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CITY OF POINT PLEASANT

ORDINANCE

ORDINANCE  AUTHORIZING THE ACQUISITION  AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS FOR THE SEWERAGE PORTION OF THE
EXISTING COMBINED PUBLIC WATERWORKS AND SEWERAGE
FACILITIES OF THE CITY OF POINT PLEASANT AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE CITY OF NOT
MORE THAN $2,000,000 IN AGGREGATE PRINCIPAL
AMOUNT OF COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 1989 A, NOT MORE THAN
$500,000 1IN AGGREGATE PRINCIPAL AMOUNT OF
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE
BONDS, SERIES 1989 B, AND NOT MORE  THAN
$6,000,000 INTERIM CONSTRUCTION FINANCING,
CONSISTING OF BOND ANTICIPATION NOTES, GRANT
ANTICIPATION NOTES OR A LINE OF CREDIT EVIDENGED
BY NOTES OR ANY COMBINATION OF THE POREGOING;
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS
AND NOTES; AUTHORIZING EXECUTION AND DELIVERY OF
A TRUST INDENTURE SECURING THE NOTES: APPROVING
AND RATIFYING A LOAN AGREEMENT AND SUPPLEMENTAL
LOAN AGREEMENT RELATING TO SUCH BONDS ;
AUTHORIZING THE SALE AND PROVIDING FOR THE TERMS
AND PROVISIONS OF SUCH BONDS AND NOTES AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE CITY OF
POINT PLEASANT:

ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Ordinance. This Ordinance
(together with any ordinance, order or resolution supplemental hereto
or amendatory hereof, the ”Bond Legislation”) is adopted pursuant to
the provisions of Chapter 8, Article 20 of the West Virginia Code of
1931, as amended (the "Act”), and other applicable provisions of law.

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




A. The City of Point Pleasant (the "Issuer”) 1is a
municipal corporation and political subdivision of the State of
West Virginia in Mason County of said State.

B. The Issuer presently owns and operates a public
combined waterworks and sewerage system, However, it is deemed
necessary and desirable for the health and welfare of the inhabitants
of the Issuer that there be constructed certain additions, betterments
and improvements for the existing sewerage facilities portion of such
system, consisting of acquisition and construction of a new wastewater
treatment plant and upgrading of pumping stations, together with all
appurtenant facilities and that there be performed certain engineering
studies relating to such sewerage facilities (collectively, the
"Project”) which constitute properties for the collection and
transportation of liquid or solid wastes, sewage or industrial wastes
(the existing combined waterworks and sewerage facilities of rthe
Issuer, the Project and any further additions thereto or extensions
thereof is herein called the “System”) at an estimated cost of
$4,330,683, in accordance with the plans and specifications prepared
by the Consulting Engineers, which plans and specifications have
heretofore been filed with the Issuer.

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

D. It i1s deemed necessary for the Issuer to issue its
Combined Waterworks and Sewerage System Revenue Bonds in the total
aggregate principal amount of not more than $2,500,000 in two series,
being the Series 1989 A Bonds in the aggregate principal amount of not
more than $2,000,000, and the Series 1989 B Bonds in the aggregate
principal amount of not more than $500,000 (collectively, the
"Original Bonds”), and (at the option of the Issuer) to issue its
sewerage system bond anticipation notes prior to issuance of the
Original Bonds and contemporaneously therewith, or as scon as
practicable thereafter, to 1issue 1its sewerage system grant
anticipation mnotes, and/or a note or notes evidencing a line of
credit, or any combination of the foregoing (collectively, the
"Notes”") in the aggregate principal amount of not more than $6,000,000
to temporarily finance costs of construction and acquisition of the
Project, Said costs shall be deemed to include the cost of all
property rights, easements and franchises deemed necessary or
convenient therefor; interest upon the Notes during the term thercof
and upon the Bonds prior to and during construction or acquisition and
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for a period not exceeding 6 months after completion of construction
of the Project; amounts which may be deposited in the Reserve
Accounts; engineering and legal expenses; expenses for estimates of
costs and revenues, expenses for plans, specifications and surveys;
other expenses necessary or incident to determining the feasibility
or practicability of the enterprise, administrative expense,
commitment fees, fees of the Authority (as hereinafter defined),
discount, initial fees for the services of reglstrars, paying agents,
depositories or trustees or other costs in connection with the sale
of the Bonds and Notes and such other expenses as may be necessary or
incidental to the financing herein authorized, the construction or
acquisition of the Project and the pPlacing of same in operation, and
the performance of the things herein required or permitted, in
connection with any thereof, including, with respect to the Notes, any
fees for the providing of a letter of credit, as hereinafter defined,
and any costs of obtaining insurance thereon; provided, that
reimbursement to the Issuer for any amounts expended by it for
allowable costs prior to the issuance of the Bonds or Notes or the
repayment of indebtedness incurred by the Issuer for such purposes,
shall be deemed Costs of the Project, as hereinafter defined.

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

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

G. There is an outstanding obligation of the Issuer which
will rank on a parity with the Series 1989 A Bonds and which will rank
senior and prior to the Series 1989 B Bonds as to lien and source of
and security for payment, being the Water and Sewer Revenue Bond,
Series 1976, dated May 3, 1978, issued in the original aggregate
principal amount of §1,870,000, of which $1,841,243 remains
outstanding as of the date of enactment of this Ordinance (the "Prior
Bonds").

The Series 1989 A Bonds shall be issued on a parity with the
Prior Bonds with respect to lien, Pledge and in all other respects.
The Series 1989 B Bonds shall be issued junior and subordinate to the
Prior Bonds and the Series 1989 A Bonds as set forth herein. The
Grant Anticipation Notes, if issued, will not be payable from the Net
Revenues, but shall be payable from Grant Receipts, Surplus Revenues
and proceeds of a letter of credit, if any, all as shall be set forth
in the Indenture or the Supplemental Resolution authorizing the Notes.

3.



The Bond Anticipation Notes, if issued, will be payable from the
proceeds of the Bonds and Net Revenues, if necessary, all as shall be
set forth in the Indenture or the Supplemental Resolution authorizing
the Notes.

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

I. The Issuer is a governmental unit which has general
taxing powers to finance operations of or facilities of the nature of
the Project and System, and the Issuer, all subordinate entities, all
entities which issue obligations on behalf of the Issuer, and all
entities formed or, to the extent provided under Section 148 of the
Code, herein defined, availed of, to avoid the purposes of
Section 148(f£)(4)(C) of the Code and all other entities benefiting
thereby reasonably expect to issue less than $5,000,000 aggregate
principal amount of tax-exempt obligations during the calendar year
in which the Notes or the Bonds are to be issued.

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

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

"Act” means Chapter 8, Article 20 of the West Virginia Code
of 1931, as amended and in effect on the date of enactment hereotf.



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

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

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

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

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

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

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

"Bonds” means the Original Ronds, and any bonds on a parity
therewith authorized to be issued hereunder.

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

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

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

“Consulting Engineers” means Dunn Engineers, Inc.,
Charleston, West Virginia, or any engineer or firm of engineers that
shall at any time hereafter be retained by the Issuer as Consulti:
Engineers for the System.



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

"Debt Service” means the scheduled amount of interest and
amortization of principal payable on the Bonds during the period of
computation, excluding amounts scheduled during such period which
relate to principal which has been retired before the beginning of
such period.

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

"EPA Grant” means the grant from the EPA pursuant to the
commitment therefor,

"Excess Investment Earnings” means an amount equal to the
sum of:

(A) The excess of

(i) The agpgregate amount earned from the
Closing Date on all Nonpurpose Investments in
which Gross Proceeds of the Series 1989 A Bonds
are invested [other than amounts attributable to
an excess described in this clause (AY of this
definition of Excess Investment Earnings], over

(ii) The amount that would have been earned
if the Yield on such Nonpurpose Investments
fother than amounts attributable to an excess
described in this clause (A) of this definition
of Excess Investment Earnings] had been equal to
the Yield on the Series 1989 A Bonds, plus

(B) Any income attributable to the excess described
in clause (A) of this definition of Excess Investment
Earnings.

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

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

"Governing Body” means the council of the Issuer, as may
hereafter be constituted.



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

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

"Grant Receipts” means all momneys received by the Issuer on
account of any Grant after the date of issuance of any grant
anticipation notes; provided that "EPA Grant Receipts” means only
Grant Receipts on account of the EPA Grant, and "Other Grant Receipts”
means only Grant Receipts on account of any or all of the Other
Grants,

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

"Gross Proceeds,” except as otherwise provided in the
Regulations, means the sum of the following amounts:

(1) Original proceeds, namely, net amounts
received by or for the Issuer as a result of the
sale of the Series 1989 A Bonds, excluding
original proceeds which become transferred
proceeds (determined in accordance wicth
applicable Regulations) of obligations issued to
refund in whole or in part the Series 1989 &
Bonds;

(i1) Investment proceeds, namely, amounts
received at any time by or for the Issuer, such
as interest and dividends, resulting from the
investment of any original ©proceeds (as
referenced in clause (i) above) or investment
proceeds (as referenced in this clause (ii)) in
Nonpurpose Investments, increased by any profits
and decreased (if necessary, below zero) by any
losses on such investments, excluding investment
proceeds which become transferred proceeds
(determined in  accordance with applicable
Regulations) of obligations issued to refund in
whele or in part the Series 1989 A Bonds;
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(iii) Transferred proceeds, namely, original
proceeds of any prior obligations, and interest
earnings and profits less losses resulting from
investment of such original ©proceeds in
Nonpurpose Investments, which are wused to
discharge the outstanding principal of any prior
bonds and which are deemed to become proceeds of
the Series 1989 A Bonds ratably as original
proceeds of the Series 1989 A Bonds, and interest
earnings and profits resulting from investment of
such original proceeds in Nonpurpose Investments,
which are used to discharge the outstanding
principal of any such prior obligations, all on
the date of such ratable discharge;

(iv) Sinking fund proceeds of the
Series 1989 A Bonds, namely, amounts, other than
original ©proceeds, investment proceeds or
transferred proceeds (as referenced in

clauses (i) through (iii) above) of the
Series 1989 A Bonds, which are held in any fund
to the extent that the Issuer reasonably expects
to use such fund to pay Debt Service on the
Series 1989 A Bonds;

(v) Amounts in the Reserve Accounts and in
any other fund established as a reasonably
required reserve or replacement fund with respect
to the Series 1989 A Bonds;

(vi) Investment Property pledged as security
for payment of Debt Service on the Series 1989 A
Bonds by the Issuer;

(vii) Amounts, other than as specified in
this definition, used to pay Debt Service on the
Series 1989 A Bonds;

(viii) Amounts received as a result of
investing amounts described in this definition:
and

(ix) Such other amounts designated as Gross
Proceeds under the Code and/or Regulations and
not set forth hereinbefore in this definition of
Gross Proceeds.



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

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

"Indenture” or "Trust Indenture” means the Trust Indenture
which may, at the Issuer’'s option, be entered into between the Issuer
and the Trustee relating to the Notes and all supplements or
amendments thereto.

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

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

"Issuer” means the City of Point Pleasant, in Mason County,
West Virginia, and, unless the context clearly indicates otherwise,
includes the Governing Body of the Issuer.

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



"Mayor"” means the Mayor of the Issuer.

"Net Proceeds” means the face amount of the Series 1985 A
Bonds, plus accrued interest and premium, if any, less original issue
discount, if any, and less proceeds deposited in the Series A Bonds
Reserve Account. For purposes of the Private Business Use limitations
set forth herein, the term Net Proceeds shall include any amounts
resulting from the investment of proceeds of the Series 1989 A Bonds,
without regard to whether or not such investment is made in tax-exempt
obligations,

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

"Nonpurpose Investment” means any Investment Property which
1s acquired with the Gross Proceeds of the Bonds and is not acquired
in order to carry out the govermmental purpose of the Bonds,

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

"Notes” means collectively, the not more than $6,000,000 in
aggregate principal amount of sewerage system bond anticipation notes,
grant anticipation notes or notes evidencing a line of credit
originally authorized hereby which may be issued by the Issuer, the
terms of which shall be set forth in a Supplemental Resolution, and
unless the context clearly indicates otherwise, the terms “Notes”
includes any refunding Notes of the Issuer.

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

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

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

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

“Original Bonds"” or "Bonds originally authorized hereby” or
similar phrases mean, collectively, the not more than $2,000,000 in
aggregate principal amount of Series 1989 A Bonds and the not more
than $500,000 in aggregate principal amount of Series 1989 B Bonds,
issued for the purpose of paying a portion of the Costs of the Project
and for such other purposes permitted and authorized by this Bond
Legislation.

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

"Other Grants” means any other grant other than the
EPA Grant hereafter received by the Issuer to aid in financing any
Costs.

"Outstanding,” when used with reference to Bonds or Notes
and as of any particular date, describes all Bonds theretofore and
thereupon being authenticated and delivered or all Notes theretofore
and thereupon being authenticated and delivered except (i) any Bond
or Note cancelled by the Bond Registrar or Registrar for Prior Bonds,
or Notes Registrar, at or prior to said date; (ii) any Bond or Note
or Prior Bonds, for the payment of which moneys, equal to its
principal amount and redemption premium, if applicable, with interest
to the date of maturity or redemption shall be in trust hereunder or
under the Indenture, as applicable, and set aside for such payment
(whether upon or prior to maturity); (iii) any Bond or Note deemed to
have been paid as provided in Article X hereof or as provided in the
Indenture, as applicable; and (iv) for purposes of consents or other
action by a specified percentage of Bondholders or Noteholders, or
holders of Prior Bonds or any Bonds or Notes or Prior Bonds registered
to the Issuer.
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“Parity Bonds” means additional Bonds issued under the
provisions and within the limitations prescribed by Section 7.07
hereof.

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

"Prior Bond” means the Water and Sewer Revenue Bond,
Series 1976 of the Issuer, dated May 3, 1978, issued in the original
principal amount of §1,870,000, of which $1,841,243 remains
outstanding as of the date of enactment of this Ordinance.

"Prior Ordinance” means the ordinance of the Issuer enacted
May 2, 1977, authorizing the Prior Bonds.

"Private Business Use” means use directly or indirectly in
a trade or business carried on by a natural person, including all
persons "related” to such person within the meaning of
Section 144(a)(3) of the Code, or in any activity carried on by a
person other than a natural person, including all persons "related”
to such person within the meaning of Section l44(a)(3) of the Code,
excluding, however, use by a state or local governmental unit and use
as a member of the general public. All of the foregoing shall be
determined in accordance with the Code, including, without limitation,
giving due regard to "incidental use,” if any, of the proceeds of the
issue and/or proceeds used for "qualified ilmprovements,” if any.

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

"Project” means the acquisition and construction of certain
additions, betterments and improvements for the existing sewerage
facilities portion of the combined waterworks and sewerage system of
the Issuer, consisting generally of a new wastewater treatment plant
and upgrading of pumping stations, together with all appurtenant
facilities, and the performance of certain engineering studies
relating to such sewerage facilities.

"Purchase Price,” for the purpose of computation of the
Yield of the Series 1389 A Bonds, has the same meaning as the term
"issue price” in Sections 1273(b) and 1274 of the Code, and, in
general, means the initial offering price of the Series 1989 A Bonds
to the public (not including bond houses and brokers, or similar
persons or organizations acting in the capacity of underwriters or

12.



wholesalers) at which price a substantial amount of the Series 1989 A
Bonds of each maturity is sold or, if the Series 1989 A Bonds are
privately placed, the price paid by the first buyer of the
Series 1989 A Bonds or the acguisition cost of the first buyer.
"Purchase Price,” for purposes of computing Yield of Nonpurpose
Investments, means the fair market value of the Nonpurpose Investments
on the date of use of Gross Proceeds of the Series 1989 A Bonds for
acquisition thereof, or if later, on the date that Investment Property
constituting a Nonpurpose Investment becomes a Nonpurpose Investment
of the Series 198% A Bonds.

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

(a}) Government Obligations;

(b} Government Obligations which have been
stripped of their unmatured interest coupons,
interest coupons stripped from CGovermment
Obligations, and recelipts or certificates
evidencing payments from Government Obligations
or interest coupons stripped from Government

Cbligations;

(c) Bonds, debentures, notes or other
evidences of indebtedness issued by any of the
following agencies: Banks for Cooperatives;

Federal Intermediate Credit Banks; Federal Home
Loan Bank System; Export-Import Bank of the
United States; Federal Land Banks:; Government
National Mortgage Association; Tennessee Valley
Authority; or Washington Metropolitan Area
Transit Authority;

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

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

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

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

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

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

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

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

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

"Revenue Fund” means the Revenue Fund established by
Section 5.01 hereof.

"Series 1989 A Bonds” or "Series A Bonds" means the not more
than $2,000,000 in aggregate principal amount of Combined Waterworks
and Sewerage System Revenue Bonds, Series 1989 A, of the Issuer.

"Series 1989 A Bonds Reserve Account” means the
Series 1989 A Bonds Reserve Account established in the Series 1989 A
Bonds Sinking Fund pursuant to Section 5.02 hereof.

"Series 1989 A Bonds Reserve Requirement” means, as of any
date of calculation, the maximum amount of principal and interest
which will become due on the Series 1989 A Bonds in the then current
or any succeeding year.

"Series 1989 A Bonds Sinking Fund” means the Series 1989 A
Bonds Sinking Fund established by Section 5.02 hereof.

"Series 1989 B Bonds” or "Series B Bonds” means the not more
than $500,000 in aggregate principal amount of Combined Waterworks and
Sewerage System Revenue Bonds, Series 1989 B, of the Issuer.

"Series 1989 B Bonds Reserve Account” means the
Series 1989 B Bonds Reserve Account established in the Series 1989 B
Bonds Sinking Fund pursuant to Section 5.02 hereof.

"Series 1989 B Bonds Reserve Requirement” means, as of the
date of calculation, the maximum amount of principal which will become
due on the Series 1989 B Bonds in the then current or any succeeding

year.

"Series 1989 B Bonds Sinking Fund” means the Series 1989 B
Bonds Sinking Fund establ._shed by Section 5,02 hereof.

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

"Surplus Revenues" means the Net Revenues not required by
the Bond Legislation to be set aside and held for the payment of or
security for the Bonds, the Prior Bonds or any other obligations of
the Issuer, including the Depreciation Account and the Reserve
Accounts, the proceeds of which Bonds or other obligations are to be
used to pay Costs of the Project.

"System” means the combined waterworks and sewerage system
of the Issuer, the sewerage facilities portion of which constitute
public service properties for the collection, treatment, purification
or disposal of liquid or solid wastes, sewage or industrial wastes,
and any improvements or extensions thereto hereafter constructed or
acquired from any sources whatscever, and includes the Project,

"Tap Fees" means the fees, if any, paid by prospective
customers ¢f the System in order to connect thereto.

"Trustee" means the banking institution designated as
trustee for the Noteholders under the Indenture, if any, 1its
successors and assigns.

"Yield" means that yield which, when used in computing the
present worth of all payments of principal and interest (or other
payments in the case of Nonpurpose Investments which require payments
in a form not characterized as principal and interest) on a Nonpurpose
Investment or on the Series 1989 A Bonds produces an amount equal to
the Purchase Price of such Nonpurpose Investment or the Bonds, all
computed as prescribed in applicable Regulations.

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

AUTHORIZATION OF CONSTRUCTION
AND ACQUISITION OF THE PROJEGT

Section 2.01. AuthorizatimngiConstructiongggAcguisition
of the Project. There is hereby authorized the construction and
acquisition of the Project, at an estimated cost of $4,330,683, in
accordance with the plans and specifications which have been prepared
by the Consulting Engineers, heretofore filed in the office of the
Governing Body, The proceeds of the Notes and the Bonds hereby
authorized shall be applied as provided in the Indenture, if any, and
Article VI hereof, respectively.
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ARTICLE 111

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

Section 3.01. Authorization of Bonds. For the purposes of
capitalizing interest on the Series 1989 A Bonds, funding a reserve
account for each series of Original Bonds, paying Costs of the Project
not otherwise provided for and paying certain costs of issuance of the
Original Bonds and related costs, or any of such purposes, as
determined by the Supplemental Resolution, there shall be issued
negotiable Original Bonds of the Issuer, in an aggregate principal
amount of not more than $2,500,000. Said Bonds shall be issued in
two series, to be designated respectively, ”"Combined Waterworks and
Sewerage System Revenue Bonds, Series 1989 A,” in the aggregate
Principal amount of not more than $2,000,000, and "Combined Waterworks
and Sewerage System Revenue Bonds, Series 1989 B,” in the agpregate
principal amount of not more than $500,000, and shall have such terms
as set forth hereinafter and in the Supplemental Resolution. Such
Bonds shall be issued contemporaneously with or prior to issuance of
the Grant Anticipation Notes, if any. The proceeds of the Bonds
remaining after funding of the Reserve Accounts (if funded from Bond
proceeds) and capitalization of interest, if any, shall be deposited
in or credited to the Bond Construction Trust Fund established by
Section 5.0l hereof.

section 3.02. Terms of Bonds. The Bonds shall bear
interest at such rate or rates, not exceeding the then legal maximum,
payable semiannually on such dates; shall mature on such dates and in
such amounts; and shall be redeemable, in whole or in part, all as the
Issuer shall prescribe in a Supplemental Resolution. The Bonds shall
be payable as to principal at the office of the Paying Agent, in any
coin or currency which, on the dates of payment of principal is legal
tender for the payment of public or private debts under the laws of
the United States of America. Interest on the Bonds shall be paid by
check or draft of the Paying Agent mailed to the registered owner
thereof at the address as it appears on the books of the Bond
Registrar, or by such other method as shall be mutually agreeable so
long as the Authority is the Registered Owner thereof.

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

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

Section 3.03. Execution of BRonds. The Bonds shall be
executed in the name of the Issuer by the Mayor, and the seal of the
Issuer shall be affixed thereto or imprinted thereon and attested by
the Recorder. 1In case any one or more of the officers who shall have
signed or sealed any of the Bonds shall cease to be such officer of
the Issuer before the Bonds so signed and sealed have been actually
sold and delivered, such Bonds may nevertheless be sold and delivered
as-herein provided and may be issued as if the person who signed or
sealed such Bonds had not ceased to hold such office. Any Bonds may
be signed and sealed on behalf of the Issuer by such person as at the
actual time of the execution of such Bonds shall hold the proper
office in the Issuer, although at the date of such Bonds such person
may not have held such office or may not have been so authorized.

Section 3.04. Authentication and Registration. No Bond
shall be wvalid or obligatory for any purpose or entitled to any
security or benefit under this Bond Legislation unless and until the
Certificate of Authentication and Registration on such Bond,
substantially in the forms set forth in Section 3.09 shall have been
manually executed by the Bond Registrar. Any such executed
Certificate of Authentication and Registration upon any such Bond
shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate
of Authentication and Registration on any Bond shall be deemed to have
been executed by the BRond Registrar if manually signed by an
authorized officer of the BRond Registrar, but it shall not be
necessary that the same officer sign the Certificate of Authentication
and Registration on all of the Bonds issued hereunder.

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

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

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

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

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

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

Section 3.08. Bonds Secured by Pledpge of Net Revenues; Lien
Positions with Respect to Prior Bonds. The payment cf the debt
service of all the Series 1989 A Bonds shall be secured forthwith
equally and ratably with each other, by a first lien on the Net
Revenues derived from the System, on parity with the lien on Net
Revenues in favor of the Holders of the Prior Bonds. The payment of
the debt service of all the Series 1989 B Bonds shall also be secured
forthwith equally and ratably with each other by a lien on the Net
Revenues derived from the System, but junior and subordinate to the
lien on such Net Revenues in favor of the Holders of the Prior Bonds
and the Series 1989 A Bonds. Such Net Revenues 1in an amount
sufficient to pay the principal of and interest on and other payments
for the Bonds and to make the payments into the Sinking Funds, the
Reserve Accounts therein and the Renewal and Replacement Fund,
hereinafter established, are hereby irrevocably pledged to the payment
of the principal of and interest on the Bonds as the same become due.

Section 3.09. Form of QOriginal Bonds. The text of the
Bonds shall be in substantially the following forms, with such
omissions, insertions and variations as may be necessary and desirable
and authorized or permitted hereby, or by any Supplemental Resolution
adopted prior to the issuance thereof:
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[Form of Series 1989 A Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF POINT PLEASANT
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BOND,
SERIES 1989 A

No. AR- 8

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

(s }, in installments on October 1 of each year (except
for the final installment due April 1, 2029) as set forth on the
"Schedule of Annual Debt Service” attached as Exhibit A hereto and
incorporated herein by reference with interest on each installment at
the rate per annum set forth on said Exhibit A.

The interest rate on each installment shall run from the
original date of delivery of this Bond to the Authority and payment
therefor, and until payment of such installment, and such interest
shall be payable on April 1 and October 1 in each year, beginning
October 1, 1989. Principal installments of this Bond are payable in
any coin or currency which, on the respective dates of payment of such
installments, is legal tender for the payment of public and private
debts under the laws of the United States of America, at the office
of the West Virginia Municipal Bond Commission, Charleston,
West Virginia (the "Paying Agent”). The interest on this Bond is
payable by check or draft of the Paying Agent mailed to the registered
owner hereof at the address as it appears on the books of One Valley
Bank, National Association, Charleston, West Virginia, as registrar
(the "Registrar”) on the 15th day of the month next preceding an
interest payment date, or by such other method as shall be mutually
agreeable so long as the Authority is the Registered Owner hereof.

This Bond may be redeemed prior to its stated date of

maturity in whole or in part, but only with the express written
consent of the Authority, and upon the terms and conditions prescribed
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by, and otherwise in compliance with, the Loan Agreement between the
Issuer and the Authority, dated , 1989,

This Bond is issued (i) to pay a portion of the costs of
acquisition and construction of certain additions, betterments and
improvements for the sewerage facilities portion of the existing
combined waterworks and sewerage system of the Issuer (the "Project”);
(ii) to fund a reserve account for the Bonds of this Series (the
"Bonds”); and (iii) to pay certain costs of issuance hereof and
related costs. The existing combined waterworks and sewerage system
of the Issuer, the Project, and any further 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 20 of the West Virginia Code of 1931,
as amended (the "Act”), and an Ordinance duly enacted by the Issuer
on ,» 1989 and a Supplemental Resolution duly adopted
by the Issuer on , 1989 (collectively called the "Bond
Legislation”), and is subject to all the terms and conditions thereof.
The Bond Legislation provides for the issuance of additional bonds
under certain conditions, and such bonds would be entitled to be paid
and secured equally and ratably from and by the funds and revenues and
other security provided for the Bonds under the Bond Legislation.

This Bond 1is 1issued concurrently with the Combined
Waterworks and Sewerage System Revenue Bonds, Series 1989 B, of the
Issuer (the "Series 1989 B Bonds”), issued in the aggregate principal
amount of § » which Series 1989 B Bonds are junior and
subordinate with respect to liens and sources of and security for
payment to the Bonds.

THIS BOND IS ON A PARITY WITH RESPECT TO LIENS, PLEDGES AND
SOURCES OF AND SECURITY FOR PAYMENT TO THE ISSUER'S WATER AND SEWER
BOND, SERIES 1976, DATED MAY 3, 1978, ISSUED IN THE ORIGINAL AGCREGATE
PRINCIPAL AMOURT OF $1,870,000 (THE "PRIOR BONDS™) .

This Bond is payable only from and secured by a pledge of
the Net Revenues (as defined in the Bond Legislation) to be derived
from the operation of the System, on a parity with the Prior Bonds,
moneys in the Reserve Account created under the Bond legislation for
the Bonds (the "Series 1989 A Bonds Reserve Account”), and unexpended
proceeds of the Bonds and the Series 1989 B 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
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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 1989 A Bonds Reserve Account and unexpended
proceeds of the Bonds and the Series 1989 B Bonds. Pursuant to the
Bond Legislation, the Issuer has covenanted and agreed to establish
and maintain just and equitable rates and charges for the use of the
System and the services rendered thereby, which shall be sufficient,
together with other revenues of the System, to provide for the
reasonable expenses of operation, repair and maintenance of the
System, and to leave a balance each year equal to at least 115% of the
maximum amount payable in any year for principal of and interest on
the Bonds, the Series 1989 B Bonds, and all other obligations secured
by a lien on or payable from such revenues Prior to or on a parity
with the Bonds or the Series 1989 B Bonds, including the Prior Bonds,
provided however, that so long as there exists in the Series 1989 A
Bonds Reserve Account an amount at least equal to the maximum amount
of principal and interest which will become due on the Bonds in the
then current or any succeeding year, and in the respective reserve
accounts established for the Series 1989 B Bonds and any other
obligations outstanding prior to or on a parity with the Bonds or the
Series 1989 B Bonds, including the Prior Bonds, an amount at least
equal to the requirement therefor, such Percentage may be reduced to
110%. The Issuer has entered into certain further covenants with the
registered owners of the Bonds for the terms of which reference is
made to the Bond Legislation. Remedies provided the registered owners
of the Bonds are exclusively as provided in the Bond Legislation, to
which reference is here made for a detailed description thereof.

Subject to the registration requirements set forth herein,
this Bond is transferable, as provided in the Bond Legislation, only
upon the books of the Registrar by the registered owner, or by its
attorney duly authorized in writing, upon the surrender of this Bond
together with a written instrument of transfer satisfactory to the
Bond 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 Bond Legislation, and
there shall be and hereby is created and pranted a lien upon such
moneys, until so applied, in favor of the owner of this Bond.
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IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed
precedent to and in the issuance of this Bond have existed, have
happened, and have been performed in due time, form and manner as
required by law, and that the amount of this Bond, together with all
other obligations of the Issuer, does not exceed any limit prescribed
by the Constitution or statutes of the State of West Virginia and that
a sufficient amount of the revenues of the System has been pledged to
and will be set aside into said special fund by the Issuer for the
prompt payment of the principal of and interest on this Bond.

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

IN WITNESS WHEREOF, the CITY OF POINT PLEASANT 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 , 1989.
[SEAL]

Mayor
ATTEST:
Recorder
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(Form of)

CERTIFICATE QF AUTHENTICATION AND REGISTRATION
==ncslivfen VP AVIHARNIICGATION AND REGISTRATTON

This Bond is one of the Series 1989 A Bonds described in
the within-mentioned Bond Legislation and has been duly registered in

the name of the registered owner set forth above, as of the date set
forth below,

Date:

ONE VALLEY BANK, NATIONAL ASSOCIATION,
as Registrar

By
Its Authorized Officer
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EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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(Form of)

ASSIGNMENT

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

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

Dated: ,

In the presence of:
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[Form of Series 1989 B Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF POINT PLEASANT
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BOND,
SERIES 1989 B

No. BR- $

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

($ ), in annual installments on Qctober 1 of each year
{(except for the final installment due April 1, 2029) as set forth on
the "Schedule of Annual Debt Service” attached as Exhibit A hereto and
incorporated herein by reference, without interest.

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

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
consent of the Authority, and upon the terms and conditions prescribed
by, and otherwise in compliance with, the Supplemental Loan Agreement
between the Issuer and the Authority, dated , 1989,

This Bond is issued (i) to pay a portion of the costs of
acquisition and construction of certain additions, betterments and
improvements for the sewerage facilities portion of the existing
combined waterworks and sewerapge system of the Issuer (the "Project");
(ii) to fund a reserve account for the Bonds of this Series (the
"Bonds"); and (iii) to pay certain costs of issuance hereof and
related costs. The existing combined waterworks and Sewerage system
of the Issuer, the Project, and any further additions, betterments or
improvements thereto is herein called the ”“System.” This Bond is
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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 20 of the West Virginia Code of 1931,
as amended (the "Act”), and an Ordinance duly enacted by the Issuer
on » 1989 and a Supplemental Resolution duly adopted
by the Issuer on , 1989 (collectively called the ”"Bond
Legislation”), and is subject to all the terms and conditions thereof.
The Bond Legislation provides for the issuance of additional bonds
under certain conditions, and such bonds would be entitled to be paid
and secured equally and ratably from and by the funds and revenues and
other security provided for the Bonds under the Bond Legislation,

THIS BOND IS JUNIQOR AND SUBORDINATE WITH RESPECT TO LIENS,
PLEDGES AND SOURCES OF AND SECURITY FOR PAYMENT TO CERTAIN OUTSTANDING
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS OF THE ISSUER
AS FOLLOWS:

(i) WATER AND SEWER REVENUE BOND,
SERIES 1976, DATED MAY 3, 1978, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,870,000
(THE "PRIOR BONDS"); AND

(ii) COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 1989 A, ISSUED CONCURRENTLY
HEREWITH IN THE AGGREGATE PRINCIPAL AMOUNT OF
$ AND DESCRIBED IN THE BOND
LEGISLATION (THE "SERIES 1989 A BONDS").

This Bond is payable only from and secured by a pledge of
the Net Revenues (as defined in the Bond Legislation) to be derived
from the operation of the System after there has first been paid from
said Net Revenues all payments then due and owing on account of the
Prior Bonds and the Series 1989 A Bonds, all moneys in the reserve
account created under the Bond Legislation for the Bonds (the
"Series 1989 B Bonds Reserve Account”) and unexpended proceeds of the
Bonds. Such Net Revenues shall be sufficient to pay the principal of
and interest on all bonds which may be issued pursuant to the Act and
which shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute a corporate indebtedness of
the Issuer within the meaning of any constitutional or statutory
provisions or limitations, nor shall the Issuer be obligated to pay
the same, except from said special fund provided from the Net
Revenues, the moneys in the Series 1989 B Bonds Reserve Account and
unexpended Bond proceeds. Pursuant to the Bond Legislation, the
Issuer has covenanted and agreed to establish and maintain just and
equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other
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revenues of the System, to provide for the reasonable expenses of
operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% of the maximum amount payable
in any year for principal of and interest, if any, on the Bonds, the
Series 1989 A Bonds and all other obligations secured by a lien on or
payable from such revenues prior to or on a parity therewith,
including the Prior Bonds, provided however, that so long as there
exists in the Series 1989 B Bonds Reserve Account and the reserve
account established for the Series 1989 A Bonds, respectively, amounts
at least equal to the maximum amount of principal and interest, if
any, which will become due on the Bonds and the Series 1989 A Bonds
in the then current or any succeeding year, and any reserve account
for any such prior or parity obligations, including the Prier Bonds,
is funded at least at the requirement therefor, such percentage may
be reduced to 110%. The Issuer has entered into certain further
covenants with the registered owners of the Bonds for the terms of
which reference is made to the Bond Legislation. Remedies provided
the registered owners of the Bonds are exclusively as provided in the
Bond Legislation, to which reference is here made for a detailed
description thereof.

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

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

All money received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for preliminary
expenses as provided by law, shall be applied solely to the payment
of the Costs of the Project described in the Bond Legislation, and
there shall be and hereby is created and granted a lien upon such
moneys, until so applied, in favor of the registered owners of the
Bonds, which lien is subordinate to the lien in favor of the
registered owners of the Series 1989 A Bonds.

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

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

IN WITNESS WHEREOF, the CITY OF POINT PLEASANT 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 , 1989,
[SEAL)

Mayor
ATTEST:
Recorder
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1989 B Bonds described in
the within-mentioned Bond Legislation and has been duly registered in

the name of the registered owner set forth above, as of the date set
forth below.

Date:

ONE VALLEY BANK, NATIONAL ASSOCIATION,
as Registrar

By
Its Authorized Officer
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EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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{(Form of)

ASSTGNMENT

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

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

Dated: R

In the presence of:

35.



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

Section 3.11. "Amended Schedule A” Filing: Iender of Series
1389 B Bonds. Upon completion of acquisition and construction of the
Project, the Issuer will file with the Authority a schedule in
substantially the form of the "Amended Schedule A" to the Loan
Agreement, setting forth the actual costs of the Project and sources
of funds therefor. 1In the event such schedule reflects an excess of
funding for the Project, or if the Authority is otherwise advised of
an excess, the Authority may tender the Series 1989 B Bonds to the
Issuer for payment in an amount equal to such excess. Notwithstanding
the foregoing, if the Issuer has Notes outstanding upon completion of
construction of the Project, it will advise the Authority of such fact
and submit a second schedule to the Authority upon payment of such
Notes, and the Authority will mot tender its Series 1989 B Bonds for
payment until the outstanding Notes have been paid.
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ARTICLE TV

INTERIM CONSTRUCTION FINANCING

Section 4.0l. Authorization and General Terms. In order
to pay certain Costs of the Project pending receipt of the Grant
Receipts or issuance of the Bonds, the Issuer may issue and sell its
Notes in an aggregate principal amount not to exceed $6,000,000, The
Notes may be in the form of bond anticipation notes, grant
anticipation notes or as evidence of a line of credit from a
commercial bank or other lender, at the discretion of the Issuer, and
as shall be set forth in a resolution supplemental hereto. The Notes
shall bear interest from the date or dates, at such rate or rates,
payable on such dates and shall mature on such date or dates and be
subject to such prepayment or redemption, all as provided in the
Indenture or supplemental resolution, as applicable.

Section 4,02. Terms of and Security for Notes; Trust
Indenture. The Notes, if issued, shall be issued in fully registered
form, in the denominations, with such terms and secured in the manner
set forth in the Indenture, if applicable (which Indenture in the form
to be executed and delivered by the Issuer shall be approved by a
supplemental resolution), or supplemental resolution, if no Indenture
is used,

Section 4.03. Notes are Special Obligations. The Notes
shall be special obligations of the Issuer payable as to principal and
interest solely from proceeds of the Bonds or the Net Revenues (if
issued in the form of bond anticipation notes) or the Grant Receipts,
the Surplus Revenues, the letter of credit Proceeds and other sources
described in the Indenture or supplemental resolution (if issued in
the form of grant anticipation notes or a line of credit). The Notes
do not and shall not constitute an indebtedness of the Issuer within
the meaning of any constitutional or statutory provisions, The
general funds of the Issuer are not liable, and neither the full faith
and credit nor the taxing power of the Issuer is rledged for the
payment of the Notes. The Holders of the Notes shall never have the
right to compel the forfeiture of any property of the Issuer. The
Notes shall not be a debt of the Issuer, nor a legal or equitable
pledge, charge, lien or encumbrance upon any property of the Issuer
or upon any of its income, receipts or revenues except as set forth
in the Indenture and the Supplemental Resolution.

Section 4.04. Letters of Credit. As additional security
for any Notes, the Issuer may obtain a letter or letters of ecredit
from a bank or banks, pursuant to which such bank or banks would agree
to pay to the Trustee, upon presentation by the Trustee of certain
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certificates, the sum or sums set forth therein but not to exceed
$1,500,000 in the aggregate. 1In the event of a draw under any such
letter of credit, the Issuer shall issue its refunding notes to the
bank issuing such letter of credit. Any such letter or letters of
credit shall be authorized and shall have such terms as shall be set
forth in a resolution supplemental hereto.
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ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Establishment of Funds and Accounts with
Depository Bank. The following special funds or accounts are created
(or continued if previously established by the Prior Ordinance) with
and shall be held by the Depository Bank separate and apart from all
other funds or accounts of the Depository Bank and from each other:

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

(2) Operation and Maintenance Fund (established by the
Prior Ordinance);

(3) Prior Bonds Reserve Account (established by the
Prior Ordinance);

(4) Depreciation Account (established by the Prior
Ordinance);

(5) Renewal and Replacement Account; and
{6) Bond Construction Trust Fund.

section 5.02. Establishment of Funds and Accounts with

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

(1) Series 1989 A Bonds Sinking Fund;

(a) Within the Series 1989 A Bonds Sinking
Fund, the Series 1989 A Bonds Reserve Account.

(2) Series 1989 B Bonds Sinking Fund;

(a) Within the Series 1989 B Bonds Sinking
Fund, the Series 1989 B Bonds Reserve Account.

section 5.03. System Revenues; Flow of Funds. A. The
entire Gross Revenues derived from the operation of the System shall
be deposited upon receipt in the Revenue Fund. The Revenue Fund shall
constitute a trust fund for the purposes provided in this Bond
Legislation and shall be kept separate and distinct from all other
funds of the Issuer and the Depository Bank and used only for the
purposes and in the manner herein provided.
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(1) The Issuer shall first each month transfer from
the Revenue Fund to the Operation and Maintenance Fund the
amount mnecessary and sufficient to pay current Operating
Expenses.

(2) The Issuer shall next, each month (i) transfer
from the Revenue Fund and pay to the "National Finance
Office” designated in the Prior Bonds the amount required
to pay the interest on the Prior Bonds and to amortize the
principal of the Prior Bonds over the life of such Bond
issue, (ii) on the first day of each month, commencing 7
months prior to the first date of payment of interest on the
Series 1989 A Bonds for which interest has not been
capitalized, apportion and set apart out of the Revenue Fund
and remit to the Commission, for deposit in the
Series 1989 A Bonds Sinking Fund, a2 sum equal to 1/6th of
the amount of interest which will become due on said
Series 1989 A Bonds on the next ensuing semiannual interest
payment date; provided, that, in the event the period to
elapse between the date of such initial deposit in the
Series 1989 A Bonds Sinking Fund and the next semiannual
interest payment date is less than 7 months, then such
monthly payments shall be increased proportionately to
provide, one month prior to the next semiannual interest
payment date, the required amount of interest coming due on
such date, and (iii) on the first day of each month,
commencing 13 months prior to the first date of payment of
principal on the Series 1989 A Bonds, apportion and set
apart out of the Revenue Fund and remit to the Commission
for deposit in the Series 1989 A Bonds Simking Fund, a sum
equal to 1/12th of the amount of principal which will mature
and become due on said Series 1989 A Bonds on the next
ensuing principal payment date; provided that, in the event
the period to elapse between the date of such initial
deposit in the Series 1989 A Bonds Sinking Fund and the next
annual principal payment date is less than 13 months then
such monthly payments shall be increased proportionately to
provide, one month prior to the next annual principal
payment date, the required amount of principal coming due
on such date.

(3) The Issuer shall next (i) by the 15th day of each
month, transfer from the Revenue Fund to the Prior BRonds
Reserve Account, 1/120 of the maximum amount of principal
and interest becoming due on the Prior Bonds in any year
until the amount in the Prior Bonds Reserve Account equals
such maximum annual aggregate amount of principal and
interest, (ii) on the first day of each month, commencing

40,



13 months prior to the first date of payment of principal
of the Series 1989 A Bonds, if not fully funded upon
issuance of the Series 1989 A Bonds, apportion and set apart
out of the Revenue Fund and remit to the Commission for
deposit in the Series 1989 A Bonds Reserve Account, an
amount equal te 1/120 of the Series 1989 A Bonds Reserve
Requirement; provided, that no further payments shall be
made into the Series 1989 A Bonds Reserve Account when there
shall have been deposited therein, and as long as there
shall remain on deposit therein, an amount equal to the
Series 1989 A Bonds Reserve Requirement.

(4) The Issuer shall next, each month, transfer from
the Revenue Fund the moneys then remaining in the Revenue
Fund and shall deposit the same in the Depreciation Fund
heretofore established by the Prior Ordinance until there
has been accumulated therein the sum of $115,000, and
thereafter such sums as shall be required to maintain such
amount therein. Moneys in the Depreciation Fund shall be
used by the Issuer first to make up any deficiencies for the
payment of principal of and interest on the Prior Bonds or
the Series 1989 A Bonds as the same become due, and next to
restore to the Prior Bonds Reserve Account or the
Series 1989 A Bonds Reserve Account any sum or sums
transferred therefrom to pay the principal or interest on
the Prior Bonds or the Series 1989 A Bonds. Thereafter, and
provided that payments of installments of the Prior Bonds
and the Series 1989 A Bonds and into the Reserve Accounts
therefor are current and in accordance with the foregoing
provisions, moneys in the Depreciation Fund may be withdrawn
by the Issuer and used for extensions, replacements and
improvements for the System, or any part thereof.

(3) 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 any Reserve Account. All funds in the
Renewal and Replacement Fund shall be kept apart from all
other funds of the Issuer or of the Depository Bank and
shall be invested and reinvested in accordance with
Article VIII hereof. Withdrawals and disbursements may be
made from the Renewal and Replacement Fund for replacements,
emergency repairs, improvements or extensions to the System;
provided, that any deficiencies in the Prior Bonds Reserve
Account or the Series 1989 A Bonds Reserve Account [except
to the extent such deficiency exists because the required
payments into such account have not, as of the date of
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determination of a deficiency, funded such account to the
maximum extent required by Subsection 5.03(a)(3)] shall be
promptly eliminated with moneys from the Renewal and
Replacement Fund.

(6) The Issuer shall next, on the first day of each
month, commencing 13 months prior to the first date of
payment of principal on the Series 1989 B Bonds, apportion
and set apart out of the Revenue Fund and remit to the
Commission for deposit in the Series 1989 B Bonds Sinking
Fund, a sum equal to 1/12th of the amount of principal which
will mature and become due on said Series 1989 B Bonds on
the next ensuing principal payment date; provided that, in
the event the period to elapse between the date of such
initial deposit in the Series 1989 B Bonds Sinking Fund and
the next annual principal payment date is less than
13 months then such monthly payments shall be increased
proportionately to provide, one month prior to the next
annual principal payment date, the required amount of
Principal coming due on such date.

(7) The Issuer shall next, on the first day of each
month, commencing 13 months prior to the first date of
payment of principal of the Series 1989 B Bonds, if not
fully funded upon issuance of the Series 1989 B Bonds,
apportion and set apart out of the Revenue Fund and remit
to the Commission for deposit in the Series 1989 B Bonds
Reserve Account, an amount equal to 1/120 of the
Series 1989 B Bonds Reserve Requirement; provided, that no
further payments shall be made into the Series 1989 B Bonds
Reserve Account when there shall have been deposited
therein, and as long as there shall remain on deposit
therein, an amount equal to the Series 1989 B Bonds Reserve
Requirement.

Moneys in the Series 1989 A Bonds Sinking Fund and the
Series 1989 B Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the
respective series of Bonds as the same shall become due.
Moneys in the Series 1989 A Bonds Reserve Account and the
Series 1989 B Bonds Reserve Account shall be used only for
the purpose of paying principal of and interest, if any, on
the respective series of Bonds, as the same shall come due,
when other moneys in the attendant Sinking Fund are
insufficient therefor, and for no other purpose.

All 1investment earnings on moneys in the several
Sinking Funds and Reserve Accounts shall be returned, not

42.



less than once each year, by the Commission to the Issuer,
and such amounts shall, during construction of the Project,
be deposited in the Bond Construction Trust Fund, and
following completion of construction of the Project, shall
be deposited in the Revenue Fund and applied in full, first
to the next ensuing interest payments, if any, due on the
respective Series of Bonds, and then to the next ensuing
principal payments due thereon.

Any withdrawals from the Series 1989 A Bonds Reserve
Account which result in a reduction in the balance of the
Series 1989 A Bonds Reserve Account to below the
Series 1989 A  Bonds Reserve Requirement shall be
subsequently restored from the first Gross Revenues
available after all required payments to the Prior Bonds
Sinking Funds and the Series 1989 A Bonds Sinking Fund for
payment of debt service on the Prior Bonds and the
Series 1989 A Bonds have been made in full.

Any withdrawals from the Series 1989 B Bonds Reserve
Account which result in a reduction in the balance of the
Series 1989 B Bonds Reserve Account to below the
Series 1989 B Bonds Reserve Requirement shall be
subsequently restored from the Ffirst Gross Revenues
available after all required payments to the Prior Bonds
Sinking Funds, the Series 1989 A Bonds Sinking Fund, the
Series 1989 A Bonds Reserve Account, the Depreciation
Account and the Series 1989 B Bonds Sinking Fund have been
made in full.

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

The Issuer shall not be required to make any further
payments into the Series 1989 A Bonds Sinking Fund, or the
Series 1989 B Bonds Sinking Fund or into the Reserve
Accounts therein when the aggregate amount of funds in said
respective Sinking Funds and Reserve Accounts are at least
equal to the aggregate principal amount of the respective
Bonds issued pursuant to this Bond Legislation then
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Outstanding and all interest to accrue until the respective
maturities thereof,

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

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

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

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

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

c. The Issuer shall remit from the Revenue Fund to the
Commission, the Registrar, the Paying Agent or the Depository Bank,
on such dates as the Commission, the Registrar, the Paying Agent or
the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary to pay the Depository Bank's
charges and the Paying Agent fees then due.
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D. The moneys in excess of the sum insured by the maximum
amounts insured by FDIC in the Revenue Fund and the Depreciation
Account shall at all times be secured, to the full extent thereof in
excess of such insured sum, by Qualified Investments as shall be
eligible as security for deposits of state and municipal funds under
the laws of the State.

E. If on any monthly payment date the revenues are
insufficient to place the required amount in any of the funds and
accounts as hereinabove provided, the deficiency shall be made up in
the subsequent payments in addition to the payments which would
otherwise be required to be made into the funds and accounts on the
subsequent payment dates; provided, however, that the priority of
curing deficiencies in the funds and accounts herein shall be in the
same order as payments are to be made pursuant to this Section 5.03
and the Net Revenues shall be applied to such deficiencies before
being applied to any other payments hereunder; and provided further,
that all payments to be made on a parity basis shall, in the event
that revenues or other funds are insufficient therefor, be made
pro-rata, in accordance with the Qutstanding principal amounts of each
respective issue of bonds.

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

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

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

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

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

A. From the proceeds of the Series 1989 A Bonds, there
shall first be deposited with the Commission in the Series 1989 A
Bonds Sinking Fund, the amount, if any, specified in the Supplemental
Resolution as capitalized interest; provided, that such amount may not
exceed the amount necessary to pay interest on the Series 1989 A Bonds
for the period commencing on the date of issuance of the Bonds and
ending 6 months after the estimated date of completion of construction
of the Project.

B. Next, from the proceeds of the Series 1989 A Bonds,
there shall be deposited with the Commission in the Series 1989 A
Bonds Reserve Account and from the proceeds of the Series 1989 B
Bonds, there shall be deposited with the Commission in the
Series 1989 B Reserve Account the respective sums, if any, set forth
in the Supplemental Resolution for funding of the Reserve Accounts.

C. Next, from the proceeds of the Series 1989 A Bonds,
there shall first be credited to the Bond Construction Trust Fund and
then paid, any and all borrowings by the Issuer made for the purpose
of temporarily financing a portion of the Costs of the Project,
including interest accrued thereon to the date of such payment, noct
otherwise paid from funds of the Issuer.

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

E. The Depository Bank shall act as a trustee and
fiduciary for the Bondholder with respect to the Bond Construction
Trust Fund and shall comply with all requirements with respect to the
disposition of the Bond Construction Trust Fund set forth in the Bond
Legislation. Moneys in the Bond Construction Trust Fund shall be used
solely to pay Costs of the Project and until so expended, are hereby
pledged as additional security for the Series 1989 A Bonds, and
thereafter for the Series 1989 B Bonds. In the event that Notes are
issued, the disposition of funds in the Bonds Construction Trust Fund
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may be modified from that set forth herein, with the written consent
of the Authority.

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

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

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

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

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

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

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

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

After completion of the Project, as certified by the
Consulting Engineers, the Depository Bank shall transfer any moneys
remaining in the Bond Construction Trust Fund to the Series 19289 A
Bonds Reserve Account, and when fully funded to the Series 1389 B
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Bonds Reserve Account, and when both Reserve Accounts are fully
funded, shall return such remaining moneys to the Issuer for deposit
in the Revenue Fund. The Issuer shall thereafter, apply such moneys
in full, first to the next ensuing interest payments, if any, due on
the respective Series of Bonds and thereafter to the next ensuing
principal payments due thereon. Notwithstanding the foregoing, if
the Authority tenders any of its Series 1989 B Bonds to the Issuer
pursuant to the provisions of the Supplemental Loan Agreement, such
moneys shall be applied to the purchase of such Series 1989 B Bonds.
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. Genera)l Covenants of the Issuer. All the
covenants, agreements and provisions of this Bond Legislation shall
be and constitute valid and legally binding covenants of the Issuer
and shall be enforceable in any court of competent jurisdiction by
any Holder or Holders of the Bonds. In addition to the other
covenants, agreements and provisions of this Bond Legislation, the
Issuer hereby covenants and agrees with the Holders of the Bonds as
hereinafter provided in this Article VII. All such <covenants,
agreements and provisions shall be irrevocable, except as provided
herein, as long as any of said Bonds or the interest thereon is
Outstanding and unpaid.

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

Section 7,02. Bonds and Notes not to be Indebtedness of
the Issuer. Neither the Bonds nor the Notes shall be or constitute
an indebtedness of the Issuer within the meaning of any
constitutional, statutory or charter limitation of indebtedness, but
shall be payable solely from the funds pledged for such payment by
this Bond Legislation. No Holder or Holders of any Bonds or Notes,
shall ever have the right to compel the exercise of the taxing power
of the Issuer to pay said Bonds or Notes or the interest thereon.

Section 7.03. Bonds Secured by Parity and Subordinate
Pledge of Net Revenues: Lien Positions with Respect to Prior Bonds.
The payment of the debt service of the Series 1989 A Bonds issued
hereunder shall be secured forthwith equally and ratably by a first
lien on the Net Revenues derived from the operation of the System on
a parity with the lien in favor of the Holders of the Prior Bonds.
Payment of the debt service of the Series 1989 B Bonds issued
hereunder shall be secured forthwith equally and ratably by a lien on
said Net Revenues, but such lien shall be junior and subordinate to
the lien on said Net Revenues in favor of the Holders of the Prior
Bonds and the Series 1989 A Bonds. The Revenues derived from the
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System, in an amount sufficient to pay the principal of and interest
on the Prior Bonds and the Bonds and to make the payments into the
Sinking Funds, including the Reserve Accounts therein, and all other
payments provided for in the Bond Legislation are hereby irrevocably
pledged, in the manner provided herein, to the payment of the
principal of and interest on the Bonds as the same become due, and for
the other purposes provided in the Bond Legislation.

Section 7.04. Initial Schedule of Rates and Charges. The
initial schedule of rates and charges for the services and facilities
of the System shall be as set forth in the ordinance of the Issuer
enacted May 8, 1989.

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

The foregoing provision notwithstanding, the Issuer shall
have and hereby reserves the right to sell, lease or otherwise dispose
of any of the property comprising a part of the System hereinafter
determined in the manner provided herein to be no longer necessary,
useful or profitable in the operation thereof. Prior to any such
sale, lease or other disposition of such property, if the amount to
be received therefor, together with all other amounts received during
the same Fiscal Year for such sales, leases or other dispositions of
such properties, is not in excess of $10,000, the Issuer shall, by
resolution, determine that such property comprising a part of the
System is no longer necessary, useful or profitable in the operation
thereof and may then provide for the sale of such property. The
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proceeds of any such sale shall be deposited in the Depreciation
Account. 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 is no longer necessary, useful or
profitable in the operation thereof and may then, if it be so advised,
by resolution duly adopted, authorize such sale, lease or other
disposition of such property upon public bidding. The proceeds
derived from any such sale, lease or other disposition of such
property, aggregating during such Fiscal Year in excess of $10,000 and
not in excess of $530,000, shall with the written consent of the
Authority, be remitted by the Issuer to the Commission for deposit in
the Sinking Fund and shall be applied only to the purchase of Bonds
of the last maturities then Outstanding at prices not greater than the
par value thereof plus 3% of such par value or otherwise. Such
payment of such proceeds into the Sinking Fund or the Depreciation
Account shall not reduce the amounts required to be paid into said
funds by other provisions of this Bond Legislation. No sale, lease
or other disposition of the properties of the System shall be made by
the Issuer if the proceeds to be derived therefrom, together with all
other amounts received during the same Fiscal Year for such sales,
leases, or other dispositions of such properties, shall be in excess
of $50,000 and insufficient to pay all Bonds then Outstanding without
the prior approval and consent in writing of the Holders, or their
duly authorized representatives, of over 50% in amount of the Bonds
then Outstanding and the Consulting Engineers. The Issuer shall
prepare the form of such approval and consent for execution by the
then Holders of the Bonds for the disposition of the proceeds of the
sale, lease or other disposition of such properties of the System.

section 7.06. Issuance of Other Obligations Payable Qut of
Revenues and General Covenant Against Encumbrances. Except as
provided in this Section 7.06 and in Section 7.07B, the Issuer shall
not issue any obligations whatsoever with a lien on or otherwise
payable from any source of payment pledged originally to the Notes
issued under the Indenture or supplemental resolution prior to or on
a parity with the lien on behalf of such Notes until such Notes have
been defeased in accordance with the provisions of the Indenture and
the Bond Legislation; and, so long as any of the Bonds are
Outstanding, the Issuer shall not issue any other obligations
whatsoever payable from the revenues of the System which rank prior
to, or equally, as to lien on and source of and security for payment
from such revenues with the Bonds; provided, however, that additional
Bonds on a parity with the Series 1989 B Bonds only may be issued as
provided for in Section 7.07 hereof. All obligations issued by the
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Issuer after the issuance of the Bonds and payable from the revenues
of the System, except such additional parity Bonds, shall contain an
express statement that such obligations are junior and subordinate,
as to lien on and source of and security for payment from such
revenues and in all other respects, to the Series 1989 A Bonds and the
Series 1989 B Bonds; provided, that no such subordinate obligations
shall be issued unless all payments required to be made into the
Reserve Accounts and the Depreciation Account at the time of the
issuance of such subordinate obligations have been made and are
current,

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

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

All Parity Bonds issued hereunder shall be on a parity in
all respects with the Series 1989 B Bonds. No Parity Bonds shall be
issued which shall be payable out of the revenues of the System on a
parity with the Series 198% A Bonds, unless the Series 1989 B Bonds
are no longer outstanding.

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

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

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

(2) The Bonds then Outstanding;

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

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

The "estimated average increased annual Net Revenues to be
received in each of the 3 succeeding years,” as that term is used in
the computation provided in the above paragraph, shall refer only to
the increased Net Revenues estimated to be derived from (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 to be stated in a certificate of the Consulting
Engineers, which shall be filed in the office of the Recorder prior
to the issuance of such Parity Bonds.

The Net Revenues actually derived from the System during
the 12-consecutive-month period hereinabove referred to may be
adjusted by adding to such Net Revenues such additional Net Revenues
which would have been received, in the opinion of the 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 simultaneously with the delivery of such
Parity Bonds, the Issuer shall have entered into written contracts
for the immediate construction or acquisition of such additions,
betterments or improvements, if any, to the System that are to be
financed by such Parity Bonds.

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

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

Parity Bonds shall not be deemed to include bonds, notes,
certificates or other obligations subsequently issued, the lien of
which on the revenues of the System is subject to the prior and
superior liens of the Series 1989 A Bonds and the Series 1989 B Bonds
on such revenues. The Issuer shall not issue any obligations
whatsoever payable from the revenues of the System, or any part
thereof, which rank prior to or, except in the manner and under the
conditions provided in this section, equally, as to lien on and source
of and security for payment from such revenues, with the Series 1989 a
Bonds or the Series 1989 B Bonds.

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

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

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

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

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

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

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

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

The Issuer shall also, at least once a year, cause the
books, records and accounts of the System to be audited by Independent
Certified Public Accountants and shall mail 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
or Notes, as the case may be, and shall submit said repert to the
Trustee and 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,

Section 7.09. Rates. Equitable rates or charges for the
use of and service rendered by the System have been established all
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in the manner and form required by law, and copies of such rates and
charges so established will be continuously on file with the Recorder,
which copies will be open to inspection by all interested parties.
The schedule of rates and charges shall at all times be adequate to
produce Gross Revenues from said System sufficient to pay Operating
Expenses and to make the prescribed payments into the funds created
hereunder. Such schedule of rates and charges shall be changed and
readjusted whenever necessary so that the aggregate of the rates and
charges will be sufficient for such purposes. In order to assure full
and continuous performance of this covenant, with a margin for
contingencies and temporary unanticipated reduction in income and
revenues, the Issuer hereby covenants and agrees that the schedule of
rates or charges from time to time in effect shall be sufficient,
together with other revenues of the System (i) to provide for all
reasonable expenses of operation, repair and maintenance of the System
and (ii) to leave a balance each year equal to at least 115% of the
maximum amount required in any year for payment of principal of and
interest on the Bonds and all other obligations secured by a lien on
or payable from such revenues prior to or on a parity with the Bonds,
including the Prior Bonds; provided that, in the event that amounts
equal to or in excess of the Reserve Requirements are on deposit
respectively in the Reserve Accounts and reserve accounts for
obligations prior to or on a parity with the Bonds (including the
Prior Bonds) are funded at least at the requirement therefor, such
balance each year need only equal at least 110% of the maximum amount
required in any year for payment of principal of and interest on the
Bonds and all other obligations secured by a lien on or payable from
such revenues prior to or on a parity with the Bonds. In any event,
the Issuer shall not reduce the rates or charges for services set
forth in the rate ordinance described in Section 7.04.

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

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

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

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

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

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

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

(1) FIRE, LIGHTNING, VANDALISM, 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 Issuer will
also carry and maintain insurance to the extent available
against the risks and hazards of war. The proceeds of all
such insurance policies shall be placed in the Renewal and
Replacement Fund and used only for the repairs and
restoration of the 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 their respective
interests may appear, in accordance with the Loan Agreement,
during construction of the Project on a 100% basis
(completed value form) on the insurable portion of the
Project, such insurance to be made payable to the order of
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the Authority, the Issuer, the contractors and
subcontractors, as their interests may appear.

(2) PUBLIC LIABILITY 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
property of others which may arise from the operation of the
System, and insurance with the same limits to protect the
Issuer from claims arising out of operation or ownership of
motor vehicles of or for the Systenm.

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

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

(3) BUSINESS INTERRUPTION INSURANCE, to the
eXxtent available at reasonable cost to the Issuer.

B. The Issuer shall also require all contractors engaged
in the construction of the Project to carry such worker's compensation
coverage for all employees working on the Project and public liability
insurance, vehicular liability insurance and property damage insurance
in amounts adequate for such purposes and as is customarily carried
with respect to works and properties similar to the Project. 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 7.15. Mandatory Connections. The mandatory use of
the System is essential and necessary for the protection and
preservation of the public health, comfort, safety, convenience and
welfare of the inhabitants and regidents of, and the economy of, the
Issuer and in order to assure the rendering harmless of sewage and
water-borne waste matter produced or arising within the territory
served by the System. Accordingly, every owner, tenant or occupant
of any house, dwelling or building located near the System, where
sewage will flow by gravity or be transported by such other methods
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approved by the State Department of Health from such house, dwelling
or building into the System, to the extent permitted by the laws of
the State and the rules and regulations of the Public Service
Commission of West Virginia, shall connect with and use the System
and shall cease the use of all other means for the collection,
treatment and disposal of sewage and waste matters from such house,
dwelling or building where there 1is such gravity flow or
transportation by such other method approved by the State Department
of Health and such house, dwelling or building can be adequately
served by the System, and every such owner, tenant or occupant shall,
after a 30 day notice of the availability of the System, pay the rates
and charges established therefor.

Any such house, dwelling or building from which emanates
sewage or water-borne waste matter and which is not so connected with
the System is hereby declared and found to be a hazard to the health,
safety, comfort and welfare of the inhabitants of the Issuer and a
public nuisance which shall be abated to the extent permitted by law
and as promptly as possible by proceedings in a court of competent
jurisdiction.

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

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

A, PRIVATE BUSINESS USE LIMITATION. The Issuer shall
assure that (i) not in excess of 10% of the Net Proceeds of the Bonds
are used for Private Business Use if, in addition, the payment of more
than 10% of the principal or 10% of the interest due on the 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 used for a Private
Business Use or is to be derived from payments, whether or not to the
Issuer, in respect of property or borrowed money used or to be used
for a Private Business Use: and (ii) and that, in the event that both
(A) in excess of 5% of the Net Proceeds of the Bonds are used for a
Private Business Use, and (B) an amount in excess of 5% of the
principal or 5% of the interest due on the Bonds during the term
thereof is, wunder the terms of the Bonds or any underlying
arrangement, directly or indirectly, secured by any interest in
property used or to be used for said Private Business Use or in
payments in respect of property used or to be used for said Private
Business Use or is to be derived from payments, whether or not to the
Issuer, in respect of property or borrowed money used or to be used
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for said Private Business Use, then said excess over said 5% of 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 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 other than state or
local government units.

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not
take any action or permit or suffer any action to be taken if the
result of the same would be to cause the Bonds to be "federally
guaranteed” within the meaning of Section 149(b) of the Code and
Regulations promulgated thereunder.

D. 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.

E. FURTHER ACTIONS. The Issuer 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 actioms, or fail to take any actions (including those
determined by the Authority) which would adversely affect such
exclusion.

Section 7.18. Statutory Mortgage Lien. For the further
protection of the Holders of the Bonds, a statutory mortgage lien upon
the System is granted and created by the Act, which statutory mortgage
lien is hereby recognized and declared to be valid and binding, shall
take effect immediately upon delivery of the Bonds and shall be for
the equal benefit of all Holders of each respective Series of Bonds,
provided however, that the statutory mortgage lien in favor of the
Holders of the Series 1989 A Bonds shall be on a parity with that of
the Holders of the Prior Bonds and senior to the statutory mortgage
lien in favor of the Holders of the Series 1989 B Bonds.
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ARTICLE VIII

INVESTMENT OF FUNDS; NON ARBITRAGE

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

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

The Trustee, if any, and the Depository Bank shall keep
complete and accurate records of all funds, accounts and investments,
and shall distribute to the Issuer, at least once each year, a summary
of such funds, accounts and investment earnings. The Issuer shall
retain all such records and any additional records with respect to
such funds, accounts and investment earnings so long as any of the
Bonds are Outstanding.
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Section 8.02. 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 Issuer’s reasonable
expectations at the time of issuance of the Bonds, so 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 be
required of it (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 Eross
income for Federal income tax purposes, and will not take any actions
which would adversely affect such exclusion.

Section 8.03. Rebate of Excess Investment Earnings to the
United States. 1In accordance with Section 148 (£) (4)(C) of the Code,
the Issuer covenants that it is a governmental unit with general
taxing powers; that the Bonds are not private activity bonds as
defined in Section 141 of the Code; that 95% or more of the Net
Proceeds of the Bonds are to be used for local governmental activities
of the Issuer (or of a governmental unit the jurisdiction of which is
entirely within the jurisdiction of the Issuer); and that the
aggregate face amount of 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 and the Regulations promulgated
thereunder. For purposes of this Section 8.03 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 obligations issued by a subordinate entity shall, for
purposes of applying this Section 8.03 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 enticy formed (or, to
the extent provided by the Secretary, as set forth in the Code,
availed of) to avoid the purposes of such Section 148(£) (4) (C) of the
Code and all other entities benefiting thereby shall be treated as one
issuer,

Notwithstanding the foregoing, if in fact the Issuer 1is
subject to the rebate requirements of Section 148 (f) of the Code, and
not exempted from such requirements, the Issuer shall take the
following actions:

A. CREATION OF FUNDS. There are hereby created, to be held
by the Depository Bank as separate funds distinct from all other funds
and accounts held by the Depository Bank under this Bond Legislation,
the Earnings Fund and the Rebate Fund. All interest earnings and
profits on amounts in all funds and accounts established under this
Bond Legislation, other than (i) interest earnings and profits on any
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funds referenced in Subsection C(5) of this Section if such earnings
in any Bond Year are less than $500,000, provided that, if the Bonds
are not private activity bonds (including any “qualified 501(e)(3)
bond” as defined under Section 145 of the Code), 1if the average
maturity of the issue of the Bonds (determined in accordance with
Section 147(b)(2)(A) of the Gode) is at least 5 years and if the rate
of interest on the issue of the Bonds does not vary during the term
of the issue, then this clause (1) of this Section 8.03A shall be
applied without regard to such dollar limitation, (ii) interest
earnings and profits on amounts in funds and accounts which do not
constitute Gross Proceeds, (iii) interest earnings and profits on the
Rebate Fund, and (iv) interest earnings and profits on amounts in
funds and accounts otherwise excepted under the Regulations shall,
upon receipt by the Depository Bank, be deposited in the Earnings
Fund. In addition, all interest earnings and profits on Gross
Proceeds in funds held by the Issuer shall, upon receipt, be paid to
the Depository Bank for deposit in the Earnings Fund. Annually,
before the 30th day following the end of each Bond Year or on the
preceding business day in the event that such last day is not a
business day, or such earlier date as may be required under the Code,
the Depository Bank shall transfer from the Earnings Fund to the
Rebate Fund for purposes of ultimate payment to the United States an
amount equal to Excess Investment Earnings, all as more particularly
described in this Section. Following the transfer referenced in the
preceding sentence, the Depository Bank shall transfer all amounts
remaining in the Earnings Fund to be used for the payment of Debt
Service on the next interest payment date and for such purpose, Debt
Service due from the Issuer on such date shall be credited by an
amount equal to the amount so transferred.

B. DUTIES OF ISSUER IN GENERAL, The Issuer shall
calculate Excess Investment Earnings in accordance with Subsection C
and shall assure payment of an amount equal to Excess Investment
Earnings to the United States in accordance with Subsections D and E.

C. CALCULATION OF EXCESS INVESTMENT EARNINGS. Within
15 days following the last day of the first Bond Year, or such earlier
date as may be required under the Regulations, the Issuer shall
calculate, and shall provide written notice to the Authority and
Depository Bank of, the Excess Investment Earnings referenced in
clause (A) of the definition of Excess Investment Earnings.
Thereafter, within 15 days following the last day of each Bond Year
and within 15 days following the date of the retirement of the Bond,
or such earlier dates as may be required under the Regulations, the
Issuer shall calculate, and shall provide written notice to the
Authority and Depository Bank of, the amount of Excess Investment
Earnings. Said calculations shall be made or caused to be made by the
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Issuer in accordance with the following, or in accordance with such
other requirements as may be applicable under the Regulations:

(1) Except as provided in (2), in determining the
amount described in clause A(i) of the definition of Excess
Investment Earnings, the aggregate amount earned on
Nonpurpose Investments shall include (i) all income realized
under federal income tax accounting principles (whether or
not the person earning such income is subject to federal
income tax) with respect to such Nonpurpose Investments and
with respect to the reinvestment of investment receipts from
such Nonpurpose Investments (without regard to the
transaction costs incurred in acquiring, carrying, selling
or redeeming such Nonpurpose Investments), including, but
not limited to, gain or loss realized on the disposition of
such Nonpurpose Investments (without regard to when such
gains are taken into account under Section 453 of the Code
relating to taxable year of inclusion of gross income), and
income under Section 1272 of the Code (relating to original
issue discount) and (ii) any unrealized gain or loss as of
the date of retirement of the Bonds in the event that any
Nonpurpose Investment is retained after such date.

(2) In determining the amount described in
clause (A) of the definition of Excess Investment Earnings,
Investment Property shall be treated as acquired for its
fair market value at the time it becomes a Nonpurpose
Investment, so that gain or loss on the dispesition of such
Investment Property shall be computed with reference to such
fair market value as its adjusted basis.

(3) In determining the amount described in
clause (A)(ii) of the definition of Excess Investment
Earnings, the Yield on the Bonds shall be determined based
on the actual Yield of the Bonds during the period between
the Closing Date of the Bonds and the date the computation
is made (with adjustments for original issue discount or
pPremium) .

(4) In determining the amount described in
clause (B) of the definition of Excess Investment Earnings,
all income attributable to the excess described in
clause (A) of said definition must be taken into account,
whether or not that income exceeds the Yield of the Bonds,
and no amount may be treated as "negative arbitrage.”

{(5) 1In determining the amount of Excess
Investment Earnings, there shall be excluded any amount
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earned on any fund or account which is used primarily to
achieve a proper matching of revenues and Debt Service
within each Bond Year and which is depleted at least once
a year eXcept for a reasonable carryover amount not in
excess of the greater of 1 year's earnings on such fund or
account or 1/12th of annual Debt Service (which may include
a portion of a fund or account, although not a separate and
distinct fund or account) as well as amounts earned on said
earnings if the gross earnings on such fund or account for
the Bond Year is less than $500,000, provided that, if the
Bonds are not private activity bonds (including any
"qualified 501(c)(3) bond” as defined under Section 145 of
the Code), if the average maturity of the issue of the Bonds
(determined in accordance with Section 147(b)(2)(A) of the
Code) is at least 5 years and if the rate of interest on the
issue of the Bonds does not vary during the term of the
issue, then all amounts earned on such fund or account as
well as amounts earned on said earnings shall be excluded
in determining the amount of Excess Investment Earnings.

D. PAYMENT TO THE UNITED STATES. The Issuer shall direct
the Depository Bank to pay from the Rebate Fund an amount equal to
Excess Investment Earnings to the United States in installments with
the first payment to be made not later than 30 days after the end of
the 5th Bond Year and with subsequent payments to be made not later
than 5 years after the preceding payment was due, except to the extent
otherwise required under the Regulations. The Issuer shall assure
that each such installment is in an amount equal to at least 90% of
the Excess Investment Earnings with respect to the Gross Proceeds as
of the close of the computation period or other period required under
the Regulations. Not later than 60 days after the retirement of the
Bonds, the Issuer shall direet the Depository Bank to pay from the
Rebate Fund to the United States 100% of the theretofore unpaid Excess
Investment Earnings in the Rebate Fund. In the event that there are
any amounts remaining in the Rebate Fund following the payment
required by the preceding sentence, the Depository Bank shall pay said
amounts to the Issuer to be used for any lawful purpose of the System.
The Issuer shall remit payments to the United States at the address
prescribed by the Regulations as the same may be in time to time in
effect with such reports and statements as may be prescribed by such
Regulations. In the event that, for any reason, amounts in the Rebate
Fund are insufficient to make the payments to the United States which
are required by this Subsection D, 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.

E. FURTHER OBLIGATIONS OF ISSUER. The Issuer shall assure
that Excess Investment Earnings are not paid or disbursed except as
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required in this Section. To that end the Issuer shall assure that
investment transactions are on an arm’'s length basis and that
Nonpurpose Investments are acquired at their fair market value. In
the event that Nonpurpose Investments consist of certificates of
deposit or investment contracts, investment in such Nonpurpose
Investments shall be made in accordance with the procedures described
in applicable Regulations as from time to time in effeect, The
Depository Bank shall keep the moneys in the Earnings Fund and Rebate
Fund invested and reinvested to the fullest extent practicable in
Government Obligations with maturities consonant with the required use
thereof and investment profits and earnings shall be credited to the
account of such fund on which earned.

F. MAINTENANCE OF RECORDS. The Issuer shall keep, and
retain for a period of 6 years following the retirement of the Bonds,
records of the determinations made pursuant to this Section 8.03.

G. INDEPENDENT CONSULTANTS. 1In order to provide for the
administration of this Section 8.03, the Issuer and the Depository
Bank (at the expense of the Issuer) may provide for the employment of
independent attorneys, accountants or consultants compensated on such
reasonable basis as the Issuer or the Depository Bank may deem
appropriate.

H. FURTHER AGREEMENT. Notwithstanding the foregoing, the
Issuer further covenants 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.

I. REPORTING TO AUTHORITY. The Issuer shall 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
relating thereto as may be requested by the Authority. 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.

The Issuer shall submit to the Authority within 15 days
following the end of each Bond Year a certified copy of its rebate
calculation or, if the Issuer qualifies for the small governmental
issue exception to rebate, then the Issuer shall submit a certificate
stating that it is exempt from the rebate provisions and that no event
has occurred to its knowledge during the Bond Year which would make
the Bonds subject to rebate.
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ARTICLE IX
DEFAULT AND REMEDIES
Section 2.0l. Events of Default. A. Each of the following

events shall constitute an "Event of Default” with respect to the
Notes:

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

(2) 1If default occurs in the Issuer'’s observance
of any of the covenants, agreements or conditions on its
part relating to the Notes set forth in this Bond
Legislation, any supplemental resolution, the Indenture or
in the Notes, and such default shall have conrinued for a
period of 30 days after the Issuer shall have been given
written notice of such default by the Trustee, any other
bank or banking association helding any fund or account
hereunder or a Holder of a Note; or

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

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

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

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

(3) If the Issuer files a petition seeking
reorganization or arrangement under the federal bankruptcy
laws or any other applicable law of the United States of
America.
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Section 9.02, Remedies. Upon the happening and continuance
of any Event of Default, any Registered Owner of a Note or Bond, as
the case may be, may exercise any available remedy and bring any
appropriate action, suit or proceeding to enforce his or her rights
and, in particular, (i) bring suit for any unpaid principal or
interest then due, (ii) by mandamus or other appropriate proceeding
enforce all rights of such Registered Owners including the right to
require the Issuer to perform its duties under the Act and the Bond
Legislation relating thereto, including but not limited to the making
and collection of sufficient rates or charges for services rendered
by the System, (iii) bring suit upon the Notes or Bonds, as the case
may be, (iv) by action at law or bill in equity require the Issuer to
account as if it were the trustee of an express trust for the
Registered Owners of the Notes or Bonds, as the case may be, and
(v) by action or bill in equity enjoin any acts in violation of the
Bond Legislation with respect to the Notes or Bonds, or the rights of
such Registered Owners, provided however, that no remedy herein stated
may be exercised by a Noteholder in a manner which adversely affects
any remedy available to the Bondholders, and provided further, that
all rights and remedies of the Holders of the Series 1989 B Bonds
shall be subject to those of the Holders of the Series 1989 A Bonds.

Section .03, Appointment of Receiver. Any Registered
Owner of a Bond or Bond Anticipation Note may, by proper legal action,
compel the performance of the duties of the Issuer under the Bond
Legislation and the Act, including, after commencement of operation
of the System, the making and collection of sufficient rates and
charges for services rendered by the System and segregation of the
revenues therefrom and the application thereof. If there be any Event
of Default with respect to such Bonds or Bond Anticipation Notes any
Registered Owner of a Bond shall, in addition to all other remedies
or rights, have the right by appropriate legal proceedings to obtain
the appointment of a receiver to administer the System or to complete
the acquisition and construction of the Project on behalf of the
Issuer with power to charge rates, rentals, fees and other charges
sufficient to provide for the payment of Operating Expenses of the
System, the payment of the Bonds and interest and the deposits into
the funds and accounts hereby established, and to apply such rates,
rentals, fees, charges or other revenues in conformity with the
provisions of this Bond Legislation and the Act.

The receiver so appointed shall forthwith, directly or by
his or her or its agents and attorneys, enter Into and upon and take
possession of all facilities of said System and shall hold, operate
and maintain, manage and control such facilities, and each and every
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.
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Whenever all that is due upon the Bonds and interest thereon
and under any covenants of this Bond Legislation for Reserve, Sinking
or other funds and upon any other obligations and interest thereon
having a charge, lien or encumbrance upon the revenues of the System
shall have been paid and made good, and all defaults under the
provisions of this Bond Legislation shall have been cured and made
good, possession of the System shall be surrendered to the Issuer upon
the entry of an order of the court to that effect. Upon any
subsequent default, any Registered Owner of any Bonds shall have the
same right to secure the further appointment of a receiver upon any
such subsequent default,

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

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

DEFEASANCE

Section 10.01. Defeasance of Series 1989 A Bonds. If the
Issuer shall pay or cause to be paid, or there shall otherwise be
paid, to the respective Holders of all Series 1989 A Bonds, the
principal of and interest due or to become due thereon, at the times
and in the manner stipulated therein and in this Bond Legislation,
then with respect to the Series 1989 A Bonds only, the pledge of Gross
Revenues and other moneys and securities pledged under this Bond
Legislation and all covenants, agreements and other obligations of
the Issuer to the Registered Owners of the Series 1989 A Bonds shall
thereupon cease, terminate and become void and be discharged and
satisfied.

Series 1989 A Bonds for the payment of which either moneys
in an amount which shall be sufficient, or securities the principal
of and the interest on which, when due, will provide moneys which,
together with the moneys, if any, deposited with the Paying Agents at
the same or earlier time, shall be sufficient, to pay as and when due
either at maturity or at the next redemption date, the principal
installments of and interest on such Series 1989 A Bonds shall be
deemed to have been paid within the meaning and with the effect
expressed in the first paragraph of this section. All Series 1989 A
Bonds shall, prior to the maturity thereof, be deemed to have been
paid within the meaning and with the effect expressed in the first
paragraph of this section if there shall have been deposited with the
Commission or its agent, either moneys in an amount which shall be
sufficient, or securities the principal of and the interest on which,
when due, will provide moneys which, together with other moneys, if
any, deposited with the Commission at the same time, shall be
sufficient to pay when due the principal installments of and interest
due and to become due on said Series 1989 A Bonds on and prior to the
next redemption date or the maturity dates thereof. Neither
securities nor moneys deposited with the Commission pursuant to this
section nor principal or interest payments on any such securities
shall be withdrawn or used for any purpose other than, and shall be
held in trust for, the payment of the principal installments of and
interest on said Series 1989 A Bonds; provided, that any cash received
from such principal or interest payments on such securities deposited
with the Commission or its agent, if not then needed for such purpose,
shall, to the extent practicable, be reinvested in securities maturing
at times and in amounts sufficient to pay when due the principal
installments of and interest to become due on said Bonds on and prior
to the next redemption date or the maturity dates thereof, and
interest earned from such reinvestments shall be paid over to the
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Issuer as received by the Commission or its agent, free and clear of
any trust, lien or pledge. For the purpose of this section,
securities shall mean and include only Government Obligations.

Section 10,02, Defeasance of Series 1989 B Bonds. If the
Issuer shall pay or cause to be paid, or there shall otherwise be
paid, to the respective Holders of all Series 1989 B Bonds, the
principal due or to become due thereon, at the times and in the manner
stipulated therein and in this Bond Legislation, then with respect to
the Series 1989 B Bonds only, the pledge of Gross Revenues and other
moneys and securities pledged under this Bond Legislation and all
covenants, agreements and other obligations of the Issuer to the
Registered Owners of the Series 1989 B Bonds shall thereupon cease,
terminate and become void and be discharged and satisfied.

Series 1989 B Bonds for the payment of which either moneys
in an amount which shall be sufficient, or securities the principal
of and the interest on which, when due, will provide moneys which,
together with the moneys, if any, deposited with the Paying Agents at
the same or earlier time, shall be sufficient, to pay as and when due
either at maturity or at the next redemption date the principal
installments of such Series 1989 B Bonds shall be deemed to have been
paid within the meaning and with the effect expressed in the first
paragraph of this section. All Series 1989 B 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 said Series 1989 B Bonds on and prior to the
next redemption date or the maturity dates thereof. Neither
securities nor moneys deposited with the Commission pursuant to this
section nor principal or interest payments on any such securities
shall be withdrawn or used for any purpose other than, and shall be
held in trust for, the payment of the principal installments of said
Series 1989 B Bonds; provided, that any cash received from such
principal or interest payments on such securities deposited with the
Commission or its agent, if not then needed for such purpose, shall,
to the extent practicable, be reinvested in securities maturing at
times and in amounts sufficient to pay when due the principal
installments of said Bonds on and prior to the next redemption date
or the maturity dates thereof, and interest earned from such
reinvestments shall be paid over to the Issuer as received by the
Commission or its agent, free and clear of any trust, lien or pledge.
For the purpose of this section, securities shall mean and include
only Government Obligations.
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Section 10,03. Defeasance of Notes. If the Issuer shall
Pay or cause to be paid, or there shall otherwise be paid, to the
respective Holders of any series of Notes, the principal of and
interest due or to become due thereon, at the times and in the manner
set forth in the Indenture, then with respect to such Notes only, this
Bond lLegislation, the Indenture, if any, and the pledges of Grant
Receipts and other moneys and securities pledged thereby, and all
covenants, agreements and other obligations of the Issuer to the
Holders of the Notes shall thereupon cease, terminate and become void
and be discharged and satisfied.
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ARTICLE XI

MISCELLANEQUS
Section 11.0]1. Amendment or Modification of Bond

Lepgislation. No material modification or amendment of this Bond
Legislation, or of any resolution amendatory or supplemental hereto,
that would materially and adversely affect the respective rights of
Registered Owners of the Notes or Bonds shall be made without the
consent in writing of the Registered Owners of 66-2/3% or more in
principal amount of the Notes, the Series 1989 A Bonds or the
Series 1989 B Bonds so affected and then Outstanding; provided, that
no change shall be made in the maturity of any Bond or Bonds or any
Note or Notes or the rate of interest thereon, or in the principal
amount thereof, or affecting the unconditional promise of the Issuer
to pay such principal and interest out of the funds herein
respectively pledged therefor without the consent of the respective
Registered Owner thereof. No amendment or modification shall be made
that would reduce the percentage of the principal amount of Bonds or
Notes respectively, required for consent to the above-permitted
amendments or modifications. Notwithstanding the foregoing, this Bond
Legislation may be amended without the consent of any Bondholder or
Noteholder as may be necessary to assure compliance with
Section 148(f) of the Code relating to rebate requirements or
otherwise as may be necessary to assure the excludability of interest
on the Bonds and the Notes from gross income of the holders thereof.

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

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

Section 11.04. Headings, Etc. The headings and catchlines
of the articles, sections and subsections hereof are for convenience
of reference only, and shall not affect in any way the meaning or
interpretation of any provision hereof.
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Sectjon 11.05, CGonfljcting Provisjons Repealed. All
ordinances, orders or resolutions and or parts thereof in conflict
with the provisions of this Ordinance are, to the extent of such
conflict, hereby repealed.

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

Section 11,07. Effective Date. This Ordinance shall take
effect immediately following public hearing hereon.

Section 11.08, Statutory Notice and Public Hearing. Upon
adoption hereof, an abstract of this Bond Legislation determined by
the Governing Body to contain sufficient information as to give notice
of the contents hereof shall be published once a week for 2 successive
weeks within a period of fourteen consecutive days, with at least 6
full days intervening between each publication, in the Poipt Pleasant
Register, a qualified newspaper published and of general circulation
in the City of Point Pleasant, together with a notice stating that
this Bond Legislation has been adopted and that the Issuer
contemplates the issuance of the Bonds and Notes, and that any person
interested may appear before the City Council upon a date certain, not
less than ten days subsequent to the date of the first publication of
such abstract of this Bond Legislation and notice, and present
protests, and that a certified copy of the Ordinance is on file with
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the Governing Body for review by interested persons during office
hours of the Governing Body. At such hearing, all objections and
suggestions shall be heard and the Governing Body shall take such
action as it shall deem proper in the premises.

Passed on First Reading - May 8, 1989

Passed on Second Reading - May 22, 1989

Passed on Final Reading

Following Public
Hearing - June 12, 1989
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the
Council of the CITY OF POINT PLEASANT on the 12th day of June, 1989,

Dated: June 27, 1989

[SEAL] ﬂi—://% )ﬁ@‘/

‘City Clerk

06,22/89
POINTS .A3
71143,/89001
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of Point Pleasant (the "Issuer”},

bond

CITY OF POINT PLEASANT

Combined Waterworks and Sewerage System Revenue Bonds,

Series 1989 A and Series 1989 B

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNTS, DATES, MATURITIES, INTEREST RATES,
PRINCIPAL PAYMENT SCHEDULES, SALE PRICES AND OTHER
TERMS OF THE COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BONDS, SERIES 1989 A AND
SERIES 1989 B OF THE CITY OF POINT PLEASANT;
AUTHORIZING AND APPROVING A LOAN AGREEMENT AND
SUPPLEMENTAL LOAN AGREEMENT RELATING TO SUCH
BONDS AND THE SALE AND DELIVERY OF SUCH BONDS TO
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER PROVISIONS AS
TO THE BONDS

WHEREAS, the city council (the "Governing Body”) of the City

Ordinance”), entitled:

ORDINANCE ~ AUTHORIZING THE ACQUISITION  AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS FOR THE SEWERAGE PORTION OF THE
EXISTING COMBINED PUBLIC WATERWORKS AND SEWERAGE
FACILITIES OF THE CITY OF POINT PLEASANT AND THE
FINANCING OF THE COST, NOT OTHERWISE FPROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE CITY OF NOT
MORE THAN $2,000,000 1IN AGGREGATE PRINCIPAL
AMOUNT OF COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 1989 A, NOT MORE THAN
$500,000 IN AGGREGATE PRINCIPAL AMOUNT oF
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE
BONDS, SERTES 1989 B, AND NOT MORE THAN
$6,000,000 INTERIM CONSTRUCTION FINANCING,
CONSISTING OF BOND ANTICIPATION NOTES, GRANT
ANTICIPATION NOTES OR A LINE OF CREDIT EVIDENGED
BY NOTES OR ANY COMBINATION OF THE FOREGOING;
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS
AND NOTES; AUTHORIZING EXECUTION AND DELIVERY OF

has duly and officially enacted a
and notes ordinance, effective June 12, 1989 (the

"Bond



A TRUST INDENTURE SECURING THE NOTES: APPROVING
AND RATIFYING A LOAN AGREEMENT AND SUPPLEMENTAL
LOAN AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE TERMS
AND PROVISIONS OF SUCH BONDS AND NOTES AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

WHEREAS, the Bond Ordinance provides for the issuance of
Combined Waterworks and Sewerage System Revenue Bonds of the Issuer
(the "Bonds”), in an aggregate principal amount not to exceed
$2,500,000, to be issued in two series, the Series 1989 A Bonds to be
in an aggregate principal amount of not more than $2,000,000 (the
"Series 1989 A Bonds”) and the Series 1989 B Bonds to be in an
aggregate principal amount of not more than $500,000 (the
"Series 1989 B Bonds”), and has preliminarily authorized the execution
and delivery of a loan agreement relating to the Series 1989 A Bonds
to be dated June 27, 1989, and a supplemental loan agreement relating
to the Series 1989 B Bonds, also to be dated June 27, 1989 (sometimes
collectively referred to herein as the "“Loan Agreement”), by and
between the Issuer and West Virginia Water Development Authority (the
"Authority”), all in accordance with Chapter 8, Article 20 of the
West Virginia Code of 1931, as amended (the "Act”); and in the Bond
Ordinance it is provided that the form of the Loan Agreement and the
exact principal amounts, maturity dates, interest rates, interest and
principal payment dates, sale prices and other terms of the Bonds
should be established by a supplemental resolution pertaining to the
Bonds; and that other matters relating to the Bonds be herein provided
for;

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

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

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



NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF THE
CITY OF POINT PLEASANT:

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

(A) The Combined Waterworks and Sewerage System
Revenue Bonds, Series 1989 A, of the Issuer, originally
represented by a single Bond, numbered AR-1, 1in the
principal amount of $1,837,600. The Series 1989 A Bonds
shall be dated the date of delivery thereof, shall finally
mature April 1, 2029, shall bear interest at the rate of
8.4% per annum, payable semiannually on April 1 and
October 1 of each year, first interest payable October 1,
1989, shall be subject to redemption upon the written
consent of the Authority, and upon payment of the interest
and redemption premium, if any, and otherwise in compliance
with the Loan Agreement, as long as the Authority shall be
the registered owner of the Series 1989 A Bonds, and shall
be payable in installments of principal on October 1 of each
of the years and in the amounts as set forth in
"Schedule X,” attached thereto and to the Loan Agreement and
incorporated therein by reference.

(B) The Combined Waterworks and Sewerage System
Revenue Bonds, Series 1989 B, of the Issuer, originally
represented by a single Bond, numbered BR-1, in the
principal amount of $272,400. The Series 1989 B Bonds shall
be dated the date of delivery thereof, shall finally mature
April 1, 2029, shall be interest free, shall be subject to
redemption upon the written consent of the Authority, and
otherwise in compliance with the Loan Agreement, as long as
the Authority shall be the registered owner of the
Series 1989 B Bonds, and shall be payable in installments
of principal on October 1 of each of the years and in the
amounts as set forth in "Schedule X,” attached thereto and
to the Supplemental Loan Agreement and incorporated therein
by reference.

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

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

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

Section 5. The Issuer does hereby appoint and direct
the West Virginia Municipal Bond Commission, Charleston,

West Virginia, to serve as Paying Agent for the Bonds.

Section 6. The Issuer does hereby appoint Citizens
National Bank - a Division of The First Huntington National Bank,
Point Pleasant, West Virginia, as Depository Bank under the Bond
Ordinance.

Section 7. Series 1989 A Bonds proceeds in the amount
of $161,300 shall be deposited in the Series 1989 A Bonds Reserve
Account and Series 1989 B Bonds proceeds in the amount of
$6,985 shall be deposited in the Series 1989 B Bonds Reserve Account.

Section 8. The remaining proceeds of the Bonds shall be
deposited in the Bond Construction Trust Fund for payment of Costs of
the Project, including costs of issuance of the Bonds.

Section 9. The Issuer hereby determines to pay, on the
date of delivery of the Bonds and receipt of proceeds thereof, all
borrowings of the Issuer heretofore incurred for the purpose of
temporarily financing a portion of the Costs of the Project,
including, but not limited to, all borrowings from West Virginia Water
Development Authority.

Section 10. The Mayor and City Clerk are hereby
authorized and directed to execute and deliver such other documents
and certificates required or desirable in connection with the Bonds
hereby and by the Bond Ordinance approved and provided for, to the end
that the Bonds may be delivered on or about June 27, 1989, to the
Authority pursuant to the Loan Agreement,



Section 11. The financing of the Project in part with
proceeds of the Bonds is in the public interest, serves a public
purpose of the Issuer and will promote the health, welfare and safety
of the residents of the Issuer.

Section 12. The Issuer hereby determines that it is in
the best interest of the Issuer to invest all moneys in the funds and
accounts established by the Bond Ordinance in time accounts secured
by a pledge of Government Obligations with the Depositeory Bank, and
therefore the Issuer hereby directs the Depository Bank and the Paying
Agent to take such actions as may be necessary to cause such moneys
to be invested in such time accounts, until further directed by the
Issuer.

Section 13. The Issuer shall not permit at any time or
times any of the proceeds of the Bonds or any other funds of the
Issuer to be used directly or indirectly in a manner which would
result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Internal Revenue Code of 1986, as amended, and
any regulations promulgated thereunder (the "Code”), by reason of the
classification of the Bonds as "private activity bonds” within the
meaning of the Code. The Issuer will take all actions necessary to
comply with the Code and Treasury Regulations to be promulgated
thereunder,

Section 14. The Issuer has general taxing powers to
finance operations of or facilities of the nature of the System, and
the Issuer and all subordinate entities reasonably expect to issue
less than $5,000,000 aggregate principal amount of tax-exempt
obligations during the calendar year 1989, being the calendar year in
which the Bonds are to be issued.



Section 15. This Supplemental Resolution shall be
effective immediately following adoption hereof.

Adopted this 12th day of June, 1989.

CITY OF POINT PLEASANT

Mayor

06/22/89
POINTJ.D3
71143/89001
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RECEIVED
(March 1938) - APR 2 81989

WATER DEVELOPMENT AUTRORITY

LOAN AGREEMENT

THIS LOAN AGREEMENT, Made and entered i1nto in several
Coaunterparts, by and between the WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY, a governmentsal instrurentality and bady corporate of
the State of West Virginia (the "Authority*), and the govern-
mental agency designated below (the "Governmentsl Agency").

CITY OF POINT PLEASANT
{Name of Goverrimental Ager.cy)

WITNESSETH:

WHEREAS, pursuant to the provisions of Chaptar 20, Article
., of the Code of West Virginia, 1921, as amendged (the "Ac:"),
e Authority 1is empowered to make loans to ygovernmental
encies for the acguisition Ol construction of water develop-
nt projects by such governmentsl dgencies and to issue water
evelepment revenue bonds of the State of West Virginia (the
"State") to finance, in whole Or in part, by lcans to govern-
Tental &agencies, one .or more water development projects, alil
susject to such provisions and limitations as are contained in
the Act;
EREA

-
i3,
aency

-

NI E
mental a

1N

theo
as

(RIS

H- )

vernre BnCY constitutss & govern-
defined by the Ac :

WHEREAS, the Governmental Agency- is authorized
empawered by the stitutaes of the State to construct, oper
and improve a warcer develcopment projecrt, ‘as defined bv the act,
an'! Lo finance the cost of €onstructing or acgulring the same
by burrowing meoney to be evidenced by revenue Londs lssued by
the Governmental Agency;

W

nd
te

WHEREAS, the Governmental Agency intends to construct, .is
canstructing or has constructed such a water development
project at the location and as more particularly described andg
set rorth iIn the Application, as hereinarftcer defined (the
"Projechty;

i [a) f_‘_‘
h the Authority ian Acpllicacion for a Lonstruction Loan with
achments and exhibits and an Amended Applicstion for a3
struction Loan also with dttachrents asnd exhipits {together,
further revised and sucrplemented, the "Applicgstion”), which
Appiication is incorporated herein by this reference; and

WHLREAZS, tha Geovernmentsl Agency ha compieted and filed

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

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

ARTICLE I

Definitions

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

1.2 "Consulting Engineers® means the consulting
engineer designated in the Application and any successor
thereto.

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

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

1.5 "Local Bonds" means the revenue bonds 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.

l.6 "Local Statute" means the specific provisions of
the Code of West Virginia, 1931, as amended, pursuant to which
the Local Bonds are issued.



1.7 "Operating 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.

1.8 "Project” means the water development project
hereinabove .referred to, to be constructed or being constructed
by the Governmental Agency in whole or in part with the net
proceeds of the Local Bonds or being or having been constructed
by the Governmental Agency in whole or 1in 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.

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

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

ARTICLE 1IT

The Project and the System

2.1 The Project shall generally consist of the con-
Struction and acquisition of the facilities described in the
Application, to be, being or having been constructed 1in
accordance with plans, specifications and designs prepared for
the Governmental Agency by the Consulting Engineers, the
Authority having found, to the extent apylicable, that the
Project is consistent with the applicable comprehensive plan of
water management approved by the Director of the wWest Virginia
Department of Natural Resources {or in the process of
preparation by such Director), has been approved by the West
Virginia Department of Health and is consistent with the
standards set by the West Virginia Water Resources Board for
the waters of the State daffected 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. ‘

2.4 The Governmental Agency agrees that the Authority
and 1its duly authorized agents shall have the right at all
reasonable times to enter upon the Project site and Project
facilities and to examine and inspect the same. The Govern-
mental Agency further agrees that the Authority and its duly
authorized agents shall, prior to, at and after completion of
construction and commencement of operation of the Prwject, have
such rights of access to the System site and System facilities
as may be reasonably necessary to accomplish all of the powers
and rights of the Authority in respect of the System pursuant
to the pertinent provisions of the Act.

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

2.6 The Governmental Agency agrees that it will permit
the Authority and its agents to have access to the records of
the Governmental Agency pertaining to the operation and mainte-
nance of the System at any reasonable time following completion
of construction of the Project and commencement of operation
thereof.

2.7 The Governmental Agency shall require that each
construction contractor furnish a performance bond and 3 payment
bond, each in an amount at least equal to one hundred percent
(100%) of the contract price of the portion of the Project
covered by the particular contract, as security for the faithful
performance of such contract.

2.8 The Governmental Agency shall require that each
of its contractors and all subcontractors maintain, during the
life of the construction contract, workers' compensation cover-
age, public liability insurance, property damage insurance and
vehicle liability insurance in amounts and on terms satisfactory
to the Authority. Until the Project facilities are completed
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and accepted by the Governmental Agency, the Governmental Agency
or (at the option of the Governmental Agency) the contractor
shall maintain builder's risk insurance (fire and extended
coverage) on a one hundred percent (100%) basis (completed value
form) on the insurable portion of the Project, such insurance
to be made payable to the order of the Authority, the Govern-
mental Agency, the prime contractor and all subcontractors, as
their interests may appear. If facilities of the System which
are detrimentally affected by flooding are or will be located
in designated special flood or mudslide-prone areas and if flood
insurance is available at a reasonable cost, a flood insurance
policy must be obtained by the Governmental Agency on or before
the Date of ILoan 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 alsc 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 satisfac-
tory to the Authority covering the supervision and inspection
of the development and construction of the Project, and bearing
the responsibility of assuring that construction confoarms to
the plans, specifications and designs prepared by the Consulting
Engineers, which have been approved by all necessary govern-
mental bodies. Such resident engineer shall certify to the
Authority and the Governmental Agency at the completion of
construction that «construction 1is in accordance with the
approved plans, specifications and designs, or amendments
thereto, approved by all necessary governmental bodies.

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

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



ARTICLE TII

Conditions to Loan;
Issuance of Local Bonds

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

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

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

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

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

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

(f) 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;
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(g) The Governmental Agency shall have obtained
any and all approvals of rates and charges required by State
law and shall have taken any other action required to establish
and impose such rates and charges (imposition of such rates and
charges is not, however, required to be effective until
completion of construction of the Project), and the Authority
shall have -received an opinion of counsel to the Governmental
Agency, which may be local counsel to the Governmental Agency,
bond counsel or special PSC counsel but must be satisfactory to
the Authority, to such effect;

(h) Such rates and charges for the System shall
be sufficient to comply with the provisions of Subsection
4.1(b){(11) hereof, and the Authority shall have received a
certificate of the accountants for the Governmental Agency, or
such other person or firm experienced in the finances of
governmental agencies and satisfactory to the Authority, to
such effect; and

(i) The net proceeds of the Loca’ Bonds, together
with all moneys on deposit or to be simultaneously deposited
(or, with respect to proceeds of grant anticipation notes or
other indebtedness for which a binding purchase contract has
been entered, to be deposited) and irrevocably pledged thereto
and the proceeds of grants irrevocably committed therefor, shall
be sufficient to pay the costs of construction and acquisition
of the Project as set forth in the Application, and the Author-
ity shall have received a certificate of the Consulting
Engineers, or such other person or firm experienced in the
financing of water development projects and sat 'sfactory to the
Authority, to such effect, such certificate to be in form and
substance satisfactory to the Authority, and evidence satisfac-
tory to the Authority of such irrevocably committed grants.

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

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



3.4 The Local Bonds shall be delivered to the Author-
ity, at the offices of the Authority, on 3 date designated by
the Governmental Agency by writte notice to the Authority,
which written notice shall be given not less than ten (10)
business days prior to the date designated; provided, however,
that if the Authority is unable to accept delivery on the date
designated, the Local Bonds shall be delivered to the Authority
On a date "as close 8s possible to the designated date and
mutually agreeable to the Authority and the Governmental Agency.
The dat= of delivery so designated or agreed upon is hereinafter
referred to as the "Date of Loan Closing.” Notwithstanding the
toregoing, the Date of Loan Closing shall in no event occur
More than ninety (90) days after the date of execution of thig
Loan Agreement by the Authority,

3.5 The Governmental Agency understands and acknow-
ledges that it isg one of several governmental agencies which
have applied to the Authority for loans to finance water
development Projects and that the Obligation of the Authority
to make any such loan is subject to the Governmental Agency's
fulfilling a1l Oof the terms and conditions of this Loan Agree-
meENt on or prior to the Date of Loan Closing and to the right
of the Authority to make such loans tg Other governmental]
agencies as in the aggregate will permit the fullest and most
timely utilization 0f such proceeds to enable the Authority to
Pay debt service on the water development revenue bonds issued
by it. The Governmental Agency Specifically recognizes that
the Authority will not execute this Loan Agreement unless and
until it hasg available Ffunds Sufricient to Purchase all the
Local Bonds and that, prior to such execution, the Authority
may commit to and Purchase the revenue bonds of other govern-
mental agencies for which it has sufficient funds available.
The Governmental Agency further Specifically recognizes that
during the last 99 days of a period to originate Loans from its
water development revenue hond 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 1V
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 €nacted, contain provisions and cove-
nants in Substantially the form as follows:
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(a) That the revenues generated from the opera-
tion of the System will be used monthly, in the order of prior-
ity listed, as set forth on Schedule Y attached hereto and
incorporated herein by reference. The gross revenues of the
System shall always be used for purposes of the System.

" (b} Covenants substantially as follows:

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

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

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

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

(v) That the Governmental Agency shall not
issue any other obligations payable from the revenues of the
System which rank prior to, or equally, as to lien and security
with the Local Bonds, except parity bonds which shall only be
issued if net revenues of the System prior to issuance of such
parity bonds, plus reasonably projected revenues from rate
increases and the improvements to be financed by such parity

bonds, shall not be less than one hundred fifteen percent (115%)
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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 1lien on or payable from the
revenues of the System prior to the Local Bonds; provided,
however, that additional parity bonds may be issued to complete
the Project, as described in the Application as of the date
hereof, without regard to the foregoing;

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

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

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

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

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

(x1) That the Governmental Agency shall
annually cause the records of the System to be audited by an
independent certified public accountant 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;

(xii) That the Governmental Agency shall
annually adopt a detailed budget of the estimated expenditures
for operation and maintenance of the System during the
succeeding fiscal year;

(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;

~-10-



(xiv) That the proceeds of the Local Bonds,
except for a&accrued interest and capitalized interest, 1if 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
finarice the construction of the Project; provided that, with
the prior written consent of the Authority, the proceeds of the
Local Bonds may be used to fund all or a portion of the Reserve
Account, on which the owner of the Local Bonds shall have g
lien as provided herein;

(xv) That, as 1long as the A thority 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 Qqualifies for an
exception to the provisions of Section 148 of the Code, which
exception shall be set forth in an opinion of bond counsel, the
Governmental Agency will furnish to the Authority, annually, at
such time as it is required to perform its rebate calculations
under the Code, a certificate with respect to 1its rebate
calculations and, at any time, any additional information
requested by the Authority; and :

(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.

The Governmental Agency hereby represents and warrants
that the Local Act has been or shall be duly adopted in compli-
ance with all necessary corporate and other action and in
accordance with applicable provisions of law. &ll legal matters
incident to the authorization, issuance, sale and delivery of
the Local Bonds shall be approved without qualification by
recognized bond counsel acceptable to the Authority in substan-
tially the form of legqal opinion attached hereto as Exhibit A.

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

-11-~



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

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

4.5 The Local Bonds shall be delivered to the Author-
ity in fully registered form, transferable and exchangeable as
provided in the Local Act at the expense of the Governmental
Agency. Anything to the contrary herein notwithstanding, the
Local Bonds may be issued in one or more series, as reflected
by Schedule X hereto.

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

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

-12-



ARTICLE Vv

Payments 7o Be Made by
Governmental Agency to the Authority

5.1 The Governmenta] Adency hereby irrevocably cove-
nants and agrees to comply with all of the terms, conditions
and requirements of this Loan Agreement angd the Local Act. The
Governmental Agency hereby further irrevocably Covenants angd
agrees that, as one of the conditions of the Authority to make
the Loan, it has fixed ang collected, or will fix and Collect,
the rates, fees and other charges for the use of the System, as
set forth in the Local Act ang in compliance with the Provisions

0f Subsection 4.1(b)(i1) hereof,

5.2 In the event, for any reason, the schedule of
rates, fees and charges inltially established for the System in
connection with the Local Bonds shall prove tqo 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
8s to provide funds Sufficient to produce the minimum sums set
forth in the Local Act ang 85 required by this Loan Agreement .

the payment of any fees due to the Authority Pursuant to Sec-
tion 4.6 hereof, the amount of such default shall bear interest
at the interest rate of the installment of the Loan next due,
from the date of the default Until the date of the payment

5.4 The Governmental Agency hereby irrevocably cove-
nants and agrees with the Authority that, in the event of any

tion 6a of the Act, including without limitation the right to
impose, enforce and collect directly Charges upon users of the
System,

ARTICLE VI

Other Agreements of the

Governmental Agenc
————"=0ta.l Agency

6.1 The Governmental Agency hereby acknowledges to
the Authority itg understanding of the Provisions of the Act,
vesting in the Authority Certain powers, rights and Privileges
with lespect to water development Projects in the event of
default by governmental agencies in the terms angd covenants of

-13-



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

6.2 At the option of the Authority, the Governmental
Agency shall issue and sell to the Authority additional, subor-
dinate bonds to evidence the Governmental Agency's obligation
to repay to the Authority any grant received by the Governmental
Agency from the Authority in excess of the amount to which the
Governmental Agency is entitled pursuant to applicable policies
or rules and requlations of the Authority. Also at the option
of the Authority, the Governmental Agency may issue and sell to
the Authority additional, subordinate bonds for such purposes
as may be acceptable to the Authority.

6.3 The Governmental Agency hereby warrants and
represents that al! information provided to the Authority in
this Loan Agreement, in the Application or in any other appli-
cation or documentation with respect to financing the Project
was at the time, and now is, true, correct and complete, and
such information does not omit any material fact necessary to
make the statements therein, in light of the circumstances under
which they were made, not misleading. Prior to the Authority's
making the Loan and receiving the Local Bonds, the Authority
shall have the right to cancel all or any of 1its 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 violate. any commitment made
by it in its Applicstion 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 1t to the Authority for the planning or design of the
Project, and such Fepayment shall be a condition precedent to
the Authority's making the Loan.

6.5 The Governmental Agency hereby covenants that it
will rebate any amounts required by Section 148 of the Internal
Revenue Code of 1986, as amended, and will take all steps
necessary to make any such rebates. In the event the
Governmental Agency fails to make any such rebates as required,
then the Governmental Agency shall pay any and all penalties,
obtain a waiver from the Internal Revenue Service and take any
other actions necessary or desirable to preserve the exclusion
from gross income for Federal income tax purposes of interest
on the Local Bonds.
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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 ang
construction of the Project a schedule in Substantially the
form of Amended Schedule A to the Application, Ssetting forth
the actual costs of the Project and sources of funds therefor.

ARTICLE VII

Miscellaneous

7.1 Additional definitions, additional terms and

of the Governmental Agency are set forth in Schedule 2 attached
hereto and incorporated herein by reference, with the same
effect as if contained in the text of this Loan Agreement .

7.2 Schedule X shall be attached to this Loan Agree-
ment by the Authority as soon a5 practicable after the Date of
Loan Closing 1is established and shall be approved by an
official action of the Governmental Agency supplementing the
Local Act, a certified copy of which official action shall be
submitted to the Authority.

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

7.4 This Loan Agreement may be executed in one or
more counterparts, any of which shall be regarded for all pur-
pPoses as an original and all of which constitute but one and
the same instrument. Each party agrees that it will execute
any and all documents or other instruments and take such other

Loan Agreement.,
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7.5 No walver 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 subseguent
breach, whether ¢f the same or of a different section, subsec-
tion, paragraph, clause, phrase or other provision of this Loan
Agreement.

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

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

7.8 This Loan Agreement shall terminate upon the
earlier of:

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

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

(1i1) payment 1in full of the principal of and
interest on the Loan and cif 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.

CITY OF POINT PLEASANT

[Proper Name of ‘Governmental
Agency]
(SEAL) By Z .iz,,c 2. &!@é
Its Mayor o
bttosk: Date: April 20, 1989

fts City Clerk



WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

(SEAL) By y
Director

Attest: Date: %?& 2,:] !ﬁ%i
ge %

Cretary-Treasurer
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WDA-5XZ
(March 1988)

SCHEDULE X
DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $ 1,837,600.00

Purchase Price of Local Bonds $ 1,837,600.00

Interest on the Local Bonds is payable on April 1 and
October 1 in each vyear, 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 8.4 % per annum. Principal of the Local Bonds is payable
on October 1 in each year as set forth on Exhibit 1 attached
hereto and incorporated herein by reference.

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

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



Closing Date:

bate

Q1-CcL-89

0¥-0ut-90

¥1-0ct 91

01-Q¢t 92

91-0ct-93

U1-0ct-94

01-0ct 95

01-Qct-96

U1-Qct-97

0¥-Qct v8

01-Qut 99
01+0ct-2004
01-0ct-2001
Vi-0ct-200e
01-uce- 2003
01-uct-2004
Ui-0ce-200%
U1-oct-2006
01-Uce-2007
0t-vce-2008
¢1-0ct- 2009
01-Qct-2010
01-Qcr-2011
01-0¢ct-2012
01-0ct-20158
U1:0ct- 2014
0l1-uct-2019%
01-0ct-2016
Ul-gct-2017
Ul-0ct-2ui8
01-Dce-2019
01-0ct-2020
01-0Oct-2021
D1-0ct-2022
01-0ct-2Uuds
Ut-0ct-2ues
01-0ct-2025
01-0ct-2026
0Y-0ct-202/
01-0ct-2024
01-Apr-2029

City of Point Pleasant
Debt fervice Schedule
Anolysta of Borrowing from Seriea 1989 Pasl

19 Principal Payments

27 dun-89

Coupun

8.40%
8.40%
8.40%
3.40%
8.40X
§.40X
B.40X%
8.40x
8.40X%
8.40%
8.40X%
8.40Xx
8.40X
8.40X%
B.40%
8.40%
8.40%
8.40X%
8.40%
8.60%
8.40X
8.40%
a.40x
8.40%
8.40%
8.40%
8.40%
8.40X%
8.40X
8.40%
H.4U%
8.40%
8.40%
8.40%
8.40%
8.40%
8.40%
8.40%
8.40%

Principal

6,942.15
7,525.29
8,157.41
8,842.63
9,583,462
10,3%0.59
11,263.40
12,209.33
13,238.13
14,346,088
13,532.01
16,038,38
18,274.4%
19,809.55
21,473.35
23,277.32
25,23%.02
27,352.16
29,649 .74
32,140.32
34,840.11
37,706.68
«0,939.08
66, 377.96
€3,105.71
52,144.59
56,326.90
61,273.16
66,422.27
72,001.76
78,047.89
84,606.08
$1,712.99
99,416.88
107,767.90
116,820.41
126,633.32
137,270.52
148, 801,24

1,837,600,00

Interest

40,304.69
154,35R.40
154,358.40
153,775.26
153, 143,14
152,457.91
151,715,13
150,90%.9¢
150,037.15
149,091.02
148,065.42
146,953.67
145,748.5%
164,442.18
143,026.06
141,491.00
139,827.00
138,023.22
136,067.93
133,948.39
131,650.0
129,160.23
126,460.44
123,533.47
120,361.47
116,922.39
113,194 .84
109,133,964
104,773.65
100,025.39
94,0878.27
87,298,80
83,250,466
16,694 .47
69,387.55
41,883,466
53,532.64
44,480,114
346,687.23
24,030,03

6,249.65

6,661,534.79

........................ A R e R L L N A )

Debt Service
8.40% Bonda

40,304.49
154,358.40
161,300.5%
141,300.55
161,300.55
161,300,55
161,300.55%
161,300.55%
141,300.5%
141,300.5%
161,300.5%
161,300.55
161,300.5%
141,300.5%%
161,300.55
161,300.5%
161,300.5%5
161,300.%5
161,300.5%5
161,300.45
161,300.55
161,300.55
161,300,583
161,300.5%3
161,300.58
141,300.%5
141,300.55
161,300.5%5
161,300.5%
161,300.5%
1461,300.4%5%
161,300.55
161,300.55
161,300.%%
161,300.58
161,300.58%
161,300.55
161,300.55%
161,300.5%
161,300.5%
155,0%0.90

6,479,134.79




WDA-5Y-Municipal Sewer
(March 1988)

SCHEDULE Y
REVENUES

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

(i) to pay Operating Expenses of the System;

(ii) to the extent not otherwise 1limited by an
outstanding local resolution, indenture or other act or
document, as reflected on Schedule X to the Loan Agreement,
and beginning seven (7) months prior to the first date of
payment of interest on the Local Bonds from revenues and
thirteen (13) months prior to the first date of payment of
principal of the Local Bonds, respectively, to provide debt
service on the Local Bonds by depositing in a sinking fund
one-sixth (1/6) of the interest payment next coming due on
the Local Bonds and one-twelfth (1/12) of the principal
payment next coming due on the Local Bonds and, if the
Reserve Account was not funded from proceeds of the Local
Bonds or otherwise concurrently with the issuance therecof
(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 1less than one-twelfth
(1712) 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 10 years) of the Reserve
Requirement or, 1f 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;

(i1i) to «create a renewal and replacement, or
similar, fund in an amount egqgual 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 indehtedness of the
Governmental Agency held or owned by the Authority; and



(v) for other legal purposes of the System,
including payment of debt service on other obligatiocns
Junior, subordinate and inferior to the Local Bonds.



WDA-5Z-Municipal Sewer (EPA)
{March 19688)

SCHEDULE Z

Additional and Supplemental Definitions

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

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

3. "System” means a sewage collection system and/or
treatment plant or plants, intercepting sewers, outfall sewers,
force mains, pumping stations, ejector stations and all
appurtenances necessary or useful and convenient for the
collection and/or a treatment, purification and disposal, in a
sanitary manner, of liquid and solid waste, sewage, night soil
and industrial wastes, in its entirety or any 1integral part
thereof, owned by the Governmental Agency and under the
supervision and control of a sanitary board, and any
extensions, improvements or betterments thereto hereafter
constructed or acquired from any sources whatsoever and
includes the Project.

Additional Conditions and Covenants

1. The Governmental Agency agrees that it will at
all times provide operation and maintenance of the System to
comply with, among other State and federal standards, the water
quality standards established by the West Virginia Department
of Natural Resources and EPA.

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

3. As a condition precedent to the Authority's
making the Loan, the Governmental Agency shall have obtained,
among other permits regquired, permits from the EPA and *the West
Virginia Department of Natural Resources ani zpproval of the
"Part B" supplement to its EPA grant agreement.



4. The Local Act shall contain a covenant
substantially as follows:

That the Governmental Agency will, to the full
extent permitted by applicable law and the rules and
regulations of the PSC, discontinue and shut off the
services and facilities of +the System and, 1in the
event the Governmental Agency owns a water facility
{the "Water System"), the Water System to all users of
services o©of the System delinquent 1n payment of
charges for the services of the System and will not
restore the services of either system until all
delinquent charges for the services of the System have
been fully paid.

5. To the extent required by law, the Governmental
Agency hereby covenants and agrees to secure approval of the
Authority and all other State agencies having 3jurisdiction
before applying for federal financial assistance for pollution
abatement 1in order to maximize the amounts of such federal
financial assistance received or to be received for all water
development projects in the State.

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

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

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

{b) Work with respect to the construction of the
Project will proceed with due diligence to
completion. Construction 1is expected to be
completed within three years from the date
of issuance of the Authority's water
development revenue bonds;

{c) All of the proceeds frocm the sale <f the
Local Bonds which will be used fo2r paymentc
of costs of the Prciect will be expended Lov



(d)

s5uch purpose within three vyears from the
date of issuance of the Authority's water
development revenue honds: and

The Governmental Agency does not expect to
sell or otherwise dispose of the Project, in
whole or in part, prior to the last maturity
date of the Local Bonds.



RECEIVED

APR 2 81989

WDA-Supp. 5§

(March 1988) WATER DEVELOPMENT AUTHORITY

SUPPLEMENTAL LOAN AGREEMENT

THIS SUPPLEMENTAL LCAN AGREEMENT., Made and entered
intd 1n several counterparts, by and between thne WEST VIRGINIA
WATER DEVELCPMENT AUTHORITY, a governmental Instrumentality and
Scdy corporate of the State of West Virginia {(the “Authority”),

and the governmental agency designated below (the "Governmental
Agency”) . CITY OF POINT PLEASANT
(Hame ©T Government
HITHESS

1 Agency)
T H:

7 o

WHEREAS, pursuant to the provisions of Chapter 20,

Article 5C, of the Code of West Virginia, 1931, as amended (the
TACt"y, the Authority is empowered to mz ke loans ta
governmental agencies for the acguisition or construction of
water development projects by such governmental agencies and to
issue wat=ar development revenue bonds of the State of West
Virginia (the "Stata") to finance, in whole or 1in part, by
loans to governmental agencies, one or more water development
prujects, all subject to sucn provisions and limitations as are
contzined in the Act;

81

MZREAS, the Governmental Acency constitutes
acency as defined by thne Ac

T

WEERE~AS,  the Governmental Agency is authorized and
erpowered by the statutes of the State to construct, operate
and improve a witer development project, as defined by the Act,

and to finance the cost of constructing or acguiring the same
by borrowing money to be evidenced by revenue bonds, including
supplemental, subordinate revenug bonds, issued by the
Governmental Agency; )

WHEREAS, the Governmental Agency intends to construct,
i3 constructing or has constructed such a water development
project at the location and as more particularly described and
setv forth in the Application, as hereinafter defined {the
“Project"); '

WHEREAS, the Governmental Agency has completed and
filed with the Authority an Apolilcation for a Construction Loan
wWwicth attachments and exhibits and an Amended Application for a
Construction Loan also with atcachments and exhibits {together,
as further revised and surpplemencted, the "Application™), which
application is incorporated herein by this recerence;

38



WHEREAS, on  or prior to the date hereof, the
Governmental Agency and the Authority entered a 1loan agreement
with respect to the purchase by the Authority of certain Local
Bonds of the Governmental Agency, all as more specifically
described in Exhibit A attached hereto and incorporated herein
by reference (the "Loan Agreement"); and

WHEREAS, having reviewed the Applilication and made all
findings required by Section 5 of the Act, and having available
sufficient funds therefor, the Authority is willing to lend the
Governmental Agency the amount set forth on Schedule X attached
hereto and incorporated herein by reference, through the
purchase of supplemental, subordinate revenue bonds of the
Governmental Agency with certain available funds of the
Authority (other than the Proceeds cf certain water development
revenue bonds of the State issued by the Authority pursuant to
and in accordance with the provisions of the Act and a3 certain
general revenue bond resolution adopted by the Board of the
Authority, as supplemented), subject to the Governmental
Agency's satisfaction of certain legal and other regquirements
of the Authority's supplemental water development loan pregram
(the "Supplemental Program”) as hereinafter set forth.

NOW, THEREFORE, 1in consideraticon of the premises and
the mutual agreements hereinafter contained, the Governmental
Agency and the Authority hereby agree as follows:

ARTICLE 1

Definitions; Loan Agreement

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

1.2 Except where the context clearly indicates other-
wise, the terms "Authority,” "water development revenue bond,"
"cost," “"governmental dgency," "water develog .ent project,”

"wastewater facility" and "water facility" have the definitions
and meanings ascribed to them in the Act,

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

1.4 "Supplemental Bonds" means the revenue bonds to
be issued by the Governmental Agency pursuant to the provisions
of the Local Statute, to evidence the Supplemental Loan, as
hereinafter defined, and to be purchased by the Authority with
certain available funds (other than the proceeds of its water
development revenue bonds), the lien of which on the revenues



of the System is junior, subordinate and inferior to that of
the Local Bonds, all in accordance with the provisions of this
Supplemental Loan Agreement.

1.5 "Supplemental Loan" means the loan to be made by
the Authority to the Governmental Agency through the purchase
cf Supplemental Bonds pursuant to this Supplemental Loan
Agreement.

l.8 Additional terms and phrases are defined in this
Supplemental Loan Agreement as they are used.

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

ARTICLE 11

The Project and the System

2.1 The Project shall generally consist of the
construction and acquisition of the facilities described in the
Application, to be, 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
Department of Natural QResources (or in the process of
preparation by such Director), has been approved by the West
Virginia Department of Health and 1is consistent with the
standards set by the West Virginia Water Resources Board for
the waters of the State affected thereby.

2.2 Subject to the terms, conditions and provisions
of this Supplemental Loan Ac . eement 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, 1is 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.



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

2.5 The Governmental Agency shall keep complete and
accurate records of the cost of acquiring the Project site and
the costs of constructing, acquiring and installing the
Project. The Governmental Agency shall permit the Authority,
acting by and through 1its Director or his duly authorized
representatives, to inspect all books, documents, papers and
records relating to the Project at any and all reasonable times
for the purpose of audit and examination, and the Governmental
Agency shall submit to the Authority such documents and
information as it may reasonably require in connection with the
construction, acquisition and installation of the Project and
the administration of the Supplemental Loan or of any State and
federal grants or other sources of financing for the Project.

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

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

2.8 The Governmental Agency shall require that each
of its contractors and all subcontractors maintain, during the
life of the construction contract, workers® compensation
coverage, public liability insurance, property damage insurance
and vehicle 1liability insurance in amounts and on terms
satisfactory to the Authority. Until the Project facilities
are completed and accepted by the Governmental Agency, the
Governmental Agency or (at the option of the Governmental
Agency) the contractor shall maintain builder's risk insurance
(fire and extended coverage) on a one hundred percent (100%)
basis (completed value form) on the insurable portion of the
Project, such insurance to be made payable to the order of the
Authority, the Governmental Agency, the prime contractor and

—4-



all subcontractors, as their interests may appear. If
facilities of the System which are detrimentally affected by
flooding are or will be located in designated special flood or
mudslide-prone areas and if flood insurance is available at a
reasonable cost, a flood insurance policy must be obtained by
the Governmental Agency on or before the Date of Loan Closing
and maintained so long as any of the Supplemental Bonds is

outstanding. Prior to commencing cperation of the Project, the
Governmental Agency must also obtain, and maintain so long as
any of the Supplemental Bonds is outstanding, business

interruption insurance if available at a reasonable cost.

2.9 The Governmental Agency shall provide andg
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 bhodies. 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 gqualified operating personnel
properly certified by the State will be retained to operate the
System during the entire term of this Supplemental Lean
Agreement .

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

ARTICLE III

Conditions to Supplemental Loan:
Issuance of Supplemental Bonds

3.1 The agreement of the Authority to make the
Supplemental 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 Supplemental Bonds, which shall be the



date established pursuant to Section 3.4 of the Loan Agreement
for delivery of the Local Bonds. Said conditions precedent are
as follows:

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

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

(c) The Governmental Agency shall either have
received bids or entered contracts for the constiuction of the
Project which are in an amount and otherwise coimpatible with
the plan of financing described in the Application; provided,
that, if the Supplemental Loan will refund an interim financing
of construction, the Governmental Agency must either be
constructing or have constructed its Project for a cost and as
otherwise compatible with the plan of financing described in
the Application; and in either case, the Authority shall have
received a certificate of the Consulting Engineers to such
effect;

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

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

(f) The Governmental Agency shall have obtained
any and all approvals for the 1issuance of the Supplemental
Bonds required by State 1law, and the Authority shall have
received an opinion of counsel to the Governmental Agency,
which may be 1local counsel to the Governmeatal 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 of rates and charges regquired by State
law and shall have taken any other action required to establish
and impose such rates and charges (imposition of such
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rates and charges is not, however, required to be effective

until completion of construction of the Project), and the
Authority shall have received an opinion of counsel to the
Governmental Agency, which may be 1local counsel to the

Governmental Agency, bond counsel or special PSC counsel but
must be satisfactory to the Authority, to such effect;

{h) Such rates and charges for the System shall
be sufficient to comply with the provisions of Subsection
4.1(b)(1i) hereof, and the Authority shall have received a
certificate of the accountants for the Governmental Agency, or
such other person or firm experienced in the finances of
governmental agencies and satisfactory to the Authority, to
such effect; and

(1) The net proceeds of the Supplemental Bonds,
together with the net proceeds of the Local Bonds and all other
moneys on deposit or to be simultaneously deposited (or, with
respect to proceeds of grant anticipation notes or other
indebtedness for which a binding purchase contract has been
entered, to be deposited) and irrevocably pledged thereto and
the proceeds of grants irrevocably committed therefor, shall be
sufficient to pay the costs of construction and acquisition of
the Project as set forth in the Application, and the Authority
shall have received a certificate of the Consulting Engineers,
Or such other person or firm experienced in the financing of
water development projects and satisfactory to the Authority,
to such effect, such certificate to be in form and substance
satisfactory to the Authority, and evidence satisfactory to the
Authority of such irrevocably committed grants.

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

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

3.4 The Supplemental Loan will be made only 1in

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

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

3.6 Anything in this Loan Agreement notwithstanding,
if the Authority 1is unable to pay the proceeds of the
Supplemental Bonds to the Governmental Agency on the Date of
Loan Closing due to the time required for processing the
purchase order or requisition for such moneys with the State,
the Authority may pay such proceeds as s00n as received after
the Date of Loan Closing; provided, that the Supplemental Bonds
shall not evidence any debt to be repaid to the Authority until
the proceeds thereof are received by the Governmental Agency.

ARTICLE IV
Supplemental Bonds; Security for Supplemental Loan;

Repayment of Supplemental Loan; No Interest on
Supplemental Loan; Fees and Charges

4.1 The Governmental Agency shall, as one of the
conditions of the Authority to make the Supplemental Loan,
authorize the 1issuance of and issue the Supplemental Bonds
pursuant to an official action of the Governmental Agency 1in
accordance with the Local Statute, which shall, as enacted,
contain provisions and covenants in substantially the form as
follows:

(a) That the revenues generated from the
operation of the System will be used mentnly, 1n 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:



{1) That the Supplemental Bonds shall be secured
by the gross or net revenues from the System, as more fully
set forth 1in Schedules X and Y attached hereto, subject to
the prior and senior security therefrom granted to the
Local Bonds;

{(11) That the schedule of rates or charges for
the services of the System shall be sufficient to provide
funds which, along with other revenues of the System, will
pay all Operating Expenses and leave a balance each year
equal to at least one hundred fifteen percent (115%) of the
maximum amount required in any year for debt service on the
Local Bonds and the Supplemental Bonds and all other
obligations secured by a lien on or pavable from the
revenues of the System prior to or on a parity with the
Local Bonds or the Supplemental Bonds or, 1f the reserve
accounts established for the payment of debt service on the
Local Bonds {the "Reserve Account”") and for the payneont of
debt service on the Supplemental Bonds {the “Supplemental
Reserve Account”) are funded (whether by bond proceeds,
monthly deposits or otherwise), respectively, at an amount
at least equal toc 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 ")
Oor on the Supplemental Bonds in the then current or any
succeeding year (the "Supplemental Reserve Requirement"),
as the case may be, and any reserve account for any such
prior or parity obligations 1is funded at least at the
requirement therefor, equal to at 1least one hundred ten
percent (110%) of the maximum amount required in any year
for debt service on the Local Bonds and the Supplemental
Bonds and any such prior or parity obligations;

(ii1) That the Governmental Agency will coemplete
the Project and operate and maintain the System in good
condition;

(1iv) That, except as otherwise required by State
law, the System may not be sold, mortgaged, leased or
otherwise disposed of except as a whole, or substantially
as a whole, and only if the net proceeds to be realized
shall be sufficient to pay fully all the Local Bonds and
Supplemental Bonds outstanding, with further restrictions
on the disposition of portions of the System as are
normally contained in such covenants;

(v) That the Governmental Agency shall not issue
any other obligations payable from the revenues of the
System which rank prior to, or equally, as to lien and
security with the Supplemental Bonds, except the Local
Bonds and bonds on a parity with the Supplemental Bonds,
which parity bonds shall only be issued if net revenues of



the System prior to issuance of such parity bonds, plus
reasonably projected revenues from rate increases and the
improvements to be financed by such parity bonds, shall not
be 1less than one hundred fifteen percent (115%%) of the
maximum debt service in any succeeding year on all
Supplemental Bonds and parity bonds theretofore and then
being issued and on the Local Bonds and any other
obligations secured by a 1lien on or payable from the
revenues of the System prior to the Supplemental Bonds;
provided, however, that additional parity Local Bonds and
additional parity Supplemental Bonds may be issued to
complete the Project, as described in the Application as of
the date hereof, without regard to the foregoing;

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

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

(viii) That any Supplemental Bond owner may, by
proper legal action, compel the performance of the duties
of the Governmental Agency under the Local Act, including
the making and collection of sufficient rates or charges
for services rendered by the System, and shall also have,
in the event of a default 1in payment of principal of or
interest on the Supplemental Bouds, the right to obtain the
appointment of a receiver to administer the System or
construction of the Projec , or both, as provided by law,
subject to the prior and senior rights of the owner or
owners of the Local Bonds;

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

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

(x1) That the Governmental Agency shall annually
cause the records of the System to be audited by an
independent certified public accountant and shall submit
the report of said audit to the Authority, which report
shall include a statement that the Governmental Agency is
in compliance with the terms and provisions of the Local
Act and this Supplemental Loan Agreement ;
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(xii) That the Governmental Agency shall annually
adopt a detailed budget of the estimated expenditures for
operation and maintenance of the System during the
succeeding fiscal year;

{(x1i1) That, to the extent authorized by the laws
of the State and the rules and regqulations of the PSC,
prospective wusers of the System shall be required to
connect thereto;

(xiv) That the proceeds of the Supplemental Bonds,
except any proceeds deposited in the Reserve Account or the
Supplemental Reserve Account, must be deposited in a
construction fund on which the owners of the Supplemental
Bonds shall have a lien until such proceeds are applied to
the construction of the Project (including the repayment of
any 1incidental interim financing for non-construction
costs); provided, that said construction fund may be the
one established for the Local Bonds, which shall have a
prior and senior lien thereon, but shall otherwise be kept
separate and apart from all other funds of the Governmental
Agency; and

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

The Governmental Agency hercby 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 1law. All legal
matters incident to the authorization, issuance, sale and
delivery of the Supplemental Bonds shall be approved without
qualification by recognized bond counsel acceptable to the
Authority in substantially the form of legal opinion attached
hereto as Exhibit B.

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

4.3 The principal of the Supplemental Loan shall be

repaid by the Governmental Agency annually on the day and 1in
the years provided in Schedule X hereto.
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4.4 The Supplemental Loan shall not bear interest,

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

4.6 The Governmental Agency agrees to pay from time
to time, as required by the Authority, the Governmental
Agency's allocable share of the reasonable administrative
expenses of the Authority relating to the Supplemental Program,
which administrative expenses shall be as determined by the
Authority and shall include, but not bhe limited to, legal fees
paid by the Authority.

4.7 If the schedule furnished to the Authecrity
pursuant to Section 6.5 reflects an excess of funding for the
Project, or if the Authority is otherwised advised of an excess
of funding for the Project, the Authority may tender to the
Governmental Agency its Supplemental Bonds for payment in an
amount equal to such excess. Notwithstanding the foregoing, if
the Governmental Agency has grant anticipation notes or some
other interim financing cutstanding upon completion of
construction of the Project, it shall advise the Authority of
such fact and submit a second schedule to the Authority upon
payment of the interim financing, and the Authority shall not
tender its Supplemental Bonds for payment until the outstanding
interim financing has been paid.

ARTICLE V

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

5.1 The Governmental Agency hereby irrevocably
covenants and agrees to comply with all of the terms,
conditions and requirements of this Supplemental Loan Agreement
and the Local Act. The Governmental Agency hereby further
irrevocably covenants and agrees that, as one of the conditions
of the Authority to make the Supplemental Loan, it has fixed
and collected, or will fix and collect, the rates, fees and
cther charges for the use of tie System, as set forth in the
Local Act and in compliance with the provisions of Subsection
4.1(b)}(ii1) hereof.

5.2 In the event, for any reason, the schedule of
rates, fees and charges initially established for the System in
connection with the Local Bonds and the Supplemental Bonds
shall prove to be insufficient to produce the minimum sums set
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forth in the VLocal Act, the Governmental Agency hereby
covenants and agrees that it will, to the extent or 1in the
manner authorized by law, immediately adjust and increase such
schedule of rates, fees and charges so as to provide funds
sufficient to produce the minimum sums set forth in the Local
Act and as required by this Supplemental Loan Agreement.

5.3 In the event the Governmental Agency defaults 1in
the payment of any fees due to the Authority pursuant to
Section 4.6 hereof, the amount of such default shall bear
interest at the rate of five perce it (5%) per annum, from the
date of the default until the date of the payment thereof,

5.4 The Governmental Agency hereby irrevocably
covenants and agrees with the Authority that, in the event of
any default hereunder by the Governmental Agency, the Authority
may exercise any or all of the rights and powers granted under
Section 6a of the Act, including without limitation the right
to 1impose, enforce and collect directly charges upon users of
the System.

ARTICLE VI

Other Agreements of the
Governmental Agency

6.1 The Governmental Agency hereby acknowledges to
the Authority 1its understanding of the provisions of the Act,
vesting in the Authority certain powers, rights and privileges
with respect to water development projects in the event of
default by governmental agencies in the terms and covenants of
loan agreements, and the Governmental Agency hereby covenants
and agrees that, if the Authority should hereafter have
recourse to said rights and powers, the Governmental Agency
shall take no action of any nature whatsocever calculated to
inhibit, nullify, void, delay or render nugatory such actions
of the Authority in the due and prompt implementation of this
Supplemental Loan Agreement.

6.2 The Governmental Agency hereby warrants and
represents that all information provided to the Authority in
this Supplemental Loan Agreement, in the Application or in any
other application or documentation with respect to financing
the Project was at the time provided, and now 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 Supplemental Loan and
receiving the Supplemental Bonds, the Authority shall have the
right to cancel all or any of 1its obligations under this
Supplemental Loan Agreement if (a) any representation made to
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the Authority by the Governmental Agency in connection with the
Loan or the Supplemental Loan shall be incorrect or incomplete
in any material respect or (b) the Governmental Agency has
violated any commitment made by it in its Application or in any
supporting documentation or has violated any of the terms of
the Loan Agreement or this Supplemental Loan Agreement.

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

6.4 The Governmental Agency hereby aqgrees 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.

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

ARTICLE VII

Miscellaneous

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

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

7.3 If any provision of this Supplemental Loan
Agreement shall for any reason be held to be invalid or
unenforceable, the invalidity or unenforceability of such

provision shall not affect any of the remaining provisions of
this Supplemental Loan Agreement, and this Supplemental Loan
Agreement shall be construed and enforced as if such invalid or
unenforceable provision had not been contained herein.
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7.4 This Supplemental Loan Agreement may be executed
in one or more counterparts, any of which shall be regarded for
all purposes as an original and all of which constitute but one
and the same instrument. Each party agrees that it will
execute any and all documents or other instruments and take
such other actions as may be necessary to give effect to the
terms of this Supplemental Loan Agreement.

7.5 No waiver by either party of any term or
condition of this Supplemental Loan Agreement shall be deemed
or construed as s waiver of any other terms or conditions, nor
shall a wailver 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 cr other
provision of this Supplemental Loan Agreement.

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

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

7.8 This Supplemental Loan Agreement shall terminate
upcn the earlier of:

(1) termination by the Authority of the Loan
Agreement pursuant to Subsections 7.8(1) or (ii) thereof;

(1i) termination by the Authority pursuant to
Section 6.2 hereof; or

(iii) payment in full of the principal of the

Supplemental Loan and of any fees and charges owed by the
Governmental Agency to the Authority.
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IN WITNESS WHEREOF, the parties hereto have caused
this Supplemental Loan Agreement to be executed by their
respective duly authorized officers as of the date executed
below by the Authority.

CITY OF POINT PLEASANT
[(Proper Name of Governmental Agency]

(SE‘:‘L) By W

Its Mayvaor

ttesc; Date: April 20, 1989

gz—eém

ts City Clerk

WEST VIRGINIA WATER DEVELOPMENT
s JTHORITY

(SEAL) By
lrectar
Attest: Date: §!§!!E! ;-,' \& DS

Secrefar{ Treasurer




WDA~-Supp. 5X
(March 1988)

SCHEDULE X
DESCRIPTION OF SUPPLEMENTAL BONDS

Principal Amount of Supplemental Bonds ¢ 272,400.00

Purchase Price of Supplemental Bonds $_272.,400.00

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

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

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



City of Point Pleasant
Debt Service Schedule
Analysis of $orrowing from Eeriee 1989 Ponl
-39 Principal Payments
Clening Date: 27-Jun-89
intereat
Dete Free Loan
01-0ct-89
01-0ct-90
01-Qct-91 6,984.44
01-0¢ct-92 6,984 .62
01-0ct-93 6, 984.62
01 Oct 94 6,984.62
01-0ct-95 6,984 .62
01-0ct-94 6,984 .62
01-0c-97 6,986.62
01-0ct-98 6,984.62
01-0ct-99 6,984.62
01+0ct-2000 6,984.62
01-0ct-2001 5,984 .62
01-0ct-2002 6,984 62
01-0ct-200% 6,984.62
01-0ct-2004 6,984 .62
01-0ct: 2005 4,984 .42
01-0ct-2004 6,984 .62
0'-0cr- 2007 ‘ 6,984 .62
01-0ct-2008 6,984 .62
01:0ct-2009 6,984.62
01-0ct-2010 é,984.62
01-Cet- 2011 6,984 .62
01-0ct-2012 6,984.62
0%1-Cct-2013 6,986.62
Q1-0ct-2014 6,984 .42
01-Qct- 2015 8,984 42
01-0ct-2014 6,974 .42
01:-Q¢ct- 2017 6,984 .62
01:-0ct-2018 6,984.62
01-0ct-2019 6,984 .62
01-0¢t-2020 6,984 .62
01-0ct-2029 6,986.62
01-0ct-2022 6,984,42
D1-0ct-2028 6,984 .42
01-Qct-2024 6,984 .82
01-0ct-2025 6,984 .62
D1-0ct-2026 6,984.62
01:0ct-2027 6,984 .62
01-0c¢t-2028 6,984 .62
0t-Apr-2029 6,984 .62
272,400.00




WDA-Supp. S5Y-Municipal Sewer
{March 1988)

SCHEDULE Y
REVENUES

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

(i) as prescribed by the Loan Agreement, to
pay Operating Expenses of the System:

(ii) as prescribed by the Loan Agreement, to
the extent not otherwise limited by an outstanding local
resclution, indenture or other act or document, as reflected
on Schedule X to the Loan Agreement, and beginning seven
(7) months prior to the first date of payment of interest
on the Local Bonds from revenues and thirteen (13) months
prior to the first date of payment of principal of the
Local Bonds, respectively, to provide debt service on the
Local Bonds by depositing in a sinking fund one-sixth (1/6)
of the interest payment next coming due on the Local Bonds
and one-twelfth (1/12) of the principal payment next coming
due on the Local Bonds and, if the Reserve Account was not
funded from proceeds of the Local Bonds or otherwise
concurrently with the 1issuance 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 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:

(1i1) as prescribed by the Loan Agreement, to
Create a renewal and replacement, or similar, fund in an
amount equal to two and one-half percent (2-1/2%) of the
gross revenues from the System, exclusive of any payments
into the Reserve Account, for the purpose of improving or
making emergency repairs or replacements to the System or
eliminating any deficiencies in the Reserve Account

(1v) beginning thirteen (13) meonths prior to
the first date of payment of principal cf “he Supplemental
Bonds, to provide debt service on the Supplemental Bonds by



depositing in a sinking fund one~twelfth (1/12) of the
principal payment next coming due on the Supplemental Bonds
and, 1f the Supplemental Reserve Account was not funded
concurrently with the issuance thereof in an amount equal
to the Supplemental Reserve Requirement, by depositing in
the Supplemental Reserve Account an amount not less than

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

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

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



WDA-Supp. 5Z2-Municipal Sewer (EPA)
(March 1988)

SCHEDULE 2

Additional and Supplemental Definitions

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

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

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

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

Additional Conditions and Covenants

1. The Governmental Agency agrees that it will at
all times provide operation and maintenance of the System to
comply with, among other State and federal standards, the water
quality standards established by the West Virginia Department
of Natural Resources and EPA.

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

3. As a condition precedent to the Authority's
making the Supplemental ULoan, the Governmental Agency shall
have obtained, among other permits required, permits from the
EPA and the West Virginia Department of HNatural Resources and
approval of the "Part B" supplement to its EPA grant acreement.



4. The Local Act shall contain a covenant
Substantially as follows:

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

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

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



(SPECIMEN SERIES 1989 A BROND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF POINT PLEASANT
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BOND,
SERIES 1989 A

No. AR-1 $1,837,600

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF
POINT PLEASANT, a municipal corporation and political subdivision of
the State of West Virginia in Mason County of said State (the
"Issuer”)}, for value received, hereby promises to pay, solely from the
special funds provided therefor, as hereinafter set forth, to the
West Virginia Water Development Authority (the "Authority”) or
registered assigns the sum of ONE MILLION EIGHT HUNDRED THIRTY-SEVEN
THOUSAND SIX HUNDRED DOLLARS (81,837,600), in 4installments on
October 1 of each year (except for the final installment due April 1,
2029) as set forth on the "Schedule of Annual Debt Service” attached
as Exhibit A hereto and incorporated herein by reference with interest
on each installment at the rate per annum set forth on said Exhibit
A

The interest rate on each installment shall run from the
original date of delivery of this Bond to the Authority and payment
therefor, and until payment of such installment, and such interest
shall be payable on April 1 and October 1 in each year, beginning
October 1, 1989. Principal installments of this Bond are payable in
any coin or currency which, on the respective dates of payment of such
installments, is legal tender for the payment of public and private
debts under the laws of the United States of America, at the office
of the West Virginia Municipal Bond Commission, Charleston,
West Virginia (the "Paying Agent”). The interest on this Bond is
payable by check or draft of the Paying Agent mailed to the registered
owner hereof at the address as it appears on the books of One Valley
Bank, National Association, Charleston, West Virginia, as registrar
(the "Registrar”) on the 15th day of the month next preceding an
interest payment date, or by such other method as shall be mutually
agreeable so long as the Authority is the Registered Owner hereof.

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
consent of the Authority, and upon the terms and conditions prescribed
by, and otherwise in compliance with, the Loan Agreement between the
Issuer and the Authority, dated June 27, 1989,



This Bond is issued (i) to pay a portion of the costs of
acquisition and construction of certain additions, betterments and
improvements for the sewerage facilities portion of the existing
combined waterworks and sewerage system of the Issuer (the "Project");
(ii) to fund a reserve account for the Bonds of this Series (the
"Bonds”"); and (iii) to pay certain costs of issuance hereof and
related costs. The existing combined waterworks and sewerage system
of the Issuer, the Project, and any further 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 20 of the West Virginia Code of 1931,
as amended (the "Act”), and an Ordinance duly enacted by the Issuer
on June 12, 1989 and a Supplemental Resolution duly adopted by the
Issuer on June 12, 1989 (collectively called the "Bond Legislation”),
and is subject to all the terms and conditions thereof. The Bond
Legislation provides for the issuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid and
secured equally and ratably from and by the funds and revenues and
other security provided for the Bonds under the Bond Legislation.

This Bond 1is 1issued concurrently with the Combined
Waterworks and Sewerage System Revenue Bonds, Series 1989 B, of the
Issuer (the "Series 1989 B Bonds”), issued in the aggregate principal
amount of $272,400, which Series 1989 B Bonds are junior and
subordinate with respect to liens and sources of and securicty for
payment to the Bonds.

THIS BOND IS ON A PARITY WITH RESPECT TO LIENS, PLEDGES AND
SOURCES OF AND SECURITY FOR PAYMENT TO THE ISSUER’S WATER AND SEWER
BOND, SERIES 1976, DATED MAY 3, 1978, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $1,870,000 (THE "PRIOR BONDS").

This Bond is payable only from and secured by a pledge of
the Net Revenues (as defined in the Bond Legislation) to be derived
from the operation of the System, on a parity with the Prior Bonds,
moneys in the Reserve Account created under the Bond Legislation for
the Bonds (the "Series 1989 A Bonds Reserve Account”), and unexpended
proceeds of the Bonds and the Series 1989 B 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 purpese. 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,

2.



the moneys in the Series 1989 A Bonds Reserve Account and unexpended
proceeds of the Bonds and the Series 1989 B Bonds. Pursuant to the
Bond Legislation, the Issuer has covenanted and agreed to establish
and maintain just and equitable rates and charges for the use of the
System and the services rendered thereby, which shall be sufficient,
together with other revenues of the System, to provide for the
reasonable expenses of operation, repair and maintenance of the
System, and to leave a balance each year equal to at least 115% of the
maximum amount payable in any year for principal of and interest on
the Bonds, the Series 1989 B Bonds, and all other obligations secured
by a lien on or payable from such revenues prior to or on a parity
with the Bonds or the Series 1989 B Bonds, including the Prior Bonds,
provided however, that so long as there exists in the Series 1989 A
Bonds Reserve Account an amount at least equal to the maximum amount
of principal and interest which will become due on the Bonds in the
then current or any succeeding year, and in the respective reserve
accounts established for the Series 1989 B Bonds and any other
obligations outstanding prior to or on a parity with the Bonds or the
Series 1989 B Bonds, including the Prior Bonds, an amount at least
equal to the requirement therefor, such percentage may be reduced to
110%. The Issuer has entered into certain further covenants with the
registered owners of the Bonds for the terms of which reference is
made to the Bond Legislation. Remedies provided the registered owners
of the Bonds are exclusively as provided in the Bond Legislation, to
which reference is here made for a detailed description thereof.

Subject to the registration requirements set forth herein,
this Bond is transferable, as provide¢ in the Bond legislation, only
upon the books of the Registrar by the registered owner, or by its
attorney duly authorized in writing, upon the surrender of this Bond
together with a written instrument of transfer satisfactory to the
Bond 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 Bond Legislation, and
there shall be and hereby is created and granted a lien upon such
moneys, until so applied, in favor of the owner of this Bond.




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

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

IN WITNESS WHEREOF, the CITY OF POINT PLEASANT has caused
this Bond to be signed by its Mayor and its corporate seal to be
hereunto affixed and attested by its City Clerk, and has caused this
Bond to be dated June 27, 1989.

[SEAL}

Mayor

ATTEST:

City Clerk



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1989 A Bonds described in
the within-mentioned Bond lLegislation and has been duly registered in
the name of the registered owner set forth above, as of the date set
forth below.

Date:

ONE VALLEY BANK, NATIONAL ASSOCIATION,
as Registrar

By

Its Authorized Officer



EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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City of Point Pleasant
Debt tervice Scheduie
Anmiysls of Borrowing from deries 1989 Poot
39 Principal Payments
Closing Date: 27 - Jun-89
Debt Service
Date Cuwpon Principal Interest 8.40% Ronds
01-0c1-89 40,304.69 40,304.49
01-0ut-90 184, 38R.¢n 156,358.40
U106t 91 8.40% 6,952.15 154,358.40 161,300.5%
D1+0ct 92 8.40% 7.528.29 153,77%.26 161,300.5%
01-0¢t-93 8.40% B,152.4% 153,143, 14 16%,300.55
0Y-Dct 94 8.60% 8,062.53 152,457.91 164,300,5%
01-0ct 9% 8.40% 9,5858.,42 151,715.13 161,300.53%
0t:Qct-96 8.40% 10, 390.59 150,909.96 161,300.5%
U1-0ct-97 B.40% 11,208.40 150,037,158 161,300.%8
VY Qct 98 8.40% 12,209.33 149,091.02 161,300.98
01-0¢1-99 B.40% 13,235.13 148,065.42 161,%00.95%
01-Cct-2000 8.40% 16,346,688 146,953,867 161,300.5%
0t-0ct-2001 8.60% 15,952.09 145,748.53 161,300.55
01-0ct- 2002 8.40x 16,858.38 164,442, 16 161,300.5%
01-uct- 2003 8.40% 18,214.49 143, 026.06 161,300.3%
01-uct-2004 0.40% 19,809.55 141,491,00 161,300.55
01-0¢ct-2005 B.40X 21,473.55 139,827.00 161,300.55
01-Uct- 2008 8.40% 23,27T.32 138,02%.22 161,300.%%
01-uer-2007 8.40% 25,238,062 136,067.93 161,300.%%
01-uct-2008 8.40% 27,352.14 133,948.39 161,300.4%5
01-0¢t - 2009 8.40% 29,649.74 131,659,81 161,300.5%
0)-0ct-2010 8.40% 32,140.32 129,160.23 161,%00.95%
01-O¢ct-2011 8.40% 34,8601 126, 460.44 161,300.5%
01-0ce-2012 B.eUR 37,706.68 123,533.87 161,300.98
01-0ct- 2018 8.60% 40,939.08 120,361.47 141,300.5%
U1-Cet-2U04 a.40% “h,377.96 114,922.9¢ 181,300.%3
G1-uct-201% 8.40% 48,105.74 113, 194,84 161,300.5%
B1-Qct-2016 8.40% 52,164.5%9 109,153.9¢ 1461,300.55
U1-0¢t-2017 8.40% 96,526.90 106,773.65 161,300,533
u1-0ce-2u18 8.¢0% 61,273.16 100, 025. 3y 161,300.5%
01-0ee-2019 8.60X% 6b,422.27 96,878.27 161,300.5%%
01-Oct-2020 8.60% 72,001.74 89,298,680 161,300.4%
0t-Oet- 2021 ¥.60% 78,049 .89 83,250.66 161,300.3%
01-Qct-202¢ 8.40% 84,606.08 P6,604.47 161,300.9%%
01-0ct 204s 8.40% 91,712.99 69,387.5% 161,300.%%
U1-0ct-2uds 8.¢0% 99,416.88 61,883,060 161,300.3%
01:0ct- 2025 8.40% 107, 767.90 53,932.64 161,300.%%
01-0ct-2026 8.40% 116,820.61 4 ,480.14 161,300.5%
01-Qct-202/ 8.40% 126,633 .32 34,6067.23 161,%00.58
01-0ct-2028 8.40% 137,270.52 24,030.03 161,300.58
01-Apr-2029 8.40% 1648, 801.24 6,269.63 13%,050.90
1,8537,600,00 &,661,534.79 6,479,134, 79
6




ASSIGNMENT

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

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

Dated: ;

In the presence of:

06,/23/89
POINTS .X2
71143/89001



(SPECIMEN SERIES 1989 B BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF POINT PLEASANT
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BOND,
SERIES 1989 B

No. BR-1 $272,400

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF
POINT PLEASANT, a municipal corporation and political subdivision of
the State of West Virginia in Mason County of said State (the
"Issuer”), for value received, hereby promises to pay, solely from the
special funds provided therefor, as hereinafter set forth, to the
West Virginia Water Development Authority (the "Authority”) or
registered assigns the sum of TWO HUNDRED SEVENTY-TWO THOUSAND FOUR
HUNDRED DOLLARS ($272,400), in annual installments on October 1 of
each year (except for the final installment due April 1, 2029) as set
forth on the "Schedule of Annual Debt Service” attached as Exhibit A
hereto and incorporated herein by reference, without interest.

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

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
consent of the Authority, and upon the terms and conditions prescribed
by, and otherwise in compliance with, the Supplemental Loan Agreement
between the Issuer and the Authority, dated June 27, 1989,

This Bond is issued (i) to pay a portion of the costs of
acquisition and construction of certain additions, betterments and
improvements for the sewerage facilities portion of the existing
combined waterworks and sewerage system of the Issuer (the "Project”);
(ii) to fund a reserve account for the Bonds of this Series (the
"Bonds”); and (iii) to pay certain costs of issuance hereof and
related costs. The existing combined waterworks and sewerage system
of the Issuer, the Project, and any further 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 20 of the West Virginia Code of 1931,



as amended (the *"Act”), and an Ordinance duly enacted by the Issuer
on June 12, 1989 and a Supplemental Resolution duly adopted by the
Issuer on June 12, 1989 (collectively called the "Bond Legislation”},
and is subject to all the terms and conditions thereof. The Bond
Legislation provides for the issuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid and
secured equally and ratably from and by the funds and revenues and
other security provided for the Bonds under the Bond Legislation.

THIS BOND IS JUNIOR AND SUBORDINATE WITH RESPECT TG LIENS,
PLEDGES AND SOURCES OF AND SECURITY FOR PAYMENT TO CERTAIN OUTSTANDING
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS OF THE ISSUER
AS FOLLOWS:

(i) WATER AND SEWER REVENUE BOND,
SERIES 1976, DATED MAY 3, 1978, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,870,000
{(THE "PRIOR BONDS"); AND

(ii) COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 1989 A, ISSUED CONCURRENTLY
HEREWITH IN THE AGGREGATE PRINCIPAL AMOUNT OF
$1,837,600 AND DESCRIBED IN THE BOND LEGISLATION
(THE "SERIES 1989 A BONDS").

This Bond is payable only from and secured by a pledge of
the Net Revenues (as defined in the Bond Legislation) to be derived
from the operation of the System after there has first been paid from
said Net Revenues all payments then due and owing on account of the
Prior Bonds and the Series 1989 A Bonds, all moneys in the reserve
account created under the Bond Legislation for the Bonds (the
"Series 1989 B Bonds Reserve Account”) and unexpended proceeds of the
Bonds. Such Net Revenues shall be sufficient to pay the principal of
and interest on all bonds which may be issued pursuant to the Act and
which shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute a corporate indebtedness of
the Issuer within the meaning of any constitutional or statutory
provisions or limitations, nor shall the Issuer be obligated to pay
the same, except from said special fund provided from the Net
Revenues, the moneys in the Series 1989 B Bonds Reserve Account and
unexpended Bond proceeds. Pursuant to the Bond Legislation, the
Issuer has covenanted and agreed to establish and maintain just and
equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other
revenues of the System, to provide for the reasonable expenses of
operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% of the maximum amount payable

2.



in any year for principal of and interest, if any, on the Bonds, the
Series 1989 A Bonds and all other obligations secured by a lien on or
payable from such revenues prior to or on a parity therewith,
including the Prior Bonds, provided however, that so long as there
exists in the Series 1989 B Bonds Reserve Account and the reserve
account established for the Series 1989 A Bonds, respectively, amounts
at least equal to the maximum amount of principal and interest, if
any, which will become due on the Bonds and the Series 1989 A Bonds
in the then current or any succeeding year, and any reserve account
for any such prior or parity obligations, including the Prior Bonds,
is funded at least at the requirement therefor, such percentage may
be reduced to 110%. The Issuer has entered into certain further
covenants with the registered owners of the Bonds for the terms of
which reference is made to the Bond Legislation. Remedies provided
the registered owners of the Bonds are exclusively as provided in the
Bond Legislation, to which reference is here made for a detailed
description thereof.

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

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

All money received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for preliminary
expenses as provided by law, shall be applied solely to the payment
of the Costs of the Project described in the Bond Legislation, and
there shall be and hereby is created and granted a lien upon such
moneys, until so applied, in favor of the registered owners of the
Bonds, which lien is subordinate to the lien in favor of the
registered owners of the Series 1989 A Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed
precedent to and in the issuance of this Bond have existed, have
happened, and have been performed in due time, form and manner as
required by law, and that the amount of this Bond, together with all
other obligations of the Issuer, does not exceed any limit prescribed

3.



by the Constitution or statutes of the State of West Virginia and that
a sufficient amount of the revenues of the System has been pledged to
and will be set aside into said special fund by the Issuer for the
prompt payment of the principal of this Bond.

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

IN WITNESS WHEREOF, the CITY OF POINT PLEASANT has caused
this Bond to be signed by 1its Mayor and its corporate seal to be
hereunto affixed and attested by its city Clerk, and has caused this
Bond to be dated June 27, 1989,

[SEAL]

Mayor

ATTEST:

city Clerk



CERTIFICATE OF AUTHENTICATTION AND REGISTRATION

This Bond is one of the Series 1989 B Bonds described in
the within-mentioned Bond Legislation and has been duly registered in
the name of the registered owner set forth above, as of the date set
forth below.

Date:

ONE VALLEY BANK, NATIONAL ASSOCIATION,
as Registrar

By

Its Authorized Officer



EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE

l.l..tod’-lﬂ.ﬁ-‘!====t.i-..I--II-.I.ll::g:::::::‘..l'::::.;;:

City of Paint Plessant
Debt Service Schedule
Analysis of Sorrowing from teriee 1089 Pool!
39 Principal Payments
Cleaing Date: 27 Jun- 80
Interest
Date frae Loan
01-Oce-89
01-Cce-90
01-Cct- 91 6,984 .44
01:0ct-92 6,984 .62
01-0ct-93 6,984.62
01 Octr 9% 6,984 .62
61-0ct-98 6,984 .62
01-0ct-96 5,984 .62
01-0ct-9? 6,98.62
01-0ce-98 6,984.6¢2
01-0ct-99 4,984,062
01'“:'2m 6,9&062
01-0ct - 2001 5,984.62
01-0ct-2002 6,986 .42
01-0ct- 2003 6,904 .42
01-0ct-2004 6,984.62
01-0¢t- 2005 4,08,.62
01-0ct-20086 6,084 .42
01-0ct-2007 ‘ 6,984 .62
01-0ct-2008 6,984 .62
01:0ct- 2009 6,980.62
01:0¢t-2010 6,004.62
01-0ct- 2011 8,984 .62
0i-Oct-2012 6,980.62
01-0ct-2013 6,984,462
01-0ct-2014 6,984 A2
01-0ct-201% 6,984 .42
01-0ct-2016 6,9% A2
01:0ct-2017 6,984.62
01-0ct-2018 6,984.62
01-0ct-2019 6,984.62
01-0ct-2020 6,984.82
01:-0ct-2029 é,984.62
01-0ct-2022 6,984,62
01-0ct- 2023 6,986.62
£1-0ce-2024 6,984.62
01:0¢t-2025 6,984 .62
01-Oct-2026 4,984 .62
01-0ct-2027 6,984.62
01-0ce-2028 6,984 .62
01-apr-2020 6,984.62
272,400.00
e



ASSTGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

, Attormey 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:

06/23/89
POINTS. Y2
71143/89001




CHARLES W, YEAGER
CARL F. STUCKY, JR.
HERBERT . UNBERWOOD
JACKSON L. ANDERSON
OTIS L. O'CONNOR
ROBERT G, STEELE
JAMES M, WILSON
PATRICK D. DEEM
RCBERT M, STEPTOE, JR.
ANNE R. WILLIAMS
JAMES R, WATSON
JAMES D. GRAY
VINCENT A, COLLINS
JAMES A, RUSSELL
WILLIAM T. BELCHER
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Sewerage System Revenue Bonds, Series 1989 A

West Virginia Water Development Authority
1201 Dunbar Avenue

Dunbar, West Virginia

25064

Ladies and Gentlemen:

We have acted as bond counsel in connection with the issuance by the

City of Point Pleasant (the

“Issuer"),

a2 municipal corporation and political

subdivision organized and existing under the laws of the State of West Virginia,

of 81,837,600

Combined Waterworks and Sewerage System

Series 1989 A, dated the date hereof (the “Local Bonds"),

between the Issuer and the West Virginia Water Development Authority

Revenue

(the

"Authority”) and the Local Bonds, which are to be purchased by the Authority in

accordance with the provisions of the Loan Agreement.
originally issued in the form of one bond,

The Local Bonds are
registered as to Principal and

interest to the Authority, with interest payable April 1 and October 1 of each

year,

commencing October 1,

1989,

at the rate of 8.4% per annum,

principal installments payable on October 1 in each of the years 1991 through

2028, inclusive, and on April 1, 202
to the Loan Agreement and incorpor

9, all as set forth in “Schedule X,” attached
ated in and made a part of the Local Bonds.

9
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The Local Bonds are issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia,
including particularly, Chapter 8, Article 20 of the West Virginia Code of 1931,
as amended (the "Local Statute”), for the purposes of (i) paying a portion of
the costs of acquisition and construction of additions, betterments and
improvements for the existing sewerage facilities portion of the combined
municipal waterworks and sewerage system of the Issuer (the "Project"):
(ii) funding a reserve account for the Local Bonds; and (iii) paying certain
issuance and other costs in connection therewith.

We have also examined the applicable provisions of the Local Statute,
the bond ordinance duly enacted by the Issuer on June 12, 1989, as supplemented
by a supplemental resolution adopted June 12, 1989 (collectively, the "Local
Act”), pursuant to and under which Local Statute and Local Act the Local Bonds
are authorized and issued and the Loan Agreement that has been undertaken. The
Local Bonds are subject to redemption prior to maturity to the extent, at the
time, under the conditions and subject to the limitations set forth in the Local
Act and the Loan Agreement.

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

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

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

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

4. The Local Bonds have been duly authorized, issued, executed and
delivered by the Issuer to the Authority and are valid, legally enforceable and
binding special obligations of the Issuer, payable from the 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, on parity, however, with respect to lien and
sources of and security for payment with the Issuer’s outstanding Water and Sewer
Revenue Bond, Series 1976, dated May 3, 1978, issued in the original aggregate
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principal amount of $1,870,000 (the "Prior Bonds”), all in accordance with the
terms of the Local Bonds and the Local Act.

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

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

7. The time for appeal of the Final Order of the Public Service
Commission of West Virginia entered June 23, 1989 (Case No. 89-205-S-CN),
granting to the Issuer a Certificate of Convenience and Necessity is not subject
to appeal to the Supreme Court of Appeals of West Virginia by any customer,
protestant or other person who has not been made a party to the original
application.

It is to be understood that the rights of the holders of the Local
Bonds and the enforceability of the Local Bonds, the Loan Agreement and the Local
Act may be subject to bankruptey, insolvency, reorganization, moratorium and
other similar laws affecting creditors’ rights heretofore or hereafter enacted
to the extent constitutionally applicable and that their enforcement may also
be subject to the exercise of judicial discretion in appropriate cases.
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We have examined the executed and authenticated Local Bond numbered
AR-1, and in our opinion the form of said bond and its execution and
authentication are regular and proper.

Very truly yours,

06,/22/89
POINTJ . G2
71143 /89001
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June 27, 1989

City of Point Pleasant
Combined Waterworks and Sewerage System Revenue Bonds, Series 1989 B

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

Ladies and Gentlemen:

We have acted as bond counsel in connection with the issuance by the
City of Point Pleasant (the "Issuer”), a municipal corporation and political
subdivision organized and existing under the laws of the State of West Virginia
of $272,400 Combined Waterworks and Sewerage System Revenue Bonds, Series 1989 B,
dated the date hereof (the "Supplemental Bonds”),

We have examined the law and certified copies of proceedings and other
papers relating to the authorization of a supplemental loan agreement, dated
June 27, 1989, including all schedules and exhibits attached thereto (the
"Supplemental Loan Agreement”), between the Issuer and the West Virginia Water
Development Authority (the "Authority”) and the Supplemental Bonds, which are
to be purchased by the Authority in accordance with the provisions of the
Supplemental Loan Agreement. The Supplemental Bonds are originally issued in
the form of one bond registered as to principal to the Authority, without
interest thereon, with principal payable in installments on October 1 in each
of the years 1991 through 2028, inclusive, and on April 1, 2029, all as set forth
in "Schedule X," attached to the Supplemental Loan Agreement and incorporated
in and made part of the Supplemental Bonds.

/0
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The Supplemental Bonds are issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia,
including particularly, Chapter 8, Article 20 of the Code of West Virginia, 1931,
as amended (the "Local Statute”), for the purposes of (i) permanently financing
a portion of the costs of acquisition and construction of additions, betterments
and improvements for the existing sewerage facilities portion of the combined
waterworks and sewerage system of the Issuer (the "Project”); (ii) funding a
reserve account for the Supplemental Bonds; and (iii) pPaying certain issuance
and other costs in connection therewith,

The Supplemental Loan Agreement is supplemental to a loan agreement
also dated June 27, 1989, between the Issuer and the Authority (the ”Loan
Agreement”). The Supplemental Bonds are junior, subordinate and inferior as to
lien and source of and security for payment to the bonds issued pursuant to the
Loan Agreement and designated "Combined Waterworks and Sewerage System Revenue
Bonds, Series 1989 A" {(the "Local Bonds"), which Local Bonds are 1issued
simultaneously herewith, and to the Issuer’'s outstanding Water and Sewer Revenue
Bond, Series 1976, dated May 3, 1978, issued in the original aggregate principal
amount of $1,870,000 (the "Prior Bonds"™) .

We have also examined the applicable provisions of the Local Statute,
the bond and notes ordinance duly enacted by the Issuer on June 12, 1989, as
supplemented by a supplemental resolution adopted June 12, 1989 (collectively,
the "Local Act”), pursuant to and under which Local Statute and Local Act the
Supplemental Bonds are authorized and issued and the Supplemental Loan Agreement
that has been undertaken. The Supplemental Bonds are subject to redemption prior
to maturity to the extent, at the time, under the conditions and subject to the
limitations set forth in the Local Act and the Supplemental Loan Agreement.

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

1. The Issuer is a duly organized and validly existing municipal
corporation and political subdivision of the State of West Virginia, with full

the Supplemental Bonds, all under the Local Statute and other applicable
provisions of law. The Local Act contains Provisions and covenants substantially
in the form of those set forth in Section 4.1 of the Supplemental Loan Agreement.

2. The Supplemental Loan Agreement has been duly authorized by and
executed on behalf of the Issuer, is a valid and binding special obligation of
the Issuer enforceable in accordance with the terms thereof, and inures to the
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3. The Local Act and all other necessary ordinances and resolutions
have been duly and effectively enacted and adopted by the Issuer and constitute
valid and binding obligations of the Issuer enforceable upon the Issuer.

4. The Supplemental Bonds have been duly authorized, issued, executed
and delivered by the Issuer to the Authority and are valid, legally enforceable
and binding special obligations of the Issuer, payable from the Net Revenues of
the System referred to in the Local Act and secured by a lien on and Pledge of
the Net Revenues of said System, junior and subordinate only to the Local Bonds
and the Prior Bonds, all in accordance with the terms of the Supplemental Bonds
and the Local Act.

5. The Issuer has reserved the right to issue additional bonds
ranking on a parity with the Supplemental Bonds, as provided in the Local Act,

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

7. The time for appeal of the Final Order of the Public Service
Commission of West Virginia entered June 23, 1989 (Case No. B89-205-5-CN) granting
to the Issuer a Certificate of Convenience and Necessity is not subject to appeal
to the Supreme Court of Appeals of West Virginia by any customer, protestant or
other person who has not been made a party to the original application.

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

We have examined the executed and authenticated Supplemental BRond
numbered BR-1, and in our opinion the form of such bond and its execution and

authentication are regular and proper.

Very truly yours,

STEFPTCE & JOHWSDON

06/22/89
POINTJ . H2
71143789001
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City of Point Pleasant
Combined Waterworks and Sewerapge System Revenue Bonds, Series 1989 A

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

We have examined a transcript of proceedings relating to the issuance
of $1,837,600 aggregate principal amount of Combined Waterworks and Sewerage
System Revenue Bonds, Series 1989 A (the "Local Bonds"), of the City of
Point Pleasant (the "Issuer"”), and a Certificate as to Arbitrage executed by
the Mayor of the Issuer on this date.

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

Accordingly, it is our opinion that, under existing statutes,
regulations, rulings and court decisions, the Local Bonds are not "arbitrage
bonds” as so defined. It is our further opinion, based upon such Certificate
as to Arbitrage and under existing statutes, regulations, rulings and court
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decisions, that proceeds of the Local Bonds are not subject to the arbitrage
rebate requirements set forth in Section 148(f) of the Code.

The opinions set forth above are subject to the condition that the
Issuer comply with all requirements of the Code relating to arbitrage that must
be satisfied subsequent to the issuance of the Local Bonds in order that interest
thereon be (or continue to be) excludable from gross income for federal income
tax purposes. Failure to comply with such requirements could cause the interest
on the Local Bonds to be so included in gTross Income retroactive to the date of
issuance of the Local Bonds. The Issuer has covenanted to comply with all such
requirements.

Very truly yours,

06,/22/89
POINTJ .12
71143 /89001
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June 27, 1989

City of Point Pleasant
Combined Waterworks and Sewage System Revenue Bonds,
Series 1989 A and Series 1989 B s

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

Steptoe & Johnson
Post Office Box 2190
Clarksburg, West Virginia 26301

'Gentlemen:_

I am counsel to the City of Point Pleasant, in Mason
County, West Virginia (the "Issuer"). As such counsel, I
have examined copies of the approving opinions of Steptoe
& Johnson, as bond counsel, a loan agreement and supplemental
loan agreement, both dated June 27, 1989, by and between
the West Virginia Water Development Authority ({the "Authority")
and the Issuer (collectively, the "ILoan Agreement"), the
Local Act (as defined therein) and other documents relating
to the above-captioned Bonds of the Issuer. Terms used
in said opinions, Local Act and Loan Agreement and not other-
wise defined herein have the same meanings herein. '

I am of the opinion that:

1. The Loan Agreement has been duly authorized,
executed and delivered by the Issuer and, assuming due author-
ization, execution and delivery by the Authority, constitutes
@ valid and binding agreement of the Issuer in accordance
with its terms.

2. The Mayo:, City Clerk and members of the council
of the Issuer have been duly and properly elected or appointed,
have taken the requisite caths, and are authorized to act
on behalf of the Issuer.

3. The Local Act has been duly enacted and adopted
by the Issuer and is in full force and effect. : I

S 2
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4. The execution and delivery of the Bonds and
the Loan Agreement and the consummation of the transactions
contemplated by the Loan Agreement, and the carrying out
of the terms thereof, do not and will not in any material
respect conflict with or constitute on the part of the Issuer
a breach of or default under any agreement or other instrument
to which the Issuer is a party or any existing law, regulation,
court order or consent decree to which the Issuer is subject.

5. To the best of my knowledge and upon information
provided by Dunn Engineers, Inc., the Issuer has receivegd
all permits, licenses, approvals and authorizations necessary
for the issuance of the Bonds, construction of the Project,
operation of the System and imposition of rates and charges,
including, without limitation, the receipt of all requisite
orders and approvals from the Public Service Commission
of West Virginia, and has taken any other action required
for the imposition of such rates and charges, including,
without limitation, the enactment of an ordinanace Prescribing
such rates and charges. The time for appeal of such rate
ordinance has expired prior to the date hereof without any
appeal. The time for appeal of the Final Order of the Public
Service Commission of West Virginia entered \Jume &£3 ,
1989 (Case No. €9 ~205- S~cal) granting to the Issuer a
Certificate of Convenience and Necessity with respect to
the Project has not expired prior to the date hereof. However,
the Public¢_ Service Commission staff has stated in a letter
dated Lwnwe 23 » 1989, that it does not intend to
appeal such Order and there are no intervenors or other
parties of record in the case other than the Issuer.

6. To the best of my knowledge and upon informat:ion
provided by the City of Point Pleasant, there is no action,
suit, proceeding or investigation at law or in equity before
Or by any court, public board or body, pending or threatened,
wherein an unfavorable decision, ruling or finding would
adversely affect the transactions contemplated by the Loan
Agreement, construction of the Project, operation of the
System or the validity of the Bonds or the collection or
pledge of the Net Revenues therefor.

All counsel to this transaction may rely upon this

opinion as if specifically addressed to them.

Very truly yours, J/f
.'/

Pae /d
R Jode Ao

W. Dan Roll

WDR/vst
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CITY OF POINT PLEASANT

Combined Waterworks and Sewerage System Revenue Bonds,
Series 1989 A and Series 1989 B ‘

ENGINEER'S CERTIFICATE

Mark A. Sankoff, Registered Professional Engineer, West Virginia

License No. 10615, of Dunn Engineers, 1Inc., consulting engineers, of
Charleston, West Virginia, hereby certify as follows:

1.

My firm is engineer for the construction and acquisition of certain
additions, betterments and improvements (the “Project”) for the
sewerage portion of the existing combined waterworks and sewerage
system of the City Point Pleasant in Mason County, West Virginia
(the "Issuer”). Certain costs of such construction and acquisition
are being financed by proceeds of the above~captioned bonds (the
"Bonds) anticipated to be purchased by the West Virginia Water
Development Authority (the “Authority”) and funds of the Issuer,

The undersigned certifies that (i) the Project will be constructed
in accordance with the approved plans, specifications and designs
prepared by my firm, or amendments thereto and as described in the
Application submitted to the Authority and approved by all necessary
governmentat bodies and is situate wholly or chiefly within the
boundaries of the City of Point Pleasant; (ii) the Project is
adequate for the purpose for which it was designed and all necessary
governmental approvals for the construction thereof have been
obtained; (i{i My firm has examined and reviewed all plans,
specifications, bid documents and construction contracts relating to
the Project and all bids for construction of the Project have been
received in an amount and are otherwise compatible with the plan of
financing described in said Application and my firm will ascertain
that all contractors have made required provisions for all insurance
and payment and performance bonds and such insurance policies or
binders and such bonds will be verified for accuracy and
completeness prior to commencement of construction of the Project;
(iv? the Issuer has obtained all permits required by the laws of the
State of West Virginia and the United States of America necessary
for construction of the Project; (v) the construction and funding
for the Project should proceed to a successful conclusion within the
time schedules proposed; (vi) the useful 1life of the facilities
constituting the Project is not Jless than 40 years; (vii) the rates
and charges for the sewerage portion of the combined waterworks and

/5
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10.

11.

12.

14.
15.

16l

17.
18.

19.
20.

DATE :

AMENDED SCHEDULE A
NAME OF GOVERNMENTAL AGENCY: Paoint Pleasant

6/26/89

TOTAL COST OF PROJECT AND SOQURCES OF FUNDS

A. Cost of Project

Construction $ 3,469,000
Technical Services $_ 601,920
Legal and Fiscal $ 5,000
Administrative $ 34,767
Site and Other Lands $ 0
Step I and/or Step II Design or Other

Loan Repayment (Specify Type: '

WDA Step I ) $  6,313%
Interim Financing Costs $ Q¥
Contingency $_ 173,450
Total of Lines 1 through 8

B. Scources of Funds
Federal Grants:' EPA $2,252,152**
(Specify Source) -
State Grants:' $
(Specify Source) $ o
$
S
Other Grants:' $_
(Specify Source) I
Any Other Source? Point Pleasant $ 108,583
(Specify) ‘ $
Total of Lines 10 through 13
Proceeds Required from Bond Issue
(Line 9 less Line 14)
C. Cost of Financing
Capitalized Interest $ 0
(construction period plus six months)
Funded Reserve Account’ $ 168, 285
Other Costs*® $ 12,000
$

Total Cost of Financing
Size of Bond Issue ‘
(Line 15 plus Total from Line 19)

*Funded by the City, will not be included in the loan.

**$2 052,152 of $2,500,190 EPA Grant is anplicable to the Eroject;
the remainder is for work not included in the WDA financing.

$4,290, 450

$ 2,360,735

$ 1,929,715

$ 180,285

$ 2,110,000




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

For example, interest earnings during construction, if aprlicable.
Include the proceeds of any parity or subordinate bond issue to bpe
used for such purpose and attach supporting documentation if available
(1f not yet available, state such and expectations as to availability).
Consult with bond counsel and the Authority before assuming a funded
[eserve. -

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

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

CONSULTING ENGIN

APPLICANT
Russell V. Holland Mark A. Sankoff
Mayor Dunn Engineers, Inc.
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PUBLIC ACCOUNTANT
801 OAKBRIDGE DRIVE
HURRICANE, WV 25526

204/7857-7110

June 27, 1989

City of Point Pleasant
Combined Waterworks and Sewerage System Revenue Bonds,
Series 1989 A and Series 1980 B

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

Gentlemen:

Based upon the rates and charges as set forth in the ordinance of the
City of Point Pleasant enacted May 8, 1989 (the "Ordinance”}, and projected
operation and maintenance expenses and anticipated customer usage as furnished
to us by Dunn Engineers, Inc., consulting engineers, it is our opinion that
such rates and charges will be sufficient to provide revenues which, together
with other revenues of the combined waterworks and sewerage system of the City
of Point Pleasant, will pay all repair, operation and maintenance expenses and
leave a balance each year equal to at least110% of the maximum amount required
in any year for debt service on the Combined Waterworks and Sewerage System
Revenue Bonds, Series 1989 A and Serijes 1989 B, to be issued to West Virginia
Water Development Authority and all other obligations secured or payable from
the revenues of the System prior to or on a parity with such Bonds inc Tuding
the Prior Bonds, as defined in the Ordinance. '

ery tryly %;:Ef::>

enneth E. Plants, .P.A.

/6



WV MUNICIPAL BOND € ISSION SERIES 1989 A

Suite 337 Building 3 NEW I1SSUE REPORT FORM
1800 Washington St. E
State Capitol Complex Date of Report: June 27, 1989
Charleston, WY 25305
(304) 348-3971 (See Reverse for Instructions)
ISSUE: City of Point Pleasant Combined Waterworks & Sewerage System Rev. Bonds, Ser. ]
ADDRESS: 400 Viand Street, Point Pleasant, WV 25550 COUNTY: Mason
PURPOSE New Money
OF ISSUE: Refunding Refunds issue{s) dated:
ISSUE DATE: June 27. 1989 CLOSING DATE: June 27. 1989
ISSUE AMOUNT:$_ g7 ang RATE: g sy
1st DEBT SERVICE DUE: getober 1, 1989 1st PRINCIPAL DUE: Qctober 1, 1991
tst DEBT SERVICE AMOUNT: 40.304.69 PAYING AGENT: oOne Valley Bank
ISSUERS UNDERWRITERS
BOND COUNSEL: girentoe & Johmson BOND COUNSEL:  Jackson & Kelly
Contact Person:_yin one A Collins, Esq. Contact Person: Samme 1., Gee, Esquire
Phone: (304)624=8161 Phone : (304)340-1318
CLOSING BANK: ciyy Narinnal Ramk, Pr. pleasESCROW TRUSTEE:
Contact Person: charles C. Lanham Contact Person: et
Phone:  (304)675-4480 Phone:
KNOWLEDGEABLE ISSUER CONTACT OTHER:
Contact Person: Etta M. Gheen Contact Person:
Position: City Clerk Function:
Phone: . Sc oacn Phone:
DEPOSITS TO MBC AT CLOSE: Accrued Interest: $
. Capitalized Interest: $
By ___ gé;gk X Reserve Account: $ 161,300
— X Cther: $

..-...._....._.....__...-.__-...u.—..-——..-.—--_—--u-.-----.q....__-..n...--_—..a.-.--...---....-.-——--—-...-——-—--.—-——..—--_..

REFUNDS & TRANSFERS BY MBC AT CLOSE:

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

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

989 2
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WY MUNICIPAL BOND Cf "SSION
Suite 337 Buildinug 3
1800 Washington St. E
State Capitol Complex
Charleston, WY 25305

(304) 348-3971

SERIES 1989 B

NEW ISSur REPORT FORM

Date of Report: supe 27, 1989

(See Reverse for Instructions)

[SSUE:

Ser, 14989 B

City of Point Pleasant Comhined Waterworks & Sewerage System RBev. Bonds,

ADDRESS: 400 viand Street, Paint Pleasant, Wy 25550 COUNTY:_ Mason
PURPOSE New Money

OF ISSUE: Refunding Refunds issue(s) dated:

ISSUE DATE: June 27, 1989 CLOSING DATE: .June 27, 1989

ISSUE AMOUNT:$ 272,400 RATE: o«

1st DEBT SERVICE DUE: QOctober 1, 1990 1st PRINCIPAL DUE: 0October 1, 1990

1st DEBT SERVICE AMOUNT: 6,984, 44

PAYING AGENT: oOne Valley Bank

ISSUERS

! BOND COUNSEL: Steptoe & Johnsan

Contact Person:

Charlag.l Lanham

Phone: (304)675-4480
KNOWLEDGEABLE ISSUER CONTACT
Contact Person:

Etta M. Gheen

Contact Person: Vi A Colli q

Phone: (3n4y694-8141 Phone:_(304)340-13138
CLOSING BANK: city National Bapk, Pt. PleaskSCROW TRUSTEE:

UNDERWRITERS
BOND COUNSEL: Jackson & Koellsw

Contact Person: g oo ¢ Gee, Esquirg

Contact Person:

Phone:

OTHER:
Contact Person:

Position: citv Clerk Function:
Phone: 675-2360 Phone :
DEPOSITS TO MBC AT CLOSE: Accrued Interest: $

By Wire Capitalized Interest: §
-— Reserve Account: $
x__ Check —JL_'Other: $ 985
REFUNDS & TRANSFERS BY MBC AT CLOSE:
By Wire To Escrow Trustee: $
Check To Issuer: $
IGT To Cons. Invest. Fund: $
To Other: $
NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS
REQUIRED:

TRANSFERS
REQUIRED:

24 8



CITY QF POINT PLEASANT

Combined Waterworks and Sewerage System Revenue Bonds,
Series 1989 A and Series 1989 B

ACCEPTANCE OF DUTIES QOF REGISTRAR

ONE VALLEY BANK, NATIONAL ASSOCIATION, a national banking
association with its principal office in the City of Charleston,
West Virginia, hereby accepts appointment as Registrar in connection
with the City of Point Pleasant Combined Waterworks and Sewerage
System Revenue Bonds, Series 1989 A and Series 1589 B, all dated
June 27, 1989, in the aggregate principal amount of $2,110,000 and
agrees to perform all duties of Registrar in connection with such
Bonds, all as set forth in the Local Act authorizing issuance of the
Bonds.

Dated this 27th day of June, 1989.

ONE VALLEY BANK, NATIONAL ASSOCIATION

By
Its Corporate Trust A&m%é}gtrative
Officer /)
o/
06/22/89
POINTJ.P2
71143 /89001



CITY OF POINT PLEASANT

Combined Waterworks and Sewerage System Revenue Bonds,
Series 1989 A and Series 1989 B

ACCGEPTANCE OF DUTIES OF DEPOSITORY BANK

CITIZENS NATIONAL BANK - A DIVISION OF THE FIRST HUNTINGTON
NATIONAL BANK, a national banking association, with principal office
in the City of Point Pleasant, West Virginia, hereby accepts
appointment as Depository Bank in connection with a Bond Ordinance of
the City of Point Pleasant, enacted June 12, 1989, authorizing
issuance of the City's Combined Waterworks and Sewerage System Revenue
Bonds, Series 1989 A and Series 1989 B, both dated June 27, 1989, in
the aggregate principal amount of $2,110,000 (collectively, the
"Bonds") and agrees to perform all duties of Depository Bank in
connection with such Bonds, all as set forth in said Ordinance.

Dated this 27th day of June, 1989.

CITIZENS NATIONAL BANK - A DIVISION OF
THE FIRST HUNTINGTON NATIONAL BANK

L/ ]; ]
By (?4g;f£;/£ﬁ éziéééégfﬂwf

Its P e

06,/22/89
POINTJ.Q2
71143 /89001

Al




CITY OF PQOINT PLEASANT

Combined Waterworks and Sewerage System Revenue Bonds,
Series 1989 A and Series 198% B

CERTIFICATE OF REGISTRATION OF BONDS

I, CHARIOTTE S. MORGAN, Corporate Trust Administrative
Officer of ONE VALLEY BANK, NATIONAL ASSOCIATION, as Registrar under
the Local Act and Registrar’s Agreement providing for the §2,110,000
agpregate principal amount of Combined Waterworks and Sewerage System
Revenue Bonds, Series 1989 A and Series 1989 B, of the City of
Point Pleasant (the "Issuer”), hereby certify that on the 27th day of
June, 1989, the single fully registered Series 1989 A Bond of the
Issuer In the principal amount of $1,837,600 designated "Combined
Waterworks and Sewerage System Revenue Bond, Series 1989 A," numbered
AR-1, and the single fully registered Series 1989 B Bond of the Issuer
in the principal amount of $272,400 designated "Combined Waterworks
and Sewerage System Revenue Bond, Series 1989 B,” numbered BR-1, were
registered as to principal and interest (the Series 1989 B Bond being
registered as to principal only) in the name of "West Virginia Water
Development Authority” in the books of the Issuer kept for that
purpose at our office, by a duly authorized officer on behalf of One
Valley Bank, National Association, as Registrar.

WITNESS my signature as of this 27th day of June, 1989.

ONE VALLEY BANK, NATIONAL ASSOCIATION

t

Its Corporate Trust Admipistrative
Officer /
£
06/22/89
POINTJ.RZ
71143 /89001

Lt ./

A1



REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 27th day of
June, 1989, by and between the CITY OF POINT PLEASANT, a municipal
corporation and political subdivision of the State of West Virginia
(the "Issuer”), and ONE VALLEY BANK, NATIONAL ASSOCIATION, a national
banking association (the "Registrar”).

WHEREAS, the Issuer has, contemporaneously with the
execution hereof, issued and sold its $2,110,000 aggregate principal
amount of Combined Waterworks and Sewerage System Revenue Bonds,
Series 1989 A and Series 1989 B, in fully registered form
(collectively, the “Bonds”), pursuant to a Bond Ordinance enacted
June 12, 1989, and a Supplemental Resolution adopted June 12, 1989
(collectively, the "Local Act”);

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 Local Act, a copy of which is
attached as Exhibit A hereto and incorporated herein by reference:

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

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

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

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

A%



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

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

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

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

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

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

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

ISSUER: City of Point Pleasant
400 Viand Street
Point Pleasant, West Virginia 25550
Attention: Mayor

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



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

IN WITNESS WHEREOF,

the CITY OF POINT PLEASANT and ONE

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

06/22,/89
POINTJ.S2
71143,/89001

CITY OF POINT PLEASANT

By A 7 ,Z/,...{{A..,._f._.q

Mayor

rate Trust Admiei@p%ative
Officer ////
L

By o,
Its Corpo



EXHIBIT A

[Included in transcript as Document No. 1]



ARTICLE II =~

$1,870,000 Water and Sewar Ravenus Bond, Serles 1976

Subject
ARTICLE I -~ STATUTORY AUTHORITY, FIWDINGS AND DEFINITIONS

Section 1.01.
Section 1,02,
Section 1.03.
Section 1,04,

Section 1.01
Section 1.02
Section 1,03
Section 1.04
Section 1.05
Section 1.06
Section 1.07
Section 1.08
Section 1.09
Section 1.10
Section 1.11

Form of

A.
A.
A.
A.
A.
A,
A.
A.
A,
A,
A.
Ne

THE CITY OF POINT PLEASANT

and Bond Anticipation Notes

BOND ORDINANCE

Table of Contents

Authority for this Ordinance
Findings and Determinations
Ordinance to Constltute Contract
Definitions

ARTICLE I A ~ BOND ANTICIPATION NOTES

Authorization and General
Depogit of Note Proceeds
Security for the Hotes
Payment of Notes
Notes are Limited Obligations
Trustee; Note Repayment Account
Paying Agents
Covenants
Events of Default and Enforcement
Dafeasance of Notes
Form of Notes
tes

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND

ISSUE OF BOND

Section 2.01.
Section 2.02.
Section 2.03.
Section 2.04.
Section 2.05.
Section 2.06.
Section 2.07.

Authorization of 1976 Bond

Description of 1976 Bond

Execution of 1976 Bond

Negotiabliliry

Bond Mutilated, Destroyed, Stolen or Lost
Bond Secured by Pledge of Revenues

Form of 1976 Bond

Form of Bond
Record of Advances

Section 3.0%,
Section 3.02.

ARTICLE IIL - NOTE PROCEEDS; REVENUES AND APPLICATION THEREQF

Note Proceeds; Project Comstruction Account
Covenants as to Revenues and Funds

Page
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ARTICLE IV -

Section
Section
Section
Section
Section
Section
Section
Section
Section
Section
Section
Section
Section
Section
Section
Section

GENERAL COVERANTS

4,01,
4,02,
4,03,
4.04.
4,05,
4.06.
4,07,
4.08.
4,09,
4.10.
4.11.
4,12.
4.13,
4.14.
4.15.
4.16,

ARTICLE V - RATES,

Section

ARTICLE VI -

Section
Section
Section
Section
Section
Section
Section
Section

3.0l. 1Initial Schedule of Rates and Charges; Rules
MISCELLANEOUS

6.0l. Filing Under Uniform Commercial Code

6,02, Modiffcation or Amendment

6.03. Award of 1976 Bond

6.04., Severability of Invalid Provision

6.05. Conflicting Provisions Repealed

6.06. Table of Contents and Headings

6.07. Effective Time

6.08., Statutory Notice and Public Hearing

General Statement

Rates

Sale of the System

Covenant Against Encumbrances
Issuance of Additional Parity Donds
Insurance and Bonds

Events of Default

Enforcement

Fiscal Year; Budget

Covenant to Proceed and Complete
Books and Records

Maintenance of the System

No Competition

Initial Connections

Arbitrage Covenaat

Statutory Mortgage Lien

ETC.
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THE CITY OF POINT PLEASANT

ORDINANCE AUTHORIZING THE ISSUANCE OF $1,870,000 WATER
AND SEWER REVENUE BOND, SERIES 1976, AND BOND ANTICIPA-
TION NOTES OF THE CITY TO FINANCE THE COSTS OF ACQUISI-
TION AND CONSTRUCTION OF IMPROVEMENTS FOR THE WATERWORKS
OF THE CITY; DEFINING AND PRESCRIBING THE TERMS AND PRD-
VISIONS OF THE BOND; PROVIDING FOR RATES FOR THE SERVICES
OF THE WATERWORKS; PROVIDING GENERALLY FOR THE RIGHTS AND
REMEDIES AND SECURITIES OF THE HOLDER OF THE BOND; AND
PROVIDING WHEN THIS ORDINANCE SHALL TAKE EFFECT

BE IT ORDAINED AND ENACTED DY THE COUNCIL OF THE CITY OF
POINT PLEASANT:
ARTICLE 1

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Section 1.01. Authcrity for this Ordinance. This Ordinance is

enacted pursuant to the provisions of Article 20, Chapter 8 of the West
Virginia Code (the "Act") and other applicable provisions of law.

Section 1.02. Findings and Determinations. It is hereby found,

derermined and declared as follows:

o~ : :

(A) The City of Point Pleasant (herein called the "City"}, in
the County of Mason, State of West Yirginia, is now served by a municipal water~
works, but the existing waterworks is not adequate and is not capable of provid-
ing needed water to the City and adjacent areas. The inhabitants of the
City and surrounding area to be served by the System (hercinafter defined)
urgently require that the Project (hereinafrer defined) be constructed and
acquired as herein provided in order thar adequate provision may be madc
for supplying sufficient quantities of potable warter to the inhabitants of
the City and surrounding area. The City has heretofore combined its water-
works and its sewcrage system into a combined waterworks and sowerage systom
pursuant to the Act.

(B ¥t is deumed cssential, convenient and desirable For the
health, wellare, safety, advantage and convenience of the said inhabitants,

and, aceordingly, ir is hereby ordered that the Clty cause the Project to e
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constructad and acquired. The Project shall consist of
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two 750,000 gallon storage
a public purpose of the City for the City to issue its revenue bond in the
principal amount of $1,870,000 to finance the costs of acquisition and con-
struction of the Project in the maoner hereinafter provided. Such fimancing
will promote the health, welfare and safety of the residents of the City.
(D} The estimated maximum cost of the acquisition and construction

of the Project is $3,813,000 of which $1,870,000 will be obtained from the
proceeds of sale of the Bond herein authorized and $1,943,000 will be obtained

from a2 grant by Economic Development Administration of the United States De-

partnent of Commerce.

(E) The costs of such acquisition and construction of the Project
shall be deemed to include, without being limited to, the construcrion and
acquisition of the properties and facilities constituting the Project; interest
on the 1976 Bond and the Notes duriﬁg and for six months after the estimated
completion of such construction, or not to exceed three years from the issuance
of the Bond, whichever occurs first, to the extent that revenues of the System
are not sufficient therefor; engineering and legal expenses; expenses for es-
timates of costs and revenues; expenses for plans, specifications and surveys;
and such other expenses as may be necessary or incidental to the acquisition
and construction of the Project and the financing authorized hereby, and pay~
ment of outstanding unbonded indebtedness of the System.

{F} The period of usefulness of the System aftor completion of
the Project is net less than forty years.

(G) There arc outstanding the Water and Sewer Revenuc Reflunding
Bonds of the City dated January 1, 1955, originally issued in the principal

amount of $930,000, the Jast maturity of which is January 1, 1990 (the "19535



Bonds"). The Bond will be junior and subordinate to the 1955 Bonds as to
liens, pledpes and scurce of and secutrity for payment and in all other
respects.

Section 1,03. Ordinance to Constitute Contract. In censideration

of the acceptance of the Bond authorized ro be issuved hereunder by the Holder
from time to time, this Ordinance shall bz deemed to be and shall constitute
a contract between the City and such Bondholder, and the covenants and agree-
ments herein set forth to be performed by the City shall be for the benefit,
protection and security of the legal holder of the Bond.

Section 1.04. Definitions. The following terms shall have the

following meanings herein unless the text ptherwise expressly requires;
"Act" means Atticle 20, Chapter 8 of the West Virginia Code.
"Bond" means the $1,870,000 Water and Sewer Revenue Bond, Series
1376, originally authorized to be issued pursuant to this Ordinance; and alse
includes any additional bonds hereafter igsued on a parity with the 1976 Bond
within the terms, restrictions and conditions contained in this Ordinance and
shall mean and include the Notes unless the context clearly would exclude the
Notes,
"1955 Bonds" means the Bonds described in Section 1.02 (G} hereof.
)

"1976 Bond" means the Bond hereby authorized to be issued init~

1ally, and includes the Notes unless the context clearly would exclude the
Notes,

“City" means The City of Point Pleasant, in Mason County, West
Virginia, and where appropriate, also means the Commen Council thereof and any
other department, board, agency or instrumeﬁtality thereof at any time in
control of the management and operation of the System,

"'Clerk" neans the City Clerk of the City. -

"Consulting Engineer" means J. H. Milam, Inc., Dumbar,
West Virginia, or any qualified engineer or firm of engineers which shall
at any time hereafter be retained by the City as Consulting Engineer for

the System.



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

"Government" means United States of America, acting by and
through the United States Department of Agriculture, Farmers Home Admin-

istration.

"Herein" means in this Ordinance.

"Holder of the Eonds" or “Boadholder" or any similar term means any
person who shall be the bearer or owner of any outstanding Bond or Bounds or,
unless the context clearly would exclude the Notes, the Notes,.

"Mayor" means the Mayor of the Cley.

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

“Notes" means the Bond Anticipation Notes in the amount of $1,870,000
authorized pursuant to Article IA hereof, and alsoc means any refunding notes
hereafter authorized.

"Operating Expenses™ Beans the current expenses, paid or aeccrued,
of operation and maintenance of the System and its facilities, and includes,
without limiting the generaiity of the foregoing, insurance premiums, salaries,
wages and administrative expenses of the City relating and chargeable solely
to the System, the accumulation of apprepriate reserves for charges not

annually recurrent but which are such as may reasonably be expected to be

3

%ncurred, and such other reasonable operating costs as are normally and
regularly included under recognized and accounting practices, and all pay-
ments nok included above required in connection with the 1955 Bends,
"1955 Ordinance" means the Ordinance of the City authorizing
issuance of the 1955 Bonds and adopted Februarf 7, 1955,
"Original Purchaser” means the purchaser, directly from the City,
of any series of bonds issued Pursuant hereto, or any part of any such series.
“Project" shall have the meaning stated above in Section 1.02(p},
"Reserve Requirement" means the maximum annual aggregate amount

of interest and Principal which will fgzl1 due on the Bonds outstanding,



"Rovenues™ or "pross revenues" means all rates, rents, fees,
¢harges or other income recefved by the City, or acarded to the City, or
any department, hoard, apency or Inscrumentalicy thérvof in control of the
management and operation of the System, from the operation of the Syscem,
and all parts thereof, all as calculated in accordance with sound accounting

] .
practices.

"System” means the cxisting combined waterworks and sewerage
system of the City as expanded by the Project, and all facilities and other
property of every nature, real or personal, now or hereafter owned, held or used
in connection with the combined waterworks and sewerage system; and shall also
include any and all additions, extensions, improvements, properties, or other
facilities at any time acquired or constructed for the System after completion
of the Project,

Words importing singular number shall include the plural number

in each case and vice versa, and words imperting persons shall include firms

and corporations.

N,



ARTICLE I A

BOND ANTICIPATION NOTES

Section 1.01 A. Authorization and General. In order to pay

certain costs of the construction of the Project pending the purchase by
the Government of the Dond, negotiable Notes of the City shall be issued
and sold in the amount of $1,874,000.

Each Note ghall be designated "Bond Anticipation Note", shall
be dated May 4, 1977, shall be in denominations which are integral mul-
tiples of $5,000, shall be in bearer form, shall be dated as of the date
of delivery, shall bear interest from the date of delivery at the rate
of 3 1/2% per annum payable at maturity which shall be on May 4, 1978,
shall be numbered from one upward, shall be payable at Chase Manhattan
Bank, N.A., New York, New York, and Citizens National Bank of Point
Pleasant, West Virginia, as Paying Agents, and shall contain the provi-
slons shown in the form of Notes set forth In Section 1.1¢4 A below.

The Notes shall be executed for the City by its Mayor, and the
seal of the City shall be affixed or imprinted thereon and attested by
the signature of the City Clerk of the Ciey.

The Notes shall be sold to Lehman Brothers Incorporated (act-
ing on behalf of itself and for Lehman Special Securities Incorporated) and
Horner Barksdale & Co., as Underwriters, pursuant to a Purchase Agreement
to be entered into between the City and said Underwriters, to be substan-
tially in the form of the draft purchase agreement submitted to the City
Council, and shall be sold at 99.4 per cent of the par value thereof,

Section 1,02 A. Deposit of Note Proceeds, $1,793,330 of the

proceeds received from the sale of the Notes shall be deposited on receipt
by the City in Citizens National Bank of Point Pleasant, West Virginia
(the “Trustee'"), a member of the Federal Deposit Insurance Corporation
(herein called "FDIC"), in the Project Construction Account establisghed

by Section 3,01 hereof.

3 A



The balance of the proceeda" 2 the sale of the dNotes ghall be

directly depesited on receipt by the City with the Trustee in a special se-

gregated account desipnated as "City of Point Pleasant Note Repayment Account',

as more particularly described and upon the further terms and conditions of
Section 1,06 A hereof,

Section 1.03 A. Security for the Notes. The Notes shall be se~

cured by the pledge by the City of and by a first lien on (i) the obligation
of the Government to make the loan to the City in the amount of $1,870,000
(the "Loan") by purchasing the 1976 Bond, (ii) cthe proceeds of the sale of
the 1976 Bond when received from the Government, (iii} all moneys and secur-
icies in the Note Repayment Account, and (iv) the proceeds from the sale of
the Hotes until expended as herein authorized, and said pledge by the City
for the benefit of the holders of the Motes to the extent of the aggregate
primcipal amount of the Notes and the interest thereon, is hereby made and
granted. The City will execute such financing statements, security agree-
wents and other documents that may be required to perfect such pledge and
lien. The Trustee shall act as agent for the holders of the Notes in con-
nection with the execution of all Financing Statements and other instruments
necessary under applicable laws in order to fully perfect the interests of
the holders of the Hotes in the assets pledged hereby, and to receive all
uotices and respond to all inquiries in connection therewith. The Notesg
shall aleo be secured by a statutory mortgage lien on the System as pro-
vided in the Act, which statutory mortgage lien shall be on a parity in

all respects with the statutory mortgage lien in favor of the Bond but
junior and subordinate to such lien in favor of the 1955 Bonds.

Section 1.04 A, Payment of Notes. The Citcy will irmediately de-

posit with the Trustee all proceeds from the sale of the 1976 Bond to the
Government, to be placed by the Trustee directly into the Note Repayment
Account held by the Trustee. Upon maturity of the Notes, the Trustee will
pay to the Paying Agents all primcipal and interest owing on the Notes,
with the balance of moneys in the Note Repayment Account remaining after
payment of all such principal and interest on the Notes to be refunded to
the City.

Section 1.03A. Notes are Limited Obligationg. The Notes shall




be limited obligations of the City, the interest of which 1s payable solely
from certain of the proceeds from the sale of the Notes, the principal of
which is payable from the sources described in Saction 1,03 A above, or, the
principal of and interest on which is payable from the net ravenues of the
City arising from ownership and operation of System in the event that the
Government shall not purchase the 1976 Bond in accordance with its agreement
to do so, subject to the prior lien and pledge in favoer of the 1955 Bounds.

Section 1.06 A. Trustee; Wote Repayment Account. The Trustee shall

segrepate all funds and securities in the Note Repayment Account separate
and apart from other deposits and funds of the Trustee and other deposits
and funds of the Cit-, including the Project Construction Account. All
moneys in the Note Repayment Account, until payment in full of all principal
and interest owing oo the Notes ar their maturity, shall be held by the
Trustee for the holders of the Notes and the City shall have no rights with
respect thereto. All moneys in the Note Repayment Account in excess of the
amount insured by FDIC shall be continuously secured by, or invested by the
Trustee in direct obligations of, or obligations the principal of and inter-
est on which are guaranteed by, the United States of America, which obliga~
tions shall mature at least 1 day prior to the matumity of the Notes. At
or prior to the maturity of the Notes, the Trustee shall transfer to the
Paying Agents in immediately available funds the total principal of and in-
terest owing on the Notes to theilr maturity. Upon such transfer the Trustee
may refund to the City any excess amounts remaining in the Note Repayment
Account. The Trustee is hereby authorized, upon such payment of all princi-
pal and interest owing on the Notes, to execute UCC termination statements
indicating the termination of the security interest of the holders of the
Notes in the assets referred to In Section 1.03 A hereof.

The City shall pay to the Trustee from time to time reasonable
compensation for all services rendered by the Trustee under this Ordinance
and all reasonable expenses, charges, counsel fees and other disbursements

incurred by the Trustee in connection with its performance of its functions



hereunder. The City shall from time to time have the right to appoint a
successor Trustee provided chat such successor Trustee be a bank or trust
company or naticnal banking association insured by the FDIC. The Trustee
shall signify its acceptance of the duties and obligations imposed by this
Ordinance by executing and delivering to the Cicy a written acceptance

thereof.

Section 1,07 A. Paying Agents. Each Paying Agent shall sigp-

nify its acceptance of the duties and obligations imposed upon it pursuant

to this Ordinance by executing and delivering to the City a written acceptance
thereof. Tne City may appoint as successor Paying Agent any bank, trust

company or natiomal banking association. The Underwriters shall pay to each Paying
Agent from time to time reasomable compensation for all services rendered

under this Ordinance and all reascnable expenses, charges, counsel fees,

and other disbursements incurred in connection with the performance of its
obligations hereunder,

Section 1.08 A, Covenants. The City agrees that prior to the

occurrence of any event of Default (as hereinafter defined) and until payment
in full of the principal and interest owing on the Hotes at maturity, the
following covenants contained in Article IV for the benefit of the Bondholder
shall also inure to the benefit of cthe holders of the ilotes: Sections 4,03,
4.04, 4,05, 4.06, 4.03, 4,10, 4.11, 4.12, 4.13, 4.15 and 4.16. Upon the oe-
currence of an event of Default, the holders of the dotes shall be entitled
to the benefit of all covenants contained in Article IV as Lif the holders of
the Notes were the Bondholder.

In additien, the City covenants to issue and sell the 1576 Bond
to the Government not later than May 3, 1978, and to take all actions neces-
sary to cause the Goverament to purchase the Bond.

Section 1.09 A. Events of Default and Enforcement. Each of

the following events is hereby declared am "Event of Default™: (a) failure
to make timely payment of all principal and interest owing on the Noteas at

maturity; and (b) failure duly and punctually to observe or perform any of



the covenants, conditions and agreements on the part of the City for the bene-
fit of the holders of the Notes as hereinabove provided,

On the happening of any Event of Default, then, and in each such
case, each loteholder shall be enti{tled to proceed against all assets pledged
and shall have and is hereby givem all further rights and remedies as are
granted by this Ordinance to the Bondholder and each holder of the Notes shall
be deemed to be a Bondholder upon such default,

In the event that any Note is not paid when due, the interest
rate on such Note until payment thereof in full, shall be 6% per annum and
the City will pay the holder of every Note not paid when due the principal
amount of such Note, together with interest at the rate of 3.57 per annum
from the date of such Note until the due date thereof, and at the rate of

6% per annum from the due date of such Note until payment thereof in full.
Section 1.10 A. Defeasance of Notes. Upon deposit by the City

with the Trustee into the Note Repayment Account of the 51,870,000 proceeds
of sale of the 1976 Bond, the Notes shall be considered to have been paid

in full insofar as this Ordinance is cencerned; and the holders of the Notes
shall have no further lien on or pledge of any properties or assets whatever
of the System or any part of the System or upon any of the ravenues of the
System; and the holders of the Notes shall, upon such deposit, be entitled
to payment of the Notes and the interest thereon solely from the moneys then
on deposit in the Note Repayment Account.

Section 1.11 A, Form of Notes. The Notes shall be in the follow-

ing form, subject to such changes, insertions and deletions as the Mayor of

the City shall agree to by execution of the Notes:



UHITLD STATLS OF ... RICA
STATL OF WEST VIRCINIA
THE CITY OF POINT PLEASAUT
WATER SYSTLM BOKD ANTICIPATION WOTE

No. . 5

TUE CITY OF POINT PLEASANT, a municipal corperation of the State of
West Virginia in Mason County of sald State (the "City"), for value received,
hereby promises to pay to bearer upen presentation and surrender hereof the su
of » without option of prior redenption,
on Hay 4, 1978, with interest at the rate of three and one-half per cent (3 1/2%)
Per year payable on said date of Raturity. Both principal and interest are
payable in lawful money of the United States of America at the prineipal office
of Citizens National Bank of Point Pleasant, West Virginia, or at the option of
the holder, at Chase Manhattan Bank, N.A,, in New York, New York.

This Note Is one of a series of 51,870,000 of Notes duly authorized by
the City and issued in anticipation of the igsuance of the Water and Sewer Revenue
Bond, Series 1976 (the "Bond"), of the City in the principal sum of $1,870,000 for
aiding in the construction of additions, extensions and improvements (the 'Project')
of the existing waterworks portion of the combined waterwotks and sewerape systen
(the "Systen") of the City.

Farmers Home Administration of the United States Department of Agricul-
ture has agreed to purchase the Bond on Hay 3, 1978.

The principal of this ¥ote and of the Series of Notes of which this Note
is one is payable solely, equally, Ttatably, and only from the proceeds of sale of
the Bond and, 1f Farners Home Administration should not purchase the Bond as
agreed, from the net revenuecs of the System defined in the Ordimance mentioned
below. The proceeds of sale of the Bond have been pledged to the Notecholders to
secure paynent of the principal of the Noteg.

Moneys from the proceeds of sale of the Notes to pay the interest on
the Notes have been deposited with Citizens Hational Bank of Poinrt Pleasant,

West Virginia, as Trustee.

The Kotes of the issue of which this Note 1a one are limited and spac~
ial obligations of the City, and do not and shall rot constitute an indecbtedness
of the City within the meaning of any constitutional or statutory limitations or
provisions, and the City shall not be obligated to pay this Note and the lotes
of the issue of which this Hote is one or the interest thereon except from the
proceeds of sale of the said Bond received by the City and the proceeds of the
Notes for the interest on the Notes and any other sources which may be provided
by the ordinance authorizing issuance of the Notes and the Bond.

The Notes of the issue of which this Note is one have been duly au-
thorized by an Crdinance of the City and pursuant to West Virginia Code, Chapter
8, Article 20.

Every requirement of law telating to the issuance hereof has been duly
complied with.

IN WITNESS WHEREOF, THE CITY OF POINT PLEASANT hag caused this Note
to be signed by its Hayor and its seal to be hereto affixed and attested by its
City Clerk, all as of the date above written.

Dated May 4, 1977.
THE CITY OF POINT PLEASANT

[SEAL)
By

Mayor

ATTEST:

City Clerk



ARTICLYE B

AUTHORTIZATION, TERMS, EXECHTTON,‘
REGISTRATION AXKD ISSUE oF LOND

Section 2.01. Authorization of 1976 Tond. Subject and pursuant

to the provisions hereof, a Bond of the City to be known as "Water and Scwer
Revenue Bond, Saeries 1976" ig hereby authorized to be issued 1n the aggregate
principal amount of not exceeding One !illion Eight Hundred Seventy Thousand
Dollars (31,870,000) for the purpose of financing the costs of the construction

and acquisition of the Project.

Section 2.02. Daoscription of 1276 Rond. The 1976 bBond shall be

issucd in negotiable form, without coupoas, and shall be dated on the date
of delivery thereof, which shall be ne later than May 3, 1978. The 1976
Bond shall bear interest from date at the rate of five per centum {5%) par

annum.  The minimum price for the 1976 Bond shall be the par value thereof,
Prepayments of principal of the 1976 Bond ray be made at any tircz
without penalty,
The 1976 Bond shall pe Payable in amounts and at the place or
places as provided in the form thercfor hereinafter sef forth.

Section 2,03, Execution of 1976 Bond. The 1976 Bond shall be

executed in the name of the City by the Mayor and the corporate seal of the
City shall be affixed thereto and attested by the Clerk., The 1976 Bond
ray be signed and sealed on behalf of the City by auch person as at the
actual time of the execution thereof shall held the proper office in the
City, although at the dare of such Bond such pPerson may not have held such
office or may not have been s¢ autherized.

Section 2.04, Repotiability, The 1976 Bond shall be and

have all the qualities and incidents of a negotiable instrument under
the laus of the State of West Virginda,

Seztion 2.05, Bond Mutilated, Destroyed, Stolen or Lont, In

fage the 1976 Bond shall Lecoms mutilated or be destroyed, stolen or Jont,

G.



th‘- CIty gy, dn den dieoyer Py fanoe and detiver o new Bond ol Yile
oo as the Poed so vatilated, destroyed, ntolen or Tost, {n enclon,e
and substitution Loy nuecl, ratilated Bond, won surrender amd cancellation
ol such vutilated Pond or in licu of and nuaniL;tlun for the Lond
destroyed, stolen or Yost, and wpoun the holder's furnishing the Cicy
proof of his ouncrsh!p‘thcrco{ and complying with such other reasonalble
regulations aand conditions as the City ﬁny requive. If any such Dond
shall have ratured or be about to mature, Instcad of issuing a substiture
Eond, the City nay pay the same and, {f such Dond be destroyed, stolen

or lost, without surrcnder thereof.

Scction 2,06, Dond Secured by Pledee of Revenues. The payment

of the debt service of the 1976 Bond shal) be secured forehwith by a 2ien

on the revenuas derived from the System.  The revenues derived from the

Systen in 2n amount sufficicat to pay the principal of and interest on

the Dond, and to ralie the payrments as hereinafter provided, are hereby
irrevocably pledged to the payment of the principal of and Interest

on the 1976 Bord as the same becomes due as herein provided. The lien and
pledge referred to in this secfion are junior and subordinate to such lien
and pledge in favor of the 1955 Bends.

Section 2.07. Form of 1976 Bond. Subject to the provisions

hereof, the test of the 1976 Bond shall be of substantially the following
tenor, with such omissions, insertions and variations as may be authorized
or pérmitted by this Ordinance or any subsequent ordinance or resolution

enacted or adopted prior to the issuance thereof:



(Form of Bond)
WATER AND SEWER REVENUE DOND
SERILES 1976

THE CITY OF POINT PLEASANT

$1,870, 000 Date:

FOR VALUE RECEIVED, THE CITY OF POINT PLEASANT (herein called
"Borrower") pronises to pay to the order of the United States of America,
acting through the Farmers Home Administracion, United States Department of
Agriculture (herein called the "Government") at its National Finance Office,
St. Louis, Missocuri 63103, or at such other place as the Government may here-
after designate in writing, the principal sum of One Million Eight Hundred
Seventy Thousand Dollars ($1,870,000), plus interest on the unpaid principal
balance at the rate of five per cent (5%) per annum. The said principal
and interest shall be paid in the following imstallments on the following
dates: Installments of interest only on the first day of each month for

the first twenty-four months after the date hereof and §9,182, covering

principal and interest on the first day cof each month thereafter, except
that the final installment shall be paid at the end of forty {40) vears
from the date of this Bond, andV;}cept that prepayments ﬁay be made
as provided hereinbelow. The consideraticn herefor shall support any
agreement modifying the foregoing schedule of payments.

If the total amount of the loan is not advanced at the time
of loan clesing, the loan shall be advanced to Borrower as requested
by Borrower and approved by the Government and interest shall acerue
on the amount of cach advance from its actual date aslshown on the
reverse herecf.

Every payment made on an} indebtedness evidenced by this
Bond shall be applied first to interest computed to the effeoctive date
of the payment and then to principal,

Prepayments of schedusled installments, or any portien thereof,
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Brr s one Befunda ol vagy
payeents, an delbied a1 hye vepulala o of e Poaovwers Hone Adotnti ooy
according Lo the source of furnin fnvelyad, 2l after Payaent of
interest, he applicd to the installients lase fo becore due undor Lhi;
bond and shall ot affuct the obligation of BoerHpr Lo pay the 10:11n1h
installements as sehieduled herein,
If the Covernment at any time assigns this Band and ingsures
the payment thereof, Borrower shall continue to make payments to the
Covernnent as cellection apent for the holder.
While this Dond is held by an insured lender, pPrepayments
as above authorized made by Dorrower may, at the option of the Covernment,
be remitted by the Government to the holder promptly or, except for final
payment, be retained by the Government and Temditted to the holder on
either a calendar quarter basis or aﬂ annual installment due date basis,
The effective date of cvc;y payment rade by Borrower, except payments
retained and recitted by the Government on an annual installment duec
. date basis, shall be the date of the Uaflted States Treasury chocls by
vhich the Government renits the payment to the holder. The effective
date of any Prepayment retained and rewmltred by the Government to the
- L

holder on an annual'instailment due date basis shall be the date of

the prepayment by Borrewer, and the Covernment will pay the interest

to which the holder is entitled accruing bctwcgn the effective date

of ény such prepayment and the date of the Treﬁsury check to the holder,

Any amount advanccd or expended by the Govermment for the collec~

tion hcreof 0T to preserve or protect any security herefor, or otheruise
. under the torms of any securlty or other instrument executed Iin connection
with the loan evidenced hereby, at the option of the Govcrnment shall
becone a part of and bear {nterest gt the same rate 3s the principal

of the debr: cvidc1CLL hereby and be lwmediately due and payable by
Borrower to the Government without demand., Borrover agrees to use

|

the lean evidenced bereby colely for purposcs autherized by the Coveriment,
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This Dond, topether with any additional bonds vanking on a pavit

b
herewith vihich say be Issued and ours anding for the purposc of providiag
funds for fivancing costs of constructfon and acquisition of additious for
the vatervorks of the Lorrover, Is payable solqu from the revenues to

be derived frem the oporation of such waterswotks after there have Leen
first paid froo such revenues the reasonable current costs of operation and
maintenance of the waterworks, This Dond does not in any manner consti-
tute an indebreduess of the Dorrower within the mcﬁning of any eonstitutional
or statutory provision or limitation,

This Bond has been issuved under and in full compliance with the
Constitution and statutes of the State of West Virginia, including anong
others, Avticle 18 of Chapter 8 of the West Virginia Code (herein called
t.o "Aet"), and with an Ordirance of the City duly cnacted,

If at any time it shall appear to the Government that Borrover
may be able to obtain a loan from a responsible cooperative or private credic

. [
source at rezseonable rates and terms for loans for similar purposes and

periods of tive, Borrower will, at the Government's request, apply for and

accept such loan in sufficient amount to repay the Government,

This Bond is given as evidence of a loan to Borrower made or
insured by the Government pursuant te the Consolidated Farm  and Rural
Development Act. This Bond shall be subject to the present regulations

of the Farmers Howe Administration and to its future regulations not in-



consistent with the express provisions herool

This Bond is junior and subordinate to the Water nad Sower

Revenve Refunding Beads of the City datved Jauuary ‘1, 1955, as to licn

and source of and security for payment, and in all other respects.

{CORPORATE SEAL)

ATTEST:

(Signatd?grbf Attesting
Official)

City Clerk

(Title of Attesting
Official)

THE CITY OF POINT PLEASANT

{Name of Borrower)

(Signature of Executive Official)

Mayor

(Title of Exccutive Official)

Municipal Building

(Post Office Box No. or Streer
Address)

Point Pleasant, West Virginia 25550

(City, State and 2ip Code)
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ARTICLE III

NOTE PROCEEDS; REVENUES AND
APPLICATION THEREQF

Section 3.0l, HNote Proceads; Project Construction Account.

4 793 250
§ = received from the sale of the Notes shall be deposited on re-

celpt by the City in Citizens National Bank of Point Pleasant, West Virginia,

a member of Federal Deposit Insurance Corporation {FDIC}, in a special account
hereby now estazblished and designated as "City of Point Pleasant Vaterworks
Construction Account” (herein called the "Project Construction Account"). The
moneys in the Project Construction Account in excess of the amount insured by
FDIC shall be secured at all times by such bank by securities or in a

manner lawful for the securing of deposits of State and municipal funds

under West Virginia law. Moneys in the Project Construction Accoupt

shall be expended by the City solely for the Purposes provided herein.

Until cozpletion of construction of the Project, the City will
pay from the Project Construcrion Account such suns as shall be from time
to tire required te pay the interest becoming due on the 1976 Boad,

-

If the City shall determine at any time that all funds on deposit
in the Projec: Construction Afcount exceed the estinated disbursements on
account of the Project for the ensuing 90 days, t#e City may invest such
excess funds in dircct obligations of, or obligations the principal of and
inte;est on vhich are guarantead by the United States of America, wvhich
shall mature no: later than eighteen months after the date of guch invest-
ment. All such investments and the incone therefrom shall be carried to
the credit of the Project Construction Accouﬁt.

When censtruction of the Project has been completed and all coste
thereof have been pald or provision for such Payment has been made, any
balance reraining in the Project Construction Account shall be promptly

used In accordance vith Lthe regulatlons of the Govermpent,

13.



Sretion 302 Covenants s to Revennes and Pouls. So long as
the Bond shall bLe outstanding awl wnpaid, or until there shall have been
set apart in the Sinking Fund and the Rescrve Account therein hercinafrer
established, a sum sufficient to ray the entire brincipa] of the Bond re-
raining unpaid together with interest accrued thereon, the City further
covenants with the holder of the Bond issued pursuant ﬂereto as follows:

1]
{A) Vatervorks and Scwerage Svystem Revenue. The entire gross

revenues derived from the operation of the System, and all parts thercof,
and all tap fees received, shall be deposited as collected by the City in
a special fund known as the "Waterworks and Sewcrage System Revenue Fund"
(the "Revenue Fund") herarofore established by the 1955 Ordinonce and now
on deposit with said Bank. The Revepue Fund shall constitute a trust fund
for the purposes provided hercin, and shall be kept separate and distinct
from all other funds of the City and used only for the purposes and in the
manner provided herein.

(B} Disposition of Revenues. All revenues at any time on de-

posit in the Revenue Fund shall be disposed of only in the following order
and priority:

(1) The City shall'?irst, each month, from the moneys in the Revenua
Fund, transfer and pay to the State Sinking Fund Commission of West Virginia
the monthly amounts required by the 1955 QOrdinance to be paid into the Water
and Sewer Revenue Refunding Bonds Sinking Fund (1955 Sinking Fund") for debr
service on the 1955 Bonds and for the reserve in the 1955 Sinking Fund.

(2} The City shall next, each month, from the meneys in the
Revenue Fund, transfer to the Operation and Maintenance Fund established by the
1955 Ordinance and now on deposit with said Bank an amount considered necessary
and sufficient to pay the reasonable expenses of operating and maintaining
the System for the current month,

(3) The City shall next, before the end of each month, pay {rom

14,



the Revenne Fond to the Fondiiobder, as previded In the 1976 Lond, Lin
installuwent payowne requircd by the terms of Lhe 1976 hond.

(4) The City shall next, each month, transfer from the Revenue
Fund and deposit into the Reserve Account, hereby cgtablished with said
Bank, one-twelfth of one-tenth of the maximum annual agpregate amount
of interest and principal which will fall due on the 1976 Bond until
the amount in the Reserve Account equals such maximum annual aggregate
amount of interest and principal (such account being called the "Reserve
Requirement"), After the Reserve Requirement has been accumulated
in the Reserve Account, the City shall monthly pay into the Reserve
Account such parct of the moneys remaining in the Water Fund, after such
provisien for payment of maturing principal of and interest on the 1976
Bond, as shall be required to maintain the Reserve Requirement. Moneys
in the Reserve Account shall be used solely to make up any deficiency
of revenues for payment of the principal of and interest on the 1976 Bond
as the same shall mature or for mandatory prepayment of the principal of
the 1976 Bond as hereinafter provided and for no other purpose.

(5) The City shall next, each month, transfer from the Revenue
Fund the moneys then remaining iﬂ the Revenue Fund and shall deposit the
same in the Depreciation Fund herctofore established by the 1955 Ordinance and
now on deposit with the said Bank until there has been accumulated therein
the sum of §115,000, and thereafter such sums as shall be required to maintain
such amount therein. Moneys in the Depreciation Fund shall be used by the City
first to make up any deficlencies for the payment of principal of and interest
on the 1955 Bonds and next on the 1976 Bond as the same become due, and next
to restore to the Rescrve Account any sum or sums transferred therefrom to
pay the principal or interest on the 1976 Bond. Thereafter, and provided
that payments of installments of the 1976 Bond and into the Reserve Account
are current and in accordance with the foregoing provisions, moneys in the
Depreciation Fund way be withdrawn hy the City and vsed for extensions,

replacements and improvements of the System, or any part thorecof.



(6  After a1l he forepning provisions for vse of moneys in the
Revenue Fusd, ay the casc may he, have bheen fully complicd with, any moneys
rcmnining theroin may be vsed to prepay the principal of the 1976 Bond or
for any lawful purpose in connection with the System,

Whenover the moneys in the Reserve Account shall be sulficient to
Pay or prepay the 1976 Boud, it shall be the mandacory\duty of the City,
anything to the contrary in this Ordinance notwithstanding, to Pay or prepay,
at the earliest practical date and in accordance with applicable provisions
hereof, the 1976 Bond and accrued interest thereon to such prepayment date.

All the funds provided for in this Section shall constitute trust
funds and shall be used enly for the purposes and in the order provided
herein, and until so used the Bondholder shall have a lien thercon for
further securing payment of the Bond and the interest thereon, subject to
the lien in favor of the holders of the 1955 Bonds. The moneys in excess of
the sum insured by FDIC in the Revenue Fund, the Reserve Account and the
Depreciation Fund shall at all times be securcd, to the full extent thereof
in excess of such insured sum, in a manner lawful for securing deposits of
State and municipal funds under the laws of the State of West Virginia.

If on any nayment date the revenues are insufficient to place the
required amount in any of the funds or accounts as hereinabove provided,
the deficiency shall he made up in the subsequent payments in addition to
those which would otherwise be required to be made into the funds or accounts
on the subsequent payment dates.

The City shall keep the moneys in the Reserve Account an:z the
Depreciation Fund invested and reinvested to the fullest extent practicable
in direet obligations of, or ohligations the payment of the principal of and
interest on which are guaranteed by, the United States of America and having
maturities not exceeding two years.

(C} The bank in which the funds provided for in this Section arc
on deposit shall not he the rrustee of any of such funds, but merely the

depository thercofl, insofar as the 1976 Pond is concerned.



feetion 401, Genersl Statemaut. So long as any portion of the
princlpal of the 1976 Bond shall ba outstanding and unpatd, the covenants
and agreerants containad heretn shall Lo and constitete valid and legally

binding covenants between the City and the Dondholder,

Section /.02, Rates. The City will, in the manner provided in

the Act, fix and collect such rates, fees or other charges for the services
and facilities of the System, and revise the same from time to time whenever
necessary, as will always provide revenues in each fiscal vear sufficient

to produce net revenues equal to not less than 1107 of the average annual
debt service on the 1976 Bond and to make the payments required herein to

be made for payment of the 1955 Honds and the 1976 Bond and the interest
therecn and into the Reserve Account and the Depreciation Reserve, and such
rates, fees and other charges shall not be reduced so as to be insufficient

to provide adequate revenues for such pPurposes.

Section 4.03. Sale of the Systen. The System may not be sold,

myrtgaged, leased or otherwise disposed of without the prior written consen:
of the Governzment, ‘Such consent will specify. the use of the proceeds of
‘any such disposition.

Section 4.04, Coverant Arainst Encumbrances, The City will not

issue any cbligations whatsocver payable from the revenues of the System
without the prier written consent of the Covernment.

Section 4.05. Issuance of Additional Parity Bonds, No additional

parity Bonds payable ocut of the revenues of the éystem shall be issued after
the issuance of the 1976 Dond pursuant hercto, except upon prior writtea
congent of the Governnent.

Seetion 4.06. Insurance and Bonds. The City hereby covenants

and agrees that so loung as the 1976 Bond remains ocutstanding, it wlll, as

an expense of operation and rajutenance of the System, procure, carry and

17.
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gﬂXLEQLﬂHUTtlEﬁHQQv to he procured upan Acceplanes of any part of (e
I'roject [rom the contractoyr, on all above-pround insurable portions of
the Systew fn an acount cqual to the actual cocor thereol, In the event
of any damape te or dastruction of any portion of the System, the City
will promprly arxange for the application of the insuranEc proceeds for
the repair or reconstruction of such damaged or destroyed portion., Te
City will itself, or will rcquire ecach contractor and subcontractor to
obtain and maintain builder’s risk insurance to Preteect the fnterests of
the City during construction of the Project in the full ifnsurable value
thereof,

(b) Public Liabilitw Insurance, with limits of not less than

$500,000 for one or more persons injured or killed in one accidenr to
protect the City from claims for bodily irjury and/or death and nor less
than $200,000 from claias for damages to property of others which may
arise frem the operation of the System, such insurance to be procured at
the commencement of construction of the Project.

(c) Vehicular Public Liability Insurance, in the event the

City owns or operates any vehicle in the operation of the System, or in

o~
the event that any vehicle not ocwned by the City is operated for the bene-
fit of the City, with limics of not less than §500,00C for one or more pPersons
injurced or killed in one accident to protect the City from claims for bodily
injury and/or death, and not less than $200,000 from claims for damage to
preperty of others which may arise from such operation of vehicles, such

insurance to be procurcd Prior to acquisition or commencement of eperation

of any such vehicle.

(d) Workmen's Corpensation Coverape for all Erployees of or

for the System Cligible Therefor; and Performance and Payment Bonds, such

bends to be in the azounts of 100% of the construction contract, will Lo
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requlred ol each contraclor dead fgg d!rvul?y vELE L Chly and suel irivient
Londs wil) be filed with the Clevk of the Covaty Conalns fon of sald Counry
prior to corr.enecient of Construction of the Projeet fn conpliance wigh wea
Vieginia Code, Chapter 38, Avticle 2, Secetion 39,
(e} Tidelity Bonds will be provided as to every officer and
erployee of the City having custody of the Revenuc Fund or of any other
funds of the System in an amount at least equal to the total funds in the
custody of any such person ar any one time, and initially io the amount
of $30,000 upen the Clerk, provided, however, that no bond shall be
required insofar as custody of the Project Construction Account is

concerned.

(f) Provided, however, and in lieu of.and notwithstanding the
foregoing provisions of this Section, during construection of the Project
and so long as the Government holds the 1976 Bond, khc City will carry

. insuvrance and bLonds or cauvse insurance and bonds ro be carried for the
protecticn of the City and during such construction will require cach
price contractor to carry insurance, of such types and in such amounts
as the Governaoent nay specify, with insurance carriers or bonding coupanics

acceptable to the Government,

N

Section Z:O?. Events of Default. -Each of the foilouing events
As hereby declarcd an YEvent of Defaulec';
tA) Failure to make payment of any installment of the Principal or
interest duc on the 1975 Rond on the date spécified for the payment thereof;
(B) Failure duly and punctually to observe or perform any of
the covenants, conditfons and agreements on the Part of the City in the 1976

Bond or herein, or violation of or failure to obgerve any provision of any

pertinent law,
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Section 4.08. iEnforcement. Upon the happening of any Cvent of

Default specified above, then, and in every such case, any Bondholder may pro-
ceed to protect and enforce the rights of the Bondholders by an appropriate
action in any court of competent Jurisdiction, either for the specific per-
formance of any covenant or agreement or execution of any power, or for the
enforcement of any proper legal or equitable remedy as shall be deemed most
effectual to protect and enforce such rights.

Upon application by such Bondhelder, such coure hay, upon proof
of such defaule, appoint a receiver for the abffairs of the City and the
Systems,  The reeceiver so aprointed shall adninister tho Systen on behalf
of the City, shzll exorefse all the Tights and powers of the City with
respect to the Systen and shall have the power to collect and receive all

revenues and apply tlie same in such mannet as the court may direetc.

Section 4.09. Ficeal Year; Budpet. While the 1976 Dond is
outstanding and unpaid and to the extent not now prohiibited by law, the
.Systcm shall Ve opéraéed';nd naintained on a fiseal year basis commencing
on July 1 of each year and ending on the following June 30, which peried
shall also constitute the budpet year for the operation and maintcﬁancc
of the System. Not later than thirty days prior to the beginning of cach
fiscal year, the City ﬁgrees to adbpt the Aunnual Dudget for the ensuing
year, and no expenditurcs for operation and Tg;ntcnancc e¥pensea of the

System in excess of the Annusl Budget shall be made during such fiscal
year unlesg unanimously authorized and directed by the éouncil. Coples
of each Annval Budget shall be delivered to the Government by the begin-
ning of each fiscal year,

If for any reason the City shall not have adopted the Anpual
Budget bcfore.:he first day of any fiscal year, it chall adopt a Dudget
of Current Expenses from month to wonth wntil the adoption of tiie Annual
Budget; provided, however, that no such monthly budget shall excecd the
budget for the corresponding month in the year next preceding by more than

ten per eentum; and provided further, that adoption of a Budget of Current
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Loaporoc . oyt g RS PUTE I PO cen el haice ety Cevin bo adep gy,

RV STITRS Pelpet valens (attave 1o adyy AT Budiet be Tar a regnon
beyond the cuntpol of the City,  PBach auch Fudret of Curyant Ipenges
shall be delivered and mailed irzmedintely as in the ease of the Annual
Budper,

SCCLiOQHﬁ;lQ’ Covenont to Procoed and Complete, The Citvy hercly
covenants to procced as promptly o5 passible wit)y, the construction of the
Projeet to complerion thereofl in accordance with the plans and specifica~
tions prepared by the Consulting Engincer and on file with the Clerk on
the date of ennctment hercof, subjeet to changes to which the Covernment
has agreed in writing.

Section 4.11, Books ang Records, The City will keep books and

records of the Systen, whieh shall be Stparate and apart frow all other
books, records and accounts of the City in uhich complete and correct an-
tries shall be rade of all transactions relating to the System, and any
holder of a Bond or fords, his agents and represcntatives, shall have the
Tipght 2t all reasonable times to inspect the System and all records, ac-
counts and data of the City relating thereto,

The City shall, at least cnce a year, cause said books, reccords
and accounts of the“Systcm to be properly auditcdlby'aﬁ iﬁdepcndent com
.Petent firm of certified public accountants, shall mail a copy of such
audit report to the Goverrnent, and shall nake available the report of
saiq_accountants at all reasonable times to an§ custbmcr recelving services
from the System, or anyone acting for and in behalf of such Bondholder or
custorier. The Government, so long as it holds the 1976 Bond, miy permit
substitution of a copy of the annual audic report by the office of
the State Tax Coznissioner for the copy of ;nnual audit report by a

certificd public acepuntant,

Section 4.12, IMiintenance of the Svstem., The City covenants
that {t will continuoysly operate, 1in an cconomical and efficicent nanoer,
and mafntain the System as a tevenue-producing utildity ag herein provided

€0 long as the Lond L3 outsLanding,
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‘!:_t'_(:’iﬂf_f_s‘)_!_.V‘F_._] S FT) Lo 1':. dm e o4 y Wil not ernd it oy

petlbion wlih the Syotem wiihin Pts bouwndaries or within the Levvitory
scrvcd'by v and vill oc front or cause, consent to, or allew the Lrant -
Ing of any fr;nchisc, pernit or othoy authorization for any pevson, {iyn,
corporation, pullic or private Lody, ageucy or instrumcntality whatsoever
to provide any of the services supplied by the System within the boundaries

of the City or within the territory served by the Systen,

Section 4.14. Initial Connections. The Bond will not be issucd

until there are not less than 26474 bona fide water customers connected with

the System,

Section 4.15, Arbitrane Covenant. The City will not permit at

any tire or tincs 2ny of the procecds of rhe 1976 Bond or any other funds
-of the City to be used directly or indirectly to acquire any securitics or
oblipations the acquisition of which would cause the 1976 Bond to be an
Yarbitrage bond" ag defined in Section 103(c)(2) of the Internal Revenue
Code, and the Mayor of the City shall deliver his certificate, based upon
this covenant, with regard thereto to the original purchaser of the 1976

Bond directly from the City.

Section 4.16. Statutory Mortgage Lien. The Act provides a stat-

utory mortgage lien upon the System as further security for the Bondholder,
and the City recognizes that such Statulory mortgage lien applies as further
security for payment of the 1976 Bond and the interest thereon, subject and

subordinate to the Statutory mortgage lien in favor of the 1955 Ronds.
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ARTICLE V¥

RATES, ETC.

Section 5.0l. 1Initial Schedyle of Rates and Charges; Ruleg. A,

The initial schedule of rates and charges for the services and factlities
of the System shall be as follows:
RATES
Water charges will be based upen monthly consumption per 1000 gal-
lons as follows:
SCHEDULE Ng, 1
Applicable to entire territory served,

AVAILABILITY OF SERVICE

Available for general domestiec, commercial and industrial service.

RATE

First 2,000 gallons § 1.85
Next 23,000 gallons 1,47
Next 75,000 gallens 1.38
Next 100,000 gallons 1.2¢9
All over 200,000 gallons 1.25

MINIMUM RATE

5/8 inch or 5/8 inch x 3/4 inch meter $ 3.70 per month

3/4 inch meter 5.35 per month

1l ioch meter 9.45 per month
1-1/2 inch nmeter 21,30 per month
2 inch meter 37.90 per montch

3 inch meter 85.25 per meath

4 inch meter 151.55 per month

6 inch meter 341.00 per month

DELAYED PAYMENT PENALTY

The above schedule is net, On all accounts net paid in full within

twenty days of date of bill, ten percent will be added to the net amount showrm.

This delayed payment penaliy 1s not interest and ig only to be collected once
for each bill where it is appropriate,

MULTIPLE QCCUPANCY

Where multiple service is rendered through one water meter, the
moathly water bill shall not be less than §3.60 multiplied by the number of
families, apartments, residences, stores, offices, mebile homes not on bona
fide mobile home coures, or other units recelving water service from such
meter. Motels and hotels would pay on the basis of water used,

WOBILE HOME COURTS

When a Master Meter (s) is used for mobile home courts, no monthly
bill shall be rendered for less than 33.60 multiplied by the number of unmits
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situated on the courtsite at the time the meter is read, or actual charge for
water used, whichever 13 greater. Modular homes brought to the site in two
or more sections are not considered mobile homes as contemplated in this para-
graph. The 'multiple occupancy' paragraph would pertain in such cases.

RECONWECT FEL

1f any bill {s not paid withino thirty days after date, water service
to the customer will be discontinued, but no discontinuance shall be effacted
until after at least twenty-four hours written notice to the customer. Water

service will not be restored until all past due water bills have been paid in
full and all accrued penalties, plus a recomnect fee of $5.00 have been paid.

SCHEDULE NQ., 2
Applicable to users of raw (untreated) water,

AVATLABILITY QF SERVICE

Available for primarily industrial use by customers adjacent to the
preposed raw water pipeline,

RATE
Forty-Five Cents ($0.45) per thousand gallons.

DELAYED PAYMENT PENALTY

The above schedule is net. 0On all accounts not paid in full within
twenty days of date of bill, ten percent will be added to the net ameunt shown.
This delayed payment penalty is net interest and is only to be collected once
for each bill where it is appropriate.

SCHEDULE No. 3

Applicable to service area within the limits of the City of Point
Pleasant.

AVAILABILITY OF SERVICE

Available for public fire protection service.

$1,200,00 per annum - Fire Hydrant Rental.

PROMPT PAYMENT DISCOUNT OR DELAYED PAYMENT PENALTY

Hone

SCHEDULE NO., &
Applicable to entire territoty served.

AVAILABILITY OF SERVICE

Available to J~2-Y~35 Water Agscciation, Inc., and Gallipolis Ferry
Hater Association.
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RATE
Ninety-Nine Cents (§0,99) per thousand gallons.

DELAYED FAYMENT PENALTY

The above schedule 13 net. On all accounts not paid in full within
twenty days of date of bill, ten percent will be added to the net amount shown,
This delayed payment penalty is not interest and is only to be collected once
for each bill where it is appropriate.

SCHEDULE NQ, 5

Applicable to Schedule No. 1.

SERVICE CONNECTION (TAP) FEE

For furnishing and installing one tap with service line, meter,
mater yoka, meter tile and 1lid, lesser of cost or $150,00.

B. The City will not render or cazuse to be rendered any free
services of any nature by the System nor any of the facilities; and in
the cvent that the City or any department, agency, officer or employee
thereof should avail itself or themselves of the services or Facilities
of the System, the same fees, rates and charges applicable to other
customers receiving like services under similar circumstances shall be
charged, such charges shall be paid as they accrue, and revenues so re-
ceived shall be deposited and accounted for in the same manner as other
revenues of the System.

C. The City may vequire any applicant for any service by the
System to deposit a reasonable and equitable amount to insure payment of
all charges for the services rendered by the System, which deposit shall
be handled and disposed of under the applicable rules and regulations of
the Fublic Service Commission of West Virginia.

D. No allowance or adjustment in any bill for use of the services
and faecilities of the System shall be made for any lcakape occurring on the
customer's side of any water metor.

E. The City shall not be liable to any customey for any damape
resulting {rom bursting or breakage of any line, main, pipe, valve, equip-
ment or part or from discontinuance of the operation of any part of the
System or from failure of any part thereof for any cause whatsocver.

F. 1In case of emergency, the City shall have the right to re-
strict the use of any part of the System in any reasonable manner for the
protection of the System and the inhabitants of the City.

G. The fees, rates and charges above provided will be increased
whenever such increase Is necessary in order to comply fully with all pro-
visions hereof, and the City shall always be obligated to and shall fix,
establish and collect fees, rates and charges for the services and facii
iries of the System which shall at all times be sufficient to provide net
révenues to meet its obligations hercunder, but not less than 110% of the
averagce annual debt service on the 1976 Bond and tiie required payments on
the 1955 Bonds.
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ARTICLE Vi

MISCLLIANEOUS

Scction 6.01. Filing Under Unifors Commercial Gode. Contempo-

ancously with the delivery of the Bend, or sooner, the City shall cxecute
Finanecing Statements meeting the requirvements of the Uniform Commercial
Code of West Virginia and promptly thereafter shall file such Finaneing
Statements in the offices of the Sccretar} of State of the State of West
Virginia and of the Clerk of the County Commission of said County.

Section 6.02. Modification or Amendment. No material modifica—

tion or amendment of this Ordinance, or of any ordinance amendatory hereof
or supplementzl hereto, may be made without the comsent in writing of the
Government.

Section 6.03. Award of 1976 Bond. The 1976 Bond is hereby

awarded to the Government, unless, prior to delivery of the 1976 Bond the
Government requires public sale thereof.

Secrion 6.04. Severability of Invalid Provision. If any one cr

more of the covenants, agreements or provisions of this Ordinance should
be held contrary to any express provision of law or contrary to the policy
of express law, although not expressly prohibited, or against public pol-
icy, or shall for any reason whatsoever be held invalid, then such cove-
nants, agreements or provisions shall be null and void and shall be deemed
separable from the remaining coveénants, agreements or provisions, and
shail in no way affect the validity of all che other provisions hercof

or the Bonds or coupons appertaining thereto.

Section 6.05. Conflicting Provisions Repealed. All ordinances,

resolutions and orders, or parts thereof, in conflict with the provisions
hercof are, to the extent of such conflicts, hereby repealed, except that

the 1355 Ordinance shall not be affected by this Section.

Scction 6.06. Table of Contents and licadings. The Table of

Contents and headings of the articles, sections and subscctions hercof



arce for convenience only and shall neither contrel ser affeet in any way
the meaning or construction of any of the provisions hereof.

Section 6.07. Effective Time. This Ordinance shall take offeet

following public hearing hercon in accordance with the Act,

Section 6.08. Statutory Notice and Public learing. Upon en-

actment hereof, an abstract of this Ordinance determined by the Council
to contain sufficient information of the contents of this Ordinsnce,
shall be published once a week for tweo successive weeks within a period
of fourteen consecutive days, with at least six full days intervening

between each publication, in Point Pleasant Repister, a newspaper published

and of gencral circulation in the City, together with a notice stating that
this Ordinance has been enacted and that a certified copy of this Ordinance

is on file with the Council in the office of the Clerk for review by
interested persons during office hours of the Clerk, and that the City con-
tenplates the issuance of the 1976 Bond, and that any person interested mey
appear before the Council upen a date c¢ertain, not less than ten days sub-
éequent to the date of the secend publication of the said Ordinance and
notice, and present protests, At such hearing, all objections and suggesticns
shall be heard and the Council shall take such action as it shall deem

proper in the premises.

Passed on First Reading April 14, 1977

Passed on Second and Final
Reading May 2, 1977

Effective following public hearing held cn the date of
Second and Final Reading stated above.

Mayor

City Clerk
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