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IOWN OF MOOREFIELD

ORDINANCE  AUTHCRIZING THE ACQUISITION  AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS FOR THE EXISTING WATERWORKS SYSTEM
OF THE TOWN OF MOOREFIELD AND THE FINANCING OF
THE COST, NOT OTHERWISE PROVIDED, THEREOF THROUGH
THE ISSUANCE BY THE TOWN OF NOT MORE THAN
$2,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 1992 A, NOT MORE THAN
$1,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 1992 B, AND NOT MORE THAN
$500,000 INTERIM CONSTRUCTION FINANCING,
CONSISTING OF BOND ANTICIPATION NOTES, GRANT
ANTICIPATION NOTES OR A LINE OF CREDIT EVIDENCED
BY NOTES, OR ANY COMBINATION OF THE FOREGOING;
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS
AND NOTES; AUTHORIZING EXECUTION AND DELIVERY OF
A TRUST INDENTURE SECURING THE NOTES; APPROVING,
RATIFYING AND CONFIRMING A LOAN AGREEMENT AND
SUPPLEMENTAL LOAN AGREEMENT RELATING TO SUCH
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND NOTES AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

BE IT ORDAINED AND ENACTED BY THE COURCIL OF THE TOWN OF
MOOREFIELD:

ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Qrdinance. This Ordinance
(together with any ordinance, order or resolution supplemental hereto
or amendatory hereof, the "Bond Legislation") is adopted and enacted
pursuant to the provisions of Chapter 8, Article 19 of the
West Virginia Code of 1931, as amended (the "Act"), and other
applicable provisions of law.

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

A The Town of Moorefield (the "Issuer®™) is a municipal
corporation and political subdivision of the State of West Virginia in
Hardy County of said State.



B. The Issuer now owns and operates a public water
treatment and distribution system. However, it is deemed necessary
and desirable for the health and welfare of the inhabitants of the
Issuer that there be constructed certain additions, betterments and
improvements for such existing waterworks facilities of the Issuer,
consisting of a new water treatment plant, a new water storage tank
and approximately 14,000 feet of 12-inch water mains, together with
all appurtenant facilities (collectively, the "Project") (the existing
waterworks facilities, the Project and any further additions,
improvements and betterments thereto or extensions thereof is herein
called the "System") at an estimated cost of $3,500,000, in accordance
with the plans and specifications prepared by the Consulting
Engineers, which plans and specifications have heretofore been filed
with the Issuer,

C. The estimated revenues to be derived in each year after
completion of the Project from the operation of the System will be
sufficient to pay all the costs of the operation and maintenance of
said System, the principal of and interest on the Prior Bonds and the
Bonds and all Sinking Funds, Reserve Accounts and other payments
provided for herein and in the Prior Ordinance, all as such terms are
hereinafter defined.

D. It is deemed necessary for the Issuer to issue its
Water Revenue Bonds in the total aggregate principal amount of not
more than $3,000,000 in two series, being the Series 1992 A Bonds in
the aggregate principal amount of not more than $2,000,000, and the
Series 1992 B Bonds in the aggregate principal amount of not more than
$1,000,000 (collectively, the "Original Bonds"), to finance costs of
acquisition and construction of the Project and (at the option of the
Issuer) to issue its waterworks system bond anticipation notes prior
to issuance of the Original Bonds and to issue, contemporaneously
therewith or as soon as practicable thereafter, its waterworks system
grant anticipation notes and/or a note or notes evidencing a line of
credit, or any combination of the foregoing {(collectively, the
“Notes"), in the aggregate principal amount of not more than §500,000
to temporarily finance costs of "acquisition and construction of the
Project. Said costs shall be deemed to include the cost of all
property trights, easements and franchises deemed necessary or
convenient therefor; interest upon the Notes during the term thereof
and upon the Original Bonds prior to and during acquisition or
construction and for a period not exceeding 6 months after completion
of acquisition or construction of the Project; amounts which may be
deposited in the Reserve Accounts; engineering and legal expenses;
expenses for estimates of costs and revenues, expenses for plans,
specifications and surveys; other expenses necessary or incident to
determining the feasibility or practicability of the Project,
administrative expense, commitment fees, fees and expenses of the
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Authority (as hereinafter defined), discount, initial fees for the
services of registrars, paying agents, depositories or trustees or
other costs in comnection with the sale of the Original Bonds and the
Notes and such other expenses as may be necessary or incidental to the
financing herein authorized, the acquisition eor construction of the
Project and the placing of same in operation, and the performance of
the things herein required or permitted, in connection with any
thereof, including, with respect to the Notes, any fees for the
providing of a letter of credit, as hereinafter defined, and any costs
of obtaining insurance thereon; provided., that reimbursement to the
Issuer for any amounts expended by it for allowable costs prior to the
issuance of the Original Bonds or the Notes or the repayment of
indebtedness incurred by the Issuer for such purposes, shall be deemed
Costs of the Project, as hereinafter defined.

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

F. it is in the best interests of the Issuer that its
Original Bonds be sold to the Authority (as hereinafter defined)
pursuant to the terms and provisions of a loan agreement and a
supplemental loan agreement (collectively, the "Loan Agreement") to be
entered into between the Issuer and the Authority, in form
satisfactory to the Issuer and the Authority, as shall be approved by
a resclution supplemental hereto.

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



Degignation Lien Pesition

Water Revenue Bonds, Series 1987, First Lien
dated November 20, 1987, issued in

the original aggregate principal

amount of $443,275 (the

"Serieg 1987 Bonds")

Water Revenue Bonds, Series 1992 A First Lien
{the "Series 1992 A Bonds")}

Supplemental Water Revenue Bonds, Second Lien
Series 1987, dated November 20,

1987, issued in the original

aggregate  principal  amount  of

$108,725 (the "Series 1987

Supplemental Bonds")

Water Revenue Bonds, Series 1992 B Second Lien
{the "Series 1992 B Bonds™)

The Series 1987 Bonds and Series 1992 A Bonds are
hereinafter collectively called the "First Lien Bonds" and the
Series 1987 Supplemental Bonds and Series 1992 B Bonds are hereinafter
collectively called the "Second Lien Bonds." The Serieg 1987 Bonds
and the Series 1987 Supplemental Bonds are hereinafter collectively
.called the "Prior Bonds."

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

H., The Issuer has complied with all requirements of
West Virginia law relating to authorization of the acquisition,
construction and operation of the Project and the System and issuance
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of the Original Bonds and the Notes, or will have so complied prior to
issuance thereof, including, among other things, the obtaining of a
Certificate of Convenience and Necessity from the Public Service
Commission of West Virginia by final order, the time for rehearing and
appeal of which will either have expired prior to the date of issuance
of the Original Bonds or any of the Notes or such final order will not
be subject to appeal.

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

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

“year in which the Notes and/or the Bonds are to be issued,

Section 1,03. Bond Legislation Comstitutes Contract. In

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

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




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

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

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

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

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

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

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

"Bond Year" means each one-year period (or shorter period
from the date of issuance of the Original Bonds) that ends at the
close of business on October 1, unless otherwise required under the
Code,

"Bonds" means the Original Bonds, and, where appropriate,
the Prior Bonds and any bonds on a parity with the Original Bonds.

"Closing Date" means the date upon which there is an
exchange of the Original Bonds for the proceeds representing the
purchase of the Original Bonds by the Authority.

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

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

"Consulting Engineers"™ means William Pallavicini, P.E.,
Petersburg, West Virginia, or any engineer or firm of engineers that



shall at any time hereafter be retained by the Issuer as Comsulting
Engineers for the System.

"Costs" or "Costs of the Project" means those costs
described in Section 1.02D hereof to be a part of the cost of
acguisition and construction of the Project,

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

"EDA" means the United States Department of Commerce,
Economic Development Authority and any successor to the funetions of
the EDA.

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

"FDIC" means the Federal Deposit Insurance Corporation and
any successor to the functions of the FDIC,

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

"Governing Body" means the council of the Issuer, as it may
now or hereafter be constituted.

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

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

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

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



"Gross Revenues" means the aggregate gross operating and
non-operating revenues of the System, as hereinafter defined,
determined 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 mnot include any gains from the sale or other
disposition of, or from any increase in the value of, capital assets
(including Qualified Investments, as hereinafter defined, purchased
pursuant to Article 8.01 hereof) or any Tap Fees, as hereinafter
defined,

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

"Indenture™ or "Trust Indenture™ means the Trust Indenture
which may, at the Issuer’s option, be entered into between the Issuer
and the Trustee vrelating to any or all of the Notes and all
supplements or amendments thereto,

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

: "Investment Property" means any security (as said term is

defined in Section 165(g)(2)(A) or (B) of the Code), obligation,
annuity contract, investment-type property or any residential rental
property for family units which is not located within the jurisdiction
of the Issuer and which is not acquired to implement a court ordered
or approved housing desegregation plan, excluding, however,
obligations the interest on which is excluded from gross income, under
Section 103 of the Code, for federal income tax purposes other than
specified private activity bonds as defined in Section 57(a)(5)(C) of
the Code.

*Issuer"” or "Town" means the Town of Moorefield, in Hardy
County, West Virginia, and, unless the context clearly indicates
otherwise, includes the Governing Body of the Issuer.

"Loan Agreement"” means, collectively, the Loan Agreement and
the Supplemental Lloan Agreement, to be entered into between the
Authority and the Issuer providing for the purchase of the Original
Bonds from the Issuer by the Authority, the forms of which shall be
approved, and the execution and delivery by the Issuer authorized and
directed or ratified by the Supplemental Resolution.



"Mayor" means the Mayor of the Issuer.

"Met Proceeds” means the face amount of the Original Bonds,
plus accrued interest and premium, if any, less original issue
discount, if any, and less proceeds deposited in the respective
Reserve Accounts. For purposes of the Private Business Use
limitations set forth herein, the term Net Proceeds shall include any
amounts resulting from the Iinvestment of proceeds of the Original
Bonds, without regard to whether or not such investment is made in
tax-exempt cbligations.

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

"Nonpurpose Investment" means any Investment Property which
is acquired with the gross proceeds or any other proceeds of the
Original Bonds and is not acguired In order to carry out the
governmental purpose of the Original Bonds.

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

"Notes" means collectively, the not more than $500,000 in
aggregate principal amount of waterworks system bond anticipation
notes, grant anticipation notes and/or notes evidencing a line of
“credit, or any combination of the foregoing, and originally authorized
hereby, which may be issued by the Issuer, the terms of which shall be
set forth in a Supplemental Resolution, and unless the context clearly
indicates otherwise, the term "Notes® includes any refunding Notes of
the Issuer.

"Noteg Construction Trust Fund" means the Notes Construction
Trust Fund which may be established by the Indenture.

"Notes Debt Service Fund" means the Notes Debt Service Fund
which may be established by the Indenture.

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

"Operating Expenses” means the reasonable, proper and
necessary costs of repair, maintenance and operation of the System and
includes, without limiting the generality of the foregoing,
administrative, engineering, legal, auditing and insurance expenses,
other than those capitalized as part of the Costs, fees and expenses

9.



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

"Original Bonds" or "Bonds originally authorized hereby” or
similar phrases mean, collectively, the not more than $2,000,000 in
aggregate principal amount of Series 1992 A Bonds and the not more
than $1,000,000 in aggregate principal amount of Series 1992 B Bonds,
issued for the purpose of paying a portion of the Costs of the Project
and for such other purposes permitted and authorized by this Bond
legislation.

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

"Other Grants" means, collectively, the Small Cities Block
Grant from the Department of Housing and Urban Development, through
the State of West Virginia, pursuant to the commitment therefor,
together with any other grant other than the EDA Grant hereafter
received by the Issuer to aid in financing any Costs.

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

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

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

*Prior Bonds" means, collectively, the Series 1987 Bonds and
the Series 1987 Supplemental Bonds.

"Prior Ordinance" means the ordinance enacted by the Issuer
on November 16, 1987, pursuant to which the Prior Bonds were issued.

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

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

"Project” means the acquisition and construction of certain
additions, betterments and improvements for the Issuer's existing
public waterworks system, consisting generally of a water treatment
plant, a water storage tank and approximately 14,000 feet of 12-inch
water mains, together with all appurtenant facilities.

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

{a) Government Obligations;

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

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

(dy Any bond, debenture, nete,
participation certificate or other similar
obligations issued by the Federal National
Mortgage Association to the extent such
ocbligation 1is guaranteed by the Government
National Mortgage Association or issued by any
other federal agency and backed by the full faith
and credit of the United States of America;

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

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

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

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

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

“"Recorder” means the Recorder of the Issuer,

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

*Registrar" means as appropriate, the Bond Registrar, or the
Notes Registrar, or both.

"Regulations" means all applicable regulations promulgated
under the Code, or any predecessor thereto.

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

"Revenue Fund" means the Revenue Fund established by
Section 5,01 hereof.

"Series 1987 Bonds" means the Issuer's Water Revenue Bonds,
Series 1987, dated November 20, 1987, issued in the original aggregate
principal amount of $443,275,

13.



“Series 1987 Supplemental Bonds" means the Issuer’s
Supplemental Water Revenue Bonds, Series 1987, dated November 20,
1987, issued in the original aggregate principal amount of $108,725.

"Series 1992 A Bonds" or "Series A Bonds” means the not more
than $2,000,000 in aggregate principal amount of Water Revenue Bonds,
Series 1992 A, of the Issuer.

"Series 1992 A Bonds Reserve Account” means the
Series 1992 A Bonds Reserve Account established in the Series 1992 A
Bonds Sinking Fund pursuant to Section 5.02 hereof,

"Series 1992 A Bonds Reserve Requirement" means, as of any
date of calculation, the maximum amount of principal and interest
which will become due on the Series 1992 A Bonds in the then current
or any succeeding year. '

"Series 1992 A Bonds Sinking Fund" means the Series 1992 A
Sinking Fund established by Section 5.02 hereof.

"Series 1992 B Bonds" or "Series B Bonds” means the not more
than $1,000,000 in aggregate principal amount of Water Revenue Bonds,
Series 1992 B, of the Issuer,

"Series 1992 B Bonds Reserve Account" means the
Series 1992 B Bonds Reserve Account established in the Series 1992 B
. Bonds Sinking Fund pursuant to Section 5,02 hereof.

"Series 1992 B Bonds Reserve Requirement” means, as of the
date of calculation, the maximum amount of principal which will become
due on the Series 1992 B Bonds in the then current or any succeeding
year.

"Series 1992 B Bonds Sinking Fund" means the Series 1992 B
Bonds Sinking Fund established by Section 5.02 hereof,

"State" means the State of West Virginia.

"Supplemental Resolution” means any resolution, ordinance or
order of the Issuer supplementing or amending this Ordinance and, when
preceded by the article "the," refers specifically to the supplemental
resolutions authorizing the sale of any or all of the Notes or the
sale of the Original Bonds, as the case may be; provided, that any
matter intended by this Ordinance to be included in the Supplemental
Resolution with respect to the Notes or the Original Bonds, as the
case may be, and mnot so included may be included in another
Supplemental Resolution.
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"Surplus Revenues" means the Net Revenues not required by
the Bond Legislation to be set aside and held for the payment of or
security for the Bonds, the Prior Bounds or any other obligations of
the Issuer, Iincluding, without limitation, the Renewal and Replacement
Fund and the Reserve Accounts, the proceeds of which Bonds or other
obligations are to be used to pay Costs of the Project.

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

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

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

Words importing singular number shall include the plural
number in each case and vice versa; words importing persons shall
include firms and corporations; and words importing the masculine,
feminine or neutral gender shall include any other gender.
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ARTIC 11

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01. Authorizationof Acquisition and Construction
of the Preject. There is hereby authorized the acquisition and
construction of the Project, at an estimated cost of $3,500,000, in
accordance with the plans and specifications which have been prepared
by the Consulting Engineers, heretofore filed in the office of the
Governing Body. The proceeds of the Notes and the Bonds hereby
authorized shall be applied as provided in the Indenture, if any, and
in Article VI hereof, respectively.
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ARTICLE I11

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

Section 3.01. Authorizatjion of Bonds. For the purposes of
capitalizing interest on the Series 1992 A Bonds, funding a reserve
account for each series of Original Bonds, paying Costs of the Project
not otherwise provided for and paying certain costs of issuance and
related costs, or any or all of such purposes, as determined by the
Supplemental Resolution, there shall be and hereby are authorized to
be issued negotiable Original Bonds of the Issuer, in an aggregate
principal amount of not more than §3,000,000. Said Bonds shall be
issued In two series, to be designated, respectively, "Water Revenue
Bonds, Series 1992 A," in the aggregate principal amount of not more
than $2,000,000, and "Water Revenue Bonds, Series 1992 B," in the
aggregate principal amount of not more than $1,000,000, and shall have
such terms as set forth hereinafter and in the Supplemental
Resolution. Such Bonds shall be issued contemporaneously with or
prior to issuance of the Grant Anticipation Notes, if any. The
proceeds of the Bonds remaining after funding of the Reserve Accounts
(if funded from Bond proceeds) and capitalization of interest, if any,
shall be deposited in the Bond Construction Trust Fund established by
Section 5.01 hereof.

Section 3.,02. Terms of Bonds. The Bonds shall bear
interest at such rate or rates, not exceeding the then legal maximum,
payable semiannually on such dates; shall mature on such dates and in
such amounts; and shall be redeemable, in whole or in part, all as the
Issuer shall prescribe in a Supplemental Resolution. The Bonds shall
be payable as to principal at the office of the Paying Agent, in any
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 bocks of the Bond
Registrar, or by such other method as shall be mutually agreeable so
long as the Authority is the Registered Owner thereof.

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

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

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

Section 3,04. Authentication and Repistration. No Bond
"shall be wvalid or obligatory for any purpose or entitled to any
security or benefit under this Bond Legislation unless and until the
Certificate of Authentication and Registration on such Bond,
substantially in the forms set forth in Section 3.09 shall have been
manually executed by the Bond Registrar. Any such executed
Certificate of Authentication and Registration upon any such Bond
shall be conclusive svidence that such Bond has been authenticated,
registered and delivered under this Bond lLegislation. 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 3.03. Negotiability, Transfer and Registration.

Subject to the provisions for transfer of registration set forth
below, the Bonds shall be and have all of the qualities and incidents
of negotiable instruments under the Uniform Commercial Code of the
State of West Virginia, and each successive Holder, in accepting any
of said Bonds shall be conclusively deemed to have agreed that such
Bonds shall be and have all of the gqualities and incidents of
negotiable instruments under the Uniform Commercial Code of the State

18.



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

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

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

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

Section 3.06. Bonds Mutilated, Destroved, Stolen or Lost.

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

Section 3.07. BRonds not to be Indebtedness of the Issuer.
The Bonds shall not, in any event, be or constitute an indebtedness of

the Issuer within the meaning of any constitutional or statutory
provision or limitation, but shall be payable solely from the Gross
Revenues derived from the operation of the System as herein provided
and amounts, if any, in the respective Reserve Accounts. No holder or
holders of any of the Bonds shall ever have the right to compel the
exercise of the taxing power of the Issuer to pay the Bonds or the
interest thereon.

Section 3.08. Bonds Secured by Pledge of Gross Revenues;
Lien Positions with Respect to Prior Bonds. The payment of the debt
service of all the Series 1992 A Bonds shall be secured forthwith
equally and ratably with each other, by a lien on the Gross Revenues
derived from the System, senior and prior to the lien on the Gross
Revenues in favor of the Holders of the Series 1987 Supplemental Bonds
and the Series 1992 B Bonds, and on a parity with the lien on the
Gross Revenues in favor of the Holder of the Series 1987 Bonds. The
payment of the debt service of all the Series 1992 B Bonds shall be
secured forthwith equally and ratably with each other by a lien on the
Gross Revenues derived from the System, on a parity with the lien on
the Gross Revenues in favor of the Holder of the Series 1987
Supplemental Bonds but junlor and subordinate to the lien on the Gross
.Revenues in favor of the Holders of the Series 1987 Bonds and the
Series 1992 A Bonds. Such Gross Revenues in an amount sufficient to
pay the principal of and interest on and other payments for the Prior
Bonds and the Bonds and to make the payments into the Sinking Funds,
the Reserve Accounts therein, and the Renewal and Replacement Fund
either existing or hereinafter established, and all other payments
provided for in the Bond Legislation, are hereby irrevocably pledged
to the payment of the principal of and interest on the Bonds as the
same become due.

Section 3.09. Form of Original Bopnds. The text of the
Bonds shall be in substantially the following forms, with such

omissions, insertions and variations as may be necessary and desirable
and authorized or permitted hereby, or by any Supplemental Resolution
adopted prior to the issuance thereof:
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[FORM OF SERIES 1992 A BOND]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF MOOREFIELD
WATER REVENUE BOND, SERIES 1992 A

No. AR- 5

KNOW ALL MEN BY THESE PRESENTS: That the TOWN OF
MOOREFIELD, a municipal corporation and political subdivision of the
State of West Virginia in Hardy County of said State (the "Issuer"),
for value received, hereby promises to pay, solely from the special
funds provided therefor, as hereinafter set forth, to the
West Virginia Water Development Authority (the "Authority") or
registered assigns the sum of
DOLLARS ($ ), 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.

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

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
consent of the Authority, and upon the terms and conditions prescribed
by, and otherwise in compliance with, the Loan Agreement between the
Issuer and the Authority, dated , 1992,
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This Bond is issued (i) to pay a portion of the costs of
acquisition and construction of certain additions, betterments and
improvements for the existing waterworks facilities of the Issuer (the
"Project"); (il) [to pay interest on the Bonds of this Series (the
"Bonds") during the construction of the Project and for not more than
6 months thereafter; (i1ii) to fund a reserve account for the Bends:
and (iv)] to pay certain costs of issuance hereof and related costs.
The existing waterworks system of the Issuer, the Project, and any
further additions, betterments and improvements thereto are herein
called the "System." This Bond is issued under the authority of and
in full compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 8, Article 19 of the
West Virginia Code of 1931, as amended (the "Act™), and an Ordinance
duly enacted by the Issuer on , 1992, and a
Supplemental Resolution duly adopted by the Issuer on
1992 (collectively called the "Bond Legislation"), and is subject to
all the terms and conditions thereof. The Bond Legislation provides
for the issuance of additional bonds under certain conditions, and
such bonds would be entitled to be paid and secured equally and
ratably from and by the funds and revenues and other security provided
for the Bonds of this Series {the “Bonds") under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS,
WITH THE ISSUER’S WATER REVENUE BONDS, SERIES 1987, DATED NOVEMBER 20,
1987, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $443,275
"AND DESCRIBED IN THE BOND LEGISLATION (THE "SERIES 1987 BONDS").

THIS BOND IS ISSUED SENIOR AND PRIOR WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, TO
THE FOLLOWING WATER REVENUE BONDS OF THE ISSUER:

(i) SUPPLEMENTAL WATER REVENUE BONDS,
SERIES 1987, DATED NOVEMBER 20G, 1987, ISSUED 1IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$108,725 (THE "SERIES 1987 SUPPLEMENTAL BONDS");
AND .

(ii) WATER REVENUE BONDS, SERIES 1992 B,
ISSUED CONCURRENTLY HEREWITH IN THE AGGREGATE
PRINCIPAL AMOUNT OF § {THE
"SERIES 1992 B BONDS"), ALL AS DESCRIBED IN THE
BOND LEGISIATION,

THE SERIES 1987 BONDS AND THE SERIES 1987 SUPPLEMENTAL BONDS
ARE HEREINAFTER COLLECTIVELY CALLED THE "PRICR BONDS.™
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This Bond is payable only from and secured by a pledge of
the Gross Revenues (as defined in the Bond Legislation) to be derived
from the operation of the System, on a parity with the pledge of Gross
Revenues in favor of the Holders of the Series 1987 Bonds, and from
moneys in the Reserve Account created under the Bond Legislation for
the Bonds (the "Series 1992 A Bonds Reserve Account"), and unexpended
proceeds of the Bonds and the Series 1992 B Bonds. Such Gross
Revenues shall be sufficient to pay the principal of and interest on
all bonds which may be issued pursuant to the Act and which shall be
set aside as a special fund hereby pledged for such purpose. This
Bond does not constitute a corporate indebtedness of the Issuer within
the meaning of any constitutional or statutory provisions or
limitations, nor shall the Issuer be obligated to pay the same or the
interest hereon except from said special fund provided from the Gross
Revenues, the moneys in the Series 1992 A Bonds Reserve Account and
unexpended proceeds of the Bonds and the Series 1992 B Bonds.
Pursuant to the Bond Legislation, the Issuer has covenanted and agreed
to establish and maintain just and equitable rates and charges for the
use of the System and the services rendered thereby, which shall be
sufficient, together with other revenues of the System, to provide for
the reasonable expenses of operation, repalr and maintenance of the
System, and to leave a balance each year equal to at least 115% of the
maximum amount payable in any year for principal of and interest on
the Bonds, the Series 1992 B Bonds, and all other obligations secured
by a lien on or payable from such revenues prior to or on a parity
with the Bonds or the Series 1992 B Bonds, including the Prior Bonds,
" provided however, that so long as there exists in the Series 1992 A
Bonds Reserve Account an amount at least equal to the maximum amount
of principal and interest which will become due on the Bonds in the
then current or any succeeding year, and in the respective reserve
accounts established for the Series 1992 B Bonds and any other
obligations outstanding prior to or on a parity with the Bonds or the
Series 1992 B Bonds, including the Prior Bonds, an amount at least
equal to the requirement therefor, such percentage may be reduced to
110%. The Issuer has entered into certain further covenants with the
registered owners of the Bonds for the terms of which reference is
made to the Bond Legislation. Remedies provided the registered owners
of the Bonds are exclusively as provided in the Bond Legislation, to
which reference is here made for a detailed description thereof.

Subject to the registration requirements set forth herein,
this Bond is transferable, as provided in the Bond Legislation, only
upon the books of the Registrar by the registered owner, or by its
attorney duly authorized in writing, upon the surrender of this Bond
together with a written instrument of transfer satisfactory to the
Registrar duly executed by the registered owner or its attorney duly
authorized in writing.
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Subject te the registration requirements set forth herein,
this Bond, wunder the provision of the Act is, and has all the
qualities and incidents of, a negotiable instrument under the Uniform
Commercial Code of the State of West Virginia.

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

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

All provisions of the Bond Legislation, resolutions and

statutes under which this Bond is issued shall be deemed to be a part

of the contract evidenced by this Bond to the same extent as if
“written fully herein.

IN WITNESS WHEREQF, the TOWN OF MOOREFIELD has caused this
Bond to be signed by its Mayor and its corporate seal to be affixed
hereon and attested by its Recorder, and has caused this Bond to be
dated ., 1992,

(SEAL]

Mayor

ATTEST:

Recorder
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1992 A Bonds described in the
within-mentioned Bond Legislation and has been duly registered in the
name of the registered owner set forth above, as of the date set forth
below.

Date:

ONE VALLEY BANK, NATIONAL ASSOCIATION,
as Registrar

By

Its Authorized Officer
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EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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{Form of)

ASSTGNMENT

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

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

Dated: ;

In the presence of:
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[{FORM OF SERIES 1992 B BOND]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF MOOREFIELD
WATER REVENUE BOND, SERIES 1992 B

No. BR- $

RNOW ALL MEN BY THESE PRESENTS: That the TOWN OF
MOOREFIELD, a municipal corporation and political subdivision of the
State of West Virginia in Hardy County of said State (the "Issuer"),
for value received, hereby promises to pay, solely from the special
funds provided therefor, as hereinafter set forth, to the
West Virginia Water Development Authority (the "Authority") or
registered assigns the sum of
DOLLARS (§ )}, in annual installments on October 1 of
each year as set forth on the "Schedule of Annual Debt Service*
attached as Exhibit A hereto and incorporated herein by reference,
without interest.

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

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
congent of the Authority, and upon the terms and conditions prescribed
by, and otherwise in compliance with, the Supplemental Loan Agreement
between the Issuexr and the Authority, dated , 1992,

This Bond is issued (i) to pay a pertion of the costs of
acquisition and construction of certain additions, betterments and
improvements for the existing waterworks facilities of the Issuer (the
"Project"); (i1) [to fund a reserve account for the Bonds of this
Series (the "Bonds"); and (iii)] to pay certain costs of issuance

hereof and related costs. The existing watetrworks system of the
Issuer, the Project and any further additions, betterments and
improvements thereto are herein called the "System." This Bond is

issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including
particularly Chapter 8, Article 19 of the West Virginia Code of 1931,
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as amended (the "Act"), and an Ordinance duly enacted by the Issuer on
, 1992, and a Supplemental Resolution duly adopted by
the Issuer on . 1992 (collectively called the "Bond
Legislation"}, and is subject to all the terms and conditions thereof.
The Bond Legislation provides for the issuance of additional bonds
under certain conditions, and such bonds would be entitled to be paid
and secured equally and ratably from and by the funds and revenues and
other security provided for the Bonds of this Series (the “Bonds")
under the Bond Legislation.

THIS BOND IS ISSUED JUNIOR AND SUBORDINATE WITH RESPECT TO
LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, TO THE FOLLOWING WATER REVENUE BONDS OF THE ISSUER:

(i) WATER REVENUE BONDS, SERIES 1992 A,
ISSUED CONCURRENTLY HEREWITH IN THE AGGREGATE
PRINCIPAL AMOUNT CF $ (THE
"SERIES 1992 A BONDS"); AND

{(ii) WATER REVENUE BCNDS, SERIES 1987, DATED
NOVEMBER 20, 1987, ISSUED 1IN THE ORIGINAL
AGGRECATE PRINCIPAL AMOUNT OF $443,275 (THE
"SERIES 1987 BONDS"), ALL AS DESCRIBED IN THE
BOND LEGISLATION.

THIS BOKD IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
_PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS,
WITH THE ISSUER’S SUPFLEMENTAL WATER REVENUE BOMDS, SERIES 1987, DATED
NOVEMBER 20, 1987, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $108,725 AND DESCRIBED IN THE BOND LEGISLATION (THE "SERIES 1987
SUPPLEMENTAL BONDS").

THE SERIES 1987 BONDS AND THE SERIES 1987 SUPPLEMENTAL BONDS
ARE HEREINAFTER COLLECTIVELY CALLED THE "PRIOR BONDS.™

This Bond is payable only from and secured by a pledge of
the Gross Revenues {as defined in the Bond Legislation) to be derived
from the operation of the System after there has first been paid from
said Gross Revenues all payments then due and owing on account of the
Series 1987 Bonds and the Series 1992 A Bonds, all moneys in the
reserve account created under the Bond Legislation for the Bonds (the
"Series 1992 B Bonds Reserve Account") and unexpended proceeds of the
Bonds. Such Gross Revenues shall be sufficient to pay the principal
of and interest on all bonds which may be issued pursuant to the Act
and which shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute a corporate indebtedness of
the Issuer within the meaning of any constitutional or statutory
provisions or limitations, nor ghall the Issuer be obligated to pay
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the same, except from said special fund provided from the Gross
Revenues, the moneys in the Series 1992 B Bonds Reserve Account and
unexpended Bond proceeds. Pursuant te the Bond Legislation, the
Issuer has covenanted and agreed to establish and maintain just and
equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other
revenues of the System, to provide for the reasonable expenses of
operation, repalr and maintenance of the System, and to leave a
balance each year equal to at least 115% of the maximum amount payable
in any year for principal of and interest, if any, on the Bonds, the
Series 1992 A Bonds and all other obligations secured by a lien on or
payable from such revenues prior to or on a parity therewith,
including the Prior Bonds, provided however, that so long as there
exists in the Series 1992 B Bonds Reserve Account and the reserve
account established for the Series 1992 A Bonds, respectively, amounts
at least equal to the maximum amount of principal and interest, if
any, which will become due on the Bonds and the Series 1992 A Bonds in
the then current or any succeeding year, and any reserve account for
any such prior or parity obligations, including the Prior Bonds, is
funded at least at the requirement therefor, such percentage may be
reduced to 110%. The Issuer has entered inte certain further
covenants with the registered owners of the Bonds for the terms of
which reference is made to the Bond lLegislation. Remedies provided
the reglstered owners of the Bonds are exclusively as provided in the
Bond Legislation, teo which reference is here made for a detailed
description thereof.

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

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

All money received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for preliminary
expenses as provided by law, shall be applied solely to the payment of
the Costs of the Project described in the Bond Legislation, and there
shall be and hereby is created and granted a lien upon such moneys,
until so applied, in favor of the registered owners of the Bonds,
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which lien is subordinate to the lien in favor of the registered
owners of the Series 1992 A Bonds.

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

All provisions of the Bond lLegislation, 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 hereon and attested by its Recorder, and has caused this Bond
to be dated , 1992.

[SEAL]

Mayor

ATTEST:

Recorderx
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1992 B Bonds described in the
within-mentioned Bond lLegislation and has been duly registered in the
name of the registered owner set forth above as of the date set forth
below,

Date:

ONE VALLEY BANK, NATIONAL ASSOCIATION,
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
the said Bond on the books kept for registration of the within Bond of
the saild Issuer with full power of substitution In the premises.

Dated: .

In the presence of:
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Section 3.10. Sale of OQOriginal Bonds; Approval and
Ratification of Execution of Loan Agreement with Authority. The
Original Bonds shall be sold to the Authority, pursuant to the terms
and conditions of the Loan Agreement. If not so authorized by
previous ordinance or resolution, the Mayor is specifically authorized
and directed to execute the Loan Agreement in the form attached hereto
as "Exhibit A" and made a part hereof, and the Recorder is directed to
affix the seal of the Issuer, attest the same and deliver the Loan
Agreement to the Authority, and any such prior execution and delivery
is hereby authorized, approved, ratified and confirmed.

Section 3.11. ‘"Amended Schedule A" Filing; Tender of Series
1892 B Bonds. Upon completion of acquisition and construction of the
Project, the Issuer will file with the Authority a schedule in
substantially the form of the "Amended Schedule A" to the Loan
Agreement, setting forth the actual costs of the Project and sources
of funds therefor. In the event such schedule reflects an excess of
funding for the Project, or if the Authority is otherwise advised of
an excess, the Authority may tender the Series 1992 B Bonds to the
Issuer for payment in an amount equal to such excess to the extent
such excess is lawfully available therefor. Notwithstanding the
foregoing, if the Issuer has Notes outstanding upon completion of
acquisition and construction of the Project, it will advise the
Authority of such fact and submit a second schedule to the Authority
upon payment of such Notes, and the Authority will not tender its
Series 1992 B Bonds for payment until the outstanding Notes have been
paid.
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ARTICLE IV

INTERIM CONSTRUCTION FINANCING

Section 4.01. Authorization and General Terms. In order to
pay certain Costs of the Project pending receipt of the Grant Receipts
or issuance of the Bonds, the Issuer may issue and sell its Notes in
an aggregate principal amount not tec exceed $500,000. The Notes may
be in the form of bond anticipation notes, grant anticipation notes
and/or as evidence of a line of credit from a commercial bank or other
lender, or any combination of the foregoing, at the discretion of the
Issuer, and as shall be get forth in one or more resolutions
supplemental hereto. The Notes shall bear interest from the date or
dates, at such rate or rates, payable on such dates and shall mature
on such date or dates and be subject to such prepayment or redemption,
all as provided in the Indenture and/or supplemental resolution, as
applicable.

Section 4.02. Terms of and Security for Notes; Trust
Indenture. The Notes, if issued, shall be issued in fully registered
form, in the denominations, with such terms and secured in the manner
set forth in the Indenture, if applicable (which Indenture in the form
to be executed and delivered by the Issuer shall be approved by a
supplemental resolution), or one or more supplemental resolutions, if
no Indenture is used,

Section &.03. Notes are Special Obligations. The Notes
shall be special obligations of the Issuer payable as to principal and
interest soclely from proceeds of the Bonds or Gross Revenues (if
issued in the form of Bond Anticipation Notes) or the Grant Receipts,
the Surplus Revenues and the letter of credit proceeds (if issued in
the form of Grant Anticipation Notes) and from other sources described
in the Indenture and/or supplemental resolution or resolutions. The
Notes do net 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, if any, 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 as set forth in
the Indenture and/or the Supplemental Resolution.

Section &4 04. Letters of Credit. As additional security
for any Notes, the Issuer may obtain a letter or letters of credit
from a bank or banks, pursuant to which such bank or banks would agree
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to pay to the Trustee, upon presentation by the Trustee of certain
certificates, the sum or sums set forth therein but not to exceed
§500,000 in the aggregate. In the event of a draw under any such
letter of credit, the Issuer shall issue its refunding notes to the
bank issuing such letter of credit. Any such letter or letters of
credit shall be authorized and shall have such terms as shall be set
forth in a resolution supplemental hereto.
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ARTICLE V

SYSTEM REVENUES AND APPLICATTION THEREOF

Section 5.01. Establishment of Funds and Accounts with
Depository Bank. The following special funds or accounts are created

(or continued if previously established by the Prior Ordinance) with
and shall be held by, the Depository Bank separate and apart from all
other funds or accounts of the Depository Bank and from each other:

{1} Revenue Fund (established by the Prior Ordinance);

(2) Renewal and Replacement Fund (established by the
Prior Ordinance); and

{(3) Bond Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with
Commission. The following special funds or accounts are herebhy
established (or continued if previously established by the Prior
Ordinance) with the Commission:

(1) The Sinking Funds established for the Prior Bonds,
including the respective reserve account established therein
(established by the Prior Ordinance and therein called the
"Sinking Fund" and the “"Supplemental Sinking Fund,"”
respectively, and herein collectively called the "Prior
Bonds Sinking Funds"};

(2) Series 1992 A Bonds Sinking Fund;

(a) Within the Series 1992 A Bonds Sinking
Fund, the Series 1992 A Bonds Reserve Account.

(3) Series 1992 B Bonds Sinking Fund;

(a) Within the Series 1992 B Bonds Sinking
Fund, the Series 1992 B Bonds Reserve Account.

Section 3. System Revenues; Flow of Funds. A. The
entire Gross Revenues derived from the operation of the System shall
be deposited upon receipt in the Revenue Fund. The Revenue Fund shall
constitute a trust fund for the purposes provided in this Bond
Legislation and shall be kept separate and distinct from all other
funds of the Issuer and the Depository Bank and used only for the
purposes and in the manner herein provided.
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(1) The Issuer shall first (i) on the first day of
each month, transfer from the Revenue Fund and pay to the
Commission the amounts required by the Prior Ordinance to be
deposited in the Series 1987 Bonds Sinking Fund for payment
of the principal of and interest on the Series 1987 Bonds,
and simultaneously therewith commencing 7 months prior to
the first date of payment of interest on the Series 1992 A
Bonds for which interest has not been capitalized, apportion
and set apart out of the Revenue Fund and remit to the
Commission, for deposit in the Series 1992 A Bonds Sinking
Fund, a sum equal to 1/6th of the amount of interest which
will become due on said Series 1992 A Bonds on the next
ensuing semiannual interest payment date; provided that, in
the event the period to elapse between the date of such
initial deposit in the Series 1992 A Bonds Sinking Fund and
the next semiannual Interest payment date is less than
7 months, then such monthly payments shall be increased
proportionately to provide, one month prior to the next
semiannual interest payment date, the required amount of
interest coming due on such date, and (ii) on the first day
of each month, commencing 13 months prior to the first date
of payment of principal on the Series 1992 A Bonds,
apportion and set apart out of the Revenue Fund and remit to
the Commission for deposit in the Series 1992 A Bonds
Sinking Fund, a sum equal to 1/12th of the amount of
prinecipal which will mature and become due on said
Series 1992 A Bonds on the next ensuing principal payment
date; provided that, in the event the periocd to elapse
between the date of such initial depesit in the
Series 1992 A Bonds Sinking Fund and the mnext annual
principal payment date is less than 13 months, then such
monthly payments shall be increased proportionately to
provide, ome month prior to the next annual principal
payment date, the required amount of principal coming due on
such date.

{2) The Issuer shall mnext, on the first day of each
month, transfer from the Revenue Fund and pay to the
Commission the amounts required by the Prior Ordinance to be
deposited in the reserve account established therein for the
Series 1987 Bonds and simultaneously therewith commencing 13
months prior to the first date of payment of principal of
the Series 1992 A Bonds, if not fully funded upon issuance
of the Series 1992 A Bonds, apportion and set apart out of
the Revenue Fund and remit to the Commission for deposit in
the Series 1992 A Bonds Reserve Account, an amount equal to
1/120 of the Series 1992 A Bonds Reserve Requirement;
provided, that no furcher payments shall be made into the
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Series 1992 A Bonds Reserve Account when there shall have
been deposited therein, and as long as there shall remain on
deposit therein, an amount equal to the Series 1992 A Bonds
Reserve Requirement,

(3) The Issuer shall next, from the moneys remaining
in the Revenue Fund, on the first day of each month (as
previously set forth in the Prior Ordinance and not in
addition thereto), transfer to the Renewal and Replacement
Fund, a sum equal to 2 1/2% of the Gross Revenues each
month, exclusive of any payments for account of any Reserve
Account. All funds in the Renewal and Replacement Fund
shall be kept apart from all other funds of the Issuer or of
the Depository Bank and shall be invested and reinvested in
accordance with Article VIII hereof. Withdrawals and
disbursements may be made from the Renewal and Replacement
Fund for replacements, emergency repairs, improvements or
extensions to the System; provided, that any deficiencies in
the reserve accounts established with respect to the Prior
Bonds, the Series 1992 A BRonds Reserve Account or the
Series 1992 B Bonds Reserve Account [except to the extent
such deficiency exists because the required payments into
such account have not, as of the date of determination of a
deficiency, funded such account to the maximum extent
required hereof] shall be promptly eliminated with moneys
from the Renewazl and Replacement Fund.

(4) The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and pay to the
Commission the amounts required by the Prior Ordinance to be
deposited in the Series 1987 Supplemental Bonds Sinking Fund
for payment of principal of the Series 1987 Supplemental
Bonds, and simultaneously therewith commencing 13 months
prior to the first date of payment of principal on the
Series 1992 B Bonds, apportion and set apart out of the
Revenue Fund and remit to the Commission for deposit in the
Series 1992 B Bonds Sinking.Fund, a sum equal to 1/12th of
the amount of principal which will mature and become due on
said Series 1992 B Bonds on the next ensuing principal
payment date; provided that, in the event the period to
elapse between the date of such initial deposit in the
Series 1992 B Bonds Sinking Fund and the npext annual
principal payment date is less than 13 months, then such
monthly payments shall be increased proportionately to
provide, one month prior to the next annual principal
payment date, the required amount of principal coming due on
such date,
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(5) The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and pay to the
Commission the amounts required by the Prier Ordinance to be
deposited in the reserve account established therein for the
Series 1987 Supplemental Bonds, and simultaneously therewith
commencing 13 months prior to the first date of payment of
principal of the Series 1992 B Bonds, if not fully funded
upon issuance of the Series 1992 B Bonds, apportion and set
apart out of the Revenue Fund and remit to the Commission
for deposit in the Series 1992 B Bonds Reserve Account, an
amount equal to 1/120 of the Series 1992 B Bonds Reserve
Requirement; provided, that no further payments shall be
made into the Series 1992 B Bonds Reserve Account when there
shall have been deposited therein, and as long as there
shall remain on deposit therein, an amount equal to the
Series 1592 B Bonds Reserve Requirement.

(6) Thereafter, the Issuer shall, each month, pay from
the Revenue Fund current Operating Expenses of the System.

Moneys in the Series 1992 A Bonds Sinking Fund and the
Series 1992 B Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the
" respective series of Bonds as the same shall become due.
Moneys in the Series 1992 A Bonds Reserve Account and the
Series 1992 B Bonds Reserve Account shall be used only for
the purpose of paying principal of and interest, if any, on
the respective series of Bonds, as the same shall come due,
when other moneys in the attendant Sinking Fund are
insufficient therefor, and for no other purpose.

411 investment earnings on moneys in the several
Sinking Funds and Reserve Accounts shall be returned, not
less than once each year, by the Commission to the Issuer,
and such amounts shall, during construction of the Project,
be deposited in the Bond Construction Trust Fund, and
following completion of construction of the Project, shall
be deposited in the Revenue Fund and applied in full, first
to the next ensuing interest payments, if any, due on the
respective series of Bonds, and then to the next ensuing
principal payments due thereon,

Any withdrawals from the Series 1992 A Bonds Reserve
Account which result in a reduction in the balance of the
Series 1992 A Bonds Reserve Account to below the
Series 1992 A Bonds Reserve Requirement  shall be
subsequently restored from the first Gross Revenues
available after all required payments have been made in full

41,



to the Series 1992 A Bonds Sinking Fund for payment of debt
service on the Series 1992 A Bonds and to the Series 1987
Bonds Sinking Fund for payment of debt service on the
Series 1987 Bonds.

Any withdrawals from the Series 1992 B Bonds Reserve
Account which result in a reduction in the balance of the
Series 1992 B  Bonds Reserve Account to Dbelow the
Series 1992 B  Bonds Reserve  Requirement  shall be
subsequently restored from the £first Gross Revenues
available after all required payments to the Series 1987
Bonds Sinking Fund, the Series 1992 A Bonds Sinking Fund,
the Series 1987 Bonds Reserve Account, the Series 1992 A
Bonds Reserve Account, the Renewal and Replacement Fund, and
the Series 1992 B Bonds Sinking Fund have been made in full.

As and when additicnal Bonds ranking on a parity with
the Bonds are issued, provision shall be made for additional
payments into the respective Sinking Fund sufficient to pay
the interest on such additional parity Bonds and accomplish
retirement thereof at maturity and to accumulate a balance
in the appropriate Reserve Account in an amount equal to the
maximum provided and required to be paid into the
concomitant Sinking Fund in any year for account of the
Bonds of such series, including such additional Bonds which
by their terms are payable from such Sinking Fund,

The Issuer shall not be required to make any further
payments into the Series 1992 A Bonds Sinking Fund, or the
Series 1992 B Bonds Sinking Fund or into the Reserve
Accounts therein when the aggregate amount of funds in said
respective Sinking Funds and Reserve Accounts are at least
equal to the aggregate principal amount of the respective
Bonds issued pursuant to this Bond Legislation then
Qutstanding and all interest to accrue until the respective
maturities thereof.

The Commission is hereby desipgnated as the fiscal agent
for the administration of the Sinking Funds created
hereunder and in the Prior Ordinance, and all amounts
required for said Sinking Funds shall be remitted to the
Commission from the Revenue Fund by the Issuer at the times
provided herein.

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

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

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

B, Whenever all of the required and provided transfers and
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 amounts required to be so
transferred and pald into the Sinking Funds, including the Reserve
Accounts therein, the Prior Bonds Sinking Fund and the Renewal and
Replacement Fund during the following month or such other period as
required by law, such excess shall be considered Surplus Revenues,
Surplus Revenues may be used for any lawful purpose of the Systen,
including, but not limited to, payment te the Trustee for deposit in
" the Notes Debt Service Fund,

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

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

E. If on any monthly payment date the revenues are
insufficient to place the required amount in any of the funds and
accounts as hereinabove provided, the deficiency shall be made up in
the subsequent payments in addition to the payments which would
otherwise be required to be made into the funds and accounts on the
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subsequent payment dates; provided, however, that the priority of
curing deficiencies in the funds and accounts herein shall be in the
same order as payments are to be made pursuant to this Section 5.03,
and the Gross Revenues shall be applied to such deficiencies before
being applied to any other payments hereunder.

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

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

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

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 0l. Application of Bond Progeeds; Pledge of
Unexpended Bond Proceeds. From the moneys received from the sale of
any or all of the Original Bonds, the following amounts shall be first
deducted and deposited in the order set forth below:

A. From the proceeds of the Series 1992 A Bonds, there
shall first be deposited with the Commission in the Series 1992 A
Bonds Sinking Fund, the amount, if any, specified in the Supplemental
Resolution as capitalized interest; provided, that such amount may not
exceed the amount necessary to pay interest on the Series 1992 A Bonds
for the period commencing on the date of issuance of the Bonds and
ending 6 months after the estimated date of completion of construction
of the Project.

B. Next, from the proceeds of the Series 1992 A Bonds,
there shall be deposited with the Commission in the Series 1992 A
Bonds Reserve Account and from the proceeds of the Series 1992 B
Bonds, there shall be deposited with the Commission in the
Series 1992 B Reserve Account the respective sums, if any, set forth
in the Supplemental Resolution for funding of the Reserve Accounts.

, C. Next, from the proceeds of the Series 1992 A Bonds,
there shall first be credited to the Bond Construction Trust Fund and
then paid, any and all borrowings by the Issuer made for the purpose
of temporarily financing a portion of the Costs of the Project,
including interest accrued thereon to the date of such payment, not
otherwise paid from funds of the Issuer.

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

E. The Depository Bank shall act as a trustee and
fiduciary for the Bondholder with respect to the Bond Construction
Trust Fund and shall comply with all requirements with respect to the
disposition of the Bond Construction Trust Fund set forth in the Bond
Legislation. Moneys in the Bond Construction Trust Fund shall be used
solely to pay Costs of the Project and until so transferred or
expended, are hereby pledged as additional security for the
Series 1992 A Bonds, and thereafter, for the Series 1992 B Bonds. In
the event that Notes are issued, the disposition of funds in the Bond
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Construction Trust Fund may be modified from that set forth herein,
with the written consent of the Authority.

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

Except as provided in Section 6.01 hereof, disbursements
from the Bond Construction Trust Fund (except for the costs of
issuance of the Original Bonds which shall be made upon request of the
Issuer), shall be made only after submission to the Depository Bank of
a certificate, signed by an Authorized Officer and the Consulting
Engineers, stating:

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

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

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

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

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

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

After completion of the Project, as certified by the
Consulting Engineers, and all Costs have been paid, the Depository
Bank shall transfer any moneys remaining in the Bond Comstruction
Trust Fund to the Series 1992 A Bonds Reserve Account, and when fully
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funded to the Series 1992 B Bonds Reserve Account, and when both
Reserve Accounts are fully funded, shall return such remaining moneys
to the Issuer for deposit in the Revenue Fund; provided that, in no
event shall more than 10% of the proceeds of either or both the
Series 1992 A Bonds or the Series 1992 B Bonds be deposited in the
Reserve Accounts and any balance in excess of said amounts shall be
returned to the Issuer for deposit in the Revenue Fund. The Issuer
shall thereafter, apply such moneys in full, first to the next ensuing
interest payments, 1f any, due on the respective series of Bonds and
thereafter to the next ensuing principal payments due thereon.
Notwithstanding the foregoing, if the Authority tenders any of its
Series 1992 B Bonds to the Issuer pursuant to the provisions of the
Supplemental Loan Agreement, such moneys shall be applied to the
purchase of such Series 1992 B Bonds.
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the
covenants, agreements and provisions of this Bond Legislation shall be

and constitute valid and legally binding covenants of the Issuer and
shall be enforceable in any court of competent jurisdiction by any
Holder or Holders of the Bonds. In addition to the other covenants,
agreements and provisions of this Bond Legislation, the Issuer hereby
covenants and agrees with the Holders of the Bonds as hereinafter
provided in this Article VII. All such covenants, agreements and
provisions shall be irrevocable, except as provided herein, as long as
any of said Bonds or the interest thereon is Outstanding and unpaid.

Until the payment in full of the principal of and interest
on the Notes when due, and to the extent they do not materially
adversely affect Bondholders, the covenants, agreements and provisions
contained in this Bond lLegislation shall, where applicable, also inure
to the benefit of the Holders of the Notes and the Trustee therefor
and constitute valid and legally binding covenants of the Issuer,
enforceable in any court of competent jurisdiction by the Trustee or
any Holder or Holders of said Notes as prescribed in the Indenture;
provided, that Section 7.09 shall not he applied to the Grant
Anticipation Notes.

Section 7.02. Bonds and Notes not to be Indebtedness of the
Issuer. Neither the Bonds nor the Notes shall be or constitute an
indebtedness of the Issuer within the meaning of any constitutional,
statutory or charter limitation of indebtedness, but shall be payable
solely from the funds pledged for such payment by this Bond
Legislation. No Holder or Holders of any Bonds or Notes, shall ever
have the right to compel the exercise of the taxing power of the
Issuer to pay said Bonds or Notes or the interest thereon.

Section 7.03. Bonds Secured by Pledge of Gross Revenues;
Lien Positions with Regpect to Prior Bonds. The payment of the debt
service of the Series 1992 A Bonds issued hereunder shall be secured

forthwith equally and ratably by a lien on the Gross Revenues derived
from the operation of the System, on a parity with the lien on said
Gross Revenues in favor of the Holders of the Series 1987 Bonds, and
senior and prior to the lien on said Gross Revenues in favor of the
Holders of the Series 1987 Supplemental Bonds and the Series 1992 B
Bonds. The payment of the debt service of the Series 1992 B Bonds
issued hereunder shall be secured forthwith equally and ratably by a
lien on said Gross Revenues, on a parity with the lien on said Gross
Revenues in favor of the Holders of the Series 1987 Supplemental
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Bonds, and junior and subordinate to the lien on said Gross Revenues
in favor of the Holders of the Series 1987 Bonds and the Series 1992 A
Bonds. The Revenues derived from the System, in an amount sufficient
to pay the principal of and interest on the Prior Bonds and the Bonds
and to make the payments into the Sinking Funds, including the Reserve
Accounts therein, and all other payments provided for in the Bond
Legislation are hereby irrevocably pledged, in the manner provided
herein, to the payment of the principal of and interest on the Bonds
as the same become due, and for the other purposes provided in the
Bond Legislation.

Section 7.04. Initial Schedule of Rates and Charges. The
initial schedule of rates and charges for the services and facilities

of the System shall be as set forth in the water rate ordinance of the
Issuer enacted February 24, 1992, which rates are incoyporated herein
by reference as a part hereof.

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

The foregoing provision notwithstanding, the Issuer shall
have and hereby reserves the right to sell, lease or otherwise dispose
of any of the property comprising a part of the System hereinafter
determined in the manner provided herein to be no longer necessary,
useful or profitable In the operation thereof. Prior to any such
sale, lease or other disposition of such property, if the amount to be
received therefor, together with all other amounts received during the
same Fiscal Year for such sales, leases or other dispositions of such
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properties, is not in excess of §10,000, the Issuer shall, by
resolution, determine that such property comprising a part of the
System is no longer necessary, useful or profitable in the operation
thereof and may then provide for the sale of such property. The
proceeds of any such sale shall be deposited in the Renewal and
Replacement Fund. If the amount to be received from such sale, lease
or other disposition of said property, together with all other amounts
received during the same Fiscal Year for such sales, leases or other
dispositions of such properties, shall be in excess of $10,000 but not
in excess of $50,000, the Issuer shall first, determine wupon
consultation with the Consulting Engineers that such property
comprising a part of the System is no longer necessary, useful or
profitable in the operation thereof and may then, if it be so advised,
by resolution duly adopted, authorize such sale, lease or other
disposition of such property upon public bidding. The proceeds
derived from any such sale, lease or other disposition of such
property, aggregating during such Fiscal Year in excess of $10,000 and
not in excess of $50,000, shall with the written consent of the
Authority, be remitted by the Issuer to the Commission for deposit in
the Sinking Fund and shall be applied only to the purchase of Bonds of
the last maturities then Outstanding at prices not greater than the
par value thereof plus 3% of such par value or otherwise. Such
payment of such proceeds into the Sinking Fund or the Renewal and
Replacement Fund shall not reduce the amounts required to be paid into
said funds by other provisions of this Bond Legislation. No sale,
lease or other disposition of the properties of the System ghall be
.made by the Issuer if the proceeds to be derived therefrom, together
with all other amounts received during the same Fiscal Year for such
sales, leases, or other dispositions of such properties, shall be in
excess of $50,000 and insufficient to pay all Bonds then Outstanding
without the prior approval and consent in writing of the Holders, or
their duly authorized representatives, of 66-2/3% in amount of the
Bonds then Qutstanding and the Consulting Engineers. The Issuer shall
prepare the form of such approval and consent for execution by the
then Holders of the Bonds for the disposition of the proceeds of the
sale, lease or other disposition of such properties of the System.

Section 7.06. Issuance of Other Obligations Payable Out of
Revenues and General Covenant Against Encumbrances. Except as
provided in this Section 7.06 and in Section 7.07B, the Issuer shall
not issue any other obligations whatsoever with a lien on or otherwise
payable from any source of payment pledged originally to the Notes
issued under the Indenture or supplemental resclutiocn prior to or on
a parity with the lien on behalf of such Notes until such Notes have
been defeased in accordance with the provisions of the Indenture and
the Bond Legislation; and, so long as any of the Bonds are
Outstanding, the Issuer shall not issue any other obligations
whatsoever payable from the revenues of the System which ranmk prior
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to, or equally, as to lien on and source of and security for payment
from such revenues with the Bonds; provided, however, that additional
Bonds on a parity with the Series 1992 B Bonds only may be issued as
provided for in Section 7.07 hereof. All obligations issued by the
Issuer after the issuance of the Bonds and payable from the revenues
of the System, except such additional parity Bonds, shall contain an
express statement that such obligations are junior and subordinate, as
to lien on and source of and security for payment from such revenues
and in all other respects, to the Series 1992 A Bonds and the
Serjes 1992 B Bonds; provided, that no such subordinate obligations
shall be issued unless all payments required to be made into the
Reserve Accounts and the Renewal and Replacement Fund at the time of
the issuance of such subordinate obligations have been made and are
current.

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

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

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

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

(1) The Prior Bonds and any other obligations
with a lien on the Gross Revenues prior to or on a parity
with the Bonds;

(2) The Bonds then Outstanding;

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

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

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

The Net Revenues actually derived from the System during the
12-consecutive-month period hereinabove referred to may be adjusted by
adding to such Net Revenues such additional Net Revenues which would
have been received, in the opinion of the Comsulting Engineers and the
said Independent Certified Public Aeccountants, as stated in a
certificate jointly made and signed by the Consulting Engineers and
said Independent Certified Public Accountants, on account of increased
rates, rentals, fees and charges .for the System adopted by the Issuer,
the period for appeal of which has expired prior to issuance of such
Parity Bonds.

Kot later than sirmultaneously with the delivery of such
Parity Bonds, the Issuer shall have entered into written contracts for
the immediare construction or acquisition of such additions,
betterments or improvements, if any, to the System that are to be
financed by such Parity Bonds.

All covenants and other provisions of this Bond Legislation
(except as to details of such Parity Bonds inconsistent herewith)
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shall be for the equal benefit, protection and security of the Holders
of the Bonds and the Holders of any Parity Bonds subsequently issued
from time to time within the limitations of and in compliance with
this section, Bonds issued on a parity, regardless of the time or
times of their issuance, shall rank equally with respect to their lien
on the revenues of the System and their source of and security for
payment from said revenues, without preference of any Bond of one
series over any other Bond of the same series. The Issuer shall
comply fully with all the increased payments into the various funds
and accounts created in this Bond Legislation required for and on
account of such Parity Bonds, in addition to the payments required for
Bonds theretofore issued pursuant to this Pond Legislation.

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

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

- Bonds, the Series 1992 A Bonds or the Series 1992 B Bonds.

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

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

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

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

The Issuer shall file with the Consulting Engineers and the
Authority, or any other original purchaser of the Bonds, and shall
mail in each year to any Holder or Holders of Bonds 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 Bond
Legislation and the Indenture with respect to said Bonds and
the status of all said funds and accounts.

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

The Issuer shall also, at least once a year, cause the
books, records and accounts of the System to be audited by Independent
Certified Public Accountants and shall mail upon request, and make
available generally, the report of said Independent Certified Public
Accountants, or a summary thereof, to any Holder or Holders of Bonds,
and shall submit said report to the Authority, or any other original
purchaser of the Bonds. Such audit report submitted to the Authority
shall include a statement that the Issuer is in compliance with the
terms and provisions of the Loan Agreement and this Bond Legislation.
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Section 7.09. Rates. Equitable rates or charges for the
use of and service rendered by the System have been established all in
the manner and form required by law, and copies of such rates and
charges so established will be continuocusly on file with the Recorder,
which copies will be open to inspection by all interested parties.
The schedule of rates and charges shall at all times be adequate to
produce Gross Revenues from said System sufficient tro pay Operating
Expenses and to make the prescribed payments into the funds created
hereunder. Such schedule of rates and charges shall be changed and
readjusted vwhenever necessary so that the aggregate of the rates and
charges will be sufficient for such purposes. In order to assure full
and continuous performance of this covenant, with a margin for
contingencies and temporary unanticipated reduction in income and
revenues, the Issuer hereby covenants and agrees that the schedule of
rates or charges from time to time in effect shall be sufficient,
together with other revenues of the System (i) to provide for all
reasonable expenses of operation, repair and maintenance of the System
and (ii) to leave a balance each year equal to at least 115% of the
maximum amount required in any year for payment of principal of and
interest on the Bonds and all other obligations secured by a lien on
or payable from such revenues prior to or on a parity with the Bonds,
including the Prior Bonds; provided that, in the event that amounts
equal to or in excess of the Reserve Requirements are on deposit
respectively in the Reserve Accounts and reserve accounts for
obligations prior to or on a parity with the Bonds (including the
Prior Bonds) are funded at least at the requirement therefor, such
balance each year need only equal at least 110% of the maximum amount
required in any year for payment of principal of and interest on the
Bonds and all other obligations secured by a lien on or payable from
such revenues prior to or on a parity with the Bonds. In any event,
the Issuer shall not reduce the rates or charges for services set
forth in the rate ordinance described in Section 7.04,

Section 7 10. Operating Budget and Audit. The Issuer shall
annually, at least 45 days preceding the beginning of each Fiscal

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

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

Section 7.,11. No (Competing Frapchise. To the extent
legally allowable, the Issuer will not grant or cause, consent to or

allow the granting of, any franchise or permit to any person, firm,
corporation, body, agency or instrumentality whatscever for the
providing of any services which would compete with services provided
by the System.

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

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

Sectio 13. No Free Services., The Issuer will not render
or cause to be rendered any free services of any nature by the System,
nor will any preferential rates be established for users of the same
class; and in the event the Issuer, or any department, agency,
instrumentality, officer or employee of the Issuer shall avail itself
or themselves of the facilities or services provided by the System, or
any part thereof, the same rates, fees or charges applicable to other
customers recelving like services under similar circumstances shall he
charged the Issuer and any such department, agency, instrumentality,
officer or employee. The revenues so received shall be deemed to be
revenues derived from the operation of the System, and shall be
deposited and accounted for in the same manner as other revenues
derived from such operation of the System.

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

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

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

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

{(4) FLOOD INSURANCE, to the extent available at
reasonable cost to the Issuer.

{5) BUSINESS INTERRUPTION INSURANCE, to the
extent available at reasonable cost to the Issuer.

B. The Igsuer shall also require all contractors engaged
in the construction of the Project to carry such worker's compensation
coverage for all employees working on the Project and public liability
insurance, vehicular liability insurance and property damage insurance
in amounts adequate for such purposes and as is customarily carried
with respect to works and properties similar to the Project. In the
event the Loan Agreement so requires, such insurance shall be made
payable to the order of the Authority, the Issuer, the prime
contractor and all subcontractors, as their interests may appear.

Section 7.15. GComnnections. To the extent permitted by the
laws of the State and rules and regulations of the Public Service
Commission of West Virginia, the Issuer shall require every owner,
tenant or occupant of any house, dwelling or building intended to be
served by the System to connect thereto.
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Section 7.16. Completion of Project. The Issuer will
complete the Project and operate and maintain the System in good
condition.

Segtion 7.17. Tax Covenants. The Issuer hereby further
covenants and agrees as follows:

A. PRIVATE BUSINESS USE LIMITATION. The Issuer shall
assure that (i) not in excess of 10% of the Net Proceeds of the
Original Bonds are used for Private Business Use if, in addition, the
payment of more than 10% of the principal or 10% of the interest due
on the Original Bonds during the term thereof is, under the terms of
the Original Bonds or any underlying arrangement, directly or
indirectly, secured by any interest in property used or to be used foy
a Private Business Use or in payments in respect of property used or
to be used for a Private Business Use or is to be derived from
payments, whether or not to the Issuer, in respect of property or
borrowed money used or to be used for a Private Business Use; and
(i1) and that, in the event that both (A) in excess of 5% of the Net
Proceeds of the Original Bonds are used for a Private Business Use,
and (B) an amount in excess of 5% of the principal or 5% of the
interest due on the Original Bonds during the term thereof is, under
the terms of the Original Bonds or any underlying arrangement,
directly or indirectly, secured by any interest in property used or to
be used for said Private Business Use or in payments in respect of
property used or to be used for said Private Business Use or is to be
-derived from payments, whether or not to the Issuer, in respect of
property or borrowed money used or to be used for sald Private
Business Use, then said excess over said 5% of Net Proceeds of the
Original Bonds used for a Private Business Use shall be used for a
Private Business Use related to the goverrnmental use of the Project,
or if the Original Bonds are for the purpose of financing more than
one project, a portion of the Project, and shall not exceed the
proceeds used for the governmental use of that portion of the Project
to which such Private Business Use is related. All of the foregeing
shall be determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that
not in excess of 5% of the Net Proceeds of the Original Bonds are
used, directly or indirectly, to make or finance & loan (other than
loans constituting Nonpurpose Investments) to persons other than state
or local government units.

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not
take any action or permit or suffer any action to be taken if the
result of the same would be to cause the Original Bonds to be
"federally guaranteed"” within the meaning of Section 149(b) of the
Code.
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b. INFORMATION RETURN. The Issuer will file all
statements, Iinstruments and returns necessary to assure the tax-exempt
status of the Original Bonds and the interest thereon, including,
without limitation, the information return required under
Section 149(e) of the Code.

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

Section 7. 18. Statutory Mortgage Lien. For the further
protection of the Holders of the Bonds, a statutory mortgage lien upon

the System is granted and created by the Act, which statutory mortgage
lien is hereby recognized and declared to be valid and binding, shall
take effect immediately upon delivery of the Bonds and shall be for
the equal benefit of all Holders of each respective series of Bonds,
provided however, that the statutory mortgage lien in favor of the
Holders of the Series 1992 A Bonds shall be on a parity with that in
favor of the Holders of the Series 1987 Bonds, and shall be senlor to
the statutory mortgage lien in favor of the Holders of the
Series 1992 B Bonds and the Series 1987 Supplemental Bonds; and the
.statutory mortgage lien in favor of the Holders of the Series 1992 B
Bonds shall be junior and subordinate to that in favor of the Holders
of the Series 1987 Bonds and the Series 1992 A Bonds, and shall be on
a parity with that in favor of the Holders of the Series 1987
Supplemental Bonds.
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ARTICLE VIIT

INVESTMENT OF FUNDS,; NON ARBITRAGE

Section 8.01. Investments. Any moneys held as a part of
the funds and accounts created by this Bond Legislation or the
Indenture, other than the Revenue Fund, shall be invested and
reinvested by the Commission, the Trustee, if any, the Depository
Bank, or such other bank or national banking association holding such
fund or account, as the case may be, at the written direction of the
Issuer in any Qualified Investments to the fullest extent possible
under applicable laws and this Bond Legislation, the Prior Ordinance,
and the Indenture, if any, the need for such moneys for the purposes
set forth herein and the specific restrictions and provisions set
forth in this Section 8.0l and in the Indenture.

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

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

Secti 02. Arbitrage. The Issuer covenants that (i) it
shall not take, or permit or suffer to be taken, any action with
respect to the gross or other preceeds of the Original Bonds which
would cause the Original Bonds to be "arbitrage bonds" within the
meaning of Section 148 of the Code, and (ii) it will take all actions
that may be reguired of it {including, without implied limitation, the
timely filing of a Federal information return with respect to the
Original Bonds)} so that the interest on the Original Bonds will be and
remain excluded from gross income for Federal income tax purposes, and
will not take any actions which would adversely affect such exclusion.

Section 8.03. Small Issuer Exemption from Rebate of Excess
Investment Earnings to the United States. In accordance with
Section 148(£H(4)Y(D) of the Code, the Issuer covenants that it is a
governmental unit with general taxing powers; that no part of the
Original Bonds are private activity bonds; that 95% or more of the Net
Proceeds of the Original Bonds are to be used for local governmental
activities of the Issuer (or of a governmental unit the jurisdiction
of which is entirely within the jurisdiction of the Issuer); and that
the aggregate face amount of all the tax-exempt obligations {(other
than private activity bonds) issued by the Issuer during the calendar
year in which the Original Bonds are issued does not and will not
_exceed $5,000,000, determined in accordance with Section 148(£) (4} (D)
of the Code and the Regulations from time to time in effect and
applicable to the Original Bonds. For purposes of this first
paragraph of Section 8.03 and for purposes of applying
Section 148(L£)(4)(D) of the Code, the Issuer and all entities which
issue obligations on behalf of the Issuer shall be treated as one
lssuer; all obligations issued by a governmental unit to make loans to
othey governmental units with general taxing powers not subordinate to
such unit shall, for purposes of applying this first paragraph of
Section 8,03 and Section l48(f)(4)(D) of the Code, be treated as not
issued by such unit; all obligations issued by a subordinate entity
shall, for purposes of applying this first paragraph of Section 8.03
and Section 148(f)(4)(D)} of the Code to each other entity to which
such entity is subordinate, be treated as issued by such other entity;
and an entity formed (or, to the extent provided by the Secretary, as
set forth in the Code, availed of) to avoid the purposes of such
Section 148(f)(4)(D) of the Code and all other entities benefiting
thereby shall be treated as one issuer.

Notwithstanding the foregoing, if in fact the Issuer is
subject to the rebate requirements of Section 148(f) of the Code, and
not exempted from such requirements, the Issuer covenants to make, or
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cause to be made, all rebate calculations, computations and payments
in the time, manner and as required in Section 1l48(f) of the Code and
the Regulations from time to time in effect and applicable to the
Original Bonds and otherwise covenants and agrees to comply with the
provisions of such Section 148(f) of the Code and the Regulations from
time to time in effect and applicable to the Original Bonds. In the
event of a failure to pay any such amount or amounts, the Issuer will
pay, from any lawful sources available therefor, to the United States
an amount equal to the sum of 50% of the amount not paid, plus
interest at the required rate on the portion of the amount which was
not paid on the required date, beginning on such date, unless waived.
In order to provide for the administration of this paragraph, the
Issuer may provide for the employment of independent attorneys,
accountants and consultants compensated on such reasonable basis as
the Issuer may deem appropriate.

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

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

DEFAULT AND REMEDIES

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

{1} If default occurs in the due and punctual
payment of the principal of or interest on any Notes; or

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

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

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

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

{2) If default occurs in the Issuer’s observance
of any of the covenants, agreements or conditions on its
part relating to the Bonds set forth in this Bond
Legislation, any supplemental resolution or in the Bonds,
and such default shall have continued for a period of
30 days after the Issuer shall have been given written
notice of such default by the Commission, the Depository
Bank, Registrar or any other Paying Agent or a Holder of a
Bond; or

(3) If the Issuer files a petition seeking
reorganization or arrangement under the federal bankruptcy
laws or any other applicable law of the United States of
America.
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Section 9,02. Remedies. Upon the happening and continuance
of any Event of Default, any Registered Owner of a Note or Bond, as
the case may be, may exercise any available remedy and bring any
appropriate action, suit or proceeding to enforce his or her rights
and, in particular, (i) bring suit for any unpaid principal or
interest then due, (ii) by mandamus or other appropriate proceeding
enforce all rights of such Registered Owners including the right to
require the Issuer to perform its duties under the Act and the Bond
Legislation relating thereto, including but not limited to the making
and collection of sufficient rates or charges for services rendered by
the System, (iii) bring suit upon the Notes or the Bonds, as the case
may be, (iv) by action at law or bill in equity require the Issuer to
account as 1if it were the trustee of an express trust for the
Registered Owners of the Notes or the Bonds, as the case may be, and
(v) by action or bill in equity enjoin any acts in violation of the
Bond Legislation with respect to the Notes or the Bonds, as the case
may be, or the rights of such Registered Owners, provided however,
that no remedy herein stated may be exercised by a Noteholder in a
manner which adversely affects any remedy of the Bondholders, and
provided further, that all rights and remedies of the Holders of the
Series 1992 B Bonds and the Series 1987 Supplemental Bonds shall be
subject to those of the Holders of the Series 1992 A Bonds and the
Series 1987 Bonds,

Section 9.03, Appointment of Receiver. Any Registered
“Owner of a Bond or a Bond Anticipation Note, may, by proper legal

action, compel the performance of the duties of the Issuer under the
Bond Legislation and the Act, including, after commencement of
operation of the System, the making and collection of sufficient rates
and charges for services rendered by the System and segregation of the
revenues therefrom and the application thereof. If there be any Event
of Default with respect to such Bonds or Bond Anticipation Notes, any
Registered Owner of a Bond shall, in addition to all other remedies or
rights, have the right by appropriate legal proceedings to obtain the
appointment of a receiver to administer the System or to complete the
acquisition and construction of the Project on behalf of the Issuer
with power to charge rates, rentals, fees and other charges sufficient
to provide for the payment of Operating Expenses of the System, the
payment of the Bonds and interest and the deposits into the funds and
accounts hereby established, and to apply such rates, rentals, fees,
charges or other revenues in conformity with the provisions of this
Bond Legislation and the Act,

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

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

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

herein.

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

DEFEASANCE

Section 10.01. Defeasance of Series 1992 A Bonds. If the
Issuer shall pay or cause to be paid, or there shall otherwise be
paid, to the respective Holders of all Series 1992 A Bonds, the
principal of and interest due or to become due thereon, at the times
and in the manner stipulated therein and in this Bond Legislation,
then with respect to the Series 1992 A Bonds only, the pledge of Gross
Revenues and other moneys and securities pledged under this Bond
Legislation and all covenants, agreements and other obligations of the
Issuer to the Registered Owners of the Series 1992 A Bonds shall
thereupon cease, terminate and become void and be discharged and
satisfied, except as may otherwise be necessary to assure the
exclusion of interest on the Original Bonds from gross income for
federal income tax purposes,

Series 1992 A Bonds for the payment of which either moneys
in an amount which shall be sufficient, or securities the principal of
and the interest on which, when due, will provide moneys which,
together with the moneys, if any, deposited with the Paying Agents at
the same or earlier time, shall be sufficient, to pay as and when due
either at maturity or at the next redemption date, the principal
installments of and interest on such Series 1992 A Bonds shall be
. deemed to have been paild within the meaning and with the effect
expressed in the first paragraph of this section. All Series 1992 A
Bonds shall, prior to the maturity thereof, be deemed to have been
paid within the meaning and with the effect expressed in the first
paragraph of this section if there shall have been deposited with the
Commission or its agent, either moneys in an amount which shall be
sufficient, or securities the principal of and the interest on which,
when due, will provide moneys which, together with other moneys, if
any, deposited with the Commission at the same time, shall be
sufficient to pay when due the principal installments of and interest
due and to become due on said Series 1992 A Bonds on and prior to the
next redemption date or the maturity dates thereof. Neither
securities nor moneys deposited with the Commission pursuant to this
section nor principal or interest payments on any such securities
shall be withdrawn or used for any purpose other than, and shall be
held in trust for, the payment of the principal installments of and
interest on said Series 1992 A Bonds; provided, that any cash received
from such principal or interest payments on such securities deposited
with the Commission or its agent, if not then needed for such purpose,
shall, to the extent practicable, be reinvested in securities maturing
at times and in amounts sufficient to pay when due the principal
installments of and interest to become due on said Bonds on and prior
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to the next redemption date or the maturity dates thereof, and
interest earned from such reinvestments shall be paid over to the
Issuer as received by the Commission or its agent, free and clear of
any trust, lien or pledge. For the purpose of this section,
securities shall mean and include only Government Obligations.

Section 10.02. Defeasance of Series 1992 B Bonds. If the
Issuer shall pay or cause to be paid, or there shall otheyrwise be
paid, to the respective Holders of all Series 1992 B Bonds, the
principal due or to become due thereon, at the times and in the manner
stipulated therein and in this Bond Legislation, then with respect to
the Series 1992 B Ronds only, the pledge of Gross Revenues and other
monieys and securities pledged under this Bond Legislation and all
covenants, agreements and other obligations of the Issuer to the
Registered Ouners of the Series 1992 B Bonds shall thereupon cease,
terminate and become void and be discharged and satisfied, except as
may otherwise be necessary to assure the exclusion of interest on the
Original Bonds from gross income for federal income tax purposes.

Series 1992 B 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 Agents at
the same or earlier time, shall be sufficient, to pay as and when due
either at maturity or at the next redemption date the principal
installments of such Series 1992 B Bonds shall be deemed to have been

~paid within the meaning and with the effect expressed in the first
paragraph of this section. All Series 1992 B Bonds shall, prier to
the maturity thereof, be deemed to have been pald within the meaning
and with the effect expressed in the first paragraph of this section
if there shall have been deposited with the Commission or its agent,
either moneys in an amount which shall be sufficient, or securities
the principal of and the interest on which, when due, will provide
moneys which, together with other moneys, if any, deposited with the
Commission at the same time, shall be sufficient to pay when due the
principal installments of said Series 1392 B Bonds on and prior to the
next redemption date or the maturity dates thereof. Neither
securities nor moneys deposited with the Commission pursuant to this
section nor principal or interest payments on any such securities
shall be withdrawn or used for any purpose other than, and shall be
held in trust for, the payment of the principal installments of said
Series 1992 B Bonds; provided, that any cash received from such
principal or interest payments on such securities deposited with the
Commission or its agent, if not then needed for such purpose, shall,
to the extent practicable, be reinvested in securities maturing at
times and in amounts sufficient to pay when due the principal
installments of said Bonds on and prior to the next redemption date or
the maturity dates thereof, and interest earned from such
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reinvestments shall be paid over to the Issuer as received by the
Commission or its agent, free and clear of any trust, lien or pledge.
For the purpoge of this section, securities shall mean and include
only Government Obligations.

Section 10.03. Defeasance of Notes. If the Issuer shall pay
or cause to be pald, or there shall otherwise be paid, to the
respective Holders of any series of Notes, the principal of and
interest due or to become due thereon, at the times and in the manner
get forth in the Indenture, then with respect to such Notes only, this
Bond Legislation, the Indenture, if any, and the pledges of Grant
Receipts and other moneys and securities pledged thereby, and all
covenants, agreements and other obligations of the Issuer to the
Holders of the Notes shall thereupon cease, terminate and become void
and be discharged and satisfied, except .as may otherwise be necessary
to assure the exclusion of interest on the Notes from gross income for
federal income tax purposes.
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ARTICLE XI
MISCELLANEQUS

Section 11.01. Amendment or Modification of Rond
Legislation. No material modification or amendment of this Bond
Legislation, or of any ordinance, resolution or order amendatory or
supplemental hereto, that would materially and adversely affect the
respective rights of Registered Owners of the Notes or the Bonds shall
be made without the consent in writing of the Registered QOwners of
66-2/3% or more in principal amount of the Notes, the Series 1992 a
Bonds or the Series 1992 B Bonds so affected and 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 prinecipal and interest out of the funds herein
respectively pledged therefor without the consent of the respective
Registered Owner thereof. No amendment or modification shall be made
that would reduce the percentage of the principal amount of Bonds
required for consent to the above-permitted amendments or
modifications. Notwithstanding the foregoing, this Bond Legislation
may be amended without the consent of any Bondholder or Noteholder as
may be necessary to assure the exclusion of interest on the Original
Bonds and the Notes from gross income of the Holders thereof.

Section 11.02, Bond Legislation Constitutres Contract. The

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

Section 11,03, Severabilityv of Invalid Provisions. If any
section, paragraph, clause or provision of this Ordinance should be
held invalid by any court of competent jurisdiction, the invalidity of
such section, paragraph, clause or provision shall not affect any of
the remaining provisions of this Ordinance, the Supplemental
Resolution, the Indenture, if any, the Bonds or the Notes, if any.

Section 11.04, Headings, Etc. The headings and catchlines
of the articles, sections and subsections hereof are for convenience

of reference only, and shall not affect in any way the meaning or
interpretation of any provision hereof.

Section 11.03 Conflicting Provisions Repealed. All

ordinances, orders or resolutions and or parts thereof in conflict
with the provisions of this Ordinance are, to the extent of such
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conflict, hereby repealed, provided that, in the event of any conflict
between this Ordinance and the Prior Ordinance, the Prior Ordinance
shall control (unless less restrictive), so long as the Prior Bonds or
any portion thereof are Outstanding.

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

Section 11.07. Effective Date. This Ordinance shall take
effect immediately following public hearing hereon.

Sectrion 11,08, Statutory Notice gnd Public Hearing. Upon
adoption hereof, an abstract of this Bond legislation determined by
the Governing Body to contain sufficient information as te give notice
of the contents hereof shall be published once & week for 2 successive
weeks within a period of fourteen consecutive days, with at least
6 full days intervening between each publication, in The Moorefield
Examiney, a qualified newspaper published and of general circulation
"in the Town of Moorefield, together with a notice stating that this
Bond Legislation has been adopted and that the Issuer contemplates the
issuance of the Bonds described herein and that any person interested
may appear before the City Council upon a date certain, not less than
ten days subsequent to the date of the first publication of such
abstract of this Bond Legislation and notice, and present protests,
and that a certified copy of the Ordinance is on file with the
Governing Body for review by interested persons during office hours of
the Governing Body. Ar such hearing, all objections and suggestions
shall be heard and the Governing Body shall take such action as it
shall deem proper in the premises.
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Passed on First Reading - April 21, 1992
Passed on Second Reading - May 5, 1992
Passed on Final Reading

Following Public
Hearing - May 19, 1992

Recordet—...> R
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the
Council of the TOWN OF MOOREFIELD on the 19th of May, 1992,

Dated: May 28, 1992

e . -
- 5 ¥ o gy —
[SEAL} { NOR PR ANY ~
\w“f;%\»;&ﬁwm et SN SN
Recorder— > ' 3

05,/18/92
MOOREB . A4
62150/92001

73.



"EXHIBIT A"

[Included as Document Nos. 3 and 4 of Bond Transcript]
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TOWN OF MOOREFIELD

Water Revenue Bonds,
Series 1992 A and Series 1992 B

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNTS, DATES, MATURITIES, INTEREST RATES,
PRINCIPAL PAYMENT SCHEDULES, SALE PRICES AND
OTHER TERMS OF THE WATER REVENUE BONDS,
SERIES 1992 A AND SERIES 1992 B OF THE TOWN OF
MOOREFIELD; AUTHORIZING AND APPROVING A LOAN
AGREEMENT AND  SUPPLEMENTAL LOAN  AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND DELIVERY
OF SUCH BONDS TO WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY; DESIGNATING A REGISTRAR, PAYING AGENT
AND DEPOSITORY BANK; AND MAKING OTHER PROVISIONS
AS TO THE BONDS.

WHEREAS, the town council {the "Governing Body") of the Town
of Moorefield (the "Issuer"), has duly and officially adepted and
enacted a bond and notes ordinance, effective May 19, 1992 (the "Bond
Ordinance"), entitled:

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS FOR THE EXISTING WATERWORKS SYSTEM
OF THE TOWN OF MOOREFIELD AND THE FINANCING OF
THE COST, NOT OTHERWISE PROVIDED, THEREOF THROUGH
THE TISSUANCE BY THE TOWN OF NOT MORE THAN
$2,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 1992 A, NOT MORE THAN
$1,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 1992 B, AND NOT MORE THAN
$500,000 INTERIM CONSTRUCTION FINANCING,
CONSISTING OF BOND ANTICIPATION NOTES, GRANT
ANTICIPATION NOTES OR A LINE OF CREPIT EVIDENCED
BY NOTES, OR ANY COMBINATION OF THE FOREGOING;
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS
AND NOTES; AUTHORIZING EXECUTION AND DELIVERY OF
A TRUST INDENTURE SECURING THE NOTES; APPROVIRG,
RATIFYING AND CONFIRMING A LOAN AGREEMENT AND
SUPPLEMENTAL LOAN AGREEMENT RELATING TO SUCH
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR THE



TERMS AND PROVISIONS OF S5UCH BONDS AND NOTES AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

WHEREAS, the Bond Ordinance provides for the issuance of
Water Revenue Bonds of the Issuer (the "Bonds"), in an aggregate
principal amount not to exceed $3,000,000, to be issued in two series,
the Series 1992 A Bonds to be in an aggregate principal amount of not
more than $2,000,000 {the "Series 1992 A Bonds") and the Series 1992 B
Bonds to be in an aggregate principal amount of not more than
$1,000,000 (the "Series 1992 B Bonds"), and has authorized the
execution and delivery of a loan agreement relating to the
Series 1992 A Bonds to be dated the date of delivery of the Bonds, and
a supplemental loan agreement relating to the Series 1932 B Bonds,
also to be dated the date of delivery of the Bonds (sometimes
collectively referred to herein as the "Loan Agreement"), by and
between the Issuer and West Virginia Water Development Authority (the
"Authority”), all in accordance with Chapter 8, Article 19 of the
West Virginia Code of 1931, as amended (the "Act"); and in the Bond
Ordinance it is provided that the form of the Lean Agreement and the
exact principal amounts, maturity dates, interest rates, interest and
principal payment dates, sale prices and other terms of the Bonds
should be established by a supplemental resolution pertaining to the
Bonds; and that other matters relating to the Bonds be herein provided
for;

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

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

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

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



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

{(A) The Water Revenue Bonds, Series 1892 A, of
the Issuer, originally represented by a single Bond,
numbered AR-1, in the principal amount of $1,451,613. The
Series 1992 A Bonds shall be dated the date of delivery
thereof, shall finally mature October 1, 2031, shall bear
interest at the rate of 7.75% per annum, payable
semiannually on April 1 and October 1 of each year, first
interest payable October 1, 1992, shall be subject to
redemption upon the written consent of the Authority, and
upon payment of the interest and redemption premium, if any,
and otherwise in compiiance with the Loan Agreement, as long
as the Authority shall be the registered owner of the
Series 1992 A Bonds, and shall be payable in installments of
principal on October 1 of each of the years and in the
amounts as set forth in "Schedule X," attached thereto and
to the Loan Agreement and incorporated therein by reference.

{B) The Water Revenue Bonds, Series 1992 B, of
the TIssuer, originally represented by a single Bond,
numbered BR-1, in the principal amount of $48,387, The
Series 1992 B Bonds shall be dated the date of delivery
thereof, shall finally mature October 1, 2031, shall be
interest free, shall be subject to redemption upon the
written consent of the Authority, and otherwise in
compliance with the Loan Agreement, as long as the Authority
shall be the registered owner of the Series 1992 B Bonds,
and shall be payable in 1installments of principal on
October 1 of each of the years and in the amounts as set
forth in "Schedule X," attached thereto and to the
Supplemental Loan Agreement and incorporated therein by
reference.

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

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



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

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

Section 6. The Issuer does.hereby appoint South Branch
Valley Nationmal Bank, Moorefield, West Virginia, as Depository Bank
under the Bond Ordinance.

Section 7. Series 1992 A Bonds proceeds in the amount of
$-0- shall be deposited in the Series 1992 A Bonds Sinking Fund, as
capitalized interest.

Section 8. Series 1992 A Bonds proceeds in the amount of
$-0- shall be deposited in the Series 1992 A Bonds Reserve Account and
Series 1992 B Bonds proceeds in the amount of $-0- shall be deposited
in the Series 1992 B Bonds Reserve Account.

Section 9. The balance of the proceeds of the Bonds
shall be deposited in or credited to the Bond Construction Trust Fund
for payment of Costs of the Project, including costs of issuance of
the Bonds.

Section 10. The Issuer hereby determines to pay, on the
date of delivery of the Bonds and receipt of proceeds thereof, all
borrowings of the Issuer heretofore incurred for the purpose of
temporarily financing a portion of the Costs of the Project, if any,
including, but not limited to, all borrowings from the Issuer's
general fund or from the Authority.

Section 11. The Mayor and Recorder are hereby authorized
and directed to execute and deliver such other documents and
certificates required or desirable in connection with the Bonds hereby
and by the Bond Ordinance approved and provided for, to the end that
the Bonds may be delivered on or azbout May 28, 1992, to the Authority
pursuant to the Loan Agreement.

Section 12. The financing of the Project in part with
proceeds of the Bonds is in the public interest, serves a public

4.



purpose of the Issuer and will promote the health, welfare and safety
of the residents of the Issuer.

Section 13. The Issuer hereby determines that it is in
the best interest of the Issuer to invest all moneys in the funds and
accounts established by the Bond Ordinance held by the Depository Bank
in repurchase agreements secured by a pledge of Government
Obligations, and therefore, the Issuer hereby directs the Depository
Bank to take such actions as may be necessary to cause such moneys to
be invested in such repurchase agreements, until further directed in
writing by the Issuer. Moneys in the Sinking Funds for the Bonds
shall be invested by the Municipal Bond Commission in the
West Virginia Consolidated Fund.

Section 14. The Issuer shall not permit at any time or
times any of the proceeds of the Bonds or any other funds of the
Issuer to be used directly or indirectly in a manner which would
result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Internal Revenue Code of 1986, as amended, and
any regulations promulgated thereunder or under any predecessor
thereto (the "Code"), by reason of the classification of the Bonds as
"private activity bonds" within the meaning of the Code. The Issuer
will take all actions necessary to comply with the Code and Treasury
Regulations to be promulgated thereunder.

Section 15. The Issuer 1is a govermmental unit with
general taxing powers to finance operations of or facilities of the
nature of the Project and the System; no part of the Bonds are private
activity bonds; 95% or more of the net proceeds of the Bonds are to be
used for local governmental activities of the Issuer; and the Issuer
reasonably expects to issue less than $5,000,000 aggregate principal
face amount of tax-exempt obligations (other than private activity
bonds) during the calendar year 1992, being the calendar year in which
the Bonds are to be issued. For purposes of this Section and for
purposes of applying Section 148(f)(4) (D) of the Code, the Issuer and
all entities which issue obligations on behalf of the Issuer shall be
treated as one issuer; all obligations issued by a governmental unit
to make loans to other govermmental units with general taxing powers
not subordinate to such unit shall, for purposes of applying this
Section and Section 148(f)(4)(D) of the Code, be treated as not issued
by such unit; all obligations issued by a subordinate entity shall,
for purposes of applying this Section and Section 148(f)(4)(D) of the
Code to each other entity to which such entity is subordinate, be
treated as issued by such other entity; and an entity formed (or, to
the extent provided by the Secretary, as set forth in the Code,
availed of) to avoid the purposes of such Section 148(£)(4)(D) of the
Code and all other entities benefiting thereby shall be treated as one
issuer.



Section 16. This Supplemental Resolution
effective immediately following adoption hereof.

Adopted this 19th day of May, 1992,

TOWN OF MOOREFIELD

shall

be

05/18/92
MOOREB . G2
62150,/92001
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(July 1990)

LOAN E N

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
{Governmental Agency)

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

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

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

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

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



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

NOW, THEREFORE, 1in 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 Ezxcept where the context clearly indicates

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

definitions and meanings ascribed to them in the Act.

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

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

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

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

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

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

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

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

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

ARTICLE II

roi n h m

2.1 The Project shall generally cons’;:;t of the
construction and acquisition of the facilities der_ribed in the
Application, to be, being or having been <onstructed in
accordance with plans, specifications and desi ns prepared for
the Governmental Agency by +the Consulting Engineers, the
Authority having found, to the extent ap licable, that the
Project is consistent with the applicable comprehensive plan of
water management approved by the Director of the West Virginia
Division of Natural Resources (or in the process of preparation
by such Director), has been approved by the West Virginia
Bureau of Public Health and is consistent with the standards
set by the West Virginia Water Resources Board for the 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 acguired, or shall de all things necessary ¢to
acquire, the proposed site of the Project and shall do, is

-3



doing or has done all things necessary to construct the Project
in accordance with the plans, gspecifications and designs
prepared for the Governmental Agency by the Consulting
Engineers.

2.3 BAll 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 Agdency agrees that the Authority
and its duly authorized agents shall have the right at all
reasonable times to enter upon the Project site and Proiect
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,
zcting by and through its Director or his duly authorized
reoresentatives, 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 adm.inistration 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
maintenance of the System at any reascnable time £following
completion of construction of the Project and commencement of
operation thereotf.

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



2.8 The Governmental Agency shall require that each
of its contractors and all subcontractors maintain, during the
life of the construction contract, workers' <compensation
coverage, public liability insurance, property damage insurance
and vehicle 1liability insurance in amounts and on terms
satisfactory to the Authority. Until the Project facilities
are completed and accepted by the Governmental Agency, the
Governmental Agency or (at the option of the Governmental
Agency) the contractor shall maintain builder's risk insurance
(fire and extended coverage) on a one hundred percent (100%)
basis (completed value form) on the insurable portion of the
Project, such insurance to be made payable to the order of the
Authority, the Governmental Agency, the prime contractor and
all subcontractors, as their interests wmay 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.% 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 enginee. shall
certify to the Authority and the Governmental Agencs at the
completion of construction that construction is in accordance
with the approved plans, specifications and ¢esigns, 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;
Issu f Loca n

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)Y 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 either have
received bids or entered contracts for the construction of the
Project which are in an amount and otherwise compatible with
the plan of financing described in the Application; provided,
that, 1if the Loan will refund an interim financing of
construction, the Governmental Agency must either be
constructing or have constructed its Project for a cost and as
otherwise compatible with the plan of financing described in
the Application; and, in either case, the Authority shall have
received a certificate of the Consulting Engineers to such
effect the form of which certificate is attached hereto as
Exhibit A;

(d) No Loan shall be made for the purpose of
refinancing any outstanding 1long-term indebtedness o¢f a
Governmental Agency unless an opinion of counsel is received by
the Authority to the effect that such refinancing is permitted
by the Act and the Resolution, and that such refinancing will
not cause a violation of any covenant, representation or
agreement of the Authority contained in the Resolution or Tax
Regulatory Agreement with respect to the exclusion of the
interest on the Bonds from gross income of the holder thereof
for federal income tax purposes;

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



(£) The Governmental Agency shall have obtained
all requisite orders of and approvals from the Public Service
Commission of West Virginia (the "PSC") necessary for e
construction of the Project and operation of the System, and
the Authority shall have received an opinion of counsel to the
Governmental Agency, which may be 1local counsel to the
Governmental Agency, bond counsel or special PSC counsel but
must be satisfactory to the Authority, to such effect;

{(g) The Governmental Agency shall have obtained
any and all approvals for the 1issuance of the Local Bonds
required by State law, and the Authority shall have received an
opinion of counsel to the Governmental Agency, which may be
local c¢ounsel to the Governmental Agency, bond counsel or
special PSC counsel but must be satisfactory to the Authority,
to such effect;

{h) The Governmental Agency shall have obtained
any and all approvals of rates and charges required by State
law and shall have taken any other action required to establish
and impose 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 local counsel to the Governmental Agency,
bond counsel or special PSC counsel but must be satisfactory to
the Authority, to such effect;

(1) 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

(i) 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 1in 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 Loan
Agreement, the rules and regulations promulgated by the
Authority or any other appreopriate State agency and any
applicable rules, regulations and procedures promulgated from
time to time by the federal government, it is hereby agreed
that the Authority shall make the Loan to the Governmental
Agency and the Governmental Agency shall accept the Loan from
the Authority, and in furtherance thereof it is agreed that the
Governmental Agency shall sell to the Authority and the
Authority shall make the Loan by purchasing the Local Bonds in
the principal amount and at the price set forth in Schedule X
hereto. The Local Bonds shall have such £further terms and
provisions as described in Article IV hereof,

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

3.4 The Local Bonds shall be delivered to the
Authority, at the offices of the Authority, on a date
designated by the Governmental Agency by written notice to the
Authority, which written notice shall be given not less than
ten (10) business days prior to the date designated; provided,
however, that if the Authority is unable to accept delivery on
the date designated, the Local Bonds shall be delivered to the
Authority on a date as close as possible to the designated date
and mutually agreeable to the Authority and the Governmental
Agency. The date of delivery so designated or agreed upon is
hereinafter referred to as the "Date of Loan Closing.”
Notwithstanding the foregoing, the Date of Loan Closing shall
in no event occur more than ninety (90) days after the date of
execution of this Loan Agreement by the Authority.

. 3.5 The Governmental Agency understands and
acknowledges that it is one of several governmental agencies
which have applied to the Authority for loans to finance water
development projects and that the obligation of the Authority
to make any such loan is subject to the Governmental Agency's
fulfilling all of the terms and conditions of this Loan
Agreement on or prior to the Date of Loan Closing and to the
right of the Authority to make such lcans 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 Ageéency specifically receognizes that
the Authority will not execute this Loan Agreement unless and
until it has available funds sufficient to purchase all the
Local Bonds and that, prior to such execution, the Authority
may commit to and purchase the revenue bonds of other
governmental agencies for which it has sufficient funds
available. The Governmental Agency  further specifically
recognizes that during the last 90 days of a period to
originate Loans from its water development revenue bond
proceeds, the Authority may execute Loan Agreements, commit
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moneys and close Local Bond sales in such order and manner as
it deems in the best interest of the Program.

ARTICLE IV
Local Bonds; Security for Loén;

Repayment of Loan; Interest on Loan;
Fees and Chargeg

4.1 The Governmental Agency shall, as one of the
conditions of the Authority to make the Loan, authorize the
issuance: 0of. and issue the Local Bonds pursuant to an official
action of the Governmental Agency in accordance with the Local
Statute, which shall, as enacted, contain provisions and
covenants in substantially the form as follows:

{a) That the revenues generated from the
operation of the System will be used monthly, in the order of
priority listed, as set forth on Schedule Y attached hereto and
incorporated herein by reference. The gross revenues of the
System shall always be used for purposes 0f the System.

{b) Covenants substantially as follows:

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

(ii) - That the schedule of rates or charges
for the services of the System shall be sufficient to provide
funds which, along with other revenues of the System, will pay
all Operating Expenses and leave a .balance each year equal to
at least one hundred fifteen percent (115%) of the maximum
amount required in any year for debt service on the Local Bonds
and all other obligations secured by a lien on or payable from
the revenues of the System prior to or on a parity with the
Local Bonds or; 1if 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 the then current or any succeeding year (the
“Reserve Requirement”) and any reserve account for any such
prior or parity obligations is funded at least at the
requirement therefor, egqual to at least one hundred ten percent
(110%) of the maximum amount required in any vyesar for debt
service on the Local Bonds and any such prior or parity
obligations; :



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

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

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

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

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

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

(ix) That, to the extent authorized by the
laws of the State and the rules and regulations of the PSC, all
delinguent rates and charges, if not paid when due, shall become
a lien on the premises served by the System; -
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(x) That, to the extent legally allowable,
the Governmental Agency will not grant any franchise to provide
any services which would compete with the System;

(x1) That the Governmental Agency shall
annually cause the records of the System to be audited by an
independent certified public accountant or independent public
accountant and shall submit the report of said audit to the
Authority, which report shall include a statement that the
Governmental Agency is in compliance with the terms and
provisions of the Local Act and this Loan Agreement and that
the Governmental Agency's revenues are adequate to meet 1its
operation and maintenance expenses and debt service
requirements;

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

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

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

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

(xvi) That, unless it qualifies for an
exception to the provisions of Section 148 of the Code, which
exception shall be set forth in an opinion of bond counsel, the
Governmental Agency will furnish teo the Authority, annually, at
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such time as it is required to perform its rebate calculations
under the Code, a certificate with respect to its rebate
caleulations and, at any time, any additional information
requested by the Authority;

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

{(xviii) That the Governmental Agency shall have
obtained the certificate of the Consulting Engineer in the form
attached to the Loan Application, to the effect that the
Project has been or will be constructed in accordance with the
approved plans, specifications and design as submitted to the
Authority, the Project is adequate for the purposes for which
it was designed and the funding plan as submitted to the
Authority is sufficient to pay the costs of acquisition and
construction of the Project;

(xix)y That the Governmental Agency shall, ¢to
the full extent permitted by applicable law and the rules and
regqulations of the West Virginia Public Service Commission,
terminate the services of any water facility owned by it to any
customer of the System who is delinquent in payment of charges
for services provided by the System and will not restore the
services of the water facility until all delinquent charges for
the services of the System have been fully paid or, 1if the
water facility is not owned by the Governmental Agency, then
the Governmental Agency shall enter into a termination
agreement with the water provider; and

{xx) That the Governmental Agency shall
furnish to the Authority such information with respect to
earnings on all funds constituting "gross proceeds" of the
Local Bonds (as that term is defined in the Code) from time to
time as the Authority may request.

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

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

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

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

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

4.6 The Local Bonds shall be delivered to the

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

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

4.7 The Governmental Agency -agrees to pay from time
to time, as required by the Authority, the Governmental Agency's
allocable share of the reasonable administrative expenses of
the Authority relating to the Program, Such administrative
expenses shall be as determined by the Authority and shall
include without limitation Program expenses, legal fees paid by
the Authority and fees paid to the trustee and paying agents
for the water development revenue bonds. The Authority shall
provide both the Governmental Agency and the trustee for the
water development revenue bonds with a schedule of such fees
and charges, and the Governmental Agency shall pay such fees
and charges on the dates indicated directly to the trustee.
The Governmental Agency hereby specifically authorizes the
Authority to exercise the powers granted it -by Section 9.06 of
the General Resolution.
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4,8 The Governmental Agency agrees to expend the net
proceeds of the Local Bonds for the Project within 3 years of
the issuance of the Authority's bonds.

4.9 As long as the Authority is the owner of any of
the Local Bonds outstanding, the Governmental Agency shall not
redeem any of such Local Bonds outstanding without the written
consent of the Authority, and any such redemption o¢f Local
Bonds authorized by the Authority shall provide for the payment
of interest to the first allowable redemption date for the
applicable water development revenue bonds, the redemption
premium payvable 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
heed 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
covenants and agrees to comply with "all of the terms,
conditions and requirements of this Loan Agreement and the
Local Act. The Governmental Agency hereby further irrevocably
covenants and agrees that, as one of the conditions of the
Authority to make the Loan, it has fixed and collected, or will
fix and collect, the rates, fees and other charges for the use
of the System, as set forth in the Local Act and in compliance
with the provisions of Subsection 4.1(b)(ii) hereof,

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

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

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

ARTICLE VI

' Other Agreements of the
Governmental Agency

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

6.2 At the option of the Authority, the Governmental
Agency shall issue snd sell to the Authority additiconal,
subordinate bonds to evidence the Governmental Agency's
cbligation 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 regulations of the Authority.
Also at the option of the Authority, the Governmental Agency
may issue and sell to the Authority additional, subordinate
bonds for such purposes as may be acceptable to the Authority.

6.3 The Governmental Agency hereby warrants and
represents that all information provided to the Authority in
this Loan Agreement, in the Application or in any other
application or documentation with respect to financing the
Project was at the time, and now 1is, true, correct and
complete, and such information does not omit any material fact
necessary to make the statements therein, in 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

w]l5a



in connection with the Loan shall be incorrect or incomplete in
any material respect or (b) the Governmental Agency has
violated any commitment made by it in its Application or in any
supporting documentation or has violated any of the terms of
this Loan Agreement. '

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

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

6.6 Notwithstanding Section 6.5, the Authority may at
any time, in its sole discretion, cause the rebate calculations
prepared by or on behalf of the Governmental Agency to be
monitored or cause the rebate calculations for the Governmental
Agency to be prepared, in either case at the expense of the
Governmental Agency.

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

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

ARTICLE VII
Miscellaneous

7.1 Additional definitions, additional terms and
provisions of the Loan and additional covenants and agreements
of the Governmental Agency are set forth in Schedule Z attached
hereto and incorporated herein by reference, with the same
effect as if contained in the text of this Loan Agreement.
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7.2 8chedule X shall be attached to this Loan
Agreement by the Authority as soon as practicable after the
Date of Loan Closing is established and shall be approved by an
official action of the Governmental Agency supplementing the
Local Act, a certified copy of which official action shall be
submitted to the Authority.

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

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

7.5 No waiver by either party of any term or condition
of this Loan Agreement shall be deemed or construed as a walver
of any other terms or conditions, nor shall a waiver of any
breach be deemed to constitute a waiver of any subseguent
breach, whether of the same or of a different section,
subsection, paragraph, <c¢lause, 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 te the Loan and constitutes the entire
agreement between the parties hereto in respect thereof.

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

7.8 This Loan Agréement shall terminate wupon the
earlier of: _

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

(1i) termination by the Authority pursuant to
Section 6.3 hereof; or
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(iii) payment in full of the principal of and
interest on the Loan and of any fees and charges owed by the
Governmental Agency to the Authority.

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

Authority.
Town of Moorefield

{Proper HName of Governmental
Agency]

(SEAL) By: N PR

Its: _Mayor /
Attest: Date: May 28, 1992
th}fxﬁ¥ﬁé§f S S AN s

Its > .)Recorder’

WEST VIRGINIA WATER DEVELOPMENT

AUTHORITY
(SEAL) By: :5:! : g 9 L ) g g
Director
Attest: Date: May 283 1992

Secretary-Treasurer
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WDA-5X
(July 1990)

SCHEDULE X
DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $1,451,613.00

Purchase Price of Local Bonds $1,451,613.00

Interest on the Local Bonds is payable on April 1 and
October 1 in each year, beginning with the first semiannual
interest payment date after delivery of the Local Bonds to the
Authority, until the Local Bonds are paid in full, at the rate
of 7.75 % per annum. Principal of the Local Bonds is payable
on October 1 in each year as set forth on Exhibit 1 attached
hereto and incorporated herein by reference.

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

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



Closing 5/28/92

Interest Bearing Loan:

West Virginia Water Development Authority
Interest Bearing Local Loan from Series 1991 A Pool
- Debt Service Schedule - Town of Moorefield (WATER)

$1,451,613.00

Debt

Date Coupon Principal Interest Service
10/1/92 7.75% 0.00 38,437.50 38,437.50
10/1/93 7.75% 6,474.00 112,500.01 118,974.01
10/1/94 7.75% 6,976.00 111,998.27 118,974.27
10/1/95 7.75% 7,516.00 111,457.63 118,973.63
10/1/96 7.75% 8,099.00 110,875.14 118,974.14
10/1/97 7.75% 8,727.00 110,247 .47 118,874.47
10/1/98 7.75% 9,403.00 109,571.13 118,974.13
10/1/99 7.75% 10,132.00 108,842.40 118,974.40
10/1/00 7.75% 10,917.00 108,057.17 118,974.17
10/1/01 7.75% 11,763.00 107,211.10 118,974.10
10/1/02 7.75% 12,675.00 106,299.47 118,974.47
10/1/03 7.75% 13,657.00 105,317.15 118,974.15
10/1/04 7.75% 14,715.00 104,258.74 118,973.74
10/1/05 7.75% . 15,856.00 103,118.32 118,974.32
10/1/06 7.75% 17,085.00 101,889.48 118,974.48
10/1/07 7.75% 18,409.00 100,565.40 118,974.40
10/1/08 7.75% 19,835.00 99,138.70 118,973.70
10/1/09 7.75% 21,372.00 97,601.49 118,973.49
10/1/10 7.75% 23,029.00 95,945.16 118,974.16
10/1/11 7.75% 24,813.00 94,160.41 118,973.41
10/1/12 7.75% 26,737.00 92,237.40 118,974.40
10/1/13 7.75% 28,809.00 90,165.28 118,974.28
10/1/14 7.75% 31,041.00 87,932.59 118,973.59
10/1/15 7.75% 33,447.00 85,526.91 118,973.91
10/1/16 7.75% 36,039.00 B2,934.77 118,973.77
10/11/17 7.75% 38,832.00 80,141.74 118,973.74
10/1/18 7.75% 41,842.00 77,132.26 118,974.26
10/1/19 7.75% 45,084.00 73,889.51 118,973.51
10/1/20 7.75% 48,579.00 70,395.50 118,974.50
10/1/21 7.75% 52,343.00 66,630.63 118,973.63
10/1/22 7.75% 56,400.00 62,574.04 118,974.04
10/1/23 7.75% 60,771.00 58,203.04 118,974.04
10/1/24 7.75% 65,481.00 53,493.29 118,974.29
10/1/25 7.75% 70,556.00 48,418.51 118,974.51
10/1/26 7.75% 76,024.00 42,950.42 118,974.42
10/11/27 7.75% 81,915.00 37.058.56 118,973.56
10/1/28 7.75% 88,264.00 30,710.15 118,974.15
10/1/29 7.75% 95,104.00 23,869.69 118,973.69
10/1/30 7.75% 102,475.00 16,499.13 118,974.13
10/1/31 7.75% 110,417.00 8,557.32 118,074.32

1,451,613.00 3,226,812.88 4,678,425.88

Prepared 5/15/92



WDA-5Y-Municipal Water
(July 1990)

SCHEDULE Y
REVENUES

In accordance with Subsection 4.1{(a) of the Loan
Agreement, the revenues generated from the operation of the
System will be used monthly, in the order of priority 1listed,
as follows:

(i) to the extent not otherwise limited by an
outstanding local ordinance, indenture or other act or
document, as reflected on Schedule X to the Loan Agreement,
and beginning seven (7) months prior to the first date of
payment of interest on the Local Bonds from revenues and
thirteen (13) months prior to the £first date of payment of
principal of the Local Bonds, respectively, to provide debt
service on the Local Bonds by depositing in a sinking fund
one-sixth (1/6) of the interest payment next coming due on
the Local Bonds and one-twelfth (1/12) of the principal
payment next coming due on the Local Bonds and, beginning
thirteen (13) months prior to the first date of payment of
principal of the Local Bonds, if the Reserve Account was
not funded from proceeds of the Local Bonds or otherwise
concurrently with the issuance thereof (which, with an
approving opinion of bond counsel to the Governmental
Agency, may be with a letter of credit) in an amount equal
to the Reserve Requirement, by depositing in the Reserve

_Account an  amount not less than one-twelfth (1/12) of
one-tenth (1/10) (or such other amount as shall be
acceptable to the Authority and as shall fund the Reserve
Account over not more than ten (l10) years) of the Reserve
Requirement or, if the Reserve Account has been so funded
(whether by Local Bond proceeds, monthly deposits or
otherwise), any amount necessary to maintain the Reserve
Account at the Reserve 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;

(iii) to provide debht service on and requisite
reserves for any subordinate indebtedness of the
Governmental Agency held or owned by the Authority;

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



WDA-5Z-Municipal Water
{July 1990)

SCHEDULE Z

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

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

Additional nditi ven

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

2. 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 to all users of
services of the System delinquent in payment of
charges for the services of the System and will not
restore the services of the System until all
delinquent charges for the services ©0f the System have
been fully paid.

3. Subject to any prior or parity obligations
described in Schedules X and Y attached to the Loan Agreement,
the gross revenues derived from the operation ¢of the System are
pledged to the payment of the principal of and interest on the
Local Bonds.
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4. The paying agent for the Local Bonds shall be the
West Virginia Municipal Bond Commission or any successor to the
functions thereof.

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

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

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

“(c¢) All of the proceeds from the sale of the
Local Bonds which will be used for payment
of costs of the Project will be expended for
such purpose within three years from the
date of issuance of the Authority's water
development revenue bonds; and

(d) 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.
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WDA-Supp. 5
(July 1990)

SUPPLEMENTAL LOAN AGREEMENT

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

TOWN OF MOOREFIELD
(Governmental Agency)

WHEREAS, pursuant to ‘the provisions of Chapter 20,
Article 5C, of the Code of West Virginia, 1931, as amended (the
"Act"), the Authority is empowered to make loans to
governmental agencies for the acquisition or construction of
water development projects by such governmental agencies and to
issue water development revenue bonds of the State of West
Virginia (the *State") to finance, in whole or in psart, by
lgans to governmental agencies, one or more waler develcopment
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 acguiring 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 1is constructing such a water development project at the
location and as more particularly described and seb forth in
the Application, as hereinafter defined (the “Project");



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

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

WHEREAS, having reviewed the Application and made all
findings required by Section 5 of the Act, and having available
sufficient funds therefore, the Authority is willing to lend
the Governmental Agency the amount set forth on BSchedule 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 loan program {the
"Supplemental Program") as hereinafter set forth.

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

ARTICLE I

Definitions: Loan Agreement

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

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



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

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

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

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

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

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

ARTICLE II

Th roi I h m

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 Division of Natural Resources
(or in the process of preparation by such Director), has been
approved by the West Virginia Bureau of Public Health and is
consistent with the standards set by the Wést 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 %o 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 aAct.

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

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 BSystem 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 Jleast 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.
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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 o©of the Governmental
Agency) the contractor shall maintain builder's risk insurance
(fire and extended coverage) on a one hundred percent (100%)
basis (completed value form) on the insurable portion of the
Project, such insurance to be made payable to the order of the
Authority, the Governmental Agency, the prime contractor and
all subcontractors, as their interests may appear.

2.9 The Governmental Agency shall provide and maintain
competent and adequate resident engineering services
satisfactory to the Authority covering the supervision and
inspection of the development and construction of the Project,
and bearing the responsibility of assuring that construction
conforms to the plans, specifications and designs prepared by
the Consulting Engineers, which have Dbeen 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 all State and federal standards. The Governmental
Agency agrees that qualified operating personnel properly
certified by the State will be retained to operate the System
during the entire term of this Supplemental Loan Agreement.

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

ARTICLE IIT

Conditions to Supplemental Loan;
Issuance ©f Supplemental Bonds

-

3.1 The agreement of the Authority to make the
Supplemental Loan 1s subiect to the GGovernmental Agency's
fulfillment, to the satisfaction of the Authority, of each and
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all of those certain conditions precedent on or before the
delivery date for the Supplemental Bonds, which shall be the
date established pursuant to Section 3.4 of the Loan Agreement
for delivery of the Local Bonds. Said conditions precedent are
as follows:

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

{b) The Governmental Agency shall have authorized
the issuance of and delivered to the Authority for purchase the
Supplemental Bonds described in this Article III1 and in Article
IV herepof 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 reguired 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 c¢ounsel to the Governmental Agency, which may be local
counsel to the Governmental Agency, bond counsel or special PSC
counsel, 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 1in the finances of
governmental agencies and satisfactory to the Authority, to
such effect; and

(g} The net proceeds of the éupplemental 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 o»f grants irrevocably committed therefor, shall be
sufficient to pay the costs of construction and acquisition of
the Project as set forth in the Application, and the Authority
shall have received a certificate, of such person or firm and
in form and substance satisfactory to the Authority, to such
effect and evidence satisfactory to it of such irrevocably
committed grants.

3.2 Subject to the terms and provisions of this
Supplemental Loan  Agreement, the rules and regulations
promulgated by the Authority or any other appropriate State
agency and any applicable rules, regulations and procedures
promulgated from time to time by the federal government, it is
hereby agreed that the Authority shall make the 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 sgell 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 herecof.

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

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

3.5 The Governmental Agency understands and
acknowledges that it 1s 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.



ARTICLE IV

Supplemental Bonds; Security for Supplemental Loan;
Depayment of Supplemental Loan; No Interest on
S men L : F an ar

4.1 The Governmental Agency shall, as one o0f the
conditions of the Authority to make the Supplemental Loan,
authorize the issuance of and issue the Supplemental Bonds
pursuant to an official action of the Governmental Agency in
accordance with the Lecal 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)y 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 {113%) of the
maximum amount required in any year for debt service
on the Local Bonds and the Supplemental Bonds and all
other obligations secured by or payable from the
revenues of the System prior to or on a parity with
the Local Bonds and on a parity with the Supplemental
Bonds or, if the reserve accounts established for the
payment of debt service on the Local Bonds (the
"Reserve Account") and for the payment of debt service
on the Supplemental Bonds {the "Supplemental Reserve
Account”) are funded (whether by Local Bond proceeds
with respect to the Local Bonds, monthly deposits or
otherwise), respectively, at an amount at least equal
tce the maximum amount of principal and interest which
will come due on the Local Bonds in any vyear (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, egqual to at least one hundred
ten percent (110%) of the maximum amount regquired in
any year for debt service-on the Local Bonds and the
Supplemental Bonds and any such prior or parity
obligations;

(iii1) That the Governmental Agency will
complete the Project and operate and maintain the
System in good condition;

{iv) That the System may not be so0ld,
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 ILocal 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 1issue any other obligations payable from the
revenues of the System which rank prior to, or
equally, as to lien and security with the Supplemental
Bonds, except the Local Bonds and bonds on a parity
with the Supplemental Bonds, which parity bonds shall
only be issued if net revenues of the System prior to
issuvance 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 to complete the Project, as
described in the Application as of the date hereof,
without regard to the foreqoing;

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

(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 dutiesg 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 inter=st on the Supplemental Bonds,
the right to obtain the appointment of a receiver to
administer the System as provided by law, subiect to
the prior and senior rights of the owner or owners of
Lhe 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
wikth the System;

(x1) That the Governmental Agency shall
annually cause the records of the System to be audited
by an independent certified public accountant or
independent public accountant and shall submit the
report of said audit to the Authority, which report
shall include a statement that the Governmental Agency
is in compliance with the terms and provisions of the
Local Act and this Supplemental Loan Agreement and
that the Governmental Agency's revenues are adequate
to- meet 1its operation and maintenance expenses and
debt service requirements;

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

(ziii) 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
reguired to connect thereto;

(xiv) That the proceeds of the
Supplemental Bonds, except for accrued inkerest and
capitalized interest, if any, 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 construttion of the
Project (including the repayment of any incidental
interim financing for non-construction costs),

.._}_0_..



provided that said construction fund may be the one
established for the Local Bonds, which shall have a
prior and senior lien thereon;

{(xv) That the Governmental Agency shall
have obtained the certificate of the Consulting
Engineer, in the form attached to the Loan Application,
to the effect that the Project has been or will be
constructed in accordance with the approved plans,
specifications and design as submitted to the
Authority, the Proiject 1is adequate for the purposes
for which it was designed and the funding plan as
submitted to the Authority is sufficient to pay the
costs of acqguisition and construction of the Water
Development Project;

(xvi) That the Governmental Agency
shall, to the full extent permitted by applicable law
and the rules and regulations of the West Virginia
Public Service Commission, terminate the services of
any water facility owned by it to any customer of the
System who is delingquent in payment o©of charges for
services provided by the System and will not restore
the services of the water facility until all
delinguent charges for the services of the System have
been fully paid or, if the water facility is not owned
by the Governmental Agency, then the Governmental
Agency shall enter intp a termination agreement with
the water provider; and

(xvii) That, as 1long as the Authority is
the owner of any of the Supplemental Bonds, the
Governmental Agency shall not suthorize 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
compliance with all necessary corporate and other action and in
accordance with applicable provisions of law. All legal matters
incident to the authorization, issuance, sale and delivery of
the Supplemental Bonds shall be approved without gqualification
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 senicr security therefrom for
the Local Bonds and to such reservations and exceptions as are
described in Schedules X and Y hereto or are otherwise
exprassly permitted in writing by the Authority.

-11-



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 reguired by the Authority, the Governmental Agency's
allocable share of the reasonable administrative expenses of
the Authority relating to the Supplemental Program, which
administrative expenses shall be as determined by the Authority.

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

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

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

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 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 and the Supplemental Bonds
shall prove to be insufficient to produce the minimum sums set

-12-~



right to cancel all or any of its obligations wunder 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.

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 1in
Schedule YA attached hereto and incorporated herein by
reference, with the same effect as if contained in the text of
this Suppliemental Loan Agreement.

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

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

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

7.5 ©No waiver by either party of any term or condition
of this Supplemental Loan Agreement shall be deemed or
construed as a waiver of any other terms or conditions, nor
shall a waiver of any breach be deemed to constitute a wailver
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.
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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 Ffunds
sufficient to produce the minimum sums set forth in the Local
Act and as required by this Supplemental Loan Agreement.

5.3 In the event the Governmental Agency defaults in
the payment of any fees due to the Authority pursuant to Section
4.6 hereof, the amount of such default shall bear interest at
the rate of five percent (5%) per annum, from the date of the
default until the date of the payment thereof.

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

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, 1f the Authority should hereafter have
recourse to said rights and powers, the Governmental Agency
shall take no action of any nature whatsoever calculated to
inhibit, nullify, void, delay or render nugatory such actions
of the Authority in the due and prompt implementation of this
Supplemental Loan Agreement.

6.2 The Governmental Agency hereby warrants and repre-
sents that all information provided to the Authority in this
Supplemental Loan Agreement, in the Application or in any other
application or documentation with respect to financing the
Project was at the time provided, and now is, true, correct and
complete, and such information does not omit any material fact
necessary to make the statements therein, -in 1light of the
circumstances under which they were made, not misleading.
Prior to¢ the Authority's making the Supplemental Loan and
receiving the Supplemental Bonds, the Authority shall have the
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7.6 This Supplemental Loan Agreement merges and
supersedes all . prior negotiations, representations and
agreements between the parties hereto relating to the
Supplemental Loan and constitutes the entire agreement between
the parties hereto in respect thereof.

7.7 By execution and delivery of this Supplemental
Loan Agreement, the Governmental Agency specifically recognizes
that it 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:

(i) +termination by the Authority of the
Loan Agreement pursuant to Subsections 7.8(i) or (ii)
thereof;

(ii) termination by the Authority pursuant
to SBection 6.2 hereof; ox

(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 WHEREQOF, 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 Governmental Agency, but this Supplemental Loan
Agreement shall not be binding on the Authority until executed
by it.

Town of Moorefield
[Proper Name of Governmental Agency]

(SEAL) By
Attest: Date: May 28, 1992
¢ 5 /‘f \ ( g T (’ﬁ ‘\

1ts “Redprdep—
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WEST VIRGINIA WATER DEVELOPMENT

AUTHORITY
(SEAL) By %ﬁw\u&@) %\M
Director
Attest: Date: May 28, 1992

ﬁm/jﬁmjﬁ Y/ Mb‘-ﬂ./

Secretary«Treasurer
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WbhA-Supp. 5X
(July 1990)

SCHEDULE X
DESCRIPTION OF SUPPLEMENTAL BONDS

Principal Amount of Supplemental Bonds $_48,387.00

Purchase Price of Supplemental Bonds $_48,387.00

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

As 0f the date of the Supplemental Loan Agreement, the
Supplemental Bonds are on a parity as to source of and security
for payment with the following obligations:

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



West Virginia Water Development Authority
Interest Free Local Loan from Series 1991 A Pool
Debt Service Schedule - Town of Moorefield (WATER)

Closing 5/28/92 ,
Interest Free Loan: $48,387.00

Interest Free Debt
Date {oan Service

10/1/92 0.00 0.00
10/1/93 1,240.69 1,240.69
10/1/94 1,240.69 1,240.69
10/1/95 1,240.69 1,240.69
10/1/96 1,240.69 1,240.69
10/4/97 1,240.69 1,240.69
10/1/98 1,240.69 1,240.69
10/1/99 1,240.69 1.240.68
10/1/00 1,240.69 1,240.69
10/1/01 1,240.69 1,240.69
10/1/02 1,240.69 1,240.69
10/1/03 1,240.69 1,240.69
10/1/04 1,240.69 . 1,240.69
10/1/05 1,240.69 1,240.69
10/1/06 1,240.69 1,240.69
10/1/07 1,240.69 1,240.69
10/1/08 1,240.69 1,240.69
10/1/09 1,240.69 1,240.69
10/1/10 1,240.69 1,240.69
10/1/11 1,240.69 1.240.69
107112 1,240.69 1,240.69
10/1/13 1,240.69 1.240.69
10/1/14 1,240.69 1,240.69
10/1/15 1,240.69 1,240.69
10/1/16 1,240.69 1,240.69
10/117 1,240.69 1,240.69
101118 1.240.69 1,240.69
10/1/19 1.240.69 1,240.69
10/1/20 1,240.69 - 1,240.69
io/1/21 1,240.69 1,240.69
10/1/22 1.240.69 1,240.69
10/1/23 1,240.69 1,240.69
10/1/24 1,240.69 1,240.69
10/1/25 1,240.69 1,240.69
10/1/26 1,240.69 1,240.69
10/1/27 1,240.69 1,240.69
10/1/28 1,240.69 1,240.69
10/1/29 1,240.69 1,240.69
10/1/30 1,240.69 1,24069
10/1/31 1.240.78 1,240.78

48,387.00 48,387.00

Prepared 5/15/92



WDA-Supp. 5Y-Municipal Water
(July 19%0)

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
the extent not otherwise limited by an outstanding local
ordinance, indenture or other act or document, as reflected
on Schedule X to the Loan Agreement, and beginning seven
(7) months prior- to the first date of payment of interest
on the Local Bonds from revenues and thirteen (13) months
prior to the first date of payment of principal of the
Local Bonds, respectively, to provide debt service on the
Local Bonds by depositing in a sinking fund one-sixth (1/6)
of the interest payment next coming due on the Local Bonds
and one-twelfth (1/12) ¢f the principal payment next coming
due on the Local Bonds and, beginning thirteen (13) months
prior to the first date of payment of principal of the
Local Bonds, if the Reserve Account was not funded from
proceeds of the Local Bonds or otherwise concurrently with
the issuance thereof (which, with an approving opinion of
bond counsel to the Governmental Agency, may be with a
letter of c¢redit) in an amount egqual to the Reserve
Requirement, by depositing in the Reserve Account an amount
not 1less than one-twelfth (1/12) of one«tenth (1/10) {(or
such other amount as shall be acceptable to the Authority
-and as shall fund the Reserve Acc¢ount over not more than
ten (l0) vyears) of the Reserve Requirement or, if the
Reserve Account has been so funded (whether by Local Bond
proceeds, monthly deposits or otherwise), any amount
necessary to maintain the Reserve Account at the Reserve
Requirement;

(ii) as prescribed by the Loan Agreement, to
create ‘a renewal and replacement, or similar, fund in an
amount egual 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 def1c1enc1es in the Reserve Account;

(iii) beglnnlng thirteen (13} months prior to
the first date of payment of principal ¢f the Supplemental
Bonds, to provide debt service on the Supplemental Bonds by
depositing in a sinking fund one-twelfth (1/12) of the
principal payment next coming due on the Supplemental Bonds
and, if the Supplemental Reserve Account was not funded
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concurrently with the issuance thereof in an amount equal
to the Supplemental Reserve Reguirement, by depositing in
the Supplemental Reserve Account an amount not less than
one-twelfth (1/12) of one-tenth (1/106) (or such other
amount as shall be acceptable to the Authority and as shall
fund the Reserve Account over not more than ten (10) years)
of the Supplemental Reserve Requirement or, if the
Supplemental Reserve Account has been so funded (whether by
Supplemental Bond proceeds, monthly deposits or otherwise),
any amount necessary to maintain the Supplemental Reserve
Account at the Supplemental Reserve Requirement;

(iv) to provide debt service on and requisite
reserves for any other subordinate indebtedness of the
Governmental Agency held or owned by the Authority;

(v) as prescribed by the Loan Agreement to
pay 0perat1ng Expenses of the System;- 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 Water
{July 1990)

SCHEDULE 2
Additi 1 15 1 tal Definiti

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

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

Addition iti v

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

2. 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 to all users of
services of the System delingquent in payment of
charges for the services o0f the System and will not
restore the services of the System until all
delinguent charges for the services of the System have
been fully paid.

3. Subject to any prior or parity obligations
described in Schedules X and Y attached to the Supplemental
Loan Agreement, and to the prior lien of the Local Bonds, the
gross revenues derived from the operation of the System are
pledged to the payment of the principal o¢f the Supplemental
Bonds.
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4. The paying agent for the Supplemental Bonds shall
be the West Virginia Municipal Bond Commission or any successor
to the functions thereof.
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SPECIMEN BOND

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF MOOREFIELD
WATER REVENUE BOND, SERIES 1992 A

No. AR-1 $1,451,613

KNOW ALL MEN BY THESE PRESENTS: That the TOWR OF
MOOREFIELD, a municipal corporation and political subdivision of the
State of West Virginia in Hardy County of said State (the "Issuer"),
for value received, hereby promises to pay, solely from the special
funds provided therefor, as hereinafter set forth, to the
West Virginia Water Development Authority (the "Authority") or
registered assigns the sum of ONE MILLION FOUR HUNDRED FIFTY-ONE
THOUSAND SIX HUNDRED THIRTEEN DOLLARS ($1,451,613), 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.

The interest rate on each installment shall run from the
original date of delivery of this Bond to the Authority and payment
therefor, and until payment of such installment, and such interest
shall be payable on April 1 and October 1 in each year, beginning
October 1, 1992. Principal installments of this Bond are payable in
any coin or currency which, on the respective dates of payment of such
installments, is legal tender for the payment of public and private
debts under the laws of the United States of America, at the office of
the West Virginia Municipal Bond Commission, Charleston, West Virginia
(the "Paying Agent"). The interest on this Bond is payable by check
or draft of the Paying Agent mailed to the registered owner hereof at
the address as it appears on the books of One Valley Bank, National
Association, Charleston, West Virginia, as registrar (the
"Registrar"), on the 15th day of the month next preceding an interest
payment date, or by such other method as shall be mutually agreeable
so long as the Authority is the Registered Owner hereof.

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
consent of the Authority, and upon the terms and conditions prescribed
by, and otherwise in compliance with, the Loan Agreement between the
Issuer and the Authority, dated May 28, 1992,

This Bond is issued (i) to pay a portion of the costs of
acquisition and construction of certain additions, betterments and
improvements for the existing waterworks facilities of the Issuer (the



"Project"); and (ii) to pay certain costs of issuance hereof and
related costs, The existing waterworks system of the Issuer, the
Project, and any further additions, betterments and improvements
thereto are herein called the "System." This Bond is issued under the
authority of and in full compliance with the Constitution and statutes
of the State of West Virginia, inecluding particularly Chapter 8,
Article 19 of the West Virginia Code of 1931, as amended (the "Act"),
and an Ordinance duly enacted by the Issuer on May 19, 1992, and a
Supplemental Resolution duly adopted by the Issuer on May 19, 1992
{collectively called the "Bond Legislation"), and is subject to all
the terms and conditions thereof. The Bond Legislation provides for
the issuance of additional bonds under certain conditions, and such
bonds would be entitled to be paid and secured equally and ratably
from and by the funds and revenues and other security provided for the
Bonds of this Series (the "Bonds") under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS,
WITH THE ISSUER'S WATER REVENUE BONDS, SERIES 1987, DATED NOVEMBER 20,
1987, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $443,275
AND DESCRIBED IN THE BOND LEGISLATION (THE "SERIES 1987 BONDS").

THIS BOND IS ISSUED SENIOR AND PRIOR WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, TO
THE FOLLOWING WATER REVENUE BONDS OF THE TSSUER:

(i) SUPPLEMENTAL WATER REVENUE BONDS,
SERIES 1987, DATED NOVEMBER 20, 1987, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$108,725 (THE "SERIES 1987 SUPPLEMENTAL BONDS");
AND

(ii) WATER REVENUE BONDS, SERIES 1992 B,
ISSUED CONCURRENTLY HEREWITH IN THE AGGREGATE
PRINCIPAL AMOUNT OF $48,387 (THE “SERIES 1992 B
BORDs®"), ALL AS DESCRIBED IN THE BOND
LEGISLATION,

THE SERIES 1987 BONDS AND THE SERIES 1987 SUPPLEMENTAL BONDS
ARE HEREINAFTER COLLECTIVELY CALLED THE "PRIOR BONDS."

This Bond is payable only from and secured by a pledge of
the Gross Revenues (as defined in the Bond Legislation) to be derived
from the operation of the System, on a parity with the pledge of Gross
Revermes in favor of the Holders of the Series 1987 Bonds, and from
moneys in the Reserve Account created under the Bond lLegislation for
the Bonds (the "Series 1992 A Bonds Reserve Account"), and unexpended
proceeds of the Bonds and the Series 1992 B Bonds, Such Gross
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Revenues shall be sufficient to pay the principal of and interest on
all bonds which may be issued pursuant to the Act and which shall be
set aside as a special fund hereby pledged for such purpose. This
Bond does not constitute a corporate indebtedness of the Issuer within
the meaning of any constitutional or statutory provisions or
limitations, nor shall the Issuer be obligated to pay the same or the
interest hereon except from said special fund provided from the Gross
Revenues, the moneys in the Series 1992 A Bonds Reserve Account and
unexpended proceeds of the Bonds and the Series 1992 B Bonds.
Pursuant to the Bond Legislation, the Issuer has covenanted and agreed
to establish and maintain just and equitable rates and charges for the
use of the System and the services rendered thereby, which shall be
sufficient, together with other revenues of the System, to provide for
the reasonable expenses of operation, repair and maintenance of the
System, and to leave a balance each year equal to at least 115% of the
maximum amount payable in any year for principal of and interest on
the Bonds, the Series 1992 B Bonds, and all other obligations secured
by a lien on or payable from such revenues prior to or on a parity
with the Bonds or the Series 1992 B Bonds, including the Prior Bonds,
provided however, that so long as there exists in the Series 1992 A
Bonds Reserve Account an amount at least equal to the maximum amount
of principal and interest which will become due on the Bonds in the
then current or any succeeding year, and in the respective reserve
accounts established for the Series 1992 B Bonds and any other
obligations outstanding prior to or on a parity with the Bonds or the
Series 1992 B Bonds, including the Prior Bonds, an amount at least
.equal to the requirement therefor, such percentage may be reduced to
110%. The Issuer has entered inte certain further covenants with the
registered owners of the Bonds for the terms of which reference is
made to the Bond Legislation. Remedies provided the registered owners
of the Bonds are exclusively as provided in the Bond Legislation, to
which reference is here made for a detailed description thereof.

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

Subject to the registration requirements set forth herein,
this Bond, under the provision of the Act 1is, 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
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expenses as provided by law, shall be applied solely to the payment of
the Costs of the Project described in the Bond Legislation, and there
shall be and hereby is created and granted a lien upon such moneys,
until so applied, in favor of the owner of this Bond.

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

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

IN WITNESS WHEREOF, the TOWN OF MOOREFIELD has caused this
Bond to be signed by its Mayor and its corporate seal to be affixed
hereon and attested by its Recorder, and has caused this Bond to be
~dated May 28, 1992.

[SEAL]

Mayor

ATTEST:

Recorder



CERTIFICATE OF AUTHENTTCATION AND REGISTRATION

This Bond is one of the Series 1992 A Bonds described in the
within-mentioned Bond Legislation and has been duly registered in the
name of the registered owner set forth above, as of the date set forth
below.

Date:

ONE VALLEY BANK, NATIONAL ASSOCIATION,
as Registrar

By

Its Authorized Officer



Exhibit A

West Virginia Water Development Authority
Interest Bearing Local Loan from Series 1991 A Pool
Debt Service Schedule - Town of Moorefield (WATER)

Closing 5/28/92

Interest Bearing Loan:  $1,451,613.00

Debt

Date Coupon Principal Interest Service
10/1/92 7.75% 0.00 38,437.50 38,437.50
10/1/93 7.75% 6,474.00 112,500.01 118,974.01
10/1/94 7.75% 8,976.00 111,998.27 118,974.27
10/1/95 7.75% 7,616.00 111,457 .63 118,973.63
10/1/986 7.75% 8,089.00 110,875.14 118,874.14
10/1/57 7.75% 8,727.00 110,247 47 118,974.47
10/1/98 7.75% 9,403.00 109,571.13 118.874.13
10/1/89 7.75% 10,132.00 108.842.40 118,974.40
10/1/00 7.75% 10,917.00 108,067.17 118,974 17
10/1/01 7.75% 11,763.00 107,211.10 118,874.10
10/1/02 7.75% 12,675.00 1086,299.47 118,974.47
10/1/03 7.75% 13,657.0C 105,317.15 118,874.15
10/1/04 7.75% 14,715.00 104,258.74 118,973.74
10/1/05 7.75% 15,856.00 103,118.32 118,974.32
10/1/06 7.75% 17,085.00 101,889.48 118,974 .48
10/1/07 7.75% 18,409.00 100,565.40 118,974.40
10/1/08 7.75% 18,835.00 §9,138.70 118,973.70
10/1/09 7.75% 21,372.00 97.6C1.49 118,573,439
10/1/10 7.75% 23,020.00 85,845,186 118,974.16
10/1/11 7.75% 24.813.00 94,160,41 118,873.41
10/112 7.75% 26,737.00 92.,237.40 118,974.40
10/1/13 7.75% 28,809.00 90,165.28 118,574.28
10/1/14 7.75% 31.041.00 87,932.59 118,973.59
10/1/15 7.75% 33,447.00 85,526.91 118,873.91
10/1/186 7.75% 36,038.C0 82,934.77 118,873.77
1011417 7.75% 38,832.00 80,141.74 118,873.74
10/1/18 7.75% 41,842.00 77,132.26 118,974.26
10/1/19 7.75% 45,084.00 73,889.51 118,973.51
10/1/20 7.75% 48,579.00 70,395.50 118,974.50
10/1/21 7.75% 52,343.00 £6,630.63 118,973.63
10/1/22 7.75% 56,400.00 82,574.04 118,874.04
10/1/23 7.75% 60,771.00 58,203.04 118,974.04
10/1/24 7.75% 65,481.00 53,483.29 118,874.28
10/1/25 7.75% 70,556.00 48,418.51 118,974.51
10/1/26 7.75% 76,024.00 4295042 118,974.42
10/1/27 7.75% 81,815.00 37,058.56 118,973.56
10/1/28 7.75% 88,264.00 30,710.15 118,974.15
10/1/29 7.75% 85,104.00 23,869.69 118,973.€8
10/1/30 7.75% 102,475.00 16,499.13 118,974.13
10/1/31 7.75% 110,417.00 8,557.32 118,974.32

1,451,613.00 3,226,812.88 4,678,425.88

Prepared 5/15/92
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ASSIGNMENT

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

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

Dated: )

In the presence of:




SPECIMEN BOND

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF MOOREFIELD
WATER REVENUE BOND, SERIES 1992 B

No. BR-1 $48,387

KNOW ALL MEN BY THESE PRESENTS: That the TOWN OF
MOOREFIELD, a municipal corporation and political subdivision of the
State of West Virginia in Hardy County of said State (the "Issuer"),
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 FORTY-EIGHT THOUSAND THREE HUNDRED
EIGHTY-SEVEN DOLLARS ($48,387), in annual installments on Qctober 1 of
each year as set forth on the "Schedule of Annual Debt Service"
attached as Exhibit A hereto and incorporated herein by reference,
without interest.

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

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
consent of the Authority, and upon the terms and conditions prescribed
by, and otherwise in compliance with, the Supplemental Loan Agreement
between the Issuer and the Authority, dated May 28, 1992.

This Bond is issued (1) to pay a portion of the costs of
acquisition and construction of certain additions, betterments and
improvements for the existing waterworks facilities of the Issuer (the
"Project"); and (ii) to pay certain costs of issuance hereof and
related costs. The existing waterworks system of the Issuer, the
Project and any further additions, betterments and improvements
thereto are herein called the "System."” This Bond is issued under the
authority of and in full compliance with the Constitution and statutes
of the State of West Virginia, including particularly Chapter 8,
Article 19 of the West Virginia Code of 1931, as amended (the "Act"),
and an Ordinance duly enacted by the Issuer on May 19, 1992, and a
Supplemental Resolution duly adopted by the Issuer on May 19, 1992
(collectively called the "Bond Legislation”), and is subject to all



the terms and conditions thereof. The Bond legislation provides for
the issuance of additional bonds under certain conditions, and such
bonds would be entitled to be paid and secured equally and ratably
from and by the funds and revenues and other security provided for the
Bonds of this Series (the "Bonds") under the Bond legislation.

THIS BOND IS ISSUED JUNIOR AND SUBORDINATE WITH RESPECT TO
LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, TO THE FOLLOWING WATER REVENUE BONDS OF THE ISSUER:

(i) WATER REVENUE BONDS, SERIES 1992 A,
ISSUED CONCURRENTLY HEREWITH IN THE AGGREGATE
PRINCIPAL AMOUNT OF $1,451,613 (THE
"SERIES 1992 A BONDS"); AND

(ii) WATER REVENUE BONDS, SERIES 1987, DATED
NOVEMBER 20, 1987, ISSUED IN THE ORIGIRAL
AGGREGATE PRINCIPAL AMOUNT OF $443,275 (THE
"SERIES 1987 BONDS"), ALL AS DESCRIBED IN THE
BOND LEGISLATION.

THIS BOND IS5 ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SQURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS,
WITH THE ISSUER’S SUPPLEMENTAL WATER REVENUE BONDS, SERIES 1987, DATED
NOVEMBER 20, 1987, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $108,725 AND DESCRIBED IN THE BOND LEGISLATION (THE “SERIES 1987
 SUPPLEMENTAL BONDS").

THE SERIES 1987 BONDS AND THE SERIES 1987 SUPPLEMENTAL BONDS
ARE HEREINAFTER COLLECTIVELY CALLED THE "PRIOR BORDS.®

This Bond is payable only from and secured by a pledge of
the Gross Revenues (as defined in the Bond Legislation) to be derived
from the operation of the System after there has first been paid from
said Gross Revenues all payments then due and owing on account of the
Series 1987 Bonds and the Series 1992 A Bonds, all moneys in the
reserve account created under the Bond Legislation for the Bonds (the
"Series 1992 B Bonds Reserve Account") and unexpended proceeds of the
Bonds. Such Gross Revenues shall be sufficient to pay the principal
of and interest on all bonds which may be issued pursuant to the Act
and which shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute a corporate indebtedness of
the Issuer within the meaning of any constitutional or statutory
provisions or limitations, nor shall the Issuer be obligated to pay
the same, except from said special fund provided from the Gross
Revenues, the moneys in the Series 1992 B Bonds Reserve Account and
unexpended Bond proceeds, Pursuant to the Bond Legislation, the
Issuer has covenanted and agreed to establish and maintain just and
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equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other
revenues of the System, to provide for the reasonable expenses of
operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% of the maximum amount payable
in any year for principal of and interest, if any, on the Bonds, the
Series 1992 A Bonds and all other obligations secured by a lien on or
payable from such revenues prior toe or on a parity therewith,
including the Prior Bonds, provided however, that so long as there
exists in the Series 1992 B Bonds Reserve Account and the reserve
account established for the Series 1992 A Bonds, respectively, amounts
at least equal to the maximum amount of principal and interest, if
any, which will become due on the Bonds and the Series 1992 A Bonds in
the then current or any succeeding year, and any reserve account for
any such prior or parity obligations, including the Prior Bonds, is
funded at least at the requirement therefor, such percentage may be
reduced to 110%. The Issuer has entered into certain further
covenants with the registered owners of the Bonds for the terms of
which reference is made to the Bond legislation. Remedies provided
the registered owners of the Bonds are exclusively as provided in the
Bond Legislatiom, to which reference is here made for a detailed
description thereof.

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

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

All money received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for preliminary
expenses as provided by law, shall be applied solely to the payment of
the Costs of the Project described in the Bond Legislation, and there
shall be and hereby is created and granted a lien upon such moneys,
until se¢ applied, in favor of the registered owners of the Bonds,
which lien is subordinate to the lien in favor of the registered
owners of the Series 1992 A Bonds.



1T IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed
precedent to and in the issuance of this Bond have existed, have
happened, and have been performed in due time, form and manner as
required by law, and that the amount of this Bond, together with all
other obligations of the Issuer, does not exceed any limit prescribed
by the Constitution or statutes of the State of West Virginia and that
a sufficient amount of the revenues of the System has been pledged to
and will be set aside into said special fund by the Issuer for the
prompt payment of the principal of this Bond.

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

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 hereon and attested by its Recorder, and has caused this Bond
to be dated May 28, 1992,

{SEAL}

Mayor

ATTEST:

Recorder



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1992 B Bonds described in the
within-mentioned Bond Legislation and has been duly registered in the
name of the registered owner set forth above as of the date set forth
below,

Date:

ONE VALLEY BANK, NATIONAL ASSOCIATION,
as Registrar

By

Its Authorized Officef



Exhibit A

West Virginia Water Development Authority
Interest Free Local Loan from Series 1991 A Pool
Debt Service Schedule - Town of Moorefield (WATER)

Closing 5/28/92
Interest Free Loan: $48,387.0C

Interest Free Debt
Date Loan Service

1071782 0.00 0.00
10/1/83 1,240.89 1,240.69
10/1/94 1,240.69 1,240.6%
10/1/95 1.240.68 1,240.69
10/1/96 1,240.6% 1,240.68
10/1/97 1,240.69 1,240.69
10/1/98 1,240.6% 1,240.69
10/1/99 1,240.69 1,240.69
10/1/00 11,240.69 1,240.88
10/1/01 1,240.69 1,240.69
10/1/02 1,240.69 1,240.68
16/1/03 1,240.69 1,240,638
16/1/04 1,240.69 1,240.69
10/1/05 1,240.69 1,240.69
10/1/06 1,240.68 1,240.69
10/1/07 1,240.69 1,240.69
10/1/08 1,240.69 1,240.69
10/1/09 1,240.69 1,240.68
1011710 1,240.69 1.240.69
10/1/11 1,240.69 1,240.69
101712 1,240.69 1,240.69
10/1/13 1,240.69 1,240.69
10/1/14 1,240.69 1.240.6%
1071115 1,240.68 1.240.68
10/1/16 1,240.69 1,240.69
1011717 1,240.69 1.240.69
10/1/18 1,240.69 1.240.68
10/1/18 1,240.69 1,240.69
10/1/20 1,240.69 1,240.69
10/1/21 1,240.69 1,240.69
10/1/22 1.240.89 1.240.65
10/1/23 1,240.69 1,240.69
1071724 1,240.68 1,240.69
10/1/25 1,240.69 1,240.69
10/1/26 1,240.69 1,240.69
10/1/27 1,240.69 1,240.69
10/1/28 1,240.69 1,240.63
10/1/29 1,240.69 1,240.65
10/1/30 1,240.69 1,240.69
10/1/31 1.240.78 1,240,782

48,387.00 48,387 .00

Prepared 5/15/92
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ASSIGNMENT

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

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

Dated: _ ,

In the presence of:
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Town: of Moorefield
Water Revenue Bonds, Series 1992 A

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

Ladies and Gentlemen:

We have acted as bond counsel in connection with the issuance by the
Town of Moorefield (the "Issuer"), a municipal corporation and political
subdivision organized and existing under the laws of the State of West Virginia,
of its $1,451,613 Water Revenue Bonds, Series 1992 A, dated the date hereof (the
"Local Bonds®).

We have examined the law and certified copies of proceedings and
other papers relating to the authorization of a loan agreement, dated May 28,
1992, including all schedules and exhibits attached thereto (the "Loan
Agreement"), between the Issuer and West Virginia Water Development Authority
(the "Authority") and the Local Bonds, which are to be purchased by the Authority
in accordance with the provigions of the lLoan Agreement. The Local Bonds are
originally 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, commencing October 1, 1992, at the rate of 7.75% per annum, and with
principal inmstallments payable on October 1 in each of the years 1993 through
2031, inclusive, all as set forth in "Schedule X," attached to the Loan Agreement
and incorporated in and made a part of the Local Bonds.

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




West Virginia Water Development Autherity
Page 2

We have also examined the applicable provisions of the Local Statute,
the Bond and Notes Ordinance duly enacted by the Issuer on May 19, 1992, as
supplemented by a Supplemental Resolution adopted May 19, 1992 (collectively, the
"Local Act"), pursuant to and under which Local Statute and Local Act the Local
Bonds are authorized and issued, and the Loan Agreement that has been undertaken.
The Local Bonds are subject to redemption prior to maturity to the extent, at the
time, under the conditions and subject to the limitations set forth in the Local
Act and the Loan Agreement.

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

1. The Issuer is a duly organized and validly existing municipal
corporation and political subdivision of the State of West Virginia, with full
power and authority to construct and acquire the Project, to operate and maintain
the System referred to in the Loan Agreement and to issue and sell the Local
Bonds, all under the Local Statute and other applicable provisions of law.

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

3. The ZLocal Act and all other necessary ordinances and
resolutions have been duly and effectively enacted and adopted by the Issuer and
constitute valid and binding obligations of the Issuer enforceable upon the
Issuer. The Local Act contains provisions and covenants substantially in the
form of those set forth in Section 4.1 of the Loan Agreement.

4, The Local Bonds have been duly authorized, issued, executed and
delivered by the Issuer to the Authority and are valid, legally enforceable and
binding special obligations of the Issuer, payable from the Gross Revenues of the
System referred to in the Local Act and secured by a first lien on and pledge of
the Gross Revenues of said System, on a parity, with respect to liens, pledge and
source of and security for payment with the Issuer's outstanding Water Revenue
Bonds, Series 1987, dated November 20, 1987, and issued in the original aggregate
principal amount of $443,275, all in accordance with the terms of the Local Bonds
and the Local Act,

5. The interest on the Local Bonds is excluded from gross income
for federal income tax purposes and is not an item of tax preference for purposes
of the federal alternative minimum tax imposed on individuals and corporations;
it should be noted, however, that, for the purpose of computing the alternative
minimum tax imposed on corporations (as defined for federal income tax purposes),
such interest is taken into account in determining adjusted net book income
(adjusted current earnings for taxable years beginning after December 31, 1989).
The opinions set forth in the preceding sentence are subject to the condition
that the Issuer comply with all requirements of the Internal Revenue Code of
1986, as amended, that must be satisfied subsequent to the issuance of the Local
Bonds in order that interest thereon be, or continue to be, excluded from gross
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income for federal income tax purposes. The Issuer has covenanted to comply with
each such requirement. Failure to comply with certain of such requirements may
cause the inclusion of interest on the Local Bonds in gross income for federal
income tax purposes to be retroactive to the date of issuance of the Local Bonds,
We express no opinion regarding other federal tax consequences arising with
respect to the Local Bonds.

6. The Local Bonds are, under the Local Statute, exempt from all
taxation by the State of West Virginia, or any county, municipality or county
commission, political subdivision or agency thereof, and the interest on the
Local Bonds is exempt from personal and corporate net income taxes imposed
directly thereon by the State of West Virginia.

It is to be understood that the rights of the holders of the Local
Bonds and the enforceability of the Local Bonds, the Loan Agreement and the Local
Act, and the liens and pledges set forth therein, may be subject to and limited
by bankruptcy, insolvency, reorganization, moratorium and other similar laws
affecting creditors’ yights heretofore or hereafter enacted te the extent
constitutionally applicable and that their enforcement may also be subject to the
exercise of judicial discretion in appropriate cases.

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

Very truly yours,

STEPTOE & JOHNSON

05/21/92
MOOREB . J 3
62150,/92001
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Town of Moorefield
Water Revenue Bonpds, Serjes 1992 B

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

Ladies and Gentlemen:

We have acted as bond counsel in connection with the issuance by the
Town of Moorefield (the "Issuer"), a municipal corporation and political
subdivision organized and existing under the laws of the State of West Virginia,
of its 548,387 Water Revenue Bonds, Series 1992 B, dated the date hereof (the
"Supplemental Bonds").

We have examined the law and certified copies of proceedings and
other papers relating to the authorization of a supplemental loan agreement,
dated May 28, 1992, including all schedules and exhibits attached thereto {the
"Supplemental Loan Agreement"), between the Issuer and West Virginia Water
Development Authority (the "Authority") and the Supplemental Bonds, which are to
be purchased by the Authority in accordance with the provisions of the
Supplemental Loan Agreement. The Supplemental Bonds are originally issued in the
form of one bond registered as to principal to the Authority, without interest
thereon, with principal payable in installments on October 1 in each of the years
1993 through 2031, inclusive, all as set forth in "Schedule X," attached to the
Supplemental Loan Agreement and incorporated iIn and made a part of the
Supplemental Bonds.

The Supplemental Loan Agreement is supplemental to a loan agreement
also dated May 28, 1992, between the Issuer and the Authority (the "Loan
Agreement"). The Supplemental Bonds are junior, subordinate and inferior as to
liens, pledge and source of and security for payment to the bonds issued pursuant
to the Loan Agreement and designated "Water Revenue Bonds, Series 1992 A" (the
"Local Bonds"), issued simultaneously herewith in the aggregate principal amount
of $1,451,613 and to the Issuer's outstanding Water Revenue Bonds, Series 1987,
dated November 20, 1987, and issued in the original aggregate principal amount
of $443,275 (the "Series 1987 Bonds"). The Supplemental Bonds are on a parity
as to liens, pledge and source of and security for payment with the Issuer’s
cutstanding Supplemental Water Revenue Bonds, Series 1987, dated November 20,

/|
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1987, and issued in the original aggregate principal amount of $108,725 (the
"Series 1987 Supplemental Bonds").

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

We have also examined the applicable provisions of the Local Statute,
the Bond and Notes Ordinance duly enacted by the Issuer on May 19, 1992, as
supplemented by a Supplemental Resolution adopted May 19, 1992 (collectively, 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 our examination of such other
documents as we have deemed necessary, we are of the opinion, under existing law,
as follows:

1. The Issuer is a duly organized and validly existing municipal
corporation and political subdivision of the State of West Virginia, with full
power and authority to construct and acquire the Project and to operate and
maintain the System referred to in the Supplemental Loan Agreement and to issue
and sell the Supplemental Bondg, all under the Local Statute and other applicable
provisions of law. The Local Act contains provisions and covenants substantially
in the form of those set forth in Section 4.1 of the Supplemental Loan Agreement,

2. The Supplemental Loan Agreement has been duly authorized by and
executed on behalf of the Issuer, is a valid and binding special obligation of
the Issuer enforceable in accordance with the terms thereof, and inures to the
benefit of the Authority and camnot be amended soc as to affect adversely the
rights of the Authority or diminish the obligations of the Issuer without the
consent of the Authority.

3. The Local Act and all other necessary ordinances and
resolutions have been duly and effectively enacted and adopted by the Issuer and
constitute valid and binding obligations of the Issuer enforceable upon the
Tgsuer.

& . The Supplemental Bonds have been duly authorized, issued,
executed and delivered by the Issuer to the Authority and are valid, legally
enforceable and binding special obligations of the Issuer, payable from the Gross
Revenues of the System referred to in the Local Act and secured by a lien on and
pledge of the Gross Revenues of said System, junior and subordinate only to the
Local Bonds and the Series 1987 Bonds, and on a parity with the Series 1987
Supplemental Bonds, all in accordance with the terms of the Supplemental Bonds
and the Local Act.
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5. The Issuer has reserved the right to issue additional bonds
ranking on a parity with the Supplemental Bonds, as provided in the Local Act.

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

It is to be understood that the rights of the heclders of the
Supplemental Bonds and the enforceability of the Supplemental Bonds, the
Supplemental Loan Agreement and the Local Act, and the liens and pledges set
forth therein, may be subject to and limited by bankruptey, insolvency,
reorganization, moratorium and other similar laws affecting creditors’ rights
heretofore or hereafter enacted to the extent constitutionally applicable and
that their enforcement may also be subject to the exercise of judicial discretion
in appropriate cases.

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

Very truly yours,
Neptoe | Jehrwer—
STEPTOE & JOHNSON

05/21,/92

MOOREB . K3
62150,/92001




STeEPTOE & JOHNSON

ATTORNEYS AT L.aw

S5IXTH FLOOR
715 CHARLESTON NATIONAL PLAZA (04 WEST CONGRESS STREET
P, 0. BOX 1588 UNION NATIONAL CENTER EAST B 0. BOX 100
. e W T mmana. §s ; 5 N, W. Va. 2g
CHARLESTON, W. VA, 25828-1566 PO, BOX 2180 Ca2ARLES TowN, W. Va. 25414-0100

t304] 3BI-BOCE (3041 725-t414

FACSIMILE (3041 353-8180 GLARKSBU'RG, W VA. 26302-2100 FACSIMiLE (304} 726-1913

1000 HAMPTON CENTER (304) 624-8000 THE BRYAN CENTRE

PO BOX 816 FACSIMILE (304! 624-81i83 B2 WEST WASHINGTON STREET, SUTE 401
MorGanTowx, W.VA 265071610 HAGERSTOWN, MARYLAND 21740-4604
13041 538 8000 13011 791-6620
FACSIMILE (304 58988115 FACSIMILE 1301 732-3248
126 TAST BURKE STREZT May 28 s 1992 WHITER'S DIRECT DIAL NUMBER

MaREINSBURG, W. VA, 25401-4309
{3041 263-6991
FACHIMILE 1304 263-4788

Town of Moorefield
Water Revenue Bonds, Series 1992 A

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

Ladies and Gentlemen:

We have examined a transcript of proceedings relating to the issuance
of §1,451,613 aggrepgate principal amount of Water Revenue Bonds, Series 1992 A
{(the "Local Bonds"), of the Town of Moorefield (the "Issuer"), and a Certificate
as to Arbitrage executed by the Mayor of the Issuer on this date.

Based upon such Certificate as to Arbitrage, we are of the opinion
that the facts, estimates and circumstances set forth in the Certificate as to
Arbitrage are sufficient to satisfy the requirements of Section 148 of the
Internal Revenue Code of 1986, as amended (the "Code"}, to support the conclusion
that the Local Bonds are not “arbitrage bonds™ as therein defined. While we have
undertaken no independent verification or investigation of the certifications,
statements, expectations ofr representations set forth in such Certificate as to
Arbitrage, no matters have come to our attention which make unreasonable or
incorrect such certifications, statements, expectations or representations.

Accordingly, it is our opinion that, under existing statutes,
regulations, rulings and court decisions, the Local Bonds are not "arbitrage
bonds" as so defined. Assuming the West Virginia Water Development Authority
(the "Authority") exclusively lends bond proceeds in a manner that does not
result in its bonds being private activity bonds, as defined in the Code, and the
use of the proceeds by each borrower from the Authority would not result in those
proceeds being private activity bonds (if viewed as a separate issue), and
assuming compliance by the Issuer with such Certificate as to Arbitrage, it is
our further opinion that, based upon such Certificate as to Arbitrage and under
existing statutes, regulations, rulings and court decisions, the proceeds of the
Local Bonds are not subject to the arbitrage rebate requirements set forth in
Section 148(f) of the Code.

The opinions set forth above are subject to the condition that the
Issuer comply with all requirements of the Code relating to arbitrage that must /;?
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be satisfied subgequent to the issuance of the Local Bonds in order that interest
thereon be, or continue to be, excluded from gross income for federal income tax
purposes. The Issuer has covenanted to comply with all such requirements.
Failure to comply with such requirements may cause the inclusion of interest on
the Local Bonds in gross income for federal income tax purposes to be retroactive
to the date of issuance of the Local Bonds.

Very truly yours,

§;f£%7%uu;ﬁ L Jebuwnaor~
STEPTOE & JOHNSON
05,/18,/92

MOORER ., L2
62150,/92001




B JACKH WALTERS

T 'WALTERS & KRAUSKOPF S
S A’I"I‘ORNEYS ATLAW -
o P.O.BOX 119 . o
' ..Moommm WEST vmemm eesse- o

HOWARD %. KRAUSKOPF S SRR - @0d 533-6618 N i Tt T PAX 304 5382306

i ..:."_:::_'-_"'Clarksburg: WV 26301.

e May28 1992

'_ _'_'West V1rgm1a Water Development Authorlty
-1201 Dunbar. Avenue i :
. -'S'Dunbar WV 25064

SR 'Steptoe & ]ohnson
.. P.O.Box 2190 -

Re Town of Mooreﬁeld Water Revenue Bonds !
Senes 1992 A and Senes 1992 B D

: ':-Ladres anci Gentlemen

el I am’ Town Attorney for the Town of Mooreﬁeld m Hardy County, West._.’:
e __Vlrgmla (the “Issuer”). -As such. counsel 1 hve exammed copzes of the approving =~ -
_i. “‘opinions of Steptoe & }ohnson as bond ‘counsel, ‘a. loan agreement and
- © . supplemental loan agreement both dated May 28, 1992, by and between West -
- -Virginia. Water Development Authority (the “Authority”) and . the Issuer
S (collectively, the ”Loan Agreement”), the Local ‘Act (as defined therein) and other -
- documents. relating to the above caphoned Bonds of ‘the Issuer {the ”Bonds”) :
Terms used in said opmrons Local Act and ‘Loan Agreement and ‘not’ otherw1se o
'defmed herem have the same meanmgs as therem when used herem P L

I arn of the opmlon that

__ 1 The Loen Agreement has been duly authorlzed exeeuted and dehvered by_ _

"the Issuer and assummg ‘due authorrzatlon, executmn and dehvery by the

. -Authority, cons’atutes a vahd and bmdmg agreement of the Issuer in accordance_3 -
. 3_'.w1th 1ts terms e . = . _ _

2 The Issuer has been duly created and is’ vahdly exrstxng, and f:he Mayor, S
_ _-Recerder and members of the council of the Issuer have been duly and properly
~elected or appomted as applicable,. have taken the reqursrte oaths, and are -
N authonzed to act on behalf of the Issuer TR o - SRR




| 3 The Local Act has been duiy adopted and enacted by the Issuer and is in fuII

- force and effect

4 The executlon and dehvery of the Bonds and the Loan Agreement and the

~ consummation of the transactions contemplated by the Loan Agreement, and the =~

“carrying out of the terms thereof, do not and will not in any material respect conflict
~ with or constitute on the part of the Issuer a breach of or default under any -
agreement or other instrument to which the Issuer is a party or any. ex1st1ng law, o
'regulatlon court order or consent degree to whrch the Issuer is sub}eet S

- 5 The Issuer has recelved all perrmts, hcenses approvais and authorzzauons =
‘necessary for the issuance of the Bonds, the acquisition and construction of the

- 'Project, the. opera’aon of the . System and the imposition of rates and- charges,

~ including, without limitation, the receipt of all requisite orders and approyals from -
the Public Service Commission. of West Virginia, and has taken any other action -

- -reqmred for the 1mposmon of such rates and charges, including, Wrthout limitation,

the enactment of an ordinance prescribing such rates and charges.” The time for
~appeal of such rate ordinance has expired prior to the date hereof without any.
_appeal. The time for appeal of the order of the Public Service Commission of West

Vrrgmm entered on April 24, 1992, in Case No. 92-0140-W-CN, granhng to the Issuer |

a Certificate of Public Convenience and Ni ecessity with respect to the Project, has not -
- -expired prior to the date hereof. However, the Public Service-Commission staff has -
stated in a letter dated May 18, 1992, that it does not intend to appeal such order. ‘The

- Issuer and the Public Service Commission are the only parties to Case No. 92-0140-

".W-CN. The order is not subject to appeal, further hearing, reopening or rehearing

- byany customer, protestant mtervenor or other person not a party to the ongmal NERR

- -:.':. apphcatlon ey

6 To the best of my knowledge, there is no- actlon su1t proceedmg or.

mx}esngatlon 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 S

‘adversely ‘affect. the transactions contemplated . by the Loan Agreement, the
acquisition and ‘construction .of the Project, the operation of the System or the
_ vahdlty of the Bonds or the collectlon or pledge of the Gross Revenues therefor :

Ail counsel to thlS transactxon may rely upon thxs opuuon as 1f spec1f1cally".:-._.' e

' addressed to them




S -VEI'Y truly Yours, | _' |

- WALTERS & KRAUSKOPF L

S

: A .‘_Waii‘el_‘s_ ) S




KY MUNICIPAL BOND COMMISSION

Suite 337 Building 3 NEW ISSUE REPORT FORM
1800 Washington St. E
State Capitol Complex Date of Report: May 28, 1992
Charleston, WY 25305
(304) 348-3971 (See Reverse for Instructions)

ISSUE: TOWN OF MOOREFIELD, Water Revenue Bonds, Series 1992 A

ADDRESS: 206 Winchester Avenue, Moorefield. WV 26836 COUNTY: Hardy
PURPOSE New Money X
QF ISSUE: Refunding Refunds issue(s) dated:
[SSUE DATE: May 28, 1992 CLOSING DATE: May 28, 1992
[SSUE AMOUNT:$ 1,451,613 RATE: 7.75%
Ist DEBT SERVICE DUE: october 1, 1992 1st PRINCIPAL DUE: october 1, 1993
Ist DEBY SERVICE AMOUNT: $38,437.50 PAYING AGENT: Municipal Bond Commission
ISSUERS UNDERWRITERS
BOND COUNSEL: Steptoe & Johnson BOND COUNSEL: Jackson & Kelly
Contact Person: Vincent A. Collins, Esg. Contact Person: Samme L. Gee, Esquire
Phone: 624-81¢61 ‘ Phone: 340-1318
CLOSING BANK: Scuth Branch Valley Natiaral Bark  ESCROW TRUSTEE:
Contact Person: Larry Kessel Contact Person:
Phone: 538-2353 Phone:
KNOWLEDGEABLE ISSUER CONTACT OTHER:
Contact Person:_Phyllis Sherman ~ Contact Person:
Position: Recorder Function:
Phone:_538-6142 ' Phone:
DEPOSITS 7O MBC AT CLOSE: Accrued Interest:
By Wire _ Capitalized Interest: §
— Check Reserve Account: $
— Other: $

REFUNDS & TRANSFERS BY MBC AT CLOSE:

By Wire To Escrow Trustee: %
Check To Issuer: $
16T To Cons. Invest. Fund: §

To Other: $
NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS
REQUIRED:
TRANSFERS
REQUIRED:

L5A



The purpose of the NEW ISSUE REPORT FORM is to provide the WY
Municipal Bond Commission with an early warning of three basis facts
no later than the day of closing on any issue for which the Commission
1s to act as fiscal agent. These are:

1. Formal notification that a new issue is outstanding.

2. Date of first action or debt service.

3. Contact people should we lack documents, information, or funds
needed to administer the issue by the date of the first
action or debt service.

The Commission recognizes that as bond transcripts become
increasingly long and complex, it has become more difficult to assemble
and submit them to the Commission within the 30 days specified by the WV
Code 13-3-8. This notice is not intended to provide all the information
needed to administer an issue, but to alert the Commission and ensure
that no debt service payments are missed due to delays in assembling
bond transcripts. If, at the time of closing, documents such as the
ordinance and all suppliments, debt service schedules, and a specimen
bond or photostat are available and submitted with this form, it will
greatly aid the Commission in the performance of iis duties. These
documents are needed to set up the proper accounts and to advise the
issuer of monthly deposit requirements as far in advance of the first
debt service as possible.

It is not necessary to complete ali items if they are not pertinent
to your issue. Indicate the County of the issuer. With PSDs that over-
lap more than one county, indicate the county of their business office.
Complete "Rate" only if the issue has only one rate. Please complete a
separate form for each series of an issue. Other important information
can be recorded under "Notes".

Again, please submit this form on each new issue on the day of
closing. If fund transfers into or out of the Commission at close are
required, please submit this form. before closing. If no significant
facts change by closing, no resubmission at close is required. If,
however, there are changes, please submit an updated form, with changes
noted, at close.

If you should have any questions concerning this form, please call
the Commission.




WY MUNICIPAL BOND COMMISSION

Suite 337 Bullding 3 NEW ISSUE REPORT FORM
1800 Washington St. E
State Capitol Complex Date of Report: May 28, 1992
Charleston, W¥ 25305
(304) 348-3971 (See Reverse for Instructions)

[Sssyg: TOWN OF MOCREFIELD, Water Revenue Bonds, Series 1992 B

ADDRESS: 206 Winchester Avenue, Moorefield, Wy 26836 COUNTY: _ sardy
PURPOSE New Money x
OF ISSUE: Refunding —_ _  Refunds issue(s) dated: .
ISSUE DATE: May 28, 1992 CLOSING DATE: May 28, 1992
ISSUE AMOUNT:$ 48,387 RATE: 0%
tst DEBT SERVICE DUE: October 1, 1993 fst PRINCIPAL DUE: October 1, 1993
1st DEBT SERVICE AMOUNT: $1,240.69 PAYING AGENT: Municipal Bond Commission
ISSUERS UNDERWRITERS
BOND COUNSEL: _ Steptoe & Johnson BOND COUNSEL:_ Jackson & Kelly
Contact Person: vincent A. Collins, Esq. Contact Person: Samme . Gee, Esquire
Phone: g24-gl61 Phone: 340-1318
CLOSING BANK: Scuth Branch Valley Neticnal Bark E£SCROW TRUSTEE:
Contact Person: Larry Kessel Contact Person:
Phone: 538-2353 Phone:
KNOWLEDGEABLE ISSUER CONTACT QTHER:
Contact Person: Phyllis Sherman Contact Person:
Position: Recorder A Function:
Phone: 538-6l42 Phone:

DEPOSITS TO MBC AT CLOSE: Accrued Interest: $
By Wire Capitalized Interest: ;
$

s Reserve Account:
— Check T Other:

-—m--ﬁ-—--.-m---—-n-——------u.--—-———n-nn-----—a-u--nw-o-n-nm—n—--—p--a_m--—-n ------------

REFUNDS & TRANSFERS BY MBC AT CLOSE:

By Wire To Escrow Trustee: $
Check To Issuer: $
IGT To Cons. Invest. Fund: §
To Other: $
NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS
REQUIRED:
TRANSFERS
REQUIRED:

F558



The purpose of the NEW ISSUE REPORT FORM is to provide the WV
Municipal Bond Commission with an early warning of three basis facts
no later than the day of closing on any issue for which the Commission
ts to act as fiscal agent. These are:

1. Formal notification that a new fssue is outstanding.

2. Date of first action or debt service.

3. Contact people should we lack documents, information, or funds
needed to administer the issue by the date of the first
action or debt service.

The Commission recognizes that as bond transcripts become
increasingly long and complex, it has become more difficult to assemble
and submit them to the Commission within the 30 days specified by the WV
Code 13-3-8. This notice is not intended to provide all the information .
needed to administer an issue, but to alert the Commission and ensure
that no debt service payments are missed due to delays in assembling
bond transcripts. [If, at the time of closing, documents such as the
ordinance and all suppliments, debt service schedules, and a specimen
bond or photostat are available and submitted with this form, it will
greatly aid the Commission in the performance of its duties. These
documents are needed to set up the proper accounts and to advise the
issuer of monthly deposit requirements as far in advance of the first
debt service as possible.

It is not necessary to complete all items if they are not pertinent
to your issue. Indicate the County of the issuer. With PSDs that over-
Iap more than one county, indicate the county of their business office.
Complete "Rate" only if the issue has only one rate. Please complete a
separate form for each series of an issue. Other important information
can be recorded under "Notes".

Again, please submit this form on each new issue on the day of
closing. If fund transfers into or out of the Commission at close are
required, please submit this form-before closing. If no significant
facts change by closing, no resubmission at close is required. if,
however, there are changes, please submit an updated form, with changes
noted, at close.

If you should have any questions concerning this form, please call
the Commission.




TOWN OF MOOREFIELD

Water Revenue Bonds,
Series 1992 A and Series 1992 B

ACCEPTANCE OF DUTIES OF REGISTRAR

ONE VALLEY BANK, NATIONAL ASSQCIATION, a national banking
association with its principal office in the City of Charleston,
West Virginia, hereby accepts appointment as Registrar in connection
with the Town of Moorefield Water Revenue Bonds, Series 1992 A and
Series 1992 B, all dated May 28, 1992, in the aggregate principal
amount of $1,500,000 (collectively "the Bonds") and agrees to perform
all duties of Registrar in connection with such Bonds, all as set
forth in the Local Act authorizing issuance of the Bonds.

Dated this 28th day of May, 1992.

ONE VALLEY BANK, NATIONAL ASSOCIATION

Its Corporate Trust“%?ﬁfistrative
Cfficer

By

05/18/92
MOOREB . R2
62150/92001
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TOWN OF MOOREFIELD

Water Revenue Bonds,
Series 1992 A and Series 1992 B

ACCEPTANCE OF DUTIES OF DEPOSITORY BANK

SOUTH BRANCH VALLEY NATIONAL BANK, a national banking
corporation, with principal office in Moorefield, West Virginia,
hereby accepts appointment as Depository Bank In commection with a
Bond and Notes Ordinance of the Town of Moorefield (the "Issuer™),
enacted by the Council of the Issuer on May 19, 1992, authorizing
issuance of the Issuer’s Water Revenue Bonds, Series 1992 A and
Series 1992 B, all dated May 28, 1992, in the aggregate principal
amount of $1,500,000 (collectively, the "Bonds") and agrees to perform
all duties of Depository Bank in connection with such Bonds, all as
set forth in said Bond and Notes Ordinance.

Dated this 28th day of May, 1992,

SOUTH BRANCH VALLEY NATIONAL BANK

2 4 _ [} /
By o mfﬁf ,f{'fi,kp ﬁﬁ’

o
Its / e el 7 f/#f,g —
=

A
05/13/92
MOOREJ . 82
62150/92001
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TOWN _OF MOOREFIFLD

Water Revenue Bonds,
Series 1992 A and Series 1992 B

GERTIFICATE OF REGISTRATION OF BONDS

I, CHARIOTTE 8. MORGAN, Corporate Trust Administrative
Officer of One Valley Bank, National Association, as Registrar under
the Local Act and Registrar'’s Agreement providing for the $1,500,000
aggregate principal amount of Water Revenue Bonds, Series 1992 A and
Series 1992 B, of the Town of Moorefield (the "Issuer™), hereby
certify that on the 28th day of May, 1992, the single fully registered
Series 1992 A Bond of the Issuer in the principal amount of $1,451,613
designated "Water Revenue Bond, Series 1992 A," numbered AR-1, and the
single fully registered Series 1992 B Bond of the Issuer in the
principal amount of $48,387 designated "Water Revenue Bond,
Series 1992 B," numbered BR-1, were registered as to principal and
interest (the Series 1992 B Bond being registered as te principal
only) in the name of *West Virginia Water Development Authority" in
the books of the Issuer kept for that purpose at our office, by a duly
authorized officer on behalf of One Valley Bank, National Association,
as Registrar.

WITNESS my signature as of this 28th day of May, 1992.

ONE VALLEY BANK, NATIONA}. ASSOCIATION
-y &

By Cfi;;{,"zﬁ,a;__

’ # ’ /;
Its Corporate Trust Adf%jf;%rative

Officer

05/18/92
MOOREB . T2
62150,/92001



REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 28th day of May,
1992, by and between the TOWN OF MOOREFIELD, a municipal corporation
and political subdivision of the State of West Virginia (the
"Issuer"), and ONE VALLEY BANK, NATIONAL ASSOCIATION, a national
banking association (the "Registrar").

WHEREAS, the 1Issuer has, contemporaneously with the
execution hereof, issued and sold its $1,500,000 aggregate principal
amount of Water Revenue Bonds, Series 1992 A and Series 1992 B, in
fully registered form (collectively, the "Bonds"), pursuant to a Bond
and Notes Ordinance of the Issuer enacted May 19, 1992, and a
Supplemental Resolution of the TIssuer adopted May 19, 1992
{collectively, the "Local Act");

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

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

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

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

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

3\



the Issuer advises it of and with generally accepted industry
standards,

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

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

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

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

6. The Issuer and the Repgistrar 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 Local Act
will violate any order, decree or agreement to which it is a party or
by which it is bound.

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

ISSUER: Town of Moorefield
206 Winchester Avenue
Moorefield, West Virginia 26836
Attention: Mayor

REGISTRAR: One Valley Bank, National Association
Post Office Box 1793
One Valley Square
Charleston, West Virginia 25326
Attention; Corporate Trust Department



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

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

TOWN OF MOOREFIELD

Mayor

ONE VALLEY B NATIONAL ASSOCIATION

Its Corpo%ate.TruSt \
Qfficer

05/18/92
MOOREB . U2
62150/92001



TOWN OF MOOREFIELD

BOND AND LINE OF CREDIT ORDINANCE -~ WATER PROJECT
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ARTICLE I

Section
Section
Section
Section

ARTICLE II

Section

ARTICLE III

Section

Section
Section

Section

Section

Section

Section

Section

Section

INDEX

STATUTORY AUTHORITY, FINDINGS

AND DEFINITIONS. ..... ittt iniinenennn
L.01l., Definitlons......iitiriennneennnnnnen
1.02. Authority of this Ordinance..........
1.03. Findings ... it i eannn, .
1.04, Ordinance Constitutes Contract.......

AUTHORIZATION OF EXTENSIONS,
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BOND AND LINE OF CREDIT ORDINANCE

Introduced in Council
ISR
Introduced by Passed by Council

WA

AN ORDINANCE SUPPLEMENTING AN ORDINANCE PASSED BY THE COUNCIL
OF THE TOWN OF MOOREFIELD, WEST VIRGINIA ON OQCTOBER 1, 1974,
ENTITLED “ORDINANCE AUTHORIZING THE ISSUANCE OF $245,000 WATER
REVENUE BONDS, SERIES 1974 OF THE TOWN OF MCOREFIELD TO FINANCE
PART OF THE COST OF IMPROVEMENTS TO THE EXISTING WATERWORKS;
DEFINING AND PRESCRIBING THE TERMS AND PROVISIONS OF THE RONDS:
PROVIDING FOR THE FIXING, ESTABLISHING AND COLLECTING 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
WATERWORKS SYSTEM OF THE TOWN OF MOOREFIELD; AUTHQRIZING 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 TQ, THE TOWN OF MOOREFIELD WHICH
MAY BE LAWFULLY EXPENDED FOR SUCH PURPOSES, TO FINANCE THE COST
OF SUCH ACQUISITION AND CONSTRUCTION, TO FUND RESERVE ACCOUNTS
FOR SUCH BONDS, TQ PROVIDE FOR CAPITALIZED INTEREST DURING
CONSTRUCTION AND TC PAY OTHER COSTS IN CONNECTION THEREWITH;
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR THE
OWNERS OF SUCH BONDS; AUTHORIZING AN IRREVQOCABLE 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.

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

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

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




. “Act* shall mean Chapter 8, Article 19, c¢f the
Code of West Virginia, 1931, as amended and in effect on the
date of enactment of this Ordinance.

B. "ARC" shall mean the Appalachian Regional
Commission and any successor thereto.

C. "Authority” shall mean the West Virginia Water
Development Authority, which 1is expected to be the original
purchaser of the Original Bonds, or any other agency of the
State of West Virginia that succeeds to the function of the
Authority.

D. "Bond Construction Trust Fund" shall mean the,
fund created by Section 5.01(3) hereof.

B. "Bondholder” or "Owner of the Bonds™ or
"Registered Owner" or "Owner" o1 any similar term shall mean
any person who shall be the registered owner of any outstanding
Bond or Bonds, as hereinafter defined.

F. "Bond Registrar” means the bank to be designated
such in the Supplemental Resolution, as hereinatter defined,
and its successors oy 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" shall mean the United States Internal
Revenue Code of 1986 as it may from time tec time be amended and
any regulations promulgated pursuant thereto or any applicable
regulations promulgated pursuant to any predecessor thereto.

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

J. “Ceonsulting Engineers” shall mean  William
Pallavicini, Consulting Engineer, Petersburg, West Virginia, or
any engineer or firm of engineers which shall at any time
hereafter he retained by the Town as Consulting Engineers for
the System.

K. *Cost™ or "Costs o0f Proiect” shall mean those
costs described in Section 1.03(G) hereof to be a part of the
cost of the acquisition and construction of the Project, as
hereinafter defined.

L. “Council” shall mean the Council of the Town or
any other governing body of the Town that succeeds to the
functions of the Council as presently constituted.



M. "Depository Bank” shall mean 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
Resclution, as hereinafter defined, and any successors thereto.

N. "EDA" shall mean the United States Department of
Commerce, Economic Development Authority and any successor
thereto.

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

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

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

R. "Government Obligations" shall mean direct
obligations o¢f, or obligations the timely payment of the
principal ¢f and interest on which is guaranteed by, the United
States of America, including (i) such obligations which have
been stripped of thelr unmatured interest coupons, interest
coupons stripped from such obligations and receipts or
certificates evidencing payments from such obligations or
interest coupons stripped from such obligations, (ii) evidences
of ownership of a proportionate interest in specified direct
obligations of, or specified obligations which are
unconditionally and fully guaranteed by, the United States of
America, which obligations are held by a bank or trust company
organized and existing under the laws of the United States of
America or any state thereof in the capacity of custodian and
(iii)} obligations, the s0le scurce of the payment of the
principal of and interest on which are obligations of the
nature of those described in c¢lause (i), which are irrevocably
pledged for such purposes.

s. "Grant Agreement” shall mean a written commitment
for the payment of the EDA Grant or any of the Other Grants,
the amount of such grant, the terms and conditicens under which
such grant 1is made and the date or dates or event or events
upon which the grant is to be paid to the Town; provided that
"EDA Grant Agreement™ means only the Grant Agreement relating
to the EDA Grant and "Other Grant Agreements” means only those
Grant Agreements relating to the Other Grants.

T. “"Grant Recelpts” shall mean all meonies received
by the Town on account of any Grant after the date of issuance
of the Notes; provided that "EDA Grant Receipts” means only
Grant Receipts on account of the EDA Grant and "Other Grant
Receipts™ means only Grant Receipts on account of any and all
Other Grants.




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

V. *Gross Revenues" shall mean the aggregate gross
operating and non-operating revenues of the System, as
hereinafter defined, determined 1in accordance with generally
accepted accounting principles, after deduction of prompt
payment discounts, if any, and reasonable provision for
uncollectible accounts; provided, that "Gross Revenues" does
not include any gains from the sale or other disposition of, or
from any increase in the value of, capital assets (including
Qualified Investments, as hereinafter defined) or any Tap Fees,
as hereinafter defined. ‘

W. " Independent Accountants” shall mean any
certified public accountant or firm o0f certified public
accountants that shall be retained by the Town to prepare an
independent annual or special audit of the accounts of the
System, as hereinafter defined, or for any other purpose except
keeping the accounts of such System in the usual operations of
its business and affairs.

X. "Line of C(Credit" means the irrevocable 1line of
credit in an amount not to exceed $100,000 authorized by
section 4.01.

Y. “Line of <Credit Agreement” shall mean the
agreement establishing a line of c¢redit, said agreement to be
approved in a substantial form by the Supplemental Resoclution.

Z. "L.oan Agreement” shall mean the Loan Agreement
between the Authority and the Town, in substantially the form
attached as Exhibit "B" hereto and incorporated herein by
reference, with any changes, insertions or deletions as may be
requested by the Authority and approved by Supplemental
Resolution, as hereinafter defined, providing for the purchase
of the Original Primary Bonds from the Town by the Authority.

AA. "Mayor" shall mean the Mayor of the Town,

BB. ™Net Revenues” shall mean the Dbalance of the
Gross Revenues remaining after deductlon of Operating Expenses,
as hereafter defined.

CC. “"Noteholder,” “"Holder of the Notes" or any
gimilar term shall mean the person who shall be the registered
owner of any outstanding Note or Notes, as hereinafter defined.

DD. "Notes" or "Credit Line Note" shall mean the not
more than $100,000 in aggregate principal amount of a Note or
Notes evidencing the Town's obligaticon to repay any draw upon
the Line of Credit originally authorized hereby, and unless the
context clearly indicates otherwise, the term "Notes" means any
refunding Notes of the Town.



EE. "Notes Registrar" shall mean the Bank to be
designated as such in the Supplemental Resolution and 1its
successors and assigns.

FF. "Operating Expenses" shall mean the reasonable,
proper and necessary costs of repair, maintenance and operation
of the System and includes, without limiting the generality of
the foregoing, administrative, engineering, legal, auditing and
insurance expenses, other than those capitalized as part of the
Costs, fees and expenses of the Authority, any fiscal agents
and the Bond and Note registrars and paying agents (both as
hereinafter defined), other than those capitalized as part of
the Costs, payments to pension or retirement funds, taxes and
such other reasonable operating costs and expenses as should
normally and regularly be included under generally accepted
accounting principles; provided, that "Operating Expenses" does
not include payments on account of the principal of or
redemption premium, 1if any, or interest on the Bonds or the
principal of the Supplemental Bonds, charges for depreciation,
losses from the sale or other disposition of, or from any
decrease in the value of, capital assets, amortization of debt
discount ar such miscellaneous deductions as are applicable to
prior accounting periods.

GG. "Ordinance™ means this Ordinance, as hereafter
amended or supplemented.

HH. *"Original Bonds"” or "Bends originally authorized
hereby” or similar phrases shall mean, collectively, the
Original Primary Bonds and the OQriginal Supplemental Bonds,
issued for the purpose of paying a portion of the Costs of the
Project and for such other purposes permitted hereby and
authorized by a resolution supplemental hereto.

I1. *™"Original Notes Purchaser" shall mean in the
event a Note or Notes evidencing the Town's obligation to repay
any draw upon any Line of Credit are issued, such Bank or Banks
as shall be named in a resolution supplemental hereto.

JJ. "Original Primary Bonds" shall mean the not more
than $500,000 in aggregate principal amount of Water Revenue
Bonds, Series 1987, ariginally authorized by this Ordinance to
pay & portion of the Costs of the Proiject.

KK. *"Original Supplemental Bonds"” shall mean the not
more than $200,000 in aggregate principal amount of
Supplemental Water Revenue Bonds, Series 1987, originally
authorized by this Ordinance to pay a portion of the Costs of
the Project.

LL. "Other Grants”"” shall mean c¢ollectively, the Grant
from ARC and the Grant from the State o0f West Virginia,
together with any other grants, other than the EDA Grant,
hereafter received by the Town to aid in financing any Costs.
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MM. “Outstanding.,” when used with reference to Bonds,
whether Primary or Supplemental Bonds, and as of any particular
date, describes all such Bonds theretofore and thereupcon being
issued and delivered except (1) any such Bond cancelled by the
Registrar, at or prior to said date; (ii) any such Bond for the
pavment o¢f which moneys, equal to its principal amount, with
interest to the date of maturity of any such Primary Bonds,
shall be 1in trust hereunder and set aside for such payment
(whether upon or prior to maturity); (iii) any such Bond deemed
to have been paid as provided in Article IX hereof; and (iv)
for purposes of consents or other action by a specified
percentage of Bondholders, any such Bond registered to the Town.

NN. "Parity Bonds” means, collectively, Parity
Primary Bonds and Parity Supplemental Bonds all as hereinafter
defined.

00. “Parity Primary Bonds" shall mean additional
bonds issued under the provisions and within the limitations
prescribed by Section 7.08 hereof, pavable from Gross Revenues
on a parity with the Original Primary Bonds.

PP. "Parity Supplemental Bonds" shall mean additicnal
bonds issued under the provisions and within the limitations
prescribed by Section 7.08 hereof, pavable from Gross Revenues
on a parity with the Original Supplemental Bonds.

.QQ. “"Paying Agent” shall mean the West Virginia
Municipal Bond Commission or any successor to the functions
- thereof.

RR. "Primary Bonds" shall mean the Original Primary
Bonds and any pari passu additional Primary Bonds hereafter
issued within the terms, restrictions and conditions contained
in this Ordinance.

S5. "Prior Bonds" shall mean the Town's Water Revenue
Bonds, Series 1974, dated August 12, 1975, 1issued in the
principal amount of $245,000 and currently outstanding in the
principal amount of $202,262.13.

TT. “Prior Ordinance” shall mean the ordinance passed
by the Council of the Town on October 1, 1974, authorizing the
issuance of the Prior Bonds. )

Uu. "Program® shall mean the  Authority's loan
program, under which the Authority purchases the water
development revenue bonds of local governmental entities
satisfying certain legal and other requirements with the
proceeds of water development revenue bonds of the Authority.

VV. "Project" shall mean the additions, betterments
and improvements described in Exhibit A attached heretc to the
existing waterworks system of the Town.

WW. "Qualified Investments” shall mean and include
any of the following:
-G



(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 Naticnal Mortgage
Association; the Tennessee Valley Authority or the Washington
Metropolitan Area Transit Authority;

(c) Any Dbond, debenture, note, participation
certificate or other similar obligation issued by the Federal
National Mortgage Assoclation 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, tc the extent not insured by the
Federal Deposit Insurance Corporation (“"FDIC"™) or Federal
Savings and Loan Insurance Corporation, shall be secured by a
pledge of Government Obligations, provided, that said
Government Obligations pledged either must mature as nearly as
practicable coincident with the maturity of said time accounts
or must be replaced or increased so that the market value
thereof 1is always at least equal to the principal amount of
said time accounts;

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

- (£} 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 dezlers 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
colncident with the maturity of said repurchase agreements or
must be replaced or increased sco that the market value thereof
is always at 1least equal to the principal amount of said
repurchase agreements, and provided further that the owner of
such repurchase agreement shall have a prior perfected security
interest in the collateral therefor; must have {or its agent
must have) possession of such collateral; and such collateral
must be free of all claims by third parties;

(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; and




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

XX. "Recorder" shall mean the Recorder of the Town.

vY. "Registrar™ shall mean the bank designated as
such for the Bonds and for the Notes respectively in the
Supplemental Resolution, as  hereinafter defined, and any
successors thereto.

ZZ. *"Renewal and Replacement Fund® shall mean the
depreciation fund created by Section 5.01(2) hereof.

AAA. "“Reserve Account" shall mean the account in the
Sinking Fund, as hereinafter defined, created by Section
5.02(1)Y{a) hereof.

BEB. "Resarve Account Regquirement" shall mean the
maximum amount of principal and interest which will mature and
come due on the Primary Bonds in any year.

CCC. "Revenue Fund" shall mean the revenue Eund
created by Section 3.02(A) of the Prior Ordinance so long as
the Prior Bonds are outstanding and, thereafter, the fund
created by Section 5.01(1l) hereof.

DDD. "Sinking TFund" shall mean the fund created by
Section 5.02(1) hereof.

EEE. "State" shall mean the State of West Virginia.

FFF. "Supplemental Bonds" shall mean the Original

Supplemental Bonds and any pari passu additional Supplemental
Bonds hereafter issued within the terms, restrictions and
conditions contained in this Ordinance.

GGG. "Supplemental Loan Agreement™ shall mean 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
Supplemental Resolution, providing for the purchase of the
Original Supplemental Bonds from the Town by the Authority.



HHH. "Supplemental Reserve Account® shall mean the
account established in the Supplemental Sinking Fund pursuant
to Section 5.02(2)(a) hereof.

111, “Supplemental Reserve Requirement™ shall mean as
of any date of calculation, the maximum amount of principal
which will become due on the Supplemental Bonds in any year.

JJJ. "Supplemental Resoclution” shall mean any
resolution, ordinance or order of the Town supplementing or
amending this Ordinance and, when preceded by the article
"the", refers specifically to the supplemental resclutions
authorizing the sale of the Original Bonds or the Note:;
provided, that any wmatter intended by this Ordinance to be
included in the Supplemental Resolution with respect to the
Original Bonds and not so included may be included in another
Supplemental Resolution.

KKK. *Supplemental Sinking Fund" shall mean the fund
established by Section 5.02{(2) hereof.

LLL. “System” shall mean the complete existing water-
works system now owned by the Town, consisting of a waterworks
system 1in 1its entirety or any integral part thereof, and
includes the Project and any further additions, betterments and
improvements thereto.

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

NNN. "Town™ shall mean the Town of Moorefield, a
municipal corporation of the State of West Virginia, and, when
appropriate, also means the Council thereof and any department,
board, organization or institution thereof in control of the
management and operation of the System, as hereinafter defined.

C00. "WDA Loan Agreements” shall mean, collectively,
the Loan Agreement and the Supplemental Loan Agreement.

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

Q0QC. 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.

RRR. The terms *herein, " "hereunder, " *hereby, "
“hereto,” “"herecf" and any similar terms refer to <this
Ordinance; and the term "hereafter” shall mean after the date
of the enactment of this Ordinance.




S55. Articles, sections and subsections mentioned by
number anly 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 Chapter 8§,
Article 19, of the Code of West Virginia, 1931, as amended (the
"Act"), and other applicable provisions of law.

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

A. The Town now owns a water system, consisting of a
waterworks system in its entirety or any integral part thereof,
including some or all of mains, hydrants, meters, valves,
standpipes, storage tanks, pump tanks, pumping stations,
intakes, wells, impounding reservoirs, pumps, machinery,
purification plants, softening apparatus and all other
facilities necessary, appropriate, useful, conveniant or
incidental in connection with or to a water supply system.

B. The acgquisition and constructicon of the System
was financed 1in part with the proceeds from $245,000 in
principal amount of the Town's Water Revenue Bonds, Series
1574, authorized pursuant to an ordinance of the Town passed on
October 1, 1974.

C. The Prior Bonds of the Town are currently
outstanding in the principal amount of $202,262.13.

D. The Town derives revenues from the System, and,
except for the pledges therecof to secure and pay the Prior
Bonds, said revenues are not pledged or encumbered in any
manner,

E. It is deemed necessary and desirable for the
heazlth, welfare and safety of the inhabitants of the Town that
there be constructed certain extensions, additions, betterments
and improvements to the System (the "Project") at an estimated
cost of $1,600,000, in accordance with the plans and
specifications prepared and revised by the Consulting Engineer,
which plans and specifications are on file with the Town, and
which Project 1is generally described in Exhibit A attached
heretc and by this reference made a part herecf and has an
estimated useful life in excess of forty (40) years.

F. The estimated gross revenues to be derived in
each year after the enactment of this Ordinance €£from the
operation of said System will be sufficient to pay all the
costs of the operation and maintenance of said System, the
principal of and interest on the Primary Bonds, the principal
of the Supplemental Bonds and all Sinking Fund and other
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payments provided for in this Ordinance and the principal of
and interest on and debt service reguirements for the Prior
Bonds and any other payments under the Prior Ordinance. The
Primary Bonds will be on a parity as to source of and security
for payment with the Prior Bonds.

G. It is deemed necessary f£or the Town to issue its
Original Bonds to permanently finance the costs of acquisition
and construction of the additions, betterments and improvements
to the System herein described and to issue the Notes to
temporarily finance costs of acguisition and construction
pending receipt of the Grant Receipts. Said costs shall be
deemed to include the cost of the acquisition of any real
property involved; the cost of the construction of said
additions, betterments and improvements to the System and any
other expenses necessary, incidental, desirable or appurtenant
to the acquisition and construction of such additions,
betterments and improvements to the System; engineering and
legal expenses; expenses for estimates of costs and revenues;
expenses for plans, specifications and surveys; expenses for
registrars and for paying, fiscal or other agents in connection
with the issuance of the Original Bonds or the Notes; fees and
expenses of the Authority; interest on the Original Primary
Bonds prior teo, during and for 6 months after completion of
construction of the Project and interest on the Notes for the
term therecf; and such other expenses as may be necessary or
desirable to said acquisition and construction of the
additions, betterments and improvements to the System
authorized by this Ordinance and the financing authorized by
this Ordinance.

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

I. The Town has complied with all requirements of
West Virginia law relating ta authorization of the
construction, acquisition and operation of the Proiject and
issuance of the QOriginal Bonds, or will have so complied prior
to the issuance o0f any thereof, including, among other things,
the obtaining of a Certificate of Convenience and Necessity
from the Public Service Commission of West Virginia by final
order, the time for rehearing and appeal of which will have
expired without rehearing or appeal prior 0 the issuance of
the Original Bonds.

J. The Town has met the conditions for the issuance
of bonds on a parity with the Prior Bonds and the Town has made
and will continue to make all payments and has complied with
all covenants, agreements and terms required by the Prior
Qrdinance.

11~




K. The Town is authorized to issue parity bonds on a
parity with the first lien o0f the Prior Bonds issued pursuant
to the Prior Ordinance.

L. The Town hereby finds and determines that the net
revenues actually derived from the System during the fiscal
year immediately preceding the date of the Original Bonds have
been more than sufficient to comply with the requirements of
Section 4.05(B) of the Prior Ordinance.

M. Prior to the issuance of the Original Bonds, a
certified public accountant not in the regular employ of the
Tawn shall file with the Recorder a certificate that the net
revenues actually derived from the System during the fiscal
vear immediately preceding the date of issuance 0f the Original
Bonds shall have been not 1less than one hundred twenty per
centum {(120%) of the average aggregate amount which will mature
or become due in any succeeding fiscal year for principal of
and interest on the Prior Bonds then outstanding, there being
no other obligations then outstanding which are payable from
the reverues of the System, or any part therecf, and on the
Original Bonds.

N. The Code provides exceptions from the rebate
provisions for issues of small governmental wunits meeting
certain requirements.

0. I+ is in the best interests of the Town and its
inhabitants to gqualify for this small governmental  unit
exception from the rebate provisions.

P. The Town is a governmental unit with general
taxing powers.

Q. The Original Bonds are not "private activity
bonds"” as defined by the Code.

R. Ninety-Five percent (95%) or more o¢f the net
proceeds (as defined with respect to the Code) of the Original
Bonds will be used for local governmental activities of the
Town.

5. The Town reasconably 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 1987, will not exceed $5,000,000.

T. 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 ¢f the Bonds from the treatment afforded by Section
103(a) of the Code.
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- U The Town will file all statements, instruments
and returns necessary to assure the tax-exempt status of the
Bonds.

v. The Bonds will not be federally guaranteed within
the meaning of the Code.

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

Section 1.04. Ordinance Constitutes C(ontract. In
consideration of the acceptance of the Original Bonds, the
Notes and any other bonds authorized to be issued hereunder by
those who shall own the same from time to time, this Ordinance
shall be deemed to be and shall constitute & contract between
the Town and such Bondholders and Noteholders, and the
covenants and agreements herein set forth 4o be performed by
said Town shall be for the egqual benefit, protection and
security of the legal owners of any and all of such Primary
Bonds and of such Supplemental Bonds and Notes, as the case may
he, all of which Primary Bonds and Supplemental Bonds,
respectively, shall be of equal rank and withcut preference,
priority or distinction between any one Primary Bond and any
other Primary Bond or Prior Bond oar bhetween any one
Supplemental Bond and any other Supplemental Bond, as the case
may be, and between any one Note and any other Note, by reason
of priority of issuance or otherwise, except as ezxpressly
provided therein and herein.

ARTICLE II

AUTHORIZATION QF EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO SYSTEM

Section 2.01. Authorization of Extensions, Additions,
Betterments and Improvements. There is hereby authorized the
acquisition and construction of the Project in accordance with
plans and specifications therefor prepared by the Consulting
Engineers.

ARTICLE IIX

AUTHORIZATION, TERMS, EXECUTION
AND REGISTRATION OF BONDS

Section 3.01. Authorization and Terms of Original
Bonds. For the purpose of financing a portion of the costs of
the acquisition and construction of the Project not otherwise
provided, for paying the cost of issuance of the Original Bonds
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and, if authorized by Supplemental Resolution, of £unding 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 Originals Bonds
shall be issued contemporanecusly with or prior to any issuance
0of the Notes. The proceeds of the Original Bonds shall be
applied as provided in Section 6.01. The Original Bonds shall
be issued in two or more series, to be designated,

respectively, "Water Revenue Bonds, Series l9g7" in an
aggregate principal amount o¢f not more than $500,000, and
“Supplemental Water Revenue Bonds, Series 1987," in the
aggregate principal amount of not more than $200,000. The

Original Bonds shall be dated as of the date of delivery
thereof, shall mature on October 1 in such years, not exceeding
forty (40) vyears after the date of issuance; and in such
amounts as shall be set out in Schedule X to the WDA Loan
Agreements, respectively. The Original Primary Bonds shall
bear 1interest at the rate not to exceed twelve percent per
annum, pavable semiannually, on April 1 and October 1 of each
year, beginning on the first interest payment date following
issuance and delivery of the Original Primary Bonds. The
Original Supplemental Bonds bear no interest. The Original
Bonds shall be subject to redemption only with the written
consent of the Authority and otherwise in compliance with WDA
Loan agreements, so long as the Authority shall be the
registered owner of the Original Bonds and contain such other
terms, provisions, conditions and limitations, all as provided
by this Ordinance and the WDA Loan Agreements and as the
Council of the Town shall prescribe by resolution (or by
supplemental or amendatory ordinance of said Council as said
Council shall determine) adopted in connection with the sale of
such Original Bonds.

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 Beonds shall be psaid
by check or draft mailed to the registered owner thereof at the
address as 1its appears on the books of the Bond Registrar,
provided, that so long as the Authority is the owner thereof,
interest on the Original Primary Bonds may Dbe paid by wire
transfer or other methods satisfactory to the Town, the Paying
Agent and the Authority.

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

Subsequent series of Bonds may be issued within the
terms and restrictions hereinafter set forth as provided by a
Supplemental Resolution.

Section 3.02. Ezxecution of Bonds. Said 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 Reccorder. 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 sold and delivered, such Bonds may
nevertheless be so0ld and delivered as herein provided and may
be issued as if the person whe signed or sealed such Bonds had
not ceased to hold such office. Any Bonds may be signed and
sealed agon behalf of the Town hy 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 o©of such Bonds such
perscn may not have held such office or may not have been 50
authorized.

Section 3.03. Authentication and Registration. No
Bond shall be wvalid or obligatory for any purpose or entitled
to any security or Dbenefit under this Ordinance unless and
until the Certificate of Authentication and Registration on
such Bond, substantially in the form set forth in Section 3.08
shall have been duly 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 OQOrdinance. The Certificate o¢f 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 3.04. Negotiability Transfer and Registration.
Subject to the provisions for transfer of registration set
forth below, the Bonds shall be, and have all of the qualities
and incidents of, negotiable instruments under the Uniform
Commercial Code of the State o¢f West Virginia, and each
successive owner, 1in accepting any of said Bonds shall be
conclusively deemed to have agreed that such Bonds shall be and
have all of the qualities and incidents o©of negotiable
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instruments under the Uniform Commercial Code of the State of
West Virginia, and each successive owner shall further bhe
conclusively deemed to have agreed that said Bonds shall be
incontestable in the hands ¢f a bona fide holder for value,

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

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

In all cases 1in which the privilege of exchanging
Bonds or transferring Bonds are exercised, Bonds zhall be
delivered in accordance with the provisions of this 2rdinance,
All Bonds surrendered in any such exchanges or transfers shall
forthwith be cancelled by the Bond Registrar. For every such
exchange or transfer of Bonds, the Bond Registrar may make a
charge sufficient to reimburse 1t 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; provided, that
any such sum or sums incurred upon the 1initial transfer or
- exchange, upon the partial redemption of a Bond or by the
Authority shall be paid by the Town. The Bond Regilstrar shall
not be obliged to make any such exchange or transfer of Bonds
during the period beginning with the 15 day of the month
preceding an interest payment date.

Section 3.05%. Bonds Mutilated, Destroved, Stolen or
Lost. In case any Bond shall become mutilated or be destroved,
stolen or lost, the Town may at the discretion of the Council
issue and the Bond Registrar shall authenticate and deliver, a
new Bond o¢r Bonds of the tenor as the Bond or Bonds so
mutilated, destroyed, stolen or lost, in exchange and
substitution for such mutilated Bond or Bonds, upon surrender
and cancellation of such mutilated Bond or Bonds, or in lieu of
and substitution for the Bond or Bonds destroyed, stolen or
lost, and upon the Owner's furnishing the Town proef 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 Registrar
and held for the account of the Town. If such Bond shall have
matured or be about to mature, instead of 1issuing a substitute
Bond, the Town may pay the same, upon being indemnified as
aforesaid, and, if such Bond be lost, stolen, or destroved,
without surrender therefor.
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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 and source of
security for payment from the revenues pledged herein with all
other Primary Bonds or Supplemental Bonds, as the case may be,
issued hereunder.

Section 3.06. Bonds not to be Indebtedness of the
Town. The Bonds shall not, in any event, he 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 Gross Revenues derived from the
operation of the System as herein provided. 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
any interest thereon.

Section 3.07. Bonds Secured. by Pledge of Gross
Revenues; Supplemental Bonds tec be Junior and Subordinate to
Primary Bonds. The payment of the debt service of all the
Primary Bonds shall be secured forthwith equally and ratably
with each other by a shared first lien with the Prior Bonds on
the Gross Revenues derived from the System. The payment of the
debt service of all the Supplemental Bonds shall also bhe
"secured forthwith equally and ratably with each other by a lien
on the Gross Revenues derived from the System, but. junior and
subordinate to the lien on such Gross Revenues in favor of the
Quwners of the Primary Bonds and the Prior Bonds, Such Gross
Revenues in an amount sufficient to pay the principal of and
interest on and other payments £for the Prior Bonds and the
Bonds and to make the payments into the sinking funds and the
reserve accounts therein and in the Renewal and Replacement
Fund hereinafter established, are hereby irrevocably pledged to
the payment of the principal of and any interest on the Bonds
as the same become due. AS LONG AS THE PRIOR BONDS ARE
QUTSTANDING, THE PRIMARY BONDS AND THE SUPPLEMENTAL BONDS SHALL
HAVE A LIEN ON THE NET REVENUES OF THE SYSTEM. WHEN THE PRIOR
BONDS ARE NO LONGER OUTSTANDING, THE PRIMARY BONDS AND THE
SUPPLEMENTAL BONDS SHALL HAVE A LIEN ON THE GRCSS REVENUES OF
THE SYSTEM. -

Section 3.08. Form of Original Bonds. The text of
the Original Primary Bonds and Original Supplemental Bonds
shall be of substantially the following tenor, with such
omissions, insertions and variations as may be necessary and
desirable and authorized or permitted by this Ordinance or any
subsequent resolution or ordinance adopted or enacted prior to
the issuance thereof.
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{FCRM OF THE ORIGINAL PRIMARY BONDI]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTY OF HARDY
TOWN OF MOOREFIELD
WATER REVENUE BONDS,
SERIES 1987

No. R- $

KNOW ALL MEN BY THESE PRESENTS: That the TOWN OF
MOOREFIELD, a municipal corporation of the State of West
Virginia, in Hardy County of said State (the "Town"), for value
received, hereby promises to pay., solely from the special funds
provided therefor, as hereinafter set forth, to West Virginia
Water Development Authority (the "ARuthority "), or registered
assigns, the sum of

(% ), 1in installments on October 1 aof each year
as set forth on the "Schedule of Annual Debt Service® attached
as Exhibit A heretc and incorporated herein by reference, with
interest on each installment at the rate per annum set forth on
sald Exhibit A,

The interest rate on each installment shall run from
the date of this Bond until payment of such installment, and
such interest shall be payable on the 1st day of April, and the
lst day of October 1in each year beginning ;198
Principal installments of this Bond are payable in any coin or
currency which, on the respective dates of payment of
principal, is 1legal tender for the payment of public and
private debts under the laws of the United States of America,
at the office of the West Virginia Municipal Bond Commission,
Charleston, West Virginia, as paving agent {the ™“Paving

Agent"). The interest on this Bond 1is payable by check or
draft mailed to the registered owner 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 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 . between the Town and the Authority.

This Bond is issued (i) to pay costs of acquisition
and construction of certain improvements, additions, extensions
and betterments ko the existing waterworks system ©f the Town
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(the "Project”), (ii) to capitalize interest thereon, and (iii)
[to fund a reserve account therefor, and (iv)] 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 8, Article 19 of the West
Virginia Code of 1931, as amended (the “Act"), an Ordinance
duly enacted hy the Town on the day of .
1987, and a Supplemental Resolution adopted by the Town on
the day of . 1987 (collectively called the
"Ordinance"), and is subject to all the terms and conditions
therecf. 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 ratabhly from and by
the funds and revenues and other security provided for the
Bonds under the Ordinance.

This Bond 1s issued contemporaneously with the
Supplemental Water Revenue Bonds, Series 1987 of the Town (the
"Supplemental Bonds"), issued in the aggregate principal amount
of $ , which Supplemental Bonds are Jjunior and
subordinate with respect to liens and socurces of and security
for payment of the Bonds of this issue.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO THE
LIENS AND SOURCES OF AND SECURITY FOR PAYMENT WITH THE WATER
REVENUE BONDS, SERIES 1974, DATED AUGUST 12, 1975, OF THE TOWN
(THE *"PRICR BONDS"), OUTSTANDING ON THE DATE OF ORIGINAL
ISSUANCE HEREQCF IN THE AGGREGATE PRINCIPAL AMOUNT OF $ .

This Bond is payable only from and secured by a pledge
0of a shared first lien on the Gross Revenues (as defined in the
Ordinance) to be derived from the operation of the System,
moneys in the Reserve Account created under the Ordinance and
unexpended proceeds of the Bonds. Such Gross Revenues shall be
sufficient to pay the operation and maintenance expenses of the
System and 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 thereon except from said special fund provided
from the Gross Revenues, the moneys in 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 o0f the System and the
services rendered thereby, which together with any o¢ther
revenues of the System shall be sufficient to provide for the
reasonable expenses of operation, repair and maintenance of the
System, and to leave a balance each year egqual to at least 115%
of the amount reguired to pay the maximum amount due in any
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year of principal of and interest on all obligations on a
parity or prior to the Bonds, payable from such revenues,
including the Prior Bonds, provided however, that so long as
there exists 1n the Reserve Account an amount equal to the
maximum amount of principal and interest which will become due
on the Bonds and any bonds on a parity therewith in any vyear
and in the reserve account for the Prior Bonds an amount equal
to the 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 1s made to the Ordinance. Remedies provided the
registered owners of the Bonds are exclusively as provided in
the Ordinance, to which reference 1is here made for a detailed
description thereof.

This Bond 1is transferable, as provided in the
Crdinance, 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 duly authorized 1in writing, upon the
surrender of this Bond together with a written instrument of
transfer satisfactory to the Registrar duly executed by the
registered owner or its attorney duly authorized in writing.

Subject to the registration requirements, this Bond,
under the provisicon 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 or to the appurtenant sinking fund, and there
shall be and hereby is created and granted a lien upon such
moneys, until so applied, in favor of the Owner of this Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happen and be
performed precedent to and in the issuance of this Bond have
existed, have happened, and have been performed in due time,
form and manner as required by law, and that the amount of this
Bond, together with all other obligations of the Town, does ncot
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.
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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 , 1987.
[SEAL]
Mayor
ATTEST:
Recorder

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Water 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 as of the date set forth below.

Dated: _ '
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 the Town with full power of substitution in the
premises.

Dated: .

In the presence of:
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[FORM OF THE ORIGINAL SUPPLEMENTAL BOND]

UNITED STATES OF AMERICA
STATE QOF WEST VIRGINIA
COUNTY OF HARDY
TOWN OF MOOREFIELD
SUPPLEMENTAL WATER
REVENUE BOND, SERIES 1987

No. SR- &

KNOW ALL MEN BY THESE PRESENTS: That the TOWN OF
MOOREFIELD, a nmuniclipal «corporation of the State of West
Virginia, in Hardy County of said State, (the "Town"), for value
received, hereby promises to pay, solely from the special funds
provided therefor, as hereinafter set forth, to West Virginia
Water Development Authority (the "Authority"), or respected
assigns, the sum of
(% }, in installments on October 1 of each year as set
forth on the "Schedule o¢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 ¢f America,
at the office of the West Virginia Municipal Bond Commission,
Charleston, West Virginia, as paying agent (the s*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 o0f the Authority and as otherwise
provided by the Supplemental Loan Agreement, dated ,
between the Town and the Authcority.

This Bond is issued (1} to pay costs of acguisition
and construction of certain improvements, additions, extensions
and betterments to the existing waterworks system of the Town
{the "Project®), and {(ii) [to fund a reserve account therefor,
and (iii})] to pay certain costs of issuance hereof and related
costs. This Bond is issued under the authority of and in full
compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 8, Article 19 of
the West Virginia Code of 1331, as amended {the "Act"), an
Ordinance duly enacted by the Town on the day
of , 1987, and a Supplemental Resolution adopted
by the Town on the day of , 1987
(collectively called the "Ordipnance"), and 1is subject to all
the terms and conditions thereof. The Ordinance provides for
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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 CONTEMPORANEQUSLY WITH THE WATER
REVENUE BONDS, SERIES 1987, OF THE TOWN (THE "“PRIMARY BONDS")
ISSUED IN THE AGGREGATE PRINCIPAL AMOUNT OF § » WHICH
PRIMARY BONDS RANK PRIOR WITH RESPECT TO LIENS AND SOURCES OF
AND SECURITY FOR PAYMENT TO THE BONDS OF THIS ISSUE. THIS BOND
IS ALSO JUNICOR AND SUBORDINATE TO THE TOWN'S WATER REVENUE
BONDS, SERIES 1974, DATED AUGUST 12, 1975, OUTSTANDING ON THE
DATE OF ORIGINAL ISSUANCE HERECF IN THE AGGREGATE PRINCIPAL
AMOUNT OF § (THE "PRIOR BONDS"), WHICH PRIOR BONDS
ARE ON A PARITY WITH THE PRIMARY BONDS.

This Bond is payable only from and secured by a pledge
of a second 1lien on the Gross Revenues (as defined 1in the
Ordinance) to be derived from the operation of the System,
moneys in the Supplemental Reserve Account created under the
Ordinance and unexpended proceeds of the Bonds. Such Gross
Revenues shall be sufficient to pay the operation and
maintenance expenses of the System and the principal of and
interest on all bonds which may be 1ssued 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 Gross 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, together with any other revenues of
the ©System, to provide for the reasonable expenses of
operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% of the amount required
to pay the maximum amount due in any year of principal of the
Bonds and of principal of and interest on all obligations on a
parity or prior to the Bonds, including the Primary Bonds and
the Prior Bonds, provided however, that so long as there exists
in the Reserve Account an amount. egqual 0 the maximum amount of
principal which will become due on the Bonds and any bonds on a
parity therewith in any year, and in the reserve accounts for
the Prior Bonds and the Primary Bonds amounts equal to the
respective requirements therefor, such percentage may Dbe
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.
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This Bond is transferable, as provided 1in 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 duly authorized in writing, upon the surrender of
this Bond together with a written instrument of transfer
satisfactory to the Registrar duly executed by the registered
owner or its attorney duly authorized in writing.

Subject to the registration requirements, this Bond,
under the provisions of the Act is, and has all the qualities
and incidents of, & 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 o©f the Costs of the Project described in
the Ordinance or to the appurtenant sinking fund, and there
shall be and hereby 1is created and granted a 1lien upon such
moneys, until so0 applied, in faveor of the owner of this Bond;
previded that such lien on moneys deposited in the Construction
Trust Fund created by the Ordinance shall be subordinate to
that of the Primary 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
revenuyes of the System has been pledged to and will be set
aside into said special fund by the Town for the prompt payment
0of the principal 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 MOCREFIELD has caused
this Bond to be signed by its Mayor and its corporate seal to
be hereunto affixed and attested by 1its Recorder, and has
caused this Bond to be dated , 1987.

[SEAL]

Mayor
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ATTEST:

Recorder

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond 1is one of the Supplemental Water 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 as of the date set forth below.

Dated: ’
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 3.09. Sale of Original Bonds; Execution of
WDA Loan Agreements. The Original Bonds shall be s0ld 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 into this Ordinance.

ARTICLE IV

LINE OF CREDIT

Section 4.01l. Authorization of Line of Credit. As a
method of providing funds for the acguisition and construction
of the Project pending receipt of the Grant Receipts, the Mavyor
of the Town 1is hereby authcrized, 1if in the bhest interest of
the Town and necessary to complete the Project, to arrange for
a Line of Credit in an amount not to exceed $100,000. The
amount and terms of the Line of Credit, 1f any, shall be
approved by a resclution 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 portien
of the cost of acquisition and construction of the Project,
there shall be issued the Credit Line Note of the Town 1in an
amount and upon such terms as set forth in a resolution
supplemental hereto. The (Credit Line Note shall be issued in
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 therecf as
listed on said Record of Advances and Payments. Each such
advance shall bear interest payable at such times and 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 thirty {(30) months £from the date
thereof, and shall be subject to such further terms as shall be
provided by the Line of Credit Agreement. Notwithstanding the
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foregoing, the terms of the Credit Line Note, other than the
principal amount thereof, may be modified by resolution
supplemental and amendatory hereto, subject to the 1limits of
the Act.

The Credit Line Note shall be payable as to principal
upon surrender at the principal office of a registrar,
designated 1n a resolution supplemental hereto, in any coin orx
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 MNote shall be returned to the Owner. 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 said
reglstrar; provided, that, at the opticon of the Owner, such
payment may be made by wire transfer or such o¢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 hereto and attested by the signature of the Recorder.
Any Credit Line Note may be signed and sealed aon hehalf 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 noct have been so authorized.

Section 4.04. Negotiability, Transfer and Registra-
tion. Subject to the restrictions on transfer set forth below,
the Credit Line Note shall be and have all of the gqualities and
incidents o©f a negotiable instrument wunder 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
hooks for the registration and. transfer of the C(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 iastrument of
transfer satisfactory to the Note Registrar duly executed by
the registered owner or his duly authorized attorney. Upon the
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transfer of the Credit Line Note, there shall be issued at the
option of the Owner or the transferee another Credit Line Note
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 8ll 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
and the BSupplemental Resolution. 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 & charge sufficient to
reimburse its office for anvy tax, fee or other governmental
charge required to be paid with respect to such transfer and
the cost of preparing each Credit Line Note upon 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 MNote shall not become wvalid
until authenticated by the Note Registrar.

Section 4.06. Proceeds of Draw Under the 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 Bond Construction Trust Fund established with
the Depository Bank and expended 1in accordance with Section
6.02 hereof.

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

with Depository Bank. The following special funds or accounts
are created with and shall be held by the Depository Bank:
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(1) Revenue Fund ({(when the Prior Bonds are no
longer outstanding);

(2) Renewal and Replacement Fund (when the Prior
Bonds are no longer outstanding)}; and

(3) Bond Construction Trust Fund.
Section 5.02. Establishment of Funds and Accounts

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

(1) Sinking Fund;

(a) Within the Sinking Fund, the Reserve
Account.

(2) Supplemental Sinking Fund;

(a) Within the Supplemental Sinking Fund the
Supplemental Reserve Account.

Section 5.03. System Revenues; Flow of Funds. A. As
long as the Prior Bonds are Qutstanding, the entire Gross
Revenues shall be deposited pursuant toc the terms of the Prior
Ordinance. When the Prior Bonds are no longer Outstanding, the
entire Gross Revenues derived from the operation of the System
shall be deposited upon receipt in the Revenue Fund. The
Revenue Fund shall constitute a trust fund for the purposes
provided in this Ordinance and shall be Kkept separate and
distinct from all other funds of the Town and the Depository
Bank and used only for the purposes and in the manner therein
provided.

(1) 8o 1long as any of the Prior Bonds is
outstanding, the Town shall, each month, make the payment
required by Section 3.02(B)(1l) of the Prior Ordinance.

(2) S0 1long as any of the Prior Bonds is
outstanding, the Town shall, each month, on or before the due
date of each principal and interest installment on the Prior
Bonds, transfer from the Revenue Fund and pay said installment
as provided in the Prior OQrdinance; provided, however, that
such payment shall be made simultaneously with the payments for
the Primary Bonds set forth in Paragraphs (3) and (4) hereof
and in the event that funds are not available in the Revenue
Fund to pay or to make both payments, the payments shall be
made pro rata.

{3) Simultaneously with the payment set forth in

5.03(2) above, from the money remaining in the Revenue Fund,
the Town shall next, on the first day of each month, commencing
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seven months prior to the first date of payment of interest on
the Primary Bonds for which interest has not been capitalized,
apportion and set apart out of the Revenue Fund and remit to
the Commission, for deposit in the Sinking Fund, a sum equal to
1/76th of the amount of interest which will become due on said
Primary Bonds on the next ensuing semiannual interest payment
date or, if less than 6 months exist between the first payment
and the next ensuing semiannual interest payment date, then the
payments shall be pro rated.

{(4) The Town shall also, on the first day of
each month, commencing 13 months prior to the first date of
payment of principal on the Primary Bonds, apportion and set
apart out of the Revenue Fund and remit to the Commission for
deposit 1in the 8inking Fund, a sum equal to 1/12th of the
amount of principal which will mature and become due on said
Original Bonds on the next ensuing principal payment date.

(5) So long as any o¢f the Prior Bonds is
outstanding, the Town shall make any payment required by
Section 3.02(B)Y{(3) of the Prior Ordinance simultaneously with
the payment set forth in 5.03(6) below.

(6) The Town shall also, on the first day of
each month, commencing 13 months prior +o the first date of
payment of principal of the Primary Bonds, apportion and set
apart out of the Revenue Fund and remit to the Commission for
deposit in the Reserve Account in the Sinking Fund, an amount
equal to 1/120th of the Reserve Requirement; provided, that no
further payments shall be made into the Reserve Account when
there shall have been deposited therein, and as long as there
shall remain on deposit therein, an amount equal to the Reserve
Requirement. If the Town deposits the Reserve Requirement in
the Reserve Account when the Primary Bonds are issued and
delivered, then no monthly deposits are reguired unless the
Reserve Account 1is drawn upon and contains less ¢han the
Reserve Requirement.

Moneys in the Sinking Fund shall be used only for
the purposes of paying principal of and interest on the Primary
Bonds as the same shall become due. Moneys in the Reserve
Account in the Sinking Fund shall- be used only for the purpose
of paying principal of or interest on the Primary 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 Reserve Account shall be
transferred, not less than once each year, to the Bond
Construction Trust Fund prior to completion of the Project and
thereafter, shall be returned to the Town for deposit in the
Revenue Fund and applied to the next ensuing interest payment.

~34-



Any withdrawals from the Reserve Account which
result in 3 reduction in the balance of the Reserve Account to
below the Reserve Requirement shall be subsequently restored
from the first Gross Revenues available after all payments
required pursuant to paragraphs (1) through (4), above have
been made in Eull. In the event that funds are not available
in the Revenue Fund to comply with both paragraphs (5) and (§),
the payments shall be made pro rata.

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

{8) When the Prior Bonds are no longer
outstanding, from the moneys remaining in the Revenue Fund, the
Town shall next, on the first day of each month, commencing the
month succeeding the first full calendar month after completion
of the Project, transfer to the Renewal and Replacement Fund a
sum equal to 2-1/2% of the Gross Revenues each month, exclusive
of payments for account of the Reserve Account in the Sinking
Fund. All funds in the Renewal and Replacement Fund shall be
kept apart from all other funds of the Town or of the
Depository Bank and shall be invested and reinvested in

accordance with Article VII hereocf. Withdrawals and
disbursements may be made from the Renewal and Replacement Fund
for replacements, emergency repairs, or improvements or

extensions to the System; provided, that any deficiency in the
Reserve Account [except to the extent such deficiency exists
because the required payments into such account have not, as of
the date of determination of a deficiency, funded such account
to the maximum extent required by Subsection 5.03(aAY{7)Y] shall
be promptly eliminated with moneys from the Renewal and
Replacement Fund. So long as the Prior Bonds are outstanding,
the depreciation fund created by Section 3.02(B}{(4) of the
Prior Ordinance (the "Depreciation Fund") shall be funded in
accordance with said section, provided that said deposit shall
always at least equal 2-1/2% of the Gross Revenues each month,
exclusive of payments for account of the Reserve Account, and
provided, further, that only the amount in the Depreciation
Fund exceeding the amount that should be deposited on account
of the Bonds may be used to purchase or redeem Prior Bonds.

(9} 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 and remit to the Commission
for deposit in the Supplemental Sinking Fund, a sum egual to
1/712th of the amount of principal which will mature and become
due on said Supplemental Bonds on the next ensulng principal
payment date.
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(13) The Town shall next, on the first day of
each month, commencing 13 months prior to the first date of
payment of principal of the Supplemental Bonds, apportion and
set apart out of the Revenue Fund and remit to the Commission
for deposit in the Supplemental Reserve Account, an amount
equal to 1/120th of the Supplemental Reserve Requirement;
provided, that no further payments shall be made into - the
Supplemental Reserve Account when there shall have Dbeen
deposited therein, and as long as there shall remain on deposit
therein, an amount equal to the Supplemental Reserve
Requirement. If the Town deposits the Supplemental Reserve
Reguirement in the Supplemental Reserve Account when the
Supplemental Bonds are issued and delivered, then no monthly
deposits are required unless the Supplemental Reserve Account
is drawn upon and contains less than the Supplemental Reserve
Requirement.

Moneys in the Supplemental Sinking Fund shall be used
only for the purposes c¢f paying principal of the Supplemental
Bonds as the same shall become due. Moneys in the Supplemental
Reserve Account in the Supplemental Sinking Fund shall be used
only for the purpose of paying principal of the Supplemental
Bonds, as the same shall come due, when other moneys in the
Supplemental Sinking Fund are insufficient therefor, and for no
other purpose. All investment earnings on moneys 1in the
Supplemental Reserve Account shall be transferred, no less than
once each year, to the Bond Construction Trust Fund priocr to
completion of the Project, and thereafter shall be returned to
the Town for deposit in the Revenue Fund and applied to the
next ensuing semiannual interest payment.

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 Gross Revenues
available after all reguired payments prescribed sabove have
been made in full.

{11) Thereafter, after the payment 1in full of
the Priocr Bonds, the Town shall, each month, pay from the
Revenue Fund current Operating Expenses of the System.

B. As and when additional Bonds ranking on a parity
with the Original Primary Bonds or the Original Supplemental
Bonds are issued, provision shall be made for additional
payments into the respective Sinking Fund sufficient to pay any
interest on such additional Parity Bonds and accomplish
retirement thereof at maturity and to accumulate a balance in
each respective Reserve Account 1in an amount egual to the
respective Reserve Requirement.
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-~ The Commission is hereby designated as the fiscal
agent for the administration of the respective Sinking Funds
created hereunder, and all amounts required for said Sinking
Funds shall be remitted to the Commission from the Revenue Fund
by the Town at the times provided herein.

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

Moneys 1in the respective Reserve Accounts shall be
invested and reinvested by the Commission in accordance with
Article VIII hereof.

The respective Sinking Funds, including the respective
Reserve Accounts therein, shall be used solely and only for,
and are hereby pledged £for, the purpcse of servicing the
respective Bonds and any additional Bonds ranking on a parity
with either therecf that may be issued and QOutstanding under
the conditions and restrictions hereinafter set forth,

C. Whenever all of the required and gprovided
transfers and payments from the Revenue Fund into the several
special funds, as hereinabove provided, are current and there
remains 1in said Revenue Fund a Dbalance 1in excess of the
estimated amounts required to be so transferred and paid into
the funds and accounts {(other than the revenue fund) created on
account of the Prior Bond and into the respective Sinking
Funds, including the Reserve Accounts therein, and the Renewal
and Replacement Fund during the following month or such longer
period as shall be required by the Act, such excess shall be
considered as surplus revenues (the *Surplus Revenue"}.
Surplus Revenues may be used for any lawful purpose of the
System, including as a pledge for the payment of the HNotes,

D. The Town shall remit from the Revenue Fund to the
Commission or the Depository Bank, on such dates as the
Commission or the Depository Bank, as the case may be, shall
require, such additional sums as shall be necessary to pay any
Depository Bank's charges and any Paying Agent fees then due.

E. The moneys in excess of the sum insured by the
maximum amounts insured by FDIC in the Revenue Fund and the
Renewal and Replacement Fund shall at all times be secured, to
the £full extent therecf 1in excess o0f such insured sum, by
Qualified Investments as shall be eligible as security for
deposits of state and municipal funds under the laws of the
State.
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F. T£ on any monthly payment date the revenues are
insufficient to place the required amount in any of the funds
and accounts as hereinabove provided, the deficiency shall be
made up in the subsequent payments in addition to the payments
which would otherwise be required to be made into the funds and
accounts on the subsequent payment dates.

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

H. The Gross Revenues ©f the System shall only he
used for purposes of the System.

ARTICLE VI

APPLICATION OF ORIGINAL BOND
PROCEEDS; FUNDS AND ACCOQUNTS

Section 6.01. Application of Criginal Bond Proceeds.
From the moneys received from the sale of any or all o9f the
Criginal Bonds, the following amounts shall be first deducted
and deposited in the order set forth below:

Al If required by the Supplemental Resolution, the
amount of the proceeds of the Original Primary Bonds specified
in the Supplemental Resclution shall be deposited 1in 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 Resclution, the
amount of the proceeds of the Original Bonds which shall be at
least sufficient to fund the Reserve Account Reguirement and
the Supplemental Reserve Reguirement shall be first credited to
the Bond Construction Trust Fund and then deposited in the
Reserve Account and the Supplemental Reserve Account,
respectively, with the Commission; provided, that such amounts
shall not exceed in the aggregate ten percent (10%) of the
proceeds of the Original Bonds.

C. The remaining moneys derived from the sale of the
Original Bonds shall be deposited by the Town in the Bond
Construction Trust Fund and applied to the Costs ¢f the
Project, including but not limited to payment of the costs of
issuance.

Section 6.02. Bond Construction Trust Fund. There is
hereby created and established with the Depository Bank a
special fund to be known as the "Town of Moorefield Water Bond
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Construction Trust Fund," which fund shall be Kkept 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 Projects,
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 1in
s5aid fund in excess of the amount insured by the FDIC. Any
moneys .not needed immediately for said purposes shall be
invested 1n Qualified Investments having maturities so as to
enable the moneys to be available as deemed necessary by the
Consulting Engineers and otherwise in accordance with
Article VIII. If for any reascn such proceeds, or any part
thereof, are not necessary for, or are not applied to, such
purposes, then such unapplied proceeds (i} shall be used to
make up any deficiency in the Reserve Account or the
Supplemental Reserve Account or to fund the Reserve Accounts at
the respective requirements therefore; (ii) thereafter may,
instead during the periocd of three years from May 22, 1986 be
used for construction and acquisition of other <capital
construction or acquisiticn needs of the System; and (iii) if
the Reserve Accounts are fully funded and no deficiencies
exist, shall be deposited by the Town in escrow with an escrow
trustee and used to redeem Original Bonds at the first
redemption date and, pricr 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
Primary Bonds and the Original Supplemental Bonds, as the case
may be.

All such proceeds shall constitute a trust fund for
such purposes, and there is hereby created a lien upon such
moneys until so applied in favor of the owners of the QOriginal
Bonds with the lien on behalf of the Original Supplemental Bond
being subordinate and Jjunior to that of the Original Primary
Bond.

Expenditures or dishursements from said Bond
Construction Trust Fungd, except for legal, fiscail and
engineering expenses and expenses in connection with the
issuance and sale of the Original Bonds, shall be made only
after such expenditures or disbursements shall have Dbeen
approved in writing by the Council and the Consulting Engineers.
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ARTICLE VII

ADDITIONAL COVENANTS CF THE TOWN

Secticn 7.01. General Covenants of the Town. All the
covenants, agreements and provisions of this Ordinance shall be
and constitute valid 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 other
covenants, agreements and provisions o¢f this Ordinance, the
Town hereby covenants and agrees with the Owners of the Bonds
as hereinafter provided in this Article VII. Aill such
covenants, agreements and provisions shall be irrevocable,
except ag provided herein, as long as any of said Bonds, or the
interest thereon, is Qutstanding and unpaid.

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

Section 7.02. Bonds and Notes Not To Be Indebtedness

of the Town. Neither the. Bonds nor the Notes shall be or
constitute an indebtedness of the Town within the meaning of
any constitutional, statutory gr charter limitation of

indebtedness but shall be payable solely from the revenues of
the System, or from the respective Reserve Account, or the
Grant Receipts as herein provided. No Owner or Owners of any
Bonds or Notes issued hereunder shall ever have the right to
compel the exercise of the taxing power ¢f the Town {¢ pay said
Bonds or Notes or the interest thereon.

Section 7.03. Bonds Secured by Pledge of Gross
Revenues; Statutory Mortgage Lien. The payment of the dJdebt
service of all of the Primary Bonds issued hereunder shall be
secured forthwith equally and ratably by a first 1lien shared
with the Prior Bonds on the Gross Revenues derived from the
operation of the System, and payment of the debt service of the
Supplemental Bonds issued hereunder shall be secured forthwith
equally and ratably by a lien on said Gross Revenues, but such
lien shall be junior and subordinate to the lien on said Gross
Revenues in favor of the owners of the Primary Bonds and the
Prior Bonds, to the extent necessary to make the payments
required under Section 5.03 of this Ordinance. The Gross
Revenues derived from the System, in an amount sufficient to
pay the principal of and interest, if any, on the Bonds herein
authorized and the Prior Bonds, and to make the payments into
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the respective Sinking Funds, including the Reserve Accounts
therein, and all other payments provided for in this Ordinance
and the Prior Ordinance, are hereby irrevocably pledged in the
manner provided in this Ordinance and the Prior Ordinance to
the payment of the principal of and any interest on the Bonds
herein authorized and the Prior Bonds as the same become due
and for the other purposes provided in this Ordinance and the
Prior Ordinance.

For the further protection of the owners of the
Original Bonds, the statutory lien upon the System created by
Section 8 of the Act 1is hereby specifically recognized by the
Town.

Secticn 7.04. Rates. Prior to 1issuance of the
Original Bonds, equitable rates or charges for the use of and
service rendered by the System will be established by a
separate ordinance all in the manner and form required by law,
and copies of such rates and charges so established will be
continuously on file with the Recorder, which copies will be
open to 1inspection by all interested parties. The rates and
charges shall be effective as prescribed by State statutes and
the rules and regulations of the Public Service Commission of
West Virginia (the "PSC"). The schedule of rates and charges
shall at all times to be adequate to produce Gross Revenues
from said System sufficient to make the prescribed payments
into the funds created hereunder and under the Prior Ordinance
and to pay Operating Expenses. 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 continuocus
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, together with any other revenues of
the System, (i) to provide for all reasonable expenses of
operation, repalir and maintenance of the System and (ii) to
leave a balance each year equal to at least 115% of the maximum
amount required in any year for payment of principal of and
interest on %the Prior Bonds, the Primary Bonds and the
Supplemental Bonds and all other obligations secured by or
payvable from the System prior to or on a parity with the Bonds;
provided that, in the event that an amecunt at least equal to or
in excess of the Reserve Reguirement 1s 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 the reserve account for the Prior Bonds is funded
at least at the requirement provided for in the Prior
Ordinance, 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 and any such prior
or parity obligations, including the Prior Bonds.
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So long as any of the Bonds issued hereunder shall
remain outstanding and unpaid, the following rates shall be the
minimum monthly rates to be charged for the services rendered
by said System:

Rates

Available for general domestic, commercial,
and industrial service

First 2000 gallons per month $2.10 per 1000 gals.
Hext 3000 gallons per month .77 per 1000 gals.
Next 185,000 gallons per month .75 per 1000 gals.
Next 2,800,000 gallons per month .72 per 1000 gals.
All Over 3,000,000 gallons per month .72 per 1000 gals.

provided, that no monthly charge for any water supplied to any
premises or through any meters shall be less than four dollars
and twenty cents, '

Users of water beyond the city 1limits shall pay
monthly charges therefor as hereinbefore provided for resident
users, plus an additional one dollar.

MINIMUM MONTHLY CHARGES FOR MULTIPLE DWELLINGS

1 Family $ 4.20
2 Family 8.40
3 Family 12.60
4 Family 16.80
5 Family 21.00
6 Family 25,20

Multiple family units are billed on a minimum charge
for each wunit unless the consumption billing exceeds the
minimum billings.

(Minimum Monthly Bill $4.20)

Delayed Pavment Penalty

The above tariff is net. On all accounts not paid in full
within fifteen (15) days of date of bill, ten percent (10%)
will be added to net amount shown.

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 therecf £from the revenues
of said System in the manner provided in this Ordinance.
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- Section 7.06. Sale of the System. The System may be
sold, mortgaged, leased or otherwise disposed of only as a
whole, or substantially as a whole, and only if the net
proceeds to be realized shall be sufficient fully to pay or
redeem at or prior to maturity all the Prior Bonds and the
Bonds Outstanding. The proceeds from such sale, mortgage,
lease or other disposition of the System shall immediately be
remitted to the Commission for deposit in the appropriate
Sinking Funds, and the Town shall direct the Commission to
apply such proceeds to the payment of principal and any
interest at maturity of Prior Bonds and Bonds about to mature
and to the redemption prior to maturity, at the earliest date
permitted and at the redemption price, of all other outstanding
Prior Bonds and Bonds. Any balance remaining after the
redemption or payment of all the Prior 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 ¢f the revenues of the
System.

The foregoing provisicon notwithstanding, and subject
to any regquirement of the Pricr Ordinance so long as any of the
Prior Bonds 1is outstanding, 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 longer
necessary, useful or profitable in the operation thereof.
Pricr to any such sale, lease or other disposition of such
property, 1f the amount to be received therefor is not in
eéxcess of ten thousand dollars ($10.,000), the Town shall, 1in
writing, determine that such property comprising a part of the
System 1is no longer necessary, useful or profitable in the
operation therecf, and the Town Council may then provide f£for
the sale of such property. The proceeds of any such sale shall
be deposited in the Renewal and Replacement Fund. If the
amount £o be received from such sale, lease or other
disposition of said property shall be in excess of $10,000 but
not in excess of $50,000, the Council shall first, in writing,
determine with the written approval of the Consulting Engineer
that such property comprising a part of the System is no longer
necessary, useful or profltable in the operation thereof, and
the Council may then, by resolution duly adopted, authorize
such sale, lease or other disposition of such property upon
public bidding. The proceeds derived from any such sale, lease
or ather disposition of such property, in excess of $10,000 and
not in excess of $50,000, shall be remitted by the Town to the
Commission for deposit in the appropriate sinking funds and
shall be applied only to the redemption of Prior Bonds or Bonds
of the last maturities then outstanding or to the purchase of
Prior Bonds or Bonds of the last maturities then outstanding at
prices not greater than the redemption price of such Priorx
Bonds or Bonds. Such payments of such proceeds into the
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Sinking Fund or the Renewal and Replacement Fund shall not
reduce the amounts required to be paid into said funds by other
provisions ¢of this Ordinance. R

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 fifty thousand dollars
($50,000) and insufficient to pay or redeem prior to maturity
all the Prior Bonds and the Bonds then outstanding without the
prior approval and consent in writing of the Owners, or their
duly authorized representatives, of sigxty-six and two-thirds
percent (66-2/3%) in amount of the Prior Bonds and the Bonds
then Qutstanding. The Town shall prepare the form of such
approval and consent for executicon by the then Owners of the
Prior Bonds and the Bonds, for the disposition of the proceeds
of the sale, 1lease or other disposition of such properties of
the System.

Section 7.407. Issuance of Other 0Obligations Payable
out of Revenues and General Covenant Against Encumbrances. The
Town shall not issue any other o¢bligations whatsoever, except
pari passu additional Bonds provided for in Section 7.08
herecf, payable from the revenues o¢f the System which rank
prior to, or equally, as to lien on and source of and security
for payment from such revenues with the Supplemental Bonds or,
if no Supplemental Bonds are outstanding, with the Primary
Bonds; provided, however, that additional Parity Bonds may be
issued as provided in Section 7.08 hereafter. All obligations
hereafter issued by the Town pavable from the revenues of the
System, except such additional Parity Bonds, shall contain an
express statement that such obligations are Junior and
subordinate as to lien on and socurce of and security for
payment from such revenues and in all other respects, to the
Prier Bonds and 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 respective Reserve Accounts and the Renewal and Replacement
Fund at the time of the 1issuance o¢of such subordinate
obligations have been made and are current.

Except as provided above, the Town shall not create,
oY cause or permit to be created any debt, lien, pledge,
assignment, encumbrance or any other charge having priority
over or, except with respect to said pari passu additional
Bonds, being on a parity with the lien of the Bonds, and the
interest thereon, upon any of the income and revenues of the
System pledged for payment of the Bonds and the 1interest
thereon in this Ordinance or upon the System or any part
thereof,

Section 7.08. Parity Bonds. No Parity Bonds pavyable
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.
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No Primary Parity Bonds shall be issued so long as any
Supplemental Bonds are Outstanding. No Parity Bonds shall be
issued except for the purpose of financing the costs of the
acquisition or construction of extensions, additions,
betterments or improvements to the System or refunding the
entirety of one or more issues or series of Bonds or both such
purposes.

No Parity Bonds shall be issued at any time, however,
unless and until there has been procured and filed with the
Recorder a written statement by Independent Accountants, based
upon the necessary investigation and certification by the
Consulting Engineer, reciting the conciusion that the net
revenues actually derived, subject to the adjustments
hereinafter provided, from the BSystem 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
additional Parity Bonds, shall not be less than one hundred
fifteen percent (115%) of the maximum debt service in any
succeeding year on the following:

(1) The Pricor Bonds and any other obligations
secured by or payable from the Revenues prior to or on a parity
with the Bonds;

(2) The Original Bonds then Outstanding;

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

{4) The Parity Bonds then proposed to be issued.

The “estimated average 1increased 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 Tehearing 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 Engineer, which
shall be filed in the office of the Recorder prior to the
issuance of such additional Parity Bonds.

The Net Revenues actually derived £f£rom the BSystem
during the twelve (12) consecutive month period hereinabove
referred to may be adjusted by adding to such net revenues such
additional net revenues which would have been received, in the
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opinion of the Consulting Engineer and the Independent
Accountants as stated in a certificate jointly made and signed
by the Consulting Engineer and the 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 pr1or
to issuance of such Parity Boends.

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, additions, betterments or improvements 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 Primary
Bonds and the owners of any Parity Primary Bonds and the owners
of the Original Supplemental Bonds and the Parity Supplemental
Bonds subsequently issued from time to time within the
limitations of and in compliance with this section. All the
Primary Bonds, regardless of the time or times of their
issuance, and all the Supplemental Bonds, regardless of the
time or times of their 1issuance, shall rank equally with
respect to their respective liens on the revenues of the
System, and their respective sources of and security for
payment from said revenues, without preference of any Primary
- Bond over any other or any Supplemental Bond over any other.
The Town shall comply fully with all the increased payments
into the various funds created in this Qrdinance required for
and on account of such additional Bonds, in addition to the
payments required for Bonds theretofore issued pursuant to this
Ordinance.

Parity Bonds shall not be deemed to include bonds,
notes, certificates or other obligations subsequently issued,
the lien of which on the revenues of the System is subject to
the prior and superior lien of the outstanding Prior Bonds,
Primary Bonds and Supplemental Bonds on such revenues.

Parity Bonds shall be not issued at any time, however,
unless all the payments into the respective funds and accounts
provided for in this Ordinance and the Prior Ordinance on
account of the Prior Bonds and the Bonds then outstanding, and
any other payments provided for in this Ordinance or the Prior
Ordinance, shall have been made in full as required to the date
of delivery of the Parity Bonds.

Notwithstanding the £oregoing, the Town may issue

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

With the written consent in advance ¢f the Authority
and anything te the contrary in this Section 6.08
notwithstanding, both Parity Primary Bonds and Parity
Supplemental Bonds may be authorized and issued by the Town
pursuant to Supplemental Resoluticon solely to complete the
Project 1in accordance with the plans and specificaticns, as
described in the Town's Program application to the Authority in
the event that the Original Bonds should be insufficient,
together with other funds lawfully available therefor, to pay
all costs of acguisition and construction of the Project;
provided, however, that, prior to the 1issuance of such Parity
Bonds 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.

As long as any Supplemental Bonds are outstanding, the
Town may issue Parity Supplemental Bonds upon satisfaction of
the tests set forth above and taking into consideration all
debt service requirements on all bonds superior to the
Supplemental Bonds, the Supplemental Bonds and including the
propcsed Parity Supplemental Bonds.

Section 7.0%. Insurance. The Town will carry such
insurance and in such amounts as 1is 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, occcupancy
or other hazards and risks and £lood and business
interruption. The Town requires- that each of 1ts contractors
and also subcontractors maintain, during the 1life of the
construction contract, workers' compensation coverage, public
liability insurance, property damage insurance and vehicle
liability insurance in amounts and terms satisfactory to the
Authority, s¢ 1long as the Authority 1is the Owner of the
Original Bonds. The Town will 1itself, or require each
contractor and subcontractor to, obtain and maintain builders'
risk insurance (fire and extended coverage) to protect the
interest of the Town, the Authority, the prime contractor and
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also all subcontractors, as their 1interests may appear, in
accordance with the WDA Loan Agreements, during construction of
the Project in the full insurable value thereof. In time ofF
war, the Town shall also carry in said amount such insurance as
may be available against loss or damage by the risks and
hazards of war. Unless otherwise required by the Prior
Ordinance, the proceeds of all such insurance policies shall be
placed in the Renewal and Replacement Fund and used only for
the repair and restoration of the damaged or destroyved
properties or for the other purposes provided herein for said
Renewal and Replacement Fund. The Town will alsc 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 Town shall carry such other insurance as is required by the
Authority, including but not 1limited tc¢ flcod insurance and
business interruption insurance, to the extent available at
reasonable cost to the Town.

Section 7.10. Services Rendered o 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, o¢fficer or emplovee 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 1its general funds sufficient sums to pay such
charges for service to any of its departments or properties.
The revenues so0 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 that
shall become delingquent to the full extent permitted or
authorized by the 1laws 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 or 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 the services and facilities, shall be delinguent until
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such time as all such rates and charges are fully paid. The
Townn further covenants and agrees that it will, to the full
extent permitted by law, and any rules and regulations
promulgated by the Public Service Commission of West Virginia
applicable thereto, discontinue and shut off the services and
facilities of the System to all delinquent users of the
services and facilities of the System, and will not restore
services of the System until all delinquent charges for the
service and facilities of the System, plus reasonable interest
penalty charges for the restoration of service, have been fully
paid.

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 or body, or agency o©r 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 all other books, regcords 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 issued pursuant to this Ordinance 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
currently accepted accounting practices in accordance with the
rules and regulations of the West Virginia Public Service
Commission and the Act. Separate control accounting records
shall be maintained by the Town. Subsidiary records as may be
required shall be Lkept 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 1installed 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 Engineer and
the Authecrity, and shall mail in each year to any owner or
owners of Bonds requesting the same, an annual report
containing the following:

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

B. A balance sheet statement showing all deposits in

all the funds and accounts provided for in this Ordinance, and
the status of all said funds.
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The Town shall also, at least once a year, cause the
books, records and accounts of the System to be completely
audited by Independent Accountants, shall mail upon request,
and make available generally, the report of said Independent
Accountants, or a summary thereof, to any Owner or Owners of
Bonds issued pursuant to this Ordinance, and shall submit said
report the Authority. 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 Board shall
annually, at least forty-five (45) days preceding the beginning
of each Fiscal Year, prepare and adopt by resolution a detailed
budget of the estimated expenditures for operation and
maintenance of the System during the succeeding Fiscal Year.
No expenditures for the operation and maintenance of the System
shall be made in any Fiscal Year in excess of the amounts
provided therefor in such budget without a written finding and
recommendation by the Consulting Engineers, which finding and
recommendation shall state 1in detail the purpose of and
necessity for such increased expenditures for the operation and
maintenance of the System, and no such increased expenditures
shall be made until the Council shall have approved such
finding and recommendation by a resolution duly adopted. No
increased expenditures in excess of ten percent (10%) of the
amount of such budget shall be made except upon the 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 any Bondholder who requests in
writing that copies of all such budgets and resolutions be
furnished him or her, and shall make available such budgets and
ail resolutions authorizing increased expenditures for
operation and maintenance of the System at all reasonable times
to any Bondholder or anyone acting for and in behalf of such
Bondholder.

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 o
connect thereto.

Section 7.16 Convenant to Amend Ordinance. The Town
retains the right to make any amendments, insertions or
deletions by Supplemental Resclution 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 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
Counsel 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 nationally
recognized by 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 Secticn 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 1l4%(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 Secticn
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
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year, being 1987, 1in which the Original Bonds are to bhe
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 1is 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 falls to make such rebates as required, the Town shall
pay any and all penalties and obtain a waiver from the Internal
Revenue Service in order to maintain the tax-exempt status of
the interest on the Bonds.

ARTICLE VIII

INVESTMENT OF FUNDS

Section 8.01. Investments. Any moneys held as a part
of the funds and accounts created by this Ordinance, other than
the Revenue Fund, shall be invested and reinvested by the
Commission or the Depository Bank, as the case may be, at the
direction of the Town in any Qualified Investments o the
fullest extent possible under applicable laws, this Ordinance,
the need for such moneys for the purposes set forth herein and
the specified restrictions and provisions set forth 1in this
Section 8.01.

Unless otherwise specifically provided ‘herein, 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 he c¢redited or charged to the
appropriate fund or account. Interest earnings on the Sinking
Fund, including the Reserve Account therein, and on the
Supplemental Sinking Fund, including the Supplemental Reserve
Account therein, shall be transferred at least annually, prior
to completion o©of the Project, to the Bond Construction Trust
Fund and, thereafter, to the Prior Revenue Fund ¢r the Revenue
Fund, as the case may be. The investments held for any fund or
account shall be wvalued at the lower of cost or then current
market wvalue, or at the redemption price thereof if then
redeemable at the option of the holder, including the value of
accrued interest and giving effect to the amortization of
discount. Investments in the "consolidated fund"” of the West
Virginia Board of Investments shall be wvalued at par. The
Commission or the Depository Bank, as the case may be, shall
sell and reduce to cash a sufficient amount of such investnents
whenever the cash balance in any fund or account is
insufficient to make the payments required from such fund or
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account, regardless of the loss of such ligquidation. 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 acgquisition of which would cause any Bond to be an
“"arbitrage bond” as deflned 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 yileld restriction, if any, on
Bond proceeds as set forth in Section 148 of the Code.

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

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

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

{(By If default occurs in the Town's observance
¢of any of the covenants, agreements or conditions on 1its part
relating to such Bonds set forth 1in this Ordinance, any
supplemental resolution, or in such Bonds, and such default
shall have continued for a periocd of 30 days after the Town
shall have been given written notice of such default by any
bank or banking association holding any fund or account
hereunder or & cwner of such Bonds; or

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

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

Section 9.02. Remedies. Upon the  happening and
continuance of any event of default with respect to any Primary
Bonds or Supplemental Bonds, as the case may be, any Registered
Owner of such Bond may exercise any available remedy and bring
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any appropriate action, suit or proceeding to enforce his or
her rights and, in particular, (i) bring suit for any unpaid
principal or interest then due, (ii) by mandamus or other
appropriate proceeding enforce all rights of such registered
Owners including the right to require the Town to perform its
duties under the Act and the Ordinance relating thereto,
‘including but not limited to the making and c¢ollection of
sufficient rates or charges for services rendered by the
System, (i1ii) bring suit upon such 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 such
Bonds, and (v) by action or bill in equity enjoin any acts 1in
violation of the Ordinance with respect to such Bonds, or the
rights of such registered Owners, provided, however, that no
remedy herein stated may be exercised by a Notehoider in a
manner which adversely effects any remedy available to the
Bondholders, and further provided, that all rights and remedies
0f the Supplemental Bondholders shall be subject to those of
the Primary and Prior Bondhcolders and that all rights and
remedies exercised by the Primary Bondholders shall recognize
the shared lien of the Prior Bondholders.

Section 9.03. Appointment of Receiver. Any Bondholder
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 and charges for
services rendered by the System and segregation of the revenues
therefrom and the application therecf. If there be any default
in the payment of interest on any Primary Bonds when the same
shall become due, or in the payment of the principal of any
Bend or Bonds, either at the specified date of maturity therecof
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 to the Town of
such default, any Bondholder shall, in addition to all other
remedies or rights, have the right by appropriate legal
proceedings to obtain the appointment of a receiver to
administer the System on behalf of the Town, with power to
charge rates, rentals, fees and other charges sufficient to
provide for the payment of the Prior Bonds, the Bonds and any
interest thereon, the deposits, into the funds and accounts
hereby established as 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 facllities of said System and shall hold,
operate, 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 wupon the Bonds issued
pursuant toe 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 appointed
in the discretion of such court. Nothing herein contained
shall limit or restrict the jurisdiction of such court to enter
such other and further orders and decrees as such court may
deem necessary or appropriate for the exercise by the receiver
of any function not specifically set forth herein.

Any receiver appointed as provided herein shall hold
and operate the System in the name of the 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, operatlion and maintenance of the System, for
the sole purpose of the protection of both the Town and
Bondholders, 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 recelver to sell, mortgage or
ctherwise dispose of any assets of the System. The provisions
0of this section shall be subject to the Prior Ordinance and to
the supericr rights of the Primary Bonds over the Supplemental
Bonds.

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 OQwners of any Bonds the principal thereof, and
redemption premium, if applicable, and any interest due or to
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become due thereon, at the times and in the manner respectively
stipulated therein and in this Ordinance, then the respective
pledges of Gross 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 o©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, ftogether with the moneys, 1f 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, 1if 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 Dbeen 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
whent 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 o¢£f 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 1in securities maturing at times and in amounts
sufficient to pay when due the respective principal of and
interest to become due on said Bonds on and prior to such
redemption date or maturity dates thereof as the case may be,
and interest earned from such investments shall be paid over
the 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.
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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 payvable, either at their stated
maturity dates or by c¢all 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 lcocok 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 o0f 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
¢irculation in New York, New York, a notice that said moneys
remain unclaimed and that, after a date named in said noctice,
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

MISCELLANEOUS

Section 11.01. Modification or Amendment. No
material modification or amendment of this Ordinance or of any
ordinance or resolution amendatory hereof or supplemental
hereto which would materially and adversely affect the rights
of Bondholders shall be made without the consent in writing of
the owners of two-thirds (2/3) or more in principal amount of
the Primary Bonds and of the Suppiemental Bonds then
outstanding and to be affected by said modification; provided,
however, that no change shall be made in the maturity of any
Bond or Bonds or the rate of -interest thereon, or in the
principal amount thereof, or affecting the unconditional
promise of the Town to pay such principal and interest out of
the revenues of the System without the consent of the owner
thereof. No amendment or modification shall bhe made which
would reduce the percentage of the principal amount o¢f Bonds
required for consent to the above permitted amendments or
modifications.
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Section 11.02. Severability of 1Invalid 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 Ordinances. All
ordinances, resolutions and orders, or parts thereof, other
than the Prior Ordinance, in conflict with this Ordinance are
tc the extent of such conflict repealed; provided, that no
provision of the Prior Ordinance shall be repealed hereby so
.long as the Prior Bonds are Qutstanding. 8o long as any of the
Prior Bonds are outstanding, 1in the event of an otherwise
irreconcilable conflict between the Prior Ordinance and this
Ordinance, the Prior Ordinance shall govern; provided that a
conflict shall be deemed reconcilable if the satisfaction of
the more conservative provision at 1least 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 Mayoer, the Recorder and
members of Council were at all times when any actions 1in
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 passage, public hearing and otherwise in the
manner prescribed by law.

First Reading: <§§L43i&3;::> EQf\\ VALY

Second Reading J
and Passage: égs\ﬁﬁAs&Aﬁhﬁxx&, éix\PGE\

Public Hearing:(E;\V*H¢$vww§%wu\, \(4\\55§7

This Ordinance was placed inte effect following the
public hearing.

‘1?_49 11‘;&”
Mayo r
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EXHIBIT A

WATER SYSTEM IMPROVEMENTS
TOWN OF MOOREFIELD: HARDY COUNTY, WEST VIRGINIA

Project Description

The purpose of the project is to upgrade and increase
the capacity of the water treatment plant, provide.
additional system storage, and install a connecting
vater transmission main between the water plant and the
new storage facility. Presently, the capacity of the
water treatment plant and storage system in Moorefield
'is severely overburdened due to the growing industrial
water demand.

Key elements of the water system improvements program
are described as follows:

l. Modify raw water intake pipes, add screens and
backwash facilities.

2. Replace raw water pumps.

3. Replace chemical feeders.

4. Retrofit sedimentation basins by addition of
settling tubes and mechanical sludge removal

egquipment.

5. Replace filter media and install surface wash on
each filter.

6. Provide additional clearwell capacity.

7; Replace high head pumps.

8. Repair or replace filter control valves.

9. Repair deteriorated concrete.

10. Construct a 1.5 million gallon steel storadge tank.
11. 1Install approximately 12,000 linear feet of 10 and

12 inch water transmission main with appurtenances
between the vater plant and the new storage tank.



EXHIBIT B

Loan Agreement
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EXHIBIT C

Supplemental Loan Agreement

-62-



CERTIFICATE

I, the undersigned, Recorder of the Town of Moorefield, Hardy
County, West Virginia, do hereby certify that the foregoing
document is & true and accurate copy of the Bond and Line of
Credit Ordinance duly adopted by the Council of the Town of

Moorefield at its regular meeting on November 3, 1987.

Dated this 3rd day of November, 1987.

TOWN OF MOOREFIELD

(gfgorder

(Seal) -





