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CITY OF MONTGOMERY, WEST VIRGINIA

ORDINANCE

AN ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF PUBLIC SEWERAGE FACILITIES OF CITY
OF MONTGOMERY AND THE FINANCING OF THE COST, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE ISSUANCE BY
THE CITY OF NOT MORE THAN $1,760,000.00 IN AGGREGATE
PRINCIPAL AMOUNT OF SEWER REVENUE BONDS, SERIES 1987
A, NOT MORE THAN $440,000.00 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWER REVENUE BONDS, SERIES 1987 B, AND
NOT MORE THAN $3,500,000.00 INTERIM CONSTRUCTION
FINANCING, CONSISTING OF GRANT ANTICIPATION NOTES OR
A LINE OF CREDIT EVIDENCED BY NOTES OR BOTH;
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS AND
NOTES; AUTHORIZING EXECUTION AND DELIVERY OF A TRUST
INDENTURE SECURING THE NOTES; APPROVING AND
RATIFYING A LOAN AGREEMENT AND SUPPLEMENTAL LOAN
AGREEMENT RELATING TO SUCH BONDS; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND NOTES AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

BE IT ORDAINED BY THE COUNCIL OF THE CITY OF MONTGOMERY

ARTICLE I

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Ordinance. This
Ordinance (together with any resolutions supplemental hereto,
the "Bond Legislation®) is enacted pursuant to the provisions of
Chapter 16, Article 13 of the West Virginia Code of 1931, as
amended (the "Act"), and other applicable provisions of law.

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

A. City of Montgomery (the "Issuer") is a
municipal corporation organized and existing under the laws of
the State of West Virginia.

B. The Issuer now owns facilities for the
collection, treatment, purification and disposal of sewage. The
custody, operation and maintenance of the sewer system, both
within and without the corporate limits of the City, is under
the supervision and control of the Sanitary Board, which was



created and given such supervision and control by ordinance.
The constructon and acquisition of certain extensions,
improvements and betterments to the then existing sewer system
and the refunding of certain +then outstanding sewer revenues
bonds were financed by the proceeds delivered from $465,000.00
in aggregate principal amount of Sewer Revenue Bonds dated April
1, 1963, issued pursuant to an Ordinance passed by the Council
of Montgomery on the 4th day of February, 1963 (the "Prior
Ordinance"). The Prior Bonds are outstanding on the date of
enactment of this Ordinance in the aggregate principal amount of
$256,000.00.

C. The Sanitary Board pursuant to the provisions
of Chapter 16, Article 13, Section 5, of the Code of VWest
Virginia of 1931, as amended, has petitioned +the City Council
and has requested that an Ordinance be passed to amend and
renact the Montgomery City Code to reflect new sewer rates and
charges and to enact this Ordinance and authorize the project
and financing provided for hereby. Attached hereto as Exhibit
"A" is a copy of the said petition.

D. The estimated revenues to be derived in each
year after completion of the Project from the operation of the
System will be sufficient to pay all the costs of the operation
and maintenance of said System, the principal of and interest on
the Prior Bonds and the Bonds (as hereinafter defined) and all
Sinking Fund, Reserve Account and other payments provided for in
the Prior Ordinance and herein.

E. It is deemed necessary for the Issuer to issue
its Sewer Revenue Bonds in the total aggregate principal amount
of not more than $2,200,000.00 in two series, being the Series
1987 A Bonds in the aggregate principal amount of not more than
$1,760,000.00, and the Series 1987 B Bonds in the aggregate
pr1n01pal amount of not more than $440,000.00 (collectlvely, the
"Bonds"), and (at the option of the Issuer) to  issue
contemporaneously therewith, or as soon as practicable
thereafter, its sewerage system grant anticipation notes, or =a
note or notes evidencin a line of credit, or both
(collectively, the "Notes"? in the aggregate principal amount of
not more than $3,500,000.00 to temporarily finance costs of
construction and acquisition of the Project. Said costs shall
be deemed to include the cost of all property rights, easements
and franchises deemed necessary or convenient therefor; interest
upon the Notes during the term thereof and upon the Bonds prior
to and during construction or acquisition and for 6 months after
completion of construction of +the Project; engineering, and
legal expenses; expenses for estimates of cost and revenues,
expenses for plans, specifications and surveys; any
administrative fees and expenses of +the Authority; other
expenses necessary or incident to determining the feasibility or
practicability of +the enterprise, administrative expense,
commitment fees, discount, initial fees for the services of




registrars, paying agents, depositories or trustees or other
costs in connection with the sale of the Bonds and Notes and
such other expenses as may be necessary or incident to the
financing herein authorized, the construction or acquisition of
the Project and the placing of same in operation, and the
performance of the things herein required or permitted, in
connection with any thereof, including, with respect to the
Notes, any fees to the Credit Bank, as hereinafter defined, and
any costs of obtaining insurance thereon; provided that
reimbursement to the Issuer for any amounts expended by it for
allowable costs prior to the issuance of the Bonds or Notes or
the repayment of indebtedness incurred by the Issuer for such
purposes, shall be deemed Costs the Project, as hereinafter
defined.

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

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

H. There are not outstanding any obligations of
the Issuer which will rank prior to or on a parity with the
Bonds as to lien and source of and security for payment other
than the Prior Bonds. The Series 1987 B Bonds shall be junior
and subordinate to the Series 1987 A Bonds as set forth herein.
The Design Notes issued to pay the Consulting Engineers and the
Step I loan from the Autority shall be paid in full wupon
issuance of the Bonds. The Notes, if 1issued, will not be
payable from the Net Revenues, but shall be payable from Grant
Receipts, Surplus Revenues and proceeds of a letter of credit,
and certain other specified sources, all as shall be set set
forth in the Indenture or the Supplemental Resolution
authorizing the Notes.

I. The Issuer has complied with all requirements
of West Virginia 1law relating ¢to authorization of the
construction, acquisition and operation of the Project and
issuance of the Bonds and the Notes, or will have so complied
prior to issuance of any thereof, including, among other things,
the obtaining of a Certificate of Convenience and Necessity from
the Public Service Commission of West Virginia by final order, .
the time for rehearing and appeal of which will have expired
(without any successful rehearing or appeal) prior to the
issuance of any Bonds or Notes hereunder.

Section 1.03. Bond Legislation Constitutes Contract. In
consideration of the acceptance of the Bonds and the Notes by




those who shall be the registered owners of the same from time
to time, this Bond Legislation shall be deemed to be and shall
constitute a contract between the Issuer and such Bondholders
and such Noteholders, and the covenants and agreements herein
set forth to be performed by the Issuer shall be for the equal
benefit, protection and security of the registered owners of any
and all of such Bonds and Notes, respectively, all which shall
be of equal rank and without preference, priority or distinction
between any one Bond of a series and any other Bonds of the same
series and between any one Note and any other Note, by reason of
priority of issuance or otherwise, except as expressly provided
therein and herein.

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

"Act" shall mean Chapter 16, Article 13 of the Code of
West Virginia, 1931, as amended and in effect on the date of
enactment hereof.

"Authority" shall mean the West Virginia Water Development
Authority, which is expected to be the original purchaser of the
Original Bonds, or any other agency of the State of West
Virginia that succeeds to the function of the Authority.

"Authorized Officer" shall mean the Mayor of the Issuer or
any temporary Mayor or other officer authorized as such duly
appointed by the Governing Body.

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

"Bondholder,"™ "Holder of the Bonds," "“Holder"™ or any
similar term whenever used herein with respect to an outstanding
Bond or Bonds shall mean the person in whose name such Bond 1is
registered.

"Bond Legislation," "Ordinance," "Bond and Notes Ordinance"
or "Local Act" shall mean this Bond and Note Ordinance and all
orders, ordinances and resolutions supplemental hereto or
amendatory hereof.

"Bonds Registrar" shall mean the bank or other entity to
be designated as such in the Supplemental Resolution andits
successors and assigns.

"Bonds" shall mean the Original Bonds, and any bonds on a
parity therewith authorized to be issued hereunder.

"Clerk"™ shall mean the recording officer of the Governing
Body of the Issuer.



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

"Consulting Engineers" shall mean Kelley, Gidley, Blair &
Wolfe, Inc., Consulting Engineers, Charleston, West Virginia, or
any engineer or firm of engineers which shall at any time
hereafter be retained by the Issuer as Consulting Engineers for
the System.

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

"Council" shall mean 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.

"Credit Bank" shall mean the isuance of any letter of
credit obtained by the Issuer for the benefit of the Trustee as
security for the Notes, all as shall be set forth in the
Supplmental Resolution.

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

"Design Notes" shall mean the not more than $95,000 in
aggregate principal amount of notes issued by or on behalf of
the Sanitary Board to finance temporarily the costs of, among
other things, design of the project.

"Eligible Costs™ shall mean Costs of the Project which are
reimbursable in full on a dollar-for-dollar basis from EPA Grant
Receipts, the total of which are equal in amount to the EPA
Grant.

"EPA"™ shall mean the United States Environmental Protection
Agency and any successor to the functions of the EPA.

"EPA Grant" shall mean the grant from the EPA pursuant to
the commitment therefor.

"FDIC" shall mean the Federal Deposit Insurance Corporation
or any successor to the functions of the FDIC.

"Fiscal Year" shall mean each twelve month period beginning
on July 1 and ending on the succeeding June 30.

"Government Obligations" shall mean direct obligations of,
or obligations the timely payment of the principal of and



interest on which 1s guaranteed by, the United States of
America.

"Grant Agreement" shall mean a written commitment for the
payment of the EPA Grant or any of the Other Grants, specifying
the amount of such Grant, the terms and conditions wupon which
such Grant 1is made and the date or dates or event or events
upon which Grant is to be paid to the Issuer; provided that,
"EPA Grant Agreement®"™ shall mean only the Grant Agreement
relating to the EPA Grant and "Other Grant Agreements" shall
mean only those Grant Agreements relating to the Other Grants.

"Grant Receipts®™ shall mean all moneys received by the
Issuer on account of any Grant after the date of issuance of the
Notes; provided that "EPA Grant Receipts" shall mean only Grant
Receipts on account of the EPA Grant, and"Other Grant Receipts"
shall mean only Grant Receipts on account of any or all of the
Other Grants.

"Grants" shall mean, collectively, the EPA Grant and the
Other Grants, as hereinafter defined.

"Gross Revenues®™ shall mean 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, purchased pursuant to
Section 8.01 hereof) or any Tap Fees, as hereinafter defined.

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

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

"Indenture" or "Trust Indenture" shall mean the Trust
Indenture which may be entered into between the Issuer and the
Trustee relating to the Notes in substantially the form
attached hereto as Exhibit "B"™ and all supplements or amendments
thereto.

"Issuer" or "City" shall mean the City of Montgomery, West
Virginia in Fayette County, West Virginia, and, unless the
context clearly indicates otherwise, includes the Governing Body
of the Issuer.



"Loan Agreement" shall mean, collectively, the Loan
Agreement and the Supplemental Loan Agreement, to be entered
into between the Authority and the Issuer providing for the
purchase of the Original Bonds from the Issuer by the Authority,
the forms of which are attached as Exhibit *"C" & "D" and the
execution and delivery by the Issuer authorized by this
Ordinance.

"Net Revenues®™ shall mean the balance of the Gross
Revenues remaining after deduction of Operating Expenses, &s
hereinafter defined.

"Noteholder," "Holder of the Notes"™ or any similar term
shall mean the persomn, whenever used herein with respect to an
outstanding Note or Notes, in whose name such Note is
registered.

"Notes™ or "GAK" shall mean collectively, the not more
than $3,500,000.00 in aggregate principal amount of Sewerage
System Grant Anticipation Notes, originally authorized hereby,
or the not more than $3,500,000.00 in aggregate principal amount
of a note or notes evidencing a line of credit
originally authorized hereby, and unless the context clearly
indicates otherwise, the terms "Notes or "“GAN" includes any
refunding Notes or GAN of the Issuer.

"Notes Construection Trust Fund" shall mean the Notes
Construction Trust Fund which may be established by Section 4.02
of the Indenture.

"Notes Debt Service Fund" shall mean the Notes Debt Service
Fund which may be established by Section 4.01 of the Indenture.

"Notes Registrar" shall mean the bank to be designated as
such in the Indenture or the Supplemental Resolution and its
Successors and assigns.

. "Operating Expenses" shall mean the reasonable, proper and
necessary costs of repair, maintenance and operation of the
System and includes, without 1imiting the generality of the
foregoing, administrative, engineering, legal, auditing and
insurance expenses, other than those capitalized as part of the
Costs, fees and expenses of the Authority, fiscal agents, the
Depository Bank, Registrar, Paying Agent and the Trustee (all as
herein defined), other than those capitalized as part of the
Costs, payments to pension or retirement funds, taxes and such
other reasonable operating costs and expenses as should normally
and regularly be included under generally 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 dispositon of, or
from any decrease in the value of, capital assets, amortization

10



of debt discount or such miscellaneous deductions as are
applicable to prior accounting periods.

"Original Bonds®™ or "Bonds originally authorized hereby"
or similar phrases shall mean, collectively, the not more than
$1,760,000.00 in aggregate principal amount of Series 1987 A
Bonds and the not more than $440,000.00 in aggregate principal
amount of Series 1987 B Bonds, issued for the purpose of paying
a portion of the Costs of the Project and for such other
purposes permitted and authorized by this Bond Legislation.

"Original Notes Purchaser" shall mean in the event grant
anticipation notes are issued, Young Moore & Company of
Charleston, West Virginia, or if said Original Notes Purchaser
and the Issuer are umable to agree upon such sale within terms
and limits allowed by the Act, such other original purchaser of
the Notes as shall be named in a resolution supplemental hereto,
and, in the event a note or notes evidencing a 1line of credit
are issued, such bank or banks as shall be named in a resolution
supplemental hereto.

"Other Grants" shall mean collectively, any other grant
hereafter received by the Issuer to aid in financing any Costs.

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

"Parity Bonds" shall mean additonal Bonds issued under the
provisions and within the limitations prescribed by Section 7.07
hereof.

"Paying Agent" shall mean the bank or banks or other entity
designated as such for the Bonds and/or the Notes in the
Indenture or in the Supplemental Resolution or such entity or
authority as may be designated by the Issuer,

"Program" shall mean the Authority's loan program, under
which the Authority purchases the water development revenue
bonds of local governmental entities satisfying certain 1legal
and other requirements with the proceeds of water development
revenue bonds of the Authority.
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"Project" shall mean the acquisition and construction of a
new sewage treatment plant, gravity and pressure collector
sewers, 1lift stations, force mains and all necessary
appurtenances.

"Qualified Investments" shall mean and include any of the
following:

(a) Government Obligations;

(b) (i)} Government Obligations which have
been stripped of their unmatured interest coupons,
interest coupons stripped from Government Obligations,
and receipts or certificates evidencing payments from
Government Obligations or interest coupons stripped
from Government 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 sole 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.

(e) Pre-refunded municipal obligations
meeting the following conditions:

(a) The bonds are (i) not to be
redeemed prior to maturity or the trustee has
been given irrevocable instructions concerning
their calling and redemption and (ii) the
issuer has covenanted not to redeem such bonds
other than as set forth in such instructions;

(B) The bonds are secured by ash or
Government Obligations which may be applied
only to interest, principal, and premium
payments of such bonds;

(C) The principal of and interest on
the Government Obligations (plus any cash in
the escrow fund) are sufficient to met the
liabilities of the bonds;

(D) The Government Obligations serving

as security for the bonds are held by an
escrow agent or trutee; and

12



(E) The Government Obligations are not
available to satisfy any other claims,
including those against the trustee or escrow
agent.

(d) 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,;

(e) Any bond, debenture, note, participation
certificate or other similar obligation issued by the
Federal National Mortgage Association to the extent
such obligation 1s 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;

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

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

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

1



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;

(1) With respect to the Notes, the Investment
Agreement which may be entered into by and between the
Trustee and the bank designated as "Investment Bank"
in the Supplemental Resolution;

(j) The West Virginia "consolidated fund"
managed by the West Virginia State Board of
Investments pursuant to Chapter 12, Article 6 of the
West Virginia Code of 1931, as amended; and

(k) Obligations of States or political
subdivisions or agencies thereof, the interest on
which is exempt from federal income taxation, and
which are rated at 1least "A"by Moody's Investors
Service, Inc. or Standard & Poor's Corporation.

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

"Registrér" shall mean as appropriate either the Bond
Registrar or the Notes Registrar or both.

"Renewal and Replacement Fund"™ shall mean the Renewal and
Replacement Fund created by Section 5.01.

"Revenue Fund" shall mean the Revenue Fund established by
Section 5.01 hereof.

"Sanitary Board®" or "Board"™ shall mean the Sanitaryb Board
of the City established by an ordinance duly enacted by the
Council of the City and any successors to the functions thereof.

"Series 1987 A Bonds" or "Series A Bonds" shall mean the
not more than $1,760,000.00 in aggregate principal amount of
Sewer Revenue Bonds, Series 1987 A of the Issuer.

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

"Series 1987 A Bonds Reserve Requirement” shall mean, as of
any date of calculation, the maximum amount of 'principal and
interest which will become due on the Series 1987 A Bonds inany
year.

"Series 1987 A Bonds Sinking Fund" shall mean the Series
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Words importing singular number shall include the plumal
number in each case and vice versa, and wosds importing persons
shall include firms and corporations. Words importing the
masculine gender include all other gendens.

ARTICLE II

AUTHORIZATION OF CONSTRUCTION
AND ACQUISITION OF THE PROJECT

Section 201. Authozization of Construction and
Acquisition of the Project. There 1is hereby authorized the
construction and acquisition of the Pmoject, at an estimated
cost of $3,272,750.00 in accordance with +the plans and
specifications which have been prepased by the Consulting
Engineers, heretofore filed in the office of the Governing Body.
The proceeds of the Notes and the Bonds hereby authorized shall
be applied as provided in the Indenture, if any, and Asticle VI
hereof, respectively.

ARTICLE III

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

Section 3.01. Authorization of Original Bonds. For +the
purposes of capitalizing interest on the Oxiginal Bonds,
funding a reserve account for each segies of Original Bonds,
paying Costs of the Pmoject not otherwise provided for and
peying certain costs of issuance and related costs, ox any of
such purposes, there shall be issued negotiable Oniginal Bonds
of the Issuer, in an aggregate principal amount of not more than
$2,200,000.00. Said Bonds shall be issued in +two series, to be
designated respectively, "Sewer Revenue Bonds, Series 1987 A,"
and "Sewer Revenue Bonds, Sexies 1987 B," in the aggregate
principal amount of not more than $1,760,000.00 and $440,000.00,
respectfully, and shall have such tecms as set forth hereinaftex
and in the Supplemental Resolution. Such Bonds shall be issued
contemporaneously with or prior %o issuance of +the Notes, if
any. The pnoceeds of the Bonds remaining after funding of +the
Reserve Accounts and capitalization of intewest, if any, shall
be deposited in the Bond Construction Trnust Fund established by
Section 5.01 hereof.

Section 3.02. Terms of DBonds. The Bonds shall bear
interest at such rate or rates, not exceeding +the +then legal
maximum, payable seminnually on such dates; shall matuze on such
dates and in such amounts; and shall be vedeemable, in whole ok
in parst, all as the Issuer shall prsescribe in a Supplemental
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1987 A Sinking Fund established by Section 5.02 hereof.

"Series 1987 B Bonds" or "Series B Bonds" shall mean the
not more than $440,000.00 in aggregate principal amount of
Sewer Revenue Bonds, Series 1987 B, of the Issuer.

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

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

"Series 1987 B Bonds Sinking Fund"™ shall mean the Series
1987 B Bonds Sinking Fund established by Section 5.02 hereof.

"State" shall mean the State of West Virginia.

"Supplemental BHesolution" shall mean any ordinance,
resolution or order of the Issuer supplementing or amending
this Ordinance and, when preceded by the article "the", refers
specifically to the supplemental resolution authorizing the sale
of the Notes or Original Bonds; provided, that any matter
intended by this Ordinance to be included in the Supplemental
Resolution with respect to the Notes or the Original Bonds, as
the case may be, and not so included may be included in another
Supplemental Resolution.

"Surplus Revenues" shall mean the Net Revenues not required
by the Bond Legislation to be set aside and held for the payment
of or security for the Prior Bonds, the Bonds or any other
obligations of the Issuer, including the reserve account for the
Prior Bonds, the Renewal and Replacement Fund and the Reserve
Accounts, the proceeds of which Bonds or other obligations are
to be used to pay Costs of the Project.

"System" shall mean the works for the collection and/or
treatment, purification and disposal of sewage, in its entirety
or any integral part thereof, owned by theCity 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.

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

"Trustee™ shall mean the banking institution designated as

trustee for the Noteholders under the Indenture, if any, and its
successors and assigns.
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Resolution. The Bonds shall be payable as to principal at the
office of the Paying Agent in any 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 om the Bonds shall be paid by check or draft
of the Paying Agent mailed to the registered owner thereof at
the address as it appears on the books of the Bond Registrar, or
by such other method as shall be mutually agreeable so 1long as
the Authority is the Registered Owner thereof.

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

Subsequent series of Bonds, if any, shall be 1issued in
fully registered form, in such denomination as determined by a
Supplemental Resolution. The registered Bonds shall be dated as
of the date specified in a Supplemental Resolution and shall
bear interest from such date.

Section 3.03. Execution of Bonds. The Bonds shall be
executed in the name of the Issuer by the Mayor, and the seal of
the Issuer shall be affixed thereto or imprinted thereon and
attested by the 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 Issuer before the Bonds 80 signed and
sealed have been actually sold and delivered, such Bonds may
nevertheless be sold and delivered as herein provided and may be
issued as if the person who signed or sealed such Bonds had not
ceased to hold such office. Any Bonds may be signed and sealed
on behalf of the Issuer by such person as at the actual time of
the execution of such Bonds shall hold the proper office in the
Issuer, although at the date of such Bonds such person may not
have held such office or may not have been so authorized.

Section 3.04. Authentication and Registration. No Bond
shall be valid or obligatory for any purpose or entitled to any

security or benefit under this Bond Legislation unless and until
the Certificate of Authentication and Registration on such Bond,
substantially in the forms set forth in Section 3.09 shall have
been manually executed by the Bond Registrar. Any such executed
Certificate of Authentication and Registration upon any such
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Bond shall be conclusive evidence that such Bond has been
authenticated, registered and delivered under this Bond
Legislation. The Certificate of Authentication and Registration
on any 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 the Bonds issued hereunder.

Section 3.05. Negotiability, Iransfer and BRegistration.
Subject to the provisions for transfer of 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
Holder, in accepting any of said Bonds shall be conclusively
deemed to have agreed that such Bonds shall be and have all of
the qualities and incidents of negotiable instruments under the
Uniform Commercial Code of the State of West Virginia, and each
successive Holder shall further be conclusively deemed to have
agreed that said Bonds shall be incontestable in the hands of a
bona fide holder for value. ‘ '

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

, The Bonds shall be transferable only upon the books of the

Bond Registrar, by the registered 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
registered owner or his duly authorized attorney.

In 2all cases in which the privilege of exchanging Bonds or
transferring the registered Bonds are exercised, Bonds shall be
delivered 1in accordance with the provisions of this Bond
Legislation. All Bonds surrendered in any such exchange or
transfers shall forthwith be cancelled by the Bond Registrar.
For every such exchange or transfer of Bonds, the Bond Registrar
may make a charge sufficient to reimburse it for any tax, fee or
other governmental charge required to be paid with respect to
such exchange or transfer and the cost of preparing each new
Bond upon each exchange or transfer, and any other expenses of
the Bond Registrar incurred in connection therewih, which sum or
sums shall be paid by the Issuer. The Bond Registrar shall not
be obliged to make any such exchange or transfer of Bonds during
the period commencing on the 15th day of the month preceding an
interest payment date on the Bonds or, in the c¢ase of any
proposed redemption of Bonds, next preceding the date of such
redemption and ending on such interest payment date or
redemption date.

Section 3.06. Bond Mutilated, Destroyed, Stolen or Lost.

18



In case any Bond shall become mutilated or be destroyed, stolen
or lost, the Issuer may, in its discretion, issue, and the Bond
Registrar shall, if so advised by the Issuer, authenticate and
deliver, a new Bond of the same series and of like tenor as the
Bonds so mutilated, destroyed, stolen or lost, in exchange and
substitution for such mutilated Bond, wupon surrender and
cancellation of sueh mutilated Bond, or in lieu of and
substitution for the Bond destroyed, stolen or 1lost, and upon
the Holder's furnishing satisfactory indemnity and complying
with such other reasonable regulations and conditions as the
Issuer may prescribe and paying such expenses as the Issuer and
the Bond Registrar may incur. All Bonds so surrendered shall be
cancelled by the Bond Registrar and held for the account of the
Issuer. If any such Bond shall have matured or be about to
mature, instead of issuing a substitute Bond, the Issuer may pay
the same, upon being indemnified as aforesaid, and if such Bond
be lost, stolen or destroyed, without surrender thereof.

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

or the interest thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues;

T e———. GG WA—n  W———— i At Wt A et A A Ui

A Bonds. The payment of the debt service of all the Series 1987
A Bonds shall be secured forthwith equally and ratably with each
other, on a basis junior and subordinate to the Prior Bonds, by
a 1lien on the Net Revenues derived from the Systenm. The
payment of the debt service of all the Series 1987 B Bonds shall
also be secured forthwith equally and ratably with each other by
a lien on the Net Revenues derived from the System, but junior
and subordinate to the lien on such Net Revenues in favor of the
Holders of the Series 1987 A Bonds and the Prior Bonds. Such Net
Revenues in an amount sufficient, after all payments on account
of the  Prior Bonds, to pay the principal of and interest on
and other payments for the Bonds and to make the payments into
the Sinking Funds, the Reserve Accounts therein and the Renewal
and Replacement Fund hereinafter established, are hereby
irrevocably pledged to the payment of the principal of and
interest on the Bonds as the same become due. '

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

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF MONTGOMERY SEWER REVENUE
BOND, SERIES 1987 A

No. AR-1 $1,164,146.00

KNOW ALL MEN BY THESE PRESENTS: That the City of
Montgomery, a municipal corporation organized and existing unden
the laws of the State of West Vinginia (the "Issuex"), fox value
received hereby promises to pay, solely from the special funds
provided therefor, as heveinafter set fomth, to West Vipginia
Water Development Authority (the "Authority") ox registened
assigns the sum of One Million One Bundred Sixty Four Thousand
One Hundred Forty Six and No/100 Dollars ($1,164,146), in annual
installments on Octobez 1 of each yeaer as set fozth on the
"Schedule of Annual Debt Sexvice" attached as Exhibit A hereto
and incorporated hereby by wefesmence with intezest on each
installment at +the rate pex annum set fozxth on said Exhibit
A.

The interest rate on each installment shall run fpom the
ogiginal date of delivery of this Bond to the Authority and
payment therxefor, and until payment of such installment, and
such intewest shall be payable on April 1 and October 1 in each
year, beginning April 1, 1988. Principal installments of +this
‘Bond are ©payable in any coin or curzency which, on the
respective dates of payment of such installments, is 1legal
tender for the payment of public and private debts wundex the
laws of the United States of Amexica, at the office of the VWest
Virginia Municipal Bond Commission, Charleston, West Vigginia
(the "Paying Agent"). The interest on this Bond is payable by
check or draft of the Paying Agent mailed to the wmegistesed
ownen herpeof at the address as it appeans on the books of One
Valley Bank, National Association, Charleston, West Vimginia, as
registoar (the "Registrar"), on the 15th day of the month
preceding an interest payment date, ox by such other method as
shall be mutually agrpeeable so long as the Authomity 1is the
Registered Owner hereof.

This Bond may be redeemed prior to 1its stated date of
maturity in whole om in part, but only with the express written
consent of the Authority, and upon the terms and conditions
prescoibed by, &and otherwise 1n compliance with the Loan
Agreement between the Issuex and the Authority, dated Octoben
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15, 1987.

This Bond is issued (i) to pay costs of acquisition and
construction of certain additions, improvements and betterments
to the existing sewage +treatment system, collection and
transportation facilities of the Issuer (the "Project"); (ii) to
pay interest on the Bonds of this series (the “Bonds“s during
the construction of the Project and for approximately 18 months
thereafter; (iii) +to fund the reserve account for the Bonds;
and (iv) to pay certain costs of issuarce 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 West Virginia Code of 1931, as amended (the "Act"), and an
Ordinance duly enacted by the Issuer on August 24, 1987,
effective September 15, 1987, as supplemented by a resclution
duly adopted by the Issuer orn the 26th day of October, 1987,
(collectively called the "Bond Legislation"), and is subject to
all the terms and conditions thereof. The Bond Legislation
provides for the issuance of additional bonds under certain
conditions, and such bonds would be entitled to be palid and
secured equally and ratably from and by the funds and revenues
and other security provided for the Bonds wunder +the Bond
Legislation.

This Bond is 1issued contemporaneously with the Sewer
Revenue Bonds, Series 1987 B, of the Issuer (the "Series 1987 B
Bonds"), issued in the aggregate principal amount of $285,539,
which Series 1987 B Bonds are junior and subordinate with
respect to liens and sources of and security for payment to the
Bonds.

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
April 1, 1963, outstanding as of +the date hereof in the
aggregate principal amount of $256,000 (the "Prior Bonds").

This Bond is payable only from and secured by a pledge of
the Net Revenues (as defined in +the Bond Legislation) to be
derived from the operation of the System, moneys in the Reserve
Account created under the Bond Legislation for the Bonds (the
"Series 1987 A Bonds Reserve Account"), and unexpended proceeds
of the Bonds. Such Net Revenues shall be sufficient to pay the
principal of and interest on all bonds which may be issued
pursuant to the Act and which shall be set aside as a special
fund hereby pledged for such purpose. This Bond does not
constitute a corporate indebtedness of +the Issuer within the
meaning of any constitutional or statutory provisions or
limitations, nor shall the Issuer be obligated to pay the same
or the interest thereon except from said special fund provided
from the Net Revenues, the moneys in the Series 1987 A Bonds
Reserve Account and unexpended Bond proceeds. Pursuant to the
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Bond Legislation the Issuer has covenanted and agreed to
establish and maintain just and equitable rates and charges for
the use of the System and the services rendered thereby, which
shall be sufficient together with other revenues of the System
to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each jyear
equal to at least 115% of the maximum amount required to pay in
any year the maximum amount due of principal of and interest on
the Bonds, the Series 1987 B Bonds, and the Prior Bonds and on -
all other obligations secured by or payable from such revenues
prior to or on a parity with +the Bonds, or the Series 1987 B
Bonds, provided however, that so long as there exists in the
Series 1987 A Bonds Reserve Account an amount at least equal to
the maximum amount of principal and interest which will ©become
due on the Bonds in any year, and in the reserve account
established for +the Series 1987 B Bonds and = any other
obligations outstanding prior to or on a parity with +the Bonds
or the Series 1987 B Bonds, including the Prior Bonds, 1in an
amount at least equal to the respective requirement +therefor,
such percentage may be reduced to 110%. The Issuer has entered
into certain further covenants with the registered owners of the
Bonds for the terms of which reference is made +to -the Bond
Legislation. Remedies provided the registered owners of the
Bonds are exclusively as provided in the Bond Legislation, to
which reference is here made for a detailed description thereof.

Subject to the registration requirements set forth herein,
this Bond is transferable, as provided in the Bond Legislation,
only upon the books of the Registrar by the registered owner, or
by its attorney or legal representative duly in writing, upon
the surrender of this Bond together with a written instrument of
transfer satisfactory to the Bond Registrar duly executed by the
registered owner or its attorney or 1legal representative duly
authorized in writing.

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

All moneys received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced  for
preliminary expenses as provided by law, shall be applied solely
to the payment of the Costs of the Project described in the Bond
Legislation or to the appurtenant sirking fund, and ‘there
shall be and hereby is created and granted a lien upon such
moneys, until so applied, in favor of the 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
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with all other obligations of the Issuer, does not exceed any
limit prescribed by the Constitution or statutes of the State of
West Virginia and that a sufficient amount of +the revenues of
the System has been pledged to and will be set aside into said
special fund by the City for the prompt payment of the principal
of and interest on this Bond.

A1l provisions of the Bond Legislation, ordinances,
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 MONTGOMERY has caused this
Bond to be signed by its Mayor and 1ts corporate seal to be
hereunto affixed and attested by its Recorder, and has caused
this Bond to be dated October 27, 1987.

[ SEAL]

Mayor
ATTEST:

Recorder
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1987 A Bonds 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.

as Registrar

By:

Tts Authorized Officer

Dated: October 27, 1987
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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 the
said Bond on the books kept for registration of the within Bond
the

of the said City with full power of substitution in
premises. :

Dated: R .

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

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF MONTGOMERY, WEST VIRGINIA
SEWER REVENUE BOND, SERIES 1987 B

No. BR-1  $285,539.00

KNOW ALL MEN BY THESE PRESENTS: That +the City of
Montgomery, a municipal corporation organized and existing under
the laws of the State of West Virginia (the "Issuer"), for value
received hereby promises to pay, solely from the special funds
provided therefor, as hereinafter set forth, to West Virginia
Water Development Authority (the "Authority") or registered
assigns the sum of Two Hundred Eighty Five Thousand Five Hundred
Thirty Nine and ©No/100 Dollars ($285,539), in annual
installments on October 1 of each year as set forth on the
"Schedule of Annual Debt Service" attached as Exhibit A hereto
and incorporated hereby by reference, without interest.

Principal installments of this Bond are payable in any coin
or currency which, on the respective dates of payment of such
installments, is legal tender for +the payment of public and
private debts under the laws of the United States of America, at
the office of +the VWest Virginia Municipal Bond Commission,
Charleston, West Virginia (the "Paying Agent").

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, at any time, but only with +the
express written consent of the Authority, and upon the terms
and conditions prescribed by, and otherwise in compliance with
the Loan Agreement between the Issuer and the Authority, dated
October 15, 1987.

This Bond is issued (i) to pay costs of acquisition and
construction of certain new additions, improvements and
betterments to the existing sewage treatment system, collection
and transportation facilities of the Issuer (the “Project");
(ii) +to fund the reserve account for the Bonds of this series
(the "Bonds"); and (iii) +to pay certain costs of issuance
hereof and related costs. This Bond 1is issued wunder the
authority of and in full compliance with the Constitution and
statutes of the State of West Virginia, including particularly
Chapter 16, Article 13 of the West Virginia Code of 19831, as
amended (the "Act"), and an Ordinance duly enacted by the Issuer
on August 24, 1987, effective September 15, 1987, as
supplemented by resolution duly adopted by the Issuer on the
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26th day of October, 1987, (collectively called +the "Bond
Legislation"), and is subject to all the terms and conditions
thereof. The Bond Legislation provides for the 1i1ssuance of
additional bonds under certain conditions, and such bonds would
be entitled to be paid and secured equally and ratably from and
by the funds and revenues and other security provided for the
Bonds under the Bond Legislation.

This Bond is payable only from and secured by a pledge of
the Net Revenues (as defined in the Bond Legislation) to be
derived from the operation of the System, moneys in the Reserve
Account created under the Bond Legislation for the Bonds (the
"Series 1987 B Bonds Reserve Account"), and unexpended proceeds
of the Bonds. Such Net Revenues shall be sufficient to pay the
principal of and interest on all bonds which may be issued
pursuant to the Act and which shall be set aside as a special
fund hereby pledged for such purpose. This Bond does not
constitute a corporate indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or
limitations, nor shall the Issuer be obligated to pay the same
except from said special fund provided from the Net Revenues,
the moneys in the Series 1987 B Bonds Reserve Account and
unexpended Bond proceeds. Pursuant to the Bond Legislation the
Issuer has covenanted and agreed to establish and maintain just
and equitable rates and charges for the use of the System and
the services rendered +thereby, which shall be sufficient
together with other revenues of the System to provide for +the
reasonable expenses of operation, repair and maintenance of +the
System, and to leave & balance year equal to at least 3115% of
the maximum amount reguired to pay in any year +the maximum
amount due of principal of and interest on the Bonds, the Series
1987 A Bonds, the Prior Bonds and on all other obligations
secured by or payable from such revenues prior to or on a parity
with +the Bonds, or the Series 1987 A Bonds, provided however,
that so long as there exists in the Series 1987 B Bonds Reserve
Account an amount at least equal to the maximum amount of
principal and interest which will become due on the Bonds in any
year, and in the reserve accounts established for +the Series
1987 A Bonds and the Prior Bonds and any other obligations
outstanding prior to or on & parity with the Bonds or the Series
1987 A Bonds, in an amount at 1least egqual to the respective
requirement therefor, such percentage may be reduced to 110%.
The Issuer has entered into certain further covenants with the
registered owners of the Bonds for the terms of which reference
is made to the Bond Legislation. Remedies provided the
registered owners of the Bonds are exclusively as provided in
the Bond Legislation, to which reference 1is here made for a
detailed description thereof.

Subject to the registration requirements set forth herein,
this Bond is transferable, as provided in the Bond ILegislation,
only upon the books of the Registrar by the registered owner, or
by its attorney duly in writing, upon the surrender of this Bond
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together with a written instrument of transfer satisfactory to
the Bond Registrar duly executed by the registered owner or 1its
attorney duly authorized in writing.

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

All moneys received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for
preliminary expenses as provided by law, shall be applied
solely to the payment of the Costs of the Project described in

the Bond Legislation or to the appurtenant sinking fund, and
there shall be and hereby is created and granted a lien wupon
such moneys, until so applied, in favor of the owner of +this

Bond; provided that said 1lien upon moneys in the Bond
Construction Trust Fund is subordinate to the lien of the Series
1987 A Bonds.

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
April 1, 1963, putstanding as of the date hereof in the
aggregate principal amount of $256,000 (the "Prior Bonds") and
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, Series 1987 A,
issued simultaneously herewith in the aggregate principal amount
of $1,164,146 (the "Series 1987 A 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 Issuer, does not exceed any
1imit 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 Bond Legislation, resolutions and
statutes under which this Bond is issued shall be deemed to be a
part of the contract evidenced by this Bond tc the same extent
as if written fully herein.
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IN WITNESS WHEREOF, the CITY OF MONTGOMERY has caused this
Bond to be signed by its Mayor and its corporate seal %o be
hereunto affixed and attested by its Recorder, and has caused
this Bond te be dated October 27, 1987.

[SEAL]

Mayor

ATTEST:

Recorder
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1987 B Bonds described 1in
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.

as Registrar

By:

1ts Authorized Oifficer

Dated: October 27, 1887
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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 the
said Bond on the books kept for registration of the within Bond
of the 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; Execution of Loan
Agreement with Authority. The Original Bonds shall be sold to
the Authority, pursuant to the terms and conditions of the Loan
Agreement. If not so authorized by previous resolution, the
Mayor is specifically authorized and directed to execute the
Loan Agreement in substantially the formsattached hereto as
Exhibits "B"™ & "C" and made a part hereof, and the C(Clerk is
directed to affix the seal of the Issuer, attest the same and
deliver the Loan Agreement to the Authority and such execution
and delivery is ratified and confirmed.ARTICLE IV

INTERIM CONSTRUCTION FINANCING

Section 4.01. Authorization and General Terms. In order
to pay certain Costs of the Project pending receipt of the Grant
Receipts, the Issuer may issue and sell its Notes in the
aggregate principal amount of not to exceed $3,500,000.00.  The
Notes may be in the form of grant anticipation notes or as
evidence of a line of credit from a commercial bank or other
lender, at the discretion of the Issuer, and as shall be set
forth in a resolutiom supplemental hereto. The Notes shall bear
interest from the date or dates, at such rate or rates, payable
on such dates and shall mature on such date or dates and be
subject to such prepayment or redemption, all as provided in the
Indenture or Supplemental Resolution, as applicable.

Section 4.02. Terms of and Security for Notes; Irust
Indenture. The Notes shall be issued in fully registered form,
in the denomination of $5000 or any integral multiple thereof,
with such terms and secured in the manner set forth in the
Indenture, if applicable, or supplemental resolution, if no
Indenture is used.

Section 4.03. Hotes are Special Obligations. The Notes
shall be special obligations of the Issuer payable as to

principal and interest solely from the Grant Receipts, the
moneys in the funds and accountscreated under the Indenture, if
any, the net proceeds of any draw under the Jletter of credit
issued bythe Credit Bank or any refunding notes, the Surplus
Revenues, if any, and any other sources described in the
Indenture or supplemental resolution. The Notes do not and
shall not constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions. The
general funds of the Issuer are not liable, and neither the full
faith and credit nor the taxing power of the Issuer 1is pledged
for the payment of the Notes. The Holders of the Notes shall
never have the right to compel the forfeiture of any property of
the Issuer. The Notes shall not be a debt of the Issuer, nor a
legal or equitable pledge, charge, lien or encumbrance upon any
property of the Issuer or upon any of its income, receipts or
revenues except as set forth in the Indenture.
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Section 4.04. Letters of Credit. As additional security
for the Notes, the Issuer may obtain a letter or letters of
credit from a bank or banks, pursuant to which such bank or
banks would agree to pay to the Trustee, upon presentation by
the Trustee of certain certificates, the sum or sums set forth
therein but not to exceed $200,000.00 irn the aggregate. In the
event of a draw under any such letter of credit, the Issuer
shall 1issue its refunding notes to the Credit Bank. Any such
letter of credit shall be authorized and shall have such terms
as shall be set forth in a resolution supplemental hereto.
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ARTICLE V
SYSTEM REVENUES AND APPLICATION THEREOF
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;
(3) Bond Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts
with Commission. The following special funds or accounts are
hereby established with the Commission:

(1) Series 1987 A Bonds Sinking Fund;

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

(2) Series 1987 B Bonds Sinking Fund;

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

Section 5.03. System Revenues; Flow of Funds.

A. So long as the Prior Bonds are outstanding, the
Gross Revenues shall be deposited in the sewer revenue fund
established by Section 5 of the Prior Ordinance (the "Prior
Revenue Fund"). Moneys in the Prior Revenue Fund shall first be
disposed of as provided by Section 5(1)(2) and (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.
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C. Thereafter, from the moneys remaining in the Prior
Revenue Fund or, after payment or defeasance of the Prior Bonds
from the moneys in the Reveue Fund the Issuer shall next, on the
first day of each month, commencing 7 months prior to the first
date of payment of interest on the Series 1987 A 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 Series 1987 A Bonds Sinking Fund, z sum equal to 1/6th of
the amount of interest which will become due on said Series 1987
A Bonds on the next ensuing semi-annual interest payment date;
provided, that, in the event the period to elapse between the
date of such initial deposit in the Series 1987 A Bonds Sinking
Fund and the next semiannual interest payment date is less than
7 months, then such monthly payments shall be increased
proportionately to provide, one month prior %o the next
semiannual interest payment date, the required amount of
interest coming due on such date.

D. The Issuer shall also, on the first day of each
month, commencing 13 months prior to the first date of payment
of principal on the Series 1987 A Bonds, apportion and set apart
out of the Prior Revenue Pund or the Revenue Fund, as the case
may be, and remit to the Commission for deposit 1in the Series
1987 A Bonds Sinking Fund, a sum equal to 1/12th of the amount
of principal which will mature and become due on said Series
1987 A Bonds on the next ensuing principal payment date;
provided that, in the event the period to elapse between the
date of such initial deposit in the Series 1987 A Bonds Sinking
Fund and the next annual principal payment date is less than 13
months then such monthly  payments shall be increased
proportionately to provide, one month prior to the next annual
principal payment date, the required amount of principal coming
due on such date.

E. 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 day of payment Series 1987 A
Bonds, remit to the Commission for deposit in the Series 1987 A
Reserve Account, an amount equal to 1/120 of the Series 1987 A
Reserve Account Requirement; provided, that no further payments
shall be made into the Series 1987 A Reserve Account when +there
shall have been deposited therein and as 1long as there shall
remain on deposit therein, an amount egual to the Series 1987 A
Reserve Account Reguirement. Once the Series 1987 A Reserve
Account has been funded at the Series 1987 A Reserve Account
Requirement, whether from Series 1987 A Bond proceeds or such
monthly payments or otherwise, the City shall next remit to the
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Commission for deposit in the Series 1987 A Reserve Account an
amount equal to any deficiency in the Series 1987 A Reserve
Account Requirement. Any withdrawals from the Series 1987 A
Reserve Account which result in a reduction in the ©balance of
the Series 1987 A Reserve Account to below +the Series 1987 A
Reserve Account Requirement shall be subsequently restored from
the first Net Revenues available after all required payments
prescribed above have been made in full.

F. The Issuer shall next from the Prior Revenue Fund
or, after payment or defeasance of the Prior Bonds from the
moneys remaining in the Revenue Fund o¢n the first day of each
month, commencing with the month succeeeding the first full
calendar month after commencement of operation of the Project;
(i) transfer to the Renewal and Replacement Fund a sum equal to
2-1/2% of the Gross Revenues each month, exclusive of any
payments for account of the Series 1987 A Bonds Bonds Reserve
Account; (ii) all funds in the BRenewal and Replacement Fund
shall be kept apart from all other funds of the Issuer or of the
Depository Bank and from each other 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 extensions or improvements to the System or for making
emergency repairs or replacements to the System; provided that
any deficiencies in the Series 1987 A Bonds Reserve Account
shall be promptly eliminated with moneys from the Renewal and
Replacement Fund.

G. The Issuer shall next, on the first day of each
month, commencing 13 months prior to the first date of payment
of principal on the Series 1987 B Bonds, apportion and set apart
out of the Prior Revenue Fund after payment or defeasance of the
Prior Bonds from the Revenue Fund and remit to +the Commission
for deposit in the Series 1987 B Bonds Sinking Fund, a sum equal
to 1/12th of the amount of principal which will mature.  and
become due on said Series 1987 B Bonds on +the next ensuing
principal payment date.

H. 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 Series 1987 B
Bonds, remit to the Commission for deposit in the Series 1987 B
Reserve Account an amount equal to 1/120 of the Series 1987 B
Reserve Account Requirement; provided, that no further payments
shall be made into the Series 1987 B Reserve Account when there
shall have been deposited therein, and as long as there shall
remain on deposit therein, an amount equal to the Series 1987 B
Reserve Account Requirement. Once the Series 1987 B Reserve
Account has been funded at the Series 1987 B Reserve Account
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Requirement, the City shall next remit to the Commission for
deposit in the Series 1987 B Reserve Account arn amount equal +to
any deficiency in the Series 1987 B Reserve Account Requirement.
Any withdrawals from the Series 1987 B Reserve Account which
result in a reduction in +the ©balance of the Series 1987 B
Reserve Account to below +the Series 1987 B Reserve Account
Requirement shall be subsequently restored from +the first Net
Revenues available after all required payments prescribted above
have been made in full.

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

All investment earnings on moneys 1in the several
Sinking Funds and Reserve Accounts shall be returned not less
than once each year, by the Commission +to the Issuer, for
deposit in the Revenue Fund, and such amounts shall be applied
in full, first to the next ensuing interest payments, if any,
due on the respective Series of Bonds, and then +to the next
ensuing principal payments due thereon.

As and when additional Bonds ranking on & parity with
the Series 1987 B Bonds are issued, provision shall be made for
additional payments into +the Series 1987 B Sinking  Fund
sufficient to pay the interest, if any, on such additional
parity Bonds and accomplish retirement thereof at maturity and
to accumulate a balance in the Series 1987 B Reserve Account in
an amount equal to the maximum principal and interest, if any,
on the the Series 1987 B Bonds, including such additional
Series 1987 B Bonds which by their terms are payable from such
Sinking Pund, coming due in any year.

As and when additional Bonds ranking on a parity with
the Series 1987 A Bonds are issued, provision shall be made for
additional payments 1into the Series 1987 A Sinking Fund
sufficient to pay the interest on such additional parity Bonds
and accomplish retirement thereof at maturity and to accumulate
a balance in the Series 1987 A Reserve Account in an amount
equal to the maximum principal and interest on the the Series
1987 A Bonds, including such additional Series 1987 A Bonds
which by their terms are payable from such Sinking Fund, coming
due in year jyear.
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The Commission is hereby designated as the fiscal
agent for the administration of +the ©Sinking PFunds created
hereunder, and all amounts required for said Sinking Funds shall
be remitted to +the Commission by the Issuer at the times
provided herein.

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

Moneysg in the Reserve Accounts shall be invested and
reinvested by the Commission in accordance with Section 8.01
hereof.

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

I. Whenever all of +the required and provided
transfers and payments from Prior Revenue Fund or the the
Revenue Fund, as the case may be, into the several funds, as
hereinbefore provided, are current and +there remains in said
Fund a balance in excess of the estimated amounts required to be
so transferred and paid on account of the Prior Bonds and into
the Sinking Funds, ineluding the Reserve Account therein, and
the Renewal and Replacement Fund during the following month or
such other period as required by law, such excess shall be
considered Surplus Revenues, Surplus Revenues may be used for
any lawful purpose of the Issuer, including, but not limited to,
payment to the Trustee for deposit in +the Notes Debt Service
Fund, as defined in the Indenture.

J. The Issuer shall remit from the Revenue Fund +to
the Commission, +the Registrar, +the Paying Agent or the
Depository Bank, on such dates as the Commission, the Registrar,
the Paying Agent or the Depository Bank, as the case may be,
shall require, such additional sums as shall be necessary to pay
fees and charges when due.

K. The moneys in excess of the sum insured by the
maximum amounts insured by FDIC in any funds and accounts
created by the Prior Ordinance other than with +the Commission,
and in the Revenue Fund and the Renewal and Replacement Fund
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shall at all times be secured, to the full extent thereof in
excess of such insured sum, by Qualified Investments as shall be
eligible as security for deposits of state and municipal funds
under the laws of the State.

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

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

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

' 0. All Tap Fees shall be deposited by the Issuer, as

received, in the Bond Construction Trust Fund, and following
completion of the Project, shall be deposited in the Revenue
Fund and may be used for any lawful purpose of the Systen,-
provided that, in the event Notes are issued, Tap Fees may, with
the written consent of the Authority be deposited otherwise.
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ARTICLE VI
- ORIGINAL BOND PROCEEDS; FUNDS AND ACCOUNTS

Section 6.01. Application of Original Bond Proceeds;
Pledge of Unexpended Original Bond Proceeds. From moneys

received from the sale of any or all of the Original Bonds, the
following amounts shall be first deducted and deposited in the
order set forth below:

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

B. There shall next be paid, from the proceeds of the
Bonds, be credited to the Construction Trust Fund and then paid
to the Depository Bank, the amount necessary to pay in full all
prior Dborrowings of the Issuer in connection with +the
Project, including interest accrued thereon, and the Depository
Bank shall, concurrently with such deposit, pay such borrowings
as directed by the Issuer.

C. Next, from the proceeds of the Series 1987 A
Bonds, there shall be first credited to the Construction Trust
Fund and then deposited with the Commission in the Series 1987 A
Reserve Account a sum equal to the Series 1987 A Reserve
Requirement and from the proceeds of the Series 1987 B Bonds,
there shall be first credited to the Construction Trust Fund and
then deposited with the Commission in the Series 1987 B Reserve
Account a sum equal to the Series 1987 B Reserve Requirement.

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

E. The Depository Bank shall act as a trustee and
fiduciary for the Bondholder with respect to the Bond
Construction Trust Fund and shall comply with all requirements
with respect to the disposition of the Bond Construction Trust
Fund set forth in the Bond Legislation. Moneys in the Bond
Construction Trust Fund shall be used solely to pay Costs of the
Project, and until so expended, are hereby pledged as additional
security for the Bonds with the lien on account of the Series
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1987 B Bonds being junior and subordinate to that of the
Series 1987 A bBonds. In the event that Notes are issued, the
disposition of funds in the Bonds Construction Trust Fund may be
modified from that set forth herein, with the written consent of
the Authority.

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

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

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

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

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

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

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

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

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

Section 7.01. General Covenants of the Issuer. All the
covenants, agreements and provisions of this Bond Legislation
shall be and constitute valid and legally binding covenants of
the Issuer and shall be enforceable in any court of competent
jurisdiction by any Holder or Holders of the Bonds. 1In addition
to the other covenants, agreements and provisions of this Bond
Legislation, the Issuer hereby covenants and agrees with the
Holders of the Bonds as hereinafter provided in this Article
VII. All such covenants, agreements and provisions shall be
irrevocable, except as provided herein, as long as any of said
Bonds or the interest thereon is 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 Bond Legislation, shall, where applicable,
also inure to the benefit of the Holders of the Notes and the
Trustee therefor and constitute valid and 1legally binding
covenants of the Issuer, enforceable in any court of competent
jurisdiction by the Trustee or any Holder or Holders of said
Notes as prescribed in the Indenture; provided, that Section
7.04 and Section 7.09 shall not be applied to the Notes.

Section 7.02. Bonds and Notes pnot to be Indebtedness of
the Issuer. Neither the Bonds nor the Notes shall be or
constitute an indebtedness of the Issuer within the meaning of
any constitutional, statutory or charter limitation of
indebtedness, but shall be payable solely from the funds
pledged for such payment by this Bond Legislation. No Holder or
Holders of any Bonds or Notes, shall ever have the right to
compel the exercise of the taxing power of the Issuer to pay
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 all the Series 1987 A Bonds
shall be secured forthwith equally and ratably with each other,
by a lien on the Net Revenues derived from the System, which
lien shall be junior and subordinate to that of the Prior Bonds.
The payment of the debt service of all the Series 1987 B Bonds
shall also be secured forthwith equally and ratably with each
other by a lien on the Net Revenues derived from the System, but
junior and subordinate to the lien on such Net Revenues in favor
of the Holders of the Series 1987 A Bonds and the holders of
the Prior Bonds. Such Net Revenues in an amount sufficient,
after all payments on account of the Prior Bonds, to pay the
principal of and interest on and other payments for the Bonds
and to make the payments into the Sinking Funds, the Reserve
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Accounts therein and the Renewal and Replacement
Fund, are hereby irrevocably pledged to the payment of the
principal of and interest on the Bonds as the same become due.

Section 7.04. Initial Schedule of Rates and Charges. The
initial schedule of rates and charges for the services and
facilities of the System has been passed and approved by the
Council as of June 30, 1987. A copy of the Ordinance so passed
is attached hereto as Exhibit "E".

Section 7.05. Sale of the System. The System may not be
sold, mortgaged, leased or otherwise disposed of except as a
whole, or substantially as a whole, and only if the net proceeds
to be realized shall be sufficient to pay fully all the Bonds
and Notes, if any, Outstanding, or to effectively defease this
Resolution in accordance with Section 10.01 hereof and, if
entered into and not previously defeased, the Indenture in
accordance with Section 8.01 thereof. The proceeds from any
such sale, mortgage, lease or other disposition of +the System
shall, with respect to the Bonds, immediately be remitted to the
Commission for deposit in the Sinking Funds, and, with the
written permission of the Authority, or 1in the event the
Authority is no longer a Bondholder, the Issuer shall direct the
Commission to apply such proceeds to the payment of principal at
maturity of and interest on the Bonds. Any balance remaining
after the payment of all the Bonds and interest thereon shall be
remitted to the Issuer by the Commission unless necessary for
the payment of other obligations of the Issuer payable out of
the revenues of the System. With respect to the Notes, such
proceeds in an amount sufficient to pay the Notes in full shall
be applied to the payment of the Notes, either at maturity or,
if allowable under the Supplemental Resolution or Indenture,
prior thereto.

The foregoing provision notwithstanding, the Issuer shall
have and hereby reserves the right to sell, lease or otherwise
dispose of any of the property comprising a part of the System
hereinafter determined in the manner provided herein to be no
longer necessary, useful or profitable in the operation thereof.
Prior to any such sale, 1lease or other disposition of such
property, if the amount to be received therefor, together with
all other amounts received during the same Fiscal Year for such
sales, leases or other dispositions of such properties, is not
in excess of $10,000, the Issuer shall, by resolution,
determine that such property comprising a part of the System is
no longer necessary, useful or profitable in the operation
thereof and may then provide for the sale of such property. The
proceeds of any such sale shall be deposited in the Renewal and
Replacement Fund. If the amount to be received from such sale,
lease or other disposition of said property, together with all
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other amounts received during the same Fiscal Year for such
sales, leases or other dispositions of such properties, shall be
in excess of $10,000 but not in excess of $50,000, the Issuer
shall first, determine upon consultation with the Consulting
Engineers that such property comprising a part of the System is
no longer necessary, useful or profitable in the operation
thereof and may then, if it be so advised, by resolution duly
adopted, authorize such sale, lease or other disposition of such
property upon public bidding. The proceeds derived from any
such sale, 1lease or other disposition of such property,
aggregating during such Fisal Year in excess of $10,000 and not
in excess of $50,000, shall with the written consent of the
Authority, be remitted by the Issuer to the Commission for
deposit in the Sinking Fund and shall be applied only to the
purchase of Bonds of the last maturities then Outstanding at
prices not greater than the par value thereof plus 3% of the
such par value or otherwise, shall be deposited in the
Renewal and Replacement Fund. Such payment of such proceeds
into the Sinking Fund or the Renewal and Replacement Fund shall
not reduce the amounts required to be paid into said funds by
other provision of this Bond Legislation. No sale, 1lease or
other disposition of the properties of the System shall be made
by the Issuer if the proceeds to be derived therefrom, together
with all other amounts received during the same Fiscal Year for
such sales, leases, or other dispositions of such properties,
shall be in excess of $50,000 and insufficient to pay all the
Bonds then Outstanding without the prior approval and consent in
writing of the Holders, or their duly authorized
representatives, of over 50% in amount of the Bonds then
Outstanding and the Cconsulting Engineers. The Issuer shall
prepare the form of such approval and consent for execution by
the then Holders of the Bonds for the disposition of such
properties of the System.

Section 7.06. Issuance of Other Obligations Payable Out

of Revenues and General Covenant Against Encumbrances. The
Issuer shall not issue any obligations whatsoever with a
lien on or otherwise payable from any source of payment pledged
originally to the Notes issued under the Indenture or

supplemental resolution prior to or on a parity with the lien on
behalf of suech Notes until such Notes have been defeased in
accordance with the provisions of the Indenture and the Bond
Legislation; provided that Parity Bonds having a lien on the net
revenues, which may dilute the amount of Surplus
Revenues availlable for the Notes may be issued to complete the
Project. So long as any of the Bonds are Outstanding, no
obligations 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 may be
issued; provided, however, that additional Parity Bonds may
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be issued as provided for in Section T7.07 hereof. All
obligations issued by the Issuer after the issuance of the Bonds
and payable from the revenues of the System, except such
additional Parity contain an express statement that such
obligations are junior and subordinate, as to lien on and source
of and security for payment from such revenues and in all other
respects, to the Series 1987 A Bonds and the Series 1987 B
Bonds; provided, that no such subordinate obligations shall be
issued unless all payments required to be made on
account of the Prior Bonds and into the Reserve Accounts, the
Sinking Fund and the Renewal and Replacement Fund at the time of
the issuance of such subordinate obligations have been made and
are current.

Except as provided above, the Issuer shall not create, or
cause or permit to be created, any debt, 1lien, pledge,
assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Bonds, and the
interest thereon, upon any of the income and revenues of the
System pledged for payment of the Bonds and the interest thereon
in this Bond Legislation, or wupon the System or any part
thereof.

Section 7.07. Parity Bonds. A. No Parity Bonds, payable
out of the revenues of the System, shall be issued after the
issuance of any Bonds pursuant to this Bond Legislation, except
under the conditions and in the manner herein provided.

No Parity Bonds shall be issued which shall be payable out
of the revenues of the System prior to or on a parity with the
Series 1987 A Bonds so long as the Series 1987 B Bonds are
outstanding. All Parity Bonds issued hereunder so long as the
Series 1987 B Bonds are outstanding shall be on a parity in all
respects with the Series 1987 B Bonds only.

No Parity Bonds shall be issued except for the purpose of
financing the costs of the construction or acquisition of
extensions, improvements or betterments to the System.  or
refunding one or more series of Bonds issued pursuant hereto, 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 Certified Public
Accountants, based upon the necessary investigation and
certification by the Consulting Engineers, reciting the
conclusion that the Net Revenues actually derived, subject to
the adjustments hereinafter provided for, from the System during
any 12 consecutive months, within the 18 months immediately
preceding the date of the actual issuance of such Parity Bonds,
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plus the estimated average increased annual Net Revenues to be
received in each of the 3 succeeding years after the completion
of the improvements to be financed by such Parity Bonds, shall
not be less than 115% of the largest aggregate amount that will
mature and become due in any succeeding year for principal of
and interest on the following:

(A) Prior Bonds and any other obligations secured by
and payable from the revenues of the System prior to the
Bonds;

(B) The Bonds then Outstanding;

(C) Any Parity Bonds theretofore issued pursuant to
the provisions contained in this Resolution 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 3 succeeding years," as that ternm
is used in the computation provided in the above paragraph,
shall refer only to the increased Net Revenues estimated to be
derived from (a) the improvements to be financed by such Parity
Bonds and (b) any increase in rates enacted by the Issuer,
the period for appeal of which has expired prior to the date of
delivery of such Parity Bonds, or which are otherwise not
subject to further appeal, 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 12-consecutive-month period hereinabove referred to
may be adjusted by adding to such Net Revenues such additional
Net Revenues which would have been received, in the opinion of
the Consulting Engineers and the said Independent Certified
Public Accountants, as stated in a certificate jointly made and
signed by the Consulting Engineers and said Independent
Certified Public Accountants, on account of increased rates,
rentals, fees and charges for the System enacted by the Issuer
the period for appeal of which has expired prior to issuance of
such Parity Bonds or which are otherwise not subject to further
appeal.

Not later than simultaneously with the delivery of
such Parity Bonds the Issuer shall have .entered into written
contracts for the immediate construction or acquisition of such
additions, betterments or improvements, if any, to the System
that are to be financed by such Parity Bonds.
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All covenants and other provisions of this Bond
Ordinance (except as to details of such Parity Bonds
inconsistent herewith) shall be for the equal benefit,
protection and security of the Holders of the Bonds and the
Holders of any Parity Bonds subsequently issued from time ¢to
time within the limitations of and in compliance with this
section. All the Bonds, regardless of the time or times of
their issuance, shall rank equally with respect to their lien on
the revenues of the System and their source of and security or
payment from said revenues, wihout preference of any Bond of one
series over any other Bonds of the same series. The Issuer
shall comply fully with all the increased payments into the
various funds and accounts created in this Bond Ordinance
required for and on account of such Parity Bonds, in addition to
the payments required for Bonds theretofore issued puruant to
this Bond Ordinance.

All Parity Bonds shall mature on the day of the years
of maturities, and the semiannual interest thereon shall be
payable on the days of each year, specified in a Supplemental
Resolution.

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 1is subject to
the prior and superior liens of the Series 1987 A Bonds and the
Series 1987 B Bonds on such revenues. The Issuer shall not
issue any obligations whatsoever payable from the revenues of
the System, or any part thereof, which rank prior to or except
in the manner and under the conditions provided in this section,
equally, as to the lien on and source of and security for
payment from such revenues, with the Series 1987 A Bonds or the
Series 1987 B Bonds.

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

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

Section 7.08. Books and Records. The Issuer will
keep books and records of the System, which shall be separate
and apart from all other books, records and accounts of the
Issuer, in which complete and correct entries shall be made of
all transactions relating to the System, and any Holder of a
Bond or Bonds or of a Note or Notes issued pursuant to this Bond
Legislation or the Trustee shall have the right at all
reasonable times to inspect the System and all parts thereof
and all records, accounts and data of the Issuer relating
thereto.

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

The Issuer shall file with the Consulting Engineers, the
Trustee and the Authority, or any other original purchaser of
the Bonds, and shall mail in each year to any Holder or Holders
of Bonds or Notes, as the case may be, requesting the same, an
annual report containing the following:

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

B. A balance sheet statement showing all deposits 1in
all the funds and accounts provided for in the Prior Ordinance
this Bond Legislation and the Indenture with respect to the
Prior Bonds, said Bonds or Notes, as the case may be, and the
status of all said funds and acounts.

C. The amount of any Prior Bonds, Bonds, Notes or
other obligations outstanding.

The Issuer shall also, at least once a year, cause the
books, records and accounts of the System to be audited by
Independent Certified Public Accountants and shall mail wupon
request, and make available generally, the report of said
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Independent Certified Public Accountants, or a summary thereof,
to any Holder or Holders of Bonds or Notes, as the case may be,
and shall file said report with the Trustee and the Authority,
or any other original purchaser of the Bonds.

Section 7.09. Rates. Equitable rates or charges for +the
use of and service rendered by the System have been established
all in the manner and form required by law, and copies of such
rates and charges as established will be continuously on file
with the Clerk, which copies will be open to inspection by all
interested parties. The schedule of rates and charges shall at
all times be adequate to produce Gross Revenues from said System
sufficient to pay Operating Expenses and to make the payments
into the funds created hereunder and under the Prior Ordinance.
Such schedule of rates and charges shall be changed and
readjusted whenever necessary so that the aggregate of the rates
and charges will be sufficient for such purposes. In order to
assure full and continuous performance of this covenant, with a
margin for contingencies and temporary unanticipated reduction
in income and revenues, the Issuer hereby covenants and agrees
that the schedule of rates or charges from time +to time in
effect shall be sufficient along with other revenues of the
System (i) to pay for all reasonable expenses of operation,
repair and maintenance of the System and (ii) to leave a balance
each year equal to at least 115% of the maximum amount required
in any year for payment of principal of and interest on the
Bonds, the Prior Bonds, and all other obligations secured by or
payable from such revenues prior to or on a parity with the
Bonds; provided that, in the event that an amount equal to or in
excess of the Reserve Requirements are on deposit 1in the
Reserve Accounts andreserve accounts for bonds pricr to or on a
parity with the Bonds, including the Prior Bonds, are funded at
least at the requirement therefor, such balance each year need
only equal at least 1104 of the maximum amount required in any
year for payment of principal of and interest on the Bonds and
all other obligations, including the Prior Bonds, secured by or
payable from such revenues prior to or on a parity with the
Bonds.

Section 7.10. Operating Budget and Audit. The 1Issuer
shall annually, at least 45 days preceding the beginning of each
Fiscal Year, prepare and adopt by resolution a detailed,
balanced budget of the estimated expenditures for operation and
maintenance of the System during the succeeding Fiscal year. No
expenditures for the operation and maintenance of the System
shall be made in any Fiscal Year in excess of +the amounts
provided therefor in such budget without a written finding and
recommendations by the Consulting Engineer, which finding and
recommendations shall state in detail +the purpese of and
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necessity for such increased expenditures for the operation and
maintenance of the System, and no such increased expenditures
shall be made until the Issuer shall have approved such finding
and recommendation by a resolution duly adopted. No increased
expenditures in excess of 10% of the amount of such budget shall
be made except upon the further certificate of the Consulting
Engineers that such increased expenditures are necessary for the
continued operation of the System. The Issuer shall mail copies
of such annual budget and all resolutions authorizing increased
expenditures for operation and maintenance to the Trustee and
the Authority and to any Holder of any Bonds or Notes, as the
case may be, who shall file his or her address with the Issuer
and request in writing that copies of all such budgets and
resolutions be furnished him or her and shall make available
such budgets and all resolutions authorizing increased
expenditures for operation and maintenance of the System at all
reasonable times to the Trustee and to any Holder of any Bonds
or Notes, as the case may be, or anyone acting for and in behalf
of such Holder of any Bonds or Notes, as the case may be.

In addition, the Issuer shall annually cause the records of
the System to be audited by an independent certified publiec
~accountant, the report of which audit shall be submitted to the
Authority and which audit report shall include a statement that
the Issuer is in compliance with the terms and provisions of
this Bond Legislation and the Locan Agreement.

Section 7.11. No Competing Franchise. To the extent
legally allowable, the Issuer will not grant or cause, consent
to or allow the granting of, any franchise or permit to any
person, firm, corporation, body, agency or instrumentality,
whatsoever for the providing of any services which would
compete with services provided by the System.

Section 7.12. Enforcement of Collections. The Issuer will
diligently enforce and collect all fees, rentals or other
charges for the services and facilities of the System, and take
all steps, actions and proceedings for the enforcement and
collection of such fees, rentals or other charges which shall
become delinquent to the full extent permitted or authorized by
the Act, the regulations of the Public Service Commission of
West Virginia and other laws of the State of West Virginia.

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

Section 7.13. No Free Services. The Issuer will not
render or cause to be rendered any free services of any nature
by the System, nor will any preferential rates be established
for users of the same class; and in the event the Issuer, or any
department, agency, instrumentality, officer or employee of the
Issuer shall avail itself or themselves of the facilities or
services provided by the System, or any part thereof, the same
rates, fees or charges applicable to other customers receiving
like services under similar circumstances shall be charged the
Issuer and any such department, agency, instrumentality, officer
or employee. The revenues so received shall be deemed to be
deposited and accounted for in the same manner as other revenues
derived from such operation of the System.

Section 7.14. Insurance and Copnstruction Bonds. A. The
Issuer hereby covenants and agrees that so long as any of the
Bonds or the Notes remain Outstanding, the Issuer will, as an
Operating Expense, procure, carry and maintain insurance with a
reputable insurance carrier or carriers as 1is customarily
covered with respect to works and properties similar to the
System, with such beneficence as shall be required by Section
2.8 of the Loan Agreement. Such insurance shall initially cover
the following risks and be in the following amounts:

(A) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF
AND EXTENDED COVERAGE INSURANCE, on all above-ground
insurance portions of the System in an amount equal to the
actual cost thereof. In time of war the Issuer will also
carry and maintain insurance to the extent available
against the risks and hazards of war. The proceeds of all
such insurance received by the Issuer shall be deposited in
the Renewal and Replacement Fund and used only for the
repairs and restoration of the damaged or destroyed
properties or for other purposes of the Renewal and
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Replacement Fund. The Issuer will itself, or will require
each contractor and subcontractor to, obtain and maintain
builder's risk insurance (fire and extended coverage) to
protect the interests of the Issuer, the Authority, the
prime contractor and all subcontractors, as their interests
may appear, during construction of the Project in the full
insurable value thereof, all as required by the Loan
Agreement. The City shall carry such other insurance as
required by the Authority, including but not 1limited ¢to
flood isurance and business interruption isurance, to the
extent available at reasonable cost to the City.

(B) PUBLIC LIABILITY INSURANCE, with 1limits of not
less than $500,000 per occurrence to protect the Issuer
from claims for bodily injury and/or death and not less
than $100,000 per occurrence for claims for damage to

. property of others which may arise from the operation of
the System, and Insurance with the same limits to protect
the Issver from claims arising out of operation or
ownership of motor vehicles of or for the System.

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

B. The Issuer shall also require all contractors engaged
in the constructon of the Project to carry such worker's
compensation coverage for all employees working on the Project
and public 1iability insurance, vehicular liability insurance
and property damage insurance in amounts adequate for such
purposes and as is customarily carried with respect to works
and properties similar to the Project.

Section 7.15. Connection. To the extent authorized by the
laws of the State and the rules and regulations of the PSC,
prospective users of the System shall be required to connect
thereto.

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

INVESTHENT OF FUNDS; NON ARBITRAGE

Section 8.01. Investments. Any moneys held as a part of
the funds and accounts created by this Bond Legislation or the
Indenture, other than the Revenue Fund, shall be invested and
reinvested by the Commission, +the Trustee, if  any, the
Depository 3Bank, or such other %bank or national banking
association holding such fund or account, as the case may be, at
the direction of +the Issuer in any Qualified Investments to the
fullest extent possible under eapplicable laws, this Bond
Legislation, and the Indenture, if any, the need for such moneys
for the purposes set forth herein and in the Indenture, if any,
and the specific restrictions and provisions set forth 1in this
Section 8.01 and in the Indenture.

Except as provided in the Indenture, if any, with respect
to funds and accounts created thereby, any investment shall be
held in and at &ll times deemed & part of the fund or account in
which such moneys were originally held, and the interest
accruing thereon and any profit or loss realized from such
investment shall be created or charged to the appropiate fund or
account. The investments held for any fund or account shall be
valued at the lower of cost or then current market value, or at
the redemption price thereof if then redeemable at the option of
the holder, including the value of accured interest and giving
effect to the amortigation of discount, or at par if such
investment is held in the "Consolidated Fund." The Commission,
the Trustee, if any, the Depository Bank, or such other bank or
national banking association, as the case may be, shall sell and
reduce to cash a sufficient amount of such investments whenever
the cash balance in any fund or account is insufficient to make
the payments required from such fund or account, regardless of
the loss on such 1liquidation. The Trustee, if any, the
Depository 3Bank, or such other bank or national banking
association, as the case may be, may make any and all
investments permitted by this section through its own bond
department and shall not be responsible for any losses from such
investments, other than for its own negligence or willful
misconduct.

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

Secton 8.03. Rebates of Excess Arbitrage Earnings. In
accordance with Section 148(f)(C) of the Code, the Issuer

represents that it is a governmental unit with general taxing
powers; that the Bonds are not private activity bonds as defined
in Section 141 of the Code; that 95% or more of the Net Proceeds
of the Bonds are to be used for local governmental activities of
the Issuer (or of a governmental unit the jurisdiction of which
is entirely within the jurisdiction of the Issuer); and that the
aggregate face amount of the all tax-exempt obligations (other
than private activity bonds as defined in Section 142 of the
Code) issued by the Issuer, including all subordinate entities
of the Issuer, during the calendar year 1987 will not exceed
$5,000,000. Therefore, the Issuer believes that it 1is except
from the rebate requirements of Section 148(f) of the Code.
Notwithstanding the foregoing, if the Issuer is in fact subject
to such rebate requirements the Issuer hereby covenants to
rebate to the United States Government the amounts required by
the Code and to take all steps necessary to make such rebates.
In the event the Issuer fails to make such rebates as required,
the Issuer shall pay any and all penalties and obtain a waiver
from the Internal Revenue Service in order to maintain the
tax-exempt status of the interest on the Bonds.

Section 8.04. Covenant to Amend Ordinance. The City
retains the right to make any amendments, insertions or
deletions by Supplemental Resclution 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 hereof, 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 resclution
supplemental hereto or any amendatory ordinance to comply with
the Code if such amendment or supplement 1is necessary to
preserve the tax-exempt status of the Bonds or Notes. The
Council of the City hereby retains the specific authority to
amend this Ordidnance or supplement it by resolution to comply
with the Code. 1In its determination to amend or supplement this
Ordinance,the City may rely on the opinion of nationally
recognized bond counsel.

Section 8.05. 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
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of the City.

Section 8.06. 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 wused 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 8.07. Filing Covenant. The City will file all
statements, instruments and returns necessary to assure the
tax-exempt status of the Bonds, including, without 1limitation,
the information return required under Section 149(e) of the
Code.

Section 8.07. 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.

Section 8.08. 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.
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ARTICLE IX
DEFAULT AND REMEDIES

Section 9.01. Events of Default. A. Each of the
following events shall constitute an "Event of Default" with
respect to the Notes:

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

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

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

B. Each of the following events shall constitute an "Event
of Default"™ with respect to the Bonds:

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

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

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

Section 9.02. Remedies. Upon the happening and
continuance of any Event of Default, any Registered Owner of a
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Note or Bond, as the case may be, may exercise any available
remedy and bring any appropriate action, suit or proceeding to
enforce his or her right and, in particular, (i) bring suit for
any unpaid principal or interest then due, (ii) by mandamus or
other appropriate proceeding enforce all rights of such
Registered Owners including the right to require the Issuer to
perform its duties under the Act and the Bond Legislation
relating thereto, including but not limited to the making and
collection of sufficient rates or charges for services rendered
by the System, (iii) bring suit upon the Notes or Bonds, as the
case may be, (iv) by action at law or bill in equity require the
Issuer to account as if it were the trustee of an express trust
for the Registered Owners of the Notes or Bonds, as the case may
be, and (v) by action or bill in equity enjoin any acts in
violation of the Bond Legislation with respect to the Notes or
Bonds, or the rights of such Registered Owners, provided
however, that no remedy herein stated may be exercised by a
Noteholder in a manner which adversely affects any remedy
available to the Bondholders or the holders of the Prior Bonds
and provided further, that all rights and remedies of the
Holders of the Series 1987 B Bonds shall be subject to those of
the Holders of the Series 1987 A Bonds and all rights and
remedies of the Holders of the bonds shall be subject to those
of the Prior Bonds.

Section 9.03. Appointment of Receiver. Any Registered
Owner of a Bond may, by proper 1legal action, compel the
performance of the duties of the Issuer under the Bond
Legislation 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. 1If there be any Event of Default with
respect to such Bonds any Registered Owner of a Bond shall, in
addition to all other remedies or rights, have the right by
appropriate legal proceedings to obtain the appointment of a
reciver to administer the System on behalf of the Issuer with
power to charge rates, rentals, fees and other charges
sufficient to provide for the payment of Operating Expenses of
the System, the payment of the Bonds and 1interest and the
deposits into the funds and accounts hereby established, and to
apply such rates, rentals, fees, charges or other revenues in
conformity with the provisions of this Bond Legislation and the
Act.

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

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

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

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

Any rights of the Registered Owners of the Series 1987 B
Bonds with respect to the remedies provided by this Section shal
be subject to the prior and senior rights of the Registered
Owners of the Series 1987 A Bonds.
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ARTICLE X
DEFEASANCE

Section 10.01. Defeasance of Series 1987 A Bonds. If the
Issuer shall pay or cause to be paid, or there shall otherwise
be paid, to the respective Holders of all Series 1987 A Bonds,
the principal of and interest due or to become due thereon, at
the time and in the manner stipulated therein and in this Bond
Legislation, then with respect to the Series 1987 A Bonds only,
the pledge of Net Revenues and other moneys and securities
pledged under this Bond Legislation and all covenants,
agreements and other obligations of the Issuer to the Registered
Owners of the Series 1987 A Bonds shall thereupon cease,
terminate and become void and be discharged and satisfied.

Series 1987 A Bonds for the payment of which either moneys
in an 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, 1if any,
deposited with the Paying Agents at the same or earlier tinme,
shall be sufficient, to pay as and when due the principal
installments of and interest on such Series 1987 A Bonds shall
be deemed to have been paid within the meaning and with the
effect expressed in the first paragraph of this section. All
Series 1987 A Bonds shall, prior to the maturiy thereof, be
deemed to have been paid within the meaning and with the effect
expressed in the firs paragraph of this section if there shall
have been deposited with the Commission or its agent, either
moneys in an amount which shall be sufficient, or securities the
principal of and the interest on which, when due, will provide
moneys which, together with other moneys, if any, deposited with
the Commission at the same or earlier time, shall be sufficient
to pay when due the principal installments of and interest due
and to become due on said Series 1987 A Bonds on and prior to
the maturity dates thereof or to a prior redempion date thereof
(including in such instance, any premium to come due thereon).
Neither securities nor moneys deposited with the Commission
pursuant to this section nor principal or interest payments on
any such securities shall be withdrawn or used for any purpose
other than, and shall be held in trust for, the payment of the
principal installments of and interest on said Series 1987 A
Bonds; provided, that any cash received from such principal or
interest payments on such securities deposited with the
Commission or its agent, if not then needed for such purpose,
shall, to the extent practicable, be reinvested in securities
maturing at times and in amounts sufficient to pay when due the
principal installments of and interest to become due on said
Bonds on and prior to the maturity dates thereof, and interest
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earned from such reinvestments shall be paid over to the Issuer
as received by the Commission or its agent, free and clear of
any trust, lien or pledge. For the purpose of this section,
securities shall mean and include only Government Obligations.

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

Series 1987 B Bonds for the payment of which either moneys
in an amount which shall bYe 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 Agents at the same or earlier time,
shall be sufficient, to pay as and when due the principal
installments of and interest on such Series 1987 B Bonds shall
be deemed to have been paid within +the meaning and with the
effect expressed in the first paragraph of this section. A1l
Series 1987 B Bonds shall, prior to the maturiy thereof, be
deemed to have been paid within the meaning and with the effect
expressed in the first paragraph of this section i1f there shall
have been deposited with the Commission or its agent, either
moneys in an amount which shall be sufficient, or securities the
principal of and the interest on which, when due, will ©provide
moneys which, together with other moneys, if any, deposited with
the Commission at the same or earlier time, shall be sufficient
to pay when due the principal installments of and interest due
and to become due on said Series 1987 B Bonds on and prior *to
the maturity dates thereof or to a prior redemption date thereof .
(including in such instance any premiums to come due thereon).
Neither securities nor moneys depcsited with +the Commission
pursuant to this section nor principal or interest payments on
any such securities shall be withdrawn or used for any purpaose
other than, and shall be held in trust for, the payment of the
principal installments of and interest on said Series 1987 B
Bonds; provided, that any cash received from such principal or
interest payments on such securities deposited with the
Commisgion or its agent, if not then needed for such purpose,
shall, to the extent practicable, be reinvested in securities
maturing at times and in amounts sufficient to pay when due the
principal installments of and interest to become due on said
Bonds on and prior to the maturity dates thereof, and interest
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earned from such reinvestments shall be paid over to the Issuer
as received by the Commission or its agent, free and clear of
any trust, lien or pledge. For the purpose of this section,
securities shall mean and include only Government Obligations.
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Modification of  Bond
Legislation. No material modification or amendment of this Bond
Legislation, or of any resolution amendatory or supplemental
hereto, that would materially and adversely affect the
respective rights of Registered Owners of the Notes or Bonds
shall be made without the consent in writing of the Registered
Owners of 66-23% or more in prinicipal amount of the Kotes or
Bonds so affected and then Outstanding; provided, that no charge
shall be made in the maturity of any Bond or Bonds or any Note
or Notes or the rate of interest thereon, or in +the principal
amount thereof, or affecting the unconditional promise of the
Issuer to pay such principal and interest out of +the funds
herein respectively pledged therefor without the consent of the
respective Registered Owner +thereof. No amendment or
modification shall be made that would reduce the percentage of
the principal amount of Bonds or Notes respectively, required
for consent to the above-permitted amendments or modifications.

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

Section 11.03. Severability of Invalid Provisions. If any
section, paragraph, clause or provision of this Ordinance should
be held invalid by any court of competent jJursidiction, the
invalidity of such section, paragraph, clause or provision shall
not affect any of the remaining provisions of 'this Ordinance,
the Supplemental Resolution, the Indenture, if any, the Bonds or
the Notes, if any.

Section 11.04. BHeadings, Etc. The headings and catchlines
of the articles, . sections and subsections hereof are for
convenience of reference only, shall not affect in any way the
meaning or interpretation of any provision hereof.

Section 11.05. Amendments to Maintsin Tax Exemption.. The
Issuer hereby covenrnants to make any amendment or supplements +to
this Ordinance and to the Indenture authorized hereby to enable
the interest on the Notes or Bonds to be and remaln exempt from
‘federal income taxation, and to preserve such tax exemption
until the maturity or redemption thereof without further consent
of the Holders of the Bonds or the Notes.
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Section 11.06. Conflicting Provisions Repealed. All
orders or resolutions and or parts thereof in conflict with the
provigsions of +this Ordinance are, %o +the extent of such
conflict, hereby repesled; 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 1is
outstanding, in +the event of an otherwise unreconcilable
conflict between the Prior Ordinance and this Ordiance, the
Prior Ordiance shall govern; provided, that a conflict shall be
deemed reconcilable if satisfaction of one ofthe provisionsat
least complies with the other.

Section 11.07. Covenant of Due Procedure, Etc. The Issuer
covenants that all acts, conditions, things and procedures
required to exist, to happen, to be performed or to be taken
precedent to and in the enactment of this Ordinance do exist,
have happened, have been performed and have been taken in
compliance with the laws and Constitution of the State of West
Virginia applicable thereto; and that +the Mayor, Clerk and
members of the Governing Body were at all times when any actions
in connection with this Ordinance occurred and &are duly in
office and duly gqualifed for such office.

Section 11.08. Publication of Ordinance; Public Hearing.
The Clerk hereby is sauthorized and directed to publish an
abstract of this Ordinance and a notice of public hearing in
substantially the form appended hereto as Exhibit "F" as a Class
IT legal advertisement in compliance with the provisions of
Chapter 59, Article III, of the Code of West Virginia, 1931, as
amended, in The Charleston Daily Mail, The Charleston Gazette
and The Montgomery Herald, the latter being the only newspaper
published in the City and +the prior two being of general
circulation in the City. Seid abstract and notice shall be
published twice, the first such publication being not less than
10 days prior to the date of public hearing, and the second such
publication being not less than seven days or nor more than 13
days following said first publication but prior to the date of
public hearing.

It is hereby determined that said abstract in such form
contains sufficient information of +the contents of this
Ordinance.

The Council of the City shall conduct a public hearing on
the date stated in said abstract and notice and shall permit any
person interested in the Ordinance and the proposed issuance of
the Series 1987 A Bonds and Series 1987 B Bonds to present
protests, objections and suggestions relevant thereto.
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CERTIFICATION

Certified a true copy of the Bond and Notes Oxdinance duly
enacted by the Council of the City of Montgomewy on this 27th
day of October, 1987.

[SEAL]

hoed &

Qs (/Q{C'{ it

DAL O
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CITY OF MONTGOMERY

Sewer Revenue Bonds
Series 1987 A and Series 1987 B

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNTS, DATES, EATURITIES, INTEREST RATES, PRINCIPAL
PAYMENT SCHEDULES, SALE PRICES AND OTHER TERMS OF THE
SEWER REVENUE BOKDS, SERIES 1987 A AND SERIES 1987 B
OF THE CITY OF MONTGOMERY; AUTHORIZING, APPROVING AND
RATIFYING A LOAN AGREEMENT AND SUPPLEMENTAL LOAN
AGREEMENT RELATIKG TO SUCE BONDS AND THE SALE AND
DELIVERY OF SUCH BONDS TO WEST VIRGINIA  WATER
DEVELOPMENT AUTHORITY; DESIGNATING A REGISTRAR, PAYING
AGENT AND DEPOSITORY BANK; AND MAKING OTHER PROVISIONS
AS TO THE BONDS.

WHEREAS, the city council ("Governing Body") of the City of
Montgomery (the "Issuer"), has duly and officially enacted a
bond and notes ordinance, effective September 15, 1987 (the
"Bond Ordinance"), entitled:

AN  ORDINANCE  AUTHORIZING THE  ACQUISITION  AND
CONSTRUCTION OF PUBLIC SEWERAGE FACILITIES OF CITY OF
MONTGOMERY AND THE FINANCING OF THE cosT, NOT
OTHERWISE PROVIDED, THERECF THROUGH THE ISSUANCE BY
THE CITY OF NOT MORE THAN $1,760,000.00 IN AGGREGATE
PRINCIPAL AMOUNT OF SEWER REVENUE BONDS, SERIES 1987
A, NOT MORE THAN $440,000.00 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWER REVENUE BONDS, SERIES 1987 B, AND NOT
MORE THAN $3,500,000.00 INTERIM CONSTRUCTION
FINANCING, CONSISTING OF GRANT ANTICIPATION NOTES OR A
LINE OF CREDIT EVIDENCED BY NOTES OR BOTH; PROVIDING
FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS AND NOTES; AUTHORIZING
EXECUTION AND DELIVERY OF A TRUST INDENTURE SECURING
THE NOTES; APPROVING AND RATIFYING A LOAN AGREEMENT
AND SUPPLEMENTAL LOAN AGREEMENT RELATING TO SUCH
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR THE
TERM3S AND PROVISIONS OF SUCH BONDS AND NOTES AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

WHEREAS, the Bond Ordinance provides for +the Iissuance of
Sewer Revenue Bonds of the Issuer (the "Bonds"), in an aggregate
principal amount of not to exceed $2,200,000 to be issued in two
series, the Serles 1987 A Bonds to be in an aggregate principal
amount of not more than $1,760,000 (the "Series 1987 A Bonds")
and the Serles 1987 B Bonds to be in an aggregate principal
amount of not more than $440,000 (the Series 1987 B Bonds"), and
has authorized the execution and dellivery of a 1loan agreement




relating to the Series 1987 A Bonds dated October 15, 1987, and
a supplemental loan agreement relating to the Series 1987 B
Bonds, also dated October 15, 1987 (sometimes collectively
referred to herein as the "Loan Agreement"), by and between the
Issuer and West Virginia Water Development Authority (the
"Authority"), all in accordance with West Virginia Code 1931, as
amended, Chapter 16, Article 13 (the "Act"); and in the Bond
Ordinance it is provided +that +the exact principal amounts,
maturity dates, interest rates, interest and principal payment
dates, sale prices and other +terms of +the Bonds should be
established by a supplemental resolution pertaining to the
Bonds; and that other matters relating to the Bonds be herein
provided for;

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

WHEREAS, the Governing Body deems it essential and
desirable that this supplemental resolution (the "Supplemental
Resolution®) be adopted and that the Loan Agreement be entered
into and ratified by +the Issuer, that +the exact principal
amounts, the prices, the maturity dates, the redemption
provisions, the interest rates and the interest and principal
payment dates of the Bonds be fixed hereby in the manner stated
herein, and that other matters relating to the Bonds Dbe herein
provided for;

NOw, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF THE
CITY OF MONTGOMERY:

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

(A) The Sewer Revenue Bonds, Series 1987 A,
of the Issyer, originally rerpresented by a single
Bond, numbered AR-1, in +the principal amount of
$1,164,146. The Series 1987 A Bonds shall be dated
the date of delivery thereof, shall finally mature
October 1, 2026, shall bear interest at the rate of
8.38% per annum, payable semiarnually on April 1 and
October 1 of each year, first interest payabvle
April 1, 1688, shall be subject to redemption only
upon the written consent of the Authority, and upon
payment of the interest and redewption premium, if
any, and otherwise in compliance with the  Loan
Agreement, as long as +the Authority shall be the
registered owner of the Series 1987 A Bonds, and shall
be payable in installments of prircipal on October 1
of each of the years and in *the amounts as set forth
in "Schedule X," attached +thereto and +to the Loan
Agreement and incorporated therein by reference and
hereby specifically approved.



(B) The Sewer Revenue Bonds, Series 1987 B,
of the Issuer, originally represented by a single
Bond, numbered BR-1, in +the principal amount of
$285,5%39. The Series 1987 B Bonds shall be dated the
date of delivery thereof, shall finally mature
October 1, 2026, shall be interest <free, shall be
subject to redemption only upon the written consent of
the Authority, and otherwise in compliance with the
Loan Agreement, as long as the Authority shall be the
registered owner of the Series 1987 B Bonds, and shall
be payable in installments of principal on October 1
of each of the years and in the amounts as set forth
in "Schedule X," attached thereto and to the
Supplemental Loan Agreement and incorporated therein
by reference and hereby specifically approved.

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

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

Section 4. The Issuer does hereby appoint and designate
One Valley Bank, National Association, Charleston, West
Virginia, as Registrar for the Bonds and does approve and accept
the Registrar's Agreement to be dated the date of delivery of
the Bonds, by and between the Issuer and
One Valley Bank, National Association, in substantially the
form attached hereto, and the execution and delivery by the
Mayor of the Registrar's Agreement, and the performance of the
obligations contained therein, on ©behalf of the Issuer are
hereby authorized, approved and directed.

Section 5. The Issuer does hereby appoint and direct the
West Virginia Municipal Bond Commission, Charleston, West
Virginia, as Paying Agent for the Bonds.

Section 6. The Issuer does hereby appoint The Merchants
National Bank, Montgomery, West Virginia, as Depository Bank
under the Bond Ordinance.

Section 7, Series 1987 A Bond proceeds in +the amount of
$152,216 shall be deposited in the Series 1987 A Bonds Sinking
Fund, as capitalized interest.

Section 8. Series 1387 A Bond proceeds in the amount of




$102,365.44 and Series 1987 B Bond proceeds in the amount of
$7,514.34 shall be deposited in the Series 1987 A Bonds Reserve
Account and the Series 1987 B Bonds Reserve Account,
respectively.

Section 9. The Mayor and Recorder are hereby authorized
and directed to execute and deliver such other documents and
certificates pequired or desirable in connection with the Bonds
hereby and by the Bond Ordinance approved and pmovided foxr, to
the end that the Bonds may be delivered on or about October 27,
1987, to the Authority pursuant to the Loan Agceement.

Section 10. The financing of  the Project which is
projected to cost $3,100,000 in part with proceeds of the Bonds
is in the public intermest, serves a public purpose of the Issues
and will psomote the health, welfare and safety of the residents
of +the Issuer. The issuance of +the Bonds on a  Dbasis
subordinate to the Prior Bonds is being authorized in an effoxrt
to aid in the abatement or veduction of the pollution of waters
and streams situate in and about the City, including the Kanawha
River. The Authority is agreeable to accepting the subordinate
lien, as the principal amount of the Prior Bonds will constitute
less than 20% of the bonds outstanding after the issuance of the
Bonds.

Section 11. The Issuer hereby determines that it is in the
best interest of the Issuexr to invest all moneys in +the funds
and accounts established by the Bond Oxdinance in the West
Virginia "Consolidated Fund," and thesefore the Issuer hereby
directs the Depositosy Bank and the Paying Agent %o take such
actions as may be necessasy to cause such moneys to be invested
in the Consolidated Fund until advised by +the Issuex %o the
contraxy.

Section 12. The Issuer shall not permit at any time on
times any of the proceeds of the Bornds or any othen funds of
the Issuex to be used directly or indinectly in a mannem which
would mesult in the exclusion of the Bonds frxom the tmeatment
afforded by Secton 103(a) of the Internal Revenue Code of 1986,
as amended, and any regulations promulgated thereunder (the
"Code"), by reason of +the classification of +the Bonds as
"private activity bonds™ within the meaning of the Code. They
will take all actions necessary to comply with the Code and
Treasury Regulations to be promulgated themeunder.

Section 13. In accordance with Section 148(f)(4)(C) of the
Internal Revenue Code of 1986, as amended (the "“Code"), the
Issuen covenants that it is a governmental wunit with general
taxing powers; that the Bonds are not private activity bonds as
defined in Section 141 of the Code; that 95% or mome of the net
proceeds of the Bonds are to be used for local governmental
activities of the Issuex (ox of a govemnmental unit +the
Jurisdiction of which is entirely within the jurpisdiction of the
Issuer), and that the aggregate face amount of the all




tax-exempt obligations (other than private activity Dbonds as
defined in Section 141 of +the Code) issued by the Issuer,
ineluding all subordinate entities of +the Issuer, during the
calendar year 1987 will not exceed $5,000,000, excluding,
however, tax-exempt obligations which are not outstanding as of
the date of delivery of the Bonds.

Section 14. This Supplemental Resoclution shall Dbe
effective immediately following adoption hereof.

Adopted this 26th day of Octobex, 1987.




‘hl Y7 BT T TR

Ao (SIS OF 7.008 BORRIWLIG COST FOR LOCAL 1SSUER
SR —— 1986 SERIES A BONDS =--mmn-=-=n-
FERIOD
ENDINS |
16/1 COUPON PRIN.  INTEREST SERVICE

LT T T L R T TS Y L - o - - - - - - -

1938  8.38 90,30%.76 §0,509.76

1987 8.38 4,809 97,535.43 102,364.43
570 8.38 3,213 97,152.44 102,365.44
197 8.33 31649 96,715.59 - 102,364,359
{7%2  48.33 6,123 96,242.21 102,383.21
1373 8.39 6,636 95,7¢9.10 102,345, 10

g.:q 7,192 95,173.400 1024365.09
1395 8.3% 7,795 §4,370.31 102,365.31
199¢ B.33 8,447 93,717.09 102,364.09
1797 2.38 9,156 93,209.23 102,343.43
1998 &.78 - 9,922 92,441,946 192,363.%6
99 8.28 10,734 91,610.50 102,364.50
chdg  8.38 11,636 90,709.31 10243635.31
enot 8.38 12,632 89,732.54 102,364,534
2602 8.38 13,690 88,£73.98 - 102,3463.98
2003 . 8.38 14,833 87,586.75 102,364,753
e¢ds  B8.35 14,081 §6,283.33 10¢,364.33
e g.38 . 17,429 84,935.74 . 102,364.74
2006 8.38 - 18,8%C 83,475.19 142,3435.19
2007  8.38 20,472 81,892.21 102,384,281
2008 B.38 22,138 = B0,176.66 102,355.46
2009 8,38 24,047 78,317.30 102,354.30
010 8.38 26,063 76,302.18 102,365.14
201t B.3B - 28,246 74,118.43 102,364.98
cie B8.38 30,613 71,751.07 102,354.07
2113 . 8.38 33,179 - 49,185.70 102,364.70 -
aoly  8.38 35,960 646,405,230 102,363,390
2015 . 8.38 38,973 $3,371.85 192,364.85
20f5 - 8.38 42,238 60,125.91 102,263.91
27  8.38 45,773 56,586.37 102,3564.37
2018 8.38 49,415 92,750.17 102,365.17
2019 - 8.33 €3,772  48,592.44 102,344 .44
£d29 - 8.38 38,278 §4,086.34 102,364,384
e0el  B.3% $3,162 39,202,485 102,344, 64
20ce  8.33 &R,455 - 33,909.47 102,364.6
2083  8.38 74,131 28,173.14 103, 354, ’4
29z 8,38 80,499 £1,955.94 102, 54,94
figs 8.3 7447 15,2178 102,384.64
cigs  -8.38 94,448 7,714.74 102,362.74

- - - - - - - -

. 1,164,146 2,814,218. 82 3,980,364.82



iim b W s vwit Al At W WY el Agr’ BRI Y

---------- 1986 SERIES A BONDS -------=--n=
PERID  ZERD
ENDING  COUPON

10/1  BONDS
| .00
1988 00
1989 75514.34
1930 7,514.18
1991 7.514.18
1992 7,514.18
1993 7,514.18
1994 7,514.18
1995 7,514.18
1394 7,514.18
1937 7,514.18
1998 7,514.18
- 1999 7,514.18
2090 7,514.18
2001 7,514.18
20402 7,514.18
2003 7,514,18
2004 7:514.18
2005 7,514.18
2004 7,514.18
2n07 7,514.18
- 2008 7)514.18
2009 7,514.18
- 201D 7,514.19
a@it ’ 7;51#.13
2012 7,514.18
M3 - 7,514.18
2014 7,514.18
2015 7.514.18
2014 7,514,18
2017 7,514.18
an1g 7,514.18
2019 7,514.18
2020 7,514.18
2021 7,514.18
2022 7,514.18
2023 7,514.,18
2024 7,514.18
2025 - 7,514.18
2024 7,514.18

- - - -




fisuhject

 ARTICLE I - STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

CITY OF MONTGOMERY, WEST VIRGINIA

SEWER REVENUE BONDS, SERIES 1992 A AND SERIES 1992 B

and
SEWERAGE SYSTEM
INTERIM CONSTRUCTION FINANCING

BOND AND NOTES ORDINANCE

Table of Contents

Section 1.01 Authority for this Ordinance

Section 1.02 Findings

Section 1.03 Bond Legislation Constitutes
Contract

Section 1.04 Definitions

" ARTICLE IT - AUTHORIZATION OF CONSTRUCTION AND
ACQUISITION OF THE PROJECT

Section 2.01 Authorization of Construction

and Acquisition of the Project

- ARTICLE III - AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND SALE OF BONDS; »
AUTHORIZATION AND EXECUTION OF
LOAN AGREEMENT

Section 3.01 Authorization of Bonds

Section 3.02 Terms of Bonds

Section 3.03 Execution of Bonds

Section 3.04 Authentication and Registration

Section 3.05 Negotiability, Transfer and
Registration

Section 3.06 Bonds Mutilated, Destroyed, Stolen
or Lost

Section 3.07 Bonds not to be Indebtedness of
Issuer

Section 3.08 Bonds Secured by Pledge of Net Revenues

Section 3.09 Form of Original Bonds

FORM OF SERIES 1992 A BOND
FORM OF SERIES 1992 B BOND




ITICLE IV =~

ipject

Section 3.10

Section 4.01
Section 4.02

gection 4.03
Section 4.04

Section 5.01
Section 5.02

Section 5.03

Section 6.01

Section 6.02

Section 7.01
Section 7.02

Section 7.03
Section 7.04
Section 7.05
Section 7.06

Section 7.07
Section 7.08
Section 7.09
Section 7.10
Section 7.11
Section 7.12
Section 7.13
Section 7.14
Section 7.15%
Section 7.16
Section 7.17
Section 7.18

Sale of Original Bonds; Execution
of Loan Agreement with Authority

INTERIM CONSTRUCTION FINANCING

Authorization and General Terms
Terms and Security for Notes;
Trust Indentures

Notes are Special Obligations
Letters of Credit

RTICLE V ~ SYSTEM REVENUES AND APPLICATION THEREOF

Establishment of Funds and Accounts
with Depository Bank

Establishment of Funds and Accounts
with Commission

System Revenues; Flow of Funds

\RTICLE VI - BOND PROCEEDS, FUNDS AND ACCOUNTS

Application of Bond Proceeds; Pledge

of Unexpended Bond Proceeds
Disbursement from the Bond Construction
Trust Fund

ARTICLE VII - ADDITIONAL COVENANTS OF THE ISSUER

General Covenants of the Issuer

Bonds and Notes not to be
Indebtedness of the Issuer

Bonds Secured by Pledge of Net Revenues
Initial Schedule of Rates and Charges
Sale of the System

Issuance of Other Obligations Payable
Out of Revenues and General Covenant
Against Encumbrances

Parity Bonds

Books and Receipts

Rates

Operating Budget and Audit

No Competing Franchise

Enforcement of Collections

No Free Services

Insurance and Construction Bonds
Mandatory Connections

Completion of Project

Engineers Certificate

Budget




subject Page
ARTICLE VIII - INVESTMENT OF FUNDS; NON ARBITRAGE

Section 8.01 Investments

Section 8.02 Restrictions as to Arbitrage Bonds
Section 8.03 Rebates of Excess Arbitrage Earnings
Section 8.04 Covenant to Amend Ordinance

Section 8.05 Public Purpose Bonds

Section 8.06 Private Activity Bond Covenant
~Section 8.07 Filing Covenant

Section 8.08 Federal Guarantee Covenant

Section 8.09 Restriction of Yield on Bond Proceeds

ARTICLE IX - DEFAULT AND REMEDIES

Section 9.01 Events of Default
Section 9.02 Remedies
Section 9.03 Appointment of Receiver

ARTICLE X - DEFEASANCE

Section 10.01 Defeasance of Series 199? A Bonds
Section 10.02 Defeasance of Series 1992 B Bonds

ARTICLE XI - MISCELLANEOUS

Section 11.01 Amendment or Modification of Bond
Legislation

Section 11.02 Bond Legislation Constitutes Contract

Section 11.03 Severability of Invalid Provisions

Section 11.04 Headings, Inc.

Section 11.05 Amendments to Maintain Tax Exemption

Section 11.06 Conflicting Provisions Repealed

Section 11.07 Covenant of Due Procedure, Etc.

Section 11.08 Public Notice of Proposed Financing

Section 11.09 Effective Date

SIGNATURES

CERTIFICATION

EXHIBIT A - Copy of Petition

EXHIBIT B - Trust Indenture

EXHIBIT C -~ L,oan Agreement

EXHIBIT D - Supplemental Loan Agreement
EXHIBIT E - Ordinance - Rages & Charges
EXHIBIT F - Public Hearing Notice




CITY OF MONTGOMERY, WEST VIRGINIA

ORDINANCE

AN ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF PUBLIC SEWERAGE FACILITIES OF CITY OF
MONTGOMERY AND THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY THE CITY OF
NOT MORE THAN $850,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWER REVENUE BONDS, SERIES 1992 A, NOT MORE THAN
$200,000 IN AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 1992 B, AND NOT MORE THAN $1,000,000
INTERIM CONSTRUCTION FINANCING, CONSISTING OF GRANT
ANTICIPATION NOTES OR A LINE OF CREDIT EVIDENCED BY
NOTES OR BOTH; PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS
AND NOTES; AUTHORIZING EXECUTION AND DELIVERY OF A
TRUST INDENTURE SECURING THE NOTES; APPROVING AND
RATIFYING A LOAN AGREEMENT AND SUPPLEMENTAL LOAN
AGREEMENT RELATING TO SUCH BONDS; AUTHORIZING THE SALE
AND PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
BONDS AND NOTES AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

BE IT ORDAINED BY THE COUNCIL OF THE CITY OF MONTGOMERY

ARTICLE I

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Ordinance. This Ordinance
(together with any resolutions supplemental hereto, the “Bond
Legislation”) is enacted pursuant to the provisions of Chapter
16, Article 13 of the West Virginia Code of 1931, as amended (the
“Act”), and other applicable provisions of law.

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

A. City of Montgomery (the "Issuer”) is a municipal
Corporation organized and existing under the laws of the State of
West Virginia.

B. The Issuer now owns facilities for the collection,
treatment, purification and disposal of sewage. The custody,
Operation and maintenance of the sewer system, both within and
Without the corporate 1limits of the City, is under the
‘Supervision and control of the Sanitary Board, which was created
fﬁnd given such supervision and control by ordinance.
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The construction and acquisition of certain extensions,
improvements and betterments to the then existing sewer service
systems were financed by the proceeds of City of Montgomery Sewer
Revenue Bonds Series 1963 in the aggregate principal amount of
$465,000 and City of Montgomery Sewer Revenue Bonds Series 1987 A
and Series 1987 B in the aggregate principal amount of
$1,449,685. (the "Prior Bonds").

cC. The Sanitary Board pursuant to the provisions of
Chapter 16, Article 13, Section 5, of the Code of West Virginia
1931, as amended, has petitioned the City Council and has
requested that an Ordinance be passed to amend and re-enact the
Montgomery City Code to reflect new sewer rates and charges and
to enact this Ordinance and authorize the project and financing
provided for hereby. Attached hereto as Exhibit ”"A" is a copy of
the said petition.

D. The estimated revenues to be derived in each year
after completion of the Project from the operation of the System
will be sufficient to pay all the costs of the operation and
maintenance of said System, the principal of and interest on the
Prior Bonds and the Bonds (as hereinafter defined) and all
Sinking Fund, Reserve Account and other payments provided for in
the 1963 Bond Ordinance and the 1987 Bond and Notes Ordinance
(the "Prior Bond Ordinances”) and herein.

E. It is deemed necessary for the Issuer to issue its
Sewer Revenue Bonds in the total aggregate principal amount of
not more than $850,000 in two series, being the Series 1992 A
Bonds in the aggregate principal amount of not more than
$850,000, and the Series 1992 B Bonds in the aggregate principal
amount of not more than $200,000 (collectively, the “Bonds”), and
(at the option of the 1Issuer) to issue comtemporaneously
therewith, or as soon as practicable thereafter, its sewerage
system grant anticipation notes, or a note or notes evidencing a
line of credit, or both (collectively, the "Notes”) in the
aggregate principal amount of not more than $1,000,000 to
temporarily finance costs of construction and acquisition of the
Project. Said costs shall be deemed to include the cost of all
property rights, easements and franchises deemed necessary or
convenient therefor; interest upon the Notes during the term
thereof and upon the Bonds prior to and during construction or
acquisition and for 6 months after completion of construction of
the Project; engineering, and legal expenses; expenses for
estimates of cost and revenues, expenses for plans,
Specifications and surveys; any administrative fees and expenses
of the Authority; other expenses necessary or incident to
determining the feasibility or practicability of the enterprise,
administrative expense, commitment fees, discount, initial fees
for the services of registrars, paying agents, depositories or
trustees or other costs in connection with the sale of the Bonds
and Notes and such other expenses as may be necessary or incident
;tO the financing herein authorized, the construction or
~8cquisition of the Project and the placing of same in operation,
‘iand the performance of the things herein required or permitted,
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in connection with any thereof, including, with respect to the
Jotes, any fees to the Credit Bank, as hereinafter defined, and
any costs of obtaining insurance thereon; provided that
reimbursement to the Issuer for any amounts expended by it for
allowable costs prior to the issuance of the Bonds or Notes or
the repayment of indebtedness incurred by the Issuer for such
purposes, shall be deemed Costs the Project, as hereinafter
defined.

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

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

H. There are outstanding obligations of the Issuer
which will rank either senior and prior to, on parity with, or
junior and subordinate to the Original Bonds as to liens, pledge,
source of and security for payment, which obligations are
designated and have the respective lien positions, together with
the Original Bonds as follows:

Designation Lien Position

City of Montgomery Sewer Revenue First Lien
Bonds Series 1963 issued in the

original aggregate principal

amount of $465,000 (the "Series

1963 Bonds")

City of Montgomery Sewer Revenue Second Lien
Bonds Series 1987 A (the "Series

1987 A Bonds") issued in the

original aggregate principal

amount of $1,164,146

City of Montgomery Sewer Revenue Third Lien
Bonds Series 1987 B (the "Series

1987 B Bonds”) issued in the

original aggregate principal

‘amount of $285,539

City of Montgomery Sewer Revenue Second Lien
~ Bonds Series 1992 A (the "Series
1992 A Bonds”)




city of Montgomery Sewer Revenue Third Lien
Bonds Series 1992 B (the “Series
1992 B Bonds”)

The Series 1963 Bonds are hereinafter called it's "First
Lien Bonds” and the Series 1987 A Bonds and the Series 1992 A
Bonds are hereinafter called the "Second Lien Bonds”. The Series
1987 B Bonds and the Series 1992 B Bonds are hereinafter called
the "Third Lien Bonds”,

The Prior Bonds shall rank senior and superior to the lien
on the Net Revenues to the liens of the Series 1992 A and Series
1992 B Bonds.

The Series 1992 A Bonds shall be issued on a parity with the
Series 1987 A Bonds, and senior and prior to the Series 1987 B
Bonds and the 1992 B Bonds with respect to liens, pledge and
source of and security for payment and in all other respects.
The Series 1992 B Bonds Shall be issued on a parity with the
Series 1987 B Bonds and junior and subordinate to the Series 1987
A Bonds and the Series 1992 A Bonds with respect to liens, pledge
and source of and security for payment and in all other respects.
The Grant Anticipation Notes, if issued, will not be payable from
Gross Revenues, but shall be payable from Grant Receipts, Surplus
Revenues and proceeds of a letter of credit, if any, all as shall
be set forth in the Indenture or the Supplemental Resolution
authorizing the Notes.

I. The Issuer has received (or will receive prior to
issuance of the Original Bonds) the written consent of the
Authority to issuance of the Original Bonds with lien positions
with respect to the Prior Bonds as set forth in paragraph H of
this Section 1.02.

J. The 1Issuer is a governmental unit which has
general taxing powers to finance operations of or facilities of
the nature of the Project and the System; 95% or more of the net
proceeds of the issues of the Original Bonds and the Notes are to
be used for local governmental activities of the Issuer (or of a
governmental unit the jurisdiction of which is entirely within
the'jurisdiction of the Issuer); and the Issuer, all subordinate
entities, all entities which issue obligations on behalf of the
Issuer, and all entities formed or, to the extent provided under
Section 148 of the Code, herein defined, availed of, to avoid the
purposes of Section 148(f)(4)(D) of the Code and all other
entities benefiting thereby reasonably expect to issue less than
$5,000,000 aggregate principal amount of tax-exempt obligations
(QFher than private activity bonds) during the calendar year in
which the Notes and/or the Bonds are to be issued.

; K. The Issuer has complied with all requirements of
'uWeSt.Virginia law relating to authorization of the construction,
‘égqulsltion and operation of the Project and issuance of the
iBOnds and the Notes, or will have so complied prior to issuance
 °f any thereof, including, among other things, the obtaining of a
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certificate of Convenience and Necessity from the Public Service
commission of West Virginia by final order, the time for
rehearing and appeal of which will have expired (without any
successful rehearing or appeal) prior to the issuance of any
Bonds or Notes hereunder.

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

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

“Act” shall mean Chapter 16, Article 13 of the Code of West
Virginia, 1931, as amended and in effect on the date of enactment
hereof.

"Authority” shall mean the West Virginia Water Development
Authority, which is expected to be the original purchaser of the
Original Bonds, or any other agency of the State of West Virginia
that succeeds to the function of the Authority.

“Authorized Officer” shall mean the Mayor of the Issuer or
any temporary Mayor or other officer authorized as such duly
appointed by the Governing Body.

"Bond Construction Trust Fund” shall mean the Bond
Construction Trust Fund established by Section 5.01 hereof.

’ "Bondholder”, "Holder of the Bonds”, "Holder” or any similar
term whenever used herein with respect to an Outstanding Bond or

Bon@s shall mean the person in whose name such Bond is
registered.

, "Bond Legislation”, "Ordinance”, "Bond and Notes Ordinance’
- 0r “Local Act” shall mean this Bond and Note Ordinance and all

- orders, ordinances and resolutions supplemental hereto or
~amendatory hereof.

desi "Bonds Registrar” shall mean the bank or other entity to be
‘designated as such in the Supplemental Resolution and its
Successors and assigns.
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"Bonds” shall mean the Original Bonds, and any bonds on a
parity therewith authorized to be issued hereunder.

"Clerk” shall mean the recording officer of the Governing
Body of the Issuer.

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

"Consulting Engineers” shall mean Kelley, Gidley, Blair &
wolfe, Inc., Consulting Engineers, Charleston, West Virginia, or
any engineer or firm of engineers which shall at any time
hereafter be retained by the Issuer as Consulting Engineers for
the System.

"Costs” or "Costs of the Project” shall mean those costs
described in Section:-1.02(E) hereof to be a part of the cost of
the acquisition and construction of the Project.

"Council” shall mean the Council of the City or any other
governing bond 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.

“Credit Bank” shall mean the issuance of any letter of
credit obtained by the Issuer for the benefit of the Trustee as
security for the Notes, all as shall be set forth in the
Supplemental Resolution.

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

. "Eligible Costs” shall mean Costs of the Project which are
reimbursable in full on a dollar-for-dollar basis from EPA Grant

Receipts, the total of which are equal in amount to the EPA
Grant. ’

"EPA" shall mean the United States Environmental Protection
Agency and any successor to the functions of the EPA.

"EPA Grant” shall mean the grant from the EPA pursuant to
the commitment therefor.

"FDIC" shall mean the Federal Deposit Insurance Corporation
Or any successor to the functions of the FDIC.

"Fiscal Year” shall mean each twelve month period beginning
on July 1 and ending on the succeeding June 30.

”Gpvernment Obligations” shall mean direct obligations of,
or obligations the timely payment of the principal of and
interest on which is guaranteed by, the United States of America.
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"Grant Agreement” shall mean a written commitment for the
payment of the EPA Grant or any of the Other Grants, specifying
the amount of such Grant, the terms and conditions upon which
such Grant is made and the date or dates or event or events upon
which Grant is to be paid to the Issuer; provided that, “EPA
Grant Agreement” shall mean only the Grant Agreement relating to
the EPA Grant and "Other Grant Agreements” shall mean only those
Grant Agreements relating to the Other Grants.

“Grant Receipts” shall mean all moneys received by the
Issuer on account of any Grant after the date of issuance of the
Notes; provided that "EPA Grant Receipts” shall mean only Grant
Receipts on account of the EPA Grant, and "Other Grant Receipts’
shall mean only Grant Receipts on account of any or all of the
Other Grants.

"Grants” shall mean, collectively, the EPA Grant and the
Other Grants, as hereinafter defined.

"Gross Revenues” shall mean 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, purchased pursuant to Section 8.01 hereof) or any Tap
Fees, as hereinafter defined.

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

“Independent Certified Public Accountants” shall mean Smith,
Cochran and Hicks, or any certified public accountant or firm of
certified public accountants which shall be retained by the
Issuer to prepare an independent annual or special audit of the
accounts of the System or for any  other purpose except keeping
the accounts of the System in the normal operation of its
business and affairs.

"Indenture” or “Trust Indenture” shall mean the Trust
Indenture which may be entered into between the Issuer and the
Trustee relating to the Notes in substantially the form attached
hereto as Exhibit "B” and all supplements or amendments thereto.

) "Investment Property” shall mean any security (as said term
18 defined in Section 165(G)(2)(a) or (B) of the Code),
obligation, annuity contract, investment-type property or any
residential rental property for family units which is not located
Within the jurisdiction of the Issuer and which is not acquired
to implement a court ordered or approved housing desegregation
Plan, excluding, however, obligations the interest on which is
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excluded from gross income, under Section 103 of the Code, for
federal income tax purposes other than specified private activity
ponds as defined in Section 57(a)(5)(C) of the Code.

"Igsuer” or "City” shall mean the City of Montgomery, West
virginia in Fayette County, West Virginia, and, unless the
context clearly indicates otherwise, includes the Governing Body
of the Issuer.

“L,oan Agreement” shall mean, collectively, the Loan
Agreement and the Supplemental Loan Agreement, to be entered into
between the Authority and the Issuer providing for the purchase
of the Original Bonds from the Issuer by the Authority, the forms
of which are attached as Exhibit "C” & "D" and the execution and
delivery by the Issuer authorized by this Ordinance.

"Net Proceeds” shall mean the face amount of the Original
‘Bonds, plus accrued interest and premium, if any, less original
‘issue discount, if any, and less proceeds deposited in the
- ‘respective Reserve Accounts., For purposes of the Private

‘Business Use limitations set forth herein, the term Net Proceeds
'shall include any amounts resulting from the investment of
- proceeds of the Original Bonds, without regard to whether or not
"such investment is made in tax-exempt obligations.

, "Net Revenues” shall mean the balance of the Gross Revenues
‘remaining after deduction of Operating Expenses, as hereinafter
defined.

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

) "Notes” or "GAN”" shall mean collectively, the not more than
$1,000,000 in aggregate principal amount of Sewerage System Grant
‘Anticipation Notes, originally authorized hereby, or the not more
‘than $1,000,000 in aggregate principal amount of a note or notes
- evidencing a line of credit originally authorized hereby, and

‘unless the context clearly indicates otherwise, the terms "Notes”
0r "GAN" includes any refunding Notes or GAN of the Issuer.

. "Notes Construction Trust Fund” shall mean the Notes
fConstruction Trust Fund which may be established by Section 4.02
of the Indenture.

”NQtes Debt Service Fund” shall mean the Notes Debt Service
Fund which may be established by Section 4.01 of the Indenture.

o "yotes Registrar” shall mean the bank to be designated as
Such in the Indenture or the Supplemental Resolution and its
.. Successors and assigns.

~ "Operating Expenses” shall mean the reasonable, proper and
Srcessary costs of repair, maintenance and operation of the
~SYstem and includes, without limiting the generality of the
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foregoing, administrative, engineering, legal, auditing and
jnsurance expenses, other than those capitalized as part of the
costs, fees and expenses of the Authority, fiscal agents, the
pepository Bank, Registrar, Paying Agent and the Trustee (all as
herein defined), other than those capitalized as part of the
Costs, payments to pension or retirement funds, taxes and such
other reasonable operating costs and expenses as should normally
‘and regularly be included under generally 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.

- "Original Bonds” or “Bonds originally authorized hereby” or
similar phrases shall mean, collectively, the not more than
$850,000 in aggregate principal amount of Series 1992 A Bonds and
the not more than $200,000 in aggregate principal amount of
Series 1992 B Bonds, issued for the purpose of paying a portion
of the Costs of the Project and for such other purposes permitted
and authorized by this Bond Legislation.

: "Original Notes Purchaser” shall mean the original purchaser
of the Notes as shall be named in a resolution supplemental
hereto, and, in the event a note or notes evidencing a line of
credit are issued, such bank or banks as shall be named in a
resolution supplemental hereto.

“Other Grants” shall mean collectively, any other grant
hereafter received by the Issuer to aid in financing any Costs.

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

"Parity Bonds” shall mean additional Bonds issued under the

;IgéOVizions and within the limitations prescribed by Section 7.07
“hereof.

+- "Paying Agent” shall mean the bank or banks or other entity
‘©signated as such for the Bonds and/or the Notes in the
ndenture or in the Supplemental Resolution or such entity or
authority as may be designated by the Issuer.
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tprogram” shall mean the Authority's locan program, under
which the Authority purchases the water development revenue bonds
of local governmental entities satisfying certain legal and other
requirements with the proceeds of water development revenue bonds

of the Authority.

- "prior Bonds” shall mean City of Montgomery Sewer Revenue
Bonds Series 1963 in the aggregate principal amount of $465,000.

"Prior Ordinances” shall mean The City of Montgomery Sewer
Revenue Bonds Series 1963 Ordinance and The City of Montgomery
Sewer Revenue Bonds Series 1987 A and 1987 B Ordinance.

"Private Business Use” shall mean use directly or
indirectly in a trade or business carried on by a natural person,
including all persons “related” to such person within the meaning
of Section 144(a)(3) of the Code, or in any activity carried on
by a person other than a natural person, including all persons
"related” to such person within the meaning of Section 144(a)(3)
of the Code, excluding, however, use by a state or local
governmental unit and use as a member of the general public. All
of the foregoing shall be determined in accordance with the Code,
including, without limitation, giving due regard to “incidental
use,” if any, of the proceeds of the issue and/or proceeds used
for "qualified improvements,” if any.

“Project” shall mean the acquisition, construction and
repairing of existing sanitary sewer lines and additional storm
drainage lines.

"Qualified Investments” shall mean and include any of the
following:

(a) Government Obligations;

(b) (1) Government Obligations which have been
stripped of their unmatured interest coupons, interest coupons
stripped from Government Obligations, and receipts or
ngtificates evidencing payments from Government Obligations;
(1i) 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

_Aggglca or any state thereof in the capacity of custodian; and
"(l}l). obligations, the sole 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.

(c) Pre-refunded municipal obligations meeting the
conditions:




(1) The bonds are (i) not to be redeemed prior to
maturity or the trustee has been given irrevocable instructions
concerning their calling and redemption and (ii) the issuer has
covenanted not to redeem such bonds other than as set forth in
such instructions;

(2) The bonds are secured by ash or Government
Obligations which may be applied only to interest, principal, and
premium payments of such bonds;

(3) The principal of and interest on the
Government Obligations (plus any cash in the escrow fund) are
sufficient to meet the liabilities of the bonds;

(4) The Government Obligations serving as
security for the bonds are held by an escrow agent or trustee;
and

(5) The Government Obligations are not available
to satisfy and other claims, including those against the trustee
or escrow agent.

(d) 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;

, (e) 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;

] (f) 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
Ssecured by a pledge of Government Obligations, provided, that
said Government Obligations pledged either must mature as nearly
‘8s practicable coincident with the maturity of said time accounts
~ Or must be replaced or increased so that the market value thereof

,g,is always at least equal to the principal amount of said time
“ffaccounts;

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

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

(i) With respect to the ©Notes, the Investment
Agreement which may be entered into by and between the Trustee
and the bank designated as “Investment Bank” in the Supplemental
Resolution;

(j) The West Virginia "consolidated fund” managed by
the West Virginia State Board of Investments pursuant to Chapter
12, Article 6 of the West Virginia Code of 1931, as amended; and

(k) Obligations of States or political subdivisions or
agencies thereof, the interest on which is exempt from federal
income taxation, and which are rated at least "A"” by Moody's

- Investors Service, Inc. or Standard & Poor’s Corporation.

“Registered Owner”, "Noteholder”, "Bondholder”, "Holder” or
~any similar term shall mean, whenever used herein with respect to
an Outstanding Bond, Note, Bonds or Notes, the person in whose
name such Bond or Note is registered.

"Registrar” shall mean as appropriate either the Bond
Registrar or the Notes Registrar or both.

N "Renewal and Replacement Fund” shall mean the Renewal and
* Replacement Fund created by Section 5.01.

L "Revenue Fund” shall mean the Revenue Fund established by
~“'Section 5.01 hereof.

- "Sanitary Board” or "Board" shall mean the Sanitary Board of
the City established by an ordinance duly enacted by the Council
waqf the City and any successors to the functions thereof.

“Series 1987 A Bonds” shall mean City of Montgomery Sewer

Revenue Bonds Series 1987 A issued in the aggregate principal
amount of $1,164,146.

"Series 1987 B Bonds” shall mean City of Montgomery Sewer

fevenue Bonds Series 1987 B issued in the aggregate principal
amount of $285,539.
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rgeries 1992 A Bonds” or "Series A Bonds' shall mean the not
more than $750,000 in aggregate principal amount of Sewer Revenue
Bonds, Series 1992 A of the Issuer.

ngeries 1992 A Bonds Reserve Account” shall mean the Series
1992 A Bonds Reserve Account established in the Series 1992 A
Bonds Sinking Fund pursuant to Section 5.02 hereof.

"geries 1992 A Bonds Reserve Requirement” shall mean, as of
any date of calculation, the maximum amount of principal and
interest which will become due on the Series 1992 A Bonds in any

year.

"Series 1992 A Bonds Sinking Fund” shall mean the Series
1992 A Sinking Fund established by Section 5.02 hereof.

"Series 1992 B Bonds” or "Series B Bonds” shall mean the not
more than $100,000 in aggregate principal amount of Sewer Revenue
Bonds, Series 1992 B, of the Issuer.

"Series 1992 B Bonds Reserve Account” shall mean the Series
1992 B Bonds Reserve Account established in the Series 1992 B
Bonds Sinking Fund pursuant to Section 5.02 hereof.

“Series 1992 B Bonds Reserve Requirement” shall mean, as of
the date of calculation, the maximum amount of principal which
will become due on the Series 1992 B Bonds in any year.

"Series 1992 B Bonds Sinking Fund” shall mean the Series
1992 B Bonds Sinking Fund established by Section 5.02 hereof.

"State” shall mean the State of West Virginia.

"Supplemental Resolution? shall mean any ordinance,
resolution or order of the Issuer supplementing or amending this
Ordinance and, when preceded by the article "the”, refers
specifically to the supplemental resolution authorizing the sale
of the Notes or Original Bonds; provided, that any matter
intended by this Ordinance to be included in the Supplemental
Resolution with respect to the Notes or the Original Bonds, as
the case may be, and not so included may be included in another
Supplemental Resolution.

"Surplus Revenues” shall mean the Net Revenues not required
by the Bond Legislation to be set aside and held for the payment
of or security for the Series 1963 Bonds and the Series 1987 A
Bonds and Series 1987 B Bonds, the Bonds or any other obligations

:the Renewal and Replacement Fund and the Reserve Accounts, the
~Proceeds of which Bonds or other obligations are to be used to
- Pay Costs of the Project.

3 "System” shall mean the works for the collection and/or

reatment, purification and disposal of sewage, in its entirety
¥ any integral part thereof, owned by the City and under the
- 16 -
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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.

"rap Fees” shall mean the fees, if any, paid by the
prospective customers of the System in order to connect thereto.

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

Words importing singular number shall include the plural
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.

ARTICLE II

AUTHORIZATION OF CONSTRUCTION
AND ACQUISITION OF THE PROJECT

Section 2.01. Authorization of Construction and Acquisition
of the Project. There is hereby authorized the construction and
acquisition of the Project, at an estimated cost of $778,091.91
in accordance with the plans and specifications which have been
prepared by the Consulting Engineers, heretofore filed in the
Office of the Governing Body. The proceeds of the Notes and the
Bonds hereby authorized shall be applied as provided in the
Indenture, if any, and Article VI hereof, respectively.

ARTICLE IIX

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

Section 3.01. Authorization of Original Bonds. For the
purposes of capitalizing interest on the Original Bonds, funding
a reserve account for each series of Original Bonds, paying Costs
of the Project not otherwise provided for and paying certain
costs of issuance and related costs, or any of such purposes,
there shall be issued negotiable Original Bonds of the Issuer, in
an aggregate principal amount of not more than $850,000. Said
Bonds shall be issued in two series, to be designated
Iespectively, “Sewer Revenue Bonds, Series 1992 A,” and “Sewer
Revenue Bonds, Series 1992 B,” in the aggregate principal amount
of not more than $850,000 and $200,000, respectfully, and shall
have such terms as set forth hereinafter and in the Supplemental
Re§olution. Such Bonds shall be issued contemporaneously with or
Prior to issuance of the Notes, if any. The proceeds of the
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ponds remaining after funding of the Reserve Accounts and
‘capitalization of interest, if any, shall be deposited in the
Bond Construction Trust Fund established by Section 5.01 hereof.

Section 3.02. Terms of Bonds. The Bonds shall bear
interest at such rate or rates, not exceeding the then legal
maximum, payable semiannually on such dates; shall mature on such
dates and in such amounts; and shall be redeemable, in whole or
in part, all as the Issuer shall prescribe in a Supplemental
Resolution. The Bonds shall be payable as to principal at the

. office of the Paying Agent in any currency which, on the dates of
- payment of principal is legal tender for the payment of public or
private debts under the laws of the United States of America.
Interest on the Bonds shall be paid by check or draft of the
Paying Agent mailed to the registered owner thereof at the
address as it appears on the books of the Bond Registrar, or by
- such other method as shall be mutually agreeable so long as the
" Authority is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution,
the Original Bonds shall be issued in the form of a single bond
. for each series, fully registered to the Authority, with a
. payment record attached, representing the aggregate principal
7. amount of each series, and shall mature in principal
- installments, all as provided in the Supplemental Resolution.
- The Bonds of each series shall be exchangeable at the option and
‘expense of the Holder for other fully registered Bonds of the
same series in aggregate principal amount equal to the amount of
said Bonds then Outstanding and being exchanged, with principal
installments or maturities, as applicable, corresponding to the
“ dates of payment of principal installments of said Bonds;
provided, that the Authority shall not be obligated to pay any
expenses of such exchange.

Subsequent series of Bonds, if any, shall be issued in fully
registered form, in such denomination as determined by a
“« Supplemental Resolution. The registered Bonds shall be dated as
of the date specified in a Supplemental Resolution and shall bear
~interest from such date.

; Section 3.03. ‘Execution of Bonds. The Bonds shall be
executed in the name of the Issuer by the Mayor, and the seal of
‘the Issuer shall be affixed thereto or imprinted thereon and
‘attested by the 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 Issuer before the Bonds so signed and
Ssealed have been actually sold and delivered, such Bonds may
‘nhevertheless be sold and delivered as herein provided and may be
1Ssued as if the person who signed or sealed such Bonds had not
~Ceased to hold such office. Any bonds may be signed and sealed
On behalf of the Issuer by such person as at the actual time of
ithe execution of such Bonds shall hold the proper office in the
;Issuer, although at the date of such Bonds such person may not
have held such office or may not have been so authorized.
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gection 3.04. Authentication and Registration. No Bond
shall be valid or obligatory for any purpose or entitled to any
gecurity or benefit under this Bond Legislation unless and until
the Certificate of Authentication and Registration on such Bond,
substantially in the forms set forth in Section 3.09 shall have
peen manually executed by the Bond Registrar. Any such executed
certificate of Authentication and Registration upon any such Bond
shall be —conclusive evidence that such Bond has been
authenticated, registered and delivered under this Bond
Legislation. The Certificate of Authentication and Registration
on any 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
the Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration.
Subject to the provisions for transfer of 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 Holder,
in accepting any of said Bonds shall be conclusively deemed to
have agreed that such Bonds shall be and have all of the
qualities and incidents of negotiable instruments under the

-Uniform Commercial Code of the State of West Virginia, and each
successive Holder shall further be conclusively deemed to have
agreed that said Bonds shall be incontestable in the hands of a
bona fide holder for value.

w So long as any of the Bonds remain Outstanding, the Issuer,
- through the Bond Registrar, shall keep and maintain books for the
registration and transfer of the Bonds.

5 The Bonds shall be transferable only upon the books of the
Bond Registrar, by the registered 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
registered owner or his duly authorized attorney.

- In all cases in which the privilege of exchanging Bonds or
‘ trapsferring the registered Bonds are exercised, Bonds shall be
_del;vered in accordance with the provisions of this Bond
Legislation. All Bonds surrendered in any such exchange or
~ transfers shall forthwith be cancelled by the Bond Registrar.
V *?Qr every such exchange or transfer of Bonds, the Bond Registrar
- may make a charge sufficient to reimburse it for any tax, fee or
~ Other governmental charge required to be paid with respect to
such exchange or transfer and the cost of preparing each new Bond
ipon each exchange or transfer, and any other expenses of the
Bond Registrar incurred in connection therewith, which sum or
Sums shall be paid by the Issuer. The Bond Registrar shall not
be obliged to make any such exchange or transfer of Bonds during
'he period commencing on the 15th day of the month preceding an
interest payment date on the Bonds or, in the case of any
- 19 -




proposed redemption of Bonds, next preceding the date of such
redemption and ending on such interest payment date or redemption
date.

Section 3.06. Bond Mutilated, Destroyed, Stolen or Lost.
In case any Bond shall become mutilated or be destroyed, stolen
or lost, the Issuer may, in its discretion, issue, and the Bond
Registrar shall, if so advised by the Issuer, authenticate and
deliver, a new Bond of the same series and of like tenor as the
Bonds so mutilated, destroyed, stolen or lost, in exchange and
substitution for such mutilated Bond, upon surrender and
cancellation for such mutilated Bond, or in 1lieu of and
substitution for the Bond destroyed, stolen or lost, and upon the
Holder's furnishing satisfactory indemnity and complying with
such other reasonable regulations and conditions as the Issuer
may prescribe and paying such expenses as the Issuer and the Bond

Registration may incur. All Bonds so surrendered shall be
cancelled by the Bond Registrar and held for the account of the
Issuer. If any such Bond shall have matured or be about to

mature, instead of issuing a substitute Bond, the Issuer may pay
the same, upon being indemnified as aforesaid, and if such Bond
be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer.
The Bonds shall not, in any event, be or constitute an
indebtedness of the 1Issuer within the meaning of any
constitutional or statutory provision or limitation, but shall be
payable solely from the Net Revenues derived from the operation
of the System as herein provided. No holder or holders of any of
the Bonds shall ever have the right to compel the exercise of the

taxing power of the Issuer to pay the Bonds or the interest
thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues;

Series 1992 B Bonds to be Junior and Subordinate to Series 1992 A

- Bonds. The payment of the debt service of all the Series 1992 A
- Bonds shall be secured forthwith equally and ratably with the
_ Series 1987 A Bonds, on a basis junior and subordinate to the
~,Series 1963 Bonds, by a lien on the Net Revenues derived from the
. System. The payment of the debt service of all the Series 1992 B
~ Bonds shall also be secured forthwith equally and ratably with
~5fthe Series 1987 B Bonds by a lien on the Net Revenues derived
;5from the System, but junior and subordinate to the lien on such
- Net Revenues in favor of the Holders of the Series 1963 Bonds and
fthe Series 1992 A Bonds. Such Net Revenues in an amount
‘~Snff1cient, after all payments on account of the Series 1963
Bonds, the Prior Bonds, to pay the principal of and interest on
and ther payments for the Bonds and to make the payments into
wae Sinking Funds, the Reserve Accounts therein and the Renewal
and  Replacement Fund hereunder established, are hereby
irrevocably pledged to the payment of the principal of and the
terest on the Series 1987 A Bonds, the Series 1987 B Bonds, the

ies 1992 A Bonds and the Series 1992 B Bonds as the same
Ccome due.

Se:
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Section 3.09. Form of Origi
o . riginal Bonds. The
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: ' ions an variation :
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF MONTGOMERY SEWER REVENUE
BOND, SERIES 1993 A

No. AR-1 $648,387

KNOW ALL MEN BY THESE PRESENTS: That the City of
Montgomery, a municipal corporation organized and existing under
- the laws of the State of West Virginia (the "Issuer”), for value
" received hereby promises to pay, solely from the special funds
provided therefor, as hereinafter set forth, to West Virginia
 Water Development Authority (the *“Authority”) or registered
- assigns the sum of Six Hundred Forty-Eight Thousand Three Hundred
- Bighty-Seven and NO/100 Dollars ($648,387.00), in annual
installments on October 1 of each year as set forth on the
. #8chedule of Annual Debt Service” attached as Exhibit A hereto
- and incorporated hereby by reference with interest on each
~vinstallment at the rate per annum set forth on said Exhibit A.

The interest rate on each installment shall run from the
original date of delivery of this Bond to the Authority and
payment therefor, and until payment of such installment, and such
nterest shall be payable on April 1 and October 1 in each year,
beginning April 1, 1993. Principal installments of this Bond are
payable in any coin or currency which, on the respective dates of
payment of such installments, is legal tender for the payment of
ublic and private debts under the laws of the United States of
America, at the office of the West Virginia Municipal Bond
Commission, Charleston, West Virginia (the ”“Paying Agent”). The
interest on this Bond is payable by check or draft of the Paying
Agent mailed to the registered owner hereof at the address as it
appears on the books of Charleston National Bank, Charleston,
West Virginia, as registrar (the "Registrar”), on the 1lst day of
e month preceding an interest payment date, or by such other
hod as shall be mutually agreeable so long as the Authority is
Registered Owner hereof.

; ?his Bond may be redeemed prior to its stated date of
‘urity in whole or in part, but only with the express written
sent of the Authority, and upon the terms and conditions
rescribed by, and otherwise in compliance with the Loan

gg§ement between the Issuer and the Authority, dated January 19,

( This. Bond is issued (i) to pay costs of acquisition and
Struction of certain additions, improvements and betterments
‘the existing sewage treatment system, collection and




_transportation facilities of the Issuer (the "Project”); and (ii)
“to pay certain costs of issuance hereof and related costs. This
‘Bond is issued under the authority of and in full compliance with
_the Constitution and statutes of the State of West Virginia,
" jncluding particularly Chapter 16, Article 13 of the West
virginia Code of 1931, as amended (the "Act”), and an Ordinance
' duly enacted by the Issuer on May 27, 1992, effective May 27,
1992, as supplemented by a resolution duly adopted by the Issuer
" on the 12th day of January, 1993, (collectively called the "Bond
Legislation”), and is subject to all the terms and conditions
‘thereof. The Bond Legislation provides for the issuance of
_additional bonds under certain conditions, and such bonds would
“be entitled to be paid and secured equally and ratably from and
by the funds and revenues and other security provided for the
-Bonds under the Bond Legislation.

; This Bond is 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
~April 1, 1963, Outstanding as of the date hereof in the aggregate
principal amount of $170,000. The City has previously issued The
City of Montgomery Sewer Revenue Bonds. Series 1987 A in the
aggregate principal amount of $1,164,146 which are on a parity as
~to the lien and security with the Bonds.

ok This Bond is issued comtemporaneously with the Sewer Revenue

-~Bonds, Series 1993 B, of the Issuer (the ”"Series 1993 B Bonds”),

- +issued in the aggregate principal amount of $21,613.00 which

~Series 1993 B Bonds are junior and subordinate with respect to

- liens and sources of and security for payment to the Bonds and
are issued on a parity with the Series 1987 B Bonds.

o This Bond is payable only from and secured by a pledge of
~the Net Revenues (as defined in the Bond Legislation) to be
derived from the operation of the System, moneys in the Reserve
- Account created under the Bond Legislation for the Bonds (the
+ "Series 1993 A Bonds Reserve Account”), and unexpended proceeds
of the Bonds. Such Net Revenues shall be sufficient to pay the

pPrincipal of and interest on all bonds which may be issued

-pursuant to the Act and which shall be set aside as a special
k_@fund hereby pledged for such purpose. This Bond does not

rconstitute a corporate indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or

limiFations, nor shall the Issuer be obligated to pay the same or
" ~the interest thereon except from said special fund provided from

,‘gthe Net Revenues, the moneys in the Series 1993 A Bonds Reserve
‘%Aﬂcqunt and unexpended Bond proceeds. Pursuant to the Bond
;Legislation the Issuer has covenanted and agreed to establish and

.~ /Maintain just and equitable rates and charges for the use of the

;System and the services rendered thereby, which shall be
Ssufficient together with other revenues of the System to provide
for the reasonable expenses of operation, repair and maintenance
0f the System, and to leave a balance each year equal to at least
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115% of the maximum amount required to pay in any year the
maximum amount due of principal of and interest on the Bonds, the
geries 1993 B Bonds, and the Prior Bonds, the Series 1987 A
Bonds, the Series 1987 B Bonds and on all other obligations
gsecured by or payable from such revenues prior to or on a parity
with the Bonds, or the Series 1993 B Bonds, provided however,
that so long as there exists in the Series 1993 A Bonds Reserve
Account an amount at least equal to the maximum amount of
principal and interest which will become due on the Bonds in any
year, and in the reserve account established for the Series 1993
B Bonds and any other obligations Outstanding prior to or on a
parity with the Bonds or the Series 1993 B Bonds, including the
Prior Bonds, the Series 1987 A Bonds and the Series 1987 B Bonds,
in an amount at least equal to the respective requirement
therefor, such percentage may be reduced to 110%. The Issuer has
entered into certain further covenants with the registered owners
of the Bonds for the terms of which reference is made to the Bond
Legislation. Remedies provided the registered owners of the
Bonds are exclusively as provided in the Bond Legislation, to
which reference is here made for a detailed description thereof.

Subject to the registration requirements set forth herein,
~this Bond is transferrable, as provided in the Bond Legislation,
~only upon the books of the Registrar by the registered owner, or
- by its attorney or legal representative duly in writing, upon the

surrender of this Bond together with a written instrument of
- transfer satisfactory to the Bond Registrar duly executed by the
registered owner or its attorney or legal representative duly
authorized in writing.

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

All moneys 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 ?he payment of the Costs of the Project described in the Bond

. Legislation or to the appurtenant sinking fund, and there shall

be and hereby is created and granted a line upon such moneys,
~until so applied, in favor of the owner of this Bond.

o .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
,xhaPP?ned, and have been performed in due time, form and manner as
..Tequired by law, and that the amount of this Bond, together with
11 Ot?er obligations of the Issuer, does not exceed any limit
rescribed by the Constitution or statutes of the State of West
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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 Bond ILegislation, ordinances,
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 1if written fully herein.

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

“,this Bond to be dated , 1992,

[SEAL]

MAYOR

 ATTEST:

Recorder
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EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE




[FORM OF ASSIGNMENT ]

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

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

Dated: p .

the presence of:
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF MONTGOMERY, WEST VIRGINIA
SEWER REVENUE BOND, SERIES 1993 B

" BR-1 $21,613

KNOW ALL MEN BY THESE PRESENTS: That the City of
Montgomery, a municipal corporation organized and existing under
je- laws of the State of West Virginia (the "Issuer”), for value
eceived hereby promises to pay, solely from the special funds
ided therefor, as hereinafter set forth, to West Virginia
ter Development Authority (the "Authority”) or registered
3signs the sum of Twenty-One Thousand Six Hundred Thirteen and
00 Dollars ($21,613.00), in annual installments on October 1,
each year as set forth on the “Schedule of Annual Debt
-vice” attached as Exhibit A hereto and incorporated hereby by
sference, without interest.

Principal installments of this Bond are payable in any coin
urrency which, on the respective dated of payment of such
nstallments, is legal tender for the payment of public and
ate debts under the laws of the United States of America, at
-office of the West Virginia Municipal Bond Commission,
leston, West Virginia (the "Paying Agent”).

- This Bond may be redeemed prior to its stated date of
rity in whole or in part, at any time, but only with the
tpress written consent of the Authority, and upon the terms and
itions prescribed by, and otherwise in compliance with the
. Agreement between the Issuer and the Authority, dated
uary 19, 1993.

This Bond is issued (i) to pay costs of acquisitions and
struction of <certain new additions, improvements and
erments to the existing sewage treatment system, collection
transportation facilities of the Issuer (the “Project”); and
- to pay certain costs of issuance hereof and related costs.
8 Bond is issued under the authority of and in full compliance
thitbe Constitution and statutes of the State of West Virginia,
uding particularly Chapter 16, Article 13 of the West
inia Code of 1931, as amended (the "“Act”), and an Ordinance
enacted by the Issuer on May 27, 1992, effective June 16,
+ as supplemented by resolution duly adopted by the Issuer on
12th day of January, 1993, (collectively called the “Bond
"J;Slation”), and is subject to all the terms and conditions
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ereof. The Bond Legislation provides for the issuance of
additional bonds under certain conditions, and such bonds would
pe entitled to be paid and secured equally and ratably from and
py the funds and revenues and other security provided for the
.~ ponds under the Bond Legislation.

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
ril 1, 1963, Outstanding as of the date hereof in the aggregate
incipal amount of $170,000 and City of Montgomery Sewer Revenue
3onds Series 1987 A and on a parity with City of Montgomery Sewer
renue Bonds Series 1987 B and is junior, subordinate and
erior as to lien on and source and security for payment from
net revenues and in all other respects to the City's Sewer
ievenue Bonds, Series 1993 A, issued simultaneously herewith in
-he aggregate principal amount of $648,387 (the “Series 1993 A
Bﬁ dS”)-

This Bond is payable only from and secured by a pledge of
- Net Revenues (as defined in the Bond Legislation) to be
rived from the operation of the System, moneys in the Reserve
count created under the Bond Legislation for the Bonds (the
eries 1993 B Bonds Reserve Account”), and unexpended proceeds
if: the Bonds. Such Net Revenues shall be sufficient to pay the
ncipal of and interest on all bonds which may be issued
arsuant to the Act and which shall be set aside as a special
nd hereby pledged for such purpose. This Bond does not
nstitute a corporate indebtedness of the Issuer within the
aning of any constitutional or statutory provisions or
mitations, nor shall the Issuer be obligated to pay the same
cept from said special fund provided from the Net Revenues, the
eys in the Series 1993 B Bonds Reserve Account and unexpended
1d proceeds. Pursuant to the Bond Legislation the Issuer has
venanted and agreed to establish and maintain just and
able rates and charges for the use of the System and the
'Lces rendered thereby, which shall be sufficient together
h other revenues of the System to provide for the reasonable
penses of operation, repair and maintenance of the System, and
leave a balance year equal to at least 115% of the maximum
ount required to pay in any year the maximum amount due of
‘ lQal of and interest on the Bonds, the Series 1993 A Bonds,
:Prior Bonds, the Series 1987 A Bonds and the Series 1987 B
nds and on all other obligations secured by or payable from
h revenues prior to or on a parity with the Bonds, or the
S 1993 B Bonds Reserve Account an amount at least equal to
maximum amount of principal and interest which will become
on the Bonds in any year, and in the reserve accounts
Ablished for the Series 1993 A Bonds and the Prior Bonds, the
18s 1987 A Bonds, the Series 1987 B Bonds and any other
1gations Outstanding prior to or on a parity with the Bonds or
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geries 1993 A Bonds, in an amount at least equal to the
spective requirement therefor, such percentage may be reduced
+110%. The Issuer has entered into certain further covenants
h the registered owners of the Bonds for the terms of which
eference is made to the Bond Legislation Remedies provided the
stered owners of the Bonds are exclusively as provided in the
d Legislation, to which reference is here made for a detailed
scription thereof.

Subject to the registration requirements set forth herein,
s Bond is transferable, as provided in the Bond Legislation,
ly upon the books of Charleston National Bank as Registrar by
e registered owner, or by its attorney duly in writing, upon
he surrender of this Bond together with a written instrument of
ransfer satisfactory to the Bond Registrar duly executed by the
egqistered owner or its attorney duly authorized in writing.
Subject to the registration requirements set forth herein,
is Bond, under the provision of the Act is, and has all the
alities and incidents of, a negotiable instrument under the
iform Commercial Code of the State of West Virginia.

- All moneys received from the sale of this Bond, after
imbursement and repayment of all amounts advanced for
eliminary expenses as provided by law, shall be applied solely
he payment of the Costs of the Project described in the Bond
lation or to the appurtenant sinking fund, and there shall
d hereby is created and granted a lien upon such moneys,
1l so applied, in favor of the owner of this Bond; provided
said lien upon moneys in the Bond Construction Trust Fund is
ordinate to the lien of the Series 1993 A Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
itions and things required to exist, happen and be performed
‘edent to and in the issuance of this Bond have existed, have
opened, and have been performed in due time, form and manner as
1ired by law, and that the amount of this Bond, together with
other obligations of the Issuer, does not exceed any limit
cribed by the Constitution or statutes of the State of West
nia and that a sufficient amount of the revenues of the
m has been pledged to and will be set aside into said

ial fund by the City for the prompt payment of the principal
his Bond.

All provisions of the Bond Legislation, resolutions and
tutes under which this Bond is issued shall be deemed to be a
It Qf the contract evidenced by this Bond to the same extent as
ritten fully herein.

i
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IN WITNESS WHEREQF, the CITY OF MONTGOMERY has caused this
Bond to be signed by its Mayor and its corporate seal to be
reunto affixed and attested by its Recorded, and has caused
his Bond to be dated , 1992,

Mayor

Recorder
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[FORM OF ASSIGNMENT]

FOR VALUE RECEIVED the undersigned sells, assigns anc
ransfers unto

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

Dated: , 1992,

In the presence of:




ection 3.10. Sale of Original Bonds; Execution of Loan
—ent with Authority. The Original Bonds shall be sold to
thority, pursuant to the terms and conditions of the Loan
ent. If not so authorized by previous resolution, the
s spec1f1cally authorized and directed to execute the Loan
nt in substantially the forms attached hereto as Exhibits
¢" and made a part hereof, and the Clerk is directed to
he seal of the Issuer, attest the same and deliver the
reement to the Authority and such execution and delivery

ection 3.11. "Amended Schedule A" Filing; Tender of Series
Bonds. Upon completion of acquisition and construction of
ect, the Issuer will file with the Authority a schedule
rantially the form of the “Amended Schedule A" to the Loan
nt, setting forth the actual costs of the Project and
- of funds therefor. In the event such schedule reflects
gs of funding for the Project, or if the Authority is
gse advised of an excess, the Authority may tender the
1992 B Bonds to the Issuer for payment in an amount equal
; excess to the extent such excess is lawfully available

ding upon completion of acquisition and construction of

d schedule to the Authority upon payment of such Notes,
Authority will not tender its Series 1992 B Bonds for
ntil the outstanding Notes have been paid.

ARTICLE IV

INTERIM CONSTRUCTION FINANCING

ction 4.01. Authorization and General Terms. In order to
tain Costs of the Pro;ect pending receipt of the Grant
8, the Issuer may issue and sell its Notes in the
te principal amount of not to exceed $1,000,000. The
1ay be in the form of grant anticipation notes or as
e of a line of credit from a commercial bank or other
. at the discretion of the Issuer, and as shall be set
N a resolution supplemental hereto. The Notes shall bear
t from the date or dated, at such rate or rates, payable
. dates and shall mature on such date or dates and be
:to such prepayment or redemption, all as provided in the
> Or Supplemental Resolution, as applicable.

ction 4.02. Terms of and Securlty‘ for Notes; Trust

Notwithstanding the foregoing, if the Issuer has Notes

ject, it will advise the Authority of such fact and submit

The Notes shall be issued in fully reglstered form,
denomination of $5,000 or any integral multiple thereof,
h terms and secured in the manner set forth in the
r 1f applicable, or supplemental resolution, if no
1s used.
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on 4.03. Notes are Special Obligations. The Notes
. special obligations of the Issuer payable as to
. and interest solely from the Grant Receipts, the moneys
unds and accounts created under the Indenture, if any,
yroceeds of any draw under the letter of credit issued by
'+ Bank or any refunding notes, the Surplus Revenues, if
any other sources described in the Indenture or
tal resolution. The Notes do not and shall not
e an indebtedness of the Issuer within the meaning of
tutional or statutory provisions. The general funds of
ry are not liable, and neither the full faith and credit
axing power of the Issuer is pledged for the payment of
., The Holders of the Notes shall never have the right
1 the forfeiture of any property of the Issuer. The
11 not be a debt of the Issuer, nor a legal or equitable
charge, lien or encumbrance upon any property of the
upon any of its income, receipts or revenues except as
-in the Indenture.

ion 4.04. Letters of Credit. As additional security
‘Notes, the Issuer may obtain a letter or letters of
‘om a bank or banks, pursuant to which such bank or banks
ree to pay to the Trustee, upon presentation by the
of certain certificates, the sum or sums set forth
ut not to exceed $200,000.00 in the aggregate. 1In the
a draw under any such letter of credit, the Issuer shall
refunding notes to the Credit Bank. Any such letter of
1all be authorized and shall have such terms as shall be
L in a resolution supplemental hereto.

ARTICLE V
SYSTEM REVENUES AND APPLICATION THEREOF
ion 5.01. Establishment of Funds and Accounts with

'y Bank. The following special funds or accounts are
ith and shall be held by the Depository Bank:

Revenue Fund;

Renewal and Replacement Fund;

. Bond Construction Trust Fund.

ion 5.02. Establishment of Funds and Accounts with

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

(1) Series 1992 A Bonds Sinking Fund;
(a) Within the Series 1992 A Bonds Sinking Fund,
Series 1992 A Bonds Reserve Account.
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(2) Series 1992 B Bonds Sinking Fund;
(a) Within the Series 1992 B Bonds Sinking Fund,
the Series 1992 B Bonds Reserve Account.

Section 5.03. System Revenues; Flow of Funds.

A. So long as the Prior Bonds are Outstanding, the
gs Revenues shall be deposited in the sewer revenue fund
ablished by Section 5 of the Prior Ordinance (the "Prior
enue Fund”). Moneys in the Prior Revenue Fund shall first be
gposed of as provided by Section 5(1)(2) and (3) of the Prior
nance.

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

C. Thereafter, from the moneys remaining in the Prior
venue Fund or, after payment or defeasance of the Prior Bonds
'om the moneys in the Revenue Fund the Issuer shall next, on the
rst day of each month, commencing 7 months prior to the first
te of payment of interest on the Series 1987 A Bonds for which
terest has not been capitalized, apportion and set apart out of
e Revenue Fund and remit to the Commission for deposit in the
ries 1987 A Bonds Sinking Fund, a sum equal to 1/6th of the
ount of interest which will become due on said Series 1987 A
nds on the next ensuing semiannual interest payment date;
ovided, that, in the event the period to elapse between the
te of such 1n1t1al deposit in the Series 1987 A Bonds Sinking
nd and the next semiannual interest payment date is less than 7
nths, then such monthly payments shall be increased
portionately to provide, one month prior to the next
iannual interest payment date, the required amount of interest
ming due on such date, simultaneously therewith the Issuer
all, on the first day of each month, commencing 7 months prior
the first date of payment of interest on the Series 1992 A
nds for which interest has not been capitalized, apportion and
t apart out of the Revenue Fund and remit to the Commission for
posit in the Series 1992 A Bonds Sinking Fund, a sum equal to
6th of the amount of interest which will become due on said
eries 1992 A Bonds on the next ensuing semiannual interest
ayment date; provided, that, in the event the period to elapse
etween the date of such 1n1t1al deposit in the Series 1992 A
onds Sinking Fund and the next semiannual interest payment date
less than 7 months, then such monthly payments shall be
licreased proportionately to provide, one month prior to the next

‘emiannual interest payment date, the required amount of interest
oming due on such date.




D. The Issuer shall also, on the first day of each
‘month, commencing 13 months prior to the first date of payment of
principal on the Series 1987 A Bonds, apportion and set apart out
of the Prior Revenue Fund or the Revenue Fund, as the case may
‘pe, and remit to the Commission for deposit in the Series 1987 A
ponds Sinking Fund, a sum equal to 1/12th of the amount of
~Principal which will mature and become due on said Series 1987 A
ponds on the next ensuing principal payment date; provided that,
jn the event the period to elapse between the date of such
~ipitial deposit in the Series 1987 A Bonds Sinking Fund and the
‘next annual principal payment date is less than 13 months then
~guch monthly payments shall be increased proportionately to
provide, one month prior to the next annual principal payment
~date, the required amount of principal coming due on such date,
‘gimultaneously therewith the Issuer shall, on the first day of
‘each month, commencing 13 months prior to the first date of
~payment of principal on the Series 1992 A Bonds, apportion and
set apart out of the Prior Revenue Fund or the Revenue Fund, as
the case may be, and remit to the Commission for deposit in the
Series 1992 A Bonds Sinking Fund, a sum equal to 1/12th of the
mount of principal which will mature and become due on said
Series 1992 A Bonds on the next ensuing principal payment date;
~provided that, in the event the period to elapse between the date
-0of such initial deposit in the Series 1992 A Bonds Sinking Fund
and the next annual principal payment date is less than 13 months
“then such monthly payments shall be increased proportionately to
~provide, one month prior to the next annudal principal payment
date, the required amount of principal coming due on such date.

: E. The Issuer shall next from the Prior Revenue Fund
or, after payment or defeasance of the Prior Bonds, from the
evenue Fund, on the first day of each month commencing 13 months
rior to the first day of payment Series Bonds, remit to the
ommission for deposit in the Series 1987 A Reserve Account, an
mount equal to 1/120 of the Series 1987 A Reserve Account
equirement; provided, that no further payments shall be made
-into the Series 1987 A Reserve Account when there shall have been
eposited therein and as long as there shall remain on deposit
herein, an amount equal to the Series 1987 A Reserve Account
equirement. Once the Series 1987 A Reserve Account has been
~funded at the Series 1987 A Reserve Account Requirement, whether
“from Series 1987 A Bond proceeds or such monthly payments or
therwise, the City shall next remit to the Commission for
~deposit in the Series 1987 A Reserve Account an amount equal to
ny deficiency in the Series 1992 A Reserve Account Requirement.
A.ny withdrawals from the Series 1987 A Reserve Account which
Yesult in a reduction in the balance of the Series 1987 A Reserve
ACcount to below the Series 1987 A Reserve Account Requirement
‘shall be subsequently restored from the first Net Revenues
vailable after all required payments prescribed above have been
ade in full, the Issuer shall simultaneously therewith, on the

rst day of each month, commencing 13 months prior to the first
ay of payment Series Bonds, remit to the Commission for deposit
N the Series 1992 A Reserve Account, an amount equal to 1/120 of
he Series 1992 A Reserve Account Requirement; provided, that no
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further payments shall be made into the Series 1992 A Reserve
ccount when there shall have been deposited therein and as long
g there shall remain on deposit therein, an amount equal to the
geries 1992 A Reserve Account Requirement. Once the Series 1992
‘A Reserve Account has been funded at the Series 1992 A Reserve
Account Requirement, whether from Series 1992 A Bond proceeds or
_guch monthly payments or otherwise, the City shall next remit to
~ the Commission for deposit in the Series 1992 A Reserve Account
. an amount equal to any deficiency in the Series 1992 A Reserve
- pccount Requirement. Any withdrawals from the Series 1992 A
. Reserve Account which result in a reduction in the balance of the
geries 1992 A Reserve Account to below the Series 1992 A Reserve
-+ account Requirement shall be subsequently restored from the first
" Net Revenues available after all required payments prescribed
. above have been made in full.

F. The Issuer shall next from the Prior Revenue Fund
on, after payment or defeasance of the Prior Bonds from the
moneys remaining in the Revenue Fund on the first day of each
-month, commencing with the month succeeding the first full
calendar month after commencement of operation of the Project
transfer to the Renewal and Replacement Fund a sum equal to 2-
1/2% of the Gross Revenues each month, exclusive of any payments
.for account of the Series 1987 A and 1992 A Bonds Reserve
‘Account. All funds in the Renewal and Replacement Fund shall be
‘kept apart from all other funds of the Issuer or of the
Depository Bank and from each other 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 extensions or improvements to the System or for making
. emergency repairs or replacements to the System; provided that
~any deficiencies in the Series 1987 A Bonds Reserve Account and
.- Series 1992 A Bonds Reserve Account shall be promptly eliminated
with moneys from the Renewal and Replacement Fund.

G. The Issuer shall next, on the first day of each
month, commencing 13 months prior to the first date of payment of
principal on the Series 1987 B Bonds, apportion and set apart out
of the Prior Revenue Fund after payment or defeasance of the
Prior Bonds from the Revenue Fund and remit to the Commission for
deposit in the Series 1987 B Bonds Sinking Fund, a sum equal to
1/12th of the amount of principal which will mature and become
- due on said Series 1987 B Bonds on the next ensuing principal

. payment date, and the Issuer shall simultaneously therewith,

. Commencing 13 months prior to the first date of payment of
Principal on the Series 1992 B Bonds, apportion and set apart out
of the Prior Revenue Fund after payment or defeasance of the
Prior Bonds from the Revenue Fund and remit to the Commission for
deposit in the Series 1992 B Bonds Sinking Fund, a sum equal to
1/12th of the amount of principal which will mature and become
due on said Series 1992 B Bonds on the next ensuing principal
Payment date.
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H. The Issuer shall next from the Prior Revenue Fund,
or, after payment or defeasance of the Prior Bonds, from the
evenue Fund, on the first day of each month commencing 13 months
prior to the first date of payment of the Series 1987 B Bonds,
remit to the Commission for deposit in the Series 1987 B Reserve
account an amount equal to 1/120 of the Series 1987 B Reserve
Account Requirement; provided, that no further payments shall be
made into the Series 1987 B Reserve Account when there shall have
peen deposited therein, and as long as there shall remain on
deposit therein, an amount equal to the Series 1987 B Reserve
Account Requirement. Once the Series 1987 B Reserve Account has
peen funded at the Series 1987 B Reserve Account Requirement, the
city shall next remit to the Commission for deposit in the Series
1987 B Reserve Account an amount equal to any deficiency in the
Series 1987 B Reserve Account Requirement. Any withdrawals from
the Series 1987 B Reserve Account which result in a reduction in
e balance of the Series 1987 B Reserve Account to below the
Series 1987 B Reserve Account Requirement shall be subsequently
restored from the first Net Revenues available after all required
pmyments prescribed above have been made in £full, the Issuer
shall simultaneously therewith, on the first day of each month
commencing 13 months prior to the first date of payment of the

Account when there shall have been deposited therein, and as long
as there shall remain on deposit therein, an amount equal to the
Series 1992 B Reserve Account Requirement. Once the Series 1992
B Reserve Account has been funded at the Series 1992 B Reserve
Account Requirement, the City shall next remit to the Commission
for deposit in the Series 1992 B Reserve Account an amount equal
any deficiency in the Series 1992 B Reserve Account
Requirement. Any withdrawals from the Series 1992 B Reserve
Account which result in a reduction in the balance of the Series
1992 B Reserve Account to below the Series 1992 B Reserve Account
Requirement shall be subsequently restored from the first Net
Revenues available after all required payments prescribed above
have been made in full.

Moneys in the Series 1992 A Bonds Sinking Fund and the
Series 1992 B Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the
respective Series of Bonds as the same shall become due. Moneys

the Series 1992 A Bonds Reserve Account and the Series 1992 B
Eonqs Reserve Account shall be used only for the purpose of
paylng principal of and interest, if any, on the respective
Series of Bonds, as the same shall come due, when other moneys in

the attendant Sinking Fund are insufficient therefor, and for no
other purpose.

All investment earnings on moneys in the several Sinking
“unds and Reserve Accounts shall be returned not less than once
each year, by the Commission to the Issuer, for deposit in the
Revenue Fund, and such amounts shall be applied in full, first to
- 41 -




ext ensuing interest payments, if any, due on the respective
g of Bonds, and then to the next ensuing principal payments
hereon.

As and when additional Bonds ranking on a parity with the
'es 1992 A Bonds are issued, provision shall be made for
tional payments into the Series 1992 A Sinking Fund
ricient to pay the interest, if any, on such additional parity
s and accomplish retirement thereof at maturity and to
ymulate a balance in the Series 1992 A Reserve Account in an
int equal to the maximum principal and interest, if any, on
‘Series 1992 A Bonds, including such additional Series 1992 A
s which by their terms are payable from such Sinking Fund,
ng due in any year.

As and when additional Bonds ranking on a parity with the
1992 B Bonds are issued, provision shall be made for
tional payments into the Series 1992 B Sinking Fund
icient to pay the interest, if any, on such additional parity
s and accomplish retirement thereof at maturity and to
mulate a balance in the Series 1992 B Reserve Account in an
nt equal to the maximum principal and interest, if any, on
Series 1992 B Bonds, including such additional Series 1992 B
s which by their terms are payable from such Sinking Fund,
ning due in any year.

The Commission is hereby designated as the fiscal agent for
e administration of the Sinking Funds created hereunder, and
1 amounts required for said Sinking Funds shall be remitted to
Commission by the Issuer at the times provided herein.

The payments into the Sinking Funds shall be made on the
rst day of each month, except that when the first day of any
nth shall be a Saturday, Sunday or legal holiday then such
ents shall be made on the next succeeding business day, and
such payments shall be remitted to the Commission with
ppropriate instructions as to the custody, use and application
lereof consistent with the provisions of this Bond Legislation.

Moneys in the Reserve Accounts shall be invested and
nvested by the Commission in accordance with Section 8.01
eof.

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

I. Whenever all of the required and provided
ransfers and payments from Prior Revenue Fund or the Revenue
und, as the case may be, into the several funds, as hereinbefore
ovided, are current and there remains in said Fund a balance in
Xcess of the estimated amounts required to be so transferred and
- 42 -




paid on account of the Prior Bonds and into the Sinking Funds,
jncluding the Reserve Account therein, and the Renewal and
Replacement Fund during the following month or such other period
.as required by law, such excess shall be considered Surplus
‘pevenues, Surplus Revenues may be used for any lawful purpose of
he Issuer, including, but not limited to, payment to the Trustee
or deposit in the Notes Debt Service Fund, as defined in the
Indenture.

J. The Issuer shall remit from the Revenue Fund to
the Commission, the Registrar, the Paying Agent or the Depository
Bank, on such dates as the Commission, the Registrar, the Paying
Agent or the Depository Bank, as the case may be, shall require,
‘such additional sums as shall be necessary to pay fees and
‘charges when due.

: K. The moneys in excess of the sum insured by the
‘maximum amounts insured by FDIC in any funds and accounts created
by the Prior Ordinance other than with the Commission, and in the
Revenue Fund and the Renewal and Replacement Fund shall at all
times be secured, to the full extent thereof in excess of such
insured sum, by Qualified Investments as shall be eligible as
‘security for deposits of state and municipal funds under the laws
-0of the State.

L. If on any monthly payment date the revenues are
insufficient to place the required amount in any of the funds and
‘accounts as hereinbefore 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.

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

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

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

ARTICLE VI
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ORIGINAL BOND PROCEEDS; FUNDS AND ACCOUNTS

= Section 6.01. Application of Original Bond Proceeds; Pledge
. of Unexpended Original Bond Proceeds. From 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:

o A. From the proceeds of the Series 1992 A Bonds,
- there shall be deposited with the Commission in the Series 1992 A
-~ ponds Sinking Fund, the amount specified in the Supplemental
. Resolution as capitalized interest; provided, that such amount

may not exceed the amount necessary to pay interest on the Series
1992 A Bonds for the period commencing on the date of issuance of
the Bonds and ending 6 months after the estimated date of
completion of construction of the Project.

B. There shall next be paid, from the proceeds of the
Bonds, be credited to the Construction Trust Fund and then paid
to the Depository Bank, the amount necessary to pay in full all
prior borrowings of the Issuer in connection with the Project,
including interest accrued thereon, and the Depository Bank
-shall, concurrently with such deposit, pay such borrowings as
directed by the Issuer.

y c. Next, from the proceeds of the Series 1992 A
‘Bonds, there shall be first credited to the Construction Trust
~Fund and then deposited with the Commission in the Series 1992 A
-Reserve Account a sum equal to the Series 1992 A Reserve
Requirement and from the proceeds of the Series 1992 B Bonds,
‘there shall be first credited to the Construction Trust Fund and
-then deposited with the Commission in the Series 1992 B Reserve
‘Account a sum equal to the Series 1992 B Reserve Requirement.

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

E. The Depository Bank shall act as a trustee and
iduciary for the Bondholder with respect to the Bond
-Construction Trust Fund and shall comply with all requirements
with respect to the disposition of the Bond Construction Trust
und set forth in the Bond Legislation. Moneys in the Bond
Lonstruction Trust Fund shall be used solely to pay Costs of the
Project, and until so expended, are hereby pledged as additional
Security for the Bonds with the lien on account of the Series
1992 B Bonds being junior and subordinate to that of the Series
992 A Bonds. In the event that Notes are issued, the
sposition of funds in the Bonds Construction Trust Fund may be
odified from that set forth herein, with the written consent of
he Authority. v
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Section 6.02. Disbursements From the Bond Construction
rrust Fund. Payments for Costs of the Project shall be made
Jrust UL

montle-

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

. (a) That none of the items for which the Payment is
proposed to be made has formed the basis for any disbursement
theretofore made;

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

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

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

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

Pending such application, moneys in the Bond Construction
ust Fund, including any accounts therein, shall be invested and
relnvested in Qualified Investments at the direction of the
suer.

After completion of the Project, as certified by the
nsulting Engineers, the Depository Bank shall transfer any
neys remaining in the Bond Construction Trust Fund to the
Tries 1992 A Bonds Reserve Account, and when fully funded to the
Ties 1992 B Bonds Reserve Account, and when both Reserve
Counts are fully funded, shall return such remaining moneys to
@ Issuer for deposit in the Revenue Fund. The Issuer shall
ereafter, apply such moneys in full, first to the next ensuing
terest payments, if any, due on the respective series of Bonds
d next to the next ensuing principal payments due thereon.
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the
- covenants, agreements and provisions of this Bond Legislation
shall be and constitute valid and legally binding covenants of
the Issuer and shall be enforceable in any court of competent
jurisdiction by any Holder or Holders of the Bonds. 1In addition

- to the other covenants, agreements and provisions of this Bond
Legislation, the Issuer hereby covenants and agrees with the
Holders of the Bonds as hereinafter provided in this Article VII.
All such covenants, agreements and provisions shall be
irrevocable, except as provided herein, as long as any of said
Bonds or the interest thereon is 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 Bond Legislation, shall, where applicable, also
inure to the benefit of the Holders of the notes and the Trustee
‘therefore and constitute valid and legally binding covenants of
the Issuer, enforceable in any court of competent jurisdiction by
the Trustee or any Holder or Holders of said Notes as prescribed
. in the Indenture; provided, that Section 7.04 and Section 7.09
- shall not be applied to the Notes.

Section 7.02. Bonds and Notes not to be Indebtedness of the
Issuer. Neither the Bonds nor the Notes shall be or constitute
an- indebtedness of the 1Issuer within the meaning of any

~constitutional, statutory or charter limitation of indebtedness,
but shall be payable solely from the funds pledged for such
- payment by this Bond Legislation. No Holder or Holders of any
~Bonds or Notes, shall ever have the right to compel the exercise
of the taxing power of the Issuer to pay said Bonds or Notes or
the interest thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien
~Positions with Respect to Prior Bonds. The payment of the debt
service of all the Series 1992 A Bonds issued hereunder shall be
secured forthwith equally and ratably with each other, by a lien
on the Net Revenues derived from the operation of the System, on
- a parity with the lien on said Net Revenues in favor of the
- Holders of the Series 1987 A Bonds but junior and subordinate to
the lien held by the holders of the Prior Bonds and further,
+ Senior and prior to the lien on said Net Revenues in favor of the
. Holders of the Series 1987 B Bonds and the Series 1992 B Bonds.
The payment of the debt service of the Series 1992 B Bonds issued
hf:‘reunder shall be secured forthwith equally and ratably by a
lien on said Net Revenues, on a parity with the lien on said Net
Revenues in favor of the Holders of the Series 1987 Supplemental
~Bonds, and junior and subordinate to the lien on said Net
Revenues in favor of the Holders of the Series 1987 Bonds and the
- Series 1992 A Bonds. The Revenues derived from the System, in an
- amount sufficient to pay the principal of and interest on the
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;or Bonds and the Bonds and to make the payments into the
nking Funds, including the Reserve Accounts therein, and all
her payments provided for in the Bond Legislation are hereby
revocably pledged, in the manner provided herein, to the
ment of the principal of and interest on the Bonds as the same

come due, and for the other purposes provided in the Bond

gislation.

Section 7.04. Initial Schedule of Rates and Charges. The
jtial schedule of rates and charges for the services and
cilities of the System has been passed and approved by the
uncil as of May 27, 1992. A copy of the Ordinance so passed is

t+ached hereto as Exhibit "E”.

Section 7.05. Sale of the System. The System may not be
1d, mortgaged, leased or otherwise disposed of except as a
ole, or substantially as a whole, and only if the net proceeds
be realized shall be sufficient to pay fully all the Bonds and
s, if any, Outstanding, or to effectively defease this
solution in accordance with Section 10.01 hereof and, if
tered into and not previously defeased, the Indenture in
cordance with Section 8.01 thereof. The proceeds from any such
le, mortgage, lease or other disposition of the System shall,
th respect to the Bonds, immediately be remitted to the
mmission for deposit in the Sinking Funds, and, with the
itten permission of the Authority, or in the event the
thority is no longer a Bondholder, the Issuer shall direct the
mmission to apply such proceeds to the payment of principal at
turity of and interest on the Bonds. Any balance remaining
ter the payment of all the Bonds and interest thereon shall be
mitted to the Issuer by the Commission unless necessary for the
ayment of other obligations of the Issuer payable out of the
venues of the System. With respect to the Notes, such proceeds
an amount sufficient to pay the Notes in full shall be applied
the payment of the Notes, either at maturity or, if allowable
der the Supplemental Resolution or Indenture, prior thereto.

The foregoing provision notwithstanding, the Issuer shall
ve and hereby reserves the right to sell, lease or otherwise
ispose of any of the property comprising a part of the System
ereinafter determined in the manner provided herein to be no
onger necessary, useful or profitable in the operation thereof.
rior to any such sale, lease or other disposition of such
roperty, if the amount to be received therefor, together with
11 other amounts received during the same Fiscal Year for such
ales, leases or other dispositions of such properties, is not in
xcess of $10,000 the Issuer shall, by resolution, determine that
uch property comprising a part of the System is no longer
€cessary, useful or profitable in the operation thereof and may
hen provide for the sale of such property. The proceeds of any
Uch sale shall be deposited in the Renewal and Replacement Fund.
ﬁ the amount to be received from such sale, lease or other
1Sposition of said property, together with all other amounts

ther dispositions of such properties, shall be in excess of
- 47 -
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10,000 but not in excess of $50,000 the Issuer shall first,
etermine upon consultation with the Consulting Engineers that
sch property comprising a part of the System is no longer
.cessary, useful or profitable in the operation thereof and may
wen, i1f it be so advised, by resolution duly adopted, authorize
uch sale, lease or other disposition of such property upon
gblic bidding. The proceeds derived from any such sale, lease
¢ other disposition of such property, aggregating during such
4gcal Year in excess of $10,000 but not in excess of $50,000,
wall with the written consent of the Authority, by remitted by
e Issuer to the Commission for deposit in the Sinking Fund and
hall be applied only to the purchase of Bonds of the last
turities then Outstanding at prices not greater than the par
3lue thereof plus 3% of the such par value or otherwise, shall
deposited in the Renewal and Replacement Fund. Such payment
"such proceeds into the Sinking Fund or the Renewal and
eplacement Fund shall not reduce the amounts required to be paid
to said funds by other provision of this Bond Legislation. No
le, lease or other disposition of the properties of the System
1all be made by the Issuer if the proceeds to be derived
refrom, together with all other amounts received during the
e Fiscal Year for such sales, leases, or other dispositions of
h properties, shall be in excess of $50,000 and insufficient
pay all the Bonds then Outstanding without the prior approval
consent in writing of the Holders, or their duly authorized
resentatives, of over 50% in amount of the Bonds then
standing and the Consulting Engineers. The Issuer shall
pare the form of such approval and consent for execution by
then Holders of the Bons for the disposition of such
perties of the System.

- Section 7.06. Issuance of Other Obligations Payable Out of
enues and General Covenant Against Encumbrances. Except as
vided in this Section 7.06 and in Section 7.07B, the Issuer
1l not issue any obligations whatsoever with a lien on or
erwise payable from any source of payment pledged originally
~the Notes issued wunder the Indenture or supplemental
olution prior to or on a parity with the lien on behalf of
h Notes until such Notes have been defeased in accordance with
' provisions of the Indenture and the Bond Legislation; and so
g as any of the Bonds are Outstanding, the Issuer shall not
ue any other obligations whatsoever payable from the revenues
the System which rank prior to, or equally, as to lien on and
rce of and security for payment from such revenues with the
ds; provided, however, that additional Bonds on a parity with
_Series 1992 B Bonds only may be issued as provided for in
tion 7.07 hereof. All obligations issued by the Issuer after
issuance of the Bonds and payable from the revenues of the
tem, except such additional parity Bonds shall contain an
ess statement that such obligations are junior and
ordinate, as to lien on and source of and security for payment
M such revenues and in all other respects, to the Series 1992
Bonds and the Series 1992 B Bonds; provided, that no such
Ordinate obligations shall be issued unless all payments
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-equired to be made into the Reserve Accounts and the Renewal and
eplacement Fund at the time of the issuance of such subordinate
ybligations have been made and are current.

Except as provided above, the Issuer shall not create, or
ause Or permit to be created, any debt, 1lien, pledge,
ssignment, encumbrance or any other charge having priority over
r being on a parity with the lien of the Bonds, and the interest
-hereon, upon any of the income and revenues of the System
ledged for payment of the Bonds and the interest thereon in this
ond Legislation, or upon the System or any part thereof.

Section 7.07. Parity Bonds. A. No Parity Bonds, payable
ut of the revenues of the System, shall be issued after the
ssuance of any Bonds pursuant to this Bond Legislation, except
nder the conditions and in the manner herein provided.

All Parity Bonds issued hereunder shall be on a parity in
11 respects with the Series 1992 B Bond. No Parity Bonds shall
e issued which shall be payable out of the revenues of the
ystem on a parity with the Series 1992 A Bonds, unless the
eries 1992 B Bonds are no longer outstanding.

No such Parity Bonds shall be issued except for the purpose
f financing the costs of the construction or acquisition of
~extensions, improvements or Dbetterments to the System or
refunding one or more series of Bonds issued pursuant hereto, or
oth such purposes.

No Parity Bonds shall be issued at any time, however, unless
here has been procured and filed with the Recorder a written
‘statement by the Independent Certified Public Accountants, based
upon the necessary investigation and certification by the
Consulting Engineers, reciting the conclusion that the Net
‘Revenues actually derived, subject to the adjustments hereinafter
-provided for, from the System during any 12 consecutive months,
within the 18 months immediately preceding the date of the actual
‘1ssuance of such Parity Bonds, plus the estimated average
.increased annual Net Revenues to be received in each of the 3
‘succeeding years after the completion of the improvements to be
financed by such Parity Bonds, shall not be less than 115% of the
largest aggregate amount that will mature and become due in any
Succeeding Fiscal Year for principal of and interest on the
following:

(1) The Prior Bonds and any other obligations with a lien
on the Gross 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 this Ordinance then Outstanding; and
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(4) The Parity Bonds then proposed to be issued.

The "estimated average increased annual Net Revenues to be
ceived in each of the 3 succeeding years,” as that term is used
.. the computation provided in the above paragraph, shall refer
1y to the increased Net Revenues estimated to be derived from
a) the improvements to be financed by such Parity Bonds and (b)
ny increase in rates enacted by the Issuer, the period for
appeal of which has expired prior to the date of delivery of such
parity Bonds, and shall not exceed the amount to be stated in a
ertificate of the Consulting Engineers, which shall be filed in
o office of the Recorder prior to the issuance of such Parity

The Net Revenues actually derived from the System during the
consecutive-month period hereinabove referred to may be
justed by adding to such Net Revenues such additional Net
venues which would have been received, in the opinion of the
nsulting Engineers and the said Independent Certified Public
countants, as stated in a certificate Jjointly made and signed
y the Consulting Engineers and said Independent Certified Public
rcountants, on account of increased rates, rentals, fees and
larges for the System adopted by the Issuer, the period for
peal of which has expired prior to issuance of such Parity

nds .

Not later than simultaneously with the delivery of such
rity Bonds, the Issuer shall have entered into written
ntracts for the immediate construction or acquisition of such
ditions, betterments or improvements, if any, to the System
1at are to be financed by such Parity Bonds.

© All covenants and other provisions of this Bond Legislation
xcept as to details of such Parity Bonds inconsistent herewith)
11 be for the equal benefit, protection and security of the
lders of the Bonds and the Holders of any Parity Bonds
sequently issued from time to time within the limitations of
d in compliance with this section. Bonds issued on a parity,
gardless of the time or times of their issuance, shall rank
uvally with respect to their lien on the revenues of the System
d their source of and security for payment from said revenues,
‘thout preference of any Bond of one series over any other Bond
the same series. The Issuer shall comply fully with all the
Creased payments into the various funds and accounts created in
1s Bond Legislation required for and on account of such Parity
Bonds, in addition to the payments required for Bonds theretofore
Sued pursuant to this Bond Legislation.

- All Parity Bonds shall mature on the day of the years of
Maturities, and the semiannual interest thereon shall be payable
! the days of each year, specified in a Supplemental Resolution.

_Périty Bonds shall not be deemed to include bonds, notes,
rtlflcates or other obligations subsequently issued, the lien
which on the revenues of the System is subject to the prior
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nd superior liens of the Prior Bonds, the Series 1992 A Bonds
and the Series 1992 B Bonds on such revenues. The Issuer shall
ot issue any obligations whatsoever payable from the revenues of
he System, or any part thereof, which rank prior to or, except
n the manner and under the conditions provided in this section,
wally, as to lien on and source of and security for payment
yom such revenues, with the Prior Bonds, the Series 1992 A Bonds
r the Series 1992 B Bonds.

No Parity Bonds shall be issued any time, however, unless
11 the payments into the respective funds and accounts provided
or in this Bond Legislation and the Prior Ordinance with respect
0 the Bonds then Outstanding, and any other payments provided
r in this Bond Legislation and the Prior Ordinance, shall have
ween made in full as required to the date of delivery of such
arity Bonds, and the Issuer shall then be in full compliance
ith all the covenants, agreements and terms of this Bond
legislation and the Prior Ordinance.

. B. Notwithstanding the foregoing, or any provision of
ection 7.06 to the contrary, additional Bonds may be issued
olely for the purpose of completing the Project as described in
e application to: the Authority submitted as of the date of the
an Agreement without regard to the restrictions set forth in
his Section 7.07, if there is first obtained by the Issuer the
itten consent of the Authority to the issuance of bonds on a
arity with the Bonds.

Section 7.08. Books and Records. The Issuer will keep
oks and records of the System, which shall be separate and
part from all other books, records and accounts of the Issuer,
n which complete and correct entries shall be made of all
ransactions relating to the System, and any Holder of a Bond or
onds or of a Note or Notes issued pursuant to this Bond
egislation or the Trustee shall have the right at all reasonable
imes to inspect the System and all parts thereof and all
ecords, accounts and data of the Issuer relating thereto.

The accounting system for the System shall follow current
nerally accepted accounting principles and safeguards to the
Xtent allowed and as prescribed by the Public Service Commission
f West Virginia. Separate control accounting records shall be
aintained by the Issuer. Subsidiary records as may be required
hall be kept in the manner and on the forms, books and other
Ookkeeping records as prescribed by the Governing Body. The

ubsidiary records of the accounting system which may be
nstalled remote from the direct supervision of the Governing
ody shall be reported to such agent of the 1Issuer as the
Overning Body shall direct.




The Issuer shall file with the Consulting Engineers, the
ustee and the Authority, or any other original purchaser of the
onds, and shall mail in each year to any Holder or Holders of
wonds or Notes, as the case may be, requesting the same, an
wwal report containing the following:

A. A statement of Gross Revenues, Operating Expenses,
t+ Revenues and Surplus Revenues derived from and relating to
e System.

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

C. The amount of any Prior Bonds, Bonds, Notes or
her obligations Outstanding.

The Issuer shall also, at least once a year, cause the
oks, records and accounts of the System to be audited by
dependent Certified Public Accountants and shall mail wupon
quest, and make available generally, the report of said
dependent Certified Public Accountants, or a summary thereof,
any Holder or Holders of Bonds or Notes, as the case may be,
d shall file said report with the Trustee and the Authority, or
y other original purchaser of the Bonds. Such audit report
bmitted to the Authority shall include a statement that the
suer is in compliance with the terms and provisions of the Loan
reement and this Bond Legislation.

Section 7.09. Rates. Equitable rates or charges for the
e of and service rendered by the System have been established
l in the manner and form required by law, and copies of such
tes and charges as established will be continuously on file
th the Clerk, which copies will be open to inspection by all
terested parties. The schedule of rates and charges shall at
1 times be adequate to produce Gross Revenues from said System
fficient to pay Operating Expenses and to make the payments
to the funds created hereunder and under the Prior Ordinance.
ch schedule of rates and charges shall be changed and
adjusted whenever necessary so that the aggregate of the rates
d charges will be sufficient for such purposes. In order to
Ssure full and continuous performance of this covenant, with a
argin for contingencies and temporary unanticipated reduction in
Ncome and revenues, the Issuer hereby covenants and agrees that
e schedule of rates or charges from time to time in effect
hall be sufficient along with other revenues of the System (i)
9 pay for all reasonable expenses of operation, repair and
dintenance of the System and (ii) to leave a balance each year
qual to at least 115% of the maximum amount required in any year
Or payment of principal of and interest on the Bonds, the Prior
nds, and all other obligations secured by or payable from such
Venues prior to or on a parity with the Bonds; provided that,
the event that an amount equal to or in excess of the Reserve
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‘Requirements are on deposit in the Reserve Accounts and reserve
accounts for bonds prior to or on a parity with the Bonds,
including the Prior Bonds, the Series 1987 A Bonds and the Series
‘1987 B Bonds are funded at least at the requirement therefor,
‘such balance each year need only equal at least 110% of the
maximum amount required in any year for payment of principal of
‘and interest on the Bonds and all other obligations, including
‘the Prior Bonds, the Series 1987 A Bonds and the Series 1987 B
.Bonds secured by or payable from such revenues prior to or on a
arity with the Bonds. 1In any event, the Issuer shall not reduce
‘the rates or charges for services set forth in the rate ordinance
‘described in Section 7.04.

Section 7.10. - Operating Budget and Audit. The Issuer shall
annually, at least 45 days preceding the beginning of each Fiscal
Year, prepare and adopt by resolution a detailed, balanced budget
f the estimated revenues and expenditures for operation and
maintenance of the System during the succeeding Fiscal Year and

ays of adoption thereof. No expenditures for the operation and
‘maintenance of the System shall be made in any Fiscal Year in
-excess of the amounts provided therefor in such budget without a
written finding and recommendations by the Consulting Engineer,
which finding and recommendations shall state in detail the
purpose of and necessity for such increased expenditures for the
operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved
such finding and recommendation by a resolution duly adopted. No
increased expenditures in excess of 10% of the amount of such
budget shall be made except upon the further certificate of the
Consulting Engineers that such increased expenditures are
necessary for the continued operation of the System. The Issuer
shall mail copies of such annual budget and all resolutions
‘authorizing increased expenditures for operation and maintenance
to the Trustee and the Authority and to any Holder of any Bonds
or Notes, as the case may be, who shall file his or her address
with the Issuer and request in writing that copies of all such
‘budgets and resolutions be furnished him or her and shall make
available such budgets and all resolutions authorizing increased
expenditures for operation and maintenance of the System at all
reasonable times to the Trustee and to any Holder of any Bonds or
Notes, as the case may be, or anyone acting for and in behalf of
Such Holder of any Bonds or Notes, as the case may be.

3 In addition, the Issuer shall annually cause the records of
the System to be audited by an independent certified public
accountant, the report of which audit shall be submitted to the
Authority and which audit report shall include a statement that
he Issuer is in compliance with the terms and provisions of this
ond Legislation and the Loan Agreement.

Section 7.11. No Competing Franchise. To the extent
€gally allowable, the Issuer will not grant or cause, consent to
r allow the granting of, any franchise or permit to any person,

shall submit a copy of such budget to the Authority within 30 -
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firm, corporation, body, agency or instrumentality, whatsoever
for the providing of any services which would compete with
gervices provided by the System.

Section 7.12. Enforcement of Collections. The Issuer will
diligently enforce and collect all fees, rentals or other charges
for the services and facilities of the System, and take all
steps, actions and proceedings for the enforcement and collection
of such fees, rentals or other charges which shall become
delinquent to the full extent permitted or authorized by the Act,
- the regulations of the Public Service Commission of West Virginia
and other laws of the State of West Virginia.

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

Section 7.13. No Free Services. The Issuer will not render
or cause to be rendered any free services of any nature by the
System, nor will any preferential rates be established for users
of the same class; and in the event the <1Issuer, or any
department, agency, instrumentality, officer or employee of the
Issuer shall avail itself or themselves of the facilities or
services provided by the System, or any part thereof, the same
rates, fees or charges applicable to other customers receiving
like services under similar circumstances shall be charged the
Issuer and any such department, agency, instrumentality, officer
or employee. The revenues so received shall be deemed to be
deposited and accounted for in the same manner as other revenues
derived from such operation of the System.




Section 7.14. Insurance and Construction Bonds.

A. The Issuer hereby covenants and agrees that so
long as any of the Bonds or the Notes remain Outstanding, the
Issuer will, as an Operating Expense, procure, carry and maintain
insurance with a reputable insurance carrier or carriers as is
customarily covered with respect to works and properties similar
to the System, with such beneficence as shall be required by
Section 2.8 of the Loan Agreement. Such insurance shall
initially cover the following risks and be in the following
amounts:

(a) FIRE, LIGHTENING, VANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE, on all above-
ground insurance portions of the System in an amount equal
to the actual cost thereof. In time of war the Issuer will
also carry and maintain insurance to the extent available
against the risks and hazards of war. The proceeds of all
such insurance received by the Issuer shall be deposited in
the Renewal and Replacement Fund and used only for the
repairs and restoration of the damaged or destroyed
properties or for other purposes of the Renewal and
Replacement Fund. The Issuer will itself, or will require
each contractor and subcontractor to, obtain and maintain
builder’s risk insurance (fire and extended coverage) to
protect the interests of the Issuer, the Authority, the
prime contractor and all subcontractors, as their interests
may appear; in accordance with the Loan Agreement, during
construction of the Project on a 100% basis (completed value
form) on the insurable portion of the Project, such
insurance to be made payable to the order of the Authority,
the Issuer, the contractors and subcontractors, as their
interest may appear. The City shall carry such other
insurance as required by the Authority, including but not
limited to flood insurance and business interruption
insurance to the extent available at a reasonable cost to
the City. '

(b) PUBLIC LIABILITY INSURANCE, with 1limits of
not less than $500,000 per occurrence to protect the Issuer
from claims for bodily injury and/or death and not less than
$100,000 per occurrence for claims for damage to property of
others which may arise from the operation of the System, and
Insurance with the same limits to protect the Issuer from
claims arising out of operation or ownership of motor
vehicles of or for the System.

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

B. The Issuer shall also require all contractors
aged in the construction of the Project to carry such worker's
ensation coverage for all employees working on the Project
public llablllty lnsurance, vehicular liability insurance and
perty damage insurance in amounts adequate for such purposes

as 1is customarily carried with respect to works and
perties similar to the Project. In the event the Loan
eement so requires, such insurance shall be made payable to
order of the Authority, the Issuer, the prime contractor and
. subcontractors, as their interests may appear.

Section 7.15. Connection. To the extent authorized by the
s of the State and the rules and regulations of the PSC,
spective users of the System shall be required to connect

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

Section 7.17. Engineer'’s Certificate. The Governmental
shall have obtained a certificate of a professional
licensed by the State, to the effect that the Water
lopment Project has been or will be constructed in accordance
h the approved plans, specifications and design as submitted
the Authority, the Water Development Project is adequate for
- purposes for which it was designed and the funding plan as
mitted to the Authority is sufficient to pay the costs of
uisition and construction of the Water Development Project.

Section 7.18. Gross Proceeds. The Governmental Agency will
nish to the Authority such information with respect to
nings on all funds constituting “gross proceeds” of the Local
ds (as that term is defined in the Code from time to time as
Authority may request.

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

A, PRIVATE BUSINESS USE LIMITATION. The Issuer shall
ure that (i) not in excess of 10% of the Net Proceeds of the
ginal Bonds are used for Private Business Use if, in addition,
®& payment of more than 10% of the principal or 10% of the
terest due on the Original Bonds during the term thereof is,
er the terms of the Original Bonds or any underlying
angement, directly or indirectly, secured by any interest in
perty used or to be used for a Private Business Use or in
ents in respect of property used or to be used for a Private
iness Use or is to be derived from payments, whether or not to
Issuer, in respect of property or borrowed money used or to
used for a Private Business Use; and (ii) and that, in the
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jginal Bonds are used for a Private Business Use, and (B) an
ount said excess of 5% of the principal or 5% of the interest
e on the Original Bonds during the term thereof is, under the
rms ©of the Original Bonds or any underlying arrangement,
rectly or indirectly, secured by any interest in property used
to be used for said Private Business Use or in payments in
spect of property used or to be used for said Private Business
e or is to be derived from payments, whether or not to the
suer, in respect of property or borrowed money used or to be
ed for said Private Business Use, then in excess over said 5%
f Net Proceeds of the Original Bonds used for a Private Business
se shall be used for a Private Business Use related to the
overnmental use of the Project, or if the Original Bonds are for
he purpose of financing more than one project, a portion of the
oject, and shall not exceed the proceeds used for the
vernmental use of that portion of the Project to which such
ivate Business Use is related. All of the foregoing shall be
etermined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that
t in excess of 5% of the Net Proceeds of the Original Bonds are
ed, directly or indirectly, to make or finance a loan (other
an loans constitution Nonpurpose Investments) to persons other
han state or local government units.

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not
ake any action or permit or suffer any action to be taken if the
esult of the same would be to cause the Original Bonds to be
federally guaranteed” within the meaning of Section 149(b) of

: D. INFORMATION RETURN. The 1Issuer will file all
tatements, instruments and returns necessary to assure the tax-
xempt status of the Original Bonds and the interest thereon,
ncluding, without 1limitation, the information return required
nder Section 149(e) of the Code.

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

Section 7.20. Budget. The Governmental Agency shall
nnually adopt a detailed budget of the estimated revenues and
xpenditures for operation and maintenance of the System during
he succeeding fiscal yvear and shall submit a copy of such budget
O the Authority within 30 days of adoption thereof, (i) to the
ull extent permitted by applicable law and the rules and
egulations of the West Virginia Public Service Commission, the
Overnmental Agency will terminate the services of any water




jl1ity owned by it to any customer of the System who is
nquent in payment of charges for services provided by the
.om and will not restore the services of the water facility
1 all delinquent charges for the services of the System have
“fully paid or, if the water facility is not owned by the
nmental Agency, that the Governmental Agency will enter into
ermination agreement with the water provider, and (ii) the
srnmental Agency will furnish to the Authority such
rmation with respect to earnings on all funds constituting
yss proceeds” of the Local Bonds (as that term is defined in
‘Code) from time to time as the Authority may request.

ARTICLE VIII

INVESTMENT OF FUNDS; NON ARBITRAGE

Section 8.01. Investments. Any moneys held as a part of
funds and accounts created by this Bond Legislation or the
nture, other than the Revenue Fund, shall be invested and
wvested by the Commission, the Trustee, if any, the Depository
, or such other bank or national banking association holding
fund or account, as the case may be, at the direction of the
er in any Qualified Investments to the fullest extent
ible under applicable laws, this Bond ILegislation, and the
anture, if any, the need for such moneys for the purposes set
h herein and in the Indenture, if any, and the specific
crictions and provisions set forth in this Section 8.01 and in
Indenture.

Except as provided in the Indenture, if any, with respect to
s and accounts created thereby, any investment shall be held
nd at all times deemed a part of the fund or account in which
1 moneys were originally held, and the interest accruing
ceon and any profit or loss realized from such investment
1 be created or charged to the appropriate fund or account.
investments held for any fund or account shall be valued at
lower of cost or then current market value, or at the
mption price thereof if then redeemable at the option of the
ler, including the value of accrued interest and giving effect
he amortization of discount, or at par if such investment is
l in the “Consolidated Fund.” The Commission, the Trustee, if
- the Depository Bank, or such other bank or national banking
ciation, as the case may be, shall sell and reduce to cash
ince in any fund or account is insufficient to make the
ents required from such fund or account, regardless of the
on such liquidation. The Trustee, if any, the Depository
nk, or such other bank or national banking association, as the
may be, may make any and all investments permitted by this
ion through its own bond department and shall not be
onsible for any losses from such investments, other than for
own negligence or willful misconduct.




The Trustee, if any, and the Depository Bank shall keep
te and accurate records of all funds, accounts and
+ments, and shall distribute to the Issuer, at least once
year (or more often if reasonably requested by the Issuer),
mary of such funds, accounts and investment earnings. The
r shall retain all such records and any additional records
espect to such funds, accounts and investment earnings so
as any of the Bonds are Outstanding and as long thereafter
cessary to comply with the Code and assure the exclusion of
est on the Bonds from gross income for federal income tax
s.

ction 8.02. Arbitrage. The Issuer covenants that (i) it
“not take, or permit or suffer to be taken, any action with
ct to the gross or other proceeds of the Original Bonds
would cause the Original Bonds to be "arbitrage bonds”
n the meaning of Section 148 of the Code, and (ii) it will
all actions that may be required of it (including, without
ed limitation, the timely filing of a Federal information
with respect to the Original Bonds) so that the interest
e Original Bonds will be and remain excluded from gross
e- for Federal income tax purposes, and will not take any
8 which would adversely affect such exclusion.

Section 8.03. Small Issuer Exemption from Rebate of Excess
tment Earnings to the United States. In accordance with
148(f)(4) (D) of the Code, the Issuer covenants that it is
rnmental unit with general taxing powers; that no part of
iginal Bonds are private activity bonds; that 95% or more
& Net Proceeds of the Original Bonds are to be used for
~governmental activities of the Issuer (or of a governmental
. the jurisdiction of which is entirely within the

- the tax-exempt obligations (other than private activity
issued by the Issuer during the calendar year in which the
al Bonds are issued does not and will not exceed
0,000, determined in accordance with Section 148(f)(4)(D) of
ode and the Requlations from time to time in effect and
cable to the Original Bonds. For purposes of this first
raph of Section 8.03 and for purposes of applying Section
;'?)(D) of the Code, the Issuer and all entities which issue
ations on behalf of the Issuer shall be treated as one
T; all obligations issued by a governmental unit to make
_to other governmental units with general taxing powers not
inate to such unit shall, for purposes of applying this
paragraph of Section 8.03 and Section 148(f)(4)(D) of the
€ treated as not issued by such entity; all obligations
‘by a subordinate entity shall, for purposes of applying
.rst paragraph of Section 8.03 and Section 148(f)(4)(D) of
de to each entity to which such entity is subordinate, be
- 88 assigned by such other entity, and an entity formed
> the extent provided by the Secretary, as set forth in the
availed of) to avoid the purposes of such Section
)(D) of the Code and all other entities benefiting
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Notwithstanding the foregoing, if in fact the Issuer is
ibject to the rebate requirements of Section 148(f) of the Code,
d not exempted from such requirements, the Issuer covenants to
ke, or cause to be made, all rebate calculations, computations
and payments in the time, manner and as required in Section
148(f) of the Code and the Regulations from time to time in
5 and applicable to the Original Bonds and otherwise
covenants and agrees to comply with the provisions of such
Section 148(f) of the Code and the Regulations from time to time
in effect and applicable to the Original Bonds. In the event of
a failure to pay any such amount or amounts, the Issuer will pay,
from any lawful sources available therefor, to the United States
an amount equal to the sum of 50% of the amount not paid, plus
interest at the required rate on the portion of the amount which
was not paid on the required date, beginning on such date, unless
aived. In order to provide for the administration of this
paragraph, the Issuer may provide for the employment of
independent attorneys, accountants and consultants compensated on
such reasonable basis as the Issuer may deem appropriate.

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

The Issuer shall submit to the Authority within 15 days
following the end of each Bond Year a certified copy of its
rebate calculation or, if the Issuer qualifies for the small
overnmental issue exception to rebate, the Issuer shall submit a
certificate stating that it is exempt from the rebate provisions
and that no event has occurred to its knowledge during the Bond
ear which would make the Original Bonds subject to rebate. The
ssuer shall also furnish to the Authority, at any time, such
idditional information relating to rebate as may be reasonably
“equested by the Authority, including information with respect to
arnings on all funds constituting "gross proceeds” of the Bonds
as such term "gross proceeds” is defined in the Code).

; Section 8.04. Covenant to Amend Ordinance. The City
etains 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,
’ncluding but not limited to amendments, insertions and deletions
-0 comply with the Code. Notwithstanding the provisions of
ection 11.01 hereof, the City shall without consent of the
wners of any Bonds or Notes, as the case may be, amend or
upplement this Ordinance by a resolution supplemental hereto or
Ny amendatory ordinance to comply with the Code if such
mendment or supplement is necessary to preserve the tax-exempt
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of the Bonds or Notes. The Council of the City hereby
the specific authority to amend this Ordinance or
ent it by resolution to comply with the Code. In its
nation to amend or supplement this Ordinance, the City may
. the opinion of nationally recognized bond counsel.

ection 8.05. Public Purpose Bonds. The City shall use the
21 Bond proceeds solely for the Project and as otherwise
th herein, and the Project will be operated solely for a
purpose and as a local governmental activity of the City.

ection 8.06. Private Activity Bond Covenant. The City
ot permit at any time or times any of the proceeds of the
or any other funds of the City to be used directly or
tly in a manner which would result in the exclusion of the
‘from the treatment afforded by Section 103(a) of the Code
rson of the classification of the Bonds as "private activity
within the meaning of the Code. The City will take all
necessary to comply with the Code in order to assure the
mpt status of the Bonds.

ection 8.07. Restriction of Yield on Bond Proceeds. The
hall comply with the yield restriction on Bond proceeds as
irth in Section 148 of the Code.

ARTICLE IX
DEFAULT AND REMEDIES
ection 9.01. Events of Default.

A. Each of the following events shall constitute an
of Default” with respect to the Notes:

L (a) If default occurs in the due and punctual
it of the principal of or interest on any Notes; or

(b) If default occurs in the Issuer'’s observance
Yy of the covenants, agreements or conditions on its part
ng to the Notes set forth in this Bond Legislation, any
mental resolution, or in the Notes, and such default shall
continued for a period of 30 days after the Issuer shall
been given written notice of such default by the Trustee,
her bank or banking association holding any fund or account
der or a Holder of a Note; or

) (c) If the 1Issuer files a petition seeking
Janization or arrangement under the federal bankruptcy -laws
other applicable law of the United States of America.

B. Each of the following events shall constitute an
of Default” with respect to the Bonds:
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; (a) If default occurs in the due and punctual
nt of the principal of or interest on any Bonds; or

(b) If default occurs in the Issuer’s observance
; of the covenants, agreements or conditions on its part
ting to the Bonds set forth in this Bond Legislation, any
emental resolution, the Indenture or in the Bonds, and such
1t shall have continued for a period of 30 days after the
r shall have been given written notice of such default by
rustee, any other bank or banking association holding any
or account hereunder or a Holder of Bonds; or

(c) If the 1Issuer files a petition seeking
ganization or arrangement under the federal bankruptcy laws
y other applicable law of the United States of America.

Section 9.02. Remedies. Upon the happening and continuance
y Event of Default, any Registered Owner of a Note or Bond,
e case may be, may exercise any available remedy and bring
ppropriate action, suit or proceeding to enforce his or her
, in particular, (i) bring suit for any unpaid principal
est then due, (ii) by mandamus or other appropriate
eding enforce all rights of such Registered Owners including
ight to require the Issuer to perform its duties under the
nd the Bond Legislation relating thereto, including but not
ed to the making and collection of sufficient rates or
es for services rendered by the System, (iii) bring suit
the Notes or Bonds, as the case may be, (iv) by action at
r bill in equity require the Issuer to account as if it were
rustee of an express trust for the Registered Owners of the
r Bonds, as the case may be, and (v) by action or bill in
y enjoin any acts in violation of the Bond Legislation with
¢t to the Notes or Bonds, or the rights of such Registered
8, provided however, that no remedy herein stated may be
ised by a Noteholder in a manner which adversly affects any
y available to the Bondholders or the holders of the Prior
Series 1987 A Bonds and Series 1987 B Bonds and provided
er, that all rights and remedies of the Holders of the
$ 1992 B Bonds shall be subject to those of the Holders of
eries 1992 A Bonds and all rights and remedies of the
s of the Bonds shall be subject to those of the Prior

section 9.03. Appointment of Receiver. Any Registered
a Bond may, by proper legal action, compel the
rmance of the duties of the Issuer under the Bond
lgtlon and the Act, including the making and collection of
€lent rates and charges for services rendered by the System
€gregation of the revenues therefrom and the application
of. If there be any Event of Default with respect to such
any Registered Owner of a Bond shall, in addition to all
remedies or rights, have the right by appropriate legal
1ngs to obtain the appointment of a receiver to administer
Stem on behalf of the Issuer with power to charge rates,
r fees and other charges sufficient to provide for the
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of Operating Expenses of the System, the payment of the
nd interest and the deposits into the funds and accounts
_established, and to apply such rates, rentals, fees,
" or other revenues in conformity with the provisions of
nd Legislation and the Act.

e receiver so appointed shall forthwith, directly or by
her or its agents and attorneys, enter into and upon and
ssession of all facilities of said System and shall hold,
and maintain, manage and control such facilities, and
d every part thereof, and in the name of the Issuer
e all the rights and powers of the Issuer with respect to
cilities as the Issuer itself might do.

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

juch receiver, in the performance of the powers hereinabove
ed upon him, her or it, shall be under the direction and
sion of the court making such appointment, shall at all
e subject to the orders and decrees of such court to enter
her and further orders and decrees as such court may deem
ry or appropriate for the exercise by the receiver of any
n not specifically set forth herein.

Yy receiver appointed as provided herein shall hold and
the System in the name of the Issuer and for the joint
ion and benefit of the Issuer and Registered Owners of the
Such receiver shall have no power to sell, assign,
Je or otherwise dispose of any assets of any kind or
ter belonging or pertaining to the System, but the
ty to such receiver shall be limited to the possession,
on and maintenance of the System for the sole purpose of
tection of both the Issuer and Registered Owners of such
and the curing and making good of any Event of Default with
t thereto under the provisions of this Bond Legislation,
€ title to the ownership of said System shall remain in the
and no court shall have any jurisdiction to enter any
r decree permitting or requiring such receiver to sell,
mortgage or otherwise dispose of any assets of the




nvy rights of the Registered Owners of the Series 1992 B
with respect to the remedies provided by this Section shall
bject to the prior and senior rights of the Registered
of the Series 1992 A Bonds.

ARTICLE X

DEFEASANCE

ection 10.01. Defeasance of Series 1992 A Bonds. If the
“shall pay or cause to be paid, or there shall otherwise be
to the respective Holders of all Series 1992 A Bonds, the
bal of and interest due or to become due thereon, at the
and in the manner stipulated therein and in this Bond
ation, then with respect to the Series 1992 A Bonds only,
edge of Net Revenues and other moneys and securities
d under this Bond Legislation and all covenants, agreements
er obligations of the Issuer to the Registered Owners of
ies 1992 A Bonds shall thereupon cease, terminate and
void and be discharged and satisfied.

eries 1992 A Bonds for the payment of which either moneys
mount which shall be sufficient, or securities the
pal of and the interest on which, when due, will provide
which, together with the moneys, if any, deposited with
ying Agents at the same or earlier time, shall be
ent, to pay as and when due the principal installments of
erest on such Series 1992 A Bonds shall be deemed to have
id within the meaning and with the effect expressed in the
aragraph of this section. All Series 1992 A Bonds shall,
0 the maturity thereof, be deemed to have been paid within
ning and with the effect expressed in the first paragraph
i section if there shall have been deposited with the
n or its agent, either moneys in an amount which shall
icient, or securities the principal of and the interest on
when due, will provide moneys which, together with other
if any, deposited with the Commission at the same or
time, shall be sufficient to pay when due the principal
ments of and interest due and to become due on said Series
Bonds on and prior to the maturity dates thereof or to a
edemption date thereof (including in such instance, any
©to come due thereon). Neither securities nor moneys
ed with the Commission pursuant to this section nor
al or interest payments on any such securities shall be
Oor used for any purpose other than, and shall be held
t for, the payment of the principal installments of and
t on said Series 1992 A Bonds; provided, that any cash
4 from such principal or interest payments on such
S deposited with the Commission or its agent, if not
eded for such purpose, shall, to the extent practicable,
Vested in securities maturing at times and in amounts
ent to pay when due the principal installments of and
to become due on said Bonds on and prior to the maturity
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ates thereof, and interest earned from such reinvestments shall
e paid over to the Issuer as received by the Commission or its
gent, free and clear of any trust, lien or pledge, for the
urpose of this Section, securities shall mean and include only
overnment Obligations.

‘ Section 10.02. Defeasance of Series 1992 B Bonds. If the
ssuer shall pay or cause to be paid, or there shall otherwise be
aid, to the respective Holders of all Series 1992 B Bonds, the
rincipal of and interest due or to become due thereon, at the
ime and in the manner stipulated therein and in this Bond
egislation, then with respect to the Series 1992 B Bonds only,
he pledge of Net Revenues and other moneys and securities
ledged under this Bond lLegislation and all covenants, agreements
nd other obligations of the Issuer to the Registered Owners of
he Series 1992 B Bonds shall thereupon cease, terminate and
ecome void and be discharged and satisfied.

Series 1992 B Bonds for the payment of which either moneys
n an amount which shall be sufficient, or securities the
rincipal of and the interest on which, when due, will provide
neys which, together with the moneys, if any, deposited with
he Paying Agents at the same or earlier time, shall be
ufficient, to pay as and when due the principal installments of
nd interest on such Series 1992 B Bonds shall be deemed to have
een paid within the meaning and with the effect expressed in the
irst paragraph of this section. All Series 1992 B Bonds shall,
rior to the maturity thereof, be deemed to have been paid within
he meaning and with the effect expressed in the first paragraph
f this section if there shall have been deposited with the
ommission or its agent, either moneys in an amount which shall
e sufficient, or securities the principal of and the interest on
hich, when due, will provide moneys which, together with other
oneys, if any, deposited with the Commission at the same or
arlier time, shall be sufficient to pay when due the principal
nstallments of and interest due and to become due on said Series
992 B Bonds on and prior to the maturity dates thereof or to a
rior redemption date thereof (including in such instance, any
remium to come due thereon). Neither securities nor moneys
eposited with the Commission pursuant to this section nor
rincipal or interest payments on any such securities shall be
lthdrawn or used for any purpose other than, and shall be held
n trust for, the payment of the principal installments of and
Nterest on said Series 1992 B Bonds; provided, that any cash
eceived from such principal or interest payments on such
€Curities deposited with the Commission or its agent, if not
hen needed for such purpose, shall, to the extent practicable,
® reinvested in securities maturing at times and in amounts
ufficient to pay when due the principal installments of and
nterest to become due on said Bonds on and prior to the maturity
ates thereof, and interest earned from such reinvestments shall
€ paid over to the Issuer as received by the Commission or its
gent, free and clear of any trust, lien or pledge, for the
Urpose of this Section, securities shall mean and include only
ernment Obligations.
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond
slation. No material modification or amendment of this Bond
slation, or of any resolution amendatory or supplemental
eto, that would materially and adversely affect the respective
s of Registered Owners of the Noes or Bonds shall be made
t the consent in writing of the Registered Owners of 66-23%
more in principal amount of the Notes or Bonds so affected and
i Outstanding; provided, that no charge shall be made in the
ty of any Bond or Bonds or any Note or Notes at the rate of
est thereon, or in the principal amount thereof, or
ting the unconditional promise of the Issuer to pay such
ipal and interest out of the funds herein respectively
dged therefor without the consent of the respective Registered
sr thereof. No amendment or modification shall be made that
reduce the percentage of the principal amount of Bonds or
- respectively, required for consent to the above-permitted
ments or modifications.

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

Section 11.03. Severability of Invalid Provisions. If any
on, paragraph, clause or provision of this Ordinance should
eld invalid by any court of competent jurisdiction, the
idity of such section, paragraph, clause or provision shall
ffect any of the remaining provisions of this Ordinance, the
emental Resolution, the Indenture, if any, the Bonds or the
y 1f any.

Section 11.04. Headings, Etc. The headings and catchlines
ne articles, sections and subsections hereof are for
nience of reference only, shall not affect in any way the
ng or interpretation of any provision hereof.

Section 11.05. Amendments to Maintain Tax Exemption. The
r hereby covenants to make any amendment or supplements to
rdinance and to the Indenture authorized hereby to enable
nterest on the Notes or Bonds to be and remain exempt from
al income taxation, and to preserve such tax exemption until
Maturity or redemption thereof without further consent of the
rs of the Bonds or the Notes.

Section 11.06. Conflicting Provisions Repealed. All orders

@solutions and or parts thereof in conflict with the

Sions of this Ordinance are, to the extent of such conflict,

y repealed; provided, that no provision of the Prior
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ance shall be repealed hereby so long as the Prior Bonds are
tanding. So long as any of the Prior Bonds are outstanding,
he event of an otherwise unreconcilable conflict between the
+ Ordinance and this Ordinance, the Prior Ordinance shall
mn; provided, that a conflict shall be deemed reconcilable if
gfaction of one of the provisions at least complies with the

‘Section 11.07. Covenant of Due Procedure, Etc. The Issuer
iants that all acts, conditions, things and procedures
jred to exist, to happen, to be performed or to be taken
edent to and in the enactment of this Ordinance do exist,
happened, have been performed and have been taken in
jance with the laws and Constitution of the State of West
nia applicable thereto; and that the Mayor, Clerk and
srs of the Governing Body were at all times when any actions
nnection with this Ordinance occurred and are duly in office
duly qualified for such office.

Section 11.08. Publication of Ordinance; Public Hearing.
Clerk hereby is authorized and directed to publish an
ract of this Ordinance and a notice of public hearing in
antially the form appended hereto as Exhibit "F” as a Class
:gal advertisement in compliance with the provisions of
ter 59, Article III, of the Code of West Virginia, 1931, as
, in The Charleston Daily Mail, The Charleston Gazette and
ontgomery Herald, the latter being the only newspaper
shed in the C(City and the prior two being of general
1lation in the City. Said abstract and notice shall be
ished twice, the first such publication being not less than
ys prior to the date of public hearing, and the second such
cation being not less than seven days or not more than 13
- following said first publication but prior to the date of
ic hearing.

It is hereby determined that said abstract in such form
sufficient information of the <contents of this

“The Council of the City shall conduct a public hearing on
date stated in said abstract and notice and shall permit any
on interested in the Ordinance and the proposed issuance of
Series 1992 A Bonds and Series 1992 B Bonds to present
ests, objections and suggestions relevant thereto.

Section 11.09. Effective Date. This Ordinance shall take
¢t after the public hearing and otherwise in accordance with




First Reading: May 13, 1992

Second Reading: May 27, 1992
Public Hearing: June 16, 1992
CERTIFICATION

Certified a true copy of the Bond and Notes Oxrdinance duly

MAYOR




CERTIFICATION

certified a true copy of the Bond and Notes Ordinance duly
acted by the Council of the City of Montgomery on this 27th day
May, 1992.

Cj:giﬂ)V\ (lCLA—’:>¢\

MAYOR




CITY OF MONTGOMERY

Sewer Revenue Bonds
Series 1993 A and Series 1993 B

SUPPLEMENTAL: RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL ;
AMOUNTS, DATES, MATURITIES, INTEREST RATES, PRINCIPAL i
- PAYMENT SCHEDULES, SALE PRICES AND OTHER TERMS OF THE §
SEWER REVENUE BONDS, SERIES 1993 A AND SERIES 1993 B OF :
THE CITY OF MONTGOMERY; AUTHORIZING, APPROVING AND }
RATIFYING A LOAN AGREEMENT AND SUPPLEMENTAL LOAN !
AGREEMENT RELATING TO SUCH BONDS AND THE SALE AND

DELIVERY OF SUCH BONDS TO WEST VIRGINIA WATER

DEVELOPMENT AUTHORITY; DESIGNATING A REGISTRAR, PAYING

'AGENT AND DEPOSITORY BANK; AND MAKING OTHER PROVISIONS

“AS TO THE BONDS.

WHEREAS, the city council (“Governing Body”) of the City of
gomery (the "Issuer”), has duly and officially enacted a bond
" notes ordinance, effective June 16, 1992 (the “Bond
nance”), entitled:

AN ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF PUBLIC SEWERAGE FACILITIES OF CITY OF
- MONTGOMERY AND THE FINANCING OF THE COST, NOT OTHERWISE
- PROVIDED, THEREOF THROUGH THE ISSUANCE BY THE CITY OF
NOT MORE THAN $850,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWER REVENUE BONDS, SERIES 1992 A, NOT MORE THAN
$200,000 IN AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
- BONDS, SERIES 1992 B, AND NOT MORE THAN $1,000,000
- INTERIM CONSTRUCTION FINANCING, CONSISTING OF GRANT
“ANTICIPATION NOTES OR A LINE OF CREDIT EVIDENCED BY
NOTES OR BOTH; PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS
AND NOTES; AUTHORIZING EXECUTION AND DELIVERY OF A
TRUST INDENTURE SECURING THE NOTES; APPROVING AND
- RATIFYING A LOAN AGREEMENT AND SUPPLEMENTAL LOAN
- AGREEMENT RELATING TO SUCH BONDS; AUTHORIZING THE SALE
AND PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
BONDS AND NOTES AND ADOPTING OTHER PROVISIONS RELATING
- THERETO.

‘WHEREAS, the Bond Ordinance provides for the issuance of
T Revenue Bonds of the Issuer (the "Bonds"), in an aggregate
Cipal amount of not to exceed $1,050,000 to be issued in two
s, the Series 1993 A Bonds to be in an aggregate principal
nt of not more than $850,000 (the "Series 1993 A Bonds”) and
Series 1993 B Bonds to be in an aggregate principal amount of
more than $200,000 (the "Series 1993 B Bonds”), and has
orized the execution and delivery of a loan agreement



ating to the Series 1993 A Bonds dated January 19, 1993, and a
plemental loan agreement relating to the Series 1993 B Bonds,
o dated January 19, 1993 (sometimes collectively referred to
ein as the "Loan Agreement"), by and between the Issuer and
t Virginia Water Development Authority (the "Authority"), all
accordance with West Virginia Code 1931, as amended, Chapter
Article 13 (the "Act"); and in the Bond Ordinance it is
vided that the exact principal amounts, maturity dates,
rest rates, interest and principal payment dates, sale prices
other terms of the Bonds should be established by a
plemental resolution pertaining to the Bonds; and that other
ters relating to the Bonds be herein provided for;

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

WHEREAS, the Governing Body deems it essential and desirable
t this supplemental resolution (the "Supplemental Resolution")
adopted and that the Loan Agreement be entered into and
ified by the Issuer, that the exact principal amounts, the
ces, the maturity dates, the redemption provisions, the
erest rates and the interest and principal payment dates of
Bonds be fixed hereby in the manner stated herein, and that
er matters relating to the Bonds be herein provided for;

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

Section 1. Section 3.01 of the Bonds and Notes Ordinance is
eby amended to read as follows:

Section 3.01. Authorization of Original Bonds. For the
poses of capitalizing interest on the Original Bonds, funding
eserve account for each series of Original Bonds, paying Costs
the Project not otherwise provided for and paying certain
ts of issuance and related costs, or any of such purposes,
e shall be issued negotiable Original Bonds of the Issuer, in
aggregate principal amount of not more than $850,000. Said
ds shall be issued in two series, to be designated
pectively, "Sewer Revenue Bonds, Series 1993 A," and "Sewer
enue Bonds, Series 1993 B," in the aggregate principal amount
not more than $850,000 and 200,000, respectfully, and shall
@ such terms as set forth hereinafter and in the Supplemental
olution. Such Bonds shall be issued contemporaneously with or
or to issuance of the Notes, if any. The proceeds of the
?S remaining after funding of the Reserve Accounts and
italization of interest, if any, shall be deposited in the
d Construction Trust Fund established by Section 5.01 hereof.

Section 2. Pursuant to the Bond Ordinance and the Act, this
Plemental Resolution is adopted and there are hereby
horized and ordered to be issued:




(A) The Sewer Revenue Bonds, Series 1993 A, of
the Issuer, originally represented by a single Bond,
- numbered AR-1, in the principal amount of $648,387. The
geries 1993 A Bonds shall be dated the date of delivery
thereof, shall finally mature October 1, 2031, shall
bear interest at the rate of 7.75% per annum, payable
semiannually on April 1 and October 1 of each year,
first interest payable April 1, 1993, shall be subject
to redemption only upon the written consent of the
Authority, and wupon payment of the interest and
redemption premium, if any, and otherwise in compliance
with the Loan Agreement, as long as the Authority shall
be the registered owner of the Series 1993 A Bonds, and
shall be payable in installments of principal on
October 1 of each of the years and in the amounts as
set forth in "Schedule X," attached thereto and to the
Loan Agreement and incorporated therein by reference
and hereby specifically approved.

(B) The Sewer Revenue Bonds, Series 1993 B, of
the Issuer, originally represented by a single Bond,
numbered BR-1, in the principal amount of $21,613. The
Series 1993 B Bonds shall be dated the date of delivery
thereof, shall finally mature October 31, 2031, shall
be interest free, shall be subject to redemption only
upon the written consent of +the Authority, and
otherwise in compliance with the Loan Agreement, as
long as the Authority shall be the registered owner of
the Series 1993 B Bonds, and shall be payable in
installments of principal on October 1 of each of the
years and in the amounts as set forth in "Schedule X,"
attached thereto and to the Supplemental Loan Agreement
and incorporated therein by reference and hereby
specifically approved.

Section 3. All other provisions relating to the Bonds and
text of the Bonds shall be in substantially the forms
ided in the Bond Ordinance.

_ Section 4. The Issuer does hereby approve, accept and
ify the Loan Agreement, copies of which are incorporated
rein by reference, and the execution and delivery by the Mayor
the Loan Agreement, and the performance of the obligations
tained therein, on behalf of the Issuer are hereby ratified
approved. The price of the Bonds shall be 100% of par value,
re being no interest accrued thereon.

Section 5. The Issuer does hereby appoint and designate
rleston National Bank, Charleston, West Virginia, as Registrar
the Bonds and does approve and accept the Registrar’s
eement to be dated the date of delivery of the Bonds, by and
ween the Issuer and Charleston National Bank, in substantially
- form attached hereto, and the execution and delivery by the




or of the Registrar’'s Agreement, and the performance of the
jgations contained therein, on behalf of the Issuer are hereby
horized, approved and directed.

Section 6. The Issuer does hereby appoint and direct the
+ Virginia Municipal Bond Commission, Charleston, West
ginia, as Paying Agent for the Bonds.

Section 7. The Issuer does hereby appoint The Merchants
ional Bank, Montgomery, West Virginia, as Depository Bank
er the Bond Ordinance.

Section 8. Series 1993 A Bond proceeds in the amount of $0
- Series 1993 B Bond proceeds in the amount of $0 shall be
osited in the Series 1993 A Bonds Reserve Account and the
ies 1993 B Bonds Reserve Account, respectively.

Section 9. The Mayor and Recorder are hereby authorized
- directed to execute and deliver such other documents and
ificates required or desirable in connection with the Bonds
eby and by the Bond Ordinance approved and provided for, to
~end that the Bonds may be delivered on or about January 19,
3, to the Authority pursuant to the Loan Agreement.

~ Section 10. The financing of the Project which is projected
cost $809,623 in part with proceeds of the Bonds is in the
lic interest, serves a public purpose of the Issuer and will
mote the health, welfare and safety of the residents of the
uer. The issuance of the Bonds on a basis subordinate to the
y of Montgomery Sanitary Sewer Revenue Bonds Series 1963 and
~issuance of the 1993 A Bonds on a parity with the City of
tgomery Sanitary Sewer Revenue Bonds Series 1987 A and the
uance of the 1993 B Bonds on a parity with the City of
gomery Sanitary Sewer Revenue Bonds Series 1987 B is being
rorized in an effort to aid in the abatement or reduction of
- pollution of waters and streams situate in and about the
Y, including the Kanawha River. The Authority is agreeable to
epting the subordinate lien.

Section 11. The Issuer hereby determines that it is in the
t interest of the Issuer to invest all monies in qualified
estments as established by the Bond Ordinance, and therefore
Issuer hereby directs the Depository Bank and the Paying
nt to take such actions as may be necessary to cause such
S to be invested in the said qualified investments until
sed by the Issuer to the contrary.

Section 12. The Issuer shall not permit at any time or
any of the proceeds of the Bonds or any other funds of the
€r to be used directly or indirectly in a manner which would
t in the exclusion of the Bonds from the treatment afforded
ection 103(a) of the Internal Revenue Code of 1986, as
ded, and any regulations promulgated thereunder (the “Code”),



reason of the classification of the Bonds as "private activity
nds" within the meaning of the Code. They will take all
tions necessary to comply with the Code and Treasury
regulations to be promulgated thereunder.

4 Section 13. In accordance with Section 148(f) (4) (C) of
the Internal Revenue Code of 1986, as amended (the "Code"), the
1ssuer covenants that it is a governmental unit with general
xing powers; that the Bonds are not private activity bonds as
defined in Section 141 of the Code; that 95% or more of the net
Froceeds of the Bonds are to be used for local governmental
activities of the 1Issuer (or of a governmental unit the
jurisdiction of which is entirely within the jurisdiction of the
ssuer), and that the aggregate face amount of the all tax-exempt
sbligations (other than private activity bonds as defined in
3ection 141 of the Code) issued by the Issuer, including all
ubordinate entities of the Issuer, during the calendar year 1993
vill not exceed $5,000,000.

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

Adopted this 12th day of January, 1993.

CITY OF MONTGOMERY

By: Cigsﬁ~k*~ (lC**’1LU\

Mayor
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2 33 11168 WYLHRITER DEVELOFHEMT AUTHORITY

West Virginia Water Development Authority
Total Local Loan (rom Series 1891 A Pool
Debt Service Schedule ~ City of Montgomery

Closing: 1/19/93

[NIC=7.57% |
{WAM=27.77 yrs|

- Total Amount Borrowed:  $670,000.00 ,
Debt Intorest Total Debt
ate Coupon Principal Interest Service Free Loan Service
10/1/93 7.75% $2,892.00 $35,174.99 $38,066.99 $554.18 $38,621.17
10/1/94 7.78% 3,116.00 50,025.86 63,141.86 554,18 53,896.04
10/1/95 7.75% 3,357.00 49,784.37 53,141,37 554.18 §3,695.55
10/1/98 7.75% 3,618.00 . 49,524,21 53,142.21 554.18 53,896.39
10/1/97 7.75% 3,808.00 49,243.81 53,141.81 654.18 £3,695.99
10/1/68 7.75% 4,200.00 48,941.72 563,141.72 554,18 53,695.80
10/1/99 7.75% 4,526,00 48,616,22 53,14222 654,18 53,696.40
10/1/00 7.75% 4,876.00 48,265.45 53,141.48 554.18 53,695.63
10/1/01 7.75% §,254.00 47,887.56 53,141.56 554.18 53,695.74
10/1/02 7.75% 5,661.00 47,480,38 63,141,38 554.18 53,696.56
10/1/03 7.76% 8,100.00 47,041.65 £3,141.85 564.18 83,605.83
1011/04 7.75% 8,673.00 48,568.90 53,141.80 554.18 £3,696.08
10/1/08 7.75% 7,082.00 46,069.49 63,141.49 654.18 53,695.67
10/1/06 7.75% 7.631.00 45,510.64 . 63,141.64 554.18 53,605.82
1011707 7.76% 8,223.00 44,910.23 53,142.23 554.18 53,606.41
10/1/08 7.75% 8,860.00 44,281,965 53,141.95 554.18 5§3,696.13
10/1/09 7.75% 9,548.00 43,595.30 §3,141.30 554,18 53,685.48
10/1/10 7.75% 10,286.00 42,865.49 53,141.49 554.18 53,895.67
101/ 7.75% 11,083.00 42 058,32 53,141.32 554.18 53,6905.50
- 10M1/12 7.75% 11,942.00 41,199.39 53,141.39 554.18 53,695.57
- 10113 7.75% 12,868.00 40,273.88 53,141.88 584.18 53,696.06
10114 7.75% 13,865.00 39,276.61 53,141.61 554,18 63,695.79
1015 7.75% 14,940.00 38,202.08 53,142,08 554.18 53,666.26
10118 '7.75% 16,098.00 37,044.23 53,142.23 654.18 53,696.41
10117 7.75% 17,345.00 35,796.63 53,141.83 554,18 £3,695.81
10/1/18 7.75% 18,689.00 34,452.39 53,141.39 554,18 53,695.57
101119 7.75% 20,138.00 33,004.00 53,142.00 554.18 53,696.18
10/1/20 7.75% 21,699.00 31,443.30 53,142.30 554.18 53,808.48
10/1/21 7.75% 23,380.00 29,761.83 53,141.63 554.18 '63,695.61
10/1/22 7.75% 25,192.00 27,949 68 53,141.68 554.18 53,895.86
1011/23 7.75% 27,144.00 25,007.30 53,141.,30 554.18 £3,605.48
10/1/24 7.75% 290,248.00 - 23,803.64 53,141.64 554.18 - §3,695.82
10/1/25 - 7.76% 31,515.00 21,626.92 53,141.92 554.18 53,696.10
10/1/26 7.75% 33,957.00 19,184,561 653,141.51 - 554,18 63,695.69
1011727 7.75% 36,589.00 16,552.84 53,141.84 554.18 53,696.02
10/1/28 7.75% 39,425.00 13,717.19 53,142.19 554.18 §3,606.37
10/1/29 7.76% 42,480.00 10,661.75 53,141.75 554,18 53,605.93
10/1/30 7.75% . 45,772.00 7,369.55 53,141,55 554,18 63,695.73
10/1/31 7.75% 49,319.00 3,822.22 53,.141.22 554.16 53,695,238
$648,387.00  $1,409,065.28 $2,057,452.28 $21,613,00  $2.079,065.28

Prepared 1/11/93
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CITY OF MONTGOMERY

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE SEWER SYSTEM OF THE CITY OF
MONTGOMERY AND THE FINANCING OF THE COST, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE ISSUANCE BY
THE CITY OF NOT MORE THAN $309,000 IN AGGREGATE
PRINCIPAL AMOUNT OF SEWER REVENUE BOND, SERIES 2009;
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNER OF SUCH BOND;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH BOND;
AUTHORIZING THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BOND AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

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

ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Ordinance. This Ordinance (together with any
ordinance, order or resolution supplemental hereto or amendatory hereof, the “Bond Legislation™) is
enacted pursuant to the provisions of Chapter 16, Article 13 of the West Virginia Code of 1931, as
amended (the “Act”), and other applicable provisions of law.

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

A.  The City of Montgomery (the “Issuer”) is a municipal corporation and political
subdivision of the State of West Virginia in Fayette County of said State.

B.  The Issuer presently owns or operates a public sewerage system. It is deemed
necessary and desirable for the health and welfare of the inhabitants of the Issuer that there be
acquired and constructed improvements to the public sewerage system of the Issuer. The
improvements will be made to the Issuer's wastewater treatment plant's operations and will consist of
the installation of a belt filter press for sludge dewatering, improvements to the aeration in the sludge
holding tank, replacement of the influent screening device and other minor improvements to increase
the efficiency of the wastewater treatment plant. In addition, improvements will be made to the
collection system in order to reduce the impact of combined sewer overflows on the environment.
Finally, certain sewer lines will be replaced and some lift stations will be rehabilitated. The sum of
all improvements to be undertaken shall be known as the "Project", which Project constitutes properties
for the collection and/or transportation, purification and disposal of liquid or solid wastes, sewage or



industrial wastes (the existing and proposed sewer facilities of the Issuer, the Project and any further
additions thereto or extensions thereof is herein called the "System"), in accordance with the plans and
specifications to be prepared by the Consulting Engineers, which plans and specifications will be filed
with the Issuer.

C. In accordance with Section 18 of Chapter 16, Article 13 of the West Virginia Code of
1931, as amended, the System will be under the supervision and control of the Sanitary Board of the
Issuer (the “Board™). The Board has approved and delivered a Petition to the Issuer requesting the
enactment of this Ordinance and the issuance of the Series 2009 Bond, as hereinafter defined.

D. The Issuer is the beneficiary of United States Department of Agriculture, Rural Utilities
Service (“RUS”) grants in the amounts of $1,000,300 and $ and a Small Cities Block Grant in
the amount of $1,500,000, the proceeds of which, together with the Bond proceeds, will be used to
acquire, construct and equip the Project.

E. The Issuer currently has outstanding (i) Sewer Revenue Bond, Series 1987 A, dated
October 27, 1987, issued in the original principal amount of $1,164,146 (the “Series 1987 A Bonds™),
(ii) Sewer Revenue Bond, Series 1993 A, dated January 19, 1993, issued in the original principal
amount of $648,387 (the “Series 1993 A Bonds™), and (iii) Sewer Revenue Bond, Series 1996 A, dated
May 2, 1996, issued in the original principal amount of $175,000 (the “Series 1996 A Bonds™)
(collectively, the “Senior Bonds™). In addition, the Issuer currently has outstanding (i) Sewer Revenue
Bond, Series 1987 B, dated October 27, 1987, issued in the original principal amount of $285,539 (the
“Series 1987 B Bonds™), and (ii) Sewer Revenue Bond, Series 1993 B, dated January 19, 1993, issued
in the original principal amount of $21,613 (the “Series 1993 B Bonds”) (collectively, the “Junior
Bonds™)

F.  The estimated revenues to be derived in each year after completion of the Project
from the operation of the System will be sufficient to pay all costs of operation and maintenance of
the System, the principal of and interest on the Series 2009 Bond (as hereinafter defined), the Senior
Bonds, the Junior Bonds and payments into all funds and accounts and other payments provided for
herein.

G.  Itis deemed necessary for the Issuer to issue its Sewer Revenue Bond in the total
aggregate principal amount of not more than $309,000, being the Sewer Revenue Bond, Series 2009
(the “Series 2009 Bond™”), to permanently finance a portion of the costs of acquisition and
construction of the Project. The remaining costs of the Project shall be funded from the sources set
forth in Section 1.02 D. above. Such costs shall be deemed to include the cost of all property rights,
easements and franchises deemed necessary or convenient therefor; interest upon the Series 2009
Bond prior to and during acquisition and construction of the Project and for a period not exceeding
6 months after completion of acquisition and construction of the Project; amounts which may be
deposited in any Reserve Account (as hereinafter defined); engineering and legal expenses; expenses
for estimates of costs and revenues, expenses for plans, specifications and surveys; other expenses
necessary or incident to determining the feasibility or practicability of the enterprise, administrative
expense, commitment fees, discount, initial fees for the services of registrars, paying agents,
depositories or trustees or other costs in connection with the sale of the Series 2009 Bond and such



other expenses as may be necessary or incidental to the financing herein authorized, the acquisition
or construction of the Project and the placing of same in operation, and the performance of the things
herein required or permitted, in connection with any thereof, provided, that reimbursement to the
Issuer for any amounts expended by it for allowable costs prior to the issuance of the Series 2009
Bond for such purposes shall be deemed Costs of the Project, as hereinafter defined.

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

L It is in the best interests of the Issuer that its Series 2009 A Bond be sold to the
Purchaser (as hereinafter defined) pursuant to the terms and provisions of the Letter of Conditions
(as hereinafter defined), in form satisfactory to the Issuer, approved hereby if not previously
approved by resolution of the Issuer.

J. Upon the issuance of the Series 2009 Bond, there will be no other outstanding
bonds or obligations of the Issuer that are secured by revenues or assets of the System on parity with
the Series 2009 Bond except for the Senior Bonds. The Series 2009 Bond shall be issued on parity
with the Senior Bonds, with respect to liens, pledge and source of and security for payment, and shall
be senior and prior to the Junior Bonds as to liens, pledge and source of and security for payment.
Prior to the issuance of the Series 2009 Bond, the Issuer will obtain the certificate of an Independent
Certified Public Accountant stating that the coverage and parity tests of the Senior Bonds are met
and the written consent of the Holder of the Senior Bonds to the issuance of the Series 2009 Bond on
a parity with the Senior Bonds.

K.  Thelssuer has complied with all requirements of West Virginialaw and the Letter
of Conditions relating to authorization of the acquisition, construction and operation of the Project
and the System, including, without limitation, the imposition of rates and charges, and the issuance
of the Series 2009 Bond, or will have so complied prior to issuance of any thereof, including, the
approval of the Project and the financing thereof by the Council and the obtaining of a certificate of
convenience and necessity from the Public Service Commission of West Virginia by final order, the
time for rehearing and appeal of which will either have expired prior to the issuance of the Series
2009 Bond or such final order will not be subject to appeal.

L.  TheIssuer has met the coverage requirements for issuance of parity bonds of the
Senior Bonds and Prior Bond Ordinances.

M. Pursuant to the Act, the West Virginia Infrastructure and Jobs Development
Council has approved the Project.

Section 1.03. Bond Legislation Constitutes Contract. In consideration of the
acceptance of the Series 2009 Bond by the Registered Owner of the same from time to time, this
Bond Legislation shall be deemed to be and shall constitute a contract between the Issuer and such
Bondholder, and the covenants and agreements herein set forth to be performed by the Issuer shall be
for the equal benefit, protection and security of the Bondholder of such Bond.




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

“Act” means Chapter 16, Article 13 of the West Virginia Code of 1931, as amended and
in effect on the date of enactment hereof.

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

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

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

“Bond” or “Bonds” means the Series 2009 Bond, and, where appropriate, any bonds on
a parity therewith previously or subsequently authorized to be issued hereunder or by another
ordinance of the Issuer. '

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

“Closing Date” means the date upon which there is an exchange of the Series 2009 Bond
for all or a portion of the proceeds of the Series 2009 Bond from the Purchaser.

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

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

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

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

“Council” means the West Virginia Infrastructure and Jobs Development Council or any
other agency of the State of West Virginia that succeeds to the functions of the Council.



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

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

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

“Governing Body” means the City Council of the Issuer or any other governing body of
the Issuer that succeeds to the functions of the Council as presently constituted.

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

“Grant” means, collectively, all grant moneys received by the Issuer for the Project.

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

“Herein,” “hereto” and similar words shall refer to this entire Bond Legislation.
“Independent Certified Public Accountants” means any certified public accountant or
firm of certified public accountants that shall at any time hereafter be retained by the Issuer to
prepare an independent annual or special audit of the accounts of the System or for any other purpose
except keeping the accounts of the System in the normal operation of its business and affairs.
“Investment Property” means
(A) any security (within the meaning of Section 165(g)(2)(A) or (B) of the Code),
(B) any obligation,
(C) any annuity contract,
(D) any investment-type property, or
(E) in the case of abond other than a private activity bond, any residential rental

property for family units which is not located within the jurisdiction of the Issuer and which is not
acquired to implement a court ordered or approved housing desegregation plan.



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

“Issuer” means the City of Montgomery, a municipal corporation and political
subdivision of the State of West Virginia, in Fayette County, West Virginia, and, unless the context
clearly indicates otherwise, includes the Governing Body of the Issuer.

“Letter of Conditions” means, collectively, the Letter of Conditions of the Purchaser
dated February 9, 2006, Amendment No. 1 to the Letter of Conditions of the Purchaser dated August
6, 2009, and all other amendments thereto, providing for the purchase of the Series 2009 Bond from
the Issuer by the Purchaser.

“Mayor” means the Mayor of the Issuer.

“Net Proceeds” means the face amount of the Series 2009 Bond, plus accrued interest
and premium, if any, less original issue discount, if any, and less proceeds, if any, deposited in the
Reserve Account. For purposes of the Private Business Use limitations set forth herein, the term Net
Proceeds shall include any amounts resulting from the investment of proceeds of the Series 2009
Bond, without regard to whether or not such investment is made in tax-exempt obligations.

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

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

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

“Outstanding,” when used with reference to Bonds and as of any particular date,
describes all Bonds theretofore and thereupon being authenticated and delivered except (i) any Bond
canceled by the Bond Registrar, at or prior to said date; (ii) any Bond for the payment of which
moneys, equal to its principal amount and redemption premium, if applicable, with interest to the



date of maturity or redemption shall be in trust hereunder, and set aside for such payment (whether
upon or prior to maturity); (iii) any Bond deemed to have been paid as provided in Article X hereof;
and (iv) for purposes of consents or other action by a specified percentage of Bondholders, any Bond
registered to the Issuer.

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

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

“Prior Bond Ordinances” means, individually or collectively, the ordinance of the Issuer
enacted September 15, 1987, and supplemented on October 26, 1987, authorizing the Series 1987 A
and Series 1987 B Bonds, the ordinance of the Issuer enacted May 27, 1992, and supplemented on
January 12, 1993, authorizing the Series 1993 A and Series 1993 B Bonds, and the ordinance of the
Issuer enacted April 9, 1996, and supplemented on April 9, 1996, authorizing the Series 1996 A
Bond.

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

“Purchaser” or “Government” means the United States Department of Agriculture and
any successor thereof acting for and on behalf of the United States of America, which is expected to
be the original purchaser and Registered Owner of the Series 2009 Bond.

“Qualified Investments™ means and includes any of the following:
(a) Government Obligations;

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

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

(d) Any bond, debenture, note, participation certificate or other
similar obligations issued by the Federal National Mortgage Association to
the extent such obligation is guaranteed by the Government National



Mortgage Association or issued by any other federal agency and backed by
the full faith and credit of the United States of America;

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

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

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

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

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

“Recorder” means the Recorder of the Issuer.
“Registered Owner,” “Bondholder,” “Holder” or any similar term means whenever used

herein with respect to an outstanding Bond or Bonds, the person in whose name such Bond is
registered.



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

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

“Reserve Account” means the reserve account established for the Series 2009 Bond.

“Reserve Requirement” means the amount required to be on deposit in the Reserve
Account.

“Revenue Fund” means the Revenue Fund established by Section 5.01 hereof.
“Sanitary Board” means the Sanitary Board of the Issuer.

“Series 2009 Bond” means the Sewer Revenue Bond, Series 2009 of the Issuer,
authorized by this Ordinance.

“Series 2009 Bond Construction Trust Fund” means the Series 2009 Bond Construction
Trust Fund established by Section 5.01 hereof.

“Series 2009 Bond Reserve Account” means the Series 2009 Bond Reserve Account
established by Section 5.02 hereof.

“Series 2009 Bond Reserve Requirement” means, as of any date of calculation, the
maximum amount of principal and interest which will become due on the Series 2009 Bond in the
then current or any succeeding year.

“State” means the State of West Virginia.

“Supplemental Resolution” means any resolution, ordinance or order of the Issuer
supplementing or amending this Ordinance and, when preceded by the article “the,” refers
specifically to the supplemental resolution authorizing the sale of the Series 2009 Bond; provided,
that any matter intended by this Ordinance to be included in the Supplemental Resolution with
respect to the Series 2009 Bond, and not so included may be included in another Supplemental
Resolution.

“Surplus Revenues™ means the Net Revenues not required by the Bond Legislation to be
set aside and held for the payment of or security for the Series 2009 Bond, including, without
limitation, the Reserve Account, the Depreciation Account and the Renewal and Replacement Fund.

- “System” means the complete sewerage system of the Issuer, including all sewerage
facilities owned by the Issuer and all facilities and other property of every nature, real or personal,
now or hereafter owned, held or used in connection with the sewerage system; and shall include the
Project and any and all extensions, additions, betterments and improvements thereto hereafter
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acquired or constructed for the sewerage system from any sources whatsoever, both within and
without the Issuer.

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

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

ARTICLE I
AUTHORIZATION OF ACQUISITION AND CONSTRUCTION

Section 2.01. Authorization of Acquisition and Construction of the Project. There
is hereby authorized and ordered the acquisition and construction of the Project, at an estimated cost
of not to exceed $2,809,300, in accordance with the plans and specifications which have been
prepared by the Consulting Engineers, heretofore filed in the office of the Governing Body. The
proceeds of the Bond hereby authorized shall be applied as provided in Article VIhereof. The Issuer
has received bids and will enter into contracts for the acquisition and construction of the Project, in
an amount and otherwise compatible with the financing plan submitted to the Purchaser.

ARTICLE I

AUTHORIZATION, TERMS,
EXECUTION AND SALE OF BOND

Section 3.01. Authorization of Bond. For the purposes of capitalizing interest on
the Series 2009 Bond, funding a reserve account for the Series 2009 Bond, paying Costs of the
Project not otherwise provided for and paying certain costs of issuance and related costs, or any or all
of such purposes, as determined by the Supplemental Resolution, there shall be and hereby are
anthorized to be issued the negotiable Series 2009 Bond of the Issuer. The Series 2009 Bond shall
be issued as a single bond, designated “Sewer Revenue Bond, Series 2009, in the principal amount
of not more than $309,000, and shall have such terms as set forth hereinafter and in the Supplemental
Resolution. The proceeds of the Series 2009 Bond remaining after funding of the Reserve Account
(if funded from Bond proceeds) and capitalizing interest on the Series 2009 Bond, if any, shall be
deposited in or credited to the respective Bond Construction Trust Fund established by Section 5.01
hereof and applied as set forth in Article VI hereof.

Section 3.02. Terms of Bond. A. The Series 2009 Bond shall be issued in such
principal amount, shall bear interest at such rate or rates, not exceeding the then legal maximum rate,
payable monthly on such dates, shall mature on such dates and in such amount, and shall be
redeemable, in whole or in part, all as the Issuer shall prescribe in the Supplemental Resolution or as
specifically provided in the Series 2009 Bond.
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B. Unless otherwise provided by the Supplemental Resolution, the Series 2009 Bond
shall initially be issued in the form of a single bond, fully registered to the Purchaser, with a record
of advances attached representing the aggregate principal amount of the Series 2009 Bond. The
Series 2009 Bond shall be exchangeable at the option and expense of the Registered Owner for
another fully registered Bond or Bonds of the same series in aggregate principal amount equal to the
amount of said Bonds then Outstanding and being exchanged, with principal installments or
maturities, as applicable, corresponding to the dates of payment of principal installments of said
Bonds; provided, that the Purchaser shall not be obligated to pay any expenses of such exchange.

Subsequent series of bonds, if any, shall be issued in fully registered form, in such
denominations, dated such dates and bear interest at such rates as determined by a Supplemental
Resolution.

Section 3.03. Execution of Bonds. The Series 2009 Bond shall be executed in the
name of the Issuer by the Mayor, and the seal of the Issuer shall be affixed thereto or imprinted
thereon and attested by the Recorder. In case any one or more of the officers who shall have signed
or sealed the Series 2009 Bond shall cease to be such officer of the Issuer before the Series 2009
Bond so signed and sealed have been actually sold and delivered, such Bond may nevertheless be
sold and delivered as herein provided and may be issued as if the person who signed or sealed such
Bond had not ceased to hold such office. Any Bond may be signed and sealed on behalf of the Issuer
by such person as at the actual time of the execution of such Bond shall hold the proper office in the
Issuer, although at the date of such Bond such person may not have held such office or may not have
been so authorized.

Section 3.04. Bond Registrar. The Issuer shall be the Bond Registrar with respect
to the Series 2009 Bond and will keep or cause to be kept at its office by its agent, sufficient books
for the registration and transfer of the Series 2009 Bond, and, upon presentation for such purpose,
the Bond Registrar shall, under such reasonable regulations as it may prescribe, register the Series
2009 Bond initially issued pursuant hereto and register the transfer, or cause to be registered by its
agent, on such books, the transfer of the Series 2009 Bond as hereinbefore provided.

The Bond Registrar shall accept the Series 2009 Bond for registration or transfer only if
ownership thereof is to be registered in the name of the Purchaser, an individual (including joint
ownership), a corporation, a partnership or a trust, and only upon receipt of the social security
number of each individual, the federal employer identification number of each corporation or
partnership or the social security numbers of the settlor and beneficiaries of each trust and the federal
employer identification number and date of each trust and the name of the trustee of each trust,
and/or such other identifying number and information as may be required by law. The Series
2009 Bond shall initially be fully registered as to both principal and interest in the name of the
United States of America. So long as the Series 2009 Bond shall be registered in the name of the
United States of America, the address of the United States of America for registration purposes shall
be National Finance Office, St. Louis, Missouri 63103, or such other address as shall be stated in
writing to the Issuer by the United States of America.
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Section 3.05. Negotiability, Transfer and Registration. Subject to the provisions for
transfer of registration set forth below, the Series 2009 Bond shall be and have all of the qualities and
incidents of negotiable instruments under the Uniform Commercial Code of the State of
West Virginia, and each successive Holder, in accepting the Series 2009 Bond shall be conclusively
deemed to have agreed that such Bond shall be and have all of the qualities and incidents of
negotiable instruments under the Uniform Commercial Code of the State of West Virginia, and each
successive Holder shall further be conclusively deemed to have agreed that said Bond shall be
incontestable in the hands of a bona fide holder for value.

So long as the Series 2009 Bond remains outstanding, the Bond Registrar for the Series
2009 Bond shall keep and maintain books for the registration and transfer of such Bond.

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

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

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any Series 2009
Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its discretion, issue,
and the Bond Registrar shall, if so advised by the Issuer, authenticate and deliver, a new Bond of the
same series and of like tenor as the Bond so mutilated, destroyed, stolen or lost, in exchange and
substitution for such mutilated Bond, upon surrender and cancellation of such mutilated Bond, or in
lieu of and substitution for the Bond destroyed, stolen or lost, and upon the Holder's furnishing
satisfactory indemnity and complying with such other reasonable regulations and conditions as the
Issuer may prescribe and paying such expenses as the Issuer and the Bond Registrar may incur. All
bonds so surrendered shall be cancelled by the Bond Registrar and held for the account of the Issuer.
If any such bond shall have matured or be about to mature, instead of issuing a substitute Bond, the
Issuer may pay the same, upon being indemnified as aforesaid, and if such bond be lost, stolen or
destroyed, without surrender thereof.

Section 3.07. Bond not to be Indebtedness of the Issuer. The Series 2009 Bond

shall not, in any event, be or constitute a corporate indebtedness of the Issuer within the meaning of
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any constitutional or statutory provision or limitation, but shall be payable solely from the Net
Revenues derived from the operation of the System as herein provided. No holder of the Series 2009
Bond shall ever have the right to compel the exercise of the taxing power of the Issuer to pay the
Series 2009 Bond or the interest thereon.

Section 3.08. Bond Secured by Pledge of Net Revenues. The payment of the debt
service of the Series 2009 Bond shall be secured forthwith equally and ratably with the Senior Bonds
by a first lien on the Net Revenues derived from the System, and shall be senior and prior to the
Junior Bonds as to liens, pledge and source of and security for payment. Such Net Revenues in an
amount sufficient to pay the principal of and interest on and other payments for the Series 2009 Bond
and the Senior Bonds and to make all other payments provided for in the Bond Legislation, are
hereby irrevocably pledged to such payments as they become due and shall be senior and prior to the
Junior Bonds as to liens, pledge and source of and security for payment.

Section 3.09. Delivery of Bond. With respect to the Series 2009 Bond, the Mayor
is hereby authorized and directed to cause such Bond, hereby awarded to the Purchaser pursuant to

the Letter of Conditions, to be delivered to the Purchaser on the date of delivery of the Series
2009 Bond.

Section 3.10. Form of Bond. The text of the Series 2009 Bond shall be in
substantially the following form, with such omissions, insertions and variations as may be necessary
and desirable and authorized or permitted hereby, or by any Supplemental Resolution adopted prior
to the issuance thereof:
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(FORM OF SERIES 2009 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF MONTGOMERY
SEWER REVENUE BOND, SERIES 2009

No. R-1 Date: September 10, 2009

FOR VALUE RECEIVED, the CITY OF MONTGOMERY (the “Borrower”) promises
to pay to the order of the United States of America (the “Government™), or its registered assigns, at
its National Finance Office, St. Louis, Missouri 63103, or at such other place as the Government
may hereafter designate in writing, the principal sum of THREE HUNDRED NINE THOUSAND
DOLLARS ($309,000.00), plus interest on the unpaid principal balance at the rate of
4.375% per annum. The said principal and interest shall be paid in the following installments on the
following dates: Monthly installments of interest only, commencing 30 days following delivery of
this Bond and continuing on the corresponding day of each month for the first 24 months after the
date hereof, and $1,394.00, covering principal and interest, thereafter on said corresponding day of
each month, except that the final installment shall be paid at the end of 40 years from the date of this
Bond in the sum of the unpaid principal and interest due on the date thereof, and except that
prepayments may be made as provided hereinbelow. The consideration herefor shall support any
agreement modifying the foregoing schedule of payments.

If the total amount of the loan is not advanced at the time of loan closing, the loan shall
be advanced to Borrower as requested by Borrower and approved by the Government and interest
shall accrue on the amount of each advance from its actual date as shown on the Record of Advances
attached hereto as a part hereof.

Every payment made on any indebtedness evidenced by this Bond shall be applied first
to interest computed to the effective date of the payment and then to principal.

Prepayments of scheduled installments, or any portion thereof, may be made at any time
at the option of Borrower. Refunds and extra payments, as defined in the regulations of the
Government according to the source of funds involved, shall, after payment of interest, be applied to
the installments last to become due under this Bond and shall not affect the obligation of Borrower to
pay the remaining installments as scheduled herein.

If the Government at any time assigns this Bond and insures the payment thereof,
Borrower shall continue to make payments to the Government as collection agent for the holder.

While this Bond is held by an insured lender, prepayments as above authorized made by

Borrower may, at the option of the Government, be remitted by the Government to the holder
promptly or, except for final payment, be retained by the Government and remitted to the holder on
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either a calendar quarter basis or an annual installment due date basis. The effective date of every
payment made by Borrower, except payments retained and remitted by the Government on an annual
installment due date basis, shall be the date of the United States Treasury check by which the
Government remits the payment to the holder. The effective date of any prepayment retained and
remitted by the Government to the holder on an annual installment due date basis shall be the date of
the prepayment by Borrower and the Government will pay the interest to which the holder is entitled
accruing between the effective date of any such prepayment and the date of the Treasury check to the
holder.

Any amount advanced or expended by the Government for the collection hereof or to
preserve or protect any security herefor, or otherwise under the terms of any security or other
instrument executed in connection with the loan evidenced hereby, at the option of the Government
shall become a part of and bear interest at the same rate as the principal of the debt evidenced hereby
and be immediately due and payable by Borrower to the Government without demand. Borrower
agrees to use the loan evidenced hereby solely for purposes authorized by the Government.

Borrower hereby certifies that it is unable to obtain sufficient credit elsewhere to finance
its actual needs at reasonable rates and terms, taking into consideration prevailing private and
cooperative rates and terms in or near its community for loans for similar purposes and periods of
time.

This Bond, together with any additional bonds ranking on a parity herewith which may
be issued and outstanding for the purpose of providing funds for financing costs of acquisition and
construction of a new public sewerage system (the “System”) of the Borrower, is payable solely from
the net revenues to be derived from the operation of the System in the manner provided in the
hereinafter defined Ordinance. This Bond does not in any manner constitute a corporate
indebtedness of Borrower within the meaning of any constitutional or statutory provision or
limitation.

Registration of this Bond is transferable by the registered owner hereof in person or by
his, her or its attorney duly authorized in writing, at the office of Borrower, as Bond Registrar, but
only in the manner, subject to the limitations and upon payment of the charges, if any, provided in
the Ordinance and upon surrender and cancellation of this Bond. Upon such transfer a new Bond or
Bonds, of authorized denomination or denominations, for the like principal amount, will be issued to
the transferee in exchange herefor.

This Bond, under the provisions of the Act, is and has all the qualities and incidents of a
negotiable instrument under the Uniform Commercial Code of the State of West Virginia, but may
only be transferred by transfer of registration hereof with the Bond Registrar.

This Bond has been issued under and in full compliance with the Constitution and
statutes of the State of West Virginia, including, among others, Chapter 16, Article 13 of the
West Virginia Code, as amended (the “Act”), and an Ordinance of the Borrower duly enacted on
June 9, 2009, authorizing issuance of this Bond (the “Ordinance™).
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If at any time it shall appear to the Government that Borrower may be able to obtain a
loan from a responsible cooperative or private credit source at reasonable rates and terms for loans
for similar purposes and periods of time, Borrower will, at the Government's request, apply for and
accept such loan in sufficient amount to repay the Government.

This Bond is given as evidence of a loan to Borrower made or insured by the
Government pursuant to the Consolidated Farmers Home Rural Development Act. This Bond shall
be subject to the present regulations of the Government and to its future regulations not inconsistent
with the express provisions hereof.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE (I)
ISSUER'S SEWER REVENUE BOND, SERIES 1987 A, DATED OCTOBER 27, 1987, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,164,146, (II) ISSUER'S
SEWER REVENUE BOND, SERIES 1993 A, DATED JANUARY 19, 1993, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $648,387, AND (III) ISSUER'S SEWER
REVENUE BOND, SERIES 1996 A, DATED MAY 2, 1996, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $175,000, AND SENIOR AND PRIOR TO THE (I)
ISSUER'S SEWER REVENUE BOND, SERIES 1987 B, DATED OCTOBER 27, 1987, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $285,539, AND (II) ISSUER'S
SEWER REVENUE BOND, SERIES 1993 B, DATED JANUARY 19, 1993, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $21,613.
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IN WITNESS WHEREOF, the CITY OF MONTGOMERY has caused this Bond to be
executed by its Mayor and its corporate seal to be hereunto affixed or imprinted hereon and attested
by its Recorder, all as of the date hereinabove written.

CITY OF MONTGOMERY
[SEAL] By:
Mayor
ATTEST:
Recorder
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(Form of Assignment)

ASSIGNMENT

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

Dated: , 20

In presence of:
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Section 3.11. Sale of Bond. The Series 2009 Bond shall be sold to the Purchaser
pursuant to the terms and conditions of the Letter of Conditions. The Letter of Conditions, including
all attachments, are hereby approved and incorporated into this Bond Legislation.

Section 3.12. “Amended Schedule B” Filing. Upon completion of the acquisition
and construction of the Project, the Issuer will file with the Purchaser, a schedule, the form of which
will be provided by the Purchaser, setting forth the actual costs of the Project and sources of funds
therefor.

ARTICLE IV
[RESERVED]
ARTICLE V
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF
Section 5.01. Establishment of Funds and Accounts with Depository Bank. The
following special funds or accounts are hereby created with and shall be held by the Depository

Bank, separate and apart from all other funds or accounts of the Depository Bank and the Issuer and
from each other:

(1) Revenue Fund;
(2) Renewal and Replacement Fund; and
(3) Series 2009 Bond Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with Commission. The
following special funds or accounts are hereby created with and shall be held by the Commission,
separate and apart from all other funds or accounts of the Commission and the [ssuer and from each
other:

(1) Series 2009 Bond Reserve Account.

Section 5.03. System Revenues; Flow of Funds. A. The entire Gross Revenues
derived from the operation of the System shall be deposited upon receipt in the Revenue Fund. The
Revenue Fund shall constitute a trust fund for the purposes provided in this Bond Legislation and
shall be kept separate and distinct from all other funds of the Issuer and the Depository Bank and
used only for the purposes and in the manner provided in this Bond Legislation. All revenues at any
time on deposit in the Revenue Fund shall be disposed of only in the following order and priority:

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

21



(2)  The Issuer shall next, on the first day of each month, (i) transfer from the
Revenue Fund and remit to the National Finance Office the amount required to pay
interest on the Series 2009 Bond; and (ii) remit to the Commission for deposit in the
Senior Bonds Sinking Fund, the amount required to pay interest on the Senior Bonds on
the next ensuing quarterly interest payment date.

(3) The Issuer shall next, on the first day of each month, (i) transfer from the
Revenue Fund and simultaneously remit to the National Finance Office, commencing
24 months following the date of delivery of the Series 2009 Bond, the amount required
to amortize the principal of the Series 2009 Bond over the life of the bond issue; and
(ii) remit to the Commission for deposit in the Senior Bonds Sinking Fund, an amount
equal to the amount of principal that will mature and become due on the Senior Bonds
on the next ensuing quarterly principal payment date.

(4)  The Issuer shall next, on the first day of each month, commencing 3 months
after the completion of construction of the Project, as certified by the Consulting
Engineer, if not fully funded upon the issuance of the Series 2009 Bond, (i) transfer
from the Revenue Fund and simultaneously remit to the Commission for deposit in the
Series 2009 Bond Reserve Account, an amount equal to 1/ 120" of the Series 2009 Bond
Reserve Requirement, until the amount in the Series 2009 Bond Reserve Account
equals the Series 2009 Bond Reserve Requirement; provided that no further payments
shall be made into the Series 2009 Bond Reserve Account when there shall have been
deposited therein, and as long as there shall remain on deposit therein, an amount equal
to the Series 2009 Bond Reserve Requirement; and (ii) for deposit in the Senior Bonds
Reserve Account, an amount equal to 1/120th of the Senior Bonds Reserve
Requirement, until the amount in the Senior Bonds Reserve Account equals the Senior
Bonds Reserve Requirement; provided that, no further payments shall be made into the
Senior Bonds Reserve Account when there shall have been deposited therein, and as
long as there shall remain on deposit therein, an amount equal to the Senior Bonds
Reserve Requirement.

(5)  The Issuer shall next, on the first day of each month transfer from the
Revenue Fund and remit to the Commission for deposit in the Junior Bonds Sinking
Fund, the amount required to pay interest on the Junior Bonds on the next ensuing
quarterly interest payment date.

(6)  The Issuer shall next, on the first day of each month, transfer from the
Revenue Fund and remit to the Commission for deposit in the Junior Bonds Sinking
Fund, an amount equal to the amount of principal that will mature and become due on
the Junior Bonds on the next ensuing quarterly principal payment date.

(7)  The Issuer shall next, on the first day of each month, for deposit in the

Junior Bonds Reserve Account, an amount equal to 1/120th of the Junior Bonds
Reserve Requirement, until the amount in the Junior Bonds Reserve Account equals
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the Junior Bonds Reserve Requirement; provided that, no further payments shall be
made into the Junior Bonds Reserve Account when there shall have been deposited
therein, and as long as there shall remain on deposit therein, an amount equal to the
Junior Bonds Reserve Requirement.

(8)  The Issuer shall next, on the first day of each month, commencing 3
months after the completion of construction of the Project, as certified by the
Consulting Engineers, transfer from the Revenue Fund and remit to the Depository
Bank for deposit in the Renewal and Replacement Fund, an amount equal to 2 1/2% of
the Gross Revenues each month, exclusive of any payments for account of any Reserve
Account. All funds in the Renewal and Replacement Fund shall be kept apart from all
other funds of the Issuer or of the Depository Bank and shall be invested and reinvested
in accordance with Article VIII hereof. Withdrawals and disbursements may be made
from the Renewal and Replacement Fund for replacements, repairs, improvements or
extensions to the System; provided that, any deficiencies in any Reserve Account
(except to the extent such deficiency exists because the required payments into such
account have not, as of the date of determination of a deficiency, funded such account to
the maximum extent required hereof) shall be promptly eliminated with moneys from
the Renewal and Replacement Fund.

(9)  After all the foregoing provisions for use of moneys in the Revenue Fund
have been fully complied with, any moneys remaining therein and not permitted to be
retained therein may be used to prepay installments of the Bonds, pro rata, or for any
lawful purpose of the System.

Moneys in the Series 2009 Bond Reserve Account shall be used only for the purpose of
paying principal of and interest on the Series 2009 Bond as the same shall come due, when other
moneys are insufficient therefor, and for no other purpose. Whenever the moneys in the Series 2009
Bond Reserve Account shall be sufficient to prepay the Series 2009 Bond in full, it shall be the
mandatory duty of the Issuer, anything to the contrary herein notwithstanding, to prepay, at the
earliest practical date and in accordance with applicable provisions hereof, the Series 2009 Bond
accrued interest thereon to such prepayment date.

All investment earnings on moneys in the Series 2009 Bond Reserve Account (if fully
funded) and the Senior Bonds Reserve Account (if fully funded) shall be returned, not less than once
each year, by the Commission to the Issuer, and all investment earnings on moneys in the Series
2009 Bond Reserve Account shall, during construction of the Project, be deposited in the Series 2009
Bond Construction Trust Fund, and following completion of construction of the Project, shall be
deposited in the Series 2009 Revenue Fund and applied in full, first to the next ensuing interest
payment due on the Series 2009 Bond, and then to the next ensuing principal payment due thereon.

Any withdrawals from the Series 2009 Bond Reserve Account which result in a
reduction in the balance of such accounts to below the Series 2009 Bond Reserve Requirement shall
be subsequently restored from the first Net Revenues available after all required payments have been
made in full in the order set forth above.
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As and when additional bonds ranking on a parity with the Bonds are issued, provision
shall be made for additional payments into the respective sinking funds sufficient to pay the interest
on such additional parity Bonds and accomplish retirement thereof at maturity and to accumulate a
balance in the respective reserve accounts in an amount equal to the requirement therefor.

The Issuer shall not be required to make any further payments into the Series 2009 Bond
Reserve Account when the amount of funds therein is at least equal to the principal amount of the
Series 2009 Bond issued pursuant to this Bond Legislation then Outstanding and all interest to accrue
until the maturity thereof.

The Issuer may designate another bank or trust company insured by FDIC as Depository
Bank if the Depository Bank should cease for any reason to serve or if the Governing Body
determines by resolution that the Depository Bank or its successor should no longer serve as
Depository Bank. Upon any such change, the Governing Body will cause notice of the change to be
sent by registered or certified mail to the Purchaser.

The Commission is hereby designated as the fiscal agent for the administration of the
Series 2009 Bond Reserve Account created hereunder, and all amounts required for such fund shall
be remitted to the Commission from the Revenue Fund by the Issuer at the times provided herein. If
required by the Purchaser at any time, the Issuer shall make the necessary arrangements whereby
required payments into the said accounts shall be automatically debited from the Revenue Fund and
electronically transferred to the Commission on the dates required hereunder.

Moneys in the Series 2009 Bond Reserve Account shall be invested and reinvested by
the Commission in accordance with Section 8.01 hereof.

The Series 2009 Bond Reserve Account shall be used solely and only for, and are hereby
pledged for, the purpose of servicing the Series 2009 Bond under the conditions and restrictions set
forth herein.

B.  The Issuer shall on the first day of each month (if the first day is not a business
day, then the first business day of each month) remit to the Purchaser and the Commission, as
applicable, the required principal, interest and reserve account payments with respect to the Series
2009 Bond and all such payments shall be remitted to the Purchaser and the Commission with
appropriate instructions as to the custody, use and application thereof consistent with the provisions
of this Bond Legislation.

C.  Whenever all of the required and provided transfers and payments from the
Revenue Fund into the several special funds, as hereinbefore provided, are current and there remains
in the Revenue Fund a balance in excess of the estimated amounts required to be so transferred and
paid into such funds during the following month or such other period as required by law, such excess
shall be considered Surplus Revenues. Surplus Revenues may be used for any lawful purpose of the
System.
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D.  The Issuer shall remit from the Revenue Fund to the Commission, the Registrar,
the Paying Agent or the Depository Bank, on such dates as the Commission, the Registrar, the
Paying Agent or the Depository Bank, as the case may be, shall require, such additional sums as shall
be necessary to pay their respective charges, fees and expenses then due.

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

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

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

H.  The Gross Revenues of the System shall only be used for purposes of the System.
L All Tap Fees shall be deposited by the Issuer, as received, in the Bond
Construction Trust Fund, and following completion of the Project, shall be deposited in the Revenue
Fund and may be used for any lawful purpose of the System.
ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond

Proceeds. From the moneys received from the sale of the Series 2009 Bond, the following amounts
shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 2009 Bond, there shall be deposited with the
Commission in the Series 2009 Bond Reserve Account, the amount, if any, set forth in the
Supplemental Resolution for funding the Series 2009 Bond Reserve Account.

B.  AstheIssuerreceives advances of the remaining moneys derived from the sale of
the Series 2009 Bond, such moneys shall be deposited with the Depository Bank in the Series
2009 Bond Construction Trust Fund and applied solely to payment of costs of the Project in the
manner set forth in Section 6.02 hereof and until so expended, are hereby pledged as additional
security for the Series 2009 Bond.
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C.  After completion of construction of the Project, as certified by the Consulting
Engineers, and all costs have been paid, any remaining proceeds of the Series 2009 Bond shall be
expended as directed by the Purchaser.

Section 6.02. Disbursements From the Bond Construction Trust Fund. Moneys
in the Series 2009 Bond Construction Trust Fund shall be used solely to pay the cost of acquisition
and construction of the Project upon vouchers and other documentation approved by the Purchaser.

Until completion of acquisition and construction of the Project, the Issuer will transfer
from the Series 2009 Bond Construction Trust Fund and pay to the Purchaser on or before the due
date, such sums as shall be from time to time required to make the monthly installment payments on
the Series 2009 Bond if there are not sufficient Net Revenues to make such monthly payment.

When construction of the Project has been completed and all costs thereof have been
paid or provision for such payment has been made, any balance remaining in the Series 2009 Bond
Construction Trust Fund shall be disposed of in accordance with the regulations of the Purchaser.

Pending such application, moneys in the respective Series 2009 Bond Construction
Trust Fund shall be invested and reinvested in Qualified Investments at the written direction of the
Issuer.

ARTICLE VII
ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants, agreements and
provisions of this Bond Legislation shall be and constitute valid and legally binding covenants of the
Issuer and shall be enforceable in any court of competent jurisdiction by any Holder of the Series
2009 Bond. In addition to the other covenants, agreements and provisions of this Bond Legislation,
the Issuer hereby covenants and agrees with the Holder of the Series 2009 Bond as hereinafter
provided in this Article VII. All such covenants, agreements and provisions shall be irrevocable,
except as provided herein, as long as any principal of the Series 2009 Bond or the interest thereon is
Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Series 2009 Bond
shall not be nor constitute a corporate indebtedness of the Issuer within the meaning of any
constitutional, statutory or charter limitation, but shall be payable solely from the funds pledged for
such payment by this Bond Legislation. No Holder of any Bond shall ever have the right to compel

the exercise of the taxing power of the Issuer to pay the Series 2009 Bond or the interest thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues. The payment of the debt
service of all the Series 2009 Bond shall be secured forthwith equally and ratably with each other by
a first lien on the Net Revenues derived from the System on parity with the Senior Bonds and senior
and prior to the Junior Bonds. The Net Revenues in an amount sufficient to pay the principal of and
interest on the Series 2009 Bond and the Senior Bonds, and senior and prior to the Junior Bonds, and
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to make the payments into all funds and accounts and all other payments provided for in the Bond
Legislation, are hereby irrevocably pledged, in the manner provided herein, to such payments as they
become due, and for the other purposes provided in the Bond Legislation.

Section 7.04. Rates and Charges. The Issuer has obtained any and all approvals of
rates and charges required by State law and has taken any other action required to establish and
impose such rates and charges, with all requisite appeal periods having expired without successful
appeal. The initial schedule of rates and charges for the services and facilities of the System shall be
as set forth in the sewer rate ordinance of the Issuer enacted on August 12, 2008, which rates are
incorporated herein by reference as a part hereof.

So long as the Series 2009 Bond is outstanding, the Issuer covenants and agrees to fix
and collect rates, fees and other charges for the use of the System and to take all such actions
necessary to provide funds sufficient to produce the required sums set forth in the Bond Legislation.
In the event the schedule of rates and charges initially established for the System in connection with
the Series 2009 Bond shall prove to be insufficient to produce the required sums set forth in this
Bond Legislation, the Issuer hereby covenants and agrees that it will, to the extent or in the manner
authorized by law, immediately adjust and increase such schedule of rates, fees and charges and take
all such actions necessary to provide funds sufficient to produce the required sums set forth in this
Bond Legislation.

Section 7.05. Sale of the System. So long as the Series 2009 Bond is outstanding
and except as otherwise required by law or with the written consent of the Purchaser, the System may
not be sold, mortgaged, leased or otherwise disposed of, except as a whole, or substantially as a
whole, and only if the net proceeds to be realized shall be sufficient to fully pay the Series 2009
Bond and the Senior Bonds, and then the Junior Bonds, in accordance with Article X hereof. The
proceeds from any such sale, mortgage, lease or other disposition of the System shall, with respect to
the Series 2009 Bond, immediately be remitted to the National Finance Office, and, with the written
consent of the Purchaser, the Issuer shall direct the National Finance Office and the Commission to
apply such proceeds to the payment of principal of and interest on the Series 2009 Bond. Any
balance remaining after the payment of all the Series 2009 Bond and interest thereon shall be
remitted to the Issuer unless necessary for the payment of other obligations of the Issuer payable out
of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby reserves the
right to sell, lease or otherwise dispose of any of the property comprising a part of the System
hereinafter determined in the manner provided herein to be no longer necessary, useful or profitable
in the operation thereof. Prior to any such sale, lease or other disposition of such property, if the
amount to be received therefor, together with all other amounts received during the same Fiscal Year
for such sales, leases or other dispositions of such properties, is not in excess of $10,000, the Issuer
shall, by resolution duly adopted, determine that such property comprising a part of the System is no
longer necessary, useful or profitable in the operation thereof and may then provide for the sale of
such property. The proceeds of any such sale shall be deposited in the Renewal and Replacement
Fund. If the amount to be received from such sale, lease or other disposition of said property,
together with all other amounts received during the same Fiscal Year for such sales, leases or other

27



dispositions of such properties, shall be in excess of $10,000 but not in excess of $50,000, the Issuer
shall first, in writing, determine upon consultation with a professional engineer that such property
comprising a part of the System is no longer necessary, useful or profitable in the operation thereof
and may then, if it be so advised, by resolution duly adopted, authorize such sale, lease or other
disposition of such property upon public bidding in accordance with the laws of the State. The
proceeds of any such sale shall be deposited in the Renewal and Replacement Fund. Payment of
such proceeds into the Renewal and Replacement Fund shall not reduce the amounts required to be
paid into such fund by other provisions of this Bond Legislation.

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

Section 7.06. Issuance of Other Obligations Payable Out of Revenues and General
Covenant Against Encumbrances. Except as provided for in Section 7.06 and Section 7.07 hereof,
the Issuer shall not issue any other obligations whatsoever payable from the revenues of the System
which rank prior to, or equally, as to lien on and source of and security for payment from such
revenues with the Series 2009 Bond and the Senior Bonds. All obligations issued by the Issuer after
the issuance of the Series 2009 Bond and payable from the revenues of the System, except such
additional parity bonds, shall contain an express statement that such obligations are junior and
subordinate, as to lien on and source of and security for payment from such revenues and in all other
respects, to the Series 2009 Bond and the Senior Bonds; provided, that no such subordinate
obligations shall be issued unless all payments required to be made into all funds and accounts set
forth herein have been made and are current at the time of the issuance of such subordinate
obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be created,
any debt, lien, pledge, assignment, encumbrance or any other charge having priority over or being on
a parity with the lien of the Series 2009 Bond and the Senior Bonds, and the interest thereon, upon
any of the income and revenues of the System pledged for payment of the Series 2009 Bond and the
Senior Bonds and the interest thereon in this Bond Legislation, or upon the System or any part
thereof.

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

Section 7.07. Parity Bonds. No Parity Bonds, payable out of the revenues of the

System, shall be issued after the issuance of the Series 2009 Bond pursuant to this Bond Legislation,
except under the conditions and in the manner herein provided.

28



All Parity Bonds issued hereunder shall be on a parity in all respects with the Series
2009 Bond and the Senior Bonds, and must have the prior written consent of the Purchaser.

No such Parity Bonds shall be issued except for the purpose of financing the costs of the
design, acquisition or construction of additions, betterments or improvements to the System or
refunding the Series 2009 Bond and the Senior Bonds, or both such purposes.

So long as the Series 2009 Bond is Outstanding, no Parity Bonds shall be issued at any
time, however, unless there has been procured and filed with the Recorder a written statement by the
Independent Certified Public Accountants, reciting the conclusion that the Net Revenues for the Fiscal
Year following the year in which such Parity Bonds are to be issued shall be at least 120% of the
average annual debt service requirements on the following:

(1)  The Series 2009 Bond and the Senior Bonds then Outstanding;

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

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

The following limitation may be waived or modified by the written consent of the
Registered Owners of the Series 2009 Bond, representing 75% of the then-outstanding principal
indebtedness. In the event the foregoing limitation is waived or when the Series 2009 Bond is no
longer Outstanding, the following parity requirement shall be met:

No Parity Bonds shall be issued at any time, however, unless there has been procured and
filed with the Recorder a written statement by the Independent Certified Public Accountants, reciting
the conclusion that the Net Revenues actually derived, subject to the adjustments hereinafter provided
for, 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, if any, shall not be less than one
hundred fifteen percent (115%) of the largest aggregate amount that will mature and become due in any
succeeding Fiscal Year for principal of and interest on the following:

(1)  The Series 2009 Bond and the Senior Bonds then Outstanding;

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

(3)  The Parity Bonds then proposed to be issued.
The “estimated average increased annual Net Revenues to be received in each of the 3

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

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

All covenants and other provisions of this Bond Legislation (except as to details of such
Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and security of the
Holders of the Bonds and the Holders of any Parity Bonds theretofore or subsequently issued from
time to time within the limitations of and in compliance with this section. Bonds issued on a parity,
regardless of the time or times of their issuance, shall rank equally with respect to their lien on the
revenues of the System and their source of and security for payment from said revenues, without
preference of any bond of one series over any other bond of the same series. The Issuer shall comply
fully with all the increased payments into the various funds and accounts created in this Bond
Legislation required for and on account of such Parity Bonds, in addition to the payments required
for the Series 2009 Bond heretofore issued pursuant to this Bond Legislation.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on the revenues of the System is subject to the
prior and superior liens of the Series 2009 Bond and the Senior Bonds on such revenues. The Issuer
shall not issue any obligations whatsoever payable from the revenues of the System, or any part
thereof, which rank prior to or, except in the manner and under the conditions provided in this
section, equally, as to lien on and source of and security for payment from such revenues, with the
Series 2009 Bond and the Senior Bonds.

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

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

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

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

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

The Issuer shall file with the Purchaser, and shall mail in each year to any Holder of the
Series 2009 Bond requesting the same, an annual report containing the following:

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

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

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

The Issuer shall also, at least once a year, cause the books, records and accounts of the
System to be audited by Independent Certified Public Accountants in compliance with the applicable
OMB Circular, or any successor thereto and the Single Audit Act, or any successor thereto, to the
extent legally required, and shall mail upon request, and make available generally, the report of said
Independent Certified Public Accountants, or a summary thereof, to any Holder of the Series 2009
Bond and shall submit said report to the Purchaser. Such audit report submitted to the Purchaser
shall include a statement that the Issuer is in compliance with the terms and provisions of the Act and
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this Bond Legislation and that the revenues of the System are adequate to meet the Issuer's Operating
Expenses and debt service and reserve requirements.

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

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

Section 7.09. Rates.- Prior to the issuance of the Series 2009 Bond, equitable rates
or charges for the use of and service rendered by the System shall 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 Recorder, which copies will be open to inspection by all interested parties. The
schedule of rates and charges shall at all times be adequate to produce Gross Revenues from the
System sufficient to pay Operating Expenses and to make the prescribed payments into the funds
created hereunder. Such schedule of rates and charges shall be changed and readjusted whenever
necessary so that the aggregate of the rates and charges will be sufficient for such purposes. In order
to assure full and continuous performance of this covenant, with a margin for contingencies and
temporary unanticipated reduction in income and revenues, the Issuer hereby covenants and agrees
that the schedule of rates or charges from time to time in effect shall be sufficient, together with
other revenues of the System (i) to provide for all Operating Expenses of the System and (ii) to leave
a balance each year equal to at least 115% of the maximum amount required in any year for payment
of principal of and interest on the Series 2009 Bond and the Senior Bonds and all other obligations
secured by a lien on or payable from such revenues on a parity with the Series 2009 Bond and the
Senior Bonds; provided that, in the event that an amount equal to or in excess of the reserve
requirement is on deposit respectively in the Reserve Accounts and any reserve accounts for
obligations on a parity with the Series 2009 Bond and the Senior Bonds are funded at least at the
requirement therefor, such balance each year need only equal at least 110% of the maximum amount
required in any year for payment of principal of and interest on the Series 2009 Bond, the Senior
Bonds and all other obligations secured by a lien on or payable from such revenues on a parity with
the Series 2009 Bond and the Senior Bonds. In any event, subject to any requirements of law, the

Issuer shall not reduce the rates or charges for services set forth in the rate ordinances described in
Section 7.04 hereof.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

B.  The Issuer shall require all contractors engaged in the construction of the Project

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

construction.
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The Issuer shall also require all contractors engaged in the construction of the Project to
carry such worker's compensation coverage for all employees working on the Project and public
liability insurance, vehicular liability insurance and property damage insurance in amounts adequate
for such purposes and as is customarily carried with respect to works and properties similar to the
Project; provided that the Issuer shall verify such insurance prior to commencement of construction.

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

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

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

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

Section 7.18. Compliance with Letter of Conditions and Law. The Issuer shall
perform, satisfy and comply with all the terms and conditions of the Letter of Conditions, the Act and
this Bond Legislation. The Issuer shall also comply with all applicable laws, rules and regulations
issued by the Purchaser or other state, federal or local bodies in regard to the acquisition and
construction of the Project and the operation, maintenance and use of the System.
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Section 7.19. Tax Covenants. The Issuer hereby further covenants and agrees as

follows:

A. PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that (i) not in
excess of 10% of the Net Proceeds of the Series 2009 Bond are used for Private Business Use if, in
addition, the payment of more than 10% of the principal or 10% of the interest due on the Series
2009 Bond during the term thereof is, under the terms of the Series 2009 Bond or any underlying
arrangement, directly or indirectly, secured by any interest in property used or to be used for a Private
Business Use or in payments in respect of property used or to be used for a Private Business Use or
is to be derived from payments, whether or not to the Issuer, in respect of property or borrowed
money used or to be used for a Private Business Use; and (ii) and that, in the event that both (A) in
excess of 5% of the Net Proceeds of the Series 2009 Bond are used for a Private Business Use, and
(B) an amount in excess of 5% of the principal or 5% of the interest due on the Series 2009 Bond
during the term thereof is, under the terms of the Series 2009 Bond or any underlying arrangement,
directly or indirectly, secured by any interest in property used or to be used for said Private Business
Use or in payments in respect of property used or to be used for said Private Business Use or is to be
derived from payments, whether or not to the Issuer, in respect of property or borrowed money used
or to be used for said Private Business Use, then said excess over said 5% of Net Proceeds of the
Series 2009 Bond used for a Private Business Use shall be used for a Private Business Use related to
the governmental use of the Project, or if the Series 2009 Bond are for the purpose of financing more
than one project, a portion of the Project, and shall not exceed the proceeds used for the
governmental use of the portion of the Project to which such Private Business Use is related. All of
the foregoing shall be determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in excess of the
lesser of 5% of the Net Proceeds of the Series 2009 Bond or $5,000,000 are used, directly or
indirectly, to make or finance a loan (other than loans constituting Nonpurpose Investments) to
persons other than state or local government units.

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take any action
or permit or suffer any action to be taken if the result of the same would be to cause the Series
2009 Bond to be “federally guaranteed” within the meaning of Section 149(b) of the Code.

D. INFORMATION RETURN. To the extent legally required, the Issuer will timely
file all statements, instruments and returns necessary to assure the tax-exempt status of the Series
2009 Bond and the interest thereon including, without limitation, the information return required
under Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take any and all actions that may be
required of it so that the interest on the Series 2009 Bond will be and remain excluded from gross
income for federal income tax purposes, and will not take any actions or fail to take any actions, the
result of which would adversely affect such exclusion.
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Section 7.20. Securities Laws Compliance. The Issuer will provide the Purchaser,
in a timely manner, with any and all information that may be requested of it (including its annual
audit report, financial statements, related information and notices of changes in usage and customer
base) so that the Purchaser may comply with the provisions of SEC Rule 15¢2-12 (17 CFR Part 240).

Section 7.21. Statutory Mortgage Lien. For the further protection of the Holders of
the Series 2009 Bond and the Senior Bonds, a statutory mortgage lien upon the System is granted
and created by the Act, which statutory mortgage lien is hereby recognized and declared to be valid
and binding, and shall take effect immediately upon delivery of the Series 2009 Bond. The statutory
mortgage lien of the Series 2009 Bond shall on a parity with that of the Senior Bonds and senior and
prior to the statutory mortgage lien of the Junior Bonds.

Section 7.22. Contracts; Public Releases. A. The Issuer shall, simultaneously with
the delivery of the Series 2009 Bond or immediately thereafter, enter into written contracts for the
immediate acquisition or construction of the Project.

B. The Issuer shall submit all proposed change orders to the Purchaser for written
approval. The Issuer shall obtain the written approval of the Purchaser before expending any
proceeds of the Series 2009 Bond held in “contingency” as set forth in the schedule attached to the
certificate of the Consulting Engineer. The Issuer shall also obtain the written approval of the
Purchaser before expending any proceeds of the Series 2009 Bond made available due to bid or
construction or project underruns.

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

ARTICLE VIl

INVESTMENT OF FUNDS; USE OF PROCEEDS

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

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

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

Section 8.02 . Certificate as to Use of Proceeds: Covenants as to Use of Proceeds.
The Issuer shall deliver a certificate as to use of proceeds or other similar certificate to be prepared
by nationally recognized bond counsel relating to restrictions on the use of proceeds of the Series
2009 Bond as a condition to issuance of the Series 2009 Bond. In addition, the [ssuer covenants (1)
to comply with the Code and all Regulations from time to time in effect and applicable to the Series
2009 Bond as may be necessary in order to maintain the status of the Series 2009 Bond as
governmental bonds; (i) that it shall not take, or permit or suffer to be taken, any action with respect
to the Issuer’s use of the proceeds of the Series 2009 Bond which would cause any bonds, the interest
on which is exempt from federal income taxation under Section 103(a) of the Code, to lose their
status as tax-exempt bonds; and (iii) to take such action, or refrain from taking such action, as shall
be deemed necessary by the Issuer to ensure compliance with the covenants and agreements set forth
in this Section, regardless of whether such actions may be contrary to any of the provisions of this
Resolution.

ARTICLE IX
DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall constitute an
“Event of Default” with respect to the Series 2009 Bond:

(1) If default occurs in the due and punctual payment of the
principal of or interest on the Series 2009 Bond; or

(2) If default occurs in the Issuer's observance of any of the
covenants, agreements or conditions on its part relating to the Series 2009
Bond set forth in this Bond Legislation, any supplemental resolution or in
the Series 2009 Bond, and such default shall have continued for a period of
30 days after the Issuer shall have been given written notice of such default
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by the Commission, the Depository Bank, the Registrar, the Paying Agent
or any other Paying Agent or a Holder of a Bond; or

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

Notwithstanding anything herein to the contrary, if default occurs in the due and
punctual payment of the principal of or interest on any series of the Series 2009 Bond, it shall
constitute an “Event of Default” with respect to the other series of the Series 2009 Bond.

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

Section 9.03. Appointment of Receiver. Any Registered Owner of a Bond may, by
proper legal action, compel the performance of the duties of the Issuer under the Bond Legislation
and the Act, including, the completion of the Project and after commencement of operation of the
System, the making and collection of sufficient rates and charges for services rendered by the System
and segregation of the revenues therefrom and the application thereof. If there be any Event of
Default with respect to such Bonds, any Registered Owner of a Bond shall, in addition to all other
remedies or rights, have the right by appropriate legal proceedings to obtain the appointment of a
receiver to administer the System or to complete the acquisition and construction of the Project on
behalf of the Issuer, with power to charge rates, rentals, fees and other charges sufficient to provide
for the payment of Operating Expenses of the System, the payment of the Bonds and the Senior
Bonds and interest and the deposits into the funds and accounts hereby established, and to apply such
rates, rentals, fees, charges or other revenues in conformity with the provisions of this Bond
Legislation and the Act.

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

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

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

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

ARTICLE X
PAYMENT OF BOND

Section 10.01.  Payment of Bond. Ifthe Issuer shall pay or there shall otherwise be
paid to the Holder of the Series 2009 Bond, the principal of and interest due or to become due
thereon, at the times and in the manner stipulated therein and in this Bond Legislation, then the
pledge of Net Revenues and other moneys and securities pledged under this Bond Legislation and all
covenants, agreements and other obligations of the Issuer to the Registered Owner of the Series
2009 Bond, shall thereupon cease, terminate and become void and be discharged and satisfied;
except as may otherwise be necessary to assure the exclusion of interest on the Series 2009 Bond
from gross income for federal income tax purposes.

ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to issuance
of the Series 2009 Bond, this Ordinance may be amended or supplemented in any way by the
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Supplemental Resolution. Following issuance of the Series 2009 Bond, no material modification or
amendment of this Ordinance, or of any ordinance, resolution or order amendatory or supplemental
hereto, that would materially and adversely affect the rights of Registered Owner of the Series 2009
Bond, shall be made without the consent in writing of the Registered Owner of the Series 2009 Bond
so affected and then Outstanding; provided, that no change shall be made in the maturity of the
Bonds or the rate of interest thereon, or in the principal amount thereof, or affecting the
unconditional promise of the Issuer to pay such principal and interest out of the funds herein pledged
therefor without the consent of the Registered Owner thereof. No amendment or modification shall
be made that would reduce the percentage of the principal amount of the Bonds required for consent
to the above-permitted amendments or modifications. Notwithstanding the foregoing, this Bond
Legislation may be amended without the consent of any Bondholder as may be necessary to assure
compliance with Section 148(f) of the Code relating to rebate requirements or otherwise as may be
necessary to assure the excludability of interest on the Series 2009 Bond from gross income of the
holders thereof.

Section 11.02.  Bond Legislation Constitutes Contract. The provisions of the Bond
Legislation shall constitute a contract between the Issuer and the Registered Owners of the Series
2009 Bond, and no change, variation or alteration of any kind of the provisions of the Bond
Legislation shall be made in any manner, except as in this Bond Legislation provided.

Section 11.03. Severability of Invalid Provisions. If any section, paragraph, clause
or provision of this Ordinance should be held invalid by any court of competent jurisdiction, the
invalidity of such section, paragraph, clause or provision shall not affect any of the remaining
provisions of this Ordinance, the Supplemental Resolution or the Series 2009 Bond.

Section 11.04. Headings, Etc. The headings and catchlines of the articles, sections
and subsections hereof are for convenience of reference only, and shall not affect in any way the
meaning or interpretation of any provision hereof.

Section 11.05. Conflicting Provisions Repealed. All ordinances, orders or
resolutions and or parts thereof in conflict with the provisions of this Ordinance are, to the extent of
such conflict, hereby repealed; provided that, this Section shall not be applicable to the Loan
Resolution (Form FmHA 442-47) and all Prior Bond Ordinances.

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

Section 11.07. Effective Date. This Ordinance shall take effect immediately
following the public hearing and final reading hereof.
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Section 11.08. Statutory Notice and Public Hearing. Upon adoption hereof, an
abstract of this Ordinance determined by the Governing Body to contain sufficient information as to
give notice of the contents hereof shall be published once a week for 2 successive weeks within a
period of fourteen consecutive days, with at least 6 full days intervening between each publication, in
The Montgomery Herald and The Fayette Tribute, newspapers of general circulation in the City of
Montgomery, no newspaper being published therein, together with a notice stating that this
Ordinance has been adopted and that the Issuer contemplates the issuance of the Series 2009 Bond,
and that any person interested may appear before the Governing Body upon a date certain, not less
than ten days subsequent to the date of the first publication of such abstract of this Ordinance and
notice, and present protests, and that a certified copy of this Ordinance is on file with the Governing
Body for review by interested persons during office hours of the Governing Body. At such hearing,
-all objections and suggestions shall be heard and the Governing Body shall take such action as it
shall deem proper in the premises.

Passed on First Reading: - May 12, 2009
Passed on Second Reading: - June 9, 2009
Passed on Final Reading

Following Public

Hearing: - June 9, 2009
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Council of the CITY OF
MONTGOMERY on the 9* day of June, 2009.

Dated: Z ~ £ 2009.

[SEAL] Q
‘ LA

Recordér /
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CITY OF MONTGOMERY
SEWER REVENUE BOND, SERIES 2009

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO THE PRINCIPAL
AMOUNT, DATE, MATURITY DATE, INTEREST RATE, PAYMENT
SCHEDULE, SALE PRICE AND OTHER TERMS OF THE CITY OF
MONTGOMERY SEWER REVENUE BOND, SERIES 2009; AUTHORIZING
AND APPROVING THE SALE AND DELIVERY OF THE SERIES 2009 BOND
TO THE UNITED STATES DEPARTMENT OF AGRICULTURE;
DESIGNATING A DEPOSITORY BANK;, AND MAKING OTHER
PROVISIONS AS TO THE BONDS.

WHEREAS, the City Council (the “Governing Body”) of the City of Montgomery
(the “Issuer”) has duly and officially enacted a Bond Ordinance on June 9, 2009 (the
“Ordinance”), entitled:

ORDINANCE AUTHORIZING THE ACQUISITION AND CONSTRUCTION OF
ADDITIONS, BETTERMENTS AND IMPROVEMENTS TO THE SEWER
SYSTEM OF THE CITY OF MONTGOMERY AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREOF THROUGH THE ISSUANCE
BY THE CITY OF NOT MORE THAN $309,000 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWER REVENUE BOND, SERIES 2009 ; PROVIDING FOR
THE RIGHTS AND REMEDIES OF AND SECURITY FOR THE REGISTERED
OWNERS OF SUCH BOND; AUTHORIZING EXECUTION AND DELIVERY
OF ALL DOCUMENTS RELATING TO THE ISSUANCE OF SUCH BOND;
AUTHORIZING THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BOND AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

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

WHEREAS, the Ordinance provides for the issuance of the Sewer Revenue Bond,
Series 2009, of the Issuer, in an aggregate principal amount not to exceed $309,000 (the “Bond”),
all in accordance with Chapter 16, Article 13 of the Code of West Virginia, 1931, as amended (the
“Act”); and in the Ordinance it is provided that the exact principal amount, date, maturity date,
interest rate, payment schedule, sale price and other terms of the Bond should be established by a
supplemental resolution, and that other matters relating to the Bond be therein provided for;

WHEREAS, the Bond is proposed to be purchased by the United States of America,
United States Department of Agriculture, Rural Utilities Service (the “Government”) pursuant to the
Letter of Conditions;



WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the “Supplemental Resolution™) be adopted, that the exact principal amount,
date, maturity date, interest rate, payment schedule, sale price and other terms of the Bond be fixed
hereby in the manner stated herein, and that other matters relating to the Bond be herein provided for;
and

WHEREAS, capitalized terms used herein and not otherwise defined shall have the
meanings given such terms in the Ordinance.

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

Section 1. Pursuant to the Ordinance and the Act, this Supplemental Resolution is
adopted and there are hereby authorized and ordered to be issued the following bond of the Issuer:

Sewer Revenue Bond, Series 2009, of the Issuer, originally represented by a single
bond, numbered R-1, in the original principal amount of $309,000. The Series 2009 Bond shall be
dated the date of delivery, shall finally mature September 10, 2049, and shall bear interest at the rate
of 4.375% per annum. Monthly installments of interest only on the amounts advanced under the
Series 2009 Bond are payable 30 days following the date of delivery of the Series 2009 Bond and on
the corresponding day of each month thereafter for the first 24 months after the date of delivery ofthe
Series 2009 Bond, and thereafter, monthly installments of principal of and interest on the Series 2009
Bond, in the aggregate amount of $1,394.00, are payable on the corresponding day of each month,
except that the final installment on the Series 2009 Bond shall be paid at the end of 40 years from the
date of the Series 2009 Bond in the sum of the unpaid principal and interest due on the date thereof.
The Series 2009 Bond is subject to prepayment as set forth in the Ordinance and the Series 2009
Bond. All principal and interest payments on the Series 2009 Bond will be paid by the Issuer directly
to the order of the United States of America at its National Finance Office, 1520 Market Street, St.
Louis, Missouri 63103.

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

Section 3. The Issuer hereby ratifies, approves and accepts the Letter of Conditions,
and all amendments thereto, and the performance of the obligations contained therein, on behalf of the
Issuer, are hereby authorized, approved and directed. The price of the Bond shall be 100% of par
value, there being no interest accrued thereon, provided that the proceeds of the Bond shall be
advanced from time to time as requisitioned by the Issuer.

Section 4. The Issuer hereby appoints and designates The City National Bank,
Montgomery, West Virginia, to serve as the Depository Bank.

Section 5. Series 2009 Bond proceeds in the amount of $-0- shall be deposited in the
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Series 2009 Bond Sinking Fund as capitalized interest.

Section 6. Series 2009 Bond proceeds in the amount of $-0- shall be deposited in the
Series 2009 Bond Reserve Account.

Section 7. The remaining proceeds of the Bond, as advanced from time to time,
shall be deposited in or credited to the Series 2009 Bond Construction Trust Fund, as received by the
Issuer for payment of costs of the Project, including costs of issuance of the Bonds.

Section 8. The Mayor and Recorder are hereby authorized and directed to execute
and deliver such other documents and certificates required or desirable in connection with the Bonds
hereby and by the Ordinance approved and provided for, to the end that the Series 2009 Bond may be
delivered to the Government pursuant to the Letter of Conditions dated February 9, 2006, as
amended by Amendment No. 1 to Letter of Conditions dated August 6, 2009.

Section 9. The acquisition and construction of the Project and the financing thereofin
part with proceeds of the Bond are in the public interest, serve a public purpose of the Issuer and will
promote the health, welfare and safety of the residents of the Issuer.

Section 10. The Issuer hereby determines to invest all moneys in the funds and
accounts established by the Ordinance held by the Depository Bank until expended, in money market
accounts secured by a pledge of Government Obligations, and therefore, the Issuer hereby directs the
Depository Bank to invest all moneys in such money market accounts until further directed in writing
by the Issuer. Moneys in the Sinking Funds and the Reserve Accounts for the Series 2009 Bond shall
be invested by the Commission in the West Virginia Consolidated Fund.

Section 11. The Issuer hereby approves and accepts all contracts relating to the
financing, acquisition and construction of the Project.

Section 12. The Issuer hereby approves the costs of issuance and authorizes the
payment of the same.

Section 13. This Supplemental Resolution shall be effective immediately following
adoption hereof.



Adopted this 8" day of September, 2009.

Recogder

CERTIFICATION

Certified as a true copy of a Supplemental Resolution duly adopted by the City
Council of the City of Montgomery on the 8" day of September, 2009.

Dated this 8" day of September, 2009.

[SEAL]
Recordér






Rural Davelopment

West Virginia State
Office

1550 Earl Core Road,

Suite 101
Morgantown, WV
26505

Voice 304.284.4860
1.800.295.8228

USDA

/_-_
_ United States Department of Agriculture

CITY OF MONTGOMERY
SEWER REVENUE BONDS
SERIES 2017 A (WEST VIRGINIA CWSRF PROGRAM AND
SERIES 2017 B (WEST VIRGINIA CWSRF PROGRAM)

CONSENT TO ISSUANCE OF PARITY BONDS

The undersigned duly authorized representative of the United States of America,
acting through the United States Department of Agriculture, Rural Development, the
registered owner of the City of Montgomery, Sewer Revenue Bond, Series 2009 (the
“Series 2009 Bond™), hereby consents to the issuance of the City of Montgomery’s
Sewer Revenue Bond, Series 2017 A (West Virginia CWSRF Program) and Sewer
Revenue Bond, Series 2017 B (West Virginia CWSRF Program), in the original
aggregate principal amounts of $752,237 and $239,333, respectively (collectively, the
“Series 2017 Bonds™), by the City of Montgomery (the “Issuer”), under the terms of a
Bond Ordinance authorizing the Series 2017 Bonds (the “Ordinance™), on a parity as to
liens, pledge and source of and security for payment with the Issuer’s Series 2009 Bond.

WITNESS my signature on this 30" day of August, 2017.
UNITED STATES OF AMERICA,

UNITED STATES DEPARTMENT OF
AGRICULTURE, RURAL DEVELOPMENT

By: ‘\@A@LXZPJWM
Assistant State Diredtor

USDA is an equal opportunity provider, employer, and lender.
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