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TOWN OF OCEANA

ORDINANCE AUTHORIZING THE ACQUISITION AND CONSTRUCTION OF MUNICIPAL
PROPERTIES AND ISSUANCE OF WATER REVENUE AND REFUNDING BONDS, SERIES 1996,
OF THE TOWN OF QOCEANA, IN THE AMOUNT OF $2,172,800, TO REDEEM AND DEFEASE
THE OUTSTANDING WATER REVENUE BONDS, SERIES 1972, OF THE TOWN OF OCEANA,
TO FINARNCE THE ACQUISITION AND CONSTRUCTION OF CERTAIN ADDITIONS,

EXTENSIONS AND IMPROVEMENTS TO THE EXISTING PUBLIC WATER SYSTEM AND TO PAY
THE COSTS OF ISSUANCE THEREOF; DEFINING AND PRESCRIBING THE TERMS AND
PROVISIONS OF THE BONDS; PLACING LIMIT ON SALE OF SYSTEM; PROVIDING
GENERALLY FOR THE RIGHTS AND REMEDIES AND SECURITY OF THE HOLDERS OF THE
BONDS; PROVIDING STATUTORY LIEN ON REVENUES AND SYSTEM; APPROVING AND
RATIFYING A LOAN AGREEMENT RELATING TOQ SUCH BONDS; AND PROVIDING GENERAL
TERMS AND PROVIDING WHEN THIS ORDINANCE SHALL TAKE EFFECT

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF TOWN OF OCEANA, WEST
VIRGINIA:

ARTICLE I

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Section 1.0l1. Authority for this Ordinance. This Ordinance is adopted
pursuant to the provisicns of Chapter 8, Article 19 and Chapter 13, Article 2E
of the West Virginia Code of 1931, as amended {collectively, the "Act"), and
other applicable proviasions of law.

Section 1.02. Findings and Determinations. It is hereby found, determined
and declared as follows:

A. Town of Oceana (the "Town" or "Issuer") is a municipal corporation
and political subdivision of the State of Weat Virginia located in Wyoming
County, West Virginia.

B. The Issuer now has a public water system and desires to redeem
certain existing indebtedness to remove burdensome covenants and to improve and
expand the system, and it is deemed essential, convenient and desirable for the
health, welfare, safety, advantage and convenience of the inhabitants of the
Isguer and, accordingly, it is hereby ordered, that there be acguired and
constructed certain additions, betterments and improvements to the existing
public water system of the Issuer known as the "System" (sometimes referred to
herein as the "System') so as to improve the public health, comfort and
convenience of residente of the Town, including the construction and installation
of all necessary appurtenant facilities (the "Project"), and generally described
as water line extensicns, pumps, pumping stations, water plant improvements and
necessary appurtenances particularly described in and according to the plans and
specifications prepared by the Consulting Engineer for the Project and heretofore
filed in the office of the Recorder of the Town Council (the "Governing Body")
of the Issuer and to pay the costs of issuance of revenue bonds to be issued to
finance such improvements. The construction and acquisition of the Project and
the financing hereby authorized and provided for are public purposes of the
Issuer and are ordered for the purpose of meeting and serving public convenience
and necessity.

C. It is necessary for the Issuer to refund certain existing
indebtedness and redeem its Water Revenue Bonds, Series 1972, currently held by
General Electric Credit Corporation of which §$104,938.10 in principal is
outstanding as of January 1, 1996, and to pay the costs of issuance related
thereto.



. D. It is therefore deemed necessary for the Issuer to issue its Water
Revenue and Refunding Bonds in the total aggregate principal amount of not more
than $2,172,800 (the "Series 1996 Bonds") to redeem certain existing indebtedness
and to finance costs of the construction and acquisition of the Project not
octherwise provided for.

E. The estimated maximum cost of the construction of the Project is
$3,172,800, which will be obtained from a portion of the proceeds of sale of the
Series 1996 Bonds herein authorized and from grants to be made by federal and
state government programs. The cost of such construction shall be deemed to
include, without being limited to, the construction or acgquisition of the
Project, the acquisition of any necessary property, real or personal, or any
interest therein; interest on the Bonds prior to, during and for six (&) monthse
after completion of such construction to the extent that revenues of the System
are not sufficient therefor; engineering and legal expenses; expenses for
estimates of costs and revenues; expenses for plans, specifications and surveys;
and such other expenses as may be necessary or incidental to the construction of
the Project and the financing authorized hereby.

F. The period of usefulnesa of the System after completion of the
Project is not less than forty (40} years.

G. The Iesuer has completed and filed with the West Virginia Water
Development Authority (the "Authority" or "WDA") 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"), and upon review thereof, the
Authority has indicated its willingness to lend the Issuer $2,172,800 through the
purchase of revenue bonds of the Issuer with moneys held by the Authority,
subject to the Issuer's satisfaction of certain legal and other requirements of
the Program, hereinafter defined.

H. The estimated revenues to be derived in each year from the operation
of the System after completion of the Project will be sufficient to pay all the
costs of the operation and maintenance of the System, the principal of and
interest on the Bonds {as hereinafter defined) and all debt service, reserve fund
and other payments provided for harein.

I. The Issuer has complied with all requirements of West Virginia law
relating to authorization of the construction, acquisition and operation of the
Project and issuance of the Bonds, or will have so complied prior to issuance of
the Bonds including, among other things, the imposition of rates and charges, the
consent and approval, pursuant to the Act, of the issuance of the Bonds by the
Public Service Commission of West Virginia by final order. The Project has been
reviewed and approved by the Infrastructure Council. .

J. It is in the best interests of the Issuer that the Bonds be sold to
the Authority pursuant to the terms and provisions of a loan agreement to be
entered into between the Issuer and the Authority, in form satisfactory to the
Issuer and the Authority or as shall be approved by a Supplemental Resolution.

Section 1.03. Ordinance to Constitute Contract. In consideration of
the acceptance of the Bond by the Purchaser, as hereinafter defined, this
ordinance (the "Ordinance") shall be deemed to be and shall constitute a contract
between the Issuer and the Purchaser, and the covenants and agreements set forth
herein to be performed by the Issuer shall be for the benefit, protection and
security of the Registered Owner of the Bond.

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



"act" meane Chapter 8, Article 19 and Chapter 13, Article 2E of the Code
of West Virginia of 1931, as amended.

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

1996 Bond" or "Series 1396 Bond" means the $2,172,800 Water Revenue and
Refunding Bonds authorized by this Ordinance.

"Bonds" means the Series 19956 Bonde authorized hereby to be issued.

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

"Ccommission” meane 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 Engineer" means Dunn Engineering, Inc, Charleston, West
Virginia, or any qualified engineer or firm of engineers which shall at any time
hereafter be retained by the Issuer as Consulting Engineer for the System.

nCcosta" or "Costs of the Project" meanse those coste described in Section
1.02 hereof to be a part of the cost of acquisition and construction of the
Project.

"Depoeitory Bank" means initially Firet Century Bank, N.A., Oceana, West
Virginia, a bank or trust company which is a member of FDIC and its succeesors
and assigns or such other gualified bank or truet company designated now or
hereafter by Issuer.

*Facilities" or "water facilities" means all the land and tangible
properties of the System and aleo any tangible properties which may hereafter be
added to the water system by addition, betterments, extensions and improvements
thereto and properties, furniture, fixtures or equipment therefor, hereafter at
any time constructed or acquired.

"FDIC" meane the Federal Deposit Insurance Corporation.

"pigcal Year" means each year beginning on July 1 and ending on the
succeeding June 30.

"Governing Body" meang the Town Council of the Issuer.

"Government Obligatione™ means direct obligations of, or obligations the
principal of and interest on which are guaranteed by, the United States of
America. .

"Gross Revenues" means the aggregate gross operating and non-operating
ravenues of the System, as hereinafter defined, determined in accordance with
generally accepted accounting principles, after deduction of prompt payment
discounts, if any, and reascnable provieion for uncollectible accountse; provided,
that "Gross Revenues" doee not include any gains from the sale or other
disposition of, or from any increase in the value of, capital agsets (including
gualified Investments, as hereinafter defined) or any Tap Fees, as hereinafter
defined.

"Herein" means in this Ordinance.

“"Holder of the Bonde" or any similar term means any person who shall be the
registered owner of the Bonds.

+



"Issuer" or "Town' means Town of Oceana, Wyoming County, West Virginia,
and, where appropriate, also means the Governing Beody.

"Loan Agreement" shall mean the Loan Agreement to be entered into between
the Authority and the Issuer providing for the purchase of the Bonds from the
Issuer by the Autheority, the form of which is hereby approved, and the execution
and delivery by the Issuer is hereby authorized and directed.

"Mayor" meane the Mayor of the Governing Body.

"Net Revenues" means the balance of the gross revenues remaining after
deduction only of Operating Expenses, as defined below.

"Operating Expenses" means the current expenses, paid or accrued, of
operation and maintenance of the System and its facilities, and includes, without
limiting the generality of the foregoing, insurance premiums, salaries, wages and
administrative expenses of the Isasuer relating and chargeable aclely to the
System, the accumulation of appropriate reserves for charges not annually
recurrent but which are such as may reascnably be expected toc be incurred, and
such other reasonable operating costs as are normally and regularly included
under recognized accounting practices, and retention of a sum not to exceed
one-sixth of the budgeted operating expensee stated above for the current year
as working capital, and language herein requiring payment of operating expenses
means also retention of not to exceed such sum as working capital, provided that
all monthly amortization payments upon the Bond and into the Series 1996 Bonds
Reserve Account and Renewal and Replacement Fund have been made to the last
monthly payment date prior to the date cf such retenticn.

"Oordinance" means this Ordinance and all resolutions supplemental hereto. -

"Paying Agent” means the bank or banks or other entity or authority
designated as paying agent for the Bonds herein or in the Supplemental
Rescolution.

"Program" means the West Virginia Water Development Authority Act program,
under which the Authority purchases the water revenue bonds of local governmental
entities satisfying certain legal and other reguirements with funds on depcsit
with the Authority pursuant to the provisions of Chapter 22C, Article 1 of the
Code of West Virginia of 1531, as amended.

"Project" shall have the meaning stated in Section 1.02 B. above.

"Purchaser" means the West Virginia Water Development Authority, and any
-guccessor thereof. :

"Qualified Investments" means and include any of the following:
(a) Government Obligations;

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

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

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



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 Government Obligations pledged
either must mature as nearly as practicable coincident with the maturity
of gaid time accounts or must be replaced or increased so that the market
value thereof is always at least egual to the principal amount of said
time accounts;

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

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

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

"Recorder” means the Recorder of the Governing Body.

"Refunding Fund Requirement" means the amount to be deposited in the
‘Refunding Fund which is necessary to redeem and defease the Town of Oceana Water
Revenue Bonds, Series 1972.

"Registrar" or "Bond Registrar' means First Century Bank, N.A., Bluefield,
West Virginia, and any successor thereof.

"Revenues" or "gross revenues' means all rates, rents, fees, charges or
other income received by the Issuer, or accrued to the Issuer or any department,
board, agency or instrumentality thereof in control cof the management and
operation of the System, from the operation of the System, and all parts thereof,
all as calculated in accordance with sound accounting principles.

"System" means the Project initially, and all existing water facilities
owned by the Issuer and all Facilities and other property of every nature, real
or perscnal, now or hereafter acquired and/or owned, held or used in connection
with the System, including maina, 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 public water system; and shall also include any and all additions,

5 -



extensionse, improvements, replacements, properties or other facilities at any
time acquired or constructed for said water system after completion of thea
Project. ’

"Tap Feeg'" meanse the fees, if any, paid by prospective customers of the
aystem in order to connect thereto.

Words importirig singular number shall include the plural number in each
cage and vice versa, and words importing persone shall include firms and
corporations; words importing the masculine, feminine or neuter genders shall
include any other gender; and any reguirement for execution, Bealing and/or
attestation of the Bonde or any certificate or other document by the Recorder
shall mean that such Bond certificate or other document may be executed, sealed
and/or attested by an Acting Recorder.

ARTICLE II

AUTHORIZATION OF REDEMPTION AND ACQUISITION AND
CONSTRUCTION OF THE PROJECT

Section 2.01. Authorization of Redemption and Acqguisition and
Construction of the Project. There is hereby authorized the refunding of certain
existing indebtedness and redemption of the Issuer's Water Revenue Bonds, Series
1972, of which $104,938.10 in principal ie outstanding as of January 1, 1996, and
the acquisition and construction of the Project, at an estimated cost of
$3,172,800 in accordance with the plans and specifications which have been
prepared by the Consulting Engineers, heretofore filed in the office of the
Coverning Body. The proceeds of the Bonds hereby authorized shall be applied as
provided in Article IV hereof.

ARTICLE III

AUTHCORIZATION, TERMS, EXECUTION, REGISTRATION
AND ISSUANCE OF BONDS

Section 3.01. Authorization of Bonds. Subject and pursuant to the
provisions hereof, the Bonds of the Issuer to be known as "Town of Oceana Water
Revenue and Refunding Bonde, Series 1996" in the principal amount of $2,172,800,
are hereby authorized to be issued for the purpose of redeeming certain existing
indebtednesse of the Issuer, financing the cost of the construction and
acquisition of the Project, paying capitalized interest on the Bonds for a period
up to six {6) monthe after completion of construction on the Project and paying
for Costs of the Project.

Section 3.02. Description of Bonds. The Bonde shall be issued as a
registered form, No. R-1, and shall be dated on the date of delivery. The Bonds
shall bear interest from date, payable monthly at a maximum rate of seven percent
(7.00%) per annum and shall be sold for the par value thereof but in no event
greater than seven percent (7.00%)} per annum. It is expected that the actual
‘interest rate established at cloeing will be less than the maximum rate described
herein.

as long as the Authority is the Holder of the Bonds, the Issuer shall not
authorize redemption of the Bonds without the written consent of the Authority
and in compliance with the Loan Agreement.

Section 3.03. Execution of Bonds. The Bonds shall be executed in the
name of the Issuer by the Mayor and its corporate seal shall be affixed thereto

*

and attested by the Recorder, and the Mayor and the Recorder are hereby.

authorized to execute the Bonde and such other documents as are necessary to



tinalize this transaction. 1In case any one or more of the officers who shall
have signed or sealed the Bonds shall cease to be such officer of the Issuer
before the Bonds 30 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 auch
office. Any Bond may be signed and sealed on behalf of the Issuer by such person
as at the actual time of the execution of such Bonds shall hold the proper ocffice
in the Isesuer, although at the date of such Bond such person may not have held
such office or may not have been so authorized.

Section 3.04. Negotiabijility, Registration, Transfer and Exchange of
Bonda. The Bonde shall be and have all the qualities and incidents of negotiable
instruments under the Uniform Commercial Code of the State of West Virginia, but
the Bonde may only be transferred by transfer of the registration thereof upon
the books required to be kept pursuant to Section 3.05 hereof, by the party in
whose name it is registered, in person or by attorney duly authorized in writing,
upon surrender of either of the Bonde for cancellation, accompanied by delivery
of a written instrument of transfer, duly executed in a form acceptable to the
Registrar. No interest in the Bonds shall be transferable except by means of
transfer of registration of a Bond representing such interest and delivery of a
new Bond or Bonds in exchange therefor in accordance with this Bond COrdinance.

Whenever the Bonds shall be surrendered for registration of transfer, the
Issuer shall execute and deliver a new Bond or Bonds in authorized denominations,
for a like aggregate principal amount, at no cost to the BAuthority. The
Registrar shall require the payment by a new owner requesting such transfer of
any tax or other governmental charge required to be paid with respect to such
transfer, but the Issuer shall pay any other expenses incurred by the Registrar
with respect to such transfer.

No registration of transfer of the Bonds shall be permitted to be made
after the 15th day next preceding any installment payment date on that Bond.

Section 3.05, Registrar. The Bond Registrar will keep or cause to be
kept by its agent at ita office, sufficient books for the registration and
transfer of the Bonda, and upon presentation for such purpose, the Registrar
shall, under such reasonable regulations as it may prescribe, register the Bonds
initially issued pursuant hereto and register the transfer, or cause to be
registered by itse agent, on such boocks, the transfer of the Bonds as hereinbefore
provided.

The Registrar shall accept the Bonds for registration or transfer only if
ownership thereof is to be registered in the name of an individual (including
joint ownership)}, a corporation, a partnership or a truset, and only upon receipt
of the social security number of each individual, the federal employer
identification number of each corporation or partnership or soclal security
numbers of the settlor and beneficiaries of each trust and the name of the
trustee of each trust and/or such other identifying number and information as may
be required by law.

Section 3.06. Bonde Mutilated, Destroyed, Stolen or Lost. In case any
of the Bonds shall become mutilated or be destroyed, stolen or lost, the Issuer
may in its discretion issue and deliver a new Bond of like tenor as the Bond so
mutilated, destroyed, stolen or lost, in exchange and substitution for such
mutilated Bond or in lieu of and substitution for the Bond destroyed, stolen or
lost, and upon the holder's furnishing the Issuer proof of his, her or its
ownerghip thereof and complying with such other reasonable regulations and
conditions as the Issuer may require. The Bond so surrendered shall be canceled
and held for the account of the Issuer. If the Bond shall have matured or be
about to mature, instead of issuing a substitute Bond the Issuer may pay the
same, and if such Bond be destroyed, stolen or lost, without surrender thereof.




Section 3.07. Bonds Secured by Pledge of Revenues. The payment of the
debt service of the Bonde shall be secured forthwith by a lien on the Net
Revenues derived from the System in addition to the statutory mortgage lien on
the System hereinafter provided for. The Net Revenues derived from the System
in an amount sufficient to pay the principal of and interest on the Bonds, and
to make the payments as hereinafter provided, are hereby irrevocably pledged to
the payment of the principal of and interest on the Bonds as the same become due.

Section 3.08. Form of Bond. Subject to the provisions hereof, the text
of the Bonds and the other details thereof shall be of substantially the
following tenor, with such omissions, insertions and variations as may be
authorized or permitted hereby or any supplemental resolution adopted after the
date of adoption hereof and prior to the isgsuance thereof:



[SPECIMEN BOND]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF OCEANA
WATER REVENUE AND REFUNDING BONDS,
SERIES 1996 :

No. R-1 ' $2,172,800
Date: ; 1996

KNOW ALL MEN BY THESE PRESENTS: That the TOWN OF OCEANA, a
municipality and political subdivision of the State of West Virginia, located in
Wyoming 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 Develcpment Authority {the "Authority"} or
registered assigns, the sum of Two Million One Hundred Seventy-two Thousand Eight
Hundred and 00/100 Dollars ($2,172,800), 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 due on each installment shall run from the original date of
delivery of the Series 1996 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, 199 . Principal and interest
installments of this Bond are payable in any coin or currency which, on the
respective dates of payment cof such installments, is legal tender for the payment-
of public and private debts under the laws of the United States of ARmerica, at
the office of the Municipal Bond Commission, Charleston, West Virginia (the
"pPaying Agent"). Principal and interest on this Bond are 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 First Century Bank, N.A., Bluefield, West Virginia
(the "Registrar"), on the 15th day of the month next preceding such 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, but only
with the written congent of the Authority and upon the terms and conditions
prescribed by and otherwise in compliance with the Loan Agreement by and between
the Issuer and the Authority, dated s 1996,

‘ This Bond is issued (i) to refund and redeem certain outstanding
indebtedness of the Issuer known as Town of Oceana Water Revenue Bonds, Series
1972; (il) to pay the costs of construction of certain extensions, additions,
petterments, and improvements to the existing public water facilities of the
Issuer {(the "Project”); (iii} to pay capitalized interest on the Bond during the
construction of the Project and for a period of not more than six (6) months
after completion; and (iv) to pay certain costs of issuance hereof and related
costs. The existing water system of the Issuer, the Project and any further
extensione, additions, betterments or improvements thereto is 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 and Chapter 13, Article 2E of the West
Virginia Code of 1931, as amended (collectively, the "Act"), and an Ordinance
duly adopted and enacted by the Issuer and effective August 22, 1996 (the
"Ordinance”), and is subject to all the terms and conditions thereof. The
Ordinance provides for the issuance of additional bonds under certain
conditions, and such bonds would be entitled to be paid and secured equally and
ratably from and by the funds and revenuee and other gsecurity provided for the
Bond under the Ordinance,



This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Ordinance) to be derived from the operation of the System and
from moneys in the Reserve Account created under the Ordinance for the Bonds {the
"Saries 1996 Bondse Reserve Account") and unexpended proceeds of the Bond. Such
Net Revenues shall be sufficient to pay the principal of and interest on all
bonde which may be issued pursuant to the Bct and which shall be set aside as
a special fund hereby pledged for such purpcse. This Bond does not constitute a
corporate indebtedness of the Issuer within the meaning of any constitutional or
statutory provieions or limitations, nor shall the Issuer be obligated to pay the
gpame or the interest hereon except from said special fund provided from the Net
Revenues, the moneys in the Series 1996 Bonds Reserve Account and unexpended Bond
proceeds. Pursuant to the Ordinance, the Issuer has covenanted and agreed to
establish and maintain just and equitable rates and charges for the use of the
System and the sBervices rendered thereby, which shall be sufficient, together
with other revenues of the System, to provide for the reasonable expenses of
cperation, repair and maintenance of the System, to pay principal and interest
on the Bonds, and to leave a balance each year equal to at least one hundred
fifteen percent (115%) of the maximum amount payable in any year for principal
of and interest on the Bonds, as hereinafter defined, and all other obligations
secured by a lien on or payable from such net revenues prior to or on a parity
with this Bond or, if the Series 1996 Bonds Reserve Account 1s funded (whether
by proceeds of the Bonds, monthly depoeits or otherwise) at an amount at least
equal to the maximum amount of principal and interest which will become due on
the Bonds in any fiscal year, and any reserve account for such prior or parity
obligatione is funded at least -at the requirement therefor, equal to at least one
hundred ten percent (110%} of the amount required in any fiscal year for debt
service on the Bonds and any such prior or parity obligations. The Issuer has
entered intoc 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.

Subject to the registration requirsments set forth herein, this Bond is
traneferable, as provided in the Ordinance, 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 Ainstrument of transefer
satisfactory to the Registrar duly executed by the registered owner or its
attorney duly authorized in writing.

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

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law,
shall be applied solely to the payment of the Costs of the Project described in
the Ordinance and there shall be and hereby is created and granted a lien upon
guch 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
issBuance 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 sald special fund by the Issuer for the prompt payment of the
principal of and interest on this Bond.
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All provisions of the Ordinance, resolutions and statutes under which this
Bond is issued shall be deemed to be a part of the contract evidenced by this
Bond to the same extent as if written fully herein.

IN WITNESS WHEREOF, the TOWN OF OCEANA 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 . 1996,

TOWN OF OCEANA

[SEAL] By:

Mayor

ATTEST:

Recorder



{Form of}

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is the Series 1996 Bond described in the within-mentioned Bond
Ordinance and hae been duly registered in the name of the registered owner set
forth above.

Date: ‘ , 1996

FIRST CENTURY BANK, N.A.,
as Registrar

By:

Its:
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Exhibit A

(Schedule of Annual Debt Service)
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{Form of RAssignment)

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 Bend on
the bockas 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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Section 3.09. Sale of Bonds; Ratification of Execution of Loan Agreement
with Authority; Incorporation of Terms. The Bonds shall be socld to the
Buthority, pursuant to the terms and conditions of the Loan Agreement. If not
#c authorized by previous ordinance, the Mayor is specifically authorized and
directed to execute the Loan Agreement in gubstantially the form attached hereto
as "Exhibit A" and made a part hereof, with such changes, insertions and
omissions as may be approved by the Mayor, the execution of which shall be
conclueive evidence of such approval, 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,
ratified and approved. The Loan Agreement, as the same may be amended and/or
supplemented, and the terms and provisions thereof are herein incorporated by
reference thereto.

Section 3.10. "Amended Schedule A" Filing. - Within sixty (60} days
following the Completion Date, the Issuer wlll file with the Authority a schedule
in substantially the form of the "Bmended Schedule A" to the Loan Agreement,
setting forth the actual costs of the Project and sources of funds thereof.

Section 3.11. Certificate of Consulting Engineers. Prior to the issuance
of the Bonds, the Issuer must obtain the certificate of the Consulting Engineers
in the form attached to the Loan Agreement 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 adeguate 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.

ARTICLE IV

REVENUES AND APPLICATION THEREOF;
DISPOSITION OF BOND PROCEEDS; FUNDS AND ACCOUNTS

Section 4.01. Establishment of Funds and Accounts with Depository Bank.
The following special funds or accounts are created and established with and
shall be held by the Depository Bank, separate, distinct and apart from all other
funds or accounts of the Depository Bank and from each other:

(1) Revgnue Fund;
{2) Constrﬁction Trust Fund; and
(3} Renewal and Replacement Fund.
Section 4.02. Establishment of Funds and Accounts with Commission. The

following special funde or accounts are hereby created and established with the
Commission:

{1} Refunding Fund; and

(2} Series 1996 Bonds Sinking Fund;
(a) Within the Series 1996 Bonds Sinking Fund, the Series
1996 Bonds Reserve Account.

Section 4.03. Bond Proceeds; Construction Fund. From the moneys
received from time to time the sale of the Bonds, the following amounts shall be
first deducted and deposited in the order set forth below:

a. From the proceeds of the Bondse, there shall first be paid any
and all borrowing by the Issuer made for the purpose of temporarily financing a
portion of the Costas of the Project, including interest accrued thereon to the
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date of such payment, as well as the amount necessary to meet the Refunding Fund
Requirement, as hereinafter defined.

B. From the proceeds of the Bonds, there shall next be deposited
with the Commission in the Series 1996 Bonds $Sinking Fund, the amount, if any,
specified herein or in a Supplemental Resclution as capitalized interest;
provided, that such amount may not exceed the amount necessary to pay interest
cn the Bonds for the period commencing on the date of the issuance of the Eonds
and ending six (6) months after the estimated date of completion of construction
of the Project.

: C. Next, from the proceeds of the Bonds, there shall be deposited
with the Commission in the Series 1996 Bonds Reserve Account the sum, if any, set
forth herein or in a Supplemental Resolution for funding of the Series 1996 Bonds
Reserve Account.

D. The remaining moneys derived from the sale of the Bonds shall
be deposited with the Depository Bank in the Construction Trust Fund and applied
solely to payment of Coste of the Project in the manner set forth in Section
4.04.

E. The Depository Bank shall act as a trustee and fiduciary for
the Holder of the Bonds with respect to the Construction Trust Fund and shall
comply with all regquirements with respect to the disposition of the Construction
Trust Fund set forth in this Ordinance. Moneys in the Construction Trust Fund
shall be used solely to pay Costs of the Project and until so expended, are
hereby pledged as additional security for the Bonds.

Section 4.04. Disbursements From the Construction Trust Fund. Fawents
for Coste of the Project shall be made monthly.

Disbursements from the Construction Trust Fund, except for the costs of
igssuance of the 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 the
Mayor and the Consulting Engineer, 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 beeﬁ otherwiege properly incurred;
and

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

In case any contract provides for the retention of a portion of the
contract price, the Depository Bank shall disburse from the Construction Trust
Fund only the net amount remaining after deduction of any such portion. All
paymente made from the Construction 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 reguired to monitor the application of disbursements from the
Construction Trust Fund. The Consulting Engineer shall from time to time file
with the Depository Bank written statements advising the Deposxtory Bank of its
then authorized representative.

Pending application as provided in this Section 4.04, money and funds in

the Construction Trust Fund shall be invested and reinvested at the direction of
the Issuer, in Qualified Investments.
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When construction of the Project has been completed and all Costs thereof
have been paid or provision for such payment has been made, any balance remaining
in the Construction Trust Fund shall be deposited in the Series 1996 Bonds
Reserve Account, unless the Series 1996 Bonds Reserve Requirement has been met,
in which case the balance shall be deposited in the Series 1996 Bonde Sinking
Fund.

Section 4.05. Bond Proceeds; Refunding Fund. At closing, $108,800 (the
"Refunding Fund Requirement") shall be deducted from the Bond proceeds and
deposited upon receipt by the Issuer with the Commission in a special account
hereby now established and designated as "Town of Oceana Water System Refunding
Fund” {(herein called the "Refunding Fund"). The moneys in the Refunding Fund
shall be used by the Commission to redeem and defease the outstanding Town of
Oceana Water Revenue Bonds, Series 1572 {the "1972 Bonds"), now held by General
Electric Credit Corporation ("GECC"), on a date to be agreed upon between the
Issuer and GECC. Upon defeasance of the 1972 Bonds, any moneys remaining in the
Refunding Fund shall be returned by the Commission to the Issuer for payment of
the costs of issuance of the Series 1996 Bonds with any remaining balance to be
deposited in the Construction Trust Fund.

Section 4.06, Covenants of the Issuer as to Revenues and Funds. So
long as the Bonds shall be outstanding and unpaid, or until there shall have been
pet apart in the Series 1996 Bonds Reserve Account, a sum sufficient to pay, when
due, the entire principal of the Bonds remaining unpaid, together with interest
accrued and to accrue thereon, the Issuer further covenants with the holder of
the Bonds as follows:

. (d) Revenue Fund. The entire Gross Revenues derived from the operation
of the System, and all parts thereof, and all Tap Fees received, shall be
deposited as collected by the Issuer in the Depository Bank, in a fund known as
the '"Revenue Fund" which is hereby established with the Depository Bank. The
Revenue Fund Bhall conetitute a trust fund for the purposes provided herein and
shall be kept separate and distinct from all other funds of the Issuer and used
only for the purposes and in the manner provided herein.

{B) Disposition of Revenues. All Revenues at any time on deposit in the
Revenue Fund shall be disposed of only in the following order and priority:

(1) The Issuer shall first each month transfer sufficient moneys from the
Revenue Fund to pay all current Oparating Expenses.

(2) The Issuer shall next, (i) on the first day of each month, commencing
‘seven {7) monthe prior to the first date of payment of interest on the Series
1996 Bonds, apportion and set apart out of the Revenue Fund and remit to the
Commiseion, for deposit in the Series 1996 Bonds Sinking Fund, a sum equal to 1/6
of the amount of interest which will become due on said Bonds on the next ensuing
seemiannual interest payment date; provided, that, in the event the period to
elapee between the date of such initial depoeit in the Series 1996 Bonds Sinking
Fund and the next semiannual interest payment date is less than seven (7) months,
then such monthly payments shall be increased proportionately to provide, one (1)
month prior to the next semiannual interest payment date, the reguired amount of
interest coming due on such date, and (ii} on the first day of each month,
commencing thirteen {13) months prior to the first date of payment of principal
on the Bonds, apportion and set apart out of the Revenue Fund and remit to the
Commission for deposit in the Series 1996 Bonde Sinking Fund, a sum equal to
1/12th of the amount of principal which will mature and become due on said Bonds
on the next ensuing principal payment date; provided that, in the event the
period to elapse between the date of Buch initial deposit in the Series 1996
Bonds Sinking Fund and the next annual principal payment date is leses than
thirteen (13} months, then such monthly payments shall be increased
proportionately to provide, one (1) month prior to the next annual principal
payment date, the required amount of principal coming due on such date.
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{3) The Issuer shall also, on the first day of each month, commencing
thirteen {13) monthe prier to the first date of payment of principal of the
Series 1996 Bonds, if not fully funded upon issuance of the Bonds, apportion and
set apart out of the Revenue Fund and remit to the Commission for deposit in the
Series 1996 Bonds Reserve Account, an amount equal to 1/120 of the Series 1996
Bonde Reserve Requirement, which is the maximum amount of principal and interest
which will become due on the Bonds in any year; provided, that no further
payments shall be made into the Series 1996 Bonds Reserve Account when there
shall have been deposited therein, and ae long as there shall remain on deposit
therein, an amount egqual to the Series 1996 Bonds Reserve Redquirement. All funds
in the Series 1996 Bonds Reserve Account shall be kept separate and apart by the
Commigsion from other funds of the Issuer and shall be invested and reinvested
in Qualified Investmenta.

{(4) From the moneys remaining in the Revenue Fund, the Issuer shall next,
on the first day of each month, transfer to the Renewal and Replacement Fund, a
sum equal to 2 1/2% of the Gross Revenues each month, exclusive of any payments
for account of the Series 1996 Bonds Reserve Account. All funds in the Renewal
and Replacement Fund shall be kept apart from all other funds of the Issuer or
of the Depository Bank and shall be invested and reinvested in Qualified
Investments. Withdrawals and disbursements may be made from the Renewal and
Replacement Fund for replacements, emergency repalrs, improvements or extensions
to the System; provided, that any deficiencies in the Series 1996 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 reguired hereof] shall be
promptly eliminated with moneys from the Renewal and Replacement Fund.

Moneys in the Series 1996 Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the Bonds as the same
shall become due. Moneys in the Series 1996 Bonds Reserve Account shall be used
only for the purpose of paying principal of and interest, if any, on the Bonds,
as the gsame shall come due when other moneys in the attendant Sinking Fund are
insufficient therefore, and for no other purpose.

All investment earnings on moneys in the Series 1996 Bonds Sinking Fund and
Series 1996 Bonds Reserve Account shall be returned, not less than once each
year, by the Commission to the Issuer, and such amounts shall, during
construction of the Project, be deposited in the 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 Bonds, and then to the next ensuing principal payments due
thereon.

Any withdrawals from the Series 1995 Bonds Reserve Account which result in
a reduction in the balance of the Series 1996 Bonds Reserve Account to below the
Series 1996 Bonds Reserve Requirement shall be subsequently restored from the
firet Gross Revenues available after all required payments have been made in full
to the Series 1996 Bonds Sinking Fund for payment of debt service on the Series
1996 Bonds.

As and when additional bonds ranking on a parity with the Bonds are issued,
provision shall be made for additional payments into the sinking fund sufficient
to pay the interest on such additional parity bonds and accomplish retirement
thereof at maturity and to accumulate a balance in the reserve account in an
amount egqual to the maximum provided and reqguired to be paid into the sinking
fund in any year for account of the Bonds and 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 1996 Bonds Sinking Fund or into the Series 1996 Bonds Reserve Account

therein when the aggregate amount of funds in said Sinking Fund and Reserve
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Account are at least equal to the aggregate principal amount of the Bonds issued
pursuant to this Bond Ordinance then Outstanding and all interest to accrue until
the maturity thereof.

The payments into the Sinking Fund shall be made on the first day of each
month, except that when the first day of any menth 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 therecf consistent with the
provisions of this Ordinance.

The Series 1996 Bonds Sinking Fund, including the Series 1996 Bonds Reserve
Account therein, shall be used solely and only for, and are hereby pledged for,
the purpose of servicing the Bonds and any additional bonds ranking on a parity
therewith that may be issued and Outstanding wunder the conditions and
restricticns hereinafter set forth.

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
egtimated amounts required to be so transferred and paid into the Series 1996
Bonds Sinking Fund, including the Series 1996 Bonds Reserve Account therein and
the Renewal and Replacement Fund during the following month or such other period
ag required by law, such excess shall be conasidered Surplus Revenues of the
System. Surplus Revenues may be used for any lawful purpose of the System.

Whenever the money in the Seriea 1996 Bondas Reserve Account shall be
gufficient te prepay the Bonds in full, it shall be the mandatory duty of the
Isguer, anything to the contrary herein notwithatanding, to prepay the Bonde at*
the earliest practical date and in accordance with applicable provigions hereof.

The Commisgsion 18 hereby designated as the Fiscal Agent for the
administration of the Series 1996 Bonds Reserve Account, and the Depository Bank
ia hereby designated as the Fiscal Agent for the administration of the Renewal
and Replacement Fund, herein provided, and all amounts required for the Series
1996 Bonde Reserve Account and the Renewal and Replacement Fund will be deposited
therein by the Issuer upon tranafers of funds from the Revenue Fund at the times
provided herein, together with written advice stating the amount remitted for
depogit lntec each such fund.

All the funds provided for in this Section shall constitute trust funds and
shall be used only for the purposes and in the order provided herein, and until
so uged the Authority shall have a lien thereon for further securing payment of
the Bonda and the interest thereon, but the Commission and the Depository Bank
shall not be a trustee as to such funds.

If on any payment date the Revenues are insufficient to make the payments
and transfers ae hereinabove provided, the deficiency shall be made up in the
subgequent payments and transfers in addition to those which would otherwise be
required to be made on the subsequent payment datea.

The Commission and the Depository Bank, at the direction of the Iasuer,
shall keep the moneys in the Seriea 1996 Bonds Reserve Account and the Renewal
and Replacement Fund, respectively, invesated and reinvested to the fullest extent
peagible in accordance with applicable law, and to the extent practicable, in
Qualified Investmente having maturities consonant with the required use thereof.
Investments in any fund or account under this Bond Ordinance shall, unless
otherwige provided herein or required by law, be valued at the lower of cost or
the then current market value, or at the redemption price thereof if then
redeemable at the option.of the holder, including value of accrued interest and
giving effect to the amortization of discount, or at par if such investment is
held by the "consclidated fund" managed by the West Virginia State Board of
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Investments. 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 interest
accruing thereon and any profit or loss realized from such investment shall be
credited or charged to the appropriate fund or account.

{C) Change of Depository BAgent and Fiscal "Agent, The Issuer may
designate another bank or trust company insured by FDIC as Fiscal Agent and
Depository Bank if the aforesaid Bank should cease for any reason to serve or if
the Governing Body determines by ordinance that said Bank or its successor should
no longer serve as Fiscal Agent or Depository Bank. Upon any such change, the
Governing Body will caupe notice of the change to be sent by registered or
certified mail to the Purchaser,

(D} Charges and Fees. The Issuer gshall remit from the Revenue Fund to
the Commission and to the Depository Bank such additional sums as shall be
necessary to pay the charges and fees of the Commiesion and the Depository Bank
then due.

{(E) Investment of Excess Balances. The moneys in excess of the sum
insured by the maximum amounts insured by FDIC in any of such funds or accounts
shall at all times be secured, to the full extent thereof in excess of such
insured sum, in a lawful manner for securing deposits of state and municipal
funde under the laws of the State.

(F} Remittances. All remittances made by the Issuer to the Commission
and to the Depository Bank shall clearly identify the fund or account into which
each amount ie to be deposited.

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

ARTICLE V
ADDITIONAL COVENANTS OF THE ISSUER

Section 5.01. General Covenants of the Issuer. Rll the covenants,
agreements and provisions of this Ordinance shall be and constitute valid and
legally binding covenants of the Issuer and shall be enforceable in any court of
competent juriadiction by any Holder or Holders of the Bonds. In addition to the
other covenants, agreements and provisions of this Ordinance, the Issuer hereby
covenants and agrees with the Holders of the Bonds as hereinafter provided in
this Article V. 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.

Section 5.02. Bonds Not to be Indebtedness of the Issuer. The Bonds shall
not be or constitute an lndebtedness 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 Ordinance. No
Holder or Holders of any Bonds, shall ever have the right to compel the exercise
of the taxing power of the Issuer to pay said Bonds or the interest thereon.

Section 5.03. Bonde Secured by Pledge of Net Revenues. The payment of the
debt service of the Series 1996 Bonds issued hereunder shall be secured forthwith
by a first lien on the Net Revenues derived from the operation of the System.

The Net Revenues derived from the System, in an amount sufficient to pay
the principal of and interest on the Bonde and to make the payments into the
Series 1996 Bonds Sinking Fund, including the Series 1996 Bonds Reserve Account
therein, and all other payments provided for in the Ordinance are hereby
irrevocably pledged, in the manner provided herein, to the payment of the
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principal of and interest on the Bonds as the same become due, and for the other
purposes provided in the Ordinance.

Section 5.04. 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 existing rate ordinance of the Issuer adeopted on ., 1996,
and to take effect upon completion of the Project.

Section 5.05. Sale of the System. Except as otherwise required by state
law, or with the written consent of the Authority the System may not be sold,
mortgaged, leased or otherwise disposed of except as a whole, or substantially
as a wheole, and only if the net proceeds to be realized shall be sufficient to
ray all the Bonds, if any, Outstanding, or to effectively defease this Ordinance
in accordance with Section 8.01 hereof. The proceeds from any such sale,
mortgage, lease or other disposition of the System shall, with respect to the
Bonds, immediately be remitted to the Commission for depeo=it in the Series 1996
Bends Sinking Fund, and, with the written permission of the ARuthority, or in the
event the Authority is no longer a Bondholder, the Issuer shall direct the
Commisaicn 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 intereast 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.

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 neceasary, useful or profitable in the operation thereof.
Prior to any such sale, lease or other disposition of such property, if the
amount to be received therefor, together with all other amounts received during
the same Fiscal Year for such sales, leases or other dispositions of such
properties, is not in excess of $10,000, the Issuer shall, by resolution,
determine that such property comprising a part of the System is no longer
neceasary, 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 upon consultation with the Consulting Engineers
that such property comprising a part of the System iB no longer necessary, useful
or profitable in ths operation thereof and may then, if it be so advised, by
resolution duly adopted, authorize such sale, lease or other diaposition 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 excegs of $50,000, shall with the written consent of the
Authority, be remitted by the Iesuer to the Commission for deposit in the Series
1996 Bonds 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 three percent (3%) of such par value or otherwise. Such payment of such
proceeds into the Series 1996 Bonds Sinking Fund or the Renewal and Replacement
Fund shall not reduce the amounts required to be paid into said funds by other
previsions of this Ordinance. No Bale, lease or other disposition of the
properties of the System shall be made by the Issuer if the proceeds to be
derived therefrom, together with all other amounte received during the same
Fiscal Year for such Bsales, leases, or other dispositions of auch properties,
shall be in excess of $50,000 and insufficient to pay all Bonds then cutstanding
without the prior approval and consent in writing of the Holders, or their duly
authorized representatives, of over 50% in amount of the Bonds then cutstanding
and the Consulting Engineers. The Issuer shall prepare the form of such approval
and consent for execution the then Holders of the Bonds for the disposition of
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the proceeds of the sale, lease or other disposition of such properties of the
System.

Section 5.06. Issuance of Other Obligations Payvable Out of Revenues and
General Covenant Against Encumbrances. HZxcept as provided in this Section 5.06
and in Section 5.07B, and, so long as any of the Bonds are outstanding, the
Issuer shall not issue any cobligations whatsoever payable from the revenues of
the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Bonde. .All obligations issued
by the Iesuer after the issuance of the Bonds and payable from the revenues of
the System, except such additional parity Bonds, shall contain an express
Btatement 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 1996 Bonds; provided, that no such subordinate obligations shall
be issued unless all payments regquired to be made into the Series 199& Bonds
Reserve Account and the Renewal and Replacement Fund at the time of the issuance
of such subordinate obligatione have been made and are current.

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

Section 5.07. ©Parity Bondse. A. No Parity Bonds, payable ocut of the
revenuee of the System, Bhall be issued after the issuance of the Bonds issued
purguant to this Ordinance, except under the conditions and in the manner herein
provided.

All Parity Bondse issued hereunder shall be on a parity in all respects with
the Series 1996 Bonds.

No Buch Parity Bonde shall be issued except for the purpose of financing
the coete of the construction or acquisition of extensions, improvements or
betterments to the System or refunding one or more series of Bonde issued
pursuant hereto, or both such purposes.

No Parity Bondse 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 Accountantse, 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 twelve {1l2) consecutive months, within the eighteen
(18) monthe immediately preceding the date of the actual issuance of such Parity
Bondse, plus the estimated average increased annual Net Revenues to be received
in each of the three (3} succeeding years after the completion of the
improvements to be financed by such Parity Bonde, shall not be less than one
hundred fifteen percent {115%) of the largest aggregate amount that will mature
and become due in any Bucceeding Fiscal Year for principal of and interest on the
following:

(1) The Bonde then Outstanding;

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

{3) The Parity Bondse then proposed to be issued.

The "estimated average increased annual Net Revenues to be received in each
of the three {3) succeeding years," as that term is used in the computation
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pProvided 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 adopted 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 t0 be stated in a certificate of the Consulting
Engineers, which shall be filed in the office of the Recorder prior to the
issuance of such Parity Bonds.

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

Not later than simultanecusly with the delivery of such Parity Bonds, the
Iasayer shall have entered into written contracts for the immediate construction
or acquisition of such additions, betterments or improvements, if any, to the
System that are to be financed by such Parity Bonds. :

All covenants and other provisions of this Ordinance (except as to details
of such Parity Bonds inconeistent herewith} shall be for the equal bhenefit,
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 Ordinance required for and on
account of such Parity Bonds, in addition to the payments required for Bonds
theretofore issued pursuant to this Ordinance.

2ll Parity Bonds shall mature on the day of the years of maturities, and
the semiannual interest thereon shall be payable on the daya of each year,
sepecified in a Supplemental Resolution.

Parity Bonds shall not be deemed to include bondse, notes, certificates or
other obligations subsequently issued, the lien of which on the revenues of the
"System is subject to the prior and superior lien of the Series 1996 Bonds. The
Issuer shall not issue any obligations whatscever payable from the revenues of
the System, or any part thereof, which rank prior to or, except in the manner and
under the conditions provided in this section, equally, as to lien on and source
of and security for payment from such revenues, with the Series 1996 Bonds.

No Parity Bonds shall be issued any time, however, unless all the payments
into the respective funds and accounts provided for in this Ordinance with
respect to the Bonds then outstanding, and any other payments provided for in
this 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 Ordinance.

B. Notwithstanding the foregoing, or any provision of Section 5.06
to the contrary, additional Bonds may be issued solely for the purpcse of
completing the Project as described in the application to the Authority submitted
ag of the date of the Loan Agreement without regard to the restrictions set forth
in this Section 5.07, if there is first obtained by the Issuer the written
consent of the Authority to the issuance of bonds on a parity with the Bonds.
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Section 5.08. Books and Records. The Issuer will keep books and records
of the System, which shall be separate and apart from all other books, records
and accounts of the Issuer, in which complete and correct entries shall be made
of all transactions relating to the System, and any Holder of a Bond or Bonds
ispued 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 Issuer relating thereto.

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

The Issuer shall file with the 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 Ordinance with respect to said Bonds and the status
of all said funds and accounts.

.{€) The amount of any Bonda or other
obligatione outstanding.

The Issuer shall also, at least once a year, cause the books, recordas 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 ghall 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 and that the Issuer's
revenues are adequate to meet its expenses and debt service requirements.

The Issuer shall also, during construction of the Project and for two years
following the completion of the Project, complete a Monthly Financial Report, as
described in the Loan Agreement, and forward a copy by the 1l0th of each month to
the Ruthority.

Section 5.09. Rates. Equitable rates or charges for the use of and
service rendered by the System have been establighed all in the manner and form
required by law, and copies of such rates and charges so established will be
continuousgly 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 adegquate to produce Gross Revenues from said System sufficient to pay
Operating Expensee and to make the prescribed payments into the funde created
hereunder. Such schedule of rates and charges shall be changed and readjusted
whenever necessary 8¢ that the aggregate of the rates and charges will be
gufficient for such purposes. In order to assure full and continuous performance
of thie covenant, with a margin for contingencies and temporary unanticipated
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reduction in income and revenues, the Issuer hereby covenants and agrees that the
sechedule 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
expenges of operation, repair and maintenance of the System and {ii) to leave a
balance each year equal to at least one hundred fifteen percent (115%) of the
maximum amount required in any year for payment of principal of and interest on
the Bonde and all other obligations secured by a lien on or payable from such
revenues prior to or on a parity with the Bonds; provided that, in the event that
amounte.equal to or in excess of the reserve requirements are on deposit in the
regerve accounts or reserve accounts for obligations prior to or on a parity with
the Bonds are funded at least at the requirement therefor, such balance each year
need only equal at least one hundred ten percent {110%) of the maximum amount
required in any year for payment of principal of and interest on the Bonde and
all other obligations secured by a lien on or payable from such revenues prior
to or on a parity with the Bonde. 1In any event, the Issuer shall not reduce the
rates or charges for mservices set forth in the rate ordinance described in
Section 5.04.

Section 5.10. Operating Budget and Audit. The Issuer shall annually, at
least forty~five (45) days preceding the beginning of each Fiscal Year, prepare
and adopt by resolution a detailed, balanced budget of the estimated revenues and
expenditures for operation and maintenance of the System during the succeeding
Fiscal Year. No expenditures for the operation and maintenance of the System
shall be made in any Fiscal Year in excese of the amcunte provided therefor in
such budget without a written finding and recommendation by the Consulting
Engineers, which finding and recommendation shall state in detail the purpose of
and necessity for such increased expenditures for the operation and maintenance
of the System, and no such increased expenditures shall be made until the Issuer
shall have approved such finding and recommendation by a resoclution 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 Issuer shall, within thirty {30) days of the
adoption thereof, mail copies of such annual budget and all resclutions
authorizing increased expenditures for operation and maintenance to the Authority
and to any Holder of any Bond, who shall file his or her address with the Issuer
and request in writing that copies of all such budgets and resclutions be
furnished him or her and shall make available such budgets and all resclutione
authorizing increased expenditures for operation and maintenance of the System
at all reaponable times to any Holder of any Bond, or anyone acting for and on
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 provigions of
this Bond Legislation and the Loan Agreement.

Section 5.11. No Competing Franchise. To the extent legally allowable,
the Issuer will not grant or cause, consent to or allow the granting of, any
franchise or permit to any person, firm, corporation, body, agency or
instrumentality whatsoever for the providing of any servicesa which would compete
with services provided by the System.

Section 5.12. 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.
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Whenever any fees, rates, rentals or other charges for the services and
facilities of the System shall remain unpaid for a period of thirty {30) days
after the same shall become due and payable, the property and the owner therecof,
as well as the user of the services and facilities, shall be delinguent 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 regulaticns of the Public Service
Commiseion of West Virginia, rates, rentals and other charges, if not paid, when
due, shall become a lien on the premises served by the System. The Issuer
further covenants and agrees that, it will, to the full extent permitted by law
and the rules and regulations promulgated by the Public Service Commission of
West Virginia, discontinue and shut off the services of the System and any
servicea and facilities of the water system, if 3o owned by the Issuer, to all
users of the services of the System delingquent in payment of charges for the
services of the System and will not restore such services of either system until
all delinguent charges for the services of the System, plus reasonable interest
and penalty charges for the restoration of service, have been fully paid and
shall take all further actions to enforce collections to the maximum extent
permitted by law.

Section 5.13. No Free Services. The Issuer will not render or cause to
be rendered any free services o©of any nature by the System, nor will any
preferential rates be established feor 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 themeelves of the facilities or services
provided by the System, or any part therecf, the same rates, fees or charges
applicable to other customers receiving like services under similar circumstances
shall be charged the Issuer and any such department, agency, instrumentality,

officer or employee. The revenues sc 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 5.14. 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 is customarlily covered with respect

to works and properties similar to the System. Such insurance shall initially.

cover the following riske and be in the following amounts:

(1) FIRE, LIGHTNING, VANDALISM, MALICIOQUS
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
Iesuer will also carry and maintain insurance to the
extent available against the risks and hazards of war.
The proceeds of all such insurance policies shall be
placed in the Renewal and Replacement Fund and used only
for the repairs and restoration of the damaged or
destroyed properties or for the other purposes provided
herein for said Renewal and Replacement Fund. The
Issuer will itself, or will require each contractor and
subcontractor to, obtain and maintain builder's risk
" insurance {fire and extended coverage} to protect the
interests of the Issuer, the Authority, the prime
contractor and all subcontractors as thelr respective
interests may appear, in accordance with the Loan
Agreement, during conetruction of the Project on a 100%
bagis {completed value form) on the insurable portion of
the Project, such insurance to be made payable to the
order of the Authority, the Issuer, the contractors and
subcontractors, as their interests may appear.
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{2) PUBLIC LIRBILITY INSURANCE, with limits
of not less than $1,000,000 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 preoperty 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} WORKERS' COMPENSATION COVERAGE FOR ALIL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND
PERFORMANCE AND PAYMENT BONDS, such bonds to be in the
amounts of one hundred percent {100%) of the
construction coentract 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 Commigsion 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 t¢ the Issuer.

) B. The Issuer shall also reguire 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, wvehicular
liability insurance and property damage insurance in amcounts adegquate for such
purposes and as is customarily carried with respect to worke and properties
Bimilar to the Project. 1In 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 5.15. Connections. To the extent permitted by the laws of the
State and rules and regulations of the Public Service Commission of West
Virginia, the Issuer shall require every owner, tenant or occcupant of any house,
dwelling or building intended to be served by the System to connect thereto.

Section 5.16., Completion of Project. The Issuer will complete the Project
and operate and maintalin the System i1in good conditicn.

Section 5.17. Tax Covenants. The Issuer hereby further covenants and
agrees as follows:

A. PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that
(i) not in excese of ten percent (1l0%) of the Net Proceeds of the Bonds are used
for private business use if, in addition, the payment of more than ten percent
{(10%) of the principal or ten percent (10%) of the interest due on the Bonds
during the term thereof is, under the terms of the Bonds or any underlying
arrangement, directly or indirectly, secured by any interest in property used or
to be used for a private business use or in payments in respect of property used
or to be uged for a private business use or is to¢ be derived from payments,
whether or not to the Issuer, in respect of property or berrowed money used or
to be used for a private business use, and (ii) and that, in the event that both
{(A) in excess of five percent (5%) of the Net Proceeds of the Bonds are used for
a private business use, and (B} an amount in excess of five percent (5%) of the
principal or five percent (5%) of the interest due on the Bonds during the term
thereof is, under the terms of the Bondse or any underlying arrangement, directly
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or indirectly, secured by any interest in property used or tc be used for said
private business use or in payments in respect of property used or to be used for
said private business use or is to be derived from payments, whether or not to
the Issuer, in respect of property or borrowed money used or to be used for said
private business use, then said excess over said five percent (5%) or Net
Proceeds of the Bonds used for a private business use shall be used for a Private
Business Use related to the governmental use of the Project, or if the 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,

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

: C. SMALL ISSUER EXEMPTION FROM REBATE. The Issuer covenants that
the aggregate face amount of all the tax—exempt obligations (other than private
activity bonds as defined in Section 141 of the Code) issued by the Issuer during
the calendar year in which the Bonds are issued will not exceed §5,000,000,
determined in accordance with Section 148(f){4)(C) of the Code. For purposes of
this Section 5.17 and for purposes of applying Section 148(f) (4){(C} of the code,
the Issuer and all entities which issue obligations on behalf of the Issuer shall
be treated as one issuer; all cbligations issued by a subordinate entity shall,
for purposes of applying this Section 5.17 and Section 148{f)(4){(C} of the Code
to any 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 Mayor,
ag set forth in the Code, availed ©of) to aveoid the purposes of such Section
148({f){4)}{(C) of the Code and all other entities benefiting thereby shall be
treated as one issuer.

D. 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 Bonds to be "federally guaranteed" within the meaning of Section
149(b) of the Code and Regulations promulgated thereunder.

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

F., FURTHER ACTIONS. The Iesuer will take any and all actions that
may be required of it {including those deemed necessary by the Authority) so that
‘the interest on the Bonds will be and remain excludable from gross income for
federal income tax purposes, and will not take any actions, or fail to take any
actions {including those determined by the Authority) which would adversely
affect such exclusion.

Section 5.18, Securities Compliance. The Issuer will provide the
Authority, in a timely manner, with any and all information that may be requested
of it {including its annual audit, annual operating related information and
notices of changes in usage and customer base) so that the Authority may comply
with the provisionse of Securities and Exchange Commission Rule 15c2-12 (17 C.F.R.
Part 240, (240, 15c2-12).

Section 5.19. Public Service Commission Approval. The Issuer shall obtain
all requisite orders of and approvals from the Public Service Commission of West
Virginia necessary for the construction of the Project and operation of the
System, and the Purchaser shall receive an opinion of counsel to the Issuer to
such effect.
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BRRTICLE VI
INVESTMENT OF FUNDS; NON ARBITRAGE

Section 6,01, 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 re-invested by the Commission, the Depository Bank, or such other
bank or national banking association holding such fund-or account, as the case
may be, at the written direction of the Issuer in any Qualified Investments to
the fullest extent possible under applicable laws, this Ordinance, the need for
such moneys for the purposes set forth herein and the specific restrictions and
provisions set forth in this Section 6.01.

Any investment shall be held in and at all times deemed a part of the fund
or account in which such moneys were originally held, and the interest accruing
thereon and any profit or loss realized from such investment shall be credited
or charged to the appropriate fund or account. The investments held for any fund
or account shall be valued at the lower of cost or then current market value, or
at the redemption price thereof if then redeemable at the option of the holder,
including the value of accrued interest and giving effect to the amortization of
discount, or at par if such investment is held in the "Consolidated Fund." The
Commisgsion, the Depository Bank, or such other bank or naticonal banking
asgociation, 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
ingufficient to make the payments required from such fund or account, regardleas
of the loss on such ligquidation. 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 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, a summary of such funda, accounts and investment earnings. The Issuer
shall retain all such records and any additional records with respect to such
funda, accounts and investment earnings so long as any of the Bonda are
outatanding.

Section 6.02. Arbitrage. The Issuer covenants that (i)} it will restrict
the use of the proceeds of the Bonds in such manner and to such extent as may be
necessary, in view of the Iasuer's reasonable expectations at the time of
igpuance of the Bonda, S0 that the Bonds will not constitute "Arbitrage Bonds"
"under Section 148 of the Code and Regulations, and {ii) it will take all actions
that may beé required of it or shall refrain from taking any action, as shall be
deemed necessary by the Authority {including, without implied limitation, the
timely filing of a Federal Information Return with respect to the Bonds) so that
the interest on the Bonds will be and remain excluded from gross income for
Federal income tax purposes, and will not take any actions which would adveraely
affect such exclusion.

Section 6.03. Tax Certificate and Rebate. The Issuer shall deliver a
certificate of arbitrage, a tax certificate or other similar certificate to be
prepared by nationally recognized bond coungel or tax counael relating to payment
of arbitrage rebate and other tax matters as a condition to issuance of the
Bondse. In addition, the Issuer covenants to comply with all Regulaticons from
time to time in effect and applicable to the Bonds as may be necessary in order
to fully comply with Section 14B{f) of the Code, and covenants to take such
actiong, and refrain from taking such actions, as may be necessary to fully
comply with such Section 148B(f) of the Code and such Regulations, regardless of
whether such actions may be contrary to any of the provisions of this Crdinance.




The Issuer shall calculate, annually, the rebatable arbitrage, determined

in accordance with Section 148{f) of the Code. Upon completion of each such

annual calculation, unless otherwise agreed by the Authority, +he Issuer shall
deposit, or cause to be deposited, in the Rebate Fund such sums as are necessary
to cause the aggregate amount on deposit in the Rebate Fund to equal the sum
determined to be subject to rebate to the United States, which, notwithstanding
anything herein to the contrary, shall be paid from investment earnings on the
underlying fund or account established hereunder and on which such rebatable
arbitrage wae earned or from other lawfully available sources. Notwithstanding
anything herein to the contrary, the Rebate Fund shall be heéld free and clear of
any lien or pledge hereunder, and used only for payment of rebatable arpitrage
to the United States. The Issuer shall pay, or cause to be paid, to the United
States, from the Rebate Fund, the rebatable arbitrage in accordance with Section
148(f) of the Code and such Regulations. In the event that there are any amounts
remaining in the Rebate Fund following all such payments required by the
preceding sentence, the Depository Bank ehall pay said amounts to the Issuer to
be used for any lawful purpocse of the System. The Issuer shall remit payments
to the United States in the time and at the address prescribed by the Regulations
as the same may be from time toc time in effect with such reportse and statements
as may be prescribed by such Regulations. In the event that, for any reason,
amounte in the Rebate Fund are insufficient to make the payments to the United
States which are required, the Issuer shall assure that such payments are made
by the Issuer to the United States, on a timely basis, from any funds lawfully
available therefor. In addition, the Issuer shall cooperate with the Authority
in preparing rebate calculations and in all other respects in connection with
rebates and hereby consents to the performance of all matters in connection with
such rebates by the Authority at the expense of the Issuer. To the extent not
gso performed by the Ruthority, the Issuer and the Depository Bank (at the expense
of the Issuer} may provide for the employment of independent attorneys,
accountants or consultantse compensated on such reasonable basis as the Issuer or
the Depoeitory Bank may deem appropriate in order to assure compliance with this
Section 6.03. The Issuer shall keep and retain, or cause to be kept and
retained, records of the determinations made pursuant to this Section 6.03 in
accordance with the requirements of Section 148(f) of the Code of such
Regulations. In the event the Iesuer fails to make such rebates as required, the
Issuer shall pay any and all penalties and cther amounts, from lawfully available
sources, and obtain a waiver from the Internal Revenue Service, if necessary, in
order to maintain the exclusion of interest on the Bonds from gross income for
federal income tax purposes.

The Issuer shall submit to the Authority within fifteen (15) days following
the end of each Bond Year a certified copy of ite rebate calculation and
certificate with respect thereto or, if the Issuer qualifies for the small
governmental issue exception to rebate, or any other exception thereto, then the
Issuer shall submit to the Authority a certificate stating that it is exempt from
such rebate provisions and that no event has occurred to its knowledge during the
Bond Year which would make the Bonds subject to rebate. The Issuer shall furnish
to the Authority such information with respect to earnings on all moneys
constituting "Gross Proceeds” of the Bondse {as such term is defined in the Code)
from time to time as the Authority may request. The Issuer shall alsc furnish
to the Aauthority, at any time, such additional information relating to rebate as
may be reascnably requested by the Authority.

ARTICLE VII

DEFAULT AND REMEDIES

Section 7.01. Events of Default. Each of the following events shall
constitute an "Event of Default™ with respect to the Bonds:
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{1} If 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 Legielation, or the Loan Agreement,
any supplemental resoluticon or in the Bonds, and such default shall
have ceontinued for a period of thirty {(30) days after the Issuer
shall have been given written notice of sBuch default by the
Commiseion, the Depository Bank, Registrar or any other Paying Agent
or a Holder of a Bond; or

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

Section 7.02. Remedies. Upon the happening and continuance of any Event
of Default, any Registered Owner of a Bond, may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights
and, in particular, {i) bring suit for any unpaid principal or interest then due,
(ii} by mandamus or other appropriate proceeding enforce all rights of such
Registered Owners including the right to require the Issuer to perform its duties
under the Act and the Ordinance relating thereto, including but not limited to
the making and collection of sufficient rates or charges for services rendered
by the System, {iii) bring suit upon the Bonds, (iv) by action at law or bill in
equity require the Issuer to account as if it were the trustee of an express
trust for the Registered Owners of the Bond, and (V) by action or bill in equity
enjoin any acts in violation of the Ordinance with respect to the Bond, or the
rights of such Registered Owners.

Section 7.03. Appointment of Receiver. Any Registered Owner of a Bond
may, by proper legal action, compel the performance of the duties of the Issuer
under the Ordinance 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. 1If there be any Event of Default in payment of principal
of or interest on the Bonds with respect to such Bond any Registered Owner of a
Bond shall, in addition to all other remedies or rights, have the right by
appropriate legal proceedinge to obtain the appointment of a receiver to
administer the System or to complete the acquisition and construction of the
Project or both, as provided by law, 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 Bond 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 provieions of
this Ordinance 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 O6f all facilities
of said System and shall hold, operate and maintain, manage and control such
facilities, and each and every part thereof, and in the name of the Issuer
exercise all the rights and powers of the Issuer with respect to said facilities
as the Issuer itself might do.

Whenever all that is due upon the Bonds and interest thereon and under any
covenants of this 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 heen 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 Issuer upon the entry of an
order of the court to that effect. Upon any subseguent default, any Registered
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Owner of any Bonds shall have the same right to secure the further appointment
of a receiver upon any such subsegquent default.

Such receiver, in the performance of the powers hereinabove conferred upon
him or her or it, shall be under the direction and supervision of the court
making such appointment, shall at all times be subject to the orders and decrees
of such court and may be removed thereby, and a successor receiver may be
appointed in the discretion of such court. Nothing herein contained shall limit
or restrict the jurisdiction of such court to enter such other and further orders
and decrees as such court may deem necedsary 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 protecticon and benefit of the Issuer
and Registered Owners of the Bond. 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
gole purpose of the protection of both the Issuer and Registered Owner of such
Bondse and the curing and making good of any Event of Default with respect thereto
under the provisions of this Ordinance, and the title to and ownership of said
System shall remain in the Issuer, and no court shall have any jurisdiction to
enter any order or decree permitting or requiring such receiver to sell, assign,
mortgage or otherwise dispose of any assets of the System.

ARTICLE XIIT
DEFERSANCE

Section 8.01. Defeasance of Series 1996 Bonds. If the Issuer shall pay
or cause to be paid, or there shall otherwise be paid, to the Holders of all
Series 1996 Bonds, the principal of and interest due or to become due thereon,
at the times and in the manner stipulated therein and in this Ordinance, then
with respect to the Series 1996 Bonds only the pledge of Net Revenues and other
moneye and securities pledged under this Ordinance and all covenants, agreements
and other cobligations of the Iessuer to the Registered Owners of the Series 1996
Bonde shall thereupon cease, terminate and beccme veoid and be discharged and
satisfied.

Series 1996 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 1996 Bonds shall be deemed to have
been paid within the meaning and with the effect expressed in the first paragraph
of this section. BAll the Series 1996 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 1996 Bonds on and prior to
the next redemption date or the maturity dates therecf. Neither securities nor
- moneye 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
ingstallments of and interest on said Seriesa 1996 Bonds provided, that any cash
received from Buch principal or interest payments on such securities deposited
with the Commission or its agent, if not then needed for such purpose, shall, to
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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 Bond on and prior to the next redemption date or the maturity
datee thereof, and interest earned from such reinvestments shall be paid over to
the Issuer as received by the Commiesion or its agent, free and clear of any
trust, lien or pledge. For the purpcocse of this section, securities shall mean
and include only Government Obligations.

ARTICLE IX
MISCELLANEOQOUS

Section 9,01. Amendment or Modification of Ordinance. No material
modification or amendment of this Ordinance, or of any resolution amendatory or
supplemental hareto, that would materially and adversely affect the respective
rights of Registered Owners ¢of the Bonds shall be made without the consent in
writing of the Registered Owners of 66 2/3% or more in principal amount of the
Bonds so affected and then Outstanding; provided, that no change shall be made
in the maturity of any Bond or the rate of interest thereon, or in the principal
amount thereof, or affecting the unconditional promise of the Issuer to pay such
principal and interest out of the funds herein respectively pledged therefor
without the consent of the respective Registered Owner therecf. 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 Bondhelder as may be necessary to assure
compliance with Section 148(f) of the Code relating to rebate requirements or
ctherwise as may be necessary to assure the excludability of interest on the
Bonde from gross income of the holders thereof.

Section 9.02. Ordinance Constitutes Contract. The provisions of the
Ordinance shall constitute a contract between the Issuer and the Registered
Owners of the Bonds, and nc change, variation or alteration of any kind of the
provieions of the Ordinancea shall ba made in any manner, except as in this
Ordinance provided.

Section 9.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Ordinance should be held invalid by any
court of competent juriediction, the invalidity of such section, paragraph,
clause or provisicn shall not affect any of the remaining provisions of this
Ordinance, a Supplemental Resolution or the Bond.

Section 9.04. 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 provieion hereof.

Section 9.05. Conflicting Provisions Repealed. BAll ordinancea, orders or
rescolutions and or parts thereof 1in conflict with the provisions of this
Ordinance are, to the extent of such conflict, hereby repealed.

Section 9.06. Covenant cof Due Procedure, Etc. The Issuer covenants that
all acte, conditions, things and procedures required to exist, to happen, to be
performed or tc be taken precedent tc and in the enactment of this Ordinance deo
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
Conetitution 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 cccurred and are duly in office and
duly qualified for such office.
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Section 9.07. Effective Date, This Ordinance shall take effect
immediately following public hearing hereon.

Section 9.08. Statutory Notice and Public Hearing. Upon adoption hereof,
an abstract of this Ordinance determined by the Governing Body to contain
sufficient information as to give notice of the contents hereof shall be
published once a week for two (2) successive weeks within a period of fourteen
{14) consecutive days, with at least six (6) full days intervening between each
publication, in a qualified newspaper published and of general circulation in the
Town of Oceana, together with a notice stating that this Ordinance has been
adopted and that the Issuer contemplates the issuance of the Bonds, and that any
person interested may appear before the Town Council upon a date certain, not
less than ten (10) days subsequent to the date of the first publication of such
abstract of thie Ordinance 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. At such hearing, all
objections and suggestions shall be heard and the Governing Body shall take such
action as it shall deem proper in the premises.

Pagsed on First Reading - July 25, 1996.
Passed on Second Reading - August 8, 1996.

Papsed on Final Reading
Following Public Hearing - August 22, 1996.

TOWN OF OCEANA

By=5§Z%:;Z§ZA3ff;ry?wﬂﬁ;zgﬁé;MN

[SEAL]
Attest:

By:

Recorder |4
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CERTIFICATION

I, Sharlene J. Cook, Recorder of the Town of Oceana, hereby certify that
the foragoing is a true and correct copy of an Ordinance approved at a meeting
of the Town Council of the Town of Oceana held on August 22, 1996. 1 further
hereby certify that the action of said Town Council set forth therein remains in
full force and effect and has not been amended or repealed.

WITNESS my signature on this‘zg#ﬁaday of é%ﬂ%é%@ff@* 1996.
———— v ¥

Nbaree )

Recorder /4
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Exhibkit A

{Loan Agreement ~ See Tab 8)




A RESOLUTICN SUPPLEMENTING THE BOND ORDINANCE ADQPTED BY THE
COUNCIL OF THE TOWN OF OCEANA AND EFFECTIVE ON AUGUST 22,
1996, PROVIDING AS TO DATE, SERIES, INTEREST RATE, MATURITIES,
SALE PRICE, REDEMPTION PROVISIONS AND OTHER TERMS OF THE WATER
REVENUE AND REFUNDING BONDS, SERIES 1996, OF THE TOWN OF
OCEANA; APPROVING AND RATIFYING A LOAN AGREEMENT RELATING TO
SUCH BONDS; DESIGNATING THE DEPOSITORY BANK, BOND REGISTRAR
AND PAYING AGENT IN CONNECTION WITH SAID BONDS; AND MAKING
OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the Council of the Town of Oceana (the
"Council™), West Virginia, (the "Town'"), has duly and effectively
adopted on August 22, 1996, an Ordinance entitled:

Ordinance Authorizing the Acquisition and Construction of
Municipal Properties and Issuance of Water Revenue and
Refunding Bonds, Series 1996, of the Town of Oceana, in the
Amount of $2,172,800, to Redeem and Defease the Outstanding
Water Revenue Bonds, Series 1972, of the Town of Oceana, to
Finance the Acquisition and Construction of Certain Additions,
Extensions and Improvements to the Existing Public Water
System and to Pay the Costs of Issuance Thereof; Defining and
Prescribing the Terms and Provisions of the Bonds; Placing
‘'Limit on Sale of System; Providing Generally for the Rights
and Remedies and Security of the Holders of the Bonds;
Providing Statutory Lien on Revenues and System; Approving and
Ratifying a Loan Agreement Relating to Such Bonds; and
Providing General Terms and Providing When this Ordinance
Shall Take Effect;

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

WHEREAS, the Ordinance provides for the issuance of Water
Revenue and Refunding Bonds, Series 1996 (the "Bonds") in the
aggregate principal amount of $2,172,800 of the Town, all in
accordance with the Act, and the terms of the Loan Agreement to be
entered into between the Town and the West Virginia Water
Development Authority (the "Authority”), and in the Ordinance it is
provided that the dates, series, interest rates, maturities,
principal amounts, redemption provisions and other terms of the
Bonds should be established by a supplemental resolution and that
other matters relating to the Bonds be herein provided for;

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

WHEREAS, the Council of the Town deems it essential and
desirable that the Bonds be issued for the purposes of paying the
costs, not otherwise provided, of refunding the Town's 1972 Water
Revenue Bonds, acquisition and construction of the Project, and
payving certain costs of issuance and related costs; and ‘ -




WHEREAS, the Council of the Town further deems it
essential and desirable that this resolution (the "Supplemental
Resolution"), be adopted and that the date, series, interest rate,
maturities, sale price and other terms of the Bonds be fixed hereby
in the manner stated herein, that the Loan Agreement be approved,
and that other matters relating to the Bonds be herein provided
for. -

NOW, THEREFORE, be it resolved by the Council of The Town of
Oceana, West Virginia, as follows:

(1) The Town does hereby authorize the acquisition and
construction of the Project in accordance with the plans and
specifications prepared by the Consulting Engineers and the
provisions of the Ordinance.

(2) Pursuant to the Ordinance and the Act, this
Supplemental Resolution is adopted and there are hereby authorized
and ordered to be issued the Water Revenue and Refunding Bonds,
Series 1996, in the aggregate principal amount of $2,172,800 (the
"Bonds"), all in the form set forth below and in the Ordinance:

The Bonds of the Town shall be originally
issued in the form of a single bond, numbered
R-1 and designated Series 1996, 1in the
principal amount of $2,172,300. The Bonds
shall be dated the date of delivery thereof,
shall bear interest at the rate of six and
one-guarter percent (6~1/4%) per annum,
payable semiannually on April 1 and October 1
of each year, first interest payable October
1, 1996, shall be subject to redemption upon
the written consent of the Authority, and
subject to the other requirements provided in
the Loan Agreement, as long as the Authority
shall be the registered owner of the Bonds,
and shall be payable in installments of
principal on October 1 of each of the years
from 1997 through 2035, inclusive, and in the
amounts as set forth in "Schedule X," attached
to the Loan Agreement and incorporated therein
and herein by reference.

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

(4) The Town does hereby ratify, approve and accept the
Loan Agreement, including the "Schedule X", a copy of which is
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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 Town have been and
are hereby authorized, approved and directed. The price of the
Bonds shall be 100% of par value.

(3) The Town hereby appoints and designates First
Century Bank, N.A., Oceana, West Virginia, as the Depository Bank
for the Bonds.

(6) The Town hereby appoints and designates First
Century Bank, N.A., Bluefield, West Virginia, as Registrar for the
Bonds.

(7) The Town hereby appoints and designates the West
Virginia Municipal Bond Commission (the "Commission"), Charleston,
West Virginia, as Paying Agent for the Bonds.

(8) The Town hereby directs that $135,800 of the
proceeds of the Bonds, representing capitalized interest, be placed
in the Sinking Fund at the Commission.

‘ (9) The Town hereby directs that $0 of the proceeds of
the Bonds be placed in the Reserve Account.

(10) The undersigned James Pennington, duly elected Mayor
of the Town, and the undersigned Sharlene J. Cook, duly elected
Recorder of the Town, or other appropriate officers and employees
of the Town, are hereby authorized and directed to perform all
acts, conditions, things and procedures required to exist, to be
performed or to be taken to execute and deliver the Bonds and are
hereby authorized and directed to execute and deliver such other
documents and certificates, including the Registrar's Agreement,
required or desirable in connection with the Bonds hereby and by
the Ordinance approved and provided for, to the end that the Bonds
may be delivered to the Authority pursuant to the Loan Agreement on
or about September 20, 1996.

(11) The Town directs that $83,428.95 of the proceeds of
the Bonds be paid to GE Capital Asset Management which, together
with $18,918.17 already on deposit with the Commission, totals
$102,347.12 and constitutes an amount sufficient to defease the
Town's 1972 Water Revenue Bonds which were issued in the original
principal amount of $194,000.

(12) The Town shall not permit at any time or times any
of the proceeds of the Bonds or any other funds of the Town to be
used directly or indirectly in a manner which would result in the
exclusion of the Bonds from the treatment afforded by Section
103(a) of the Internal Revenue Code of 1986, as amended, and .any
regulations promulgated thereunder (the "Code"), by reason of the
classification of the Bonds as "private activity bonds" within the

-
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meaning of the Code. It will take all actions necessary to comply
with the Code and the Regulations promulgated thereunder.

{13) The Town and all subordinate entities reasonably
expect to issue less than $5,000,000 in aggregate principal amount
of tax-exempt bonds (other than private activity bonds) during the
calendar year 1996, and the Town believes that it is excepted from
the rebate requirement of Section 148(f) of the Code.

(14) The Town does hereby authorize the investment and
reinvestment of all moneys held as part of the funds and accounts
created by the Ordinance, by the Commission or the Depository Bank,
as the case may be, at the direction of the Town, in any Qualified
Investment, to the fullest extent possible under applicable laws
and the terms and provisions of the Ordinance.

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

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

Resolution adopted September 12, 1996.

THE TOWN OF OCEANA, WEST VIRGINIA
[SEAL] )
By:
Mayor

ATTEST:

(Lt

Recarder




WDA-5
(May 1993)
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LOAN_AGREEMENT

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

TOWN OF OCEANA
(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 govermmental agencies and to issue water
development revenue bonds of the S8State of West Virginia {the
"State") to finance, in whole or in part, by loans to governmental
agencies, one or more water development projects, all subject to
such provisions and limitations as are contained in the Act;

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

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

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

WHEREAS, the Govermmental 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 géneral revenue bond resolution adopted by the
Board of the Buthority (the "General Resolution"), as supplemented,
subject to the Governmental Agency’s satisfaction of certain legal
and other requirements of the Authority’s water development loan
program (the "Program"} as hereinafter set forth.

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

ARTICLE I

Definitions

1.1 Except where the <context <clearly indicates
otherwise, the terms "Authority," "water development revenue bond,"
*cost," govermmental agency," T"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, who shall not be a regular, full-
time employee of the State or any of its agencies, commissions or
political sub-divisions, and designated in the Application and any
qualified 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, authorlzlng 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.
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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 Revolving Fund program established pursuant to Title VI of
the Water Quality Act of 1987, to provide funds for the acquisition
and construction of wastewater Projects.

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

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

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

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

ARTICLE IT

The Project and the System

2.1 The Project shall generally consist of the-
construction and acquisition of the facilities described in the
Application, to be, being or having been constructed in accordance
with plans, specifications and designs prepared for the
Governmental Agency by the Consulting Engineers, the Authority
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

Now administered by the West Virginia Division of
Environmental Protection.
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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 acquired, or shall do all things necessary to acquire, the
proposed site of the Project and shall do, is doing or has done all
things necessary to construct the Project in accordance with the
plans, specifications and designs prepared for the Governmental
Agency by the Consulting Engineers.

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

2.4 The Governmental Agency agrees that the Authority
and its duly authorized agents shall have the right at all
reasonable times to enter upon the Project site and Project
facilities and to examine and inspect the same. The Governmental
Agency further agrees that the Authority and its duly authorized
agents and representatives shall, prior to, at and after completion
of construction and commencement of operation of the Project, have
such rights of access to the System site and System facilities as
may be reasonably necessary to accomplish all of the powers and
rights of the Authority with respect to 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 aAuthority, acting by and
through its Director or his duly authorized agents and
representatives, to inspect all books, documents, papers and
records relating to the Project and the System at any and all
reasonable times for the purpose of audit and examination, and the
Governmental Agency shall submit to the Authority such documents
and information as it may reasonably require in connection with the
construction, acquisition and installation of the Project, the
operation and maintenance of the System and the administration of
the 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 and representatives to have access to
the records of the Governmental Agency pertaining to the operation

-
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and maintenance of the System at any reasonable time following
completion of construction of the Project and commencement of
operation therecf or if the Project is an improvement to an
existing system at any reasonable time following commencement of
construction. :

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

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



2.10 The Governmental Agency agrees that it will at all
times provide operation and maintenance of the System to comply
with any and all State and federal standards. The Governmental
Agency agrees that qualified operating persconnel 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,

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

ARTICLE IIT

Conditions to Loan;
Issuance of Local Bonds

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

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

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

(c) The Governmental Agency shall either have
received bids or entered contracts for the construction of the
Project which are in an amount and otherwise compatible with the
plan of financing described in the Application; provided, that, if
‘the Loan will refund an interim financing of construction, the
Governmental Agency must either be constructing or have constructed
its Project for a cost and as otherwise compatible with the plan of
financing described in the Application; and, in either case, the
ARuthority shall have received a certificate of the Consulting
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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 long term indebtedness of a
Governmental Agency unless an opinion of counsel is received by the
Authority to the effect that such refinancing is permitted by the
Act and the Resolution, and that such refinancing will not cause a
violation of any covenant, representation or agreement of the
Ruthority contained in the Resolution or Tax Requlatory 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 S8State 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 cbtained all
requisite orders of and approvals from the Public Service
Commission of West Virginia (the "PSC") necessary for the
construction of the Project and operation of the System with all
requisite appeal periods having expired without successful appeal,
and the Authority shall have received an opinion of counsel tc the
Governmental Agency, which may be local counsel to the Governmental
Agency, bond counsel or special PSC counsel but must be
satisfactory to the Authority, to such effect;

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

(h) The Governmental Agency shall have obtained any
and all approvals of rates and charges required by State law and
shall have taken any other action required to establish and 1mpose
such rates and charges (imposition of such rates and charges is
not, however, required to be effective until completion of
construction of the Project) with all requisite appeal periods
having expired without successful appeal, and the Authority shall
have received an opinion of counsel to the Governmental Agency,
which may be local counsel to the Governmental Agency, bond counsel
or special PSC counsel but must be satisfactory to the Authority,
to gsuch effect;

(i} Such rates and charges for the System shall be
sufficient to comply with the provisions of Subsection 4.1 (b) (ii)
hereof, and the Authority shall have received a certificate of the
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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

(j} The net proceeds of the Local Bonds, together
with all moneys on deposit or to be simultaneously deposited (or,
with respect to proceeds of grant anticipation notes or other
indebtedness for which a binding purchase contract has been
entered, to be deposited on a date certain) and irrevocably pledged
thereto and the proceeds of grants irrevocably committed therefor,
shall be sufficient to pay the costs of construction and
acquisition of the Project as set forth in the Application, and the
Authority shall have received a certificate of the Consulting
Engineers, or such other person or firm experienced in the
financing of 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 appropriate State agency and any applicable rules,
regulations and procedures promulgated from time to time by the
federal government, it is hereby agreed that the Authority shall
make the Loan to the Govermmental Agency and the Governmental
Agency shall accept the Loan from the Authority, and in furtherance
thereof it is agreed that the Govermmental 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 ARuthority 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 (80) 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

-
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to the Authority for loans to finance water development projects
and that the obligation of the Authority to make any such loan is
subject to the Governmental Agency’s fulfilling all of the terms
and conditions of this Loan Agreement on or prior to the Date of
Loan Closing and to the right of the Authority to make such loans
to other governmental agencies as in the aggregate will permit the
fullest and most timely utilization of such proceeds to enable the
Buthority to pay debt service on the water development revenue
bonds issued by it. The Governmental Agency specifically
recognizes that the. Authority will not purchase the Local Bonds
unless and until it has available funds sufficient to purchase all
the Local Bonds and that, prior to such execution, the Authority
may commit to and purchase the revenue bonds of other governmental
agencies for which it has sufficient funds available. The
Governmental Agency further specifically recognizes that during the
last 90 days of a period to originate Loans from its water
development revenue bond proceeds, the Authority may execute Loan
Agreements, commit 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 Loan;
Repayment of Loan; Interest on Loan;
Fees and Charges

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

: (a2} 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 Local Bonds shall be secured by
the gross or net revenues from the System, as more fully set forth
in Schedules X and Y attached hereto;

(ii) That the schedule of rates or charges for
the services of the System shall be sufficient to provide funds
which, along with other revenues of the System, will pay all
Operating Expenses and leave a balance each year equal to at least
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one hundred fifteen percent {(115%) of the maximum amount required
in any year for debt service on the Local Bonds and all other
obligations secured by a lien on or payable from the revenues of
the System prior to or on a parity with the Local Bonds or, if the
reserve account established for the payment of debt service on the
Local Bonds (the "Reserve Account") is funded (whether by Local
Bond proceeds, monthly deposits or otherwise) at an amount at 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 1is funded at 1least at the
requirement therefor, equal to at least one hundred ten percent
(110%) of the maximum amount required in any year for debt service
on the Local Bonds and any such prior or parity obligations;

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

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

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

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

(vii} That the Governmental Agency will not
render any free services of the System;
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(viii) That any Local Bond owner may, by
proper legal action, compel the performance of the duties of the
Governmental Agency under the Local Act, 1nclud1ng 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 prlnC1pal of or 1nterest 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; :

{x} That, to the extent legally allowable, the
Governmental Agency will not grant any franchise to provide any
serviceg which would compete with the System;

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

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

{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 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

~11- -



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 gqualifies for an
exception to the provisions of Section 148 of the Code, which
exception shall be set forth in an opinion of bond counsel, the
Governmental Agency will furnish to the Authority, annually, at
such time as it is required to perform its rebate calculations
under the Code, a certificate with respect to its rebate
calculations 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;

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

{(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
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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, issuance, sale and delivery of the Local Bonds
shall be approved without quallflcatlon 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 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 BAn 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
Orlglnatlon 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 notw1thstand1ng, the Local Bonds
may be issued in one or more series, as reflected by Schedule X
hereto.

-13- -



_ 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
Governmmental Agency shall pay such fees and charges on the dates
indicated directly to the trustee. The Governmental Agency hereby
specifically authorizes the Authority to exercise the powers
granted it by Section 9.06 of the General Resolution.’

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

4.3 As long as the Authority is the owner of any of the
Local Bonds outstanding, the Governmental Agency shall not redeem
any of such Local Bonds outstanding without the written consent of
the Authority, and any such redemption of Local Bonds authorized by
the Authority shall provide for the payment of interest to the
first allowable redemption date for the applicable water
development revenue bonds, the redemption premium payable on the
applicable water development revenue bonds redeemable as a
consequence of such redemption of Local Bonds and the costs and
expenses of the Authority in effecting any such redemption, all as
further prescribed by Section 5.11 of the General Resolution.
Nothing in this Loan Agreement shall be construed to prohibit the
AButhority from refunding applicable water development revenue
bonds, and such refunding need not be based upon or result in any
benefit to the Governmental Agency.

ARTICLE V

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

5.1 The Governmental Agency hereby irrevocably 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 -
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the Local Act and in compliance with the provisions of Subsection
4.1(b) {(ii)} hereof.

5.2 1In 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 1In the event the Governmental Agency defaults in the
payment of any fees due to the Authority pursuant to Section 4.6
hereof, the amount of such default shall bear interest at the
interest rate of the installment of the Loan next due, from the
date of the default until the date of the payment thereof.

5.4 The Governmental Agency hereby irrevocably covenants
and agrees with the Authority that, in the event of any default
hereunder by the Govermmental 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
Authorlty 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, 1if the Authority should hereafter have recourse to said
rights and powers, the Governmental Agency shall take no action of
any nature whatsoever calculated to inhibit, nullify, void, delay
or render nugatory such actions of the Authority in the due and
prompt implementation of this Loan Agreement.

6.2 At the option of the Authority, the Governmental
Agency shall issue and sell to the Authority additional,
subordinate bonds to evidence the Governmental Agency’s obligation
to repay to the Authority any grant received by the Governmental
Agency from the Authority in excess of the amount to which the
Governmental Agency isg entitled pursuant to applicable policies or
rules and regulatlons of the Authority. Alsc at the option of the
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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 is, true, correct and complete, and such information
does not omit any material fact necessary to make the statements
therein, in light of the circumstances under which they were made,
not misleading. Prior to the Authority’s making the Loan and
receiving the Local Bonds, the Authority shall have the right to
cancel all or any of its obligations under this Loan Agreement if
(a) any representation made to the Authority by the Governmental
Agency in connection with the Loan shall be incorrect or incomplete
in any material respect or (b) the Governmental Agency has violated
any commitment made by it in its Application or in any supporting
documentation or has violated any of the terms of this Loan
Agreement .

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

6.5 The Governmental Agency hereby covenants that it
will rebate any amounts required by Section 148 of the Internal
Revenue Code of 1986, as amended, and will take all steps necessary
to make any such rebates. 1In 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
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the Project a schedule in substantially the form of Amended
Schedule A to the Application, setting forth the actual costs of
the Project and sources of funds therefor.

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.

7.2 Schedule 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 1If any provision of this Loan Agreement shall for
any reason be held to be invalid or unenforceable, the invalidity
or unenforceability of such provision shall not affect any of the
remaining provisions of this Loan Agreement, and this Loan
Agreement shall be construed and enforced as if such invalid or
unenforceable provision had not been contained herein.

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

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

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

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

7.8 This Loan Agreement shall terminate upon the earlier
of:

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

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

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

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

Town of Oceana
[Proper Name of Governmental Agency]

(SEAL) BY.: CLW ’Pm .ﬁ:‘/
4 d
its: Mayor
Attest: Date: September 20, 1996
(zﬂ’ﬁ”é// |
Ttg: Recorder

WEST VIRGINIA WATER DEVELOPMENT

AUTHORITY
(SEAL) BY<:;£§>U«w»w:Q<ES K‘¢V3wklm§&kx
Direstor
Attest: Date: September 20, 1996

b /f;);%ézacﬁ%%ua/

Secretary-Treasurer
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EXHIBIT &

FORM OF CERTIFICATE OF CONSULTING ENGINEER

{Issuer)

{Name of Bonds)

I, , Registered Professional Engineer,
West Virginia License No. , of , Consulting
Engineers, . ., hereby certify that my firm
is engineer for the acquisition and construction of
to the

.. System (herein called the "Project") of
(the "Issuer") to be constructed primarily in County, West
Virginia, which construction and acquisition are being permanently
financed in part by the above-captioned bonds (the "Bonds") of the
Issuer. Capitalized words not defined herein shall have the
meaning set forth in the passed by the of the
Igsuer on , 19, effective , 19, and the Loan
Agreement by and between the Issuer and the West Virginia Water
Development Authority (the "Authority") dated , 19 .

1. The Bonds are being issued for the purpose of

(the "Project").

2. The undersigned hereby certifies that - (i) the
Project will be constructed in accordance with the approved plans,
specifications and designs prepared by my firm and as described in
the application submitted to the Authority requesting the Authority
to purchase the Bonds (the "Application") and approved by all
necessary governmental bodies, (ii) the Project is adequate for the
purpose for which it was designed and has an estimated useful life
of at least forty years, (iii) the Issuer has received bids for the
construction of the Project which are in an amount and otherwise
compatible with the plan of financing described in the Application
and my firm has ascertained that all contractors have made required
provisions for all insurance and payment and performance bonds and
that such insurance policies or binders and such bonds have been
verified by my firm for accuracy, {(iv) the Issuer has obtained all
permits required by the laws of the State and the federal
government necessary for the construction of the Project, (v) the
rates and charges for the System as adopted by the of the
Issuer are gufficient to comply with the provisions of Subsection
4.1(b} (ii) of the Loan Agreement, (vi) that the net proceeds of the
Bonds, together with all other moneys on deposit or to be
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simultanecusly deposited and irrevocably pledged thereto and the
proceeds of grants irrevocably committed therefor, are sufficient
to pay the costs of construction and acquisition of the Project as
set forth in the Application, and (vii) attached hereto as Exhibit
A is the final amended "Schedule A - Total Cost of Project and
Sources of Funds" for the Project.

WITNESS my signature on this ' day of , 19 .

By:

West Virginia License No.

[SERL]
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EXHIBIT B
[Opinion of Bond Counsel for Governmental Agency]

[To Be Dated as of Date of Loan Closing]

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

Gentlemen:

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

We have examined a certified copy o©of proceedings and
other papers relating to (i) the authorization of a loan agreement
dated , 19___, including all schedules and exhibits
attached thereto (the "Loan Agreement"), between the Governmental
Agency and the West Virginia Water Development Authority (the
"Authority") and {(ii) the issue of a series of revenue bonds of the
Governmental Agency, dated , 15__ (the "Local Bonds"),
to be purchased by the Authority in accordance with the provisions
of the Loan Agreement. The Local Bonds are in the principal amount

of $ ;, issued in the form of one bond registered as to
principal and interest to the Authority, with interest payable
April 1 and Octocber 1 of each year, beginning 1, 19,

at the respective rate or rates and with principal payable in
installments on October 1 in each of the years, all as follows:

Year Installment . Interest Rate

The Local Bonds are issued for the purpose of
and paying certain issuance and other costs
in connection therewith,

We have also examined the applicable provisions of
of the Code of West Virginia, 1931, as
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amended {(the *"Local Statute"), and the bond duly
enacted by the Governmental Agency on (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 foregoing and upon our examination of such
other documents as we have deemed necessary, we are of the opinion
as follows:

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

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

3. The Governmental Agency 1is a duly organized and
presently existing

, with full power and authority to construct
and acquire the Project and to operate and maintain the System
referred to in the Loan Agreement and to issue and sell the Local
Bonds, all under the Local Statute and other applicable provisions
of law.

4. The Governmental Agency has legally and effectively
enacted the Local Act and all other necessary in
connection with the issuance and sale of the Local Bonds. The

Local Act contains provisions and covenants substantially in the
form of those set forth in Section 4.1 of the Loan Agreement.

5. The Local Bonds are valid and legally enforceable
special obligations of the Governmental Agency, payable from the
[net] revenues of the System referred to in the Local Act and
secured by a [first] lien on and pledge of the [net] revenues of
said System, all in accordance with the terms of the Local Bonds
and the Local Act, and have been duly issued and delivered to the
Authority.

6. The Local Bonds are, by statute, exempt
, and under existing statutes and court
decisions of the United States of America, as presently written and
applied, the interest on the Local Bonds is excludable from the
gross income of the recipients thereof for Federal income tax
purposes. -
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No opinion is given herein as to the effect ‘upon
enforceability of the Local Bonds of bankruptcy, insolvency,
reorganization, moratorium and other laws affecting creditors’
rights or in the exercise of judicial discretion in appropriate
cases.

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

Very truly yours,
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EXHIBIT C

‘Monthly Financial Report

[Name of Governmental Agency]

IName of Bond Issue]
Fiscal Year -

[REEIEE——,

Report Month:

CURRENT YEAR TO BUDGET YEAR
ITEM MONTH DATE TO _DATE DIFFERENCE
1. Gross Revenues
Collected

2. Operation and
Maintenance
Expense

3. Other Bond
Debt Payments
(including
Reserve Fund
deposits)

4. Bond Payments
{include Reserve Fund
deposits)

5. Renewal and
Replacement Fund
Deposit

&. Funds available
for capital

construction
Witnesseth my signature this day of _ , 19
[Name of Governmental Agency]
By:
Authorized Officer
ABBOO17F
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WDA-5X
(May 1993)

SCHEDULE X
DESCRIPTION OF LOCCAL BONDS

Principél Amount of Local Bonds $_2-172,800

Purchase Price of Local Bonds S 2,172,800

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

6.25 % per annum. Principal of the Local Bonds is payable on

October 1 in each year as set forth on Exhibit 1 attached herato
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 cbligations:

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:



1995 SERIES B LOCAL LOAN PROGRAM

West Virginia Water Development Authority

Town of Oceana
Debt Service Schedule
Closing September 20, 1996
Total Amount Borrowed: $2,172,800

. Semi-Annual
Date Coupon Principal Interest Debt Service  Annual Debt Service
4/1/97 6.25% - 72,049.44 72,049.44
10/1/97 6.25% 10,211.20 67,900.00 78,111.20 150,160.64
4/1/98 6.25% - 67,580.90 67,580.90
10/1/98 6.25% 14,998,230 67,580.90 82,579.70 150,160.60
4/1/99 6.25% - 67,112.19  67,112.19.
10/1/99 6.25% 15,936.20 67,112.19 83,048.39- 150,160.58
4/1/00 6.25% - 66,614.18 66,614.18
10/1/00 6.25% 16,932.20 66,614.18 83,546.38 150,160.56
4/1/01 6.25% - 66,085.05 66,085.05
10/1/01 6.25% 17,990.50 66,085.05 84,075.55 150,160.60
4/1/02 6.25% - 65,522.85 65,522.85
10/1/02 6.25% 19,114.90 65,522.85 84,637.75 150,160.60
4/1/03 6.25% - 64,925.51 64,925.51 .
10/1/03 6.25% 20,309.60 64,925.351 85,235.11 150,160.62
4/1/04 6.25% - 64,290.83 64,290.83
10/1/04 6.25% 21,578.90 - _64,290.83 85,869.73 150,160.56
4/1/05 6.25% - 63,616.49 63,616.49
10/1/05 6.25% 22,927.60 63,616.49 86,544.09 150,160.58
4/1/06 6.25% - 62,900.00 62,900.00
10/1/06 6.25% 24.360.60 _ 62,900.00 87,260.60 150,160.60
41/07 6.25% - 62,138.73 62,138.73
10/1/07 6.25% 25,883.10 62,138.73 88,021.83 150,160.56
4/1/08 6.25% - 61,329.89 61,329.89
10/1/08 6.25% 27,500.80 61,329.89 88,830.69 150,160.58
4/1/09 6.25% - 60,470.49 60,470.49
10/1/09 6.25% 29,219.60 60,470.49 89,690.09 150,160.58
4/1/10 6.25% “ 59,557.38 59,557.38
10/1/10 6.25% 31,045.90 59,557.38 90,603.28 150,160.66
4/1/11 6.25% - 58,587.19 58,587.19 ‘
10/1/11 6.25% 32,986.20 58,587.19 91,573.39 150,160.58
4/1/12 6.25% - . 57,556.37 57,556.37
10/1/12 6.25% 35,047.90 57,556.37 92,604.27 150,160.64
4/1/13 6.25% - 56,461.13 56,461.13
10/1/13 6.25% 37,238.40 56,461.13 93,699.53 150,160.66
4/1/14 6.25% - 55,297.43 55,297.43
10/1/14 6.25% 39,565.80 55,297.43 94,863.23 150,160.66
4/1/15 6.25% - 54,060.99 54,060.99
10/1/15 6.25% 42,038.60 54,060.99 96,099.59 150,160.58
4/1/16 6.25% - 52,747.29 52,747.29
10/1/16 6.25% 44,666.00 52,747.29 97,413.29 150,160.58
4117 6.25% - 51,351.48 51,351.48




Semi-Annual
" Date Coupon Principal Interest Debt Service  Annual Debt Service

10/1/17 6.25% 47,457.70 51,351.48 98,809.18 150,160.66
4/1/18 6.25% - 49,868.42 49,868.42
10/1/18 6.25% 50,423 .80 49,868.42 100,292.22 - 150,160.64
4/1/19 6.25% - 48,292.68 48,292.68
10/1/19 6.25% 53,575.20 48,292.68. 101,867.88 150,160.56
4/1/20 6.25% - 46,618.45 46,618.45
10/1/20 6.25% 56,923.70 46,618.45 103,542.15 150,160.60
4/1/21 6.25% - 44,839.59 44,839.59
10/1/21 6.25% 60,481.40 44,839,59 105,320.99 150,160.58
4/1/22 6.25% - 4294954 . 4294954
10/1/22 6.25% 64,261.50 42,949,554 107,211.04 . 150,160.58
4/1/23 6.25% - 40,941.37 40,941.37- .
10/1/23 6.25% 68,277.80 40,941.37 109,219.17 150,160.54
4/1/24 6.25% - 38,807.69 38,807.69
10/1/24 6.25% 72,545.20 38,807.69 111,352.89 150,160.58
4/1/25 6.25% . 36,540.65 36,540.65
10/1/25 6.25% 77,079.30 36,540.65 113,619.95 150,160.60
4/1/26 6.25% - 34,131.93 34,131.93
10/1/26 6.25% 81,896.70 34,131.93 116,028.63 150,160.56
4/1/27 6.25% . 31,572.65 31,572.65
10/1/27 6.25% 87,015.30 31,572.65 118,587.95 150,160.60
4/1/28 6.25% - 28,853.43 28,853.43
10/1/28 6.25% 92,453.70 "28,853.43 121,307.13 150,160.56
4/1/29 6.25% - 25,964.25 25,964.25
10/1/29 6.25% 98,232.10 25,964.25 124,196.35 150,160.60
4/1/30 6.25% - 22,894.49 22,894.49
10/1/30 6.25% 104,371.60 22,894.49 127,266.09 150,160.58
4/1/31 6.25% - 19,632.88 19,632.88
10/1/31 6.25% 110,894.80 19,632.88 130,527.68 150,160.56
4/1/32 6.25% - 16,167.42 16,167.42
10/1/32 6.25% 117,825.70 16,167.42 133,993.12 150,160.54
4/1/33 6.25% - 12,485.37 12,485.37
10/1/33 6.25% 125,189.90 12,485.37 137,675.27 150,160.64
4/1/34 6.25% - 8,573.18 8,573.18
10/1/34 6.25% 133,014.20 8,573.18 141,587.38 150,160.56
4/1/35 6.25% - 4,416.49 4,416.49
10/1/35 6.25% 141,327.60 4,416.49 145,744.09 150,160.58

2,172,800.00 3,683,463.14 5,856,263.14 5,856,263.14
Average Coupon 6.250000%
TIC = 6.249753%
NIC = 6.250000%
Arbitrage Yield = 6.249753%
WAM = 27.124




WDA-5Y-PSD Water
(May 1993)

SCHEDULE Y
REVENUES

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

(1} to pay Operating Expenses of the System;

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

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

(iv) to provide debt service on and requisite

reserves for any subordinate indebtedness of the Governmental
Agency held or owned by the Authority; and
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{v) for. other 1legal purposes of the System,
including payment of debt service on other obligations junior,
subordinate and inferior to the Local Bonds.



WDA-S5Z-PSD Water
{(May 1993)

SCHEDULE Z

Additional and Supplemental Definitions

1. "Local Statute" means Chapter 16, Article 13A, of
the Code of West Virginia, 1931, as amended.

2. "System" means the public service properties for the
diversion, development, pumping, impounding, treatment, storage,
distribution or furnishing of water to or for_the publlc for
industrial, public, private or other uses, owned by the
Governmental Agency, and any improvements or extensions thereto
hereafter constructed or acquired from any sources whatsoever and
includeg the Project.

Additional Conditions and Coﬁenants

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 of the System have been fully paid.

3. Subject to any prior or parity obligations descrlbed
in Schedules X and Y attached to the Loan Agreement, the net
revenues derived from the operation of the System are pledged to
the payment of the pr1nc1pal of and interest on the Local Bonds.

4. The paying agent for the Local Bonds shall be the

West Virginia Municipal Bond Commission or any successor to the
functions thereof.
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5. As a condition precedent to the Authority’s making
the Loan, the Govermnmental Agency shall deliver to the Authority
a certificate representing the following:

(a)

(b}

(d)

The Govermmental 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;

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

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

The Governmental Agency does not expect to
sell or otherwise dispose of the Project, in
whole or in part, prior tec the last maturity
date of the Local Bonds.
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$2,172,800
TOWN OF OCEANA
Water Revenue and Refunding Bonds,
Series 1996

CERTIFICATE OF CONSULTING ENGINEER

1, F. Wayne Hypes, Registered Professional Engineer, West
Virginia License No, 10949 of Dunn Engineers, Inc., Consulting
Engineers, Charleston, West Virginia, hereby certify that my firm
is engineer for the acquisition and construction of certain
additions, betterments and improvements to the water system (herein
called the "Project”) of the Town of Oceana (the "Issuer") to be
constructed in Wyoming County, West Virginia, which construction is
being permanently financed, in part, by the above-captioned bonds
- (collectively, the "Bonds") of the Issuer. Capitalized terms used
and not otherwise defined herein shall have the meaning assigned to
such terms in the Ordinance enacted and adopted by the Town Council
of the Issuer and effective on August 22, 1996, and a Supplemental
Resolution adopted and effective on September 12, 1996
(collectively, the "Ordinance"), and the Loan Agreement by and
between the Issuer and the West Virginia Water Development
Authority (the "Authority") dated September ., 1996.

1. The Bonds are being issued for the purpose of
refunding certain existing indebtedness and financing the costs of
the Project.

2. The undersigned hereby certifies that (i) the

Project will be constructed in accordance with the approved plans,
specifications and designs prepared by my firm and as described in
the application submitted to the Authority requesting the Authority
to purchase the Bonds (the "Application") and has been approved by
all necessary governmental bodies, including the Public Service
Commission of West Virginia ("PSC") which granted a Certificate of
Public Convenience and Necessity for the Project on August 21,
1996, in Case No. 96-0297-W-CN, which became the final order of the

PSC on September 10, 1996, the time for appeal of which had expired
prior to the date hereof without appeal, (ii) the Project is
adequate for the purpose for which it was designed and has an

estimated useful life of at least forty years, (iii) the Issuer has

received bids for the construction of the Project which are in an

amount and otherwise compatible with the plan of financing

‘described in the Application, and my firm has ascertained that all
contractors will make required provisions for all insurance and

payment and performance bonds and that such insurance policies or

binders and such bonds have been verified by my firm for accuracy,

(iv) the Issuer has obtained all permits required by the laws of

the State and the federal government necessary for the construction

of the Project, (v) the rates and charges for the System as adopted

by the Town Council of the Issuer are sufficient to comply with the



provisions of Subsection 4.1(b) (ii) of the Loan Agreement, (vi)
that net proceeds of the Bonds, together with all other moneys on
deposit or to be simultaneously deposited and irrevocably pledged
thereto and the proceeds of grants irrevocably committed therefor,
are sufficient to pay the costs of construction of the Project as
set forth in the Application, and (vii) attached hereto as Exhibit

A is the final amended "Schedule A - Total Cost of Project and
Sources of Funds" for the Project.

WITNESS my signature on this 2 day of September, 1996,

RULLLLLLE P
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DATE: September 20, 18986

AMENDED SCHEDULE A

NAME OF GOVERNMENTAL AGENCY: Water Development Authority
TOTAL COST OF PROJECT, SOURCES OF FUNDS AND COST OF FINANCING

Oy N W b

m

10.

11.

12.

13.

14,
15.

L., Cogst of Proiect

Construction § 2,464,698
Technical Services s~ 251,000
Legal and Fisgcal s 35,000
Administrative 8 19,300 9‘
Site and Other Lands $ 48,000
Step I and/or Step II (Design)
or Other Loan Repayment
{Specify Type:
Payoff of Existing Loan $ 83,428,95
Interim Financing Costs s
Contingency s 126,073.05 ‘
Total of Lines 1 through 8 $3,027,500
B. Sources of Funds
Federal Grants:! HUD, SCBG $ 750,000
(Specify Source) s
State Grants: WV leg. Digest $ 250,000
{Specify Source) S
$
$
Other Grants: S
(Specify Source} S
Any Other Source? $
(Specify) )
Total of Lines 10 through 13 $ 1,000,000
Net Proceeds Required from Bond Issue :
(Line 9 less Line 14) $ 2,027,500

Attach supporting documentation.not.previously'submitted.
If not yet available, state such and expectations as to
availability.

For example, interest earnings during construction, if
applicable. Include the proceeds of any parity or
subordinate bond issue to be used for such purpose and
attach supporting documentation if available (if not yet
available, gtate such and expectations as to
availability).
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C. Cost of Pinancing

16. Capitalized Interest $_135,800
(Construction period plus six months)

17. Funded Reserve Account?® $

18. Other Costs‘ (Bond Counscl) $ 9500

19. Total Cost of Financing § 145,300
(Lines 16 through 18)

20, Size of Bond Isgue ' § 2,172,800

{(Line 15 plus Line 19) ~—

Additional or explanatory material may be provided on additional
sheets attached to Amended Schedule A.

?GNATURB OF ADTHORI

FFICER QF APPLIC

James Pennington, Mayor ' Bob Bragg, P. E,
Towm of Oceana ‘ Dunn Engineers, Jnc,

Consult with bond counsel and the Authority before
assuming a funded reserve.

For example, fees of bond counsel for the Governmental
Agency. -

-
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$2,172,800
TOWN OF OCEANA
Water Revenue and Refunding Bonds,
Series 1996

CERTIFIED PUBLIC ACCOUNTANT'S CERTIFICATE #1693

Jeffrey S. Feamster, CPA, Certified Public Accountant, has reviewed the water
service rates which were adopted by the Town of Oceana (the “Town”), pursuant to a Rate
Ordinance adopted by the Town on September 12, 1996 (the “Rate Ordinance”). Itis my
opinion that the schedule of rates set forth in the Rate Ordinance are adequate to pay
operation and maintenance expenses of the System, as defined in the Ordinance,
hereinafter defined, to pay principal and interest on the Series 1996 Bonds (the “Bonds”)
issued by the Town, to pay the principal of and interest on the Bonds, and to meet the one
hundred fifteen percent (115%) debt service coverage requirement as provided in the
Ordinance adopted by the Town Council (the “Council”} of the Town and effective on
August 22, 1996, and a Supplemental Resolution adopted and effective on September 12,
1996, and that such rates are sufficient to comply with the provisions of the Loan
Agreement entered into between the Town and the West Virginia Water Development
Authority on September 20, 1996.

WITNESS my signature as of this 20" day of September, 1996.

Jeffgé ﬁeamster CPA



UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF OCERNA
WATER REVENUE AND REFUNDING BONDS,
SERIES 1996

No. R-1 $2,172,800
Date: September 20, 1996

$8% That the TOWN OF OCEANA, a

w Bgate of West Virginia, located in
Wyoming County of said State 3{ a , b2 47" value received, hereby promises
to pay, solely from the spedéa: ‘unds prov1ded therefor, as hereinafter set
forth, to the West Virginia Water Development Authority (the "Authority") or
registered assigns, the sum of Two Million One Hundred Seventy Two Thousand Eight
Hundred and 00/100 Dollars {$2,172,800), 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 due on each installment shall run from the original date of
delivery of the Series 1996 Bond to the Ruthority 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, 1996. Principal and interest
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 Municipal Bond Commission, Charleston, West Virginia (the
"Paying Agent"). Principal and interest on this Bond are 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 Fir% _ g8, , Bluefield, West Virginia

(the "Registrar"), on the 15th da preceding such payment date,
or by such other method as shall 2abble so long as the Authority
ies the Registered Owner hereof.

This Bond may be redeemed prior to its stated date of maturity in
whole at par, but only with the written consent of the Ruthority and upon the
terms and conditions prescribed by and otherwise in compliance with the Loan
Agreement by and between the Issuer and the Authority, dated September 20, 1996.

This Bond is issued (i) to refund and redeem certain outstanding
indebtedneses of the Issuer known as Town of Oceana Water Revenue Bonds, Series
1972; (ii) to pay the costs of construction of certain extensions, additions,
betterments, and improvements to the existing public water facilities of the
Issuer (the "Project'); (iii) to pay capitalized interest on the Bond during the
construction of the Project and for a period of not more than six (6) months
after completion; and {iv) to pay certain costs of issuance hereof and related
costs. The existing water system of the Issuer and any further extensions,
additions, betterments or improvements thereto is 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 and Chapter 13, Article 2E of the West Virginia Code of
1931, as amended {collectively, the "Act"}, and an Ordinance duly adopted and
enacted by the Issuer and effective RAugy + 1996, and a Supplemental
Resolution adopted by the g “j,‘- E& on September 12, 1956
(ccllectively, the "Ordlnance")g %@s all the terms and conditions
thereof. The Ordinance provid he 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 Bond under the Ordinance.

This Bond is payable only from and secured by a pledge of the Net
Revenues {as defined in the Ordinance} to be derived from the operation of the
System and from moneys in the Reserve Acccunt created under the Ordinance for the



Bonds (the "Series 1996 Bonds Reserve Account"} and unexpended proceeds of the
Bonds. Such Net Revenues shall be sufficient to pay the principal of and
interest on all bonds which may be issued pursuant to the Act and which shall
be set aside as a special fund hereby pledged for such purpose. This Bond does
not constitute a corporate indebtedness of the Issuer within the meaning of any
constitutional or statutory provisions or limitations, nor shall the Issuer be
obligated to pay the same or the interest hereon except from said special fund
provided from the Net Revenues, the moneys in the Series 1996 Bonds Reserve
Account and unexpended Bond proceeds. Pursuant to the Ordinance, 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, to pay
principal and interest on the Bonds, . ad leave a balance each year equal to
at least one hundred fifte g -*3%5 4 of the maximum amount payable in any
year for principal of an word Bonds, as hereinafter defined, and all
other obligations secured by™8 lien on or payable from such net revenues prior
to or on a parity with this Bond or, if the Series 1996 Bonds Reserve Account is
funded {whether by proceeds of the Bonds, monthly deposits or otherwise) at an
amount at least equal to the maximum amount of principal and interest which will
become due on the Bonds in any fiscal year, and any reserve account for such
prior or parity obligations is funded at least at the requirement therefor, equal
to at least one hundred ten percent {110%) of the amount required in any fiscal
year for debt service on the Bonds and any such prior or parity obligations. 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 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.

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

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

Virginia. g , 5%%
All money received m?&&gl{ §0 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 Costgs of the Project described
in the Ordinance and there shall be and hereby is created and granted a lien upon
such moneys, until so applied, in favor of the 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 pPledged 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 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.



i ) IN WITNESS WHEREOF, the TOWN OF OCEANA has caused this Bond to be
eigned by its Mayor and its corporate seal to be hereunto affixed and attested .
by its Recorder and has caused this Bond to be dated September 20, 1996.

TOWN OF OCEANA

[SEAL]
ATTEST:
Recorder v - . -



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is the Series 1996 Bond described in the within-mentioned Bond
Ordinance and has been duly registered in the name of the registered owner set
forth above.

Date: September 20, 1996

Regjstrar

o Chinditt 7 4

Corizjate Trust Officer

ngm EENTURE {BANK, ! N.A.
aw i P




Date |

4/1/97
10/1/97
4/1/68
10/1/98
4/1/99
10/1/99
4/1/00
10/1/00
4/1/01
10/1/01
4/1/02
10/1/02
4/1/03
16/1/03
4/1/04
10/1/04
4/1/05
10/1/05
4/1/06
10/1/06
41/07
10/1/07
4/1/08
10/1/08
4/1/08
10/1/09
4/1/10
10/1/10
4/1/11
10/1/11
4/1/12
10/1/12
4/1/13
10/1/13
4/1/14
10/1/14
4/1/15
10/1/15
4/1/16
10/1/16
4117

West Virginia Water Development Authority

Town of Oceana

Debt Service Schedule

Closing September 20, 1996
Total Amount Borrowed: 52,172,800

Semi-Annual
Coupon Principal Interest Debt Service  Annual Debt Service
6.25% ' - 72,049.44 72,049.44
6.25% 10,211.20 67,900.00 78,111.20 150,160.64
6.25% - 67,580.90 67,580.90
6.25% 14,998.80 67,580.90 .  82,579.70 150,160.60
6.25% - . 67,112,197 967,112.19
6.25% 1593620 167,112:19, .. ¢ 83,048.39 © 150,160.58
6.25% Ye ¥ M gr614.18 66,614.18
6.25% 16,932.20 66,614.18 83,546.38 150,160.56
6.25% - 66,085.05 66,085.05
6.25% 17,990.50 66,085.05 84,075.55 150,160.60
6.25% - 65,522.85 65,522.85
6.25% 19,114.90 65,522.85 84,637.75 150,160.60
6.25% - 64,925.51 64,925.51
6.25% 20,309.60 64,925.51 85.235.11 150,160.62
6.25% - 64,290.83 64,290.83
6.25% 21,578.90  64,290.83  85,869.73 150,160.56
6.25% - 63,616.49 63.616.49
6.25% 22,927.60 63,616.49 86,544.09 150,160.58
6.25% - 62,900.00 62,900.00
6.25% 24,360.60 62,900.00 87,260.60 150,160.60
6.25% - 62,138.73 62,138.73
6.25% 25,883.10 62,138.73 88,021.83 150,160.56
6.25% - 61,329.89 61,329.89
6.25% 27.500.80 61,329.89 88,830.69 150,160.58
6.25% . 60,470.49 60,470.49
6.25% 29,219.60 60,470.49 89,690.09 150,160.58
6.25% . 59,557.38 59,557.38
6.25% 31,045.90 59,557.38 90,603.28 150,160.66
6.25% . 58,587.19 58,587.19
6.25% 32,986.20 58,587.19 91,573.39 150,160.58
6.25% - 57,556.37 57,556.37
6.25% 35,047.90  57,556.37 92,604.27 150,160.64
6.25% - 56,461.13 56,461.13
6.25% 37,238.40 56,461.13 93,699.53 150,160.66
6.25% . 55,297.43 55,297.43
6.25% 39,565.80 55,297.43 94,863.23 150,160.66
6.25% - 54,060.99 54,060.99
6.25% 42,038.60 54,060.99 96,099.59 150,160.58
6.25% . 52,747.29 52,747.29
6.25% 44,666.00 52,747.29 §7,413.29 150,160.58
6.25% - 51,351.48 51,351.48

EXHIBIT - §

Exhibit &




Semi-Annual . :

Date Coupon Principal Interes: Debt Service  Annual Debt Service
10/1/17 6.25% 47,457.70 51,351.48 98,809.18 150,160.66
41/18 6.25% . 49,868.42 49,868.42 _
10/1/18 6.25% 50,423.80 49.868.42  100,292.22 150,160.64
41/19 6.25% . 48,292.68 48,292.68
10/1/19 6.25% 53,575.20 48,292.68  101,867.88 150,160.56
4/1/20 6.25% - 46,618.45 - 46,618.45
10/1/20 6.25% 56,923.70 46,618.45  103,542.15 150,160.60
41721 6.25% - 44,839.59 44,839.59
10/1/21 6.25% 60,481.40 44,839.59  105.320.99 150,160.58
4/1/22 6.25% oo, %9495 G 142.949.54
10/1/22 6.25% 64,26@0;"? L.42:949:54 = 107,211.04 .150,160.58
41/23 6.25% - 40,941.37 40,941.37. ]
10/1/23 6.25% 68,277.80 40,941.37  109,219.17 150,160.54
4/1/24 6.25% - 38,807.69 38,807.69
1071724 || 6.25% 72,545.20 38,807.69  111,352.89 150,160.58
4/1/25 6.25% - 36,540.65 36.,540.65
10/1/25 6.25% 77,079.30 36.540.65  113.619.95 150,160.60
4/1/26 6.25% - 34,131.93 34,131.93
10/1/26 6.25% 81,896.70 34,131.93  116,028.63 150,160.56
41/27 6.25% . 31,572.65 31,572.65
10/1/27 6.25% 87,015.30 31,572.65  118,587.95 150,160.60
4/1/28 6.25% - © 28.,853.43 28,853.43
10/1/28 6.25% 92,453.70  28,853.43  121,307.13 150,160.56
4/1/29 6.25% - 25,964.25 25,964.25
10/1/29 6.25% 98,232.10 2596425  124,196.35 150,160.60
41/30 6.25% - 22,894.49 22,894.49
10/1/30 6.25% 104,371.60 22,894.49  127,266.09 150,160.58
4/1/31 6.25% - 19,632.88 19,632.88
10/1/31 6.25% 110,894.80 19,632.88  130,527.68 150,160.56
4/1/32 6.25% . 16,167.42 16,167.42
10/1/32 6.25% 117,825.70 16.167.42  133,993.12 150,160.54
4/1/33 6.25% . 12,485.37 12,485.37
10/1/33 6.25% 125,189.90 1248537  137,675.27 150,160.64
41734 6.25% . 8,573.18 8,573.18
10/1/34 6.25% 133,014.20 8,573.18  141,587.38 150,160.56
4/1/35 6.25% ' - 4,416.49 4,416.49 '
10/1/35 6.25% 141,327.60 4,416.49 14574409 150,160.58

2,172,800.00 3,683,463.14 5,856,263.14 5,856,263.14
Average Coupon 6.250000%
TIC = 6.249753%
NIC = 6.250000%
Arbitrage Yield = 6.249753%
WAM = 27.124}




{(Form of Assignment)

ASSIGNMENT

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

the within Bond and does hergbfﬁ"ﬁg}é%ﬁcabiiafconstitute and appoint
%+ L mttorney-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:




LOAN PROGRAM II
REQUISITION AS TO LOAN TO GOVERNMENTAL AGENCY
TO: One Valley Bank, National Association, Trustee

A.  Name of Governmental Agency to which payment 1s
to be made: Town of Oceana, West Virginia

B. Total Amount to be paid: $2,172,800

C. Certification by Water Development Authority.

] hereby certify that under the terms and provisions of the Loan Agreement
providing for the Loan to the above-captioned Governmental Agency, dated as of
September 20, 1996, said Governmental Agency has sold its Town of Oceana, West Virginia
- Water Revenue and Refunding Bonds, Series 1996 (the "Local Bond") to the Authbrity n
the principal amount equal to the amount of the Loan set forth in (B) above, that such
Governmental Agency is obligated to make Local Bond Payment and to pay Fees and
Charges in accordance with Section 9.09 of the General Resolution and that such
Governmental Agency is not in default uhder any of the terms or provisions of said Loan
Agreement.

1 further certify that the Local Bond Payments, and other moneys available
therefor, will be sufficient to pay interest on and Principal Installments of the Local Bond,
the proceeds of which were used to fund the Loan Obligation, as such interest and Principal
Installments come do.

The above certification complies with Subsections 6.06(2)(a)(i1) and (v) of the

General Resolution.

Lbava £ 7)legdnso—

Authorized Representative
West Virginia Water Development Authority -

DATE: Septemiber 20, 1996

494 8K



ASSIGNMENT SEPARATE FROM BOND

FOR VALUE RECEIVED, the West Virginia Water Development Authority
hereby sells, assigns and transfers unto One Valley Bank National Association, Charleston,
West Virginia, Town of Oceana, West Virginia Water Revenue and Refunding Bonds, Series
1996, numbered R-1, standing in the name of the West Virgimia Water Development
Authority on the books of registration of said Governmental Agency.

Dated: September 20, 1996

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY '

Authorized Representative

CHASFS3:494%85



REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 20th day of
September, 1996, by and between the TOWN OF OCEANA, a municipality
and political subdivision of the State of West Virginia (the
"Issuer"), and FIRST CENTURY BANK, N.A., a national banking
association, having its principal office in Bluefield, West
Virginia (the "Registrar").

WHEREAS, the Issuer has, contemporaneously with the
execution hereof, issued and sold its $2,172,800 aggregate
principal amount of Water Revenue and Refunding Bonds, Series 1996,
in fully registered form (the "Bonds")}, pursuant to an Ordinance
adopted by the Issuer and effective on Augqust 22, 1%9%6, and a
Supplemental Resolution adopted and effective on September 12, 1996
(collectively, the "Ordinance"};

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

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

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

NOW, THEREFORE, it 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 the Registrar, all as set forth in the Crdinance, such
duties including, among other things, the duties to authenticate,
register and deliver the Bonds upon original issuance and when
properly presented for exchange or transfer, and shall do so with
the intention of maintaining the exemption of interest on the Bonds
from federal income taxation, in accordance with any rules and
regulations promulgated by the United States Treasury Department or
by the Municipal Securities Rulemaking Board or similar regulatory
bodies as the Issuer advises it of and with generally accepted
industry standards.

2. The Registrar agrees to 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, reasonable compensation for services
rendered and reimbursement for reasonable expenses incurred in
connection therewith.

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

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

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

respective addresses:

ISSUER: Town of Oceana
Attention: Mayor
P.0. Box 190
QOceana, WV 24870

REGISTRAR: First Century Bank, N.A.
Attention: Trust Department
P.0. Box 1559
Bluefield, WV 24701-1559

8. The Registrar is hereby requested and authorized to
authenticate and deliver the Bonds in .accordance with the Ordinance
and instructions provided by the Issuer and the Purchaser thereof.



Exhibit A

See Ordinance (Tab No. 4}



IN WITNESS WHEREOF, the TOWN OF OCEANA and FIRST CENTURY
BANK, N.A. have caused this Registrar's Agreement to be signed in

their names and on their behalf, all as of the day, month and vyear
first above-written. '

TOWN OF OCEANA

By: dmww«mc ifieﬂprhh772255;

(/Mayor

FIRST CENTURY BANK, N.A.

Corﬁrate Trust Officer




$2,172,800
TOWN OF OCEANA
Water Revenue and Refunding Bonds,
Series 1996

ACCEPTANCE OF DUTIES AS DEPOSITORY BANK

First Century Bank, N.A., a national banking association, at
its office located in Oceana, Wyoming County, West Virginia, hereby
accepts appointment as Depository Bank in connection with an
Ordinance ¢f the Town of Oceana (the "Town"), duly adopted by the
Town Council of the Town and effective on August 22, 1996, and a
Supplemental Resolution adopted and effective on September 12, 1996
(collectively, the "Ordinance"), authorizing issuance of the Town
of QOceana, Water Revenue and Refunding Bonds, Series 1996, dated
September 20, 1996, in the aggregate principal amount of
$2,172,800, and agrees to perform all duties of Depository Bank in
connection with the Construction Fund, all as set forth in the
Crdinance.

Witness my signature as of the 20th day of September, 1996.

FIRST CENTURY BANK, N.A.

By: .
Vite esFent



$2,172,800
TOWN OF OCEANA
Water Revenue and Refunding Bonds,
Series 1996

ACCEPTANCE OF DUTIES AS REGISTRAR

First Century Bank, a national banking association, with its
principal office located in Bluefield, Mercer County, West
Virginia, hereby accepts appointment as Registrar in connection
with an Ordinance of the Town of Oceana (the "Town") duly adopted
by the Town Council of the Town and effective on August 22, 1996,
and a Supplemental Resolution adopted and effective on September
12, 1996 (collectively, the "Ordinance"), authorizing issuance of
the Town of Oceana, Water Revenue and Refunding Bonds, Series 1996,
dated September 20, 1996, in the aggregate principal amount of
$2,172,800, and agrees to perform all duties of Registrar as set
forth in the Ordinance.

‘"Witness my signature as of the 20th day of September, 1996.
FIRST CENTURY BANK, N.A.

oo (o] 9 o K

Corpofate Trust Officer




REQUEST AND AUTHORIZATION AS TO AUTHENTICATION
AND DELIVERY OF THE BOND

September 20, 13986

First Century Bank, N.A.
P.0. Box 1559
Bluefield, WV 24701-1559

Gentlemen:

We herewith hand to you, duly executed, $2,172,800 Town of
Oceana, Water Revenue and Refunding Bonds, Series 1996, in the form
of one bond, numbered R-1 (the "Bonds") of the Town of Oceana (the
"Town"), authorized to be issued under and pursuant to the
Oordinance, duly adopted by the Town Council of the Town and
effective on Augqust 22, 1996, and a Supplemental Resolution adopted
and effective on September 12, 1996.

You are hereby requested and authorized to authenticate and
register the Bonds and to deliver the Bonds on behalf of the Town
to the West Virginia Water Development Authority, the original
purchaser thereof, upon receipt by the Town of $2,172,800,
representing the entire proceeds of the Bonds.

TOWN OF OCEANA

(SEAL)

Attest:

VLA A L e ]
Recorder {7




$2,172,800
TOWN OF OCEANA
Water Revenue and Refunding Bonds,
Series 1996

CERTIFICATE OF REGISTRATION OF BOND

I, Elizabeth M. Pruett, Corporate Trust Officer of First
Century Bank, N.A., as Registrar (the "Registrar"), under a
Registrar's Agreement between the Registrar and the Town of Oceana
(the "Town") dated as of the date hereof, hereby certify that on
the 20th day of September, 1996, the bond of the Town in the
principal amount of $2,172,800 designated "Town of Oceana Water
Revenue and Refunding Bonds, Series 1996, and numbered R-1, dated
as of the date hereof, was registered as to principal and interest
‘in the name of "West Virginia Water Development Authority"” on the
books of the Registrar kept for that purpose at our office, by a
duly authorized officer on behalf of the Registrar,

WITNESS my signature as of the 20th day of September, 1996.

FIRST CENTURY BANK, N.A.
as Registrar

Cbraétate Trugst Officer




LAW QFFICES

Goopwin & Goopbwin
P. Q. BOQX 2107

iS00 ONE VALLEY SOUARE

CHARLESTON , WEST VIRGINIA 25328-2107
2304/346-7000

TELECORPIER 304/ 3a44-363¢

201 THIRD STREET. ) P.O.BOX 345
ParkeERsSBURG, WEST VIRQINLA 26101 500 CHURCH §TREET

304/aBS-2345 Rriey, West Vimonga 2s2n
304/372- 285

REPLY TO:

September 16, 1996

Mr. R. Witter Hallan, Executive Director
West Virginia Municipal Bond Commission
812 Quarrier Street, Suite 300
Charleston, WV 25301

Re: $2,172,800 Town of Oceana, Water Revenue and
Refunding Bonds, Series 1996

Dear Witter:

Please be advised that the Town of Oceana intends to
issue its Water Revenue and Refunding Bonds, Series 1996, a portion
of the proceeds of which, together with funds on deposit with the
Bond Commission, will be used to refund the outstanding Water
Revenue Bonds, Series 1972, dated December 6, 1972.

: The Town of Oceana would like the Bond Commission to
serve as Escrow Trustee. We have sent you draft copies of the
proposed New Issue Report Form and Certificate of Defeasance
relating to the refunding. We hope to close this issue on
September 20, 1996. Please give me a call if you have any
guestions. ‘

Sincerely yours,

!
LAR ST

William K. Bragg, Jr.
WKB:rdb



LAwW OFFICES
Goobwin & GoobwiN
pP. 0. BOX 2107
ISO0O OME VALLEY SOUARE
CHARLESTON , WEST VIRGINIA 25328-2107
3A04/346-7000

TELECOFIER 3C4/344-92662

0! THIRD STREET P.C. BOX 3ag
PaRkERSBURG, WEST VIRGINLA 26101 500 CHURCH STREET

304/405-2345 . Rriey, WesT VIRumia 25271
’ 304/372-265!

REPLY TO:

September 19, 1998

Mr. R. Witter Hallan, Executive Director
West Virginia Municipal Bond Commission
812 Quarrier Street, Suite 300
Charleston, WV 25301

Re: $2,172,800Townof Oceana, Water Revenue and Refunding Bonds,
Series 1996

Dear Witter:

As bond counsel for the Town of Oceana (the "Issuer"), we wish to
advise you that on September 20, 1996 (the "Settlement Date"), the Issuer will
deliver the above-captioned revenue and refunding bonds (the "Series 1996 Bonds")
to the purchaser thereof. A portion of the proceeds of the Series 1996 Bonds will be
used to refund the Issuer's Water Revenue Bonds, Series 1972, dated December 6,
1972 (the "Prior Bonds"). On the Settlement Date the Issuer will deliver a check in
the amount of $83,428.95 to the West Virginia Municipal Bond Commission (the "Bond
Commission"), as Escrow Trustee.

‘ On the Settlement Date, the funds delivered to the Bond Commission and
the funds already on deposit with the Bond Commission in the amount of $18,918.17,
totalling $102,347.12, shall be sufficient to defease the Prior Bonds held by General
Electric Capital Asset Management Corp. ("GECAM"). The transfer of $102,347.12
to GECAM should be made on or before September 30, 1996. You are hereby
authorized to apply $102,347.12 to call the Prior Bonds. The transfer should be
made pursuant to the instructions set forth on the Payoff Statement dated August
14, 1996, received from GECAM which is attached hereto and made a part hereof.

If you have any questions regarding the foregoing, please feel free to
call me.

Sincerely yours,

——————
——

1 . ; v )
Y7o T -

William K. Bragg, dJr.
WKB:rdb



CERTIFICATE OF DEFEASANCE OF BONDS

1, R. Witter Hallan, Executive Director of the West Virginia Municipal Bond
Commission, as Escrow Trustee (the "Commission"), hereby certifiez that on
September 20, 193¢, the Commisslon recelved proceeds sufflclent 1o defease all
remaining debt service on the $194,000 Town of Oceans, West Virginia, Water
Revenue Bonds, Series 1972, dated as of December €, 1372 {the "Bonds"). The total
amount received was $83,428.95 which, together with $18,818.17 azféaéy on deposit
with the Commission, totals $102,347.12 and constitutes sn amount sufficlent to
defease the Bonds which were issued in the original principal amount of $154,000.00.

Acecordingly, the Commissivn certifies as follows:

(1) The Bonds issued by the Town of Oceana, West Virginie on: December
8, 1972, have been defeased; and -

(2) ‘The obligations of the Town of Oceans under the Owdinance adopted
April 3, 1872, as amended by Ordinance adopted November 28, 1972, have been
satisfied in full.

Given under my hand this 20th day of September, 1938.

WEST VIRGINIA MUNICIPAL BOND
COMMISSION

QL

Executive D-rt,ctar‘! _ \\




$2,172,800
TOWN OF OCEANA
Water Revenue and Refunding Bonds,
Series 1996

NON-ARBITRAGE CERTIFICATE

I, James Pennington, Mayor of the Town of Oceana, Wyoming
County, West Virginia (the "Issuer"), being the official of the
Issuer duly charged with the responsibility for the issuance of
Water Revenue and Refunding Bonds, Series 1996, in the aggregate
principal amount of $2,172,800, dated September 20, 1996 (the
"Bonds"), hereby certify as follows:

1. This certificate is being executed and delivered
pursuant to Section 148 of the Internal Revenue Code of 1986, as
amended, and applicable regulations (the "Code"). I am the officer

of the Issuer charged with the responsibility of issuing the Bonds.
I am familiar with the facts, circumstances and estimates herein
certified and am duly authorized to execute and deliver this
certificate on behalf of the Issuer.

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

3. The Issuer has not been notified by the Internal
Revenue Service of any listing or proposed listing of it as an
issuer the certification of which may not be relied upon by holders
of obligations of the Issuer or that there is any disqualification
of the Issuer by the Internal Revenue Service because a
certification made by the Issuer contains a material
misrepresentation.

4. This certificate is based upon facts, circumstances,
estimates and expectations of the Issuer in existence on September
20, 1996, the date on which the Bonds are to be physically
delivered in exchange for the issue price thereof, and to the best
of my knowledge and belief, the expectations of the Issuer set
forth herein are reasonable.

5. In the Ordinance pursuant to which the Bonds are
issued, the Issuer has covenanted to make no use of the proceeds of
the Bonds which would cause the Bonds to be an "arbitrage bond™
within the meaning of the Code.

6. The Bonds were sold on September 20, 1996, to West
virginia Water Development Authority ("WDA" or the "Purchaser"},
for an aggregate purchase price of $2,172,800 (100% of par).

7. The Bonds are being delivered simultaneously with the
delivery of this certificate and are issued for the purpose of (i)
refunding certain existing indebtedness of the Issuer and (ii}(a)



permanently financing the cost of acquisition and construction of
certain additions, betterments and improvements to the existing
water system of the Issuer (the "Project"); (b) to pay capitalized
interest; and (c) paying costs of issuance and other costs in
connection therewith.

8. The total cost of the Project is estimated at
$3,172,800. Sources and uses of funds for the Project are as
follows:

SOURCES

Bond Proceeds $2,172,800.00

Small Cities Block Grant 750,000.00

WV Legislative Digest Grant 250,000.00
Total Sources $3,172,800.00

USES

Pay-Off of 1972 Bonds to GECC $83,428.95

Design, Acquisition, Administration and

Construction of Project 2,944,071.05

Capitalized Interest 135,800.00

Costs of Issuance 9,500.00
Total Uses $3,172,800.00

The amount of Project costs is estimated to be greater than the
gross proceeds of the Bonds. Except for the proceeds of the Bonds
and the funds described above, no other funds of the Issuer will be
available to meet costs of the Project, and no balances are
available to meet such costs in any account which may, without
appropriate action, be invaded to pay such expenditures without a
legislative, judicial or contractual requirement that such account
be reimbursed.

9. Pursuant to Article 1V " of the Ordinance, the
following special funds or accounts have been created:

(1) Refunding Fund;
(2) Revenue Fund;
(3) Operation and Maintenance Fund;
(4) Renewal and Replacement Fund;
(5) Construction Fund; and
(6) Series 1996 Bond Sinking Fund;
(a) Within the Series 1996 Bonds Sinking Fund, the
Series 1996 Bonds Reserve Account.

10. Pursuant to the Ordinance, a portion of the proceeds
of the Series 1996 Bonds will be deposited in the Refunding Fund
and the balance of the proceeds of the Series 19396 Bonds will be
deposited in the Construction Fund and applied solely to payment of
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Costs of the Project including costs of issuance of the Bonds and
related costs.

11. Moneys held in the Revenue Fund will be used solely
to pay principal of and interest on the Bonds and will not be
available to meet costs of construction of the Project. To the
extent required, all investment earnings on moneys in the Reserve
Fund will be annually withdrawn therefrom and deposited into the
Construction Fund until completion of the Project, and thereafter
will be deposited, not less than once each year, in the Revenue
Fund, and such amounts will be applied in full, first to the next
ensuing interest payment, if any, due on the Bonds, and then to the
next ensuing principal payment due thereon.

12, Except for the Series 1996 Bond Reserve Account,
there are no other funds or accounts established or held by the
Issuer which are reasonably expected to be used to pay debt service
on the Bonds, or which are pledged as collateral for Bonds, and for
which there is a reasonable assurance that amounts therein will be
available to pay debt service on the Bonds, if the Issuer
encounters financial difficulties. Except as provided herein, no
funds which have been or will be used to acquire directly or
indirectly securities, obligations, annuity contracts or other
investment-type property producing a yield in excess of the yield
on the Bonds, have been or will be pledged to payment of the Bonds.
Any amounts deposited in the Series 1996 Bond Reserve Account from
time to time by the Issuer will not exceed the maximum annual
principal and interest on the Bonds and will not exceed one hundred
twenty-five percent (125%) of average annual principal and interest
on the Bonds. Amounts in the Series 1996 Bond Reserve Account, not
to exceed ten percent (10%) of the proceeds of the Bonds, if
invested, will be invested without vyield limitation. The
establishment of the Series 1996 Bond Reserve Account is required
by the Purchaser, is vital to its purchase of the Bonds and is
reasonably required to assure payments of debt service on the
Bonds.

13. The Issuer has entered into a contract for the
construction of the Project, and the amount to be expended pursuant
to such contract exceeds the lesser of two and one half percent (2
1/2%) of the estimated total Project cost financed with proceeds
from the sale of the Bonds or $100,000. Acquisition, construction
and equipping of the Project will proceed with due diligence to
completion and all of the proceeds from the sale of the Bonds,
together with any investment earnings thereon, will be expended for
payment of costs of the Project on or before October 31, 1997.
Construction of the Project is expected to be completed within
thirteen (13) months.

14. The Issuer will comply with the provisions of the
Code for which the effective date precedes the date of delivery of
the Bonds to the Purchaser.



15. Any money deposited in the Revenue Fund for payment -
of the principal and interest on the Bonds will be spent within a
13-month period beginning on the date of receipt, and any moneys
received from the investment of amounts held in the Revenue Fund
will be spent within a 1l-year period beginning on the date of
receipt. ‘

16. All the proceeds of the Bonds which were used for
the payment of costs of the Project will be expended for such
purposes within three (3) years from September 20, 1996.

17. The amounts designated as costs of issuance of the
Bonds consist only of costs which are directly related to and
necessary for the issuance of the Bonds. .

18. All property financed with the proceeds of the Bonds
will be held for Federal income tax purposes by (or on behalf of)
a qualified governmental unit.

19. The Issuer shall file Form B8038-G in a timely
fashion with the Internal Revenue Service Center, Philadelphia,
Pennsylvania 19255.

20. No more than ten percent (10%) of the proceeds of
the Bonds will be used (directly or indirectly) in any trade or
business carried on by, and less than five percent (5%) of the
proceeds of the Bonds have been or will be used to make or finance
loans to, any person who is not a governmental unit.

, 21. The original proceeds of the Bonds will not exceed
the amount necessary for the purposes of the issue.

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

23. 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 treatment afforded by Section
103(a) of the Code by reason of classification of the Bonds as
"private activity bond" within the meaning of the Code. The Issuer
will take all actions and refrain from taking such actions as shall
be necessary to comply with the Code in order to ensure the
interest on the Bonds is excludable from gross income for federal
income tax purposes.

24. The Bonds, in whole or in part, will not be,
directly or indirectly, federally guaranteed within the meaning of
Section 149(b) of the Code.



25. The Issuer has retained the right to amend or
supplement its authorizing documents if such amendment or

supplement is necessary to preserve the exclusion from gross income
for federal income tax purposes of the Bonds.

~ 26. The Issuer shall comply with the yield restriction
on the proceeds of the Bonds as set forth in the Code. The yield
on the Bonds is six and 25/100 percent (6.25%).

27. The Issuer has either (a) funded the Reserve Account
in the maximum amount of principal and interest which will mature
and become due on the Bonds in the then current or any succeeding
year with the proceeds of the Bonds, or (b) created the Reserve
Account which will be funded with equal payments on a monthly basis
over a ten (10) year period until such Reserve Account holds an
amount equal to the maximum amount of principal and interest which
will mature and become due on the Bonds in the then current or any
succeeding year. Moneys in the Reserve Account and the Revenue
Fund (established for the annual payment of principal and interest)
will be used solely to pay principal of and interest on the Bonds
and will not be available to pay costs of the Project.

28. The Issuer shall submit to WDA, within fifteen (15)
days following the end of the Issuer's bond year, a certified copy
of its rebate calculation, but if the Issuer qualifies for the
small governmental issuer exception to rebate, or any other
exception thereto, then the Issuer shall submit to WDA, 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 Bonds subject to rebate.

29. The Issuer will rebate to the United States the
amount, if any, required by the Code and will take all steps
necessary to make such rebates. In the event the Issuer fails to
make such rebates as required, the Issuer shall pay any and all
penalties and obtain a waiver from the Internal Revenue Service in
order to maintain the exclusion of interest on the Bonds from gross
income for federal income tax purposes.

30. The Issuer covenants and agrees to comply with the
rebate requirements of the Code, if not exempted therefrom, and
with all other requirements of the Code necessary, proper or
desirable to maintain the tax-exempt status of the Bonds. In
addition, the Issuer has covenanted to comply with all Regulations
from time to time in effect and applicable to the Bonds as may be
necessary in order to fully comply with Section 148(f) of the Code
and has covenanted to take such actions, and refrain from taking
such actions, as may be necessary to fully comply with Section
148(f) of the Code and such Regulations, regardless of whether such
actions may be contrary to any of the provisions of the Resolution
authorizing issuance of the Bonds.
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31. Goodwin & Goodwin is entitled to rely upon the
representations, expectations, covenants, certifications and
statements contained herein in rendering its opinions regarding the
tax-exempt status of interest on the Bonds.

32. The Issuer expects that no part of the Project
financed by the Bonds will be sold or otherwise disposed of prior
to the last maturity date of the Bonds.

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

Dated this 20th day of September, 19956.

TOWN OF OCEANA
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West Virginia Water Development Authority
1201 Dunbar Avenue
Dunbar, WV 25064

Town of Oceana
P.O. Box 190
Oceana, WV 24870

RE: $2,172,800 Town of Oceana, Water Revenue and
Refunding Bonds, Series 1996

Gentlemen:

As attorney for the Town of Oceana, Wyoming County, West Virginia
{(the “Issuer”), I have examined the record of proceedings relating to the
igssue of the Town of Oceana, Water Revenue and Refunding Bonds, Series
1996 (the “Bonds”) and have considered the validity of the bond issue.
In this connection I have examined and am familiar with the constitution
and statutes of the State of West Virginia , including Chapter 8, Article
19 of the Cocde of West Virginia of 1931, as amended, the Certificate of
Incorporation of the Issuer, related minutes and a certified copy of the
Ordinance and Supplemental Resolution passed by the Town Council
{collectively, the “Ordinance”), a copy of the certificate of convenience
and public necessity issued by the West Virginia Public Service
Commission, the water rates necessary to pay for the Bonds as described
in the Ordinance, copies of contracts and other documents relating to the
funding and approval for the project by the Town Council, including, but
not limited teo, the construction contract, plans and specifications,
other documents relating to the project, and other documents incidental
and material to the issuance by the Issuer of the Bonds. From such
familiarity and examination, I an of the opinion as follows:

1. The Issuer is a municipality and political subdivision of the
State of West Virginia with full power and authority to construct and
acquire and to operate and maintain the Water System and to issue and
sale the Bonds, all under the provisions of Chapter 8, Article 19 (the
“act”), of the Code of Wesgt Virginia of 19531, as amended, and other
applicable provisions of law.
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2. The Issuer, through its Town Council, has legally and
effectively adopted the Ordinance and has duly authorized the issuance
and delivery of the Bonds to the West Virginia Water Development
Authority, and the Mayor of the Issuer is duly and lawfully entitled to
and authorized to execute the Bonds.

3. The Bonde constitute a valid and legally enforceable s=pecial
obligation of the Issuer secured by and payabkle solely from a first lien
on and pledge of the net revenue of the System as described in the
Ordinance, all in accordance with the terms of the Bonds and the
Ordinance. '

4. The Issuer, through the Town Council, has legally and
effectively adopted the Water rates necessary to make the payments on the
Bonds for the rates described in the Ordinance, and it has lawfully
enacted and has filed a tariff which has been approved by the West
Virginia Public Service Commission for the water rates that are described
within the Ordinance. ‘

5. The Issuer has received, or there have been entered, all
permits, licenses, approvals, consents, exemptions, orders, certificates
and authorizations necessary for the creation and existence of the
Issuer, the issuance of the Bonds, the acquisition and constructien of
the Project, the operation of the System and the imposition of rates and
charges, including, without limitation, all reguisite orders, consents,
certificates and approvals from the Public Service Commission of West
Virginia, and the Issuer has taken any other action required for the
imposition of such rates and charges, including, without limitation, the
adoption of an ordinance prescribing such rates and charges. The Issuer
has received the Final Order of the Public Service Commission of West
Virginia entered on August 21, 1896, in Case No. 96-0297-W-CN, among
other things, granting to the Issuer a certificate of convenience and
necessity for the Project, approving rates and charges for the services
of the System, and consenting to the issuance of the Bonds and the
financing for the Project. The time for appeal of the Final Order of the
Public Service Commisgion of West Virginia expired prior to the date
hereof. The Final Order is not subject te appeal, further hearing,
reopening or rehearing by any customer, protestant, intervenor or other
person not a party to the original application.

6. The Issuer, through the Town Council, has legally and
effectively adopted all other ordinances, resolutions, contracts and
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agreements that are necessary to comply with all provisions of the
Ordinance before the Bonds may be issued and delivered and so that the
Bonds can, in fact, be lawfully issued and delivered.

7. The execution and delivery of the Bonds and the enactment of
the Ordinance and compliance with the provisicns of them will not
conflict with not constitute a breach of or default under any agreement
or other instrument known to me to which the Issuer is a party, or any
court order or consent decree known to me to which the Issuer iz subject,
or any law or administrative regulation to which the Issuer is subject.

B. All authorization, consents, approvals and reviews by government
bodies or regulatory authorities then required for the Issuer’s adoption,
execution or performance of the Bonds, and the Ordinance have been
obtained or affected, and I have no reason to believe that the Issuer
will be unable to obtain or affect any additional such authorizations,
consents or approvals that may be required in the future for performances
of any to them by the Issuer.

9. To my knowledge, there 1s no action, suilt, proceeding or
investigaticon at law or in equity by any court, public board or body,
pending or threatened against or affecting the Issuer or any member of
the Town Council, and no facts exist relating to the composition of the
Town Council or the exercise of their duties, wherein an unfavorable
decisien, ruling or finding would have a materially adverse effect upon
the validity of the Bonds or the Ordinance.

The foregoing opinion 1is qualified to the extent that the
enforceability of the liens, pledges and terms set forth in the Bonds and
in the Bond Ordinance may be limited by the bankruptcy, insclvency and
other laws affecting the rights of creditors generally.

Very truly yours,.

5 i i S .
i 'y 1
s 13 .
4 s LJ"“’

William S. Winfrey, Il

WSHW,1I/als
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REPLY TO:

September 20, 1996

West Virginia Water Development Authority
1201 Dunbar Avenue
Dunbar, WV 25604

Town of Oceana
P.0O. Box 190
Oceana, WV 24870

Re: $2,172,800 Town of Oceana, Water Revenue and Refunding
Bonds, Series 1996

Gentlemen:

We have examined a transcript of proceedings relating to the
issuance of Water Revenue and Refunding Bonds, Series 1996, in the
amount of %2,172,800 (the "Bonds"), of the Town of Oceana (the
"Issuer"), and a "Non-Arbitrage Certificate" executed by the Mayor
of the Issuer on this date.

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

Accordingly, it is our opinion that, under existing statutes,
regulations, rulings and court decisions, the Bonds are not an
"arbitrage bond" as so defined. .
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The opinions set forth above are subject to the condition that
the Issuer comply with all reguirements of the Code relating to
arbitrage that must be satisfied subsequent to the issuance of the
Bonds in order that interest thereon be (or continue to be)
excludable from gross income for federal income tax purposes.
Failure to comply with such reguirements could cause the interest
on the Bonds to be so included in gross income retroactive to the
date of issuance of the Bonds. The Issuer has covenanted to comply
with all such reguirements.

Respectfully submitted,

Goodwin & Goodwin
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September 20, 1996 REFLY TO:

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

Re: $2,172,800 Town of Oceana, Water Revenue and
Refunding Bonds, Series 1996

Gentlemen:

We are bond counsel to the Town of Oceana (the "Town"), a
municipality and political subdivision of the State of West
Virginia.

We have examined a certified copy of proceedings and other
papers relating to (i) the authorization of a loan agreement. dated
September 20, 1996, including all schedules and exhibits attached
thereto (the "Loan Agreement”), between the Town and the West
Virginia Water Development Authority (the "Authority") and (ii) the
issue of revenue bonds of the Town as described above, dated
September 20, 1996 (the "Local Bonds"), to be purchased by the
Authority in accordance with the provisions of the Loan Agreement.
The Local Bonds are in the aggregate principal amount of
$2,172,800, issued in the form of one bond registered as to
principal and interest to the Authority, with interest payable
April 1 and October 1 of each year, beginning October 1, 1996, at
the rate set forth in Exhibit A incorporated in and made a part of
the Local Bonds.

The Local Bonds are issued for the purposes o©of redeeming
certain existing indebtedness of the Town, expanding the Town's
existing water system and paying certain issuance and other costs
in connection therewith.

‘We have also examined the applicable provisions of Chapter B,
Article 19 and Chapter 13, Article 2E of the Code of West Virginia,
1931, as amended (collectively, the "Act"), and the Bond Ordinance
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duly adopted by the Town Council on August 22, 1996, and a
Supplemental Resolution adopted and effective on September 12, 1996
(collectively, the "Local Act"}, pursuant to and under which Act
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.

In connection with the issuance of the Local Bonds, the Town
has executed a Non-Arbitrage Certificate, dated as of the date
hereof (the "Non-Arbitrage Certificate"), which among other things,
sets forth restrictions on the investment and expenditure of the
Bond proceeds and earnings thereon, to ensure that the arbitrage
requirements of the Internal Revenue Code of 1986, as amended, and
regulations thereunder (collectively, the "Code"), necessary to
establish and maintain the excludability of interest on the Local
Bonds from gross income for federal income tax purposes, are and
will continue to be met.

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

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

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

3. The Town is a duly organized and presently existing
municipality with full power and authority to construct and acguire
the Project and to operate and maintain the System referred to in
the Loan Agreement and to issue and sell the Local Bonds, all under
the Local Statute and other applicable provisions of law.

4. The Town has legally and effectively adopted the Local
Act and all other necessary resolutions in connection with the
issuance and sale of the Local Bonds. The Local Act contains

provisions and covenants substantially in the form of those set
forth in Section 4.1 of the Loan Agreement. ‘ -
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5. The Local Bonds are valid and legally enforceable special
obligations of the Town, payable from the net revenues of the
System referred to in the Local Act and secured by a first lien on
and pledge of the net revenues of said System, all in accordance
with the terms of the Local Bonds and the Local Act, and have been
duly issued and delivered to the Authority.

6. The lien of the $194,000 Town of COceana Water Revenue
Bonds, Series 1972 (the "Series 1972 Bonds") on the revenues
pledged under the Bond Ordinance approved by the council of the
Town on April 3, 1972 {(the "1972 Bond Ordinance"), pursuant to
‘which the Series 1972 Bonds were issued, has been defeased pursuant
to the provisions of Section 6.04 of the 1972 Bond Ordinance.

: 7. Under existing laws, regulations, rulings and judicial
decisions of the United States of America, as presently written and
applied, the interest on the Local Bonds (a) is excludable from
gross income of the owners thereof for federal income tax purposes
pursuant to the Code and (b) is not an item of tax preference for
purposes of the federal alternative minimum tax imposed upon
individuals and corporations under the Code. It should be noted,
however, that interest on the Local Bonds is included in the
adjusted current earnings of certain corporations for purposes of
computing the alternative minimum tax that may be imposed with
respect to corporations. The opinions set forth above are subject
to the condition that the Town comply, on a continuing basis, with
all requirements of the Code that must be satisfied subsequent to
issuance of the Local Bonds for interest thereon to be or continue
to be excludable from gross income for federal income tax purposes
and all certifications, covenants and representations which may
affect the excludability from gross income of the interest on the
Local Bonds set forth in the Local Act and the Non-Arbitrage
Certificate, and other certificates delivered in connection with
the Local Bonds. Failure to comply with certain of such Code
provisions or such certifications, covenants and representations
could cause the interest on the Local Bonds to be includable in
gross income 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.

8. The Local Bonds are, under the Act, exempt from direct
taxation by the State of West Virginia, and other taxing bodies of
the State, and the interest on the Local Bonds is exempt from
personal and corporate income taxes imposed directly thereon by the
State of West Virginia.
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No opinion is given herein as to the effect wupon
enforceability of the Local Bonds of bankruptcy, insolvency,
reorganization, moratorium and other laws affecting creditors’
rights or in the exercise of judicial discretion in appropriate
cases.

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

Respectfully submitted,

Goodwin & Goodwin
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