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BOND AND NOTE ORDINANCE

An Ordinance supplementing an ordinance adopted by the Council
of The City of Logan, West Virginia, on February 11, 1964,
entitled "An Ordinance authorizing the issuance of $308, 000
principal amount of Sewer Revenue Bonds for the purpose of
refunding certain outstanding bonds and to pay part of the cost
of construction and acquisition of additions, extensions and
improvements to the existing sewer system of The City of Logan,
West Virginia"; authorizing the acquisition and construction of
certain extensions, improvements and betterments to the
existing public sewerage facilities of The City of Logan;
authorizing issuance of not more than $720,000 in aggregate
principal amount of Subordinate Sewerage System Revenue Bonds,
Series 1987, and not more than $180,000 in aggregate principal
amount of Supplemental Subordinate Sewerage System Revenue
Bonds, Series. 1987, of The City of Logan to be used, along with
other funds and moneys of or available to The City of Logan
that may be lawfully expended for such purposes, to finance the
cost of such acquisition and construction; providing for the
sale of such Bonds to the West Virginia Water Development
Authority and for the rights and remedies of and security for
the registered owners of such Bonds; authorizing issuance of
not more than §1,000,000 in aggregate principal amount of
Sewerage System Grant Anticipation Notes, Series 1987, to be
used to finance the cost of such acquisition and construction
pending the receipt of certain grant proceeds; and enacting
other provisions relating thereto.

Be It Enacted and Ordained by the Council of The City of Logan,
West Virginia:

ARTICLE I
DEFINITIONS, STATUTORY AUTHORITY AND FINDIﬁGS
Section 1.01. Definitions. The following terms shall

have the following meanings 1in this Ordinance unless the
context expressly requires otherwise:

A, "Act" means Chapter 16, Article 13, of the Code
of West Virginia, 1931, as amended and in effect on the date of
enactment of this Ordinance.

B. “Authority"” means the West Virginia Water
Development Authority, which shall be the original purchaser of
the Original Bonds, as hereinafter defined, or any other agency
of the State of West Virginia that succeeds to the functions of
the Authority.




C. “"Authorized Officer” means the Mayor of The City
of Logan or any acting mayor duly appointed or any other
officer duly so authorized by the Council of The City of Logan.

D. "Bond Construction Trust Fund" means the Bond
Construction Trust Fund established by Section 5.01(3).

E. "Bondholder® or "Owner of the Bonds*™ or
"Registered Owner* or "Owner"” or any similar term means any
person who shall be the registered owner of any outstanding
Bond or Bonds.

. F. "Bond Registrar" means the bank to be designated
as such in the Supplemental Resolution, as hereinafter defined,
and its successors or assigns.

G. "Bonds" means the Original Bonds, as hereinafter
defined, and any additional parity bonds hereafter issued
within the terms, restrictions and conditions contained in this
Ordinance.

H. "City" means The City of Logan, a municipal
corporation of the State of West Virginia, and, where
appropriate, the Council thereof.

I. "Clerk" or "City Clerk" means the Clerk of the
City, designated by the Charter of the City as Secretary to the
Mayor.,

J. "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.

K. "Consulting Engineers" means Kelley, Gidley,
Blair & Wolfe, 1Inc., Consulting Engineers, Charleston, West
Virginia, or any engineer or firm of engineers of reputation
for skill and experience with respect to the design and
construction of sewerage facilities that shall at any time
hereafter be retained by the City as Consulting Engineers for
the System, as hereinafter defined.

L. "Costs" or “Costs of the Project"™ means those
costs described in Subsection 1.03(E) hereof to be a part of
the costs of the construction and acqguisition of the Phase I
Project, as hereinafter defined.

M. “"Council® means the Council of the City or any
other governing body of the City that succeeds to the functions
of the Council as presently constituted and shall be deemed to
refer also to the Sanitary Board of the City to the full extent
of the powers relating to the System, as hereinafter defined,
conferred upon said Sanitary Board.



N. "Depository Bank" means the bank, eligible under
the laws of the State of West Virginia to receive deposits of
state and municipal funds and insured by the FDIC, as
hereinafter defined, designated as such in the Supplemental
Resolution, as hereinafter defined, and any successors thereto.

0. "EPA" means the United States Environmental
Protection Agency or any successor to the functions of the EPA.

P. "EPA Grant" means the grant from the EPA awarded
as of September 30, 1985, pursuant to an EPA Assistance
Agreement, as supplemented and amended.

Q. *"Event of Default" means any occurrence or event
specified in Section 9.01.

R. “FDIC" means the Federal Deposit Insurance
Corporation or any successor to the functions of the FDIC.

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

T. "Government Obligations® means direct obligations
of, or obligations the timely payment of the principal of and
interest on which 1is guaranteed by, the United States of
America, including (i) such obligations which have been
stripped of their unmatured interest coupons, interest coupons
stripped from such obligations and receipts or certificates
evidencing payments from such obligations or interest coupons
stripped from such obligations, (ii)} evidences of ownership of
a proportionate interest in specified direct obligations of, or
specified obligations which are unconditionally and fully
guaranteed by, the United States of America, which obligations
are held by a bank or trust company organized and existing
under the laws of the United States of America or any state
thereof in the capacity of custodian and (iii) obligations, the
so0le source of the payment of the principal of and interest on
which are obligations of the nature of those described in
clause (i), which are irrevocably pledged for such purposes.

u. "Grant Receipts” means all moneys received by the
City on account of the EPA Grant or any other grant to pay
Costs of the Project after the date of issuance of the Notes,
as hereinafter defined.

V. "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 {(including
Qualified Investments, as hereinafter defined) or any Tap Fees,
as hereinafter defined, and for the furnishing by the City of
miscellaneous service. ‘

W. “Indenture* or “Trust Indenture" means the Trust
Indenture between the City and a trustee to be appointed by the
Supplemental Resolution, as hereinafter defined, relating to
the Notes, as hereinafter defined, and all supplements or
amendments thereto.

X. "Independent Accountants®” means any certified
public accountant or firm of certified public accountants that
shall be retained by the City to prepare an independent annual
or special audit of the accounts of the System, as hereinafter
defined, or for any other purpose except keeping the accounts
of such System in the usual operations of its business and
affairs.

Y. "Loan Agreement” means the Loan Agreement between
the Authority and the City, in substantially the form attached
as Exhibit A hereto and incorporated herein by reference, with
any changes, insertions or deletions as may be requested by the
Authority and approved by the Supplemental Resolution, as
hereinafter defined, providing for the purchase of the Original
Subordinate Bonds from the City by the Authority.

Z. "Mayor" means the Mayor of the City.

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

BB. “"Noteholder," “Holder of the Notes,"” "Holder of
the GANs" or any similar term means any person who shall be the
registered owner of any outstanding Note or Notes, as
hereinafter defined.

CC. “"Notes" or "GAN" means the not more than
$1,000,000 in aggregate principal amount of Sewerage System
Grant Anticipation Notes, Series 1987, originally authorized
hereby, and, unless the context clearly indicates otherwise,
the terms “Notes" and “GAN" include any refunding grant
anticipation notes of the City.

DD. “"Operating Expenses™ means the reasonable, proper
and necessary costs of repair, maintenance and operation of the
System, as hereinafter defined, and includes, without limiting
the generality of the foregoing, administrative, engineering,
legal, auditing and insurance expenses, other than those



capitalized as part of the Costs, fees and expenses of the
Authority, any fiscal agents, Bond and Note registrars and
paying agents, the trustee for any Notes and the Depository
Bank, other than those capitalized as part of the Costs,
payments to pension or retirement funds, taxes and such other
reasonable operating costs and expenses as should normally and
regularly be included under generally accepted accounting
principles; provided, that "Operating Expenses"™ does not
include payments on account of the principal of or redemption
premium, if any, or interest on the Bonds or Notes, charges for
depreciation, losses from the sale or other disposition of, or
from any decrease in the value of, capital assets, amortization
of debt discount or such miscellaneous deductions as are
applicable to prior accounting periods.

EE. "Ordinance” means this Ordinance, as hereafter
amended or supplemented.

FF. "Original Bonds" or *“Bonds authorized hereby" or
any similar phrase means, collectively, the Original Subordinate
Bonds and the Original Supplemental Bonds, both as hereinafter
defined.

GG. ™Original Subordinate Bonds" means the not more
than $720,000 in aggregate principal amount of Subordinate
Sewerage System Revenue Bonds, Series 1987, originally
authorized hereby to pay a portion of the Costs of the Project.

HH. *"Original Supplemental Bonds" means the not more
than $180,000 in aggregate principal amount of Supplemental
Subordinate Sewerage System Revenue Bonds, Series 1587,
originally authorized hereby to pay a portion of the Costs of
the Project.

II. ™Outstanding," when used with reference to Bonds
and as of any particular date, describes all Bonds theretofore
and thereupon being issued and delivered except (i) any Bond
cancelled by the Bond Registrar at or prior to said date; (ii)
any Bond for the payment of which moneys, equal to its
principal amount, with interest to the date of maturity, shall
be in trust hereunder and set aside for such payment (whether
upon or prior to maturity); (iii) any Bond deemed to have been

paid as provided in Article X hereof; and {iv) for purposes of
- consents or other action by a specified percentage of
Bondholders, any Bonds registered to the City.

JJ. *“Parity Bonds* means, collectively, Parity
Subordinate Bonds and Parity Supplemental Bonds.

KK. “Parity Subordinate Bonds®™ means any additional
bonds issued under the provisions and within the limitations



prescribed by Section 7.08 hereof, payable from Net Revenues on
a parity with the Original Subordinate Bonds.

LL. *"Parity Supplemental Bonds" means any additional
bonds issued under the provisions and within the limitations
prescribed by Section 7.08 hereof, payable from Net Revenues on
a parity with the Original Supplemental Bonds.

MM. "Paying Agent® means the West Virginia Municipal
Bond Commission or any successor to the functions thereof.

NN. *“Phase I Project” means the extensions,
improvements and betterments to the existing sewerage system of
the City described in Exhibit B attached hereto and
incorporated herein by reference.

00. "Prior Bonds*" means the City's Sewer Revenue
Bonds dated as of March 1, 1964, 1issued in the aggregate
principal amount of $308,000 and outstanding as of the date of
enactment of this Ordinance in the aggregate principal amount
of $152,000, the 1lien of which Prior Bonds on the Net Revenues
is prior and superior to that of the Bonds.

PP. "Prior Ordinance” means the ordinance entitled
"An Ordinance authorizing the issuance of $308,000 principal
amount of Sewer Revenue Bonds for the purpose of refunding
certain outstanding bonds and to pay part of the cost of
construction and acquisition of additions, extensions ang
improvements to the existing sewer system of The City of Logan,
West Virginia,” adopted by the Council on February 11, 1964,
and finally enacted as of March 3, 1964, authorizing the
issuance of the Prior Bonds.

Q0. "Program® means the Authority’'s 1loan program,
under which the Authority purchases the water development
revenue bonds of local government entities satisfying certain
legal and other requirements with the proceeds of water
development revenue bonds of the Authority, or any successor to
sald program as currently constituted.

RR. “"Project" means the extensions, improvements and
betterments to the existing sewerage system of the City as
described in connection with the EPA Grant and includes the
Phase I Project.

5. "PSC" means the Public Service Commission of West
Virginia or any other agency of the State of West Virginia that
Succeeds to the functions of the PSC.

TT. "Qualified Investments™ means and includes any of
the following:




(a) Government Obligations;

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

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

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

(e) Money market funds or similar funds the only
assets of which are investments of the type described in
paragraphs (a) through {(4) above;

(f) Repurchase agreements, fully secured by
investments of the types described in paragraphs (a) through
(d) above, with banks or national banking associations which
are members of FDIC or with government bond dealers recognized
as primary dealers by the Federal Reserve Bank of New York,
provided, that said investments securing said* repurchase
agreements either must mature as nearly as practicabile
coincident with the maturity of said repurchase agreements or
must be replaced or increased so that the market value thereof
is always at 1least equal to the principal amount of said
repurchase agreements, and provided further that the owners of
said 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; and

(g) The “consolidated fund" ({or any distinct
portion thereof) managed by the West Virginia State Board of
Investments pursuant to Article 6, Chapter 12 of the Code of
West Virginia, 1931, as amended.



UU. “Renewal and Replacement Fund“ means the Renewal
and Replacement Fund established by Section 5.01(2).

VV. "Reserve Account” means the account in the Sinking
Fund, as hereinafter defined, created by Section 5.02(1)(a).

WW. “Reserve Account Requirement® means, as of any
date o0f <calculation, the maximum amount of principal and
interest which will become due on the Subordinate Bonds in any
year.

XX. “"Revenue Fund" means the revenue fund created by
Section 5.01(1).

YY. "Sanitary Board" or “Board"” means the Sanitary
Board of the City established by an ordinance duly enacted by
the Council of the City on April 12, 1948, and any successors
to the functions thereof.

ZZ. “Sinking Fund® means the Sinking Fund established
for the Subordinate Bonds by Section 5.02(1).

AAA. "State" means the State of West Virginia.

BBB. “Subordinate Bonds" means, collectively, the not
more than $720,000 in aggregate principal amount of Original
Subordinate Bonds and any Parity Subordinate Bonds hereafter
issued.

CCC. "Supplemental Bonds" means, collectively, the not
more thar $180,000 in aggregate principal amount of Original
Supplemental Bonds and any Parity Supplemental Bonds hereafter
issued.

DDD. “"Supplemental Loan Agreement"” means the
Supplemental Loan Agreement between the Authority and the City,
in substantially the form attached as Exhibit C hereto and
incorporated herein by reference, with any changes, insertions
or deletions requested by the Authority and approved by the
Supplemental Resolution, providing for the purchase of the
Original Supplemental Bonds from the City by the Authority.

EEE. *“Supplemental Reserve Account®" means the account
established in the Supplemental Sinking Fund, as hereinafter
defined, pursuant to Section 5.02(2)(a).

FFF. "Supplemental Reserve Requirement® means the
maximum amount of principal and interest, if any, which will
become due on the Supplemental Bonds in any year.

GGG. “"Supplemental Resolution" means any ordinance or
resolution of the Council amending or supplementing this



Ordinance and, when preceded by the article *“the," refers
specifically to the Supplemental Resolution authorizing the
sale of the Original Bonds or the Supplemental Resolution
approving a trust indenture pursuant to which the Notes shall
be issued and specifically authorizing the Notes; provided,
that any matter intended by this Ordinance to be included in
the Supplemental Resolution with respect to the Bonds or the
Notes, as the case may be, and not so included may be included
in another Supplemental Resolution.

HHH. *“Supplemental Sinking Fung" means the
Supplemental Sinking Fund established for the Supplemental
Bonds by Section 5.02(2).

III. "Surplus Revenues®” means the Net Revenues not
required by the Prior Ordinance or this Ordinance to be set
aside and held (including but not limited to in sinking funds,
reserve accounts and renewal and replacement funds) for the
payment of or security for the Prior Bonds or for the Bonds or
any other obligations of the City, the proceeds of which Bonds
or other obligations are used to pay Costs of the Project.

JJJ. “"System" means the works for the collection
and/or treatment, purification and disposal of sewage, in its
entirety or any integral part thereof, owned by the City and
under the supervision and control of the Sanitary Board, and
any additions, improvements or betterments thereto hereafter
constructed or acquired from any sources whatsoever and
includes the Project.

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

LLL. *"WDA Loan Agreements® means, collectively, the
Loan Agreement and the Supplemental Loan Agreement.

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

NNN. Words importing singular number include the
pPlural number in each case and vice versa, and words importing
persons shall include firms and corporations. Words importing
the masculine gender include all other genders.

000. The terms "herein, " "hereunder, " "hereby, "
"hereto,”™ “hereof" and any similar terms refer to this
Ordinance; and the term "hereafter" means after the date of
enactment of this Ordinance.




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

Section 1.02. Authority of this Ordinance. This
Ordinance is enacted pursuant to the provisions of the Act and
other applicable provisions of law and, so long as any of the
Prior Bonds is outstanding, is supplemental to the Prior
Ordinance.

Section 1.03. Findings. It is hereby found,
determined and declared as follows:

A. The City now owns and operates public works for
the collection and treatment, purification and disposal of
sewage.

B. In accordance with Section 18 of the Act, the
System is under the supervision and control of the Sanitary
Boargd.

C. The Sanitary Board has presented a petition to
the City for acquisition and construction of the Phase I
Project, enactment of this Ordinance and the issuance of the
Bonds and Notes.,

D. It is deemed necessary and desirable for the
health, welfare and safety of the inhabitants of the City that
the Phase I Project be acquired and constructed at an
estimated cost of $1,570,000, in accordance with the plans and
specifications prepared by Kelley, Gidley, Blair & Wolfe, Inc.,
Consulting Engineers, Charleston, West Virginia, which plans
and specifications are on file with the Sanitary Board and the
City Clerk, and which Phase I Project is generally described in
Exhibit B hereto.

E. It is deemed necessary for the City to issue its
Original Subordinate Bonds in the aggregate principal amount of
not more than $720,000 and its Original Supplemental Bonds in
the aggregate principal amount of not more than $180,000 and
contemporaneously therewith, or as soon as practicable
thereafter if and when the Council shall determine it to be in
the best interests of the City, to issue its Notes in the
aggregate principal amount of not more than $1,000,000, all to
finance costs of construction and acquisition of the Phase I
Project. Said costs shall be deemed to include the cost of all
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property rights, easements and franchises deemed necessary or
convenient therefor; interest upon the Bonds prior to and
during construction or acquisition and for six months after
complntion of construction of the Phase I Project; interest
upon the Notes during the term thereof; engineering, fiscal and
legal expenses; expenses for estimates of cost and Ievenues;
expenses for plans, specifications and surveys; other expenses
necessary or incident to determining the feasibility or
practicability of the enterprise; administrative expense, any
fees of the Authority, commitment fees, discount, initial fees
for the service of registrars, paying agents, depositories or
trustees or other costs in connection with the sale of the
Bonds and Notes and such other expenses as may be necessary or
incidental to the financing herein authorized, the construction
or acquisition of the Phase I Project and the placing of the
same in operation, and the performance of the things herein
required or permitted, in connection with any thereof,
including, with respect to the Notes, any commitment fees to a
bank or banks for the issuance of letters of credit and any
costs of obtaining insurance thereon; provided, that
reimbursement to the City for any amounts expended by it for
allowable costs prior to the issuance of the Bonds or Notes or
the repayment of indebtedness incurred by the City for such
purposes shall be deemed Costs of the Project.

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

G. There are outstanding on the date of enactment of
this Ordinance $152,000 in aggregate principal amount of Prior
Bonds. The holders of the Prior Bonds shall have a lien on the
Net Revenues prior and superior to that of the Bondholders.
Other than the Prior Bonds, there are no obligations of the
City outstanding which will rank prior to or on a parity with
the Original Bonds as to their respective liens and sources of
and security for payment.

H. The issuance of the Original Bonds on a basis
subordinate to the Prior Bonds is being authorized in an effort
to aid in the abatement or reduction of the pollution of waters
and streams situate in and about the City, including the
Guyandotte River,

I. The City derives revenues from the System, and
said revenues are pledged or encumbered only in connection with
the Prior Bonds.

J. The estimated revenues to be derived in each year '
after the enactment of this Ordinance from the operation of the
System will be sufficient to pay all the costs of the operation
and maintenance of the the System, the principal of and

-11-



interest on the Prior Bonds and the Bonds and all sinking fund
and other payments provided for in the Prior Ordinance and this
Ordinance.

K. It is in the best interests of the City that its
Original Bonds be sold to the Authority pursuant to the terms
and provisions of the WDA Loan Agreements.

L. The City has complied with all requirements of
West Virginia law relating to authorization of the
construction, acquisition and operation of the Project and
issuance of the Original Bonds and the Notes, or will have so
complied prior to issuance of any thereof, including, among
other things, the obtaining of a Certificate of Convenience and
Necessity from the PSC by final order not subject to appeal or
rehearing.

- M. The Internal Revenue Code of 1986, as amended and
including the rules and regulations promulgated pursuant
thereto or to any predecessors or successors thereto
(collectively, the "Code"), provides exceptions from the rebate
provisions for issues of small governmental units meeting
certain requirements.

N. It is in the best interests of the City and its
inhabitants to qualify for the small governmental  unit
exception from the rebate provisions.

0. The City 1is a governmental unit with general
taxing powers.

P. The Original Bonds are not private activity bonds
as defined by the Code.

Q. Ninety-five percent (95%) or more of the net
proceeds (as defined with respect to the Code) of the Original
Bonds will be used for local governmental activities of the
City.

R. The City reasonably expects that the aggregate
face amount of all tax-exempt bonds (other than private
activity bonds) issued by the City and all subordinate entities
thereof during the calendar year in which the Original Bonds
will be issued, being 1987, will not exceed $5,000,000.

S. The City shall not permit at any time any of the
proceeds of the Bonds or other funds of the City to be used
directly or indirectly in a manner which would result in the
exclusion of the Bonds from the treatment afforded by Section
103(a) of the Code. .

-12-



T. The City will file all statements, instruments
and returns necessary to assure the tax-exempt status of the
Bonds.

U. The Bonds will not be federally quaranteed within
the meaning of the Code.

v. It is reasonably anticipated that all proceeds of
the Original Bonds will be spent within three years from
May 22, 1986.

Section 1.04. Ordinance Constitutes Contract. In
consideration of the acceptance of the Bonds and the Notes
authorized to be issued hereunder by those who shall
respectively hold the same from time to time, this Ordinance
shall be deemed to be and shall constitute a contract between
the City and such Bondholders or Noteholders, and the covenants
and agreements herein set forth to be performed by said City
shall be for the egual benefit, protection and Ssecurity of the
legal Holders of any and all of such Bonds or Notes, as the
case may be, by reason of priority of issuance or otherwise,
except as expressly provided therein and herein.

ARTICLE II

AUTHORIZATION OF PHASE I PROJECT

Section 2.01. Authorization of Phase I Project.
There is hereby authorized the acquisition and construction of
the Phase 1 Project in accordance with the plans and
specifications therefor prepared by the Consulting Engineers.

ARTICLE 111

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUTHORIZATION AND EXECUTION OF
WDA LOAN AGREEMENTS

Section 3.01. Authorization of Original Bonds. For
the purposes of financing a portion of the costs of acgquisition
and construction of the Phase I Project not otherwise provided
for, of paying the costs of issuance of the Original Bonds and,
if authorized by the Supplemental Resolution, of funding the
Reserve Account and the Supplemental Reserve Account or for
providing for interest during construction or both, there shall
be issued the Original Bonds of the City. Such Original Bonds
shall be issued contemporaneously with or prior to any issuance
of the Notes. The proceeds of the Original Bonds shall be
applied as provided in Section 6.01.
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Section 3.02., Terms of Original Bonds. The Original
Subordinate Bonds shall be originally issued in the form of a
single bond, designated Subordinate Sewerage System Revenue
Bond, Series 1987, numbered P-1, fully registered to the
Authority, in the principal amount of not more than $720,000 as
shall be set forth in the Supplemental Resolution. The
Original Subordinate Bonds shall be dated the date of delivery
thereof; shall bear interest at the rate per annum, not to
exceed 12%, as shall be set forth in the Supplemental
Resolution, payable semiannually on April 1 and October 1 of
each vyear, beginning with the date set forth in the
Supplemental Resolution; shall be subject to redemption only
with the written consent of the Authority and upon payment of
the interest and redemption premium, if any, and subject to the
other requirements and otherwise in compliance with the Loan
Agreement, so long as the Authority shall be the registered
owner of the Original Subordinate Bonds; and shall mature in
principal installments on October 1 of each of the years and ‘in
the amounts set forth in the Loan Agreement "Schedule X" to be
approved by the Supplemental Resolution.

The Original Supplemental Bonds shall be originally
issued in the form of a single bond, designated Supplemental
Subordinate Sewerage System Revenue Bond, Series 1987, numbered
SkR-1, fully registered to the Authority, in the principal
amount of not more than $180,000, as shall be set forth in the
Supplemental Resolution. The Original Supplemental Bonds shall
be dated the date of delivery thereof; shall bear no interest;
shall be subject to redemption only with the written consent of
the Authority and otherwise in compliance with the Supplemental
Loan Agreement, 50 long as the Authority shall be the
registered owner of the Original Supplemental Bonds; and shall
mature 1in principal installments on October 1 of each of the
years and in the amounts set forth in the Supplemental Loan
Agreement "Schedule X" to be approved by the Supplemental
Resolution.

The Bonds shall be payable as to principal at the
principal office of the Paying Agent in any coin or currency
which, on the dates of payment of principal, is legal tender
for the payment of public or private debts under the laws of
the United States of America. Interest on the Bonds shall be
paid by check or draft of the Paying Agent mailed to the
Registered Owner thereof at the address as it appears on the
books of the Bond Registrar, provided, that so long as the
Authority is the Owner thereof, interest on the Bonds may be
paid by wire transfer or other methods satisfactory to the
City, the Paying Agent and the Authority.

Bonds shall be exchangeable at the option and expense
of the Owner for other fully registered Bonds of the same
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series in aggregate principal amount egual to the amount of
said Bonds then Outstanding, 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 may be issued within the
terms and restrictions hereinafter set forth as provided by a
Supplemental Resolution.

Section 3.03. Execution of Bonds. The Bonds shall be
executed in the name of the City by the Mayor, and the seal of
the City shall be affixed thereto or imprinted thereon and
attested by the Clerk. In case any one or more of the officers
who shall have signed or sealed any of the Bonds shall cease to
be such officer of the City before the Bonds s0 signed and
sealed have been actually sold and delivered, such Bonds may
nevertheless be sold and delivered as herein provided and may
be issued as if the person who signed or sealed such Bonds had
not ceased to hold such office. Any Bonds may be signed and
sealed on behalf of the City by such person as at the actual
time of the execution of such Bonds shall hold the proper
office in the City, although at the date of such Bonds such
person may not have held such office or may not have been so
authorized.

Section 3.04. Authentication and Registration. No
Bond shall be valid or obligatory for any purpose or entitled
to any security or benefit under this Ordinance unless and
until the Certificate of Authentication and Registration on
such Bond, substantially in the form set forth in Section 3.09,
shall have been manually executed by the Bond Registrar. Any
such executed Certificate of Authentication and Registration
upon any such Bond shall be conclusive evidence that such Bond
has been authenticated, registered and delivered under this
Ordinance. The Certificate of Authentication and Registration
on any Bond shall be deemed to have been executed by the Bond
Registrar if manually signed by an authorized officer of the
Bond Registrar, but it shall not be 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 Registra~
tion. Subject to the provisions for transfer Or registration
set forth below, the Bonds shall be and have all of the
qualities and incidents of negotiable instruments under the
Uniform Commercial Code of the State of West Virginia, and each
successive Owner in accepting any of said Bonds shall be
conclusively deemed to have agreed that such Bonds shall be and
have all of the gualities and incidents of negotiable instru-
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ments under the Uniform Commercial Code of the State of West
Virginia, and each successive Owner shall further be
conclusively deemed to have agreed that said Bonds shall be
incontestable in the hands of a bona fide holder fcr value.

So long as any of the Bonds remain outstanding, the
City, through the Bond Registrar, shall keep and maintain books
for the registration and transfer of the Bonds.

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

In all cases in which the privilege of exchanging
Bonds or transferring Bonds 1is exercised, Bonds shall be
delivered in accordance with the provisions of this Ordinance.
All Bonds surrendered in any such exchanges or transfers shall
forthwith be cancelled by the Bond Registrar. For every such
exchange or transfer or 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 charges
and expenses for any Bonds owned by the Authority, in the event
of partial redemption of any Bond or in connection with the
first transfer of any Bond from the original purchaser thereof
shall be paid by the City and, otherwise, shall be paid by the
Owner reguesting such transfer or exchange. The Registrar
shall not be obliged to make any such exchange or transfer of
Bonds during the period beginning with the 15th day of the
month preceding an interest payment date and ending on the day
preceding such interest payment date or, in the case of any
proposed redemption of Bonds, during the 15 days next preceding
the date of the selection of Bonds to be redeemed.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or
Lost. 1In case any Bond shall become mutilated or be destroyed,
stolen or lost, the City may, at the discretion of the Council,
issue, and the Bond Registrar shall authenticate and deliver, a
new Bond or Bonds of 1like tenor as the Bond or Bonds so
mutilated, destroyed, stolen or lost, in exchange and
substitution for such mutilated Bond or Bonds, upon surrender
and cancellation of such mutilated Bond or Bonds, or in lieu of
and substitution for the Bond or Bonds destroyed, stolen or
lost, and upon the Owner®’s furnishing the City proof of his
ownership thereof and satisfactory indemnity and complying with
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such other reasonable regulations and conditions as the City
may prescribe and paying such exzpenses as the City may incur.
All Bonds so surrendered shall be cancelled by the Bond
Registrar and held for the account of the City. If any such
Bond shall have matured or be about to mature, instead of
issuing a substitute Bond, the City may pay the same, upon
being indemnified as aforesaid, and, if such Bond be lost,
stolen or destroyed, without surrender thereof.

Any such duplicate Bonds issued pursuant to this
section shall constitute original, additional contractual
obligations on the part of the City, whether or not the lost,
stolen or destroyed Bonds be at any time found by any one, and
such duplicate Bonds shall be entitled to equal and
proportionate benefits and rights as to lien on and source of
and security for payment from the revenues pledged herein with
the Bonds issued hereunder.

Section 3.07. Bonds Not To Be Indebtedness of the
City. The Bonds shall not, in any event, be or constitute an
indebtedness of the City within the meaning of any
constitutional or statutory provision or limitation, but shall
be payable solely from the Net Revenues and otherwise as
provided herein. No Owner or Owners of any of the Bonds shall
ever have the right to compel the exercise of the taxing power
of the City to pay the Bonds or the interest thereon.

Section 3.08. Bonds Secured by Subordinate Pledge of
Net Revenues. The payment of the debt service of all the
Subordinate Bonds shall be secured forthwith equally and
ratably with each other by a lien on the Net Revenues derived
from the System, which lien is junior, subordinate and inferior
to that on account of the Prior Bonds. The payment of the debt
service of all the Supplemental Bonds shall also be secured
forthwith equally and ratably with each other by a lien on the
Net Revenues derived from the System, but junior, subordinate
and inferior to the lien on the Net Revenues in favor of both
the Prior Bonds and the Subordinate Bonds. Such Net Revenues,
in an amount sufficient, after paying the principal of and
interest on the Prior Bonds and making the other payments
required under the Prior Ordinance, to pay the principal of and
interest on the Bonds and to make the payments required into
the Sinking Fund and the Reserve Account therein, the Renewal
and Replacement Fund and the Supplemental Sinking Fund and the
Supplemental Reserve Account therein, all hereinafter
established, are hereby irrevocably pledged to the payment of
the principal of and any interest on the Bonds as the same
become due.

Section 3.09. Form of Original Bonds. The text of
the Original Bonds shall be in substantially the following
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tenor, with such omissions, insertions and variations as may be
necessary and desirable and authorized or permitted by this
Ordinance or by any Supplemental Resolution adopted or enacted

prior to the issuance thereof:
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[Form of Original Subordinate Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF LOGAN
SUBORDINATE SEWERAGE SYSTEM REVENUE BOND, SERIES 1987

No. R- 3

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF
LOGAN, a municipal corporation of the State of West Virginia
(the "City"), 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 ($ ). in
installments on October 1 of each year as set forth on the
“Schedule of Annual Debt Service" attached as FExhibit A hereto
and incorporated herein by reference, with interest on each
installment at the rate per annum set forth on said Exhibit A.

Interest on each installment shall run from the date
of this Bond and until payment of such installment, and such
interest shall be payable on the 1lst day of April and the 1st
day of Octob2r in each year beginning _ 1, 198__.
Principal installments of this Bond are payable in any coin or
currency which, on the respective dates of payment of
principal, 1is 1legal tender for the payment o0f 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, as Paying Agent (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 , 4as
registrar (the "Registrar") on the 15th day of the month
preceding an interest payment date or by such other method as
shall be mutually agreeable so long as the Authority is the
registered owner hereof.

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
consent of the Authority and as otherwise provided by the Loan
Agreement, dated as of _ » between the City and the
Authority.

This Bond is issued (i) to pay costs of acquisition
and construction of certain extensions, improvements and
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betterments to the existing public sewerage system of the City
(the “Project") (said existing system, together with the
Project and any further extensions, improvements or betterments
thereto, is hereinafter referred to as the "System™)[; (ii) to
pay interest on the Bonds during and for six months after
completion of construction of the Project; (iii) to fund the
Reserve Account, as hereinafter defined; and (iv)] and {ii) to
pay certain costs of issuance hereof and related costs. This
Bond is issued under the authority of and in full compliance
with the Constitution and statutes of the State of West
Virginia, including particularly Chapter 16, Article 13 of the
Code of West Virginia, 1931, as amended (the "Act"), and the
Ordinance duly enacted by the Council of the City on the

day of » 1987, as supplemented by a resolution
duly adopted by the Council of the City on .
19 (collectively, the “Ordinance"), and is subject to all the
terms and conditions thereof. The Ordinance provides for the
issuance of additional bonds under certain conditions, and such
bonds would be entitled to be paid and secured equally and
ratably from and by the funds and revenues and other security
provided for the Bonds under the Ordinance,

This Bond is payable only from and secured by a pledge
of the Net Revenues (as defined in the Ordinance) to be derived
from the operation of the System[, moneys in the Reserve
Account created under the Ordinance (the "Reserve Account®)]
and unexpended proceeds of the Bonds. Such Ket 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 City
within the meaning of any constitutional or statutory
provisions or limitations, nor shall the City be obligated to
pay the same or the interest hereon except from said special
fund provided from the Net Revenues[, the moneys in the Reserve
Account ] and unexpended Bond proceeds. Pursuant to¢ the
Ordinance, the City 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 to provide for the Proper and reasonable expenses of
operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% of the amount required
to pay the maximum amount due in any year of principal of and
interest on the Bonds, on the Supplemental Bonds, as
hereinafter defined, and on all obligations secured by or
payable from such revenues prior to or on a Parity with the
Bonds and said Supplemental Bonds, including the Prior Bonds,
as hereinafter defined; provided, however, that so0 1long as
there exists in the Reserve Account sufficient moneys to pay
the maximum amount of principal and interest which will become
due on the Bonds in any year, there exists in the reserve
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account for said Supplemental Bonds sufficient moneys to pay
the maximum amount of principal and interest, if any, which
will become due on said Supplemental Bonds in any year, and the
reserve accounts for any such obligations prior to or on a
parity with the Bonds or said Supplemental Bonds, including
said Prior Bonds, are funded at the respective requirements
therefor, such percentage may be reduced to 110%. The City has
entered into certain further covenants with the Registered
Owners of the Bonds for the terms of which reference is made to
the Ordinance. Remedies provided the Registered Owners of the
Bonds are exclusively as provided in the Ordinance, to which
reference is here made for a detailed description thereof.

This Bond is transferable, as provided in the
Ordinance, only upon the books of the Registrar kept for that
purpose at the office of the Registrar by the Registered Owner
or by its attorney or legal representative duly authorized in
writing, wupon 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 or legal
representative duly authorized in writing.

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

This Bond is issued contemporaneously with the
Supplemental Subordinate Sewerage System Revenue Bonds, Series
1987, of the City (the "Supplemental Bonds"), 1issued in the
aggregate principal amount of § » which Supplemental
Bonds are junior and subordinate with respect to liens and
sources of and security for payment to the Bonds of this issue.

THIS BOND IS JUNIOR, SUBORDINATE AND INFERIOR AS TO
LIEN ON AND SOURCE AND SECURITY FOR PAYMENT FROM THE HNET
REVENUES AND IN ALL OTHER RESPECTS TO THE CITY'S SEWER REVENUE
BONDS DATED AS OF MARCH 1, 1964, OUTSTANDING AS OF THE DATE
HEREOF IN THE AGGREGATE PRINCIPAL AMOUNT OF $ .

All money received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for
preliminary expenses as provided by 1law, shall be applied
solely to the payment of the Costs of the Project described in
the Ordinance, and there shall be and hereby is created ang
granted a lien upon such moneys, until so applied, in favor of
the Registered Owner of this Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all

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

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

IN WITNESS WHEREQF, THE CITY OF LOGAN has caused this
Bond to be signed by its Mayor and its corporate seal to be
hereunto affixed or imprinted hereon and attested by its Clerk,

and has caused this Bond to be dated . 1987.
[SEAL]

Mavyor
ATTEST:
City Clerk
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Subordinate Sewerage System
Revenue Bonds, Series 1587, described in the within-mentioned
Ordinance and has been duly registered in the name of the
registered owner set forth above on the date set forth below.

Date:

as Registrar

By

Its Authorized Officer
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EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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[Form of Assignment]

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

the within Bond, and doces hereby irrevocably constitute and
appoint _ _ _ ’ Attorney to
transfer said Bond on the books Kkept for registration of the
within Bond of said City with Ffull power of substitution in the
premises.

Dated: : .

In the presence of:
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[Form of Original Supplemental Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF LOGAN
SUPPLEMENTAL SUBORDINATE SEWERAGE SYSTEM REVENUE BOND,
SERIES 1987

No. SR- $

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF
LOGAN, a municipal corporation of the State of West Virginia
(the *“City"), 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 (% ). in
installments on October 1 of each Year as set forth on the
"Schedule of Annual Debt Service" attached as Exhibit A hereto
and incorporated herein by reference. '

Principal installments of this Bond are payable in any
coin or currency which, on the respective dates of payment of
principal, 1is 1legal tender for the payment of public ang
private debts under the laws of the United States of America,
at the office of the West Virginia Municipal Bond Commission,
Charleston, West Virginia, as paying agent (the "Paying
Agent”). This Bond bears no interest.

This Bond may be redeemed prior to its stated date of
maturity in whole or in part at any time, but only with the
express written consent of the Authority and as otherwise
provided by the Supplemental Loan Agreement, dated as
of » between the City and the Authority.

This Bond is issued to pay costs of acquisition and
construction of certain extensions, improvements and
betterments to the existing public sewerage system of the City
(the "Project") (said existing system, together with the
Project and any further extensions, improvements and
betterments thereto, is hereinafter referred to as the
"System")}[, to fund the Supplemental Reserve Account, as
hereinafter defined,] and to pay certain costs of issuance
hereof and related costs. This Bond 1is 1issued under the
authority of and in full compliance with the Constitution and
statutes of the State of West Virginia, including particularly
Chapter 16, Article 13 of the Code of West Virginia, 1931, as
amended (the “Act"), an Ordinance duly enacted by the Council
of the City on the day of . 1987, and
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a supplemental resolution duly adopted by the Council of the
City on the ' day of + 19 (collectively
called the "Ordinance®), and is subject to all the terms and
conditions thereof. The Ordinance provides for the issuance of
additional bonds under certain conditions, and such bonds would
be entitled to be paid and secured equally and ratably from and
by the funds and revenues and other security provided for the
Bonds under the Ordinance.

This Bond is issued contemporaneously with the
Subordinate Sewerage System Revenue Bonds, Series 1887, of the
City (the "Subordinate Bonds") issued in the aggregate
principal amount of § , which Subordinate Bonds rank
prior with respect to liens and sources of and security for
payment to the Bonds of this issue.

THIS BOND AND THE SUBORDINATE BONDS ARE JUNIOR,
SUBORDINATE AND INFERIOR AS TO LIEN ON AND SOURCE AND SECURITY
FOR PAYMENT FROM THE NET REVENUES AND IN ALL OTHER RESPECTS TO
THE CITY'S SEWER REVENUE BONDS DATED AS OF MARCH 1, 1964,
OUTSTANDING AS OF THE DATE HEREOF IN THE AGGREGATE PRINCIPAL
AMOUNT OF § (THE “PRIOR BONDS"). THE LIEN ON
ACCOUNT OF THIS BOND ON SUCH NET REVENUES 1S5 ALSO JUNIOR,
SUBORDINATE AND INFERIOR TO THE LIEN THEREON CREATED ON ACCOUNT
OF THE SUBORDINATE BONDS.

This Bond is payable only from and secured by a lien,
subordinate only to that of the Prior Bonds and the Subordinate
Bonds, on the Net Revenues (as defined in the Ordinance) to be
derived from the operation of the System[, moneys in the
Supplemental Reserve Account created under the Ordinance (the
"Supplemental Reserve Account")] and unexpended proceeds of the
Bonds. Such Net Revenues shall be sufficient to pay the
principal of and interest on all bonds which may be issued
pursuant to the Act and which shall be set aside as a special
fund hereby pledged for such purpose. This Bond does not
constitute a corporate indebtedness of the City within the
meaning of any constitutional or statutory provisions or
limitations, nor shall the City be obligated to pay the same
except from said special fund provided from the Net Revenues[,
the moneys in the Supplemental Reserve Account] and unexpended
Bond ©proceeds. Pursuant to the Ordinance the City 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 to provide
for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year
equal to at least 115% of the amount required to pay the
maximum amount due in any year of principal of and interest on
the Bonds, the Subordinate Bonds and all other obligations
secured by or payable from the revenues of the System prior to
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or on a parity with the Bonds and the Subordinate Bonds,
including the Prior Bonds; provided however, that so long as
there exists in the Supplemental Reserve Account and in the
reserve account for the Subordinate Bonds amounts at least
equal to the maximum amount of principal and interest, if any,
which will become due on the Bonds and on the Subordinate
Bonds, respectively, in any year, and the reserve accounts for
any such obligations prior to or on a parity with the Bonds or
the Subordinate Bonds, including the Prior Bonds, are funded at
the respective requirement therefor, such percentage may be
reduced to 110%. The City has entered into certain further
covenants with the registered owners of the Bonds for the terms
of which reference is made to the Ordinance. Remedies provided
the registered owners of the Bonds are exclusively as provided
in the Ordinance, to which reference is here made for a
detailed description thereof.

This Bond 1is transferable, as provided in the
Ordinance, only upon the books of ' '
West Virginia, as registrar (the *"Registrar"), kept for that
purpose at the office of the Registrar by the registered owner,
or by its attorney or legal representative 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 or legal
representative duly authorized in writing.

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

All money received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for
preliminary expenses as provided by law, shall be applied
solely to the payment of the Costs of the Project described in
the Ordinance, and there shall be and hereby is created and
granted a lien upon such moneys, until so applied, in favor of
the registered owner of this Bond; provided, that such lien on
moneys deposited in the Bond Construction Trust Fund created by
the Ordinance shall be subordinate to that of the Subordinate
Bonds.

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

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

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

Bond to be dated , 1887.
[SEAL]

Mayor
ATTEST:
City Clerk
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Supplemental Subordinate
Sewerage System Revenue Bonds, Series 1987, described in the
within-mentioned Ordinance and has been duly registered in the
name of the registered owner set forth above on the date set
forth below.

Date:

as Registrar

By

Its Authorized Officer
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EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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[Form of Assignment]

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

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

Dated: . .

In the presence of:
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Section 3.10. Sale of ©Original Bonds; Ezxecution of
WDA Loan Agreements. The Original Bonds shall be sold to the
Authority pursuant to the terms and conditions of the WDA Loan
Agreements. Execution and delivery to the Authority of the WDA
Loan Agreements by the Mayor and the Clerk are hereby
specifically authorized, confirmed and ratified. The WDA Loan
Agreements are specifically incorporated in this Ordinance.

ARTICLE IV

NOTES

Section 4.01. Authorization and General Terms. In
order to pay certain Costs of the Project pending receipt of
the Grant Receipts, the City shall issue and sell its Notes in
the aggregate principal amount of not to exceed $1,000,000.
The Notes shall bear interest from the date or dates, at such
rate or rates, not to exceed 12% per annum, payable on such
dates and shall mature on such date or dates and be subject to
such prepayment or redemption, all as provided in the
Supplemental Resolution, including in the Indenture. The Notes
shall be issued, within the restrictions set forth in this
Ordinance, at the time and otherwise as shall be determined by
the Council in the Supplemental Resolution to be in the best
interests of the City.

Section 4.02. Terms of Notes; Trust Indenture. The
Notes shall be 1issued 1in fully registered form, 1in the
denomination of §5,000 or any integral multiple thereof, with
such terms and secured in the manner set forth below and in
the Supplemental Resolution, including in the Indenture. The
Indenture shall be approved by the Supplemental Resolution.

Section 4.03. Notes Are Special Obligations. The
Notes shall be special obligations of the City payable as to
principal and interest solely from the Grant Receipts, moneys,
included unexpended Note proceeds and investment earnings, in
the funds and accounts to be established by the Indenture, the
net proceeds of a draw under a letter of credit as described
below or of any refunding notes, Surplus Revenues, if any, and
any other source set forth in the Supplemental Resolution,
including in the Indenture. The Notes do not and shall not
constitute a corporate indebtedness of the City within the
meaning of any constitutional or statutory provisions or
limitations. The general funds of the City are not liable, and
neither the full faith and credit nor the taxing power of the
City is pledged for the payment of the Notes. The Noteholders
shall never have the right to compel the forfeiture of any
property of the City. The Notes shall not be a debt of the
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City, nor a legal or equitable pledge, charge, 1lien or
encumbrance upon any property of the City or upon any of its
income, receipts or revenues except as set forth in the
Supplemental Resolution, including in the Indenture.

Section 4.04. Letters of Credit. As additional
security for the Notes, the City may obtain a letter or letters
of credit from a bank or banks, pursuant to which such bank or
banks would agree to pay to the Trustee under the Indenture,
upon presentation by such Trustee of certain certificates, the
sum or sums set forth therein but not to exceed $500,000 in the
aggregate. In the event of a draw under any such letter of
credit, the City shall issue its refunding notes to the bank
issuing such letter of credit. Any such letter of credit shall
be authorized and shall have such terms as shall be set forth
in the Supplemental Resolution.

ARTICLE V
SYSTEM REVENUES AND APPLICATION THEREQF
Section 5.01. Establishment of Funds and Accounts

with Depository Bank. The following special funds or accounts
are created with and shall be held by the Depository Bank:

(1) Revenue Fund;

(2) Renewal and Replacement Fund; and

(3) Bond Construction Trust Fundg.

Section 5.02. Establishment of Funds and Accounts

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

(1) Sinking Fund; and

(a) Within the Sinking Fund, the Reserve Account;
(2) Supplemental Sinking Fund; and

(a) Within the Supplemental Sinking Fund, the

Supplemental Reserve Account.

Section 5.03. System Revenues; Flow of Funds. A. So
long as the Prior Bonds are outstanding, the Gross Revenues
shall be deposited in the sewer revenue fund established by
Section 13(B) of the Prior Ordinance (the “Prior Revenue
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Fund®}. Moneys in the Prior Revenue Fund shall first be
disposed of as provided by Section 13(D}(1) through (3) of the
Prior Ordinance.

B. After payment or defeasance of the Prior Bonds,
the entire Gross Revenues derived from the operation of the
System shall be deposited upon receipt in the Revenue Fund.
The Revenue Fund shall constitute a trust fund for the purposes
provided in this Ordinance and shall be kept separate and
distinct from all other funds of the City and the Depository
Bank and used only for the purposes and in the manner herein
provided. From the Revenue Fund, the City shall first each
month pay the current Operating Expenses of the System.

C. (1) Thereafter, from the moneys remaining in the
Prior Revenue Fund or, after payment or defeasance of -the Prior
Bonds, in the Revenue Fund, the City shall next, on the first
day of each month, commencing seven (7) months prior to the
first day of payment of interest on the Subordinate Bonds for
which interest has not been capitalized, apportion and set
apart out of the Revenue Fund and remit to the Commission, for
deposit in the Sinking Fund, a sum equal to one-sixth (1/6) of
the amount of interest which will become due on said
Subordinate Bonds on the next ensuing semiannual interest
payment date, with an adjustment for the first interest payment
date from revenues less than seven (7) months after the
issuance of the Subordinate Bonds or completion of construction
of the Phase I Project, as applicable.

(2) The City shall also, on the first day of
each month, commencing thirteen (13) months prior to the first
date of payment of principal on the Subordinate Bonds,
apportion and set apart out of the Prior Revenue Fund or, after
payment or defeasance of the Prior Bonds, out of the Revenue
Fund, and remit to the Commission for deposit in the Sinking
Fund, a sum equal to one-twelfth (1/12) of the amount of
principal which will mature and become due on said Subordinate
Bonds on the next ensuing principal payment date.

(3) The City shall next from the Prior Revenue
Fund or, after payment or defeasance of the Prior Bonds, from
the Revenue Fund, on the first day of each month commencing
thirteen (13) months prior to the first date of payment of the
Subordinate Bonds, remit to the Commission for deposit in the
Reserve Account an amount equal to 1/120 of the Reserve Account
Requirement; provided, that no further payments shall be made
into the Reserve Account when there shall have been deposited
therein, and as long as there shall remain on deposit therein,
an amount egual to the Reserve Account Requirement. Once the
Reserve Account has been funded at the Reserve Account
Requirement, the City shall next remit to the Commission for
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deposit in the Reserve Account an amount equal to any
deficiency in the Reserve Account Requirement, Any withdrawals
from the Reserve Account which result in a reduction in the
balance of the Reserve Account to below the Reserve Account
Requirement shall be subsequently restored from the first Net
Revenues available after all required payments prescribed above
have been made in full.

(4) Moneys in the Sinking Fund shall be used
only for the purposes of paying principal of and interest on
the Subordinate Bonds as the same shall become due. Moneys in
the Reserve Account in the Sinking Fund shall be used only for
the purpose of paying principal of or interest on the
Subordinate Bonds, as the same shall come due, when other
moneys in the Sinking Fund are insufficient therefor, and for
no other purpose. All investment earnings on moneys in the
Sinking Fund and the Reserve Account shall be transferred, not
less than once each year, to the Bond Construction Trust Fund
prior to completion of the Phase I Project and thereafter to
the Revenue Fund or the Prior Revenue Fund, as the case may be.

(5) The City shall not be required to make any
further payments into the Sinking Fund or into the Reserve
Account therein when the aggregate amount of funds in said
Sinking Fund and said Reserve Account is at least eqgual to the
aggregate principal amount of and interest to come due on the
Subordinate Bonds issued pursuant to this Ordinance then
Outstanding.

D. After payment or defeasance of the Prior Bonds,
from the moneys rem.ining in the Revenue Fund, the City shall
next, on the first day of each month, commencing with the month
succeeding the first full calendar month after completion of
the Project, deposit in the Renewal and Replacement Fund a sum
equal to two and one-half percent (2 1/2%) of the Gross
Revenues each month, exclusive of payments for account of the
Reserve Account in the Sinking Fund. All funds in the Renewal
and Replacement Fund shall be kept apart from all other funds
of the City 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, enlargements, emergency repairs,
improvements and extensions to the System; provided, that if
any deficiency occurs in the amount that should be on deposit
in the Reserve Account it shall be promptly eliminated with
moneys from the Renewal and Replacement Fund. So long as the
Prior Bonds are outstanding, the renewal and replacement fund
Created by Section 13(D)(3) of the Prior Ordinance (the "Prior
Renewal and Replacement Fund”) shall be funded in accordance
with said section, provided that said deposit shall always at
least equal 2 1/2% of the Gross Revenues each month, exclusive
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of payments for account of the Reserve Account, and provided,
further, that only the amount in the Prior Renewal and
Replacement Fund exceeding the amount that should be deposited
on account of the Bonds may be used to purchase or redeem Prior
Bonds.

E. (1) The City shall next, on the first day of
each month, commencing 13 months prior to the first date of
payment of principal on the Supplemental Bonds, apportion and
set apart out of the Prior Revenue Fund or, after payment or
defeasance of the Prior Bonds, out of the Revenue Fund and
remit to the Commission for deposit in the Supplemental Sinking
Fund, a sum equal to 1/12th of the amount of principal which
will mature and become due on said Supplemental Bonds on the
next ensuing principal payment date.

(2) The City shall next from the Prior Revenue
Fund or, after payment or defeasance of the Prior Bonds, from
the Revenue Fund, on the first day of each month commencing 13
months prior to the first date of payment of the Supplemental
Bonds, remit to the Commission for deposit in the Supplemental
Reserve Account an amount equal to 1/120 of the Supplemental
Reserve Requirement; provided, that no further payments shall
be made into the Supplemental Reserve Account when there shall
have been deposited therein, and as long as there shall remain
on deposit therein, an amount equal to the Supplemental Reserve
Regquirement. Once the Supplemental Reserve Account has been
funded at the Supplemental Reserve Requirement, the City shall
next remit to the Commission for deposit in the Supplemental
Reserve Account an amount equal to any deficiency in the
Supplemental Reserve Requirement. Any withdrawals from the
Supplemental Reserve Account which result in a reduction in the
balance of the Supplemental Reserve Account to below the
Supplemental Reserve Requirement shall be subsequently restored
from the first Net Revenues available after all required
payments prescribed above have been made in full.

F. (1) As and when additional Bonds ranking on a
parity with the Bonds are issued, provision shall be made for
additional payments into the Sinking Fund or Supplemental
Sinking Fund sufficient to pay the interest on such additional
parity Bonds and accomplish retirement thereof at maturity and
to accumulate a balance in the Reserve Account or Supplemental
Reserve Account in an amount equal to the respective Reserve
Requirement.

(2) The Commission 'is hereby designated as the
fiscal agent for the administration of the Sinking Fund and the
Supplemental Sinking Fund created hereunder, and all amounts
required for said Sinking Fund and said Supplemental Sinking
Fund shall be remitted to the Commission from the Prior Revenue
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Fund or the Revenue Fund, as the case may be, by the City at
the times provided herein.

(3) The payments into the Sinking Fund and the
Supplemental Sinking Fund shall be made on the first day of
each month, except that when the first day of any month shall
be a Sunday or legal holiday then such payments shall be made
on the next succeeding business day, and all such payments
shall be remitted to the Commission with appropriate
instructions as to the custody, use and application thereof
consistent with the provisions of this Ordinance.

_ G. Whenever all of the required and provided
transfers and payments from the Prior Revenue Fund or the
Revenue Fund, as the case may be, into the several special
funds, as hereinbefore provided, are current and there remains
in said Prior Revenue Fund or the Revenue Fund, as the case may
be, a balance in excess of the estimated amount required to be
SO0 transferred and retained and paid into the funds and
accounts established by the Prior Ordinance and into the
Sinking Fund, including the Reserve Account therein, the
Supplemental Sinking Fund, including the Supplemental Reserve
Account therein, and the Prior Renewal and Replacement Fund or
the Renewal and Replacement Fund, as the case may be, during
the following month or such longer period as shall be required
by the Act, such excess shall be considered as surplus revenues
and may be used for any lawful purpose of the System, including
for pledge to and payment of the GANs.

H. The City shall remit from the Prior Revenue Fund
or the Revenue Fund, as the case may be, to the Commission, the
Bond Registrar or the Depository Bank, on such dates as the
Commission, the Bond Registrar or the Depository Bank, as the
Case may be, shall require, such additional sums as shall be
necessary to pay the Depository Bank's charges, the Bond
Registrar's fees and the Paying Agent fees then due.

I. The moneys in excess of the sum insured by the
maximum amounts insured by FDIC in the Prior Revenue Fund or
the Revenue Fund, as the case may be, shall at all times be
secured, to the full extent thereof in excess of such insured
sum, as required by the Prior Ordinance for the Prior Revenue
Fund and by Qualified Investments as shall be eligible as
security for deposits of state and municipal funds under the
law of the State for the Revenue Fund.

J. If on any monthly payment date the revenues are
insufficient to place the required amount in any of the funds
and accounts as hereinabove provided, the deficiency shall be
made up in the subsequent payments in addition to the payments
which would otherwise be required to be made into the funds and
accounts on the subsequent payment dates.
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K. All remittances made by the City to the
Commission shall clearly identify the fund or account into
which each amount is to be deposited.

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

ARTICLE VI

APPLICATION OF ORIGINAL BOND PROCEEDS; FUNDS AND ACCOUNTS;
TRANSFERS AND EXISTING FUNDS

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

A. If required by the Supplemental Resolution, the
amount of the proceeds which shall be at least sufficient to
pay interest on the Original Subordinate Bonds for the period
specified in the Supplemental Resolution shall be deposited in
the Sinking Fund at the Commission: provided, that such period
may not extend beyond the date which is six (6) months after
the estimated date of completion of construction of the Project.

B. If required by the Supplemental Resolution, the
amount of the proceeds which shall be at least sufficient to
fund the Reserve Account Regquirement and the Supplemental
Reserve Reguirement shall be first credited to the Bond
Construction Trust Fund and then deposited in the Reserve
Account and the Supplemental Reserve Account, respectively,
with the Commission; provided, that such amounts shall not
exceed in the aggregate ten percent (10%) of the proceeds of
the Original Bonds.

C. The remaining moneys derived from the sale of the
Original Bonds shall be deposited by the City in the Bond
Construction Trust Fund and applied to the Costs of the
Project, including but not limited to payment of the costs of
issuance, repayment of any Authority Step I or Step II loan
and, if determined to be in the best interests of the City,
repayment of any amounts drawn under the line of credit
established for the City by The National Bank of Logan.

Section 6.02. Bond Construction Trust Fund. The Bond
Construction Trust Fund shall be kept separate and apart from
all other funds of the City and used and applied by the City
solely for the payment of the Costs of the Project, which
include but are not limited to the cost of the issuance of the
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Original Bonds as well as construction of the Phase I Project,
as more fully set forth in Section 1.03(E), and for no other
purposes whatsoever. Unless invested in Qualified Investments,
the moneys in said fund shall be secured at all times by the
deposit in the Depository Bank, as security, of direct
obligations of the United States of America having a fair
market wvalue at least equal to the balance in said fund in
excess of the amount insured by the FDIC. Any moneys not
needed immediately for said purposes shall be invested 1in
Qualified Investments having maturities so as to enable the
moneys to be available as deemed necessary by the Consulting
Engineers and otherwise in accordance Article VIII. If for any
reason such proceeds, or any part thereof, are not necessary
for, or are not applied to, such purposes, then such unapplied
proceeds (i) may, during the period of three years from
May 22, 1986, be used for construction and acquisition of the
remainder of the Project or other capital construction or
acquisition needs of the System; (ii) thereafter, shall be used
to make up any deficiency in the Reserve Account or the
Supplemental Reserve Account or to fund the Reserve Accounts at
the respective requirements therefor; and (iii) if the Reserve
Accounts are fully funded and no deficiencies exist, shall be
deposited by the City in escrow with an escrow trustee and used
to redeem Original Bonds at the first redemption date and,
prior thereto, to pay a proportionate amount of principal of
the Original Bonds by depositing into the Sinking Fund and the
Supplemental Sinking Fund, respectively, an amount which bears
the same ratio to the principal coming due in that year as the
excess proceeds bore to the initial aggregate principal amount
of the Original Subordinate Bonds and the Original Supplemental
Bonds, as the case may be. All such proceeds shall constitute
a trust fund for such purposes, and there is hereby created a
lien upon such moneys until so applied in favor of the Owners
of the Original Bonds; provided, that the lien in favor of the
Owners of the Original Subordinate Bonds shall be prior to the
lien in favor of the Owners of the Original Supplemental Bonds.

Expenditures or disbursements by the Depository Bank
from the Bond Construction Trust Fund, except for legal, fiscal
and engineering expenses, expenses in connection with the
issuance and sale of the Original Bonds and repayment to the
Authority of any Step I or Step II loans, shall be made only
after such expenditures or disbursements shall have been
approved in writing by the Sanitary Board and the Consulting
Engineers.
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ARTICLE VII

ADDITIONAL COVENANTS OF THE CITY

Section 7.01. General Covenants of the City. All the
covenants, agreements and provisions of this Ordinance shall be
and constitute valid and legally binding covenants of the City
and shall be enforceable in any court of competent jurisdiction
by any Owner or OQOwners of the Bonds. In addition to the
covenants, agreements and provisions of this Ordinance, the
City hereby covenants and agrees with the Owners of the Bonds
as hereinafter ©provided in this Article VII. All such
covenants, agreements and provisions shall be irrevocable,
except as provided herein, as long as any of said Bonds or the
interest thereon is Outstanding and unpaid. :

Until the payment in full of the principal of and
interest on the Notes when due, the covenants, agreements and
provisions contained in this Ordinance shall, where applicable,
also inure to the benefit of the Owners of the Notes and the
Trustee therefor and constitute valid and 1legally binding
covenants of the City, enforceable in any court of competent
jurisdiction by the Trustee or any Owner or Owners of said
Notes as prescribed in the Indenture; provided, that Section
7.04 shall not be applied to the Notes.

Section 7.02. Bonds and Notes Not To Be Indebtedness
of the City. Neither the Bonds nor the Notes shall be or
constitute a corporate indebtedness of the City within the
meaning of any constitutional, statutory or charter provision
or limitation of indebtedness, but shall be payable, with
respect to the Bonds, solely from the Net Revenues of the
System or from the respective Reserve Account or unexpended
Bond proceeds as herein provided or, with respect to the Notes,
solely from the specific sources pledged by the Supplemental
Resolution, including the Indenture. No Owner or Owners of any
Bonds or Notes issued hereunder shall ever have the right to
compel the exercise of the taxing power of the City to pay said
Bonds or Notes or the interest thereon.

Section 7.03. Bonds Secured by Pledge of Net
Revenues. The payment of the debt service of the Subordinate
Bonds issued hereunder shall be secured forthwith equally and
ratably by a 1lien on the Net Revenues derived from the
operation of the System, on a basis junior and subordinate to
the Prior Bonds. The payment of the debt service of the
Supplemental Bonds issued hereunder shall be secured forthwith
equally and ratably by a lien on the Net Revenues derived from
the operation of the System, on a basis junior and subordinate
to both the Prior Bonds and the Subordinate Bonds. The Net
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Revenues derived from the System, in an amount sufficient,
after paying the principal of and interest on the Prior Bonds
and making the payments into the funds and accounts created
under the Prior Ordinance, to pay the principal of and interest
on the Bonds and to make the payments into the Sinking Fund,
including the Reserve Account therein, and into the
Supplemental Sinking Fund, including the Supplemental Reserve
Account therein, and all other payments provided for in this
Ordinance, are hereby irrevocably pledged in the manner
provided in this Ordinance to the payment of the principal of
and interest on the Bonds as the same become due and for other
purposes provided in this Ordinance.

Section 7.04. Rates. Prior to issuance of the
Original Bonds, equitable rates or charges for the use of and
services rendered by the System will be established all in the
manner and form required by law, and copies of such rates and
charges so established will be continuously on file with the
City Clerk, which copies will be open to inspection by all
interested parties. The rates and charges shall be effective
as prescribed by State statutes and the rules and regulations
of the PSC. The schedule of rates and charges shall at all
times be adequate to produce Gross Revenues from said System
sufficient to pay Operating Expenses and to make the prescribed
payments into the funds and accounts created under the Prior
Ordinance and created hereunder. Such schedule of rates and
charges shall be changed and readjusted whenever necessary so
that the aggregate of the rates and charges will be sufficient
for such purposes. In order to assure full and continuous
performance of this covenant, with a margin for contingencies
and temporary unanticipated reduction in income and revenues,
the City hereby covenants and agrees that the schedule of rates
or charges for the services of the System from time to time in
effect shall be sufficient to provide funds which, along with
other revenues of the System, (i) will pay for all Operating
Expenses of the System and (ii) leave a balance each year equal
to at least 115% of the maximum amount required in any year to
pay the principal of and interest on the Bonds and all other
obligations secured by or payasle from the revenues oOf the
System prior to or on a parity with the Bonds, including the
Prior Bonds; provided, however, in the event that an “amount at
least egual to the Reserve Account Requirement is on deposit in
the Reserve Account, an amount at least equal to the
Supplemental Reserve Reguirement is on deposit in the
Supplemental Reserve Account and any reserve account for any
such prior or parity obligations, including the Prior Bonds, is
funded at least at the regquirement therefor, such balance each
year need only equal at 1least 110% of the maximum amount
required in any year for payment of principal of and interest
on the Bonds and any such prior or parity obligations,
including the Prior Bonds.
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Section 7.05. Completion, Operation and Maintenance.
The City will expeditiously complete the Phase I Project and
will maintain the System in good condition and will operate the
samé as a revenue-producing enterprise in an efficient and
economical manner, making such expenditures for equipment and
for renewal, repair and replacement as may be proper for the
economical operation and maintenance thereof from the revenues
of said System in the manner provided in this Ordinance.

Section 7.06. Sale of the System. The System may be
sold, mortgaged, leased or otherwise disposed of only as a
whole, or substantially as a whole, and only if the net
proceeds to be realized shall be sufficient fully to pay or
redeem at or prior to maturity all the Prior Bonds outstanding
and the Bonds Outstanding. The proceeds from such sale,
mortgage, lease or other disposition of the System shall first
be applied on account of the Prior Bonds, and any excess shall
immediately be remitted to the Commission for deposit in the
Sinking Fund and the Supplemental Sinking Fund, and the City
shall direct the Commission to apply such proceeds to the
payment of principal and any interest at maturity of the Bonds
about to mature and to the redemption prior to maturity, at the
earliest date permitted hereby and at the redemption price, of
all other outstanding Bonds. Any balance remaining after the
redemption or payment of all the Bonds and interest thereon
shall be remitted to the City by the Commission unless
necessary for the payment of othe: obligations of the City
payable out of the revenues of the System.

The foregoing provision notwithstanding, the City
shall have and hereby reserves the right to sell, 1lease or
otherwise dispose of any of the property comprising a part of
the System hereinafter determined in the manner provided herein
to be no 1longer necessary, useful or profitable in the
operation thereof. Prior to any such sale, lease or other
disposition of such property, if the amount to be received
therefor is not in excess of $10,000, the City shall first, in
writing, determine that such property comprising a part of the
System 1is longer necessary, useful or profitable in the
operation thereof and the Council may then provide for the sale
of such property. The proceeds of any such sale shall be
deposited in the Prior Renewal and Replacement Fund or the
Renewal and Replacement Fund, as the case may be. If the
amount to be received from such sale, lease or other
disposition of said property shall be in excess of $10,000 but
not in excess of $50,000, the Council shall first, in writing,
determine with the written approval of the Consulting Engineers
that such property comprising a part of the System is no longer
necessary, useful or profitable in the operation thereof, and
the Council may then, if it be advised, by resolution duly
adopted, approve and concur in such finding and authorize such
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sale, lease or other disposition of such property upon public
bidding. The proceeds derived from any such sale, lease or
other disposition of such property, in excess of $10,000 and
not in excess of $50,000, shall be remitted by the City and
applied on account of the Prior Bonds, with any excess to be
remitted to the Commission for deposit in the Sinking Fund and
the Supplemental Sinking Fund and applied only to the
redemption or purchase, at prices not greater than the
applicable redemption price or, if not redeemable, par, of
Bonds of the last maturities then Outstanding (upon receipt of
approval of the Authority, if needed) or, otherwise, to the
Renewal and Replacement Fund. Such payments of such proceeds
in the Sinking Fund and the Supplemental Sinking Fund or the
Renewal and Replacement Fund shall not reduce the amounts
required to be paid into said funds by other provisions of this
Ordinance.

No sale, lease, or other disposition of the properties
of the System shall be made by the City if the proceeds to be
derived therefrom shall be in excess of §50,000 and
insufficient to pay or redeem prior to maturity all the Prior
Bonds then outstanding and the Bonds then Outstanding;
provided, the prior approval and consent in writing of the
Owners, or their duly authorized representatives, of sixty-six
and two-thirds percent (66 2/3%) in amount of the Bonds then
Outstanding may be obtained for such purpose. The City shall
prepare the form of such approval and consen: for execution by
the' then Owners of the Bonds for the disposition of the
proceeds of the sale, lease or other disposition of such
properties of the System.

Section 7.07. Issuance of Other Obligations Pavable
out of Revenues and General Covenant Against Encumbrances. The
City shall not issue any other obligations whatsoever, except
Parity Bonds provided for in Section 7.08 hereof, payable from
the revenues of the System which rank prior to, or equally, as
to lien on and source of and security for payment from such
revenues with the Bonds; provided, however, that additional
Parity Bonds may be issued as provided for in Section 7.08,
All obligations hereafter issued by the City 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 Bonds to the extent such are Outstanding;
provided, that no such subordinate obligations shall be issued
unless all payments required to be made into the Reserve
Account, the Supplemental Reserve Account and the Renewal and
Replacement Fund at the time of the issuance of such
subordinate obligations have been made and are current.
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Except as provided above, the City shall not create or
cause or permit to be created any debt, 1lien, pledge,
assignment, encumbrance or any other charge having priority
over or, except with respect to said Parity Bonds, being on a
parity with the respective liens of the Bonds, and the interest
thereon, upon any of the income and revenues of the System
pledged for payment of the Bonds and the interest thereon in
this Ordinance or upon the System or any part thereof.

Section 7.08. Parity Bonds. No Parity Bonds payable
out of the revenues of the System shall be issued after the
issuance of any Bonds pursuant to this Ordinance, except under
the conditions and in the manner herein provided. Except as
expressly provided herein, no Parity Subordinate Bonds shall be
issued so long as any Supplemental Bond remains OQutstanding.

No such Parity Bonds shall be issued except for the
purpose of financing the costs of the extensions, improvements
and betterments to the System or refunding all or a part of one
or more issues or series of Bonds or both such purposes.

No Parity Bonds shall be issued at any time, however,
unless there has been procured and filed with the Clerk a
written statement by the Independent Accountants, based upon
the necessary investigation and certification by the Consulting
Engineers, reciting the conclusion that the Net Revenues
actually derived, subject to the adjustments hereinafter
provided, from the System during any twelve (12) consecutive
months within the eighteen (18) months immediately preceding
the date of the actual issuance of such Parity Bonds, plus the
estimated average increased annual Net Revenues to be received
in each of the three (3) succeeding years after the completion
of the improvements to be financed by such Parity Bonds, shall
not be less than 115% of -the maximum debt service in any
succeeding year on the following:

(A) The Prior Bonds and any other obligations secured
by or payable from the Revenues prior to or on a parity with
the Bonds.

{(B) The Bonds then Outstanding;

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

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

The "estimated average increased annual Net Revenues

to be received in each of the three (3) succeeding years," as
that term is used in the computation provided in the above
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paragraph, shall refer only to the increased Net Revenues
estimated to be derived from any increase in rates enacted by
the City, the time for appeal of which shall have expired
without any successful appeal or rehearing prior to the date of
delivery of such Parity Bonds, and shall not exceed the amount
to be stated in a certificate of the Consulting Engineers,
which shall be filed in the office of the Clerk prior to the
issuance of such Parity Bonds.

The Net Revenues actually derived from the System
during the twelve (12) consecutive month period hereinabove
referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the
opinion of the Consulting Engineers and the Independent
Accountants, as stated in a certificate jointly made and signed
by the Consulting Engineers and said Independent Accountants,
on account of increased rates, rentals, fees and charges for
the System enacted by the City, the time for appeal of which
shall have expired without any successful appeal or rehearing
prior to issuance of such Parity Bonds.

Not 1later than simultaneously with the delivery of
such Parity Bonds, the City shall have entered into written
contracts for the immediate acquisition or construction of such
extensions, improvements and betterments to the System which

i
I3

|

are to be financed by such Parity Bonds. P

All the 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 Owners of the Original
Subordinate Bonds and the Owners of any Parity Subordinate
Bonds and of the Owners of the Original Supplemental Bonds and
the Owners of any Parity Supplemental Bonds subsequently issued
from time to time within the limitations of and in compliance
with this section. All the Subordinate Bonds, regardless of
the time or times of their issuance, shall rank equally with
respect to their lien on the revenues of the System, and their
source of and security for payment from said revenues, without
preference of any Subordinate Bond over any other. All the
Supplemental Bonds, regardless of the time or times of their
issuance, shall rank egually 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
Supplemental Bond over any other. The City shall comply fully
with all the increased payments into the various funds created
in this Ordinance required for and on account of such Parity
Bonds, in addition to the payments required for Bonds
theretofore issued pursuant to this Ordinance.
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Parity Bonds shall not be deemed to include bonds,
notes, certificates or other obligations subsequently issued,
the lien of which on the revenues of the System is subject to
the prior and superior lien of the Outstanding Bonds on such
revenues. The City shall not issue any obligations whatsoever
payable from the revenues of the System, or any part thereof,
which rank prior to or, ezcept in the manner and under the
conditions provided in this section, egually, as to lien on and
source of and security for payment from such revenues, with the
Bonds.

unless all the payments into the respective funds and accounts
provided for in this Ordinance on account of the Bonds then
Outstanding, and any other payments provided for in this
Ordinance, shall have been made in full as required to the dateJ
of delivery of the Parity Bonds.

Parity Bonds shall not be issued at any time, however,]

Notwithstanding the foregoing, the City may issue
Parity Bonds without compliance with any other conditions for
the purpose of refunding prior to maturity all or a part of any
issues or series of Bonds provided that the annual debt service
required on account of the refunding Bonds and the Bonds which
are not refunded shall not be greater in any year in which the
Bonds not refunded and the refunding Bonds are to be
Outstanding than the annual debt service required in such year
if the Bonds to be refunded were not so refunded.

With the written consent in advance of the Authority"
and anything to the contrary in Section 7.07 and in this
Section 7.08 notwithstanding, Parity Bonds may be authorized
and 1ssued by the City pursuant to a Supplemental Resolution .
solely to complete the Phase 1 Project as described in the
City's Program application to the Authority as of the date of
the WDA Loan Agreem2nts and in accordance with the plans ang
specifications, in the event that the Original Bonds should be
insufficient, together with other funds 1lawfully available
therefor, to pay all costs of acquisition and construction of
the Phase 1 Project; provided, however, that, prior to the
issuance of such Parity Bonds and under the provisions of this
paragraph, the Consulting Engineers shall file with the Clerk a
certificate to the effect that additional funds are necessary
for such purpose. All such Parity Bonds authorized and issued
under the provisions of this paragraph shall be limited to the
aggregate principal amount required to make up any deficiency
in funds for payment of the construction costs to complete the
Phase 1 Project, and the maturities of any such Parity Bonds
shall be in years and amounts suggested by the Authority. :

Section 7.09. Insurance. The City will carry such
insurance and in such amounts as is customarily carried with
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respect to works and properties similar to the System, with a
reputable insurance carrier or carriers, against loss or damage
by fire, explosion, hurricane, earthquake, cyclone, occupancy
or other hazards and risks. The City will reguire that each of
its contractors and all subcontractors maintain, during the
life of the «construction contract, workers® compensation
coverage, public liability insurance, property damage insurance
and vehicle liability insurance in amounts and on terms
satisfactory to the Authority, so long as the Authority is the
Owner of the Original Bonds. The City 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 City, the Authority, the prime
contractor and all subcontractors as their interests may
appear, 1in accordance with the WDA Loan Agreements, during
construction of the Phase I Project in the full insurable value
thereof. In time of war, the City shall also carry in said
amount such insurance as may be available against 1loss or
damage by the risks and hazards of war. The proceeds of all
such insurance policies shall be disposed of as provided in the
Prior Ordinance and otherwise shall be placed in the Renewal
and Replacement Fund and used only for the repair and
restoration of the damaged or destroyed properties or for the
other purposes provided herein for said Renewa. and Replacement
Fund. The City will also carry liability insurance for damage
Oor injury to persons or property in amounts adequate for such
purposes and customarily carried with respect to works and
properties similar to the System. The City shall carry such
other insurance as is required by the Authority, including but
not limited to flood insurance and business interruption
insurance, to the extent available at reasonable cost to the
City.

Section 7.10. Services Rendered to the City. The
City will not render or cause to be rendered any free services
of any nature by its System; and in the event the City, or any
department, agency, instrumentality, officer or employee of the
City, shall avail itself 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 City and any
such department, agency, instrumentality, officer or employee.
Such charges shall be paid as they accrue, and the City shall
transfer from its general funds sufficient sums to pay such
charges for services to any of its departments or properties.
The revenues so received shall be deemed to be Revenues derived
from the operation of the System, and shall be deposited and
accounted for in the same manner as other revenues derived from
such operation of the System.

Section 7.11. Enforcement of Collections. The City
will diligently enforce and collect all fees, rates, rentals or
other charges for the services and facilities of the System,
and take all steps, actions and proceedings for the enforcement
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and collection of such fees, rates, rentals or other charges
which shall become delingquent to the full exztent permitted or
authorized by the laws of the State and the rules and
regulations of the PSC. All such rates and charges, if not
paid when due, shall become a lien on the premises served by
the System.

Whenever any rates, rentals or charges for the
services and facilities of the System shall remain unpaid for a
period of thirty (30) days after the same shall become due and
payable, the property and the owner thereof, as well as the
user Oof the services and facilities, shall be delinguent until
such time as all such rates and charges are fully paid. The
City further covenants and agrees that it will, to the full
extent permitted by applicable law and the rules and
regulations promulgated by the PSC, discontinue and shut off
the services and facilities of the System and, in the event the
City owns a water facility (the *“"Water System"), the Water
System to all users of the System delinguent 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 have been paid in full.

Section 7.12. No Competing Franchise. To the extent
allowable by law, the City 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. Books and Records. The City will keep
books and records of the System, which shall be separate and
apart from any other books, records and accounts of the City,
in which complete and correct entries shall be made of all
transactions relating to the System, and any Owner of a Bond or
Bonds or of a Note or Notes issued pursuant to this Ordinance
or the Trustee shall have the right at all reasonable times to
inspect the System and all parts thereof and all records,
accounts and data of the City relating thereto.

The accounting system for the System shall follow
current generally accepted accounting principles in accordance
with the rules and regulations of the PSC and the Act.
Separate control accounting records shall be maintained by the
City. Subsidiary records as may be required shall be kept in
the manner, on the forms, in the books and along with other
bookkeeping records as prescribed by the City. The City 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 City shall be reported to such agent
of the City as the Council shall direct.

The City shall file with the Consulting Engineers, the
Trustee and the Authority, and shall mail in each year to any
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Owner or Owners of Bonds or Notes, as the case may Dbe,
requesting the same, an annual report containing the following:

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

B. A balance sheet statement showing all deposits in
all the funds and accounts provided for in this Ordinance and
the Indenture with respect to said Bonds or Notes, as the case
may be, and the status of all said funds and accounts.

The City shall also, at least once a year, cause the
books, records and accounts of the System to be audited by
Independent Accountants, shall mail upon request, and make
available generally, the report of said Independent
Accountants, or a summary thereof, to any Owner or Owners of
Bonds or Notes, as the case may be, and shall submit said
report to the Authority and the Trustee. The report of said
audit shall include a statement that the City is in compliance
with the terms and provisions of the WDA Loan Agreements and
this Ordinance.

Section 7.14. OQOperating Budget. The City shall
annually, at least forty-five (45) days preceding the beginning
of each Fiscal Year, prepare and adopt by resolution a detailed
budget of the estimated expenditures for operation and
maintenance of the System during the succeeding Fiscal Year.
No expenditures for the operation and maintenance of the System
shall be made in any Fiscal Year in excess of the amounts
provided therefor in such budget without a written finding and
recommendation by the Consulting Engineers, which finding and
recommendation shall state in detail the purpose of and
necessity for such increased expenditures for the operation and
maintenance of the System, and no such increased expenditures
shall be made until the Council shall have approved such
finding and recommendation by a resolution duly adopted. No
increased expenditures in excess of ten percent (10%) of the
amount of such budget shall be made except upon further
certificate of the Consulting Engineers that such increased
expenditures are necessary for the continued operation of the
System. The City shall mail copies of such annual budget and
all resolutions authorizing increased expenditures for
operation and maintenance to the Authority and the Trustee and
to any Owners of any Bonds or Notes, as the case may be, who
request in writing that copies of all such budgets and
resolutions be furnished 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 Owners of any Bonds or Notes, as the case may be, or
anyone acting for and in behalf of such Owners of any Bonds or
Notes, as the case may be.
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Section 7.15. Connection. To the extent authorized
by the laws of the State and the rules and regulations of the
P5C, prospective users of the System shall be reguired to
connect thereto.

Section 7.16. Convenant To Amend Ordinance. The City
retains the right to make any amendments, insertions or
deletions by Supplemental Resolution to this Ordinance as the
City deems desirable or necessary prior to the issuance of the
Bonds, including but not limited to amendments, insertions and
deletions to comply with the Code. Notwithstanding the
provisions of Section 11.01 herecf, the City shall without
consent of the Owners of any Bonds or Notes, as the case may
be, amend or supplement this Ordinance by a resolution
supplemental hereto or any amendatory ordinance to comply with
the Code if such amendment or supplement 1s necessary to
preserve the taz-exempt status of the Bonds or Notes. The
Council of the City hereby retains the specific authority to
amend this Ordinance or supplement it by resolution to comply
with the Code. In its determination to amend or supplement
this Ordinance, the City may rely on the opinion of nationally
recognized bond counsel.

Section 7.17. Public Purpose Bonds. The City shall
use the Original Bond proceeds solely for the Project and as
otherwise set forth herein, and the Project will be operated
solely for a public purpose and as a local governmental
activity of the City.

Section 7.18. Private Activity Bond Covenant. The
City shall not permit at any time or times any of the proceeds
of the Bonds or any other funds of the City to be used directly
or indirectly in a manner which would result in the exclusion
of the Bonds from the treatment afforded by Section 103{a) of
the Code by reason of the classification of the Bonds as
"private activity bonds" within the meaning of the Code. The
City will take all actions necessary to comply with the Code in
order to assure the tax-exempt status of the Bonds.

Section 7.19. Filing Covenant. The City will file
all statements, instruments and returns necessary to assure the
tax-exempt status of the Bonds, including, without limitation,
the information return required under Section 149(e) of the
Code.

Section 7.20. Federal Guarantee Covenant. The Bonds,
in whole or in part, are not and will not be, directly or
indirectly, federally guaranteed within the meaning of Section
149(b) of the Code.
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Section 7.21. Rebate Covenant. The City is a
governmental unit with general taxing powers to finance
operations of or facilities of the nature of the Project and
the System. As covenanted pursuant to Sections 7.17 and 7.18,
the Original Bonds are not private activity bonds within the
meaning of the Code, and 95% or more of the net proceeds {as
defined with respect to the Code) of the Original Bonds will be
used for local governmental activities of the City. The City
reasonably expects it and all its subordinate entities to issue
less than $5,000,000 in aggregate face amount of tax-exempt
bonds (other than private activity bonds) during the calendar
year, being 1987, in which the Original Bonds are to be
issued. Therefore, the City believes that it is excepted from
the rebate requirements of Section 148(f) of the Code.
Notwithstanding the foregoing, if the City is in fact subject
to such rebate requirement, the City hereby covenants to rebate
to the United States the amounts required by the Code and to
take all steps necessary to make such rebates. 1In the event
the City fails to make such rebates as required, the City shall
pay any and all penalties and obtain a waiver from the Internal
Revenue Service in order to maintain the tax-exempt status of
the interest on the Bonds.

ARTICLE VIII

INVESTMENT OF FUNDS

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

Except as otherwise specifically provided, any
investment shall be held in and at all times deemed a part of
the fund or account in which such moneys were originally held,
including but not limited to those in the Bond Construction
Trust Fund, and used for the purpose of such fund or account.
The interest accruing thereon and any profit or loss realized
from such investment shall be credited or charged to the
appropriate fund or account. Interest earnings on the Sinking
Fund, including the Reserve Account therein, and on the
Supplemental Sinking Fund, including the Supplemental Reserve
Account therein, shall be transferred at least annually, prior
to completion of the Phase I Project, to the Bond Construction
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Trust Fund and, thereafter, to the Prior Revenue Fund or the
Revenue Fund, as the case may be. 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 Owner, including the value
of accrued interest and giving effect to the amortization of
discount. Investments in the “consolidated fund” of the West
Virginia Board of Investments shall be valued at par. The
Commission or the Depository Bank, as the case may be, shall
sell and reduce to cash a sufficient amount of such investments
whenever the «cash balance in any fund or account is
insufficient to make the payments required from such fund or
account, regardless of the 1loss on such liguidation. The
Depository Bank shall sell and reduce to cash a sufficient
amount of such investments. whenever the cash balance in any
account 1s insufficient to make the payments required from such
fund or account, regardless of the loss of such liguidation.
Such 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.

Section B8.02. Restrictions as to Arbitrage Bonds.
The City shall not permit at any time or times any of the
proceeds of the Bonds or any other funds of the City to be used
directly or indirectly to acquire any securities or obligations
the acguisition o©of which would cause any Bond to be an
"arbitrage bond” as defined in Section 148 of the Code, and the
Mayor of the City shall deliver his certificate, based upon
this covenant, with regard thereto.

Section 8.03 Restriction of Yield on Bond Proceeds.
The City shall comply with the yield restriction on Bond
proceeds as set forth in Section 148 of the Code.

ARTICLE IX
DEFAULT AND REMEDIES
Section 8.01. Events of Default. Each of the

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

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

(B) If default occurs in the City's observance of any

of the covenants, agreements or conditions on its part
relating to the Bonds set forth in this Ordinance, the
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Supplemental Resolution or the Bonds, and such default
shall have continued for a period of 30 days after the City
shall have been given written notice of such default by the
Depository Bank holding any fund or account hereunder or an
Owner of a Bond; or

(C) 1If the City files a petition seeking
reorganization or arrangement under the federal bankruptcy
laws or any other applicable law of the United States of
America.

An "Event of Default" with respect to the Bonds shall
not constitute an event of default with respect to the Notes
and vice versa.

Section 9.02. Remedies. Upon the happening and
continuance of any Event of Default, any Registered Owner of a
Bond may exercise any available remedy and bring any
appropriate action, suit or proceeding to enforce his 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 City to perform its duties
under the Act and this Ordinance relating thereto, including
but not limited to the making and collection of sufficient
rates or charges for services rendered by the System, (iii)
bring suit upon the Bonds, (iv) by action at law or bill in
egquity require the City to account as if it were the trustee of
an express trust for the Registered Owners of the Bonds, and
(v) by action or bill in eguity enjoin any acts in violation of
this Ordinance with respect to the Bonds or the rights of such
Registered Owners.

Section 9.03. Appointment of Receiver. Any Owner of
a Bond may, by proper legal action, compel the performance of
the duties of the City under this Ordinance and the Act,
including 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
is any default in the payment of interest on any Bonds when the
same shall become due, or in the payment of the principal of
any Bond or Bonds, either at the specified date of maturity
thereof or at a date set for redemption thereof, or otherwise
in the performance of any covenant contained in this Ordinance
other than as to such payment and such default shall continue
for a period of thirty (30) days after written notice of the
City of such default, any Owner shall, in addition to all other
remedies or rights, have the right by appropriate legal
proceedings to obtain the appointment of a receiver to
administer the System on behalf of the City with power to
charge rates, rentals, fees and other charges sufficient to
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provide for the payment of the Bonds and any interest thereon,
the deposits into the funds and accounts herein provided and
the payment of Operating Expenses of the System and to apply
such rates, rentals, fees, charges or other revenues in
conformity with the provisions of this Ordinance and the Act.

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

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

Such receiver, in the performance of the powers
hereinabove conferred upon him, shall be under the direction
and supervision of the court making such appointment, shall at
all times be subject to the orders and decrees of such court
and may be removed thereby, and a successor receiver may be
appointed in the discretion of such court. Nothing herein
contained shall 1limit 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 specifica11¥ set forth
herein.

Any receiver appointed as provided herein shall hold
and operate the System in the name of the City and for the
joint protection and benefit of the City and Owners of Bonds
issued pursuant to this Ordinance. Such receiver shall have no
power to sell, assign, wmortgage or otherwise dispose of any
assets of any kind or character belonging or pertaining to the
System, but the authority of such receiver shall be limited to
the possession, operation and maintenance of the System, for
the sole purpose of the protection of both the City and the
Owners, and the curing and making good of any default under the
provisions of this Ordinance, and the title to and ownership of
said System shall remain in the City, and no court shall have
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any Jurisdiction to enter any order or decree permitting or
requiring such receiver to sell, mortgage, or otherwise dispose
of any assets of the System.

The receiver shall recognize that the lien of the
Subordinate Bonds 1is prior and superior to that of the
Supplemental Bonds, and that the lien of any outstanding Prior
Bonds is prior and superior to that of the Bonds, and shall act
accordingly.

ARTICLE X

DEFEASANCE

Section 10.01. Defeasance. If the City shall pay or
cause to be paid, or there shall otherwise be paid, to the
respective Owners of any Bonds the principal thereof, and
redemption premium, if applicable, and any interest due or to
become due thereon, at the times and in the manner respectively
stipulated therein and in this Ordinance, then the respective
pledges of Net Revenues, reserve accounts, unexpended Bond
proceeds, and any other moneys and securities pledged under
this Ordinance, and all covenants, agreements and other
obligations of the City to the Owners of such Bonds shall
thereupon cease, terminate and become void and be discharged
and satisfied. In such event, the Paying Agent and the
Commission shall, upon the regquest of the City, execute and
deliver to the City all such instruments as may be desirable to
evidence such discharge and satisfaction, and any fiduciaries
shall pay over or deliver to the City all moneys, securities
and funds held by them pursuant to this Ordinance which are not
required for the payment of redemption.

Bonds for the payment of which either moneys in an
amount which shall be sufficient, or securities the principal
of and the interest on which, when due, will provide moneys
which, together with the moneys, if any, deposited with the
Paying Agent at the same or earlier time, shall be sufficient,
to pay as and when due the respective principal of and interest
on such Bonds shall be deemed to have been paid within the
meaning and with the effect expressed in the first paragraph of
this Section. If there shall have been been deposited with the
Commission either moneys in an amount which shall be sufficient
or securities the principal of and the interest on which, when
due, will provide moneys which, together with the moneys, if
any, deposited with the Commission at the same or earlier time,
shall be sufficient, to pay as and when due the respective
principal of and interest on said Bonds on and prior to the
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maturity or redemption dates, as applicable, thereof, such
Bonds shall also be deemed to have been paid within the meaning
and with the effect expressed in the first paragraph of this
section. Neither securities nor moneys deposited with the
Commission pursuant to this Section nor principal or interest
payments on any such securities shall be withdrawn or used for
any purpose other than, and shall be held in trust for, the
payment of the respective principal of and interest on said
Bonds; provided, that any cash received from such principal or
interest payments on such securities deposited with the
Commission, if not then needed for such purpose, shall, to the
extent practicable, be reinvested in securities maturing at
times and in amounts sufficient to pay when due the respective
principal of and interest to become due on said Bonds on and
prior to such redemption date or maturity dates thereof as the
case may be, and interest earned from such investments shall be
paid over the City, as received by the Commission, free and
clear of any trust, lien or pledge. For the purpose of this
section, securities shall mean and include only Government
Obligations. &Also for the purposes of the section, the
Commission may act by an agent.

Anything in this Ordinance to the contrary
notwithstanding, any moneys held by the Commission or any of
its agents in trust for the payment and discharge of any of the
Bonds which remain unclaimed for two years after the date when
such Bonds have become due and payable, either at their stated
maturity dates or by call for earlier redemption, if such
moneys were held by Commission at such date, or for two years
after the date of deposit of such moneys if deposited with the
Commission after said date when such Bonds became due and
payable, shall, at the written request of the City, be repaid
by the Commission to the City, as its absolute property and
free from trust, and the Commission shall thereupon be released
and discharged with respect thereto, and the Bondholders shall
look only to the City for the payment of such Bonds; provided,
however, that before being required to make any such payment to
the City, the Commission shall, at the exzpense of the City,
Cause to be published at least twice, at an interval of not
less than seven days between publications, in a financial
journal or newspaper published daily (except Saturday, Sunday
and holidays) in the English language and in circulation in New
York, New York, a notice that said moneys remain wunclaimed and
that, after a date named in said notice, which date shall be
not less than 30 days after the date of the first publication
of such notice, the balance of such moneys then unclaimed will
be returned to the City.
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Modification or Amendment. No
material modification of amendment of this Ordinance, or of any
ordinance or resolution amendatory hereof or supplemental
hereto that would materially and adversely affect the
respective rights of Owners of the Bonds shall be made without
the consent in writing of the Owners of two~thirds percent
(2/3%) or more in principal amount of the 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 thereon,
or in the ©principal amount thereof, or affecting the
unconditional promise of the City to pay such principal and
interest out of the revenues of the System without the consent
of the respective Owner thereof. No amendment or modification
shall be made that would reduce the percentage of the principal
amount of Bonds required for consent to the above-permitted
amendments or modifications.

Section 11.02. Severability of Invalid Provisions. If
any section, paragraph, clause or provision of this Ordinance
skall be held invalid, such invalidity shall not affect any of
the remaining provisions of this Ordinance.

Section 11.03. Repeal of Conflicting Ordinance. All
ordinances, orders or resolutions, or parts thereof, in
conflict with this Ordinance are, to the extent of such
conflict, repealed; provided, that no provision of the Prior
Ordinance shall be repealed hereby so long as the Prior Bonds
are outstanding. So long as any of the Prior Bonds is
outstanding, in the event of an otherwise irreconcilable
conflict between the Prior Ordinance and this Ordinance, the
Prior Ordinance shall govern; provided, that a conflict shall
be deemed reconcilable if satisfaction of the more conservative
provision at least complies with the conflicting provision.

Section 11.04. Covenant of Due Procedure. The City
covenants that all acts, conditions, things and procedures
required to exist, to happen, to be performed or to be taken
precedent to and in the final enactment and passage of this
Ordinance do exist, have happened, have been performed and have
been taken in regular and due time, form and manner as regquired
by and in full compliance with the laws and Constitution of the
State applicable thereto; and that the Mayor, Clerk and members
of the City Council were at all times when any actions in
connection with this Ordinance occurred, and are, duly in
office and duly gqualified for such office.
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Section 11.05. Effective Date. This Crdinance shall
take effect after notice and public hearing hereon and
otherwise in accordance with the Act.

First Reading: July 28, 1987
Second Reading and Passage: August 11 , 1987
Public Hearing and
Effective Date: September 8 . 1987
THE CITY OF LOGAN NIA
—
—_—— N
Mayor
ATTEST:
[SEAL]
K[QQ;ZLZ% (<?72¢4244>)
City Clerk

This Ordinance
Approved as to Form:

By: T2l and L=t

City Attorney
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EXHIBIT A

See Loan Agreement~-~Index No. 19



Exhibit B
Phase I Project Description

The Phase I Project, phase one of a two-phase project,
consists primarily of rehabilitating approximately 9,000 feet
of interceptor (including slip lining and repairing selected
lines) and a pump station.
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EXHIBIT C

See Supplemental Loan Agreement--Index No, 20



Supplemental Resolution
re Bond and Note Ordinance

A Resolution supplementing the Ordinance passed by the
Council of The City of Logan on August 11, 1987, and effective
September 8, 1587; providing as to principal amounts,
maturities, interest rate and other terms of the Subordinate
Sewerage System Revenue Bonds, Series 1987, and Supplemental
Subordinate Sewerage System Revenue Bonds, Series 1987, of The
City of Logan; providing for capitalized interest; designating
a registq;r, payingiagent and depository bank; and making other
provisions with respect to the Bonds. -

WHEREAS, the Council (the “"Council™) of The City of
Logan, West Virginia (the "City"), has duly and effectively
passed as of August 11, 1987 and effective September 8, 1987,
an Ordinance (the "Ordinance”), entitled:

An Ordinance supplementing an ordinance
adopted by the Council of The City of Logan,
West Virginia, on February 11, 1964,
entitled "An Ordinance authorizing the
issuance of $308,000 principal amount of
Sewer Revenue Bonds for the purpose of
refunding certain outstanding bonds and to
pay part of the cost of construction and
acquisition of additions, extensions and
improvements to the existing sewer system of
The City of Logan, West Virginia";
authorizing the acquisition and construction
of certain extensions, improvements and
betterments to the existing public sewerage
facilities of The City of Logan: authorizing
the issuance of not more than $720,000 in
aggregate principal amount of Subordinate
Sewerage System Revenue Bonds, Series 1987,
and not more than §180,000 in aggregate
principal amount of Supplemental Subordinate
Sewerage System Revenue Bonds, Series 1987,
of The City of Logan to be used, along with
other funds and moneys of or available to
The City of Logan that may be lawfully
expended for such purposes, to finance the
cost of such acquisition and construction:
providing for the sale of such Bonds to the
West Virginia Water Development Authority
and for the rights and remedies of and
security for the registered owners of such
Bonds; authorizing issuance of not more than
$1,000,000 in aggregate principal amount of
Sewerage System Grant Anticipation Notes,
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Series 1987, to be used to finance the cost
-0f such acquisition and construction pending
the receipt of certain grant proceeds; and
enacting other provisions related thereto;

and

WHEREAS, capitalized terms used and not otherwise
defined in this Supplemental Resolution have the respective
meanings given them in the Ordinance; and

WHEREAS, the Ordinance provides for the issuance of
not more than $720,000 in aggregate principal amount of
Subordinate Sewerage System Revenue Bonds, Series 1987, and not
more than  $1B0,000 in aggregate principal amount of
Supplemental Subordinate Sewerage System Revenue Bonds, Series
1987, of the City (the "Bonds"), and the sale of the Bonds
pursuant to the terms of the Loan Agreement and the
Supplemental Loan Agreement, both dated August 21, 1987,
entered into between the City and the West Virginia Water
Development Authority (the "Authority"); and

WHEREAS, in the Ordinance, it is provided that the
principal amounts, maturities, interest rate and other terms of
the Bonds should be established by a Supplemental Resolution
and that approval of Schedule X to the Loan Agreement and the
Supplemental Loan Agreement and other matters relating to the
Bonds be herein provided for; and

WHEREAS, the Ordinance also provides for the issuance
of not more than $1,000,000 in aggregate principal amount of
Sewerage System Grant Anticipation Notes, Series 1987 (the
"Notes"); and

WHEREAS, the Council deems that it is not in the best
interest of the City to issue the Notes at this time; and

WHEREAS, the Council deems it essential and desirable
that this resoclution (the "Supplemental Resolution”) be adopted
and that the principal amounts, maturities, interest rate, and
other terms of the Bonds be fixed hereby in the manner stated
herein and that approval of Schedule X to the Loan Agreement
and the Supplemental Loan Agreement and other matters relating
to the Bonds be herein provided for:

NOW, THEREFORE, Be It Resolved by the Council of The
City of Logan, West Virginia, as follows: -

(1) Pursuant to the Ordinance and the Act, this
Supplemental Resolution is adopted and there are hereby
authorized and ordered to be issued the Subordinate Sewerage
System Revenue Bonds, Series 1987 (the "Subordinate Bonds"), of
the City in the aggregate principal amount of $623,087 and the
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Supplemental Subordinate Sewerage System Revenue Bonds, Series
1387 (the “Supplemental Bonds"), of the City in the aggregate
principal amount of $152,833, all in the form and having the
provisions set forth below and in the Ordinance.

(a) The Subordinate Bonds shall be orginally
issued in the form of a single bond, numbered R-1, fully
registered to the Authority, in the Principal amount of
$623,087. The Subordinate Bonds shall be dated the date of
delivery thereof; shall bear interest at the rate of 8.38
percent per annum, bPayable semiannually on April 1 and
October 1 of each year, beginning April 1, 1988; shall be
subject to redemption only with the written consent of the
Authority and upon payment of the interest and redemption
premium, if any, and subject to the other requirements and
otherwise in compliance with the Loan Agreement, so long as the
Authority shall be the registered owner of the Subordinate
Bonds; and shall mature in principal installments on October 1
of each of the years from 1989 through 2026, inclusive, in the
amounts set forth in Loan Agreement “Schedule X" attached as
Exhibit A hereto, specifically approved hereby and incorporated
herein by reference.

(b} The Supplemental Bonds shall be originally
issued in the form of a single bond, numbered SR-1, fully
registered to the Authority, in the principal amount of
$152,833. The Supplemental Bonds shall be dated the date of
delivery thereof; shall bear no interest; shall be subject to
redemption only with the written consent of the Authority and
otherwise in compliance with the Supplemental Loan Agreement so
long as the Authority shall be the registered owner of the
Supplemental Bonds; and shall mature in principal installments
on October 1 of each of the years from 1989 through 2026,
inclusive, in the amounts set forth in Supplemental Loan
Agreement "Schedule X" attached as Exhibit B hereto,
specifically approved hereby and incorporated herein by
reference. '

(c) The Bonds shall be sold to the Authority at
the price of 100 percent of par, there being no accrued
interest.

(2) All other provisions relating to the Bonds shall
be as provided in the Ordinance, and the Bonds shall be in
substantially the respective forms provided in the Ordinance,
with such changes, insertions and omissions as may be approved
by the Mayor of the City. The execution of the Bonds by the
Mayor shall be conclusive evidence of such approval, ,

(3) The City does hereby ratify, approve and accept
the Loan Agreement and the Supplemental Loan Agreement,
including the "Schedule X" attached to each, copies of which
are incorporated herein by reference, and the execution and
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delivery by the Mayor of the Loan Agreement and the
Supplemental Loan Agreement, and the performance of the
obligations contained therein, on behalf of the City have been
and are hereby authorized, approved and directed.

(4) The City hereby appoints and designates The
National Bank of Logan, Logan, West Virginia, as the Depository
Bank.

(5) The City hereby appoints and designates the West
Virginia Municipal Bond Commission as the Paying Agent.

(6) The City hereby appoints and designates One
Valley Bank, National Association, Charleston, West Virginia,
as the Registrar. The Mayor is hereby authorized and directed
to execute and deliver the Registrar's Agreement in
substantially the form attached as Exhibit C hereto and
incorporated herein by reference, with such changes, insertions
and omissions as may be approved by the Mayor. The execution
of the Registrar's Agreement by the Mayor shall be conclusive
evidence of such approval.

(7) The Mayor and City Clerk and other appropriate
officers and employees of the City and the Sanitary Board are
hereby authorized and directed to execute and deliver such
other documents and certificates required or desirable in
connection with the issuance of the Bonds.

(B) Interest on the Subordinate Bonds shall be
payable from proceeds of the Subordinate Bonds in the
approximate amount of $26,322.00, which amount shall be
sufficient to pay interest on the Subordinate Bonds to and
including March 1988, and thereafter interest shall be paid as
provided in the Ordinance. The City hereby directs that such
capitalized interest be deposited with the West Virginia
Municipal Bond Commission and instructs the Commission to make
the interest payments when due and payable.

(3) The Council hereby determines not to fund the
Reserve Account or the Supplemental Reserve Account.,
Accordingly, the City hereby directs that no proceeds of the
Bonds be placed in said reserve accounts.

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



(11) This Supplemental Resolution shall be effective
immediately upon adoption.

Resolution adopted September 8, 1987

THE CITY OF LOGAN, W VIRGINIA

SN/

Thomas E. Esposito, Payor

ATTEST:

[Seal]

Violet Miller, City Clerk

This resolution approved as to form:

Edward I. Eiland, City Attorney




. WDA-5X
(October 1986)

SCHEDULE X
DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $623,087

Purchase Price of Local Bonds $623,087

Interest on the Local Bonds is payable on April 1 and
October 1 in each year, beginning with the first semi-annual
interest payment date after delivery of the Local Bonds to the
Authority, until the Local Bonds are paid in full, at the rate
of _B8.38 % per annum. -Principal of the Local Bonds is Payable
on October 1 in each year as set forth on Exhibit 1 attached
hereto and incorporated herein by reference.

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

None.

As of the date of the Loan Agreement, the Local Bonds
are subordinate as to source of and security for Fayment to the
following obligations:

$308,000.00 Sewer Revenue Bonds dated March 1, 1964

' EXHIBIT A
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SCHEDULE X
DESCRIPTION OF SUPPLEMENTAL BONDS

Principal Amount of Supplemental EBonds $_;}52!833

turtchase Price of Supplemental Bonds g 152,833

Principal of the Supplemental Bonds 1is payable on
Dctober 1 in each year as set forth on Exhibit 1 attached
herety and 1ncurporated herein by reference.

As of the date of the Supplemental Loan Agreement, the
Supplemental Bonds are subordinate as to source of and security
for psyment to the following obligations, other than the Local
Bonds:

$308,000 Sewer Revenne Bonds dated
March 1, 1964

EXHIBIT B
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REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the day
of . 1987, by and between THE CITY OF LOGAN, a
municipal corporation and political subdivision of the State of
West Virginia (the "Governmental Agency”), and ONE VALLEY BANK,
NATIONAL ASSOCIATION, a national banking association (the
"Registrar"),.

WHEREAS, the Governmental Agency has contemporaneously
with the execution hereof issued and sold its $623,087 1in
aggregate principal amount of Subordinate Sewerage System
Revenue Bonds, Series 1987 (the "Subordinate Bonds™), in the
form of one bond numbered R-~1, and its $152,833 in aggregate
principal amount of Supplemental Subordinate Sewerage System
Revenue Bonds, Series 1987 (the "Supplemental Bonds"), in the
form of one bond numbered SR-1, and both in fully registered
form (collectively, the "Bonds"), pursuant to the Ordinance,
passed by the Council of the City on August 11, 1987, as
. supplemented on September 8, 1987 (the "Ordinance");

WHEREAS, capitalized words and terms used in this
Registrar's Agreement and not otherwise defined herein shall
have the respective meanings given them in the Ordinance, a
copy of which has been received by the Registrar and is
incorporated herein by reference;

WHEREAS, the Ordinance provides for the appointment by
the Governmental Agency of a Registrar for the Bonds; and

WHEREAS, the Governmental Agency desires to appoint,
and by the Ordinance and this Registrar's Agreement does
appoint, the Registrar to act as registrar under the Ordinance
and to take certain other actions hereinafter set forth;

NOW, THEREFORE, it 1is agreed by and between the
parties hereto as follows:

1. Upon the execution of this Registrar's Agreement
by the Governmental Agency and the Registrar and during the
term hereof, the Registrar does accept and shall have and carry
out the powers and duties of Registrar for the Bonds, all as
set forth in the Ordinance, such duties including, among other
things, the duties to authenticate, register and deliver 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 Subordinate Bonds from federal
income taxation, in accordance with any rules and regulations
promulgated by the United States Treasury Department or by the

EXHIBIT C



Municipal Securities Rulemaking Board or similar regulatory
bodies as the Governmental Agency advises it of and with
generally accepted industry standards.

2. The Registrar agrees to furnish the Governmental
Agency with appropriate records of all transactions carried out
by it as Registrar and to furnish the Governmental Agency 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 Governmental Agency
may from time to time reasonably require.

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

4, As compensation for acting as Registrar pursuant
to this Registrar's Agreement, the Governmental Agency hereby
agrees to pay $500 to the Registrar upon the execution of this
Registrar's Agreement and from time to time reimbursement for
reasonable expenses incurred in connection therewith.

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

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

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

GOVERNMENTAL AGENCY

The City of Logan

City Hall, Dingess Street
Logan, West Virginia 25601
Attention: Mayor



REGISTRAR:

One Valley Bank, National Association
Summers & Lee Streets

Box 1793

Charleston, West Virginia 25326
Attention: Corporate Trust Department

IN WITNESS WHEREOF, THE CITY OF LOGAN and ONE VALLEY
BANK, HNATIONAL ASSOCIATION, have respectively caused . this
Registrar*s Agreement to be signed in their names and on their
behalf, all as of the day and year first above-written.

THE CITY OF LOGAN

By:

MAYOR

ONE VALLEY BANK, NATICNAL
ASSOCIATION

By:

Its
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AMENDATORY AND SUPPLEMENTAL BOND AND NOTE ORDINANCE

AN ORDINANCE AMENDING AND SUPPLEMENTING AN ORDINANCE PASSED BY
THE COUNCIL OF THE CITY OF LOGAN, WEST VIRGINIA, ON AUGUST 11,
1987, ENTITLED "AN ORDINANCE SUPPLEMENTING AN ORDINANCE ADOPTED
BY THE COUNCIL OF THE CITY OF LOGAN, WEST VIRGINIA, ON
FEBRUARY 11, 1964, ENTITLED ‘AN ORDINANCE AUTHORIZING THE
ISSUANCE OF $308,000 PRINCIPAL AMOUNT OF SEWER REVENUE BONDS
FOR THE PURPOSE OF REFUNDING CERTAIN OUTSTANDING BONDS AND TO
PAY PART OF THE COST OF CONSTRUCTION AND ACQUISITION OF
ADDITIONS, EXTENSIONS AND IMPROVEMENTS TO THE EXISTINRG SEWER
SYSTEM OF THE CITY OF LOGAN, WEST VIRGINIA®'; AUTHORIZING THE
ACQUISITION AND CONSTRUCTION OF CERTAIN EXTENSIONS,
TMPROVEMENTS AND BETTERMENTS TO THE EXISTING PUBLIC SEWERAGE
FACILITIES OF THE CITY OF LOGAN; AUTHORIZING ISSUANCE OF NOT
MORE THAN $720,000 IN AGGREGATE PRINCIPAL AMOUNT OF SUBORDINATE
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1987, AND NOT MORE THAN
$180,000 IN AGGREGATE PRINCIPAL AMOUNT OF SUPPLEMENTAL
SUBORDINATE SEWERAGE SYSTEM REVENUE BONDS, SERIES 1987, OF THE
CITY OF LOGAN TO BE USED, ALONG WITH OTHER FUNDS AND MONEYS OF
OR AVAILABLE TO THE CITY OF LOGAN THAT MAY BE LAWFULLY EXPENDED
FOR SUCH PURPOSES, TO FINANCE THE COST OF SUCH ACQUISITION AND
CONSTRUCTION; PROVIDING FOR THE SALE OF SUCH BONDS TO THE WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY AND FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING ISSUANCE OF NOT MORE THAN $1,000,000 1IN
AGGREGATE PRINCIPAL AMOUNT OF SEWERAGE SYSTEM GRANT
ANTICIPATION NOTES, SERIES 1987, TO BE USED TO FINANCE THE COSsT
OF SUCH ACQUISITION AND CONSTRUCTION PENDING THE RECEIPT OF
CERTAIN GRANT PROCEEDS; AND ENACTING OTHER PROVISIONS RELATING
THERETO"; AUTHORIZING THE ACQUISITION AKRD CONSTRUCTION OF
CERTAIN ADDITIONAL EXTENSIONS, IMPROVEMENTS AND BETTERMENTS TO
THE EXISTING PUBLIC SEWERAGE FACILITIES OF THE CITY OF LOGAN;
AUTHORIZING ISSUANCE OF NOT MORE THAN $3,125,000 IN AGGREGATE
PRINCIPAL AMOUNT OF SUBORDINATE SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1992, AND NOT MORE THAN $125,000 IN AGGREGATE PRINCIPAL
AMOUNT OF SUPPLEMENTAL SUBORDINATE SEWERAGE SYSTEM REVENUE
BONDS, SERIES 1992, OF THE CITY OF LOGAN TO BE USED, ALONG WITH
OTHER FUNDS AND MONEYS OF OR AVAILABLE TO THE CITY OF LOGAN
THAT MAY BE LAWFULLY EXPENDED FOR SUCH PURPOSES, TO FINANCE THE
COST OF SUCH ACQUISITION AND CONSTRUCTION; PROVIDING FOR THE
SALE OF SUCH BONDS TO THE WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY AND FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNER OF SUCH BONDS; AUTHORIZING A REVOLVING
LINE OF CREDIT 1IN AN AMOUNT NOT TO EXCEED $500,000 TO PROVIDE
FUNDS FOR SUCH ACQUISITION AND CONSTRUCTION TO THE EXTENT BOND
PROCEEDS, GRANT RECEIPTS OR OTHER FUNDS ARE NOT TIMELY
AVAILABLE THEREFOR AND AN AGREEMENT WITH RESPECT TO SAID LINE
OF CREDIT; AUTHORIZING ISSUANCE OF A SEWERAGE SYSTEM
CONSTRUCTION NOTE OF THE CITY OF LOGAN IN A STATED PRINCIPAL
AMOUNT NOT TO EXCEED $500,000 TO EVIDENCE THE CITY'S OBLIGATION
TO REPAY ANY DRAWS UPON SAID LINE OF CREDIT AND THE ISSUANCE,



IF NECESSARY, OF NOT MORE THAN $550,000 IN AGGREGATE PRINCIPAL
AMOUNT OF SUBORDINATE SEWERAGE SYSTEM REVENUE BONDS OF THE CITY
OF LOGAN TO PROVIDE FOR THE PAYMENT OF THE PRINCIPAL OF AND
INTEREST ON SAID NOTE; AND ENACTING OTHER PROVISIONS RELATING
THERETO.

Be It Enacted and Ordained by the Council of The City of Logan,
West Virginia:

ARTICLE I
DEFINITIONS, STATUTORY AUTHORITY AND FINDINGS

Section 1.01. Definitions. Except as provided below,
terms used in this Amendatory Ordinance have the meanings set
forth in the Original Ordinance, as amended by this Amendatory
Ordinance, unless the context expressly requires otherwise.

A. "Act" means Chapter 16, Article 13, of the Code
of West Virginia, 1931, as amended and in effect on the date of
enactment of this Amendatory Ordinance.

B. "Advance-~-Refunded Municipal Bonds" means
obligations, the interest on which is excludable from gross
income for federal income tax purposes, which have been
advance~refunded prior to their maturity and are fully and
irrevocably secured as to principal and interest by
Governmental Obligations held in trust for the payment thereof,
and which obligations are serial bonds or term bonds not
callable prior to maturity except at the option of the holder
Oor owner thereof. -

C. "Amendatory Ordinance®™ means this ordinance as
hereafter amended or supplemented.

D. "Authority" means the West Virginia Water
Development Authority, which shall be the original purchaser of
the 1992 Bonds, as hereinafter defined, or any other agency of
the State that succeeds to the functions of the Authority.

E. "Bank" means The National Bank of Logan, a
national banking association with its principal offices in
Logan, West Virginia, or other similar institution identified
in the Supplemental Resolution, and any successor thereto.

F. "Code"” means the Internal Revenue Code of 1986,
as amended, including the rules and regulations promulgated
pursuant thereto or to any predecessors or Successors thereof.

G. "Costs" or "Costs of the Phase II Project"™ means
those costs described in Subsection 1.03(E) hereof to be a part
of the costs of the construction and acquisition of the
Phase II Project, as hereinafter defined.
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H. "Grant Agreement" means the written commitment,
dated September 30, 1985, and forwarded to the City on
October 7, 1985, for the payment of the Grant, specifying the
amount of such Grant, the terms and conditions upon which such
Grant is made and the date or dates or event or events upon
which such Grant is to be paid to the City, as the same shall
be supplemented or amended from time to time.

I. "Operating Expenses" includes the fees and
charges due to the trustee for the Authority's bonds pursuant
to Section 4.7 of the 1992 Loan Agreement, and fees and
expenses of the Authority and any default interest thereon, all
to the extent such are not capitalized from the proceeds of the
1992 Bonds.

J. "Ordinance” means the Original Ordinance, as
hereinafter defined, as amended and supplemented by this
Amendatory Ordinance and as further amended or supplemented.
Unless the context Clearly requires to the contrary, references
to "this Ordinance" 1in the Original Ordinance mean the
Ordinance.

K. "Original Ordinance" means the Bond and Note
Ordinance passed by the Council of the City on August 11, 1987,
described further in the title hereto.

L. "Origination Fee" means any fee to be paid by the
City with respect to its Participation in the State's revolving
fund program established pursuant to Title VI of the Water
Quality Act of 1987, to provide funds for the acgquisition and
construction of wastewater projects.

M. "Owner™ or similar terms used in reference to the
1992 Note means the Bank and any registered assignee or
assignees as the owner or owners of the 1992 Note.

N. "Phase II Line of Credit” means the revolving
line of credit established by the City with The National Bank
of Logan for interim financing of the design and construction
of the Phase II Project, as hereinafter defined, and authorized
by an ordinance passed by the Council on August 9, 1988,

0. "Phase II Line of Credit Bonds" means the
subordinate bonds authorized by Article V of the ordinance
establishing the Phase II Line of Credit.

P. "Phase II Note" means the note dated April 24,
1989, evidencing the City's obligation to repay draws under the
Phase II Line of Credit.

Q. "Phase II Project" means the extensions,
improvements and betterments to the existing sewerage system of
the City described in Exhibit A attached hereto and
incorporated herein by reference,.
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R. "Prior Bonds" means the City's Sewer Revenue
Bonds dated as of March 1, 1964, issued in the aggregate
pPrincipal amount of $308,000 and outstanding as of the date of
introduction of this Amendatory Ordinance in the aggregate
principal amount of $91,000, the lien of which Prior Bonds on
the Net Revenues is prior and superior to that of the Bonds.

s. "Project™ means the extensions, improvements and
betterments to the existing sewerage system of the City as
described in the Grant Agreement and includes the Phase II
Project.

T. "Qualified Investments" means and includes, in
addition to items (a) through (g) listed in the Original
Ordinance, Advance-Refunded Municipal Bonds.

u. "Supplemental Resolution” means any ordinance or
resolution of the Council amending or supplementing this
Amendatory Ordinance and, when preceded by the article *"the,"
refers specifically to the Supplemental Resolution authorizing
the sale of the 1992 Bonds or the establishment of the 1992
Line of Credit; provided, that any matter intended by this
Amendatory Ordinance to be included in the Supplemental
Resolution with respect to the 1992 Bonds or the 1992 Line of
Credit and not so included may be included in another
Supplemental Resolution.

v. "1992 Bondholder" or "Owner of the 1992 Bonds" or
any similar term means any person who is the registered owner
of any Outstanding 1992 Bond or 1992 Bonds.

W. "1992 Bonds" means the 1992 Subordinate Bonds and
the 1992 Supplemental Bonds, both as hereinafter defined.

X. "1952 Bond Construction Trust Fund” means the
1392 Bond Construction Trust Fund established by Section 5.02.

Y. "1992 Line of Credit" means the revolving line of
credit established for the City by the Bank in an amount not to
exceed $500,000.

Z. 1992 Line of Credit Agreement” means the
agreement to be approved as to form and substance by the
Supplemental Resolution, establishing the 1992 Line of Credit
with the Bank.

AA. "1992 Line of Credit Bonds" means the not more
than $550,000 in aggregate principal amount of Subordinate
Sewerage System Revenue Bonds, authorized by Section 6.10 to be
issued, if necessary, to pay the principal of and interest on
the 1992 Note.



BB. "1992 Loan Agreement™ means the Loan Agreement
between the Authority and the City, in substantially the form
attached as Exhibit B hereto and incorporated herein by
reference, with any changes, insertions or deletions as may be
requested by the Authority and approved by the Supplemental
Resolution, providing for the purchase of the 1992 Subordinate
Bonds from the City by the Authority.

CC. "1992 Note*® means the Sewerage System
Construction Note, in a stated principal amount not to exceed
$500,000, authorized by Section 6.02 to evidence the City's
obligation to repay any draws under the 1992 Line of Credit.

DD. "1992 Note Depository" means the Bank, in its
capacity as a national banking association or state bank
eligible under the 1laws of the State to receive deposits of
state and municipal funds and insured by the FDIC, and any
‘successor thereto appointed pursuant to Section 6.23.

EE. "1992 Note Payment Fund" means the Sewerage
System 1992 Construction Note Payment Fund established by
Section 6.08,

FF. "1992 Note Registrar" means the Bank, acting in
the capacity as registrar, paying agent and authenticating
agent for the 1992 Note, and any successor thereto appointed
pursuant to Section 6.24.

GG. "1992 Reserve Account Requirement™ means, as of
any date of calculation, the mazimum amount of principal and
interest that will become due on the 1992 Subordinate Bonds in
the then current or any succeeding year.

HH. 71992 Subordinate Bonds" means the not more than
$3,125,000 in aggregate principal amount of Subordinate
Sewerage System Revenue Bonds, Series 1992, originally
authorized hereby to pay a portion of the costs of the Phase JI1I
Project.

II. "1992 Supplemental Bonds" means the not more than
$125,000 in aggregate principal amount of Supplemental
Subordinate Sewerage System Revenue Bonds, Series 1992,
originally authorized hereby to pay a portion of the costs of
the Phase II Project.

JJ. "1992 Supplemental Loan Agreement®" means the
Supplemental Loan Agreement between the Authority and the City,
in substantially the form attached as Exhibit C hereto and
incorporated herein by reference, with any changes, insertions
or deletions requested by the Authority and approved by the
Supplemental Resolution, providing for the purchase of the 1992
Supplemental Bonds from the City by the Authority.



KK. *"1992 WDA Loan Agreements” or "1992 Authority
Loan Agreements" means, collectively, the 1992 Loan Agreement
and the 1992 Supplemental Loan Agreement.

LL. The terms "herein," "hereunder," “hereby,"
*hereto," *“hereof" and any similar terms refer to this
Amendatory Ordinance; and the term “"hereafter® means after the
date of enactment of this Amendatory Ordinance. Unless the

context clearly requires to the contrary, the use of such terms
in the Original Ordinance refers to the Ordinance.

Section l.02. Authority of this Amendatory
Ordinance. This Amendatory Ordinance is enacted pursuant to
the provisions of the Original Ordinance, the Act and other
applicable provisions of law and, so long as any of the Prior
Bonds is outstanding, is supplemental to the Prior Ordinance
and, so long as any of the Bonds is Outstanding, is amendatory
of and supplemental to the Original Ordinance.

Section 1.03. Findings. In addition to those
findings set forth in the Original Ordinance, it is hereby
found, determined and declared as follows:

A. The Sanitary Board has presented a petition to
the City for acquisition and construction of the Phase 1II
Project, enactment of this Amendatory Ordinance, issuance of
the 1992 Bonds, establishment of the 1992 Line of Credit,
issuance of the 1992 Note, and, if necessary, issuance of the
1992 Line of Credit Bonds.

B. The City has been awarded the Grant pursuant to
the Grant Agreement.

C. It is deemed necessary and desirable for the
health, welfare and safety of the inhabitants of the City that
the Phase II Project be acquired and constructed in accordance
with the plans and specifications prepared by the Consulting
Engineers, subject to the approval of the EPA, the issuance of
a certificate of convenience and necessity by the PSC and any
more specific authorizations by the Supplemental Resolution,
which plans and specifications are on file with the Sanitary
Board and the City Clerk and which Phase II Project is
generally described in Exhibit A hereto.

D. The estimated mazimum cost of the Phase 1II
Project is $3,952,200, of which approximately $2,913,985 will
be obtained from the proceeds of the 1992 Bonds and
approximately $1,038,215 will be obtained from the Grant. The
City may obtain other grants and contributions as may be
necessary to pay the cost of the Phase II Project. The cost of
the Phase II Project may be revised to reflect conditions
imposed by the West Virginia Department of Natural Resources
and set forth in the Grant Agreement; provided, that in no
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event shall the cost require an increase in the rates for the
use of the System enacted by the Council on June 9, 1992,

E. It is deemed necessary for the City to issue its
1992 Subordinate Bonds in the aggregate principal amount of not
more than $3,125,000 and its 1992 Supplemental Bonds in the
aggregate principal amount of not more than $125,000, both to
finance costs of construction and acquisition of the Phase II
Project. Said costs shall be deemed to include the costs of
all property rights, easements and franchises deemed necessary
or convenient therefor; interest upon the 1992 Subordinate
Bonds prior to and during construction or acquisition and for
six months after completion of construction of the Phase II
Project; engineering, fiscal and legal expenses; expenses for
estimates of costs and revenues; expenses for plans,
specifications and surveys; other expenses necessary or
incident for determining the feasibility or practicability or
the enterprise; administrative expense, any fees or expenses of
the Authority and any default interest thereon, Origination
Fee, commitment fees, discount, initial fees for the service of
registrars, paying agents, depositories or trustees or other
costs in connection with the sale of the 1952 Bonds, the 1992
Note or the 1992 Line of Credit Bonds, and such other expenses
as may be necessary or incidental to the financing herein
authorized, the construction or acquisition of the Phase II
Project and the placing of the same in operation, and the
performance of the things herein required or permitted, in
connection with any thereof; provided, that reimbursement to
the City for any amounts expended by it for allowable costs
prior to the issuance of the 1992 Bonds or the repayment of
indebtedness incurred by the City for such purposes shall be
deemed costs of the Phase II Project.

F. The period of usefulness of the System after
completion of the Phase II Project will not be less than forty
years.

G. It is necessary and in the best interests of the
City to establish the 1992 Line of Credit to provide funds for
the acquisition and construction of the Phase II Project to the
extent 1992 Bond proceeds, Grant Receipts or other funds are
not timely available therefor, to enter into the 1992 Line of
Credit Agreement with the Bank, to issue the 1992 Note to
evidence the City's obligation to repay any draw upon the 1992
Line of Credit, and, if necessary, to issue the 1992 Line of
Credit Bonds or to take such other acts as are hereinafter set
forth to provide for the payment of the principal of and
interest on the 1992 Note on or prior to the maturity thereof.

H. There are outstanding on the date of introduction
of this Amendatory Ordinance $91,000 in aggregate principal
amount of Prior Bonds. The holders of the Prior Bonds shall
have a lien on the Net Revenues prior and superior to that of
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the Bondholders. There are also outstanding on the date of
introduction of this Amendatory Ordinance $614,699 in aggregate
principal amount of Original Subordinate Bonds and $140,767 in
aggregate principal amount of Original Supplemental Bonds. The
Owners of the Original Bonds shall have a lien on the Net
Revenues on a parity with that of the 1992 Bondholders. Other
than the Prior Bonds and the Original Bonds, there are no
obligations of the City outstanding which will rank prior to or
on a parity with the 1992 Bonds as to their respective liens
and sources of and security for payment. There 1is also
outstanding on the date of introduction of this Amendatory
Ordinance the Phase II Note in the stated principal amount of
$250,000, which is subordinate to both the Prior Bonds and the
Bonds as to security for payment from the Net Revenues,

I. The 1issuance of the 1992 Bonds on a basis
subordinate to the Prior Bonds and on a parity with the
Original Bonds and the issuance of the 1992 Note and the 1992
Line of Credit Bonds, if necessary, are being authorized in an
effort to aid in the abatement or reduction of the pollution of
waters and streams situate in and about the City, including the
Guyandotte River. The City derives revenues from the System,
and said revenues are pledged or encumbered only in connection
with the Prior Bonds, the Original Bonds and the Phase II Note.

J. The principal of and interest on the 1992 Bonds
will be paid solely from the proceeds therecof and the Net
Revenues derived from the operation of the System, The
principal of and interest on any 1992 Letter of Credit Bonds
will be paid solely from the Net Revenues derived from the
operation of the System, and the principal of and interest on
the 1992 Note will be paid solely from the proceeds of the
Grant Receipts and, if necessary, the net proceeds of the 1992
Letter of Credit Bonds and, as hereinafter provided, the Net
Revenues. None of such 1992 Bonds, 1992 Note or 1992 Line of
Credit Bonds shall in any respect be a corporate indebtedness
of the City within the meaning of any charter, statutory or
constitutional provisions or limitations. The 1992 Note and
any 1992 Letter of Credit Bonds issued pursuant to this
Ordinance are and shall be junior, subordinate and inferior as
to source of payment and security and in all other respects to
the Prior Bonds and the Bonds; provided, however, that the
Owner of the 1992 Note shall have a first 1lien on the net
Proceeds of any 1992 Letter of Credit Bonds determined by a
Supplemental Resolution and a 1lien on the Grant Receipts,
subject only to the Phase II Note.

K. The estimated revenues to be derived in each year
after the enactment of this Amendatory Ordinance from the
operation of the System will be sufficient to pay all the costs
of the operation and maintenance of the System, the principal
of "and interest on the Prior Bonds, the Bonds and any 1992
Letter of Credit Bonds and all 5inking fund and other payments
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provided for in the Prior Ordinance and the Ordinance. It is
in the best interest of the City that its 1992 Bonds be sold to
the Authority pursuant to the terms and provisions of the 1992
Authority Loan Agreements.

L. The City has complied with all requirements of
West Virginia law relating to authorization of and
construction, acquisition and operation of the Project and
issuance of the 1992 Bonds and the 1332 Note or will have so
complied prior to issuance thereof, including, among other
things, the obtaining of a certificate of convenience and
necessity from the PSC by final order not subject to appeal or
rehearing.

M. The Code provides exceptions from the rebate
provisions for issues of small governmental wunits meeting
certain requirements. It is in the best interest of the City
and its inhabitants to qualify for the small governmental unit
exception from the rebate provisions. Accordingly, it is
hereby found and determined:

(1) The City is a governmental unit with general
taxing powers.

(2) The 1992 Bonds and the 1992 Note are not
private activity bonds as defined by the Code.

(3) HNinety-five percent (95%) or more of the net
proceeds (as defined with respect to the Code) of
the 1992 Bonds and the 1992 Note will be used for
local governmental activities of the City.

{4) The City reasonably expects that the
aggregate face amount of all tax-exempt bonds
(other than private activity bonds) issued by the
City and all subordinate entities thereof during
the calendar year in which the 1992 Bonds and the
1992 Note will be issued will not exceed
$5,000,000. The City reasonably expects to issue
the 1992 Bonds and the 1992 Note in 1992,

N. The City will not permit, at any time, any of the
proceeds of the Bonds and the 1992 Line of Credit or any other
funds of the City to be used directly or indirectly in a manner
which would result in the exclusion of the Bonds from the
treatment afforded by Section 103(a) of the Code.

0. The City will file all statements, instruments
and returns necessary to assure the tax-exempt status of the
Bonds and the 1992 Note.

P. Neither the Bonds nor the 1992 Note will not be
federally guaranteed within the meaning of the Code.
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Q. It is reasonably anticipated that all proceeds of
the 1892 Bonds will be spent within three years from the date
of issuance of the Authority's bonds from which payment for the
1992 Subordinate Bonds is made.

R. The City and all subordinate 4issuers do not
reasonably expect to issue more than $10,000,000 of tax-exempt
obligations during the calendar year 1992, and the City hereby
designates the 1992 Note as "qualified tax-exempt obligations"
as defined in Section 265(b){(3)(B) of the Code.

ARTICLE I1

AUTHORIZATION OF PHASE II PROJECT

Section 2.01. Authorization of Phase II Project.
There is hereby authorized the acquisition and construction of
the Phase II Project in accordance with the plans and
specifications therefor prepared by the Consulting Engineers;
provided, that such plans and specifications, and the
acquisition and construction of the Phase IT Project in
accordance therewith, are subject to the issuance of a
certificate of convenience and necessity by the PSC and to any
specific authorization by the Supplemental Resolution.

ARTICLE III

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION,
AND SALE OF 1992 BONDS; AUTHORIZATION AND EXECUTION
OF 1992 AUTHORITY LOAN AGREEMENTS

Section 3.01. Authorization of 1992 Bonds. For the
purposes of financing a portion of the costs of acquisition and
construction of the Phase II Project not otherwise provided
for, of paying the costs of issuance of the 1992 Bonds, and, 1if
authorized by the Supplemental Resolution, of funding the
Reserve Account and the Supplemental Reserve Account on account
of the 1992 Bonds or providing for interest on the 1992
Subordinate Bonds during construction, or both, there shall be
issued the 1992 Bonds of the City. The proceeds of the 1992
Bonds shall be applied as provided in Section 5.01.

Section 3.02. Terms of 1992 Bonds. The 1992
Subordinate Bonds shall be originally issued in the form of a
single bond, designated Subordinate Sewerage System Revenue
Bond, Series 1992, Number R-1, fully registered to the
Authority, in the principal amount of not more than $3,125,000,
a8s shall be set forth in the Supplemental Resolution. The 1992
Subordinate Bonds shall be dated the date of delivery thereof;
shall bear interest at the rate per annum, not to exceed 12%,
as shall be set forth in the Supplemental Resolution, payable
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semi-annually, on April 1 and October 1 of each year, beginning
with the date set forth in the Supplemental Resolution; shall
be subject to redemption only with the written consent of the
Authority and upon payment of the interest and redemption
premium, if any, and subject to the other requirements and
otherwise in compliance with the 1992 Loan Agreement, so 1long
as the Authority shall be the Owner of the 1992 Subordinate
Bonds; and shall mature in principal installments on October 1
of each of the years and in the amounts set forth in the 1992
Loan Agreement "Schedule X" to be approved by the Supplemental
Resolution,

The 1992 Supplemental Bonds shall be originally issued
in the form of a single bond, designated Supplemental
Subordinate Sewerage System Revenue Bond, Series 1992, numbered
SR-1, fully registered to the Authority, in the principal
amount of not more than $125,000, as shall be set forth in the
Supplemental Resoclution. The 1992 Supplemental Bonds shall be
dated the date of delivery thereof; shall bear no interest;
shall be subject to redemption only with the written consent of
the Authority and otherwise in compliance with the 1992
Supplemental Loan Agreement, so long as the Authority shall be
the Owner of the 1992 Supplemental Bonds; and shall mature in
principal installments on October 1 of each of the years and in
the amounts set forth in the 1992 Supplemental Loan Agreement
"Schedule X" to be approved by the Supplemental Resolution.

Section 3.03. Other Provisions with Respect to the
1392 Bonds. The 1992 Bonds shall be executed as set forth in
Subsection 3.03 of the Ordinance. The 1992 Bonds shall be
authenticated and registered in accordance with Section 3.04 of
the Ordinance, and the Certificate of Authentication and
Registration on the 1992 Bonds shall be substantially in the
form set forth in Section 3.06 of this Amendatory Ordinance.
The 1992 Bonds shall be negotiable and shall be subject to
transfer and registration as provided in Section 3.05 of the
Ordinance. Any 1892 Bonds mutilated, destroyed, stolen, or
lost shall be dealt with as prescribed by Section 3.06 of the
Ordinance.

‘ Section 3.04. 1992 Bonds Not To Be Indebtedness of
the City. The 1992 Bonds shall not, in any event, be or
constitute an indebtedness of the City within the meaning of
any constitutional or statutory provision or limitation, but
shall be payable solely from the Net Revenues and otherwise as
provided in the Ordinance. No Owner or Owners of any of the
1992 Bonds shall ever have the right to compel the exercise of
the taxing power of the City to pay the 1992 Bonds or the
interest thereon.

Section 3.05. 1992 Bonds secured by Subordinate and
Parity Pledge of Net Revenues. The payment of the debt service
of all of the 1992 Subordinate Bonds shall be secured forthwith
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equally and ratably with each other by a 1lien on the Net
Revenues derived from the System, which 1lien is junior,
subordinate and inferior to that on account of the Prior Bonds
and which lien is on a parity with that on account of the
Original Subordinate Bonds and any other Subordinate Bonds that
may be issued pursuant to the Ordinance. The payment of the
debt service of all the 1992 Supplemental Bonds shall also be
secured forthwith equally and ratably with each other by a lien
on the Net Revenues derived from the System, but junior,
subordinate and inferior to the lien on the Net Revenues in
favor of both the Prior Bonds and the Subordinate Bonds. Such
Net Revenues, in an amount sufficient, after paying the
principal of and interest on the Prior Bonds and making the
other payments required under the Prior Ordinance, to pay the
principal of and interest on the Bonds, and to make the
payments required into the Sinking Fund and the Reserve Account
therein, the Renewal and Replacement Fund, and the Supplemental
Sinking Fund and the Supplemental Reserve Account therein, all
as established in the Original Ordinance and continued hereby,
are hereby irrevocably pledged to the payment of the principal
of and interest on the Bonds as the same become due.

Section 3.06. Form of 1992 Bonds. The text of the
1992 Bonds shall be in substantially the following tenor, with

such omissions, insertions and variations as may be necessary
and desirable and authorized or permitted by this Amendatory
Ordinance or by any Supplemental Resolution adopted or enacted
prior to the issuance thereof:
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{Form of 1992 Subordinate Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF LOGAN
SUBORDINATE SEWERAGE SYSTEM REVENUE BOND, SERIES 1992

No. R- &

KNCW ALL MEN BY THESE PRESENTS: That THE CITY OF
LOGAN, a municipal corporation of the State of West Virginia
(the *“City"), 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 ($ ).r in
installments on October 1 of each yYear as sSet forth on the
"Schedule of Annual Debt Service" attached as Exhibit A hereto
and incorporated herein by reference, with interest on each
installment at the rate per annum set forth on said Exhibit A.

Interest on each installment shall run from the date
of this Bond and until payment of such installment, and such
interest shall be payable on the 1st day of April and the 1st
day of October in each vyear beginning ___ 1, 19__ .
Principal installments of this Bond are payable in any coin or
currency which, on the respective dates of payment of
principal, is 1legal 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, as Paying Agent (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 , as
registrar (the "Registrar®), on the 15th day of the month
preceding an interest payment date or by such other method as
shall be mutually agreeable so long as the Authority is the
registered owner hereof.

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
consent of the Authority and as otherwise provided by the Loan
Agreement, dated as of ___ __, between the City and the
Authority.

The series of bonds of which this Bond is one (the
"Bonds") are issued (i) to pay costs of acquisition and
construction of certain extensions, improvements and
betterments to the existing public sewerage system of the City
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(the "Phase II Project") (said existing system, together with
the Phase II Project and any further extensions, improvements
or betterments thereto, is hereinafter referred to as the
"System")[; (ii) to pay interest on the Bonds during and for
six months after completion of construction of the Phase II
Project; (iii) to fund the Reserve Account, as hereinafter
defined; and (iv)] and (ii) to pay certain costs of issuance
hereof and related costs. This Bond is issued under the
authority of and in full compliance with the Constitution and
statutes of the State of West Virginia, including particularly
Chapter 16, Article 13 of the Code of West Virginia, 1931, as
amended (the "“Act"), and the Ordinance duly passed by the
Council of the City on the 1lth day of August, 1987, as amended
and supplemented by the Amendatory and Supplemental Ordinance
duly passed by the Council of the City on the __ day of .
1992, and as supplemented by a resolution duly adopted by the
Council of the City on .+ 19 (collectively,
the "Ordinance"), and is subject to all the terms and
conditions thereof. The Ordinance provides for the issuance of
additional bonds under certain conditions, and such bonds would
be entitled to be paid and secured equally and ratably from and
by the funds and revenues and other security provided for the
Bonds under the Ordinance.

This Bond is payable only from and secured by a pledge
of the Net Revenues (as defined in the Ordinance) to be derived
from the operation of the System, [moneys in the Reserve
Account created under the Ordinance (the “Reserve Account®)]
and unexpended proceeds of the Bonds. Such Net Revenues shall
be sufficient to pay the Principal of and interest on all bonds
which may be issued pursuant to the Act and which shall be set
aside as a special fund hereby pledged for such purpose., This
Bond does not constitute a corporate indebtedness of the City
within the meaning of any constitutional or statutory
provisions or limitations, nor shall the City be obligated to
pay the same or the interest hereon except from said special
fund provided from the Net Revenues[, the moneys in the Reserve
Account] and unexpended Bond pProceeds. Pursuant to the
Ordinance, the City 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 to provide for the proper and reasonable expenses of
operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% of the amount required
to pay the maximum amount due in any year of principal of and
interest on the Bonds, on the Supplemental Bonds, as
hereinafter defined, and on all obligations secured by or
payable from such revenues prior to or on a parity with the
Bonds and said Supplemental Bonds, including the Original Bonds
and the Prior Bonds, both as hereinafter defined; provided,
however, that so long as there exists in the Reserve Account
sufficient moneys to pay the maximum amount of principal and
interest which will become due on the Bonds in the then current
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or any succeeding year and on the Original Bonds in any vyear,
there exists in the reserve account for said Supplemental Bonds
and the Original Supplemental . Bonds, as defined in the
Ordinance, sufficient moneys to pay the maximum amount of
principal and interest, if any, which will become due on said
Supplemental Bonds and Original Supplemental Bonds in any vyear,
and the reserve accounts for any such obligations prior to or
on a parity with the Bonds or said Supplemental Bonds,
including said Prior Bonds, are funded at the respective
reguirements therefor, such percentage may be reduced to 110%.
The City has entered into certain further covenants with the
Registered Owners of the Bonds for the terms of which reference
is made to the Ordinance. Remedies provided the registered
owners of the Bonds are exclusively as provided in the
Ordinance, to which reference is here made for a detailed
description thereof.

This Bond 1is transferable, as provided in the
Ordinance, only upon the books of the Registrar kept for that
purpose at the office of the Registrar by the registered owner
or by its attorney or legal representative 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 or legal
representative duly authorized in writing.

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

This Bond is issued contemporaneously with the
Supplemental Subordinate Sewerage System Revenue Bonds, Series
1992, of the City (the "Supplemental Bonds"), issued in the
aggregate principal amount of § » which Supplemental
Bonds are junior and subordinate with respect to liens and
sources of and security for payment to the Bonds of this issue.

THIS BOND IS JUNIOR, SUBORDINATE AND INFERIOR AS TO
LIEN ON AND SOURCE AND SECURITY FOR PAYMENT FROM THE NET
REVENUES AND IN ALL OTHER RESPECTS TO THE CITY'S SEWER REVENUE
BONDS DATED AS OF MARCH 1, 1964 » OUTSTANDING AS OF THE DATE
HEREOF IN THE AGGREGATE PRINCIPAL AMOUNT OF $ .

THIS BOND IS ON A PARITY AS TO LIEN ON AND SOURCE AND
SECURITY FOR PAYMENT FROM THE NET REVENUES AND IN ALL OTHER
RESPECTS (EXCEPT FOR ITS LIEN ON THE PROCEEDS HEREOF) TO THE
CITY'S SUBORDINATE SEWERAGE SYSTEM REVENUE BONDS, SERIES 1987,
OUTSTANDING AS OF THE DATE HEREOF IN THE AGGREGATE PRINCIPAL
AMOUNT OF % .

All money received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for
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preliminary expenses as provided by 1law, shall be applied
solely to the payment of the Costs of the Phase II Project
described in the Ordinance, and there shall be and hereby is
created and granted a lien upon such moneys, until so applied,
in favor of the registered owner of this Bond.

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

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

IN WITNESS WHEREOF, THE CITY OF LOGAN has caused this
Bond to be signed by its Mayor and its corporate seal to be
hereunto affixed or imprinted hereon and attested by its Clerk,
and has caused this Bond to be dated . 1992,

[SEAL]

Mavyor

ATTEST:

City Clerk
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Subordinate Sewerage System
Revenue Bonds, Series 1992, described in the within-mentioned
Ordinance and has been duly registered in the name of the
registered owner set forth above on the date set forth below,

Date:

as Registrar

By

Its Authorized QOfficer
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EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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[Form of Assignment)

FOR VALUE RECEIVED the undersigned sells, assigns,

transfers unto

and

the within 'Bond, and does hereby irrevocably constitute

appoint

’ Attorney

transfer said Bond on the books kept for re
within Bond of said City with full power of substitution in

premises.

Dated:

In the presence of:

gistration of

and

to
the
the
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[(Form of 1992 Supplemental Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF LOGAN
SUPPLEMENTAL SUBORDINATE SEWERAGE SYSTEM REVENUE BOND,
SERIES 1992

No. SR- _ - $

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF
LOGAN, a municipal corporation of the State of West Virginia
(the "City"), 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 (% ), in
installments on October 1 of each year as set forth on the
"Schedule of Annual Debt Service" attached as Exhibit A hereto
and incorporated herein by reference.

‘ Principal installments of this Bond are payable in any

coin or currency which, on the respective dates of payment of
principal, 1is 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, as paying agent (the "Paying
Agent"). This Bond bears no interest.

This Bond may be redeemed prior to its stated date of
maturity in whole or in part at any time, but only with the
express written consent of the Authority and as otherwise
provided by the Supplemental Loan Agreement, dated as
of » between the City and the Authority.

The bonds of the series of which this Bond is one (the
“Bonds") are issued to pay costs of acquisition and
construction of certain extensions, improvements and
betterments to the existing public Sewerage system of the City
(the "Phase II Project") (said existing system, together with
the Phase II Project and any further extensions, improvements
and betterments thereto, is hereinafter referred to as the
"System”"){, to fund the Supplemental Reserve Account, as
hereinafter defined,] and to Pay certain costs of issuance
hereof and related costs. This Bond is issued under the
authority of and in full compliance with the Constitution and
statutes of the State of West Virginia, including particularly
Chapter 16, Article 13 of the Code of West Virginia, 1931, as
amended (the “Act"), an Ordinance duly passed by the Council of
the City on the 11th day of August, 1987, as amended and
supplemented by the Amendatory and Supplemental Ordinance duly
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passed by the Council of the City on the day of ’
1992, and a supplemental resolution duly adopted by the Council
of the City on the day of . 19
(collectively called the "Ordinance"), and is subject to all
the terms and conditions thereof. The Ordinance provides for
the issuance of additional bonds under certain conditions, and
such bonds would be entitled to be paid and secured equally and
~ ratably from and by the funds and revenues and other security
provided for the Bonds.

This Bond is 1issued contemporaneously with the
Subordinate Sewerage System Revenue Bonds, Series 1992, of the
City (the ~"Subordinate Bonds"), issued in the aggregate
principal amount of § » which Subordinate Bonds rank
prior with respect to liens and sources of and security for
payment to the Bonds of this issue.

THIS BOND AND THE SUBORDINATE BONDS ARE JUNIOR,
SUBORDINATE AND INFERIOR AS TO LIEN ON AND SOURCE AND SECURITY
FOR PAYMENT FROM THE NET REVENUES AND IN ALL OTHER RESPECTS TO
THE CITY'S SEWER REVENUE BONDS DATED AS OF MARCH 1, 1964,
OUTSTANDING AS OF THE DATE HEREOF IN THE AGGREGATE PRINCIPAL
AMOUNT OF § (THE *“PRIOR BONDS"} . THE LIEN ON
ACCOUNT OF THIS BOND ON SUCH NET REVENUES IS ALSO JUNIOR,
SUBORDINATE AND INFERIOR TO THE LIEN THEREON CREATED ON ACCOUNT
OF THE SUBORDINATE BONDS AND THE CITY'S SUBORDINATE SEWERAGE
SYSTEM REVENUE BONDS, SERIES 1987, OUTSTANDING ON THE DATE
HEREOF IN THE AGGREGATE PRINCIPAL AMOUNT OF § (THE
"ORIGINAL SUBORDINATE BONDS") .

THIS BOND IS ON A PARITY AS TO LIEN ON AND SOURCE AND
SECURITY FOR PAYMENT FROM THE NET REVENUES AND IN ALL OTHER
RESPECTS (EXCEPT FOR ITS LIEN ON THE PROCEEDS HEREOF) TO THE
CITY'S SUPPLEMENTAL SUBORDINATE SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1987, OUTSTANDING ON THE DATE HEREOF IN THE AGGREGATE
PRINCIPAL AMOUNT OF & (THE "ORIGINAL SUPPLEMENTAL
BONDS" ). S N

This Bond is payable only from and secured by a 1lien,
Subordinate only to that of the Prior Bonds, the Original
Subordinate Bonds and the Subordinate Bonds, on the Net
Revenues (as defined in the Ordinance) to be derived from the
operation of the System[, moneys in the Supplemental Reserve
Account created under the Ordinance (the "Supplemental Reserve
Account®)] and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pPay 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 3 corporate
indebtedness of the City within the meaning of any
constitutional or statutory provisions or limitations, nor
shall the City be obligated to pPay the same except from said
special fund provided from the Net Revenues[, the moneys in the
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Supplemental Reserve Account] and unexpended Bond proceeds.
Pursuant to the Ordinance the City 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 to provide for the reasonable expenses of
operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% of the amount required
to pay the mazximum amount due in any year of principal of and
interest on the Bonds, the Subordinate Bonds, the Original
Subordinate Bonds and the Original Supplemental Bonds and all
other obligations secured by or payable from the revenues of
the System prior to or on a parity with the Bonds and the
Subordinate Bonds, including the Prior Bonds; provided however,
that so0 long as there exists in the Supplemental Reserve
Account an amount at least equal to the maximum amount of
principal and interest, if any, which will become due on the
Bonds and the Original Supplemental Bonds in any year, and in
the reserve account for the Subordinate Bonds and the Original
Subordinate Bonds, as defined in the Ordinance, an amount at
least equal to the maximum amount of Principal and interest
that will become due on the Subordinate Bonds in the then
current or any succeeding year and on the Original Subordinate
Bonds in any year, and the reserve accounts for any such
obligations prior to or on a parity with the Bonds or the
Subordinate Bonds, including the Prior Bonds, are funded at the
respective requirements therefor, such percentage may be
reduced to 110%. The City has entered into certain further
covenants with the registered owners of the Bonds for the terms
of which reference is made to the Ordinance. Remedies provided
the registered owners of the Bonds are exclusively as provided
in the Ordinance, to which reference is here made for a
detailed description thereof,

This Bond is transferable, as provided in the
Ordinance, only upon the books of ’ ’
West Virginia, as registrar (the "Registrar"), kept for that
purpose at the office of the Registrar by the registered owner,
or by its attorney or legal representative 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 or legal
representative duly authorized in writing.

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

All money received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for
preliminary expenses as provided by 1law, shall be applied
solely to the payment of the Costs of the Phase 1IT Project
described in the Ordinance, and there shall be and hereby is
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created and granted a lien upon such moneys, until so applied,
in favor of the registered owner of this Bond; provided, that
such lien on moneys deposited in the 1992 Bond Construction
Trust Fund created by the Ordinance shall be subordinate to
that of the Subordinate Bonds.

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

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

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

‘Bond to be dated . 1992,
[SEAL]

Mayor
ATTEST:
City Clerk
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Supplemental Subordinate
Sewerage System Revenue Bonds, Series 1992, described in the
within-mentioned Ordinance and has been duly registered in the
name of the registered owner set forth above on the date set

forth below.

Date:

as Registrar

By

Its Authorized Officer
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EXHIBIT A
SCHEDULE OF ANNUAL DEBT SERVICE
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[Form of Assignment]

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

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

Dated: . ’ -

In the presence of:
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Section 3.07. Sale of 1992 Bonds: Execution of 1992
Authority Loan Adreements. The 1992 Bonds shall be sold to the
Authority pursuant to the terms and conditions of the 1992
Authority Loan Agreements; provided, that the City must satisfy
certain legal and other requirements of the Program. Execution
and delivery to the Authority of the 1992 Authority Loan
Agreements by the Mayor and the Clerk are hereby specifically
authorized, confirmed and ratified. The 1992 Authority Loan
Agreements are specifically incorporated in this Amendatory
Ordinance.

Section 3.08. 1992 Bonds Are Issued as Parity Bonds.
The 1592 Bonds are issued as and shall constitute Parity Bonds
in accordance with Section 7.08 of the Ordinance. Prior to the
issuance of the 1992 Bonds, the following must occur:

A. The City must receive the written approval of the
Authority for the issuance of the Parity Subordinate Bonds
while the Original Supplemental Bonds remain Outstanding.

B. There must be procured and filed with the City
Clerk a written statement by the Independent Accountants, based
upon the necessary investigation and certification by the
Consulting Engineers, reciting the conclusion that the Net
Revenues actually derived, subject to the adjustments set forth
in Section 7.08 of the Ordinance, from the System during any
twelve (12) consecutive months within the eighteen (18) months
immediately preceding the date of the actual issuance of the
13592 Bonds, plus the estimated average increased annual Net
Revenues to be received in each of the three (3) succeeding
Years after the completion of the Phase II Project, shall not
be less than One Hundred Fifteen Percent (115%) of the maximum
debt service in any succeeding year on the following:

(1) the Prior Bonds and any other obligations
secured by or payable from the revenues prior to or on a parity
with the Bonds; : *

(2) the Bonds then Outstanding;

(3) any Parity Bonds theretofore issued pursuant
to the provisions contained in the Ordinance then Outstanding;
and

(4) the 1992 Bonds.

C. Unless waived in writing by the Authority, the
City must enter into written contracts for the immediate
acquisition or construction of the Phase II Project not later
than simultaneously with the delivery of the 1992 Bonds.

D. The 1992 Bonds shall not be issued unless all the
payments into the respective funds and accounts provided for in
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the Prior Ordinance on account of the Prior Bonds outstanding
and in the Original Ordinance on account of the Original Bonds
Outstanding, and any other payments provided for in the
Ordinance, shall have been made in full as required to the date
of delivery of the 1992 Bonds.

Section 3.,09. Certificate of Consulting Engineers.
Prior to the issuance of the 1992 Bonds, the City must obtain
the certificate of the Consulting Engineers in the form
attached to the City's Program loan application, to the effect
that the Phase II Project has been or will be constructed in
accordance with the approved plans, specifications and design
as submitted to the Authority, the Phase IT Project is adequate
for the purposes for which it was designed, and the funding
Plan as submitted to the Authority is sufficient to pay the
costs of acquisition and construction of the Phase II Project.

ARTICLE IV

SYSTEM REVENUES AND APPLICATION THEREOF

Section 4.01. Continuance of Funds and Accounts with

i The Revenue Fund and the Renewal and
Replacement Fund established by the Ordinance are hereby
continued and shall apply to the 1992 Bonds with the same
effect as if they had been created hereunder.

Section 4.02. Continuance of Funds and Accounts with
Commission. A. The Sinking Fund and the Reserve Account
therein and the Supplemental Sinking Fund and the Supplemental
Reserve Account therein established by the Ordinance are hereby
continued and shall apply to the 1992 Bonds with the same
effect as if they had been created hereunder. The amounts to
be deposited into the Sinking Fund, the Reserve Account
therein, the Supplemental Sinking Fund and the Supplemental
Reserve Account therein prescribed by Section 5.03 of the
Ordinance shall be increased as required to provide for payment
of the 1992 Bonds as provided by the Ordinance; provided, that
the 1992 Reserve Account Requirement is based on the then
current or any succeeding year.

B. Deposits into the Sinking Fund required by
Subsection 5.03(C)(1l) of the Ordinance shall be adjusted if
necessary for the first interest payment date on the 1992
Subordinate Bonds less than seven months after issuance of the
1992 Subordinate Bonds or completion of construction of the
Phase II Project, as applicable.

C. Deposits into the Reserve Account required by
Subsection 5.03(C)(3) of the Ordinance shall be increased so
that 1/120th of the Reserve Account Requirement with respect to
the Original Subordinate Bonds and 1/120th of the 1992 Reserve
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Account Requirement on account of the 1992 Subordinate Bonds
shall be deposited each month. Deposits into the Supplemental
Reserve Account required by Subsection 5.03(E)(2) of the
Ordinance shall be increased so that 17/120th of the
Supplemental Reserve Account Requirement with respect to the
Original Supplemental Bonds and 1/7120th of the Supplemental
Reserve Account Requirement on account of the 1992 Supplemental
Bonds shall be deposited each month.

D. Subsection 5.03{(C)(4) of the Original Ordinance
is hereby amended and re-enacted to read as follows:

(4) Moneys in the Sinking Fund shall
be used only for the purposes of paying
principal of and interest on the
Subordinate Bonds as the same shall
become due. Moneys in the Reserve
Account in the Sinking Fund shall be
used only for the purpose of paying
principal of or interest on the
Subordinate Bonds, as the same shall
become due, when other moneys in the
Sinking Fund are insufficient therefor,
and for no other purpose. All
investment earnings on moneys 1in the
Sinking Fund and the Reserve Account
shall be transferred, not less than
once each year, to the Bond
Construction Trust Fund prior to
completion of the Phase I Project, and
thereafter to the 1992 Bond
Construction Trust Fund prior to the
completion of the Phase II Project, and
thereafter to the Revenue Fund or the
Prior Revenue Fund, as the case may
be.

Section 4.03. Authorized bv Original Ordinance. The
deposits into the funds and accounts described in this section
are made pursuant to Subsection 5.03(F) of the Ordinance.

ARTICLE Vv

APPLICATION OF 1992 BOND PROCEEDS; FUNDS AND ACCOUNTS;
TRANSFERS AND EXISTING FUNDS

Section 5.01. Application of 1992 _Bond Proceeds.
From the monies received from the sale of any or all of the
1992 Bonds, the following amounts shall be first deducted and
deposited in the order set forth below:
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A, If required by the Supplemental Resolution, the
amount of the proceeds which shall be at least sufficient to
pay interest on the 1992 Subordinate Bonds for the period
specified in the Supplemental Resolution shall be deposited in
the Sinking Fund at the Commission; provided, that such period
may not extend beyond the date which is six months after the
estimated date of completion of construction of the Phase II
Project.

B. If required by the Supplemental Resolution, the
amount of the proceeds which shall be at 1least sufficient to
fund the 1992 Reserve Account Requirement and the Supplemental
Reserve Account Requirement on account of the 1992 Bonds shall
be first credited to the 1992 Bond Construction Trust Fund and
then deposited in the Reserve Account and the Supplemental
Reserve Account, respectively, with the Commission; provided,
that such amounts shall not exceed in the aggregate 10% of the
proceeds in the 1992 Bonds.

C. The remaining monies derived from the sale of the
1992 Bonds shall be deposited by the City in the 1992 Bond
Construction Trust Fund and applied to the cost of the Phase II
Project, including but not limited to prayment of the cost of
issuance, repayment of any Authority Step 1 or Step 2 Loan and,
if determined to be in the best interests of the City,
repayment of the Phase II Note.

Section 5.02. 1992 Bond Construction Trust Fund. The
1992 Bond Construction Trust Fund is hereby established with
the Depository Bank. It shall be kept separate and apart from
all other funds of the City, including the Bond Construction
Trust Fund created under the Original Ordinance, and used and
applied by the City solely for the payment of the cost of the
Phase II Project, which include but are not limited to the cost
of the issuance of the 1992 Bonds as well as construction of
the Phase II Project, as more fully set out in Section 1.03(E),
and for no other purposes whatsoever. -Unless invested in
Qualified Investments, the monies in said fund shall be secured
at all times by the deposit in the Depository Bank, as
Security, of direct obligations of the United States of
America, having a fair market value at least equal to the
balance in said fund in excess of the amount insured by the
FDIC. Any monies not needed immediately for said purposes
shall be invested in Qualified Investments having maturities so
as to enable the monies to be available as deemed necessary by
the Consulting Engineers and otherwise in accordance with
Article VIII, If for any reason such proceeds, or any part
thereof, are not necessary for, or are not applied to, such
purposes, then such unapplied proceeds (1) may, during the
period of three years from the date of issuance of the
Authority's bonds with the proceeds of which the 1992
Subordinate Bonds are purchased, bhe used for construction and
acquisition of the remainder of the Phase II Project or other
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capital construction or acgquisition needs of the System;
(2) thereafter, shall be used to make up any deficiency in the
Reserve Account or the Supplemental Reserve Account or to fund
the Reserve Account and then the Supplemental Reserve Account
at the respective requirements therefor; and (3) if the reserve
accounts are fully funded and no deficiencies exist, shall be
deposited by the City in escrow with an escrow trustee and used
to redeem 1992 Bonds at the first redemption date and, prior
thereto, to pay a proportionate amount of principal of the 1992
Bonds by depositing in the Sinking Fund and the Supplemental
Sinking Fund, respectively, an amount which bears the same
ratio to the principal coming due in that year as the excess
proceeds bore to the initial aggregate principal amount of the
1992 Subordinate Bonds and the 1992 Supplemental Bonds, as the
case may be. All such proceeds shall constitute a trust fund
for such purposes, and there is hereby created a lien upon such
monies until so applied in favor of the Owners of the 1992
Bonds; provided, that the lien in favor of the Owners of the
1992 Subordinate Bonds shall be prior to the lien in favor of
the Owners of the 1992 Supplemental Bonds.

Expenditures or disbursements by the Depository Bank
from the 1992 Bond Construction Trust Fund, except for legal,
fiscal and engineering expenses, expenses in connection with
the issuance and sale of the 1992 Bonds, any Origination Fee,
repayment to the Authority of any Step 1 or Step 2 loans, a
repayment of the Phase II Note, shall be made only after such
expenditures or disbursements shall have been approved 1in
writing by the Board and the Consulting Engineers.

If the Authority does not agree in writing that the
proceeds of the 1992 Subordinate Bonds and the 1992
Supplemental Bonds may be comingled in the 1992 Bond
Construction Trust Fund, separate accounts within the 1992 Bond
Construction Trust Fund shall be created therefor.

Section 5.03. " QOrigination Fee Account. An
Origination Fee Account is hereby established with the trustee
for the Authority's bonds issued to fund the purchase of the
1992 Subordinate Bonds. The portion of the proceeds of the
1992 Subordinate Bonds, if any, designated by the Supplemental
Resolution for the Origination Fee shall be first credited to
the 1992 Bond Construction Trust Fund and then deposited in the
Origination Fee Account. Amounts may be disbursed from the
Origination Fee Account only to pay the Origination Fee as and
when required to satisfy the requirements of the State's
revolving fund program established pursuant to Title VI of the
Water Quality Act of 1987 or for such other purposes as the
Authority may approve in writing.
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ARTICLE VI

LINE OF CREDIT

Section 6.01. Authorization of 1992 ILine of Credit.
For the purpose of providing funds for the acquisition and
construction of the Phase II Project to the extent 1992 Bond
proceeds, Grant Receipts or other funds are not timely
available thereof, the 1992 Line of Credit to be established by
the Bank is hereby authorized, and upon approval by the
Supplemental Resolution, the Mayor of the City is hereby
authorized and directed to execute the 1992 Line of Credit
Agreement. The 1992 Line of Credit may be in addition to, in
substitution for, or as an extension and expansion 0f the Phase
II Line of Credit.

Section 6.02. Authorization of 1992 Note,. For the
purpose of evidencing the City's obligation to repay any draw
upon the 1992 Line of Credit and, thus, of financing a portion
of the cost of acquisition and construction of the Phase II
Project, there shall be issued the 1992 Note of the City, in
the stated principal amount of not to exceed $500,000. The
1992 Note shall be originally issued in single, fully
registered form, without coupons, and shall be dated as of the
date of delivery thereof. There shall be attached to the 1992
Note a Record of Advances and Payments, upon which the date and
principal amount of any draw upon the Line of Credit, the date
and amount of any payment of principal of and interest on the
1992 Note and the amount of the 1992 Note outstanding after
either of said transactions shall be recorded. Anything to the
contrary herein, in the 1992 Line of Credit Agreement or
therein notwithstanding, the 1992 Note shall evidence only the
outstanding indebtedness recorded on the Record of Advances and
Payments attached thereto, and interest shall accrue only on
the amount of each advance from the actual date thereof as
listed on said Record of Advances and Payments, Each such
advance shall bear interest at the rate, not to exceed 12
percent per annum, specified in the Supplemental Resoclution.
Interest shall cease to accrue on the amount of the 1992 Note
outstanding, or portions thereof, as the same are paid, as
reflected by said Record of Advances and Payments, The 1992
Note shall mature on such date or dates, not 1later than 48
months after the date thereof, specified in the Supplemental
Resolution. Interest on the 1992 Note shall be payable as
specified in the Supplemental Resolution. The 1992 Note shall
be subject to such further terms as shall be provided by the
1992 Line of Credit Agreement or said Supplemental Resolution.
Notwithstanding the foregoing, the terms of the 1992 Note,
other than the principal amount thereof, maximum rate of
interest thereon, and maximum maturity thereof, may be modified
by ‘the Supplemental Resolution, subject to the limits of the
Act.
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The 1992 Note shall be payable as to principal uoon
presentation, and, in the «case of payment at maturi:y,
surrender, at the principal office of the 1992 Note Registrar,
in any coin or currency which on such date of payment is lecal
tender for the payment of public and private debts under the
laws of the United States of America. The 1992 Note is subject
to prepayment in whole or in part at any time, upon two days'
written notice (or telephone notice, confirmed in writing as
soon as practical) to the 1992 Note Registrar and the 1992 Note
Owner; provided, that any payment of principal, in whole or in
part, prior to the final maturity of the 1992 Note shall be
recorded by the 1892 Note Registrar on the Record of Advances
and Payments attached to the 1992 Note, and the 1992 Note shall
be returned to the Owner.

Section 6.03. Executjon of 1992 Note. The 1992 Note

shall be executed in the name of the City by the signature of
its Mayor, and the seal of the City shall be affixed thereto
and attested by the signature of the City Clerk. Any 1992 Note
may be signed and sealed on behalf of the City by such person
as at the actual time of the execution of such 1992 Note shall
hold the proper office of the City, although at the date of
such 1992 Note such person may not have held such office Oor may
not have been so authorized.

Section 6.04. Negotiability, Transfer and
Registration. Subject to the restrictions on transfer set
forth below, the 1992 Note shall be and have all of the
qualities and incidents of a negotiable instrument under the
Uniform Commercial Code of the State, and each successive
Owner, in accepting the 1992 Note, shall be conclusively deemed
to have agreed that the 1992 Note shall be incontestable in the
hands of a bona fide holder for value.

So long as the 1992 Note or any portion +thereof
remains outstanding, the 1992 Note Registrar shall keep and
maintain at its principal office books for the registration and
transfer of the 1992 Note. The 1992 Note shall be transferable
only upon such bonds of the 1992 Note Registrar by the Owner
thereof in person or by his attorney duly authorized in
Wwriting, wupon surrender thereof, together with a written
instrument of transfer satisfactory to the 1992 Note Registrar
duly executed by the registered owner or his  duly authorized
attorney. Upon the transfer of the 1992 Note, there shall be
issued at the option of the Owner or the transferee another
1992 Note or Notes of the aggregate stated principal amount
equal to the stated principal amount of such transferred 1992
Note and outstanding in the aggregate principal amount equal to
the advanced but unpaid amount of the transferred 1992 Note as
reflected on the Record of Advances and Payments attached
thereto.
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In all cases in which the privilege of transferring
the 1992 Note is exercised, 1992 Notes shall only be issued in
accordance with the provisions of this Amendatory Ordinance.
All 1992 ©Notes surrendered in any such transfers shall
forthwith be cancelled by the 1992 Note Registrar. For every
such transfer of 1992 Notes, the 1992 Note Registrar may make a
charge sufficient to reimburse its office for any tax, fee or
other governmental charge required to be paid with respect to
such transfer and the cost of pPreparing each 1992 Note upon
each transfer, and any other expenses of the 1992 Note
Registrar incurred in connection therewith, which sum or sums
shall be paid by the person requesting such transfer as a
condition precedent to the exercise of the privilege of making
such transfer.

Section 6.05. Form of 1992 Note. The text of the
1992 Note shall be in substantially the form set forth by the
Supplemental Resolution. The 1992 Note shall not become valid
until authenticated by the 1992 Note Registrar.

Section 6.06. Security for 1992 Note. The principal
of and interest on the 1992 Note are payable solely from and
secured by the net proceeds of the Grant Receipts and such
other sources, including the net proceeds of the 1992 Line of
Credit Bonds, as are hereinafter set forth. The principal and
interest on the 1992 Note are further payable from and secured
by the Net Revenues derived from the operation of the System;
provided, that such lien on the Net Revenues is and shall be
junior, inferior and subordinate in all respects to the 1lien
thereon of the Holders and owners of the Prior Bonds and the
Bonds. If the 1992 Line of Credit is in addition to the
Phase II Line of Credit, the 1992 Notes shall be subordinate as
to lien on and source of and security for payment from the
Grant Receipts and Net Revenues to the Phase IT Note and from
the Net Revenues to any Phase II Line of Credit Bonds.

Section 6.07. 1992 Notes Are Special. Obligations.
The 1992 Note shall be a special obligation of the City,
payable as to principal and interest solely from said sources
described in this Article. The 1992 Note does not and shall
not constitute an indebtedness of the City within the meaning
of any charter, constitutional or statutory provisions. The
general funds of the City are not liable, and neither the full
faith and credit nor the taxing power of the City is pledged,
for the payment of the 1992 Note. The Owner of the 1992 Note
shall never have the right to compel the forfeiture of any
property of the City. The 1992 Note shall not be a debt of the
City, nor a 1legal or equitable pledge, charge, 1lien or
encumbrance upon any property of the City or upon any of its
income, receipts or revenues except the Grant Receipts, the net
proceeds of the 1992 Line of Credit Bonds, the Net Revenues and
other funds pledged thereto by this Ordinance.
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Notwithstanding anything in this Amendatory Ordinance,
the City shall not be required to advance any money derived
from any source of income other than the Grant Receipts, the
net proceeds of the 1992 Line of Credit Bonds, the Net Revenues
and other funds pledged by this Amendatory Ordinance for the
payment of the principal of or interest on the 1992 Note or for
the performance o¢f any of its duties under this Amendatory
Ordinance. The City may, however, advance funds for any such
purpose, provided that such funds are derived from a source
legally available for such purpose and may be used by the City
for such purpose without incurring indebtedness.

Section 6.08. 1992 Note Payment Fund. There 1is
hereby created and established with the 1992 Note Depository a
special fund, designated "Sewerage System 1992 Construction
Note Payment Fund.® The 1992 Note Depository shall segregate
all funds and securities in the 1992 Note Payment Fund from
other deposits and funds of the 1992 Note Depository and other
deposits and funds of the City, including, unless the 1992 Line
of Credit is an expansion and extension of the Phase IT Line of
Credit, the payment fund established therefor. All moneys in
the 1992 Note Payment Fund, until payment in full of all
principal and interest owing on the 1992 Note at its maturity,
shall be held in trust for the Owner of the 1992 Note, and the
City shall have no rights with respect thereto except to
receive the balance therein after payment of the 1992 Note and
the interest thereon and the charges, if any, of the 1992 Note
Depository and the 1992 Note Registrar. Pending such
application, moneys in the 1992 Note Payment Fund shall be
invested and reinvested in Qualified Investments. Any balance
received by the City shall be applied to the costs of the
Phase II Project. At least one day prior to the maturity of
the 1992 Note, there shall be deposited in the 1992 Note
Payment Fund, Grant Receipts or other moneys, including Net
Revenues and the net proceeds of the 1992 Line of Credit Bonds,
if necessary, in an amount sufficient to pay the principal of
and interest on the 1992 Note at maturity. The City may at any
time prepay all or any portion of the 1992 Note outstanding as
herein provided. The 1992 Note Depository shall transfer any
such principal payment, whether at maturity or a prepayment, or
whether in whole or in part, to the 1992 Note Registrar for
payment, and the 1992 Note Registrar shall make such payment as
provided in this Articie VI.

Section 6.09. Conversion to  Lona-T .
Notwithstanding the foregoing, the City may, rather than pay
the principal of the 1992 Note at or prior to the maturity
thereof, convert the 1992 Note to a long-term obligation,
subject to such terms, rate or rates of interest and other
provisions as shall be mutually agreeable to the Owner and the
City and authorized by the Supplemental Resolution, payable
from the Net Revenues of the System on a basis junior,
subordinate and inferior to the Prior Bonds, the Bonds and the
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Phase II Line of Credit Bonds. Such long~term obligation may
constitute the 1992 Line of Credit Bonds authorized hereunder.

Section 6.10. 1992 Line of Credit Bonds. A. For the

purpose of paying the principal of and interest on the 1992
Note at or prior to maturity, to the extent not otherwise
provided for, there is hereby authorized to be issued, and the
City hereby agrees to issue, the 1992 Line of Credit Bonds in a
principal amount not to exceed $550,000. The 1992 Line of
Credit Bonds shall be issued at such time and in such amount,
bear interest at such rate or rates not to exceed twelve
percent (12%) per annum and be subject to such terms, all as
shall be determined by a Supplemental Resolution.

B. The principal of and interest on
the 1992 Line of Credit Bonds shall be payable only from, and
secured by, the Net Revenues derived from the operation of the
System; provided, that such lien on the Net Revenues shall be
junior, inferior and subordinate in all respects to the lien
thereon of the Holders and owners of the Prior Bonds and the
Bonds and, if the 1992 Line of Credit is established in
addition to the Phase II Line of Credit, such lien shall be
subordinate to that of the owners of the Phase II Notes or any
Phase II Line of Credit Bonds.

C. There shall be created and
established with the Commission upon the issuance of the 1992
Line of Credit Bonds a special fund, to be designated the "1992
Line of Credit Debt Service Fund" and, within such fund, a
special account, to be designated the "1992 Line of Credit
Reserve Account.” Deposits into the 1992 Line of Credit Debt
Service Fund for the payment of principal of and interest and
fiscal agency or other charges on the 1992 Line of Credit
Bonds, and payments in to the 1992 Line of Credit Reserve
Account, shall be made both at the times and in the
proportions, and such fund and account shall otherwise be
handled, as set forth in Subsection 13(D) of the Prior
Ordinance for the Sinking Fund and Reserve Account,
respectively, created for the Prior Bonds. Said deposits from
the Net Revenues on account of the 1992 Line of Credit Bonds
shall be made only after those deposits required by
Section 13(D) of the Prior Ordinance and by Section 5.03 of the
Ordinance and any deposits required by the Authority Loan
Agreements,

Section 6.11. Draws upon 1992 Line of Credit. The
City may draw upon the 1992 Line of Credit from time to time,
upon the resolution of Council (or, if authorized by the
Supplemental Resolution, upon the resolution of the Sanitary
Board), and otherwise as provided by the 1992 Line of Credit
Agreement.
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Section 6.12. 1992 Line of Credit Construction Trust
Fund. There is hereby created and established with the 1992
Note Depository a special fund, designated the "Sewerage System
1992 Line of Credit Construction Trust Fund.” Any draws upon
the 1992 Line of Credit shall be deposited in the 1992 Line of
Credit Construction Trust Fund and shall be kept separate and
apart from all other funds of the City or the 1992 Note
Depository and expended solely for the purposes hereinafter
provided. Expenditures may be made from the 1992 Line of
Credit Construction Trust Fund for paying the costs of
acquisition and construction of the Phase II Project to the
extent 1992 Bond proceeds, Grant Receipts or other funds are
not timely available therefor; provided, that no expenditures
shall be made from said fund without the approval of the
Sanitary Board and the Consulting Engineers. The balance of
any such deposit in the 1992 Line of Credit Construction Trust
Fund, in excess of the amount secured by FDIC, shall at all
times be secured to the full extent thereof by Government
Obligations or such other obligations as shall be eligible as
security for deposits of state and municipal funds under the
laws of the State. Any balance in the 1992 Line of Credit
Construction Trust Fund after the completion of the Phase II
Project shall be deposited in the 1992 Note Payment Fund and
used only for the payment of the 1992 Note as provided in this
Amendatory Ordinance. Pending the authorized use thereof,
moneys in the 1992 Line of Credit Construction Trust Fund shall
be invested in Qualified Investments.

Section 6.13. 1992 Line of Credit Bond Proceeds. The
proceeds of the 1992 Line of Credit Bonds, if necessary, after
the payment of the cost of issuance thereof, shall be applied
as provided by Section 6.08.

Section 6.14. 1992 Note and 1992 Line of Credit Bonds
u i . All of the covenants and agreements
contained in the Ordinance shall be deemed to have been made,
to the extent applicable, for the benefit of the Owner of the
1992 Note and, subsequently, of the registered owners of the
1992 Line of Credit Bonds (except as to details inconsistent
with this Amendatory Ordinance). Such covenants and agreements
shall be fully enforceable in the manner provided in the
Ordinance by the Owner of the 1992 Note or the registered
owners of the 1992 Line of Credit Bonds; provided, that
Subsection 13(A) of the Prior Ordinance and Section 7.04 of the
Ordinance shall not be applicable to the 1992 Note; and
provided, further, that any such rights and remedies shall be
junior, subordinate and inferior to those of the Holders and
owners of the Prior Bonds, the Bonds and, if applicable, the
Phase II Note or any Phase II Line of Credit Bonds.

Section 6.15. Covenants with Owner of 1992 Hote. In
order to secure the payment of the 1992 Note, the City hereby
particularly covenants and agrees with the Owner of the 1992

-3



Note, and makes provisions which shall be a part of the
contract with such Owner, that the City, if and so long as any
of the 1992 Note is outstanding and unpaid:

(A) Will proceed with all practicable dispatch to
construct the Phase II Project;

(B) Will not make or cause or permit to be made any
application of the proceeds of the 1992 Note or of any moneys
held 1in the 1992 Note Payment Fund or the 1992 Note
Construction Trust Fund except in accordance with the
provisions of this Amendatory Ordinance;

(C) Will comply in all respects with the terms and
provisions of the Grant Agqreement and with all applicable state
and federal laws and requlations governing the implementation
of the Grant Agreement;

(D) Will impose and collect rates and charges for the
use and services of the System in accordance with the
requirements of the Prior Ordinance, the Ordinance and the 1992
Authority Loan Agreements;

(E) Will take all actions necessary to preserve its
right to receive reimbursements under the Grant Agreement;

(F) Will promptly request any reimbursements to which
it has become entitled under the Grant Agreement;

(G) Will not unilaterally terminate, or enter into
any agreement to terminate, the Grant Agreement ;

‘ (H) Ezxcept with respect to the Prior Bonds, the
Bonds, the Phase II Note, any Phase II Line of Credit Bonds,
and the grant anticipation notes provided for by Section 6.17,
will not create a pledge or otherwise encumber the Net Revenues
prior to or on a parity with the lien thereon of the Owner of
the 1992 Note, and, except with respect to Phase II Note or
said grant anticipation notes, will not create a pledge or
otherwise encumber the Grant Receipts prior to or on a parity
with the lien created hereby on behalf of the 1992 Note.

Section 6.16. Required Notices to 1992 Note
Depository and Qwner of 1992 Note. The City will give to the
Bank, the 1992 Note Depository and the Owner of the 1992 Note
prompt written notice, appropriately documented, of any change
in the status of the Grant and of any authorization of
additional indebtedness of the City, and particularly of any of
the following events:

(A) Any modification of the Grant;

(B) The suspension of the Grant:
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(C) The lifting or cancellation of the suspension of
the Grant; '

(D) The termination of the Grant;
(E) The annulment of the Grant; or

(F) The authorization by the City of any additional
indebtedness related to the System,

Whenever the Bank and the 1992 Note Depository shall
have received notice that the Grant Agreement has been
suspended or a stop-work order has been issued, no further
draws upon the 1992 Line of Credit or withdrawals from the 1992
Line of Credit Construction Trust Fund shall be made until the
1352 Note Depository shall have received notice of the lifting
of such suspension or stop-work order.

Section 6.17. g@Grant Anticipation Notes.
Notwithstanding any provision of this Amendatory Ordinance to
the contrary, the City may hereafter issue grant anticipation
notes with a lien on the Net Revenues and the Grant Receipts
prior to or on a parity with that of the 1992 Note, all as may
be set forth in a resolution supplemental hereto.

Section 6.18. Events of Default. Each of the
following events shall constitute an "Event of Default" with
respect to the 1992 Note or the 1992 Line of Credit Bonds, as
the case may be:

(A) If default occurs in the due and punctual payment
of the principal of or interest on the 1992 Note or any 1992
Line of Credit Bond, as the case may be; -

(B) 1If default occurs in the City's observance of any
of the covenants, agreements or conditions on its part Irelating
to the 1992 Note, or the 1992 Line of Credit Bonds,as the case
may be, in this Amendatory Ordinance Oor any resolution or
ordinance supplemental hereto or amendatory hereof or in the
1982 Note or the 1992 Line of Credit Bonds, as the case may be,
contained, and such default shall have continued for a period
of thirty (30) days after the City shall have been given
written notice of such default by the 1992 Note Depository or
any Owner or registered owner of the 1992 Note or a 1992 Line
of Credit Bond, as the case may be; or

(C) 1If the City files a petition seeking
reorganization or arrangement under the federal bankruptcy laws
or any other applicable law of the United States of America.

Section 6.19. Remedies. Upon the happening and

continuance of any Event of Default, the Owner of the 1592 Note
Or any registered owner of a 1992 Line of Credit Bond, as the
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case may be, may exercise any available remedy and bring any
appropriate action, suit or proceeding to enforce his 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 the Owner of the 1992 HNote or
the respective registered owners of the 1992 Line of Credit
Bonds, as the same may be, including the right to require the
City to perform its respective duties under the Act and this
Amendatory Ordinance relating thereto, (iii) bring suit upon
the 1992 Note or the 1992 Line of Credit Bonds, as the case may
be, (iv) by action at law or bill in equity, require the City
to account as if it were the trustee of an express trust for
the Owner of the 1992 Note or the respective registered owners
of the 1992 Line of Credit Bonds, as the case may be, and
(v) by action at law or bill in equity enjoin any acts 1in
violation of this Amendatory Ordinance with respect to the
rights of the Owner of the 1992 Note or the respective
registered owners of the 1992 Line of Credit Bonds, as the case
may be; all subject, however, to the rights of the holders and
Owners of the Prior Bonds, the Bonds, the Phase II Note and the
Phase II Line of Credit Bonds.

Section 6.20. i R iver. The Owner of
the 1992 Note or any registered owner of the 1992 Line of
Credit Bonds, as the case may be, may, by proper legal action,
compel the performance of the duties of the City under this
Amendatory Ordinance and the Act, all as provided by Subsection
13(L) of the Prior Ordinance and Section 9.03 of the Ordinance,
subject, however, to the rights of the holders and Owners of
the Prior Bonds and the Bonds and of "any Phase II Note or
Phase II Line of Credit Bonds.

Section 6.21. ification nt. No material
modification of or amendment to this Amendatory Ordinance or
any ordinance or resolution amendatory hereof or supplemental
hereto which would materially and adversely affect the rights
of any Owner of the 1992 Note or any registered owner of the
1992 Line of Credit Bonds shall be made without the consent in
writing of the Owners or registered owners of two-thirds (2/3)
Or more in principal amount of the 1992 Note or 1992 Line of
Credit Bonds, as the case may be, then outstanding; provided,
however, that no change shall be made in the maturity of any
1992 Note or 1992 Line of Credit Bond or the rate or rates of
interest thereon, or in the principal amounts thereof, or
affecting the wunconditional promise of the City to pay the
principal of and interest on the 1992 Note or 1992 Line of
Credit Bonds out of the funds respectively pledged therefor
without the consent of the Owners or registered owners thereof,
as the case may be. No amendment or modification shall be made
which would reduce the percentage of the principal amount of
the 1992 Note or 1992 Line of Credit Bonds, as the case may be,
required for consent to the above-permitted amendments or
modifications.
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Section 6.22. The_Bank. The Bank may serve as the
1992 Note Registrar and the 1992 Note Depository regardless of
its ownership of the 1992 Note. The Bank is further hereby
authorized to authenticate the 1992 Note and any 1992 Notes
issued in exchange or as replacements therefor prior to the
delivery thereof.

Section 6.23. 1992 Note Depository. The City may pay
to the 1992 Note Depository from time to time reasonable
compensation for all services rendered by the 1992 Note
Depository and all reasonable expenses, charges, counsel fees
and other disbursements incurred by the 1992 Note Depository in
connection with its performance of its functions hereunder.
The City shall from time to time have the right to appoint a
Successor 1992 Note Depository, provided that such successor
1852 Note Depository be a bank or national banking association
located in the State and insured by the FDIC. The depository
bank shall signify its acceptance of the duties and obligations
hereby imposed by executing and delivering to the City a
written acceptance thereof.

Section 6.24. 1992 Note Registrar. The 1992 Note
Depository shall also serve as the 1992 Note Registrar for the
1992 Note. The 1992 Note Depository's acceptance of the trusts
and the duties of 1992 Note Depository provided for in
Section 6.23 shall also include the duties and obligations of
1992 Note Registrar. Any successor 1992 Note Registrar for the
1992 Note shall be designated by the City in a Supplemental
Resolution and must be a bank, trust company or national
banking association. Any such successor 1992 Note Registrar
shall signify its acceptance of the duties and obligations
imposed upon it pursuant hereto by executing and delivering to
the City a written acceptance thereof. The 1992 Note Registrar
shall be entitled to payment and reimbursement for reasonable
fees for its services rendered hereunder and all advances,
counsel fees and other expenses reasonably and necessarily made
or incurred by such 1992 Note Registrar in connection with such
services, solely from moneys available therefor.

Section 6.25. |Notice to Authority. The City shall
give the Authority written notice of the issuance of the 1992
Note, any 1992 Line of Credit Bonds or Phase II Line of Credit
Bonds or any grant anticipation notes authorized by
Section 6.17 hereof.

ARTICLE VII
ADDITIONAL COVENANTS OF THE CITY
Section 7.01. Covenants. all the covenants,

agreements and provisions set forth in the Original Ordinance
shall be and constitute valid and legally binding covenants of
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however, that prior to the issuance of such Parity Bonds under
the provision of this paragraph, the Consulting Engineers shall
file with the Clerk a certificate to the effect that additional
funds are necessary for such purpose, All such Parity Bonds
authorized and issued under the provisions of this section
shall be limited to the aggregate principal amount required to
make up any deficiency in funds for payment of the construction
costs to complete the Phase II Project, and the maturities of
any such Parity Bonds shall be in Years and amounts suggested
by the Authority.

Section 7.06. JInsurance. In addition to the
insurance required by Section 7.09 of the Ordinance, the City
will require that each of its contractors and all
subcontractors maintain, during the 1life of the construction
contract, workers‘ compensation coverage, public liability
insurance, property damage insurance and vehicle liability
insurance in amounts and on terms satisfactory to the
Authority, so long as the Authority is the Owner of the 1992
Bonds. The City 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 City, the Authority, the prime contractor and all
subcontractors as their interests may appear, in accordance
with the 1992 Authority Loan Agreements, during construction of
the Phase II Project in the full insurable value thereof.

Section 7.07. Enforcement of Collections. If the
City does not own the Water System referred to in Section 7.11
of the Ordinance, it shall enter into a termination agreement
with the provider of water for the customers of the System.

Section 7.08. Books, Records angd Reports. In
addition to the requirements set forth in Section 7.13 of the:
Ordinance, the report of the required audit shall include a
statement that the City is in compliance with the terms and
provisions of the 1992 Authority Loan Agreements and the
Ordinance and that the revenues from the System are adequate to
meet its operation and maintenance expenses and debt service
requirements. The City shall timely file or cause to be filed
all reports and certificates required by the 1992 Authority
Loan Agreements.

Commencing on the date contracts are executed for
construction of the Phase 1II Project and for two years
following completion of the Phase II Project, the City each
month shall complete a monthly financial report in the form
attached as Exhibit C to the 1392 Authority Loan Agreements and
forward a copy of such report to the Authority by the l10th of
each month.

Section 7.09. OQOperating Budget. The City shall-
submit to the Authority a copy of the annual budget required by
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Section 7.14 of the Ordinance within 30 days of the adoption
thereof.

Section 7.10. Covenant to Amend Qrdinance. The City

retains the right to make any amendments, insertions or
deletions by Supplemental Resolution to the Ordinance as the
City deems desirable or necessary prior to the issuance of the
1932 Bonds, including but not limited to amendments, insertions
and deletions to comply with the Code. Notwithstanding the
provisions of Section 11.01 of the Ordinance, the City shall
without consent of the Owners of any Bonds amend or supplement
the Ordinance by a resolution supplemental thereto or any
amendatory ordinance to comply with the Code if such amendment
or supplement is necessary to preserve the tax-exempt status of
the Bonds. The Council of the City hereby retains the specific
authority to amend the Ordinance or supplement it by resolution
to comply with the Code. In its determination to amend or
supplement the Ordinance, the City may rely upon the opinion of
nationally recognized bond counsel.

The City also retains the right to make any
amendments, insertions or deletions by Supplemental Resolution
of the Ordinance as the City deems necessary prior to the
issuance of the 1992 Bonds to meet the requirements of the
Authority.

Section 7.11. Public Purpose Bonds. The City shall

use the 1992 Bond proceeds solely for the Project and as
otherwise set forth herein, and the Project will be operated
solely for a public purpose and as a local governmental
activity of the City. The City will timely provide to the
Authority any information with respect to the proceeds required
by the 1992 Authority Loan Agreements.

Section 7.12. Private Activitvy Bond Covenant. The
City shall not permit at any time or times any of the proceeds
of the Bonds or any other funds of the City to be use directly
or indirectly in a manner which would result in the exclusion
of the Bonds from the treatment afforded by Section 103(a) of
the Code by reason of the classification of the Bonds as
private activity bonds within the meaning of the Code. The
City will take all actions necessary to comply with the Code in
order to maintain the tax-exempt status of the Bonds. '

Section 7.13. Filing Covenants. The City will file

all statements, instruments and returns necessary to assure the
tax-exempt status of the 1992 Bonds, including, without
limitation, the information return required under Section
149(e)} of the Code.

Section 7.14. Federal u n v . The 1992
Bonds, in whole or in part, are not and will not be directly or
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indirectly, tederally guaranteed within the meaning of
Section 149(b) of the Code.

Section 7.15. Rebate Covenant. The City is a
governmental unit with Ggeneral taxing powers to finance
operations of or facilities of the nature of the Project and
the System. As covenanted above, the 1992 Bonds are not
private activity bonds within the meaning of the Code, and
ninety-five percent (95%) or more of the net proceeds (as
defined with respect to the Code) of the 1992 Bonds will be
used for local governmental activities of the City. The City
reasonably expects it and all its subordinate entities to issue
less than $5,000,000 in aggregate face amount of tax-exempt
bonds (other than private activity bonds) during the calendar
year, being 1992, in which the 1992 Bonds are to be issued.
Therefore, the City believes that it is excepted from the
rebate requirements of Section 148(f) of the Code.
Notwithstanding the foregoing, if the City is in fact subject
to such rebate requirements, the City hereby covenants to
rebate to the United States the amounts required by the Code
and to take all steps necessary to make such rebates as further
described in Section 8.03. 1In the event the City fails to make
such rebates as required, the City shall pay any and all
penalties and obtain a waiver from the Internal Revenue Service
in order to maintain the tax-exempt status of interest on the
1992 Bonds.

Section 7.16. Further Action. The City will take any
and all actions that may be required of it (including, without
limitation, those deemed necessary by the Authority) so that
the income on the Bonds will be and remain excludable from
gross income in federal income tax purposes and will not take
any actions or fail to take any actions (including, without
limitation, those deemed necessary by the Authority), the
result of which would adversely affect such exclusion.

ARTICLE VIII
INVESTMENT OF FUNDS

‘ Section 8.01. Investments Particular to the 1992
Bonds. Except as otherwise specifically provided in the
Ordinance, any investments shall be held in and at all times
deemed a part of the fund or account in which such moneys were
originally held, including, but not limited to those in the
1992 Bond Construction Trust Fund, and used for the purpose of
such fund or account. The interest accruing thereon and any
profit or loss realized from such investment shall be credited
or charged to the appropriate fund or account. Interest
earnings on the Sinking Fund, including the Reserve Account
therein, and on the Supplemental Sinking Fund, including the
Supplemental Reserve Account therein, shall be transferred at
least annually prior to completion of the Phase I Project, to
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the Bond Construction Trust Fund and, thereafter, prior to
completion of the Phase II Project to the 1992 Bond
Construction Trust Fund and, thereafter, to the Prior Revenue
Fund or the Revenue Fund, as the case may be.

Section 8.02. Arbitrage. The City 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 1992
Bonds which would cause the 1992 Bonds to be "arbitrage bonds"
within the meaning of Section 148 of the Code, and (ii) it will
take all actions that may be required of it (including, without
implied limitation, the timely filing of a federal information
return with respect to the 1992 Bonds) so that the interest on
the 1992 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 exclusions. The City shall
take any and all actions, and refrain from taking any actions,
as shall be deemed necessary by the Authority to maintain the
exclusion from gross income for federal income tax purposes of
interest on the Authority's bonds used to fund the purchase of
the 1992 Subordinate Bonds.

Section 8.03. ax ifi nd R . The City
shall deliver a certificate of arbitrage, a tax certificate or
other similar certificate to be prepared by nationally
recognized bond counsel or tax counsel relating to payment of
arbitrage rebate and other tax matters as a condition to
issuance of the 1992 Bonds. In addition, the City covenants to
comply with all regulations from time to time in effect and
applicable to the 1992 Bonds as may be necessary in order to
maintain the exclusion from gross income for federal income tax
purposes of interest on the Authority's bonds used to fund the
purchase of the 1992 Subordinate Bonds and fully comply with
Section 148(f) of the Code, and covenants to take such actions,
and refrain from taking such actions, as may be necessary to
fully comply with such Section 148(f) of the Code and such
regulations, regardless of whether such actions may be contrary
to any of the provisions of this Ordinance.

If it is determined that the City does not quality for
an exception to Section 148 of the Code or the City is
otherwise subject to rebate in connection with the 1992 Bonds,
the City 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 City shall deposit, or cause to be
deposited, with the Depository Bank in a separate fund
designated 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 earned or from other lawfully available sources.
Notwithstanding anything herein to the contrary, the Rebate
Fund shall be held free and clear of any lien or pledge
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Section 8.04. R icti f Yi d n
Proceeds. The City shall comply with the yield restriction on
Bond proceeds as set forth in Section 148 of the Code.

ARTICLE IX
DEFAULTS AND REMEDIES
Section 9.01. Appointmen R iver. In addition
to the powers set forth in Section 9.03 of the Ordinance, any

receiver appointed pursuant to that section shall also have the
power to construct the Phase II Project.

ARTICLE X
MISCELLANEOUS
Section 10.01. m n i 1 h
Original Ordinance. Section 11.01 of the Original Ordinance is
hereby amended and reenacted to read as follows:
Section 11.01. Modification or
. No material modification or

amendment o©f this Ordinance, or of any
ordinance or resclution amendatory hereof or
supplemental hereto, that would materially
and adversely affect the respective rights
of Owners of the Bonds shall be made without
the consent in writing of the Owners of 2/3
or more in principal amount of the 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
thereon, or in the principal amount thereof,
or affecting the wunconditional promise of
the City to pay such principal and interest
out of the revenues of the System without
the consent of the respective Owner
thereof. No amendment or modification shall
be made that will reduce the principal
amount of Bonds required for consent to the
above-permitted amendment or modifications.

Section 10.02. Severability of Invalid Provision. If
any section, paragraph, clause or provision of this Amendatory
Ordinance or of the Ordinance shall be held invalid, such
invalidity shall not affect any of the remaining provisions of
this Amendatory Ordinance or the Ordinance.

Section 10.03. Repeal of Conflicting Ordinances. All

ordinances, orders or resolutions, or parts thereof, in

-4 B~



Fled (il e This T2 Fay gy by /722D
Ve ki %&,%%M

PHASE II PROJECT DESCRIPTION

Exhibit A

The Phase II Project will consist of construction of a
0.53 MGD secondary wastewater treatment facility to include:
oxidation ditch, intra-channel clarifier, ultraviolet
disinfection, sludge dewatering beds, service water pumping
system, laboratory and control building, two pump stations,
emergency generator, approximately 4,200 L.F. of 15" DIP force
main, as well as all components necessary for a complete
facility. Additional conditions may be imposed by the West
Virginia Department of Natural Resources and incorporated into

the Phase II Project.



WDA-5
{June 1992)

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"), and the govern-
mental agency designated below (the "Governmental Agency”).

City of Logan
(Governmental Agency)

-

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

WHEREAS, the Governmental Agency constitutes a govern-
mental agency as defined by the Act;

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

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

WHEREAS, the Governmental Agency has completed and
filed with the Authority an Application for a Construction Loan
with attachments and exhibits and an Amended Application for a




Construction Loan also with attachments and exhibits (together,
as further revised and supplemented, the "Application®"), which
Application is incorporated herein by this reference; and

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

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

ARTICLE I

Definitions

1.1 Except where the context clearly indicates

otherwise, the terms "Authority," "water development revenue
bond, " "cost,"” governmental agency,” "water development
project,” "wastewater facility" and "water facility" have the

definitions and meanings ascribed to them in the Act.

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

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

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

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

-2



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

1.7 "Origination Fee™ means ' the fee paid by a
Governmental Agency with respect to its participation in the
State's Revolving Fund program established pursuant to Title VI
of the Water Quality Act of 1987, to provide funds for the
acquisition and construction of wastewater Projects.

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

1.9 "Project” means the water development project
hereinabove referred to, to be constructed or being constructed
by the Governmental Agency in whole or in part with the net
proceeds of the Local Bonds or being or having been constructed
by the Governmental Agency in whole or in ‘part with: the
pLoceeds of bond anticipation notes or other interim financing,
which is to be paid in whole or in part with the net proceedS'
of the Local Bonds.

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

1.11 Additional terms and phrases are deflned 1n thls
Loan Agreement as they are used. -

ARTICLE II

T roj nd th m

2.1 The Project shall generally consist of the
constructlon 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 having found, to the extent applicable, that the
Project is consistent with the applicable comprehensive plan of
water management approved by the Director of the West Virginia
Division of Natural Resources (or in the process of preparation
by such Director), has been approved by the West Virginia-
Bureau of Public Health and is consistent with the standards
set by the West Virginia Water Resources Board for the wateIS'

of the State affected thereby.



: . 2.2 Subject to the terms, conditions and provisions
of this Loan Agreement and of the Local Act, the Governmental
Agency has acquired, or shall do all things necessary to
acquire, the proposed site of the Project and shall do, 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. o : : o o

2.3 All real estate and interests in real estate and
all personal property constituting the Project and the Project
site heretofore or hereafter acquired shall at all times be and
remain the property 0of the Governmental Agency, subject to any
mortgage lien or other security interest as is provided for in
the Local Statute unless a sale or transfer of all or a portion
of said property is approved by the. Authority.

2. 4 The Governmental Agency agrees that the’ Authority
and its duly authorized agents shall have the right at all
reasonable times +to enter wupon the Project site and Project
facilities and to examine and inspect = the same. The
Governmental Agency further agrees that the Authority and its
duly authorized agents and representatlves shall, prior to, at
and after completion of construction and commencement of
operation- of the Project, have such rights of access to the
System site and System facilities as may be ~reasonably
necessary to accomplish all of the powers and rlghts of the
Authority in respect of the System pursuant to the pertinent
provisions of the Act.

2.5 The Governmental Agency shall keep complete and
accurate records of the cost of acquiring the Project site and
the <costs of <constructing, acquiring and installing the-
Project. The Governmental Agency shall permit the Authority,
acting by and through its Director or his duly authorized
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
Buthority such documents and information as it may reasonably
require in connection with the construction, acquisition and
installation of the Project, the operation and maintenance of:
the System and the administration of the Loan or of any State
and federal grants or other -sources of financing for the

Project.

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

.



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

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 1liability insurance in amounts and on terms
satisfactory to the Authority. Until the Project facilities
are completed and accepted by the Governmental Agency, the
Governmental Agency or (at the option of the Governmental
Agency) the contractor shald maintain builder's risk insurance
(fire and extended coverage) on a one hundred percent (100%)
basis (completed value form) on the insurable portion of the
Project, such insurance to be made payable to the order of the
Authority, the Governmental Agency, the prime contractor and
all subcontractors, as their interests may appear. If
facilities of the System which are detrimentally affected by
flooding are or will be located in designated special flood or
mudslide-prone. areas and if flood insurance is available at a
reasonable cost, a flood insurance policy must be obtained by
the Governmental Agency on or before the Date of Loan Closing,
as hereinafter defined, and maintained so long as any of the
Local Bonds 1is outstanding. Prior to commencing operation of
the Project, the Governmental Agency must also obtain, and
maintain so long as any of the Local Bonds is outstanding,
business interruption insurance if available at a reasonable

cost.

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

bodies.

2.10 The Governmental Agency agrees that it will at
all times provide operation and maintenance of the BSystem to
comply with any and all State and federal standards. The
Governmental Agency agrees that qualified operating personnel
properly certified by the State will be retained to operate the
System during the entire term of this Loan Agreement.
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2.11 The Governmental Agency hereby covenants and
agrees to comply with all applicable laws, rules and regulations
issued by the Authority or other State, federal or local bodies
in regard to the construction of the Project and operation,
maintenance and use of the System.

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

ARTICLE III e

Conditions to Loan;
Issuance of Logal Bonds

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

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

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

(c) The Governmental Agency shall .either have
received bids or entered 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 financing of
construction, the Governmental Agency must either be
constructing or have constructed its Project for a cost and as
otherwise compatible with the plan of financing described 1in
the Application; and, in either case, the Authority shall have
received a certificate of the Consulting Engineers to such
effect the form of which certificate 1is attached hereto as

Exhibit A;



(d) No Loan shall be made for the purpose of
refinancing any outstanding long-term indebtedness of a
Governmental Agency unless an opinion of counsel is received by
the Authority to the effect that such refinancing is permitted
by the Act and the Resolution, and that such refinancing will
not cause a violation of any covenant, representation or
agreement of the Authority contained in the Resolution or Tax
Regulatory Agreement with respect to the exclusion of the
interest on the Bonds from gross income of the holder thereof
for federal income tax purposes;

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

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

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

(h) 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 recuired to establish
and impose such rates and charges (imposition of such rates and
charges 1is 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 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;

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

.



(3) 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 acgquisition 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 water development
projects and satisfactory to the Authority, to such effect,
such certificate to be in form and substance satisfactory to
the Authority, and evidence satisfactory to the Authority of
such irrevocably committed grants.

G

3.2 Subject to the terms and provisions of this Loan
Agreement, the rules and regulations promulgated by the
Authority 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 Loan by purchasing the Local Bonds in
the principal amount and at the price set forth in Schedule X
hereto. The Local Bonds shall have such further terms and
provisions as described in Article IV hereof.

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

3.4 The Local Bonds shall be delivered to the
Authority, at the offices of the Authority, on a date
designated by the 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 and the Governmental
Agency. The date of delivery so designated or agreed upon 1is
hereinafter referred to as the "Date of Loan Closing.”
Notwithstanding the foregoing, the Date of Loan Closing shall
in no event occur more than ninety (90) days after the date of
execution of this Loan Agreement by the Authority.

3.5 The Governmental Agency understands and
acknowledges that it is one of several governmental agencies
which have applied to the Authority for loans to finance water
development projects and that the obligation of the Authority



to make any such loan is subject to the Governmental Agency's
fulfilling all of the terms and conditions of this Loan
Agreement on or prior to the Date of Loan Closing and to the
right of the Authority to make such loans to other governmental
agencies as in the aggregate will permit the fullest and most
timely utilization of such proceeds to enable the Authority to
pay debt service on the water development revenue bonds issued
by it. The Governmental Agency specifically recognizes that
the Authority will not purchase the Local Bonds unless and
until it has available funds sufficient to purchase all the
Local Bonds and that, prior to such execution, the Authority
may commit to and purchase the revenue bonds of other
governmental agencies for which it has sufficient funds
available. The Governmental Agency further specifically
recognizes that during the last 90 days of a period to
originate Loans from 1its water development revenue bond
proceeds, the Authority may execute Loan Agreements, commit
moneys and close Local Bond sales 1in such order and manner as
it deems in the best interest of the Program.

ARTICLE IV
Local Bonds; Security for Loan;

Repayment of Loan; Interest on Loan;
Fees and Charges

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

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

(b) Covenants substantially as follows:

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

(ii) That the schedule of rates or charges
for the services of the System shall be sufficient to provide
funds which, along with other revenues of the System, will pay
all Operating Expenses and leave a balance each year equal to
at least one hundred fifteen percent (115%) of the maximum



amount required in any year for debt service on the Local Bonds
and all other obligations secured by 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 established for the
payment of debt service on the Local Bonds (the “Reserve
Account") is funded (whether by Local Bond proceeds, monthly
deposits or otherwise) at an amount at 1least 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"”) 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;

(1i1) That the . Governmental Agency will
complete the Project and operate and maintain the System in
good condition;

(iv) That, except as otherwise required by
State law or with the written consent of the 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 financed by such parity
bonds, shall not be less than one hundred fifteen percent (115%)
of the maximum debt service in any succeeding year on all Local
Bonds and parity bonds theretofore and then being issued and on
any obligations secured by a lien on or payable from the
revenues of the System prior to the Local Bonds; provided,
however, that additional parity bonds may be issued to complete
the Project, as described in the Application as of the date
hereof, without regard to the foregoing;

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

(vii) That the Governmental Agency will not
render any free services of the System;
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(viii) That any Local Bond owner may, by proper
legal action, compel the performance of the duties of the
Governmental Agency under the Local Act, including the making
and collection of sufficient rates or charges for services
rendered by the System, and shall alsoc 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 1legally allowable,
the Governmental Agency will not grant any franchise to provide
any services which would compete with the System;

(xi) That the Governmental Agency shall
annually cause the records of the System to be audited by an
independent certified public accountant or independent public
accountant and shall submit the report of said audit to the
Authority, which report shall include a statement that the
Governmental Agency is in compliance with the terms and
provisions of the Local Act and this Loan Agreement and that
the Governmental Agency's revenues are adequate to meet its
operation and maintenance expenses and debt . service
requirements;

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

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

{xiv) That the proceeds of the Leocal Bonds,
except for accrued interest and capitalized interest, if any,
must (a) be deposited in a construction fund, which, except as
otherwise agreed to in writing by the Authority, shall be held
separate and apart from all other funds o¢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 for non-construction costs) and/or (b) be used to pay
(or redeem) bond anticipation notes or other interim funding of
such Governmental Agency, the proceeds of which were used to
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finance the construction of the Project; provided that, with
the prior written consent of the Authority, 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 shall
not authorize redemption of any Local Bonds by it without the
written consent of the Authority and otherwise in compliance
with this Loan Agreement;

{(xvi) That, unless it qualifies for an
exception to the provisions of Section 148 of the Code, 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 Code, a certificate with respect to 1its rebate
calculations and, at any time, any additional information
requested by the Authority;

(zvii) That the Governmental Agency shall take
any and all action, or shall refrain from taking any action, as
chall be deemed necessary by the Authority to maintain the
exclusion from gross income for Federal income tax purposes of
interest on the Authority's water development revenue bonds;

(xviii) That the Governmental Agency shall have
obtained the certificate of the Consulting Engineer in the form
attached to the Loan Application, 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, the Project is adequate for the purposes for which
it was designed and the funding plan as submitted to the
Authority is sufficient to pay the costs of acguisition and
construction of the Project;

(xix) That the Governmental Agency shall, to
the full extent permitted by applicable law and the rules and
regulations of the West Virginia Public Service Commission,
terminate the services of any water facility owned by it to any
customer of the System who is delinguent 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, 1if the
water facility is not owned by the Governmental Agency, then
the Governmental Agency shall enter into a termination
agreement with the water provider; and

{(xx) 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 Code) from time to

time as the Authority may request.
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The Governmental Agency hereby represents and warrants
that the Local Act has been or shall be duly adopted 1in
compliance with all necessary corporate and other action and in
accordance with applicable provisions of 1law.  All legal
matters incident to the authorization, issuance, sale and
delivery of the Local Bonds shall be approved without
qualification by recognized bond counsel acceptable to the
Authority in substantially the form of 1legal opinion attached
hereto as Exhibit B.

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

4,3 An Origination Fee Account shall be established
with the Trustee to hold the portion of the proceeds of any

Loan established to $fund an O©Origination Fee,. Amounts on
deposit in an Origination Fee Account shall belong to the
Governmental Agency receiving the related Loan, but such

amounts may only be disbursed from the Account to pay the
Origination Fee as and when required to satisfy the
requirements of the State's Revolving Fund program established
pursuant to Title VI of the Water Quality Act of 1987 or for
such other purposes as the Authority may approve in writing.

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

4.5 The Loan shall bear interest from the date of the
delivery to the Authority of the Local Bonds until the date of
payment thereof, at the rate or rates per annum set forth on
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.

4.6 The Local Bonds shall be delivered to the

Authority in fully registered form, transferable and
exchangeable as provided in the Local Act at the expense of the
Governmental Agency. Anything to the contrary herein

notwithstanding, the Local Bonds may be issued in one or more
series, as reflected by Schedule X hereto. -

4.7 The Governmental Agency agrees to pay from time
to time, as required by the Authority, the Governmental Agency's
allocable share of the reasonable administrative expenses of
the Authority relating to the Program. Such administrative
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expenses shall be as determined by the Authority and shall
include without limitation Program expenses, legal fees paid by
the Authority and fees paid to the trustee and paying agents
for the water development revenue bonds. The Authority shall
provide both the Governmental Agency and the trustee for the
water development revenue bonds with a schedule of such fees
and charges, and the Governmental Agency shall pay such fees
and charges on the dates indicated directly to the trustee.
The Governmental Agency hereby specifically authorizes the
Authority to exercise the powers granted it by Section 9.06 of
the General Resolution.

4.8 The Governmental Agency agrees to expend the net
proceeds of the Local Bonds for the Project within 3 years of
the issuance of the Authority's bonds.

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

ARTICLE V

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

5.1 The Governmental Agency hereby irrevocably
covenants and agrees to comply with all of the terms,
conditions and requirements of this Loan Agreement and the
Local Act. The Governmental Agency hereby further irrevocably
covenants and agrees that, as one of the conditions of the
Authority to make the Loan, it has fixed and collected, or will
fix and collect, the rates, fees and other charges for the use
of the System, as set forth in the Local Act and in compliance
with the provisions of Subsection 4.1(b)(ii) hereof.
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5.2 In the event, for any reason, the schedule of
rates, fees and charges initially established for the System in
connection with the Local Bonds shall prove to be insufficient
to produce the minimum sums set forth in the Local Act, the
Governmental Agency hereby covenants and agrees that it will,
to the extent or in the manner authorized by law, immediately
adjust and increase such schedule of rates, fees and charges so
as to provide funds sufficient to produce the minimum sums set
forth in the Local Act and as required by this Loan Agreement.

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

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

ARTICLE VI

Other Agreements of the
Governmental Agency

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

6.2 At the option of the Authority, the Governmental
Agency shall issue and sell to the Authority additional,
subordinate ‘bonds to evidence the Governmental Agency's
obligation to repay to the Authority any grant received by the
Governmental Agency from the Authority in excess of the amount
to which the Governmental Agency 1is entitled pursuant to
applicable policies or rules and regulations of the Authority.
Also at the option of the Authority, the Governmental Agency
may issue and sell to the Authority additional, subordinate
bonds for such purposes as may be acceptable to the Authority.
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6.3 The Governmental Agency hereby warrants and
represents that all information provided to the Authority in
this Loan Agreement, in the Application or in any other
application or documentation with respect to financing the
Project was at the +time, and now 1is, true, correct and
complete, and such information does not omit any material fact
necessary to make the statements therein, in 1light 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 shall have the right to cancel all
or any of its obligations under this Loan Agreement if (a) any
representation made to the Authority by the Governmental Agency
in connection with the Loan shall be incorrect or incomplete in
any material. respect or (b) the Governmental Agency has
violated any commitment made by it in its Application or in any
supporting documentation or has violated any of the terms of
this Loan Agreement.

6.4 The Governmental Agency hereby agrees to repay on
or prior to the Date of Loan Closing any moneys due and owing
by it to the Authority for the planning or design of the
Project, and such repayment shall be a condition precedent to
the Authority's making the Loan.

6.5 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.

6.6 Notwithstanding Section 6.5, 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.

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

6.8 The Governmental Agency hereby agrees to file
with the Authority upon completion of acquisition and
construction of the Project a schedule in substantially the
form of Amended Schedule A to the Application, setting forth
the actual costs of the Project and sources of funds therefor.
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ARTICLE VII

Miscellaneous

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

7.2 8chedule X shall be attached to this Loan
Agreement by the Authority as soon as practicable after the
Date of Loan Closing is established and shall be approved by an
official action of the Governmental Agency supplementing the
Local Act, a certified copy of which official action shall be
submitted to the Authority.

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

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

Loan Agreement.

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

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

7.7 By execution and delivery of this Loan Agreement,
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.
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7.8 This Loan Agreement shall terminate wupon the
earlier of:

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

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

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

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

City of Logan
{Proper Name of

Agency]’/‘,/

(SEAL) ‘ By: 7
Its: Mayor ——" |
Attest: Date: March 29, 19%93
1ts Recorder
WEST VIRGINIA WATER., DEVELOPMENT
AUTHORITY
' D1rect0

Attest: ‘ Date: March 29, 1983

Secretary-Treasurer
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WDA-5X
(July 1%390)

SCHEDULE X
DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $2.284,839

Purchase Price of Local Bonds $2,284,839

Interest on the Local Bonds is payable on April 1 and
October 1 in each year, beginning with the first semiannual
interest payment date after delivery of the Local Bonds to the
Authority, until the Local Bonds are paid in full, at the rate
of __7.75 % per annum. Principal of the Local Bonds is payable
on October 1 in each year as set forth on Exhibit 1 attached
hereto and incorporated herein by reference.

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

wWDA Sewer Revenue Bond, Series A, issued %/25/87

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



Waest Virginla Water Development Authority
Interest Bearing Local Loan from Series 1991 A Pool

Debt Service Schedule - City of Logan

Closing: 3/29/93

Prepared 3/23/93

interest Bearing Loan:  $2,284,839.00
Debt

Date Coupon Principal Interest Service
10/1/93 7.75% $10,190.00 $89,521.26 $99,711.26
10/1/94 7.75% 10,980.00 176,285.30 187,265.30
10/1/95 7.75% 11,831.00 175,434.35 187,265.35
10/1/96 7.75% 12,748.00 174,517.45 187,265.45
1011/97 7.75% 13,736.00 173,529.48 187,265.48
10/1/98 7.75% 14,800.00 172,464.94 187,264.94
10/1/98 7.75% 15,947.00 171,317.94 187,264.94
10/1/00 7.75% 17,183.00 170,082.04 187,265.04
101/01 7.75% 18,515.00 168,750.36 187,265.36
10/1/02 7.75% 19,850.00 167,315.45 187,265.45
10/1/03 7.75% 21,496.00 165,769.32 187,265.32
10/1/04 7.75% 23,162.00 164,103.38 187,265.38
10/1/05 7.75% 24,957.00 162,308.33 187,265.33
10/1/06 7.75% 26,891.00 160,374.16 187,265.16
10/1/07 7.75% 28,975.00 158,290.11 187,265.11
10/1/08 7.75% 31,221.00 156,044.55 187,265.55
101/08 7.75% 33,640.00 153,624.82 187,264.92
101710 7.75% 36,247.00 151,017.82 187,264.82
10/1/11 7.75% 39,057.00 148,208.68 187,265.68
10/1/12 7.75% 42,083.00 145,181.76 187,264.76
101113 7.75% 45,345.00 141,920.33 187,265.33
1011114 7.75% 48,859.00 138,406.09 187,265.09
10/1/15 7.75% 52,646.00 134,619.52 187,265.52
10/1/16 7.75% 56,726.00 130,539.45 187,265.45
10117 7.75% 61,122.00 . 126,143.19 187,265.19
1011718 7.75% 65,859.00 121,406.23 187,265.23
101119 7.75% 70,963.00 116,302.16 187,265.16
101/20 7.75% 76,483.00 110,802.53 187,265.53
10/1/21 7.75% 82,388.00 104,876.64 187,264.64
10/1/22 7.75% 88,774.00 98,491.57 187,285.57
¢ 10/1/23 7.75% 85,654.00 - 81,611.59 187,265.58
10/1/24 7.75% 103,067.00 84,198.40 " 187,265.40
10/1/25 7.75% 111,055.00 76,210.71 187,265.71
10/1/26 7.75% 119,661.00 67,603.95 187,264.95
101727 7.75% 128,835.00 58,330.22 187,265.22
10/1/28 7.75% 138,927.00 48,337.76 187,264.76
101/29 7.75% 149,694.00 37,570.92 187,264.92
10/1/30 7.75% 161,296.00 25,869.63 187,265.63
101731 7.75% 173,796.00 13,469.18 187,265.19
$2,284,839.00 84,830,851.68 $7,215,790.68




WDA-5Y-Municipal Sewer
(July 1990)

SCHEDULE Y
REVENUES

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

(i} to pay Operating Expenses of the System;

{ii) to the extent not otherwise limited by an
outstanding local resolution, indenture or other act or
document, as reflected on Schedule X to the Loan Agreement,
and beginning seven (7)) months prior to the first date of
payment of interest on the Local Bonds from revenues and
thirteen {(13) months prior to the first date of payment of
principal of the Local Bonds, respectively, to provide debt
service on the Local Bonds by depositing in a sinking fund
one~sixth (1/6) of the interest payment next coming due on
the Local Bonds and one-twelfth (1/12) of the principal
payment next coming due on the Local Bonds and, beginning
thirteen (13) months prior to the first date of payment of
principal of the Local Bonds, if the Reserve Account was
not funded from proceeds ¢f 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) in an amount equal
to the Reserve Reguirement, by depositing in the Reserve
Account an amount not 1less than one-twelfth (1/12) of
one~tenth (1/10) <{(or such other amount as shall be
acceptable to the Authority and as shall fund the Reserve
Account over not more than ten (10) years) of the Reserve
Requirement or, if the Reserve Account has been so funded
(whether by Local Bond proceeds, monthly deposits or
ctherwise), any amount necessary to maintain the Reserve
Account at the Reserve Requirement;

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

(iv) to provide debt service on and requisite

reserves for any subordinate indebtedness of the
Governmental Agency held or owned by the Authority: and
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(v) for other 1legal purposes o¢of the System,
including payment of debt service on other obligations
junior, subordinate and inferior to the Local Bonds.
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WDA-5Z-Municipal Sewer (EPA)
(July 1990)

SCHEDULE 2Z
Additional and Supplemental Definitions
1. "EPA" means the United States Environmental

Protection Agency and any successors to the functions thereof.

2. "Local Statute™ means Chapter 16, Article 13, of
the Code of West Virginia, 1931, as amended.
o

3. "System" means a Ssewage collection system and/or
treatment plant or plants, intercepting sewers, outfall sewers,
force mains, pumping stations, ejector stations and all
appurtenances necessary or useful and convenient for the
collection and/or a tré¢atment, purification and disposal, in a
sanitary manner, of ligquid and solid waste, sewage, night soil
and industrial wastes, in its entirety or any integral part
thereof, owned by the Govermnmental Agency and under the
supervision and control of a sanitary |board, and any
extensions, improvements or bhetterments thereto hereafter
constructed or acquired from any sSources whatsoever and
includes the Project.

Additional Conditions and Covenants
1. The Governmental Agency agrees that it will at

all times provide operation and maintenance of the System to
comply with, among other State and federal standards, the water
quality standards established by the West Virginia Division of
Natural Resources and EPA.

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

3. As a condition precedent to the Authority's
making the Loan, the Governmental Agency shall have obtained,
among other permits required, permits from the EPA and the West
virginia Division of Natural Resources and approval of the
"Part B" supplement to its EPA grant agreement.
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4. The Local Act shall contain a covenant
substantially as follows:

That the Governmental Agency will, to the full
extent permitted by applicable law and the rules and
regulations of the PSC, discontinue and shut off the
services and facilities of the 8ystem and, in the
event the Governmental Agency owns a water facility
(the "Water System"), the Water System to all users of
services of the System delinquent in payment of
charges for the services of the System and will not
restore the services of either system until all
delinquent charges for the services of the System have
been fully paid.

5. To the extéht required by law, the Governmental
Agency hereby covenants and agrees to secure approval of the
Authority and all other State agencies having Jjurisdiction
before applying for federal financial assistance for pollution
abatement in order to maximize the amounts of such federal
financial assistance received or to be received for all water
development projects in the State.

6. Subject ¢to any prior or ©parity obligations
described in Schedules X and Y attached to the Loan Agreement,
the net revenues derived from the operation of the System are
pledged to the payment of the principal of and interest on the
Local Bonds.

7. As a condition precedent to the Authority's
making the Loan, the Governmental Agency shall deliver to the
Authority a certificate representing the following:

{a) The Governmental Agency expects to enter
into a contract within six months of the
date thereof for the construction of the
Project, and the amount to be exzpended
pursuant to such contract exzceeds the lesser
of 2-1/2 percent of the estimated total
Project cost financed with proceeds from the
sale of the Local Bonds or $100,000;

{b) Work with respect to the construction of the
Project will proceed with due diligence to
completion. Construction is expected to be
completed within three years from the date
of issuance of the Authority's water
development revenue bonds;

{c) All of the proceeds from the saie of the

Local Bonds which will be used for payment
of costs of the Project will be expended for
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(d)

such purpose within three vears from the
date of issuance of the Authority's water
development revenue bonds; and

The Governmental Agency does nolt expect to
sell or otherwise dispose of the Project, in
whole or in part, prior to the last maturity
date of the Local Bonds.
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WDA-Supp. 5
(June 1992)

SUPPLEMENTAL LOAN AGREEMENT

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

o

City of Logan
(Governmental Agency)

WITRES

5 S ETH:

WHEREAS, pursuant to the provisions of Chapter 20,
Article 5C, of the Code of West Virginia, 1931, as amended (the
"BAct"), the Authority 1is empowered to make loans to
governmental agencies for the acquisition or construction of
water development projects by such governmental agencies and to
issue water development revenue bonds of the State of West
Virginia {(the "State") to finance, in whole or in part, by
loans to governmental agencies, one or more water development
projects, all subject to such provisions and limitations as are
contained in the Act;

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

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

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



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

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

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

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

ARTICLE I

Definitions; Loan Agreement

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

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



1.3 "Local Act" means the official action of the
‘Governmental Agency required by Section 4.1 hereof, authorizing
the Supplemental Bonds.

1.4 "Origination Fee"” means the fee paid by a
Governmental Agency with respect to its participation in the
State's Revolving Fund program established pursuant to Title VI
of the Water Quality Act of 1987, to provide funds for the
acquisition and construction of wastewater Projects.

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

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

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

1.8 This Supplemental Loan Agreement is supplemental
to the Loan Agreement, the terms of which are incorporated
herein by reference. '

ARTICLE IT

The Proje nd the t

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




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

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

]

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

2.5 The Governmental Agency shall keep complete and
accurate records of the cost of acquiring the Project site and
the costs of constructing, acquiring and installing the Project.
The Governmental Agency shall permit the Authority, acting by
and through its Director or his duly authorized 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 such
documents and information as it may reasonably require in
connection with the construction, acquisition and installation
of the Project, the operation and maintenance of the System and
the administration of the Supplemental Loan or of State and
federal grants or other sources of financing for the Project.

2.6 The Governmental Agency agrees that it will permit
the Authority and its agents and representatives to have access
to the records of the Governmental Agency pertaining to the
operation and maintenance of the System at any reasonable time
following completion of construction of the Project and
commencement of operation thereof or if the Project 1is 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.

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 1liability insurance in -amounts and on terms
satisfactory to the Authority. Until the Project facilities
are completed and accepted by the Governmental Agency, the
Governmental Agency or (at the option of the Governmental
Agency) the contractor shall maintain builder‘*s risk insurance
(fire and extended coverage) on a one hundred percent (100%)
basis (completed value form) on the insurable portion of the
Project, such insurance to be made payable to the order of the
Authority, the Governmental Agency, the prime contractor and
all subcontractors, as their interests may appear.

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

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

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

2.12 The Governmental Agency, commencing on the date
contracts are executed for the construction of the Project and
for two years following the completion of the Project, shall



each month complete a Monthly Financial Report, the form of
which is attached hereto as Exhibit C and incorporated herein
by reference, and forward a copy by the 10th of each month to
the Authority,.

ARTICLE III

Conditions to Supplemental Loan;
Issuan il lemental Bon

3.1 The agreement of the Authority to make the
Supplemental Loan 1is subject to the Governmental Agency's
fulfillment, to the satisfaction of the Authority, of each and
all of those certain. conditions precedent on or before the
delivery date for the Supplemental Bonds, which shall be the
date established pursuant to Section 3.4 of the Loan Agreement
for delivery of the Local Bonds. 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 Supplemental Loan Agreement;

(b) The Governmental Agency shall have authorized
the issuance of and delivery to the Authority of the
Supplemental Bonds described in this Article III and in Article
IV hereof and shall have delivered to the Authority for
purchase the Local Bonds in accordance with the Loan Agreement;

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

(d) The Governmental Agency shall have obtained
all permits required by the laws of the State and the federal
government necessary for the construction of the Project, and
the Authority shall have received a certificate of the
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") necessary for the
issuance of the Supplemental Bonds, construction of the
Project, operation of the System and imposition of rates and
charges and shall have taken any other action required for the
imposition of such rates and charges (imposition of such rates
and charges is not, however, required to be effective until
completion of construction of the Project) with all requisite



without successful appeal, and the Authority shall have
-received an opinion of counsel to the Governmental Agency,
which may be local counsel to the Governmental Agency, bond
counsel or special PSC counsel, to such effect; _

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

(g) The net proceeds of the Supplemental Bonds,
together with the net proceeds of the Local Bonds and all other
moneys on deposit or to be sdmultanecusly 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 such person or firm and in form and substance
satisfactory to the Authority, to such effect and evidence
satisfactory to it of such irrevocably committed grants.

3.2 Subject to the terms and provisions of this
Supplemental Loan Agreement, the rules and regulations
promulgated by the Authority or any cother 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 Supplemental
Loan to the Governmental Agency and the Governmental Agency
shall accept the Supplemental 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
Supplemental Loan by purchasing the Supplemental Bonds in the
principal amount and at the price set forth in Schedule X
hereto. The Supplemental Bonds shall have such further terms
and provisions as described in Article IV hereof.

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

3.4 The Supplemental Loan will be made only in
conjunction with the Loan. The Supplemental Bond shall be
delivered to the Authority, at the offices of the authority,
simultaneously with the delivery of the Local Bond to the
Authority.



3.5 The Governmental Agency understands and
acknowledges that it is one of several governmental agencies
which have applied to the Authority for loans to finance water
development projects and that the obligation of the Authority
to make any such loan is subject to the Governmental Agency's
fulfilling all of the terms and conditions of this Supplemental
Loan Agreement and the Loan Agreement on or prior to the Date
of Loan Closing and to the right of the Authority to make such
loans to other governmental agencies under the conditions and
in the manner described 1in the Loan Agreement, The
Governmental Agency further understands and acknowledges that
the Authority's obligation to make the Supplemental Loan is
subject to the availability on the Date of Loan Closing of
funds legally available therefor.

ARTICLE IV

Supplemental Bonds; Security for Supplemental Loan;
Repayment of Supplemental Loan; No Interest on
Supplemental Loan; Fees and Charges

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

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

(b) Covenants substantially as follows:

(i) That the Supplemental Bonds shall
be secured by the revenues from the System, as more
fully set forth in Schedules X and Y attached hereto,
subject to the prior and senior security therefrom
granted to the Local Bonds;

(ii) That the schedule of rates or
charges for the services of the System shall be
sufficient to provide funds which, along with other
revenues of the System, will pay all Operating
Expenses and leave a balance each year equal to at
least one hundred fifteen percent (115%) of the
maximum amount required in any year for debt service



on the Local Bonds and the Supplemental Bonds and all
other obligations secured by or payable from the
revenues of the System prior to or on a parity with
the Local Bonds and on a parity with the Supplemental
Bonds or, if the reserve accounts established for the
payment of debt service on the Local Bonds (the
"Reserve Account®) and for the payment of debt service
on the Supplemental Bonds (the "Supplemental Reserve
Account") are funded (whether by Local Bond proceeds
with respect to the Local Bonds, monthly deposits or
otherwise), respectively, at an amount at least equal
to the maximum amount of principal and interest which
will come due on the Local Bonds in any year (the
"Reserve Requirement”) or on the Supplemental Bonds in
any year (the "Supplemental Reserve Requirement®), as
the case may be, 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 the
Supplemental Bonds . and any such prior or parity
obligations;

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

(iv) That, except as otherwise required
by ©State law or with the written consent of the
Authority, the System may not be sold, mortgaged,
leased or otherwise disposed of except as a whole, or
substantially as a whole, and only if the net proceeds
to be realized shall be sufficient to pay fully all
the Local Bonds and Supplemental 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 Supplemental
Bonds, except the Local Bonds and bonds on a parity
with the Supplemental Bonds, which parity bonds shall
only be issued if net revenues of the System prior to
issuance of such parity Dbonds, plus reasonably
projected revenues from rate 1increases and the
improvements to be financed by such parity bonds,
shall not be 1less than one hundred fifteen percent
(115%) of the maximum debt service in any succeeding
year on all Supplemental Bonds and parity bonds
theretofore and then being issued and on the Local
Bonds and any other obligations secured by or payable
from the revenues of the System prior to the
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Supplemental Bonds; provided, however, that additional
parity Local Bonds and additional parity Supplemental
Bonds may be issued to complete the Project, as
described in the Application as of the date hereof,
without regard to the foregoing;

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

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

(viii) That any bond owner may, by proper
legal action, compel the performance of the duties of
the Governmental Agency:zunder 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 Supplemental Bonds,
the right to obtain the appointment of a receiver to
administer the System as provided by law, subject to
the prior and senior rights of the owner or owners of
the Local Bonds;

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

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

(xi) That the Governmental Agency shall
annually cause the records of the System to be audited
by an independent certified public accountant or
independent public accountant and shall submit the
report of said audit to the Authority, which report
shall include a statement that the Governmental Agency
is in compliance with the terms and provisions of the.
Local Act and this Supplemental Loan Agreement and
that the Governmental Agency's revenues are adeguate
to meet its operation and maintenance expenses and
debt service requirements;

: (xii) That the Governmental Agency shall
annually adopt a detailed 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 within 30 days of adoption thereof;
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(x1ii) That, to the extent authorized by
the laws of the State and the rules and regulations of
the PSC, prospective users of the 8System shall be
required to connect thereto;

(xiv) That the proceeds of the
Supplemental Bonds, except for accrued interest and
capitalized interest, if any, must be deposited in a
construction fund on which the owner of the
Supplemental Bonds shall have a 1lien until such
proceeds are applied to the construction of the
Project (including the repayment of any incidental
interim financing for non-construction costs),
provided that said construction fund may be the one
established for the Local Bonds, which shall have a
prior and senior lien thereon; o

{(xv) That the Governmental Agency shall
have obtained the ~certificate of the <Consulting
Engineer, in the form attached to the Loan Application,
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, the Project is adequate for the purposes
for which 1t was designed and the funding plan as
submitted to the Authority is sufficient to pay the
costs of acquisition and construction of the Water
Development Project;

{(xvi) That the Governmental Agency
shall, to the full extent permitted by applicable law
and the rules and regulations of the West Virginia
Public Service Commission, terminate the services of
any water facility owned by it to any customer of the
System who is delinquent in payment of charges for
services provided by the System and will not restore
the services of the - water facility until all
delinguent 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; and

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

The Governmental Agency hereby represents and warrants

that the Local Act has been or shall be duly adopted 1in
compliance with all necessary corporate and other action and in
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accordance with applicable provisions of law. All legal matters
incident to the authorization, issuance, sale and delivery of
the Supplemental Bonds shall be approved without gqualification
by recognized bond counsel acceptable to the Authority 1in
substantially the form of legal opinion attached hereto as
Exhibit B.

4.2 The Supplemental 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 the prior and senior security therefrom for
the Local Bonds and to such reservations and exceptions as are
described in Schedules X and Y hereto or are otherwise
expressly permitted in writing by the Authority.

4.3 The principal of the Supplemental Loan shall be
repaid by the Governmental Agency annually on the day and in
the years provided in Schedule X hereto.

4.4 The Supplemental Loan shall not bear interest.

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

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

4.7 An Origination Fee Account shall be established
with the Trustee to hold the portion of the proceeds of any
Loan established to fund an Origination Fee. Amounts on
deposit in an Origination Fee Account shall belong to the
Governmental Agency receiving the related Loan, but such
amounts may only be disbursed from the Account to pay the
Origination Fee as and when required to satisfy the
requirements of the GState's Revolving Fund program established
pursuant to Title VI of the Water Quality Act of 1987 or for
such other purposes as the Authority may approve in writing.
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ARTICLE V

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

5.1 The Governmental Agency hereby irrevocably
covenants and agrees to comply with all of the terms, conditions
and requirements of this Supplemental 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 Supplemental Loan, it has fixed and
collected, or will fix and collect, the rates, fees and other
charges for thke use of the System, as set forth in the Local
Act and in compliance with the provisions of Subsection
4,1(b){ii) hereof. :

5.2 In the event, for any reason, the schedule of
rates, fees and charges.initially established for the System in
connection with the Local Bonds and the Supplemental Bonds
shall prove to be insufficient to produce the minimum sums set
forth in the ©Local Act, the Governmental Agency hereby
covenants and agrees that it will, to the extent or in the
manner authorized by law, immediately adjust and increase such
schedule of rates, fees and charges so as to provide funds
sufficient to produce the minimum sums set forth in the Local
Act and as required by this Supplemental Loan Agreement.

5.3 In the event the Governmental Agency defaults in
the payment of any fees due to the Authority pursuant to Section
4.6 hereof, the amount of such default shall bear interest at
the rate of five percent (5%) per annum, 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
Section 6a of the Act, including without limitation the right
to impose, enforce and collect directly charges upon users of

the System.
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ARTICLE VI

Other Agreements of the
Governmental Agency

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

6.2 The Governmental Agency hereby warrants and repre-
sents that all information provided to the Authority in this
Supplemental Loan Agreement, in the Application or in any other
application or documentation with respect to financing the
Project was at the time provided, and now is, true, correct and
complete, and such information does not omit any material fact
necessary to make the statements therein, in 1light of the
circumstances under which- they were made, not misleading.
Prior to the Authority's wmwaking the Supplemental Loan and
receiving the Supplemental Bonds, the Authority shall have the
right to cancel all or any of its obligations under this
Supplemental Loan Agreement if (a) any representation made to
the Authority by the Governmental Agency in connection with the
Loan or the Supplemental Loan shall be incorrect or incomplete
in apy 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 Loan Agreement or this Supplemental Loan Agreement.

- ARTICLE VII

Miscellaneous

7.1 Additional definitions, additional terms and
provisions of the Supplemental Loan and additional covenants
and agreements of the Governmental Agency are set forth in
Schedule Z attached hereto and incorporated herein by
reference, with the same effect as if contained in the text of
this Supplemental Loan Agreement.
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7.2 Schedules X, Y and Z shall be attached to this
Supplemental Loan Agreement at the time of execution hereof by
the Authority and shall be approved by an official action of
the Governmental Agency supplementing the Local Act, a
certified copy of which official action shall be submitted to
the Authority.

7.3 If any provision of this Supplemental 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 Supplemental Loan Agreement, and this Supplemental Loan
Agreement shall be construed and enforced as if such invalid or
unenforceable provision had not been contained herein.

7.4 . This Supplemental 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 Supplemental Loan Agreement.

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

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

7.7 By execution and delivery of this Supplemental
Loan Agreement, the Governmental Agency specifically recognizes
that it 1is hereby agreeing to sell its Supplemental Bonds to
the Authority and that such obligation may be specifically
enforced or subject to a similar equitable remedy by the
Authority.

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

(i) termination by the Authority of the
L.oan Agreement pursuant to Subsections 7.8(i) or (ii)
thereof;

(ii) termination by the Authority pursuant
 to Section 6.2 hereof; or
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(iii) payment in full of the principal of the
Supplemental Loan and of any fees and charges owed by
the Governmental Agency to the Authority.

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

by it.

City of Logan

[Proper Name of Gover Agency]
Tts Mayor |
Attest: n Date: March 29, 1993
Vﬁﬂpuf %Juéﬂ,
Tt RecordeY

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

(SEAL) By i % :

Director

Attest: Date: March 29, 1993

L pba £ Dadinso—

Secretary—Tre@surer
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WDA-Supp. 5X
(July 1990)

SCHEDULE X
DESCRIPTION OF SUPPLEMENTAL BONDS

Principal Amount vf Supplemental Bonds $_76,161

Purchase Price of Supplemental Bonds $ 76,161

Principal of the Supplemental Bonds is payable on
October 1 in each year as set forth on Exhibit 1 attached
hereto and incorporated herein by reference. The Supplemental
Bonds bear no interest. y

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

As of the date of the Supplemental Loan Agreement, the
Supplemental Bonds are subordinate as to source of and security
for payment to the following obligations, in addition to the
Local Bonds:



West Virginia Water Development Authority
Interest Free Local Loan from Series 1991 A Pool
Debt Service Schedule - City of Logan

Closing: 3/29/93
interest Free Loan: $76,161.00

tnterest Free Debt
Date Loan Service
10/1/93 $1,952.85 $1,952.85
10/1/94 1,952.85 1,952.85
10/1/95 1,952.85 1,952.85
10/1/96 1,952.85 1,952.85
10/1/97 1,852.85 1,952.85
10/1/98 1,852.85 1,952.85
10/1/99 1,952.85 1,952.85
10/1/00 1,952.85 1,952.85
10/1/01 1,952.85 1,952.85
10/1/02 1,952.85 1,952.85
10/1/03 1,952.85 1,852.85
10/1/04 1,952.85 1,852.85
10/1/06 1,952.85 1,952.85
10/1/07 1,952.85 1,952.85
10/1/08 1,952.85 1,952.85
10/1/09 1,952.85 1,952.85
10/1/10 1,952.85 1,952.85
10/1/11 1,952.85 1,852.85
101112 1,952.85 1,952.85
10/1/13 1,952.85 1,952.85
10/1/14 1,952.85 1,952.85
10/1/15 1,952.85 1,852.85
10/1116 1,952.85 1,952.85
10/117 1,852.85 1,952.85
10/118 1,952.85 1,952.85
10/1/19 1,852.85 1,852.85
10M1/20 1,952.85 1,952.85
10/1/21 1,952.85 1,952.85
10/1/22 - 1,852.85 1,952.85
10/1/23 1,952.85 1,952.85
10/1/24 1,852.85 1,952.85
10/1/25 1,852.85 1,952.85
10/1/26 1,952.85 1,952.85
10/1/27 1,952.85 1,852.85
10/1/28 1.952.85 1,952.85
10/1/29 1,852.85 1,952.85
10/1/30 1,952.85 1,852.85
10/1/31 1,952,70 1,852.70

$76,161.00 $76,161.00

Prepared 3/23/93




'WDA-Supp. 5Y-Municipal Sewer
(July 1950) . S

. SCHEDULE Y
REVENUES

[

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

(i) as prescrlbed by the Loan Agreement, to
pay Operatlng Expenses of the System;

(11) as prescrlbed by the Loan Agreement, to
the extent not otherwise limited by an ‘outstanding local
resolution, indenture or other act or document, as reflected
on Schedule X to the Loan Agreement, and beginning seven
(7) months prior to the first date of payment of interest
on the Local Bonds from revenues and thirteen (13) months
prior to the first date of payment of principal of the
Local Bonds, respectively, to provide debt service on the
Local Bonds by depositing in a sinking fund one-sixzth (1/6)
of the interest payment next coming due on the Local Bonds
and one-twelfth (1/12) of the principal payment next coming
due on the Local Bonds and, beginning thirteen (13) months
prior to the first date of payment of principal of the
Local Bonds, if 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) in an amount egqgual to the Reserve
Requirement, by depositing in the Reserve Account an amount
not less than one-twelfth (1/12) of one-tenth (1/10) (or
such other amount as shall be acceptable to the Authority
and as shall fund the Reserve Account over not more than
ten (10) years) 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
Regquirement;

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

-10
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: (iv) beginning thirteen (13) months prior to

the first date of payment of principal of the Supplemental
Bonds, to provide debt service on the Supplemental Bonds by
depositing in a sinking fund. one-twelfth (1/12) of the
principal payment next coming due on the Supplemental Bonds
and, 1if the Supplemental Reserve Account was not funded
. concurrently with the issuance thereof in an amount equal
to the Supplemental Reserve Requ1rement, by depositing in
the Supplemental Reserve Account an amount not less than

one-twelfth (1/12) of one-tenth (1/10) {(or - such ‘other
amount as shall be acceptable to the Authority and as shall
fund the Reserve Account over not more than ten (10) years)
of the Supplemental Reserve Requirement or, if the
Supplemental Reserve Account has been so funded (whether by
Supplemental Bond proceeds, monthly deposits or otherwise),
any amount necessary to maintain the Supplemental Reserve
Account at the Supplemental Reserve Regquirement; '

(v) to provide debt service - on and
requisite reserves for any other subordinate indebtedness
of the Governmental Agency held or owned by the Authorlty,
and

- (vi) for other legal purposes of the‘System,
1nc1ud1ng payment of debt service on other obligations
junior, subordinate and inferior to the Local Bonds.

4o
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*WDA-Supp. 5Z-Municipal Sewer (EPA)
{(July 1990) c o

SCHEDULE Z

1. "EPA"™ means the United States Environmental
Protection Agency and any successors to the functions thereof.

2. "Local Statute® meané ChapEer 16, Article 13, of
the Code of West Virginia, 1931, as amended.

3. "System” means a sewage collection system and/or

a treatment plant or plants, intercepting sewers,  outfall
sewers, force mains, pumping stations, ejector stations and all
appurtenances necessary or useful and convenient for the
collection and/or treatment, purification and disposal, in a
sanitary manner, of liquid and solid waste, -sewage, night so0il
and industrial wastes,~ in its entirety or any integral part
thereof, owned by the Governmental Agency and under the
supervision and control ‘of a sanitary - board, and any
extensions, improvements or betterments thereto hereafter
constructed or acquired from any sources :whatsoever and
includes the Project.. g '

Additional Conditi 1 _Cov ts
1. The Governmental Agency agrees that it will at

all times provide operation and maintenance of the System to
comply with, among other State and federal standards, the water
quality standards established by the West Virginia Division of
Natural Resources and EPA,

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

3. As a condition precedent to the Authority's
making the Supplemental Loan, the Governmental Agency shall
have obtained, among other permits required, permits from the
EPA and the West Virginia Division of Natural Resources and
approval of the "Part B" supplement to its EPA grant agreement.
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4. The Local Act shall cbntain a covenant
substantially as follows:

That the Governmental Agency will, to the full extent
permitted by applicable law and the rules and regulations
of the PSC, discontinue and shut off the services and
facilities of the System and, in the event the Governmental
Agency owns a water facility (the "Water System"), the
Water System to all wusers of services of the System
delinguent in payment of charges for the services of the

" System and will not restore the services of either system
until all delinquent charges for the services of the System
have been fully pald. -

5. To the extent reguired by law. the Governmental
Agency hereby covenants and agrees to secure approval of the
Authority and all other State agencies having Jjurisdiction
before applying for federal financial assistance for pollution
abatement in order to maximize the amounts of such federal
financial assistance received or to be received for all water
development pro:ects in the State.

6. Subject to any prior or parity obligations
described in Schedules X and Y attached to the Supplemental
Loan Agreement, and to the prior lien of the Local Bonds, the
net revenues derived from the operation of the System are
pledged to the payment of the principal of the Supplemental
Bonds.
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2.1

THE CITY OF LOGAN, WEST VIRGINIA

$2,284,839 Subordinate Sewerage System Revenue Bonds, Series 1993

$76,161 Supplemental Subordinate Sewerage System
Revenue Bonds, Series 1953

CERTIFICATE OF:

1. TERMS

2. NO LITIGATION

3. GOVERNMENTAL APPROVALS AND BIDDING

4. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
5. SIGNATURES

6. PUBLIC SERVICE COMMISSION ORDER; RATES
7. INCUMBENCY AND OFFICIAL: NAME

8. LAND AND RIGHTS-OF-WAY

5. MEETINGS

10. INSURANCE

11. LOAN AGREEMENT

12, TRUTH AND ACCURACY

13. SPECIMEN BONDS

14. GRANT
15. NO CONFLICTS OF INTENT

We, the undersigned MAYOR and the undersigned CITY CLERK
of The City of Logan, West Virginia (the ™"City"), and the
undersigned ATTORNEY for the City, hereby certify in connection
with the single, fully registered The City of Logan, West Virginia,
Subordinate Sewerage System Revenue Bond, Serieg 1993, numbered R-
1, dated the date hereof, in the principal amount of $2,284,839 and
bearing interest at the rate of 7.75 percent per annum (the
"Subordinate Bonds"), and the single, fully registered The City of
Logan, West Virginia, Supplemental Subordinate Sewerage System
Revenue Bond, Series 1993, numbered SR-1, dated the date hereof, in
the principal amount of $76,161 and bearing no interest (the
"Supplemental Bonds"} (together, the "Bonds"), as follows:

1. TERMS: BAll capitalized words and terms used in this
Certificate and not otherwise defined have the same meaning as in
the Amendatory and Supplemental Bond and Note Ordinance duly
adopted by the Council (the "Council"}) of the City on July 21,
1992, effective August 11, 15922, and the Supplemental Resolution
duly adopted by the Council on March 23, 1993, relating to the
Bonds (together, the "Ordinance"}, and the Loan Agreement and
Supplemental Loan Agreement (together, the "Loan Agreement")
entered into between the City and the West Virginia Water
Development Authority (the "Authority"), dated March 29, 1993,



2. NO LITIGATION: No controversy or litigation of any
nature is now pending, or, to the knowledge of any of the
undersigned threatened, restraining, en301n1ng or affecting the
issuance and delivery of the Bonds; nor gquestioning the proceedings
and authority by which the Counc1l of the City authorized the
issuance and sale of the Bonds; nor affecting the validity of the
Bonds or any provisions made or authorized for the payment thereof;
nor questioning the existence of the City or the title of the
members or officers of the Clty or of the Council thereof to their
respective offices; nor gquestioning the design and the subsequent
construction and acqulsltlon.of certain extensions, improvements or
betterments to the existing sewerage system of the City financed in
part by the proceeds of sale of the Bonds (the "PrOJect"), nor
operation by the City of the Project or the existing sewerage
system as improved by the Project (the existing system, together
with the Project and any further extensions, additions,
improvements or betterments thereto, are collectively called the
"System"), nor challenging the collection or use of the revenues of
the System or the pledge of the net revenues to the Bonds.

3. GOVERNMENTAL APPROVALS AND BIDDING: All applicable
approvals and certificates required by law for the de91gn and
construction of the Project, operation of the System, and issuance
of the Bonds have been duly and timely obtained and remain in full
force and effect, and competitive bids for construction of the
Project have been solicited in accordance with Chapter 5, Article
22, Section 1, of the Code of West Virginia, 1931, as amended,
which bids remain in full force and effect.

4, NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There has
been no adverse change in the financial condition of the City since
August 10, 1992. There are no outstandlng obligations of the City
which w111 rank prior to or on a parity with the Bonds as to source
of and security for payment except the City’s Sewer Revenue Bonds
dated as of March 1, 1964, outstanding as of December 31, 1992, in
the principal amount of $91,000, which are prior to the Bonds; the
City’s Subordinate Sewerage System Revenue Bonds, Series 1987,
outstanding as of December 31, 1992, in the aggregate pr1nc1pa1
amount of $611,422, which are on a parity with the Subordinate
Bonds and prior to the Supplemental Bonds; and the City’s
Supplemental Sewerage System Revenue Bonds, Series 1987,
outstanding as of December 31, 1992, in the aggregate pr1nc1pa1
amount of $136,745, which are on a parity with the Supplemental
Bonds. The City will use proceeds of the Bonds to reduce to zero
the amount outstanding on its $500,000 line of credit from The
National Bank of Logan, notice of which was given in the form of
Exhibit A attached hereto and incorporated herein by reference, but
said line of credit will remain in existence until its expiration
on August 11, 1996.

5. SIGNATURES: The undersigned Mayor and City Clerk
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are the duly elected or appointed, qualified and serving officers
of the City as indicated by the official titles opposite their
gignatures below, and were duly authorized to execute and seal the
Bonds for the City. The seal impressed upon the Bonds and this
Certificate is the duly authorized, proper and only seal of the
City.

6. PUBLIC SERVICE COMMISSION ORDER; RATES: The City
has filed any information with the Public Service Commission of
West Virginia (the "Commission") and taken any other actions
required to maintain the Public Service Commission order dated
August 6, 1992, in full force and effect. The rates were enacted
by ordinance adopted June 9, 1992, and the City has complied with
all requirements of State law and the Commission to make the rates
valid and effective and such rates are in full force and effect.

7. INCUMBENCY AND OFFICIAL NAME: The proper corporate
title of the City is "The City of Logan," and it is a municipal
corporation of the State of West Virginia in Logan County of said
State. The governing body of the City is its City Council,
consisting of five members, a Mayor and a City Clerk, whose names
and dates of commencement and termination of terms of office for
all members during these Bond proceedings, including current terms,
are listed below:

Date of Date of
Commencement Termination
Office Name Of Office Of Office
Mayor Thomas E. Esposito 5/1/91 5/1/95
Council Member Levie {"Duke"} Caudill 5/1/91 5/1/95
Council Member Ruth ("Sis"} Ware s/1/91 5/1/95
Council Member Lilly Lowe
Council Member Bea Orr
Council Member
City Clerk Vickie Luke

The Sanitary Board is composed of the Mayor, Vincent J.
Ferzacca and Chin J. Fot, both of whom were duly appointed prior to
March 26, 1992. Mr. Fot is a registered professional engineer.
The duly appointed and acting City Attorney is Edward I. Eiland,
Esquire, Logan, West Virginia.

8. LAND AND RIGHTS-OF-WAY: All land in fee simple and
all rights-of-way and easements necessary for the 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 City or the Sanitary Board of the
City and are adequate for such purposes and are not or will not be
subject to any liens, encumbrances, reservations or exceptions that
would adversely affect or interfere in any way with the use thereof
for such purposes. The costs thereof, including costs of any
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properties that may have to be acquired by condemnation are, in the
opinion of all the undersigned, within the ability of the City to
pay for the same without jeopardizing the security of or payments
on the Bonds. Attached as Exhibit B hereto is a copy of the order
entered by the United States District Court for the Southern
District of West Virginia regarding the site for the new treatment
plant for the System.

9, MEETINGS: All actions, ordinances, resolutions,
orders and agreements taken, adopted and entered into by or on
behalf of the City in any way connected with the construction,
acquisition, operation and financing of the Project were authorized
or adopted at meetings of the Council duly and regularly or
specially called and held pursuant to all applicable statutes and
the rules of procedure of Council, and a quorum of duly appocinted,
qualified and acting members of the Council was present and acting
at all times during all such meetings. A copy of the notice of the
July 21, 1992, special Council meeting is attached as Exhibit C
hereto. .

10. INSURANCE: The City will maintain or, as
appropriate, will require all contractors toc maintain Worker’s
Compensation, public 1liability and property damage insurance,
standard hazard insurance, builder’s risk insurance, flood
insurance and business interruption insurance, where applicable, in
accordance with the Ordinance.

11. LOAN AGREEMENT: As of the date hereof, (i} the
representations of the City 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 1light of the
circumstances under which they were made, not misleading; and (iii)
to the best knowledge of the undersigned, no event affecting the
City has occurred since the date of the Loan Agreement which should
be used or which it is necessary to disclose therein in order to
make the statements and information therein not misleading.

12. TRUTH AND ACCURACY: As of the date hereof, Thomas
E. Esposito, Mayor, and Vickie Luke, City Clerk, hereby certify
that the copies of documents previously or on the date hereof
certified by them as being true and accurate are true and accurate
as of the date hereof and that none of such documents has been
repealed, rescinded, amended or otherwise modified.

13. SPECIMEN BONDS: Attached hereto as Exhibit D are
specimens of the Bonds which, except as to execution and
authentication, are identical in all respects with such Bonds this
day delivered to the Authority and being substantially in the form
prescribed in the Ordinance.



14. GRANT: The City has received a grant from the
United States Environmental Protection Agency in the amount of
$3,020,380, which grant is in full force and effect.

15. NO CONFLICT OF INTEREST: No officer or employee of
the City has a substantial financial interest, direct, indirect or
by reason of ownership of stock in any corporation, in any contract
with the City and the sale of any land, materials, supplies or
services to the City, or to any contractor supplying the City,
relating to the Bonds, the Ordinance and the Project, or any of
them, including without limitation, with respect to the Depository
Bank. For purposes of this paragraph, a "substantial financial
interest" shall include, without limitation, an interest amounting
to more than 5% of the particular business enterprise or contract.

‘ WITNESS our signatures and the official corporate seal of
The City of Logan, West Virginia on this 29th day of March, 1993.

Official Title

Mayor and Chairman of the
Sanitary Board

]
x?i{liiﬁgkﬁ3 5%%é{fé§? City Clerk
%??ﬁwuﬁhtnﬂwé>{f) é;;;}QJ&AhéQ City Attorney
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THE CITY OF LOGAN, WEST VIRGINIA

¥

$2,284,839 Subordinate Sewerage System Revenue Bonds
Series 1993 .

$76.,161 Supplemental Subordinate Sewerage System
Revenue Bonds, Series 1993

CERTIFICATE OF CONSULTING ENGINEER

I, Gene R. Weekley, Jr., Registered Professional Engineer, West Virginia
License No. 5021, of Kelley, Gidley, Blair & Wolfe, Inc., Consulting Engineers,
Charleston, West Virginia, hereby certify that my firm is engineer for the acquisition
and construction of certain extensions, improvements and betterments to the
existing sewerage system (the "Project") of The City of Logan, West Virginia (the
"City"), to be constructed in Logan County, West Virginia, which acquisition and
construction are being permanently financed in part by the above—captioned bonds
(the "Bonds™ of the City. Capitalized words not defined herein have the meanings
set forth in the Amendatory and Supplemental Bond and Note Ordinance adopted by
the Council of the City on July 21, 1992, and the Loan Agreement and Supplemental
Loan Agreement between the City and the West Virginia Water Development
Authority (the "Authority") dated March 29, 1993,

1.  The Bonds are being issued for the purpose of permanently financing
the costs of acquisition and construction of the Project. The City has received a
grant from the United States Environmental Protection Agency in the amount of

o2, 376 $3:622410 and reasonably allocable to Phase II of the Project in the amount of

$1,947,937.

2, The undersigned hereby certifies that (i) the Project will be
constructed in accordance with the approved plans, specifications and designs
prepared by my firm and as described in the application submitted to the Authority
requesting the Authority to purchase the Bonds (the "Application™ and approved by
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 forty years,
(iii) the City has received bids for the construction of the Project which are in an
amount and otherwise compatible with the plan of financing described in the
Application and my firm has ascertained or will ascertain prior to the start of
construction that all contractors have made required provisions for all insurance and
payment and performance bonds and such bonds have been or will be prior to the
start of construction verified by my firm for accuracy, (iv) the City has obtained all
permits required by the laws of the State and the federal government necessary for
the construction of the Project, (v) the rates and charges for the System as adopted
by the City are sufficient to comply with the provisions of Section 4.1(b) (ii) of the
Loan Agreement and the Supplemental Loan Agreement, (vi) 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 irrevocably committed
therefor, are sufficient to pay the costs of construction and acquisition of the
Project as set forth in the Application as of the date of the Loan Agreement, and
(vii) attached hereto as Exhibit A is the final amended "Schedule A - Total Cost of
Project and Sources of Funds" for the Project.



3. No new customers or
account of the Project.

increased use of the System are anticipated on

WITNESS my signature on this 29th day of March, 1993.
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2.5
THE CITY OF LOGAN, WEST VIRGINIA

$2,284,839 Subordinate Sewerage System Revenue Bonds,
Series 1993

$76,161 Supplemental Subordinate Sewerage System
Revenue Bonds, Series 1993

ISSUANCE QF PARITY DEBT

The undersigned, as Mayor of The City of Logan, West
Virginia (the "City"), hereby certifies with respect to the
issuance of the above-referenced bonds (the "Bonds") on a parity
with the City's Subordinate Sewerage System Revenue Bonds, Series
1987, and Supplemental Subordinate Sewerage System Revenue Bonds,
Series 1987 (the "Outstanding Bonds"}, respectively, as follows:

1. The City has received the written certificate from
an Independent Accountant required by Section 7.08 of the Ordinance
pursuant to which the Outstanding Bonds were issued (the
"Outstanding Ordinance").

2, The City has received certain consents and waivers
from the West Virginia Water Development Authority, as the owner of
the Outstanding Bonds.

3. The City is in compliance with all of the covenants,
agreements, and terms of the Outstanding Ordinance and has made all
the payments into the respective funds and accounts provided for in
the Outstanding Ordinance on account of the Outstanding Bonds and
any other payments provided for in the Outstanding Ordinance.

WITNESS my signature this 29th day of March, 1993.

THE CITY-GF LOGAN, WEST VIRGINIA
By . ,i&?m |

Mayor

ABBO2BF6







2.6
THE CITY OF LOGAN, WEST VIRGINIA

$2,284,839 Subordinate Sewerage System Revenue Bonds,
Series 1993

$76,161 Supplemental Subordinate Sewerage System
Revenue Bonds, Series 1993

REGISTRAR'S AGREEMENT

THIS REGISTRAR’'S AGREEMENT, dated as of the 29th day of
March, 1993, by and between THE CITY OF LOGAN, WEST VIRGINIA, a
municipal corporation (the "Governmental Agency"), and One Valley
Bank, National Association, Charleston, West Virginia (the
"Registrar").

WHEREAS, the Governmental Agency has, contemporaneocusly
with the execution hereof, issued and sold its $2,284,839
Subordinate Sewerage System Revenue Bonds, Series 1993 (the
"Subordinate Bonds"), in the form of one bond numbered R-1, and its
$76,161 Supplemental Subordinate Sewerage System Revenue Bonds,
Series 1993 (the "Supplemental Bonds"), in the form of one bond
numbered SR-1, both in fully registered form (collectively the
"Bonds"), pursuant to an Amendatory and Supplemental Bond and Note
Ordinance duly adopted on July 21, 1992, effective August 11, 1992,
and a Supplemental Resolution duly adopted on March 23, 1993
(collectively, the "Ordinance');

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

WHEREAS, the Ordinance provides for an appointment by the
Governmental Agency of a Registrar for the Bonds; and

WHEREAS, the Governmental Agency desires to appoint, and
by the Ordinance and this Registrar’s Agreement does appoint, the
Regigtrar to act as Registrar under the Ordinance and to take
certain other actions hereinafter set forth;

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

1. Upon the execution of this Registrar’s Agreement by
the Governmental Agency and the Registrar and during the term
hereof, the Registrar does accept and shall have and carry out the
powers and duties of Registrar, for the Bonds, all as set forth in
the Ordinance, such duties including, among other things, the




duties to authenticate, register and deliver Bonds upon original
issuance and when properly presented for exchange or transfer, and
shall do so with the intention of maintaining the exclusion of
interest on the Primary Bonds from gross income for federal income
tax purposes, in accordance with any rules and regulations
promulgated by the United States Treasury Department or by the
Municipal Securities Rulemaking Board or similar regulatory bodies
as the Governmental Agency advises it of and with generally
accepted industry standards.

2. The Registrar agrees to furnish the Governmental Agency
with appropriate records of all transactions carried out by it as
Registrar and to furnish the Governmental Agency 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 Governmental Agency may from time to time
reasonably require. .

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

4. As compensation for acting as Registrar pursuant to
this Registrar’s Agreement, the Governmental Agency hereby agrees
to pay to the Registrar, from time to time, the compensation for
gservices rendered as provided in the annexed schedule and
reimbursement for reasonable expenses incurred in connection with
this Registrar’s Agreement.

5. It is intended that this Registrar’s Agreement shall
carry out and implement provisions of the Ordinance with respect to
the Registrar. 1In the event of any conflict between the terms of
this Registrar’s Agreement and the Ordinance, the terms of the
Ordinance shall govern. )

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

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

GOVERNMENTAL AGENCY:

The City of Logan
City Hall
Dingess Street



Logan, West Virginia 25601
ATTENTION: Mayor

REGISTRAR:

One Valley Bank, National Association
P. 0. Box 1793

Charleston, West Virginia 25326
Attention: Corporate Trust

The Govermnmental Agency and the Registrar shall notify the
other in writing of any change of address.

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

IN WITNESS WHEREOF, THE CITY OF LOGAN and One Valley Bank,
National Association, have respectively caused this Registrar’s
Agreement to be signed in their names and on their behalf, all as
of the day and year first above-written.

THE M 0G

_y

ONE VALLEY BANK,
NATI (

By

ABBOOSF7



EXHIBIT A

See Amendatory and Supplemental Bond and Note Ordinance
{Tab Nos. 16 and 23)



Invoice ONEV/ALLEY |
- BANK

r 7
CITY OF LOGAN, WEST VIRGINIA

ATTN: MAYOR
DATE __MARCH 29, 1993

B e T R e N —
UNITS ITEM DESCRIPTION ’ TOTAL

$2,361,000 CITY OF LOGAN WV SEWER REVENUE BONDS,
1993 SERIES A AND SERIES B.

ONE TIME FEE FOR SERVICES AS REGISTRAR AND
AUTHICATING AGENT. . .uvinerrinenrnonnarsssnssnonanas $500.00

SEND REMITTANCE TO: One Valley Bank
One Valley Square
P.O. Box 1793
Charleston, WV 25326

Attn: _CHARLOTTE S. MORGAN







755 East Stratton St.

P. O. Box 420

Logan, WV 25601-0420
(304) 752-1023

FAX (304) 752-4862

March 29, 1993

The City of Logan, West Virginia

§2,284,839 Subordinate Sewerage System Revenue Bonds,
Series 1993

§76,161 Supplemental Subordinate Sewerage System
Revenue Bonds, Series 1993

ACCEPTANCE OF DUTIES OF DEPOSITORY BANK

The National Bank of Logan, with it's principal office in Logan,
West Virginia, hereby accepts appointment as Depository Bank in
connection with an Amendatory and Supplemental Bond and Note Ordinance
of The City of Logan, West Virginia (the "City"), duly adopted by the
Council of the City on July 21, 1992, and the Supplemental Resolution
duly adopted by the Council of the City on March 23, 1993 (tpgether the
"Ordinance"), authorizing issuance of the City's Subordinate Sewerage
System Revenue Bonds, Series 1993, dated March 29, 1993, in the
aggregate principal amount of 52,284,839, and Supplemental Subordinate
Sewerage System Revenue Bonds, Series 1993, dated March 29, 1993, in
the aggregate principal amount of $76,161, and agrees to perform all
the duties of Depository Bank, all as set forth in the Ordinance, The
National Bank of Logan hereby certifies that it has received a copy of
the Ordinance.

WITNESS my signature as of the 29th day of March, 1993,

THE NATIONAL BANK OF LOGAN

Senior Vice President






2.8
THE CITY OF LOGAN, WEST VIRGINIA

$2,284,839 Subordinate Sewerage System Revenue Bonds,
Series 1993

$76,161 Supplemental Subordinate Sewerage System
Revenue Bonds, Series 1993

REQUEST AND AUTHORIZATION AS TO AUTHENTICATION
AND DELIVERY OF THE BONDS

March 29, 1993

One Valley Bank, National Association
P. 0. Box 1793
Charleston, West Virginia 25326

Ladies and Gentlemen:

We herewith hand to you, duly executed, $2,284,839
Subordinate Sewerage System Revenue Bond, Series 1993, in the form
of one bond numbered R-1, and $76,161 Supplemental Sewerage System
Revenue Bond, Series 1993, in the form of one bond numbered SR-1
(together, the "Bonds") of The City of Logan, West Virginia (the
"City"), authorized to be issued under and pursuant to the
Amendatory and Supplemental Bond and Note Ordinance, duly adopted
by the Council of the City on July 21, 1992, effective August 11,
1992, and a Supplemental Resolution duly adopted by the Council on
March 23, 1993,

You are hereby requested and authorized to register,
authenticate and deliver the Bonds on behalf of the City to the
West Virginia Water Development Authority. -

THE CFTY OF

[

Its Mayor /

(SEAL)

Attest:

Ylieki X,ouéu

Clerk, The City of Logan

ABBOCSFC




THE CITY OF LOGAN, WEST VIRGINIA

$2,284,839 Subordinate Sewerage System Revenue Bonds,
Series 1993

$76,161 Supplemental Subordinate Sewerage System
Revenue Bonds, Series 1993

CERTIFICATE OF REGISTRATION OF BONDS

I, Charlotte S. Morgan, Corporate Trust Administrative
Officer of One Valley Bank, National Association, Charleston, West
Virginia, as Registrar (the "Registrar"), hereby certify that on
the 25th day of March, 13993, the bonds of The City of Logan, West
Virginia in the principal amount of $2,284,839 designated *"The
City of Logan, West Virginia, Subordinate Sewerage System Revenue
Bonds, Series 1993" (the "Subordinate Bonds"), and numbered R-1,
and the bonds in the principal amount of $76,161 designated "The
City of Logan, West Virginia, Supplemental Subordinate Sewerage
System Revenue Bonds, Series 1993, " and numbered SR-1, both dated
as of the date hereof, were registered as to principal, and the
Subordinate Bonds were registered as to interest, in the name of
"West Virginia Water Development Authority" in the books of the
City kept for that purpose at our office, by a duly authorized
officer on behalf of One Valley Bank, National Association,
Charleston, West Virginia, as Registrar.

WITNESS my signature as of the 29th day of March, 1993,
ONE VALLEY BANK, NATIONAL,

ASSOCIATION,
as Regi

Authorize

ed Officef///
ABBOOSF6 i/




THE CITY OF LOGAN, WEST VIRGINIA

$2,284,839 Subordinate Sewerage System Revenue Bonds,
Series 1993

$76,161 Supplemental Subordinate Sewerage System
Revenue Bonds, Series 1993

RECETPT FOR BONDS

The undersigned, Barbara B. Meadows, Secretary-Treasurer
of the West Virginia Water Development Authority, for and on behalf
of the West Virginia Water Development Authority (the "Authority"),
hereby certifies as follows:

1. On the 29th day of March, 1993, in Dunbar, West
Virginia, the Authority received the entire original issue of
$2,284,839 in aggregate principal amount of The City of Logan, West
Virginia, Subordinate Sewerage System Revenue Bonds, Series 1993,
and the entire original issue of $76,161 in aggregate principal
amount of The City of Logan, West Virginia, Supplemental
Subordinate Sewerage System Revenue Bonds, Series 1993 (together,
the "Bonds"), said Bonds being dated the 29th day of March, 1993;
and issued in the form of one bond per issue, fully registered to
the Authority, and numbered R-1 and SR-1, respectively.

2. At the time of receipt of such Bonds, they had been
executed by Thomas E. Esposito, as Mayor of The City of Logan, by
manual signature, and attested by Vickie Luke as City Clerk of The
City of Logan, by manual signature, and the official seal of said
City had been impressed upon each Bond.

IN WITNESS WHEREOF, Barbara B. Meadows duly signed and
delivered this receipt on behalf of the West Virginia Water
Development Authority on the 29th day of March, 1993.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

By Wm)ﬁm

Secretary-Treasurer

ABBOOSFB



THE CITY OF LOGAN, WEST VIRGINIA
$2,284,839 Sewerage System Revenue Bonds, Series 1993

$76,161 Supplemental Subordinate Sewerage System Revenue Bonds,
Series 1993

RECETPT FOR BOND PROCEEDS

The undersigned Thomas E. Esposito, Mayor of The City of
Logan (the "City"), hereby certifies as follows:

1. The City has received and hereby acknowledges
receipt from the West Virginia Water Development Authority (the
"Authority"), as original purchaser of the City’s $2,284,839

Subordinate Sewerage System Revenue Bond, Series 1993, of the
proceeds of said bond in the amount of $2,284,839 (100% of par
value) and with no interest having been accrued thereon.

2. The City has received and hereby acknowledges
receipt from the Authority, as original purchaser of the City’'s
$76,161 Supplemental Subordinate Sewerage System Revenue Bond,
Series 1993, of the proceeds of said bond in the amount of $76,161
{100% of par value) and said bond bearing no interest.

IN WITNESS WHEREOF, The City of Logan has caused this
receipt to be executed by the Mayor of The City of Logan on this
29th day of March.

THE CITY OF LOGAN

By~ M

MAYOR 7
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WY MUNICIPAL BOND COMMISSION

Suite 337 Building 3 NEW ISSUE REPORT FORM
1800 Washington St. E '
State Capitol Complex Date of Report: March 29, 1993
Charleston, WY 25305
(304) 348-3971 (See Reverse for Instructions)

ISSUE! qp ity of Togan $2,284 839 Subordinate Sewerage System Revenue Bonds, Series 1

ADDRESS: ity Hall, Dingess Stréet, Iogan, WW 25601 COUNTY: Logan
PURPOSE New Money

OF ISSUE: Refunding Refunds issue(s) dated:

ISSUE DATE: March 29, 1993 CLOSING DATE: March 29, 1993
ISSUE AMOUNT:$ 5 -g4 839 RATE: 7.75%.
st DEBT SERVICE DUE: 10/1/93 st PRINCIPAL DUE: 10/1/93
Tst DEBT SERVICE AMOUNT: $99,711;26 PAYING AGENT: Municipal Bond Commission
ISSUERS UNDERWRITERS
BOND COUNSEL: Jackeon & Kelly BOND COUNSEL:
Contact Person:Taunia Willis-Miller, Esq. Contact Person:
Phone: _(304) 340-1357 Phone:
CLOSING BANK: mhe Natrional Bank of Iogan ESCROW TRUSTEE:
Contact Person: Michael Stone Contact Person:
Phone: (304) 752-1023 Phone:
KNOWLEDGEABLE ISSUER CONTACT OTHER:
Contact Person: Thomas E. Esposito Contact Person:
Position: Maver - Function:
Phone: (304) 752-4044 Phone :
DEPOSITS TO MBC AT CLOSE: — Accrue?hlnterest:
By __ Wire = Reterve accoumrerest! § T8
—X —__ Other: $

REFUNDS & TRANSFERS BY MBC AT CLOSE:

By Wire To Escrow Trustee: $
Check To Issuer: $
IGT To Cons. Invest. Fund: $
To Other: $
NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS
REQUIRED:
TRANSFERS
REQUIRED:

593




The purpose of the NEW ISSUE REPORT FORM is to provide the Wy
Municipal Bond Commission with an early warning of three basis facts

no later than the day of closing on any issue for which the Commissjon
is 1o act as fiscal agent.  These are:

1. Formal notification that a new issue is outstanding.

2. Date of first action or debt service.

3. Contact people should we lack documents, Information, or funds
needed to administer the Issue by the date of the first
action or debt service.

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

It is not necessary to complete alj items if they are not pertinent
to your issue. Indicate the ¢ unty of the fssuer. With PSDs that over.
lap more than one County, indicate the county of their business office.
Complete “"Rate" only if the jssue has only one rate. Please complete 3
seéparate form for each series of an issue. Other important information

can be recorded under “Notes".

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

If you should have any questions concerning this form, please call
the Commission.
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West Virginia Water Development
Authority

1201 Dunbar Avenue

Dunbar, West Virginia 25064

Ladies and Gentlemen:

We are bond counsel to The City of Logan, West Virginia
(the "Governmental Agency"), a duly organized and presently
existing municipal corporation and political subdivision of the
State of West Virginia.

We have examined a certified copy of proceedings and
other papers relating to (i) the authorization of a loan agreement,
dated March 29, 1993, including all schedules and exhibits attached
thereto (the "Loan Agreement"), between the Governmental Agency and
the West Virginia Water Development Authority (the "Authority"),
and (ii) the issue of a series of revenue bonds of the Governmental

Agency, dated March 29, 1993 (the "Governmental Agency Bonds'), to
be purchased by the Authority in accordance with the provisions of
the Loan Agreement. The Governmental Agency Bonds are in the

principal amount of $2,284,839, issued in the form of one bond
registered as to principal and interest to the Authority, with
interest payable April 1 and October 1 of each year, beginning
October 1, 1993, at the respective rate and with principal payable
in installments on October 1 in each of the years 1993 through
2013, inclusive, all as set forth in Exhibit A incorporated in and
made a part of the Governmental Agency Bonds.

The Governmental Agency Bonds are issued for the purpose
of paying a portion of the costs of acquiring and constructing
certain extensions, improvements and betterments to the existing
public sewerage system of the Governmental Agency, to capitalize
interest on the Governmental Agency Bonds during a portion of the
construction period, and paying certain issuance and other costs in
connection therewith.

We have also examined the applicable provisiens of
Chapter 16, Article 13 of the Code of West Virginia, 1931, as
amended (the "Local Statute"), under which the Governmental Agency
Bonds are issued, and the Loan Agreement that has been undertaken,
including all schedules and exhibits to the Loan Agreement. The
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Governmental Agency Bonds have been authorized by an Amendatory and
Supplemental Bond and Note Ordinance (the "Ordinance") duly adopted
by the Council of the Governmental Agency on July 21, 1992,
effective August 11, 1992, and a Supplemental Resolution adopted on
March 23, 1993 (the "Local Act"), which contain provisions and
covenants substantially in the form of those set forth in Section
4.1 of the Locan Agreement. The Governmental Agency Bonds are
subject to redemption prior to maturity to the extent, at the time,
under the conditions and subject to the limitations set forth in
the Local Act and the Loan Agreement.

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

1. The Loan Agreement has been duly authorized by and
executed on behalf of the 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 cannot be amended so as to affect adversely the
rights of the Authority or diminish the obligations of the
Governmental Agency without the consent of the Authority.

3. The Governmental Agency is a duly organized and
presently existing municipal corporation with full power and
authority to construct and acquire the Project and to operate and
maintain the System referred to in the Loan Agreement and to issue
and sell the Governmental Agency Bonds, all under the Local Statute
and other applicable provisions of law.

4. The Governmental Agency has legally and effectively
adopted the Local Act and all other necessary resolutions and
orders in connection with the issuance and sale of the Governmental
Agency Bonds.

5. The Governmental Agency Bonds are valid and legally
enforceable special obligations of the Governmental Agency, payable
from the net revenues of the System referred to in the Local Act
and secured by a second lien on and pledge of the net revenues of
said System. Said lien and pledge are subordinate to that created
for the City’s Sewer Revenue Bonds, dated March 1, 1964,
outstanding as of December 31, 1992, in the aggregate principal
amount of $91,000, and are on a parity with that created for the
City’s Subordinate Sewerage System Revenue Bonds, Series 1987,
outstanding as of December 31, 1992, in the aggregate principal
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amount of $611,422. The Supplemental Bonds, as defined in the
Local Act, are junior, subordinate and inferior to the lien on the
net revenues in favor of the Governmental Agency Bonds, and have
been duly issued and delivered to the Authority.

€. The Governmental Agency has reserved the right to
issue additional bonds ranklng on a parity with the Governmental
Agency Bonds, as provided in the Local Act.

7. The interest on the Governmental Agency Bonds is
excludable from gross income for federal income tax purposes and is
not an item of tax preference for purposes of the federal
alternative minimum tax imposed on individuals and corporations;
however, it should be noted that with respect to corporatlons (as
defined for federal income tax purposes), such interest is taken
into account in determining adjusted current earnlngs for the
purpose of computing the alternative minimum tax imposed on such
corporations. The opinion set forth in the preceding sentence is
subject to the condition that the Governmental Agency comply with
all requirements of the Internal Revenue Code of 1986, as amended,
that must be satisfied subsequent to the issuance of the
Governmental Agency Bonds in order that interest thereon be (or
continue to be} excludable from gross income for federal income tax
purposes. Failure to comply with such requirements could cause the
interest on the Governmental Agency Bonds to be includable in gross
income retroactive to the date of issuance of the Governmental
Agency Bonds. The Governmental Agency has covenanted to comply
with all such requirements. We express no opinion regarding other
federal tax consequences with respect to the Governmental Agency
Bonds.

8. The Governmental Agency Bonds and the interest
thereon are, by the Local Statute, exempt from all taxation by the
State of West Virginia or any county, municipality, political
subdivision or agency thereof.

It is to be understood that the rights of the holders of
the Governmental Agency Bonds and the enforceability of the
Governmental Agency Bonds, and the Local Act may be subject to
bankruptcy, insolvency, reorganization, moratorium and other
similar laws affecting creditors’ rights heretofore or hereafter
enacted to the extent constitutionally appllcable and that such
enforcement may also be subject to the exercise of judicial
discretion in appropriate cases.
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We have examined executed Governmental Agency 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,

ABBOOGOS 44,/,,,_ ¥ /ﬁlg/
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West Virginia Water Development
Authority

1201 Dunbar Avenue

Dunbar, West Virginia 25064

Ladies and Gentlemen:

We are bond counsel to The City of Logan, West Virginia
(the "“Governmental Agency"), a duly organized and presently
existing municipal corporation and political subdivision of the
State of West Virginia.

We have examined a certified copy of proceedings and
other papers relating to (i) the authorization of a supplemental
loan agreement, dated March 29, 1993, including all schedules and
exhibits attached thereto (the "Supplemental Loan Agreement"),
between the Governmental Agency and the West Virginia Water
Development Authority (the "Authority"), and (ii) the issue of a
series of supplemental, subordinate sewerage system revenue bonds
of the Governmental Agency, dated March 29, 1993 (the "Supplemental
Bonds"), to be purchased by the Authority in accordance with the
provisions of the Supplemental Loan Agreement. The Supplemental
Bonds are in the principal amount of $76,161, issued in the form of
one bond registered as to principal to the Authority, without
interest thereon, with principal payable in installments on October
in each of the years 1993 through 2031, inclusive, all as set forth
in Exhibit A incorporated in and made a part of the Supplemental
Bonds.

The Supplemental Loan Agreement is supplemental to a loan
agreement dated March 29, 1993, also between the Governmental
Agency and the Authority (the "Loan Agreement"). The Supplemental
Bonds are junior, subordinate and inferior as to lien and source of
and security for payment to the bonds issued pursuant to the Loan
Agreement (the "“Local Bonds"), which Local Bonds are issued
simultaneously herewith. The Supplemental Bonds are on a parity
with certain Supplemental Subordinate Sewerage System Revenue
Bonds, Series 1987, outstanding as of December 31, 1992, in the
aggregate principal amount of $136,745 (the "“Outstanding
Supplemental Bonds") and are subordinate to certain Sewer Revenue
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Bonds, dated March 1, 1964, outstanding as of December 31, 1992, in
the aggregate principal amount of $91,000 (the "Prior Bonds") and
to certain Subordinate Sewerage System Revenue Bonds, Series 1987,
outstanding as of December 31, 1992, in the aggregate principal
amount of $611,422 (the "Outstanding Subordinate Bonds").

The Supplemental Bonds are issued, together with the
Local Bonds, for the purpose of paying a portion of the costs of
acquiring and constructing certain extensions, improvements and
betterments to the existing public sewerage system of the
Governmental Agency, and paying certain issuance and other costs in
connection therewith.

We have also examined the applicable provisions of
Chapter 16, Article 13 of the Code of West Virginia, 1931, as
amended (the "Local Statute"), under which the Supplemental Bonds
are issued, and the Supplemental Loan Agreement that has been
undertaken, including all schedules and exhibits to the
Supplemental Loan Agreement. The Supplemental Bonds have been
authorized by an Amendatory and Supplemental Bond and Note
ordinance (the "ordinance") duly adopted by the Council of the
Governmental Agency on July 21, 1992, effective August 11, 1992,
and a Supplemental Resclution adopted on March 23, 1993 (the "Local
Act"), which contains provisions and covenants substantially in the
form of those set forth in Section 4.1 of the Supplemental Loan
Agreement. The Supplemental Bonds are subject to redemption prior
to maturity to the extent, at the time, under the conditions and
subject to the limitations set forth in the Local Act and the
Supplemental Loan Agreement.

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

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

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

3. The Governmental Agency is a duly organized and
presently existing municipal corporation with full power and
authority to construct and acquire the Project and to operate and
maintain the System referred to in the Supplemental Loan Agreement
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and to issue and sell the Supplemental Bonds, all under the ILocal
Statute and other applicable provisions of law.

4. The Governmental Agency has legally and effectively
enacted the Local Act and all other necessary resolutions and
orders in connection with the issuance and sale of the Supplemental
Bonds.

5. The Supplemental Bonds are valid and legally
enforceable special obligations of the Governmental Agency, payable
from the net revenues of the System referred to in the Local Act
and secured by a third lien on and pledge of the net revenues of
said System, all in accordance with the terms of the Supplemental
Bonds and the Local Act, and have been duly issued and delivered to
the Authority. Said 11en and pledge are on a parity with that
existing for the Outstanding Supplemental Bonds and are junior,
subordinate and inferior to that created for the Local Bonds and to
that existing for the Prior Bonds and the Outstanding Subordinate
Bonds.

6. The Governmental Agency has reserved the right to
issue additional bonds ranking on a parity with the Supplemental
Bonds, as provided in the Local Act.

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

It is to be understood that the rights of the holders of
the Supplemental Bonds and the enforceability of the Supplemental
Bonds and the Local Act may be subject to bankruptcy, insolvency,
reorganization, moratorium and other similar laws affecting
creditors’ rights heretofore or hereafter enacted to the extent
constitutionally appllcable and that such enforcement may also be
subject to the exercise of judicial discretion in appropriate
cases.

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

Very truly yours,

G ¥t

RBBOOSFE
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Re: The City of Logan, West Virginia
$2,284,839 Subordinate Sewerage System
Revenue Bonds, Series 1993

Ladies and Gentlemen:

We have examined a record of proceedings relating to the
issuance of the $2,284,839 in aggregate principal amount of The
City of Logan, West Vlrglnla, Subordinate Sewerage System Revenue
Bonds, Series 1993 (the "Bonds"), issued by The City of Logan (the
*City"), a municipal corporation of the State of West Virginia, and
a Certificate as to Non-Arbitrage executed by Thomas E. Esposito,
Mayor of the City on this date.

We are of the opinion that the facts, estimates and
circumstances set forth in the Certificate as to Non-Arbitrage are
sufficient to satisfy the requirements of Section 148 of the
Internal Revenue Code of 1986, as amended (the "Code"}, to support
the conclusion that the Bonds are not "Yarbitrage bonds" as therein
defined.

While we have undertaken no independent verification or
investigation of the certifications, statements, expectations or
representations set forth in such Certificate as to Non-Arbitrage,
no matters have come to our attention which in our opinion make
unreasonable or incorrect the representations made in such
certification.

Accordingly, it is our opinion that, under existing
statutes, regulations, rulings and court dec151ons, the Bonds are
not "arbitrate bonds" as so defined. It is our further oplnlon,
based upon such Certificate as to Non-Arbitrage and under existing
statutes, requlations, rulings and court decisions, that proceeds
of the Bonds are not subject to the arbitrage rebate requirements
set forth in Section 148(f) of the Code.
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Please be advised that this opinion is subject to the
condition that the City comply with all requirements of the Code
that must be satisfied subsequent to the issuance of the Bonds in
order that the Bonds not be "arbitrage bonds." Failure to comply
with certain of such requirements may cause the interest on the
Bonds to be includable in gross income for federal income tax
purposes retroactive to the date of issuance of the Bonds. The
City has covenanted to comply with all such requirements.

Very truly yours,
j;;l;n,f’ﬁﬁﬁs//'

ABBO0604
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West Virginia Water Development Authority
1201 Dunbar Avenue
Dunbar, WV 25064

Jackson & Kelly
Attorneys at Law

Box 553

Charleston, WV 25322

Ladies and Gentlemen:

Re The City of Logan, West Virginia;
$2,284,839 Subordinate Sewerage System
Revenue Bonde, Series 1993
$76,161 Supplemental Subordinate Sewerage
System Revenue Bonds, Series 1993

I am counsel to The City of Logan, West Virginia (the "City"). As
gsuch counsel, I have examined coples of the approving opinion of Jackson &
Kelly, as bond counsel, relating to the above-captioned bonds of the City {the
"Bonds"), the Loan Agreement and Supplemental Loan Agreement between the West
Virginia Water Development Authority (the "Authority") and the City, both dated
March 29, 1993, and an Amendatory and Supplemental Bond and Note Ordinance
duly adopted by the Council of the City (the "Council") on July 21, 1992, as
supplemented by a Supplemental Resolution duly adopted by the Council on March
23, 1993 (together, the "Ordinance"), and other documents relating to the Bonds.
Terms used in said opinion, the Loan Agreement, the Supplemental Loan Agreement,
and the Ordinance znd nct ctherwice defined herein have the game meaninge herein.

I am of the opinion that:

1. The Loan Agreement and Supplemental Loan Agreement have been
duly authorized, executed, and delivered by the City and, assuming due
authorization, execution, and delivery by the Authority, constitute wvalid and
binding agreemente of the City in accordance with their terms.

2. The members of the Council were duly and properly elected or
appointed and are thereby authorized to act on behalf of the City.
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3. The Ordinance has been duly enacted by the Council of the City
and is in full force and effect.

4. I am informed that the City has received all permits, licenses,
approvals, and authorizations necessary for the 1issuance of the Bonds,
construction of the Phase II Project, operation of the System, and imposition
of rates and charges, and has taken any other action required for the imposition
of such rates and charges, including, without limitation, the enactment of
an ordinance prescribing such rates and charges. The time for appeal of such
rate ordinance has expired prior to the date hereof without any appeal. 1In
connection with the Phase II Project, however, there is an area of the Force
Main Easement which is being obtained from CSX Transportation, Inc., {("CSX")
for which CSX does not have a deed. CSX contends that it has title teo that
area by prescription, having occupied, used, and maintained it for more than
seventy-five (75) years. I am unable to identify anyone who has title to or
acserts any claim to that area., If an adverse, hostile claim 1s made to that
area, the City will condemn {it.

5. The execution and delivery of the Bonds and the Loan Agreement
and Supplemental Loan Agreement and the consummation of the transactions
contemplated by the Loan Agreement or the Supplemental Loan Agreement, 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 City a breach of or
default under any agreement or other instrument to which the City is a party
or any existing law, regulation, court order, or consent decree to which the
City is subject.

6. I am also informed that the City has received all the necessary
permits, licenses, approvals, and authorizations that are presently cbtainable
to construct the Project and that the City expects that any permits, licenses,
approvals, and authorizations not presently obtainable will be obtained in
due course.

7. As of the date hereof, no controversy or litigation of any nature
is now pending or threatened restraining, enjoining, or affecting in any manner
the issuance, sale, or delivery of the Bonde, the acquisition and construction
of the Phase II Project, the operation of the System, the receipt of the Grant
Receipts or the Net Revenues, or in any way contesting or affecting the validity
of the Bonds or the Grants or any proceedings of the City taken with respect
to the issuance or sale of the Bonds, the pledge or application of the Net
Revenues or any other monies or security provided for the payment of the Bonds
or the existence or the powers of the City insofar as they relate to the
authorization, sale, and issuance of the Bonds, the acquisition and construction
of the Phase II Project, the operation of the System, and receipt of the Grant
Receipts or such pledge or application of monies and security or the collecticon
of the Net Revenues or pledge thereof. As you know, a condemnation proceeding
against . CSX Transportation, Inc., to acquire the site for the wastewater
treatment plant, a force main easement thereto, and an access road thereto,
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is pending in the United States District Court for the Southern District of
West Virginia, at Charleston. On February 12, 1993, the Court granted the
City a right of entry. The City and CSX have agreed upon the purchase price,
and 1t 1s anticipated that a final order in the case will be entered around
April 1, 1993,

8. Except as stated in Paragraph No. 4 above, all land in fee simple
and all rights of way and easements necessary for the construction of the Phase
IT Project and the operation and maintenance of this System as approved thereby
have been acquired or can and will be acquired by purchase or, if necessary,
by condemnation by the City and are adequate for such purposes and are not
or will not be subject to any liens, encumbrances, reservations, or exceptions
that would adversely affect or interfere in any way with the use thereof for
such purposes.

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

Very truly vyours,

Edward I. Eiland
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The City of Logan
City Hall

Dingess Street
Logan, WV 25601

Jackson & Kelly
P. O, Box 553
Charleston, WV 25322-0553

Re: The City of Logan, West Virginia
$2,284,839 Subordinate Sewerage System Revenue Bonds,
Series 1993
$76,161 Supplemental Subordinate Sewerage System
Revenue Bonds, Series 1993

Ladies and Gentlemen:

I have served as counsel to the City of Logan, West Virginia
(the "City"), in regard to certain matters concerning the Public
Service Commission of West Virginia (the "Commission”"). I was
active in obtaining the City's Certificate of Public Convenience
and Necessity granted by Order on August 6, 1992, Capitalized
terms used and not otherwise defined have the respective meanings
given them in the Amendatory and Supplemental Bond and Note
Ordinance adopted by the Council of the City on July 21, 1992,
I am also familiar with the Rate Ordinance adopted by the Council
of the City on June 9, 1992, Pursuant to the above-noted
decuments, I am of the opinion as follows:

l. The City has received a Certificate of Public Convenience
and Necessity from the Commission for construction and operation
of the Phase II Project and said Certificate is in full force
and effect and is not subject to appeal.

2. The Rate Ordinance adopted on June 9, 1992, was duly
enacted by the Council of the City, is in full force and effect
and is not subject to appeal.
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3. The City has the authority under the Act to adopt rates,
and the revenues from said rates may be used to pPay the costs
of operation and maintenance of the system and to pay the debt
service on and establish reserves for the above-noted Bonds.

Zi;% truly yours,

T. D. Kauffe

TDK:nlb
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