, and shall have such terms
as set. forth hereinafter and in the Supplemental Resclhution. The proceeds of the Series 2009 A
Bonds remaining after funding of the Series 2009 A Bonds Reserve Account (if funded from
Bond proceeds) and capitalizing interest on the Series 2009 A Bonds, if any, shall be deposited
in or credited to the Series 2009 A Bonds Construction Trust Fund established by Section 5.01
hereof and applied as set forth in Article YT hereof.

Section 3.02.  Terms of Bonds. The Series 2009 A Bonds shall be issued i such

principal amouats; salt bearmrterest—at—sueh—rate—orsates, nof expeeding the then legal
maximum, payable on such dates; shall mature on such dates and in such amounts; and shall be
redecrnable, in whole or in part, all as the Issuer shall presctibe in a Supplemental Resolution.
The Series 2009 A Bonds shall be payable as 1o principal 2t the office of the Paying Agent, In
any coin or cusfency which, on the dates of payment of principal is legal tender for the payment
of public or private debts under the laws of the United States of America. Interest on the
Series 2009 A Bonds shall be paid by check or draft of the Paying Agent or its agent, mailed to
the Registerad Owner thereof af the address as it appears on the books of the Boud Registrar, or
by such other method as shall be mutually agreeable sa long as the Purchaser is the Registered
Owner thereaf.

Unless otherwise provided by the Supplemental Resolution, the Series 2009 A
Bonds shall initiafly be issued in the form of a single bond, fully registered to the Purchaser,
with a record of advances and a debt service schedule attached, representing the aggregate
principai amount of the Series 2009 A Bonds, and shalt mature in principal installments, all as
provided in the Supplemental Resolution. The Series 2009 A Bonds shail be exchangeable at
the option andexpense of the Registered Owner for another fully registered Bond or Bonds of
the same series in aggregate principal amount equal to the amount of said Bonds then
Outetanding and being exchanged, with principal instalbments or maturities, es applicable,
corresponding to the dates of payment of vrincipal installments of said Bonds; provided, that
the Purchaser shall not be obligated to pay any expenses of such exchange.

Subsequent series of Bonds, if any, shall be issued in fully.registered form and in
denominations as determined by a Supplemental Resolution. Such Bonds shall be dated and
shall bear tnterest, if any, as of the date specified in a Supplemental Resolution.
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Section 3.03.  Execution of Bonds. The Series 2009 A Bonds shall be executed
the name of the lesuer by the Mayor, and the seal of the Issuer shall be affixed thereto or
immprinted thereon and aftested by the Recorder. In case any one or more of the officers who
shall have signed or sealed the Series 2009 A Bonds shall cease to be such officer of the Issuer
before the Series 2009 A Bonds so signed and sealed have heen actuaily sold and delivered,
such Bonds may nevertheless be sold and delivered as herein provided and may be issued as if
the persen who signed or sealed such Bonds had nct ceaged 1o hold such office. Any
Series 2009 A Bonds may be signed and sealed on behalf of the Tssuer by such person as at the
actuzl time of the execution of such Bonds shall bold the proper office in the Tssuer, although at
the dets of the authorization of such Bonds such person may not have hield such office or may
hot have been so authorized.

Section 3.04.  Authentication and Registration. No Series 2009 A Rond shall be
valid or obligatory for any purpose or entitled fo any security or benefit under this Bond
Legistation unless and until the Certificate of Authentication and Registration on such Bond,
substantially in the form set forth in Section 3.10 hereof shall have been manually executed by
the Bond Registrar. Any such executed Certificate of Authentication and Registration upon
any such Bond shall be conclusive evidence that such Bond has been avthenticated, registered
and delivered under this Bond Legislation. The Certificate of Authentication and Registration
orn any Series 2009 A Bond shall be deerned to have been executed by the Bond Registrar if

manually signed by an aufhorized OTTICer st ihe Bond-Registranbut-it-shall-net-benesessant

that the same officer sign the Certificate of Authentication and Registration on all of the Bends
issued hereunder, :

Section 3.05.  Negotiability. Transfer and Registration. Subject to the provisions for
transfer of registration set forth below, the Series 2009 A Bonds shall be and have all of the
qualities and incidents of negotiable instruments under the Uniform Commercial Code of the
State of West Virginia, and each successive Holder, in accepting the Series 2009 A Bonds shall
be conclusively deemed to have agreed that such Bonds. shall be and have all of the qualities

and incidents of negotiable instruments under the Uniform Commercial Code of the State of
West Virginia, and each successive Holder shall further be conclusively deemed to have agreed
that said Bonds shall be incontestable in the hands of & bona fide holder for value,

So long as the Series 2009 A Bonds remain outstanding, the Issuer, through the
Bond Registrar as its agent, shall keep and maintain books for the registration and transfer of
the Series 2009 A Bonds. :

“The registered Series 2009 A Bonds shall be transferable only upon the books of
the Bond Registrar, by the registered owner thereof in person or by his attorney duly authorized
in writing, upon sutrender thereto together with a written instrument of transfer satisfactory to
the Bond Registrar duly executed by the registered owner or his duly authorized attorney.

Tn all cases in which the privilege of exchanging Series 2009 A Bonds or
transferring the registered Series 2009 A Bonds are exercised, all Series 2009 A Bonds shall be
delivered in accordance with the provisions of this Bond Legislation. All Series 2009 A Bonds
surrendered in any such exchanges or transfers shall forthwith be cancelled by the Bond
Registrar. - For every such exchange or ransfer of Series 2009 A Bonds, the Bond Registrar
may make a charge sufficient to relmburse 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 cach new
Bond upon each exchange or transfer, and any other expenses of the Bond Registrar incurred in
sonnecton therewith, which sum or sums shall be paid by the {ssuer. The Bond Registrar shall
not be obliged to make any such exchange or transfer of Seriss 2009 A Bonds during the period
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commencing on the 15th day of the month next preceding an interest payment date on the
Series 2009 A Bonds or, in the case of any proposed redemption of Series 2009 A Bonds, next
preceding the date of the selection of Bonds to be redeemed, and ending on such interest
payment daie or redemption date.

Section 3.06. DBonds  Mutilated, Destroyed. Stolen or Lost. In case any
Series 2009 A Bond shaill become mutilated or be destroyed, stolen or fost, the ssuer may, in
its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and
deliver, a new Sond of the same series and of like tenor as the Bonds so mutilated, destroyed,
stolen or lost, in exchange znd substitution for such mutilated Bond, upon surrender and
cancellation of such mutilated Bond, or in Heu of and substitution for the Bond destroyed,
stolen or lost, and upon the Holder’s furnishing satistactory indemnity and complying with
such other reascnable 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 2 substifute Bond, the Issuer may pay
the same, upon being indemnified as aforesaid, and if such Bond be lost, stolen or destroyed,
without surrender thercof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The Series 2009 A Bonds

shall not, in &Ny event, be OF CORSUTIE & COrpuraie trdebtedress—of—the-Tsseerwathin the—
meaning of any constitutional or statutory provision or limitation, but shall be payable solely
from the Gross Revenuss derived from the operation of the System as herein provided. No
Holder or Holders of the Series 2009 A Bonds shall ever have the right to compel the exercise
of the taxing power of the Issuer to pay the Series 2009 A Bonds or the interest, if any, thereon.

Section 3.03.  Bonds Secured by Pledge of Grogs Revenues; Lien Positions with
respect o Prior Bonds. The payment of the debt service of ail Series 2009 A Bonds shall be
secured forthwith equally and ratably by a first lien on the Gross Revenues derived from the
operation of the System, on a parity with the Tien on the Gross Revenues in favor of the Holders
of the Prior Bonds. Such Gross Revenues in an amount safficient to pay the principal of and
interest on and other payments for the Series 2009 A Bonds and the Prior Bonds and to make
the payments into all funds and accounts and al]l other payments provided for in the Bond
Legislation, are hereby ifrevocably pledged to such payrents as the same become dus.

Qection 3.09. Delivery_of Bonds. The Issuer shall execute and deliver the
Series 2009 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register
and deliver the Series 2009 A Bonds to the original purchasers upon receipt of the documents
set forth below:

A. If other than the Purchaser, a list of the names in which the
Series 2009 A Bonds are to be registered upon original issuance,
together with such taxpayer identification and other information as
the Bond Registrar may reascnably require;

B. A request and authorization to the Bond Registrar on behalf
of the lssuer, signed by an Auvthorized Officer, to authenticate and
deliver the Series 2009 A Bonds to the Purchaser;

¢ An executed and certified copy of the Bond Legislation; and
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D. The unqualified approving opinion of bond counsel on the
Series 2009 A Bonds.

Yection 3.10,  Sale of Bonds. The Series 2009 A Bonds shall be sold to the.
Purchaser, pursuant to this Bond Legislation. :

Section 3,11, Form of Bonds. The text of the Series 2009 A Bonds shall be in
substantially the following form, with such omissions, insertions and variations as may be
necessary end desirable and authorized or pernitied hereby, or by any'Supp}ementai Resolution

adoptad prior to the issuance thereof:
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(FORM OF SERIES 2009 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF LEWISBURG
WATER REVENUE BONDS, SERIES 2005 A,

MNo. AR-1 $

KNOW ALL MEN BY THESE PRESENTS: This day of )
2009, that the City of Lewisburg, 2 municipai corporation and political subdivision of the State

of West Vitgiria in Greenpricr Courtyof sad-State-(the-“fssuerfor valusreceived, berehy

promises to pay, solely from the sources and in the manner hereinafter set forth, to the order of:

{Purchaser}

or  registered  assigns  (the “Repistered  Owner™),  the  principal  sum
of, (3 Y or such lesser amount as shall have been advanced to the
Tssuer hereunder and not previously repaid, as set forth in the “Record of Advances™ aftached
as EXHIBIT A hereto and incorporated herein by reference together with interest only payable

monthly on the outstanding principal amounts beginning , 2009 to and ncluding
, 20 and principal and interest peyments of ¥ payable monthly
- beginning , 20 to and including , , 20 at the rates per annum set

forth as follows:

. A. Interest on this Bond shall be payable at the rate
of % per annum (hereinafter sometimes called the “Tax-
Exemnpt Rate”), .

B. Notwithstanding any other provision herein, in
the event the interest on this Bond is declared to be includible in
gross income for federal income tax purposes by the Internal
Revenue Service (“Determinetion of Taxability”), interest on this
Note shall be payable at the rate of ____ % per annum. (hereinafter
sometimes called the “Taxable Rate”), Interest at the Taxable Rate
shall commence to accrue on the date of Determination of Taxability
and such interest rate shall be charged tetroactively and
prospectively for all periods in which interest paid on this Note is
agserted, deciared or determined to be includible in gross income for
federal income tax purposes, and shall continue until the entire
principal of and interest on this Note are paid, notwithstanding that
the entire principal amount of this Note may have been paid in full
prior to the Determinaticn of Taxability. Any interest being past
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due on this Note by reason of such increase shall become
immediately due and payable. '

The principal of and nterest on this Note are payable in any coin or currency
which on the date of payment thereof is legal tender for the payment of public and private debts
ander the lzws of the United States of America, at the office of the West Virginia Municipal
Bond Commission, Charleston, West Virginia as Paying-Agent. :

This Bond may only be rédeemed prior to its stated date of maturity in whole on a
scheduled payment date with a prepayment penalty of 1%,

This Bond is issued (§) to pay the costs of acquisition and construction of certain
edditions, betterments and improvements 10 the existing waterworks system of the Issuer (the
“Project™); (if) to fund the Series 2009 A Bonds Reserve Account; and (iii) to pay certain costs
of lssuance of the Bonds of this Series (the “Bonds”) and related costs. The existing public
waterworks system of the Issuer, the Project, and any further additicns, betterrients or
improvements therefo are herein cailed the “System.” This Bond is issued under the authority
‘of and in full compliaiice with the Constitution and stafutes of the State of West Virginiz,
including particularly Chapter 8, Articie 19 of the Wegt Virginia Cede of 1931, as amended
(the “Act™), a Bond Oidinance duly enacted by the Issuer om , 2009, and a
Supplemental Resolution daly 2dopted 0y e Tesmee oI —2860-(eollectveba-thew e
“Bond Legislation™), and is subject to all the terms and conditions thereof. The Bond
Legislation provides for the issuance of additional bonds under certain conditions, and such :
honds would be entitied to be paid and secured equally and ratably from and by the funds and
revenues and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS,
WITH THE ISSUER’S: (I) WATER REFUNDING BONDS, SERIES 1975, (UNITED
STATES DEPARTMENT OF AGRICULTURE), DATED DECEMBER 22, 1576, ISSUED
N THE AGGREGATE PRINCIPAL AMOUNT OF $450,000 (THE “SERIES 1975
BONDS™): AND (II) WATER REVENUE BONDS, SERIES 1982 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED QCTOBER 5, 1982, ISSUED IN THE
AGGREGATE PRINCIPAL AMOUNT OF $2,200,000 (THE “SERIES 1982 A BONDS™),
(COLLECTIVELY, THE “PRIOR BONDS™)

This Bond is payable only from and secured by a pledge of the Gross Revenues

(as defined in the Bond Legislation) to be derived from the operation of the System, on a parity
with the pledge of Gross Revenues in Favor of the Holders of the Prior Bonds, and from monies
‘n the Reserve Account created under the Bond Legislation for the Bonds (the “Series 2009 A
Ronds Reserve Account™), and unexpended proceeds of the RBonds, 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 shail be set aside as a special fund hereby piedged for such purpose. This
Bond does not constitiute a corporate indebtedness of the Issuer within the meaning of any
constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to pay the
same or the interest, if any, hereon, except from said special fund provided from the Gross
Revenues, the monies in the Series 2009 A Bonds Reserve Account and unexpended proceeds
of the RBonds, Pursuant to the Bond Legislation, the Issuer has covenanted and agreed fo
establish and maintain just and equitable rates and charges for the use of the System and the
services rendered thereby, which shall be suificient, together with other revenues of the
System, to provide for the reasonable expenses of opetation, repair and maintenance of the
System, and to leave a balance each year equal to at lesst 115% of the maximum amount
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_payable in any year for principal of and interest, if any, on the Bonds and alf other obligations
secured by a lien on or payable from such revenues prior to or on a parity with the Bonds,
including the Prior Bonds; provided however, that so long as there exists in the Series 2009 A
Bonds Reserve Account en amount af isast equal to the maximum amount of. principal and-
interest, if any, which will become due on the Bonds in the then current or any succeeding year,
and in the respective reserve accounts established for any other obligations outstanding on a
parity with or junior to the Bonds, including the Prior Bonds, an amount at least equal to the
requirement therefor, such percentage may be reduced to 110%. The Issuer has entered into
certain further covenants with the registered owners of the Bonds for the terms of which
reference is made to the Bond Legislation. Remedies provided the registered owners of the
Bonds are exclusively as provided in the Bond Legistation, to which raference is here made for
a detailed description thereof.

Subject to the registration requirements sef forth herein, this Bond is transferable,
as provided in the Bond Legistation, only. upon the books of , (the

“Registrar”) (as defined in the Bond L@giéiation), by the registered Oane'r, or by its attomey -
duly authorized in writing, upon the surrender of this Bond, together with a written Instrument -

of transfer satisfactory to the Registrar, duly executed by the registzred owner or ifs attorney
duly authorized in writing. »

Stbject o the regivtration Tegaitements-set-forth- herein—this Bond,.under the,

provision of the Act is, and has ail the qualities and incidents of, a negotiable instrument under
the Uniform Commercial Code of the State of West Virginia.

All money teceived from the sale of this Bond, after reimbursement and
repayment of al} amounts advanced for prefiminary expeuses as provided by law and the Bond
Legislation, shall be applied solely to payment of the costs of the Project and costs of issuance
hereof described in the Bond Legistation, and there shall be and hereby is created and granted a
lien upon such monies, until so applied, in favor of the registered owner of this Bond.

This Bond is hereby designated a “qualified tax-exempt obligation” within the
meaning of Section 265(b)(3)(B) of the Internal Revenue Code of 1986, as amended.

This Boud is, under the Act, exempt from all taxation by the State of West
Virginia, or agy county, municipality, political subdivision or agency thereof, except
. inheritance, estate and transfer taxes. e

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

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

Bond is issued shall be deemed to be a part of the confract evidenced by this Bond to the same
extent as if written fully herein.
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N WITNESS WHEREOF, THE CITY OF LEWISRURG has caused this Bond
to be signed by its Mayor, and its corporate seal to be hereunto affixed and attested by its
Recorder, and has caused this Bond 1o be dated the day and year first wiitten above

[SEAL}
Mayor
ATTEST:
Recorder
18
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2009 A Bonds described in the within-mentioned
‘Bond Legislation and has been duly registered in the name of the registered owner sst forth
sbove, as of the date set forth below.

Date: - , 2009,

ds Regisfrar

frstherized Off
,L_LUL(lUr{Z ‘lﬁpr
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE , AMOUNT __DATE
(1) ¥ (19)
(%) . (20}
(3) (21
4 22)
5y (23)
(6) (24)
(7} (2%)
(8 : (26}
& : ' (27)
(10) (28)
(1) (2%)
(12) (30)
(13) 3D
(14) (34}
(15) - (33)
(16) (34
(17) (35)
(18) ‘ (36)
TOTAL §
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(Form of)

ASSIGNMENT

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

the within Bond and  does  hereby  irrevocably  constitule  and  appoint
, Attorney 1o 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 oft
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ARTICLE IV

[RESERVED]
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ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREGF

Section 5.01.  Establishment of Funds snd Accounts with Depository Bank. The
foliowing special funds or accounts are hereby created with {or continued if previously
esteblished by the Prior Ordinances) and ghall be held by the Depository Bank, separate and
apart from all other funds or accounts of the Depository Bank and the Issuer and from each
other:

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

(2) Renewal and Replaoerﬁent Furd {sstablished as Diepreciation Reserve
by the Prier Ordinances and hereby renamed and continued);

(3) Reserve Account (established by the Prior Ordinances for the Prior
Bonds); and

(4) Series 2009 A Bonds Coastruction Trust Fund.

‘Section 5.02.  Fstablishment of Funds and Accounts with Commission. The =
following special funds or accounts are hereby created with (or continued if previousty
established by the Prior Ordinances) and shall be held by the Commission, separate and apart
from al} other funds or aceounts of the Commission and the Issuer and from each other:

(1) Series 2009 A Bonds Sinking Fund; and

- (2) Series 2009 A Bonds Reserve Account.

Section 5.03.  Systern -Revenues: Flow of Funds. A, The entire Gross Revenues
derived from the operation of the Systern shall be deposited upon receipt in the Revenue Fund.
The Revenue Fund shall comstitute a trusi fund for the purposes provided in the Prior .
Ordinances and this Bond Legislation and shall be kept separate and distinct from all other
funds of the Issuer and the Depository Bank and used only for the purposes and in the manner
provided in this Bond Legislation and in the Prior Ordinances. All revenues at any time on
deposit in the Revenue Fund shall be disposed of only in the following manner order of

priority:

(1) The Issuer shall first, on the first day of each month,
tpansfer from the Revenue Fund and simuitaneously remit to
(i) the National Finance Office the amounts required by the
Prior Ordinances to pay interest on the Prior Bonds; and (ii)
the Commission commencing the first date of payment of
interest on the Series 2009 A Bonds the required amount of
interest coming due on such date.

(2) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simulianeously remit to
(i} the National Finance Office the amounts required by the

23
CHS096277.1




Prior Ordinances to pay the principal of the Prior Bonds; and
(i) the Comrmnission cormencing the first date of payment of
principal of the Series 2009 A Bonds, to the Comimission the
required amount of principal coming due on such dats.

{3) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to
(i) the Depositery Bank the amount required by the Prior
Ordinances for deposit in the respective Reserve Accounts of
the Prior Bonds; and (i) to the Commission commencing 3
rmonths prior to the first date of payment of principal of the
Series 2009 A Bonds, if not fully funded upon issuance of the
Series 2009 A Bonds, for deposit in the Series 2009 A Bonds
Reserve Accourt, an amount equal fo 1/120th of the
Series 2009 A Bonds Reserve Requirement; provided that, no
Farther paymnents shall be made into the Series 2009 A Bonds
Reserve Account when there shall have been deposited
therein, and as Jong as there shall remain on deposit therein, an
amount equel to the Series 2009 A Bounds Reserve
Requirement,

(4) The Issuer shall next each month, pay from the
Revenue Fund the current Operating Bxpenses of the System

(5) The Issuet shall next, on the first day of each month,
transfer from the Revenue Fund and remit to the Depository
Bank for deposit in the Renewal and Replacement Fund, an
amourt equal to 2 %% of the Gross Revenues each month (as
previousty set forth in the Prior Ordinances and not in addition
thereto), exclusive of any payments for account of any Reserve
Account. Al funds in the Renewal and Repiacement Fund
shall be kept apart from all other funds of the Issuer or of the
Depository Bank end shali be invested and reinvested in
accordance with Article VI hereof.  Withdrawals and
disbursements may be made fiom the Renewal apd
Replacement Fund for replacements, ropairs, improveriients or
extensions to the System; provided, that any deficiencies in
any Reserve Account (except to the extent such deficiency
exists because the required payments into such accounts have
not, as of the date of determination of a deficiency, funded
such accounts to the maximum extent required hereof) shall be
promptly eliminated with monies from the Renewal and
Replacement Fund,

Monies in the Series 2009 A Bonds Sinking Fund and the Series 2009 A Bonds
Reserve Account shall be used only for the purposes of paying principal of and inferest, if any,
on the Series 2009 A Bonds as the same shall come due and for no other purpose.

All investment sarnings on monies in the Series 2009 A Bonds Sinking Fund
and the Series 2009 A Bonds Reserve Account shall be returned, not less than once each year,
by the Commission to the Issuer, and such amounts shall, during construction of the Project, be
deposited in the Series 2009 A Bonds Construction Trust Fund, and following completion of
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construction of the Project, shall be deposited in the Revenue Fund and applied in full, first to
the next ensuing interest payment, if any, due on the Series 2009 A Bonds and then to the next
ensuing principal payment due therson. :

Any withdrawals from the Series 2009 A Bonds Reserve Account which result
in a reduction in the balance of the Series 2009 A Bonds Reserve Account to below the
Series 2009 A Bonds Reserve Requirement shall be subssquently restored from the first Gross
Revenues available after all required payments have been made in full in the priority as set
forth above, ' :

As and when additional Bonds ranking on a parity with the Series 2008 A
Bonds are issued, provision shall be made for additional payments into the respective sinking
fund sufficient to pay the interest on such additional parity Bonds and accomplish retirement
thereof at maturity and to accunuilate a balance in the respective reserve account in an amount
equal to the requirement therefor.

The Issuer shall not be required to make any further payments into the
Series 2009 A Bonds Reserve Account therein when the aggregate amount of funds therein are
at least equal to the aggregate principal amount of the Series 2009 A Bonds issued pursuant to
this Bond Legislation then Qutstanding and all interest to accrae until the maturity thereof,

Principal, interest or reserve payments, whether for a deficiency or otherwise,
shall be made on a parity and pro rata, with respect to the Prior Bonds and the Series 2009 A
Bonds, in accordance with the respective principal amounts then OQutstanding.

The Comsmission is hereby designated as the fiscal agent for the administration
of the Series 2009 A Bonds Reserve Account ereated hereunder, and all required amounts shall
be remitted fo the Commission from the Revenue Fund by the Issuer at the times provided
herein.

Monies in the Series 2009 A Bonds Sinking Fund and the Series 2009 A Bonds
Reserve Account shall be invested and remvested by the Commission in accordance with
Section 8.01 hereof.

The Series 2009 A Bonds Sinking Fund and the Se: ies 2009 A Bonds, Reserve
Account thersin, shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 2009 A Bonds under the conditions and restrictions set forth hersin.

B. The Issuer shall, on the first day of each month (if the first day is not a
business day, then the first business day of each month), deposit with the Commission the
required reserve account payments with respect to the Series 2009 A Bonds and all such
payments shall be remitied to the Comumission with appropriate instructions as to the custody,
use and application thereof consistent with the provisions of this Bond Legislation.

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

D. The Issuer shall remit from the Revenue Fund to the Commission, the
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Registrar, the Péying Agent or the Depository Bank, on such dates as the Commission, the

Registrar, the Paying Agent or the Depository Bank, as the case may be, shall raquire, such

additional sums as shall be necessary to pay their respective charges and fees then due.

E. The raonies in excess of the sum insured by the maximum amnounts insured
by FDIC in &ll funds and accounts shall at all fimes be secured, to the full extent thereof in
exoess of such insured sum, by Qualified [nvestments as shall be eligible as security for
deposits of state and municipal funds under the laws of the State.

F. If on any monthly payment date the revenues arc 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 bé
reguired to be made into the funds and accounts on the subsequent payment dates; provided,
however, that the priority of curing deficiencies in the funds and accounts herein shall be in the
same order as payments are to be made pursuant 1 this Section 5.03 and the relevant
provisions of the Pror Ordinances, and the Gross Revenues shall be applied to such

deficiencies before being applied to any other payments hereunder.

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

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

From the monies received from the sale of the Series 2009 A Bonds, the following amounts
shall be first deducted and deposited in the order set forth below:

A. The entire principal amount of the Series 2009 A Bonds shall be deposited
in the Series 2002 A Bonds Construction Trust Fund.

_ B. From the proceeds of the Series 2009 A Bonds, there shall be deposited
with the Commission in the Serfes 2009 A Bonds Sinking Fund, the amount, if any, set forth in
the Supplemental Resolution for capitalizing interest on the Series 2009 A Bonds.

C. From the prooeeds'of the Series 2009 A Bonds, there shall be'depositéd,
with the Comimission in the Series 2009 A Bonds Reserve Account, the amount, if any, set
forth in the Supplemental Resolution for funding of the Series 2009 A Bonds Reserve Account.

P—At—ihe—Issver—recoives—advances—frem.the_ Series 2009 A Bonds

" Construction Fund such monies shall be applied solely to payment of Costs of the Project es

directed by the Issuer m the manner set forth in Section 6.02 hereof, and until expended, are
hereby pledged as additional security for the Series 2009 A Bonds.

Section 6.02. Disbﬁrsements From the Serles 2009 A Bonds Construction Trust
Fund. Payments for Costs of the Project shall be made monthly.

‘Except as provided in Section 6.01 hereof, dishursements from the Series
2009 A Bonds Construction Trust Fund shall be made only after submission to the Purchaser of
written approval from the Issuer.

Pending such application, monies in the Series 2009 A Bonds Construction

Trust Fund shall be invested and reinvested in Qualified Investments at the written direction of -
the Tssuer.
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ARTICLE Vil

ADDITIONAL COVENANTS OF THE. ISEUER

Section 7.01.  General Covenants of the Issuer. All the covenants, agreefnents and
provisions of this Bond Legislation chall be and constitute valid and legally binding covenants
of the Tssuer and shall be enforceable in any court of competent jurisdiction by any Holder or
Holders of the Series 2009 A Bonds. In addition to the other covenants, agresments ard
provisions of this Bond Legisiation, fhe Issuer hereby covenants and agrees with the Holders of
the Series 7009 A Bonds as hereinafter provided in this Ariicle VIE  All such covenants,
agreements end provisions shall be irevocable, except as provided herein, as long ag any of the
Series 2000 A Ronds or thé interest, if any, thereon iy Qutstanding and unpaid.

 Section 7.02.  Bonds not o be Indebtedness of the Issuet, The Series 2009 A Bonds
shall not be nor constitute & corporate indebtedness of the Issuer within the meaning of any
constitutional, statutory or charter limitation of indebtedness, but shall bs payable solely from
the funds pledged for such payment by flris Bond Legislation. No Holder or Holders of any
Series 2000 A. Bonds shali ever have the right to compel the exercise of the taxing power of the
[ssuer to pay the Series 2009 A Bonds or the interest, if any, thereon.

Section 7.03. Bonds Secured by Pledge of Gross Revenues, Lien Positions with
Respect to Prior Bonds. The payment of the debt service of the Series 2009 A Bonds shall be
secured forthwith equaily and ratebly by a first lien on the Gross Revenues derived from the
System, on a parity with the Jien on the Gross Revenues in favor of the Holders of the Prior
Bonds. The Gross Revenues in an amount sufficient to pay the prineipal of and interest, if any,
on the Prior Bonds and the Series 2009 A Bonds and to make the payments into ali funds end
acoounts and all other paymeénts provided for in the Bond Legislation are hereby irrevocably
pledged, in the manner provided herein, to such payments as they become due, and for the
other purposes provided in the Bond Legislation.

Section 7.04.  Rates and Charges. The lssuer has obtained any and all approvals of
rates and charges required by State law and has taken any other action required to esiablish and
impose such rates and charges, with all requisite appeal periods having expired without
successful appeal. Such rates and charges shall be sufficient to comply with the requiremerits
of the Bond Legislation. The initiai schedule of rates and charges for the services and facilities
of the System shall be as set forth and approved and described i the water rate ordinance of
the Issuer dated February 19, 2002, which rafes are incorporated herein by reference as a part
hereof.

So long as the Series 2009 A Bonds are outstending, the Issuer covenants and
agrees to fix and collect rates, fees and other chargss for the use of the System and to take all’
such actions necessary to provide funds sufficient to produce the required surns set forth in the
Boud Legislation and in compliance with the Bond Legislation. In the event the schedule of
rates and charges mitielly established for the System in connection with the Series 2009 A
Bonds shajl prove to be insufficient to produce the required sums set forth  this Bond
Legislation, the lssuer hereby covenants and agrees that it will, to the extent or in the manner
authorized by law, immediately adjust and increase such schedule of rates and charpes and take
alf such actions necessary to provide funds sufficient to produce the required sums set forth in
this Bond Legislation.
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Section 7.05.  Sale of the System. So long as the Prior Bonds are outstanding, the
Issuer shall not sell, mortgage, lease or otherwise dispose of or encumber the System, or any
part therecf, except as provided in the Prior Ordinances. So long as the Series 2009 A Bonds
are outstanding, the Issuer shall not sell or dispose of all, or substantially all, of the System
without either defeasing, or paying in full, the Series 2002 A Bonds,

Section 7.06.  Issuance of Other Obligations Payable Out of Revenues and General
Covenant Against Encumbrances.” Except as provided for in Section 7.06 and Section 7.07
hereof, the Issuer shall not issue any obligations whatsoever payable from the revenves of the -
Systern which rank prior to, or equally, as fo fien on and source of and security for payment

- from such revenues with the Series 2009 A Bonds and the Prior Bonds. All obligations issued
by the Issuer after the issuance of the Series 2009 A Bonds and payable from the revenues of
the System, except such additional parity Bonds, shall contain an express statement that such
obiigations are junior and subordinate, as to lien on and source of and security for payment
from such revenues and in all other respects, to the Series 2009 A Bonds; provided, that no
such subordinate oblightions shall be issued unless all payments required fo be made into all
funds and accounts established by this Bond Legislation have been made and are current at the
time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not creats, or cause or permit to be

createdany-debtHenpledgeassignment,_encumbrance or any ofher charge having priority

over or being on a parity with the fien of the Series 2002 A Bonds, and the interest thereon,
upon any of the income and revenues of the System pledged for payment of the Series 2009 A
Ronds and the interest, if any, thereon in this Bond Legistation, or upon the System or any part .
thereof. :

Section 7.07.  Parity Bonds. So long as the Prior Bonds are outstanding, the
limitationg on the issuance of parity obligations set forth in the Prior Ordinances shall be
applicable.

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2009 A Bonds.

o such Parity Bonds shall be issued except for the purpose of financing the
costs of design, acquisition or construction of additions, extensions, betterments or
improvements to the Systern, refunding any or ail outstanding Bonds to pay claims which may
exist against the reverues or facilities of the System, or all such purposes.

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

{1} The Bonds then Outstanding;

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

(3) The Parity Bonds then proposed fo be {ssued.

The “estimated average increased annual Net Revenues to be received in sach
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 estirated to be derived from the
additional customers to be connecied io the System as a result of additions, extensions and
fmprovements thereto, or from any increase in rates enacted by the Issuer, the time for appeal
of which shall have expired (without successful appeaf) prior to the date of issuance of such
Parity Bonds, and shall not exceed the arount to be stated in a certificate of the Consulting
Engineers, which shall be filed in the office of the Recorder prior to the Issuance of such Parity
Bonds. -

The Net Revenues actually derived from the System dufing the 12-
consecufive-month period hereinabove referred fo may be adjusted by adding to such ‘Net
Revenues such additional Net Revenues which would have been received, in the opinion of the
Independent Certified Public Accountants, as stated in a certificate, on account of increased
rates, rentals, fees and charges for the System enacted by the Issuer, the time for appeal of

whiciriras eapileﬂ—(mﬁﬂmﬂﬁﬂeeeﬁ&ﬁﬁ—aﬁp%g—pﬁ@mmmwa of such_Parity Bonds. For

- purposes of this test, the terms “Gross Revenues” and “Nef Revenues” shall not include
proceeds from the sale of capital assets.

All covenants and other provisions of this Bond Legisiation (except as to
details of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
security of the Holders of the Bonds and the Holders of any Parity Bonds subseqguently issued
from time to fime within the limitations of and in compliance with this section. Bonds issued
on a parity, regardless of the time or times of their issuance, shall rank equally with respect to
their lien on the Gross Revenues of the System and their source of and security for payment
from said Gross 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 info the
various funds and accounts ereated in this Bond Legislation tequired for and on account of such
Parity Bonds, in addition fo the payments required for Bonds theretofore issued pursuant to this
Bond Legislation.

Parity Bonds shali not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on the revenues of the System is subject to
the prior and superior lien of the Series 2002 A Bonds on such revenuves. The Tssuer 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 2nd under the conditions provided in this section,
equally, as to len on and source of and security for payrnent from such revenmes, with the
Series 2009 A Bonds. ‘

No Parity Bonds shell be issued at any time, however, unless all of the
payments into the respective funds and accounts provided for in this Bond Legislation with
respect to the Bonds then Outstanding, and any other payments provided for in this Bond
Legislation, shall have been made in full as required o the date of issmance of such Parity
Bonds, and the Issuer then be in full compliance with all the covenants, agreements and ferms
of this Rond Legisiation.

No additional bonds, notes, certificates, contracts or any other obligations shall
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be issued by the City unless no Event of Default shall have oconrred and be continuing with
respect to the Bonds.

Section 7.08,  Books: Records_and Audit The Issuer shall keep complete and
acourate records of the cost of acquiring the Project site and the costs of acquiring, constructing
and instailing the Project.

_ The Issuer will keep books and records of the System, which shall be separate
and apart from all other books, records and accounts of the Issuer, in which complete and
correct entries shall be made of all transactions relating to the System, and any Holder of a
Bond or Bonds issued pursuant to this Bond Legislation shall have the right at all reagonzble
fimes 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 principies and safeguards to the extent allowed and as prescribed by the Public.

Service Commission of West Virginia and the Act. Sepamte control accounting records shall

be maintained by the Issuer. Subsidiary records as may be required shall be kept in the manner

and on the forms, books and other bookkeeping records as prescribed by the Issuer. The

- Governing Body shall prescribe and institute the manner by which substdiary records of the

e egorunting Sy stomwhich -may be-installed-remote from the divect supervision of the Issuer shail

" be reported to such agent of the Issuer as the Issuer shall direct.

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 to the
extent legally required, in compliance with the applicable OMB Circular, or any successer
thereto, and the Single Audit Act, or any successor thereto), and shall mail and make available
generally, the report of said Independent. Certified Public Accountants, to any Holder or
Holders of the Series 2009 A Bonds. )

. Subject to the terms, conditions and provisions of Act, the Issuer has acquired,
6r shall do all things necessary to acquire, the proposed site of the Project and shall do, is doing
or has dome all things necessary to construct the Project in accordance with the plans,
specifications and designs prepared by the Consulfing Engineers. All real estate and interests

~ in real estate and all personal property constituting the Project and the Project site heretofore or
hereafter acquired shall at all times be and remain the property of the Issuer.
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Section 7.09.  Rates. Prior to the issuance of the Series 2009 A Bonds, equitable
rates or charges for the use of and service rendered by the System have been established all in
the manner and form required by law, and copies of such rates and charges so established will
be continuously on’ file with the Recorder, which copies will be open to inspection by all
interested parties. The schedule or schedules of rates and charges shall at all thnes be adequate
to produce Gross Revenues from the Systens sufficient to pay Operating Expenses and to make
the prescribed payments into the funds created nereunder., Such schedule or schedules 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 t¢ assure full and continuous
performance of this covenant, with a margin for contingencies and femporary unanticipated
reduction in income and revenues, the Issuer hereby covenants and agrees that the schedule or

_ scheduies of rates or charges from time to time in effect shall be sufficient, together with other
revenues of the System (i) to provide for all Operating Expenses of the System and (ii) to leave
a balance each year equal fo at least 115% of the maximum amount required in any year for
paysment .of principal of and inferest, it any, on the Series 2009 A Bonds and ail other,
obligations secured by a Hen on or payable from such revennes on a parity with or junior to the
Series 2009 A Bonds, including the Pricr Bonds so; provided that, in the amounts equal to or in
excess Of the reserve requirements are on deposit respectively in the Series 2009 A Bonds
Reserve Account and any Reserve Accounts for obligations on a parity with or junior to the
Series 2009 A Bonds, including the Prior Bonds, are funded at least at the requirement therefor,

snch-batance-cachyearnead-only squal at least 110%._of the, maximum amount required in any
year for payment of principal of and interest, if any, on the Series 2009 A Bonds and all other
obligations secured by 2 lien on or payable from such revenues on a parity with or junior to the
Series 2009 A Bonds!

Al such rates and charges, if not paid when due, shall constitute a lien upon

" the premises served by the System. For purposes of this test, the terms “Gross Revenues” and

“Net Revenues” shall not include proceeds from the sale of capital assets. In any event, the

Tssuer shall not reduce the rates or charges for services set forth in the rate ordinance described
in Section 7.04 hereof.

The issuer hereby covenants to comimence enactment of such ordinance or
ordinances as shall be required to increase the rates and charges for the services and facilities of
the System within 30 days following a determination of the Issuer that less than the above-
fequired coverage, such increase to provide rates and charges sufficient to produce such
required coverage.

Section 7.10.  Operating Budget and Monthly Financial Report. The Issuer shall
annually, at least 45 days preceding the beginning of cach Fiscal Year, prepare and adopt by
resolution & detailed, balanced budget of the estimated revernues and expenditures for operation !
and majntenance of the System during the succeeding Fiscal Year. ' |

Section .11, Engineering Services and Operating Personnel. The Issuer will obtain
a certificate of the Consulting Engineers stating, among other things, that the Project has been 3
or will be constructed in accordance with the plavs, specifications and designs, the Project is
adequate for the purposes for which it was designed, the funding plan is sufficlent to pay the
costs of acquisition and construction of the Project, and all permits required by federal and state
laws for construction of the Project have been obtained.

The fssuer shall provide and maintain competent and adequate engineering
services covering the supervision and inspection of the development and construction of the
Project and bearing the responsibility of assuting that construction conforms o the plans,
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specifications and designs prepared by the Consulting Engineers.

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

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

Whenever any fees, rates, rentals or other charges for the services and facilities
of the System shall remain unpaid for a-period of 30 days after the same shall become due and
payable, the property and the owner thereof, as well as the user of the services and facilities,
shall be delinquent until such time as all such rates and. charges are fully paid. To the exient
authorized by the faws of the State and the rules and regulations of the Public Service
Coommission of West Virginia, rates, rentals and other charges, if not paid when due, shail

Become @ Hen orﬂmwmnﬁmewed—by%ﬁ&%%ﬁh@wu@pﬁmhsmmmmigmes

that, it will, to the full extent permitied by jaw and the rules and regulations promulgated by the
Public Service Commission of West Virginia, discontinue and shut off the services of the
System, and any services and facilities of the wafer system, if so owned by the Issuer, to all
users of the services of the System delinquent in payment of charges for the services of the
System and will not restore such services of either system until all delinquent charges for the
services of the System, plus reasonable interest and penalty charges for the restoration of
service, have been fully paid and shall take alf further actions to enforce collections to the
maximum extent permitted by law. If the water facilities are not owned by the Issuer, the
Issuer shall enter into a termination agresment with the water provider of such water, subject fo
any required approval of such agreement by the Public Service Commission of West Virginia
and all rules, regulations and orders of the Public Service Commission of West Virginia.

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

Section 715, Ipsurance and Construction Bonds. A. The Issuer hereby covenants
and agrees that so long as the Series 2009 A Bonds remain Outstanding, the Issuer will, as an
Operating Expense, procure, carry and maintain insurance with a reputable insurance carrier or
carriers as is customarily covered with respect to works and properties similar {o the System.
Such msurance shall initially cover the following risks and be in the following amounts:

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE,
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on all sbove-ground insurabie portions of the System in an
amount equal to the actual cost thereof. In time of wer the
issuer will also carry and maintain insurance to the extent
available against the risks and hazards of war. The proceeds
of all such insurance policies shall be placed i the Renewal
and Replacement Fund and used only for the repairs and
restoration of the damaged or destroyed properties or for the
other purposes provided herein for the Renewal and
Replacement Fund. The Issuer wil} itself, or will require each
contrector and subcontracior to, obtain and maintain builder’s
risk insurance (fire and cxtended coverage) fo protect the
interests of the Issuer, the prime contrector and ail
subcontractors as thelr respective interests may appear, during
construction of the Project on a 100% basis (completed value
form) on the insurable portion of the Project, such insurance to
be made payable to the order of the Issuer, the contractors and
subcontractors, as their interests may appear.

(2) PUBLIC LIABILITY INSURANCE, with limits of
not less than $1,000,000 per ccourrence to protect the Issuer

from—elaims—for-bedilyinjur-asdlor-death-and not less then
$500,000 per ocourrence from claims for damage to property
of others which may arise from the operation of the System,
and insurance with the same limits to protect the Issuer from
claims arising out of operation or ownership of motor vehicles
of or for the System.

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

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

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

(6) FIDELITY BONDS will be provided as o every
officer, member .and emplovee of the Issuer or the Governing
Body having custody of the revenues or of any other funds of
the System, in an amount at least equal fo the total funds in the
cugtody of any such person at any one time.
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B. The Issuer shall require all contractors engaged in the construction of the
Project to furnish & performance bond and a payment bond, each in an amount equal to 100%
“of the contract price of the portion of the Project covered by the particular contract as security
for the faithful performance of such confract. The Issuer shell verify such bonds prior to
commencement of construction.

_ The Issuer shall also require all contractors engaged in the construction of the
. Project to carry such worker’s compensation coverage for ali employees working on the Project
and public liability insurance, vehicular liability insurance and property damage insurance in
amounts adequate for such purposes and as is customarily carried with respect to works and
properties similar to the Project. The Issuer shall verify such insurance prior to commenceiment
of construction. Such insurance shall be made payable to the order of the [ssuer, the prime
contractor and all subcontractors, as their intsrests may appear.

Section 7.16.  Conpections. To the extent permitted by the laws of the State and ‘
rules and regulations of the Public Service Commission of West Virginia, the Issuer shall _ |
require every owner, tenant or occupant of any house, dwelling or building intended to be |
served by the System to copnect thereto.

Sentiorr T Completion-and-Operation-of Projest-Rermits and Orders  The Tssner

shall complete the Project as promptly as possible and operate and maintain the System as a
revenue-producing utility in good condition and in compliance with ail federal and state
requirements and standards.

The Issuer has obtained | permits required by State and federal faws for the
acquisition and construction of the Project .

Section 7.18. Compliance with Law. The Issuer shall perform, satiefy and comply
with all the terms and conditions of the Act.

The Issuer shall also comply with all applicable laws, rules and regulations
issued by the State, federal or local bodies in regard to the acquisition and coustruetion of the
Project and the operation, maintenance and use of the System. The Issuer will provide the
Purchaser, in a timely manner, with any and all information that may be requested of it
(including its anoual audit report, financial statements, refated information and notices of
changes in usage and custotner base).

Section 7.18.  Tax Covenants. The Issuer hereby further covenants and agrees as
follows:

A. PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that
(I) not in excess of 10% of the Net Procesds of the Series 2009 A Bonds are used for Private
Business Use if, in addition, the paymeunt of more than 10% of the principal or 10% of the
interest due on the Series 2009 A Bonds during the term thereof is, under the terms of the
Series 2009 A Bonds or any underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for & Private Business Use or in payments in respect of
propesty used or to be used for a Private Business Use or is o be derived from payments,
whether or not to the Issuer, in respect of property or borrowed money used or to be used for a
Private Business Use: and (i) and that, in the event that both (A) in excess of 5% of the Net
Proceeds of the Series 2009 A Bonds are used for a Private Business Use, and (B) an amount in
excess of 5% of the principal or 5% of the interest due on the Series 2009 A Bonds during the
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term thereof is, under the terms of the Series 2009 A Bonds or any underlying arrangement,
directly or indirectly, sccured by any interest in property used or to be used for said Private
Business Use or in paymends in respect of property used or to be used for said Private Business
Use or is to be derived from payments, whether or not to the Issuer, in respect of property or
borrowed money used or to be used for said Private Business Use, then said excess over said
5% of Net Proceeds of the Series 2009 A Bonds used for a Private Business Use shall be used
for a Private Business Use related to the governmenial use of the Project, or il the
Series 2009 A Bonds are for the nurpose of financing more than one project, a portion of the
Project, and shall not exceed the proceeds used for the governmental use of that portion of the
Project to which such Private Business Use is related, all of the foregoing fo be determined in
accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of the lesser of 5% or $5,000,000 of the Net Proceeds of the Series 2009 A Bonds are
used, directly or indirectly, to make or finance-a loan (other than loans constituting Nonpurpose
Investments) to persons other than state or local government units, ’ '

C. FEDERAL GUARANTEE PROHIEITION. The Jssuer shall not take any
action or permit or suffer any action to be taken if the result of the same would be o cause the
Series 2009 A Bonds fo be “federally guaranteed” within the meaning of Section 14%(b) of the

ﬁhda‘

D. INFORMATION RETURN. The Issuer will file all statements,
instruments and returns necessary to assure the tax-exempt status of the Serjes 2009 A Bonds
and the inferest thereon, including, without lHmitation, the information return required under
Section 149(e) of the Code. '

. E. FURTHER ACTIONS, The lssuer will take any and all actions that may
be required of it so that the interest on the Series 2009 A Bonds will be and remain exciudable
from gross income for federal income tax purposes, and will not take any actions, or fail to take
any actions the result of which would adversely affect such exclusion.

Section 7.20 Resewed.

Section 7.21. Contracts, The Isster shall, simuitaneously with the delivery of the Series
2009 A Bonds or imumediately thereafter, enter info written contracts for fhe immediate
acquisition or construction of the Project.

Section 7.22. Stafutory Morteage Lien. For the further protection of the Holders of the
Series 2009 A Bonds, a statutory mortgage lien upon the System is granted and created by the

. Act, which statutory mortgage lien is hereby recognized and declared fo be valid and binding,

shall take effect immediately upon delivery of the Series 2009 A Bonds, and shall be on a
parity with the statutory mortgage lien in favor of the Holders of the Prior Bonds.

£19)
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ARTICLE Vifl

INVESTMENT OF FUNDS; NON ARBITRAGE

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

Any investment shali be held ir and at all times deemed a part of the fund or
account in which such monies were originally held, and the interest accruing thereon and any
profit or loss realized from such investment shall be credited or charged to the appropriate fund’
or aecount. ‘The investments heid for any fund or account shall be vaiued at the lower of cost
or then current market value, or at the redemption price thereof if then redeemable at the option
of the holder, including the value of accrued interest and giving effsct to the amortization of
discount, or at par if such investment is held in the “Consolidated Fund.” The Commission

—_— haltselland reduceto-cash a-sufficient-amount of such investments whenever the cdsh balance

in any fund or account is insufficient to make the payments required from -such fund or account,
regardless of the joss on such liquidation. The Depository Bank may make any and all
investments pernitted by this section through its own investment or trust department and shal
not be responsible for any losses from such investments, other than for its own negligence or
wiilful misconduct.

The Depository Benk shall keep complete and accurate records of all funds,
accounts and investments, and shail distribute to the Issuer, at Jeast once each year {or more
often if reasonably requested by the Issuer), a summary of such funds, accounts and investment
eamnings. The Issuer shail retain all such records and any additional records with respect to
such funds, accounts and investment eamings so long as any of the Series 2009 A Bonds are
Outstanding and as long thereafter as necessary to comply with the Code and assure the
exclusion of interest on the Series 2009 A Bonds from gross income for federal incoms tax
purposes. :

Section 8.072.  Arbifrage and Tax Exemption. The Issuer covenants that (i} it shall
not take, or permit or suffer to be taken, any action with respect to the gross or other proceeds
of the Series 2009 A Bonds which would cause the Series 2009 A Ronds to be “arbitrage
bonds™ within the meaning of Section 148 of the Code, and (i) it will take all actions that may
be reguired of it (including, without implied limitation, the timely filing of a federal
information return with respect to the Series 2009 A Bonds) so that the interest on the
Serios 2008 A Bonds will be and remain excludable from gross income for federal income tax
purposes, and will miot take any actions which wounld adversely affect such exclusion.

Section 8.03, Designation of Series 2009 A Bonds as “Qualified Tax-Exempt
Obligations.” The [ssuer hereby designates the Series 2009 A Bonds as “qualified tax-exempt
obligations™ for purposes of Section 265(b)(3)(B) of the Code and covenants that the Series
2009 A Bonds do ot constitute private activity bonds as defined in Section: 141 of the Code,
and that not more than $10,000,000 aggregate principal amount of obligations the interest on
which is excludable (ender Section 103(a) of the Cede) from gross income for federal income
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tax purposes (excluding, however, obligations issued to currently refund any obfligation of the
Issuet to the extent the amount of the refunding cbligation does not exceed the amount of the
refunded obligation and private activity bonds, as defined in Section 141 of the Code, other
than qualified 501(c)(3) bonds as defined in Section 145 of the Code), including the Series
7005 A Bonds, have been or shall be issued by the Issuer, including all subordinate entities of
the Tssuer, during the calendar year Z009, all as determined in accordance with the Code

If the Issuer is subject to the rebate requirements of Section 148(f) of the Code,
and not exempted from such requirements, the Issuer covenants to calculate, annually, the
rebatable arbitrage, determined in accordance with Section 148(f) of the Code, Upon
completion of each such annual calculation, unless otherwise agreed by the Purchaser, the
Issuer shall deposit, or cause to be deposited, in the Rebate Fund such sums as are necessary to
cavse the aggregate amount on deposit in the Rebate Fund to equal the sum determined fo be
subject to rebate to the United States, which, notwithstanding anything herein to the contrary,
shall be paid from investment earnings on the underlying fund or account established hereunder
and on which such rebatable arbitrage was earned or from other jawhnlly available sources,
Motwithstanding anything herein to the confrary, the Rebate Fund shall be held free and clear
of any lien or piedge hereunder and shall be usad only for payment of rebatable arbitrage to the
United States. The Issuer shall pay, or cause to be paid, to the United States, from the Rebate
Fund, the rebatable arbitrage in accordance with Section 148(f) of the Code and such

Regulations—In-the event that there ars any. AmOUDIS remainine in the Rebaté Fund following

all such payments required by the preceding sentence, the Depository Bank shall pay said
amounts to the Issuer to be used for any lawful purpose of the System. The Issuer shall remit
payments to the United States in the time and at the address prescribed by the Repulations as
the same may be from time to time in effect with such reports and statements as may be
prescribed by such Reguiations. In the svent that, for any reason, amounts in the Rebate Fund
are insufficient to make the payments to the United States which are required, the Issuer shell
assure that such payments are made by the Issuer to the United States, on a timely basis, from
any funds lawfully available therefor. In addition, the Issuer shall cooperate with the Puschaser
in preparing rebate calculations and in all other respects in connection with rebates- and heréby
pomsents to the performance of all matters in connection with such rebates by the Purchaser at
the expense of the Issuer. The Issuer may provide for the employment of independent
attorneys, accountants or consultants compensated on such reasonable basis as the Issuer may
deem appropriate in order to assure compliance with this Section 8.03. The Issuer shall keep
and retain, or cause to be kept and retained, records of the determinations made pursuant to this
Section 8.03 in accordance with the requirements of Section 148(f) of the Code and such
Regufations. In the event the Issuer fails to make such rebetes as required, the Issuer shall pay
the required rebafe amount, any and all penalties and other amounts, from lawinily aveilable
sources, and obtain a waiver from the Intemnal Revenue Service, if necessary, and take any
other actions riecessary, in order fo maintain the exclusion of interest on the Series 2005 A
Bonds from gross income for federal income tax purposes.

The Issuer shail furnish to the Purchaser, annually, and et such time as it is
required to perform its rebate calculations under the Code, a certificate with respect to its rebate
calenlations and, at any time, any additional information relating thereto ag may be requested
by the Purchaser. ' '
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ARTICLE IX

DEFAULT AND REMEDIES

Section 0.01.  Bvents of Defanlt. Each of the following events shall constitute an
“Event of Default” with respect fo the Series 2009 A Bonds:

(1) If default occurs in the due and punctual payment of
the principal of or interest, if any, on the Series 2009 A Bonds;
or

(2) If default.occurs in the Issuer’s observance of any of
the covenants, agreements or conditions on its part relating to
the Series 2009.4: Bonds set forth in this Bond Legislation,
any supplemantal resolution or in the Series 2009 A Bonds,
and such default shall have continued for & period of 30 days
after the Tzsuer shall have been given written notfice of such
default by the Depository Bank, the Registrar, the Paying
A pent or any other Paying Agentora Holder of 2 Bond: or

(3} If the Issuer files a petition seeking reorganization or
arrangement under the federal bankruptey laws or any other
applicable faw of the United States of America; or

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

Section 9.02. Remedies. Upon the happening and continuance of any Event of
Default, any Registered Owner of a Bond may exercise any available remedy and bring any
appropriate action, suit or proceeding to enforee his or her rights and, in particular, (i) bring suit
for any unpaid principal or interest then due, (ii) by mandamus or other appropriate proceeding
- enforce all rights of such Registered Owners including the right to require the Issuer fo perform
ite duties under the Act and the Bond Legislation relating thersto, including but not limited to
the making and collection of sufficient rates or charges for services rendeted by the System,

(iif) bring suit upon the Bonds; (iv) by action at law or bill in equity require the fssuer to

account as if it were the trustes of an express trust for the Registered Owners of the Bonds, and
(v} by action or bill in equity enjoin any acts in violation of the Bond Legislation with respect
to the Bonds, or the rights of such Registered Owners; provided that, ail rights and remedies of
the Holders of the Series 2009 A Bonds shall be on a parity with the Prior Bonds.
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Section 9.03.  Appoiniment of Receiver, Any Registered Owner of a Bond may, by
proper legal action, compel the performance of the duties of the Issuer under the Bond
Legislation and the Act, including, the completion of the Project and after commencement of
operation of the System, the malking 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 Bvent of Default with respect to such Bonds, any Registered Owner of 2 Bond
shall, in addition to all other remedies or rights, have the right by appropriate legal proceedings
to obtain the appointment of a receiver to administer the System or to complete the acquisition
and construction of the Project on behalf of the Tssuer, with power to charge rates, rentals, fees
and otfier 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 accounfs hereby
established, and to epply such rafes, rentals, fees, charges or other reverues in conformify with
the provisions of this Bond Legistation and the Act.

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

Whenever ol b-thai-is-due-upon-the Bonds and interest therean and pnder 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 shali 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 shail be
surrendered to the Issuer upon the entry of an order of the court fo that effect. Upon any

subsequent default, any Registered Owner of any Bonds shali have the same right to secure the

further appointment of a receiver upon any such subsequent defanlt,

_ Sueh réceiver, in the performance of the powers hereinabove conferred hpon
him or her or it, shall be nnder 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 shati limit or restrict the jurisdiction of such court to enter such other
and further orders and decrees as such court may deem necessary or approptiate for the
exercise by the receiver of any function not specifically set forth herein.

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

PAYMENT OF BONDS

Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall otherivise be
. paid to the Holders of the Series 2009 A Bonds, the principal of and interest due or to become
due thereon, if any, at the times and in the manner stipulated therein and i this Bond
Legisiation, then the pledge of Gross Revenues and other monies and securities pledged under
this Bond Legisiation and all covenants, agreements and other obligations of the Issuer to the
Registered Owners of the Series 2009 A Bonds shall thereupon cease, terminate and become
void and be discharged and satisfied, except as may otherwise be necessary to assuro the
exclosion of interest, if any, on the Seties 2009 A Bonds from gross income for federal income
tax purposes. ’
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ARTICLE X1

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to issuance of
the Series 2009 A Bonds, this Ordinance may be amended or supplemented in any way by the
Supplemental Resolution.  Following issuence of the Series 2009 A Bonds, no material
modification or amendment of this Ordinance, or of any ordinance, resolution or order
amendatory or supplemental hereto, that would materially and adversely affect the rights of
“Registered Owners of the Series 2009 A Bonds, shall be made without the consent in writing of
the Registered Owners of the Sertes 2000 A Bonds so affected and then Outstanding; provided,
that no change shall be made in the maturity of any Bond or Bonds or the rate of interest, if
any, thereon, or in the principal amount thereof, or affecting the unconditional promise of the
[ssuer to pay such principel and interest out of the funds herein pledged therefor without the
consent of the respective Registered Owner thereof. No amendment or modification shall be
made that would reduce the percentage of the principal amount of the Series 2009 A Bonds
required for consent to the above-permitied amendments or modifications. Notwithstanding
the foregoing, this Bond Legislation may be amended without the consent of ary Bondholder
as mey be necessary to assure comphance with Section 148(f) of the Code relating to rebate

requirerents or otherwise a3 may be necessary [0 assure the exclusion of interest, if any, on the

Jeries 2009 A Bonds from gross income of the holders thereof.

Section 11.02. Bond Legislation Constitutes Confract. The provisions of the Bond
Legislation shall constitute a contract between the Issuer and the Registered Owners of the
Series 2009 A Bonds, and no change, variation or alteration of any kind of the provisions of the
Bond Legislation shall be made in any manner, except as in this Bond Legisiation provided.

Section 11.03, Severability of Invalid Provisions. If any section, paragraph, clause or
provision of this Ordinance should be held invalid by any court of competent jurisdiction, the
invalidity of such section, paragraph, clause or provision shall not affect any of the remaining
provisions of this Ordinance, the Supplemental Resolution or the Series 2009 A Bonds.

Section 11.04. Headings. Ete. The headings and catchiines of the articles, sections
and subsections hereof are for convenience of reference only, and shall aot affect in any way
the meaning or interpretation of any provision hereof.

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

Section 11.06. Covenant of Due Procedure, Bte. The Issuer covenants that all acts,
conditions, things and procedures required to exist, to happen, fo be performed or to be taken
precedent to end  in the adoption of this Ordinance do exist, have happened, have been
performed and have been taken in regular and due time, form and manner as required by and in
. full compliance with the laws and Constitution of the State of West Vizginia applicable thereto;
and that the Mayor, the Recorder and members of the Governing Body were at ail times when
any actions in connection with this Ordinance occurred and are duly in office and duly
qualified for such office.
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Section 11.07.  Appointment. The Issuer doss hereby appoint, designate and approve
the hiring of Steptoe & Johnson, Clarksburg, West Virginia, as bond counsel to the Issuer in
connection with the issuance by the Issoer of the Series 2009 A Bonds.

Jection 11.08.  Siztutory Notice and Public Hearing. Upon adoption hereof, an
abstract of this Ordinance determined by the Governing Body to contain sufficient information
as to give notice of the contents hereof shall be published once a week for 2 successive weeks
within & period of fourteen consecutive days, with at jeast 6 full days intervening between each
publication, in The West Virginia Daily News, a qualified newspaper of general circulation in
the City of Lewisburg, topether with a notice stating thet this Ordinance has been adoptsd and
that the Jssuer contemplates the issuance of the Series 2009 A Bonds, and that any person
interested may eppear before the Governing Body upon a date certain, not less than ten days
subsequent to the date of the first publication of such abstract of this Ordinance and notice, and
present protesis, and that a certified copy of this Ordinance is on file with the Governing Body
for review by ifterested persons during office hours of the Governing Body. At such hearing,
all objections and suggestions shall be heard and the Governing Body shall take such action as
it shall deem proper in the premises.

Section 11.09.  Effective Date.  This Ordinance shall take effect immediately
following the public hearing and final reading hereof,

[Remainder of Page Intentjonally Blank]

43

CH3006277.t




Passed on First Reading: - March 17, 2009
“Passed on Second Reading: - March 24, 2009
Passed on Final Reading

Following Public

Hearing: - April 14, 2009

Mayor
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CERTIFICATION
_ Certified a true copy of an Ordinance duly enacted by the Council of the City
of Lewisburg on the 14th day of April, 2009,

Dated: May 22, 2000,

[SEAL]

J%\Ww/ MﬂMWM e

Recorder

03,12.09
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CITY OF LEWISBURG

Water Revenue Bonds, Series 2009 A

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL " RESOLUTION PROVIDING AS TO
PRINCIPAL. AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE WATER REVENUE BONDS,
SERIES 2009 A-OF THE CITY OF LEWISBURG; AND THE
SALE AND DELIVERY OF SUCH BONDS TO THE
BRANCH BANKING AND  TRUST COMPANY;
DESIGNATING A REGISTRAR, PAYING AGENT AND

DEPOSITORY. BANK,; ANDMAKING OTHER PROVISTONS

AS TO THE BONDS.

WHEREAS, the council (the “Governing Body”) of the City of Lewisburg
(the “Issuer”) has duly and officiaily adopted and enacted a bond ordinance, effsctive April
14, 2009 (the “Bond Ordinance™), entitled:

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE  BXISTING PUBLIC
WATERWORKS SYSTEM OF THE CITY OF LEWISBURG
AND THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY
THE CITY - OF NOT MORE THAN §1,500,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 2009 A; PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS
RELATING TO THE ISSUANCE OF SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.



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

WEHEREAS, the Bond Ordinance provides for the issuance of Water Revenue
Bonds, Series 2009 A, of the Issuer (the “Bonds™ or the “Series 2009 A Bonds™), in an
aggregate principal amount not to exceed $1,500,000, all in accordance with Chapter 8,
Article 19 of the West Virginia Code of 1931, as amended (the “Act™), and in the Bond
Ordinance i is provided that the exact principal amount, date, maturity date, redemption
provision, interest rate, interest and principal payment dates, sale price and other terms of
the Bonds should be established by a sapplemental resclution pertaining to the Bonds; and
that other matters relating to the Bonds be herein provided for,

WHEREAS, it is deemed necessary for the Issuer to issue ifs Water Revenue
Bonds, Series 2002 A (the “Bonds™) in an aggrepate principal amount of not more than
$1,000,000, to finance the costs of acquisition and construction of the Project and costs of
issuance of the Bonds and related costs;

SWHEREAS the Bonds are propesed to_be purchased hy Branch Banking and
Trust Company, Charieston, West Vlrgnna (the “Purchaser™); and

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

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

Section 1. Pursuant to the Bond Ordinance and the Act, this Supplemental

Resolution is adopted and there are hereby authorized and otdered to be issued the Water

Revenue Bonds, Series 2009 A, of the Issuer, originally represented by a single Bond,

numbered AR-], in the principal amount of $1,000,000, The Series 2009 A Bonds shall be

dated the date of delivery thereof, shall finally mature June 1, 2029, and shall bear interest at

. the rate of 4.51% per apnuin. Principal and interest payments of $6,339.83 on the Series

2009 A Bonds shall be payable monthly commencing July 1, 2009 to and including fune 1,

2029, The Series'2009 A Bonds may only be prepaid prior to its stated date of maturity in
whole on & scheduled payment date with a prepayment penaliy of 1.0%.

Section 2. All other provisions relating to the Bonds and the text of the
Bonds shall be in substantially the form provided in the Bond Ordinance.

Section 3.  The Bonds shall be sold to Branch Banking and Trust Company,

Charleston, West Virginia, and shall be registered in the name of such bank. The price of
the Bonds shall be 100% of par value, there being no accrued interest accrued thereon.
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Section 4.  The Tssuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, West Virginia, to serve as Paying Acrent for the Bonds under
the Bond Ordinance.

Section 5. The Issuer does hereby appoint and designate the Branch
Banking and Trust Company, Charleston, West Virginia, to serve as Registrar and
Depository Bank for the Bonds under the Boad Ordinance.

Section 6.  Series 2009 A Bonds proceeds inthe amount of $-0- shall be
deposited in the Series 2009 A Bonds Sinking Fund as _capitalized interest,

Section 7. - Serjes 2009 A Bonds proceeds in the amount of $75,982 shall be
deposited in the Sefies 2009 A Bonds Reserve Account.

Section 8. The balance of the proceeds of the Series 2009 A Bonds shall be
deposited in or credited to the Series 2009 A Bond Copstruction Trust Fund and advanced to
the Issuer from time to time for payment of the costs of the Project, including, without

_Hmitation, costs of issuance of the Bondg and related costs,

Section 9.  The Issuer hereby designates the Bonds as "qualified tax-exempt
obligations” within the meaning of Section 265(b)(3)(B) of the Internal Revenue Code of
1986, as amended (the "Code™), and covenants tltat the Bonds do not coustitute private
activity bonds as defined in Section 141 of the Code, and that not more than $10,000,000
aggregate principal amount of obligetions the interest on which is excludable (under
Section 103(a) of the Code) from gross income for federal income tax purposes (exciuding,
however, private activity bonds, as defined in Section 141 of the Code, other than qualified
501(c)(3) bonds as defined in Section 145 of the Code), including the Bonds have been or
are reasonably anticipated to be issued by the Issuer, including all subordinate entities of the
Issuer, during the calendar year 2009.

Section 10, The [ssuer is a governmentat unit and has general taxing powers;
no Bonds are private activity bonds; 95% or more of the net proceeds of the Bonds are to be
used for local governmental activities of the Issuer (or of a govermmental unit the
jurisdiction of which is entirely withip the jurisdiction of the Issuer); and the aggregate face
amount of al} tax-exempt bonds or obligations (other than private activity bonds) issued by
the Tssuer during the calendar year 2007, the calendar year in which the Bonds are issued, is
not reasonably expected to exceed $5,000,000, determined in accordance with
Section 148(f)}(4)(D) of the Code. For purposes of this paragraph and for purposes of
applying such Section 148(£(4)(D) of the Code, the Issuer and-all entities which issue
obligations on behalf of the Issuer shall be treated as one issuer; all obligations issued by a
governmental unit to make loans fo other govemmental units with general taxing powers not
subordinate to such unit shall, for purposes of applying this paragraph and
Section 148{(F4)D) of the Code, be treated as not issued by such unit; all obligations issued
by a subordinate entity shall, for purposes of applying this paragraph and
Section. 148(H)(4)(D)} of the Code fo each other entity to which such entity is subordinate, be
freated as issued by such other entity; and an entity formed (or, to the extent provided by the
Secretary, as set forth in the Code, aveiled ofy to avoid the purposes of such
Section 148(FI(4XD) of the Code and all other entities benefitling thereby shall be treated as
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one issuer. Therefore, the Issuer qualifies for the small governmental issuer exception 1o
rebate.

Section 11. The Mayor and the Recorder are hereby authorized and directed
to éxecute and deliver such other documents and certificafes 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 May 22, 2009, to the Purchaser,

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

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

Section 14. The Issuer hercby determines to invest all inonies in the funds
and accounts established by the Bond Ordinance held by the Depository Bank until
expended, in repurchase agreements or time accounts, secured by a pledpe of Government

Obligations,. and therefore, the Issuer hereby directs the Depository Bank to take such
actions as may be necessary to cause such monies to be invested in such repurchase
agreements or time accounts unti] further directed in writing by the Issuer. Monies in the
Series 2009 A Bonds Reserve Account shall be invested by the West Virginia Municipal
Bond Commission in the West Virginia Consolidated Fund.

Section 15. This Supplemental Resolution shail be effective immediately
following adoption hereof.

[Remainder of Page Intentionaliy Blank]
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Adopted this 12th day of May, 2009.

CITY OF LEWISBURG
By: \j‘“Lﬁ Tt i /é,,/
Its: Mayor
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the
Council of the City of Lewisburg on the 12¢h day of May, 2009.

Dated: May 22, 2009.

S .
A \zg’{/\wm,/mww (ME

Recorder

05.12.09
522450.00003
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UNITED STATES OF AMERICA
STATE CF WEST VIRGINIA
CITY OF LEWISBURG :
WATER REVENUE BONDS, SERIES 2009 A i

No. AR-1 | - L © §1,000,000

KNOW ALL MEXN BY THESE PRESENTS: This 22nd day of May, 2009, that the City of
Lewisburg, a municipal corporation and political subdivision of the State of West Virginia in Greenbrier
County of said State (the “Issuer”), for value received, hereby promises to pay, solely from the sources
and in the manner hereinafter set forth, ta the order of: ' :

- BRANCH BAYHCRNG 5 TRUST-COMPBANY

or registered assigns (the “Registered Owner™), the principal sum of ONE MILLION- DOLLARS
($1,000,000) or such lesser amount as shall have been advanced to the lssuer hereunder and not
previousty repaid, as set forth in the “Record of Advances” attached as’ EXHIBIT A hereto and
incorporated heréin by reference together with principal and intgrest. paymedits of $6,339.83 payable
monthly beginning July 1, 2009 to and including June 1, 2029 at the rates per anmum set forth as follows:

A. Interest on this Bond shall be ‘pa}'able at the rate of 4.51%
per annum (hereinafter sometimes called the “Tax-Exempt Rate”).

© ... B.' Notwithstanding any other prov'ision herein, in the event
the interest on this Bond is declared to be inciudible in gross income for
federal Income tax. purposes by the Interng! Revenue Service (“Détermination
of Taxability”), interest on this Note shall be payable at the, rate'0f §.895%. per
annum (hereinafter sométimes called the “Taxable Rafe’), Interest at-the
Taxabie Rate shall commence to accrue on the date of Determination 6f
Taxability  and such interest rate .shall be charged retroactively and
prospectively for all periods in which interest-paid on this Note is ‘asserted,
declared or determined to be includible in gross income for federal incoms tax
purposes, and shall continue until the entirs principal of and interest on this
Note, are paid, notwithstanding that the entire principal amount of this Note
may have been paid in full prior to the Determination of Taxability. Any
inferest being past due on this Note by reason.of such increase shall become
‘immediately due and payable. ‘ :

The. principal.of and interest on this Note are payable in any coin or foun_‘ency_whig}i on the
date of payment thereof is legal tender for the payment of public and private debts under the laws of the

Unjted States of America, at the office of the West Virginia Municipal Bond Commission, Charleston,
West Virginia as Paying Agent. '



. This Bond may only be redeemed prior to its state& date of méturity in whole on a scheduled
payment date with a prepayment penalty of 1%, ' "

" This Bénd is issued (i) to pay the costs of acquisition and construction of certain additions,
betterments and-improvements to the existihg waterworks system of the' Issuer (the “Project™); (ii) to fund
the Series 2009 A Bonds Reserve Account; and (iii) to pay certain costs of issuance of the Bonds of this
Series (the “Bonds™) and related costs. The existing public water system of the Issuer, the Project, and
any further additions, betterments or improvements thereto are herein called the “System.” This Bond is
issued under the authority of and in full compliante with the Constitution and statufes of the State of
West Virginia, including particularty Chapter 8, Article 19 of the West Virginia Code of 1931, as
. amended (the “Act”), 2 Bond Ordinance duly enacted by the Issuer on April 14; 2009, and a Supplemental
Resolution duly adopted by the Isé_ue} on May 12, 2009 (collectively, the “Bond Legisiation™), and is
subject'to all the terms and conditions ‘thereof.. The Bond Legislation provides for the issuance of
additional ,bonds under certain conditions, and such bonds would be entitled to be paid and secured

equally and razably from and by the fands amd Tevenues anmd-othersecurity provided-forthe Bonds-under—— ]

the Bond Legislation.

THIS ROND IS ISSUED ON A, PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE ISSUER’S:
(I) WATER REFUNDING BONDS, SBRIES 1975, (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED DECEMBER 22, 1976, ISSUED IN THE AGGREGATE PRINCIPAL
AMOUNT OF $450,000 (THE “SERIES 1975 BONDS”); "AND (If) WATER -REVENUE BONDS,
SERIES 1982 A (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED OCTOBER 5,
1942, ISSUED IN THE AGGREGATE PRINCIPAL AMOUNT OF $2,200,000 (THE “SERIES 1982 A

BONDS”) (COLLECTIVELY, THE “pRIOR BONDS™). _

, This Bond is'payable only from and secured by a pledge of the Gross Revenues (as defined
in the Bond Legislation) to be derived from the operation of the System, on a parity with the pledge of
Gross Revenues- in favor of the Holders of the Prior Bonds, and from moniss in the Reserve Account
ereated under the Bond Legislation for“the Bonds {the “Series 2009 A Bonds Reserve Account™), and
unexpended proceeds of the Bonds. Such Gross Revenues shall be sufficient to pay the principal of and
inferest, on all bonds which may be issiied pursuant to the Act and which shall be set aside as a special
fund hereby. pledged for such purpose. This Bond daes not constitute a corporate indebtedness of the
Lssuer within the meaning of any constitutional or statutory provisions or limitaticns, nor shall the Issuer
be obligated. to' pay the seme or the. interest, if afy, hiereon, except from said special fund provided from
the Gross Revenues, the mories in the Series 2009 A Bonds Reserve Account and unexpended procesds
of the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish and
maintain just and equitable rates and charges for the use of the System and the services rendered thereby,
which .shall be sufficient, together with other revenues of the System, to provide for the reasonable
expenses of operation, repair and maintenance of the System, and to leave a balance each year equal to at
least 115% of the maximum amount payabie in any year for principal of and interest, if any, on the Bonds
and ail other-obligations secured by a lien on or payable from such révenues prior o or on a parity with
the Bonds, including the ‘Prior Bonds; provided however, that so long as there exists in the Series 2009 A
Bonds Resetve ‘Account an amount at least equal to the maximum amount of principal and intersst, if any,
which will tzecon'le due on the Bonds in the then current or any succeeding year, and in the respective




reserve accounts established for any other obligations ouitstanding on a parity with or junior to the Bonds,

including the Prior Bonds, an amount af feast equal fo the requirement therefor, such percentage may be.

reduced to 110%." The Issuer hes enteted into cerfain 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 exelusively 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 Bdnd is transferable, as
provided in the Bond Legislation, only upon the books of Branch, Banking & Trust Company, (the
“Registrar”) (a5 defined in the Bond Legislation), by the registered ovner, or by its attorney duly
authorized in writing, upon the surrender of fhis Bond, together with 2 Wfitten' instrument of transfer
safisfactoty to the Registrar, duly executed by the registered owner or its attorney duly authorized in
writing,

STbject to e Tegstration mquhuuplﬂjﬁbLSet—fﬁFEhjheJiéiﬂ?ihi&BDDdrﬂﬂdﬁLmﬁ provision of

¢
i
b

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,

Al .moiaey received from the sale of. this Boﬁd,- after reimbursement, and, repayment of ail

amounts advanced. for pretiminary expenses as. provided by law and the Bond Legisiation, shall be applied
solely to payment of the. costs of the Project and costs of issuaiice hereof deseribed in the Bond
Legislation, and there shall be and hereby is created and granted-a lien upon such monies, until so applied,
in favor of the registered owner of this Bond. ' '

_This Bond is hereby desigpated a “gualified tax-exempt obligation™ within the meaning of
Section 265(0)(3)(B) of the Internal Revenue Code of 1986, as amended,

Tliis Bond is, under the Act, sxempt from all taxation by the State of West Virginié, or any
county, municipality, political subdivision or agency thereof, except inheritance, estate and transfer taxes.

. JT.18 HEREBY CERTIFIED, RECITED AND DECLARED that- all acts, conditions and
things required to exist, happen and be performed precedent to and at the fssuance of this Bond do exist,
have happened, and have been performed in due time, form and manier 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 statufes of the State of West Virginia and that a sufficient amount of the
Gross Revenues of the System has been pledged to and will be set aside into said special fund by the
Iesuer for the, prompt payment of the principal and interest on this Bond.

All provisions of the Bond Legisfation, resofutions 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.. - ' ’ e




IN WITNESS WHEREOF, THE CITY OF LEWISBURG has caused this Bond to be

signgd by its Mayor and its corporate seal to be hereunto afﬁxed and attested by its Recorder, and has
cansed this Bond to be dated the day and year first written above

[SEAL]

A(TFEST

M(Mm’lf L@

Recorder




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2009 A Bonds described in the within-mentioned Bond
Lagwlatzon and has been duly regsiared m the name of the repistered owner set forth above, as of the date

set forth belo

Date May 22 2009

BRANCH BANKIH;G & TRUST COMEANY

Cry r&‘cglbum :




- EXHIBIT A

RECORI OF ADVANCES
AMOUNT . DATE AMOUNT . . DATE
(1) $100,232 May 22, 2009 (19) =
@ . S SRy
3) - (21)
(4) . . oL {(22).
Sy .- : : (23)
._(6) ' (24)
{7) (25)
(8 : {26)
o @7)
a0y - . < (28)
(1) S (29
(azy. : T(30)
(13) e ' G -
(14) N o . . (32)
(5 . 23)
16y - : : (34)
(1n - - , . (35)
{18y - ’ {36)

TOTAL §_




(Form of)

- ASSIGNMENT .

: .FOP; VALUE RECENED the unders;gned sells' agsi‘gns,' Cand transfers unto

the : within : and and does hereby zrrevooabiy " constitute  and . appoint
_, Attorney to transfer the said Bond on the books

kept for revtstratmn of the within Bond of the said Issuer thh full poWer of substxtutlon in the premrses

Dated C l »

In the presence of’




Gity of Lewisburg, West Virginia
Serses 2009 water revenue bond

Compound F"_eribd_.....,.'.j. : Monthly
Norminal A'nnuél Rate... : 4.510%

CASH FLO\N DATA

Event : A D_ate
1 Loan 0512212008
2 Payment 07/01/2009

05/18/2000 3:37:41 PM Page 1

Amount

1,000,000.00

£,339.83

h]umbe_r ) _Egriod _ EndDate___

240  Monthly  06/01/2029

AMORTIZATIO N SCHEDULE Normal Amortizatlon 360 Day Year

Date i Payment Interest Principal Bealance

Loan 05/22/2009 ' ) 1,000,000.00
2009 Tofals- .~ o 0.00 | 0.00 © 0.00

1 07/01/2009 . B,339.83 5.0715.82 132401 998;675:89

2 08/01/2009 6,339.83 3,753.36 2,58647 908,089.52

3 08/01/2008 6,335.83 3,743.64 ' 2,596:19 §93,493.33

4 10/01/2008 - 6,339.83 3,733.88. 2,606.95, 990,887.38

5 11/01/2009 8,339.83 3,724.09 ©2,615.74 988,271.64

6 12/01/2009 6,339.83 3,714.25 . . 2,625.58 985,646,06

7 01/01/2010 | 6,339.83- 3,704.39 .E2535 44.. 983,010,62

8 02/01/2010 6,339.83 3,604.48 . 2,645.35 980,365.27

9 03/01/2010 . - 6,339.83 3,684.54 - 2,655.29 '977,709.98

10 04/01/2010 8,330.83 3,674.56 2,665.27 975,044.71

11 (5/01/2010 .6,330.83 3,664.54 2,675.29° 972,369.42

12 08/01/2010 6,339.83 3,654.49 2,685.34 969,684.08
2010 Totals 76,077.98 45 762.04 30,315.92

13 07/01/2010 6,339.83 . 3,644.40 | 2,695.43 966,988.65

14 08/04/2010 - .6,338.83 3,634,27 2,705,686 ©64,283.09

15 09/01/2016 =~ = .- 6,333.83 3,624.10 S 271873 961,567.36°

16 10/01/2010 '- . - 6,330.83 3.613.89 2,725,894 958,841.42

17 44/01/2010 . - £330.83 - 3,603.65 2,736.18 956,105.24

18 12/01/2010° 6,330.83 T 3,593.36- 2,746.47 " 953,358.77

1@ 01/01/2011 £,339.83 3,583.04 . 2,756.79 950,601.98

20 02/01/2011 1 6,339.83 3,572.88 - © 2,767.15 947,834.83

21 03/01/2011 6,339.83 3,662.28 2,777.55 945,057.28

22 04/01/2041 | 6,239.83 3,551.84 2,787.99 942,269.29

23 05/61/2011 6,339.83 3,541.36 2,798.47 939,470.82

24 08/01/2011 © 5,330.83 3,530.84 2,608.99 9%6,661.83
2011 Totals 76,077.9& . 43,055.71 33,022.25

o5 07/01/2041° -+ 6,339.83 3,520.29. . 2,819.54 $33,842.2¢

25 08/01/2011 . 16,339.83 3,509.68 - 2,830.14. 1931,012.15

27 09/01/2011 6,339.83 3,459.05 2,840,785 928,171.37

28 . 10/0172011 6,339.83 3,488.38 925,319.92

| 2.851.45




City of Lewisburg, West Virginia
Serles 2009, water revenue bond

Date ...

05/18/2009 3:37:41 PM Page 2

Principal

o ' Paymemnt  Interest Balance
29 11/01/2011 6,339.83 3,477.66 2,86217 922,457.75
30 12/01/2011 £,330.83 3,466,590 2,872.93 918,584.82
31 01/01/2012 6,339.83 3,456.11 2.883.72 §16,701.10
32 02/01/2012 6,339.83 3,445.27 2,804.56 913,806.54
33 03/01/2012 8,339.83 3,434.39 2,905.44 910,801.10
34 04/p1/2012 '6,339.83 3,423.47 .2,916.36 507,984,74
35 05/01/2012 6,339.83 3,412.51 2.827.32 805,057.42
36 06/01/2012 6,330.83 . 3,401.5% . 2,938.32 902,119.10
2012 Totals . 76,077.96 41,535.23 34,54273
37 07/01/2012° 6,330.83 - 3,300.46 2,949.37 899,168.73
38 DB/G1/2012 . 6,339.83 3,379.38 | 2,860.45 896,209.28
39 (09/01/2012 £,239.83 3,368.25 2,071.58 893,237.70
40 10/01/2012 6,339.83 3,357.09 2,982.74 890,254.96
41 11/01/2012 6,339.83 3,345.87 2,053,868 887,261.00
42, 12/0112012 5,339.83 3,334.62 3,005.21 584,255.79
43 01/01/2013 5,330.83 3,203.33 ERINEY 88523929
44 - 02/01/2013 . . 6,338.83 3;311.99 3,027.84 - 8782,211.45
45 (3/01/2013 ' 6,339.83 3,200.61 3,039.22 §75,172.23
46 04101/2013 5,339.83 3,289.15 3,050.64 872,121.59
47 050172013 6,339.83 327772 . 3,062.11 869,059.48
48 08/01/2013 6,339.83 3,266.22 3,073.61 " B65,085.87
2013 Totals- 76,077.96 30,044.73 '36,133.23
49 07/01/2013 5,338.83 3,254.66 3,085.17 862,800.70
50 0B/01/2013. £,339.83 3,243.07 3,096.76 859,803.84
51 09/01/2043 6,339.83 3,231.43 3,108.40 856,695.54
52 10/01/2013. - 6,339.83 .- 3,219.78 . 3,120.08 853,675.46
53 11/01/2013 6,338.83 3,208.02 313,81 850,443.65
54 12/01£2013. . 6,339.83 3,186.25 ©3,143.58 847,300.07
55 01/01/2014 £,339.83 $3,184.44 .73,155.39 844,144,68
56 02/01/2014 6,339.83 3,172.58 " 3,167.25 840,977 .43
57 03/01/2014 6,330.83 3,160.67 3,179.16 837,798.27
58 04/01/2014. £,339.83 3,148.73 3,191.10 834,607.17
59 05/01/2014 6,339.83. 3,136.73 3,203.10 831,404.07
60 08/01/2014 6,339.83 3,124.69 3,215.14 828,188.93
2014 Totals 76,077.96 38,281.02 37,796.94
61 07/01/2014 6,330.83 3,112,681 3,227.22 824,961.71
62 08/01/2014 - 5,339.83 3,100.48 . 3,238.35 821,722.36
53 09/01/2014 6,339.83 3,088.31 . 3,251.52. 818,470.84
64 10/01/2014 6,330.83 3,076.08 . '3,283.74 815,207.10
86 . 11/01/2014- " 6,339.83 3,063.82 . .3,276,01 - 811,831.09
66 12/01/2014 8,338,83 3,051.51 | 3,288.32 808,642.77
67 01/01/2015 5,339.83 3,039.15 '3,300.68 806,342.09
68 02/01/2015 6,389.83 3,026.74 3,313.08 802,029.00
B0 03/01/2015 5,339.83 3,014.29 3,325.54 798,703.48
70 £,339.83 3,001.79 3,338.04 795,365.42

Q4/01/2015




City of Lewisburg, West \)irgénia

05/18/2009 3.37:41 PM FPage 3

Series 2009, water revenue bond i
Date Payment interest _  Prodipal | Balance ]
71 05/01/2016 6,339.83 2,989.25 3,350.58 792,014.84 i
72 08/01/2015 8,330.63 2,976.66 3,363.17 788,651.67 :
2015 Totals © 76,077.96 © 36,540.70 39,537.28 L
73 07012016 8,339,83 2,964.02 .3,375.81 785,275.86
74 '08/01/2015 - '6,339.83 2,951.33° " 3,388.50 781,887.38
75 09/0172015 16,339.83 2,938,59 3,401.24 . 778,486.12
76 410/01/2015° 6,339.83 2,925.81 3,414.02 775,072.10
77 11/01/2015 6,339.83 2.812.08 ©3,426.85° . 771,645.25
78 12/01/2015 6,330.83 2,900.10 3,439.73 768,205,562
79. 01/01/2016 6,339.83 2,887.17 3.452.66 754,752.86
80 02/01/2016. - 6,339.83 2,874.20 3,465.63. 761,287.23
81 03/01/2016. -, 6,339.83 2,861.17 3,478.66 757.808.57
82 04/01/2016 . 5,339.83 2,848.10 3,491.73 754,316.84
83 05/01/2016 6,330.83 2,834,97 . 3,504.86. 750,811.88
e B4 DBIO2015. . 6,339.83 2,821.80 /3,518.03 747,293.95
2016 Totals 76,077.96 34,720.24 4785772
85 07/01/2016 5,339.83 2,808.58 3,531.25 743,762.70
86 08/01/2016 - 6,339.83 2,795.31 3,544.52 740,218,18
87  08/09/2016 £,339.83 2,781,899 3,657.84 736,660.34
88 10/01/2016 £,339.83 2,768.62 3,571.21 733,089,13
89 11/01/2018 .6,339.83 2,755.18 3,584.64 728,504 49 !
80 - 12/01/2016: £,339.83 2,741.72 -3,588.11 725,906.38 '
G1 O1/01/2047 6,330.83 2,728.20 3,611.63 722,294.75
92 02/01/2017 . 6,339.83. 2,714.82 ' 3;,625.21 . 718,669.54
93 03/0t/2017 | 6,330.83 2,701.00. © 3,638.83 715,030.71
94 04/01/2047 6,339,83 2,687.32 3,652,561, 711,378.20
95 06/01/2017 6,330.83 2,673.60, ¢ '3,666.23 707,711.97
96 06/01/2017 5,339,83 2,659.82 3,680.01 704,031.96
2017 Totals 76,077.96 32,815.97 43,261.99
g7 07/01/2017 6,339,823 2,645.99 3,603.84 700,338.12
98 08/01/2017 6,339.83 2,6832.10 3,707.73 696,630.39
99 09/01/2047 .- 6,339.83" 2,618,17 3,721.66 692,808.73
100 10/01/2017 . 6,339,83 2,604.18 . 3,735.85 689,173.08
101 11/01/2047 - 6,330.83 2,500.14 . B,748.69 685,423.39
102 12012017 ... 6,339.83 2,576.05 . 3,763.78 681,659.61
103 01/01/2018 6,339.83 2,561.90 . 3,777.93 $77,881.68
104 02/01/2018 £;339.83 2,547.71 3,792.12 674,089.56
105 03/01/2018 6,339.83 2,533.45 3,806.38 670,283.18
106 " 04/01/2018 6,339.83 2,518,15 3,820.68 666,462.50
107 05/01/2018 - 5,330.83 2,504.79 3,835.04 £62,627.48
108 06/01/2018 6,335.83 2,490.37 3,845.46 £58,778.00
2018 Tolals 76,077.96 30,824.00 45,253,96
106 07/01/2018 6,339.83 2,475.91 3,863.92 £54,914.08
110 651,036.64

08/01/2018 . .

6,339.83

246139

'3,878.44




City of Lewxsburg, West Vsrg;ma

05/1872008 3;37:41PM Page 4

Serles 2009 wa‘ter revenua bond : ,
N D“ate‘ - Payment dpierest . _Frincipal ___Balance
111 09f01f2018 - §,332.83 2,446.81 . 3,893.02 647,142.62
112 - 10/01/2018, .6,339.83 2,432.18 13,907, 65 643,234,97
113 11/01/2018 £,338,83 241749 3,922.34 £39,312.83
114 12/01/2018 5,330.83 2,402.75 3,937.08 $35,375.55
115 01/01/2019 - - ~ 6,339.83 2,387.95 3,951.88 631,423.67
116 02/01/2019 £,339.83 2,373.40 3,966.73 627,456.94
117 03/61/2019 6,339.83 2,358.19 3,061.64 623,475.30
118 04/01/2019 £,339.83 2,343.23 3,998.60 612,478.70
119 . 05/01/2019 6,350.83 2,328.21 4,011.62. 815,467.08
120 06/01/2019 6,335.83 . 2313 13 4,026.70 611,440.38
2019 Totgls ;- © 76,077.96 28,740, 34 47,337.62 »
121 _07!01/’2019 ' 6,339,83 5 298.00 4,041.83 607,398.65
122 “0B/01/2818 - - 6,339.83 2,282.81. ... 4,057.02.. 503,341.53
123 .08{01/2019° B,339.83 C2,267.56 " 4,072,227 59@,269.26
124__40/01/2019, 6,336.83 2,252.25 . 4,087.58 595,181.68
125 11/01/2019 6,339.83 7.236.89 T 5& 0T
126 12/01/2019 | £,339.83 2,221.47. 4,118.36 586,960.38
127 01/01/2020 . © 6,339.83 2,205,899 4,133.84 582,826.64
128 02/01/2020 6,339.83 2,190.46 4.149,37 578,677.17
129 03/01/2020 - 6,339.83 2,174.86 4,164.97 574,512.20
130 Q4/01/2020. 6,339.83 2,458.21 © 4,180.62 570,331.58
131 05/01/2020 6,339.83 2,143,50 4,196.33. 566,135.25
132 06/01/2020. 5,339.83 2,127.72 4,252.11 561,923.14
2020 Totals 78,077.96 26,560.72 49,517 .24
133 07/0112020 ' £,339.83 2,111.89 4, 22? 94 557,695.20
134 08/01/2020 6,3339.83 2,096.00 4,243 83 563,451.37
135 09/01/2020 5,339.83 2,080.08 4.259,78 549,191.59
136 10/01/2020 £,339.83 2,064.05 4,275.78 544,915.81
137 11/01/2020, 6,339.83 2.047.98 4,291.85 540,623.96
138 . 12/01/2020 6,339.83 - 2,031.85 4,307,98 536,315.98
139" 01/01/2021 '5,339.83 2,015.65 . 4,324.18 531,961.80
140 02/01/2021 6,339.83 1,699.40 “4.340,43 527,651.37
141 03/01/2021% ' 6,339,83 1,883.09. ! 4,356.74 523,204.63
142 04/01/2021 6,339.83 1,966.72 4,373.11 518,921.52.
143 05/01/2021 - 6,339.83 1,050.28 . 4,389,556 514,531.97
144 06/01/2021 " 6,339.83 1,933.78 4,406.05 510,125.92
2021 Totals N 76,,077.95 24,280.74 51 797.22
145 07/01/2021 6,339.83 1,817.22 4,422.61 505,703.31
146 08/01/2021 -6,339.83 1,900.60 - 4,439.23 501,264.08
147 09/01/2021 6,339.83 1.883,92 445591 498,808.17
146 10/01/2021 6,339.83 1,867.17 4472.56 492,335.51
148 11/01/2021 6,330.83 1,850.36 | 4,4860.47 487,846.04
150 12/01/2021 6,339,83 1,833.42 4,508.34 483,339.70
151 01/01/2022 6,339.83 1,818.55 452308 478,816.42
152 02f01/2022 . 5,339.83 4,540.28. 47427614

1,799.55




City of Lewzsburo West Virginia
Series 2009 water revenue bond

05/18/2009 3:37:41 PM Page 5

, Datﬂ«;:.'f Cpayment e o pondpal 0 Balance
153 03/01/2022 . 6,339.83 1,-?82;49 -+ 4,557.34 469,718.80
154 04/01/2022 6,338.83 1,785.36 4,574.47 465,144.33
155 05/01/2022 6,339.83 1,748.17 4,591.66 480,552.67
186 0B/01/2022 6,339.83 1,730.91 4,608.92 455,943,75 i
2022 Totals 76,077.96 21,895.79 54,182.17 ;
157 07/01/2022 6,333.83 1,713.59 4,626.24 451,317,51 |
158 08/01/2022 6,339.83 1,696.20 4.643.63 446,673.88
159 08/01/2022 6,339.83 1,678.75 4,661.08 442 012.80 i
160 10/01/2022 6,339.83 1,661.23 . 4,678.60 - 437,334.20 |
161 . 11/01/2022. . 6,339,83 1,643.65 4,696,18 432,638.02 I
162 12/01/2022 6,339,83 1,626.00.... 4,713.83 427,924.19 |
163 01/01/2023" 6,339.83 1,608:28 4,731.55 423192.64 a
164 02/01/2023 6.339.83 1,580.50 4,749,33 418,443.31
165 03/01/2023 §,339.83 1,572.65 476718 . 413,676.13
166 04/01/2023 6,339.83 1,554.73 4,785,10 . 408,891.03
167 05/61[2023 6.33583 t:536:75 4,503-08 4408705 —
168 06/01/2023 . . 6,335.83 1, '518.70 4,821.13 . 399,266.82
2023 Totals " 76,077.96 19,401.03 56 676 93_
169 07101/2023‘ ' £,338.83 1,500.58 '_4,-839.25" 394,427.57
170 08/01/2023 | 6,33¢.83 1,482.39. ;4,857 .44 389,570.13
171 09/61/2023. 6,332.83 1,464.13. 4,875.70 384,684.43
172 M0/1/2023 6,339.83 1,445.81 . 4.594,02 379,800.41
173 11/01/2023° 6,339.83 1,427 A2 491241 374,888.00
174 1200112023 £,339.83 1,408.95 4,930.88 368,957.12
175 01/01/2024 6,339.83 1,390.42 4,948.41 365,007.71
176 02/01/2024, 6,339.83 1,371.82 4,968.01 360,039.70
177 03/01/2024 £,339.83 1,353.15 4,986.68. 355,053.02
178 04/01/2024 . 6,339.83 1,334 41 . 5,005.42. 350,047.60
179 05/01/2024 . 6,329.83 1,315.80 5,024.23 345,028.37
180 06/01/2024 - 6,339.83 1,296.71 5,043.12 339,980.25
2024 Totals | 76, (077.96 16,791.39 59,286.57
181 07/01/2024, £,339.83 1,277.76 5,062.07 334,918.18
182 08/01/2024 8,330.83 1,258.73 5,081.10 329,837.08
183 09/01/2024 6,339.83 1,239.64 5,100.19 324,736.89
184 10/01/2024 6,339.83 1,220.47 5,119.36 319,617.53
185" 11/01/2024 1 6,339.83 1,201.23 5,138.60 314,478.93
186 12/01/2024- . 6,339.83 -1,181.92 5,157,971 309,321.02
187 01/01/2025 " 6,339.83 1,162.53 5,177.30 a04,143.72
188 02/01/2025 . .. 6,339.83 . 1143 o7 - . 5,196,76 . 208,946.96
189 03/01/2025 ' 6,330.83 1,123.54 - 5,216.29, 293,730.67
190 04/01/2028 . ' £,339.83 1,103.94 .5,235.89 988,494.78
191 05/01/2025. 6,339.83 1,084.28 .. 5,255.57 283,239.21
192 08/01/2025. . 6,339.83 1,064.51 ' 5,275.32 277,963.88
2025 Totals . 76,077.96 14,061.60 :

62,016.35.




City of Lewlsburg, West Virginia
Serles 2008, watgr revenue bond

05/18/2008 3:37:41 PM Page 6

Date . _Peyment . interest . Principal . Belance
193 07/01/2025 6,339.83 1,044.68 5,295,15 272,668.74 ‘=
194 08/01/2025 6,330.83 1,024.78 -  5,315.05 267,353.69
195 09/01/2025 6,339,83 1,004.80 1 5,335.03 262,018.68
198 ,10/01/2025 "5,339.83 '984.75 5,355.08 '258,663.58
197 T1/01/2025 6,339.83 - 964.63 .15,375.20 251,288.38
198 -12/01/2025° 5,338 83 - ©.1644.43 . 5,395,40 J45,802.98
192 0H01/2026 6,33.83 g24.15 - 5415:88 240,477.30
200 02/01/2026 6,338.83 . 80379 - 5,438.04 235,041,26
201 03/01/2026 - 8,339.83 883,36 15456 47 229,584.79
202 04/01/2026 . - $;339.83 §62.86 . 5,475.97 224,107.82
203 05/01/2026 £,339.83 1 842.27 5,497.56 218,610.26
204 OG[O‘]JZOEB -5,339.83 821.61 5.518.22 213,092.04

2026 Totals - 76,077.96 11,206.11 64,871.85
205 07/01/2028.. .6,339.33 80087 . 5,538.96 207,553,08
206 .08/01/2026. . -6,339.83. . 780.06 558078 - 201,803.30
267 OOI0Z07E 6.339.83 g 45 1Y L R R e 106.442-63
208 10/01/2026 6,339.83 738,18 {5.801.65 190,810.98
209 11/01/2026, | 6,339.83 71743 5,522.70, 185,188.28
210 12/01/2026° 6,339.83 ‘596,00 5,643.83 179,544.45
211 01/01/2027 6,339.83 674.79 5,665.04 173,879.41
212 02/01/2027 6,339.83 553,50 5,686,33 168,193.08
213 03/01/2027 5,339.83 632,13 5,707.70 162,485.38
214 04/01[2027 . . 6,339.83 -B10.67 5,720.16 156,756.22
215 05/01/2027 . - 6,339,863 589,14 . §,750.69 - 151,005.53
216 08!O1f2027 6,339.83 567.53 . 5,772.30, . 145,233.23

2027 To‘fals %4- - 78; 077 06‘ o 8, 219 15.’ 67' 85881
217 07101/2027 | 6,339.83 ;=-545 83 ,--5 794 oo 139,439.23
218 08/01/2027 6.339.83 524.06 581577 133,623.46
219 DI01/2027 6,339.83 502,20 5,337.53 127,785.83
220 10/01/2027 £,339.83 480.28 - 5,859.57 121,926,286
221 11/01/2027 6,339.83 458.24 5,881.59 116,044 .67
222 12/01/2027 " 6,339.83 436.13 5,903.70 110,140.97
223 01/01/2028 | 6,339.83 413.85 5,925.68 104,215.09
224 02/01/2028 . . 6,339.83 391,68 5,948.15 08,266,984
225" 03/01/2028 6,335.83 .368.32 5,970.51 - 82,296.43
228 04/01/2028 6,339:83 1346.88 U5,992.85 B86,303.48
227 05/01/2028 6,339.83 324,36 6;015.47 50,288.01
228 06/01/2028" ,339.83 30175 5,038.08 '74,249.83

2028 Totals 76,077.96 5 094.66 70,683.30 - L
229 07/01/2028 6,339.,83 279.08 6,060.77 £8,189.16
230 DB/01/2028 6,339.83 256,28 6,083.55 62,105.61
231 09/01/2028 6,330.83 23344 §,106,42 55,999.19
232 10/01/2028 . 8,339,483 210.486 6,129,237 49,869.82
233 11/01/2028- 5,339,683 187.43 6,152.40 43,717.42
234 12/012028: . - 164.30 6;175.53 37,641.89

" 6,339.63
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CITY OF LEWISBURG

ORDINANCE AUTHORIZING ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE EXISTING PUBLIC WATERWORKS
SYSTEM OF THE CITY OF LEWISBURG AND TIHE FINANCING
OF THE COST, NOT OTHERWISE PROVIDED, THEREOF
THROUGH THE ISSUANCE BY THE CITY OF LEWISBURG OF
NOT MORE THAN $2,250,000 IN ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS, SERIES
2010 B (WEST VIRGINIA SRF PROGRAM/ARRA) PROVIDING
FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR
TIE REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
BEXECUTION AND DELIVERY OF ALL DOCUMENTS RELATING
TO THE ISSUANCE OF SUCH BONDS; APPROVING, RATIFYING
AND CONFIRMING ARRA  ASSISTANCE AGREBEMENT
RELATING TO SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
BONDS AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

BE IT ORDAINED AND ENACIED BY THE COUNCIL OF THE CITY OF
LEWISBURG:

ARTICLE]
STATUTORY AUTHORITY, FINDINGS AND DEFINTTIONS

Section 1.01. Authority for this Ordinance. This Ordinance (together with any
ordinance, order or resolution supplemental hereto or amendatory herecf, the “Bond Legislation”)
is enacted pursuant to the provisions of Chapter 8, Article 12 and Chapter 22C, Axticle 2 of the
West Virginia Code of 1931, as amended (collectively, the “Act’™), and other applicable provisions
of law. .

Section 1.02. Findings. It is hereby found, determined and declared that:
A.  The City of Lewisburg (the “Issuer”) is a municipal corporation and political
subdivision of the State of West Virginiz in Greenbrier County of said State.

B. The Issuer presently owns and operates a public waterworks system.
However, it is decmned necessary and desirable for the health and welfare of the inhabitants of the
Tssuer that there be acquired and constructed certain additions, betterments and improvements for
the existing public waterworks system of the Issuer, consisting of installation of system wide water
meters with radio transponders, together with all necessary appurienances (coilectively, the
“Project”) (the existing public waterworks system of the Issuer, the Project and any further
additions, betterments and improvements thereto are herein called the “System™), in accordance
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with the plans and specifications prepared by the Consulting Engineers, which plans and
specifications have heretofore been filed with the Issuer.

C. The Issuer intends to permanenily finance the costs of acguisition and
construction of the Project through the issuance of its revenue bonds to the West Virginia Water
Development Authority (the “Authority”), which admunisters the West Virginia Clean Water State
Revolving Fund.

D. It is deemed necessary for the Issuer to issue its Water Revenue Bonds, in the
total aggregate principal amount of not more than $2,250,000 in one or more series (collectively,
the “Series 2010 B Bonds™) initially planned to be the Water Revenue Bonds, Series 2010 B (West
Virginia SRF Program/ARRA) in the aggregate principal emount of not more than $2,250,000, (the
“Series 2010 B Bonds™) to permanently finance a portion of the costs of acquisition and
construction of the Project, and pay the costs of issuance thereof. Such costs shall be deemed to
include the cost of all property rights, easements and franchises deemed necessary or convenient
therefor; interest, if any, wpon the Serfes 2010 B Bonds prior fo and during acquisition or
construction and for a period not exceeding 6months after completion of acquisition and
construction of the Project; amounts which may be deposited m the Reserve Accounts (as
hereinafter defined); engineering and legal expenses; expenses for estimates of costs and revenues,
expenses for plans, specifications and surveys; other expenses necessary o incident to determining
the feasibility or practicability of the enterprise, administrative expense, commitment fees, fees and
expenses of the Authority including the Administrative Fee (as hereinafter defined) for the Series
2010 B Bonds; discount, initial fees for the services of registrars, paying agents, depositories or
trustees or other costs in connection with the sale of the Series 2010 B Bonds and such other
expenses as may be necessary of incidental to the financing herein authorized, the acquisition or
construction of the Project and the placing of same in operation, and the performance of the things
herein required or permitted, in connection with any thereof, provided, that reimbursement to the
Issuer for any amounts expended by it for allowable costs prior to the issuance of the Series 2010 B
Bonds or the repayment of indebtedness incurred by the Issuer for such purposes shall be deemed
Costs of the Project, as hereinafter defined.

E. The period of usefulness of the System after completion of the Project is not
less than 12 years.

F. It is in the best interests of the Issuer that its Series 2010 B Bonds be sold to
the Authority pursuant to the terms and provisions of an ARRA. Assistance Agreement by and
among the Issuer, the Authority and the West Virginia Department of Environmental Protection
(the “DEP”) in the form satisfactory to the respective parties (the “ARRA Assistance Agreement”)
approved hereby if not previously approved by resolution of the Issuer.

G. There are outstanding obligations of the Issuer which will rank on & parity
with the Series 2010 B Bonds as to Lens, pledge, source of and security for payment, being the
Issuer’s: (1) Water Refunding Bonds, Series 1975, (United States Department of Agriculture), dated
December 22, 1976, issued in the aggregate principal amount of $450,000 (the “Seres 1975
Bonds™); (i) Water Revenue Bonds, Series 1932 A (United States Department of Agriculture),
dated October 5, 1982, issued in the aggregate principal amount of 32,200,000 {the “Series 1982 A
Bonds™), and (iif) Water Revenue Bonds, Series 2002 A, dated March 22, 2009, issued in the
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original aggregate principal amount of $1,000,000 (the “Series 2009 A Bonds™) {collectively, the
“Prior Bonds™}.

The Serjes 2010 B Bonds shall be issued on a parity with the Pricr Bonds, with
respect to liens, pledge, source of and security for payment and in all other respects. Prior to the
issuance of the Series 2010 B Bonds, the Issuer will obtain (i) a certificate of an Independent
Certified Public Accountant stating that the coverage and parity tests of the Prior Bonds are met,
and (ii) the written consent of the Holders of the Series 1975 Bonds and Series 1982 Bonds to the
issuance of the Series 2010 B Bonds on a parity with the Prior Bonds. The Series 2009 A Bonds
do not require consent. Other than the Prior Bonds, there are no outstanding bonds or obligations
of the Issuer which are secured by revermies or assets of the System. The Issuer is in compliance
with covenants of the Prior Bonds and the Prior Ordinance.

H.  The estimated revenues to be derived in each year after completion of the
Project from the operation of the System will be sufficient to pay all costs of operation and
maintenance of the System, the principal of and interest on the Series 2010 B Bonds and the Prior
Bonds and to make payments into all funds and accoumts and other payments provided for hersin.

L The fssuer has complied with all requirements of West Virginia law and the
ARRA Assistance Agreement relating to authorization of the acquisition, coustruction and
operation of the Project and the System and issuance of the Series 2010 B Bonds, or will have so
complied prior to issuance of any thereof, including, among other things, the approval of the
Project and the financing thereof by the West Virginia Infrastructuze and Jobs Development
Council and, if required, the obtaining of a Certificate of Public Convenience and Necessity from
the Public Service Commission of West Virginia by final order, the time for rehearing and appeal
of which will either have expired prior to the issuance of the Series 2010 B Bonds or such final
order will not be subject to appeal. :

iR The Project has been teviewed and deiermined to be technically and
financially feasible by the West Virginia Infrastrocture and Jobs Development Council as required
under Chapter 31, Article 15A of the West Virginia Code of 1931, as amended.

Section 1.03. Bond Lepislation Constituies Contract. In consideration of the
acceptance of the Series 2010 B Bonds by the Registered Owners of the same from time to time,
this Bond Legislation shall be deemed to be and shall constitute a contract between the Issuer and
such Bondholders, and the covenants and agreements herein set forth to be performed by the Issuer
shall be for the equal benefit, protection and security of the Bondholders of any and all of such
Series 2010 B Bonds, all which shall be of equal rank and without preference, priority or
distinction between any one Bond and any other Bonds and by reasen of priority of issuance or
otherwise, except as expressly provided therein and herein.

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

“Act” means, collectively, Chapter 8, Article 19 and Chapter 22C, Atticle 2 of the
West Virginia Code of 1931, as amended and in effect on the date of enactment hereof.
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: “Administrative Fee” means the Administrative Fee required to be paid pursuant to
the ARRA Assistance Agrecment.

"ARRA Assistance Agreement" means the ARRA Assistance Agreement heretofore
entered, or to be entered into, by and between the Issuer and the Authority, on behalf of the
DEP, providing for the purchase of the Series 2010 Bonds from the Issuer by the Authority, the
form of which shall be approved and the execution and delivery by the Issuer authorized and
directed or ratified by the Supplemental Resolution.

“Authority” means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 2010 B Bonds, or any
other agency, board or department of the State that succeeds to the functions of the Autbority,
acting in its administrative capacity and upon authorization from the DEP under the Act.

- «Avthorized Officer” means the Mayor of the Issuer, or any other officer of the Issuer
specifically designated by resofution of the Governing Body.

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

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

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

“Bonds” means, collectively, the Series 2010 B Bonds and the Prior Bonds and,
where appropriate, any bonds on a parity therewith subsequently authorized to be issued hereunder
or by another ordinance of the Issuer.

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

“Closing Date” means the date zpon whiclh there is an exchange of the Series 2010 B
Bonds for all or a portion of the proceeds of the Series 2010 B Bonds from the Authority.

“(ode” means the Internal Revenue Code of 1986, as amended, and the Regulations.

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

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

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

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

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

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

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

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

““(3rants” means any grants cornrmitted to the Project.

“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 Arerica.

“Gross Revenues” means the aggregate gross operating and non-operating revenues
of the System, determined in accordance with generally accepted accounting principles, after
deduction of prompt payment discourss, if any, and reasonable provision for uncollectible
accounts; provided, that “Gross Revenues” does mot include any gains from the sale or other
disposition of, or from any increase in the value of, capital assets (including Qualified Investments,
as hereinafter defined, purchased pursuant to Article 8.01 hereof), or any Tap Fees, as hereipafter
defined. '

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

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

“Jgener” means the City of Lewisburg, a municipal corporation and political
subdivision of the State of West Virginia, in Greenbrier County, West Virginia, and, unless the

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

“Mayor” means the Mayor of the Issuer.
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“Net Proceeds” means the face amount of the Series 2016 B Bonds, plus accrued
interest and premium, if any, less original issue discount, if auy, and less proceeds, if any,
deposited in the Series 2010 B Bonds Reserve Account.

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

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

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

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

“Paying Agent” means the Commission or such other entity or authority as may be
designated as a Paying Agent by the Issuer In the Supplemental Resolition with the written consent
of the Anthority and the DEP.

“Prior Bonds” Iﬁeans the Series 1975 Bomnds, the Series 1982 Bonds and the
Series 2009 A Bonds.

“prior Ordinanice” means the ordinances of the Issuer, as supplemented by the
supplemental resolutions of the Issuer, anthorizing the Prior Bonds.

“Project” means the Project as described in Section 1.02B hereof.
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“Qualified Investments” means and includes any of the following, unless otherwise

set forth in the Supplemental Resohution:

CH5283229

{a) Government Obligations;

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

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

(d) Any bond, debenture, note, participation certificate or other similar
obligations issued by the Federal National Mortgage Association to the extent such
obligation js guaranteed by the Government Natiopal 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, shall be secured by a pledge of Government Obligations,
provided, that said Government Obligations pledged either must mature as nearly
as practicable coincident with the maturity of said time accounts or must be
replaced or increased so that the market value thereof is always at least equal fo the
principal amount of said time accounts;

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

(g) Repurchase agreements, fully secured by investmenis of the types
described in paragraphs (a) through (e) above, with banks or national banking
associations which are members of FDIC or with govemment bond dealers
recognized as primery 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
agreemnents or must be replaced or increased so that the market vaiue thereof is
always at least equal to the principal amount of said repurchase agreements, and
provided further that the holder of such repurchase agreement shall have a prior
perfected security interest in the collateral therefor; must have (or its agent must
have) possession of such collateral; and such collateral must be free of all claims
by third parties;

(h) The West Virginia “consolidated find” managed by the West Virginia



Board of Treasury Investments pursuant to Chapter 12, Aricle 6C of the
West Virginia Cede of 1931, as amended; and

(1) Obligations of States or political subdivisions or agencies thereof, the
interest on which is exemnpt from federal income taxation, and which are rated at
least "A” by Moody’s Tnvestors Service, Inc. or Standard & Poor’s Corporation.

“Recorder” means the Recordar of the Issuer.
“Registrar’” means the Bond Regstrar.

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

“Renewal and Replacement Fund” means the Renewal and Replacement Fund
created by the Prior Ordinance,

“Reserve Accounts” means, collectively, the reserve accounts established for the
" Prior Bonds and the Series 2010 B Bonds.

“Reserve Requirement” means, collectively, the respective amounts required to be on
deposit in any Reserve Account for the Prior Bonds and the Series 2010 B Bonds. '

“Revenue Fund” means the Revenue Fund established by the Prior Ordinance.

“Seres 1975 Bonds” means the Issuer’s Water Refunding Bonds, Series 1973,
(United States Department of Agriculture), dated Deceruber 22, 1976, issued in the aggregate
principal amount of $450,000.

“Series 1982 A Bonds” means the Issuer’s Water Revenue Bonds, Seres 1982 A
(United States Department of Agriculture), dated October 5, 1982, issued in the aggregate principal
amouat of $2,200,000.

“Series 2009 A Bonds™ means the Water Revenue Bonds, Seres 2009 A, dated
March 22, 2009, issued in the original aggregate principal arpount of $1,000,000 and purchased by
Branch Banking & Trust Company.

“Series 2010 B Bonds Construction Trust Fund” means the Series 2010 B Bonds
Construction Trust Fund established by Section 5.01 hereof.

“Series 2010 B Bonds” means the Water Revenue Bonds, Series2010 B
(West Virginia SRF Program/ARRA), of the Issuer, authorized by this Bond Legislation.

“Seres 2010 B Bonds Reserve Account” means the Series 2010 B Bonds Reserve
Account established in Section 5.02 hereof.
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“Jeries 2010 B Bonds Reserve Requirement” means, as of any date of calculation, the
maximum amount of principal and interest which will become due on the Series 2010 B Bonds m
the then current or any succeeding year.

“Series 2010 B Bonds Sinking Fund” means the Series 2010 B Bonds Sinking Fund
established by Section 5.02 hereof.

“Sinking Funds” means, collectively, the respective sinking fund accounts established
for the Prior Bonds and the Series 2010 B Bonds.

"SRE Administrative Fee" means any administrative fee required to be paid under
the ARRA Assistance Apgreemert for the Series 2009 B Bonds.

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

"SRE Regulations” means the regulations set forth in Title 47, Series 31 of the
West Virginia Code of State Regulations. '

“State” means the State of West Virginia.

“Supplemental Resolution” means any resolution, ordinance or order of the Issuer
supplementing or amending this Ordinance and, when preceded by the article “the” refers
specifically to the supplemental resolution authorizing the sale of the Series 2010 B Bouds;
provided, that any matter intended by this Ordinance to be included in the Supplemental Resolution
with respect to the Series 2010 B Bonds, and not so included may be included in another
Supplemental Resolution. :

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

“Systern™ means the existing waterworks system of the Issuer, as expanded and
improved by the Project, and includes the complete waterworks systemn of the Issuer and all
waterworks facilities owned by the Issuer and all faciliies and other property of every nafure, real
or personal, now or hereafter owned, held or used in connection with the waterworks systeny; and
shall also include any and all additions, extensions, improvements, properties or other facilities at
any time acquired or constructed for the waterworks system after the completion of the Project.

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

ARTICLE I
AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT
Section 2.01. Authorization of Accuisition and Construction of the Project.

There is hereby authorized and ordered the acquisition and constiuction of the Project, at an
estimated cost not to exceed $2,250,000, and ordered in accordance with the plans and
specifications which have been prepared by the Consulting Engineers, heretofore filed in the office
of the Governing Body. The proceeds of the Series 2010 B Bonds, hereby authorized, shall be
applied as provided in Article VI hereof.

The cost of the Projest is estimated not to exceed $2,250,000 which will be obtained
from the proceeds of the Series 2010 B Bonds.

ARTICLY THX

AUTHORIZATION, TERMS, EXECUTEON, REGISTRATION AND
SALE OF BONDS; AUTHORIZATION AND EXECUTION OF ARRA ASSISTANCE
AGREEMENT

Section 3.01. Authorization of Bonds. For the purposes of paying Costs of the
Project not otherwise provided for and paying certam costs of issuance of the Series 2010 B Bonds
and related costs, or any or all of such purposes, es determined by the Supplemental Resolution,
there shall be and hereby are authorized to be issued the negotiable Series 2010 B Bonds of the
Issuer. The Seres 2010 B Bonds shall be issued in one or more series, each as a single bond,
designated as “Water Revenue Bonds, Series 2010 B (West Virginia SRF Programn/ARRA)”, in the
principal amount of not more than $2,25 0,000 and shajl have such terms as set forth heretnafter and
in the Supplernental Resolution. The proceeds of the Series 2010 B Bonds remaining after funding
of the Reserve Accounts (if funded from Bond proceeds) and capitalization of interest, if any, shell
be deposited in or credited to the Series 2010 B Bonds Construction Trust Fund established by
Section 5.01 hereof. ' :

Section 3.02. Terms of Bonds. The Series 2010 B Bonds shall be issued in
such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the then legal
maximum, payable quarterly on such dates; shall mature on such dates and in such amounts; and
shall be redeemable, in whole or in part, all as the Issuer shall prescribe in a Supplemental
Resolution or as specifically provided in the ARRA Assistance Agreement. The Series 2010 B
Bonds shall be payable as to principat at the office of the Paying Agent, in any coin or cuIrency
which, on the dates of payment of principal is legal tender for the payment of public or private
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debts under the laws of the United States of America. Interest on the Series 2010 B Bonds, if any,
shall be paid by check or draft of the Paying Agent or its agent, mailed to the Registered Owner
thereof at the address as it appears on the beoks of the Bond Registrar, or by such other method as
shall be routually agreeable so long as the Authonity is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 2010 B Bonds
shall be issued in the form of & single bond for each series, fully registered to the Authority, with a
recard of advances and a debt service schedule attached, representing the aggregate principal
smount of the Series 2010 B Bonds. The Series 2010 B Bonds shall be exchangeable at the option
and expense of the Registered Owner for another fully registered Bond or Bonds of the same series
in aggregate principal amount equal to the amount of said Bonds then Qutstanding and being
exchanged, with principal instaliments or matusties, as applicable, corresponding to the dates of
payment of principal installments of said Bonds; provided, that the Authority shall not be obligated
to pay any expenses of such exchange.

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

Section 3.03. Execution of Bonds. The Series 2010 B Bonds shall be executed
in the name of the Issuer by the Mayor, and the scal of the Issver shall be affixed thereto or
imprinted thereon and attested by the Recorder. In case any one or more of the officers who shall
have signed or sealed the Serjes 2010 B Bonds shall cease to be such officer of the Issuer before
the Series 2010 B 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 such Bonds may be signed
and sealed on behall of the Issuer by such person as at the actual time of the execution of such
Bonds shall hold the proper office in the Issuex, although at the date of such Bonds such person
may not have held such office or may not have been so authorized.

Section 3.04. Authentication and Registration. No Series 2010 B Bonds shall
be valid or obligatory for any purpose or entiled to any security or benefit under this Bond
Legislation unless and until the Certificate of Authentication and Registration on such Bond,
substantially in the form set forth in Sectjon 3.10 hereof shall have been manually executed by the
Bond Registrar. Any such executed Certificate of Authentication and Registration upon any such
Bond shall be conclusive evidence that such Bond has been authenticated, registered and delivered
under this Bond Legislation. The Certificate of Authentication and Registration on any Series 2010
Bond shall be deemed to have been executed by the Bond Registrar if manually signed by an
authorized officer of the Bond Registrar, but it shall not be necessary that the same officer sign the
Certificate of Authentication and Registration on all of the Bonds issued hereunder.

Section 3.05. Nepotiability, Transfer and Registration.  Subject to the
provisions for transfer of regisiration set forth below, the Series 2010 B Bonds shall be and have all
of the qualities and incidents of negotiable instruments under the Uniform Commercial Code of the
State of West Virginia, and each successive Holder, in accepting the Series 2010 B Bonds shall be
conclusively deemed to have agreed that such Bonds shall be and have all of the qualities and
incidents of negotiable instranents under the Uniform Commercial Code of the State of
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West Virginia, and each successive Holder shall further be conclusively deemed to bave agreed
that said Bonds shall be incontestable in the hands of a bona fide holder for value,

So long as the Series 2010 B Bonds remain outstanding, the Issuer, through the Bond
Regjstrar or its agent, shall keep and maintain books for the registration and transfer of such Bonds.

The registered Series 2010 B 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 autherized attorney.

In ]l cases in which the privilege of exchanging Series 2010 B 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
cancelled by the Bond Registrar. For every such exchange or transfer of Bonds, the Bond Registrar
may make a charge sufficient to reimburse it for any tax, fee or other governmental charge required
to be paid with respect to such exchange or transfer and the cost of preparing each new Bond upon
each exchange or transfer, and any other expenses of the Bond Registrar incurred in connection
therewith, which sum or sums shall be paid by the Issuer. The Bond Registrar shall not be obliged
to make any such exchange or transfer of Bonds during the period commencing on the 15th day of
the month next 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 fo be redeemed, and ending
on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, . Destroyed, Stolen or Lost. In case any
Series 2010 Bond shall become muiilated or be destroyed, stolen or lost, the Issuer may, in ifs
discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and deliver,
a new Bond of the same series and of like tenor as the Bonds so mutilated, destroyed, stolen or lost,
in exchange and substitition for such mutilated Bond, upon swrender and cancellation of such
mutilated Bond, or in lieu of and substitution for the Bond destroyed, stolen or lost, and upon the
Holder’s furnishing satisfactory indemnity and complying with such other reasonable regulations
and conditions as the Issuer may prescribe and paying such expenses as the Issuer and the Bond
Registrar may incur. All Bonds so surrendered shall be cancelled by the Bond Registrar and held
for the account of the Issuer. I any such Bond shall have matured or be about to mature, instead of
issuing a substitute Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if
such Bond be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The Senies 2010 B
Bonds shall not, in any event, be or constitute a corporate indebtedness of the Issuer within the
meaning of any constitutional or statutory provision or limitation, but shall be payable solely from
the Gross Revenues dedved from the operation of the System as herein provided. No holder or
holders of the Series 2010 B Bonds shall ever have the right to compel the exercise of the taxing
power of the Issuer to pay the Series 2010 B Bonds or the interest, if any, thereon.

Section 3.08. Bonds Secuged by Pledge of Grogs Revenues: Lien Position with
Respect to Prior Bonds. The payment of the debt service on the Series 2010 B Bonds shall be
secured by a first ien on the Gross Revenues derived from the System, on a parity with the lien on
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the Gross Revenues in faver of the Holders of the Prior Bonds. The Gross Revenues in an amount
sufficient to pay the principal of and inferest, if any, on and other payments for the Series 2010 B
Bonds and the Prior Bonds znd to make all other payments hereinafter set forth, are hereby
irzevocably pledged to such payments as they become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the
Seres 2010 B Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register and
deliver the Series 2010 B Bonds to the original purchasers upon receipt of the documents set forth
below:

A.  If other than the Anthority, a list of the names in which the
Series 2010 B Bonds are to be registered upon original issuance,
together with such taxpayer identification and other mformation as the
Bond Registrar may rcasonably require;

B. A request and authorization to the Bond Registrar, on
behalf of the Issuer, signed by an Authorized Officer, to authenticate
and deliver the Series 2010 B Bonds to the original purchasers;

C. An executed and certified copy of the Bond Legislation;
D.  Executed copies of the ARRA Assistance Agreement; and

E. The unqualified approving opinion of bond counsel on the
Serjes 2010 B Bonds.

Section 3.10. Form of Bonds. The text of the Series 2010 B Bonds shall be in
substantially the following form, with such omissions, insertions and variations as may be
necessary and desirable and authorized or permitted hereby, or by any Supplemental Resolution
adopted prior to the issuance thereof:
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(FORM OF SERIES 2010 B BOND)

UNITED STATES OF AMERICA.
STATE OF WEST VIRGINIA.
CITY OF LEWISBURG
WATER REVENUE BONDS, SERIES 2010 B
(WEST VIRGINIA SRF PROGRAM/ARRA)

No. BR-1 Y

¥NOW ALL MEN BY THESE PRESENTS: That on this the ____ day of
, 2010, the CITY OF LEWISBURG, a municipal corporation and political
subdivision of the State of West Virginia in Greenbrier County of said State (the “Issuer”), for
value teceived, herchy promises to pay, solely from the special funds provided therefor, as
hereinafter set forth, to the West Virginia Water Development Authority (the “Authority”) or
registered  assigns  the sum  of DOLLARS
& ),or such lesser amount as shall have been advanced to the Issuer hereunder and not
previously tepaid, as set forth in the “Record of Advances” attached as EXHIBIT A hereto and
incorporated herein by reference, in quarterly installments on March 1, June 1, September 1 and
December 1 of each year, commencing 1,20 to and including 1,20, asset
forth on the “Debt Service Schedule” attached as EXHIBIT B hereto and incorporated herein by
reference. This Bond shall not be subject to the SRE Administrative fee (as defined in the

hereinafter describe Bond Legislation).

This Bond shall bear no interest. Principal installments of this Bond are forgivable
quarterly as set forth on the "Debt Service Schedule" attached as EXHIBIT B hereto and
incorporated herein by reference.

This Bond may be redeemed prier to its stated date of maturity in whole or in pat,
but only with the express written consent of the Authority and the West Virginia Department of
Ernvironmental Protection (the “DEP), and upon the terms and conditions prescribed by, and
ofherwise in compliance with, the ARRA Assistance Agreerent by and between the Issuer and the
Authority, on behalf of the DEP, dated , 2010,
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This Bond is issued (i} fo pay a portion of the costs of acquisition and construction
of certain additions, betterments and improvements to the existing public waterworks system of the
Issuer {the “Project”); and (if) to pay certain costs of issuance of the Bonds and related costs. The
existing public waterworks system of the Issuer, the Project, and any further additions, betierments
or improvements thereto are herein called the “System.” This Bond is issued under the authority of
and in full compliance with the Constitution and statutes of the State of West Virgiuia, meluding
particularly Chapter &, Article 19 and Chapter 22C, Article 2 of the West Virginia Cods of 1931, as
amended (collectively, the “Act™), a Bond Ordinance duly enacted by the Issuer on
2010, and a Supplemental Resolution duly adopted by the Issmer on
2010 (collectively, the “Bond Legislation™), and is subject to all the terms and
conditions thereof. The Bond Legislation provides for the issuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid and secured equally and ratably
from and by the funds and revenues and other security provided for the Bonds under the Bond
Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE
ISSUER’S WATER REFUNDING BONDS, SERIES 1975, (UNITED STATES DEPARTMENT
OF AGRICULTURE), DATED DECEMBER 22, 1976, ISSUED IN THE AGGREGATE
PRINCIPAL AMOUNT OF $450,000 (THE “SERIES 1975 BONDS™); (II) WATER REVENUE

BONDS, SERIES 1982 A (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED

OCTORBER 5, 1982, ISSUED IN THE AGGREGATE PRINCIPAL AMOUNT OF $2,200,000
(THE “SERIES 1982 A BONDS”), AND () WATER RVENUE BONDS, SERIES 2009 A,
DATED MARCH 22, 2009, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $1,000,000 (THE “SERIES 2009 A BONDS”) (COLLECTIVELY, THE “PRIOR
BONDS”).

This Bond is payable only from and secured by a pledge of the Gross Revenues (as
defined in the Bond Legislation) to be derived from the operation of the System, on a parity with
the pledge of Gross Revenue in favor of the Holders of the Prior Bonds, 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. This Bond does not constitute a corporate indebtedness of the
Tssuer within the meaning of any constitutional or statutory provisions or lmitations, nor shall the
Issuer be obligated to pay the same or the interest, if any, hereon, except ifTom said special fund
provided from the Gross Revenues, the monies in the Series 2010 B Bonds Reserve Account and
unexpended proceeds of the Bonds. Pursuant to the Bond Legistation, the Issuer has covenanted
and agreed fo establish and maintain just and equiteble 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 mainfenance of the System,
and to leave a balance each year equal to at least 115% of the maximum amount payable in any
year for principal of and interest, if any, on the Bonds, and all other obligations secured by a lien
on or payable from such revenues on a parity with the Bonds, including the Prior Bonds; provided
however, that so long as there exists in the Series 2010 B Bonds Reserve Account an amount at
least equal to the maxiroum amount of principal and interest, if any, which will become due on the
Bonds in the then current or succeeding year, and in the respective reserve accounts established for
any other obligations outstanding on a parity with the Bonds, including the Prior Bonds, an amount
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2t Jeast equal to the requirement therefor, such percentage may be reduced to 110%. The Issuer hag
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 Legisiation, to which reference is here made for a
detailed description thereall

Subject to the registration requirements set forth herein, this Bond is transferable,
as provided in the Bond Legislation, only upon the books of the Registrar (as defined in the Bond
Legislation) by the registered owner, or by its attomey duly authorized in writing, upon the
surrender of this Bond, together with a written instrument of transfer satisfactory to the Registrar,
duly execuied 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 Cormunercial Code of the State of West Virginia.

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in the issuance
of this Bond do exist, have happened, and have been performed in due time, form and manner as
required by 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 & sufficient amount of the Gross Revenues of the System bhas been pledged to and will be
set aside into said special fund by the Issuer for the prompt payment of the principal of and mterest
on this Bond.

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

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

[Remainder of page intentionally blank]
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IN WITNESS WHEREOF, the CITY OF LEWISBURG has caused this Bond to
be signed by its Mayor and its cotporate seal o be hereunto affixed and aftested by its Recorder,
and has caused this Bond to be dated as of the day and year first written above.

[SEAL}

Mayor
ATTEST:
Recorder
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2010 B Bonds described in the within-mentioned Bond
Legislation and has been duly registered in the name of the registered owner set forth above, as of
the date set forth below. ‘

Date: , 2010,

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT _DATE
(D) 3 (19)
@ - (20)
3) (21)
) (22)
®) (23)
(6) )
(7) (25)
(8) (26)
£)] (27)
(10) (28)
{(11) (29)
(12) (30)
(13) (31}
(14) (32)
(1) (33)
(16) (34)
(17 (35)
(18) (36)
TOTAL §
19
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EXHIBIT B

DEBT SERVICE SCHEDULE
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{Form of)

ASSIGNMENT

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

the within Bond and does  hereby  imevocebly  copstitite and  appoint
, Attorney to transfer the said Bond on the
books kept for registration of the within Bond of the said Issuer with full power of substitution in
the premuses.

Dated: .20

In the presence of:
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Section 3.11. Sale of Bonds: Approval and Ratification of Execution of ARRA
Assistance Acreement. The Series 2010 B Bonds shall be sold to the Aunthority, pursuant to the
terms and conditions of the ARRA Assistance Agreement. If not so authorized by previous
ordinance or resolution, the Mayor is specifically authorized and directed to execute the ARRA
Assistance 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 ARRA Assistance
Agreement to the Auvthorty, and any such prior execution and delivery is hereby authorized,
approved, ratified and confirmed. The ARRA Assistance Agreement, incloding all schedules and
exhibits attached thereto, is hereby approved and incorporated in this Bond Legislation.

Section 3,12. “Amended Schedule A” Filing. Upon completion of the
acquisition and construction of the Project, the Tssuer will file with the Authority and the DEP a
schedule the form of which will be provided by the Authority and the DEF, setting forth the actual
costs of the Project and sources of funds therefor.

ARTICELE IV

[RESERVED]

ARTICLE Y

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOKR

Section 5.01. - Establishment of Funds and Accounts with Depository Bank.
The following special funds or accounts are hereby created with (or contimued if previously
established by the Prior Ordinance) and shall be held by the Depository Bank, scparate and apart

from all other funds or accounts of the Depository Bank or the Issuer and from each other:

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

(2) Renewal and Replacement Fund (established as Depreciation Reserve by
the Prior Ordinances and hereby renamed and continued);

(3) Pror Bonds Reserve Accounts (established by the Prior Ordinances for the
Prior Bonds}); and

(4) Series 2010 B Bonds Comstruction Trust Fund.

Section 5.02. Fstablishment of Funds and Accounts with Commission. The

following special funds or accounts are hereby created (or continued if previously established by.

Prior Ordinance) with and shall be held by the Commission, separate and apart from all other funds
or accounts of the Commission or the Issuer and from each other:
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(1) Series 2009 A Bonds Sinking Fund (established by Prior Ordinance and
continued hereby);

(2)  Series 2009 A Bonds Reserve Account (established by Prior Ordinance
and continued hereby);

(3) Series 2010 B Bonds Reserve Account; and
(4)  Series 2010 B Bonds Sinking Fund.

Section 5.03. Jystem Revenues; Flow of Funds. A, The entire Gross
Revenues derdved from the operation of the System and all parts thereof shall be deposited upon
receipt by the Issuer in the Revenue Fund. The Revenue Fund shall constitute a trust fund for the
purposes provided in this Bond Legislation and shall be kept separate and distinct ffom all other
funds of the Issuer and the Depository Bank and used only for the purposes and in the manner
provided in this Bond Legistation. All monies in the Revenue Fund shall be disposed of only in the
following manner and order of prionty:

(1)  The Issuer shall first, on the first day of each month, transfer
from the Revenue Fund and simultaneously remit to (i) the National Finance Office
the amounts required by the Prior Ordinances to pay interest on the Series 1975
Bonds and Series 1932 Bonds; and (ii) the Commission commencing the first date of
payment of interest on the Series 2009 A Bonds the required amount of interest
coming due on such date.

(2)  The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simultaneously remit to (i) the National Finance Office
the amounts required by the Prior Ordinances to pay the principal of the Series 1975
Bonds and Series 1982 Bonds; (i) the Commission the amounts required by the Prior
Ordinances to pay the principal of the Series 2009 A Bonds; and (iii) remit to the
Commission, commencing 4 months prior to the first date of payment of principal
of the Series 2010 B Bonds, for deposit in the Series 2010 B Bonds Sinking Fund,
an amount equal to 1/3rd of the amount of principal which will mature and become
due on the Series 2010 B Bonds on the next ensuing quarterly principal payment
date; provided that, in the event the period to elapse between the date of such initial
deposit in the Series 2010 B Bonds Sinking Fund and the next quarterly principal
payment date is less than 4 months, then soch monthly payments shall be increased
proportionately to provide, 1 month prior to the next quarterly principal payment
date, the required amount of principal coming due on such date.

(3)  The Issuer shall next, each month, pay from the monies in the
Revenue Fund all cumrent Operating Expenses.

23
CH5283229



(4)  The Issuer shall next, on the first of each month, transfer from
the Revemie Account and remit (i) to the Depository Banik the amount required by the
Pricr Ordinances for deposit in the respective Reserve Accounts of the Series 1975
Bonds and Serjes 1982 Bonds, (if) to the Commission the amount required for deposit
into the Series 2009 A Bonds Reserve Account; and (iii) commencing 4 months prior
to the first date of payment of principal of the Series 2010 B Bonds, if not fully
funded upon issuance of the Series 2010 B Bonds, for deposit in the Series 2010 B
Bonds Reserve Account, an amount equal to 1/120th of the Series 2010 B Bonds
Reserve Requirement; provided that, no further payments shall be made into the
Series 2010 B Bonds Reserve Account when there shall bave been deposited therein,
and as long as there shall remain on deposit therein, an amourt equal fo the Series
2010 B Bonds Reserve Requirement.

(5)  The Issuer shall next, on the first day of each month, from the
monies remaining in the Revenue Fund, transfer to the Renewal and Replacement
Fund, a sum equal to 2 %% of the Gross Revenues each month (as previously set
forth in the Prior Ordinances and not in addition thereto), exclusive of any payments .
for account of any Reserve Account. All funds in the Renewal and Replacement
Fund shall be kept apart from ail other funds of the Issuer or of the Depository Bank
and shall be invested and reinvested in accordance with Asticle VIO hereof.
Withdrawals and disbursements may be made from the Renewal and Replacement
Fund for replacements, repairs, improvements or extensions to the System; provided,
that any deficiencies in any Reserve Account (except to the exfent such deficiency
exists because the required payments into such account have not, as of the date of
determination of a deficiency, funded such account to the maximum extent required
hereof) shall be promptly elitninated with monies from the Renewal and Replacement
Fund.

(6)  After all the foregoing provisions for use of monies in the
Revenue Fund have been fiully complied with, any monies remaining therein and not
permitted to be retained therein may be used to prepay mstallments of the Prior
Bonds and the Series 2010 B Bonds, pro rata, or for any lawful purpose.

Monies in the Series 2010 B Bonds Sinking Fund shall be nsed only for the purposes
of paying principal of and interest, if any, on the Series 2010 B Bonds as the same shall become
due. Monies in the Series 2010 B Bonds Reserve Account shall be used only for the purposes of
paying principal of and interest, if any, on the Series 2010 B Bonds as the samne shall come due,
when other monies in the Series 2010 B Bonds Sirtking Fund are insufficient therefor, and for no
other purpose.

All investment earnings on monies in the Series 2010 B Sinking Fund, and the Series
2010 B Bonds Reserve Account shal} be returned, not less than once each year, by the Commission
to the Issuer, and such amounts shall, during construction of the Project, be deposited in the Series
2010 B Bonds Construction Trust Fund, and following compietion of construction of the Project,
shall be deposited in the Revenue Fund and applied in full, first fo the next ensuing interest
payment, if any, due on the Series 2010 B Bonds and then to the next ensuing principal payment
due thereon, all on a pro rata basis.
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Any withdrewals from the Series 2010 B Bonds Reserve Account which result in a
reduction in the balance of such accounts to below the respective Reserve Requirements, shall be
subsequently restored from the first Gross Revemues available after all required payments have
been made in full in the priority as set forth above, 21l on a prorata basis.

As and when additional Bonds ranking on a parity with the Series 2010 B Bonds are
issued, provision shall be made for additional payments into the respective sinking fund sufficient
to pay the interest on such additional parity Bonds and accomplish retirement thereof at maturity
and to accumulate a balance m the respective reserve account in an amount equal to the
requirement therefor.

The Issuer shall not be required to make any further payments info the Series 2010 B
Bonds Sinking Fund or the Series 2010 B Bonds Reserve Account, when the aggregate amount of
funds therein are at least equal to the aggregate principal amount of the Series 2010 B Bonds issued
pursuant to this Bond Legislation then Qutstanding and all interest, if any, to accrue until the
maturity thereof.,

Principal, interest or reserve payments, whether made for a deficiency or otherwise,

" shall be inade on a parity and pro rata, with respect to the Prior Bonds and the Series 2010 B

Bonds, in accordance with the principal amounts then outstanding.

The Cornmission is hereby designated as the fiscal agent for the administration of the
Series 2010 B Bonds Sinking Fund and the Serics 2010 B Bonds Reserve Account, created
hereunder, and all amounts required for said accounts shall be remitted to the Comnmission from the
Revenue Fund by the Issuer at the times provided herein. All remittances made by the Issuer to the
Commission shall clearly identify the fund or account into which each amount is to be deposited.
The Tssuer shall make the necessary arrangements whereby required payments into said accounts
shall be automatically debited from the Revemne Fund and electronically transferred to the
Commission on the dates required hereunder.

Monies in the Series 2010 B Boends Sinking Fund and the Series 2010 B Bonds
Rescrve Account, shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof.

The Series 2010 B Bonds Sinking Fund and the Series 2010 B Boads Reserve
Account shall be used solely and only for, and are hereby pledged for, the purpose of servicing the
Series 2010 B Bonds under the conditions and restrictions set forth heren.

B. _ The Issuer shall on the first day of each month (if the first day isnot a business
day, then the first business day of each month) deposit with the Commission the required principal,
intereet, if any, and reserve payments with respect to the Series 2010 B Bonds and all such
payments shall be remitted to the Commission with appropriate instructions as to the custody, use
and application thereof consistent with the provisions of this Bond Legislation. The Issuer shali
also on the first day of each month (if the first day is not a business day, then the first business day
of each month) deposit with the Cornmission the Administrative I'ee as set forth in the Schedule Y
attached to the ARRA Assistance Agreement for the Series 2010 B Bonds.
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C.  ‘Whenever all of the required and provided transfers and payments from the
Revenue Fund into the several special funds, as herein above provided, are current and there
remains in the Revenue Fund a balance in excess of the estimated amounts required to be so
transferred and paid into such funds during the following month or such other period as required by
law, such excess shall be considered as suplus revenues (the “Surplus Revenues”). Surplus
Revenues may be used for any lawful purpose of the System.

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

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

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

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

H.  The Gross Revemues of the System shall only be used for purposes of the
Systermn.
ARTICLE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. Application_of Bond Proceeds: Pledge of Unexpended Bond
Proceeds. From the monies received from the sale of the Series 2010 B Bonds, the following
amounts shail be first deducted and deposited in the order set forth below:
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A, From the proceeds of the Series 2010 B Bonds, there shall be deposited with
the Commission in the Series 2010 B Bonds Reserve Accounts, the amount, if any, set forth in the
Supplemental Resolntion for fimding of the Series 2010 B Bonds Reserve Account.

- B. As the Issuer receives advances of the remaining monies derived from the sale
of the Series 2010 B Bonds, such monies shall be deposited with the Depository Bank in the
Series 2010 B Bonds Construction Trust Fund and applied solely to payment of the costs of the
Project in the manner set forth in Section 6.02 hereof and, until so expended, are hereby pledged as
additional security for the Series 2010 B Bonds.

C. After completion of construction of the Project, as certified by the Consulting
Engineers, and ail costs have been paid, any remaining proceeds of the Series 2010 B Bonds shall
be expended as approved by the DEP.

Section 6.02. Disbursement from the Bond Construction Trust Fund. On or before
the Closing Date, the Issuer shalt have delivered to the Authority and the DEP a report listing the
specific purposes for which the proceeds of the Series 2009 A Bonds will be expended and the
disbursement procedures for such proceeds, including an estimated monthly draw schedule.
Payments for Costs of the Project shall be made monthly. Tnvoices for which repayment froma the
Series 2009 Bonds Construction Trust Fund will be sought rust be first approved by the [esuer.

Except as provided in Section 6.01 hereof, disbursements from the Series 2009
Bonds Constraction Trust Fund shall be made only after submission to, and approval from, the
Authority and the DEP of a completed and signed "Payment Regquisition Form," a form of which is
attached to the ARRA Assistance Agreement, in compliance with the construction schedutle; and

Pending such application, monies in the Series 2009 Bonds Construction Trust Fund
shall be invested and reinvested in Qualified Investinents at the written direction of the Issuer.

ARTICLE VII
ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the ssuer. 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
Holdess of the Series 2010 B Bonds. In addition to the other covenants, agreemerts and provisions
of this Bond Legislation, the Issuer hereby covenants and agrees with the Holders of the
Series 2010 B Bonds as hereinafter provided in this Article VIL All such covenants, agreements
and provisions shall be irrevocable, except as provided Dberein, as long as any of the Series 2010 B
Bonds or the inferest, if awy, thereon is Outstanding and unpaid.

Section 7.02, Bonds not to be Indebtedness of the Issuer. The Series 2010 B
Bonds shall not be nor comstitute a corporate indebtedness of the Issuer within the meaning of any
constitutional, statutory or charter limitation of indebtedness, but shall be payable solely from the
funds pledged for such payment by this Bond Legislation. No Holder or Holders of the
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Series 2010 B Bonds shall ever have the right to compel the exercise of the taxing power of the
Tssuer to pay the Series 2010 B Bonds, or the interest, if any, thereon.

Section 7.03. Donds Secured by Pledge of Gross Revenues; Lien Position with
Respect to Prior Bends. The payment of the debt service on the Series 201¢ B Bonds shall be
secured by a first lien on the Gross Revenues derived from the System, on a perity with the lien on
the Gross Revenues in favor of the Holders of the Prior Boads. The Gross Revenues in an. amount
sufficient to pay the principal of and jnterest, if any, on the Series 2010 B Bends and to make the
payments inte all funds and accounts and all other payments provided for in the Bond Legislation
are hereby irevocably pledged, in the manmner provided herein, to such payments as they become
due, and for the other purposes provided in the Bond Legislation.

Section 7.04. Initial Schedule of Rates and Charges. The Issuer has obtained
any and afl approvals of rates and charges required by State law and has taken any other action
required to establish and impose such rates and charges, with all requisite appeal periods having
expired without successful appeal and the Issuer shall provide an opinion of counsel to such effect.
Such rates and charges shall be sufficient to comply with the requirements of the ARRA. Assistance
Agreement and the Issuer shall provide a certificate of certified public accountant to such effect.
The initial schedule of rates and charges for the services of the facilities of the System shall be as
set forth in the water rate ordinance of the Issuer enacted February 19, 2002, which rates are
incorporated herein by reference as a part hereof.

So loug as the Series 2010 B Bonds are outstanding, the Issuer covenanis and agrees to fix
and collect rates, fees and other charges for the use of the System and fo take all such actions
necessary to provide fimds sufficient to produce the required sums set forth in the Bond Legislation
and in compliance with the ARRA Assistance Agreement. In the event the schedule of rates, fees
and charges initially established for the System in connection wiih the Series 2010 B Bonds shall
prove to be insufficient to produce the required sums set forth in this Bond Legislation and the
ARRA Assistance Agreement, the Issuer hereby covenants and agrees that it will, to the extent or
in the manner authorized by law, immediately adjust and increase such schedule of rates, fees and
charges and take ail such actions necessary to provide funds sufficient to produce the requlrcd surns
set forth in this Bond Legislation and the ARRA. Assistance Agreement.

Section 7.05. Sale of the System.  So long as the Prior Bonds are outstanding,
the Issuer shall not sell, lease, mortgape or in any manner dispose of or encumber the System, or
any part thereof, except as provided in the Prior Ordinance and as provided herein and with the
written consent of the Authority and the DEP. So long as the Series 2010 B Bonds are outstanding
and except as otherwise required by law or with the written consent of the Authority and the DEP,
the System may not be sold, mortgaged, leased or otherwise disposed of, except as a whole, or
substantially as a whole, and only if the net proceeds to be realized shali be sufficient to fully pay
all the Bonds Outstanding, in accordance with Article X hereof. The proceeds from aony such sale,
mortgage, lease or other disposition of the System shall, with respect to the Series 2010 B Bonds,
immediately be remitted to the Commission for deposit in the Series 2010 B Bonds Sinking Fund
and pro rata with respect to the principal amount of each of the Bonds then outstanding and, with
the wriften permission of the Authority, or in the event the Authority is no longer a Bondholder, the
Issuer shall direct the Commission to apply such proceeds to the payment of principal of and
interest, if any, on the Series 2010 B Bonds in accordance with Article X hereof. Any balance
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remzining after the payment of the Bonds and interest, if any, thereon shall be remitied to the Issuer
by the Cormnmission unless necessary for the payment of other obligations of the Issuer payable out
of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby reserves
the right to sell, lease or otherwise dispose of any of the property comprising a part of the System
hereipafter determined in the manner provided herein to be no longer necessary, useful or
profitable in the operation thereof. Prier to any such sale, lease or other disposition of such
property, if the amount to be received therefor is not in excess of 510,000, the Issuer shall, by
resolution duly adopted, determine that such property comprising a part of the System is no longer
necessary, useful or profitable in the operation thereof, and may then provide for the sale of such
property. The proceeds of any such sale shall be deposited in the Renewal and Replacement Fund.
If the amount to be received from such sale, lease or other disposition of said propetty shall be in
excess of $10,000 but not in excess of 350,000, the Issuer shall first, in writing, determine upon
consultation with the Consulting Engineers that such property comprising a part of the System isno
Jonger necessary, useful or profitable in the operation thereof, and may then, if it be so advised, by
resolution duly adopted, authorize such sale, lease or other disposition of such property in
accordance with the laws of the State. The proceeds derived from any such sale, lease or other
disposition of such property, in excess of $10,000 and not in excess of $50,000, shall be deposited
in the Renewal and Replacement Fund. The payment of such proceeds iuto the Renewal and
Replacement Fund shall not reduce the amounts required to be paid into said funds by other
provisions of this Bond Legisiation.

No sale, lease or other disposition of the properties of the System shall be made by
the Issuer if the proceeds to be derived therefrom shall be in excess of $50,000 and insufficient to
pay all Bonds then Quistanding without the prior approval and consent in writing of the Holders of
the Bonds then Outstanding. The Issuer shall prepare the form of such approval and consent for
execution by the then Holders of the Bonds for the disposition of the proceeds of the sale, lease or
other disposition of such properties of the System.

Section 7.06. Issuance of Other Obligations Payable Out of Revenues and
General Covenant Against Encumbrances. Except as provided for in Section 7.07 hereof, the
Issucr shall not issue any other obligations whatsoever payable from the revenues of the System.
which rank prior to, or equally, as to lien on and source of and security for payment from such
revenues with the Series 2010 B Bonds. All obligations issued by the Issuer after the issuance of
the Series 2010 B Bonds and payable from the revenues of the System, except such additional
parity Bonds, shall contain an express statement that such obligations are junior and subordinate, as
to lien on and source of and security for payment from such revenues and in all other respects, to
the Series 2010 B Bonds; provided, that no such subordinate obligations shall be issued unless all
payments required o be made info all funds and accounts set forth herein have been made and are
current at the time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or pernit to be created,
any debt, lien, pledge, assignment, encumbrance or any other charge having priority over or being
on a parity with the lien of the Series 2010 B Bonds, and the interest, if any, thereon, upon any of
the income and revenues of the System pledged for payment of the Series 2010 B Bonds and the
interest, if any, thereon in this Bond Legislation, or upon the Syster or any part thereof.
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The Issuer shall give the Authority and the DEP prior written notice of its issuance of
any other obligations to be used for the System, payable from the revenues of the System o1 from
any grants for the Project, or any other obligations related to the Project or the System.

Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding, the
Jimitations on the issuance of parity obligations set forth in the Prior Ordinance shall be applicable.
In addition, no additional Parity Bonds payable out of the revenues of the System, shall be issued
after the issuance of the Series 2010 B Bonds pursuant to this Ordinance, without the prior written
consent of the Authority and the DEP and without complying with the conditions and requirements
herein provided (unless less restrictive than the provisions of the Prior Ordinance).

All Parity Bonds issued hereafter shall be on a parity in all respects with the Serles
2010 B Bonds.

No Parity Bonds shall be issued except for the purposes of financing the costs of
design, acquisition and construction of additions, betternents or improvements to the System or
refunding the Bonds issued pursuant hereto, or both such purposes.

So long as the Series 1975 and Series 1982 are Outstanding, no Parity Bonds shall be
issued at any time, however, unless there has been procured and filed with the Secretary a written
statemment by the Independent Certified Public Accountants, reciting the conclusion that the Net
Revenues for the Fiscal Year following the year in which such Parity Bonds ate to be issued shall
be at least 120% of the average annual debt service requirernents on the following:

(1)  TheBonds Outstanding;

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

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

The foregoing limitation may be waived or modified by the written consent of
{he Holders of the RUS Bonds, representing 75% of the then-outstanding principal
indebtedness.

_ So long as the Series 2009A Bonds, or Serjes 2010 B Bonds are oufstanding, no
Parity Bonds shall be issued at any time, unless there has been procured and filed with the
Secretary a written statement by the Independent Certified Public Accountants, reciting the
conclusion that the Net Revenues actually derived, subject to the adjustments hereinafter provided
for, from the System during any 12 consecutive months, within the 18 months immediately
preceding the date of the actual issuance of such Parity Bonds, plus the estimated average increased
annual Net Reverues expected to be received in each of the 3 succeeding years after the completion
of the improvements to be financed by such Parity Bonds, if any, shall not be less than 115% of the
largest aggregate amount that will mature and become due in any sugceeding Fiscal Year for
principal of and interest, if any, on the following:
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(1) The Bonds then Outstanding;

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

{3) The Parity Bonds then preposed to be issued.

The “estimated average increased anoual 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 Tates enacted by the Issuer, the time for
appeal of which shall have expired (without successful appeal) prior to the date of issuance of such
Parity Bonds and shall not exceed the amount to be stated in a certificate of the Independent
Certified Public Accountants, which shail be filed in the office of the Recorder of the lssuer prior
to the issuance of such Parity Bonds.

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

All the covenants and other provisions of this Bond Legislation (except as to detafls
of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and security of
the Holders of the Series 2010 B Bonds and the Holders of any Parity Bonds theretofore or
subsequently issued from time to time within the limitations of and in compliance with this section.
All the Bonds issued on a parity, regardless of the time or times of their issuance, shall rank equally
with respect to their lien on the revenues of the System, and their source of and security for
payment from said revenues, without preference of any Bond over any other. The Issuer shall
comply fully with all the increased payments into the various funds and accounts created in this
Bond Legislation required for and on account of such Parity Bonds, in addition to the payments
required for Bonds theretofore jssued pursuant to this Bond Legislation.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien on the revenues of the System of which is subject to the
prior and superior lien of the Series 2010 B Bonds on such revenues. Any such subordinate bonds,
notes, certificates or other obligations shall be payable from the revenues remaining after alt
payments required to be made in accordance with this Bond Legislation have first been paid. The
Issuer shall not issue any obligations whatsoever payable from the revenues of the Systern, or any
part thereof, which rank prior to or equally, &s to lien and source of and security for payment from
such reverues, with the Series 2010 B Bonds except in the manner and under the conditions
provided in this section.

No Parity Bonds shall be issued at any time, however, unless alt of the payments into
the respective funds and accounts provided for in this Bond Legisiation on account of the Bonds
then Qutstanding, and any other payments provided for in this Bond Legislation, shall lave been
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made in full as required to the date of issuance of the Parity Bonds and the Issuer is then in full
compliance with all the covepants, agreements and terms of this Bond Legislation and every
ordinance supplemental thereto, or shall have fully corrected any delinquency or deficiency in such
payments.

Section 7.03. Books:; Records and Audit. The Issuer shall keep complete and
accurate records of the cost of acquiring the Project site and the costs of acquiring, constructing and
installing the Project. The Issuer shall permit the Auwthority and the DEP, or their agents and
representatives, to inspect all books, documents, papers and records relating to the Project and the
System at all reasonable times for the purpose of audit and examination. The Issuer shall submit to
the Authority and the DEP such documents and information as they may reasonebly require in
connection with the acquisition, construction and instaflation of the Project, the operation and
ipaintenance of the System and the administration of the loan or any grants or other sources of
financing for the Project.

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

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

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

The Issuer shall file with the Authority and the DEP, or any other original purchaser
of the Series 2010 B Bonds, and shall mail in. each year to any Holder or Holders of the Series 2010
B Bonds, requesting the same, an anmual report containing the following: '

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

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

The Issner shzll also, at least once a year, cause the books, records and accounts of
the System to be audited by Independent Certified Public Accountants {and to the extent legally
required in compliance with the applicable OMB Circular, or any successor thereof, and the Single
Audit Act, or any successor thereof), and shall mail upon request, and make available generally, the
report of the Independent Certified Public Accountants, or a summeary thereof, to any Holder or
Holders of the Series 2010 B Bonds and shall submif the report to the Authority and the DEP, or
any other original purchaser of the Series 2010 B Bonds. Such audit report submitted to the
Authority and the DEP shall inchude & staternent that the Issuer is in compliance with the terms and
provisions of the Act, the ARRA. Assistance Agreement and this Bond Legislation and that the
revenues of the System are adequate to meet the Issuer’s Operating Expenses and debt service and
reserve requirernents,

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

The Issuer shall permit the Authority and the DEP, or their agents and
representatives, to enter and inspect the Project site and Project facilities at all reasonable times.
Prior to, during and after completion of construction and commencement of operation of the
Project, the Issuer shall also provide the Authority and the DEP, or their agents and representatives,
with access to the System site and System facilities as may be reasonably necessary 10 accomplish
all of the powers and rights of the Authority and the DEP with respect to the System pursuant to the
Act.

Section 7.09. Rates. Prior to the issuance of the Series 2010 B Bonds, rates or
charges for the use of the services and facilities of the System will be fixed and established, all in
the manner and form required by law, and a copy of such rates and charges so fixed and established
shall at all times be kept on file in the office of the Recorder of the Issuer, which copy will be open
to inspection by all interested parties. The schedule or schedules of rates and charges shall at all
fimes be adequate to produce Gross Revenues from the System sufficient to pay Operating
Expenses and to make the prescribed payments into the funds and accounts created hereunder.
Such schedule or schedules of rates and charges shall be revised from time to time, whenever
necessary, so that the aggregate of the rates and charges will be sufficient for such purposes. n,
order to assuze full and contimous performance of this covenant with a margin for contingencies
and temporary unacticipated reduction in income and revenues, the Issuer hereby covenants and
agrees that the schedule or schedules of rates or charges from time to time in effect shall be
sufficient, together with other revenues of the System, (i) to provide for all Operating Expenses of
the System and (ii) to leave a balance each year equal to at least 115% of the maximum amount
required in any year for payment of principel of and interest, if any, on the Series 2010 B Bonds
and 21l other obligations secured by a lien on or payable from such revenmes on a parity with the
Seres 2010 B Bonds, including the Prior Bonds; provided that, in the event that amounts equal to
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or in excess of the reserve requirement are on deposit respectively in the Series 2010 B Bonds
Reserve Account and reserve accounts for obligations on 2 parity with the Series 2010 B Bonds,
including the Prior Bonds, are funded at least at the requirement therefor, such balance each year
need only equal at least 110% of the maximum amount required in any year for payment of
principal of and interest, if any, on the Series 2010 B Bonds and all other obligations secured by a
lien on or payable from such revenues on a parity with the Series 2010 B Bonds, including the
Pricr Bonds, In any event, the Tssuer shall not reduce the rates or charges for services set forth in
the rate ordinance currently in effect.

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

Section 7.10. Operating Budget and Monthly Financial Report. The Issuer
shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare and adopt by
resolution a detailed, balanced budget of the estimated revenues and expenditures for operation and
maintenance of the System during the succeeding Fiscal Year and shall submit a copy of such
budget to the Authority and the DEP within 30 days of adoption thercof. No expenditures for the
operation and maintenance of the System shail be roade in any Fiscal Year in excess of the amounis
provided therefor in such budget without a written finding and recommendation by a registered

- professional engineer, which finding and recommendation shall state in detail the purpose of and
necessity for such increased expenditures for the operation and maintenance of the Systen, and no
such increased expenditures shall be made until the Issver shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10% of the

_ amount of such budget shall be made except upon the further certificate of a registered professional
engineer that such increased expenditures are necessary for the continued operation of the System.
The Tssuer shall mail copies of such apnual budget and ell resolutions authorizing increased
expenditures for operation and maintenance to the Authority, the DEP and to any Holder of any
Bonds who shall file his or her address with the Issuer and request in writing that copies of all such
budgets and resolutions be furnished him or her and shall make available such budgets and all
resolutions authorizing increased expenditures for operation and maintenance of the System at all
reasonable times to the Authority, the DEP and any Holder of any Bonds or anyone acting for and
in behalf of such Holder of any Bonds.

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

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

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

The Jssuer shall require the Consulting Engineers to submit As-Built Plans, as defined
in the SRF Regulations, to the Issuer within 60 days of the completion of the Project. The Issuer
shall notify the DEP in writing of such receipt.

The Issuer shall require the Consulting Engineers to submit the final Operation and
Maintenance Manual, as defined in the SRE Regulations, to the Issuer when the Project is 90%
completed. The Issuer shall at all times provide operation and maintenance of the System in
compliance with all State and Federal standards. The [ssuer shall employ qualified operating
personnel properly certified by the State before the Project is 50% complete and shail refain such a
certified operator to operate the System during the entire term of the ARRA Assistance Agreement.
The Issuer shall notify the DEP in writing of the certified operator employed at the 50%
completion stage.

The Tssuer shall serve the additional customers at the location(s) as set forth in
Certificate of Engineer. The Issuer shall not reduce the amount of additional customers served by
the project without the prior wriiten approval of the Board of the Water Development Authority
(the “Authority”). Following completion of the Project the Issuer shall cerfify to the Authority the
number of custommers added to the System.

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

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

Whenever any fees, rates, rentals or other charges for the services and facilities of the
System shall remain unpaid for a period of 30 days after the same shall become due and payable,
the property and the owner thereof, as well as the user of the services and facilities, shall be
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delinquent until such time as all such rates and charges are fully paid. To the extent authorized by
the laws of the State and the rules and regulations of the Public Service Commission of
West Virginia, rates, rentals and other charges, if not paid, when due, shall become a lien on the
premises served by the System. The Issuer further covenants and agrees that, it will, to the fuil

extent permitted by law and the miles and regulations promulgated by the Public Service
s mission. of West Virginia, discontinue and stut off the services of the System to all users of
the services of the System delinguent in payment of charges for the services of the System and will
not restore such services until all delinquent charges for the services of the System, plus reasonable
interest and penalty charges for the restoration of service, have been fully paid and shall take all
further actions to enforce collections to the maximum extent permitted by law.

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

Section 7,13. Tosurance and Construction. Bonds.  A. The Issuer hereby
covenants and agrees that so long as the Series 2010 B Bonds remain Outstanding, the Issuer will,
as an Operating Expense, procure, carry and maintain insurance with a reputable insurance carrier
or carriers as s customarily covered with respect to works and properties similar to the System.
Such insurance shall initially cover the following risks and be in the following amounts:

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF AND
EXTENDED COVERAGE INSURANCE, on all above-ground insurable portions of
the System in an amount equel fo the greater of the fair appraised value or the actual
cost thereof, T time of war the Tssuer will also carry and maintain insurance 10 the
extent available agamst the risks and hazards of war. In the event of any damage to or
destruction of any portion of the Systein, the proceeds of all such insurance policies
shall be placed in the Renewal and Replacement Fund and used only for the repair or
reconstruction. of such damages or destroyed portion or for the other purposes
provided herein for the Renewal and Replacement Fund. The Issuer will itself, or
will require each contractor and subcontractor to. obtain and maintain builder’s risk
insurance (fire and extended coverage) to protect the interests of the Issuer, the
Authority, the prime contractor and all subconfractors as their respective inferests
may appear, in accordance with the ARRA Assistance Agreement, durmng
comstruction of the Project on a 100% basis {completed value form) on the insurable
portion of the Project, such insurance to be made payable to the order of the
Authority, the Issuer, the prime contractor and subcontractors, as their interests may
appear.
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(2) PUBLIC LIABILITY INSURANCE, with limits of mot less than
$1,000,000 per occurrence to protect the Issuer from claims for bodily injury and/or
death and not less then $500,000 per occurence from claims for damage to property
of others which may arise from the operation of the System, and insurance with the
same limits to protect the Issuer from claims arising out of operation or ownership of
motor vehicles of or for the System.

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

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

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

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

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

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

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

Section 7.17. Completion of Project; Pemnits and Qrders. The Issuer will
complete the Project as promptly as possible and operate and maintain the Sysfem as a
revenue-producing utility in good cendition and in compliance with. all federal and state
requirements and standards.

The Issuer will obtain all pemmits required by state and federal laws for the
acquisition and construction of the Project, all orders and approvals from the Public Service
Commission of West Virginia, the West Virginia Infrastructure and Jobs Development Council and
the DEP necessary for the acquisition and construction of the Project and the operation of the
System and all approvals for the issuance of the Series 2010 B Bonds required by State law, with
all appeal periods having expired without successful appeal.

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

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

Section 7.19. [RESERVED]

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

Section 7.21. Confracts: Change Orders; Public Releases. A, The Issuer
shall, siznultaneously with the delivery of the Series 2010 B Bonds or immediately thereafter, enter
into written contracts for the immediate acquisition or construction of the Project.

B. The Issuer shall submit all proposed change orders to the DEP for wiiiten
approval. The Issuer shail obtain the wriften approval of the DEP before expending any proceeds
of the Seres 2010 B Bonds held in “contingency” as set forth in the schedule attached to the
certificate of the Consulting Engineer. The Tssuer shall also obtain the written approval of the DEP
before expending any proceeds of the Sedes 2010 B Bonds made available due to bid or
construction or project underruns.
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C. The Issuer shall list the funding as being provided by the DEP and the Authority
in any press release, publication, program bulletin, sign or other public communication that
references the Project, including but not limited to any program document distributed in
conjunction with any ground breaking or dedication of the Project.

Section 7.22. Statutory Mortgage Lien. For the fusther protection of the
Holders of the Series 2010 B 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 Series 2010 B Bonds and shali be on a
parity with the statutory mortgage lien in favor of the Holders of the Prior Bonds.

ARTICLE VIl
CINVESTMENT OF FUNDS

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

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

The Depository Bank shall keep complete and accurate records of all funds, accounts
and investrents, and shall distribute to the Issuer, at least once each year, or more often as
reasonably requested by the Issuer, a summary of such funds, accounts and investment earnings.
The Issuer shall retain all such records and any additional records with respect to such funds,
accounts and investment earnings so long as any of the Series 2010 B Bonds are Outstanding and as
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long thereafter as necessary to assure the exclusion of inferest, if any, on the Series 2010 B Bonds
from gross income for federal income tax purposes.

Section §.02. Certificate as to_Use of Proceeds; Covenants as to Use of
Proceeds. The Issuer shall deliver a certificate as to use of proceeds or other similar certificate to
be prepared by nationally recognized bond counsel relating to restrictions on the use of proceeds of
the Series 2010 B Bonds as 2 condition to issuance of the Series 2010 B Bonds.

In additior, the Issuer covenants (i) to comply with the Code and all Regulations from
time fo time in effect and applicable to the Series 2010 B Bonds as may be necessary in order to
maintain the status of the Series 2010 B Bonds as govermnmental bonds; (it} that it shall not take, or
permit or suffer to be taken, any action with respect to the Issuer’s use of the proceeds of the Series
5010 B Bonds which would cause any bonds, the inferest on. which is exerpt from federal income
taxation under Section 103(2) of the Code, issned by the Authority, or the DEP, as the case may be,
from which the proceeds of the Series 2010 B Bonds are derived, to lose their stafus as tax-exempt
bonds; and (jii) to take such action, or refrain from taking such action, as shall be deemed
necessary by the Issuer, or requested by the Authority, or the DEP, to ensure cornphance with the
covenants and agreements sef forth in this Section, regardless of whether such actions may be
contrary to any of the provisions of this Ordinance.

The Issuer shall annually furnish to the Authority, information with respect to the
Issuer’s use of the proceeds of the Series 2010 B Bonds and any additional information requested
~ by the Authority.

ARTICLE IX
DEFAULT AND REMEDIES

Section 5.01. Bvents of Default. Bach of the following events shall constitute
an “Bvent of Default” with respect to the Series 2010 B Bonds: '

(1) If default ocours in the due and punctual payment of the principal of or
interest, if any, on any Series 2010 B Bonds;

(2)  If default occurs in the Issuer’s observance of any of the covenanis,
agreements or conditions on its part relafing o the Series 2010 B Bonds set
forth in this Bond Legislation, amy supplemental resolution or in the
Series 2010 B Bonds, and such defeult shall have continued for a perjod of
30 days after the Issuer shall have been given written notice of such defanlt by
the Commission, the Depository Bank, the Registrar, the Paying Agent or any
other Paying Agent or a Holder of a Bond;

(3)  If the Issuer files a petition seeking reorganization or arrangement under
the federal bankruptcy laws or any other applicable law of the United States of
America; or
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(4y  If default ccours with respect to the Prior Bonds or the Prior Ordinance.

Section 9.02. Remedies. Upon the happening and continnance of any Event of
Default, any Registered Owner of a Bond may exercise any available remedy and bring any
appropriate-action, suit or proceeding to enforee his or her rights and, in particular, (i) bring suit for
any unpaid principal or interest then due, (ii) by mandamus or other appropriaic proceeding enforce
all rights of such Registered Owners including the right to require the Issuer to perform its duties
under the Act and the Bond Legislation relating thereto, including but not limited to the making
and collection of sufficient rates or charges for services rendered by the System, (ifi) bring suit
upon the Bonds; (iv) by action at law or bill in equity require the Issuer to account as if it were the
trustes of an express trust for the Registered Owners of the Bonds, and (¥) by action or bill in
equity enjoin any acts in violation of the Bond Legislation with respect to the Bonds, or the rights
of such Registered Owners; provided that, all rights and remedies of the Registered Owners of the
Series 2010 B Bonds shall be on a parity with those of the Registered Owners of the Prior Bonds.

Section 9.03. Appoiriment of Receiver. Any Registered Owner of a Bond
may, by proper legal action, compel the performance of the duties of the Issuer under the Bond
Legislation and the Act, including, the completion of the Project and after commencement of
operation of the System, the making and collection of sufficient rates and charges for services
rendered by the System and segregation of the revenues therefrom and the application thereof. If
there be any Bvent of Defzult with respect to such Bonds, any Registered Owner of a Bond shall, in
addition to all other remedies or rights, have the right by appropriate legal proceedings to obtain the
appointment of a receiver to administer the System or 10 complete the acquisition and construction
of the Project on behalf of the Issuer, with power to charge rates, rentals, fees and other charges
sufficient to provide for the payment of Operating Expenses of the System, the payment of the
Bonds and interest and the deposits into the funds and accounts hereby established, and to apply
such tates, rentals, fees, charges or other revenues in conformity with the provisions of this Bond
Legislation and the Act,

The receiver so appointed shall forthwith, directly or by his or her or its agents and
attorneys, enter into and upon and take possession of all facilities of said System and shall hold,
operate and maintain, manage and control such facilities, and each and every part thereof, and in
the name of the Issuer exercise all the rights and powers of the Issuer with respect to said facilities
as the Tssuer 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 revemues 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 Tssuer upon. the entry of an order of the court to that eifect. Upon any subsequent default, any
Registered Ovwmer of any Bonds shall have the same right to secure the further appoiniment of a
receiver upon any such subsequent default.

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

Any receiver appointed as provided herein shall hold and operate the System in the
name of the Tssuer and for the joint protection and benefit of the Issuer and Registered Owners of
the Bonds. Such receiver shall have no power o sell, assign, mortgage or otherwise dispose of any
assets of any kind or character belenging or pertaining to the System, but the authority of such
receiver shall be limited to the completion of the Project and the possession, operation and
maintenance of the System for the sole purpose of the protection of both the Issner 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
pestitting or requiring such receiver to sell, assign, mortgage or otherwise dispose of any assets of
the System.

ARTICLE X
PAYMENT OF BONDS

L Section 10,01, Payment of Bonds. If the Issmer shall pay or there shall
otherwise be paid, to the Holders of the Series 2010 B Bonds, the principal of and interest, if any,
due or to become due thereon, if any, at the times and in the manner stipulated therein and in this
Bond Legislation, then the pledge of Gross Revenues and other monies and securities pledged
under this Bond Legislation and all covenants, agreements and other obligations of the Issuer to the
Registered Owners of the Series 2010 B Bonds shall thereupon cease, terminzate and become void
and be discharged and satisfied, except as may otherwise be necessary to assure the exclusion of
interest, if any, on the Series 2010 B Bonds from. gross income for federal income tax purposes.

ARTICLE XI

MISCELLANEQOUS

Section 11.01. Amendment or Modification of Bond Legislation. Pricr to
issuance of the Series 2010 B Bonds, this Ordinance may be amended or supplemented in any way
by the Supplemental Resolution. Following issuance of the Series 2010 B Bonds, no material
modification or amendment of this Ordinance, or of any ordmance, resotution or order amendatory
ot supplemental hereto, that would materially and adversely affect the rights of Registered Owners
of the Series 2010 B Bonds shall be made without the consent in writing of the Registered Owners
of the Series 2010 B Bonds so affected and then Outstanding; provided, thet no change shall be
made in the maturity of the Series 2050 B Bonds or the rate of interest thereon, or in the principal
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ammount thereof, or affecting the uncenditional promise of the [ssuer to pay such principal and
interest out of the funds herein pledged therefor without the consent of the Registered Owner
thereof. No amendment or modification shall be made that would reduce the percentage of the
principal amount of the Series 2010 B Bonds required for consent to the above-permitted
amendments or modifications. Notwithstanding the foregoing, this Bond Legislation may be
amended without the consent of any Bondhelder as may be necessary to assure compliance with
Section 148(f) of the Code relating to rebate reguirements or otherwise as may be necessary 10
sssure the excludability of interest on the Series 2010 B Bonds from gross income of the holders
thereof.

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

Section 11.03. Severability of Invalid Provisions. If eny section, paragraph,
clause or provision of this Ordinance should be held invalid by any court of competent jurisdiction,
the invalidity of such section, paragraph, clause or provision shall not affect any of the [emaining
provisions of this Ordinance, the Supplementat Resoltion or the Series 2010 B Bonds.

Section 11.04. Headings. Btc. The headings and catchlines of the articles,
sections and subsections hereof are for convenience of reference only, and shall not affect in any
way the meaning or interpretation of any provision hereof.

Section 11.05. Conflicting Provisions Repealed. All ordinances, orders or
resolutions and or parts thereof in conflict with the provisions of this Ordinance are, to the extent of
such conflict, hereby repealed; provided that, this Section shall not be applicable to the Prior
Ordinance. In the event of any conflict between this Ordinance and the Prior Ordinance, the Prior
Ordinance shall control (unless less restrictive) so long as the Prior Bonds are outstanding.

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

Section 11.07. Statutory Notice and Public Hearing. Upon adoption hereof, en
abstract of this Ordinance defermined by the Governing Body to contain sufficient inforrnation 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 West Virginia Daily News a newspaper of general circulation in the City of
Lewisburg, there being no newspaper published therein, together with a notice stating that this
Ordinance has been adopted and that the Issuer contemplates the issuance of the Bonds, and that
any person interested may appear before the Governing Body upon a date certain, not less than
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ten days subscquent to the date of the first publication of such abstract of this Ordinance and
notice, and present protests, and that a certified copy of this Ordinance is on file with the
Governing Body for review by interested persons during office hours of the Goveming Body. At
such hearing, all objections and suggestions shall be heard and the Goveming Body shall take such
action as it shall desm proper i the premises.

[Remeainder of Page Intentionally Blank]
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Section 11.08 Fffective Date. This Ordinance shall take effect mmediately
following the public hearing hereon.

Passed on First Reading: November 17, 2009
Passed on Second Reading: December 15, 2009
Passed on Final Reading
Following Public
Hearing: Japuary 19, 2010
L
~oot Tl
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Council of the CITY OF
LEWISBURG on the 19th day of January, 2010.

Dated; January 27, 2010.

-
| (I Adinh_

Recorder
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EXHIBIL A

ARRA. Assistance Agreement included in bond transcript as Document 3
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CITY OF LEWISBURG

‘Water Revenue Bonds, Series 2010 B
(West Virginia SRF Proeram/ARRA)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNTS, DATES, MATURITY DATES, REDEMPTION
PROVISIONS, INTEREST RATES, INTEREST AND PRINCIPAL
PAYMENT DATES, SALE PRICES AND OTHER TERMS OF THE
WATER REVENUE BONDS, SERIES 2010 B (WEST VIRGINIA SRF
PROGRAM/ARRA) OF THE CITY OF LEWISBURG; APPROVING
AND RATIFYING THE ARRA ASSISTANCE AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND DELIVERY
OF SUCH BONDS TO THE WEST .VIRGINIA WATER
DEVELOPMENT AUTHORITY; DESIGNATING A REGISTRAR,
PAYING AGENT AND DEPOSITORY BANK; AND MAKING
OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the City council (the "Governing Body") of the City of Lewisburg (the
"ssuer" or "Governmental Agency") has duly and officially adopted and enacted a bond ordinance,
effective January 19, 2010 (the "Bond Ordinance™), entitled:

ORDINANCE AUTHORIZING ACQUISITION AND CONSTRUCTION
OF ADDITIONS, BETTERMENTS AND IMPROVEMENTS TO THE
EXISTING PUBLIC WATERWORKS SYSTEM OF THE CITY OF
LEWISBURG AND THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY THE CITY OF
LEWISBURG OF NOT MORE THAN $2,250,000 IN ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
SERIES 2010 B (WEST VIRGINIA SRF PROGRAM/ARRA) PROVIDING
FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS RELATING TO
THE ISSUANCE OF SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING ARRA ASSISTANCE AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS RELATING THERETO.



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

WHEREAS , the Bond Ordinance provides for the issuance of the Water Reverme Bonds,
Series 2010 B (West Virginia SRF Program/ARRA) in an aggregate principal amount not to exceed
$2,250,000;

WHEREAS, the Series 2010 A Bonds will not be issued as the Issuer obtained funds
from an Infrastructure Fund grant to pay costs not eligible to be paid by the Series 2010 B Bonds;

' WHEREAS, the Bond Ordmance has authorized the execution and delivery of an ARRA
Assistance Agreement relating to the Series 2010 B Bonds, including all schedules and exhibits attached
thereto, by and arnong the Issuer, the West Virginia Water Development Authority (the "Authority™), and
the West Virginia Department of Environmental Protection (the "DEP"), (the "ARRA Assistance
Agreement”), all in accordance with Chapter 8, Article 19 and Chapter 22C, Article 2 of the West
Virginia Code of 1931, as amended (collectively, the "Act™; and in the Bond Ordinance it is provided
that the form of the ARRA. Assistance Agreement and the exact principal amounts, dates, maturity dates,
redemption provisions, interest rates, interest and principal payment dates, sale prices and other terms of
the Series 2010 B Bonds shouid be established by a supplemental resolution pertaining to the Series 2010
B Bonds; and that other matters relating to the Senies 2010 B Bonds be herein provided for;

WHEREAS, the ARRA Assistance Agreement has been presented to the Tssuer at this
meeting;

WIIEREAS, the Series 2010 B Bonds are proposed to be purchased by the Anthority
pursuant to the ARRA Assistance Agreement; and

WHEREAS, the Governing Body deems it essential and desirable that this supplemental
resolution (the "Supplemental Resolution") be adopted, that the ARRA Assistance Agreement be
approved and ratified by the Issuer, that the exact principal amounts, the dates, the maturity dates, the
redemption provisions, the interest rates, the interest and principal payment dates and the sale prices of
the Series 2010 B Bonds be fixed hereby in the manner stated herein, and that other matters relating to the
Series 2010 B Bonds be herein provided for;

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

_ Section 1. Pursuant to the Bond Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Water Reverme Bonds,
Series 2010 B (West Virginia SRF Program/ARRA), of the Issuer, originally represented by a single

- Bond, numbered BR-1, in the original agpregate principal amount of $1,982,850. The Series 2010 B
Bonds shall be dated the date of delivery thereof, shall finally mature December 1, 2020, and shall bear
70 interest. The principal of the Series 2010 B Bonds shall be 100% forgiven from March 1, 2011 to and
Decemmber 1, 2020, as set forth in ARRA. Assisiance Agreement. The Series 2010 B Bonds shall be
subject to redemption upon the written consent of the Authority and the DEP, and upon payment of the




redemuption premiurm, if any, and otherwise in compliance with the ARTA Assistance Apreement, so long
as the Authority shall be the registered owner of the Series 2010 B Bonds. The Series 2010 B Bonds are
not subject to the SRF Administrative Fee.

Section 2. ALl other provisions relating to the Series 2010 B Bonds and the text of
each series of the Seres 2010 B Bonds shall be in substantially the forms provided in the Bond
Ordinance.

Section 3. The Issuer does hereby anthorize, approve, ratify and accept the ARRA
Assistance Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the ARRA Assistance Agreement by the Mayor, and the performance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, directed, ratified and approved. The
Tssuer hereby affirms all covenants and representations made in the ARRA Assistance Agreement and in
the applications to the DEP and the Authority. The price of the Series 2010 B Bonds shall be 100% of
par value, there being no inferest accrued thereon, provided that the proceeds of the Series 2010 B Bonds
shall be advanced from time to time as requisitioned by the Issuer.

Section 4. The Issuer does hereby appoint and designate The Huntington National
Bank, Charleston, West Virginia, to serve as Registrar (the "Registrar™) for the Series 2010 B Bonds
under the Bond Ordinance and does approve and accept the Registrar's Agreement to be dated the date of
delivery of the Series 2010 B Bonds, by and between the Issuer and the Registrar, and the execution and
delivery of the Registrar's Agreement by the Mayor, ard the performance of the obligations contained
therein, on behalf of the Issuer, are hereby authorized, approved and directed.

Section 5. The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia, fo serve as Paying Agent for the Series 2010 B
Bonds under the Bond Ordmance.

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

Section 7. Series 2010 B Bonds proceeds in the amount of $-0- shall be deposited in
the Series 2010 B Bonds Reserve Account.

Section 8. The balance of the proceeds of the Series 2010 B Bonds shall be
deposited i, or credited to the Series 2010 Bonds Construction Trust Funds for payment of the costs of
- the Project, including, without limitation, costs of issuance of the Series 2010 B Bonds and related costs.

Section 9. The Mayor and the Recorder are hereby authorized and directed to
exccute and deliver such other documents and certificates required or desirable in connection with the
Series 2010 B Bonds hereby and by the Bond Ordinance approved and provided for, to the end that the
Series 2010 B Bonds may be delivered on or zbout January 27, 2010, to the Authority pursuant to the
ARRA. Assistance Agreement.




Section 10, The acquisition and construction of the Project and the financing thereof
in part with procceds of the Series 2010 B Bonds are in the public interest, serve a public purpose of the
Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 11. The Issuer doss hereby ratify, approve and accept all coniracts relating to
the financing, acquisition and construction of the Project.

Section 12. The Issuer hereby determines to invest all monies in the funds and
accounts established by the Bond Ordinance held by the Depository Bank until expended, in repurchase
agreements or time accoutits, secured by a pledge of Government Obligations, and therefore, the Issuer
hereby directs the Depository Bank to take such actions as may be necessary 1o cause such monies to be
invested in such repurchase agreements or time accounts until further directed in writing by the Issuer.
Monies in the Sinking Funds and the Reserve Accounts for the Series 2010 B Bonds, shall be invested by
the West Virginia Municipal Bond Commission in the West Virginia Consolidated Fund.

Section 13. The Tssuer herby consents and agrees to the Special Conditions of the
ARRA Assistance Agreement hereto attached as Exhibit A and incorporated herein.

Section 14. This Supplemental Resolution shall be effective immediately following
adoption hereof.

[Remainder of Page Intentionally Blank]




Adopted this 19th day of January, 2010.

Mayor




CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Council of the
City of Lewisburg on the 19th day of January, 2010.

Dated: Jenuary 27, 2010.

Recorder

522450.00005



EXHIBIT A

SPECIAL CONDITIONS

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

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

C.  BUY AMERICAN CERTIFICATION — The Local Government
shall cause the contractor(s) to comply with, and provide certification of, the Buy
American provisions of the ARRA in accordance with final guidance from the EPA.

D.  [RESERVED]

E. CONTRACTS - The Local Government shall enter into contracts or
commence construction by January 28, 2010.

F. LOGO — The Local Government must display the ARRA logo in a
manner that informs the public that the project is an ARRA investment.

G. LOBBYING - The Local Government shall compty with Title 40
CFR Part 34, New Restrictions on Lobbying and shall submit certification and disclosure
forms as required by DEP.

H. PURCHASING REQUIREMENTS — The Local Government shall
comply with Section 6002 of the Resource Conservation and Recovery Act (RCRA) (42




U.S.C. 6962). Regulations issued under RCRA Section 6002 apply to any acquisition of
an item where the purchasc price exceeds $10,000 or where the quantity of such items
acquired in the course of the preceding fiscal year was $10,000 or more. RCRA Section
6002 requires that preference be given in procurement programs 1o the purchase of
specific products containing recycled materials identified m guidelines developed by
EPA. These guidelines are listed in 40 CFR 247.

1. SUSPENSION AND DEBARMENT — The Local Government shall
comply with Subpart C of 2 CFR Part 180 and 2 CER Part 1332, entitled
“Responsibilities of Participants Regarding Transactions (Doing Business with Other
Persons). To the extent required by DEP, the Local Govermment shall provide
certifications as to compliance.

I REPORTING — The Local Government shall comply with all
requests for data related to the use of the funds provided under this agreement, including
the information required in section 1512 of ARRA when requested by DEP.

K.  INSPECTOR GENERAL REVIEWS - The Local Government shall
allow any appropriate representative of the Office of US Inspector General to (1)
examine its records relating to the Project and this ARRA Assistance Agreement and (2)
interview any officer or employee of the Local Government.

L. FALSE CLAIMS — The Local Government must promptly refer to
BEPA’s Inspector General any credible evidence that a principal, employee, agent, sub-
grantee contractor, subcontractor, loan recipient, or other person has submitted a false
claim under the False Claims Act or has committed a criminal or civil violation of laws
pertaining to fraud, conflict of interest, bribery, gratuity, or similar misconduct involving
funds provided under this ARRA Assistance Agreement.

M. LIMIT ON FUNDS — The Local Government shall not use funds for
particular activities for any casino or other gambling establishment, aquarium, zoo, golf
course, or swimming pool.

N.  WAGE RATES — The Local Government shall require that all
laborers and mechanics employed by its contractors and subcontractors be paid wages at
rates not less than those prevailing on projects of a character similar in the locality as -
determined by the Secretary of Labor (DOL) in accordance with subchapter IV of chapter
32 of title 40, United States Code. The Local Government must require that contractors




and subcontractors obtain wage determinations from DOL and comply with DOL
guidance and regulations implementing wage rate requirements applicable to ARRA
funds.

0.  OFFICE OF MANAGEMENT AND BUDGET (OMB)
GUIDANCE — The Local Govemnment acknowledges and agrees that this ARRA -
Assistance is subject to all applicable provisions of implementing guidance for the
American Recovery and Reinvestment Act of 2009 issued by the United States Office of
Management and Budget, including the Initial Implementing Guidance for the American
Recovery and Reinvestment Act (M-09-10) issued on February 18, 2009 and available on
www.recovery.gov, and any subsequent guidance documents issued by QMB,

P. DISADVANTAGED BUSINESS ENTERPRISE — Pursuant to 40
CFR, Section 33.301, the Local Governiment agrees to make good faith efforts whenever
procuring construction, equipment, services and supplies, and to require that prime
contractors also comply. The Local Government shall provide DEP with MBE/WBE
participation reports semi-annually.

Q.  CIVIL RIGHTS — The Local Government shall comply with Title
VI of the Civil Rights Act of 1964, Section 504 of the Rehabilitation Act of 1973, Title
X of the Education Amendments of 1972, the Age Discrimination Act of 1975, and a
variety of program-specific statutes with nondiscrimination requirements. The Local
Government shall also comply with Title VII of the Civil Rights Act of 1964 (prohibiting
race, color, mational origin, religion, and sex discrimination in employment), the
Americans with Disabilities Act (prohibiting disability discrimination in employment and
in services provided by State and local governments, businesses, and non-profit
agencies), and the Fair Housing Act (prohibiting race, color, national origin, age, family
status, and disability discrimination in housing), as well as any other applicable civil
rights laws.

R. BOND DESIGNATION — Each Local Bond funded by ARRA funds
shail be designated “Series [2009] B and shall contain “(WVCWSRF Program/ARRA)”
in the bond name.

S. SER RATES - The Local Government shall covenant that it will
not reduce its approved or enacted customer rates for at least eighteen months after
completion of the Project or until such time as a cost of service study has been completed
establishing the actual operation and maintenance €xpenses.




UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF LEWISBURG
WATER REVENUE BONDS, SERIES 2010 B
(WEST VIRGINIA SREF PROGRAM/ARRA)

No. BR-1 ' $1,982,850

KNOW ALL MEN BY THESE PRESENTS: That on this the 27th day of January,
2010, the CITY OF LEWISBURG, a municipal corporation and political subdivision of the State
of West Virginia in Greenbrier County of said State (the “Issuet”), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to the
West Virginia Water Development Authority (the “Authority™) or registered assigns the sum of
ONE MILLION NINE HUNDRED EIGHTY-TWO THOUSAND EIGHT HUNDRED AND
FIFTY DOLLARS ($1,982,850), or such lesser amount as shall have been advanced to the Issuer
hereunder and not previously repaid, as set forth in the “Record of Advapces” attached as
BXIIBIT A hereto and incorporated herein by reference, in quarterly installments on March 1,
June 1, September 1 and December 1 of each year, commencing March 1, 2011 to and including
December 1, 2020 as set forth on the “Debt Service Schedule” attached as EXHIBIT B hereto and
incorporated herein by reference. This Bond shall not be subject to the SRF Administrative fee (as
defined in the hereinafter describe Bond Legislation).

This Bond shall bear no interest. Principal instaliments of this Bond are forgivable
quarterly as set forth on the "Debt Service Schedule” attached as EXHIBIT B hereto and
incorporated herein by reference.

This Bond may be redeemed prior to its stated date of maturity in whole or in part,
but only with the express written consent of the Authority and the West Virginia Department of
Environmental Protection (the “DEP), and upon the terms and conditions prescribed by, and
otherwise in compliance with, the ARRA Assistance Agreement by and between the Issuer and the
Authority, on behaif of the DEP, dated January 27, 2010.

This Bond is issued (i) to pay a portion of the costs of acquisition and construction
of certain additions, betterments and improvements to the existing public waterworks system of the
Issuer (the “Project”™; and (ii) to pay certain costs of issuance of the Bonds and related costs. The
existing public waterworks system of the Issuer, the Project, and any further additions, betterments
or improvements thereto are herein called the “System.” This Bond is issued under the authority of
and in full compliance with the Constitution and statutes of the State of West Virginia, including
particularly Chapter &, Article 19 and Chapter 22C, Artticle Z of the West Virginia Code of 1931, as
amended (collectively, the “Act™), a Bond Ordinance duly enacted by the Issuer on January
19,2010, and a Supplemental Resolution duly adopted by the Issuer on Jannary 19,2010
(collectively, the “Bond Legislation™), and is subject to all the ferms and conditions thereof. The
Bond Legislation provides for the issuance of additional bonds under certain conditions, and such




bonds would be entitled to be paid and secured equally and ratably from and by the funds and
revenues and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE
ISSUER’S WATER REFUNDING BONDS, SERIES 1975, (UNITED STATES DEPARTMENT
OF AGRICULTURE), DATED DECEMBER 22, 1976, ISSUED EN THE AGGREGATE
PRINCIPAL AMOUNT OF $450,000 (THE “SERIES 1975 BONDS"); (I[) WATER REVENUE
BONDS, SERIES 1982 A (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED
OCTOBER §, 1982, ISSUED IN THE AGGREGATE PRINCIPAL AMOUNT OF $2,200,000
(THE “SERIES 1982 A BONDS™), AND (II[) WATER RVENUE BONDS, SERIES 2009 A,
DATED MARCH 22, 2009, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $1,000,000 (THE “SERIES 2009 A BONDS”) (COLLECTIVELY, THE “PRICR
BONDS”),

This Bond is payable only from and secured by a pledge of the Gross Revenues (as
defined in the Bond Legislation) to be derived from the operation of the System, on a parity with
the pledge of Gross Revenue in favor of the Holders of the Prior Bonds, 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 shalf be set aside as a special fund
hereby pledged for such purpose. This Bond does not constifute a corporate indebtedness of the
Issuer within the meaning of any constitutional or statutory provisions or limitations, nor shall the
Issuer be obligated to pay the same or the interest, if any, hereon, except from said special fund
provided from the Gross Revenues, the monies in the Series 2010 B Bonds Reserve Account and
unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted
and agreed to establish and maintain just and equitable rates and charges for the use of the System
and the services rendered thereby, which shall be sufficient, together with other revenues of the
System, to provide for the reasonable expenses of operation, repair and maintenance of the System,
and to leave a balance each year equal to at least 115% of the maximum amount payable in any
year for principal of and interest, if any, on the Bonds, and all other obligations secured by a lien
on ar payable from such revenues on a parity with the Bonds, including the Prior Bonds; provided
however, that so long as there exists in the Series 2010 B Bonds Reserve Avccount an amount at
least equal to the maximum amount of principal and interest, if any, which will become due on the
Bonds in the then current or succeeding year, and in the respective reserve accounts established for
any other obligations outstanding on a parity with the Bonds, including the Prior Bonds, an amount
at least equal to the requirement therefor, such percentage may be reduced to 110%. The Issuer has
entered into certain further covenants with the registered owners of the Bonds for the terms of
which reference is made to the Bond Legislation. Remedies provided the registered owners of the
Bonds are exclusively as provided in the Bond Legisiation, to which reference is here made for a
detailed description thereof.

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




surrender of this Bond, together with a written instrument of transfer satisfactory to the Registrar,
duly executed by the registered owner or its attorney duly authorized i 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
Unifortn 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 Jaw and the Bond Legislation,
shall be applied sclely to payment of the costs of the Project and costs of issuance described in the
Bond Legislation, and there shali be and hereby is created znd granted a lien upon such monies,
until so applied, in favor of the registered owner of this Bond.

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

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

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

[Remainder of page intentionally blank]



TN WITNESS WHEREOF, the CITY OF LEWISBURG has caused this Bond fo
be signed by its Mayor and its corporate seal to be hereunto affixed and attested by its Recorder,
and has caused this Bond to be dated as of the day and year first written above.

[SEAL]

ATTEST:

Recorder




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2010 B Bonds described in the within-mentioned Bond
Legislation and has been duly registered in the name of the registered owner set forth above, as of

the date set forth below.

Date: Fanuary 27, 2010.

THE HUNTH\IGTON&‘@,;%ONAL BANK,
as Registrar e

AuthorizedOfficers” < /&}/f’%
I8




EXHIBIT A

RECORD QF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $99,143 January 27, 2010 (19)
2) (20)
(3) [y
(4) (22)
(5) (23)
(6) (24)
(7 . (25)
(8) (26)
) (27)
(10) (28)
(11) (29)
(12) (30)
(13) (1)
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)

TOTAL 3




EXHIBIT B

DEBT SERVICE SCHEDULE




BOND DEBT SERVICE
Lewisburg, City of

10 Years
Dated Date 1/27/2010
Delivery Date 1/27/2010
Series B

Period Principal
Ending Debt Service Forgiveness

12/172010
3/1/2011  -49,571.25 -49,571,25
6/1/2011  -49,571.,25 -49,571.25
9/1/2011  -49,571.25 -49,571.25
12/1/2011  -49,571.25 -49,571.25
3/1/2012  -49,571.25 -49,571.25
6/1/2012  -49571.25 -49,571.,25
9/1/2012  -49,571.25 ~49,571,25
12/1/2012  -49,571.25 -49,571.25
3/1/2013  -49,571.25 -49,571.25
6/1/2013  -49,571.25 -49,571.25
9/1/2013  -49,571.25 -49,571.25
12/1/2013  -49,571.25 -49,571.25
3/1/2014  -49,571.25 -49,571.25
6/1/2014  -49,571.25 -49,571.25
9/1/2014  -49,571.25 -49,571.25
12/1/2014  -49,571.25 -49,571,25
3/1/2015  -49,571.25 -49,571.25
6/1/2015  -49,571.25 -49,571,25
9/1/2015  -49,571.25 -49,571.25
12/1/2015  -49,571.25 -49,571.25
3/1/2016  -49.571.25 -49,571.25
* 6/1/2016  -49,571.25 -49,571.25
9/1/2018 -49,571,25 -49,571.25
12/1/2016  -49,571.25 -49,571.25
3/1/2017  -495,571.25 -49,571.25
6/1/2017  -49,571.25 -49,571.25
9/1/2017  -49,571.25 -49,571.25
: 12/1/2017  -49,571.25 -49,571,25
3/1/2018  -49,571.25 -49,571.25
6/1/2018  -49,571.25 -49,571,25
9/1/2018  -49571.25 -49,571.25
12/1/2018  -49,571.25 -49,571.25
3/1/2019  -49,571.25 -49,571.25
6/1/2019  -49,571.25 -49,571,25
9/1/2019  -49,571.25 -49,571.25
12/1/2019  -49,571.25 -49,571.25
3/1/2020  -49.,571.25 +49,571.25
6/1/2020  -49,571.25 -49,571.25
! 9/1/2020  -49,571.95 -49,571,25
12/1/2020  -49571.25 49,571.25
] -1,982,850 -1,982 850




(Form of)

ASBSIGNMENT

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

the  within  Bond and  does  hereby  imevocably  constitute and  appoint

' , Attorney to fransfer the said Bond on the
books kept for registration of the within Bond of the said Issuer with fall power of substitution in
the premises.

Dated: ,20

In: the presence of:
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