TOWN OF MOOREFIELD, WEST VIRGINIA

$156,720 Subordinate Sewerage Systerm
Revenue Bonds, Series 1987

$38,440 Supplemental Subordinate
Sewerage System Revenue Bonds,
Series 1987

Closing: HNovember 20, 1987
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“ AN ORDIHANCE CREATING & SANTTARY BOARD TO AGQUIRE, CONSTRICT, EQUIP, OFFRATE
. AND KATNTAIN & SEWAGE COLLECTION AND ITSPOSAL SYSTEM OR SYSTEMS WITHT N AND/OR
¢ WITHOUT THE CONPORATE LIMITS OF THE TOWN OF MOCREFIELD, WEST VIRGIMIA, AND %O

TNVEST TN SUCH BOARD THE CUSTOLY, ADMINISTRATION, OPERATTION, MATRTRARANCE AMD
CONTROL CE SUCH SYSTEM CR SISTEMS AS PROVIDED IN CHAPTER TWENTY-FIVE, ACTS (R
THE LEGISTATURE, FIRST ELTRAQRITRARY SE3STON, ONE THOUSAND NINE HUNDRED THIRTY-
THREE AS AMENDED.

VHEREAS; 1t 1» the desire of the Town of Moorefisid to own, acquire,

constiruct, equip, operate and maintain within and/or without its corporate
" boundaries, a dewage collection system and/or a sewage treatmsnt plant or
" plants, intercepting sewers, outfall mewers, force mains, pumping statiocns,

ejeotor stations, and all other appurtenancea necessary or useful end conven-
ient for the collection and/or treatment, purification and dlapesal, in a
eanltary manner, of the liquid and solid waste, sewage, night soll, and
industrial waste of the Town of Moorefield, and to acquire, construct, equip,

- operate and maintain such systez or systems as provided in Chapter twenty-five,
‘ heta of the legislature, first extraordimary eeseion, one thousand mine hundred

. thirty-three ae amended.

IT IS THEREFCRE ORDERED ARD ORDATNED BY THE COMMON COUNCTL OF THE TOWN
OF MOCREFTEED:

Section 1. That there is hereby created The Sanitary Board of the
Town of Moorefleld which shall be composed of the mayor of the Town of Moore-
fleld and two persons appointed by the council one of whom, during the construe-

; tion period, mmst be a registered professiomal engineer. The engineer member
i of the board peed not be & resident of sald mumicipality. After the construc-
" tion of the plant has boen completed, the englnesr mamber may be mucoeedsd by
! a person not an engineer. Sald appointees shall originally be appointed for

., terms of two and thres yemrs respectively, and upon the expiration of each suczh

" term and each succeeding term, an sppeintment of a successor shall be made in
- 11ke¢ manner for a term of three years, Vacancles shall bs filled for &n un-

- expired temm in the same manner as the original gppointment.

Section 2. Thaet mo officer or employse of the Town of Moorefield,

_ whether holding a paid or unpeid office, shall be eligible to appointment on

said sanltary board until at least ome ysar after the expiration of the term

: of his public office,

Secticn 3. That the mayor shall act as chairman of the esntiary

board, which ehall elect s vice chairmen from {ts members and shall decignate
" a secretary and tressurer (but the secrstary snd treasurer may be one and the

¢ same), who need not be a member or members of tha sanitery board. The vice

. chairman , secretary and trezsurer shall hold office as such at the will of the

* senitary board. Tha sanitary bosrd shall bave power to establish by-laws,
rules and regulations for ite own government.

Section L. That esch member of the samtary board shell receive

) Five Dollars per meeting mot to exceed thirty-six mestings per fiscal year,
* and ghall be entitled to payment for his ressomable sxpenses inmcurred in the

performance of his duties. The secretary and treasurer shall be paid =uch
reasonable compensation for servioces as the couwncil shall £ix, and the trezsurer
shall give bond in tha amount of Ona Thousand Dollara or such other amount as

"the council suhsequently may require.

411 compsnsation, toéathr with.expenses incurred by said Board, its

‘ officers and employeas, shall ba paid solsly from funds provided under the

authority of Chapter iwenty-five, Acts of the Legislature, first extrsordinary

- session, one thousand nines hundred thirty-three as amsrded.




i Section 5. That the construetion, acquisition, improvement, equip-

. ment, cus¥ody, operation and maintenance of &1l works for the collection,

_ treatment or disposal of sewage within or without the corporate limtts of the
Town of Moofefield, the collection of revenues therefrom for the services

. rendered thereby, ard the employment of all engineers, architects, inspectors 3
. superintendents, manager, cellectore, attorneys, and other employees, aa in
the judgment of the Board may be mecessary in the execution of its powers and
duties, shall be under the supervision and control of the Sanitary Board.

. Section 6. That the Senitery Board crestad by this ordimance sha)l
| have, in addition to the powers srumersted berein, all other powers provided
. Tor euch Boards in Chapter twenty-five, Acts of the legislatwre s first extra-
. ordinary seseion, one¢ thousand mine hundred thirty-tlree es amended,

Section 7. Thls ordinance adopted at regular meeting of Town Council
of MooretYeld beld on June 3, 1958, and 1t is ordered tiat @ copy of eame be
published in the Moorefield Examiner, a weekly newspaper, published in Moore-
; field, West Virgima, for two successive weeks, commencing with publicstion of
-+ June 11, 1958.




CERTIFICATION

I, PHYLLIS J. SHERMAN, Recor
Virginia, do hereby certify
and accurate copy of (D./

der for the Town of Moorefield, West
that the attached document is a true

i oo o 1563 Lods .

Ko o)
\l . y . '\(\’\‘QP—J\.,
PhyNisJ, Sherman

Date: u// 25/ 497



AN ORDINANCE ﬁaking provislons for the 1ssuance of

Sewer Revenue Bonds of the Town of Moorefield, West

Virginia, for the purpose of defraying the cost,

not otherwise provided, of constructing extensions

and improvements to the Bewage system, setting forth

the terms and conditions upon which sald bonds and

additional bonds ranking on a parity therewith are

to be and may be issued and outstanding, and pro-

viding for the collection, segregation and distri-

bution of income and revenues from the operation

of the sewage system of said town so as to pay saild

bonds and interest thereon.

* # #

WHEREAS, the Town of Moorefield, in Hardy County, West
Virginia, presently owns and operates the sewage system works and
facilities (hereinafter in this ordinance referred to as "sewage
system") supplying sewer service in and to said town and its
inhabitants; and

WHEREAS, the Sanitary Board of said town has deemed 1t
advisable and necessary in the public interest that said town construct
extensions and improvements to the municipal sewage system, together
wlth appurtenances necessary or useful, in connection therewith, all
as contemplated and provided by the report dated April, 1963, of
Kelley, Gidley & Staub, Consulting Engineers of Charleston, West
Virginla retained by said Board and generally described as consisting
of: construction of interceptor lines, 1ift station and sewage
treatment plant and rehabllitation of certaln existing sewer lines,
and 1t 1s also deemed advisable and necessary and in the public
interest by this Common Council that said extenslons and improvements
be 80 constructed; and

WHEREAS, the cost of sald extensions and : mprovements
including financing, engineering, incidentals, end other pertinent
costs has been estimated by the englneer aforesaid to be $218,040
and sald Sanitary Board has petitioned this Common Council to enset
&n ordinance ordering the constfuction of sBuch extensions and improve-
ments and providing for the issuance of revenue bonds to pay the cost

thereof not otherwise provided; and




WHEREAS, pursuant to the provisions of Article 13 of
Chapter 16 of the West Virginia Code, eaid town 1s now authorized
and permitted to issue revenue bonds for the purpose of paying the
cost, not otherwise provided, of such extensions and improvements
and 1t 1s necessary at this time that provision be made for the
issuance of such bonds to the amount of $145,000 for the .purpose
aforesald and to set forth the conditions and restrictions upon which
such bonds and any additional bonds ranking on & parity therewith
are to be and may be issued and outstanding;

NOW, THEREFORE, the Common Council of the Town of Moorefield,

West Virginia, hereby cordains, as follows:

A Section 1. That all proceedings heretofore taken relating
to the creation and organization of the Sanitary Board of paid Town
of Moorefield and te the construction of extensione and improvements
to the sewage system of said town, be and the same are hereby in all
respects ratified and confirmed.

Secticn 2, That the construction of the extensions and
improvements referred to in the preamble of this ordinance with all
necessary appurtenances 1s hereby ordered, and for the purpose of
paying the cost thereof not otherwise provided, there be issued the
bonds of saild town to be known as "Sewer Revenue Bonds", in the
principal amount of $145,000, which bonds shall bear date of June 1,
1963, be of the denomination of $1,000 each, numbered consecutively
1 to 145, inclusive, and shall mature in numerical order on June 1

of the regpective years as follows:

-




Year Amount Year Amount
1966 $ 2,000 1982 $ 4,000
1967 3,000 1983 5,000
1968 3,000 198 5,000
1969 3,000 1985 5,000
1970 3,000 1986 5,000
1971 3,000 1987 5,000
1972 3,000 1988 5,000
197 3,000 1989 6,000
197 3,000 1990 6,000
1975 3,000 1991 6,000
1976 3,000 1992 6,000
1977 4,000 1993 6,000
1978 4,000 1994 7,000
1979 4,000 1965 7,000
1980 4,000 ‘ 1966 7,000
1981 4,000 1997 8,000

provided, however, sald bonds numbered 24 to 145, inclusive, shall te
redeemable before maturity at the option of saild town on June 1,
1973, and on any interest payment date thereafter in whole or from
time to time in part in the inverse order of their maturities (less
then all of a single maturity to be selected by lot) upon terms of
par and accrued Interest to the date fixed for redemption, plus a
redemption premium of three per cent of the principal amount thereof;
and in the event of such redemption sald town will cause not:ice
ldentifying the bonds to be redeemed to be published at leact once in
a4 newspeper of general ecirculation publlshed in the City of Charleston,
West Virginia, not less than thirty days prior to such redemption date.
A1l such bonds thus called for redemption, and for the pa>ment of
which funds are provided on the redemption date will cease to bear
interest thereafter,

Saild bonds shall bear interest at the coupon rate of
six per cent (6%) per annum §r at such lesser coupon rate or rates
as may be fixed by supplemental ordinance or ordinances prior to the
delivery of sald bonds to the purchaser in accordance with the
provisions of the agreement for the sale of saild bonds as hereinafter

referred to in Section 10 of this ordinance. All interest as



ﬁforesaid shall be evidenced by proper interest coupons attached to
each of sald bonds and to be payable December 1, 1963 and semiannually
thereafter on the first days of June and Décember in each year

Both prineipal and interest shall be payable in lawful
money of the United States at the office of the State Sinking Pund
Commission of West Virginia, in the City of Charleston, West Virginia.
Sald bonds shall be silgned by the Mayor and attested by the Recorder
of sald town and sealed with its corporate seal, and the interest on
sald bonds shall be evidenced by coupons attached thereto, which
ghell be executed with the facsimile signatures of said Mayor and
Recorder, and sald officlels by the executlon of said bonds shell
adopt as and for thelr own proper signatures thelr reepective fac~
simile signatures on said coupons. All of sald bonds, and the
interest thereon, together with any additional bonds ranking on a
parity therewlth 1ssued under conditions and restrictions hereinafter
set forth, shall be payable out of the special fund hereinafter
referred to and the portion of the net revenues of the sewage system
of said town pledged to sald fund.

Section 3. That upon presentation at the office of the
Recorder of sald town of any of said bonds same may be reglstered as
to principal in the name of the owner on the books in his office,
such registration to be noted on the reverse side of the bonds by the
Recorder, and thereafter the prinecipal of such registered bonds shall
be payable only to the registered holder, his legal representatives
or asglgns. Such registered bonds shall be transferable to another
reglstered holder, or back to bearer, only upon presentation to said
Recorder with 2 legal assignment duly acknowledged or proved. Regis-
tration of any of such bonds shall not affect the negotiability of
the cdupons thereto attached, but such coupons shall be transferable
by delivery merely.

Section 4. That said bonds and coupons and provisions for

reglstration shall be in substantially the following form, to wit:

.




(Form of Bond)
UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTY OF HARDY
TOWN OF MOOREFIELD
SEWER REVENUE BOND

No. $1,000

KNOW ALL MEN BY THESE PRESENTS: That the Town of Moorefield

3

in the County of hKardy and State of West Virginia, for

value recelved, hereby promises to pay from the specilal fund provided
therefor as herelnafter set forth, to the bearer or, if this bond be
registered as to principal, to the registered holder hereof, on the
firet day of June, 13, the sum of One Thousand Dollars ($1,000)
and from sald special fund to also pay interest on Bald sum from

the date hereof until paid at the rate of

per cent (__ %) per annum on December 1, 1963 and

semiannually thereafter on the first days of June and December in each
Year, except as the provisions hereinafter set forth with respect to
redemption may be and become applicable hereto, all such interest as
may accrue on and prior to the maturity date hereof to be payable only
upon presentatlion and surrender of the coupons hereto appertaining as
they severally become due,-both the principal of and interest on this
bond belng payable in lawful money of the United States of America,

at the office of the State Sinking Pund Commission of West Virginia in
the City of Charleston, West Virginia.

This bond is one of & serles of bonds numbered consecutively
from 1 to 145, inclusive, and has been issued by said Towm of
Moorefield pursuant to an ordinance duly enacted by the Common Council of
8814 town for the purpose of defraying the cost, not otherwise pro-
vided, of constructing extensions and improvements to 1ts sewage

system under and in full compliance with the Constitution and statutes
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of the State of West Virginia, including among others Article 13 of
Chapter 1€ of the West Virginia Code.

Bonds numbered 24 to 145, inclusive, of the seriles of which
this bond is one shall be optional for redemption by sald town prior
to maturity on June 1, 15973, and on any interest prayment date there-
after in whole or from time to time in part in the inverse order of
their maturities (less than all of a4 single maturity to be selected by
lot} upon terms of par and accrued interest to the date fixed for
redemption, plus a redemption premium of three per cent of the principal
amount thereof, and in the event of such redemption it ji=s hereby
agreed that notice 1dentifying the bonds to be redeemed will be Biven
by publication at least once in a newspaper of general cireculation
Published 1in the City of Charleston, West Virginia, not less than
thirty days prior to such redemption date. All such bonds thus called
for redemption, and for the retirement of which funds are duly pro-
vided wlll cease to bear interest on the redemption date.

Thils bond and the serles of which 1t 1s one, together with
any addltional bonds ranking on a parity therewith that may be 1ssued
and outstanding under the éonditions and restrictions set forth in
sald ordinance, are payable only from and secured by net revenues to
be derived from the operation of the municlpal sewage system of saild
town which shall be sufficient to pay the principal of and interest
upon 8ald bonds as and when the same become due and payable, and
which shall be set aside as a speclal fund and are hereby pledged for
that purpose. This bond does not constltute a corporate indebtedness
of the Town of Moorgfield within the meaning of any constltutional or
statutory provisions or limitations, nor shall said town be obligated
to pay this bond or interest thereon from any other funds. Sz1d town
covenants 1t willl fix such rates and charges for the use of and’
Bervice rendered by said sewage system and will collect and account
for revenues therefrom sufficlent to promptly pay all expenses of

operation, repalr and maintenance thereof and the prineipal of and
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interest on this bond and the series of which 1t 18 one as the same
wlll become due.

This bond 1s fully negotiable but may be registered as to
Principal only in the name of the holder on the books of said town in
the office of i1ts Recorder, such reglstration to be evidenced by
notation on the back hereof by the Recorder, after which no transfer
shall be valid unless made on saild books and Similarly noted hereon,
but it may be discharged from such registration by being transferred
to bearer, after which it shall be transferable by delivery but it
may be agailn registered as before. The reglstration of this bond as
to prineipal shall not restrain the negotiability of the coupons by
delivery merely,

This bond 1s exempt from taxation by the State of West
Virginia and any county or municipality therein.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed
pPrecedent 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 obligaticns of sald town, does not exceed any limit presecribed
by the Constitution or etatutes of the State of West Virginla, and
that a suflficient amount of the net revenues of the sewage system
of said town has been pledged to and will be set aside 1nto said
speclal fund by sald town for the prompt payment of the principel of
and interest on this bond and the series of which it 1s one.

IN WITNESS WHEREOF, the Town of Moorefield has caused this

bond to be signed by its Mayor, attested by 1ts Recorder and its
corporate seal to be hereunto affixed, and the coupons hereto attached
to be executed with the facsimlle signatures of said Mayor and

Recorder, which officials by the execution of this bond do adopt as




and for their own proper signatures their respective facsimile
slgnatures appearing on sald coupons, and this bond to be dated as

of the first day of June, 1963,

Mayor
Attest:

Recorder

(Form of Coupon)

On the first day of s » the Town

of Moorefield, West Virginia, will pay to bearer

Dollars {$ ) out of the special fund

provided therefor, at the office of the State Sinking Fund Commission
of West Virginie in Charleston, West Virginia, as provided in and for

interest then due on 1ts Sewer Revenue Bond dated June 1, 1963,

Number
Mayor
Attest:
Recorder
(Form for Registration to be printed
on the back of each bond
Date of In Whose Name Signature of

Registration Registered Recorder

v selos anirn ae

Section 5. That from and after the issuance of any of the
bonds herein authorized, the municipal Sewage system of said Town of
Meoorefield shall be operated as a revenue producing and self-

liguidating undertaking and the revenues derlved from the rates and
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charges for sewer services shall be set aside inte a separate and
speclal fund hereby created and designated as the "Sewer Revenue

Fund" to be used (1) to pay the reasonable expenses of operation,
repalr and malntenance of the system; (2} to pay when due the interest
on and principal of the bonds hereby autherized and any additional
bonds ranking on a parlty therewlth from time to time cutstanding; and
to pay the fiscal agency charges for paying all such Ainterest and
principal; and to accumulate and maintain a margin of gafety and
reserve for payment of ell of rald bonds and interest thereon; and (3)
to provide proper funds for a depreclatlon account.

(1) There 1s hereby created a speclal fund to be designated
"Operation and Maintenance Fund", into which there shall be paeld each
moenth from sald revenues the amount of the reascnable expenses of
operation, repair and malntenance of the municipal sewage system of
said town, and said special fund shall be used and disbursed only for
that purpose,.

(2) There is hereby created a special fund to be designated
"Sewer Revenue Bond Interest and Sinking Fund" (hereinafter zcmetimes
referred to as the "sinking fund") into which there shall be paid all
or such portion of the balance of said revenues as shall be sufficlent
to pay, when due, (2) the interest upon all of the bonds cutstanding
under the provisions of this ordinance including any bonds ranking on
8 parity with the bonds herein authorized, (b) the necessary fiscal
égency charges for paying all of sald bonds end interest thereon, (c)
the prineipal amount of all of said bonds, and (d) to provide a
mar ;in for safety and reserve for the payment of all of 5aid bonds
and interest thereon, and it is hereby determined that the minimum
amounts so0 to be paid into the special fund for account of the bonds
herein authorized shall be not less than as follows:

All sums recelved as accrued interest in the
issuance &nd sale of the bonds hereby authorized

together with a portion of the bond proceeds equal
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/7 1n the sggregate to all interest to accrue on said
" bonds to June 1, 1954 shall be paid into said
sinking fund as representing interest on the bonds
hereby authorized during the construction of the
extensions and improvements to the munlcipal sewage
system of sald town. From and after the 1ssuance
of any of thé bonds hereby authorized and commencing
. January 15, 1964 there shall be paid into said sinking
/ fund each month an amount equal to at least (1) one-
fifth of the amount of interest becoming due on the
bondes hereby authorized then ocutstanding on the next
/ Bucceeding interest payment date, plus (2) one-tenth
of the amount of principal (if any) of the bonds
hereby authorized then outstanding becoming due on the
next succeeding June 1, provided that when and 80
long as there shall have been accumulated end maintained
in said sinking fund an amount equal to two times the
average principal and interest requirements on all
bonds then outstanding which by thelr terms are
payable from sald sinking fund then the amount to be
80 set aslde and paid into seid sinking fund may be
reduced to not less than one-sixth of the amount of interest
and one-twelfth of the amount of principal, as hereinbefore
otherwise provided. No further payments need be made
into Baid slnking fund after and so long ae such amount
of the bonds shall have been retired that the amount
then heiu in said sinking fund is equal to the entire
amount required for the retirement of the bonds and to
pay all interest that will have accrued and willl become

due at the time of such retirement,

=10~



Whenever and to whatever extent additional bonds ranking
on & parity with the bonds herein Bpecifically authorized are herezfter
issued under the conditions and restrictions hereinafter set forth
brovisions shall be made at or before the time of such issuance for
additional monthly payments into said 8inking fund for meeting the
interest and principal requirements of such additional bonds, paying
the additional fiscal &gency charges thereon, and to accumulate and
maintaln a margin of safety and reserve therefor in like manner and
in 1like proportion as such provisions are herein made for the bonds
herein 8pecifically authorized.

The amount by which any balance in said sinking fund exceeds
the current interest and principal requirements shall be held in sald
sinking fund as & reserve for contingencies and used 8olely as herein
provided. If in any month the town shall for any reascn fail to pay
into said einking fund the respective minimum amounts, then an amount
equlivalent to such deficliency shall be set apart and paid into said
fund from the firast available revenues cof the following month or
months, as the case may be, and same shall be in addition to the
amount otherwise herein pProvided to be so set apart and paid during
such succeeding month or months.

If for any reeson the town shall fall to make any such
payment into saig s8inking fund, as aforeseid, any sums then held
85 a reserve for contingencies shall be used for the Payment of
&ny portion of the interest on or Principal of said bonds &s to
which there would otherwise be default, but such reserve shall be
reimbursed therefor from the 1irst available payments made into
the sinking fund in the following month or months in excess of the
required payments.

Such payments into 581d fund shall be made in equal monthly
installments on the fifteenth day of each month except that when the

fifteenth day of any month shall be a Sunday or a legal holiday then
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such payments shall be made on the next Bucceedling secular day and all
such payments shall be remittazd to the State Sinking Fund Commission
of West Virginia with appropriate instructions as to the custody, use
and application thereof consistent with the provisions of this
ordinance.

Saild sinking fund shall be used solely and only and is
hereby pledged for the purpose of servicing the bonds herein authorized
to be 1ssued and any additional bonds ranking on a parity therewith
that may be i1ssued and ocutstanding under the conditions and restric-
tions hereinafter set forth. No funds in said 8inking fund shall be
used to retire bonds in advance of maturity except that part in
exceBE of actual principal and interest requirements for twelve
months on bonds then cutstanding and the preacribed reserve unless all
bonds then outstanding are to be retired.

(3) There 1s hereby created a special fund to be designated
"Depreciation Fund", into which there shall next be set apart and
paid from sald Sewer Revenue Pund each month, after making the
payments hereinbefore specified into the Operation and Maintenance
Fund and sinking fund, an amount equal to 10% of the gross revenues

A e T T T ey mm
paid into sald Sewer Revenue Fund during the preceding monthly pericd

until the amount in said fund shall aggregate $15,000, and whenever

withdrawals are made from said fund so0 as to reduce the balance

therein to less than $15,000 the payments shall continue so as to
‘-h.‘

restore the amount therein to at least $15,000, All funds 1in said

semrnee,,

Depreciation Pund shall be kept apart from all other municipal funds,

or all or any part of saild fund may be in ¢sted in bonds or other

direct or fully guaranteed obligations of the United States of America

maturing or being subject to retirement at the option of the holder

within not more than ten years rrom the date of such investment.

Withdrawals and disbursements may be made from said Depreciation Fund

for renewals or replacements to the municipal eewage system or for
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improvements or extensions thereto and provided also that withdrawals
and dlsbursemente shall also be made from said Depreciation Pund to
meet the payment of interest on or principal of the bonds herein
authorlzed and any additiocnal parity bonds to whatever extent and if
for an} reason funds in the sinking fund are insufficlent for that
purpose.

Whenever all specified and required payments from saild
Sewer Revenue Fund into the several speclal funds hereinbefore pro-
vided have been made and there 1s a balance in said Sewer Revenue Fund
in excess of the estimated amounts to be so pald intec the Operation
and Maintenance Fund and the ginking fund during the succeeding three
months, such excess shall be withdrawn and bald 1nto a special fund
hereby created and designated "Reserve Fund", Withdrawals gnd dis-~
bursements shall be made from sald Reserve Fund to meet any deficien-
cles in the various special funds hereinbefore provided and if there
are no such deficlencies then withdrawals and disbursements may be
made from said Reserve Fund for the purchase or retirement prior to
maturity of bonds issued by sald town for account of esaid Bewage system
or for any other lawful purpose relating to the sewage aystem of saild
dowm.

Section 6. The rates for all services rendered by the
Bewage system of said town shall be reascnable and Just, taking into
account and consideration the coet and value of sald system and the
cost of maintaining, repairing and operating the same and the proper
and necessary allowances for depreclation thereof and the amounts
necessary for the retirement of all bonds and the accrulng lnterest
on all such bonds, and there shall be charged such rates and amounts
as shall be adequate to meet the requirements of this and the
preceding section hareof. Compensation for services, 1f any, rendered
to sald town shall in like manner be charged against the town and
bPayment for same shall be made from its corporate funds The proceeds

or ilncome from all charges and contracts for Bewers and sewage service
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furnished by said sewage system within or cutside the corporate limits
of said town shall be included and accounted for as other income and
revenue of sald system.

In 8o far as consistent with the laws of West Virginia,
sald town agrees that so long as any of the bonds hereby authorized
remaln outstanding it will keep proper books of record and account,
Beparate from all other municipal records and accounts, showing
conplete and correct entries of all transactions relating to said
Bewage system, and will cause such books of record and acecount to
be audited annually by an independent certified public accountant.

A copy of each such audit shall be furnished to the original purchaaer
of the bonds hereby authorized and coples thereof shall be made
avallable for any bondholder requesting same. The holders of any of
8ald bonds shall have the right at all reasonable times to inspect

the system and 8ll records, accounts and data relating thereto. The
town hereby further agrees to furnish monthly to the original purchaser
of the bonds hereby muthorized, on such forms as may be supplied by
sald purchaser, a copy of each letter of transmittal from the town to
the State Sinking Fund Cﬁmmission dccompanying the remittance of said
town of its monthly payment into the sinking fund, as hereinbefore
provided, and a monthly financisl report in reasonable detall complled
by persons in the regular employ of the town covering the operation of
Bald system and the income and disbursements for account of said
Bystem for such period.

It 1s hereby represented and certified that a sanitary
board for sald town has heretofore been lawfully created and org:aized
and placed in charge of the operation of its municlipal sewage system
and that prior to the issuance of any of the bonds hereby authorized
equitable rates or charges for the use of and service rendered by said
Sewage Bystem will be established pursuant to a public hearing,
all in the manner and form required by Section 1405(30) of
the West Virginia Code; that coples of such rates or charges s0

established will be continuously on file in the office of said
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Sanitary Board and in the office of the Recorder, each of which coples
will be open to inspection by all parties interested. 'The schedule of
rates or bharges shall at all times be adequate to Produce gross
revenues from sald sewage Bystem to pay the expenses of operation,
repair\and maintenance thereof and leave a balance of net revenues
sufflcient to make the prescribed payments intc the sinking fund and
depreciation fund as hereinbefore set forth. BSuch schedule shall be
changed and readjusted whenever necessary 8¢ that the aggregate of the
rate or 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 revenues
and it being the declared intention of the town to retire the bonds
herein authorized prior to their stated maturity the town hereby
covenants &and agrees to charge and collect such rates and charges for
the use of and services rendered by said municipal sewage system as
will produce revenues sufficient to provide for all expenses of
operation, maintenance and repair of said sewage system and leave a
balance each year equal to at least 1.30 times the principal and
interest becoming due during such year on all bonds then cutstanding
for the payment of which such revenues are or shall have been pledged,
charged or otherwise encumbered.

All rates or charges if not paid when due shall constitute

a4 lien upon the premiges served, and if not paid within thirty days

arter the same become due, the amount thereof, together with a

B —

penalty of ten per cent and reasonable attorney's fees shall be

recovered and ahall be enforced by the Sanitarnyoard in a civil
ate 1wn g elvil

action in the name of the municipality, and as a part of such action

Eﬁgwiien aforesaid ahall be foreclosed in accordance with the laws
relating to the enforcement of such liens all as permitted and pro-

vided by Section 1409(30) of the West Virginias Code.
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Section 7. The Town of Moorefleld hereby covenants and
agrees with the holder or holders of the bonds hereln euthorigzed to be
issued, or any of them, that it will faithfully and punctually perform
all duties with reference to said sewage system required by the
constitution and laws of the State of West Virginia, 1including the
meking and collecting of reasonable end sufficlent rates for services
rendered by said ayatem,_and will segregate the revenue therefrom and
make application thereof consistent with and as provided by this
ordinance; and said town hereby irrevocably covenants, binds and
obligates 1ltself not to sell, lease, mortgage or in any manner dispose
of any integral part of said system, including any and all appur-
tenances thereto and extensions and additions that may be made
thereto, until all the bonds herein authorized to be issued and any
additional bonds ranking on a parity therewith shall have been paid
in full, both principal and interest, or legal and sufficient pro-
vision for such payment shall have been made, and further covenants
and agrees with the holders of said bonds to maintain in good
condition and continuously operate sald system and appurtenances and
to charge and collect such rates or cherges for services rendered
thereby so that the gross revenues will be sufficient at all times
to provide for.the payment of the operation, repair and meintenance
of said system and leave net smounts to be paid into the sinking fund
and depreciation fund as provided herein.

The town hereby further covenants and agrees that so long
8 any of the bonds hereby authorized are ocutstanding 1t will carry
. for the benefit of the holders of the bonds adequate fire and wind-
;torm insurance on all buildings of the municipal sewage system which
are subject to loss through fire and windstorm and will carry adequate
public 1iability insurance, and_will carry for the benefit of the
holders of the bonds insurance of the kinds and in the amounts

normally carried by private companies in the operation of similar
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properties 1n West Virginla., A4ll meoney recelved for losses under any
of such insurance policles, except public 1liability, shall be paild
inte the Depreciation Fund and such rayments shall not reduce the
amounts otherwlse required to be paid into said fund Disbursement
of suéh proceeds shall be made in the same manner and for the same
purposes 83 are other disbursements from the Depreciation Fund.

Section 8. That any holder of said bonds or of any of the
coupons may either at law or in equity, by sult, action, mandamus or
other proceedings protect and compel performance.of all dutiles imposed
or required by this ordinance or the law pursuant to which said bonds
are to be issued, including the making and collecting of sufficient
rates and segregation of the revenues and the application thereof.
That upon the filing of suit by any holder of said bonds or of any
of the coupons, any court having jurisdiction of the action may
appoint a receiver to administer said system on behalf of the town
with power to charge and collect rates sufficient to provide for the
payment of any bonds or obligations outstanding against sald system
and for the payment of the operating expenses, and to apply the
revenues in conformity with this ordinance and the provislons of said
statute laws of West Virginias aforesaid.

Section 9. The bonds authorized to be issued hereunder and
from time to time outstanding shall not be entitled to priority one
over the other in the application of the revenues of said system or
wilth reapect to the security for their payment, regardless of the
time or times of their issuance, it being the intentlon that there
‘Bhall be no priority among the bonds authorized or permitted to be
1ssued under the provisions of this ordinance, regardless of the
fact that they may be actually issued and delivered at different
times. 4

Seid town hereby reserves the right and privilege of issuing

additional bonds payable from the "Sewer Revenue Bond Interest and
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Sinking Fund”, hereinbefore created and ranking on a parity with the
bonds hereby authorized for the purpczse of paying the cost of further
extensions and improvements to the municlpal sewage system; provided
that before any such additional parity bonds are 1ssued there shall
have béen procured and filed with the Recorder a statement by an
independent certified public sccountant not in the regular employ of
the town on a monthly Balary basis reciting the opinion based upon the
necessary Investigation that the net operating revenues of said gewage
system for twelve consecutive months out of the preceding eighteen
months (with adjustments as herelnafter provided) were equal to at
least 1.30 times the maximum amount of principal and interest that
will become due in any calendar year on account of the bonds then
outstanding and the bonds then propceed to be 1ssued. The words
"net operating revenues" as hereln used are defined as gross revenues
less operating expenses which shall inelude salaries, wages, cost of
malntenadnce and operation, materlals and supplies, administration and
insurance, as well as all other items that are normally and regularly
80 included under recognizgd accounting practices, exclusive of
allowances for depreciation. The "net operating revenues" may be
adjusted for the purpose of the foregolng computations to reflect
any revislon in the schedule of rates or charges being imposed at the
time of the issuance of any such additional parity bonds, and also to
reflect any increase in such net operating revenues by reason of the
extensions and improvements to saild munlclpal sewage system, the
cost of which is to be paid through the i1ssuance of such additional
parity bonds but such latter adjustment shall only be made if
contracts for the immediate construction or acquisition of such
extensions and improvements have been or will be entered into prior
to the issuance of such additional parity bonds. All such ad justments
shall be based upon written certification by an independent consulting
englneer or firm of consulting engineers of national reputation in the
field of sanitary englneering and licensed in the State of West
Virginia.
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The intereat payment dates for all such additional parity
bonds shall be semiannually on June 1 and December 1 and the
principal maturities thereof shall be on June 1 of the year in which
any such principal is scheduled to become due.

The additional parity bonds (sometimes herein referred to
as "permitted” to be issued), the issuance of which is restricted
and conditioned by this section, shall be understood to mean bonds
payable from the revenues of said eystem on & parity with the bonds
herein authorized, and shall not be deemed to include nor prohibit
the issuance of other obligations, the security and source of payment
of which ie subordinate and subject to the priority of payments into
the sinking fund for account of the bonds authorized or permitted to
be issued hereunder. So long as any of the bonds authorized by this
‘ordinance or any additional parity bonds remain oufstanding no other
bonds or other obligations may be issued or ilncurred having eny
priority or preference and except as permitted and provided by this
section no other bonds or obligations may be incurred ranking on a
parity therewith.

Section 10. Thét the bonds hereby authorized be executed as
herein provided as soon after the adoption of this ordinance as may be
eénd be thereupon socld and delivered to Charles A, Hinsch & Company, Inc.,
¢f Cincinnatl, Ohio, at such time or times and in such emount or amounts
83 may be provided by supplemental ordinance or ordinances and in
Bccordance with the agreement approved and accepted by the Common
Council on April 16, 1963 and now on file with the Recorder and the
terms and conditions of said agreement are in all respects hereby
ratified and confirmed and found to be for the best interests of said
town The proceeds derived from the issuance of saeid bonds, exclusilve
of accrued interest and interest during construction, shall be used
only for the purpose of defraying the cost, not otherwise provided, of
constructing the extensions and improvements to the sewage system ofr

said town all as generally described and referred to in the preamble
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hereof. Promptly upon the issuance of any of the bonds hereby
authorized all sums received as accrued interest together with a
portion of the bond proceeds egual in the aggregate to all interest
to accrue on said bonds to June 1, 1964 shall be set aside in the
:inkiné fund. All such proceeds available for construction work
pending expenditure thereof shall be deposited in a bank or banks
which are members of the Pederal Deposit Insurance Corporation, as a
8peclal account and to the extent any such deposit in any one bank
exceeds $10,000 such excess shall be Becured by a surety bond or bonds
furnished by a surety company or companies qualified or authorized to
do business in West Virginia or the excess of such deposit shall be
collaterally secured by direct obligations or guaranteed bonds or
securities of the United States of America having an equivalent market
value. The proceeds of said bonds thus set apart for construction
costs shall be pald out only upon certification by the engineer
employed by the Sanitary Board to supervise the construction work of
such.extensions and improvements to the effect that the respective
amounts of such expenditupes represent amounts due and payable for
materials furnished or work or services performed in accordance with
the plans and specifications for such extensions and improvements.
Any surplus remaining after completion of such eonstruction shall be
pald into the sinking fund aforesaid.

Section 1l. The provisions of this ordinance shall con-
stitute a contract between the Town of Moorefield and the holders of
the bonds authorized to be 1ssued hereunder, and after the issuance
of any of the bonds no change, variation, or alteration of any kind
of the provisions of this ordinance shall be made in any manner except
as herein provided, until such time a&s all of sald bonds issued
hereunder and the interest thereon have been paid in full.

Section 12 If any section, paragraph, clause or provision

of this ordinance shall be held invalid, the invalidity of such
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sectlon, paragraph, clause or provisions shall not affect any of the
remalning provisions of this ordinance.

Section 13. All ordinances, resclutions and orders, or
parts thereof in conflict with the provisions of this ordinance are,
to the extent of such conflict, hereby repealed.

Section 14, That this ordinance shall be published once

.each week for two successive weeks in the Moorefield Examiner, being the

only newspaper published in the Town of Moorefield, together with an
appropriate notice that this ordinance has been adopted; that the Town
of Moorefield contemplates the issuance of the bonds herein authorized,
and that any person interested in the matter may appear before this

Common Council at a public héaring to be held at

Inskeep Hal) in said town,
on June 29 » 1963, at 7:30 o'clockp .M. and then

and there be heard as to the matters herein provided. The final
publication in sald newspaper shall appear at least ten days prior to

8aid hearing date.

Adopted and approved June 4, , 1963,
W. D. Grafton
Mayor
Attest:
Elizebeth M, Bgker
Hecorder
Recorded: June 4 » 1963

Elizabeth M, Baker
Recorder
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CERTIFICATION

I, PHYLLIS J. SHERMAN, Recorder for the Town of Moorefield, West
Virginia, do hereby certify that the attached document is a true
and accurate copy of /493 /yes,, i Citesdare ¥ o] .
e v
” ~/ T IEEG ‘
(/ g ) < ‘ /ﬂ\\-\
\“*th5£3 A e NN ANO

Phy&E}; Q{‘S erman

Date: z;// ,zc>/ g7




CERTIFICATE

Certified to be a true and correct copy of that ceftain Ordiﬁénce
duly filed and of record in the office of the Recorder of the 'I‘own of
Moorefield, Uest Virginia. passed by the Council of the 'I‘ow-n of

Moorefield at the meeting held on June 14 1983, and effective June 28,

1983. |
. Given under my hand and' the official seal of the Toim' . of
: ~ g
Moorefield, West Virginia, this. 9-5 day of - , 1983.
\\{;CORDERQ

(SEAL




TOWN‘OF MOOREFIELD, WEST VIRGINIA -

ORDINANCE AUTHORIZING THE ISSUANCE OF UP TO $500,000 1IN
AGGREGATE PRINCIPAL AMOUNT OF SEWERAGE SYSTEM IMPROVEMENT
REVENUE BONDS, SERIES A, AND UP TO $3,000,000 IN AGGREGATE
PRINCIPAL AMOUNT OF SEWERAGE SYSTEM CONSTRUCTION NOTES, SERIES
1983, OF TOWN OF MOOREFIELD TO FINANCE CONSTRUCTION OF
IMPROVEMENTS TO ‘A SEWERAGE SYSTEM; DEFINING AND PRESCRIBING
THE TERMS AND PROVISIONS OF THE BONDS; PROVIDING GENERALLY FOR
THE RIGHTS AND -REMEDIES AND SECURITY OF THE HOLDERS OF THE
BONDS; AUTHORIZING A TRUST INDENTURE SETTING FORTH THE TERMS
AND PROVISIONS OF AND SECURITY FOR THE NOTES; AND PROVIDING
WHEN THIS ORDINANCE SHALL TAKE EFFECT

BE_IT‘ORDAINED‘BY THE COUNCIL OF TDWN.OF MOOREFIELD:
ARTICLE I

STATUTORY AUTHORITY, FINDiNGS. DEFINITIONS

Section 1.01, Authority for This Ordinance. This Ordinance
1s adopted pursuant to the provisions of Article 13, Chapter 16 of the
West Virginia Code (the "Act") and other applicable provisions of law,
upon the petition of the Sanitary Board of the Town of Moorefield. Town
of Moorefield (the "Issuer") 1s a municipal corporation of the State of
West Virginia.

Section 1.02. Definitions. The following terms shall have
the following meanings herein unless the text otherwise expressly
requires:

"Act" means Article 13, Chapter 16 of the West Virginia Code.

"Anticipated Grant Recelpts" means, at any time, the amount of
Grant Receipts, as hereinafter defined, as stated in a certificate of an
Authorized Officer and the Consulting Engineers, expected to be received
after the date of such certificate and prior to the 60th day next
preceding the scheduled maturity date of the Notes originally 1issued
under the Indenture.

"Authority" means the. West Virginia Water Development
Authority., ' '

"Authorized Officer'" means the Mayor or any acting mayor duly
appointed by the Council.

"Bonds" means the Original Bonds, as hereinafter defined, and
any additional bonds issued on a parity therewith pursuant to this
Ordinance.




"1963 Bonds” means the Town ' of Moorefield, West Virginia
gevenue Bonds, dated June 1, 1963, and issued in the original principal
amount of $145,000. o _ |

vgond Commission” means the West Virginié Municipal Bond
Commission or any other agency of the State of West Virginia which
gucceeds to the functions of the Bond Commission.

“pondholder" or "Holder of the Bonds"™ or any similar term
geans West Virginia Water Development Authority or any other owner of
the Bonds.- : : -

: "consulting Engineer” means Kelley, .Gidley, Blair & Wolfe,
Inc., Charleston, West Virginia, or any qualified engineer or firm of
engineers which shall at any time hereafter be retained by the Issuer as
Consulting Engineer for the System. -

"Couhc;tl" means the Council of ‘the Issuer.

"Eligible Costs" means Project costs that arere‘ligible‘ for
reimbursement by the EPA. .

“£pA" means the United States Environmmental Protection Agency
and any successor Lo the functions of the'EPA.

“EPA Grant" means the grant from the EPA pursuant to the -
comitment therefor.

“EPA Retainage' means ten percent (10%) of the Eligible Costs,
or such lesser amount of the Eligible Costs, as may be withheld from
time to time by the EPA pending satisfactory completion of the EPA
audit, which amount shall be certified by the Consulting Engineers to
the Trustee and the Issuer sixty (60) days prior to the scheduled
maturity of the Notes originally {ssued under the Indenture.

: “EPA Retainage Deficiency” means the amount of any deficilency
in the Note Repayment Account, as hereinafter defined, attributable to
the EPA's withholding the EPA Retainage, which amount may be less than
or equal to the EPA Retainage Deficiency.

"racilities" or "sewerage facilities" means all the tangible
properties of the System and also any tangible properties which may
hereafter be added to the sewerage system by addition, betterments,
extensions and improvements thereto and properties, furniture, fixtures
or equipment therefor, hereafter at any time construction or acquired.

“F{scal Year" means each year beginning on July 1 and ending
on the succeeding June 30. )

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




* "Grant Agreement" means a written commitment for the payment
of a Grant, as hereinafter defined specifying the amount, terms and
conditions and dates or events of payment relating to such Crant;
provided, the "EPA Grant Agreement” means only the Grant Agreement
relating to the EPA Grant and "HUD Grant Agreement” means only the Grant
Agreement relating to the HUD Grant, as hereinafter defined.

"Grant Receipts" means all moneys received by the Issuer on
account of any Grant after the date of issuance of the Notes; provided,
- that "EPA Grant Receipts" means only Grant Receipts on account of the
EPA Grant and "HUD Grant Receipts"” means only Grant Receipts on account
of the HUD Grant, as hereinafter defined. - ' '

‘"Grants" means, collectively, the EPA Grant and .the HUD-Grant,
_as hereinafter defined,.together with any other grant hereafter received
by the Issuer in aild of financing any costs of the Project.

"Herein“ means in this Ordinance.

"HUp" means the United States Department 6f Housing and Urban
Development. : - :

“HUD Grant" means the grant from HUD pursuant to the
commitment therefor.

"Icguer" -or "Town" means Town of Moorefield, a municipal
corporation of the State of West Virginia and includes the Council of
the Issuer and any commission, board or department established by the
Issuer to operate and maintain the System.

“{otter of Credit" means the letter of credit, pursuant to
which the Letter of Credit Bank shall agree to pay to the Trustee upon
delivery of the Refunding Notes, as hereinafter defined, and certain
certifications by the Trustee, "a certain sum to be established by
supplemental resolution hereto.

"l erter of Credit Bank” means that bank, to be designated by
supplemental resolution hereto, which shall be the issuer of the Letter:
of Credit, or any other issuer of the Letter of Credit.

"Local Share" means a certain dollar amount to be established
by a resolution supplemental hereto.

“Mayor" means the Mayor of the Issuer.

"Net Revenues" means the balance of the gross revenues, as
defined below, remaining after deduction only of operating expenses, as
defined bvelow.

"Noteholder" or "Holder of the Notes" means any person who
shall be the registered owner of any outstanding Note.,

"Note Repayment Account" means the Sewerage System
Construction Note Repayment Account established by Section 402 of the
Indenture, :
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up to $3,000,000 in aggregate principal
onstruction Notes, Series 1983, originally
funding notes of the Issuer. = '

vhotes” means .I:he
f Sewerage System c

peount 0
d hereby, and any re

suthorize
penses' means the current . expenses, paid or
of operation and maintenance of the System and 1ts facilities
(excludin depreciation). and includes, grithout 1imiting the generality
of the foregoing, {nsurance premlums, salaries, wages and administrative
expenses of the Issuer relating and chargeable solely to the System, the
accuzulation of appropriate reserves for charges not annually recurrent
put which are such as may be incurred, ‘and
guch other reasonable operating. costs as are normally and regularly

tncluded undeT recognized accounting practices, and retention of a sum
pot tO exceed one-sixth of the budgeted operating expenses stated above
tal, and language herein requiring

for the current year &5 working capi
payment of operating expenses means also retention of not to exceed such

gun as working capital.

vpperating Ex

BCCNEdi .

#prdinance' means this Ordinancé and all resolutions -

supplenental ‘hereto.

#1963 Ordinance” means the ordinance enacted by the Council of
the Lssuer on June 29, 1963, authorizing the 1963 Bonds. '

"original Bonds" wif:hout any other designation means the Towm
of Moorefield Sewerage System Improvement Revenue Bonds, Series A,
authorized hereby to be issued in an aggregate principal amount of up to

$500,000.

fereni:e to Bondé or thes and

wputstanding,” when used with re
or Notes theretofore and

as of any particular date, describes all Bonds
thereupon being authenticated and delivered except (1) any Bonds oT

¥otes cancelled by the State Treasurer, OT the Trustee, as the case may
be, at or prior to gaid date; (2) any Bonds or Notes for the payment of
vhich moneys, equal to its principal amount, with interest to the date
of maturity, shall be in trust under this Ordinance or the Indenture, as
the case may be, and set -aaside for such payment {(whether upon oTr prior
to maturiey ); (3) any Bonds or Notes deemed to have been paid pursuant
to Article X hereof; and (4) for purposes of consents oOT other actions
by s specified percentage of Woteholders, any Notes held by the Issuer.

" 45 used in the context of the Notes means the

Trustee and any other paying agent designated pursuant to the Indenture,
and, zs used in the context of the Bonds, means such paying agents
selected by the Issuer and established by supplemental resolution

hereto.

"paying Agents,

"Project" shall have the meaning stated in Section 1.03 (B)

belov,

"project Construction Fund"” means that fund created pursuant

to Section 403 of the Indenture.

"purchaser” means West Virginia Water Development Authority or

any other purchaser of the Bonds.

by
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"qualified Investments” _-heans and includes any.rbf the
following: . - ' '

{a) Gpvernment Obligations;

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

. (¢) Any bond, debenture, note, participation certificate or other
gimilar obligations issued by the Federal National Mortgage.
Assoclation to the extent such obligation is guaranteed by the -
Government WNational Mortgage Association or issued by any
other federal agency and backed by the full faith and credit
of the United States of America; ' o

(d) Time accounts (including accounts evidenced by time certifi-
‘ cates of deposit, time deposits or other similar banking
arrangements) which, to the extent not insured by the FDIC or
Federal Savings and Loan Insurance Corporationm, shall be
secured by a pledge of Govermment 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 sald time accounts; and

(e) Repurchase agreements, fully secured by Iinvestments of the
types described in paragraphs (a) through (d)} above, with
banks or national banking associations which are members of
FDIC or with government bond dealers recognized as primary
dealers by the Federal Reserve Bank of New York, provided,
that said 1investments securing said repurchase agreements
either must mature as nearly as practicable coincident with.
the maturity of said repurchase agreements OTr must be replaced

B or increased so that the market value thereof is always at

g least equal to the principal amount of sald repurchase agree-

ments.

el

- %* .

Yrecorder" means the Recorder of the Issuer.

"pefunding Notes" means those mnotes which are issued as

" - provided in Section 306 of the Indenture to pay the principal of the
';; Series 1983 Notes that would otherwise have been paid from the proceeds
8- of the Original Bonds or which shall be issued for the purpose of paying
- the EPA Retainage Deficiency, or both, to be issued by the Issuer and

delivered to the Letter of Credit Bank as a condition precedent to, and
8s evidence of, a draw by the Trustee under the Letter of Credit.




“"Revenue Fund" means that certain fund created pursuant to.the
1963 Ordinance and continued pursuant to Section 401 hereof. T

"Revenues" or "gross revenues" means all rates, rents, fees,
charges or other income received by the Issuer, or any department,
board, agency oOr instrumentality thereof in control of the management
and operation of the System, from the operation of the System, and all
parts thereof, all as calculated in accordance with generally gccepted

accounting principles. _

"Surplus Revenues" means the Net Revenues not required by the

1963 Ordinance to be set aside, and held for the payment or security of

1963 Bonds. ‘ -

"System" means the Project and all improvements and extemsions
thereto, and includes the complete sewerage system of the Issuver and all
vaste water treatment 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
also include any and all additions, extensions, improvements, properties
or other facilities at any time acquired or constructed for the sewerage
system after completion of the Project. . ’

“Irust Indenture” or "Indenture" means the Trust Indenture
dated as of July 1, 1983, between the Issuer and the Trustee securing
the Notes, the form of which i1s attached hereto as Ex_hibit I.

"Trustee" means such trustee as shall be named by the Council
in a resolution supplemental hereto, and any successor trustee
hereunder, : ‘

"Underwriters" means Young Moore & Company, Inc., their
successors and assigns. '

-Words importing singular number shall include the plural
nunber in each case and vice versa, and words importing persons shall
inciude firms and corporations.

Section 1.03. Findings and Determinations. It 1is hereby
found, determined and declared as follows:

s

(A) The Issuer now owns a public sewerage system, but the
Severage system is inadequate and the inhabitants of the Issuer and
adjacent areas and customers of the sewerage system urgently need
additional and improved sewerage faclilities as herein provided.

(B) It is deemed essential, convenient and desirable for the
health, velfare, safety, advantage and convenience of the inhabitants of
the Issuer and, accordingly, it is hereby ordered, that there be con-
8tructed additions, extensions and improvements to the sewerage system
of the Issuer, with all necessary appurtenant facilities (collectively
called the "Project"), which shall consist of the construction of a new
8¢condary treatment plant, the improvement of two existing pump
8tations, the construction of three new pump stations and the

—6-




{ostallation of mew. collection .lines, and which 1s more ﬁarticulariy,
described in and according to the plans and specifications prepared by
the Consulting Engineer and heretofore filed in the office of the

pecorder of the of the Issuer. The construction and acquisition of the '

Project and the financing hereby authorized and provided for are public

purposes o
gerving public convenlence and necessity.

(¢) It 1s necessary for the Issuer to issue its Original
gonds in the aggregate principal amount of up to $500,000 to finance
permanently a portion of the cost of such construction and improvement
{n the manner hereinafter provided and, prior to delivery of the Bonds
and prior to receipt of the Grant Receipts, 1t 1is necessary for the
lssuer to issue its Sewerage System Construction Notes, Series 1983, in
the aggregate principal amount of up to $3,000,000 to finance costs of
acquisition and constructilon of the Project. It 1s also necessary for
the Issuer to enter into the Trust Indenture substantially in the form
of Exhibit A attached hereto, and the Mayor and the Recorder shall
execute, acknowledge and deliver the Trust Indenture in substantially
such form. - .

‘ (D) Theé "estimated maximum cost of the construction of the
Project 1s $2,110,902, which will be paid from the net proceeds of the
Notes, pending the receipt by the Issuer of the proceeds of sale of the
Bonds, a HUD Grant of $750,000 from the United States Department of
Housing and Urban Development, Small Cities Block Grant Program, and the
EPA Grant of up to $1,634,700 from the United States Environmental
Protection Agency. The Issuer has entered into an agreement with the
West Virginia Department of Finance and Administration, acting on behalf
of the Governor's Office of Economic and Community Development, whereby
the State of West Virginia obligated to the Issuer the funds available
to 1t under HUD's Small Cities Block Grant Program. The Issuer has
entered into a Step-III grant agreement with the EPA, pursuant to which
the EPA will reimburse the Issuer for approximately seventy-five percent
(75%) of the cost of the Project, as discussed in Section 404 of the

Indenture; ‘incurred by the Issuer and eligible for reimbursement by the ... . ...

EPA ("Eligible Costs").

(E) The period of usefulness of the System after completion
of the Project 1s not less than forty years.

(F) The Issuer has complied with all requirements of West
Virginia law relating to authorization of the construction and
@cquisition of the Project and operation of the System as improved by
the Project and issuance of the Original Bonds, or will have so complied
prior to issuance of the Original Bonds.

Section 1.04. Ordinance to Constitute Contract. In consider-

&tion of the acceptance of the Bonds by the Purchaser and of the Notes
by the Underwriters and subsequent holders thereof, this Ordinance shall
be deemed to be and shall constitute a contract between the Issuer and
the Purchaser and the holders of the Bonds and the Notes, and the
Covenants and agreements set forth herein to be performed by the Issuer

f the Issuer and are ordered for the purpose of meeting and




or the benefit, protection and. security of the holders of the

11 be £
sha for the holders of the Notes.

ponds and

section 1.03. Use of Sewerage Facilities Mandatory. The
pandatory use of the sewerage facilities of the System is hereby
determined and declared to be essential and necessary for the protection
and preservation_of the public health, comfort, safety, convenience,
welfare and economy of the inhabitants. of the Issuer and for the.
rendering harmless of sewage and waterborne waste matter produced or
arising within the boundaries of the lssuer. Accordingly, every owner,
tenant and occupant of every lot, parcel and tract of land which abuts
on a street, alley or other public way in which any sewer line, main or
facility 1s located, or which is located within 300 feet thereof and
upon which lot, parcel or tract a building or other habitable structure
has been or shall be erected for residential, commercial or industrial
use, and from which sewage will flow. by gravity to the collecting sewer
iine in a public way, shall connect such building or structure
{mmediately with the sewerage facilities. of the System and shall
thereafter refrain from using and cease to use any other method for the
disposal of sewage or water-borne waste matter and shall -pay all
charges, fees and rates provided herein.

Any such building or structure within said boundaries and
within the corporate limits of the Issuer not so connected with the
severage facilities of . 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 as promptly as
possible by proceedings by the Issuer in the Circuilt Court of the County
of Hardy or other court of competent jurisdiction. The Issuer shall
also make reasonable efforts to enforce compliance with this covenant
outside 1ts corporate limits, but gives no assurance that such shall be
enforceable outside such limits.

" ARTICLE 11

AUTHORIZATION OF CONSTRUCTION AND
ACQUISITION OF THE PROJECT

Section 2.01. Authorization of Conmstruction and Acquisition.
There is hereby authorized the comstruction and acquisition of the
Project, plans and specifications for which have been prepared by the
Consulting Engineers, and the cost of which has been estimated to be
$2,110,902 by the Consulting Engineers, and heretofore filed with the
Issuer. The proceeds of the Notes and the Bonds hereby authorized shall
be applied as provided in Article IV of the Indenture and Article VI
hereof, respectively.

ARTICLE III
NOTES
Section 3.0l. Authorization and General. Im order to pay

Certain costs of the construction of the Project pending the delivery of
the Original Bonds to the Purchaser and the receipt of the Grant
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Receipts, the Sewerage System Construction Notes, Series 1983 (the
nyotes"), of the Issuer shall be issued and sold in the aggregate
principal amount of up to $3,000,000. ,

Section 3.02. Terms of Security for Trust Indenture Notes;
The Notes shall be in registered form, shall be numbered 1 upward, shall
be in denomination of $5,000 each or any integral multiple thereof,
shall be negotiable (subject to such restrictions on transferability set
forth by the Indenture), and shall bear interest from the date thereof.
Further, the Notes shall be in the aggregate principal amount, shall be
payable'at the rate or rates, shall mature, and shall have such other
provisions as are not set forth herein as. provided in a resolution
supplemental hereto (the "Supplemental Resolution") and ‘the Indenture.
The Notes shall be dated as of the date specified in the Supplemental
Resolution. Principal of the notes are payable at the principal office
of the Trustee, Charleston, West Virginia, or such other Paying Agent as
may be designated pursuant to the Indenture, and payment of the
semi-annual interest thereon shall be made-by check or draft mailed to
each registered owners at his address as it appears on the registration
books kept by the Trustee or its designee, as the case may be, as Bond
Registrar,. or at such other address as is furnished in writing by such
registered owner to the Trustee. :

.- The notes shall be secured in the manner set forth in the Trust
Indenture, hereby authorized to be executed and delivered by the Issuer
which Indenture shall be by and between the Issuer and the Trustee to be
designated by the - Supplemental Resolution, and which Indenture in
substantially the form to be executed and delivered by the Issuer 1is
attached hereto as "Exhibit A" and made a part thereof.

Section 3.03. Notes Are Special Obligations. The Notes shall -

be special obligations of the Issuer, the principal of and interest on
which are payable solely from the sources described in Article IITI of
the Indenture. 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
is pledged for the payment of the Notes. The Holders of the Notes shall
never have the right to compel the forfeiture of any property of the
Issuer. The Notes shall not be a debt of the Issuer, nor a legal or
equitable pledge, charge, lien or encumbrance upon any property of the
Issuer or upon any of its income, receipts or revenues except the Grant
Receipts, Original Bond proceeds, Surplus Revenues and other funds
pledged therefor by the Indenture.

Section 3.04. Covenants. The Issuer agrees that until
payment in full of the principal and interest owing on the Notes when
due, the covenants contained in Article III of the Trust Indenture shall
inure to the benefit of the Noteholders.

Section 3.05. Supplemental Resolution. Following enactment
hereof, and upon receipt of the Purchase Agreement from the
Undervriters, the Issuer, if it be so advised, will adopt the Supplemen-
tal Resolution, which Supplemental Resolution will provide, among other
things, award of the Notes, the interest rate or rates on the Notes, the
lnterest payment dates, the maturity date and the sale price of the
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Notes and such other matters as shall be required or desired in
connection‘with issuance of the Notes,

. ARTICLE IV -

AUTHORIZATION, TERMS, EXECUTION,
_REGISTRATION AND ISSUE OF BONDS

Section 4.01. Authorization of Original Bonds. Subject and
pursuant to the provisions hereof, the Original Bonds of the Issuer to
be known as "Sewerage System Improvement Revenue Bonds, Serles A" are
hereby authorized to be issued in the aggregate principal amount of not
exceeding Five Hundred Thousand Dollars ($500,000) for the purpose
refunding a portion of the Notes, paying costs of the Project not
otherwise provided for and paying certain costs of issuance and related
costs, and for such other purposes as may be set forth im a resolution
or ordinance supplemental hereto, adopted or passed in connection with
the sale of the Original Bonds (the "Supplemental Resolution');
provided, that said Original Bonds may not be issued for any purpose
other than refunding all or a portion of the Notes, and. purposes
incidental thereto, so long as any of the Notes are Outstanding. Such
Bonds shall not be issued contemporaneously with the Notes, but shall be
jssued when needed to refund a portion of the Notes in accordance wich
the Indenture.

Section 4.02. Description of Bonds. The Original Bonds shall
be issued in an aggregate principal amount of up to $500,000, in the
denomination of $5,000 or any integral multiple thereof, shall be
lettered "R" and shall be numbered separately from 1 upward, shall be
fully registered and shall be dated on the date of delivery. Unless
otherwise provided by the Supplemental Resolution, the Original Bounds
shall be issued in the form of a single bond, fully registered to the
Authority. The Original Bonds shall bear interest from date, payable at
such intervals and at such rates of and upon such further terms, as
established by the Supplemental Resolution.

Section 4.03, Execution of Bonds. The Bonds shall be,
executed in the name of the Issuer by the Mayor and its corporate seal
shall be affixed thereto or a facsimile of such seal ilmprinted thereon
and attested by the Recorder. -

Section 4.04. Sale of Original Bonds. The Original Bonds
shall be sold to the Authority pursuant to the terms and conditions of a
loan agreement to be entered into between the Town and the Authoricy
(the "Loan Agreement"). The Mayor of the Town is hereby authorized and
directed to execute the Loan Agreement in such form as may be approved
by the Supplemental Resolution, and the Recorder of the Town 1is directed
to affix the seal of the Town, attest the same and deliver the Loan
Agreement to the Authority, provided, however, that the Town may sell
the Bonds to any other purchaser prior to entering into the Loan
Agreement with the Authority.
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Section 4.05, Transfer and Registration of Bonds. So long as

the Bonds remain Qutstanding, the State Treasurer, or such other person

as way be designated by Supplemental Resolution, shall keep and maintain '

books for the registration and transfer of the Bonds. The Bonds shall
be transferable only upon the books of the Issuer which shall be kept
for that purpose at the office of the State Treasurer by the registered
owner thereof in person or by his or her attormey duly authorized in
writing, upon surrender thereof, together with a written instrument of
transfer satisfactory to the State Treasurer duly executed by the
registered owner or his or her duly authorized attormey. Upon transfer
of the registered Bonds, there shall be issued in the name of the
transferee another registered Bond or Bonds, in an aggregate principal
amount equal to the unpaid principal amount of the transferred Bonds,
and baving principal installments or maturities corresponding to the
principal installments of such registered Bonds then unpaid.

In all cases in which the privilege of transferring a Bond is
exercised, the Bond shall be delivered in accordance with the provisions
of this Ordinance and the Bonds transferred shall forthwith be cancelled
by the State Treasurer. For every such exchange or transfer of the
Bonds, the State Treasurer may make a 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 said
State Treasurer incurred in connection therewith, which sum or sums
"shall be paid by the person requesting such exchange or transfer as a
condition precedent to the exercise of the privilege of making such
transfer. The State Treasurer shall not be obliged to make any such
exchange or transfer of the Bonds during the ten (10) days preceding an
interest payment date on the Bonds or, in the case of any proposed
redemption of the Bonds, next preceding the date of the selection of the
Bonds to be redeemed.

Section 4.06. Bonds Mutilated, Destroved, Stolen or Lost. 1In
case any Bond shall become mutilated or be destroyed, stolen or lost,
the Issuer may in its discretion issue and deliver a new Bond of like
tenor as the Bond so mutilated, destroyed, stolen or lost, in exchange
and substitution for such mutilated Bond or in lieu of and substitution
for the Bond destroyed, stolen or lost, and upon the holder's complying
with such other reasonable regulations and conditions as the Issuer may
require. The Bond so surrendered shall be cancelled and held for the
account of the Issuer. If the Bond shall have matured or be about to
mature, instead of issuing a substitute Bond the Issuer may pay the
same, and if such Bond be destroyed, stolen or lost, without surrender
therefor. :

Any such duplicate Bond, issued pursuant to this Section shall
constitute original, additional contractual obligations on the part of
the Issuer, whether or not the lost, stolen or destroyed Bond be at any
time found by any one, and such Bond believed to have been, or which had

"been, lost, stolen or destroyed shall be cancelled. Such duplicate Bond
shall be entitled to equal and proportionate benefits and rights as the
Bend as originally issued.

-]l
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Section 4.07, Bonds Secured by Pledge of Revenues. - The
payment of the debt service of the Bonds shall be secured from their
date of 1lssuance by a lien on the Net Revenues derived from the System.
This lien on the HNet Revenues derived from the System shall be
subordinate to the first lien thereon in favor of the 1963 Bonds while
such bonds remain outstanding. The Net Revenues derived from the System
in an amount sufficient to pay the principal of and interest on the
Bonds, and to make the payments as hereinafter provided, in addition to
making all payments on account of the 1963 Bonds, are hereby irrevocably
pledged to the payment of the principal of and interest on the Bonds as
the same become due. Notwithstanding any other provision hereof to the
contrary, the lien on the Net Revenues on behalf of the Original Bonds
may be subordinate to that created by the Indenture on behalf of the
Notes originally issued thereunder. -

Section 4.08. Form of Original Bonds. Subject to the
provisions hereof, the text of the Original Bonds and the other details
thereof shall be of substantially the . following tenor, with such
omissions, insertions and variations as may be authorized or permitted
hereby, the Supplemental Resolution or any ordinance or reselution
passed or adopted after the date of enactment hereof and prior to the
issuance thereof: :
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[Form of Original Bond]

. UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF MOOREFIELD
SEWERAGE IMPROVEMENT REVENUE BOND
SERIES A

R~-1 - Date:

KNOW ALL MEN BY THESE PRESENTS: That the TOWN OF MOOREFIELD, a
municipal corporation of the State of West Virginia promises to pay;
solely from the special funds provided therefor, as hereinafter set
forth, to West Virginia Water Development Authority or registered
assigns {(the "Payee"), the sum of % . , 1n installments on

of each year as set forth below, with interest on each
installment at .the rate per annum set forth below opposite the. year in
wvhich the installment becomes due:

Year Installment Interest Rate

The 1interest rate on each 1installment shall run from the
original date of delivery of this bond to the Payee until payment of
such installment, and such interest shall be payable on the lst day of
, and the -lgt day of in each year beginning
1, 19 . The principal of this bond 1s payable in any
coin or currency which, on the respective dates of payment of principal,
is legal tender for the payment of public and private debts under the
laws of the United States of America, at the office of the West Virginia
Municipal Bond Commission, Charleston, West Virginia, through

. The interest on this bond 1s payable by check
or draft mailed to the Payee at its address as it appears on the books
of the Treasurer of the State of West Virginia, as registrar.

This bond 1s subject to redemption prior to its stated date of
maturity in whole or in part in inverse order of principal installments
only on or after the date on which all outstanding bonds issued by the
West Virginia Water Development Authority (the "Authority") to provide
 funds for the purchase of this bond are redeemable and at a price equal
to the aggregate of (1) the corresponding principal amount of the bonds
of the Authority to be redeemed by the Authority as a consequence of the
redemption by the Issuer of all or a part of its bonds outstanding, (ii)
the interest to accrue on the bonds of the Authority so to be redeemed
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to the next redemption date thereof and not previously paid, (111) the
applicable premium, if any, payable on the bonds of the Authority so to
be redeemed, (iv) the applicable premium, if any, payable on additional
bonds of the Authority which also become redeemable by virtue of such
redemption, (v} the costs and expenses of the Authority in effecting
redemption of the bonds of the Authority so to be tredeemed, and (vi} at
the direction of the Authority, an amount equal to the proportionate
amount of the additional bonds of the Authority so to be redeemed, 1if
any, less other moneys of the Authority available therefor; provided,
however, that in the event the bonds of the Authority have been refunded
and the refunding bonds were {gsued by the Authority in a principal
 amount in excess of or less than such bonds remaining unpaid at the date
of issuance of such refunding bonds, the Issuer shall be obligated to
‘pay under item (1) above the principal amount of such refunding bonds
outstanding, and, in the event the interest the Authority 1s required to
pay on sald refunding bonds is less than the Authority was require to
pay on the bonds of the Authority, the Issuer shall be obligated to pay
under item (11) above the amount of. interest to accrue on such
outstanding bonds of the Authority. '

This bond represents the entire authorized series of bonds in
the aggregate principal amount of ' § (hereinafter called the
"series A Bonds") issued (1). to refund a portion of the Sewerage System
Construction Notes, Series 1983, of the Issuer (the "Notes") issued to
finance part of the cost of construction and improvement of a sewerage
treatment and collection project (the "Project”) pending issuance of the
Bonds and receipt of certain grant proceeds, (ii)} to pay additional
costs of acquisition and construction of the Project, and (1ii} to pay
certain costs of issuance hereof and related costs. The Series A Bonds
are issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including
particularly Arcicle 13 of Chapter 16 of the West virginia Code of 1931,
a5 amended (the "Act"), an Ordinance duly enacted by the Council of the
Issuer on the day of , 198__ _, and a Supplemental
Resolution adopted by said Council on the day of
, 1983 (collectively called the "Bond Ordinance"), and is
subject to all the terms and conditions thereof. The Bond Ordinance
provides for the issuance of additional bonds under certain conditions,.
and such bonds would be entitled to be paid and secured equally and
ratably from and by the funds and revenues and other security provided
for the Series A Bonds under the Bond Ordinance. 7

The Series A Bonds are payable only from and secured by a
pledge of the net revenues to be derived from the operation of the
System, which 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. Saild pledge of net revenues, however, shall be subordinate to
the interest of certain bonds previously issued by the Issuer, known as
the Town of Moorefield, West Virginia Sewer Revenue Bonds, issued in the
original principal amount of $145,000, while such bonds remain
outstanding. Notwithstanding any other provision of the Bond Ordinance
or hereof to the contrary, the lien on sald net revenues on behalf of
the Series A Bonds may alsoc be subordinate to that created on behalf of
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the HNotes. The Series A Bonds do not constitute a corporate
"{ndebtedness of the Issuer within the meaning of any constitutional or
gtatutory provisions ot limitations, nor shall the Issuer be obligated
to pay the same or the interest thereon except from sald special fund
provided, and 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 to provide
for the reasonable expenses of operation, repair and maintenance of the
System, and to leave a balance each year equal to at least Z of the
amount required to pay the maximum amount due in any ensuing year of
. principal of and interest on all obligatioms payable from such revenues,
excluding the HNotes. The -Issuer has entered into certain further
covenants with the Payee, as holder of the Series A Bonds, for the terms
of which reference 1s made to the Bond Ordinance.. Remedies provided the
Payee are exclusively as provided in the Bond Ordinance, to which
reference is here made for a detailed description thereof.

This bond is transferable, as provided in the Bond Ordinance,
only upon the books of the Issuer kept for that purpose at the office of
the Treasurer of the State of West Virginia, by the Payee, OT by its
attorney duly authorized in writing, upon the surrender of this bond
together with a written instrument of transfer satisfactory to the
Treasurer of the State of West Virginia, duly executed by the Payee or
its attorney duly authorized in writing.

This bond shall be exempt from taxation by the State of West
Virginia and any county, municipality, political subdivision or agency
thereof. |

All money received from the sale of this bond, after
reimbursement and repayment of all amounts advanced for preliminary
expenses as provided by law, shall be applied solely to the payment of
the Costs of the Project described in the Bond Ordinance, including
payment of a portion of the Notes authorized and issued pursuant to the
Bond Ordinance and any other indebtedness incurred by the Issuer for
such purposes which 1s required to be paid from the moneys recelved from
the sale of the Serles A Bonds, or to the appurtenant sinking fund, and
there shall be and hereby is created and granted a lien upon such
noneys, until so applied, in ¢avor of the holders of the Serles 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 the Series A Bonds have existed,
have happened, and have been performed in due time, form and manner. as
required by law, and that the amount of the Series A Bonds, together
with all other obligations of the Issuer, does not exceed any limit
prescribed by the Constitution or statutes of the State of West Virginia
and that a sufficient amount of the revenues of the System has been
pledged to and will be set aside into saild special fund by the Issuer
for the prompt payment of the principal of and interest on the Series A
Bonds.

All provisions of the Bond Ordinance, rasolutions and statutes
under which this bond is {ssued shall be deemed to be a part of the
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contract evidenced by this bond to the same extent as if written fully

herein.

be gigned
imprinted
of ___

IN WITNESS WHEREOF, TOWN OF MOOREFIFLD has caused this bond to

by its Mayor and jts corporate seal to be hereunto affixed or

hereon and attested by its Recorder, all as of the day
. , 19 . : _

(SEAL)

ATTEST:

Mayor

Recorder

—16=~
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(Form of Payment Récqrd)

PAYMENT RECORD

Principal Name of
Balance Interest Paying Agent
Principal Due After Payment Date Authorized Officer
Due Date Payment ‘ Payment ( Z) Paid And Title
- § $ %

17~

P

—- o E L




fpcincipal Due
£ Date

SCHEDULE A

Principal installments on which payments
have been made prior to maturity

Principal ' Date
Amount Payment Balance Paid

Name of
Paying Agent

Authorized Qffilcer

and Title

s 0§ $
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(Form of Assignment)

, FOR VALUE RECEIVED the undersigned sells, assigns, and
rransfers unto : ,

the within bond of TOWN OF MOOREFIELD and does hereby irrevocably
constitute and appoint . Attorney to
transfer the said bond on the books of the said Town with full power of
gubstitution in the premises.

Dated:

In the presence of:
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ARTICLE V
REVENUES AND APPLICATION THEREOF .

Section 5.01. Covenants of the Issuer as to Revenues; Revenue
Fund. So long as any of the Bonds shall be outstanding and unpaid, or
until there shall have been set apart in the Series A Bonds Reserve Fund
and the Series A Sinking Fund hereinafter established, a sum sufficient
to pay, when due or at the earliest practical prepayment date, the

entire principal of the Bonds remaining unpaid, together with interest

accrued and to accrue thereon, the Issuer further covenants with the
holder of the Bonds that the entire gross revenues dérived from the

rates and charges of the System, and all parts thereof, shall be

deposited as collected by the Issuer in a special fund in a bank or
trust company in the State of West Virginia which is a member of FDIC,
vhich fund, known as the “gewer Revenue Fund" or "Revenue Fund" was
established initially by the ordinance authorizing the issuance of the
1963 Bonds {(the "1963 Ordinance™). The Revenue Fund constitutes a trust
fund for the ‘purposes provided herein and in the 1963 Ordinance and
shall be kept separate and distinct from all other funds of the Issuer
and used only for the purposes and in the manner provided herein and in
the 1963 Ordinaunce. :

Section 5.02. Disposition of Revenues. All revenues at any
time on deposit in the Revenue Fund shall be disposed of only in the
following order and priority:

(A) As provided by gection 5(1) of the 1963 Ordimance, the
Issuer shall first each month pay from the moneys in the Sewer Revenue
Fund into that fund designated the Operation and Maintenance Fund by the
1963 Ordinance all current Operating Expenses.

(B) The Issuer shall next make such payments from the Revenue
Fund as required by Sectiomn 5(2) of the 1963 Ordinance into the Sewer
Revenue Bond Interest and Sinking Fund established thereunder.

{C) The Isgsuer shall next make such payments from the Revenue
Fund as required by Section 5¢(3) of the 1963 Ordinance into the
Depreciation Fund established thereunder.

(D} Those amounts remaining in the Revenue Fund in excess of
those payments set forth in paragraphs (&), (B) and (C) hereof, and
those to be made into the Operation and Maintenance Fund and the Sinking
Fund during the preceeding three (3) months shall next be deposited in
the Reserve Fund established by Section 5 of the 1963 Ordinance. Any
amounts remaining in said Reserve Fund after the application thereof
pursuant to Section 5 of the 1963 Ordinance, and except as specifically
provided below with respect to the Notes, shall be applied, in consecu~
tive order, as ordered by paragraph (E), (F), (6) and (H) of this
Section 5.02.

{(E) The Issuer shall next, by the fifteenth day of each
month, transfer from the Reserve Fund and pay into a sinking fund, to be
held and administered by the Bond Commission (the 'Series A Beonds

-2 ()=
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éinking Fund*), the amount equal to the sutt of (a) one-sixth of the

{nterest payable on the Bonds authorized to be issued hereunder on the-

next interest payment date; (b) one-twelfth of that amount payable as
principal during that twelve month pericd; and (¢) amy charges by the
Bond Commission for its services 1In paying the Bonds' interest and
principal. : )

month, transfer from the Reserve Fund and deposit with the said Bank in
the Serles A Bonds Reserve Fund hereby initially established in the

legser percentage required by the Authority at the time of 1issuance of
the Original Bonds, of the amount of principal and jnterest becoming due
on the Bonds authorized to be yssued hereunder in any year until the
amount in the Series A Bonds Reserve Fund equals a sum tO be established
by the Supplemental Resolution, such sum being herein called the
"Minimum Reserve." After the Minimum Reserve has been accumulated in
the Series A Bonds Reserve Fund, the Issuer shall monthly deposit into
the Series A Bonds Reserve Fund such part of the moneys remaining in the
Reserve Fund, after such provision for payment of monthly installments
on the Bonds and for payment of operating expenses of the System, as
chall be required to maintain the Minimum Reserve in the Serles A Bonds
Reserve Fund. Moneys in the Series A Bonds Reserve Fund shall be used
solely to make up any deficiency for monthly payments of the principal
of and interest omn the Bonds authorized to be {gsued hereunder as the
same shall become due or for prepayment of installments on said Bonds,
or for mandatory prepayment of said Bonds as hereinafter provided, and
for no other purpose.

(G) The Issuer ghall next, by the f{fteenth day of each
month, deposit in the Depreciation Fund, as established and existing
under the 1963 Ordinance, an amount equal to the difference, 1f any,
between 2 1/2% of the gross revenues of the System for the preceding
month (exclusive of payment ijnto the Sewer Revenue Fund) and that sum

until there has been accumulated in the pDepreciation Fund an aggregate
sum to be established by the Supplemental Resolution. Thereafter such
sums shall be paid into the Depreciation Fund as required to maintain
such amount therein. Moneys in the Depreciation Fund shall be used
first to make up any deficiencies for monthly payments of principal of
and interest on the Bonds as the samé become due, and next to restore to
the Reserve Fund any sum Or Sums transferred therefrom. Thereafter, and
provided that payments into the Reserve Fund are current and 1in
accordance with the foregoing provisions, moneys in the Depreciation
Reserve may be withdrawn by the Issuer and used for capital
improvements, extraordinary repalrs and replacements of equipment and
improvements for the System, or amy part thereof.

(H) Whenever all of the required and provided transfers and
payments from the Revenue Fund and the Reserve Fund into the several
special funds, as provided in the 1963 Ordinance and herein, are current
and there remains in said Reserve Fund a balance in excess of the
estimated amounts required to be so transferred and paid into the Series
A Bonds Sinking Fund. the Series A Bonds Reserve Account, and the
Depreciation Fund pursuant to paragraphs (E), (F) and (G) hereof during
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the next succeeding three (3) months, such excess shall be consldered as
excess Tevenues (the "Excess Revenues"). The Excess Revenues shall be
first used for the construction and acquisition of improvements and -
extensions €O the System, and, thereafter, to the extent not need for
guch purposes. the Excess Revenues and any surplus moneys in the Series
A Bond Sinking Fund, in excess of the amount of interest to become due
on the next jnterest payment date and the amount of principal to become
due within the next succeeding thirteen (13) months, may be used to
purchase gonds upon the open market at a price not exceeding the par
value thereof plus three percent (3%) of such par value, or to redeem
Bonds at a price not in excess of the redemption price thereof, or for
debt service on abligations not on a parity with the Bonds, the proceeds
of which obligations were used to finance such improvements OT
extensions.

Notwithstanding the foregoing, 1if there are not sufficient
funds in the Note Repayment Account to pay the principal of and interest
on the Wotes an the 20th day prior to the maturity on any interest
payment date thereof, as the. case may be, and all payments from the
Revenue Fund as required and provided by Subsections (A), (B), (C) and
(D) of this section 5.01, are current, any amounts remaining in the
Reserve Fund (to the extent of such deficiency) shall be transferred
{gmediately to the Repayment Account.

1f none of the 1963 Bonds are outstanding, whenever the moneys
{n the Series A Bonds Reserve Fund in addition to moneys in the Series A
Bonds Sinking Fund shall be sufficient to prepay the Bonds in full, it
ghall be the mandatory duty of the Issuer, anything to the contrary
herein notwithstanding, to prepay the Bonds at the earliest practical
date and in accordance with applicable provisions hereof.

The Bond Commission is hereby designated as the Fiscal Agent
for the administration of the Serles A Bonds Reserve Fund as herein
provided, and all amounts required therefor will be deposited therein by
the Issuer upon transfers of funds from the Reserve Fund at the times
provided herein, together with written advice gtating the amount
remitted for deposit into such Fund.

All the funds provided for in this Section shall constituce
trust funds and shall be used only for the purposés and in the order
provided herein, and until so used, the Purchaser shall have a lien
thereon, subordinate to the lien of the 1963 Bonds, for further securing
payment of the Bonds and the interest thereon, but the depository bank
ghall not be a trustee as to guch funds. The moneys in excess of the
sum insured by FDIC in any of guch funds shall at all times be secured,
to the full extent thereof in excess of such insured sum, in a manner
lavful for securing deposits of State and municipal funds under the laws
of the State of West Virginia. :

1f on any payment date the revenues are insufficient to make
the payments and transfers as hereinabove provided, the deficiency shall
be made up in the subsequent payments and transfers in addition to those

:hich would otherwise be required to be made on the subsequent payment
ates,
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then guch unapplied proceeds shall be deposited by the Issuer in the
ginking Fund end shall be used only as provided therefor. All such
pnmeeds shall be and constitute a trust fund for 'such purposes, and
there is hereby created a lien upon such moneys antil so applied in
gavor of rhe Holders of such Bonds. :

ARTICLE VIIL
CENERAL COVENANTS

gection 7.01. General Statement. o long as the Bonds shall
pe Outstanding and unpaid, or ontil there shall have been set apart in
the Series A Bonds Reserve Fund and the Series A Bonds Sinking Fund sums
sufficient to prepay the entire principal'of the Bonds remaining unpaid,
together with interest acerued and to accrueé thereon to the date of
prepayment the covenants and agreements contained herein shall be and
constitute valid and legally binding covenants between the Issuer and
the Bondholders. - ' o

the Notes when due, the covenants, agreements and provisions contained
{n this Ordinance shall, where applicable, inure to the benefit of the
Holders of the Notes and the Trustee therefor and constitute valid and
legally binding covenants of the Issuer, enforceable in any court of
competent jurisdiction by the Trustee or any Holder or Holders of sald
Notes as prescribed by the Indenture; provided, that Section 7.02 shall
not be applied to the Notes.

gection 7.02. Rates: The Issuer will, in the manner provided
{n the Act, fix and collect such rates, fees oOr other charges for the
services and facilities of the System, and revise the same from time tO
time whenever necessary, as will always provide revenues in each fiscal
year sufficient tO produce net revenues equal to not less than 1307 or
guch lesser percentage as established by a resolution supplemental
hereto, of the annual maximum debt service on the Series 1963 Bonds and
the Bonds, or such other debt service requirement established by the
Authority and all other obligatioms, except the Notes, to which the
revenues of the System are pledged, and to make all payments required
herein into the Series A Bonds Reserve Fund and Deprecilation Reserve
during such fiscal year and such rates, fees and other charges shall not
be reduced so as to be insufficient toO provide adequate revenues for
such purposes.

Section 7.03. Initial Schedule of Rates and Charges; Rules.
The schedule of rates and charges for the services and facilities of the
System shall be set forth in an ordinance enacted on OT prior to the
date of the Supplemental Resolution, subject to change consonant with
the provisions thereof.

Section 7.04. Enforcement of Collections. The Issuer will

diligently enforce and collect all rates or other charges of the System
to the full extent permitted oT authorized by the 1aws of the State.
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Whenever any fees, rates, rentals or other charges for the
gervices and facilities of the System shall remain unpaid for a period
of thirty (30) days after the same shall become due and payable, the
property and the owner thereof, as well as the user of services and
facilities, shall be delinquent until such time as all such rates and
charges are fully paid. The Issuer further covenants and agrees that,
{t will, to the full extent permitted by law and the rules and regula-
tions promulgated by the Public Service Commission of West Virginia,
discontinue and shut off the services and facilities of the System and
any services and facilities of the water system, if then owned by the
Issver, to all delinquent users of services and facilities of the System
and will not restore guch services of either system until all billing
for charges for the services and facilitles of the System, plus reas— -
onable interest penalty charges for the restoration of service, has been
fully paid.

Section 7.05. 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, instru-
mentality officer or employee of the Issuer shall. avail {itself or
themselves of the facilities or services provided by the System, OT any
part thereof, the same Trates, fees or charges applicable to other
customers receiving 1ike services under similar circumstances shall be
charged the Issuer and any such department, agency, instrumentality,
officer or employee. Such charges shall be pald as they accrue, and the
1ssuer shall transfer from its general funds gufficient sums to pay such
charges incurred by it. 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 7.06. Sale of the System. The System or any part
thereof will not be sold, mortgaged, leased or otherwise disposed of so
long as the 1963 Bonds are outstanding. If only the Bonds authorized
hereunder are Qutstanding, the System or any part thereof may be sold or
otherwise disposed of with the prior written consent of the Purchaser.
Such consent will provide for disposition of the proceeds of any such
sale. '

Section 7.07. Insurance and Bonds. The Issuer hereby
covenants and agrees that it will, as an expense of construction,
operation and maintenance of the System, procure, carry and maintain, so
long as the Bonds remain outstanding, {nsurance with a reputable
insurance carrier or carrlers covering the following risks and in the
following amounts: -

(a) Fire, Lightning, Vandalism, Maliclous Mischief and
Extended Coverage Insurance, to be procured upon acceptance of any part
of the Project from the contractor, and {mmediately upon any portion of
the System now in use, on all above-ground structures of the System in
an amount equal to the replacement cost thereof. In the event of any
damage to or destruction of any portion of the System, the Issuer will
promptly arrange for the application of the insurance proceeds for the
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repair of reconstruction of such damaged oTr destroyed portion. The
{ssuer will itself, oT will require each contractor and subcontractor
£0, obtain and - maintain builder's risk insurance to protect the
{nterests of the Issuer during construction of the Project in the full
jngurable value thereof.

(b) FPublic Liability Insurance, with limits of not less than
§500,000 for one oOr more persons injured ot killed in one accident to
protect the Issuer from claims for bodily injury and/or death, and not
]Jess than $200,000 to protect the Isguer from claims for damage tO
property of others which may arise from the operation of the System,
such insurance to be procured not later than the date of delivery of the

gonds.

{c) Vvehicular Public Liability Insurance, in the event the
Issuer OWnS or ‘operates any vehicle in the operation of the System, OT
in the event that any vehicle not owned by the Issuerl {s operated at any
time or times for the benefit of the Issuerl, with limits of not less
than $500,000 for one OT moTe Persons injured or killed in one accident
to protect the Issuer from claims for bodily injury and/or death, and
not less than $200,000 to protect the Issuer from claims for damage to
property of others which may arise from such operation of vehicles, such
{nsurance to be procured prior to acquisition oT commencement of
operation of any such vehicle for the Issuer.

{d) Workmen's Compensation Coverage for all Employees of the
Council Eligible Therefor and Performance and Payment Bonds, such bonds
to be in the amounts of 100% of the construction contract, will be
required of each prime contractor, and such payment bonds will be filed
with the Clerk of the County Commission of Hardy County, West Virginia
prior to commencement of construction of the Project in compliance with
Vest Virginia Code section 38-2-39. -

(e) Fidelity Bonds will be provided as to every member of the
Issuer‘s Sanitary Board and as to every officer and employee thereof or
of the Issuer having custody of the Sewerage System Improvement Fund or
of any revenues OT other funds of the Issuer in an amount at least equal
to the total funds in the custody of any such person at any one time.

gection 7.08. Fiscal Year; Budget. While the Notes and Bonds
are outstanding and unpaid and to the extent not now prohibited by law,
the System shall be operated and maintained on 2 fiscal year basis
commencing on July 1 of each yearT and ending on the following June 30,
which period shall also constitute the budget year for the operation and
maintenance of the System. Not later than forty-five days prior to the
beginning of each Fiscal Year, the Issuer agrees to adopt a detailed,
balanced budget of the estimated expenditures of the System for the
ensuing year, (the "snnual Budget') and no expenditures for operation
and maintenance expenses of the System 1n excess of the Annual Budget
shall be made during such Fiscal Year unless unanimously authorized and
directed by the Issuer. Copies of each Annual Budget shall be delivered
to the Trustee and Purchaser by the beginning of each Fiscal Year.
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: 1f for any reason the Issuer shall not have adopted .the Annual
pudget before the first day of any fiscal year, it shall adopt a Budget
of Current Expenses from month to month until the adoption of the Annual
Budget; provided, however, that no such monthly budget shall exceed the
budget for the corresponding month in the year next preceding by more
than ten per centum; and provided further, that adoption of a Budget of
Current Expenses shall not constitute. compliance with the covenant to
adopt an Annual Budget unless failure to adopt an Annual Budget be for a
reason'beyond the control of the Issuer. Each such Budget of Current
Expenses_shall be mailed immediately to the Trustee and such Noteholders

‘uho"made a requestvtherefor as detailed above and to the Purchaser.

~ Section 7.0%. Covenant to Proceed and Complete. The Issuer
hereby covenants to proceed as promptly as possible with the
construction of the Project to completion thereof in accordance with the
plans and specifications prepared by the Consulting Engineer and on file
with the Recorder on the date of enactment hereof, subject to permitted
changes. : ' 7 '

Section 7.10. Books and Records. The Issuer will keep books

and records of the System, following generally accepted . accounting
principles to the extent prescribed by and allowable under the rules and
regulations of the public Service Commission of West Virginia, which
books and records 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
Noteholders, the Purchaser and Trustee shall have the right at all
reasonable times to inspect the System and all records, accounts and
data of the Issuer relating thereto.

The . Issuer shall file with the Consulting Engineers, the
Trustee, and the Authority, or any other original purchaser of the
Bonds, and mail to any holder of the Notes oT Bonds requesting the same,
an annual report containing the following: ‘

A. A statement of gross revenues, operating expenses and net
revenues; :

B. A balance sheet statement showing all deposits 1in, and
the status of, all the funds and accounts provided for in the Ordinance
and the Trust Indenture; and

C. The amount of bonds, mnotes OF other obligations
outstanding.

The Issuer shall also, at least once a Yyear, Cause said books,
records and accounts of the System to be properly audited by an indepen-
dent competent firm of certified public accountants and shall mail upon
request and make generally avallable copies of such audit report or a
summary thereof to the Trustee, the holders of the Notes, and the
Purchaser of the Bonds.

Section 7.11. HMaintenance of System. The Issuer covenants
that it will continuously operate, in an economical and efficient
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manner,*and maintain the System as & revenue-producing utility as herein
pravided so long as the Notes and Bonds are outstanding. Furthermore,
the Issuer covenants that it will not render or cause to be rendered any
free services of any nature by its System. :

gection 7.12. No Competition. The Issuer will not permit
competition with the System within its boundaries orT within the
territory served by it and will not grant or cause, consent to or allow
the granting of any franchise, permit or other authorization for any
person, firm, corporation, public or private body, agency OT
instrumentality whatsoever to provide any of the services supplied by
the System within the boundaries of the Issuer or -within the territory
served by the System. ' :

Section 7.13. Concerning Arbitrage. The proceeds of sale of
the Notes and the Bonds will not be jnvested in such a way as to violate
the regulations of the Internmal Revenue Service or of the Treasury
Department of the United States of America in connection with the arbi-
trage provisions of Section 103(c) of the Internal Revenue Code of 1954,
as amended. -

gection 7.14. [Issuance of Other Obligatiouns Payable OQut 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 for the Notes originally igsued under
the Indenture prior to or on a parity with the lien on behalf of such
Notes until such Notes have been defeased in accordance with the
provisions of the Indenture; and so long as any of the Bonds are
Qutstanding the Issuer shall not 1ssue any other obligations whatsoever
payable from the revenues of the System which rank prior to, or equally,
as to lien on and source of and security for payment from such revenues
with the Bonds; provided, that the lien of such Notes originally issued,
under the Indenture on such revenues may rank prior thereto and that
additional Bonds on a parity with the Bonds may be {ssued as provided
for the vpurpose of financing the costs of the constructiom oT
acquisition of extensions, improvements OT betterments to the System oT
refunding one or moré series of Bonds jssued pursuant hereto, of both

such purposes; provided, that so long as any of the Notes 1s Qutstanding .

no such additional parity Bonds shall be jgsued except for the purpose
of refunding all or a portion of the Notes and purposes in:idental
thereto. Such additional parity Bonds shall be i{ssued under such
conditions and upon such terms as established by ordinance of resolution
of the Issuer. All obligations issued by the Issuer after the 1ssuance
of the Bonds and payable from the revenues of the System, except such
additional parity Bonds, shall contain an express statement that such
abligacions are junior and subordinate, as CtO lien on and source of and
security for payment from such revenues and in all other respects, to
the Bonds; provided, that -no such subordinate obligations shall be
jssued unless the Series A Bonds Reserve Fund and the Serles A Bonds
Sinking Fund are funded to the extent that no further payments are
required thereto as provided in Section 502,

Except as provided above, the Issuer shall not create, O
cause or permit to be created, any debt, lien, pledge, assignment,
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gncumbraﬂce or any other charge having priority over OF being on a
arity with the liem of the Bonds. and the interest thereon, upon any of
the incomeé and revenues of the Systed pledged for payment of the Bonds
and the interest—thereon.in this Ordinance, or upon the System oOr any

ARTICLE yiil

INVESTMENTS

funds and accounts created by this Ordinance, other than the Revenue
Fund, shall be {nvested and reinvested by the Bond Commission, the
Trustee, OT guch other bank or national banking assoclation holding guch
fund oT account, as the case may be, at the direction of the Issuer in
any Qualified Investments tO the fullest extent possible under
applicable 1aws, this Ordinance. the Trust -Indenture, the need for such
moneys for the purposes set forth herein and in the Indenture.

Except as provided i{n the lndenture. 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 oT account shall be valued at the lower of cost or then current
parket value, OT at the redemption price thereof 1f then redeemable at
the option of the holder, including the value of accrued interest and
giving effect to the amortization of discount. The Commission, the
Trustee, OT such other bank or pnational banking association, as the case
may be, shall sell and reduce tO cash a gufficient amount of such
investments whenever the cash balance in any fund oOT account 1s
jnsufficient to make the payments required from such fund or account,
regardless of the loss on guch ligquidation. The Trustee OT such other
pbank or national banking association, as the case may be, may make any
and all investments permitted by this gection chrough its oOwn bond

{nvestments, other than for its own negligence or willful misconduct.
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ARTICLE IX

DEFAULTS AND REMEDIES

Section 9.0l., Events of Default. Each of the following
events shall constitute an "Fvent of Default" with respect to the Bonds:

(a) Payment of the principal of any of the Bonds shall not be
made as and when the same shall become due and payable; or

(b) Payment of any installment of interest on any of the
ponds shall not be made as and when the same shall become due and
payable; or :

(c) An order or decree shall be entered, with the consent or
acquiescence of the Issuer, appointing a recelver, or receivers, of
the Issuer, or of any of the revenues to be derived from the
System, or any proceedings shall be instituted, with the consent or
acquiescence of the Issuer, for the purpose of effecting any

composition between the Issuer and any of its creditors pursuant to.

. any Federal or State statute now or hereafter enacted, oT if such
order or decree, having been entered without the consent OT
‘acquiescence of the Issuer, shall not be vacated .or discharged or
stayed on appeal within sixty days after the entry thereof, or if
such proceedings, having been instituted without the consent oOT
acquiescence of the Issuer, shall not be withdrawn or any orders
entered shall not be withdrawm, vacated, discharged or stayed omn
appeal, within sixty days after the institution of such
proceedings, or the entry of such orders; or

. (d) The Issuer shall default in the due and punctual perfor-
mance of any other of the covenants, conditions, agreements Or
provisions contained in the Bonds, in the Indenture, or in the
Ordinance, other than (a) and (b) above, and such default shall
continue for thirty days after written notice, specifying such
default and requiring the same to be remedied, shall have been
given to the Issuer by the Trustee.

Section 9.02. Remedies. Upon the happening and continuance
of any Event of Default, any Holder 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 the Holders of the Bonds including the
right to require the Issuer to perform its duties under the Act and the
Ordinance relating thereto, (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 Holders of the Bonds, and
(v} by action or bill in equity enjoin any acts in violation of the
Ordinances with respect to the Bonds, or the rights of the Holders of
the Bonds.
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gection 9.03. Appointment of Recelver. Any Holder of a Bond
pay, by proper legal action, compel the performance of the duties of the
Issuer undet the Ordinance and the Act, fncluding the making and
collection of gufficient rates and charges for services rendered by the
System and segregation of the revenues therefrom and the application
thereof. 1f there be any Event of Default with respect toO such Bonds
any Holder of a Bond shall, in addition to all other remedies or rights,
have the right by appropriate legal proceedings to obtain the

1ssuer with power to charge rates, rentals, fees and other charges
sufficient to provide for the payment of Operating Expenses of the
Syster, the payment of the Bonds and Interest and the deposits into the
funds and accounts hereby established, and to apply such rates, rentals,
fees, charges oT other revenues in conformity with the provisions of
this Ordinance and the Act. _

The receiver 50 appointed,shall forthwith, directly or be 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
{n the name of the Issuer exercise all the rights and powers of the
Isguer with respect to said facilitles as the Issuer itself might do.

Whenever all that is due upon the Bonds and interest thereon and
under any covenants of this Ordinance for Reserve, Sinking or other
funds and upon any other obligations and interest thereon having a
charge, lien or encumbrance upon the revenues of the System shall have
been pald and made good, and all defaults under the provisions of this
Ordinance shall have been cured and made good, possession of the System
shall be surrendered to the Issuer upon the entry of an order of the

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, ghall 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 recelver 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 Holders of the Bonds. Such receiver shall
have no power to sell, assign, mortgage OT otherwise dispose of any
assets of any kind or character belonging or pertaining to the System,
but the authority of such receiver shall be limited to the possession,
operation and maintenance of the System for the sole purpose of the
protection of both the Issuer and Holders of such Bonds and the curing
and making good of any Event of Default with respect thereto under the
provisions of this Ordinance, and the title to and ownership of said
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System shall rewain in the Issuer, and no court shall have any
jurisdiction to enter any order or decree permitting or requiring such
recelver to sell, assign, mortgage or otherwise dispose of any assets of
the System. '

ARTICLE X
DEFEASANCE

Section 10.01. Defeasance. If the Issuer shall pay or cause
to be paid, or there shall otherwise be paid, to the respective Holders
of all Bonds or Notes, as the case may be, 'the principal of and interest
due or to become due thereon, at "the times and in the manners
respectively stipulated therein and in this Ordinance, then the
respective pledges of Net Revenues, Surplus Revenues, Original Bond
proceeds and Grant Receipts, and other moneys and securities pledged
under this Ordinance and all covenants, agreements and other obligations
of the Issuer to Holders of the Bonds or Notes, as the case may be,

shall thereupon cease, terminate and become vold and bé discharged and

satisfied.

Bonds or Notes, as the case may be, and interest installments
for the payment of which either monmeys in an amount which shall be
sufficient, or securities the principal of and the interest on which,
when due, will provide moneys which, together with the moneys, if any,
deposited with the Paying Agents at the same or earlier time, shall be
sufficient, to pay as and when due the respective principal of and
interest on such Bonds or Notes, as the case may be, shall be deemed to
have been paid within the meaning and with the effect expressed in the
first paragraph of this section. All Bonds and Notes, as the case may
be, shall, prior to the maturity thereof, be deemed to have been paid
within the meaning and with the effect expressed in the first paragraph
of this section 1f there shall have been deposited with the Bond
Commission or the Trustee, as the case may be, either moneys in an
smount which shall be sufficient, or securities the principal of and the
{nterest on which, when due, will provide moneys which, together with
the moneys, if any, deposited with the Bond Commission or the Trustee,
as the case may be, at the same time, shall be sufficient, to pay when
due the respective principal of and interest due and to become due on
said Bonds or Notes, as the case may be, on and prior to the maturity
dates thereof. Neither securities nor moneys deposited with the Bond
Commission or the Trustee, as the case may be, pursuant to this section
nor principal or interest payments on any such securities shall be
withdrawn or used for any purpose other than, and shall be held in trust
for, the payment of the respective principal of and interest on sald
Bonds or Notes, as the case may be; provided, that any cash received
from such principal or interest payments on such securities deposited
with the Bond Commission or the Trustee, as the case may be, 1f not then
needed for such purpose, shall, to the extent practicable, be reinvested
in securities maturing at times and in amounts sufficient to pay when
due the respective principal of and interest to become due on said Bonds
or Notes, as the case may be, on and prior to such maturity dates
thereof, and interest earned from such reinvestments shall be paid over
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to the Issuer as received by the Bond Commission or the Trustee, as the
case may be, free and clear of any trust; lien or pledge. For the
purpose of this section, securities shall mean and include only
Government Obligations. -

ARTICLE XI
MISCELLANEOUS

- Section 11.0l. Amendment or Modification of Ordinance. No
paterial modification or amendment of this  Ordinance, OT of any
" resolution amendatory oOr supplemental hereto, that would materially and
adversely affect the respective rights of Bondholders or Noteholders
‘shall be made without the consent in writing of the Holders of sixty-six
and two-thirds percent (66-2/3%) or more in principal amount of the
Bonds or Notes respectively, then Qutstanding; provided, that no change
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 Holder thereof. WNo amendment OT
modification shall be wmade 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. Severability of Invalid Provision. If any omne
or more of the covenants, agreements OT provisions hereof should be held
contrary to any eXpress provision of law or contrary to the policy of
express law, although not expressly prohibited, or against public
policy, or shall for any reason whatsoever be held invalid, then such
covenants, agreements or provisions shall be null and void and shall be
deemed separable from the remaining covenants, agreements OT provisions
hereof, and shall in no way affect the validity of all the other
provisions hereof, the Notes or the Bonds. -

Section 11.03. Conflicting Provisions Renealed. All
ordinances, resolutions and orders, or parts thereof, in conflict with
the provisions hereof are, to the extent of such conflicts, hereby
repealed, excepting the 1963 Ordinance and all supplemental resolutions
related thereto, authorizing the issuance of the 1963 Bonds. -

gection 11.04, Table of Contents and Headings. The Table of

Contents and headings of the articles, sections and subsections hereof
are for convenience only and shall neither control nor affect in any way
the meaning or construction of any of the provisions hereof.
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gection 11.05. Effective Time. This Ordinance shall take
effect after publication and public hearing thereon, in compliance with
6 of the Act, following its adoption by the Council. .

gection
T
‘ w2 \ :
passed on First Reading \E*i~u\\l- 2\ , 1983,
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EXHIBIT I

TOWN OF MOOREFIELD, WEST VIRGINIA

- TO

AS TRUSTEE

TRUST INDENTURE

 DATED AS OF JULY 1, 1983
SECURING

SEWERAGE SYSTEM CONSTRUCTION NOTES, SERIES 1983

OF

TOWN OF MOOREFIELD, WEST VIRGINIA




THIS TRUST INDENTURE (the “Indenture”) dated as of the lst day
of July, 1983, made and entered into by and between the TOWN OF
MOOREFTELD, WEST VIRGINIA, a body corporate and a municipal corporation
of the State of West Virginia (the "Igsuer") and s
2 ‘ authorized to accept and execute
rrusts and covenants of the character hereinafter set forth in the City
State of West Virginia ("Trustee'):

of :

WITNESSETH:

WHEREAS, the Issuer by ordinance and supplemental resolution
duly enacted (collectively called the "ordinance") did authorize the
issuance of up to $3,000,000 of Sewerage System Construction Notes,
series 1983 (the "Notes" or "Series 1983 Notes™) in anticipation of the
jssuance of up to $500,000 of its Sewerage System Improvement Revenue
gonds, Series A (the "Bonds" or "Original Bonds"), and in anticipation
of the receipt of grants from the United States of America,
Environmental Protection Agency ("EPA") and Department of Housing and
Urban Development ("HUD™) (collectively the “Grants") whose proceeds
will be used to provide a portion of the cost of improvements and
extensions to the Issuer's sewerage system (the "Project”); and

WHEREAS, the Ordinance prescribes that upon delivery of the
¥otes and receipt of the proceeds thereof, such proceeds shall be
delivered to the Trustee foT deposit 1in special trust accounts to be
held in trust, {nvested, reinvested and disbursed only in the manner and
for the purposes herein permitted.

NOW, THEREFORE, THIS INDENTURE WITNESSETH that the Issuer, in
consideration of the premises and of the acceptance by the Trustee of
the trusts hereby created, and of the purchase and acceptance of the
Series 1983 Notes by the original purchasers and the subsequent holders
thereof and of the sum of One Dollar, lawful money of the United States
of America, to be duly paid by the Trustee, at or before the exaecution
and delivery of these presents, and for other good and valuable
considerations the receipt whereof is hereby acknowledged.

In order to secure the payment of the principal of and
{nterest on the Notes according to their tenor and effect and in order
to insure the performance and observance by the Issuer of all the
covenants expressed or implied herein, jn the WNotes and in the
Ordinance, the Issuer has entered into this Trust Indenture granting toO
the Trustee for the benefit of the holders of the Notes certain monies
received and to be received by the Issuer, has given, granted, pledged
and assigned, and does by these presents give, grant, pledge and assign
to the Trustee, and to its successor in the trusts hereby created and to
them and their assigns forever:

I. FOR THE BENEFIT OF THE HOLDERS OF THE NOTES:

(a) The net proceeds of the Original Bonds.




(b) All the proceeds of the Grants received after the
{gsuance of .the Notes. ,

(c) All proceeds of the Notes held by the Trustee pursuant to
the provisions of this Indenture in any fund established by the
provisions of this Indenture until the .  same shall have been
expended in accordance with the provisions hereof and the
{nvestment earnings upon any of the funds and accounts established

by the provisions of this Indenture.

{d) The net proceeds of any refunding sewerage System
construction notes {ssued by the Issuer to refund the Notes.:

(e) Any net revenues derived from the operation of the
geverage system of the Issuer (together with the Project and any
further improvements and extensions thereto, the "System");
provided that the lien on such net Trevenues created hereby shall be
subordinate to the lien created on behalf of the Town of
Moorefield, West virginia Sewer Revenue Bonds dated June 1, 1963
(the "1963 Bonds"), outstanding on.the date hereof in the aggregate

principal amount of §

e
gsubordinate basis are Tereinafter referred to as the "Surplus

Revenues'' }.

(f) All moneys and securities and all other rights of every
kind and nature from time to time hereafter by delivery ot by
writing of any kind pledged., assigned or transferred as and for
additional security hereunder to the Trustee by the Issuer oOr by
anyone in its behalf, or with its written consent. ‘

TO HAVE AND TO HOLD all and singular sajid trust estate with
all privileges and appurtenances hereby conveyed and assigned, or agreed
or intended so to be, to the Trustee and 1ts successors 1in sajid trust

and to them and thelr assigns forever;

1IN TRUST, NEVERTHELESS, upon the terms and trusts herein set
forth, for the benefit, gsecurity and protecticn of the holders of the
Notes issued or to be issued under and secured hereby;

PROVIDED, HOWEVER, that {f the 1Issuer, its successors OT
assigns, shall keep, perform and observe all the covenants and
conditions required by this Indenture to be kept. performed and observed
by 1t, and shall pay or cause to be paid to the holders of the Notes all
sums of money due or to become due 1n accordance with the terms and
provisions thereof or of Section B0l hereof, then upon such payments
this Indenture and the rights hereby granted shall cease, determine and
be vold; otherwise this Indenture shall be and remain in full force and

effect.

THIS INDENTURE FURTHER WITNESSETH that the Issuer has agreed
and covenanted and does hereby asree and covenant with the Trustee and
with the respective holders and owners, from time to time, of the Notes

or any part thereof , as follows, that 1s to say:

g,

(said net revenues pledged on a
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ARTICLE I
DEFINITIONS

Section 101. Definitions. The following terms shall have the
following meanings herein unless the text otherwise expressly requires:

wace" means Article 13, Chapter 16 of the West Virginia Code.

“anticipated Grant Receipts" means, at any time, the amount of
grant Recelpts, as hereinafter defined, as stated in a certificate of an
suthorized Officer and the Consulting Engineer, expected to be received
after the date of such certificate and prior to the 60th day next
preceding the scheduled maturity date of the Wotes originally issued

hereunder.

"authority" means the West Virginia Water Development
juthority. ) :

"suthorized Newspaper' means a financial journal or newspaper
of general'circulation in the City of New York, New York, printed in the
English language and customarily published on each business day of the
Trustee, whether 'or not published omn Saturdays, Sundays or legal
holidays. :

: wputhorized Officer” means the Mayor of the Issuer, as
hereinafter defined, or any acting Mayor duly appointed by the Council.

"aonds” means the Original Bonds, as hereinafter defined, and
any addicional bonds issued on a parity therewith pursuvant to the
Ordinance.

#1963 Bonds" means the Town of Moorefield, West Virginila
Sewerage System Improvement Revenue Bonds, dated June 1, 1963, issued in
the original principal amount of §145,000 and outstanding on the date
hereof in the aggregate principal amount of § .

“gond Commission" means the West Virginia Municipal Bond
Commission or any other agency of the State of West Virginia which
succeeds to the functions of the Bond Commission. =

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

"council" means the Council of the Issuer.

"pligible Costs” means Project costs that are eligible for
reimbursement by the EFA.

"Eligible Costs Account”™ means the  Sewerage System
Construction Notes Eligible Costs Account established in the Project
Construction Fund, as hereinafrer defined, by Section 403 hereof.
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“EPA" means the United States Environmental Protection Agency
and any successor to the functions of the EPA. :

’ "gpA Grant” means the grant from the EPA pursuant to the
commitment therefor. _

"EPA Grant Receipts Account” means the EPA Grant Recelpts
Account established in the Grant Receipts Fund, as hereinafter defined,
by Section 405. ‘

YEPA Retainage" means ten percent (10%Z) of the Eligible Costs,
or such lesser amount of the Eligible Costs, as may be withheld from
. time to time by the EPA pending gatigfactory completion of the EPA
audit, which amount shall be certified by the Consulting Engineers to
the Trustee and the Issuer sixty (60) days prior to the scheduled
maturity of the Notes originally issued hereunder.

"EPA Retainage Deficiency” means -the amount of any deficiency
in the Notes Repayment Account, as hereinafter defined, attributable to
the EPA's withholding the EPA Retainage, which amount may be less than
or equal to the EPA Retailnage. . -

“Event of Default” means any occurrence or event specified in
Section 601 hereof.

"Pacilities" or "sewerage facilities™ means all the tangible
properties of the System and also any tangible properties which may
hereafter be added to the sewerage system by additions, betterments,
extensions and improvements thereto and properties, furniture, fixtures
or equipment therefor, hereafter at any time constructed or acquired.

"F{duciaries" means the Trustee and the Paying Agents.

“"F{scal Year" means each year beginning on July 1l and ending
on the succeeding June 30. o

“"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.

“"Crant Agreement" means a written commitment for the payment
of a Grant, as hereinafter defined, specifying the amount, terms and
conditions and dates or events of payment relating to such Grant;
provided, that "EPA Grant Agreement” means only the Grant Agreement
relating to the EPA Grant and "HUD Grant Agreement" means only the Grant
Agreement relating to the HUD Grant, as hereinafter defined.

"Grant Receipts” means all moneys received by the Issuer on
account of any Grant after the date of issuance of the NWotes; provided,
that "EPA Grant Receipts" means only Grant Receipts on account of the
EPA Grant and “HUD Grant Receipts” means only Grant Receipts on account
of the HUD Grant.




#Grant Recelpts Fund" means the Sewerage System Grant Recelpts
Fund established by Section 405 hereof.

“crants' means, collecti;.vely, the EPA Grant and the HUD Grant,
gs hereinafter defined, together with any other grant hereafter received
by the Lssuer in and of financing any costs of the Project.

"Herein" means in this Trust Indenture.

"HUD" means the United States Department of Housing and Urban
pevelopment.. : ,

“yup Grant" means the grant from HUD pursuant to the
commitment therefor.

"qUD Grant Receipts Account” means the HUD Grant Receipts
Account established in the Grant Receipts Fund by Section 405.

"Ineligible Costs Account”" wmeans the Sewerage System
tonstruction Notes Ineligible Costs Account established in the Project
Construction Fund, as hereinafter defined, by Section 403 hereof.

#1gguer"” means Town of Moorefield, a municipal corporation of
the State of West Virginia and includes the Council of the Issuer and
any commission, board or department established by the Issuer to operate
and maintain the System. '

" atter of Credit" means the letter of credit, pursuant to
vhich the Letter of Credit Bank has agreed to pay to the Trustee upon
delivery of the Refunding Notes and certain certifications by the
Trustee, a sum not to exceed $ .

"Letter of Credit Bank" means as
{ssuer of the Letter of Credit.

"] ocal Share" means the amount of ] .

“Mayor" means the Mayor of the Issuer.

"wet Revenues" means the balance of the gross revenues,. as

defined below, remaining after deduction only of operating expenses, as
defined below.

"Noteholder" or "Holder of the Notes" means any person who
shall be the registered owner of any outstanding Note.

"Notes" means the § in apgregate principal amount of
Severage System Construction Notes, Series 1983, originally authorized
bereby, and any refunding notes of the Issuer.

"Notes Capitalized Interest Account" means the Sewerage System
Construction Notes Capitalized Interest Account established in the Note
Repayment Account, as hereinafter defined, by Section 402 hereof.
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motes Cost of Issuance Account” means the Sewerage System
constrUCtiOﬂ Notes Costs of Issuance Account established in the Project
construction Fund by Section 403 hereof. '

nyote Repayment Account" means the Sewerage system Con~
gtruction Note Repayment Account established by Section 402 hereof.

vgperating Expenses' means the current expenses, paid or
acerued, of operation and maintenance of the System and its facilities
(excluding depreciation), and includes, without limiting the generallty
of the foregolng, insurance premiums, salaries, wages and administrative'
expenses of the IssueT relating and chargeable' solely to the System, the
accumulation of appropriate reserves for charges not annually recurrent
put which are such as may _reasonably be expected to be incurred, and
guch otheT reasonable operating costs as are normally and regularly
{ncluded under recognized accounting practices, and retention of a sum
not €O exceed one-sixth of the budgeted operating expenses stated above
for the current year 85 working capital, and language herein requiring
payment of operating expenses means also retention of not to exceed such
sum as working capital. ' :

. wgrdinance"” means the Ordinance and all resolutions and
ordinances supplemental thereto.

1963 ordinance" means the ordinance_enacted by the Council of
the Issuer om June 29, 1963, authorizing the 1963 Bonds.

v"original Bonds" without any other designation means the Town
of Moorefield. sewerage System Improvement Revenue Bonds, Series A,
authorized by the Ordinance tO be issued in an aggregate principal
amount of up to $500,000.

“original Notes purchaser’ means Young Moore & Company, Inc.

wgutstanding," a8 of any particular date, describes all Notes
theretofore and thereupon beling authenticated and delivered except (1)
any MNotes cancelled by the Trustee at or prior to sald date; (2) any
Notes for the payment of which moneysS, equal to itcs principal amount,
with interest tO the date of maturity, shall be 1in trust under this
Indenture and set aside for such payment (whether upon or prier toO
maturity )3 (3) any Notes deemed to have been pald, as provided in
Article VIIIL hereof; and (4) for purposes of consents OT other actions
by a specified percentage of Noteholders, any Notes held by the Issuer.

"Paying Agents'' means the Trustee, OT such other paying agents
gelected by the Issuer and approved by the Original Notes purchaser for
payment of the Notes.

vproject” shall have the meaning gtated in Section 1.03 (B) of
the Ordinance.

“project Construction Fund" means that fund created pursuant
to Section 403 hereof.
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~ "purchase Agreement
entered 1nto b

" peans the contract of purchase to be

etween the Original Notes Purchaser and the Issuer, to be

guthorized by the Supp lemental Resolution.

"Qualified Investments" peans and includes any of the

{olloving:

(a)

(b)

(c)

(d)

(e)

Covernment Obligations;

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

. Area Transit Authority;

Any bond, debenture, note, participation certificate or
other similar obligations 1issued by the Federal National
Mortgage Association to the extent such obligation is
guaranteed by . the Government National Mortgage
Assoclation or issued by any other federal agency and
backed by the full faith and credit of the United States
of Amerlca; : '

Time accounts (including accounts evidenced by time
certificates of deposit, time deposits or other gimilar
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 sald Government Obligations
pledged either must mature as nearly as practicable
coincident with the maturity of sald time accounts OT
must be replaced or increased so that the market value
thereof 1s always at least equal to the principal amount
of said time accounts; and

Repurchase agreements, fully secured by {nvestments of
the types described in paragraphs (a) through (d) above,
with banks or national banking associations which are
members of FDIC or with government bond dealers
recognized as primary dealers by the Federal Reserve Bank
of New York, provided, that said investments gecuring
said repurchase agreements either must mature as nearly
as practicable coincident with the maturity of said
repurchase agreements OT must be replaced or increased so
that the market value thereof 1s always at least equal to
the principal amount of sald repurchase agreements.

"pecorder” means the Recorder of the Issuer.

"Refunding Notes" means those notes which are issued as
provided in Section 306 hereof to pay the principal of the Series 1983

-7~
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that would otherwise have been paid from the proceeds of the
hich shall be issued for the purpose of paying the
EPA Retalnage peficiency, OT both, to be jsgued by the Issuer and
delivered to the Letter of Credit Bank as a condition precedent to, and
ag evidence of, a draw by the Trustee under the Letter of Credit.

Hotes
original Bonds or W

"Revenue Fund" means that certain fund created pﬁrsuant to the
1963 ordinance and continued pursuant to Section 5.01 of the Ordinance.

“Revenues' or "gross tgvenues" means all rates, rents, fees,
income received by the Issuer, OT any department.'
board, agency oOrT instrumentality thereof in control of the management
and operation of the System, from the operation of the System, and all
parts thereof, all as calculated in accordance with generally accepted

accounting principles.

charges OT other

ot required by the

“Surplus Revenues" means the HNet Revenues 0
ent O security of

1963 Ordinance to be set aside, and held for the paynm
the 1963 Bonds.

“System" means the Project and all improvements and extensions
thereto, and includes the complete sewerage system of the Issuer and all
waste water treatment facilities owned by the Issuer and all facilitles
and other property of every nature, real or personal, now oT hereafter
owned, held or used in conmnection with the sewerage system; and shall
also include any and all additions, extensions, improvements, properties
or other facilitles at any time acquired or constructed for the sewerage

system after completion of the Project.

wrrust Estate” means the property, rights, moneys., securities
and other amounts pledged and assigned to the Trustee pursuant tO the

Granting Clauses hereof.

“rTrustee' means - ,
West Virginia, and any successor trustee hereunder.

*

means this Trust Indenture

vyrust Indenture" or “Indenture"
r and the Trustee securing

dated as of July 1, 1983, between the Issue
the Notes.

Words 1importing singular aumber shall include the “plural
number in each case and vice versa, and words importing persons shall

include firms and corporations.
ARTICLE 1I

THE NOTES

Section 201. Authorization and Terums of Notes. The HNotes
shall be designated gawerage System Construction Notes, series 1983."

The Notes shall be in the aggregate principal amount of § 5
shall be dated July 1, 1983; shall bear interest from the date thereof
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gt the rate of - . percent (_ %) per annum, payable from the funds
povided therefor in accordance with Article IV, semiannually on January
1 gnd July 1 of each year, commencing January 1, 1984; shall mature on
January L, 1986; and shall be subject to redemption prior to maturity in
yhole but not in part, at any time on or after January 1, 1985, at a
redemption price equal to the principal amount thereof plus accrued
{nterest to the date of redemption, without premium. Notice of any such
redexption ghall be given by the Trustee by first class United States
pail, postage prepaid, to each Noteholder to the address listed on the
registration books of the Bond Regilstrar not less than thirey (30) days
prior to the date fixed for redemption.

The Notes shall be issued in registered form only, in the
denomination of $5,000 or any integral multiple thereof. Interest shall
be payable to the registered owner thereof. The Notes shall be numbered

from one (1) upward.

The Notes shall be payable as to both principal and interest,
in lawful money of the United States of America, at the principal office
of the Trustee or, at the option of the Holder, at the principal office
of the Paying Agent, if any such Paying Agent 1is named by the Issuer and
approved by the Original Notes Purchaser; ‘provided, however, payment of
the semi-annual interest hereon shall be made by check or draft mailed
to each registered owmer at his address as 1t appears On the
registration books kept by the Trustee or its designee, acceptable to
the Original Notes Purchaser, as Bond Registrar, or at such other
address as 1s furnished in writing by such registered owner to the
Trustee.

Section 202. Execution of Notes. The Notes shall be executed.

for the Issuer by the manual or facsimile signature of the Mayor, and
the seal of the Issuer shall be affixed thereto or a facsimile of such
seal imprinted thereon and attested by the manual or facsimile signature
of the Recorder; provided that one of such signatures must be manual.

The Notes shall be sold pursuant to a Purchase Agreement to be
entered into between the Issuer and Original Notes Purchaser pursuant to
the Ordinance.

Section 203. Authentication. No Note shall be valid or
obligatory for any purpose OT entitled to any security or benefit under
this Indenture unless and until a certificate of authentication on such
Note, substantially in the form set forth in Exhibit A attached hereto
and incorporated herein by reference, shall have been duly executed by
the Trustee. Any such executed certificate of the Trustee upon any such
Note shall be conclusive evidence that such Note has been authenticated
and delivered -under this Indenture. The Trustee's certificate of
authentication on any Note shall be deemed to have been executed by it
if signed by an authorized officer of the Trustee, but it shall not be
necessary that the same officer sign the certificate of authentication
on all of the Notes 1lssued hereunder.

Section 204, Form of Notes., The HNotes {ssued under this
Indenture shall be substantially in the form set forth in Exhibit A
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artached hereto and jncorporated herein by reference, with such
appropriate variations, omissions and insertions as are permitted or
required by this Indenture OT the Ordinance oT deemed necessary by the
Trustee and the Issuer. : : : .

gection 203. Delivery of Notes. Upon the executioﬁ and

delivery of this Trust Indenture, the lIssuer shall execute and deliver
the Hotes tO the Trustee, and the Trustee shall authenticate the Notes
to be jssued in the aggregate principal amount of $ and, upon
receipt of the documents get forth below, shall deliver them -tO the
original Notes Purchaser as directed by the Issuer and as hereinafter in
this Section 205 provided. ;

Prior to the delivery by the Trustee of any of the Notes,
there shall be filed with the Trustee:

(A) A copys duly certified by the Recorder, of the Ordinance
and any supplements thereto authorizing the execution and delivery
of this Trust Indenture and the issuance and sale of the Notes;

(B) An original executed counterpart of this Trust Indenture;
(c)} The executéd LetterT of Credit;

(D) Copiles, duly certified by the Recorder, of the Grant
Agreements;

(E) A signed opinion of natiomally recognized bond counsel toO
the effect that the Issuer has the right and power to authorize,
execute, deliver and perform its obligations under this Trust
Indenture and the HNotes, that the ILssuer has taken all steps
necessary to authorize the execution, delivery and performance of
jts obligatlons under this Trust Indenture, that the 1issuance of
-the Notes has been duly authorized and that all conditions
precedent TO the issuance thereof contained in the Trust Indenture
have been fulfilled, that the Trust Indenture creates the valid
pledge of the Trust Estate which it purports to create, and, upon
the execution, authentication and delivery thereof, the Notes will
be duly and validly issued and will constitute valid and binding
speclal obligations of the Issuer entitled to the benefits of this
Trust Indenture; and -

(F) A request and authorization to the Trustee on behalf of
the Issuer, signed by the Mayor, to authenticate and deliver the
Notes to the Ooriginal Notes Purchaser upon payment €O the Trustee,
but for the account of the Issuer, of a sum specified in such
request and authorization plus {nterest accrued thereon to the date
of delivery, the proceeds of which .payment shall be paid over to
the Trustee and deposited to the credit of the funds and accounts
specified in Article IV hereof.

section 206. Transfer and Registration of Notes. S50 long as
any of the Notes remains-Outstanding, the Trustee OT the Trustee's
designee, acceptable to the Original Notes Purchaser, ghall keep and
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paintain books for the registration and transfer of the Notes. ' The
Notes shall be transferable only upon the books of the Issuer which
shall be kept for that purpose at the office of the Trustee by the
registered owner thereof in person or by his or her attorney duly
suthorized in writing, upon surrender thereof, together with a written
i{nstrument of transfer satisfactory to the Trustee duly executed by the
registered owner oOT his or her duly authorized attorney.

Tn all cases in which the privilege of exchanging Notes or
transferring a Note is exercised, Notes shall be ‘delivered in accordance
vith the provisions of this Indenture. All Notes surrendered in any
such exchanges or transfers shall forthwith be cancelled by the Trustee.
For every such exchange or transfer of Notes, the Trustee may make a
charge sufficient to reimburse its office for any tax, fee or other
charge required to be paid with respect to such exchange or transfer and
the cost of preparing each new Note upon each exchange orT transfer, and
any other expenses of said Trustee incurred in connection therewith,
which sum or sums shall be paid by the person requesting such exchange
or transfer as a condition precedent to the exercise of the privilege of
making such exchange or transfer. The Trustee shall not be obliged to
make any. such exchange or transfer of Notes during the ten {(10) days
preceding an interest payment date on the Notes or, in the case of any
proposed redemption of Notes, next ‘preceding the date of the selection
of Notes to be redeemed.

‘ Section 207. MNotes Mutilated, Destroyed, Stolen or Lost. In
case a Note shall become mutilated or be destroyed, stolen or lost, the
Trustee may in 1its discretion authenticate and deliver a new Note of
like tenor as the Note so mutilated, destroyed, stolem or lost, in
exchange and substitution for such mutilated Note, or in lieu of and
substitution for the Note destroyed, .stolen or lost, and upon. the
Holder's complying with such reasonable rtegulations and conditions as
the Trustee may require. The Note so surrendered shall be cancelled and
held for the account of the Trustee. If the Note shall have matured or
be about to mature, instead of issuing a substitute Note the Trustee may
pay the same, and if such Note be destroyed, stolen or lost, without
surrender therefor.

Any such duplicate Note issued pursuant to this Section shall
constitute original, additional contractual obligations on the part of
the Issuer, whether or not the lost, stolen or destroyed Note be at any
time found by any ome, and such Note believed to have been, or which had
been, lost, stolem or destroyed shall be cancelled. Such duplicate
Notes shall be entitled to equal and proportionate benefits and rights
as to liem on and source of security for payment from the Grant
Receipts, the net proceeds of the Original Bonds and other moneys,
including investment income and unexpended Note proceeds, held in the
funds and accounts established by the Indenture, the net proceeds of the
Refunding Notes or any other refunding notes OT other obligations issued
for the purpose of paying the principal of or interest on the Notes and
the Surplus Revenues, with all other Notes issued under the Indenture.




ARTICLE 1I1

§§§URITY FOR AND COVENANTS REGARDING THE NOTES

Section 301. payments _of the HNotes. Subject to the
restrictions and limitations ‘on the sources of payment hereinafter set
forth, the Issuer covenants that it will promptly pay, oT cause to be
paid, the principal of and interest on every Note issued under this
Indenture at the place, on the dates and in the manner provided herein
and in the Notes according to the true intent and meaning thereof. The
Aprincipal of and {nterest on the Notes shall be payable from the Grant

Recelpts, the net proceeds of the Original Bonds and other moneys,
including investment Iincome and unexpended Note proceeds, held in the
funds and accounts established by Article IV hereof and, to the extent
not so paid, shall also be payable- from the net proceeds of the
pefunding Notes oOT any other refunding notes OT other obligations issued
for such purpose and the Surplus Revenues, if any, derived from the
operation of the System. The MNotes are -special obligations of. the
Issuer, payable solely from said sources described above, and 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
Igsuer are mnot liable, and neither the full faith and credit not the
taxing power, of the Issuer is pledged, for the payment of the Notes.
Neither the Trustee nor the Holders of the Notes ghall ever have the
right to compel the forfeiture of any property of the Issuer. The Notes
gshall not be & 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 oT revenues except the Grant Recelpts, the net
proceeds of the Original Bonds, Surplus Revenues and other funds pledged

therefor by this Indenture.

Notwithstanding anything 1in this Indenture tO the contrary,
the Issuer shall not be required to advance any money derived from any
source of income other than the Grant Receipts, the net proceeds of the
Original ‘Bonds, Surplus. Revenues and other funds pledged by this

or for the performance of any of 1its duties under this Indenture. The
Issuer may, however, advance funds for any such purpose, provided that
such funds are derived from a source legally available for such purpose
and may be used by the Issuer for such purpose without incurring
indebtedness. B

Section 302. Representations and Warranties of Issuer. The
1ssuer makes the following representations and warrantles:

1. The IssueT {s a body corporate and a municipal
corporation of the State of West Virginia and is duly authorized by the
laws of said State to acquire, construct and finance the Project.

2. All conditious, acts and things, including governmental
approvals, required by the 1aws of said State toO exist, to happen and to

construct and finance the Project have happened and have been performed
in regular and due time, form and manner.
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- 3, The Issuer has applied for and has obtained from the West
virginia Water Development Anthority (the wauthority") a letter of
yptent expressing the Authority's {ntention toO purchase.the Original
gonds (the uwanthority Letter of Intent'). :

4. The Issuer has applied for and has obtained commitments
to grant funds to the Issuer to finance the Project from EPA and HUD in
the amounts of 51,634,700 and $750,000, respectively.

Se The Issuer has employed the engineering firm of Kelley,
cidleys Blair & Wolfe, Inc.s to prepare plams and specifications for the
Project, to supervise the letting of construction contracts-therefor and
to supervise the construction of the Project. The estimated cost of
construction of the Project is 52,110,902. ; ' :

6. The consummation of the transactions hereby contemplated
will not result in any breach of, or constitute a default under, any
rules of procedure of the lssuer OT other instrument to which the Issuer
{s a party oT by which it may be bound or affected.

- 7. There are no actions, sults, OT proceedings pending, O,
to the knowledge of the Issuer, threatened against oOT affecting the
Issuer or the Project, OT involving the validity or enforceability of
the Notes, Original Bonds, Grants OT this Indenture, at law or’ in
equity, OT before or by any governmental authority.

gection 303. Covenants of Issuer. The Issuer hereby
covenants and agrees with the Trustee as follows:

1. To permit no default by the Issuer under the terms of the
Authority Letter of Intent and the Grant Agreements.

2. To comply in all respects with the terms, conditions and
provisions of all Grant Agreements and with all applicable state and
federal laws and regulations governing the implementation of any Grant
Agreement. '

3. To pay all reasonable expenses of the Trustee wicth
respect to its exercise of its duties and functions hereunder including,
but not 1imited to, legal fees of 1its counsel. P

4. To diligently pursueé the construction of the Project to
completion, and to take such steps as may be necessary to complete the
construction of the Project in full compliance wicth all terms and condi-
tions of the Authority Letter of Intent and Grant Agreements.

5. To require all contractors doing work on the Project to
put into effect and thereafter: maintain all indemnity bonds and
jnsurance required by the contract documents and 1f at any time prior to
the payment in full of the Notes any such indemnity bonds or insurance
policy chall cease to be in force and effect, toO replace the same with &
l1ike indemnity bonds or insurance policy.




- 6. To neither cause nor permit any application to be made of
the proceeds of the Notes or of any moneys held in the Note Repayment
Account, the Project Construction Fund or the Grant Receipts Fund except
as provided 1in the Trust Indenture. ‘ - '

7. To impose and collect rates and charges for the use and
services of the System in accordance with the requirements of any Grant
Agreement, the 1963 Ordinance and the Ordinance. :

8. -To fake all actions necessary to. enforce any Grant
Agreement and to preserve its right to receive payments OT
reimbursements under the Grant Agreements,

9. To continue promptly to request any payment or
reimbursement to which it has become entitled under the Grant
Agreements.

10. Except as provided in Section 402 hereof, to promptly pay-
over to the Trustee all Grant Receipts for deposit in the app;opriate .

account in the Grant Recelpts Fund.

11. To -neither unilaterally terminate, nor enter into any

- agreement to terminate, any Grant Agreement.

12. Except for that already created on behalf of the 1963
Bonds, to not create, assume OT suffer to be created any judgment,
mortgage or deed of trust, pledge or other lien, encumbrance or charge
on the gross revenues or the Net Revenues, or on any property or assets,
real or personal, of the System, prior to or on a parity with the lien
created on behalf of the Notes originally issued hereunder.

13. To take such steps as may be required to effect the
issuance of the Original Bonds or Refunding Notes on an occasion that
will make possible the use of the proceeds thereof for the partial
payment of the Notes upon their maturicy. o

14. In the event that any Grant 1s not fully disbursed, to
take such steps as may be required to effect the issuance of the
Refunding Notes or to make such other borrowings as will make possible
the use of the proceeds thereof for the partial payment of the Notes
upon their maturity.

15. To deposit with the Trustee all sums received by the
Issuer from the Grants, net proceeds of the Original Bonds, and net
proceeds of any Refunding Notes issued to provide for the payment of
Notes in accordance with the provisions of this Indenture 1in the
appropriate fund established by this Indenture.

16. To take all actions unecessary to maintain the Letter of
Credit in full force and effect, and if required by Section 307 hereof,
to issue the Refunding Notes, the net proceeds of the sale of which
shall be applied to the payment of the maturing Notes originally issued
hereunder.
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Section 304. Required Notices to Trustee. The Issuer will
give to the Trustee prompt written hotice, appropriately documented, of
any change in the status of the Grants and of any authorization of
additional indebtedness, including the Original Bonds and the Refunding
yotes, of the Issuer, and particularly of any of the following events:

(A) Any modification of a Grant;

(B) The suspension of any Grant, or the i{ssuance of any
stup-work order; - ] )

(C) The 1lifting orT cancellation of the suspension of any
Grant or the issuance of any stop—workrordef;

(D)} The termination of any Grant;

(E} The annulment of any Grant; and
(F) The proposed {ssuance of the Original Bonds, Refunding
Notes or any other refunding notes.

The Trustee shall promptly forward a copy of any such notice
received to any Holder of a Note or Notes at the address listed in the
registrationrbooks. :

Section 305. Restrictions on Other Debt. So long as any of
the Notes originally {gsued hereunder are outstanding, the Issuer
further agrees that 1t will not 1ssue any bonds, notes  .or other
evidences of indebtedness with a lien on or otherwise payable from any
source of payment pledged for such Notes prior to or on a parity with
the 1ien on behalf of such Notes. ‘ -

Section 306. Refunding Notes. in the event that on or prior
to the 60th day next preceding the maturity date of the Notes, the
Authority and the Issuer have not entered into a binding agreement for
the purchase of the Original Bonds by the Authority on or prior to the
30th day next preceding the maturity date of the Notes, the Issuer
covenants and agrees to issue and sell its Original Bonds to another
original purchaset in an amount, the net proceeds of which shall at
least equal the Local Share.

-~

In the event there are mnot funds in the Note Repayment
Account, including the HNotes Capitalized Interest Account therein, on
the 30th day next preceding the maturity date of the Notes originally
{ssued hereunder, sufficient to Ppay. at maturity, the entire principal
of and interest on said Notes and such deficiency in the Note Repayment
Account is due in whole or in part (1) to the EPA Retainage or (11} to
the Issuer's failure to issue and sell the Original Bonds as prescribed
above or (111) both, the Trustee shall draw upon the Letter of Credit.
To evidence such draw, the Igsuer shall issue its Refunding Notes, in a
principal amount, not to exceed $ , the net proceeds of which
shall equal: (1) 1f the deficiency 1s due in whole or in part to the EPA
Retainage, the EPA Retainage Deficlency; (11) 1if the deficiency 1s due
in whole or in part to the failure to 1ssue the Original Bonds, the
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Local Share; and (1i1) 1f the deficiency is due in whole or- in part to .
poth (1} and (ii) above, the aggregate of the EPA Retalnage Deficiency
and the Local Share, but not more than $ , less the costs of
{ssuing the Refunding Notes. The Trustee shall give the certification
required by the Letter of Credit, and the Trustee and the Issuer shall
rake all other actions necessary to receive the proceeds of a draw under
the Letter of Credit in the amount described above, so that the proceeds
of such draw will be available for application to the principal of and
{nterest on said Notes as the maturity thereof. ' .

In the event any deficiency in the Note Repayment Account &0)
{s due in whole oT {n part to any reasom other than the EPA Retainage,
the. failure to issue Original Bonds or both or (1) exceeds $ s
less the costs of issuing the Refunding Notes, or (iii) both, the Issuer
covenants and agrees to issue and sell refunding notes 0T other
obligations in an amount sufficient, together with the funds then on
deposit in the Note Repayment Account, €O pay the principal of and
interest on the Notes at the maturity thereof.

All Refunding Notes shall be in substantially the same form as
the MNotes originally issued hereunder, but shall be of such
denominations, bear such dates, bear interest at such rates, have such
maturity dates and contain an appropriate series designation, all as
shall be provided in the supplemental indenture authorizing such
Refunding Notes. Except for details thereof inconsistent herewith and
as othervise provided by an indenture supplemental hereto, the Refunding
Notes and such refunding notes OT other obligations shall be subject to
the terms and restrictions and secured, on 3 subordinate basis to the
Notes originally {ssued hereunder, by the covenants and in the manner
set forth herein for the Notes originally ijgsued hereunder; provided,
that the Refunding Notes and such refunding notes oOr other obligations
shall not be secured by oT payable from the net proceeds of the
Refunding Notes and that Refunding Notes issued to fund a deficiency in
the Note Repayment Account due solely to the EPA Retainage shall not be
secured by or payable from the net proceeds of the Original Bonds, and
Refunding Notes issued to fund such deficiency due solely to the fajlure

" to issue the Original Bonds shall not be secured by or payable from the
EPA Grant Receipts. Except as otherwise provided herein, such refunding -
notes or other obligations shall be offered for sale upon reasonable and
customary terms and conditions. -

The proceeds of the Original Bomnds, regardless of the original

purchaser thereof (and except as otherwise provided by the Ordinance),
of the Refunding Notes or of any refunding notes OT other obligations,
after making provision for the payment of the expenses of issuance
thereof, shall be deposited in the Notes Repayment Account and used
solely for the payment of the principal of and accrued interest on the
Notes.
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ARTICLE IV

USE AND DISPOSITION OF PROCEEDS OF NOTES

, Section 401. Establishment of Funds and Accounts. Pursuant
to this Article IV, the following special funds or accounts are created
with, and shall be held by, the Trustee: : .
| (1) Project Copstruc;ion Fund;
| (a) Within the Project ConstruCtién Fund:
(1) Cost of Issuance Account,
(11) Eligible Costs Account, and
(iii) Ineligible Costs Account;
(2) Note Repayment Account;
(a) Within the Note Repayment Account:
(1) Notes Capitalized Inﬁerest Account; and
(3) Grant Receipfs Fund};
(a) Within the Grant Receipts Fund:
(1) EPA Grant Recelpts Account, and
(1i) HUD Grant Recelpts Account.
Section 402. Note Repayment Account. There shall be

established a special trust fund to be designated as the Note Repayment
Account. Within this fund shall be a separate account, known as the

Notes Capitalized Interest Account, which shall be funded and used as

described below. All moneys in the Note Repayment Account, until
payment in full of all principal and {interest owing on the Notes at
their maturity, shall be held in trust for the Holders of the Notes, and
the Issuer shall have no rights with respect thereto except with respect
to the transfers and deposits gpecified below and to receive the balance
therein after payment of the Notes and the interest thereon and the
charges, if any, of the Trustee and the Paying Agents.

. There shall be deposited in the Notes Capitalized Interest
Account from the proceeds of the Notes, the amount provided in Section
407 hereof, composed of the accrued interest recelved by the Issuer, if
any, upon delivery of the Notes, plus such further sum as shall be
required, together with amounts to be transferred from the Grant
Receipts Fund and the Project Construction Fund, as hereinafter
provided, to pay in full all interest to become due upon the maturity of
the Notes. Such amount in the Notes Capitalized Interest Account shall
be segregated from all other deposits and funds of the Trustee OT the
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{ssuer, and shall be promptly imvested in accordance with Article V
hereof. At or prior to any interest payment date, as shall be’
reasonably requested by the Paying Agents, the Trustee shall transfer
from the Notes Capitalized Interest Account to the Paying Agents 1in
immediately available funds the amount of interest on the ‘Notes then
oving. In the event the funds on deposit in the Notes Capitalized
Interest Account are Insufficient to pay any interest on the Notes
coming due, the Trustee shall transfer funds, first, from the remainder
of the Note Repayment Account, next, from the Grant Receipts Fund, and
then from the Project Comstruction Fund to make up- such deficiency.
After payment of all interest owing on the Notes, any excess in the
Notes Capitalized Interest Account shall be transferred to the remainder
- of the Note Repayment Account and used to pay the principal of the
Notes. ’

Forty-five (45) days prior to the maturity of the Notes, the
Trustee shall transfer from the Grant Recelpts Fund to the Note
Repayment Account an amount equal to the principal and interest on the
Notes maturing, less (1) the funds already on deposit in the Note
Repayment Account, including the Notes Capitalization Interest Account
therein, and (ii) if such amounts already on deposit do not include the
net proceeds of the Original Bonds, an amount equal to the Local Share
(the "Required Transfer"). If the amount transferred is less than the
Required Transfer, any Grant Receipts thereafter received shall be
deposited directly into the Note Repayment Account until the Required
Transfer 1s met. :

At or prior to the date for payment of the principal of the
Notes, as shall be reasonably requested by the Paying Agents, the
Trustee shall transfer to the Paying Agents in immediately available
funds the total principal of the Notes then maturing.

If there are not sufficient funds in the Note Repayment
_Account to pay the principal of or interest on the Notes on the 20th day
prior to the maturity or any interest payment date thereof, and all
payments from the Revenue Fund created under the 1963 Ordinance and
continued under the Ordinance for operating expenses and on account of

the 1963 Bonds are current, any amounts remaining in the Revenue Fund -

(to the extent of such deficiency) shall be transferred immediately by
the Issuer to the Trustee and deposited in the Note Repayment Account,
all as required by the Ordinance.

Amounts held in the Note Repayment Account shall be applied to
the payment of principal of and interest on the Notes and used for no
other purpose. Pending such application, moneys in the Note Repayment
Account shall be invested and reinvested in accordance with Article V
hereof.

Section 403. Project Construction Fund. There shall be
established a special trust fund to be designated as the Project
Construction Fund. The Notes Cost of Issuance Account, the Eligible
Costs Account and the Ineligible Costs Account shall each be segregated,
one from the other, within the Project Construction Fund.
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The Notes Cost of Issuance Account shall be used only for the
payment of the expenses of issuing the Notes. After payment of all such
expenses, as certified to the Trustee by an Authorized Officer, the
rrustee shall close such account, and any balance remaining therein
shall be transferred to the Ineligible Costs Account.

The Trustee shall disburse mo moneys from the Project
Construction Fund except to pay Costs of the Project (as defined in
Section 404 hereof) as provided below, or to pay the principal of or
interest on the Notes when due. ~Disbursements from the Project
Construction Fund, except from the Notes Cost of Issuance Account
therein, shall be made only after submission to the Trustee of a
certificate, signed by an Authorized Officer and the Consulting
Engineers, stating: :

(A) The account (either the Eligible Costs Account of
the Ineligible Costs Account) from which such disbursement 1is
requested; . .

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

- (Q) That each item for which the payment 1s proposed to
be made 1is or was necessary ijn connection with the Project and
constitutes a Cost of the Project;

(D} That each of such costs has been otherwise properly
incurred;

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

(F) With respect to a proposed payment from the Eligible

Costs Account, that each of such costs is an Eligible Cost of the
Project. ‘

In case any contract provides for the retention of a portion of the
contract price, the Trustee shall disburse from the Project Construction
Fund only the net amount remaining after deduction of any such portion.
All payments made from the Project Construction Fund shall be presumed
by the Trustee to be made for the purposes set forth in said
certificate, and the Trustee shall not be required to monitor the
application of disbursements from the Project Construction Fund. The
Consulting Engineers gshall from time to time file with the Trustee
written statements advising the Trustee of 1its then authorized
representative.

Pending such application, moneys in the Project Construction
Fund, including each of the Accounts therein, shall be invested and
reinvested in accordance with Article V hereof. All income received
from such investments shall be added to and become a part of the Project
Construction Fund. Earnings on the Qualified Investments in the
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Eligible Costs Account shall be transferred periodically by the Trustee
from the Eligible Costs Account to the Ineligible Costs Account.

Whenever the Trustee shall have received notice pursuant to
gection 304 hereof that any Crant has been suspended or a stop~work
order has been {ssued, the Trustee shall not make further disbursements
from the Project Construction Fund until it shall have received notice
of the lifting of such suspension or stop-work order in accordance with
such section. 1f the Trustee shall have received notice pursuant to
gaid Section 304 that .any Grant has been terminated or annulled, the
Trustee shall mnot make any further disbursements from the Project
Construction Fund, and it shall immediately transfer .all moneys -
remaining in said fund to the Note Repayment Account. Notwithstanding -
the foregoing provisions of this paragraph, {f the Grant which has been
- guspended, terminated or -withdrawn is a Grant other than the EPA Grant
or the HUD Grant, and the Issuer files with the Trustee a certificate of
the Consulting Engineers reciting the conclusion and demonstrating that
the Project can be completed and the Notes paid in full without such
other Grant, the Trustee shall continue to make disbursements from the
Project Construction Fund.

Five (5) days prior to the maturity of the Notes or five (5)
days prior to any interest payment thereon, to the extent that
sufficient moneys are not available in the Note Repayment Account,
including the Notes Capitalized Interest Account therein, to Ppay the
principal of or interest on the Notes, or both, as the same shall become
due, the Trustee ghall transfer moneys in the Project Construction Fund
to the Note Repayment Account and apply such transferred moneys to such
payment. The Trustee shall make any such transfer, first, from the
Eligible Costs Account and, then, from the Ineligible Costs Account in
the Project Construction Fund. Except with respect to such transfers
from the Project Construction Fund for payment of the principal of or
interest on the Notes as the same become due, the Eligible Costs Account
ghall be applied solely to the payment of Eligible Costs of the Project,
and the Ineligible Costs Account shall be applied solely to the payment
of Costs of the Project, which may include Eligible Costs of the
Project; and, pending such applications, such accounts shall be held as
trust funds under this Trust Indenture in favor of the lolders of the
Notes until paid out or transferred as provided in this Section 403.

After completion of the Project, as certified by the
Consulting Engineers, the Trustee shall transfer any momneys remaining in
the Project Construction Fund to the Note Repayment Account and hold
such transferred moneys for the retirement of the Notes. If mo Notes
are then Outstanding, moneys remaining in the Project Construction Fund
may be withdrawn by the Issuer to be used for any lawful purpose of the
System.

Section 404. Costs of the Project Defined. For the purposes
of Section 403 hereof Costs of the Project shall include:

(a) Obligatioms incurred for labor (including payroll costS
of Issuer employees according to time spent by such employees om the
Project) and to contractors, builders and materialmen in connection with
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the_acquisition. construction and installation of the Project including
obligatiouns for machinery, materials and equipment; :

© (b) Land, and interests in land, reqﬁired specifically for
the Project and site improvements required for the construction oOT
operation of the Project; .

(¢) The cost of any indemnity and surety bonds deemed
necessary by, 0T required of, the Issuer, and  the premiums for
{nsurance, 1if any. in connection with the Project during the
construction period, and until all Notes have been fully paid and
discharged; . : . _

(d) Fees and expenses of engineers for surveys and estimates
and other preliminary {nvestigations, preparation of plans, drawings and
gpecifications, and supervising construction, as well as for the perfor-
mance of all other duties of englneers in relation to the Project or the
financing thereof; : :

(e) Fees and .charges of consultants in connection with the
Project; : .

(f) Any other obligation or expense heretofore oT hereafter
incurred by the Issuer in connection with the Project constituting a
proper Project cost approved by the Issuer and the Consulting Engineers;

(g) Filing fees, legal expenses and fees, fiscal consultant
fees and expenses, underwriting fees and expenses, cOSt of audits and
printing in connection with the igsuing of the Notes and fees of the
Trustee incident to this Indenture and of the Letter of Credit Bank;-

(h) Interest becoming due on the Notes prior to, during and
for six (6) months after the egtimated date of completion of
construction of the Prject; .and

(1) Payments for the expenses'incurred in issuing the Notes
and the Bonds, and the expenses, 1f any, in meeting with requirements of
the Grant Commitments and the Authority Letter of Intent.

Section 405. Grant Receipts Fund. All EPA Grant Receipts
received by the Issuer prior to the maturity of cthe Notes shall be
promptly paid to the Trustee for deposit in the FPA Grant Recelpts
Account in the Grant Receipts Fund and applied to the payment of the
principal of and 1interest on the Notes, as provided in Section 402
hereof, or to the payment of Eligible Costs of the Project, as provided
in this section. All HUD Grant Recelpts received by the Issuer prior to
the maturity of the Notes shall be promptly paid to the Trustee for
deposit in the RUD Grant Recelipts Account in the Grant Receipts Fund and
applied to the payment of the principal of and interest on the Notes as
provided in Section 402 hereof, or to the payment of Costs of the
Project, as provided in this Section. Disbursements from the Grant
Receipts Fund to pay the principal of or interest on the Notes, or both,
as provided for in said Section 402, ghall be made, first, from the EPA
Grant Receipts Account and, then, from the HUD Grant Receipts Account.
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‘Pending such application, moneys in the Grant Receipts Fund shall be
invested and reinvested in accordance with Article V hereof.

Prior to the payment of the Notes in full, the Trustee shall
transfer moneys from the EPA Grant Receipts Account to the Eligible
Costs Account, for application to the Eligible Costs of the Project, or
from the HUD Grant Receipts Account to the Ineligible Costs Account for
application to the Costs of the Project, or both, upon receipt by the
Trustee of a certificate, signed by an Authorized Officer and the
Consulting Engineers and dated not more than ten (10) days prior to the
requested date of transfer, requesting and designating by account such
transfer and setting forth the Anticipated Grant Recelpts as of the date
of said certificate, but only after a written determination by the
Trustee that, after such transfer, there shall remain in the Note
Repayment Account, including the Notes Capitalized Interest Account
therein, and 1in the Grant Receipts Fund, collectively, moneys or
Qualified Investments in an amount sufficient, together with the Local
Share and together with ninety percent (90%) of the Anticipated Grant
Receipts, as stated in gaid certificate of an Authorized Officer and the
consulting Engineers, to pay the interest on all Outstanding Notes as
the same comes due and the principal of all Outstanding Notes at their
maturity.

Any moneys remaining in the Grant Receipts Fund after the
payment of the Notes in full shall be applied to costs of completion of
the Project, or, if the Project 1is then complete, as certified by the
Consulting Engineers, may. be withdrawn by the Issuer and used for any
lawful purpose of the System. '

Any and all Grant Recelpts other than the EPA Grant Recelpts

-~ and the HUD Grant Receipts received by the Issuer prior to the maturity

of the Notes shall be deposited in the HUD Grant Receipts Account and,
except as otherwise expressly provided herein, applied in the same
manner as the HUD Grant Receipts.

Section 407, Application of Note Proceeds, From the moneys
received from the sale of the Notes originally issued hereunder, the
Trustee shall make the following deposits:

A. The sum of § , which, together with accrued
interest also deposited, with the earnings thereon and -moneys
transferred from the Grant Receipts Fund and the Project Construction
Fund as hereinabove provided, is estimated to be at least sufficient to
pay interest on the Notes until the scheduled maturity thereof, shall be
deposited in the Notes Capitalized Interest Account; provided, that
interest shall not be paid from the proceeds of the Notes after six (6)
months after completion of construction of the Project. There shall
also be deposited in the Notes Capitalized Interest Account any amount
received on account of interest accrued on the Notes from the date
thereof to the date of delivery to the Original Notes Purchaser.

: B. The sum of § , which 1is estimated to be the
amount necessary to pay the costs of issuance of the Notes and related
costs, shall be deposited in the Notes Cost of Issuance Account.
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C. An amount eqdél to the Local Share, less the amount
deposited into the Notes Cost of Issuance Account, shall be deposited in
the Ineligible Costs Account.

D. The remaining moneys derived from the sale of the Notes
ghall be deposited in the Eligible Costs Account.

ARTICLE V

INVESTMENTS; NON-ARBITRAGE

Section 501. Investments. The Trustee shall invest and
reinvest any moneys held as a part of the funds and accounts created by
this Indenture at the direction of the Issuer in any Qualified
Investments to the fullest extent possible under the applicable laws,
this Indenture, the need for such moneys for the purposes set forth
herein and the specific restrictions and” provisions set forth in this
section. :

. _Except as provided below, any investment shall be held in and
at all times deemed a part of the fund or account in which such moneys
were originally held, and the interest accruing thereon and any profic
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 cthe
option of the holder, including the value of accrued interest and giving
effect to the amortization of discount., The Trustee shall sell and
reduce to cash a sufficient amount of such investments whenever the cash
balance in any fund or account is insufficient to make the payments
required from such fund or account, regardless of the loss on- such
liquidation. The Trustee may make any and all investments permitted by
this section through its own bond or trust department, unless otherwlse
‘directed by the Issuer, and shall not be responsible for any losses from
such investments, other than for its own negligence or willful
misconduct.

The following specific provisions shall apply with respect to
any investments made under this section: -

A, Qualified Investments may be purchased for the Note
Repayment Account, including the Notes Capitalized Interest Account
therein, or the Grant Receipts Fund either in the open market or from
the Project Construction Fund. If so purchased from the Project
Construction Fund, such Qualified Investments shall be purchased at a
price equal to their original purchase price plus accrued interest.

B. Qualified Investments acquired for the Notes Capitalized
Interest Account shall have maturities or be subject to redemption at
the option of the holder at least one day prior to the need for the
funds by the Trustee for transfer to the Paying Agents.
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€. Earnings on the Qualified Investments in the Eligible
Costs Account shall be transferred periodically by the Trustee from the
£ligible Costs Account to the Ineligible Costs Account.

D. Earnings on the Qualified Investments in the EPA Grant
Receipts Account shall be transferred periodically by the Trustee from
the EPA Grant Receipts Account to the HUD Grant Receipts Account.

Section 502. Restrictions as to Arbitrage Bonds, The Issuer
hereby covenants, and hereby so instructs the Trustee, that it shall not
permit at any time or times any of the proceeds of the Notes or any
other funds of the Issuer to be used directly or indirectly to acquire
any securities or obligations the acquisition of which would cause any
Note to be an “arbitrage bond" as defined in Section 103(c)(2) of the
Internal Revenue Code, and the Authorized Officer shall deliver his
certificate, based upon this covenant, with regard thereto the Original
Notes Purchaser. ’ i

" ARTICLE VI

EVENTS OF DEFAULT; REMEDIES

Section 60l. Events of Default. Each of the following events
shall constitute an "Event of Default’ with respect to the Notes:

(a) Payment of the principal of any of the Notes shall not be
made as and when the same shall become due and payable; or

(b) Payment of any installment of interest on any of the
. Notes shall not be made as and when the same becomes due and
payable; or

(c) An order or decree shall be entered, with the consent or
acquiescence of the Issuer, appointing a receiver, or receivers, of
the Issuer, or of any of the revenues to be derived from the
System, or any proceedings shall be instituted, with the consent or
acquiescence of the Issuer, for the purpose of effecting any
composition between the Issuer and any of its creditors pursuant to
any Federal or State statute now or hereafter enacted, or if such
order or decree, having been entered without the consent or
acquiescence of the Issuer, shall not be vacated or discharged or
stayed on appeal within sixty days after the entry thereof, or 1if
such proceedings, having been iInstiturted without the consent orT
acquiescence of the Issuer, shall not be withdrawn or any orders
entered shall not be withdrawn, vacated, discharged or stayed on
appeal, within sixty days after the institution of such
proceedings, or the entry of such orders; or ' -

(d) The Issuer shall default in the due and punctual perfor-

- mance of any other of the covenants, conditions, agreements OT
provisions contained in the Notes, in this Indenture, or in the
Ordinance, other than (a) and (b) above, and such default shall
continue for thirty days after written notice, specifying such
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default and requiring the sawe €0 be remedied, shall have been
given to the Issuer by the Trustee; the Trustee may give such
notice in 1its discretion and, subject to the provisions of 703
hereof, shall give such notice at the. written request of the
Holders of not less than ten percent (10%Z) in aggregate principal
amount of the Notes then Outstanding.

 The Trustee shall, within sixty (60) days of giving mnotice of
default as provided by Subsection (d) of this section or withim. sixty
.(60) days. of such Event of Default pursuant to Subsections {(a), (b) or
(¢) hereof, mail by first class United States mail, postage prepaid, a
copy of such written notice of default or notice of such Event of
Default to each Noteholder at the address listed on the . registration
books of the Trustee. ,

Section 602. Enforcement by Trustee. Upon the occurrence of
an event of default the Trustee may, and upon the written request of the
holders of not less than twenty-five- percent (25%) 1in aggregate
principal amount of Notes then Outstanding shall, wupon being
gatisfactorily indemnified as provided in Section 703 hereof, exercise
in 1its own name any or all of the powers of the Noteholders under
gection 607 and, in particular: .

(A) Bring suit for any unpaid principal or interest then due;

(B) By mandamus or other appropriate proceeding enforce all
rights of the Noteholders, 1including the right to require the
Issuer to perform its duties under the Act and this Indenture;

(C) Bring suit upon the Notes;

(D) By action at law or bill in equity require the Iséuer to
account as 1if it were the trustee of an express trust for the
Noteholders.

(E) By action or bill in equity enjoin any acts in violation
of this Indenture or the rights of the Noteholders.

No remedy by the terms of this Indenture conferred upon OTr
reserved to the Trustee or to the Noteholders 1is intended  to be
exclusive of any other remedy, but each and every such remedy shall be
cumulative and shall be in addition to any other remedy given to the
Trustee or to the Noteholders hereunder or now or hereafter existing at
law or by statute.

No delay or omission to exerclse any right or power accruing
upon any default or Event of Default shall impair any such right or
power or shall be construed to be a waiver of any such default or Event
of Default or acquiescense therein, and every such right and power may
be exercised from time to time and as often as may be deemed expedient.

: Section 603. Appointment of Receivers. Upon the occurrence
of an Event of Default, and upon the filing of a suir or other
commencement of judicial proceedings to enforce the rights of the
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Trustee and the Noteholders under this Indenture, the Trustee shall be
entitled, as a matter of right, to the appointment of a receiver or
receivers of the Trust Estate pending such proceedings, with such powers
as the court making such appointment shall confer.

Section 604. Walver Does Not Impair Remedies. No walver of
any default or event of default hereunder, whether by the Trustee or by
the Noteholders shall extend to or.shall affect any subsequent default
or event of default or shall impair any rights or remedies consequent
thereon. '

Section 605. Direction by Noteholders. Anything in this
Indenture to the contrary notwithstanding, the holders of a majority in
aggregate principal amount of Notes then outstanding shall have the
right, at any time, by an instrument or instruments in writing executed
‘and delivered to the Trustee, to direct the time, method and place of
conducting all proceedings to be taken in connection with the
enforcement of the terms and conditions of this Indenture, or for the
appointment of a receiver or any other proceedings hereunder; provided,
that such direction shall not be otherwise than in accordance with the
provisions of law and of this Indenture. :

. Section 606. Possession of Notes by Trustee Not Required.
All rights of action (including the right to file proof of claims) under
this Indenture or under any of the Notes may be enforced by the Trustee -
without the possession of any of the Notes or the production thereof in
any trial or other proceedings relating thereto and any such suit or
proceeding instituted by the Trustee shall be brought in its name as
Trustee without the necessity of joining as plaintiffs or defendants any
holders of the Notes, and any recovery of judgment shall be for the
equal benefit of the holders of the OQutstanding Notes,

Section 607. Enforcement by Noteholders. HNo Holder of any
Note shall have any right to institute any suit, action or proceeding in
equity or at law for the enforcement of this Indenture or for ‘the
execution of any trust hereof or for the appointment of a receiver or
any other remedy hereunder, unless a default has occurred of which the
Trustee has been notified, nor unless also such default shall have
become an event of default and the holders of at least twenty~five
percent in aggregate principal amount of Notes then outstanding shall
have made written request to the Trustee and shall have offered
reasonable opportunity either to proceed to exercise the powers
hereinbefore granted or to institute such action, suit or proceeding in
its own name, nor unless also they have offered to the Trustee indemnity
nor unless the Trustee shall thereafter fail or refuse to exercise the
powers hereinbefore granted, or to institute such action, suit orT
proceeding in 1its, his or their own name oOT names; and such
notification, request and offer of indemnity are hereby declared in
every case at the option of the Trustee to be conditions precedent to
the execution of the powers and trusts of this Indenture, and to any
action or cause of action for the appointment of a receiver or for any




other remedy hereunder; it being understood and. intended that no one or
more Holders of the Notes shall have any right in any manner vhatsoever
to affect, disturb or prejudice the lien of this Indenture by its, his
or their action or to enforce any right hereunder except in the manner
herein provided, and that all proceedings at law or in equity shall be
{nstituted, had and maintained in the manner herein provided and for the
equal benefit of the Holders of all Notes then Qutstanding. Nothing in
thiz Indenture contained shall, however, affect or impair the right of
any Noteholder to enforce the payment of the principal of and interest
on any Note at and after the maturity thereof, or the obligation of the
Issuer to pay the principal of and interest on each of the Notes issued
hereunder to the respective Holders thereof at the time, place, from the
sources and in the manner in said Notes expressed.

Section 608. Restoration of Issuer and Trustee. In case the
Trustee shall have proceeded to enforce any right under this Indenture
by the appointment of a receiver, by .entry or otherwise, and such
proceedings shall have been discontinued or abandoned for any reason, Or
shall have been determined adversely, then and in every such case the
Issuer and the Trustee shall be restored to their former positions and
rights hereunder and all rights and remedies and powers of the Trustee
shall continue as if mo such proceedings had been taken.

Section 609, Waiver of Event of Default. The Trustee shall
waive any event of default hereunder and its consegquences upon the
written request of the Holders of a majority in aggregate principal
amount of all Notes then OQutstanding; provided, however, that there
shall not be waived any default in the payment of (1) the principal of
any outstanding Note at the stated maturity, or (ii) any interest when
due on any Note.

~ Section 610. Notice of Default. No default under Section
601(e) hereof shall constitute an event of default until actual notice
of such default by registered or certified mail shall be given by the
Trustee or by the holders of not less than twenty-five percent of the
aggregate principal amount of Notes then outstanding to the Issuer and
the Issuer shall have had thircy days after receipt of such notice to
correct saild default or cause gald default to be corrected, and shall
not have corrected said default or caused said default to be corrected
within the applicable period; provided, however, if said default be such
that it cannot be corrected within the applicable period, 1t shall neot
constitute an event of default if corrective action is instituted by the
lssuer within the applicable period and diligently pursued until the
default is corrected.

Section 611. Bankruptcy or Reorganization of Issuer, In case
there shall be pending proceedings for the bankruptcy or for the
reorganization of the Issuer under the National Bankruptcy Act or any
other applicable law, or in case a receiver or trustee shall have been
appointed for the property of the Issuer, or in case any other judicial
proceedings relative to the Issuer, or to the creditors or property of
the Issuer, the Trustee, irrespective of wvhether the principal of the
Notes shall then be due and payable as therein expressed or otherwise
and irrespective of whether the Trustee shall have made any demand
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pursuant to the power vested in it by this Indenture, shall be entitled
and empowered, by intervention in such proceedings or otherwise, to file
and prove a claim or claims for the whole amount owing and unpaid, and
to file such other papers or documents as may be necessary or advisable
in order to have the claims of the Trustee (including any claim for
reasonable compensation to the Trustee, 1its agents, attorneys and
counsel, and for reimbursement of all expenses and liabilities incurred,
and all advances made, by the Trustee except as & result of its
negligence or bad faith) and of the Noteholders allowed in such judicial
proceedings relative to the Issuer or to the creditors or property of
the Issuer, or any such other obligor, as the case may be, and to
eollect and receive any moneys or other property payable or deliverable
on any such claims, and to distribute all amounts received with respect
to the claims of the Noteholders and of the Trustee on their behalf; and
any receiver, assignee or trustee in bankruptcy or reorganization is
“hereby authorized by each of the Noteholders to make payments to the
‘Trustee and, in the event that the Trustee shall consent to the making
of payments directly to the Noteholders, to pay to the Trustee such
amount as shall be sufficient to cover reasonable compensation to the
Trustee, its agents, attorneys and counsel, and all other expenses and
liabilities incurred, and all advances made, by the Trustee except as a
- result of its negligence or bad faith.

"ARTICLE VII

CONCERNING THE FIDUCIARIES

Section 701. Trustee; Appointment and Acceptance of Duties.
The Trustee is hereby appointed and hereby accepts the duties and trusts
imposed upon it by this Trust Indenture and by the Ordinance of the
Issuer and agrees to perform said duties and trusts, and to enforce the
covenants of the Issuer herein set forth, but only upon the terms and
conditions set forth in this Article VII.

Section 702, Paying Agénts; Appointment.

(a) The Issuer hereby appoints the Trustee as Paying Agent,
and may at any time, with the Original Notes Purchaser's approval,
appoint ome or more other Paying Agents having the qualifications set
forth in Section 709 as an additional or successor Paying Agent.

(b) Unless otherwise provided, the principal offices of the
Paying Agents are designated as the respective offices or agencies of
the Issuer for the payment of the interest on and principal of the
Notes.

Section 703. Responsibilities of Fiduciaries.

(a) The recitals of fact herein and in the Notes contained
shall be taken as the statements of the Issuer and no Fiduciary assumes
any responsibility for the correctness of the same. No Fiduciary makes
any representations as to the validity or sufficiency of cthe Trust
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Indenture or of any Notes or as to the security afforded by this
Indenture, and no Fiduciary shall incur any 1liability in respect
thereof. = Notwithstanding the foregoing, the Trustee shall be
responsible for any representations in its certificate of authentication
on the Notes. No Fiduciary shall be under any responsibility or duty
with respect to the application of any moneys paid to the Issuer or to
_any other Fiduciary. WNo Fiduclary shall be under any obligation or duty
to perform any act which would involve it in expense or liability or to

institute or defend any suit in respect hereof or to advance any of its

. own moneys, unless properly indemnified to its satisfaction. Subject to
the provisions of subsection (b} hereof, no Fiduciary shall be liable in
connection with the performance of its duties hereunder except for its
own neglipgence or willful misconduct.

(b} The Trustee, prior to the occurrence of an Event of
Default and -after the curing of all Events of Default which may have
-occurred, undertakes to perform such duties and only such duties as are
specifically set forth in this Indenture. In case an Event of Default
has occurred (which has not been cured)} the Trustee shall exercise such
of the rights and powers vested in it by this Indenture, and shall use
the same degree of care and skill in their exércise as a prudent man
would exercise or use under the circumstances in the conduct of his own
‘affairs. Any provisions of this Indenture relating to action taken or
to be taken by the Trustee or to evidence upon which the Trustee may
rely shall be subject to the provisions of this Section 703.

Section 704. Evidence on Which Fiduciaries May Act.

(a) Each Fiduciary, upon receipt of any notice, ordinance,
request, consent order, certificate, report, opinion, note, or other
paper or document furnished to it pursuant to any provision of this
Indenture, shall examine such instrument to determine whether it
conforms to the requirements of this Indenture and shall be protected in
acting upon any such instrument believed by it to be genuine and to have
been signed or presented by the proper party or parties. Each Fiduclary
may consult with counsel, who may or may not be of counsel to the
Issuer, and the opinion of such counsel shall be full and complete
authorization and protection in respect of any action taken or suffered
by it under this Indenture in good faith and in accordance therewith.

(b} Whenever any Fiduciary shall deem it necessary or desir-
able that a matter be proved or established prior to taking or suffering
any action under this Indenture, such matter (unless other evidence 1in
respect thereof be therein specifically prescribed) may be deemed to be
conclusively proved and established by a certificate of an Authorized
Officer which shall be full warrant for any action taken or suffered in
good faith under the provisions of this Indenture upon the faith
thereof; but in its discretion the Fiduciary may in lieu thereof accept
other evidence of such fact or matter or may require such further or
additional evidence as to it may seem reasonable.

(c) Except as otherwise expressly provided in this Indenture,
any request, order, notice or other direction required or permitted to
be furnished pursuant to any provision thereof by the Issuer to any

29




Fidﬁciary shall be sufficiently executed if executed in the name of the
Issuer by an Authorized Officer of the Issuer.

Section 705. Compensation. The Issuer shall pay to each
Fiduciary from time to time reasonable compensation for all services
rendered under this Indenture, and also all reasonable expenses,
charges, counsel fees and other disbursements, including those of 1its
attorneys, agents, and employees, incurred in and about the performance
of their powers and duties under this Indenture and each Fiduciary shall
have a lien therefor on any and all funds at any time held by it under
this Indenture. Subject to the provisions of Section 703 hereof, the
Issuer further agrees to indemnify and save each Fiduciary harmless - X
against any 1{abilities which it may incur in the exercise and i
performance of its powers and duties hereunder and which are not due to
its negligence or willful misconduct. o

, Section 706. Certain Permitted Acts. Any Fiduciar& mﬁy
become the owner of any Notes, with the same rights it would have if it
were not 3 Fiduciary. .

Section 707. Resignation of Trustee., The Trustee may at any
time resign and be discharged of the duties and obligations created by
this Indenture by giving not less than 60 days written notice to the
- Issuer, and publishing notice thereof, specifying the date when such
resignation shall take effect, once in each week for two successive
calendar weeks in an Authorized Wewspaper and such resignation shall
take effect upon the day specified in such notice unless previously a
successor shall have been appointed by the Issuer or the Holders of
Notes as provided im Section 709 hereof, in which event such resignation
shall take effect immediately on the appointment of such successor. In
no event, however, shall such a ‘resignation take effect until a
successor Trustee (or temporary Trustee) has been appointed pursuant to-
Section 709 hereof.

Section 708. Removal of Trustee. The Trustee may be removed
at any time by an instrument or concurrent instruments in writing, filed
with the Issuer and the Trustee, and signed by the Holders of WNotes
representing a majority in principal amount of the Notes then
Outstanding or their attormeys in fact duly authorized, excluding any
Notes held by or for the account of the Issuer. -

Section 709. Appointment of Successor Trustee by the Holders
of Notes; Temporary Trustee. In case the Trustee hereunder shall resign

ot be removed, or be dissolved, or shall be in the course of dissolution
or liquidation, or otherwise become incapable of acting hereunder, orT in
case it shall be taken under the control of any public officer or
" officers, or of a recelver appointed by a court, a successor may be
appointed by the owners of a majority in aggregate principal amount of
Notes then Outstanding, by an instrument oT concurrent instruments in
writing signed by such owners, OT by their attormeys in fact, duly
authorized; provided, nevertheless, that in case of vacancy the Issuer
by an act or document executed and signed by the Issuer may appoint a
temporary Trustee €O £411 such vacancy until a successor Trustee shall
be appointed by such Holders of Notes in the manner above provided; and
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any such temporary Trustee so appointed by the Issuer shall immediately
and without further act be superseded by the Trustee so appointed by
such Holders of Notes. Every such Trustee appointed pursuant to the
provisions of this Section shall be a trust company or bank organized
under the laws of the United States of America or sald State having
capital assets of not less than $ ' if there be such an
institution willing, qualified and able to accept the trust upon
reasonable and customary terms.

(b) If in a proper case no appointment of a successor Trustee
. shall be made by the Issuer or the Holders of Notes pursuant to the
foregoing provisions of this Section within 45 days after any Trustee
shall have given to the Issuer written notice as provided in Section 707
hereof or after a vacancy 1in the office of the Trustee shall have
occurred by reason of its removal or inability to act, the former.
Trustee or any Holder of Notes may apply to any court of competent
jurisdiction to appoint a successor Trustee. Sald court may thereupon,
after such notice, if any, as such court may deem proper, appoint a
successor Trustee. )

_Section 710, Transfer of Rights and Property to Successor Trustee.
Any successor Trustee appointed under this Indenture shall execute,
acknowledge and deliver to 1its predecessor Trustee, and also to the
Issuer, an instrument accepting such appointment, and thereupen such
successor Trustee, without any further act, deed or conveyance, shall
become fully vested with all moneys, estates, properties, rights,
powers, duties and obligations of such predecessor Trustee, with 1like
effect as if originally named as Trustee; but the Trustee ceasing to act
. shall nevertheless, on the written request of the Issuer, or of the
successor Trustee, execute, acknowledge and deliver such instruments of
conveyance and further assurance  and do such other things as may
reasonably be required for more fully and certainly vesting and
confirming in such successor Trustee all the right, title and interest
of the predecessor Trustee in and to any property held by it under cthis
Indenture, and shall pay over, assign and deliver to the successor
Trustee any money or other property subject to the trusts and conditions
herein set forth. Should any deed, conveyance or instrument in writing
from the Issuer be required by such successor Trustee for more fully and
certainly vesting in and confirming to such successor Trustee any such
estates, rights, powers and duties, any and all such deed, conveyances
and instruments in writing shall, on request, and so far as may be
authorized by law, be executed, acknowledged and delivered by the
Issuer. Any such successor Trustee shall promptly notify the Paying
Agents of its appointment as Trustee.

Section 711, Merger or Consolidation., Any company into which
any Fiduciary may be merged or converted or with which it may be
consolidated or any company resulting from any merger, conversion or
consolidation to which it may be party or any company to which any
Fiduciary may sell or cransfer all or substantially all of its corporate
trust business, provided such company shall be a bank or trust company
organized under the laws of sald state or a national banking
association, and shall be authorized by law to perform all the duties
imposed upon it by this Indenture, shall be the successor to such
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Fiduclary without the execution or filing of any paper OT the
“performance of any further act.

Section 712. Adoption of Authentication. In case any of the
Notes shall have been authenticated but not delivered, any successor
Trustee may adopt a certificate of authentication executed by any
predecessor Trustee and deliver such Notes so authenticated, and, in
case any. Notes shall have been prepared but not authenticated, any
guccessor Trustee may authenticate such UNotes in the name of the
predecessor Trustee or in 1lts own name.

. Section 713. Resignation or Removal of Paying Agent and
Appointment of Successor. .

. {a) Any Paying Agent may at any time resign and be discharged
of the duties and obligations created by this Indenture by giving at
least 60 days written notice to the Issuer, the Trustee, and the other
Paying Agents, if any. Any Paying Agent may be removed at any time by
an instrument filed with such Paying Agent and the Trustee and signed by
the Issuer. Any successor Paying Agent shall be appointed by the Issuer
with the approval of the Truatee and shall be a bank or trust company
organized under the laws of any state of the United States oT & national
banking association, having stockholders' equity aggregating at least
) , and willing and able to accept the office on reasonable and
customary terms and authorized by law to perform all the duties imposed
upon it by this Indenture.

(b) In the event of the resignation or removal of any Paying
Agent, such Paying Agent shall pay over, assign and deliver any moneys
held by it as Paying Agent to 1ts successor, or if there be mo
successor, to the Trustee. In the event that for any reason there shall
be a vacancy in the office of any Paying Agent, the Trustee shall act
for such Paying Agent.

(c) Notice of the appointment of a successor Paying Agent
ghall, within sixty (60) days of such appointment, be given to each
Noteholder by first class United States mall, postage prepaid, at the
address listed on the registration books of the Trustee.

Section 714. Acceptance by Paying Agents. Each Paying Agent
ghall signify its acceptance of the duties and obligations imposed upon
it pursuant hereto by executing and delivering to the Issuer a written
acceptance thereof. The Issuer may appoint, with the Original Notes
Purchaser's approval, as succesSSor Paying Agent any bank, trust company
or national banking association. The Issuer shall pay to each Paying
Agent from time to time reasonable compensation for all services
rendered hereunder and all reasonable expenses, charges, counsel fees.
and other disbursements incurred in connection with the performance of
its obligations hereunder.
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ARTICLE VIII

PAYMENT, DEFEASANCE AND RELEASE

Section 801l. pPayment and Discharge of Trust Indenture. If
the lssuer shall pay or cause to be paid, or there shall otherwise be
paid, to the respective Holders of all Notes the principal of and
i{nterest due or to become due thereon, at the times and in the manner
stipulated therein and in this Indenture, then this Indenture and the
pledges of Grant Receipts, net proceeds of the Original Bonds and other
monéys and securities pledged hereunder, and all covenants, agreements
and other obligations of the issuer on behalf of the Holders of the
Notes made hereunder, shall thereupon cease, terminate and become void

and be discharged and satisfied.

Notes for the payment of which either moneys in an amount
which shall be sufficient, oOT gecurities 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 respective
principal of and interest on such Notes shall be deemed to have been
paid within the meaning and with the effect expressed in the first
paragraph of this section., All Notes shall prior to the maturity
thereof be deemed to have been paid withino the meaning and with the
effect expressed in the first paragraph of this section 1f there shall
have been deposited with the Trustee either moneys in an amount which
shall be sufficient, or securities the principal of and the interest on
which, when due, will provide moneys which, together with the moneys, if
any, deposited with the Trustee at the same OT earlier time, shall be
sufficient, to pay when due the principal of and interest due and to
become due on sald Notes on and prior to the maturity date thereof.
Neither securities nor moneys deposited with the Trustee pursuant to
this section nor principal or interest payments on any such securities
shall be withdrawm or used for any purpose other than, and shall be held
in trust for, the payment of the principal of and {nterest om said
Notes; provided, that any cash received from such principal or interest
payments on such securities deposited with the Trustee, 1f not then
needed for such purpose, shall, to the extent practicable, be reinvested
in securities maturing at times and in amounts sufficient to pay when
due the principal of and interest to become due on said Notes on and
prior to such maturity date thereof, and interest earned from such
reinvestments shall be paid over to the Issuer as recelved by the
Trustee, free and clear of any trust, liem or pledge. For the purpose
of this section, securities shall mean and include only Government

Cbligations.
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ARTICLE IX’

SUPPLEMENTAL INDENTURES

Section 901. Supplemental Indentures Not Requiring Consent of

Noteholders. The Issuer and the Trustee may without the consent of, or
notice to, any of the Noteholders enter into an indenture OT indentures
supplemental to this Indenture, as shall not be inconsistent with the
terms and provisions hereof, for any one OT more of the following
purposes: '

(A) To specify, determine or authorize any matters and things
concerning the Notes OT the proceeds thereof which are not contrary
to or inconsistent with this Indenture; :

(B) To authorize 2 series of refunding notes or other
obligations, including . the Refunding Notes, and to specify,
determine oY authorize any matters and things concerning any such
refunding notes oT other obligations OT the proceeds thereof which
are not contrary to oTr jnconsistent with this Indenture;

(C) To 4impose additional covenants OT agreements tO be
observed by the Issuer which are not contrary to or inconsistent
with this Indenture; ‘

(D) To impose other limitations or restrictions upon the
Issuer;

(E) To surrender any right, power OT privilege reserved to or
conferred upon the Issuer by this Indenture;

(F) To confirm, as further assurance,'any pledge of or lien
upon the Grant Receipts, the net proceeds of the Original Bonds or
any other moneys, securities or funds; :

(6) To cure any ambiguity, omission oT defect in this
Indenture;

() To modify or amend any of the terms of provisions of this
Indenture if no Notes are Outstanding at the time of such
modification or amendment; and

(I) To modify or amend any of the terms OT provisions of this
Indenture, provided that such modification by ijts terms shall not
take effect until all Notes Outstanding on the date of adoption of
such modification or amendment shall have ceased to be Outstanding.

Section 902. Amendment by Consent of Holders. Except for the
supplemental Indentures allowed under Section 901 hereof, this Indenture
or any indenture supplemental hereto and the rights and obligations of
the lssuer, the Trustee and the Noteholders may be modified or amended
only with the written consents of the Holders of sixty percent {60%) in
aggregate principal amount of the Notes then Outstanding, which must be
filed with the Trustee before any such modification oOT amendment may
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become -effective. WNo such modification or amendment shall extend the
maturity of or reduce the interest rate on, or otherwise alter the terms
of payment of the principal of or interest on, any Note without the
express vwritten consent of the Holder or such Note, nor reduce the
percentage of Notes required for consent to any such modification or
amendment. '

ARTICLE X

MISCELLANEOUS

Section 1001. Failure to Present Notes., Anything 1in thig
Indenture to the contrary notwithstanding, any moneys held by a
Fiduciary in trust for the payment and discharge of any of the Notes
vhich remain unclaimed for such period of time, after the date when such
Notes have become due and payable, that the holder thereof shall no
longer be able to enforce the payment therecf, the Fiduciary shall at
the written request of the Issuef pay such money to the Issuer as 1its
absolute property and free from trust, and the Fiduclary shall thereupon
be released and discharged with respect thereto and the holders of the
Notes shall look only to the Issuer for the payment of such Notes;
provided, however, that before being required to make any such payment
to the Issuer, the Fiduclary shall, at the expense of the Issuer, cause
- to be published at least twice, at an interval of not less than seven
days between publications, in an Authorized Newspaper, a notice that
such moneys remain unclaimed and that, after a date named in said
notice, which date shall be not less than 30 days after the date of the
first publication of such notice, the balance of such moneys then
unclaimed will be returned to the Issuer,

Section 1002. ' Evidence of Signatures of Holders of Notes and
Ownership of Notes. ' '

{a) Any request, consent, revocation of consent or other
instrument which this Indenture may require or permit to be signed and
executed by the Holders of the Notes may be in one or more instruments
of similar tenor, and shall be signed or executed by such Holders of
Notes in person or by their attorneys appointed in writing. Proof of
the execution of any such instrument, or of any instrument appointing
any such attorney or the holding by any person of Notes, shall be suffi-
cient for any purpose of this Indenture if made in the following manner,
or in any other manner satisfactory to the Trustee, which may
nevertheless in its discretion require further or other proof in cases
where it deems the same desirable:

{1} The fact and date of the execution by any Holder of Notes
or his attorney of such instruments may be proved by a guarantee of
the signature thereon by a bank or trust company or by the certifi-
cate of any notary public or other officer authorized to take
acknowledgments of deeds, that the person signing such request or
other instrument acknowledged to him the execution thereof, or by
an affidavit of a witness of such execution, duly sworn to before
such notary public or other officer. Where such execution is by an
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officer of a corporation OT association or a member of a
partnership, on behalf of such corporation, association or
partnership. such signature guarantee, certificate oOT affidavit
shall also constitute sufficient proof of his authority.

(11) The amount of Notes held by a person executing any
instrument as a Noteholder, the date of his holding such Notes, and
the numbers and other identification thereof, shall be confirmed by
the registration books held by the Bond Registrar.

: (b) Any request OT consent by the owner of any Note shall
pind all future owners of such Note in respect of anything dome or
suffered to be done by the Issuer or any Fiduciary in accordance there-

with.

Section 1003. Parties Interested Herein. Nothing 1in this
Indenture expressed or implied 1s intended ot shall be construed to
confer upon, or to give to, any person “or corporation, other than the
1ssuer, the Fiduciaries and the Noteholders any right, remedy or claim
under or by reason of this Indenture OT covenants, stipulatlons,
promises and agreements in this Indenture contained by and on behalf of
the Issuer shall be for the sole and exclusive benefit of the Issuer,
the Fiducilaries and the Noteholders.

Section 1004. No Recourse. No recourse shall be had for the
payment of the principal of or interest on the Notes oOT for any claim
based thereon Oor on this Indenture against any officer of the Issuer oOT
any person executing the Notes. ' )

~ Section 1005. Suspension of Publication. If, because of the
temporary OrT permanent suspension of the publication or general circula-
tion of any financial paper in which publication of a notice pursuant to
this Indenture 1is authorized, or for any other reason, it 1s impossible
or impractical to publish any notice pursuant to this Indenture in the
manner herein provided, then such publication in lieu thereof as shall
be made with the approval of the Trustee shall constitute a gufficient
publication of such notice. :

Section 1006. Severability of Invalid Provisions. If any one
or more of the covenants oOT agreements provided in this Indenture on the
part of the Issuer or any Fiduciary to be performed should be contrary
to law, then such covenant OT covenants or agreement or agreements shall
be deemed severable from the remaining covenants and agreements, and
shall in no way affect the validity of the other provisions of this
Indenture.

Section 1007. Successors. Whenever in this Indenture the
{ssuer is named or referred to, it shall be deemed to include any agency
of the State, which may succeed to the principal functions and powers of
the Issuer, and all the covenants and agreements contained in this
Indenture or by or on behalf of the Issuer shall bind and inure to the
benefit of said successor whether so expressed or not.
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. Section 1008. Notices, Demands and Requests. - All notices,
demands and requests to be given or made hereunder to or by the Issuer
or the Trustee shall be in writing and shall be properly made if sent b
United States Mail, postage prepaid, and addressed as follows: .

(a) Town of Moorefield, West Virginia
Moorefield, West Virginia 26836

(b}

Either the Issuer of the Trustee may change the address listed for it
above at any time upon written notice of change sent by United States
Mail, postage prepaid, to the Issuer or the Trustee, as the case may be.

Section 1009. Applicable Law. This Indenture shall -be
governed exclusively by the applicable laws of the State of West
Virginia. - ]

Section 1010. " rable of Contents And Section Headings Not
Controlling. The Table of Contents and the headings of the several
articles and Sections of this Indenture have been prepared ‘for comn-
venience of reference only and shall not control, affect the meaning of,
. or be taken as an interpretation of any provision of this Indenture.

Section 1011, Counterparts. This Indenture may be executed
in several counterparts, each of which shall be an original and all of
which shall constitute but one and the same instrument.
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, IN WITNESS WHEREOF, TOWN OF MOOREFIELD, WEST VIRGINIA has
caused these presents ‘to be signed in 1ts name and behalf by its Mayor
and 1ts corporate geal to be hereunto affixed and attested by 1its
Recorder and, to evidence its acceptance of the trusts hereby created,
- has caused these presents to be signed
1n its name and behalf by one of its Officers, 1its officlal seal to be
hereunto affixed, and the same to be attested by onme of its Assistant
officers, all as of the day and year first hereinabove written.

The beneficlary hereof at the tiﬁerof delivery hereof is Young
Moore & Company, Inc.,- of Charleston, West Virginia, as original
purchaser of the HWotes. :

 TOWN OF MOOREFIELD, WEST VIRGINIA

[SEAL]. ‘ By
. ) Mayor

ATTEST:
Recorder

Trustee
[SEAL] . By

Its
ATTEST:
By
Its
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STATE OF WEST VIRGINIA,
COUNTY OF HARDY, TO-WIT:

I, , a WNotary Public of said
county, do certify that , who signed
the writing hereto annexed, bearing date the day of

, 1983, for TOWN OF MOOREFIELD, WEST VIRGINIA, a body
Torporate and 2 municipal corporation of the State of West Virginia, has
this day in my said county, before me, acknowledged the said writing to
be the act and deed of said TOWN OF MOOREFIELD, WEST VIRGINIA.

Given under my. hand and official notarial seal this ‘day of
' , 1983, ‘ ‘

My commissioﬁ explires:

(SEAL]

Notary Public

STATE OF WEST VIRGINIA,
COUNTY OF HARDY, TO-WIT:

I, , a Notary Public of said
county, do certify that , who signed
the writing hereto annexed, bearing date the day of

, 1983, for , a national

banking assoclation, has this day in my sald county, before me, acknow=-
ledged the gaid writing to be the act and deed of sald banking
association.

Given under my hand and official notarial seal this day of
, 1983,

My commission explires:

[SEAL]

Notary Public

Prepared by:

Steven F. White

Goodwin & Goodwin

1717 Charleston National FPlaza
Charleston, West virginia 25301
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EXHIBIT:-A

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF MOOREFIELD
SEWERAGE SYSTEM CONSTRUCTION NOTE
SERIES 1983

Na. . : S

ol e B S ST

TOWN OF MOOREFIELD, a municipal corporation of the State of West
Virginia (the "yssuer") for value received, hereby promises to pay, but
solely from the special fund as hereinafter provided, to s
or registered assigns upon presentation:and surrender hereof the sum of

' Thousand Dollars (§ ) on January 1, 1986, and to pay
solely from said special fund interest thereon from the date hereof at
the rate of ' per cent ( %) per year, payable semi-annually
on January 1, 1984, July 1, 1984, January 1, 1985 and July 1, 1985. The
principal of this note 1is payable in lawful money of the United States
of America at the principal office of ’ » West
Virginia, as Trustee (the “Trustee") and the semi~annual interest hereon
is payable by check or draft mailed to the registered owner at his
address as it appears on the registration books kept by
as Bond Registrar, or at such other address as is furnished 1in writing
by such registered owner to the Trustee.

This note is one of an authorized serles of Notes in the aggregate
principal amount of § (hereinafter called the "Notes") duly
authorized by the Issuer and jssued to finance certain costs of the
construction and acquisition of certain additions, extensions and
improvements to the -sewerage system of the Issuer (the "Project") (said
existing sewerage system, together with the Project and any further
improvements and extensions thereto, is hereinafter referred to as the
"System") pending receipt by the Issuer of certain grant proceeds from
the United States Environmental Protection Agency (the "EPA"; sald grant
proceeds are hereinafter referred to as the "EPA Grant Receipts') and
certain grant proceeds from the United States Department of Housing and
Urban Development (together with the EPA Grants Receipts and the
proceeds of any other grants hereafter received in and of financing
costs of the Project, the "Grant Receipts"), and the issuance by the
Iasuer of certain Sewerage System Improvement Revenue Bonds (the
"gonds") as described below, to capitalize interest on the Notes and to
pay certain costs of issuance thereof and related costs, and 1s issued
in anticipation of such Grant Receipts and Bond proceeds. This Note 1is
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 and Supplemental Resolution
duly enacted by the Issuer (the "Bond Ordinance"), and is issued and
gecured pursuant to the terms of & Trust Indenture (the "Indenture")
dated as of July 1, 1983, betvween the Issuer and the Trustee, and 18
subject to all the terms and conditions of said Indenture.
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The Notes are subject to redemption in whole by the Issuer prior to
maturity, on or after January 1, 1985, the redemption price belng ome
hundred percent (100Z) of the principal amount thereof plus accrued
interest to the date of redemption. Notice of any such redemption shall
be given by the Trustee by first class United States mail, postage
prepaid, to each Noteholder to the address listed on the registration
books of the Bond Registrar not less than thirty (30) days prior.to the
date fixed for redemption, stating the redemption price, and the place
or places where the payment of the redemption price will be made. -

~ This note 1is a special obligation of the Issuer, payable solely
from (i) the Grant Recelpts received after the date of delivery hereof;
(i1) other moneys, including investment income and unexpended Note
proceeds, held in the funds and accounts established with respect to the
Notes by the Indenture; (iii) net proceeds. of the Bonds; (iv) net
revenues of the System not required by the ordinance enacted by the
Council of the Issuer on June 29, 1963, authorizing the Issuer's Town of
Moorefield, West Virginia Sewer Revenue -Bonds, dated June 1, 1963,
outstanding on the date hereof in the aggregate principal amount of
$ (the "1963 Bonds") to be set aside and held for the
payment or security of the 1963 Bonds (the "Surplus Revenues"); (v) the
net’ proceeds of certain refunding notes issued by the Issuer and
delivered as condition precedent to, and as evidence of, a draw by the
Trustee under that certain letter of credit obtained by the Issuer for
the benefit of the Trustee in the amount of § to pay the
principal of the Notes which would otherwise be paid from the proceeds
of the Bonds or EPA Grant Recelpts retained pending satisfactory
completion of the EPA audit (the "Refunding Notes"); and (vi) the net
proceeds of other refunding notes or obligations i{ssued for such
purpose. Issuance of the Bonds and the sale thereof to the West
Virginia Water Development Authority (the "Authority") were authorized
by the Bond Ordinance. The Authority has indicated its intention to
purchase such Bonds, in an aggregate principal amount of not more than
$ , pursuant to a loan agreement to be entered between the
Issuer and the Authority, as a part of the Authority's next 1ssue of
bonds issued with respect to its loan program; provided, that the Issuer
must satisfy certain legal and other requirements of said program; and
provided, further, that the Issuer may sell the Bonds to any other
purchaser prior to entering into said loan agreement with the Authority.
In the event that, on or prior to the 60th day next preceding the
maturity date hereof, the Authority and the Issuer have not entered into
a binding agreement for the purchase of the Bonds by the Authority on or
prior to the 30th day next preceding the maturity date hereof, the
Issuer shall issue and sell its Bonds to another original purchaser.

- If, thirty (30) days prior to the maturity hereof the funds
deposited for payment are insufficient to pay the entire principal of
and interest to be accrued on the Notes to the date of maturity, the
Trustee shall draw upon the letter of Credit and the Issuer shall issue
its Refunding Notes, but only upon the events and as described in the
Indenture, to which reference is made for a further description of the
gsecurity for the Notes.
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Pursuant to the Indenture, the Issuer has pledged- and assigned the

Grant Receipts, the net proceeds of the Bonds, and other moneys,
including investment income and unexpended Note proceeds, held in the
funds and accounts established by the Indenture, sald Surplus Revenues
and sald net proceeds of any refunding notes or other obligationms,
including the Refunding Notes, issued for the purpose of paying the

principal of or interest on the Notes to the Trustee, to be held by the
" Trustee to secure the payment of the Notes.

Interest on this note is payable from certain proceeds of the sale
hereof, to be held for such purpose by the Trustee, together with the
earnings thereon and certain other moneys available therefor. This note
does not constitute a corporate indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitatioms,
nor shall the Issuer be obligated to pay the same or the interest hereon
except from the sources specified above. The general funds of the

Issuer are not liable, and neither the full faith and credit nor the

taxing power of the Issuer is pledged, for the payment of the principal
of or interest on this note.

Under the Indenture, the Issuer has entered into certain covenants
on behalf of the holders of the Notes, for the terms of which reference
is made to said Indenture. The Issuer has covenanted not to issue any
obligations with a lien on or otherwise payable from any source of
payment pledged for the Notes prior to or on a parity with the lien omn
behalf of the Notes so long as any of the Notes are outstanding.
Remedies provided the Trustee on behalf of the holder of this Note, and
to said holder, are exclusively as provided in the Indenture, to which
reference is here made for a detailed description thereof. This note is
transferable by the registered owner hereof in person or by his attorney
duly authorized in writing at the principal office of the Trustee but
only in the manner, subject to the limitations and upon payment of the
charges provided in the Indenture, and upon surrender and cancellation
of this note. Upon such transfer a new note of the same series,
interest rate, maturity or maturities and of authorized denomination,
for the same principal amount, will be issued to the transferee 1in
exchange therefor.

The Issuer and the Trustee may deem and treat the registered owner
hereof as the absolute owner hereof (whether or not this note shall be
overdue) for the purpose of receiving payment of or on account of
principal hereof and interest due hereon and for all other purposes and
neither the Issuer nor the Trustee shall be affected by any notice to
the contrary.

This note is exempt from taxation by the State of West Virginis and
any county, municipality, political subdivision or agency thereof.

All moneys received from the sale of the Notes shall be applied
solely to the payment of certain costs of the Project, as defined in the
Indenture, including payment of any indebtedness incurred by the ILssuer
for such purposes which is required to be paid from the moneys received
from the sale of such Notes, to the appurtenant capitalized interest
account and to the payment of certain costs of issuance and related
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costs, and the Indenture creates a lien upon such moneys, until so - .
applied, in favor of the holders of the Notes. 3

IT 1S 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 note exist, have happened and
have been performed in due time, form and manner as required by law, and
that the Notes, together with all other obligations of the Issuer, do
not exceed any limit prescribed by the Constitution or statutes of the
grate of West Virginia.

4

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

IN WITNESS WHEREOF, TOWN OF MOOREFIELD has caused this note to be
signed by the facsimile signature of its Mayor and has caused its seal
to be imprinted hereon and attested by the manual signature its

Recorder, all as of the date below written.

Dated:

TOWN OF MOOREFIELD
(SEAL)
By (FACSIMILE SIGNATURE)
Mayor
ATTEST:
Recordér

-y 3~
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Trustee's Certificate of Authentica;ion'

This Note is ome of the Notes described im the within mentionmed s
Indenture. : : B

» Trustee

By

Authorized Officer

kkkhkhhkhkkkihhik

(Form of Note Power)

FOR VALUE RECEIVED the undersigned hereby sells, assigns and

transfers unto
(Please print or typewrite name and address of Transferee)

"the within note and all rights thereunder, and hereby irrevocably

constitutes and appoints
Attorney to transfer the within note on the books kept for registration

thereof, with full power of substitution in the premises.

Dated:

In the presence of:

NOTICE: The signature to this assignment
must correspond with the name as it
appears upon the face of the within bond
in every particular, without alteration or
enlargement or any change whatever.

* k * %k
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CERTIFICATION

I, PHYLLIS J. SHERMAN, Recorder for the Town of Moorefield, West
Virginia, do hereby certify that the attached document is a true

and accurate copy of _ Se ew Zile IS, it .
{ ‘ N 7 N 3
\\\_ ' T i N N NN VNS SN
Phyllis J._ Sherman

Date: l/f/ 26) 97



NOTTCE

TO: THE CITIZENS OF THE TOWN OF MOOREFIELD
You are notified that the Town Council did at a special
meeting, on Thursday, August 13, 1987, at the Town Offices,
vote.and adopt an ordinance, hereinafter set forth in its
entirety, which will, if finally adopted, increase the rates
and éharges which the customers of the Town of Moorefield will
pay for sewer services., The contemplated sewer rates and
charges are set forth in the proposed ordinance below. You
are also notified that you or any person may appear before
the Town Council of the Town of Moorefield on the 1lst day
of September, 1987, at 7:00 P.M. at the Town Offices in
Moorefield, West Virginia, and present any protest which you
have to the enactment of said ordinance. The proposed ordinance
is as follows:
ORDINANCE AUTHORIZING THE TOWN OF MOOREFIELD
TO INCREASE RATES AND CHARGES FOR FURNISHING
SEWERAGE AND SEWAGE DISPOSAL SERVICE TO ITS
CUSTOMERS AT MOOREFIELD, IN THE COUNTY OF HARDY
BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE TOWN OF
MOOREFIELD;
1. This ordinance is enacted pursuant to the provisions of
West Virginia Code, Chaptér 8, Article 13, Section 13 and West
Virginia Code, Chapter 24, Article 2, Section 4-b and West
Virginia Code, Chapter 8, Article 11, Section 4, and West Virginia

Code,bchapter 16, Article 13, Section 16.



TAPPING FEE
A $150.00 charge shall be made for sewer tapping fees
for residential users; $200.00 for commercial users.

DELAYED PAYMENT PENALTY

On all accounts not paid in full withinlfifteen (15) days
of thé date of bill, ten percent (10%) will be added to the net
amount shown.

Billing outside of corporate limits shall be $1.00 per .
month per customer extra. )

4. This ordinance shall become effective forty-five {45)
days after final adoption, which said effective date is the
16 day of October 1987.

5. Upon adoption hereof, this ordinance shall be published
once a week for two successive weeks within a period of fourteen
(14) successive days, with at least six full days intervening
between each publication, in the Moorefield Examiner, a news-
paper published in Hardy County, and of general circulation in
said Town, together with a Notice stating that the ordinance has
been adopted, and that the Town contemplates changing the sewer
rates as set forth in said ordinace, and that any person may
appear before the Council upon a date certain stated in said
Notice which date shall be not less than five (5) days subse-
quent to the date of the sebond publication of the said ordinance
and Notice and present protest. At such hearing all objections
and suggestions shall be heard and the Council shall take such

action as it shall deem proper in the premises.



2. It is hereby determined that the present sewerage

and sewage disposal rates heretofore approved by the Public

Service Commission on June

24

. 1983, are inad

equate

and the revenues derived by the Town therefrom are in-

sufficient to provide for the upkeep and operation of said

system.

3. It is accordingly adjudged to be necessary that the

following rates be enacted by the Town of Moorefield and that

same be charged for the furnishing of sewerage and sewage

disposal services to customers at Moorefield, in the County

of Hardy. The rates are as follows:

Applicable for entire territory sewer service.

AVAILABILITY OF SERVICE

Available for sanitary sewer service.

RATE (Based upon the metered amount

First 2,000 gallons
Next 3,000 gallons
Next 195,000 gallons
. Next 2,800,000 gallons

" All over 3,000,000 gallons

used
used
used
used
used

MINIMUM MONTHLY CHARGE FOR MULTIPLE

of water supplied

per month, $9.35
per month, 1,21
per month, 1.14

per month, 1.08

per month, 1.00

DWELLINGS

Family
Family
Family
Family
Family
Family

S U s L B

5 9.35 per family unit
18.70
28.05
37.40
46.75
56.10

}

minimum

per lm gallons
per 1M gallons
per 1M gallons
per 1M gallons.

Multiple family units are billed on a minimum charge for
each unit unless the consumption billing exceeds the mini-

mum billings.



& b

Passed on first reading on the 13th day of August 1987.

Passed on second and final reading on the lst day of

September, 1987.

Ordinance to take effect on October , 1987.

Council Members Voting

Council Members Voting
Against Ordinance:

For Ordinance:

A?;*ﬁ’¢ﬂ kﬁfﬁ /,iggiﬁ%L

(UL o
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The undersigned Mayor of the Town of Moorefield does hereby
certify that the foregoing ordinance was adopted by a majority

of council.

2’-‘-:; Z. .t-’.M

Mayor

Date: C\«\—‘iﬂ
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PUBLIC HEARING AND REGULAR, SEPTEMBER 1, 1987

The Town Council of Moorefield, a municipal corporation, met
in regular session on Tuesday, September 1, 1987, at 7:00 P.M.
in the Council Room of Inskeep Hall. Those present were:
Larry D. Kuykendall, mayor, Phyllis J. Sherman, recorder,
Roger Pratt, Snow Zirk, Carlton Hilliard, Larry Snyder, and
ponald Eye, councilmen; Paul Lewis, administrative coordina-
tor; William Henry, Karl Evans, Glenn Stonestreet, and

Robert Clark, department heads, and Elizabeth Whitener,
reporter,

As the first order of business, council met in public hearing
to receive written and/or oral comments on the ordinance to
increase sewer rates within the Town of Moorefield. The
recorder read the ordinance for the second time and there
being no comments or protests received against the rate
increase, the mayor asked for a motion to approve and

adopt the ordinance on second and final reading. Said

motion was made by Snow Zirk, seconded by Carlton Hiliiard,
and passed by unanimous vote of all members present. Mayor
Kuykendall declared the ordinance adopted to become effective
October 16, 1987.

The mayor then called the regular meeting to order and upon
motion duly made, seconded, and passed, the reading of the
minutes from previous meetings was waived.

As the next item on the agenda, the recorder read for the
second time an amendment to Section 3-3 of the Moorefield

City Code which provides for the unlawful use of alcoholic
liquor, or non-intoxicating beer, and further provides for
penalties for violation thereof. The amendment will make

it illegal to drink alcoholic ligquor or non-intoxicating

beer or have an open container of such in or on any public
street or place within the town. On motion of Councilman

Zirk, seconded by Councilman Pratt, council voted unanimous-
ly to adoptthe amendment to become effective September 2, 1987.

Council next considered a request from the Hardy County Public
Service District for water service for their US 220 South
Water Project. The project will serve 154 customers and will
require approximately 549 thousand gallons of water per month.
Bill Pallavicini, the town's engineer for the project stated
that the town would need to draft an agreement limiting the
number of customers, rate increases, etc. After considerable
discussion, council on motion of Snow Zirk, seconded by Donald
Eye, voted to table the matter until further study can be

done by the town. Mayor Kuykendall appointed Snow Zirk and
Larry Snyder as a committee to prepare a report for council.
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William Pallavicini was present to update council on the
status of all construction projects currently in progress.,
He stated that the reconstruction of the sewer lagoon is
running a little behind schedule but that the contractor
has picked up the pace. Carl Belt, Inc., contractor for
the reconstruction, has just submitted their 5th estimate
in the amount of $105,933.56 for approval.

Construction on the water system improvements has just
recently begun. Scott Excavating, contractor for installa-
tion of the lines, has submitted his first estimate in the
amount of $51,155.76. Mr. Pallavicini presented contract

#3 for the installation of the water storage tank for the
Mayor to sign. The notice to proceed, which is included,

has a starting date of September 7, 1987 with completion

on May 5, 1988. Council on motion of Larry Snyder, second-
ed by Snow Zirk, gave the mayor authority to sign the contact
with Hydrostorage, Inc. of Pittsburgh for $ 363,853,

Mr. Pallavicini advised council that they may have to obtain
a letter of credit from the bank to pay Scott Excavating

or take the money from the water fund until money is drawn
down from EDA. He added that funds can be drawn as soon as
all easements, appraisals, and title opinions are in place.

Mr. Pailavicini also advised council that the Town owes him
over $120,000 in engineering bills with over $80,000 due on
design work for the water system improvements. He added
that he realized that the town was in a cash flow problem
until we are able to draw funds but that he is in need of
cash in order to meet his payroll. Mayor Kuykendall asked
him how much he would need and by what date to which Mr.
Pallavicini replied that he would take what he could get

as soon as possible. After due consideration, council on
motion of Larry Snyder, seconded by Snow Zirk, voted to

pay Mr. Pallavicini $34,244.36 out of the Flood Fund for
engineering work with flood damage to the sewer plant.

Welding Inc., who is the contractor for the water plant
renovations, has moved in and started to work. They are
planning to install their phone and move a trailer for
an office in at the end of the week.

Mayor Kuykendall then asked department heads if they had
any matters to bring before the council. William Henry,
water plant superintendent, asked permission to have the
floculator at the plant cleaned out. It was last done

in 1982 by Hi-Vac. Mr. Henry stated that Robinson Pipe
Cleaning is in town doing other work and that this might
be a good time to have them do it. On motion of Snow zZirk,
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seconded by Larry Snyder, voted to give Mr. Henry permissicon
to have the floculators cleaned. Mr. Henry also advised
council that the plant will have to be shut down periodi-
cally during the construction period. He also stated that
perhaps the industries need to be notified that they may
have to go to a 4 day work week periodically due to the
construction at the plant. Mr. Henry added that a crew

from the water plant will have to work overtime this com-
ing Saturday in order to do a tie~in and install two valves
at Southern States for the South Moorefield Drainage Project.

After the other department heads responded that they had
nothing to bring before council, Mayor Kuykendall dismissed
them.

Council in other business discussed and on motions duly made,
seconded, and passed took the following actions:

-~ Set the week of October 19 through 23 as the date for
Fall Cleanup Week. Persons wanting to participate must
call in by Friday, October 16th. (Snyder, Eye)

- Reviewed voters lists and removed names of persons
who have died or moved out of the corporate limits.
(Zirk, Eye}

- Submitted names to fill the vacancy on the Park
Commission. Carlton Hilliard was appointed by the
mayor to contact the people to see if they would
be willing to serve as a member of the Commission.

- Snow Zirk submitted names changes for the streets in
the Mouwntain View Addition to council for approval.
Changes are as follows: (Zirk, Pratt)

Kitzmiller Avenue (east-west) to Thorn View Drive
Kitzmiller Avenue (North-south) to Sun Rise Drive
Riggleman Avenue to Hill Top Drive

Heare Avenue to Evening Sun Drive

Funkhouser Drive to Hope Mountain Drive

Staley Avenue to Evening Street

Short Street (remains same)

- Approved request of Tony Crossland to install a pop
machine in front of his business until such time
as it becomes a problem.

- Voted to send Doug Vance a letter to have his field
mowed within ten days. (Eye, Snyder)



Page 4

- Voted to install a water tap for Harry Pratt when he
pays his tap fee. (Eye, Zirk)

~ Discussed the purchase of a police car from the Sheriff's
Department for $4000 and decided to not purchase it.

- Approved payment of all current bills.

- Discussed changes to the trailer ordinance and de-
cided to leave as is.

- Approved request from Paul Lewis to use the 1980 Jeep
Cherokee for transportation during working hours.

Council then adjourned into executive session to discuss per-
sonnel matters.

As a result of executive session, council on a motion duly
made, seconded, and passed, voted to present Roscoe Eye with
the 38 Colt revolver which he has used for years as a retire~
ment gift on October 31, 1987, the date of his last day of
employment with the town. .

Council arrived at an agreement with Roscoe Eye regarding

his being paid for time off due to a worker's compensation
claim. He will receive a check on September 15 and Septem-
ber 30, none on October 15 and a final check on October 31.

Council directed the mayor to write a memo to all department
heads regarding hauling family members in town vehicles.

No further business appearing, the meeting, upon motion, was
adjourned.

fully submitted,

N A
Phyllis F.>Sherman,; Recorder

1Y
Larry D. Kuykendall, Mayor

|

TOWN OF MOOREFIELD
MOOREFIELD, WV to-wit:

I, Phyllis J. Sherman, Recorder of the Town Of Moorefield
do hereby certify that the foregoing is a true abstract
from the Minutes of the Town of Moorefield entered into

the records on 1 day of September ., 1987,
Given under my hand and seal of the Town of Moorefield
this 19th day of __ NoVembar 1987,
\ ~d e ‘ ]
T X : Ny

Recordar



SPECIAL, OCTOBER 27, 1987

The Town Council of Moorefield, a municipal corporation, met
in specia} session, on Tuesday, October 27, 1987, at 7:00 P.M.
in the Council Room of Inskeep Hall pursuant to the waiver of
notice of the Mayor of said municipality.

The meeting was called to order by Mayor Kuykendall, mayor,
with the following persons present: Phyllis J. Sherman,
recorder, Larry Snyder, Donald Eye, Roger Pratt, Snow Zirk,
and Carlton Hilliard, councilmen; and Samme Gee, bond counsel
from Jackson, Kelley, Holt & O'Farrell,

Phyllis J. Sherman, recorder, presented and read the waiver of
notice of the meeting signed by Mayor Kuykendall which said
waiver of notice is attached to these minutes and becomes a
part of the permanent records of the Town of Moorefield.

This meeting was called to read for the first time bond and
line of credit ordinances for both the water and the sewer
projectsand to adopt a resolution establishing the formal
procedures for calling special or emergency meetings.

Mayor Kuykendall then turned the meeting over to Samme Gee

who first introduced and read by title a resolution establish-
ing the formal procedures for calling special or emergency meet-
ings. The resolution, upon motion of Larry Snyder, seconded by
Snow Zirk, was passed as read and upon vote, all members voting
in favor of the resolution, the mayor declared the resolution
adopted to become effective immediately. The resolution will

be placed in the permanent records of the Town of Moorefield.

As the next order of business, Mrs. Gee presented and explained
the contents of the Bond and line of Credit Ordinance for the
Sewer Reconstruction Project. She then read the ordinance by
title, said title being "AN ORDINANCE SUPPLEMENTING AN ORDINANCE
PASSED BY THE COUNCIL OF THE TOWN OF MOOREFIELD, WEST VIRGINIA,
ON JUNE 14, 1983, ENTITLED “ORDINANCE AUTHORIZING THE ISSUANCE
OF UP TO $500,000 IN AGGREGATE PRINCIPAL AMOUNT OF SEWEKAGE
SYSTEM REVENUE BONDS, SERIES A AND UP TO $3,000,000 IN AGGREGATE
PRINCIPAL AMOUNT OF SEWERAGE SYSTEM CONSTRUCTION NOTES, SERIES
1983, OF THE TOWN OF MOOREFIELD TO FINANCE CONSTRUCTION OF THE
IMPROVEMENTS TO A SEWERAGE SYSTEM"; AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF CERTAIN EXTENSIONS, IMPROVEMENTS AND BETTER-
MENTS TO THE EXISTING PUBLIC SEWERAGE FACILITIES OF THE TOWN OF
MOOREFIELD: AUTHORIZING ISSUANCE OF NOT MORE THAN $225,000 IN
AGGREGATE PRINCIPAL AMOUNT OF SUBORDINATE SEWERAGE SYSTEM REVENUE
BONDS, SERIES 1987, AND NOT MORE THAN $75,000 IN AGGREGATE PRINCI-
PAL AMOUNT OF SUPPLEMENTAL SUBORDINATE SEWERAGE SYSTEM REVENUE
BONDS, SERIES 1987, OF THE TOWN OF MOOREFIELD TO BE USED, ALONG
WITH OTHER FUNDS AND MONEYS OF OR AVAILABLE TO THE TOWN OF MOORE~-
FIELD THAT MAY BE LAWFULLY EXPENDED FOR SUCH PURPOSES, TO FINANCE
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THE COST OF SUCH ACQUISITION AND CONSTRUCTION: PROVIDING
FOR THE SALE OF SUCH BONDS TO THE WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY AND FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS :
AUTHROIZING AN IRREVOCABLE LINE OF CREDIT IN AN AMOUNT
NOT TO EXCEED $500,000 TO PROVIDE FUNDS FOR SUCH ACQUISI~
TION AND CONSTRUCTION PENDING THE RECEIPT OF CERTAIN GRANT
PROCEEDS: AND ENACTING OTHER PROVISIONS RELATING THERETO.,
Upon motion of Snow Zirk, seconded by Carlton Hilliard,
council voted to adopt the ordinance and pass it to a
second reading on November 3, 1987 and to public hearing
on November 16, 1987 at 7:00 P.M.

Next, Mrs. Gee introduced the Bond and Line of Credit Ordi-
ance for the water project. She explained that this ordinance
authorizes the issuance of water revenue bonds to be used
along with other funds to finance the improvements to the
town's water system and to establish a line of credit not

to exceed $100,000. She then read the ordinance by title,

said title being "AN ORDINANCE SUPPLEMENTING AN ORDINANCE
PASSED BY THE COUNCIL OF THE TOWN OF MOOREFIELD, WEST VIRGINIA
ON OCTOBER 1, 1974, ENTITLED "ORDINANCE AUTHORIZING THE ISSUANCE
OF $245,000 WATER REVENUE BONDS, SERIES 1974 OF THE TOWN OF
MOOREFIELD TO FINANCE PART OF THE COST OF IMPROVEMENTS TO THE
EXISTING WATERWORKS, DEFINING AND PRESCRIBING THE TERMS AND
PROVISIONS OF THE BONDS: PROVIDING FOR THE FIXING, ESTARLISH-
ING AND COLLECTION OF RATES AND CHARGES FOR THE SERVICES AND
FACILITIES OF THE WATERWORKS"; AUTHORIZING THE ACQUISITION

AND CONSTRUCTION OF CERTAIN EXTENSIONS, ADDITIONS, BETTERMENTS
AND IMPROVEMENTS TO THE WATERORKS SYSTEM OF THE TOWN OF MOORE~-
FIELD, AUTHORIZING THE ISSUANCE OF NOT MORE THAN $500,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE BONDS, SERIES 1987,
AND NOT MORE THAN $200,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SUPPLEMENTAL WATER REVENUE BONDS, SERIES 1987, TO BE USED,
ALONG WITH OTHER FUNDS AND MONEYS OF, OR AVAILABLE TO, THE
TOWN OF MOOREFIELD WHICH MAY BE LAWFULLY EXPENDED FOR SUCH
PURPOSES, TO FINANCE THE COST OF SUCH ACQUISITION AND CONSTRUC~
TION, TO FUND RESERVE ACCOUNTS FOR SUCH BONDS, TO PROVIDE FOR
CAPITALIZED INTEREST DURING CONSTRUCTION AND TO PAY OTHER COSTS
IN CONNECTION THEREWITH: PROVIDING FOR THE RIGHTS AND REMEDIES
OF AND SECURITY FOR THE OWNERS OF SUCH BONDS: AUTHORIZING AN
IRREVOCABLE LINE OF CREDIT IN AN AMOUNT NOT TO EXCEED $100,000
TO PROVIDE FUNDS FOR SUCH ACQUISITION AND CONSTRUCTION PENDING
THE RECEIPT OF CERTAIN GRANT PROCEEDS, AND ENACTING OTHER
PROVISIONS RELATED THERETO. The ordinance, upon motion of
Councilman Snyder, seconded by Councilman Eye, was adopted by
unanimous vote and passed to a second reading on November 3,
1987 and to a public hearing on November 16, 1987 at 7:00 P.M.
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Council,

in other business, discussed and on motions duly made,

s

seconded, and passed took the fellowing actions:

Gave Lions Club permission to have a Christmas Parade
on December 4, 1987. (Pratt, Zirk)

Selected Tom Widder to fill the vacancy on the Park
Commission.

Voted to allow all employees retiring with over fifteen
years service to participate in the Earned Extended
Insurance Coverage option offered through the State
Insurance Plan.

Phyllis Sherman advised council that the transaction
with Hester Industries which involves the exchange
of the triangle at Main and Water Street Drive will
take place in the morning.

No further business appearing, the council, upon motion,
adjourned the meeting.

Respectfully submitted,

Phyllis—g. Shedman, Recorder
FIx4

Larry D. Kuykendall, Mayor

TOWN. OF MOOREFIELD
MOOREFIELD, WV to-wit:

I, Phyllis J. Sherman, Recorder of the Town of Moorefield
do hereby certify that the foregoing is a true abstract
from the Minutes of the Town of Moorfield entered into
the records on 27 day of October , 1987.

Given under my hand and seal of the Town of Moorefield

this

19 day of November . 1987,

/

Qg NS

~Recorder )
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BOND AND LINE OF CREDIT ORDINANCE

An Ordinance supplementing an ordinance passed by the Council
of the Town of Moorefield, West Virginia, on June 14, 1983,
entitled *“Ordinance authorizing the issuance of up to $500,000
in aggregate principal amount of Sewerage System Revenue Bonds,
Series A and up to $3,000,000 in aggregate principal amount of
Sewerage System Construction Notes, Series 1983, of the Town of
Moorefield to finance construction of the improvements to a
sewerage system"™; authorizing the acquisition and construction
of certain extensions, improvements and betterments to the
existing public sewerage facilities of the Town of Moorefield;
authorizing issuance of not more than $225,000 in aggregate
principal amount of Subordinate Sewerage System Revenue Bonds,
Series 1987, and not more than $75,000 in aggregate principal
amount of Supplemental Subordinate Sewerage System Revenue
Bonds, Series 1987, of the Town of Moorefield to be used, along
with other funds and moneys of or available to the Town of
Moorefield that may be lawfully expended for such purposes, to
finance the <cost of such acquisition and construction;
providing for the sale of such Bonds to the West Virginia Water
Development Authority and for the rights and remedies of and
security for the registered owners of such Bonds; authorizing
an irrevocable line of credit in an amount not to exceed
$500,000 to provide funds for such acquisition and construction
pending the receipt of certain grant proceeds; and enacting
other provisions relating thereto.

Be It Ordained and Enacted by the Council of The Town of
Moorefield, West Virginia:

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

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

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

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



C. "Authorized Officer® means the Mayor of the Town
of Moorefield or any acting mayor duly appointed or any other
officer duly so authorized by the Council o0f the Town of
Moorefield.

D. "Bond Construction Trust Fund" means the Bond
Construction Trust Fund established by Section 5.01(1).

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

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

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

H. "Code” means the United States Internal Revenue
Code of 1986 as it may from time to time be amended and any
regulations promulgated pursuant thereto or any applicable
regulations promulgated pursuant to any predecessor thereto,

I. "Commission" means the West Virginia Municipal
Bond Commission or any other agency o0f the State of West
Virginia that succeeds to the functions of the Commission.

J. "Consulting Engineers" means William Pallavicini,
Consulting Engineer, Petersburg, West Virginia, or any engineer
or firm of engineers of reputation for skill and experience
with respect to the design and construction of sewerage
facilities that shall at any time hereafter be retained by the
Town as Consulting Engineers for the System, as hereinafter
defined.

K. "Costs" or "Costs of the Project” means those
costs described in Subsection 1.03(F) hereof to be a part of
the costs of the construction and acquisition of the Project,
as hereinafter defined.

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

M. "Credit Line Note" or “Note" means the note
authorized by Section 4.02 hereof to evidence the Town's




obligation to repay any draw under the Line of Credit, as
hereinafter defined.

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

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

P. "EPA Grant" means the grant from the EPA awarded
as of September 27, 1982, pursuant to an EPA Assistance
Agreement, as supplemented and amended.

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

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

S. "FEMA" means the Federal Emergency Management
Agency or any successor to the functions of FEMA.

T. "FEMA Grant" means the Grant from FEMA.

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

V. "Government Obligations" means direct obligations
of, or obligations the timely payment of the principal of and
interest on which 1is guaranteed by, the United States of
America, including (i) such obligations which have been
stripped of their unmatured interest coupons, interest coupons
stripped from such obligations and receipts or certificates
evidencing payments from such obligations or interest coupons
stripped from such obligations, (ii) evidences of ownership of
a proportionate interest in specified direct obligations of, or
specified obligations which are wunconditionally 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 (1), which are irrevocably pledged for such purposes.

W. "Grant Receipts” means all moneys received. by the
Town on account of the EPA Grant and the FEMA Grant or any
other grant to pay Costs of the Project, as hereinafter defined.



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

Y. "Independent Accountants"” means any certified
public accountant or firm of certified pubiic accountants that
shall be retained by the Town to prepare an independent annual
.0or special audit of the accounts of the System, as hereinafter
defined, or for any other purpose except keeping the accounts
of such System in the usual operations of its business and
affairs,

2. "Line of Credit" means the irrevocable line of
credit in an amount not to exceed $500,000 authorized by
Section 4.01.

AA. "Line of Credit Agreement” means the agreement
establishing the Line of Credit, to be approved in substantial
form by a resolution supplemental hereto.

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

CC. "Mayor" means the Mayor of the Town.

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

EE. *"Operating Expenses® means the reasonable, proper
and necessary costs of repair, maintenance and cperation of the
System, as hereinafter defined, and includes, without limiting
the generality of the foregoing, administrative, engineering,
legal, auditing and insurance expenses, other than those
capitalized as part of the Costs, fees and expenses of the
Authority, any fiscal agents, Bond and Note registrars and
paying agents, the trustee for any Notes and the Depository
Bank, other than those capitalized as part of the Costs,
payments to pension or retirement funds, taxes and such other
reasonable operating costs and expenses as should normally and
regularly be included under generally accepted accounting



principles; provided, that "Operating Expenses"” does not
include payments on account of the principal of or redemption
premium, if any, or interest on the Bonds or Notes, charges for
depreciation, losses from the sale or other disposition of, or
from any decrease in the value of, capital assets, amortization
of debt discount or such miscellaneous deductions as are
applicable to prior accounting periods.

FF. "Ordinance" means this Ordinance, as hereafter
amended or supplemented.

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

HH. "Original Subordinate Bonds® means the not more
than $225,000 in aggregate principal amount of Subordinate
Sewerage System Revenue Bonds, Series 1987, originally
authorized hereby to pay a portion of the Costs of the Project.

II. *"Original Supplemental Bonds" means the not more
than $75,000 in aggregate principal amount of Supplemental
Subordinate Sewerage System Revenue Bonds, Series 1987,
originally authorized hereby to pay a portion of the Costs of
the Project.

JJ. "Outstanding," when used with reference to Bonds
and as of any particular date, describes all Bonds theretofore
and thereupon being issued and delivered except (i) any Bond
cancelled by the Bond Registrar at or prior to said date; (1ii)
any Bond for the payment of which moneys, egqual to its
principal amount, with interest to the date of maturity, shall
be in trust hereunder and set aside for such payment (whether
upon or prior to maturity); (iii) any Bond deemed to have been
paid as provided in Article X hereof; and (iv) for purposes of
consents or other action by a specified percentage of
Bondholders, any Bonds registered to the Town.

KK. "Parity Bonds” means, collectively, - Parity
Subordinate Bonds and Parity Supplemental Bonds.

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

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



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

00. "Prior Bonds* means the Town's Sewer Revenue
Bonds dated June 1, 1963, issued in the aggregate principal
amount of $145,000 and outstanding as of the date of enactment
of this Ordinance in the aggregate principal amount of $64,000,
the lien of which Prior Bonds on the Net Revenues is prior and
superior to that of the Original Bonds.

PP. "Prior Ordinance“ means the ordinance enacted by
Council on June 29, 1963 authorizing the issuance of the Prior
Bonds.

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

RR. “Project" means the extensions, improvements and
betterments to the existing sewerage system of the Town
described in Exhibit B attached hereto and incorporated herein
by reference.

§S. "PSC" means the Public Service Commission of West
Virginia or any other agency of the State of West Virginia that
succeeds to the functions of the PSC.

TT. *“Qualified Investments"” means and includes any of
the following:

(a) Government Obligations;

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

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

(d) Time accounts (including accounts evidenced
by time certificates of deposit, time deposits or other similar
banking arrangements) which, to the extent not insured by the




FDIC or Federal Savings and Loan Insurance Corporaticn, shall
be secured by a pledge of Government Obligations, provided,
that such Government Obligations pledged either must mature as
nearly as practicable coincident with the maturity of said time
account or must be replaced or increased so that the market
value thereof is always at least equal to the principal amount
of said time account;

{(e) Money market funds or similar funds the only
assets o0f which are investments of the type described in
paragraphs (a) through (d) above;

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

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

Uu. "Recorder” or "Town Recorder" means the Recorder
of the Town.

VV. “"Sanitary Board" or "Board" means the Sanitary
Board of the Town established by an ordinance duly enacted by
the Council of the Town on June 3, 1958, and any successors to
the functions thereof.

WW. "Series A Bonds" means the $245,569 Town of
Moorefield, West Virginia Sewerage System Improvement Revenue
Bonds, Series A issued January 10, 1986, cutstanding as of the
date of this Ordinance in the aggregate principal amount of
$£243,277.

XX. "Series A Ordinance" means the Ordinance enacted
by the Council of the Town on June 14, 1583, effective June 28,
1983 authorizing the Series A Bonds.

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




ZZ. "Subordinate Bonds" means, collectively, the not
more than $225,000 in aggregate principal amount of Original
Subordinate Bonds and any Parity Subordinate Bonds hereafter
issued.

AAA. “"Supplemental Bonds" means, collectively, the not
more than 475,000 in aggregate principal amount of Original
Supplemental Bonds and any Parity Supplemental Bonds hereafter
issued.

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

CCC. "Supplemental Reserve Account® means the account
established in the Supplemental Sinking Fund, as hereinafter
defined, pursuant to Section 5.02(1)(a).

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

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

FFF. *“Supplemental Sinking Fund" means the
Supplemental Sinking Fund established for the Supplemental
Bonds by Section 5.02(1).

GGG. "Surplus Revenues® means the Net Revenues not
required by the Prior Ordinance, the Series A Ordinance or this
Ordinance to be set aside and held (including but not limited
to 1in sinking funds, reserve accounts and renewal and
replacement funds) for the payment of or security for the Prior
Bonds, the Series A Bonds or the Bonds or any other obligations
of the Town, the proceeds of which Bonds or other obligations
are used to pay Costs of the Project.

HHH. *“System"” means the works for the collection
and/or treatment, purification and disposal of sewage, in its
entirety or any integral part thereof, owned by the Town 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.

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

JJJ. “"Town" means the Town of Moorefield, a municipal
corporation of the ©State of West Virginia, and, where
appropriate, the Council thereof.

KKK. "WDA Loan Agreements“ means, collectively, the
Loan Agreement and the Supplemental Loan Agreement.

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

MMM. Words importing singular number 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.

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

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

Section 1.02. Authority of this Ordinance. This
Ordinance is enacted pursuant to the provisions of the Act and
other applicable provisions of law and, so long as any of the
Prior Bonds or the Series A Bonds are outstanding, 1is
supplemental to the Series A Ordinance.

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

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

B. The Town completed certain additions, extensions,
improvements and betterments to the System in 1984 and 1985.
In November 1985 the System was seriously damaged by flood.
EPA and FEMA have supervised and mandated the improvements,
betterments, extensions and additions contemplated by the
Project.




: C. In accordance with Section 18 of the Act, the
System is under the supervision and control of the Sanitary
Board.

D. The Sanitary Board has presented a petition to
the Town for acquisition and construction of the Project,
enactment of this Ordinance and the issuance of the Bonds and
Notes.

E. It 1is deemed necessary and desirable for the
health, welfare and safety of the inhabitants of the Town that
the Project be acquired and constructed at an estimated cost of
$2,529,300, in accordance with the plans and specifications
prepared by the Consulting Engineer, which plans and
specifications are on file with the Sanitary Board and the
Recorder, and which Project is generally described in Exhibit B
hereto.

F. It is deemed necessary for the Town to issue its
Original Subordinate Bonds in the aggregate principal amount of
not more than $225,000 and its Original Supplemental Bonds in
the aggregate principal amount of not more than $75,000 and
contemporanecusly therewith, or as soon as practicable
thereafter if and when the Council shall determine it to be 1i:
the best interests of the Town, to enter into the Credit Lin
Agreement in the aggregate principal amount of not more tha:
$500,000, all to finance costs of construction and acquisitio:r.
of the Project. Said costs shall be deemed to include the cost
of all property rights, easements and franchises deemed
hecessary or convenient therefor; interest upon the Bonds prior
to and during construction or acquisition and for six months
after completion of construction of the Project; interest upon
the Notes during the term thereof; engineering, fiscal and
legal expenses; expenses for estimates of cost and revenues;
expenses for plans, specifications and surveys; other expenses
necessary or incident to determining the feasibility or
practicability of the enterprise; administrative expense, any
fees and expenses of the Authority, commitment fees, discount,
initial fees for the service of registrars, paying agents,
depositories or trustees or other costs in connection with the
sale of the Bonds and Notes and such other expenses as may be
necessary or incidental to the financing herein authorized, the
construction or acquisition of the Project and the placing of
the same in operation, and the performance of the things herein
required or permitted, in connection with any thereof,
including, with respect to the Notes, insurance or letter of
credit costs, provided, that reimbursement to the Town 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 Town for such purposes shall be deemed Costs of
the Project.
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G. The periocd of usefulness of +the System after
completion of the Project is not less than 40 vyears.

H. There are outstanding on the date of enactment of
this Ordinance $64,000 in aggregate principal amount of Prior
Bonds and $243,277 in aggregate principal amount of Series A
Bonds. The holders of the Prior Bonds shall have a lien on the
Net Revenues prior angd superior to that of the Bondholders.
The Subordinate Bonds will be on a parity with the Series A
Bonds. Other than the Prior Bonds and the Series A Bonds,
there are no obligations of the Town outstanding which will
rank pricr to or on a parity with the Original Bonds as to
their respective liens and sources of and security for payment.

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

J. The Town derives revenues from the System, and
said revenues are pledged or encumbered only in connection with
the Prior Bonds and the Series A Bonds.

K. The Town 1is authorized to issue bonds, on a
parity with the second parity lien of the Series A Bonds issued
pursuant to the Series A Ordinance.

L. The Town hereby finds and determines that the
annual net revenues of the System prior to the issuance of the
Original Bonds plus reasonably projected revenues from the rate
increase and the improvements to be financed by the Original
Bonds will be more than sufficient to comply with the
requirements of Section 7.14 of the Series A Ordinance and
Section 4.1(a)(vi) of the Loan Agreement with respect to the
Series A Bonds.

M. Prior to the issuance of the Original Bonds, a
certified public accountant who is not in the regular employ of
the Town shall file with the Recorder a certificate that the
net revenues of the System prior to the issuance of the
Original Bonds, plus reasonably projected revenues from the
rate increase and the improvements financed by such Original
Bonds shall be not less than one hundred fifteen per centum
(115%) of the maximum debt service in any succeeding year on
the Prior Bonds, the Series A Bonds, there being no other
obligations then outstanding which are payable from the
revenues of the System, and on the Original Bonds.
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N. The estimated revenues to be derived in each year
after the enactment of this Ordinance from the operation of the
System will be sufficient to pay all the costs of the operation
and maintenance of the the System, the @principal of and
interest on the Prior Bonds, the Series A Bonds and the Bonds
and all sinking fund and other payments provided for in the
Prior Ordinance, the Series A Ordinance, and this Ordinance.

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

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

Q. The Code provides exceptions from the rebate
provisions for issues of small governmental units meeting
certain requirements.

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

S. The Town is a governmental unit with general
taxing powers.

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

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

V. The Town reasonably expects that the aggregate
face amount of all tax-exempt bonds (other than private
activity bonds) issued by the Town and all subordinate entities
thereof during the calendar year in which the Original Bonds
will be issued, being 1587, will not exceed $5,000,000.

W. The Town shall not permit at any time any of the
proceeds of the Bonds or other funds of the Town to be used
directly or indirectly in a manner which would result in the
exclusion of the Bonds from the treatment afforded by Section
103(a) of the Code.
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X, The Town will file all statements, instruments
and returns necessary to assure the tax-exempt status of the
Bonds.

Y. The Bonds will not be federally guaranteed within
the meaning of the Code.

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

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

ARTICLE II

AUTHORIZATION OF PROJECT

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

ARTICLE III

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

Section 3.01. Authorization of Original Bonds. For
the purposes of financing a portion of the costs of acquisition
and construction of the Project not otherwise provided for, of
paying the costs of issuance of the Original Bonds and, if
authorized by the Supplemental Resolution, of funding the
Reserve Account and the Supplemental Reserve Account or for
providing for interest during construction or both, there shall
be issued the Original Bonds of the Town. Such Original Bonds
shall be issued contemporaneously with or prior to any issuance
of the HNote. The proceeds of the Original Bonds shall be
applied as provided in Section 6.01.
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Section 3.02. Terms of Original Bonds. The Original
Subordinate Bonds shall be originally issued in the form of a
single bond, designated Subordinate Sewerage System Revenue
Bond, Series 1987, numbered R-1, fully registered to the
Authority, in the principal amount of not more than $225,000 as
shall be set forth in the Supplemental Resolution. The
Original Subordinate Bonds shall be dated the date of delivery
thereof; shall bear interest at the rate per annum, not to
exceed 12%, as shall be set forth in the Supplemental
Resolution, payable semiannually on April 1 and October 1 of
each year, beginning with the date set forth in the
Supplemental Resolution; shall be subject to redemption only
with the written consent of the Authority and upon payment of
the interest and redemption premium, if any, and subject to the
other requirements and otherwise in compliance with the Loan
Agreement, so 1long as the Authority shall be the registered
owner of the Original Subordinate Bonds; and shall mature in
principal installments on October 1 of each of the years and in
the amounts set forth in the Loan Agreement "Schedule X" to be
approved by the Supplemental Resolution.

The Original Supplemental Bonds shall be originally
issued in the form of a single bond, designated Supplemental
Subordinate Sewerage System Revenue Bond, Series 1987, numbered
SR-1, fully registered to the Authority, in the Principal
amount of not more than $75,000, as shall be set forth in the
Supplemental Resolution. The Original Supplemental Bonds shall
be dated the date of delivery thereof; shall bear no interest;
shall be subject to redemption only with the written consent of
the Authority and otherwise in compliance with the Supplemental
Loan Agreement, so long as the Authority shall be the
registered owner of the Original Supplemental Bonds; and shalil
mature in principal installments on October 1 of each of the
years and in the amounts set forth in the Supplemental Loan
Agreement “"Schedule X" to be approved by the Supplemental
Resolution.

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

Bonds shall be exchangeable at the option and expense
of the Owner for other fully registered Bonds of the same
series in aggregate principal amount equal to the amount of
said Bonds then Outstanding, with principal installments or
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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 and the Town shall pay any expenses of the first
exchange of the Bonds and in the case of a partial redemption
of any Bond.

Subsequent series of Bonds may be issued within the
terms and restrictions hereinafter set forth as provided by a
Supplemental Resolution,

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

Section 3.04. Authentication and Registration. No
Bond shall be valid or obligatory for any purpose or entitled
to any security or benefit under this Ordinance unless and
until the Certificate of Authentication and Registration on
such Bond, substantially in the form set forth in Section 3.09,
shall have been manually executed by the Bond Registrar. Any
such executed Certificate of Authentication and Registration
upon any such Bond shall be conclusive evidence that such Bond
has been authenticated, registered and delivered under this
Ordinance. The Certificate of Authentication and Registration
on any Bond shall be deemed to have been executed by the Bond
Registrar if manually signed by an authorized officer of the
Bond Registrar, but it shall not be necessary that the same
officer sign the Certificate of Authentication and Registration
on all of the Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registra-
tion. Subject to the provisions for transfer or registration
set forth below, the Bonds shall be and have all of the
qualities and incidents of negotiable instruments under the
Uniform Commercial Code of the State of West Virginia, and each
successive Owner in accepting any of said Bonds shall be
conclusively deemed to have agreed that such Bonds shall be and
have all of the gqualities and incidents of negotiable instru-
ments under the Uniform Commercial Code of the State of West
Virginia, and each successive Owner shall further be
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conclusively deemed to have agreed that said Bonds shall be
incontestable in the hands of a bona fide holder for value.

S0 long as any of the Bonds remain cutstanding, the
Town, through the Bond Registrar, shall keep and maintain books
for the registration and transfer of the Bonds.

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

In all cases in which the privilege of exchanging
Bonds or transferring Bonds 1is exercised, Bonds shall be
delivered in accordance with the provisions of this Ordinance.
All Bonds surrendered in any such exchanges or transfers shall
forthwith be cancelled by the Bond Registrar. For every such
exchange or transfer or Bonds, the Bond Registrar may make a
charge sufficient to reimburse it for any tax, fee or other
governmental charge required to be paid with respect to such
exchange or transfer and the cost of preparing each new Bond
upon each exchange or transfer, and any other expenses of the
Bond Registrar incurred in connection therewith, which charges
and expenses for any Bonds owned by the Authority, in the event
of partial redemption of any Bond or in connection with the
first transfer of any Bond from the original purchaser thereof
shall be paid by the Town and, otherwise, shall be paid by the
Owner requesting such transfer or exchange. The Bond Registrar
shall not be obliged to make any such exchange or transfer of
Bonds during the period beginning with the 15th day of the
month preceding an interest payment date and ending on the day
preceding such interest payment date or, in the case of any
proposed redemption of Bonds, during the 15 days next preceding
the date of the selection of Bonds to be redeemed.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or
Lost. In case any Bond shall become mutilated or be destroyed,
stolen or lost, the Town may, at the discretion of the Council,
issue, and the Bond Registrar shall authenticate and deliver, a
new Bond or Bonds of 1like tenor as the Bond or Bonds 50
mutilated, destroyed, stolen or lost, in exchange and
substitution for such mutilated Bond or Bonds, upon surrender
and cancellation of such mutilated Bond or Bonds, or in lieu of
and substitution for the Bond or Bonds destroyed, stolen or
lost, and upon the Owner's furnishing the Town proof of his
ownership thereof and satisfactory indemnity and complying with
such other reasonable regulations and conditions as the Town
may prescribe and paying such expenses as the Town may incur,
All Bonds so surrendered shall be cancelled by the Bond
Registrar and held for the account of the Town. If any such
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Bond shall have matured or be about to mature, instead of
issuing a substitute Bond, the Town may pay the same, upon
being indemnified as aforesaid, and,- if such Bond be lost,
stolen or destroyed, without surrender thereof.

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

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

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

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

-18-



[Form of Original Subordinate Bond)

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

No. R- $

KNOW ALL MEN BY THESE PRESENTS: That THE TOWN OF
MOOREFIELD, a municipal corporation of the State of West
Virginia (the *“Town"), for value received, hereby promises to
pay, solely from the special funds provided therefor, as
hereinafter set forth, to the West Virginia Water Development
Authority (the “Authority") or registered assigns the sum
of ($ ), in
installments on October 1 of each year as set forth on the
"Schedule of Annual Debt Service” attached as Exhibit A hereto
and incorporated herein by reference, with interest on each
installment at the rate per annum set forth on said Exhibit A,

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

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express wWritten
consent of the Authority and as otherwise provided by the Loan
Agreement, dated as of + 19__ between the Town and the
Authority.

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

day of » 19__, as supplemented by a resolution duly
adopted by the Council of the Town on . 19 '
(collectively, the "Ordinance"), and is subject to all the
terms and conditions thereof. The Ordinance provides for the

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

This Bond is payable only from and secured by a pledge
of the Net Revenues (as defined in the Ordinance) to be derived
from the operation of the System[, moneys in the Reserve
Account created under the Ordinance (the "Reserve Account™)]
and unexpended proceeds of the Bonds. Such Net Revenues shall
be sufficient to pay the principal of and interest on all bonds
which may be issued pursuant to the Act and which shall be set
aside as a special fund hereby pledged for such purpose. This
Bond does not constitute a corporate indebtedness of the Town
within the meaning of any constitutional or statutory
provisions or limitations, nor shall the Town be obligated to
pay the same or the interest hereon except from said special
fund provided from the Net Revenues [, the moneys 1in the
Reserve Account] and unexpended Bond proceeds. Pursuant to the
Ordinance, the Town has covenanted and agreed to establish and
maintain just and equitable rates and charges for the use of
the System and the services rendered thereby, which shall be
sufficient to provide for the proper and reasonable expenses of
operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% of the amount required
to pay the maximum amount due in any year of principal of and
interest on the Bonds, on the Supplemental Bonds, as
hereinafter defined, and on all obligations secured by or
payable from such revenues prior to or on a parity with the
Bonds and said Supplemental Bonds, including the Prior Bonds
and the Series A Bonds, as hereinafter defined; provided,
however, that so long as there exists in the Reserve Account
sufficient moneys to pay the maxzimum amount of principal and
interest which will become due on the Bonds in any year, there
exists in the reserve account for said Supplemental Bonds
sufficient moneys to pay the maximum amount of principal and
interest, if any, which will become due on said Supplemental
Bonds in any year, and the reserve accounts for any such
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obligations prior to or on a parity with the Bonds or said
Supplemental Bonds, including said Prior Bonds and the Series 2
Bonds, are funded at the respective requirements therefor, such
percentage may be reduced to 110%. The Town has entered into
certain further covenants with the Registered Owners of the
Bonds for the terms of which reference is made to the
Ordinance. Remedies provided the Registered Owners of the
Bonds are exclusively as provided in the Ordinance, to which
reference is here made for a detailed description thereof.

This Bond 1is transferable, as provided in the
Ordinance, only upon the books of the Registrar kept for that
purpose at the office of the Registrar by the Registered Owner
or by its attorney or legal representative duly authorized in
writing, wupon the surrender of this Bond together with a
written instrument of transfer satisfactory to the Registrar
duly executed by the Registered Owner or its attorney or legal
representative duly authorized in writing.

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

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

THIS BOND 1§ 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 TOWN'S SEWER REVENUE
BONDS DATED AS OF JUNE 1, 1963, OUTSTANDING AS OF THE DATE
HEREOF IN THE AGGREGATE PRINCIPAL AMOUNT OF § (the
"PRIOR BONDS").

THIS BOND IS ON A PARITY AS TO LIEN ON AND SOURCE AND
SECURITY FOR PAYMENT FROM THE NET REVENUES AND IN ALL OTHER
RESPECTS TO THE TOWN'S SEWAGE SYSTEM IMPROVEMENT REVENUE BONDS
SERIES A DATED AS OF JANUARY 10, 1986 OUTSTANDING AS OF THE
DATE HEREOF IN THE AGGREGATE PRINCIPAL AMOUNT OF §

(the "SERIES A BONDS").

All money received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for
preliminary expenses as provided by 1law, shall be applied
solely to the payment of the Costs of the Project described in
the Ordinance, and there shall be and hereby is created and
granted a lien upon such moneys, until so applied, in favor of
the Registered Owner of this Bond.
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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 Town, does not
exceed any limit prescribed by the Constitution or statutes of
the State of West Virginia and that a sufficient amount of the
revenues of the System has been pledged to and will be set
aside into said special fund by the Town for the prompt payment
of the principal of and interest on this Bond.

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

IN WITNESS WHEREOF, THE TOWN OF MOOREFIELD has caused
this Bond to be signed by its Mayor and its corporate seal to
be hereunto affixed or imprinted hereon and attested by its

Recorder, and has caused this Bond to be dated ., 19 .
[SEAL]
Mavyor
ATTEST:
Recorder
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

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

Date:

as Registrar

By

Tts Authorized Officer
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EXHIBIT. A

SCHEDULE OF ANNUAL DEBT SERVICE
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[Form of Assignment]

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

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

Dated: . 19

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

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

No. SR- $

KNOW ALL MEN BY THESE PRESENTS: That THE TOWN OF
MOOREFIELD, a municipal corporation of the State of West
Virginia (the "Town"), for value received, hereby promises to
pay, solely from the special funds provided therefor, as
hereinafter set forth, to the West Virginia Water Development
Authority (the “Authority") or registered assigns the sum
of ($ | ), in
installments on October 1 of each year as set forth on the
“Schedule of Annual Debt Service" attached as Exhibit A hereto
and incorporated herein by reference.

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

This Bond may be redeemed prior to its stated date of
maturity in whole or in part at any time, but only with the
express written consent of the Authority and as otherwise
provided by the Supplemental Loan Agreement, dated as
of ,» 19__, between the Town and the Authority.

This Bond is issued to pay costs of acquisition and
construction of certain extensions, improvements and
betterments to the existing public sewerage system of the Town
(the *"Project") (said existing system, together with the
Project and any further extensions, improvements and
betterments thereto, is hereinafter referred to as the
"System")[, to fund the Supplemental Reserve Account, as
hereinafter defined,] and to pay certain costs of issuance
hereof and related costs. This Bond 1is issued under the
authority of and in full compliance with the Constitution and
statutes of the State of West Virginia, including particularly
Chapter 16, Article 13 of the Code of West Virginia, 1931, as
amended (the "Act"), an Ordinance duly enacted by the Council

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

This Bond is issued contemporaneously with the
Subordinate Sewerage System Revenue Bonds, Series 1987, of the
Town (the *"Subordinate Bonds") issued in the aggregate
principal amount of § » which Subordinate Bonds rank
prior with respect to liens and sources of and security for
payment to the Bonds of this issue.

THIS BOND 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 TOWN'S SEWER REVENUE
BONDS DATED AS OF JUNE 1, 1963, OUTSTANDING AS OF THE DATE
HEREOF IN THE AGGREGATE PRINCIPAL AMOUNT OF § (THE
"PRIOR BONDS"); AND THE TOWN'S SEWAGE SYSTEM IMPROVEMENT
REVENUE BONDS SERIES A DATED JANUARY 10, 1986 OUTSTANDING AS OF
THE DATE HEREOF IN THE AGGREGATE PRINCIPAL  AMOUNT OF
& (THE "SERIES A BONDS"). THE LIEN ON ACCOUNT OF
THIS BOND ON SUCH NET REVENUES IS ALSO JUNIOR, SUBORDINATE AND
INFERIOR TO THE LIEN THEREON CREATED ON ACCOUNT OF THE
SUBORDINATE BONDS.

This Bond is payable only from and secured by a lien,
subordinate only to that of the Prior Bonds, the Series A Bonds
and the Subordinate Bonds, on the Net Revenues (as defined in
the Ordinance) to be derived from the operation of the System[,
moneys in the Supplemental Reserve Account created under the
Ordinance (the "Supplemental Reserve Account”)] and unexzpended
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 Town within the
meaning of any <constitutional or statutory provisions or
limitations, nor shall the Town be obligated to pay the same
except from said special fund provided from the Net Revenues|,
the moneys in the Supplemental Reserve Account] and unexpended
Bond proceeds. Pursuant to the Ordinance the Town has
covenanted and agreed to establish and maintain just and
equitable rates and charges for the use of the System and the
services rendered thereby, which shall be sufficient to provide
for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year
equal to at least 115% of the amount required to pay the
maximum amount due in any year of principal of and interest on
the Bonds, the Subordinate Bonds and all other obligations
secured by or payable from the revenues of the System prior to
or on a parity with the Bonds and the Subordinate Bonds,
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including the Prior Bonds and the Series A Bonds: provided
however, that so 1long as there exists in the Supplemental
Reserve Account and in the reserve account for the Subordinate
Bonds amounts at least equal to the maximum amount of principal
and interest, if any, which will become due on the Bonds and on
the Subordinate Bonds, respectively, in any year, and the
reserve accounts for any such obligations prior to or on a
parity with the Bonds or the Subordinate Bonds, including the
Prior Bonds and the Series A Bonds, are funded at the
respective requirement therefor, such percentage may be reduced
to 110%. The Town has entered into certain further covenants
with the registered owners of the Bonds for the terms of which
reference is made to the Ordinance. Remedies provided the
registered owners of the Bonds are exclusively as provided in
the Ordinance, to which reference is here made for a detailed
description thereof.

This Bond is transferable, as provided in the
Ordinance, only upon the books of , ,
West Virginia, as registrar (the "Registrar"), kept for that
purpose at the office of the Registrar by the registered owner,
or by its attorney or legal representative duly authorized in
writing, upon the surrender of this Bond together with a
written instrument of transfer satisfactory to the Registrar
duly executed by the registered owner or its attorney or legal
representative duly authorized in writing.

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

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happen and be
performed precedent to and in the issuance of this Bond have
existed, have happened and have been performed in due time,
form and manner as required by law, and that the amount of this
Bond, together with all other obligations of the Town, does not
exceed any limit prescribed by the Constitution or statutes of
the State of West Virginia and that a sufficient amount of the
revenues of the System has been pledged to and will be set
aside into said special fund by the Town for the prompt payment
of the principal this Bond. ‘
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All provisions of the Ordinance, resolutions and
statutes under which this Bond is issued shall be deemed to be
a part of the contract evidenced by - this Bond to the same
extent as if written fully herein.

IN WITNESS WHEREQOF, THE TOWN OF MOOREFIELD has caused
this Bond to be signed by its Mayor and its corporate seal to
be hereunto affixed and attested by its Recorder, and has
caused this Bond to be dated ., 1387.

[SEAL]

Mayor

ATTEST:

Recorder
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

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

forth below.

Date:

as Registrar

By

Its Authorized Officer
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EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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[Form of Assignment]

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

the within Bond and does hereby irrevocably constitute and
appoint . Attorney to transfer
said Bond on the books kept for registration of the within Bond
of said Town 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
WDA Loan Agreements. The Original Bonds shall be sold to the
Authority pursuant to the terms and conditions of the WDA Loan
Agreements. Execution and delivery to the Authority of the WDA
Loan Agreements by the Mayor and the Recorder are hereby
specifically authorized, confirmed and ratified. The WDA Loan
Agreements are specifically incorporated in this Ordinance.

ARTICLE IV

LINE OF CREDIT

Section 4.01. Authorization of Line of Credit. As a
method of providing funds for the acquisition and construction
of the Project pending receipt of the Grant Receipts, the Mayor
is hereby authorized, if it appears to be in the best interest
of the Town, to arrange for a Line of Credit in an amount not
to exceed $500,000. The amount and terms of the Line of Credit
and the Line of Credit Agreement shall be approved by a
resolution supplemental hereto.

Section 4.02. Authorization of Credit Line Note. For
the purpose of evidencing the Town's obligation to repay any
draw upon the Line of Credit and thus, of financing a portion
of the cost of acquisition and construction of the Project,
there shall be issued the Credit Line Note of the Town in an
amount, not to exceed $500,000, and upon such terms as set
forth in a resolution supplemental hereto. The Credit Line
Note shall be issued in single, fully registered form and shall
be dated as of the date of delivery thereof. There shall be
attached to the Credit Line Note a Record of Advances and
Payments, upon which the date and principal amount of any draw
upon the Line of Credit, the date and amount of any payment of
principal of the Credit Line Note and the amount of the Credit
Line Note outstanding after either of said transactions shall
be recorded. Anything to the contrary herein, in the Line of
Credit Agreement or therein notwithstanding, the Credit Line
Note shall evidence only the outstanding indebtedness recorded
on the Record of Advances and Payments attached thereto, and
interest shall accrue only on the amount of each advance from
the actual date thereof as listed on said Record of Advances
and Payments. Each such advance shall bear interest, pavyable
on such dates, at a rate set forth in a supplemental resolution
but not to exceed 12 percent per annum. Interest shall cease
to accrue on the amount of the Credit Line Note outstanding, or
portions thereof, as the same are paid, as reflected by said
Record of Advances and Payments. The Credit Line Note shall
mature on such date not to exceed twenty-four (24) months from
the date thereof, and shall be subject to such further terms as
shall be provided by the Line of Credit Agreement. Notwith-
standing the foreqgoing, the terms of the Credit Line Note,
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other than the principal amount thereof, may be modified by
resolution supplemental and amendatory hereto, subject to the
limits of the Act.

The Credit Line Note shall be payable as to principal
upon surrender at the principal office of a registrar,
designated in a resolution supplemental hereto, in any coin or
currency which on the date of payment of principal is legal
tender for the payment of public and private debts under the
laws of the United States of America; provided, that any
partial payment of principal prior to the final maturity of the
Credit Line Note shall be recorded on the Record of Advances
and Payments attached to the Credit Line Note, and the Credit
Line Note shall be returned to the owner thereof. Interest on
the Credit Line Note shall be paid by check or draft mailed to
the Owner thereof at the address as it appears on the books of
sald registrar; provided, that, at the option of the Owner,
such payment may be made by wire transfer or such other method
as shall be agreeable to the Owner, the Town and said registrar.

Section 4.03. Execution of Credit Line Note. The
Credit Line Note shall be executed in the name of the Town by
the signature of its Mayor, and the seal of the Town shall be
affixed thereto and attested by the signature of the Recorder.
Any Credit Line Note may be signed and sealed on behalf of the
Town by such person as at the actual time of the execution of
such Credit Line Note shall hold the proper office of the Town,
although at the date of such Credit Line Note such person may
not have held such office or may not have been so authorized.

Section 4.04, Negotiability, Transfer and Regis-
tration. Subject to the restrictions on transfer set forth
below, the Credit Line Note shall be and have all of the
qualities and incidents of a negotiable instrument under the
Uniform Commercial Code of the State, and each successive
Owner, in accepting the Credit Line Note, shall be conclusively
deemed to have agreed that said Credit Line Note shall be
incontestable in the hands of a bona fide holder for value.

So long as the Credit Line Note or any portion thereof
remains Outstanding, the registrar shall keep and maintain
books for the registration and transfer of the Credit Line
Note. The Credit Line Note shall be transferable only upon the
books of the Town which shall be kept for that purpose at the
office of the registrar (in such capacity and in the capacities
of authenticating agent and paying agent as hereinafter
provided, the "Note Registrar®) by the registered owner thereof
in person or by his attorney duly authorized in writing, upon
surrender thereof, together with a written instrument of
transfer satisfactory to the Note Registrar duly executed by
the registered owner or his duly authorized attorney. Upon the
transfer of the Credit Line Note, there shall be issued at the
option of the Owner or the transferee another Credit Line Note
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or Notes of the aggregate stated principal amount equal to the
stated principal amount of such transferred Credit Line Note
but reflecting only the indebtedness set forth on the Record of
Advances and Payments attached thereto and outstanding in the
aggregate principal amount equal to the advanced but unpaid
amount of the transferred Note as reflected on the Record of
Advances and Payments attached thereto.

In all cases in which the privilege of transferring
the Credit Line Note is exercised, Credit Line Notes shall only
be issued in accordance with the provisions of this Ordinance,
as supplemented in connection with the issuance of the Credit
Line Note. All Credit Line Notes surrendered in any such
transfers shall forthwith be cancelled by the Note Registrar.
For every such transfer of Credit Line Notes, the Note
Registrar may make a charge sufficient to reimburse its office
for any tax, fee or other governmental charge required to be
paid with respect to such transfer and the cost of preparing
each Credit Line Note wupon each transfer, and any other
expenses of the Note Registrar incurred in connection
therewith, which sum or sums shall be paid by the person
requesting such transfer as a condition precedent to the
exercise of the privilege of making such transfer. The Note
Registrar shall not be obliged to make any such transfer of
Credit Line Notes during the ten (10) days preceding an
interest payment date on the Credit Line Notes or after notice
of any prepayment of the Credit Line Notes has been given.

Section 4.05. Form of Credit Line Note. The text of
the Credit Line Note shall be in substantially the form to be
set forth in the Line of Credit Agreement, with such omissions,
insertions and variations as may be necessary and desirable and
authorized or permitted by this Ordinance or any supplemental
resolution or ordinance adopted or enacted prior to the
issuance thereof. The Credit Line Note shall not become valid
until authenticated by the Note Registrar.

Section 4.06. Proceeds of Draw Under Line of Credit
Agreement. The proceeds of any draw made by the Town under the
Line of Credit Agreement shall be immediately deposited in the
Construction Trust Fund established with the Depository Bank
and expended in accordance with Section 6.02 hereof.

ARTICLE V
SYSTEM REVENUES AND APPLICATICN 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:
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(1) 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) Supplemental Sinking Fund; and

(a) Within the Supplemental Sinking Fund, the
Supplemental Reserve Account.

Section 5.03. System Revenues; Flow of Funds. A. So
long as the Prior Bonds and Series A Bonds are outstanding, the
Gross Revenues shall be deposited in the sewer revenue fund
established by Section 5 of the Prior Ordinance and continued
pursuant to Section 5.01 of the Series A Ordinance {the
"Revenue Fund“). So long as any of the Bonds are outstanding
the Town covenants that the Gross Revenues shall be deposited
in the Revenue Fund created as described above and continued
herein and hereby. 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 Town and
the Depository Bank and used only for the purposes and in the
manner herein provided. Moneys in the Revenue Fund shall first
be disposed of as provided by Section 5(1) through 5(3) of the
Prior Ordinance. After the payments required by Section 5(1)
through 5(3) of the Prior Ordinance are made, payment shall be
made as provided in Section 5.02 of the Series A Ordinance,
provided that the payment provided by Section 5.02 (E)(a) of
the Series A Ordinance and the payment required by subsection
(CY{1) hereof shall be made simultaneously and without
preference and should funds be unavailable to make both
payments then payment shall be made pro rata; further provided
that the sinking fund payments required under Section
5.02(E)(b) of the Series A Ordinance and subsection (C){2)
hereof shall be made simultaneously and without preference and
should funds be wunavailable to make both payments then the
payments shall be made prorata; further provided that the
payment required by Section 5.02(F) and the reserve payment
required by subsection {C)(3) hereof shall be made
simultaneously and without preference and should funds be
unavailable to make both payments then shall be paid prorata.

B. From the Revenue Fund, the Town shall first each
month pay the current Operating Expenses of the System.

C. (1) Thereafter, from the moneys remaining in the
Revenue Fund or, after payment or defeasance of the Prior
Bonds, in the Revenue Fund, the Town shall next, on the first
day of each month, commencing seven (7) menths prior to the
first day of payment of interest on the Subordinate Bonds for
which interest has not been capitalized, apportion and set

-36-



apart out of the Revenue Fund and remit to the Commission, for
deposit in the sinking fund created by the Series A Ordinance
(the "Sinking Fund®"), a sum equal to one-sixth (1/6) of the
amount of interest which will become due on said Subordinate
Bonds on the next ensuing semiannual interest payment date,
with an adjustment for the first interest payment date from
revenues less than seven (7) months after the issuance of the
Subordinate Bonds or capitalization of interest as applicable,
and shall make the payment provided by Section 5.02(E){(a) of
the Series A Ordinance.

(2) The Town shall also, on the first day of
each month, commencing thirteen (13) months prior to the first
date of payment of principal on the Subordinate Bonds,
apportion and set apart out of the Revenue Fund or, after
payment or defeasance of the Prior Bonds out of the Revenue
Fund, and remit to the Commission for deposit in the Sinking
Fund, a sum equal to one-twelfth (1/12) of the amount of
principal which will mature and become due on said Subordinate
Bonds on the next ensuing principal payment date and shall make
the sinking fund payment provided by Section 5.02(E)(b) of the
Series A Ordinance.

(3) The Town shall next from the Revenue Fund on
the first day of each month commencing thirteen (13) months
prior to the first date of payment of the Subordinate Bonds,
remit to the Commission for deposit in the Reserve Fund created
by the Series A Ordinance and continued hereby (the "Reserve
Fund”) an amount equal to 1/120 of the Minimum Reserve;
provided, that no further payments shall be made into the
Reserve Fund when there shall have been deposited therein, and
as long as there shall remain on deposit therein, an amount
equal to the Minimum Reserve. Once the Reserve Fund has been
funded at the Minimum Reserve, the Town shall next remit to the
Commission for deposit in the Reserve Fund an amount equal to
any deficiency in the Minimum Reserve. Any withdrawals from
the Reserve Fund which result in a reduction in the balance of
the Reserve Fund to below the Minimum Reserve shall be
subsequently restored from the first Net Revenues available
after all required payments prescribed above have been made in
full. The Town shall also, simultaneously with its deposit in
the Reserve Fund, make the reserve payment required by Section
5.02(F) of the Series A Ordinance.

(4) Moneys in the 8Sinking Fund shall be used
only for the purposes of paying principal of and interest on
the Subordinate Bonds as the same shall become due. Moneys in
the Reserve Fund in the Sinking Fund shall be used only for the
purpose of paying principal of or interest on the Subordinate
Bonds, as the same shall come due, when other moneys in the
Sinking Fund are insufficient therefor, and for no other
purpose. All investment earnings on moneys in the Sinking Fund
and the Reserve Fund shall be transferred, not less than once
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each year, to the Bond Construction Trust Fund prior to
completion of the Project and thereafter to the Revenue Fund.

(5) The Town shall not be required to make any
further payments into the Sinking Fund or into the Reserve Fund
therein when the aggregate amount of funds in said Sinking Fund
and said Reserve Fund is at 1least equal to the aggregate
principal amount of and interest to come due on the Subordinate
Bonds issued pursuant to this Ordinance then Outstanding.

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

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

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

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

(3) The payments into the Supplemental Sinking
Fund shall be made on the first day of each month, except that
when the first day of any month shall be a 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 Ordinance.

F. 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 said Revenue Fund a balance in excess of the
estimated amount required to be so transferred and retained and
paid into the funds and accounts established by the Prior
Ordinance and the Series A Ordinance and into the Supplemental
Sinking Fund, including the Supplemental Reserve Account
therein, during the following month or such longer period as
shall be required by the Act, such excess shall be considered
as surplus revenues and may be used for any lawful purpose of
the System, including for pledge to and payment of the Note.

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

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

I. If on any monthly payment date the revenues are
insufficient to place the required amount in any ©f 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.

J. All remittances made by the Town to the

Commission shall clearly identify the fund or account into
which each amount is to be deposited.
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K. The Gross Revenues of the System shall only be
used for purposes of the System.

ARTICLE VI

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

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

A, If required by the Supplemental Resoclution, the
amount of the proceeds of the Original Subordinate Bonds
specified in the Supplemental Resolution shall be deposited in
the Sinking Fund at the Commission and used to pay interest
during the period of construction of the Project and for not
more than six (6) months after the estimated date of completion
of construction of the Project.

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

C. The remaining moneys derived from the sale of the
Original Bonds shall be deposited by the Town in the Bond
Construction Trust Fund and applied to the Costs of the
Project, including but not limited to payment of the costs of
issuance,

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

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

ARTICLE VII

ADDITIONAL COVENANTS OF THE TOWN

Section 7.01. General Covenants of the Town. All the
covenants, agreements and provisions of this Ordinance shall be
and constitute wvalid and legally binding covenants of the Town
and shall be enforceable in any court of competent jurisdiction
by any Owner or Owners of the Bonds. In addition to the
covenants, agreements and provisions of this Ordinance, the
Town hereby covenants and agrees with the Owners of the Bonds
as hereinafter provided in this Article VII. All such
covenants, agreements and provisions shall be irrevocable,
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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 Note when due, the covenants, agreements and
provisions contained in this Ordinance shall, where applicable,
also inure to the benefit of the Owners of the Note and any
Trustee therefor and constitute valid and 1legally binding
covenants of the Town, enforceable in any court of competent
jurisdiction by said Trustee or any Owner or Owners of said
Note; provided, that Section 7.04 shall not be applied to the
Note.

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

Section 7.03. Bonds Secured by Pledge of Net
Revenues. The payment c¢f the debt service of the Subordinate
Bonds issued hereunder shall be secured forthwith equally and
ratably by a 1lien on the Net Revenues derived from the
operation of the System, on a basis junior and subordinate to
the Prior Bonds and on a parity basis with the lien of the
Series A Bonds. The payment of the debt service of the
Supplemental Bonds issued hereunder shall be secured forthwith
equally and ratably by a lien on the Net Revenues derived from
the operation of the System, on a basis junior and subordinate
to the Prior Bonds, the Series A Bonds and the Subordinate
Bonds. The Net Revenues derived from the System, in an amount
sufficient, after paying the principal of and interest on the
Prior Bonds and making the payments into the funds and accounts
created under the Prior Ordinance, and together with paying the
principal of and interest on the Series A Bonds and making the
payments into the funds and accounts created under the Series A
Ordinance, to pay the principal of and interest on the Bonds
and to make the payments into the Sinking Fund, including the
Reserve Account therein, and into the Supplemental Sinking
Fund, including the Supplemental Reserve Account therein, and
all other payments provided for in this Ordinance, are hereby
irrevocably pledged in the manner provided in this Ordinance to
the payment of the principal of and interest on the Bonds as
the same become due and for other purposes provided in this
Ordinance.
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Section 7.04, Rates. Prior to issuance of the
Original Bonds, equitable rates or charges for the use of and
services rendered by the System will be established all in the
manner and form required by law, and copies of such rates and
charges so established will be continuously on file with the
Town Recorder, which copies will be open to inspection by all
interested parties. The rates and charges shall be effective
as prescribed by State statutes and the rules and regulations
of the PSC. The schedule of rates and charges shall at all
times be adequate to produce Gross Revenues from said System
sufficient to pay Operating Expenses and to make the prescribed
payments into the funds and accounts created under the Prior
Ordinance and the Series A Ordinance and created hereunder.
Such schedule of rates and charges shall be changed and
readjusted whenever necessary so that the aggregate of the
rates and charges will be sufficient for such purposes. In
order to assure full and continuous performance of this
covenant, with a margin for contingencies and temporary
unanticipated reduction in income and revenues, the Town hereby
covenants and agrees that the schedule of rates or charges for
the services of the System from time to time in effect shall be
sufficient to provide funds which, along with other revenues of
the System, (i) will pay for all Operating Expenses of the
System and (ii) leave a balance each year equal to at least
115% of the maximum amount required in any year to pay the
principal of and interest on the Bonds and all other
obligations secured by or payable from the revenues of the
System prior to or on a parity with the Bonds, including the
Prior Bonds and the Series A Bonds; provided, however, in the
event that an amount at 1least equal to the Reserve Account
Requirement is on deposit in the Reserve Account, an amount at
least equal to the Supplemental Reserve Requirement is on
deposit in the Supplemental Reserve Account and any reserve
account for any such prior or parity obligations, including the
Prior Bonds and the Series A Bonds, is 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 any such
prior or parity obligations, including the Prior Bonds and the
Series A Bonds.

Section 7.05. Completion, Operation and Maintenance.
The Town will expeditiously complete the Project and will
maintain the System in good condition and will operate the same
as a revenue-producing enterprise in an efficient and
economical manner, making such expenditures for equipment and
for renewal, repair and replacement as may be proper for the
economical operation and maintenance thereof from the revenues
of said System in the manner provided in this Ordinance.

Section 7.06. Sale of the System. The System may be
sold, mortgaged, 1leased or otherwise disposed of only as a
whole, or substantially as a whole, and only if the net
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proceeds to be realized shall be sufficient fully to pay or
redeem at or prior to maturity all the Prior Bonds and Series A
Bonds outstanding and the Bonds Outstanding. The proceeds from
such sale, mortgage, lease or other disposition of the System
shall first be applied on account of the Prior Bonds and any
excess shall, wunless otherwise required by the Series A
Ordinance, immediately be remitted to the Commission for
deposit in the sinking fund for the Series A Bonds, the Sinking
Fund and the Supplemental Sinking Fund, and the Town shall
direct the Commission to apply such proceeds to the payment of
principal and any interest at maturity of the Series A Bonds
and the Bonds about to mature and to the redemption prior to
maturity, at the earliest date permitted hereby and at the
redemption price, of all other outstanding Series A Bonds and
Bonds. Any balance remaining after the redemption or payment
of all the Prior Bonds, Series A Bonds and Bonds and interest
thereon shall be remitted to the Town by the Commission unless
necessary for the payment of other obligations of the Town
payable out of the revenues of the System.

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

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

Section 7.07. Issuance of Other Obligations Pavable
out of Revenues and General Covenant Agalnst Encumbrances. The
Town shall not issue any other obligations whatsoever, except
Parity Bonds provided for in Section 7.08 hereof, payable from
the revenues of the System which rank prior to, or equally, as
to lien on and source of and security for payment from such
revenues with the Bonds; provided, however, that additional
Parity Bonds may be issued as provided for in Section 7.08.
All obligations hereafter issued by the Town 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 1lien on and source of and
security for payment from such revenues and in all other
respects, to the Bonds to the extent such are Outstanding;
provided, that no such subordinate obligations shall be issued
unless all payments required to be made into the Reserve
Account, the Supplemental Reserve Account and the Renewal and
Replacement Fund at +the time of the issuance of such
subordinate obligations have been made and are current.

Except as provided above, the Town shall not create or
cause or permit to be <created any debt, 1lien, pledge,
assignment, encumbrance or any other charge having priority
over or, except with respect to said Parity Bonds, being on a
parity with the respective liens of the Bonds, and the interest
thereon, upon any of the income and revenues of the System
pledged for payment of the Bonds and the interest thereon in
this Ordinance or upon the System or any part thereof.
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. Section 7.08. Parity Bonds. No Parity Bonds payable
out of the revenues of the System shall be issued after the
issuance of any Bonds pursuant to this Ordinance, except under
the conditions and in the manner herein provided. Except as
expressly provided herein, no Parity Subordinate Bonds shall be
issued so long as any Supplemental Bond remains Outstanding.

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

No Parity Bonds shall be issued at any time, however,
unless there has been procured and filed with the Recorder a
written statement by the Independent Accountants, based upon
the necessary investigation and certification by the Consulting
Engineers, reciting the conclusion that the Net Revenues
actually derived, subject to the adjustments hereinafter
provided, from the System during any twelve {(12) consecutive
months within the eighteen (18) months immediately preceding
the date of the actual issuance of such Parity Bonds, plus the
estimated average increased annual Net Revenues to be received
in each of the three (3) succeeding years after the completion
of the improvements to be financed by such Parity Bonds, shall
not be 1less than 115% of the maximum debt service in any
succeeding year on the following:

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

(B) The Bonds then Outstanding;

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

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

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

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

Not later than simultaneously with the delivery of
such Parity Bonds, the Town shall have entered into written
contracts for the immediate acquisition or construction of such
extensions, improvements and betterments to the System which
are to be financed by such Parity Bonds.

All the covenants and other provisions of this
Ordinance {except as to details of such Parity Bonds
inconsistent herewith) shall be for the equal benefit,
protection and security of the Owners of the Original
Subordinate Bonds and the Owners of any Parity Subordinate
Bonds and of the Owners of the Original Supplemental Bonds and
the Owners of any Parity Supplemental Bonds subsegquently issued
from time to time within the limitations of and in compliance
with this section. All the Subordinate Bonds, regardless of
the time or times of their issuance, shall rank equally with
respect to their lien on the revenues of the System, and their
source of and security for payment from said revenues, without
preference of any Subordinate Bond over any other. All the
Supplemental Bonds, regardless of the time or times of their
issuance, shall rank 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
Supplemental Bond over any other. The Town shall comply fully
with all the increased payments into the various funds created
in this Ordinance required for and on account of such Parity
Bonds, in addition to the payments reguired for Bonds
theretofore issued pursuant to this Ordinance,

Parity Bonds shall not be deemed to include  bonds,
notes, certificates or other obligations subsegquently issued,
the lien of which on the revenues of the System is subject to
the prior and superior lien of the Outstanding Bonds on such
revenues. The Town 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
Bonds.

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

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

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

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

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

Section 7.10. Services Rendered to the Town. The
Town will not render or cause to be rendered any free services
of any nature by its System; and in the event the Town, or any
department, agency, instrumentality, officer or employee of the
Town, shall avail itself of the facilities or services provided
by the System or any part thereof, the same rates, fees or
charges applicable to other customers receiving like services
under similar circumstances shall be charged the Town and any
such department, agency, instrumentality, officer or employee.
Such charges shall be paid as they accrue, and the Town shall
transfer from its general funds sufficient sums to pay such
charges for services to any of its departments or properties.
The revenues s0 received shall be deemed to be Revenues derived
from the operation of the System, and shall be deposited and
accounted for in the same manner. as other revenues derived from
such operation of the System.

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

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

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

Section 7.13. Books and Records. The Town will keep
books and records of the System, which shall be separate and
apart from any other books, records and accounts of the Town,
in which complete and correct entries shall be made of all
transactions relating to the System, and any Owner of a Bond or
Bonds or of a Note or Notes issued pursuant to this Ordinance
or the Trustee shall have the right at all reasonable times to
inspect the System and all parts thereof and all records,
accounts and data of the Town relating thereto,

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

The Town shall file with the Consulting Engineers, the
Trustee and the Authority, and shall mail in each year to any
Qwner or Owners 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 in
all the funds and accounts provided for in this Ordinance and
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the Indenture with respect to said Bonds or Notes, as the case
may be, and the status of all said funds and accounts.

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

Section 7.14. Operating Budget. The Town shall
annually, at least forty-five (45) days preceding the beginning
of each Fiscal Year, prepare and adopt by resolution a detailed
budget o©f the estimated expenditures for operation and
maintenance of the System during the succeeding Fiscal Year.
No expenditures for the operation and maintenance of the System
shall be made in any Fiscal Year in excess of the amounts
provided therefor in such budget without a written finding and
recommendation by the Consulting Engineers, which finding and
recommendation shall state in detail the purpose of and
necessity for such increased expenditures for the operation and
maintenance of the System, and no such 1increased expenditures
shall be made wuntil the Council shall have approved such
finding and recommendation by a resolution duly adopted. No
increased expenditures in excess of ten percent (10%) of the
amount of such budget shall be made except upon further
certificate of the Consulting Engineers that such increased
expenditures are necessary for the continued operation of the
System. The Town shall mail copies of such annual budget and
all resolutions authorizing increased expenditures for
operation and maintenance to the Authority and the Trustee and
to any Owners of any Bonds or Notes, as the case may be, who
request in writing that copies of all such budgets and
resolutions be furnished and shall make available such budgets
and all  resolutions authorizing increased expenditures for
operation and maintenance of the System a: all reasonable times
to any Owners of any Bonds or Notes, as the case may be, or
anyone acting for and in behalf of such Owners of any Bonds or
Notes, as the case may be.

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

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

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

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

Section 7.20, Federal Guarantee Covenant, The Bonds,
in whole or in part, are not and will not be, directly or
indirectly, federally guaranteed within the meaning of Section
149(b) of the Code.

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

ARTICLE VIII

INVESTMENT OF FUNDS

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

Except as otherwise specifically provided, any
investment shall be held in and at all times deemed a part of
the fund or account in which such moneys were originally held,
including but not limited to those in the Bond Construction
Trust Fund, and used for the purpose of such fund or account,
The interest accruing thereon and any profit or loss realized
from such investment shall be credited or charged to the
appropriate fund or account. Interest earnings on the Sinking
Fund, 1including the Reserve Account therein, and on the
Supplemental Sinking Fund, including the Supplemental Reserve
Account therein, shall be transferred at least annually, prior
to completion of the Project, to the Bond Construction Trust
Fund and, thereafter, to the Prior Revenue Fund or the Revenue
Fund, as the case may be. The investments held for any fund or
account shall be valued at the lower of cost or then current
market value, or at the redemption price thereof if then
redeemable at the option of the Owner, including the value of
accrued interest and giving effect to the amortization of
discount. Investments in the “consolidated fund" of the West
Virginia Board of Investments shall be valued at par. The
Commission or the Depository Bank, as the case may be, shall
sell and reduce to cash a sufficient amount of such investments
whenever the cash balance in any fund or account is
insufficient to make the payments required from such fund or
account, regardless of the 1loss on such liguidation. The
Depository Bank shall sell and reduce to cash a sufficient
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amount of such investments whenever the cash balance in any
account is insufficient to make the payments required from such
fund or account, regardless of the loss of such liquidation.
Such Depository Bank may make any and all investments permitted
by this section through its own bond department and shall not
be responsible for any losses from such investments, other than
for its own negligence or willful misconduct.

Section 8.02. Restrictions as to Arbitrage Bonds.
The Town shall not permit at any time or times any of the
proceeds of the Bonds or any other funds of the Town to be used
directly or indirectly to acquire any securities or obligations
the acquisition of which would cause any Bond to be an
"arbitrage bond" as defined in Section 148 of the Code, and the
Mayor of the Town shall deliver his certificate, based upon
this covenant, with regard thereto.

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

ARTICLE IX
DEFAULT AND REMEDIES
Section 5.01. Events of Default. Each of the

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

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

(B) 1If default occurs in the Town's observance of any
of the covenants, agreements or conditions on its part
relating to the Bonds set forth in this Ordinance, the
Supplemental Resolution or the Bonds, and such default
shall have continued for a period of 30 days after the Town
shall have been given written notice of such default by the
Depository Bank holding any fund or account hereunder or an
Owner of a Bond; or

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

An "Event of Default" with respect to the Bonds shall
not constitute an event of default with respect to the Notes
and vice versa. '
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Section 9.,02. Remedies. Upon the happening and
continuance of any Event of Default, any Registered Owner of a
Bond may exercise any available remedy and bring any
appropriate action, suit or proceeding to enforce his rights
and, in particular, (i) bring suit for any unpaid principal or
interest then due, (ii) by mandamus or other appropriate
proceeding enforce all rights of such Registered Owners
including the right to require the Town to perform its duties
under the Act and this Ordinance relating thereto, including
but not limited to the making and collection of sufficient
rates or charges for services rendered by the System, (iii)
bring suit upon the Bonds, (iv) by action at law or bill in
equity require the Town 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 viclation of
this Ordinance with respect to the Bonds or the rights of such
Registered Owners, all subject to the superior rights of the
Prior Bondholders and, the superior or equal, as the case may
be, rights of the Series A Bondholders.

Section 9.03. Appointment of eceiver. Any Owner of
a Bond may, by proper legal action, compel the performance of
the duties of the Town under this Ordinance and the Act,
including the making and collection of sufficient rates ang
charges for services rendered by the System and Ssegregation of
the revenues therefrom and the application thereof. If there
is any default in the payment of interest on any Bonds when the
same shall become due, or in the payment of the principal of
any Bond or Bonds, either at the specified date of maturity
thereof or at a date set for redemption thereof, or otherwise
in the performance of any covenant contained in this Ordinance
other than as to such payment and such default shall continue
for a period of thirty (30) days after written notice of the
Town of such default, any Owner shall, in addition to all other
remedies or rights, have the right by appropriate 1legal
proceedings to obtain the appointment of a receiver to
administer the System on behalf of the Town with power to
charge rates, rentals, fees and other charges sufficient to
provide for the payment of the Bonds and any interest thereon,
the deposits into the funds and accounts herein provided and
the payment of Operating Expenses of the System and to apply
such rates, rentals, fees, charges or other revenues in
conformity with the provisions of this Ordinance and the Act.

The receiver so appointed shall forthwith, directly or
by his agents and attorneys, enter into and upon and take
possession of all facilities of said System and shall hold,
operate and maintain, manage and control such facilities, and
each and every part thereof, and in the name of the Town
exercise all the rights and powers of the Town with respect to
said facilities as the Town itself might do.
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Whenever all that is due upon the Bonds issued
pursuant to this Ordinance and interest thereon and under any
covenants of this Ordinance for reserve, sinking or other funds
and upon any other obligations and interest thereon having a
charge, lien or encumbrance upon the revenues of the System
shall have been paid and made good, and all defaults under the
provisions of this Ordinance shall have been cured and made
good, possession of the System shall be surrendered to the Town
upon the entry of an order of the court to that effect. Upon
any subsequent default, any Owner of Bonds issued pursuant to
this Ordinance shall have the same right to secure the further
appointment of a receiver upon any such subsequent default.

Such receiver, in the performance of the powers
hereinabove conferred upon him, shall be under the direction
and supervision of the court making such appointment, shall at
all times be subject to the orders and decrees of such court
and may be removed thereby, and a successor receiver may be
appointed in the discretion of such court. Nothing herein
contained shall 1limit or restrict the Jjurisdiction of such
court to enter such other and further orders and decrees as
such court may deem neécessary or appropriate for the exercise
by the receiver of any function not specifically set Fforth
herein.

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

The receiver shall recognize that the lien of the
Subordinate Bonds is prior and superior to that of the
Supplemental Bonds, that the lien of any outstanding Series A
Bonds is equal to that of the Subordinate Bonds and that the
lien of any outstanding Prior Bonds is prior and superior to
that of the Bonds, and shall act accordingly.
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ARTICLE X

DEFEASANCE

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

Bonds for the payment of which either moneys in an
amount which shall be sufficient, or securities the principal
of and the interest on which, when due, will provide moneys
which, together with the moneys, if any, deposited with the
Paying Agent at the same or earlier time, shall be sufficient,
to pay as and when due, whether by maturity or redemption, the
respective principal of, redemption premium, if any, and
interest on such Bonds shall be deemed to have been paid within
the meaning and with the effect expressed in the first
paragraph of this Section. If there shall have been been
deposited with the Commission either moneys in an amount which
shall be sufficient or securities the principal of and the
interest on which, when due, will ©provide moneys which,
together with the moneys, if any, deposited with the Commission
at the same or earlier time, shall be sufficient, to pay as and
when due the respective principal of, redemption premium, if
any, and interest on said Bonds on and prior to the maturity or
redemption dates, as applicable, thereof, such Bonds shall also
be deemed to have been paid within the meaning and with the
effect expressed in the first paragraph of this section.
Neither securities nor moneys deposited with +the Commission
pursuant to this Section nor principal or interest payments on
any such securities shall be withdrawn or used for any purpose
other than, and shall be held in trust for, the payment of the
respective principal of and interest on said Bonds; provided,
that any cash received from such principal or interest payments
on such securities deposited with the Commission, if not then
needed for such purpose, shall, to the extent practicable, be
reinvested in securities maturing at times and in amounts
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sufficient to pay when due the respective principal of and
interest to become due on said Bonds on and prior to such
redemption date or maturity dates thereof as the case may be,
and interest earned from such investments shall be paid over
the Town, as received by the Commission, free and clear of any
trust, 1lien or pledge. For the purpose of this section,
securities shall mean and include only Government Obligations.
Also for the purposes of the section, the Commission may act by
an agent.

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

ARTICLE XI

MISCELLANEQUS

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

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

Section 11.03. Repeal of Conflicting Ordinance. All
ordinances, orders or resolutions, or parts thereof, in
conflict with this Ordinance are, to the extent of such
conflict, repealed; provided, that no provision of the Prior
Ordinance or the Series A Ordinance shall be repealed hereby so
long as the Prior Bonds and the Series A Bonds are
outstanding. So long as any of the Prior Bonds or the Series A
Bonds is outstanding, in the event of an otherwise
irreconcilable conflict between the Prior Ordinance or the
Series A Ordinance and this Ordinance, the Prior Ordinance or
the Series A Ordinance, as the case may be, shall govern:
provided, that a conflict shall be deemed reconcilable 1If
satisfaction of the more conservative provision at least
complies with the conflicting provision.

Section 11.04. Covenant of Due Procedure. The Town
Covenants that all acts, conditions, things and ©procedures
required to exist, to happen, to be performed or to be taken
precedent to and in the final enactment and passage of this
Ordinance do exist, have happened, have been performed and have
been taken in regular and due time, form and manner as required
by and in full compliance with the laws and Constitution of the
State applicable thereto; and that the Mayor, Recorder and
members of the Town Council were at all times when any actions
in connection with this Ordinance occurred, and are, duly in
office and duly qualified for such office,

Section 11.05. Effective Date. This Ordinance shall
take effect after notice and public hearing hereon and
otherwise in accordance with the Act.

First Reading: October 27, 1987
Second Reading and Passage: November 3, 1987

Public Hearing and
Effective Date: November 16, 1987
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THE TOWN OF MOOREFIELD,
WEST VIRGINIA

Ny
2 o, mudff

Mayor

ATTEST:
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Resolution Putting Bond and Line of Credit
Ordinance Into Effect

A Resolution finding that the Council of the Town of
Moorefield, West Virginia, on November 3, 1987 passed an
Ordinance supplementing an ordinance adopted by said Council on
June 14, 1983 and a Resolution directing that an abstract of
said Ordinance, together with a notice that said Ordinance has
been adopted, that the Town of Moorefield, contemplates the
issuance of the Subordinate Sewerage System Revenue Bonds,
Series 1987, and the Supplemental Subordinate Sewerage System
Revenue Bonds, Series 1987, the authorization an irrevocable
line of credit in an amount not to exceed $500,000, as
described in said Ordinance and that any person interested may
appear before the Council of the Town of Moorefield upon a
certain date and present protests, be published; finding that
said abstract and notice have been duly published; finding that
the Council of the Town of Moorefield met and heard all
objections and suggestions regarding whether said Ordinance
should be put into effect; and ordering that said Ordinance be
put into effect and that the Subordinate Sewerage System
Revenue Bonds, Series 1987, the Supplemental Subcrdinate
Sewerage System Revenue Bonds, Serles 1987, and the line of
credit be issued as provided therein.

WHEREAS, the Council of the Town of Moorefield, West
Virginia (the "Council®"), on November 3, 1987, passed an
Ordinance supplementing an ordinance adopted by the Council on
June 14, 1983 (the *Ordinance™), which authorized the
acquisition and construction of certain extensions,
improvements and betterments to the existing public sewer
facilities of the Town of Moorefield, West Virginia (the
“"Town"); authorized the issuance of not more than $225,000, in
aggregate principal amount of Subordinate Sewerage System
Revenue Bonds, Series 1987, and not more than $75,000 in
aggregate principal amount of Supplemental Subordinate Sewerage
System Revenue Bonds, Series 1987 (collectively, the "Bonds"),
of the Town to be used, along with other funds and moneys of or
available to the Town which may be lawfully expended for such
purposes, to finance the «cost of such acquisition and
construction, and to pay other costs in connection therewith;
provided for the sale of the Bonds to the West Virginia Water
Development Authority (the "Authority") and for the rights and
remedies of and security for the registered owners of such
Bonds; authorized the establishment of an irrevocable line of
credit 1in an amount not to exceed $500,000 (the "Line of
Credit") to provide funds for such acquisition and construction
pending the receipt of certain grant proceeds, all as more
fully set out therein;

WHEREAS, the Council of the Town, on November 3, 1987,
adopted a resolution (the "Resolution") which, pursuant to
Chapter 16, Article 13, Secticn &, of the Code of West



Virginia, 1931, as amended (the "Act"), directed the Recorder
of Town to publish an abstract of the ©Ordinance (the
*Abstract"), together with a notice that the Ordinance has been
adopted, that the Town contemplates the issuance ¢f the Bonds
and authorization of the Line of Credit as described in the
Ordinance, and that any person interested may appear before the
Council upon a certain date and present protests (the
“"Notice"); and

WHEREAS, the Resolution required that the Abstract and
Notice be published as a Class II legal advertisement in The
Moorefield Examiner, and the first publication of such Abstract
and Notice was to be not 1less than ten (10) days before the
date set by the Resolution and the Notice at which interested
persons might appear before the Council and present protests,
and the last publication of such Abstract and Notice was to be
prior to said date set by the Resolution and the Notice; and

WHEREAS, the Resolution and the Notice provided for a
public hearing to be held in Council Chambers in the Town at 7
p.m. on Mcnday, November 16, 1987;

NOW, THEREFQORE, Be It Resolved By the Council of the
Town of Moorefield, West Virginia, as follows:

(1) It is hereby found and determined:

{A) That the Abstract and Notice were duly
published in The Moorefield Examiner, a newspaper of general
circulation in the Town of Mocrefield, with the first
publication thereof being on November 4, 1987, which first
publication date was not less than ten (10) days before the
date set by the Resolution and the Notice for the public
hearing at which interested persons might appear before the
Council of the Town and present protests, and with the last
publication thereof being on November 11, 1987, which 1last
publication date was prior to said date set by the Resolution
and the Notice for the public hearing, and a copy of the
affidavit of publication reflecting such publication shall be
attached hereto and incorporated herein;

(B) That, 1n accordance with the Resolution and
the Notice, the Town Recorder has maintalned in her office a
certified copy of the Ordinance for review by interested
persons during the regular office hours of such office;

(C) That, in Council Chambers in the Town
Office, Winchester Avenue, on November 16, 1%87, at 7 p.m., 1in
accordance with the Resclution and the Notice, the Council met
for the purpose of hearing all objections and suggestions
regarding whether the Ordinance should be put into effect, and
heard all objections and suggestions with regard thereto; and



(D) That, at said public hearing, no significant
reasons were presented that could require modification or
amendment ©f the Ordinance, and no written protest with regard
thereto was filed by thirty percent (30%) or more of the owners
of real estate situate in the Town.

(2) The Ordinance shall be put into effect as of the
date hereof, and the Bonds described therein shall be issued to
the Authority as provided therein, and the Line of Credit
described therein shall be issued at the time and otherwise as
shall be determined by the Council to be in the best interests
of the Town, all as provided in the Ordinance,

(3) This resolution shall be effective immediately
upon its adoption.

Resolution dated November 16, 1987

Town of Moorefield, West Virginia

[Seall < g0t

Larry Kuykendall, Mayor

Phylllé Bherman, Recorder
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CERTIFICATION

I, PHYLLIS J. SHERMAN, Recorder for the Town of Moorefield, West
Virginia, do hereby certify that E?g attached document is a true

and accurate copy of S, phen.buf Lostsforie.. Aated .
Vi A0 "‘\,\/G/ /?(7’—\\
Phyliis“J, YSherman
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Supplemental Resolution
re Bond and Line of Credit Ordinance (Sewer)

A Resolution supplementing the Ordinance passed by the
Council of the Town of Mocrefield on November 3, 1987, and
etfective November 16, 1987; providing as to principal amounts,
maturities, interest rate and other terms of the Subordinate
Sewerage System Revenue Bonds, Series 1987, and Supplemental
Subordinate Sewerage System Revenue Bonds, Series 1987, of the
Town of Moorefield; designating a registrar and depository
bank; and making other provisions with respect to the Bonds and
authorizing the irrevocable line of credit.

WHEREAS, the Council (the “Council") of the Town of
Moorefield, West Virginia {(the "Town"), has duly and
effectively passed as of November 3, 1987 and effective
November 11, 1987, an Ordinance (the "Ordinance"), entitled:

An Ordinance supplementing an ordinance
passed by the Council of the Town of
Moorefield, West Virginia, on June 14, 1983,
entitled "Ordinance authorizing the issuance
of up to $500,000 in aggregate principal
amount o©of Sewerage System Revenue Bonds,
Series A and up to 43,000,000 in aggregate
principal amocunt of Sewerage System
Construction Notes, Series 1983, of the Town
of Moorefield to finance construction of the
improvements to a sewerage system”;
authorizing the acquisition and construction
of certain extensions, improvements and
betterments to the existing public sewerage
facilities of the Town of Mocorefield;
authorizing issuance of not more than
$225,000 in aggregate principal amount of
Subordinate Sewerage System Revenue Bonds,
Series 1987, and not more than $75,000 in
aggregate principal amount of Supplemental
Subordinate Sewerage System Revenue Bonds,
Series 1987, of the Town of Moorefield to be
used, along with other funds and moneys of
or available to the Town of Moorefield that
may be lawfully expended for such purposes,
to finance the cost of such acquisition and
construction; providing for the sale of such
Bonds to the West Virginia Water Development
Authority and for the rights and remedies of
an security for the registered owners of



such Bonds; authorizing an irreveocakle line
cf credit in an amount not to exceed
$500,000 to provide funds for such
acquisition and construction pending the
receipt of certain grant ©proceeds; and
enacting other provisions relating thereto.

and

WHEREAS, capitalized terms used and not otherwise
defined 1in this Supplemental Resolution have the respective
meanings given them in the Ordinance; and

WHEREAS, the Ordinance provides for the issuance of
not more than $225,000 in aggregate ©principal amount of
Subordinate Sewerage System Revenue Bonds, Series 1987, and not
more than $75,000 in aggregate principal amount <t Supplemental
Subordinate Sewerage System Revenue Bonds, Series 1987, of the
Town (the "Bonds"), and the sale of the Bonds pursuant to the
terms of the TLoan Agreement and the Supplemental Loan
Agreement, both dated October 15, 1987, entered into between
the Town and the West Virginia Water Development Authority (the
"Authority"); and

WHEREAS, in the Ordinance, it 1is provided that the
principal amounts, maturities, interest rate and other terms of
the Bonds should be established by a Supplemental Resolution
and that approval of Schedule X to the Loan Agreement and the
Supplemental Loan Agreement and other matters relating to the
Bonds be herein provided for; and

WHEREAS, the Ordinance also authorizes the issuance of
a note to evidence the Town's obligation to repay any draws on
an 1irrevocable 1line of credit amount not to exceed $500,000
{the "Credit Line Note"); and

WHEREAS, the Council deems that it 1is 1in the best
interest of the Town to 1issue the Credit Line Note at this
time; and

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

NOW, THEREFORE, Be It Resolved by the Council of the
Town of Moorefijield West virginia, as follows:




(1) Pursuant to the Ordinance and the Act, this
Supplemental Resolution is adopted and there are hereby
authorized and ordered to be issued the Subordinate Sewerage
System Revenue Bonds, Series 1987 (the “Subordinate Bonds"), of
the Town in the aggregate principal amount of %156,720 and the
Supplemental Subordinate Sewerage System Revenue Bonds, Series
1987 (the "Supplemental Bonds"), of the Town in the aggregate
principal amount of $38,440, all in the form and having the
provisions set forth below and in the Ordinance.

(a) The Subordinate Bonds shall be originally
issued 1in the form of a single bond, numbered R-1, fully
registered to the Authority, in the principal amount of

$156,720. The Subordinate Bonds shall be dated the date of
delivery thereof; shall bear 1interest at the rate of B8.38
percent per annum, payable semiannually on April 1 and

October 1 of each year, beginning April 1, 1988; =shall be
subject to redemption only with the written consent of the
Authority and wupon payment of the interest and redemption
premium, if any, and subject to the other reguirements and
otherwise in compliance with the Loan Agreement, so long as the
Authority shall be the registered owner of the Subordinate
Bonds; and shall mature in principal installments on October 1
of each of the years from 1989 through 2026, inclusive, in the
amounts set forth in Loan Agreement “Schedule X" attached as
Exhibit A hereto, specifically approved hereby and incorporated
herein hy reference.

(b) The Supplemental Bonds shall be originally
issued in the form of a single bond, numbered SR-1, fully
registered to the Authority, in the principal amount of
$38,440. The Supplemental Bonds shall be dated the date of
delivery thereof; shall bear no interest; shall be subject to
redemption only with the written consent of the Authority and
otherwise in compliance with the Supplemental Loan Agreement so
long as the Authority shall be the registered owner of the
Supplemental Bonds; and shall mature in principal installments
on October 1 of each of the years from 1989 through 2026,
inclusive, 1in the amounts set forth in Supplemental Loan
Agreement "Schedule X" attached as Exhibit B hereto,
specifically approved  Therehy and incorporated herein by
reference.

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

(2) All other provisions relating to the Bonds shall
be as provided in the Ordinance, and the Bonds shall be in
substantially the respective forms provided in the Ordinance,
with such changes, insertions and omissions as may be approved
by the Mayor of the Town. The execution of the Bonds by the
Mayor shall be conclusive evidence of such approval.
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(3) The Town dues hereby ratify, approve and accept
the Loan Agreement and the Supplemental Loan Agreement,
including the "Schedule X" attached to each, copies of which
are 1incorporated herein by reference, and the execution and
delivery by the Mayor of the Loan Agreement and the
Supplemental Loan Agreement, and the performance of the
obligations contained therein, on behalf of the Town have been
and are hereby authorized, approved and directed.

(4) The Town hereby appoints and designates South
Branch Valley National Bank, Moorefield, West Virginia, as the
Depository Bank.

(5) The Town hereby instructs the Depository Bank to
deposit the proceeds of the Bonds in time certificates of
deposit as are described in Section 1.01(TT) of the Ordinance
and to continue such investments until instructed otherwise by
the Council.

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

(7) The Mayor and Recorder and other appropriate
officers and employees of the Town and the Sanitary Board are
hereby authorized and directed to execute and deliver such
other documents and certificates required or desirable 1in
connecticn with the issuance of the Bonds.

(8) The Council hereby determines not to pay
interest on the Subordinate Bonds with proceeds of the
Subordinate Bonds., Accordingly, the Town hereby directs that
no proceeds of the Bonds be deposited with the West Virginia
Municipal Bond Commission.

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

(10) The Council hereby determines that it is
appropriate at this time to enter into the irrevocable line of
credit 1in an amount not to exceed $500,000 and with such other
terms as are set forth in the Ordinance. The Mayor and
Recorder of the Town are hereby authorized to enter intoc a line
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of credit agreement with the South Branch Valley National Bank
and to execute the 1line of credit agreement and such other
documents and certificates required or desirable in connection
with the issuance of the line of credit.

(11) The Town has general taxing powers to finance
operations of or facilities of the nature of the System; 95% or
more of the net proceeds of the Bond are to be used for local
governmental activities of the Town; and the aggregate face
amount of all tax-exempt bonds (other than "private activity
bonds") 1issued by the Town and all subordinate entities thereof
during the calendar year 1987 (being the calendar year in which
the Bond is being issued), excluding any tax-exempt bond which
is not outstanding at the time of a later issue or which is
paid or redeemed with the net proceeds of a later issue, is not
reasonably expected to exceed $5,000,000.

(12) The Town and all subordinate entities do not
reasonably expect to issue more than $10,000,000 of tax-exempt
obligations during the calendar year 1987 and hereby designate
the note or notes issued pursuant to the irrevocable line of
credit agreement as "qualified tax-exempt obligations® as
defined in Section 265(b){(3)(B) of the Internal Revenue Code of
1986, as it may hereafter be amended,

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

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

Resplution adopted November 16, 1987

TOWN OF MOOREFIELD,
WEST VIRGINIA

By: A ed
Larry Kuykendall, Mayor

ATTEST:

Jﬁ\ju e
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N Ty :

Phyllis~J. Sherian, Recorder



WDA-S5X
(Cctober 198¢)

SCHEDULE X
DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $_ 156,720

Purchase Price of Local Bonds $ 156,720

Interest on the Local Bonds is payable on April 1 and
October 1 in each Ye3r, beginning with the first semi-annual
interest payment date after delivery of the Local Bonds to the
Authority, until the Loca! Bonds are paid in full, &t the rste
of _8.38 % per annum, Principal of the Local Bords is payzble
on Octeoper 1 in each year as set forth on Exhibit 1 attached
hereto and incorporated herein by reference.

As of the date of the Loan Agreement, the Local Bosnds
dre on a parity as to Source of and security for payment with
the following obligations:
$245,569 Town of Moorefield, West Virginia Sewerage System
Improvement Revenue Bonds, Series A issued January 10, 1986

As of the date of the Losn Agreement, the Local Bonds
dre subordinate as ta Source of and security for payment to the
following obligations: '

$145,000 Sewerage Revenue Bonds dated January 1, 1963

EXEIBIT A



TOWN DF MOOREFIELD (SEWER)
RNALYEIS OF 7.00% BOREOWING COST FGR LOCAL ISSUER

---------- 1986 SERIES R BONDS wwe-somvemen

PERIOD

ENDING DEBT

10/1 COUPOR PRIN,  INTEREST SERVICE

1983 B.38 11,345.57 11,345,57
1%87 8,38 647 13:133.14 13,780.14
1999 8,38 702 13,078.9¢2 13,780.92
1891 8.38 761 13,020.09 13,731,109
192 B.38 824 12,936,32 13,7840.32
1993 8.38 B3 12,887.27 13,784.27
19%%  8.38 9t8 12,812.43 13:760.43
1995 B.36 1,045 12,731.32 13,780.32
199¢  8.38 1,137 12,642,541 13,730, 41
1937  8.38 1,233 12,348, 13 13,781.13
1958 8.38 1,338 12,444.80 13,760.80
199%  B.38 1y448 12,332.85 13,780.85
c00s  8.38 1,345 12,211.50 134789.54
200f  8.38 1,704 12,080.02 13,781.02
cld2  8.38 1,843 11,737,458 13,780,48
ct03 8.2d 1,9%8 11,783.03 13,761,903
o4 B.3B 24143 11,615,460 13,780.40
205  B.3B g, 344 11,434,17 13,780.17
gdts  B.38 2,543 11,237,585 13,780,528
2047  B.3E 2y 708 11,024.48 134780.48
cdfg  8.38 2,987 14,793,52 13,780.52
200 B8.38 34237 10,343,284 13,780.21
201t 8,38 3,50% 10,271,95 13,780.92
20l 8,38 3,803 9,577,594 13,780,540
ebl2  B.28 Gy121 9,457.21 13,780.2¢
¢013 8.38 G467 §,2312.87 13,780.87
cly  B.38 h,841 B,%3%.53 13,780.23
201c  B.38 5247 B,533.85 13,780.86
gils 8,38 636 8,054.16 13,780,146
2017  8.38 €163 7161787 13,780.67
2l 8.28 6,479 74101.21 13,780.2¢
chi? 8.3 7,235 52341.51 13,780.51
202t 8.38 7,844 5:934.88 13,780,862
¢l B.23d 8,503 5:277.39 13,780.3%
222 8.3 F.21é 4,555.84 13,78C., 84
cli23  B.38 958 3,792,548 13,780,594
2024 8.38 10,825 £+955.54  13,7B0.54
202 B.38B 1,732 2,048.41 13,784,541
202d  8.33 12,712 1,085,27 13,777.,27
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WDA-Supe. 5X
(Novemue 1385)

SCHEDULE X
DESCRIPTION OF SUPPLEMENTAL BONDS

Frincipsl Amoune of Supplemental Bonds $ 38,440
cutchase Frice of Supplemental Bands $___ 38,440

Frincipal of the Supplemental Bonds is Paysble on
Seteker o in eseh Y&ar as set forth on Exhibit 1 attached
heret. asng ihcurpeorated herein by reference.

AS Of the date of the Supplemental Loan Agreement, the
Sucrplemental Bonds dre subordinate as to source of and Security
for payment tg the tollowing obligations, other than the Loca:

Bonds: $145,000 Sewer Revenue IBonds dated June 1, 1963

i : lrginia Sewerage System
245,569 Town of Moorefield, Hest Virginia
imprévement Revenue Bonds Series A issued January 10, 1986

EXHIBIT B
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REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 20th day
of November, 1687, by and between the TOWN OF MOCREFIELD, a
municipal corporation and political subdivision ot the State of
West Virginia (the “Governmental Agency"), and ONE VALLEY BANK,
NATIONAL ASSOCIATION, a nationatl banking association (the
"Registrar").

WHEREAS, the Governmental Agency has contemporaneously
with the execution hereof issued and sold its $156,720 1in
aggregate principal amount of Subordinate Sewerage System
Revenue Bonds, Series 1987 (the “Subordinate Bonds"), in the
form of one bond numbered R-1, and its $38,440 in aggregate
principal amount of Supplemental Subordinate ‘Sewerage System
Revenue Bonds, Series 1987 (the “Supplemental Bonds"), in the
form of one bond numbered SR-1, and both in fully registered
form (collectively, the "Bonds"), pursuant to the Ordinance,
passed by the Council of the Town on November 3, 1987, as
supplemented on November 16, 1987 (the "Ordinance");

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

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

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

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

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

Exhibit C



2. The Registrar agrees to furnish the Governmental
Agency with appropriate records of all transactions carried out
by 1t as Registrar and to furnish the Governmental Agency with
the names and specimen signatures of the Registrar's authorized.
officers for the purposes of acting as the Registrar and with
such other information and reports as the Governmental Agency
may from time to time reasonably require.

3. The Registrar shall have no responsibility or
liability for any action taken by 1t at the specific direction
of the Governmental Agency.

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

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

the terms of this Registrar's Agreement and the Ordinance, the
terms of the Ordinance shall govern,

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

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

GOVERNMENTAL AGENCY

Town of Moorefield

206 Winchester Avenue
Moorefield, West Virginia 26836
Attention: Mayor

REGISTRAR:

One Valley Bank, National Association
Summers and Lee Streets

Box 1793

Charleston, West Virginia 25326
Attention: Corporate Trust Department



IN WITNESS WHEREOF, the TOWN OF MOOREFIELD, and ONE
VALLEY BANK, NATIONAL ASSOCTIATION, have respectively caused
this Registrar's Agreement to be signed in their names and on
their behalf, all as of the day and year first above-written.

TOWN OF MOOREFIELD

By

Larry Kuykendall, Mayor

ONE VALLEY BANK,
National Association

Its:
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LOAN AGREEMENT

WATER DEVELOPMENT AbTagniTy

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

TOWN OF MOOREFIELD
WITNEGSSETH:

e - m— s e m— s e

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

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

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

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

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

(Y PV Yy



WHEREAS, having reviewed the Application and made all
findings required by Section 5 of the Act and having available
sufficient funds therefor, the Authority is willing to lend the
Governmental Agency the amount set forth on Schedule X attached
hereto and incorporated herein by reference, through the pur-
chase of revenue bonds of the Governmental Agency with proceeds
of certain water development revenue bonds of the State issued
by the Authority pursuant to and in accordance with the provi-
sions: of the Act and a general resolution adopted by the
Authority on May 22, 1985 (the ~“General Resolution"), as
supplemented, subject to the Governmental Agency's satisfaction
of certain legal and other requirements of the Authority's water
development 1loan program (the ®Program®™) as hereinafter set
forth.

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

ARTICLE I

Definitions

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

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

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

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

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

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



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

1.8 "Project” means the water development project
hereinabove referred to, to be constructed or being constructed
by the Governmental Agency in whole or in part with the net
proceeds of the Local Bonds.

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

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

ARTICLE II

The Project and the System

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

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

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



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

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

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

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

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



their interests may appear. If facilities of the System which
are detrimentally affected by flooding are or will be located
in designated special flood or mudslide-prone areas and if flood
insurance is available at a reasonable cost, a flood insurance
policy must be obtained by the Governmental Agency on or before
the Date of Loan Closing, as hereinafter defined, and maintained
so long as any of the Local Bonds is outstanding. Prior to
commencing operation of the Project, the Governmental Agency
must also obtain, and maintain so long as any of the Local Bonds
is outstanding, business interruption insurance if available at
a reasonable cost.

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

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

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

ARTICLE III

Conditions to Loan;
Issuance of Local Bonds

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



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

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

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

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

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

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

(g) The net proceeds of the Local Bonds, together
with all moneys on deposit or to be simultaneously deposited
(or, with respect to proceeds of grant anticipation notes or
other indebtedness for which a binding purchase contract has
been entered, to be deposited) and irrevocably pledged thereto
and the proceeds of grants irrevocably committed therefor, shall
be sufficient to pay the costs of construction and acquisition
of the Project as set forth in the Application, and the Author-
ity shall have received a certificate of the Consulting
Engineers, or such other person or firm experienced in the



financing of water development projects and satisfactory to the
Authority, to such effect, such certificate to be in form and
substance satisfactory to the Authority, and evidence satisfac-
tory to the Authority of such irrevocably committed grants.

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

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

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

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

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

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

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

(b) Covenants substantially as follows:

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

(i1) That the schedule of rates or charges
for the services of the System shall be sufficient to provide
funds which, along with other revenues of the System, will pay
all Operating Expenses and leave a balance each year equal to
at least one hundred fifteen percent (115%) of the maximum
amount required in any year for debt service on the Local Bonds
and all other obligations secured by or payable from the reve-
nues of the System prior to or on a parity with the Local Bonds
or, if the reserve account established for the payment of debt
service on the Local Bonds (the “Reserve Account") is funded
(whether by Local Bond proceeds, monthly deposits or otherwise)
at an amount at least equal to the maximum amount of principal
and interest which will come due on the Local Bonds in any year
(the "Reserve Requirement") and any reserve account for any
such prior or parity obligations is funded at least at the
requirement therefor, equal to at least one hundred ten percent
(110%) of the maximum amount required in any year for debt
service on the Local Bonds and any such prior or parity obliga-
tions;

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

{iv) That the System may not be sold, mort-
gaged, leased or otherwise disposed of except as a whole, or
substantially as a whole, and only if the net proceeds to be



realized shall be sufficient to pay fully all the Local Bonds
outstanding, with further restrictions on the disposition of
portions of the System as are normally contained in such cove-
nants;

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

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

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

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

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

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

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



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

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

(ziv) That the proceeds of the Local Bonds,
except for accrued interest and capitalized interest, if any,
must be deposited in a construction fund, which, except as
otherwise agreed to in writing by the Authority, shall be held
separate and apart from all other funds of the Governmental
Agency and on which the owner of the Local Bonds shall have a
lien until such proceeds are applied to the construction of the
Project (including the repayment of any incidental interim
financing for non-construction costs); provided that, if the
cost of acquisition and construction of the Project includes
funded reserves for the Local Bonds, any requisite proceeds
shall be credited to the construction fund and then deposited
in the Reserve Account, on which the owner of the Local Bonds
shall have a lien as provided herein; and

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

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

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

4.3  The principal of the Loan shall be repaid by the

Governmental Agency annually on the day and in the vyears
provided in Schedule X hereto. Interest payments on the IlL.oan
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shall be made by the Governmental Agency on a semiannual basis
as provided in said Schedule X.

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

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

4.6 The Governmental Agency agrees to pay from time
to time, as required by the Authority, the Governmental Agency's
allocable share of the reasonable administrative expenses of
the Authority relating to the Program. Such administrative
expenses shall be as determined by the Authority and shall
include without limitation Program expenses, legal fees paid by
the Authority and fees paid to the trustee and paying agents
for the water development revenue bonds. The Governmental
Agency hereby specifically authorizes the Authority to exercise
the powers granted it by Section 9.06 of the General Resoclution.

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

ARTICLE V

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

5.1 The Governmental Agency hereby irrevocably ccve-
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nants and agrees to comply with all of the terms, conditions
and requirements of this Loan Agreement and the Local Act. The
Governmental Agency hereby further irrevocably covenants and
agrees that, as one of the conditions of the Authority to make
the Loan, it has fixed and collected, or will fix and collect,
the rates, fees and other charges for the use of the System, as
set forth in the Local Act and in compliance with the provisions
of Subsection 4.1(b)(ii) hereof.

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

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

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

ARTICLE VI

Other Agreements of the
Governmental Agency

6.1 The Governmental Agency hereby acknowledges to
the Authority its understanding of the provisions of the Act,
vesting in the Authority certain powers, rights and privileges
with respect to water development projects in the event of
default by governmental agencies in the terms and covenants of
loan agreements, and the Governmental Agency hereby covenants
and agrees that, if the Authority should hereafter have recourse
to said rights and powers, the Governmental Agency shall take
no action of any nature whatsoever calculated to inhibit,
nullify, wvoid, delay or render nugatory such actions of the
Authority in the due and prompt implementation of this Loan
Agreement.
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6.2 At the option of the Authority, the Governmental
Agency shall issue and sell to the Authority additional, subor-
dinate bonds to evidence the Governmental Agency's obligation
to repay to the Authority any grant received by the Governmental
Agency from the Authority in excess of the amount to which the
Governmental Agency is entitled pursuant to applicable policies
or rules and regqulations of the Authority. Also at the option
of the Authority, the Governmental Agency may issue and sell to
the Authority additional, subordinate bonds for such purposes
as may be acceptable to the Authority.

6.3 The Governmental Agency hereby warrants and
represents that all information provided to the Authority in
this Loan Agreement, in the Application or in any other appli-
cation or documentation with respect to financing the Project
was at the time, and now is, true, correct and complete, and
such information does not omit any material fact necessary to
make the statements therein, in light of the circumstances under
which they were made, not misleading. Prior to the Authority's
making the Loan and receiving the Local Bonds, the Authority
shall have the right to cancel all or any of its obligations
under this Loan Agreement if (a) any representation made to the
Authority by the Governmental Agency 1in connection with the
Loan shall be incorrect or incomplete in any material respect
or (b) the Governmental Agency has violated any commitment made
by it in its Application or in any supporting documentation or
has violated any of the terms of this Loan Agreement.

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

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

ARTICLE VII

Miscellaneous

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

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

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

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

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

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

7.7 By execution and delivery of this Loan Agreement,
notwithstanding the date hereof, the Governmental Agency speci-
fically recognizes that it is hereby agreeing to sell its Local
Bonds to the Authority and that such obligation may be specifi-
cally enforced or subject to a similar equitable remedy by the
Authority.

7.8 This Loan Agreement shall terminate upon the
earlier of:

(i) the end of ninety (90) days after the

date of execution hereof by the Authority if the Governmental
Agency has failed to deliver the Local Bonds to the Authority;
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- (ii) termination by the Authority pursuant
to Section 6.3 hereof; or

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

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

Authority.
Town of Moorefield
[Proper Name of Governmental
Agency]
{SEAL) «~ By T
' Its P
Date: August 4, 1987

WEST VIRGINIA WATER ‘
DEVELOPMENT AUTHORITY

(SEAL) By %W % /)47’5"’%

Directo

Attest: Date: OCTOBER 15, 1587

gSécretary—Trea§ufer 3\
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WDA-5X
(October 1986)

SCHEDULE X
DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $_ 156,720

Purchase Price of Local Bonds $ 156,720

Interest on the Local Bonds is payable on April 1 and
October 1 in each Year, beginning with the firs: semi-annual
interest payment date after delivery of the Local Bonds tc the
Authority, until the Lgecal Bonds are paid in full, at the rate
of _8.38 % per annum. Principal of the Local Bonds is payzble
on Octeber 1 in each Yyear as set forth on Exhibit 1 attached
hereto and incorporated herein by reference.

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

As of the date of the Lgoan Agreement, the Local Bonds
are subordinate as to Source of and security for payment to the
following obligations: '



TOUN OF MOOREFIELD (SEWER)
ANALYSIS OF 7.00% RDRROWING COST FOR LOCAL ISSUER

---------- 1986 SERIES & BONDS -—--rre----e

PERIOD

ENDING DERT

10/t COUFGK PEIN.  INTEREST SERVICE

1983  8.33 11,345.57 14,345.57
1989  8.3% 647 13,133.14 13,780.14
19720 8.38 702 13,078.92 13,780.92
1891 8.38 Ttd 13,020.09 13,781.0%
1952 B8.38 824 12,956,32 13,789,332
1993 8.38 873 12,887.27 13,780.27
1994 B8.33 9¢8 12,812.43 13,760.43
1955 B.38 1,045 1g,731.3¢2 13,780.32
1995 8.38 1,137 12,842,414 13,780,461
1957 B.3B 1,233 12,348,13 13,781.13
19%8 8,38 1,334 12,444,80 13,7€4,85
1999 8,38 1,445 12,332.85 13,789,885
2000 B.38 1,349 1g,211,50 13,760,540
200t 8.38 1,701 12,080.62 13,781,402
2402 8,38 1,843 11,%37.48 13,780.48
2043 8.38 1,9%8 11,763.03 13,781.03
2064 8.38 24165 11,615, 60 13,780,454
2s  8.38 23348 1,434,17 13,7680,17
2his  B.38 b3 11,237.58 13,780.58
2007  8.38 2y75b 11,024,483 13,782.48
2008 B.38 2,927 1(,793.52 13,780,522
200%  B.3B 3,237 10,343.21 13,780.21
2l B.38 3558 1,271.95 13,7B60.8%
201t E.3B 3:8063 §:877.50 13,784,580
giiz  8.35 4,121 7,455.21 15,782,281
2013 8.38 4,467 7,312.87 13,780,87
cily  8.38 4,841 8,73%.53 13,780.23
et 8.38 5,247 8,533.86 13,780.848
2ils  8.3d Z1bBA B:0%4. 1k 13,780,156
2017 8,38 1163 117,487 3478067
2018 8.2 5,879 7,101,218 13,780,2¢
2019 B8.38 7,237 6,341,531 13,780,351
22t 8.38 7,845 5:934.88 13,780.83
g2t 8,38 1503 277,39 13,780.3¢%
2122 8.38 9.216 vob4.84 13,780.8%
223 B8.38 9458 3,792,548 12478054
224 8.38 10,825 2,955,546  13,730.54
202:  B6.38 1,722 2,048.41 13,780.51
2025 B.38 12,712 §,085.27 13,777,287

- i D i . Ak, U

156,720 378,284.5 535,004,558



WDA-5Y-Municipal Sewer
(August 1985)

SCHEDULE Y
REVENUES

In accordance with Subsection 4.1(a) of the Loan
Agreement, the revenues generated from the operation of the
System will be used monthly, in the order of priority 1listed,
as follows: '

(i) to pay Operating Expenses of the System;

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

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

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

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



WDA-52~Municipal Sewer (EPA)
{October 1986)

SCHEDULE 2

Additional and Supplemental Definitions

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

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

3. "System” means the works for the collection
and/or treatment, purification and disposal of sewage, in its
entirety or any integral part thereof, owned by the
Governmental Agency and under the supervision and control of a
sanitary board, and any extensions, improvements or betterments
thereto hereafter constructed or acquired from any sources
whatsoever and includes the Project. : :

Additional Conditions and Covenants

1. The Governmental Agency agrees that it will at
all times provide operation and maintenance of the System to
comply with, among other State and federal standards, the water
quality standards established by the West Virginia Department
of Natural Resources and EPA. -

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

3. As a condition precedent to the Authority's
making the Loan, the Governmental Agency shall have obtained,
among other permits required, permits from the EPA and the West
Virginia Department of Natural Resources and approval of the
“Part B" supplement to its EPA grant agreement.

4. The Local Act shall contain a covenant
substantially as follows: :

That the Governmental Agency will, to the full
extent permitted by applicable law and the rules and
regulations of the PSC, discontinue and shut off the



services and facilities of the System and, in the
event the Governmental Agency owns a water facility
(the "Water System"™), the Water System to all users of
services of the System delingquent in payment of
charges for the services of the System and will not
restore the services of either system until all

" delinquent charges for the services of the System have
been fully paid. ‘

5. To the extent required by law, the Governmental
Agency hereby covenants and agrees to secure approval of the
Authority and all other State agencies having jurisdiction
before applying for federal financial assistance for pollution
abatement 1in order to maximize the amounts of such federal
financial assistance received or to be received for all water
development projects in the State.

6. Subject to any prior or ©parity obligations
described in Schedules X and Y attached to the Loan Agreement,
the net revenues derived from the operation of the System are
pledged to the payment of the principal of and 1nterest on the
Local Bonds. A

7. The Governmental Agency shall comply with the
provisions of the Internal Revenue Code of 1986, as amended.
As a condition precedent to the Authority's making the Loan,
the Governmental Agency shall deliver to the Authority a
certificate representing the following:

{a) The Governmental Agency expects to enter
into a contract within six months o©of the
date thereof for the construction of the
Project, and the amount to be expended
pursuant to such contract exceeds the lesser

.0f 2-1/2 percent of the estimated total
Project cost financed with proceeds from the
sale of the Local Bonds or $100,000;

{b) Work with respect to the construction of the
Project will proceed with due diligence to
completion. Construction is expected to be
completed within three years of May 22, 1986;

{c) All of the proceeds from the sale o¢of the
Local Bonds which will be used for payment
of costs of the Project, together with any
investment earnings thereon, will be
expended for such purpose by May 1, 1989;



(a}

(e)

The Governmental Agency does not expect to
sell or otherwise dispose of the Project, in
whole or in part, prior to the last maturity
date of the Local Bonds; and

The Governmental Agency will comply with the
provisions of the Internal Revenue Code of
1986, as amended, for which the effective
date precedes the date of delivery of its
Local Bond to the Authority.
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WDA-Supp. 5 : '
(October 1986) | RECEIVED
- AUG 101587
WATER DEVELGPMENT AGTHORITY

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

Agency").

SUPPLEMENTAL LOAN AGREEMENT

TOWN OF MOOREFIELD

v w— - et e e wam s e o

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

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

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

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

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

as further revised and supplemented, the "Application®), which
‘Application is incorporated herein by this reference;



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

WHEREAS, having reviewed the Application and made all
findings required by Section 5 of the Act, and having available
sufficient funds therefor, the Authority is willing to lend the
Governmental Agency the amount set forth on Schedule X attached
hereto and incorporated herein by reference, through the
purchase of supplemental, subordinate revenue bonds of the
Governmental Agency with certain available funds of the
Authority (other than the proceeds of certain water development
revenue bonds of the State issued by the Authority pursuant to
and in accordance with the provisions of the Act and a general
resolution adopted by the Authority on May 22, 1985, as
supplemented), subject to the Governmental Agency's
satisfaction of certain legal and other requirements of the
Authority's supplemental water development 1loan program (the
"Supplemental Program™) as hereinafter set forth.

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

ARTICLE I

Definitions; Loan Agreement

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

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

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

1.4 "Supplemental Bonds" means the revenue bonds to
be issued by the Governmental Agency pursuant to the provisions
of the Local Statute, to evidence the Supplemental Loan, as
hereinafter defined, and to be purchased by the Authority with
certain available funds (other than the proceeds of its water
development revenue bonds), the lien of which on the revenues



of the System is junior, subordinate and inferior to that of
the Local Bonds, all in accordance with the provisions of this
Supplemental Loan Agreement,

1.5 "Supplemental Loan® means the loan to be made by
the Authority to the Governmental Agency through the purchase
of Supplemental Bonds pursuant to this Supplemental Loan
Agreement.

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

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

ARTICLE 11

The Project and the System

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

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

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

2.4 The Governmental Agency agrees that the Authority
and its duly authorized agents shall have the right at all
reasonable times to enter upon the Project site and Project



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

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

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

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

2.8 The Governmental Agency shall require that each
of its contractors and all subcontractors maintain, during the
life of the «construction contract, workers' compensation
coverage, public liability insurance, property damage insurance
and vehicle 1liability insurance in amounts and on terms
satisfactory to the Authority. Until the Project facilities
are completed and accepted by the Governmental Agency, the
Governmental Agency or (at the option of the Governmental
Agency) the contractor shall maintain builder's risk insurance
(fire and extended coverage) on a one hundred percent (100%)
basis (completed value form) on the insurable portion of the
Project, such insurance to be made payable to the order of the
Authority, the Governmental &dgency, the prime contractor and
all subcontractors, as their interests may appear. If
facilities of the System which are detrimentally affected by
flooding are or will be located in designated special flood or



mudslide-prone areas and if flood insurance is available at a
reasonable cost, a flood insurance policy must be obtained by
the Governmental Agency on or before the Date of Loan Closing
and maintained so long as any of the Supplemental Bonds is
outstanding. Prior to commencing operation of the Project, the
Governmental Agency must alsoc obtain, and maintain so long as
any of the Supplemental Bonds is outstanding, business
interruption insurance if available at a reasonable cost.

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

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

2.11 The Governmental Agency hereby covenants and
agrees to comply with all applicable 1laws, rules and
regulations issued by the Authority or other State, federal or
local bodies in regard to the construction of the Project and
operation, maintenance and use of the System.

ARTICLE III

Conditions to Supplemental Loan;
Issuance of Supplemental Bonds

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



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

(b) The Governmental Agency shall have
authorized the issuance of and delivered to the Authority for
purchase the Supplemental Bonds described in this Article I11
and in Article IV hereof and shall have delivered to the
Authority for purchase the Local Bonds in accordance with the
Loan Agreement; :

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

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

(e) The Governmental Agency shall have obtained
all requisite orders of and approvals from the Public Service
Commission of West Virginia (the "PSC*") necessary for the
issuance of the Supplemental Bonds, construction of the Project
and imposition of rates and charges and shall have taken any
other action required for the imposition of such rates and
charges (imposition of such rates and charges is not, however,
required to be effective until completion of construction of
the Project), and the Authority shall have received an opinion
of counsel to the Governmental Agency, which may be 1loecal
counsel to the Governmental Agency, bond counsel or special PSC
counsel but must be satisfactory to the Authority, to such
effect;

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

(g) The net proceeds of the Supplemental Bonds,
together with the net proceeds of the Local Bonds and all other
moneys on deposit or to be simultaneously deposited (or, with
respect to proceeds of grant anticipation notes or other
indebtedness for which a binding purchase contract has been
entered, to be deposited) and irrevocably pledged thereto and
the proceeds of grants irrevocably committed therefor, shall be
sufficient to pay the costs of construction and acquisition of



the Project as set forth in the Application, and the Authority
shall have received a certificate of the Consulting Engineers,
or such other person or firm experienced in the financing of
water development projects and satisfactory to the Authority,
to such effect, such certificate to be in form and substance
satisfactory to the Authority, and evidence satisfactory to the
Authority of such irrevocably committed grants.

3.2 Subject to the terms and provisions of this
Supplemental Loan Agreement, the rules and regulations
promulgated by the Authority or any other appropriate State
agency and any applicable rules, requlations and procedures
promulgated from time to time by the federal government, it 1is
hereby agreed that the Authority shall make the Supplemental
Loan to the Governmental Agency and the Governmental Agency
shall accept the Supplemental Loan from the Authority, and in
furtherance thereof it is agreed that the Governmental Agency
shall sell to the Authority and the Authority shall make the
Supplemental Loan by purchasing the Supplemental Bonds in the
principal amount and at the price set forth in Schedule X
hereto. The Supplemental Bonds shall have such further terms
and provisions as described in Article IV hereof.

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

3.4 The Supplemental Loan will be made only 1in
conjunction with the Loan. The Supplemental Bond shall be
delivered to the Authority, at the offices of the Authority,
simultaneously with the delivery of the Local Bond to the
Authority.

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

3.6 Anything in this Loan Agreement notwithstanding,
if the Authority is unable to pPay the proceeds of the
Supplemental Bonds to the Governmental Agency on the Date of
Loan Closing due to the time required for processing the
purchase order or requisition for such moneys with the State,



the Authority may pay such proceeds as soon as received after
the Date of Loan Closing; provided, that the Supplemental Bonds
shall not evidence any debt to be repaid to the Authority until
the proceeds thereof are received by the Governmental Agency.

ARTICLE 1V
Supplemental Bonds; Security for Supplemental Loan:

Repayment of Supplemental Loan; No Interest on
Supplemental Loan; Fees and Charges

4.1 The Governmental Agency shall, as one of the
conditions of the Authority to make the Supplemental Loan,
authorize the issuance of and issue the Supplemental Bonds
pursuant to an official action of the Governmental Agency 1in
accordance with the Local Statute, which shall, as enacted,
contain provisions and covenants in substantially the form as
follows:

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

(b) Covenants substantially as follows:

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

(ii) That the schedule of rates or charges for
the services of the System shall be sufficient to provide
funds which, along with other revenues of the System, will
Pay all Operating Expenses and leave a balance each year
equal to at least one hundred fifteen percent (115%) of the
maximum amount required in any year for debt service on the
Local Bonds and the Supplemental Bonds and all other
obligations secured by or payable from the revenues of the
System prior to or on a parity with the Local Bonds and on
a parity with the Supplemental Bonds or, if the reserve
accounts established for the payment of debt service on the
Local Bonds (the *"Reserve Account") and for the payment of
debt service on the Supplemental Bonds (the "Supplemental
Reserve Account®”) are funded (whether by bond proceeds,
monthly deposits or otherwise), respectively, at an amount
at least egqual to the maximum amount of principal and
interest which will come due on the Local Bonds in any year
(the “"Reserve Requirement") or on the Supplemental Bonds in
any year (the "Supplemental Reserve Requirement"), as the
case may be, and any reserve account for any such prior or



parity obligations is funded at least at the requirement
therefor, equal to at least one hundred ten percent (110%)
of the maximum amount required in any year for debt service
on the Local Bonds and the Supplemental Bonds and any such
prior or parity obligations;

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

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

(v) That the Governmental Agency shall not issue
any other obligations payable from the revenues of the
System which rank prior to, or equally, as to 1lien and
security with the Supplemental Bonds, except the Local
Bonds and bonds on a parity with the Supplemental Bonds,
which parity bonds shall only be issued if net revenues of
the System prior to issuance of such parity bonds, plus
reasonably projected revenues from rate increases and the
improvements to be financed by such parity bonds, shall not
be 1less than one hundred fifteen percent (115%) of the
maximum debt service in any succeeding year on all
Supplemental Bonds and parity bonds theretofore and then
being issued and on the Local Bonds and any other
obligations secured by or payable from the revenues of the
System prior to the Supplemental Bonds; provided, however,
that additional parity Local Bonds and additional parity
Supplemental Bonds may be issued toc complete the Project,
as described in the Application as of the date hereof,
without regard to the foregoing;

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

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

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



appointment of a receiver to administer the System as
provided by law, subject to the prior and senior rights of
the owner or owners of the Local Bonds;

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

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

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

{x1i) That the Governmental Agency shall annually
adopt a detailed budget of the estimated expenditures for
operation and maintenance of the System during the
succeeding fiscal year;

{x111i) That, to the extent authorized by the laws
of the State and the rules and regulations of the PSC,
prospective wusers of the System shall be required to
connect thereto;

(xiv) That the proceeds of the Supplemental Bonds,
except any proceeds deposited in the Reserve Account or the
Supplemental Reserve Account, must be deposited in a
construction fund on which the owner of the Supplemental
Bonds shall have a lien until such proceeds are applied to
the construction of the Project (including the repayment of
any incidental interim financing for non-construction
costs); provided, that said construction fund may be the
one established for the Local Bonds, which shall have a
prior and senior lien thereon, but shall otherwise be kept
separate and apart from all other funds of the Governmental
Agency; and

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

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

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

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

4.4 The Supplemental Loan shall not bear interest.

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

4.6 The Governmental Agency agrees to pay from time
to time, as required by the Authority, the Governmental
Agency’'s allocable share of the reasonable administrative
expenses of the Authority relating to the Supplemental Program,
which administrative expenses shall bhe as determined by the
Authority and shall include, but not be limited to, legal fees
paid by the Authority.

ARTICLE V

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

5.1 The Governmental Agency hereby irrevocably
covenants and agrees to «comply with all of the terms,
conditions and requirements of this Supplemental Loan Agreement
and the Local Act. The Governmental Agency hereby further
irrevocably covenants and agrees that, as one of the conditions
of the Authority to make the Supplemental Loan, it has fixed
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and collected, or will fix and collect, the rates, fees and
other charges for the use of thé System, as set forth in the
Local Act and in compliance with the provisions of Subsection
4.1(b)(ii) hereof.

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

5.3 In the event the Governmental Agency defaults 1in
the payment of any fees due to the Authority pursuant to
Section 4.6 hereof, the amount of such default shall bhear
interest at the rate of five percent (5%) per annum, from the
date of the default until the date of the payment thereof.

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

ARTICLE VI

Other Agreements of the
Governmental Agency

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

-12-



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

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

ARTICLE VII

Miscellaneous

7.1 Additional definitions, additional terms and
provisions of the Supplemental Loan and additional covenants
and agreements of the Governmental Agency are set forth in
Schedule 2 attached  hereto and incorporated herein by
reference, with the same effect as if contained in the text of
this Supplemental Loan Agreement.

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

7.3 If any provision of this Supplemental Loan
Agreement shall for any reason be held to be invalid or
unenforceable, the 1invalidity or unenforceability of such
provision shall not affect any of the remaining provisions of
this Supplemental Loan Agreement, and this Supplemental Loan
Agreement shall be construed and enforced as if such invalid or
unenforceable provision had not been contained herein,
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7.4 This Supplemental Loan Agreement may be executed
in one or more counterparts, any of which shall be regarded for
all purposes as an original and all of which constitute but one
and the same instrument. Each party agrees that it will
execute any and all documents or other instruments and take
such other actions as may be necessary to give effect to the
terms of this Supplemental Loan Agreement.

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

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

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

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

(1) termination by the Authority of the Loan
Agreement pursuant to Subsections 7.8(i) or (ii) thereof;

(ii) termination by the Authority pursuant to
Section 6.2 hereof; or

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

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

.



Town of Moorefield
[Proper Name of Governmental Agency]

(SEAL) By 7 o it

Its e,

Attest: Date: August 4, 1987

NS N o)

Its m\m

WEST VIRGINIA WATER DEVELOPMENT

AUTHORITY
(SEAL) By %;w % “/
Director/ £¢7f
Attest: Date: OCToBER 15, 1987

MJ% Lo bl (

Secretary- Treasu e
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WDA-Supre., 5X
(Novemuer 1985)

SCHEDULE X
DESCRIPTION OF SUPPLEMENTAL BOCNDS

Principal Amount of Supplemental Bonds 3 38,440

rurchases Frice ¢f Supplemental Bonds $__ 38,440

Principal of the Supplemental Bonds is "payable an
J¢twulber 1 in each year as set forth on Exhibit 1 attached
heretyv and 1ncourporated herein by reference.

As of the date of the Supplemental Loan Agreement, the
Supplemental Bonds are subordinate as to source of and security
for payment to the following obligaticns, other than the Local
Bonds: ‘ '
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WDA-Supp. 5Y-Municipal Sewer
{(October 1986)

SCHEDULE Y
REVENUES

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

(i) as prescribed by the Loan Agreement, to
pay Operating Expenses of the System;

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

. been so funded (whether by Local Bond proceeds, monthly
deposits or otherwise), any amount necessary to maintain
the Reserve Account at the Reserve Regquirement;

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

(iv) beginning thirteen (13) months prior to
the first date of payment of principal of the Supplemental
Bonds, to provide debt service on the Supplemental Bonds by
depositing in a sinking f{und one-twelfth (1/12) of the
principal payment next coming due on the Supplemental Bonds
and, 1if the Supplemental Reserve Account was not funded



concurrently with the issuance thereof in an amount egual
to the Supplemental Reserve Requirement, by depositing in
the Supplemental Reserve Account an amount egual to
one-twelfth (1/12) of one-tenth (1/10) of the amount
necessary to fund the Supplemental Reserve Account at the
Supplemental Reserve Requirement or, if the Supplemental
Reserve Account has been so funded (whether by Supplemental
Bond proceeds, monthly deposits or otherwise), any amount
necessary to maintain the Supplemental Reserve Account at
the Supplemental Reserve Requirement;

{(v) to provide debt service on and
requisite reserves for any other subordinate indehtedness
of the Governmental Agency held or owned by the Authority;
and

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



WDA~-Supp. 5Z-Municipal Sewer (EPA)
(November 1985)

SCHEDULE 2

Additional and Supplemental Definitions

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

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

3. "System”™ means the works for the «collection
and/or treatment, purification and disposal of sewage, in its
entirety or any integral part thereof, owned by the
Governmental Agency and under the supervision and control of a
sanitary board, and any extensions, improvements or betterments
thereto hereafter constructed or acquired from any sources
whatsoever and includes the Project.

Additional Conditions and Covenants

1. The Governmental Agency agrees that it will at
all times provide operation and maintenance of the System to
comply with, among other State and federal standards, the water
quality standards established by the West Virginia Department
of Natural Resources and EPA,

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

3. As a condition precedent to the Authority's
making the Supplemental Loan, the Governmental Agency shall
have obtained, among other permits required, permits from the
EPA and the West Virginia Department of Natural Resources and
approval of the “Part B* supplement to its EPA grant agreement.

4. The Local Act shall contain a covenant
substantially as follows:

That the Governmental Agency will, to the full extent
permitted by applicable law and the rules and regulations
of the PSC, discontinue and shut off the services and
facilities of the System and, in the event the Governmental



Agency owns a water facility (the *“Water System"), the
Water OSystem to all wusers of services of the System
delinquent in payment of charges for the services of the
System and will not restore the services of either system
until all delinquent charges for the services of the System
have been fully paid.

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

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

pledged to .the payment of the principal of the Supplemental
Bonds.
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Item No. 20 -- Loan Agreement



TOWN OF MOOREFIELD, WEST VIRGINIA

$156,720 Subordinate Sewerage System Revenue Bonds
Series 1987

$38,440 Supplemental Subordinate Sewerage System Revenue Bonds,
Series 1987

GENERAL CERTIFICATE QF:

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS AND BIDDING
NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
SIGNATURES _

PUBLIC SERVICE COMMISSION ORDER
RATES

LAND AND RIGHTS-OF-WAY

MEETINGS

10. GRANTS

11. INSURANCE

12. LOAN AGREEMENTS

13. PRIVATE USE OF FACILITIES

14. SPECIMEN BONDS

LVelie o L B R R B S N
S s e e e s s s s

We, the undersigned MAYOR and the undersigned RECORDER
of the Town of Moorefield, West Virginia (herein called the
"Town"), and the undersigned ATTORNEY for the Town hereby
certify in connection with the =single, fully registered
Subordinate Sewerage System Revenue Bond, Series 1987, of the
Town numbered R-1, dated the date hereof, in the principal
amount of $156,720 and bearing interest at the rate of eight
and thirty-eight hundreds percent (8.38%) per annum (the
*Subordinate Bonds"), and the single, fully registered
Supplemental Subordinate Sewerage System Revenue Bonds,
Series 1987, of the Town, numbered SR-1, dated the date hereof,
in the principal amount of $38,440 and bearing no interest (the
"Supplemental Bonds") (collectively herein called the "Bonds"),
as follows:

1. TERMS: All capitalized words and terms used in
this General Certificate and not otherwise defined herein shall
have the same meanings as in the Ordinance, passed by the
Council of the Town (the "Council") on November 3, 1987, and
supplemented on November 16, 1987 {the "Ordinance"),
authorizing the acquisition and <construction of <certain
extensions, improvements and betterments to the existing
sewerage system of the Town and defined in the Ordinance as the
Project {the "Project"), and the Loan Agreement and
Supplemental Loan Agreement (collectively, the *Loan




Agreement™) entered into between the Town and the West Virginia
Water Development Authority (the “Authority"), both dated
October 15, 1987,

2. NO LITIGATION: No controversy or litigation of
any nature is now pending, or, to the knowledge of any of the
undersigned, threatened, restraining, enjoining or affecting
the 1issuance and delivery of the Bonds; nor questioning the
proceedings and authority by which the Council authorized the
issuance and sale of the Bonds; nor affecting the validity of
the Bonds or any provisions made or authorized for the payment
thereof; nor questioning the existence of the Town or the title
of the members or officers of the Town or of the Council
thereof to their respective offices; nor guestioning the
construction and acquisition or financing of the Project nor
operation by the Town of the System as improved by the Project;
nor challenging the collection or use of the revenues of the
System, including the pledge of the Net Revenues to the payment
of the Bonds, nor the receipt of Grant Receipts.

3. GOVERNMENTAL APPROVALS AND BIDDING: all
applicable approvals and certificates presently required by law
for construction of the Project, operation of the System and
issuance of the Bonds including the National ©Pollutant
Discharge Elimination System permit and the certificate of
convenience and necessity from the Public Service Commission of
West Virginia (the "Public Service Commission”) have been duly
and timely obtained and remain in full force and effect, and
competitive bids for construction of the Project have been
solicited in accordance with Chapter 5, Article 22, Section 1,
of the Code of West Virginia, 1931, as amended, which bids
remain in full force and effect.

q. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There
has been no adverse change in the financial condition of the
Town or the System since October 15, 1987. Further, there has
been no adverse change in the status of the grants from the EPa
or FEMA, both as hereinafter defined, necessary to finance the
acquisition and construction of the Project since such date.
The only outstanding debt obligations of the Town with a lien
on the revenues of the System prior to those of the Bonds are
the Town's Sewer Revenue Bonds dated June 1, 1963 currently
outstanding in the amount of $64,000. The only outstanding
debt obligations of the Town with a lien on the revenues of the
System on parity with the Bonds are the Series A Bonds dated
January 10, 1986 currently outstanding in the amount of
$243,277.

5. SIGNATURES: The undersigned Mayor and Recorder
are the duly elected or appointed, qualified and serving
officers of the Town as indicated by the official titles
opposite their signatures below, and were duly authorized to
execute and seal the Bonds for the Town. The seal impressed



upon the Bonds and this certificate 1is the duly authorized,
proper and only seal of the Town.

6. PUBLIC SERVICE COMMISSION ORDER: The undersigned
Counsel for the Town hereby covenants that he has filed any
necessary information with the Public Service Commission and
taken any other actions required to maintain the Public Service
Commission order, dated October 21, 1987, in full force and
effect and the period for appeal of the Public Service
Commission order has expired without any appeal.

7. RATES: The existing rates and charges for the
System were enacted by ordinance September 1, 1987 (the "Rate
Ordinance")} and the Town has complied with all requirements of
the Public Service Commission and applicable law and the period
for appeal for such ordinance has expired without any appeal.

8. LAND AND RIGHTS-OF-WAY: Al1ll land in fee simple
and all rights-of-way and easements necessary for the construc-
tion of the Project and the operation and maintenance of the
System have been acquired or can and will be acguired by
purchase or, 1f necessary, by condemnation by the Town and are
adequate for such purposes and are not or will not be subject
to any liens, encumbrances, reservations or exceptions that
would adversely affect or interfere 1in any way with the use
thereof for such purposes. The costs thereof, including costs
of any properties that may have to be acquired by condemnation
are, in the opinion of all the undersigned, within the ability
of the Town to pay for the same without jeopardizing the
security of or payments on the Bonds.

g, MEETINGS: All actions, ordinances, resolutions,
orders and agreements taken, passed, adopted and entered 1into
by or on behalf of the Town in any way connected with the
construction, acquisition, operation and financing of the
Project were authorized, passed or adopted at meetings of the
Council duly and regularly or specially called and held
pursuant to all applicable statutes and the rules of procedure
of Council, and a quorum of duly appointed, qualified and
acting members of the Council was present and acting at all
times during all such meetings.

10. GRANTS: As of the date hereof, the United States
Environmental Protection Agency ("EPA") has committed to the
Town the approximate amount of $592,950, and a Federal
Emergency Management Agency (the "FEMA") grant in the amount of
$1,773,445. Said commitments of EPA and FEMA are in force and
effect as of the date hereof.

11. INSURANCE: The Town has maintained and will or,
as appropriate, has required and will reguire all contractors
to, maintain workers® compensation, public 1liability and
property damage insurance, flood insurance, business



interruption and builder's risk insurance where applicable, in
accordance with the Ordinance and the Loan Agreements,

12. LOAN AGREEMENT: As of the date hereof, (i) the
representations of the Town contained in the Loan Agreement are
true and correct in all material respects as if made on the date
hereof; (ii) the Loan Agreement does not contain any untrue
statement of a material fact or omit to state any material fact
necessary to make the statements therein, in 1light of the
circumstances under which they were made, not misleading; (iii)
to the best knowledge of the undersigned, no event affecting
the Town has occurred since the date of the Loan Agreement
which should be disclosed for the purpose for which it is to be
used or which it is necessary to disclose therein in order to
make the statements and information therein not misleading; and
(iv) to the best knowledge of the undersigned, the Town has not
violated any commitment made by it in its Application or in any
supporting documentation and has not violated any of the terms
of the Loan Agreement.

13. PRIVATE USE OF FACILITIES: The Town shall at all
times take, and refrain from taking, and shall not fail to
take, any and all actions necessary 1in order to assure the
initial and continued tax-exempt status of the Bonds. Less
than 10% of the proceeds of the Bonds will be used, directly or
indirectly, for any private business use, and less than 10% of
the payment of principal on, or the interest on, such issue,
under the terms of such i1ssue or any underlying arrangement,
is, directly or indirectly, secured by any interest in property
used or to be used for a private business use, payments in
respect of such property, or to be derived from payments
(whether or not ¢to the Town) 1in respect of property, or
borrowed money, used or to be used for a private business use.
None of the proceeds -of the Bonds will be used, directly or
indirectly, for any private business wuse which is not related
to the governmental use of the proceeds of the Bonds, including
the disproportionate related business use of the proceeds of
the Bonds, and none of the payment of principal on, or the
interest on, such 1issue, under the terms of any underlying
arrangement, is, directly or indirectly, secured by any
interest in property used, or to be used for a private business
use, payments in respect of such property or to be derived from
payments (whether or not to the Town) in respect of property,
or borrowed money, used or to be used for a private business
use with respect to such private business use, which is not
related to any government use 0f such proceeds, including the
disproportionate business use of the issue of the Bonds. None
of the proceeds of the 1issue of the Bonds will be used,
directly or indirectly, to make or finance loans to persons
other than governmental units. For purposes of this paragraph,
private business use means use, directly or indirectly, in a
trade or business carried on by any person other than a
governmental unit, other than use as a member of the general



public, all within the meaning of Section 141 of the Internal
Revenue Code of 1986.

14. SPECIMEN BONDS: Attached hereto as Exhibit A are
specimens of the Bonds numbered R-1 and SR-1, respectively,
which, except as to execution and authentication, are identical
in all respects with such Bonds this day delivered to the
Authority  thereof and being substantially in the form
prescribed in the Ordinance.

WITNESS our signatures and the official corporate seal
of The Town of Moorefield on this 20th day of November, 1987,

[ CORPORATE SEAL]

Signature . Qfficial Title
Mayor
Recorder

Town Attorney
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWR OF MOOREFIELD
SUBCRDINATE SEWERAGE SYSTEM REVENUE BOND, SERIES 1937

$156,720

KNOW ALL MEN BY THESE PRESENTS: That the TOWN OF
MOOREFIELD, a municipal corporation of the State of West
Virginia {the "Town"), for wvalue received, hereby promises to
pay, solely from the special funds provided therefor, as
hereinafter set forth, to the West Virginia Water Development
Authority (the "Authority") or registered assigns the sum of
One Hundred Fifty-Six Thousand Seven Hundred and Twenty Dollars
{($156,720), in installments on October ! of each year as set
forth on the "Schedule of Annual Debt Service" attached as
Exhibit A hereto and incorporated herein by reference, with
interest on each installment at the rate per annum set forth on
said Exhibit A,

Interest on each installment shall run from the date
of this Bond and until payment of such installment, and such
interest shall be payable on ﬁpe 1st day of April and the 1lst
day of October in each year be il 1, 1988. Principal
installments of this Bond are pa¥ta il oI currency
which, on the respective dates of payme principal, is
legal tender for the payment of public and private debts under
the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West
Virginia, as Paying Agent (the "Paying Agent™). The interest
on this Bond is payable by check or draft of the Paying Agent
mailed to the registered owner hereof at the address as it
appears on the books of One Valley Bank, National Association,
Charleston, West Virginia, as registrar (the “Registrar®") on
the 15th day of the month preceding an interest payment date or
by such other method as shall be mutually agreeable so long as
the Authority is the registered owner hereof.

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
consent of the Authority and as otherwise provided by the Loan
Agreement, dated as of October 1%, 1987 between the Town and
the Authority. :

This Bond is issued (i) to pay costs of acguisition
and construction of <certain extensions, improvements and
betterments to the existing public sewerage system of the Tewn
(the ™“Project®") (said existing system, together with the
Project and any further extensions, improvements or betterments
thereto, is hereinafter referred to as the "System™) and (ii)
to pay certain costs of issuance hereof and related costs.
This Bond is 4issued wunder the authority of and in full
compliance with the Constitution and statutes of the State of

CEa M el e i
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West Virginia, including particularly Chapter 16, Article 13 of
the Code of West Virginia, 1931, as amended (the *Act"}), and an
Ordinance duly passed by the Council of the Town on the 3rd day
of November, 1987, as supplemented by a resolution duly adopted
by the Council of the Town on November 16, 1587, (collectively,
the ~"Ordinance"), and 1is subject to all the terms and
conditions thereof. The Ordinance provides for the issuance of
additional bonds under certain conditions, and such bonds would
be entitled to be paid and secured egually and ratably from and
by the funds and revenues and other security provided for the
Bonds under the Ordinance.

This Bond is issued contemporaneously with the
Supplemental Subordinate Sewerage System Revenue Bonds, Series
1987, of the Town (the *“Supplemental Bonds"), issued in the
aggregate principal amount of $38,440, which Supplemental Bonds
are junior and subordinate with respect to liens and sources of
and security for payment to the Bonds of this issue.

THIS BOND IS JUNIOR, SUBORDINATE AND INFERIOR AS TO
LIEN ON AND SOURCE ARD SECURITY FOR PAYMENT FROM THE NET
REVENUES AND IN ALL OTHER RESPECTS TO THE TOWN'S SEWER REVERUE
BONDS DATED AS OF JUNE 1, 1963, OUTSTANDING AS OF THE DATE
HEREQF IN THE AGGREGATE PRINCIPAL AMOUNT OF $64,000 (THE *PRIOR
BONDS"),

THIS BOND IS ON A PARITY AS TO LIEN ON AND SOURCE AND
SECURITY FOR PAYMENT FROM THE NET REVENUES AND IN ALL OTHER
RESPECTS TCO THE TOWN'S SEWERAGE SYSTEM IMPROVEMENT REVEKUE
BONDS, SERIES A, DATED AS OF JANUARY 10, 1986 OUTSTANDING AS OF
THE DATE HEREOF IN THE AGGREGATE PRINCIPAL AMOUNT OF $243,277
(THE "SERIES A BONDS"),

This Bond is payable only from and secured by a pledge
of the Net Revenues (as defined in the Ordinance) to be derived
from the operation of the System, moneys in the Reserve Account
created or continued under the Ordinance (the “"Reserve
Account") and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to ®a the principal of and
interest on all bonds which may be {é?gg pursuant to the Act
and which shall be set aside as a spBdi hereby pledged
for such purpose. This Bond does not con corperate
indebtedness of the Town within the mesd *rof any
constitutional or statutory provisions or limitations, nor
shall the Town be obligated to pay the same or the interest
hereon except from said special fund provided from the HNet
Revenues, the moneys in the Reserve Account and unexpended Bond
proceeds. Pursuant to the Ordinance, the Town has covenanted
and agreed to establis;t and maintain just and equitable rates
and rharges for the u.+ of the System and the services rendered
ther:by, which shall be sufficient to provide for the pProper
and reasonable expenses of operation, repair and maintenance of
the System, and to leave a balance each year equal to at least
115% of the amount required to pay the maximum amount due in
any year of principal of and interest on the Bonds, on the
Supplemental Bonds, and on all obligations secured by or
payable from such revenues prior to or on a parity with the
Bonds and said Supplemental Bonds, including the Prior Bonds
and the Series A Bonds, provided, however, that so long as
there exists in the Reserve Account sufficient moneys to pay
the maximum amount of principal and interest which will become
due on the Bonds in any year, there exists in the reserve
account for said Supplemental Bonds sufficient moneys to pay
the maximum amount of principal and interest, if any, which
will become due on said Supplemental Bonds in any year, and the
reserve accounts for any such obligations prior to or en a
parity with the Bonds or said Supplemental Bonds, including
said Prior Bonds and the Series A Bonds, are funded at the
respective requirements therefor, such percentage may be
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reduced to 110%. The Town has entered into certain further

covenants with the Registered Owners of the Bonds for the terms’

of which reference is made to the Ordinance. Remedies provided
the Registered Owners of the Bonds are exclusively as provided
in the Ordinance, to which reference is here made for a
detailed description thereof.

This Bond 1is transferable, as provided in the
Ordinance, only upon the books of the Registrar kept for that
purpose at the office of the Registrar by the Registered Owner
or by its attorney or legal representative duly authorized in
writing, upon the surrender of this Bond together with a
written instrument of transfer satisfactory to the Registrar
duly executed by the Registered Owner or its attorney or legal
representative duly authorized in writing.

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

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

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 Town, does not
exceed any limit prescribed by the Constitution or statutes of
the State of West Virginia and that a sufficient amount of the
revenues of the System has been pledged to and will be s=t
aside into said special fund by the Town for the prompt payment
of the principal of and interest on this Bond.

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

IN WITNESS WHEREOF, THE TOWN OF MOOREFIELD has caused
this Bond to be signed by its Mayor and its corporate seal to
be hereunto affixed or imprinted hereon and attested by its
Recorder, and h~as caused this Bond to be dated MNovember 320,
1987.

{SEAL} “SEEQMAEN"

Mayor

O“SREGIVEN"

Recorder—o 3
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EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE

COUPDN PRIN,

DERT
INTEREST SERV

iCE

1988
1989
1999
1994
1952
1993
£9%%
1995
1994
1997
1958
1999
2000
2001
2002
€003
2004
2005
2006
2007
2008
2508
201
2l
eiis
2013
£014
201
2016
eli?
2018
2417
2020
gt
2922
2(23
2024
208%
2986

847
202
768
Be4
B%3
9&8
1,049
14137
1,233
1,338
fy448
{yasy
1,701
1,843
1,998
2y 145
24344
2y343
2,75
24987
3,237
3;509
3,863
4821
4,457
4,41
3ye4?
S804
by b3
6,879
7,239
7,Bab
B,503
9421b
9,980
10,829
11,732
12,712

11,345.57
13,133, 14
13,078.92
13,026.09
12,956.32
12,837,287
12,812.43
12,731.32
12,642,414
12,546.13
12,444 ,B0
12,332,85
12,211,350
12,080,082
11,537.48
11,783.03
11,615,840
11,434,147
11,237,580
11,024,498
10,753.52
10,553.21
10,271,935
9,977.5¢
9,459.21
9,313,687
B8,%35.53
B,533.8~
B,094,!..
7161767
7,108,214
£y 541,84
5,934,588
5,277.39
4y 554,84
3,792.54
2,955.54
2,048.41
1,085.27

11,345,57
13,780, 14
13,780.92
13,781.08
13,780.32
13,780.27
13,780,413
13,780.3¢
13,760.41
13,781.13
13,780,890
13,780.85
£3,760.50
13,781.02
13,780.43
$3,781.03
13,780.40
13,780,147
13,760,58
13,782,428
13,780.5¢
13,780.21
£3,780.95
¥3,780.%0
13,780.2¢
13,760.87
13,780.53
13,780.85
13,780, 14
12,780,467
13,780,281
13,780,351
13,780.82
13,780,39
$3,780.84
13,780.54
13,760,54
§3,780.41
13,777,27

535,004,58
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[Form of Assignment]

and

assigns,

FOR VALUE RECEIVED the undersigned sells,
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Attorney
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Bond,

within Bond of said Town with full power of substitution in the

transfer said Bond on Ehe DOOKS kept for reg
premises.

the within
t
In the presence of

appoin
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF MOOREFIELD
SUPPLEMENTAL SUBORDINATE SEWERAGE SYSTEM REVENUE BOND,
SERIES 1987

£38,440

KNOW ALL MEN PBY THESE PRESENTS: That the TOWN OF
MOOREFIELD, a municipal corporation of the State of West
virginia (the "Town"), for value received, hereby promises to
pay, solely from the special funds provided therefor, as
hereinafter set forth, to the West Virginia Water Development
Authority (the "Authority") or registered assigns the sum of
Thirty-Eight Thousand Four Hundred and Forty Dollars ($38,440),
in installments on October 1 of each year as set forth on the
"Schedule of Annual Debt Service" attached as Exhibit A hereto
and incorporated herein by reference.

Principal installmeﬁﬁﬁ? this ;Bopd are payable in any
coin or currency which, on t T%égpﬁeéfyétﬁgqég of payment of
principal, is 1legal tender for the payment of public and
private debts under the laws of the United States of America,
at the office of the West Virginia Municipal Bond Commission,
Charleston, West Virginia, as paying agent (the “"Paying
Agent™). This Bond bears no interest.

This Bond may be redeemed prior to its stated date of
maturity in whele or in part at any time, but only with the
express written consent of the Authority and as otherwise
provided by the Supplemental Loan Agreement, dated as of
October 15, 1987, between the Town and the Authority.

This Bond is issued to pay costs of acquisition and
construction of certain extensions, improvements and
betterments to the existing public sewerage system of the Town
(the ~“Project") (said existing system, together with the
Project and any further extensions, improvements and
betterments thereto, is hereinafter referred to as the
“System™) and to pay certain costs of issuance hereof and
related costs. This Bond is issued under the authority of and
in full compliance with the Constitution and statutes of the
State of West Virginia, including particularly Chapter 16,
Article 13 of the Code of West Vvirginia, 193}, as amended {the
"Act™}, an Ordinance duly passed by the Council of the Town on
the 3rd day of November, 1987, and a supplemental resolutiocn
duly adopted by the Council of the Town on the 16th day of
November, 1987 (collectively called the "Ordinance®), and is
subject to all the terms and conditions thereof. The Ordinance
provides for the issuance of additional bonds under certain
conditions, and such bonds would be entitled to be paid and
secured equally and ratably from and by the funds and revenues
and other security provided for the Bonds under the Ordinance.

-tgﬁ
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This Bond is issued contemporaneously with the
Subordinate Sewerage System Revenue Bonds, Series 1987, of the
Town (the *“Subordinate Bonds") issued in the aggregate
principal amount of $156,720, which Subordinate Bonds rank
prior with respect to liens and sources of and security for
payment to the Bonds of this issue.

THIS BOND IS JUNIOR, SUBORDINATE AND INFERIOR AS TO
LIEN ON AND SOURCE AND SECURITY FOR PAYMENT FROM THE NET
REVENUES AND IN ALL OTHER RESPECTS TO THE TOWN'S SEWER REVENUE
BONDS DATED AS OF JUNE 1, 1963, OUTSTANDING AS OF THE DATE
HEREOF IN THE AGGREGATE PRINCIPAL AMOUNT OF $64,000 (THE "PRIOR
BONDS"}; AND THE TOWN'S SEWERAGE SYSTEM IMPROVEMENT REVENUE
BONDS, SERIES A, DATED JANUARY 10, 1986 OUTSTANDING AS OF THE
DATE HEREQF IN THE AGGREGATE PRINCIPAL AMOUNT OF $243,277 (THE
"SERIES A BONDS"). THE LIEN ON ACCOUNT OF THIS BOND ON SUCH
NET REVENUES IS ALSO JUNIOR, SUBORDINATE AND INFERIOR TO THE
LIEN THEREON CREATED ON ACCOUNT OF THE SUBORDINATE BONDS.

This Bond is payable only from and secured by a 1lien,
subordinate only to that of the Prior Bonds, the Seriet A Bonds
and the Subordinate Bonds, on the Net Revenues {as defined in
the Ordinance)} to be derived from the operation of the System,
moneys in the Supplemental Reserve Account created under the
Ordinance {the "Supplemental Reserve Account”) and unexpended
proceeds of the Bonds. Such Net Revenues shall be sufficient
to pay the principal of and interest on all bonds which may be
issued pursuant to the Act and which shall be set aside as a
special fund hereby pledged for such purpose. This Bond does
not constitute a corporate indebtedness of the Town within the
meaning of any constitutional or statutory provisions or
limitations, nor shall the Town be obligated to P23y the same
except from said special fund provided from the Net Revenues,
the moneys in the Supplemental Reserve Account and unexpended
Bond proceeds. Pursuant to the Ordinance, the Town has
covenanted and agreed to establish and maintain just and
equitable rates and charges for the use of e System and the
services rendered thereby, whigh. P ficient to provide
for the reasonable exph \ ation, repair and
maintenance of the System, nd to leave a balance each year
equal to at least 115% of the amount required to pay the
maximum amount due in any year of principal of and interest on
the Bonds, the Subordinate Bonds and 2ll other obligations
secured by or payable from the revenues of the System prior to
or on a parity with the Bonds and the S$Subordinate BEonds,
including the Prior Bonds and the Series A Bonds; provided
however, that so long as there exists in the Supplemental
Reserve Account and in the reserve account for the Subordinate
Bonds amounts at least equal to the maximum amount of principal
and interes%, if any, which will become due on the Bonds and on
the Subord:nate Bonds, respectively, in any vyear, and the
reserve accvounts for any such obligations prior to or on a
parity with the Bonds or the Subordinate Bonds, including the
Prior Bonds and the Series A Bonds, are funded at the
respective requirement therefor, such percentage may be reduced
to 110%. The Town has entered into certain further covenants
with the registered owners of the Bonds for the terms of which
reference is made to the Ordinance. Remedies provided the
registered owners of the Bonds are exclusively as provided in
the Ordinance, to which reference is here made for a detailed
description thereof.

This Bond is transferable, as provided in the
Ordinance, only upon the books of One Valley Bank, Nation:zl
Association, Charleston, West Virginia, as registrar {the
"Registrar™), kept for that purpose at the office of the
Registrar by the registered owner, or by its attorney or 1legal
representative duly authorized in writing, upon the surrender
of this Bond together with a written instrument of transfer

2 of 8
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satisfactory to the Registrar, duly executed by the registered
owner or its attorney or legal representative duly authorized
in writing.

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

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

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

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

IN WITNESS WHEREQF, THE TOWN OF MOOREFIELD has caused
this Bond to be signed by its Mayor and its corporate seal to
be hereunto affixed and attested by its Recorder, and has
caused this Bond to be dated November 20, 1987.

“SPECIMEN”

{SEAL] : e m,,z#(
Mayor

ATTEST:
SPEGIMUN™

~~— Redgrder
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CERTIFICATE OF AUTHENTICATIQN AND REGISTRATION

This Bond is one of the Supplemental Subordinate
Sewerage System Revenue Bonds, Series 13587, 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.

ORE VALLEY BANK,
NATIONAL ASSOCIATION,
igrar

Dated:/%gﬁﬁﬂﬁz é@/ff?




EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE

FEFIOD “ERD
ERDING COLFDYN
1074 ROKES

-

00
1933 0
198 461054
139 1,011.53
199} 1,011.58
1952 1,011.58
1593 RN
19% 1,011.58
1535 1,011.58
1556 1,011.53
1997 1,011.53
993 1,611.58 "
1999 vt “SPECIMEN
2000 ,011,5
266 1501158
2002 [,611.58
2613 1,011.58
2044 1,011.58
B0 1,011.58
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20k 13}
2l 1
£008 !
2309 1,
1
1
1

0i1,
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y 011,58

1
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ehith
2011 01
2nte 101,58
2013 Leilk
eii4 1,011.58
2015 1,011.5
2ild 1,011,528
207 1,081.58
2418 £9011,55
201§ 101158
2020 1y0it.5
2024 1,011.58
eh2e 1,011,580
ezl 1,081.58
2024 1,011,583
2025 1,011.58
£0Zs 1, 011,58
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[Form of Assignment}

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

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

Dated:

In the presence of:
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TOWN OF MOOREFIELD, WEST VIRGINIA

$156,720 Subordinate Sewerage System Revenue Bonds,
Series 1987

$38,440 Supplemental Subordinate Sewerage System Revenue Bonds,
Series 1987

CERTIFICATE AS TQ NQON-ARBITRAGE

I, Larry Kuykendall, Mayor of The Town of Moorefield,
West Virginia (herein called the "Town"), hereby certify and
reasonably expect with respect tc the issuance of the $156,720
in aggregate principal amount of the Town's Subordinate Sewerage
System Revenue Bonds, Series 1987, dated as of the date hereot
(the "Bonds") and with respect to the issuance of $38,440 in

aggregate principal amount of the Town's Supplemental
Subordinate Sewerage System Revenue Bonds, Series 1987, dated
as of the date hereof {the "Supplemental Bonds" ),

(collectively, the "Bonds"), as follows:

1. Capitalized words not defined herein shall have
the meanings defined in the Ordinance, passed by the Council of
the Town on November 3, 1987, and supplemented on November 16,
1587 (the "Ordinance”).

2. The original proceeds of the Bonds, being
$175,160, will be wused as focllows: (1) $186,160 for the
financing of the cost of construction and acquisition of the
Project, being certain extensions, improvements and betterments
to the existing sewer system of the Town; and (2) $9,000 for
expenses incurred in connection with the issuance of the Bonds.

3. The Bonds are being delivered simultanecusly with
the delivery of this certificate and are issued for the purpocse
of providing funds tc pay a portion of the costs »f acquisition
and construction of the Project and to pay .he costs of
issuance of the Bonds. The remainder of such costs are
expected to be paid with a grant from the United States
Environmental Protecticn Agency (the "EPA") awarded in the
amount of $592,950, and grants-in-lieu from Federal Emergency
Management Agency (the "FEMA"™) awarded 1in the amount of
$1,773,445.

4, The total cost of the Project 1s estimated to be
$2,552,555. The amcunt of Project costs not expected to be
reimbursed or paid from the other sources described in
Paragraph 3, above, 1is estimated to be at least $195,160.



Except for the proceeds of the EPA grant and the FEMA grant, as
described above, no other funds of the Town will be available
to meet costs of the Project, and no balances are available to
meet such costs in any account which may, without legislative
or judicial action, be invaded to pay such expenditures without
a legislative, judicial or contractual requirement that such
account be reimbursed.

5. The Authority, as the original purchaser of the
Bonds, requires the Town to fund and maintain its Reserve
Account at the maximum amount of principal and interest which
will mature and come due on the Bonds in any year (the "Reserve
Account Requirement®),.

6. Pursuant to Article V of the Ordinance, the
following special funds o¢r accounts have been created,
continued or are being maintained with respect to the Bonds:

{1) Revenue Fund;
(Z) Renewal and Replacement Fund:
(3) Bond Construction Trust Fund; and

(4) Sinking Fund, and, within the Sinking Fund,
the Reserve Account.

(5) -Supplemental Sinking Fund and, within the
Supplemental Sinking Fund, the Supplemental Reserve
Account.,

7. Pursuant to Article VI of the Ordinance, the
proceeds of the Subordinate Bonds will be deposited in the Bond
Construction Trust Fund and applied solely to payment of the
Costs of the Project, including costs of issuance of the Bonds.

8. All moneys in the Sinking Fund described in
Paragraph 6(4) abcove will be held for the zayment of the
principal due and the interest to accrue on cie Subord nate
Bonds c¢cn or prior to the maturity thereof. All moneys in the
Supplemental Sinking Fund described in Paragraph 6(5) above
will be held for the payment of the principal due on the
Supplemental Bonds con or prior to the maturity thereof. Except
for interest earned during the construction period for the
Project, which will be at least annually transferred to the
Bond Construction Trust Fund, moneys held in the Sinking Funds
will be used solely to pay principal of and interest on the
Bonds and will not be available to meet the Costs of the
Project,

9. Except for the Sinking Funds describhed in
Paragraphs 6(4) and (5) above (including the Reserve Accounts
established therein), there are no other funds or accounts



established or held by the Town which are reasonably expected
to be used to pay debt service on the Bonds or which are
pledged as collateral for the Bonds and for which there is a
reasonable assurance that amounts therein will be available to
pay debt service on the Bouds, if the Town encounters financial
difficulties.

10. Any money deposited in the Sinking Funds, other
than in the Reserve Accounts therein, will be spent within a
thirteen-month period beginning on the date of receipt, and any
money received from the investment of the amounts held in the
Sinking Funds, other than in the Reserve Accounts therein, will
be spent within a one-year period beginning on the date of

receipt. Such funds are designed to achieve a proper matching
of the Town's revenues and debt service on the Bonds within
each bond vyear. Investment earnings on the Reserve Account

will be transferred, not less than once each year, to the Bond
Construction Trust Fund prior to completion of the Project and,
thereafter, to the Revenue Fund.

11. The Town has entered into binding obligations in
excess of $100,000 for construction of the Project and work on
the Project will proceed with due diligence to completion. All
of the proceeds of the Bonds will be expended within three
years of May 22, 1986. The Town reasonably expects all Bond
proceeds to be spent by September 1, 1983.

12. Except as provided in the Ordinance, the Project
will not be sold or otherwise disposed of in whole or in part
before the maturity of the Bonds.

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

14. The Town has not been notified by the Internal
Revenue Service of any listing or proposed listing of it as an
issuer, the certification of which may not be relied upon by
holders of obligations of the Town or that there is any
disqualification of the Town by the Internal Revenue Service
because a certification made by the Town contains a material
misrepresentation.

15. The Town has covenanted in the Ordinance to make
no use of the proceeds of the Bonds which would cause the Bonds
to be "arbitrage bonds"™ within the meaning of the Treasury
Regulations or Section 148 of the Internal Revenue Code of 1986
{the *“Code").

16. The Town will take all further actions necessary
to comply with the Code.



17. The Town has general taxing powers to finance
operations of or facilities of the nature of the System, and
the Town and all subordinate entities reasonably expect to
issue less than $5,000,000 of tax exempt bonds during the
calendar vyear in which the Bonds are to be issued and has
issued no other tax-exempt obligations during the current
calendar year except the Town's $443,275 Water Revenue Bonds,
Series 1987 and the Town's $108,725 Supplemental Water Revenue
Bonds, Series 1987, both dated November 20, 1987. The Town has
authorized, but not yet issued, a Note evidencing indebtedness
up to $500,000 under a line of c¢redit agreement to temporarily
finance the cost of acquisition and construction of the Project
pending receipt of the EPA and FEMA grant receipts and a Note
evidencing indebtedness up to $100,000 under a line of credit
agreement to temporarily finance the cost of acquisiticn and
construction of the Town's water project pending the receipt of
certain grant receipts awarded therefor.

18, To the best of my knowledge, information angd
helief, the above expectations are reasonable. I am one of the
officers of the Town charged by the Town in the Ordinance with
responsibility for issuance of the Bonds, and, as such, I am an
official whose <certification may be relied upon as the
certification of the Town.

IN WITNESS WHEREOF, I have hereunto set my hand as of
this 20th day of November, 1987,

TOWN OF MOOREFIELD, WEST VIRGINIA

BY : Mf‘; o /(«C: {M( .
Larry Kuykendall, Mayor




TOWN OF MOOREFIELD

$156,720 Subordinate Sewerage System Revenue Bonds,
Series 1987

$38,440 Supplemental Subordinate Sewerage System
Revenue Bonds, Series 1987

ENGINEER'S CERTIFICATE

I, William Pallavicini, Registered Professional
Engineer, West Virginia License No. 8519, Petersburg, West
Virginia, hereby certify that my firm is engineer for the
construction and acquisition of extensions, improvements and
betterments to the existing public sewerage system (herein
called the "Project") (the Project being financed with the
proceeds of the above-referenced bonds is herein «called the
“Project”) of the Town of Moorefield, West Virginia (the
“Town"), to be constructed in Moorefield, West Virginia. The
construction and acquisition of the Project are being financed
in part by the above-captioned bonds of the Town {the
"Bonds"). Capitalized words not defined herein shall have the
meanings set forth in an Ordinance passed by the Council of the
Town on November 3, 1987, and supplemented on November la,
1987, (collectively the "Ordinance”) and the Loan Agreement and
Supplemental Loan Agreement, both dated October 15, 1987, by
and between the Town and the West Virginia Water Development
Authority.

1. The Project is estimated to cost $2,552,555 ang
is being partially funded by a United States Environmental
Protection Agency (the “EPA") grant in the amount of $592,950
and a Federal Emergency Management Agency (the "FEMA") grant in
the amount of $1,773,445.

2. The wundersigned hereby certifies that (i) the
Project will be constructed in accordance with the plans,
specifications and designs prepared by my firm, or approved
amendments thereto prepared by us and approved by the Town and
DNR, and as described in the application, as amended, submitted
to the Authority requesting the Authority to purchase the Bonds
(the "Application"), and approved by all necessary governmental
bodies; (i1i) the Project 1s consistent with the "201"
Facilities Plan as administered by EPA/DNR approved by all
necessary governmental bodies and is consistent with the
standards set by the West Virginia Water Resources Board; (iii)
the Project 1s adequate for the purpose for which it was
designed; (iv) the Town has received bids for the construction
of the Project which are in amounts and otherwise compatible
with the plan of financing described in the Application; (v) I




have ascertained that the contractor has made required
provisions for all insurance and payment and performance honds
and has verified or will prior to award verify such insurance
policies or binders and such bonds for accuracy; (vi) the Town
has obtained all permits regquired by the laws of the State and
the federal government necessary for the construction of the
Project, including but not limited to permits from the EPA and
the West Virginia Department of Natural Resources and,
specifically, the National Pollutant Discharge Elimination
System permit; (vii) I anticipate giving a notice of completion
of the Project no later than June 4, 1988; (viii} the net
proceeds o©f the Subordinate Bonds and the Supplemental Bonds,
together with all other moneys on deposit or to ke
simultaneously deposited and irrevocably pledged thereto and
the proceeds of grants irrevocably committed therefor, are
sufficient to pay the costs of construction and acquisition of
the Project as set forth in the Application.

Attached hereto as Exhibit A is the Final Amended
Schedule A.

WITNESS my signature as of this 20th day of November,

Gl S0l

WILLIAM PALLAVICINI

1987.




AMENDED &HEDULE A Revised: 11-9-87

NAME OF GOVERNMENTAL AGENCY: Tawn_of Maarefield
TOTAL COST OF PROJECT AND SOURCES OF FUNDS

A. Cost of Prbject

1. Construction $ - 228,215
2. Technical Services - $_ 254,435
3. Legal and Fiscal $ 5,589
4. Administrative $ 00
5. Site and Other Lands $ 6,250

6. 6Step I and/or Step II or Other
Loan Repayment (Specify Type:
)

$ 00
7. Interim Financing Costs $ 10,000
8. Contingency $ AR, D66
9. Total of Lines 1 through B8 $ 2,552,555

B; Sources of Funds

10. Federal Grants:' FEMA $ 1,773,445 _

(Specify Source) EDA $ 592,950
1ll1. State Grants:'! $

(Specify Source) :

$

12. Other Grants:' $

(Specify Source) $
13. Any Other Source? $

{Specify) $
14. Total of Lines 10 through 13 $_2. 266,305
15. Proceeds Reguired from Bond Issue )

(Line 9 less Line 14) $§__ 186,160
16. Cost of Financing®

(a) Capitalized Interest $ 0

(construction period plus six months)
(b) Funded Reserve Account®’ $ 0
(c) Other Costs?® $ 7,000.00
$
$ 2,000,00 ¢
Total Cost of Financing ' $ 9,000

17. Size of Bond Issue (Line 15 plus Total from Line 16) § 185,160

! Attach supporting documentation not previously submitted. If not yet
available, state such and expectations as to availability. -

For example, interest earnings during construction, if applicable.
Include the proceeds of any parity or subordinate bond issue to be
used for such purpose and attach supporting documentation if available
(if not yet available, state such and expectations as to availability).
Do not include the Authority's costs of financing.

Confirm with bond counsel that funding will not impact tax-exempt
) status of bond issue.

* For example, fees of bond counsel for the Governmental Agency.

Legal fees paid by the Authority but allocable to the Governmental
Agency. i



GOHDES & THOMAS
Lucille S. Gohdes, CPA Certified Public Accountants
Rosatie E. Thomas, CPA 401 Maple Avenue - P.O. Box 655
MOOREFIELD, W. VA, 26836
(304) 538-2035

TOWN OF MOOREFIELD, WEST VIRGINIA

$156,720 Subordinate Sewerage System Revenue Bonds
Series 1987

$38,440 Supplemental Subordinate Sewerage System
Revenue Bonds, Series 1987

ACCOUNTANT'S CERTIFICIATE

The undersigned, on behalf of Gohdes & Thomas, independent certi-
fied public accountants, Moorefield, West Virginia, hereby certifies
that, based upon the rates and charges set forth in the ordinance
enacted by the Council of the Town of Moorefield, West Virginia (the
"Town")}, on September 1, 1987, (the "Rate Ordinance") and the Schedules
"X" attached to the Loan Agreement and the Supplemental Loan Agree-
ment, both dated <Octiober 15, 1987, betwesen the Town and the West
Virginia Water Development Authority (the "Loan Agreements"), the
rates and charges for the sewer system of the town are sufficient to
comply with the provisions of Subsections 4.%1(b}{ii) of the Loan
Agreements.

WITNESS my signature this 20th day of November, 1987.

- .

) P

ot L8 N NP e
Licille §. Gohdés,ggﬁﬁ




REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 20th day
of November, 1987, by and between the TOWN OF MOOREFIELD, a
municipal corporation and political subdivision of the State of
West Virginia (the “Governmental Agency"), and ONE VALLEY BANK,
NATIONAL ASSOCIATION, a national banking association {(the
"Registrar").

WHEREAS, the Governmental Agency has contemporaneously
with the execution hereof issued and sold its $156,720 in
aggregate principal amount of Subordinate Sewerage System
Revenue Bonds, Series 1987 (the "Subordinate Bonds"), in the
form of one bond numbered R-1, and its $38,440 1in aggregate
principal amount of Supplemental Subordinate Sewerage System
Revenue Bonds, Series 1987 (the "Supplemental Bonds"), in the
form of one bond numbered SR-1, and both in fully registered
form (collectively, the “Bonds"), pursuant to the Ordinance,
passed by the Council of the Town on November 3, 1987, as
supplemented on November 16, 1987 (the "Ordinance™);

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

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

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

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

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




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

3. The Registrar shall have no responsibility or
liability for any action taken by 1t at the specific direction
of the Governmental Agency.

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

5. It 1s intended that this Registrar's Agreement
shall carry out and implement provisions of the Ordinance with
respect to the Registrar. In the event of any conflict between

the terms of this Registrar's Agreement and the Ordinance, the
terms of the Ordinance shall govern.

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

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

GOVERNMENTAL AGENCY

Town of Mocorefield

206 Winchester Avenue
Moorefield, West Virginia 26836
Attention: Mayor

REGISTRAR:

One Valley Bank, National Association
Summers and Lee Streets
Box 1793
Charleston, West Virginia 25326
- Attention: Corporate Trust Department




IN WITNESS WHEREOF, the TOWN OF MOOREFIELD and ONE
VALLEY BANK, NATIONAL ASSOCIATICN, have respectively caused
this Registrar's Agreement to be signed in their names and on
their behalf, all as of the day and year first above-written.

TOWN OF MOOREFIELD

By: ~z gt A
Larry Kuykendall, Mayor

ONE VALLEY BANK,
NATIONAL ASSOCIATION

}Qq@%¢@57xgﬁ7?;C- Zgyéﬁﬁﬁ/




TOWN OF MOOREFTIELD, WEST VIRGINIA

$156,720 Subordinate Sewerage System Revenue Bonds,
. Series 1987

$38,440 Supplemental Subordinate Sewerage
System Revenue Bonds, Series 1987

ACCEPTANCE OF DUTIES OF DEPOSITORY BANK

SOUTH BRANCH VALLEY NATIONAL BANK, a national banking
corporation, with its principal office in the Town of
Moorefield, West Virginia, hereby accepts appointment as
Depository Bank in connection with an Ordinance of the Town of
Moorefield passed November 3, 1987, and the Supplemental
Resolution adopted November le, 1987 {(collectively, the
"Ordinance") authorizing issuance of the Town of Moorefield
Subordinate Sewerage System Revenue Bonds, Series 1987, dated
November 20, 1587, in the aggregate principal amount of
$156,720 and the Town of Moorefield Supplemental Subordinate
Sewerage System Revenue Bonds, Series 1987, in the aggregate
principal amount of $38,440 (the “Bonds") and agrees to perform
all duties of Depository Bank in connection with such Bonds,
all as set forth in said Ordinance.

Witness my signature as of the 20th day of November,
1587,

SOUTH BRANCH VALLEY NATIONAL BANK

. P4
Tts: //;1 AN/)/J(




REQUISITION AS TO LOAN TO GOVERNMENTAL AGENCY

TO: One Valley Bank, National Association, Trustee

A, Name of Governmental Agency to which payment is

to be made: Town of Moorefield, West Virginia

B. Total Amount to be paid: $156,720

C. Certification by Water Development Authority:

I hereby certify that under the terms and provisions
of the Loan Agreement providing for the Loan to the above-
captioned Governmental Agency, dated as of October 15, 1987,
said Governmental Agency has sold its Local Bonds to the
Authority in the principal amount equal to the amount of the
Loan set forth in B above, that such Governmental Agency is
obligated to make Local Bonds Payments and to pay Fees and
Charges in accordance with Section 9.09 of the General
Rescolution and that such Governmental Agency is not in default
under any of the terms or provisions of said Loan Agreement,

I further certify that the Local Bonds Payments, the
Supplemental Bonds Payments, and all other moneys available
therefor, will be sufficient to pay interest on and Principal
Installments of the Bonds, the proceeds of which were used to
fund the Loan Obligation, as such interest and Principal
Installments come due.

The above certifications comply with Subsections

6.06(2)(a){ii) and (v) of the General Resolution.

+,

Authorized Repkdsentative
West Virginia Water Development
Authority

DATE: Novemher 20, 1987




ASSIGNMENT SEPARATE FROM BOND

FOR VALUE RECEIVED, the West Virginia Water
Development Authority hereby sells, assigns and transfers unto
One Valley Bank, National Association, Charleston, West

Virginia, the Subordinate Sewerage System Revenue Bonds, Series
1987, numbered R-1, of the Town of Moorefield, West Virginia,
in the principal amount of $156,720 and standing in the name of
the West Virginia Water Development Authority on the books of
said Governmental Agency.

Dated: November 20, 1987

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

% mv\,\,a.,Q % \f/‘ﬁw 12@& /

Authorized Repf§sentativey




ASSIGNMENT SEPARATE FROM BOND

FOR VALUE RECEIVED, the West Virginia Water
Development Authority hereby sells, assigns and transfers unto
One Valley Bank, National Association, Charleston, West
Virginia, the Supplemental Subordinate Sewerage System Revenue
Bonds, Series 1487, numbered SR~1, of the Town of Moorefield,
West Virginia, in the principal amount of $38,440 and standing
in the name of the West Virginia Water Development Authority on
the books of said Governmental Agency.

Dated: November 20, 1987

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Authorized Repﬁésentativeﬁh




TOWN OF MOOREFIELD, WEST VIRGINIA

$156,720 Subordinate Sewerage System Revenue Bonds,
Series 1987

$38,440 Supplemental Subordinate Sewerage System Revenue Bonds,
Series 1987

REQUEST AND AUTHORIZATION AS TO AUTHENTICATION
AND DELIVERY OF THE BONDS

November 20, 1587

One Valley Bank, National Association
Summers and Lee Streets :
Charleston, West Virginia 25326
Attention: Corporate Trust Department

Ladies and Gentlemen:

We herewith hand to vyou, duly executed, the entire
issue of $156,720 in aggregate principal amount of Subordinate
Sewerage System Revenue Bonds, Series 1987, in the form 0of one
bond numbered R-1, and the entire issue of $38,440 in aggregate
principal amount of Supplemental Subordinate Sewerage System
Revenue Bonds, Series 1987, in the form of one bond numbered
SR-1 (together, the "Bonds"), of the Town of Moorefield, West
Virginia (the “Town"), authorized to be issued under and
pursuant to the Ordinance, passed by the Council of the Town on
November 3, 1987, and supplemented on November 16, 1987 (the
"Ordinance™).

You are hereby requested and authorized to authenticate
the Bonds and to register and deliver the Bonds on behalf of the
Town to the West Virginia Water Development Authority in
exchange for payment to the Town therefor.

TOWN OF MOOREFIELD

By \% & .'(;if-.é‘;}i
Larry Kuykendall, Mavyor

(SEAL)

Phyllis J.~Shermany—-Recorder




TOWN CF MOOREFIELD, WEST VIRGINIA

$156,720 Subordinate Sewerage System Revenue Bonds,
Series 1987

$38,440 Supplemental Subordinate Sewerage System Revenue Bonds,
Series 1987

CERTIFICATE OF REGISTRATION AND DELIVERY OF BCONDS

I, Charlotte Morgan, Assistant Corporate Trust Officer
of One Valley Bank, National Association, as Registrar under
the ordinance providing for the issuance of the Subordinate
Sewerage System Revenue Bonds, Series 1687 (the "Subcrdinate
Bonds"), and the Supplemental Subordinate Sewerage System
Revenue Bends, Series 1987 {(the "Supplemental Bonds")
(collectively, the “Bonds"), of the Town of Moorefield, West
Virginia (the "Town"}, hereby certify that on the 20th day of
November, 1987, the fully registered Subordinate Bonds in the
principal amount of $156,720 and in the form of one bond
numbered R-1, and the Supplemental Bonds in the principal
amount of $38,440 and in the form of one bond numbered SR-1,
both dated of the date hereof, were duly authenticated, were
registered as to principal and the Subordinate Bonds were
registered as to interest in the name of "West Virginia Water
Development Authority" in the books of the Town Kkept for that
purpose at our office, and were delivered to the West Virginia
Water Development Authority upon the request of the Town, all
of which actions were taken by a duly authorized officer or
officers on behalf of One Valley Bank, National Association, as
Registrar.

WITNESS my signature as of the 20th day of November,
1987.

ONE VALLEY BANK,
NATIONAL T

By:

Its: Asststsnt Corgerate
Trust Qfficer




TOWN OF MOQREFIELD, WEST VIRGINIA

$156,720 Subordinate Sewerage System Revenue Bonds,
Series 1987

$38,440 Supplemental Subordinate Sewerage System Revenue Bonds,
Series 1987

RECEIPT FOR BONDS

The undersigned, EDGAR N, HENRY, Director of the West
Virginia Water Development Authority, for and on behalf of the
West Virginia Water Development Authority (the “Authority"),
hereby certifies as follows:

1. On the date hereof, in Dunbar, West Virginia, the
Authority received the entire original issue of $156,720 in
dggregate principal amount of Subordinate Sewerage System
Revenue Bonds, Series 1987 (the "Subordinate Bonds"), of Town of
Moorefield, West Virginia (the “Town"), and the entire original
issue of $38,440 in aggregate principal amount of the Town's
Supplemental Subordinate Sewerage System Revenue Bonds, Series
1987 (the "Supplemental Bonds") (collectively, the “Bonds™).
Said Bonds were dated the date hereof, and were issued in the
torm of one bond per issue, fully registered to the Authority,
and numbered R-1 and SR-1, respectively.

2. At the time of receipt of such Bonds, they had
been executed by Larry Kuykendall, as Mayor of the Town of
Moorefield, by his manual signature, and attested by Phyllis J.
Sherman, as Recorder by her manual signature, and the official
seal of the Town had been impressed upon each Bond.

IN WITNESS WHEREOF, Edgar N. Henry, Director, duly
signed and delivered this receipt on behalf of the West Virginia
Water Development Authority on the 20th day of November, 1987.

WEST VIRGINIA WATER DEVELOPMENT

AUTHORITY
4222{/
LA

By: MCZ%;Q%a
J/

Liged
Director a;f
/




TOWN OF MOQREFIELD, WEST VIRGINIA

$156,720 Subordinate Sewerage S&stem Revenue Bonds,
Series 1987

$38,440 Supplemental Subordinate Sewerage System Revenue Bonds,
Series 1987

RECETPT FOR BOND PROCEEDS

The undersigned Larry Kuykendall, Mayor of the Town of
Moorefield, West Virginia (the “"Town"), hereby certifies as
follows:

1. The Town has received and hereby acknowledges
receipt from the West Virginia Water Development Authority (the
"Authority”), as original purchaser of the Town's $156,720 in
aggregate principal amcunt of Subordinate Sewerage System
Revenue Bond, Series 1987 (the “Subordinate Bonds"), of the
proceeds of the Subordinate Bonds in the amount of $156,720
(100% of par wvalue), with no interest having been accrued
thereon.

2. The Town has received and hereby acknowledges
receipt from the Authority, as original purchaser of the Town's
$38,440 in aggregate principal amount of Supplemental
Subordinate Sewerage System Revenue Bonds, Series 1987 (the
"Supplemental Bonds") of the proceeds of the Supplemental Bonds
in the amount of $38,440 (100% of par value).

IN WITNESS WHEREOF, the Town of Moorefield has caused
this receipt to be executed by its Mayor on this 20th day of
November, 1987.

TOWN OF MOOREFIELD, WEST VIRGINIA

By : ~ fyﬁvﬂbﬁy
Larry Kuykendall, Mayor




RS

REQUISITION FORM

South Branch Valley National Bank
310 N. Main Street
Mooreiield, WV 26836

Re: Town of Moorefield, West Virginia
$156,720 Subordinate Sewerage System
Revenue Bonds, Series 1987

$38,440 Supplemental Subordinate
Sewerage System Revenue Bonds,
Series 1987

Ladies and Gentlemen:

You are authorized to make the following disbursements
from the Bond Construction Trust Fund created pursuant to the
Ordinance, as supplemented, authorizing the above-noted Bonds,
a copy of which has been previously delivered to you:

The expenses listed above have been incurred as Costs
of the Project and have not been the basis of any previous
disbursement.

THE SANITARY BOARD,
TOWN OF MOOREFIELD

By:

Chairman

WILLIAM PALLOVICINI
CONSULTING ENGINEER

DATE :




KWY MUNICIPAL BOND COMMISSION
Suite 337 Building 3
1800 Washington St. E
State Capitol Complex
Charleston, WV 25305

(304) 348-3971

NEW ISSUE REPORT FORM

Date of Report: November 20, 1987

(See Reverse for Instructions)

ISSUE:$156,720 Subordinate Sewerage System

Revenue Bonds, Series 1987

ADDRESS: 206 Winchester Avenue,

Moorefield, WV 26836

COUNTY: Hardy

PURPOSE New Money
OF ISSUE:

ISSUE DATE: November 20, 1987

ISSUE AMOUNT:$156,720

Ist DEBT SERVICE DUE: april 1, 1988
Ist DEBT SERVICE AMOUNT: $4,779.00

Refunding Refunds issue(s) dated:

et e

CLOSING DATE: November 20, 1987

RATE: 8.38%

Ist PRINCIPAL DUE: October 1l, 1589

PAYING AGENT:wv Municipal Bond Commission

ISSUERS Jackson, Kelly, Holt &
BOND COUNSEL: o'Farrel]

Contact Person: samme Gee, Esquire
Phone: (304) 340-1318
DEPOSTITORY South Branch Valley
ELREINE BANK: National Bank
Contact Person: Larry S. Kessel
Phone: (304) 538-2353
KNOWLEDGEABLE ISSUER CONTACT
Contact Person: ppyilis J. Sherman
POSi t I on: Recorder
Phone: (304) 538-6142

KX PURCHASFER'S
Jackson, Kell
OUNSEL : 014 & O'Farrell ’ v

Contact Person:samme Gee, Esquire

REGISTRAR: Phone: (304) 340-1318

mmxmaxxxmasxgg;Qggogﬁg%ggnﬂaﬂkf National

Contact Person:charlotte Morgan

Phone: (304) 348-7000

OTHER:Hggﬁogigginia Water Development

Contact Person:frggar Henry, Director

Function:original Purchaser

Phone:(304) 348-3612

DEPOSITS TO MBC AT CLOSE: Accrued Interest: $ -0~
. Capitalized Interest: § O
By g;ggk Reserve Account: $ o
— Other: $

REFUNDS & TRANSFERS BY MBC AT CLOSE:
By Wire To Escrow Trustee: $ N/A
Check To Issuer: $ n/a
IGT To Cons. Invest. Fund: $ N/A
To Other: $ w/a

NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS
REQUIRED:

TRANSFERS
REQUIRED:




WV MUNICIPAL BOND COMMISSION
Suite 337 Building 3
1800 Washington St. E
State Capitol Complex
Charleston, WY 25305

{304) 348-3971

NEW ISSUE REPORT FORM

Date of Report : Noverber 20, 1987

(See Reverse for Instructions)

ISSUE: $38,440 Supplemental Subordinate Sewerage System Revenue Bonds, Series 1987

ADDRESS: 206 Winchester Avenue,

Moorefield, WV 26836

COUNTY: Hardy

PURPOSE New Money X ‘ =
OF ISSUE: Refunding Refunds issue(s) dated: ——

ISSUE DATE: November 20, 1987 CLOSING DATE: November 20, 1987

ISSUE AMOUNT:$ 38,440 RATE: —o-

1st DEBT SERVICE DUE: october 1, 1989
1st DEBT SERVICE AMOUNT: $1,011.54

1st PRINCIPAL DUE: October 1, 1989
PAYING AGENT: ynyv Municipal bond Commission

ISSUERS Jackeon,
BOND CUUNSEL:AQ'Farrell

Contact Person: Samme Gee, Esquire

Phone: (304) 340-1318
DEPOSITO%%N Sou

K:ﬁNatjonaT Bank
Contact PersonLarry S. Kessel

Phone: (304) 538-2353
KNOWLEDGEABLE ISSUER CONTACT
Contact Person: Phyllis J. Sherman

Kelly, Holt &

UNDERWRXRERS PURCHASER'S Jackson, Kelly,

BB COUNSEL: Holt & O'Farrell
Contact Person: Ssamme Gee, Esquire

¢ (30 O~
REGISTRAR: Phone: (304) 340-1318

One Valley Bank, NationsT
ERX Association

Contact Person: cCharlotte Morgan

Phone: (304) 348-7000
West Virgi Waler DEVEITmETT
OTHER?#Anfhnrify

Contact Person:

Edgar Henry, Director

Position: rRecorder Function: original Purchaser
Phone: (304) 538-6142 Phone: (304) 348-3612
DEPOSITS TO MBC AT CLOSE: Accrued Interest: $ o
: Capitalized Interest: $ o
By g;ggk Reserve Account: $ oo
— Other: $
REFUNDS & TRANSFERS BY MBC AT CLOSE:
By Wire To Escrow Trustee: $ N/a
Check To Issuer: $ N/A
IGT To Cons. Invest. Fund: $ w/n
— To Other: $_ /A
NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS
REQUIRED:

TRANSFERS
REQUIRED:
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{IN KENTUCKY, JACKSON, KELLY, Wil LIAMS & PALMORE])
ATTORNEYS AT Law

MORGANTOWN OFFIGE 1600 LAIDLEY TOWER LEXINGTON OFFICE
£18 MONONGAHELA BUILDING P. 0. BOX 553 175 EAST MAIN STREET
MORGANTOWN, WEST VIRGINIA 26505 CHARLESTON, WEST VIRGINIA 25322 LEXINGTON, KENTUCKY 40507
TELEPHONE 304-292.7311 TELEPHONE 606-255-8500
LOUISVILLE QFFICE TE{ EPHONE 304-340-1000 TELECOPIER 304-340-113G FRANKFORT OFFICE
600 MEIDINGER TOWER 202 WEST MAIN STREET
LOUISVILLE, KENTUDKY 40202 WRITER'S DIRECT DIAL NO. FRANKFORT, KENTUCKY 40601

TELEPHONE 502-589-6800 TELEPHONE 502-227-4000

November 20, 1987

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

Town of Moorefield
206 Winchester Avenue
Moorefield, West Virginia 26836

Ladies and Gentlemen:

We are bond counsel to the Town of Moorefield, West
Virginia (the "Governmental Agency"), a municipal corporation
created and existing under the laws of the State of West
Virginia.

We have examined a certified copy of proceedings and
other papers relating to (i) the authorization of a loan
agreement, dated October 15, 1987 including all schedules and
exhibits attached thereto {the "Loan Agreement™), between the
Governmental Agency and the West Virginia Water Development
Authority (the "Authority"™) and (i1} the issue of a series of
sewer revenue bonds of the Governmental Agency, dated
November 20, 1987, (the "Subordinate Bonds"), to be purchased
by the Authority in accordance with the provisions of the Loan
Agreement. The Subordinate Bonds are in the principal amount
of $156,720, issued in the form of one bond registered as to
principal and interest to the Authority, with interest payable
April 1 and October 1 of each year, beginning April 1, 1988, at
the rate of 8.38 percent per annum, and with principal payable
in installments on October 1 in each of the years 1989 through
2026, inclusive, all as set forth in Exhibit A incorporated in
and made a part of the Subordinate Bonds.
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The Subordinate Bonds are junior, subordinate and
inferior as to lien and source of and security for payment to
the Governmental Agency's Sewer Revenue Bonds, dated June 1,
1963 (the “Prior Bonds") and are on a parity as to lien and
source of and security for payment with the Governmental
Agency's Sewerage System Improvement Revenue Bonds, Series A,
dated January 10, 1986 (the "1986 Bonds") .

The Subordinate Bonds are issued for the purpose of
acquiring and constructing certain extensions, improvements and
betterments to the sewer system of the Governmental Agency (the
"Project") and paying certain issuance and other costs in
connection therewith.

We have also examined the applicable provisions of
Chapter 16, Article 13, of the Code of wWest Virginia, 1931, as
amended (the "Local Statute™), the bond and line of credit
ordinance duly passed by the Governmental Agency on November 3,
1987, as supplemented on November 16, 1987 (the "Local Act"™),
pursuant to and under which Local Statute and Local Act the
Subordinate Bonds are authorized and issued, and the Loan
Agreement that has been undertaken. The Subordinate Bonds are
subject to redemption prior to maturity to the extent, at the
time, under the conditions and subject to the limitations set
forth in the Local Act and the Loan Agreement,

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

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

2. The Loan Agreement inures to the benefit of the
Authority and cannot be amended so as to affect adversely the
rights of the Authority or diminish the obligations of the
Governmental Agency without the consent of the Authority.
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West Virginia Water Development Authority
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3. The Governmental Agency is a duly organized and
presently existing municipal corporation created and existing
under the laws of the State of West Virginia, with full power
and authority to construct and acguire the Project and to
operate and maintain the System referred to in the Loan
Agreement and to 1issue and sell the Subordinate Bonds, all
under the Local Statute and other applicable provisions of law.

4. The Governmental Agency has legally and
effectively enacted the Local Act and all other necessary
ordinances, resolutions and orders in connection with the
issuance and sale of the Subordinate Bonds. The Local Act
contains provisions and covenants substantially in the form of
those set forth in Section 4.1 of the Loan Agreement.

5. The Subordinate Bonds are valid and legally
enforceable special obligations of the Governmental Agency,
payable from the net revenues of the System referred to in the
Local Act and secured by a second lien on and pledge of the net
revenues of said System, all in accordance with the terms of
the Subordinate Bonds and the Local Act, and have been duly
issued and delivered to the Authority. Said lien and pledge is
junior, subordinate and inferior to that created for the Prior
Bonds and on a parity with that created for the 1986 Bonds.

6. The Subordinate Bonds and the interest thereon
are, by statute, exempt from taxation by the State of West
Virginia or any county, municipality, political subdivision or
agency t!-=reof.

7. Under existing statutes and court decisions of
the United States of America, as presently written and applied,
the interest on the Subordinate Bonds is excludable from gross
income for the purpose of federal income taxation; we call your
attention to the fact that interest on the Subordinate Bonds
will be taken into account in determining adjusted net book
income and in determining adjusted current earnings for tax
years ending after December 31, 1989, for the purpose of
computing the alternative minimum tax imposed on corporations
by the Internal Revenue Code of 1986, as amended (the "Code™),
The opinion given in this paragraph 7 assumes, and is subject
to the assumption, that the Governmental Agency will comply,
and will cause the Depository Bank, the Paying Agent and the




Jacrsaw, KELLy, HOLT & O FARRELL

West Virginia Water Development Authority
Town of Moorefield

November 20, 1987

Page 4

Registrar to comply, on a continuing basis, with all the
covenants relating to federal tax matters in the Local Act and
that certain certifications made by the Governmental Agency in
connection with the issuance of the Subordinate Bonds are and
will continue to be correct. Failure to comply with such
covenants or adhere to such certifications could cause the
interest on the Subordinate Bonds to be includable in gross
income for the purpose of federal income taxation retroactively
to their date of issue.

Please be advised that the Technical Corrections Bill
of 1987, H.R., 2636, introduced in the United States Congress on
June 10, 1987, whether passed as a separate act or as part of
an omnibus act but only in the form originally introduced, will
not cause the interest on the Subordinate Bonds to be
includable in gross income for the purpose of federal income
taxation.

Please be further advised that this ocpinion does not
address and we express no opinion with respect to certain
collateral federal income tax consequences that may result in
adjustments in the computation as a consequence of owning the
Subordinate Bonds,

8. No opinion is given herein as to the effect upon
enforceability of the Subordinate Bonds or the Loan Agreement
of any applicable bankruptcy, insolvency, reorganization,
moratorium or other laws affecting creditors' rights or the
exercise of judi-ial discretion or principles of equity in
appropriate cases.

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

Very truly yours,

rclore, 1y, Wl 7 Gl
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November 20, 1987

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

Town of Moorefield
206 Winchester Avenue
Moorefield, West Virginia 26836

Ladies and Gentlemen:

We are bond counsel to the Town of Mocrefield, West
Virginia (the "Governmental Agency”), a municipal corporation
created and existing under the 1laws of the State of West
Virginia.

We have examined a certified copy of proceedings and
other papers relating to (i) the authorization of a 1loan
agreement, dated October 15, 1987, including all schedules and
exhibits attached thereto (the "Supplemental Loan Agreement™),
between the Governmental Agency and the West Virginia Water
Development Authority (the "Authority"), and (ii) the issue of
a series of supplemental subordinate sewer revenue bonds of the
Governmental = Agency, dated November 20, 1987, {the
"Supplemental Bonds"), to be purchrased by the Authority in
accordance with the ©provisions of the Supplemental Loan
Agreement. The Supplemental Bonds are in the principal amount
of $38,440, issued in the form of one bond registered as to
principal to the Authority, without interest thereon, with
Principal payable in installments of approximately $1,011.58 on
October 1 in each of the years 1989 through 2026, inclusive.

The Supplemental Loan Agreement is supplemental to a
loan agreement dated October 15, 1987, also between the
Governmental Agency and the Authority {the "Loan Agreement") .
The Supplemental Bonds are Junior, subordinate and inferior as
to lien and source of and security for payment to the bonds
issued pursuant to the Loan Agreement (the "Subordinate
Bonds"), which Subordinate Bonds are issued simultaneously
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herewith, to the Governmental Agency's Sewerage System
Improvement Revenue Bonds, Series A, dated January 10, 1986
{(the "1986 Bonds") and to the Governmental Agency's Sewer

Revenue Bonds, dated June 1, 1963 (the "Prior Bonds").

The Supplemental Bonds are issued, together with the
Subordinate Bonds, for the purpose of acquiring and
constructing certain extensions, improvements and betterments
to the sewer system of the Governmental Agency (the "Project"),
and paying certain issuance and other costs in connection
therewith.

We have also examined the applicable provisions of
Chapter 16, Article 13, of the Code of West Virginia, 1931, as
amended (the "Local Statute"), the bond and 1line of credit
ordinance duly passed by the Governmental Agency on November 3,
1987, as supplemented on November 16, 1987 (the "Local Act"),
pursuant to and under which Local Statute and Local Act the
Supplemental Bonds are authorized and issued, and the
Supplemental Loan Agreement that has been undertaken. The
Supplemental Bonds are subject to redemption prior to maturity
to the extent, at the time, under the conditions and subject to
the limitations set forth in the Local Act and the Supplemental
Loan Agreement.

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

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

2, The Supplemental Loan Agreement 1inures to the
benefit of the Authority and cannot be amended so as to affect
adversely the rights of the Authority or diminish the
obligations of the Governmental Agency without the consent of
the Authority.

3. The Governmental Agency 1is a duly organized and
presently existing municipal corporation created and existing
under the laws of the State of West Virginia, with fuyll power
and authority to construct and acquire the Project and to
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operate and maintain the System referred to in the Supplemental
Loan Agreement and to issue and sell the Supplemental Bonds,
all under the Local Statute and other applicable provisions of
law.

4. The Governmental Agency has legally and
effectively enacted the Local Act and all other necessary
ordinances, resolutions and orders in connection with the
issuance and sale of the Supplemental Bonds. The Local Act
contains provisions and covenants substantially in the form of
those set forth in Section 4.1 of the Supplemental Loan
Agreement.

5. The Supplemental Bonds are valid and legally
enforceable special obligations of the Governmental Agency,
payable from the net revenues of the System referred to in the
Local Act and secured by a third lien on and pledge of the net
revenues of said System, all in accordance with the terms of
the Supplemental Bonds and the Local Act, and have been duly
issued and delivered to the Authority. Said 1lien and pledge
are junior, subordinate and inferior to those created for the
Prior Bonds, the 1986 Bonds and the Subordinate Bonds.

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

No opinion is given herein as to the enforceability of
the Supplemental Bonds or the Supplemental Loan Agreement under
any applicable bankruptcy, insolvency, reorganization,
moratorium or other laws affecting creditors' rights or in the
exercise of judical discretion or principles of equity in
appropriate cases.

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

Very truly yours,

%0*’/4”1 /@%’ M\l %5’07@&&




JACKSON, KELLY, HOoLT & O FARRELL

{IN KENTUCKY. JACKSON, KELLY, WILLIAMS & PALMORE)
ATTORNEYS AT LAW

MORGANTOWN OFFICE 1830 LAIDLEY TOWER -~ LEXINGTON OFFIGE
£18 MONONGAHELA BUILDING P. 0. BOX 553 175 EAST MAIN STREET
MORGANTOWN. WEST VIRGINIA 26505 CHARLESTON, WEST VIRGINIA 25322 LEXINGTON, KENTUCKY 40507
TELEPHONE 304-292.7311 TELEPHONE B0G-255-8500
LOUISVILLE OFFICE TELEPHONE 304-340-1000 TELECOPIER 304-340-1130 FRANKFORT OFFICE
600 MEIDINGER TOWER 262 WEST MAIN STREET
LOUISVILLE, KENTUCKY 40202 WRITER'S DIRECT DiAL NO, FRANKFORT, KENTUCKY 40601

TELEPHONE 502-589-8600 TELEPHONE 502-227-5000

November 20, 1987

Town of Moorefield
206 Winchester Avenue
Moorefield, West Virginia 26836

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

RE: Town of Moorefield, West Virginia
$156,720 Subordinate Sewerage System
Revenue Bonds, Series 1987

$38,440 Supplemental Subordinate Sewerage
System Revenue Bonds, Series 1987

Ladies and Gentlemen:

We have examined a record of proceedings relating to
the 1issuance of the above-referenced bonds, (together, the
“Bonds"), of the Town of Moorefield, West Virginia {the
"Town"), a municipal corporation organized and existing under
the laws of the State of West Virginia, and a Certificate as to
Non-Arbitrage executed by Larry Kuykendall, Mayor of the Town,
on this date. In the Certificate as to Non-Arbitrage, the " own
represented that (i) the Town has general taxing powers to
finance operations of or facilities of the nature of the
Project; {(ii) the Town and all subordinate entities reasonably
expect to issue less than $5,000,000 of tax-exempt bonds during
the calendar year 1987, being the calendar year in which the
Bonds were issued; and (iii) the Town has issued no other
tax-exempt obligations during such calendar year except for the
Town's $443,275 Water Revenue Bonds, Series 1987 and the Town's
$108,725 Supplemental Water Revenue Bonds, Series 1987. The
Town has authorized, but not yet issued, a Note evidencing
indebtedness up to $500,000 under a line of credit agreement to
temporarily finance the cost of acquisition and construction of
the Project pending receipt of the certain grant receipts and a
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Note evidencing indebtedness up to $100,000 under & line of
credit agreement to temporarily finance the cost of acquisition
and construction of the Town's water project pending the
receipt of certain grant receipts.

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

Accordingly, it 1is our opinion that, under existing
statutes and court decisions, the Bonds are not "arbitrage
bonds" as so defined. It is our further opinion, based upon
such Certificate as to Non-Arbitrage, that the proceeds of the
Bonds are not subject to the arbitrage rebate requirement set
forth in Section 148(f) of the Code. We express no opinion
herein as to the taxability of the interest on the Bonds in the
event of the failure to comply with the other reguirements and
restrictions of Section 148 of the Code or any regulations
promulgated thereunder or under any predecessor thereto.

Very truly yours,

oo, Killy, W 1O Sl
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November 20, 1987

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

Jackson, Kelly, Holt & O'Farrell
P.0. Box 553
Charleston, WV 25322

Re: Town of Moorefield, West Virginia
$156,720 Subordinate Sewerage Revenue
Bonds, Series 1987.

$38,440 Supplemental Sewerage Revenue
Bonds, Series 1987

Ladies and Gentlemen:

I am Town Attorney for the Town of Moorefield, West Virginia (the
"Town"). As Town Attorney, I have examined copies of the approving opinions
of Jackson, Kelly, Holt & O'Farrell, as bond counsel, relating to the above
captioned bonds of the Town (the '"Bonds"), the Loan Agreement and
Supplemental Loan Agreement by and between the . West Virginia Water
Development Authority (the "Authority") and the Town, both dated October 15,
1987, and the Ordinance passed by the Council of the Town on November 3,
1987, as supplemented by a resolution adopted on November 16, 1987, (the
"Ordinance™), and other documents relating to the Bonds. Terms used in said
opinion, the Loan Agreement, Supplemental Loan Agreement and Ordinance and
not otherwise defined herein have the same meanings herein. :

I am of the opinion that:

1. The Loan Agreement and Supplemental Loan Agreement have been duly
authorized, executed and delivered by the Town and, assuming due authoriz~
ation, execution and delivery by the Authority, constitute valid and binding
agreements of Town in accordance with their terms.

2, The Mayor, Recorder, and the members of the Council were duly and
properly elected or appointed, have given the required oaths, and are
thereby authorized to act on behalf of the Town.




3. The Ordinance has been duly enacted by the Town and 1is in full
force and effect.

4. The Town has obtained all requisite orders of and approvals from
the Public Service Commission of West Virginia (the "PSC'") necessary for
the issuance of the Bonds, construction of the Project, operation of the
System, dincluding a Certificate of Lonvenience and ecessity dated
October 21, 1987, and imposition of the tates and charges d ‘has taken any
and all other action required for the Jmposition of such rates and charges
including without limitation, the enactment of an ordinance on September 1,
1987, presecribing such rates and charges. The rate ordinance was duly
enacted and the times for appeal of such rate ordinance, and the orders and
approval of the PSC, have expired prior to the date hereof without any
appeal. Under the terms of the Act, the Town has full authority to
establish rates and to pledge the net revenues from said rates to the
payment of the Bonds. LT e

5. The execution and delivery of the Bonds and the Loan Agreement and
Supplemental Loan Agreement and the consummation of +the transactions contem-
plated by the Loan Agreement or the Supplemental Loan Agreement, and the
carrying out of the terms thereof, do not and will not in any material res-
pect conflict with or constitute on the part of the Town a breach of or de-
fault under any agreement or other instrument to which the Town is a party
Or any existing law, regulation, court order or consent decree to which the
Town is subject.

6. The Town has received all necessary permits, licenses, approvals
and authorizations that are presently required to construct the Project and
to operate the System.

7. There is no aection, suit, proceeding or investigation .at law or
in equity before or by any court, public board or body, pending or
threatened, wherein an unfavorable decision, ruling or finding would
adversely affect the transactions contemplated by the Loan Agreement or the
Supplemental Loan Agreement, construction of the Project, operation of the
System, the validity of the Bonds or the collection or pledge of the Net
Revenues to the payment of the Bonds.

Very truly yours,
SEE, WALTERS & KRAUSKOPF

R LD

ack H. Walters
wi Attorney






