$1,840,000
THE CITY OF WILLIAMSON
WATERWORKS AND SEWER SYSTEM
REFUNDING REVENUE BONDS
SERIES 1996 A
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CITY OF WILLLAMSON

REFUNDING BOND ORDINANCE

AN ORDINANCE AUTHORIZING THE ISSUANCE OF NOT MORE THAN
$2,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF CITY OF
WILLIAMSON WATERWORKS AND SEWER SYSTEM REVENUE
REFUNDING BONDS, SERIES 1996 A, FOR THE PURPOSE OF
DEFEASING CERTAIN OUTSTANDING OBLIGATIONS OF THE CITY OF
WILLIAMSON DESIGNATED AS CITY OF WILLIAMSON WATERWORKS
AND SEWER SYSTEM REVENUE BONDS, SERIES 1986 A;
AUTHORIZING THE DEFEASANCE OF CERTAIN OUTSTANDING
WATERWORKS AND SEWER SYSTEM REVENUE BONDS OF THE CITY
OF WILLIAMSON; AUTHORIZING THE ISSUANCE OF A SERIES OF
WATERWORKS AND SEWER SYSTEM REVENUE REFUNDING BONDS
OF SAID CITY OF WILLIAMSON IN THE AGGREGATE PRINCIPAL
AMOUNT OF NOT MORE THAN $2,000,000, WHICH, ALONG WITH
OTHER FUNDS AND MONEYS OF, OR AVAILABLE TO, THE CITY OF
WILLIAMSON MAY BE LAWFULLY EXPENDED FOR SUCH PURPOSE,
TO MAKE PROVISION FOR SUCH REFUNDING: AUTHORIZE AN
ESCROW AGREEMENT IN CONNECTION WITH THE DEFEASANCE OF
SAID REVENUE BONDS; FUND A RESERVE ACCOUNT FOR THE
4 REFUNDING BONDS AND PAY OTHER COSTS IN CONNECTION
24 THEREWITH; PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
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25 SECURITY FOR THE HOLDERS OF SUCH BONDS; AND ADOPTING

26 OTHER PROVISIONS RELATED THERETO.

2

28 Be It Ordained by the Citv Council of Williamson, West Virginia:

”

3

31 ARTICLEI

3

33 STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

34

35 Section 1.01. Authoritv of this Ordinance. This Ordinance is enacted pursuant to the
36 provisions of Chapter 8, Article 20, and Chapter 13, Article 2E, of the Code of West Virginia,
37 1931, as amended (the "Act"), and other applicable provisions of law.

38

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

40

41 A. The City of Willlamson, West Virginia (the "City"), now owns a combined
42 waterworks and sewerage svstem (the "System"), both within and without the corporate limits of
45 the City, consisting of a water treatment plant, distribution lines, pumps, storage tanks, sewage
44 treatment plant or plants and its collecting, intercepting and outlet sewers, lateral sewers, drains,
45 force mains, conduits, pumping stations and ejector stations and all other appurtenances,
46  extensions, improvements and betterments necessary, appropriate, useful, convenient or
47 incidental for the treatment, and distribution of water and the collection, treatment and disposal
48  in a sanitary manner of sanitary sewage and industrial wastes.

49

50 B. In accordance with Section 18 of the Act, the System is under the supervision and
31 control of the Utility Board of the City (the "Utility Board").

32

33 C. The acquisition and construction of the System were financed in part by the proceeds
54

of prior bond and note issues of the City, including $2.200,000 in original principal amount of
|
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Waterworks and Sewer Revenue Bonds of 1979 (the “1979 Bonds™), which are secured by a first
lien on the net revenues of the System; $1,402,664 in original principal amount of Waterworks
and Sewer Revenue Bonds, Series 1986 A (the "1986 Series A Bonds"), which are secured by a
first lien on the net revenues of the System; $698,295 in original principal amount of
Waterworks and Sewer Revenue Bonds, Series 1986 B (the "1986 Series B Bonds™), which are
secured by a second and junior lien on the net revenues of the System; and $1,800,000 in original
principal amount of Waterworks and Sewer Revenue Bonds, Series 1986 C (the "1986 Series C
Bonds™), which are secured by a first lien on the net revenues of the System.

D. The 1979 Bonds are currently outstanding in the aggregate principal amount of
51,863,919, the 1986 Series A Bonds are currently outstanding in the aggregate principal amount
of $1,356,132, the 1986 Series B Bonds are currently outstanding in the aggregate principal

amount of $551,285,and the 1986 Series C Bonds are currently outstanding in the aggregate
principal amount of $1,593,151.

E. The City derives revenues from the System, and, except for the pledges thereof to
secure and pay the 1979 Bonds, the 1986 Series A Bonds, the 1986 Series B Bonds and the 1986
Series C Bonds, said revenues are not pledged or encumbered in any manner.

F. The City may now refund the 1986 Series A Bonds at a savings to the City and,
therefore, such refunding is in the best interests of the City.

G. The 1986 Series A Bonds will be refunded with the proceeds of the Series 1996 A

Bonds, together with funds of the City made available by the refunding of the 1986 Series A
Bonds.

H. After the issuance of the Series 1996 A Bonds, the 1979 Bonds and the 1986 Series C
Bonds will be secured by a shared first lien on the net revenues of the System, and the 1986
Series B Bonds and the 1996 Series A Bonds will be secured by a shared second and junior lien
on the net revenues of the System.

I The estimated revenues to be derived in each vear after the enactment of this
Ordinance from the operation of said System will be sufficient to pay all the costs of the
operation and maintenance of said System, the principal of, interest on, and any other charges
required to paid in connection with the 1979 Bonds, the 1986 Series C Bonds, the 1986 Series B
Bonds, the principal of and interest on the Bonds authorized to be issued pursuant to this

Ordinance and all sinking fund, reserve account and other payments provided for in this
Ordinance.

J. The Series 1996 A Bonds and the Certificate of Authentication and Registration to be
endorsed thereon are to be in substantially the form set forth herein with necessary and
appropriate variations, omissions and insertions as permitted or required by this Ordinance or a
Supplemental Resolution or as deemed necessary by the Registrar or the City.

K. All things necessary to make the Series 1996 A Bonds, when authenticated by the
Registrar and issued as in this Ordinance provided, the valid, binding and legal special
obligations of the City according to the import thereof, and to validly pledge and assign those

funds pledged hereby to the payment of the principal of and interest on the Series 1996 A Bonds,
will be timely done and duly performed.

L. The enactment of this Ordinance, and the execution and issuance of the Series 1996 A
Bonds, subject to the terms thereof, will not result in any breach of, nor constitute a defauit
under, any instrument to which the City is a party or by which it may be bound or affected.



M. The City is a governmental unit with general taxing powers.
N. The Series 1996 A Bonds are not private activity bonds as defined in the Code.

O. Ninety-five percent (95%) or more of the net proceeds (as defined with respect to the
Code) of the Series 1996 A Bonds will be used for local governmental activities of the City.

P. The City shall not permit at any time any of the proceeds of the Bonds or other funds
of the City to be used directly or indirectly in any manner which would result in the exclusion of
the Bonds from the treatment afforded by Section 103(a) of the Code.

Q. The City will file all statements, instruments and returns necessary to assure the
tax-exempt status of the Bonds.

R. The Bonds will not be federally guaranteed within the meaning of Section 149(b) of
the Code.

S. It is deemed necessary for the City to issue its Series 1996 A Bonds to refund the 1986
Series A Bonds.

Section 1.03. Qrdinance Constitutes a Contract. In consideration of the acceptance of the
Bonds authorized to be issued hereunder by those who shall hold the same from time to time, this
Ordinance shall be deemed to be and shall constitute a contract between the City and such
Bondholders, and the covenants and agreements herein set forth to be performed by said Ci
shall be for the equal benefit, protection and security of the legal holders of any and all of such
Bonds issued hereunder, all of which shail be of equal rank and without preference, priority or
distinction between any one Bond and any other Bond 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 in this
Ordinance unless the context expressly required otherwise:

"Act” shall mean Chapter 8, Article 20, and Chapter 13, Article 2E, of the Code of West
Virginia, 1931, as amended and in effect on the date of enactment of this Ordinance.

"Authorized Newspaper" shall mean a financial journal or newspaper of general
circulation in the City of New York, New York, printed in the English language and customarily
published on each business day of the Registrar, whether or not published on Saturdays, Sundays

or legal holidays, and so long as so published, shall include The Bond Buver.

Authorized Officer” shall mean the Mayor of the City or any other officer of the City
specifically designated by resolution of the City Council.

"Bondholder" or "Holder of the Bonds," or "Owner of the Bonds" or "Registered Qwner”

or any similar term shall mean any person who shall be the Registered Owner of any outstanding
fully registered Bond.

"Bond Register" shall mean the books of the City maintained by the Registrar for the
registration and transfer of the Bonds.

"Bonds" shall mean the City of Williamson Waterworks and Sewer Revenue Refunding
Bonds, Series 1996 A Bonds and any pari passu additional Bonds hereafter issued within the
terms, restrictions and conditions contained in this Ordinance.

3
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"Bond Year" shall mean the twelve 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.

"Certificate of Authentication and Registration” shall mean the Certificate of

Authentication and Registration on the Series 1996 A Bonds, substantially in the form set forth
herein.

“City" shall mean The City of Williamson, a municipal corporation of the State of West
Virginia, and, where appropriate, the City Council and/or Utility Board of the City.

"City Clerk" shall mean the Clerk or Recorder of the City.

"City Council" means the Council of the City or any other governing body of the City
that succeeds to the functions of the City Council as presently constituted.

"Closing Date” shall mean the date or dates upon which there is an exchange of the
Bonds for the proceeds representing the original purchase price thereof.

"Code" shall mean the Internal Revenue Code of 1986, as amended and supplemented
from time to time, and Regulations issued pursuant thereto.

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

"Consulting Engineers" shall mean a firm of registered professional engineers selected by
the Board to provide consulting services with respect to the acquisition and construction of
additions, improvements and betterments to the System.

"Costs of Issuance" shall mean those costs of issuing Bonds, including, but not limited to,

legal, accounting, fiscal agent fees and expenses and other fees and expenses in connection
therewith.

"Costs of Issuance Account" shall mean the account of that name created pursuant to
Section 5.02 hereof.

"Depository Bank" shall mean the bank or banks to be designated as such in the
Supplemental Resolution.

"DTC" shall mean The Depository Trust Company, New York, New York.

"DTC Eligible" shall mean Bonds meeting the qualifications prescribed by The
Depository Trust Company, New York, New York.

"Escrow Agreement” shall mean the separate agreement between the City, the
Commission and an escrow trustee, substantially in the form of the agreement attached hereto as

Exhibit B and by this reference made a part hereof, relating to the refunding or defeasance of the
1986 Series A Bonds.

"Escrow Fund" shall mean the fund created by Paragraph 2 of the Escrow Agreement.

"Event of Default" shall mean any occurrence or events specified in Section 7.01 hereof,
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"FDIC" shall mean the Federal Deposit Insurance Corporation or any successor to the
function of the FDIC.

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

"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,
including (i) such obligations which have been stripped from their unmatured interest coupons,
interest coupons stripped from such obligations and receipts or certificates evidencing payments
from such obligations or interest coupons stripped from such obligations, (ii) evidences of
ownership of a proportionate interest in specified direct obligations of, or specified obligations
which are unconditionally and fully guaranteed by, the United States of America, which
obligations are held by a bank or trust company organized and existing under the laws of the
United States of America or any state thereof in the capacity of custodian and (iii) obligations,
the sole source of the payment of the principal of and interest on which are obligations of the
nature of those described in clause (i), which are irrevocably pledged for such purposes.

"Independent Accountants” shail mean any certified public accountant or firm of certified

public accountants which shall be retained by the City as independent accountants for the
System.

"Mayor" means the Mayor of the City.

"Net Proceeds" shall mean the face amount of the Bonds, plus accrued interest or

premium, if any, less Original Issue Discount, if any, and less proceeds deposited in the Reserve
Account, if any.

"Net Revenues” shall mean Revenues less Operating Expenses.

"Operating Expenses," unless qualified, shall mean the current expenses, paid or accrued,
of repair, operation and maintenance of the System (excluding depreciation) and includes,
without limiting the generality of the foregoing, insurance premiums, supplies, labor, wages, the
cost of materials and supplies used for current operations, administrative expenses of the City or
the Utility Board relating and chargeable to the System and such other reasonable operating costs

and expenses as should normally and regularly be included under generally accepted accounting
practices.

"Original Purchaser" shall mean that investment banking firm or other entity designated
as such in a Supplemental Resolution.

"Outstanding” when used with reference to Bonds and as of any particular date, describes
all Bonds theretofore and thereupon being issued and delivered except (a) any Bond
canceled by the Registrar for such Bond at or prior to said date; (b) any Bond for the payment of
which moneys, equal to its principal amount, with interest to the date of maturity, shall be held in
trust under this Ordinance and set aside for such payment (whether upon or prior to maturity); (c)
any Bond deemed to have been paid as provided by Section 9.05; and (d) with respect to
determining the number or percentage of Bondholders or Bonds for the purpose of consents,
notices and the like, any Bond registered to the City.

"Participant” shall mean the person or entity registered as such with the Depository Trust
Company.

n
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"Paying Agent" shall mean an Paying agent for the Bonds appointed by a resolution
supplemental hereto.

"Prior Bonds" or "1986 Series A Bonds" shall mean the City's Sewer Revenue Bonds,

Series 1986 A, dated May 28, 1986, issued in the original principal amount of $1,402,664 and
currently outstanding in the principal amount of $1,356,132.

"Prior Bonds Redemption Date" shall mean the date or dates established by a
Supplemental Resolution for the redemption of the Prior Bonds.

"Prior Ordinance" shall mean the Ordinance enacted by the City Council on April 24,
1986, as amended and supplemented, authorizing the issuance of the Prior Bonds.

"Private Business Use" shall mean use directly or indirectly in any trade or business
carried on by a natural person or in any activity carried on by a person other than a natural

person, excluding, however, use by a state or local governmental unit and use as a member of the
general public.

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

(a) Government Obligations;

(b) obligations of any of the following federal agencies which obligations
represent full faith and credit of the United States of America, including:

Export - Import Bank

Farmers Home Administration

General Services Administration

U. S. Maritime Administration

Small Business Administration

Government National Mortgage Association (GNMA)

U. S. Department of Housing & Urban Development (PHA's)
Federal Housing Administration;

(c) bonds notes or other evidences of indebtedness rated "AAA" by Standard &
Poor's Corporation and "Aaa" by Moody's Investor Services, Inc., issued by the Federal
National Mortgage Association or the Federal Home Loan Mortgage Corporation with
remaining maturities not exceeding three years;

(d) U. S. dollar denominated deposit accounts, federal funds and banker's
acceptances with domestic commercial banks which have a rating on their short term
certificates of deposit on the date of purchase of "A-1" or "A-1+" by Standard & Poor's
Corporation and "P-1" by Moody's Investor Services, Inc. and maturing no more than 360

days after the date of purchase. (Ratings on holding companies are not considered as the
rating of the bank);

(e) commercial paper which is rated at the time of purchase in the single highest
classification, "A-1+" by Standard & Poor's Corporation and "P-]" by Moody's Investor
Services, Inc. and which matures not more than 270 days after the date of purchase;

(f) investments in a money market fund rated "AAAmM" or "AAAmM-G" or better
by Standard & Poor's Corporation; and

) pre-refunded municipal obligations defined as follows:

&
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Any bonds or other obligations of any state of the United States of
America or of any agency, instrumentality or local govemmentai unit of any such
state which are not callable at the option of the obligor prior to maturity or as to
which irrevocable instructions have been given by the obligor to call on the date
specified in the notice; and (A) which are rated, based on the escrow, in the highest
rating category of Standard & Poor's Corporation and Moody's Investor Services,
Inc. or any successors thereto; or (B)(i) which are fully secured as to principal and
interest and redemption premium, if any, by a fund consisting only of cash or
obligations described in paragraph (a) above, which fund may be applied only to
the payment of such principal of and interest and redemption premium, if any, on
such bonds or other obligations on the maturity date or dates thereof or the
specified redemption date or dates pursuant to such irrevocable instructions, as
appropriate, and (ii) which fund is sufficient, as verified by a nationally recognized
independent certified public accountant, to pay principal of and interest and
redemption premium, if any, on the bonds or other obligations described in this
paragraph on the maturity date or dates thereof or on the redemption date or dates
specified in the irrevocable instructions referred to above, as appropriate.

"Record Date" shall mean the day of the month which shall be so stated in the Bonds,

regardless of whether such day is a Saturday, Sunday or other legal holiday.

"Redemption Price” shall mean such amount as is established in a Resolution
supplemental hereto.

"Refunding Bonds" or "Series 1996 A Bonds" shall mean the Waterworks and Sewer

Refunding Revenue Bonds, Series 1996 A, of the City originally authorized to be issued pursuant
to this Ordinance.

"Registrar” means the bank to be designated in the Supplemental Resolution as the
registrar for the Bonds, and any successor thereto.

"Regulations” shall mean temporary and permanent regulations promulgated under the

Code, and includes applicable regulations promulgated under the Internal Revenue Code of 1986,
as amended.

"Renewal and Replacement Fund" shall mean the fund created by Section 4.01 hereof.

"Representation Letter" shall mean the Letter Agreement among the City, DTC and the
Paying Agent.

"1996 Series A Bonds Reserve Account" shall mean the account in the Sinking Fund, as
hereinafter defined, created by Section 4.01 hereof.

"Reserve Account Requirement” shall mean the maximum amount of principal and

interest which will mature and come due on the Bonds in the then current or any succeeding
Fiscal Year.

"Revenue Fund" shall mean the fund created by Section 4.01 hereof.

"Revenues” shall mean all rates, rents, fees, charges or other income received by or
accrued to the Utility Board from the operation of the System, as calculated in accordance with
generally accepted accounting practices.
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"Sinking Fund” shall mean the fund created by Section 4.01 hereof.

"Supplemental Resolution” shail mean any ordinance or resolution amendatory hereof or
supplemental hereto and, when preceded by the article "the," refers specifically to the
Supplemental Resolution authorizing the sale of the Series 1996 A Bonds to the Originat
Purchaser; provided, that any provision intended to be included in the Supplemental Resolution
and not so included may be contained in any other Supplemental Resolution,

"System" shall mean the complete existing combined waterworks and sewerage system
now owned by the City, both within and without the corporate limits of the City, consisting of a
water treatment plant, pumps, distribution lines, sewage treatment plant or plants collecting,
intercepting and outlet sewers, lateral sewers, drains, force mains, conduits, pumping stations and
ejector stations and all other appurtenances, extensions, additions and improvements necessary,
appropriate, useful, convenient or incidenta] to the collection, treatment and disposal in a sanitary
manner of sewage and industrial wastes, and shall include any extensions, improvements and

betterments thereto hereafter acquired or constructed for said combined waterworks and
sewerage system from any sources whatsoever.

"Utility Board" shall mean the Utility Board of the City as now or hereafter constituted or
any other agency, department or instrumentality of the City which shall at any time have
jurisdiction, possession or control of the System or the management and operation thereof.

"Value," which shall be determined as of the end of each month, means that the value of
any investments shall be calculated as follows:

(a) as to investments the bid and asked prices of which are published on a regular
basis in The Wall Street Journal (or, if not there, then in The New York Times); the

average of the bid and asked prices for such investments so published on or most recently
prior to such time of determination;

(b) as to investments the bid and asked prices of which are not published on a
regular basis in The Wall Street Journal or The New York Times: the average bid price at
such time of determination for such investments by any two nationally recognized
government securities dealers (selected by the City in its absolute discretion) at the time

making a market in such investments or the bid price published by a nationally recognized
pricing service; and

(c) as to certificates of deposit and bankers acceptances; the face amount thereof,
plus accrued interest.

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

and words importing the masculine gender shall include the feminine and neuter genders and
vice versa.

Additional terms and phrases are defined in this Ordinance as they are used. Accounting

terms not specifically defined herein shall be given meaning in accordance with generally
accepted accounting principles.

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

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

8
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ARTICLE I
AUTHORIZATION FOR REFUNDING PRIOR BONDS

Section 2.01. Authorization for Refunding Prior Bonds. The 1986 Series A Bonds
outstanding as of the date of issuance of the Series 1996 A Bonds hereby ordered to be refunded

pursuant to the terms of the Escrow Agreement, and the lien of said Prior Bonds imposed by the
Prior Ordinance on the revenues of the System is hereby ordered terminated, discharged and
released upon the payment into the Escrow Fund from the proceeds of said Series 1996 A Bonds,
together with other moneys available therefor, including those moneys transferred as provided
below, of the following: (a) an amount equal to the fiscal and paying agent charges, and (b) an
amount which will be simultaneously invested in United States Treasury Obligations bearing
interest and having maturities sufficient to provide (1) for the payment of the principal of the
Prior Bonds as the same mature on each principal payment date established with respect thereto
prior to the Prior Bonds Redemption Date, if any, established for such Prior Bonds, (ii) for the
payment of the redemption price of the Prior Bonds outstanding on the Prior Bonds Redemption
Date, if any, established for such Prior Bonds, and (iii) for the payment of the interest on the
Prior Bonds as the same becomes due. Contemporaneously with the deposit of proceeds of the
Series 1996 A Bonds into the Escrow Fund, and as prescribed by the Escrow Agreement, the
amounts on deposit in the sinking fund created and maintained on behalf of the Prior Bonds shall
be deposited into the Escrow Fund and simultaneously invested as provided in the Escrow
Agreement. Upon the refunding of the Prior Bonds, the amounts on deposit in the renewal and
replacement fund created and maintained under the Prior Ordinance with respect to the Prior
Bonds shall be transferred to the Renewal and Replacement Fund created under this Ordinance,

ARTICLE II

AUTHORIZATION, TERMS, EXECUTION
AND REGISTRATION OF BONDS

Section 3.01. Authorization and Terms of Series 1996 A Bonds. For the purpose of
refunding all of the outstanding 1986 Series A Bonds, there shall be issued the Sewerage System
Refunding Revenue Bonds, Series 1996 A of the City. The Series 1996 A Bonds shall be in such
aggregate principal amount, not to exceed $2,000,000; shall be dated such date; shall bear
interest payable semiannually at such dates and at such rate or rates not exceeding the rate
permitted by the Act; shall mature at such time or times, not exceeding forty (40) years after the
date of issuance; and shall contain such other terms, provisions, conditions and limitations, all as
provided by this Ordinance and as the City Council shall prescribe by Supplemental Resolutions
adopted in connection with the sale of such Series 1996 A Bonds.

The Bonds shall be payable as to principal at the office of the Paying Agent in any coin or
currency which on the respective date of payment of principal and interest, 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 QOwner
thereof at the address that appears on the books of the Registrar.

The Series 1996 A Bonds shall, at the option of the City, be redeemable in whole or in

part, at the times, in the manner, and upon payment of the redemption prices, as provided in the
Supplemental Resolutions.
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The Series 1996 A Bonds shall be sold as soon as practical and in the best interests of the
City, as may be authorized and permitted by applicable law, and delivered to the Original

Purchaser thereof; provided, that such Original Purchaser and the City shall have agreed to the
terms of the purchase thereof.

Section 3.02. Execution of Bonds. Bonds shall be executed in the name of the City by
the manual or facsimile of the Mayor, and the seal of the City shall be affixed thereto or
imprinted thereon and attested by the manual or facsimile of the City Clerk. In case any one or
more of the officers who shall have signed or sealed any of the Bonds shall cease to be such
officer of the City 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 City by such person as at the actual time of the execution of
such Bonds shall hold the proper office in the City, although at the date of such Bonds such
person may not have held such office or may not have been so authorized.

Section 3.03. Authentication and Registration. No Bond shall be valid or obligatory for
any purpose or entitled to any security or benefit under this Ordinance unless and until the
Certificate of Authentication and Registration on such Bond, substantially in the form set forth in
Section 3.07, shall have been manually executed by the Registrar. Any such executed Certificate
of Authentication and Registration upon any such Bond shall be conclusive evidence that such
Bond has been authenticated, registered, and delivered under this Ordinance. The Certificate of
Authentication and Registration on any Bond shall be deemed to have been executed by the
Registrar if manually signed by an authorized officer of the Registrar, but it shall not be

necessary that the same officer sign the Certificate of Authentication and Registration on all of
the Bonds issued hereunder.

Section 3.04. Book-Entrv Bonds.

(a) Except as provided in subparagraph (c) of this Section 3.04, the Registered Owner of
all of the Bonds shall be The Depository Trust Company (hereinafter "DTC"), and the Bonds
shall be registered in the name of Cede & Co. Payment of semiannual interest for any Bond
registered as of each Record Date in the name of Cede & Co. shall be made by wire transfer of
New York clearing house or equivalent next-day funds to the account of Cede & Co. on the
interest payment date for the Bonds at the address indicated on the regular Record Date or special
Record Date for Cede & Co. in the Bond Register.

(b) The City and the Bond Register may treat DTC (or its nominee) as the sole and
exclusive owner of the Bonds registered in its name for the purposes of payment of the principal
or redemption price of or interest on the Bonds, selecting the Bonds or portions thereof to be
redeemed, giving any notice permitted or required to be given to Bondholders under this
Ordinance, registering the transfer of the Bonds, obtaining any consent or other action to be
taken by Bondholders and for all other purposes whatsoever, and neither the City nor the Bond
Register shall be affected by any notice to the contrary. Neither the City nor the Bond Register
shall have any responsibility or obligation to any Participant, any person claiming a beneficial
ownership interest in the Bonds under or through DTC or any Participant, or any Participant of
any amount in respect of the principal or redemption price of or interest on the Bonds; any notice
which is permirted or required to be given to Bondholders under this Ordinance; the selection by
DTC or any Participant of any person to receive payment in the event of a partial redemption of
the Bonds; or any consent given or other action taken by DTC as Bondholder. The Paying Agent
shall pay all principal of and premium, if any, and interest on the Bonds only to or "upon the
order of" (as that term is used in the Uniform Commercial Code as adopted in the State of West
Virginia), and all such payments shall be valid and effective to fully satisfy and discharge the
City's obligations with respect to the principal or redemption price of and interest on the Bonds

10
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to the extent of the sum or sums so paid. No person other than DTC shall receive an
authenticated Bond for each separate stated maturity evidencing the obligation of the City to
make payments of principal or redemption price and interest pursuant to this Ordinance. Upon
delivery by DTC to the City of written notice to the effect that DTC has determined to substitute
a new nominee in place of Cede & Co., and subject to the provisions herein with respect to
Record Dates, the word "Cede & Co." in this Ordinance shall refer to such new nominee of DTC.

(c) In the event the City determines that it is in the best interest of the Owners that they be
able to obtain Bond certificates, the City may notify DTC, whereupon DTC will notify the
Participants, of the availability through DTC of Bond certificates. In such event, the City shall
issue and the Bond Register shall authenticate, transfer and exchange Bond certificates as
requested by DTC and any other Bondholders in appropriate amounts. DTC may determine to
discontinue providing its services with respect to the Bonds at any time by giving notice to the
City and discharging its responsibilities with respect thereto under applicable law. Under such
circumstances (if there is no successor securities depository), the City shall be obligated to
deliver Bond certificates as described herein. In the event Bond certificates are issued, the
provisions herein shall apply to, among other things, the transfer and exchange of such
certificates and the method of payment of principal of and interest on such certificates.
Whenever DTC requests the City to do so, the City will assist DTC in taking appropriate action
atter reasonable notice (a) to make available one or more separate certificates evidencing the
Bonds to any Participant having Bonds credited to its DTC account or (b) to arrange for another
securities depository to maintain custody of certificates evidencing the Bonds.

(d) Notwithstanding any other provision of this Ordinance to the contrary, so long as any
Bond is registered in the name of Cede & Co., all payments with respect to the principal or
redemption price of and interest on such Bond and all notices with respect to such Bond shall be
made and given, respectively, to DTC as provided in the Representation Letter. When the City
gives notices to DTC or its nominee as Bondholder, it shall request that DTC forward (or cause

to be forwarded) the notices to the Participants so that such Participants may forward (or cause to
be forwarded) such notices to the Owners.

(¢) In connection with any notice or other communication to be provided to Bondholders
pursuant to this Ordinance by the City with respect to any consent or other action to be taken by
Bondholders, the City shall establish a record date for such consent or other action and give DTC
notice of such record date not less than 15 calendar days in advance of such record date to the
extent possible. Notice to DTC shall be given only when DTC is the sole Bondholder.

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

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

The Bonds shall be transferable only upon the Bond Register by the Registered Owner
thereof in person or by its attomey or legal representative duly authorized in writing, upon
surrender thereto, together with a written instrument of transfer satisfactory to the Registrar duly
executed by the Registered Owner or such duly authorized artorney or legal representative.

11
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In all cases in which the privilege of exchanging Bonds or transferring the Bonds is
exercised, Bonds shall be delivered in accordance with the provisions of this Ordinance. All
Bonds surrendered in any such exchanges or transfer shall forthwith be canceled by the Registrar.
For every such exchange or transfer of Bonds, the 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 said Registrar incurred in connection therewith, which
changes and expenses shall be paid by the Registered Owner requesting such transfer or
exchange. The Registrar shall not be obligated to make any such change or transfer of Bonds
during the period beginning with the Record Date and ending on the date or, in a case of any

partial redemption of Bonds during the fifteen days next preceding the date of the selection of
Bonds to be redeemed.

Section 3.06. Bonds Mutilated. Destroved. Stolen or Lost. In case any Bonds shall
become mutilated or be destroyed, stolen or lost, the City may in its discretion issue and deliver a
new Bond in exchange and substitution for such Bonds so mutilated, destroyed, stolen or lost,
upon surrender and cancellation of such mutilated Bond or in lieu of and substitution for the
Bond, if any, destroyed, stolen or lost, and upon the holder's furnishing the City proof of his or
her ownership thereof and satisfactory indemnity and complying with such other reasonable
regulations and conditions as the City may prescribe and paying such expenses as the City may
incur. All Bonds so surrendered shall be canceled by the Registrar and held for the account of
the City. If such Bond shall have matared or be about to mature, instead of issuing a substitute

Bond, the City may pay the same, upon being indemnified as aforesaid, and, 1f such Bond be
lost, stolen, or destroyed, without surrender therefor.

Any such duplicate Bonds issued pursuant to this Section shall constitute original,
additional contractual obligations on the part of the City, whether or not the lost, stolen or
destroyed Bonds be at any time found by any one, and such duplicate Bonds shall be entitled to
equal and proportionate benefits and rights as to lien and source of security for payment from the
revenues pledged herein with all other Bonds issued hereunder.

Section 3.07. Bonds Secured bv Pledge of Revenues: Not to be Indebtedness of the City.
The payment of the debt service of all of the Series 1996 A Bonds shall be secured forthwith
equally and ratably with each other by a second lien on the Revenues derived from the System,
which lien is on a parity and is shared with the holders of the 1986 Series B Bonds, and which
lien junior and subordinate to the lien securing the 1979 Bonds and the 1986 Series C Bonds.
Such Revenues, in the amount sufficient to pay the principal of and interest on the 1979 Bonds,
the 1986 Series C Bonds, the 1986 Series B Bonds and the Series 1996 A Bonds and to make the
payments required into the respective Sinking Funds and the Reserve Accounts therefor, and the
Renewal and Replacement Fund as established in the Prior Ordinance or hereinafter established,
are hereby irrevocably pledged to the payment of the principal of and interest on the 1979 Bonds,
the 1986 Series C Bonds, the 1986 Series B Bonds and the Series 1996 A Bonds as the same
become due. The Bonds shall not, in any event, be or constitute an indebtedness of the City
within the meaning of any constitutional or statutory provision or limitation, but shall be payable
solely from Revenues and otherwise as provided herein. No Registered Owner or Owners of any

of the Bonds shall ever have the right to compel the exercise of the taxing power of the City to
pay the Bonds or the interest thereon.

Section 3.08. Notice of Redemption.

(a) The Registrar shall cause notice of any redemption of Bonds to be mailed by first
class mail to the Owners of all Bonds to be redeemed at the addresses thereof appearing in the
Registration Books. Each such notice shall (i) be mailed not more than 60 days nor less than 30
days prior to the redemption date, (ii) identify the Bonds to be redeemed (specifying the CUSIP

12
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numbers, if any, assigned to the Bonds), (iii) specify the redemption date and the Redemption
Price, and (iv) state that on the redemption date the Bonds called for redemption will be payable
at the principal corporate trust office of the Paying Agent, that from that date the Bonds called
for redemption will be deemed to be paid, and interest will cease to accrue, and that no
representation is made as to the accuracy or correctness of the CUSIP numbers printed therein or
notice of redemption or mailing thereof (including any failure to mail such notice), shall affect

the validity of the redemption proceedings for any other Bonds for which notice was properly
given.

(b) If at the time of mailing of any notice of redemption the City shail not have deposited
with the Paying Agent moneys sufficient to redeem all the Bonds called for redemption, such
notice shall state that it is subject to the deposit of such moneys with the Paying Agent not later
than the opening of business on the redemption date and shall be of no effect uniess such moneys
are so deposited. If such moneys are not deposited by such date and time, the Registrar promptly
shall notify the Owners of all Bonds called for redemption of such fact.

(¢) Notwithstanding any other provisions herein to the contrary, the Registrar shall cause
copies of any notices delivered pursuant to this Section 3.08 to be delivered to such other

organizations or entities to which like notices are then delivered in accordance with industry
standards.

Section 3.09 Form of Bonds. The text of the Bonds, and the form of the Certificate of
Authentication and Registration thereon, shall be of substantially the following tenor, with such
omissions, insertions and variations as may be necessary and desirable and authorized or

permitted by this Ordinance or any subsequent resolution or ordinance adopted or enacted prior
to the issuance thereof,

NoR-__ h)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTY OF MINGO
THE CITY OF WILLIAMSON
WATERWORKS AND SEWER SYSTEM
REFUNDING REVENUE BOND
SERIES 1996 A

INTEREST RATE BOND DATE MATURITY DATE CUSIP
REGISTERED OWNER:

[TAX IDENTIFICATION NUMBER]
PRINCIPAL AMOUNT: §

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF WILLIAMSON, a
municipal corporation organized and existing under the laws of the State of West Virginia
(hereinafter referred to as the "City"), for value received, hereby promises to pay, solely from the
special funds provided therefor, as hereinafter set forth, to the Registered Owner set forth above,
on the Maturity Date set forth above, the Principal Amount set forth above and solely from such
special funds also to pay interest on said sum from the Bond Date, set forth above, at the Interest

13
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Rate set forth above semiannually, on the first day of January and the first day of July in each
year, beginning 1,19 » both principal of and interest on this Bond being payable in
any coin or currency which, on the respective dates of payment of principal and interest, is legal
tender for the payment of public and private debts under the laws of the United States of
America. The interest on this Bond is payable by check or draft of the Paying Agent mailed to
the Registered Owner hereof at the address as it appears on the books of , West

Virginia, as registrar (the "Registrar") on the 15th day of the month preceding an Interest
Payment Date (the "Record Date™).

This Bond is one of a series of bonds (the "Bonds"), in the aggregate principal amount of
$ of like date and of like tenor and effect, except as to number, date of maturity and
interest rate, issued to refund certain sewerage system revenue bonds of the City outstanding on
the date of issuance hereof in the aggregate principal amount of $1,3356,132 (the "1986 Series A
Bonds™), all under the authority of and in fuil compliance with the Constitution and statutes of
the State of West Virginia, including particularly Chapter 8, Article 20, and Chapter 13, Article
2E, of the Code of West Virginia, 1931, as amended (the "Act"), and an ordinance duly passed
by the City Council on the ___ day of 19__ as supplemented by resolution adopted on
the ___ day of , 19___, (hereinafter referred to collectively as the "Ordinance™), and is
subject to all the terms and conditions of said Ordinance. The Ordinance provides for the
issuance of additional bonds under certain conditions, and such bonds would be entitled to be

paid and secured equally and ratably from and by the funds and revenues and other security
provided for the Bonds under the Ordinance.

The Bonds are not subject to optional redemption prior to 1, __. Atthe option of
the City, the Bonds will be subject to redemption prior to maturity on or after I, . asa
whole at any time and in part on any interest payment date, in inverse order of maturity and by
random selection within maturities if less than all of any maturity, at a redemption price

(expressed as a percentage of the principal amount) set forth below, plus interest accrued to the
date fixed for redemption:

Period During Redemption
which Redeemed Price
e by through 102%
1, __ through y 101%
1, _ and thereafter 100%
The Bonds maturing on , and , respectively ("Term

Bonds"), are subject to annual mandatory redemption prior to maturity by random selection in
accordance with the requirements of the Ordinance at the principal amount thereof plus interest

accrued to the date fixed for redemption, on I of each of the years and in the principal
amounts set forth below:

TERM BONDS TERM BONDS
Year Principal Amount Year Principal Amount

The Bonds are payable only from and are secured by a shared second lien, on a parity
with the holders of the 1986 Series B Bonds, and junior and subordinate to the lien securing the
1979 Bonds and the 1986 Series C Bonds, on the revenues to be derived from the operation of
the combined waterworks and sewerage system of the City (the "System"), which is under the
supervision and control of the Utility Board of the City, and the sinking fund held by the West
Virginia Municipal Bond Commission, including the reserve account therein. Said revenues

14
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shall be sufficient to pay the principal of and interest on all bonds which may be issued pursuant
to the Act and shall be set aside as a spectal fund hereby pledged for such purpose. This Bond
does not constitute an indebtedness of the City within any constitutional or statutory provision or
limitation, nor shall the City be obligated to pay the same or the interest hereon except from said
special fund provided from the revenues from the operation of the System or said reserve
account. By the Ordinance, the City has covenanted and agreed to fix, establish and collect just
and equitable rates or charges for the use of the services and facilities of the Systern so as to
always provide revenues at least sufficient to provide for all reasonable expenses of repair,
maintenance and operation of the System and leave a balance each year equal to at least one
hundred twenty-five percent (125%) of the maximum annual amount required to pay the interest
on and principal of the Bonds and all other obligations secured by or payable from the revenues
of the System prior to or on a parity with the Bonds, as the same become due and accomplish
retirement of the Bonds and all bonds prior to or on a parity therewith for the payment of which
such revenues have or shall have been pledged, charged or otherwise encumbered. Payments
required by the 1979 Bonds and the 1986 Series C Bonds constitute a first charge upon all the net
revenues of the System, and the payments required by the 1986 Series B Bonds and the 1996
Series A Bonds constitute a second charge upon such net revenues. The City has entered into
certain further covenants with the holders of the Bonds for the terms of which reference is made
to the Ordinance. Remedies provided the holders of the Bonds are exclusively as provided in the
Ordinance, to which reference is here made for a detailed description thereof.

This Bond is transferable, only upon the books of the Registrar which shall be kept for
that purpose at the office of the Registrar, by the Registered Owner or by its attorney or legal
representative duly authorized in writing, upon surrender of this Bond, together with a written
instrument of transfer satisfactory to the Registar duly executed by the Registered Owner or its
duly authorized attorney or legal representative duly authorized in writing.

Subject to registration requirements, this Bond under the provision of the Act is and has

all the qualities and incidents of a negotiable instrument under the Uniform Commercial Code of
the State of West Virginia.

All moneys received from the sale of the Bonds shall be applied solely to refund the 1986
Series A Bonds, and to pay other costs in connection therewith, and there shall be, and hereby is,

created and granted a lien upon such moneys, until so applied, in favor of the holder or holders of
said 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 said City, does
not exceed any limit prescribed by the Constitution or stanutes 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 said City for the prompt payment of the principal of and interest on the
Bonds.

All provisions of the Ordinance 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.

This Bond shall not be valid or obligatory for any purpose or entitled to any security or
benefit under the Ordinance unless and until the Certificate of Authentication and Registration
attached hereto shall have been manually executed by the Bond Registrar.

-
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IN WITNESS WHEREOF, the City has caused this Bond to be signed by its Mayor,
attested by its City Clerk and its corporate seal to be imprinted hereon, ail as of the Bond Date.

THE CITY OF WILLIAMSON, WEST VIRGINIA

Mayor

[SEAL]

ATTEST:

City Clerk

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the City of Williamson Waterworks and Sewerage System Refunding
Revenue Bonds, Series 1996 A described in the within-mentioned Ordinance and has been duly
registered in the name of the Registered Owner set forth above on the date set forth below.

Date:

as Registrar

By

Its Authorized Officer
[Form of Assignment]

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

the within Bond and does hereby irrevocably constitute and appoint

Attorney to transfer said Bond on the books kept for registration of the within Bond of said Citi,r
with full power of substitution in the premises.

Dated:

16
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In the presence of:

ARTICLE IV
SYSTEM REVENUES AND APPLICATION THEREOF

Section 4.01. Application of Svstem Revenues. So long as any of the Bonds shall be
outstanding and unpaid, the City covenants with the holders of the Bonds as follows:

A. The entire Revenues derived from the operation of the System and all parts thereof
shall be deposited by the City in a special fund in the Depository Bank, which fund, to be
designated the "Waterworks and Sewer System Revenue Fund" (the "Revenue Fund"), is hereby
established. The Revenue Fund shall constitute a trust fund for the purposes provided in this
Ordinance and shall be kept separate and distinct from all other funds of the City and used only
for the purposes and in the manner herein provided. All Revenues at any time remaining on
deposit in the Revenue Fund shal] be disposed of only in the following manner and order of
priority:

(1) The City shall first each month, from the moneys in the Revenue Fund, pay all
reasonable Operating Expenses of the System.

(2) Thereafter the City pay such amounts as are required to be paid on account of the

1979 Bonds and the 1986 Series C Bonds, as provided in the ordinances authorizing the issuance
of such bonds.

(3) Thereafter, from the moneys in the Revenue Fund, the City shall, on the first day of
each month, commencing with and including the first day of that month which is seven months
prior to the first interest payment date of the 1996 Series A Bonds, apportion and set apart out of
the Revenue Fund and remit to the Commission, for deposit in a fund to be known as the
"Sinking Fund," which is hereby created and established, a sum equal to one-sixth (1/6) of the
amount of interest which will become due on the Bonds on the next ensuing semiannual interest
payment date; provided, however, that, in the event the period to elapse between said initial
payment date and the next semiannual interest payment date is less than seven (7) months, then
such monthly payments shall be increased proportionately to provide the required amount of
interest payable on the next semiannual interest payment date one month prior to said date.

The City shall also apportion and set apart out of the Revenue Fund and remit to the
Commission for deposit in said Sinking Fund, on the first day of each month, beginning on the
first day of that month which is thirteen (13) months prior to the first principal payment date of
the 1996 Series A Bonds, 2 sum equal to one-twelfth (1/12) of the amount of principal which will
mature and become due on the 1996 Series A Bonds on the next ensuing principal payment date.
The City shall also, at the same time, remit to the Commission for deposit in the Sinking Fund a
sum equal to one-twelfth (1/12) of the amount of principal which will mature and become due on
the 1986 Series B Bonds on the next ensuing principal payment date for such bonds.

17
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The City shall also, from the Revenue Fund, remit to the Commission on such dates or at
such other times, as the Commission shail require, such additional sums as shall be necessary to

pay the fiscal agency charges due for paying the 1996 Series A Bonds and the interest thereon
and for paying the 1986 Series B Bonds.

Moneys in the Sinking Fund shall be used only for the purposes of paying principal of

and interest on the 1996 Series A Bonds and principal of the 1986 Series B Bonds as the same
shall become due.

The City shall not be required to make any further payments into the 1996 Series A
Bonds Sinking Fund on account of the Series 1996 A Bonds when the aggregate amount of funds
in the 1996 Series A Bonds Sinking Fund, including the Reserve Account therein, is at least
equal to the aggregate principal amount of Bonds issued pursuant to this Ordinance then

Outstanding, plus the amount of interest due or thereafter to become due on said Bonds then
Outstanding.

The City shall not be required to make any further payments into the 1986 Series B
Bonds Sinking Fund on account of the 1986 Series B Bonds when the aggregate amount of funds
in the 1986 Series B Bonds Sinking Fund, including the Reserve Account therein, is at least
equal to the aggregate principal amount of the 1986 Series B Bonds then Outstanding.

As and when additional Bonds ranking on a parity with the Series 1996 A Bonds herein
authorized are issued, provision shall be made for additional payments into said Sinking Fund

sufficient to pay the principal of and interest on such additional parity Bonds and accomplish
retirement thereof at or before maturity,

The payments into the Sinking Fund 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 ail such payments shall be remitted to the

Commission with appropriate instructions as to the custody, use and application thereof
consistent with the provisions of this Ordinance.

(4) (@) Then from the moneys remaining in the Revenue Fund, the City shall next, each
month, pay into the 1996 Series A Bonds Reserve Account an amount necessary to make up any
deficiency in the 1996 Series A Bonds Reserve Account Requirement, resulting from (i) the
valuation of investments in the 1996 Series A Bonds Reserve Account which results in a
determination that the amount of moneys and the Value of the Qualified Investments deposited
to the credit of the 1996 Series A Bonds Reserve Account is less than the 1996 Series A Bonds
Reserve Account Requirement, or (ii) withdrawals from the 1996 Series A Bonds Reserve
Account, for deposit into the Sinking Fund, beginning with the first full calendar month
following the event described in either clause (i) or (ii) above. Provided, that in no event shall
the amount deposited into the 1996 Series A Bonds Reserve Account in any month be less than,
in the event the deficiency in the 1996 Series A Bonds Reserve Account Requirement is due to a
decrease in the value of the Qualified Investments therein in excess of 10% of such amount, an
amount equal to 1/4th of the amount of such deficiency, and otherwise, an amount equal to
1/12th of the amount of the deficiency in the 1996 Series A Bonds Reserve Account determined
as set forth in clause (ii) above and the amount then withdrawn from the 1996 Seres A Bonds
Reserve Account, as described in clause (ii) above (it being understood that any such 1/12th
payment shall be made in such amount for 12 consecutive months unless the amount in the 1996
Series A Bonds Reserve Account shall have been made equal to the 1996 Series A Bonds
Reserve Account Requirement prior to such twelfth consecutive month); and provided further,
that no payments shall be required to be made into the 1996 Series A Bonds Reserve Account

whenever and as long as the amount deposited therein shall be equal to the 1996 Series A Bonds
Reserve Account Requirement.
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(b) At the same time the City shall pay into the 1986 Series B Bonds Reserve Account
established for the 1986 Series B Bonds an amount necessary to make up any deficiency in the
1986 Series B Bonds Reserve Account Requirement with respect to the 1986 Series B Bonds,
resulting from (i) the valuation of investments in such 1986 Series B Bonds Reserve Account
which results in a determination that the amount of moneys and the Value of the Qualified
Investments deposited to the credit of such 1986 Series B Bonds Reserve Account is less than the
1986 Series B Bonds Reserve Account Requirement for the 1986 Series B Bonds, or (i)
withdrawals from such 1986 Series B Bonds Reserve Account, for deposit into the Sinking Fund,
beginning with the first full calendar month following the event described in either clause (i) or
(ii) above. Provided, that in no event shall the amount deposited into the 1986 Series B Bonds
Reserve Account for the 1986 Series B Bonds in any month be less than, in the event the
deficiency in the 1986 Series B Bonds Reserve Account Requirement is due to a decrease in the
value of the Qualified Investments therein in excess of 10% of such amount, an amount equal to
1/4th of the amount of such deficiency, and otherwise, an amount equal to 1/12th of the amount
of the deficiency in such 1986 Series B Bonds Reserve Account determined as set forth in clause
(i1) above and the amount then withdrawn from the 1986 Series B Bonds Reserve Account, as
described in clause (ii) above (it being understood that any such 1/12th payment shall be made in
such amount for 12 consecutive months unless the amount in the 1986 Series B Bonds Reserve
Account shall have been made equal to the 1986 Series B Bonds Reserve Account Requirement
prior to such twelfth consecutive month); and provided further, that no payments shall be
required to be made into the 1986 Series B Bonds Reserve Account for the 1986 Series B Bonds
whenever and as long as the amount deposited therein shall be equal to the 1986 Series B Bonds
Reserve Account Requirement for the 1986 Series B Bonds.

(5) Thereafter, from the monevs remaining in said Revenue Fund, the City shall next, on
the first day of each month commencing with the first month in which interest shail be payable
from the Revenue Fund, remit to the Depository Bank for deposit in a special depreciation
account, to be designated the "Renewal and Replacement Fund," which account is hereby
established and created, a sum equal to two and one-half percent (2 1/2%) of the Revenues each
month, exclusive of any payments for the account of the 1996 Series A Bonds Reserve Account
in the Sinking Fund. All funds in said Renewal and Replacement Fund shall be kept apart from
all other municipal funds and shall be invested and reinvested, at the direction of the City, in
Qualified Investments to the fullest extent possible under applicable laws, this Ordinance and the
need for such moneys for the purposes set forth below. So long as the City is making payvment
into any renewal and replacement fund, depreciation fund or similar fund created with respect to
the 1979 Bonds, the 1986 Series C Bonds or the 1986 Series B Bonds, payments into the
Renewal and Replacement Fund described above shall not be required.

Withdrawals and disbursements may be made from the Renewal and Replacement Fund
for replacements, enlargements, emergency repairs, improvements and extensions to the System;

provided, that any deficiency occurring in the Reserve Accounts shall be promptly eliminated
with moneys from the Renewal and Replacement Fund.

(6) Whenever all of the required and provided transfers and payments from said 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 for operating expenses and into the Sinking Fund and the Renewal and Replacement Fund
during the next succeeding three (3) months, such excess shall be considered as surplus
Revenues. Said surplus revenues shall be first used for the acquisition and construction of
eXtensions, improvements and betterments to the System, and, thereafter, to the extent not
needed for such purposes, may be used to purchase Bonds upon the open market at not exceeding
the then applicable redemption price or to call and redeem the Bonds on the next succeeding
interest payment date or for any lawful purpose of the System.
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(7) If on any monthly payment date the revenues of the System are insufficient to make
the required deposits in any of the filnds as hereinabove provided, the deficiency shall be made

up on the next ensuing payment dates by payments in addition to the payments which are
otherwise required to be made into the funds on such ensuing payment dates.

B. The Commission is hereby designated as the fiscal agent for the administration of the
Sinking Fund created hereunder, and all amounts required for said Sinking Fund shall be
remitted to the Commission from said Revenue Fund and from the proceeds of the sale of the
Bonds, as provided in Article V hereof, by the City at the times provided herein. All remittances

made by the City to the Commission shall clearly identify the fund or account into which each
amount is to be deposited.

C. The moneys on deposit in the Revenue Fund and the Renewal and Replacement Fund
(uniess remitted to the Commission) in excess of the sum insured by the maximum amounts
insured by the FDIC shall at all times be secured, to the full extent thereof in excess of such
insured sum, by Government Obligations or such other obligations as shall be eligible as security
for deposits of State and municipal funds under the laws of the State of West Virginia.

D. The Commission shall invest the funds which it holds pursuant to this Ordinance,
including the 1996 Series A Bonds Reserve Account in the Sinking Fund, to the fullest possible

extent so that all moneys shall be invested for the maximum possible period consistent with the
tenor hereof.

E. Anything to the contrary herein notwithstanding, when the aggregate sum in the
Sinking Fund, including the 1996 Series A Bonds Reserve Account therein, is sufficient to pay
and redeem all the Bonds Outstanding and all interest accrued and to accrue thereon and any
applicable redemption premiums, the City shall cause all the Bonds to be paid or called and

redeemed at the earliest practicable date permitted, pursuant to the provisions hereof as to
redemption of Bonds.

ARTICLEV
APPLICATION OF SERIES 1996 A BOND PROCEEDS

Section 5.01. Application of the Series 1996 A Bond Proceeds: Other Funds of the Citv.

A. All accrued interest received from the Original Purchaser of the Series 1996 A Bonds

shall be deposited in the Sinking Fund and used to pay the next maturing interest on the Seres
1996 A Bonds.

B. The amount of the Series 1996 A Bond proceeds necessary, together with such funds
of the City as are made available by the defeasance of the 1986 Series A Bonds, to refund the
Prior Bonds, which amount shall be set forth in the Supplemental Resolution, shall be applied by
the City pursuant to the provisions of the Escrow Agreement.

C. The remaining moneys derived from the sale of the Series 1996 A Bonds shall be
deposited by the City in the Costs of Issuance Account.

Section 5.02. 1996 Series A Bond Reserve Account. From the moneys made available to
the City as a result of the defeasance of the 1986 Series A Bonds, the City shall remit to the
Commission such funds as are necessary to fund the 1996 Series A Bonds Reserve Account to
the 1996 Series A Bonds Reserve Account Requirement.
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Section 5.03. Costs of Issuance Account. There is hereby created and established at the
Depository Bank a special fund to be known as the "The City of Williamson Series 1996 A
Bonds Costs of Issuance Account,” which account shall be kept separate and apart from all other
funds of the City, and disbursed upon requisition by the City to pay Costs of Issuance approved
by the Authorized Officer. The moneys in said account shall be secured at all times by the
deposit in such bank, as security, of Government Obligations having a fair market value at least
equal to the balance in said fund in excess of the amount insured by the FDIC. If for any reason
such proceeds, or any part thereof, are not necessary for, or are not applied to, such purposes,
then such unapplied proceeds shall be deposited by the City in the Sinking Fund.

ARTICLE VI
ADDITIONAL COVENANTS OF THE CITY

Section 6.01. General Covenants of the Citv. All the covenants, agreements and
provisions of this Ordinance shall be and constitute valid and legally binding covenants of the
City 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 Ordinance, the
City hereby covenants and agrees with the Holders of the Bonds as hereinafter provided in this
Article VI All such covenants, agreements and provisions shall be irevocable, except as

provided herein, as long as any of said Bonds, or the interest thereon, is outstanding and unpaid.

Section 6.02. Bonds Not To Be Indebtedness of the Citv. The Bonds shall not constitute
an indebtedness of the City within the meaning of any constitutional, statutory or charter
limitation of indebtedness but shall be payable solely from the revenues of the System, or from
the Reserve Account, as herein provided.” No holder or holders of any Bonds issued hereunder

shall ever have the right to compel the exercise of the taxing power of the City to pay said Bonds
or the interest thereon.

Section 6.04. Rates. Prior to the issuance of the Bonds, just and equitable rates or
charges for the use of the services and facilities of the System will be fixed and established, all in
the manner and form required by law, and copies of such rates and charges so fixed and
established shall at all times be kept on file in the office of the Utility Board and in the office of
the City Clerk, each of 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
and accounts created hereunder. Such schedule of rates and charges shall be revised from time to
time, 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
City hereby covenants and agrees that the schedule of rates or charges from time to time in effect
shall be at least sufficient to provide for all reasonable operating expenses of the System and
leave a balance each year equal to at least one hundred twenty-five percent (125%) of the
maximum annual amount required to pay the interest on and principal of the Bonds and all other
obligations secured by or payable from the revenues of the System prior to or on a parity with the
Bonds, including, without limitation, the 1979 Bonds, the 1986 Series C Bonds and the 1986
Series B Bonds, as the same become due and accomplish retirement of all Bonds for the payment
of which such revenues have or shall have been pledged, charged or otherwise encumbered. To
the extent permitted by law, all such rates and charges, if not paid when due, shall constitute a
lien upon the premises served by the System.
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. Section 6.05. Operation and Maintenance. The City will maintain the System in good
condition and will operate the same as a revenue-producing enterprise in an efficient and

economical manner, making such expenditures for equipment and for renewal, repair and
replacement as may be proper for the economical operation and maintenance thereof from the
revenues of said System in the manner provided in this Ordinance.

Section 6.06. Sale of the Svstem. The System may be sold, mortgaged, leased, or
otherwise disposed of only as a whole, or substantially as a whole, and only if the net proceeds to
be realized shall be sufficient fully to pay or redeem at or prior to maturity all the Bonds
Outstanding. The proceeds from such sale, mortgage, lease or other disposition of the System
shall immediately be remitted to the Commission for deposit in the Sinking Fund, and the City
shall direct the Commission to apply such proceeds to the payment of principal and interest at the
maturity of Bonds about to mature and to the redemption prior to maturity, at the earliest date
permutted hereby and at the redemption price, of all other outstanding Bonds. Any balance
remaining after the redemption or payment of all the Bonds and interest thereon shall be remitted

to the City by the Commission unless necessary for the payment of other obligations of the City
payable out of the revenues of the System.

The foregoing provision notwithstanding, the City 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 is not in excess of ten thousand dollars (510,000,
the Utility Board shall, in writing, determine that such property comprising a part of the System
is no longer necessary, useful or profitable in the operation thereof, and the City Council may
then provide for the sale of such property. The proceeds of any such sale shall be deposited in
the Renewal and Replacement Fund. If the amount to be received from such sale, lease or other
disposition of said property shall be in excess of ten thousand dollars (510,000) but not in excess
of one hundred thousand dollars ($100,000), the Utility Board shall first, in writing, determine
with the written approval of a consulting engineer that such property comprising a part of the
System is no longer necessary, useful or profitable in the operation thereof, and the City Council
may then, if it be so advised, by resolution duly adopted, approve and concur in such finding and
authorize such sale, lease or other disposition of such property upon public bidding. The
proceeds derived from any such sale, lease or other disposition of such property, in excess of ten
thousand dollars ($10,000) and not in excess of one hundred thousand dollars (3100,000), shall
be remiited by the City to the Commission for deposit in the Sinking Fund and shall be applied
only to the redemption of Bonds of the last maturities then Outstanding or to the purchase of
Bonds of the last maturities then Qurstanding at prices not greater than the redemption price of
such Bonds. Such payments of such proceeds into the Sinking Fund or the Renewal and

Replacement Fund shall not reduce the amounts required to be paid into said funds by other
provisions of this Ordinance.

No sale, lease or other disposition of the properties of the System shall be made by the
City if the proceeds to be derived therefrom shall be in excess of one hundred thousand dollars
{3100,000) and insufficient to pay or redeem prior to maturity all the Bonds then Qutstanding
without the prior approval and consent in writing of the Holders, or their duly authorized
representatives, of sixty-six and two-thirds percent (66-2/3%) in amount of Bonds then
Outstanding. The City 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 6.07. Issuance of Other Obligations Pavable out of Revenue and General
Covenant Against Encumbrances. The City shall not issue any other obligations whatsoever,

22



—
— OO O~ a fa b —

—
-3

I

—
2

— et bt
OO~ O

J

(U NE I (N0 Y O I OO I
Ln e L) —

I

rJ

[ e
7R

3

XS
(2 ND

FE RV

U L) L)L
[V QNN VE Ny §

&

) L

[

» )

S N N S S S TR O
o-%f_]o\tﬁ-b.L.Jt‘J-—-O\DOQ\J

Lh Lhth n B
LY ) — O ND

34

except pari passu additional Bonds provided for in Section 6.08 hereof, payable from the
Revenues of the System which rank prior to, or equally, as to lien on and source of and security
for payment from such Revenues with the Bonds; and al] obligations hereafter issued by the City
payable from the Revenues of the System, except such additional 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 Bonds.

The City shall not create, or cause or permit to be created any debt, lien, pledge,
assignment, encumbrance or any other charge having priority over or, except with respect to said
pari passu additional Bonds, being on a parity with the lien of the Bonds, and the interest
thereon, upon any of the income and revenues of the System pledged for payment of the Bonds
and the interest thereon in this Ordinance or upon the System or any part thereof,

Section 6.08. Additional Paritv Bonds. No additional parity Bonds, as in this Section
defined, payable out of the revenues of the System, shall be issued after the issuance of any

Bonds pursuant to this Ordinance, except under the conditions and in the manner herein
provided.

No parity bonds shall be issued which shall be payable from the revenues of the System
prior to or on a parity with the 1979 Bonds or the 1986 Series C Bonds. All parity bonds issued
hereunder shall be on a parity with the 1986 Series B Bonds and the 1996 Series A Bonds.

No such additional parity Bonds shall be issued except for the purpose of financing the
costs of the acquisition or construction of extensions, improvements and betterments to the

System or refunding the entirety of one or more series of Bonds issued pursuant hereto, or both
such purposes.

No such additional parity Bonds shall be issued at any time, however, unless and until
there has been procured and filed with the City Clerk a written statement by Independent
Accountants, based upon the necessary investigation and certification by a consulting engineer,
reciting the conclusion that the Net Revenues actually derived, subject to the adjustments
hereinafter provided, from the System during any twelve (12) consecutive months within the
eighteen (18) months immediately preceding the date of the actual issuance of such additional
parity Bonds, plus the estimated average increased annual Net Revenues to be received in each of
the three (3) succeeding years after the completion of the improvements to be financed by such
additional parity Bonds, shall not be less than one hundred twenty-five percent (125%) of the
maximum annual amount which will mature and become due for principal of and interest in any
succeeding year on the following:

(1) The 1979 Bonds then QOutstanding;

(2) The 1986 Series C Bonds then Qutstanding;
(3) The 1986 Series B Bonds then Qutstanding;
(4) The Series 1996 A Bonds then Outstanding;

(5} Any additional parity Bonds theretofore issued pursuant to the provisions
contained in this Ordinance then Outstanding; and

(6) The additional parity Bonds then proposed to be issued.

The "estimated average increased annual Net Revenues to be received in each of the three
(3} succeeding years", as that term is used in the computation provided in the above paragraph,

23



O 00 ~1 Oh L R LD —

shall refer only to the increased Net Revenues estimated to be derived from any increase in rates
enacted by the City, the time for appeal of which shall have expired prior to the date of delivery
of such additional parity Bonds, and shall not exceed the amount to be stated in a certificate of a
consulting engineer, which shall be filed in the office of the City Clerk prior to the issuance of
such additional parity Bonds, adjusted as provided in the following paragraph.

The Net Revenues actually derived from the System during the twelve (12) consecutive
month period hereinabove referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of a consuiting
engineer and the Independent Accountants as stated in a certificate jointly made and signed by a
consulting engineer and the Independent Accountants, on account of increased rates, rentals, fees

and charges for the System enacted by the City, the time for appeal of which shall have expired
prior to issuance of such additional parity Bonds.

Not later than simuitaneously with the delivery of such additional parity Bonds, the City
shall have entered into written contracts for the immediate acquisition or construction of such

extensions, improvements and betterments to the System which are to be financed by such
additional parity Bonds.

The term "additional parity Bonds," as used in this Section, shall be deemed to mean
additional Bonds issued under the provisions and within the limitations of this Section, payable
from the Revenues of the System on a parity with the 1986 Series B Bonds and the Series 1996
A Bonds, and all the covenants and other provisions of this Ordinance {except as to details of
such additional parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
security of the Holders of the 1986 Series B Bonds and the Series 1996 A Bonds and the Holders
of any additional parity Bonds subsequently issued from time to time within the limitations of
and in compliance with this Section. All the Bonds, regardless of the time or times of their
issuance, shall rank equally with respect to their lien on the Revenues of the System, and their
source of and security for payment from said Revenues, without preference of any Bond over any
other. The City shall comply fully with all the increased payments into the various funds created
in this Ordinance required for and on account of such additional Bonds, in addition to the
payments required for Bonds theretofore issued pursuant to this Ordinance.

The term "additional parity Bonds,” as used in this Section, shall not be deemed to
include any bonds, notes, certificates or other obligations subsequently issued, the lien of which
on the Revenues of the System is subject to the prior and superior lien of the Bonds on such
revenues. The City shall not issue any obligations whatsoever payable from the Revenues of the
System, or any part thereof, which rank prior to or equally, as to lien and source of and security

for payment from such Revenues, with the Bonds except in the manner and under the conditions
provided in this Section.

No additional parity Bonds, as in this Section defined, shall be issued at any time,
however, unless all the payments into the respective funds and accounts provided for in this
Ordinance on account of the Bonds then Qutstanding, and any other payments provided for in

this Ordinance shall have been made in full as required to the date of delivery of the additional
parity Bonds.

The City may issue additional parity Bonds without compliance with any other conditions
for the purpose of refunding prior to maturity any series of the Bonds, provided that the annual
debt service required on account of the refunding Bonds and the Bonds which are not refunded
shall not be greater in any year in which the Bonds not refunded and the refunding Bonds are to

be Outstanding than the annual debt service required in such year if the Bonds to be refunded
were not so refunded.
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Section 6.09. Insurance. The City will carry such insurance and in such amounts as is
customarily carried with respect to works and properties similar to the System, with a reputable
insurance carrier or carriers, against loss or damage by fire, explosion, hurricane, earthquake,
cyclone, occupancy or other hazards and risks. The City will require that each of its contractors
and all subcontractors maintain, during the life of any construction contract, workers'
compensation coverage, public liability insurance, property damage insurance and vehicle
liability insurance. In time of war, the City shall also carry in said amount such insurance as may
be available against loss or damage by the risks and hazards of war. The proceeds of all such
insurance policies shall be disposed of as provided in this Ordinance and otherwise shall be
placed in the Renewal and Replacement Fund and used only for the repair and restoration of the
damaged or destroyed properties or for the other purposes provided herein for said Renewal and
Replacement Fund. The City will also carry liability insurance for damage or injury to persons

Or property in amounts adequate for such purposes and customarily carred with respect to works
and properties similar to the System.

Section 6.10. Mandatory Connections. To the extent authorized by the laws of the State

and the rules and regulations of the PSC, prospective users of the System shall be required to
connect thereto.

Section 6.11. Consulting Engineer. The City will retain a recognized, qualified
independent consulting engineer on a biannual basis to supervise generally the operation,
maintenance and repair of the System and to report biannually to the City in writing their
recommendations and comments as to the System. Such biannual report of a consulting

engineer, or a summary thereof, shall be made available at reasonable times to any Bondholder
requesting the same.

Section 6.12. Services Rendered to the Citv. The City will not render or cause to be
rendered any free services of any nature by its System; and, in the event the City or any
department, agency, instrumentality, officer or employee of the City shall avail itself or himself
or herself of the facilities or services provided by the System or any part thereof, the same rates,
fees or charges applicable to other customers recetving like services under similar circumstances
shall be charged the City and any such department, agency, instrumentality, officer or employee.
Such charges shall be paid as they accrue, and the City shall transfer from its general funds
sufficient sums to pay such charges for service to any of its departments or properties. 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 6.13. Enforcement of Collections. The City will diligently enforce and collect
all fees, rates, rentals or other charges for the services and facilities of the System and take all
steps, actions and proceedings for the enforcement and collection of such fees, rates, rentals or
other charges that shall become delinquent to the full extent permitted or authorized by the laws
of the State of West Virginia. To the extent permitted by law, all such rates and charges, if not
paid when due, shall become a lien on the premises served by the System.

Whenever any rates, rentals or charges for the services or facilities of the System, or a
part thereof, shall remain unpaid for a period of thirty (30) days after the same shall become due
and payable, the user of the services and facilities, shall be delinquent until such time as all such
rates and charges are fully paid. The City further covenants and agrees that it will, to the full
extent permutted by law, and any rules and regulations Promulgated by the Public Service
Commission of West Virginia applicable thereto, discontinue and shut off the sewerage services
and facilities of the System and in the event the City owns a water facility (the "Water System"),
the Water System to all delinquent users of the services and facilities of the System, and will not
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restore either water or sewerage services of the System or the Water System until all delinquent

charges for the service and facilities of the System, plus reasonable interest penalty charges for
the restoration of service, have been fully pai

Section 6.14. No Competing Franchise. To the extent allowed by law, the City will not
grant or cause, consent to or allow the granting of, any franchise or permit to any person, firm,
corporation or body, or agency or instrumentality whatsoever for the providing of any services
which would compete with services provided by the System.

Section 6.15. Books and Records. The City will keep books and records of the System,
which shall be separate and apart from all other books, records and accounts of the City, in which
complete and correct entries shall be made of ail transactions relating to the System, and any
holder of a Bond or Bonds issued pursuant to this Ordinance shall have the right at all reasonabje

times to inspect the System, and all parts thereof, and all records, accounts and data of the City
relating thereto.

The accounting system for the System shall follow currently accepted accounting
practices in accordance with the rules and regulations of the Public Service Commission of West
Virginia and the Act. Separate control accounting records shall be maintained by the City.
Subsidiary records as may be required shall be kept in the manner, on the forms, in the books,
and along with other bookkeeping records as prescribed by the City. The City 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 City shall be reported to the City.

The City shall file with a consulting engineer and the Original Purchaser within 120 days
following the end of each Fiscal Year, and shall mail in each year to any Bondholder requesting
the same, an annual report containing the following:

A. A statement of Revenues and Operating Expenses from the System.

B. A balance sheet statement showing all deposits in all the funds and accounts provided
for in this Ordinance, and the status of all said funds.

The City shall also, at least once a year, cause the books, records and accounts of the
System to be completely audited by Independent Accountants, shall mail upon request, and make
available generally, the report of said Independent Accountants, or 2 summary thereof, to any
Bondholder, and shall file said report with the Original Purchaser.

Section 6.16. Initial Schedule of Rates. The rates, fees and other charges for the use of
the services and facilities of the System established under an ordinance of the City enacted on or
before the date of the adoption or enactment of a resolution or ordinance adopted or enacted in
connection with the sale of the Series 1996 A Bonds as provided herein shall constitute the initial
schedule of rates for the System for purposes of this Ordinance.

Section 6.17. Operating Budget. The Utility Board shall annually, at least forty-five (45)
days preceding the beginning of each Fiscal Year, prepare and adopt by resolution a detailed
budget of the estimated revenues and expenditures for operation and maintenance of the System
during the succeeding Fiscal Year. No expenditures for the operation and maintenance of the
System shall be made in any Fiscal Year in excess of the amounts provided therefor in such
budget without a written finding and recommendation by a consulting engineer, which finding
and recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Utility Board shall have approved such finding and
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recommendation by a resolution duly adopted. No increased expenditures in excess of ten
percent (10%) of the amount of such budget shall be made except upon the further certificate of a
consulting engineer that such increased expenditures are necessary for the continued operation of
the System. The City shall mail copies of such annual budget and all resolutions authorizin
increased expenditures for operation and maintenance to any Bondholder who shall file his or her
address with the City and request in writing that copies of any such budgets and resolutions be
furnished him or her, and shall make available such budgets and all resolutions authorizing
increased expenditures for operation and maintenance of the System at all reasonable times to
any Bondholder or anyone acting for and in behalf of such Bondholder.

Section 6.18. Existence of Utilitv Board. The management, operation and control of the
System will be vested in the Utility Board, or some other separate successor agency of the City,
during the period in which any Bonds issued hereunder are Outstanding.

Section 6.19. Public Purpose Bonds. The System will be solely operated for a public
purpose and as a local governmental activity of the City.

Section 6.20. Private Activity Bonds. The City shall not permit at any time or times any
of the proceeds of the Bonds or any other funds of the City to be used directly or indirectly in a
manner which would resuit in the exclusion of the Bonds from the treatment afforded by Section
103(a) of the Code by reason of the classification of the Bonds as "private activity bonds” within
the meaning of the Code. The City will take all actions necessary to comply with the Code in
order to assure the tax-exempt status of the Bonds.

Section 6.21. Filings. The City will file all statements, instruments and returns necessary
to assure the tax-exempt status of the Bonds, including, without limitation, the information return
required under Section 149(e) of the Code.

Section 6.22. Right to Amend. The City retains the right to make any amendments,
insertions or deletions by Supplemental Resolutions of this Ordinance as the City deems
desirable or necessary prior to the issuance of the Bonds, including but not limited to
amendments, insertions or deletions to comply with the Code. Notwithstanding the provisions of
Section 9.01 hereof, the City through City Council shall without consent of the Registered
Owners of the Bonds amend or supplement this Ordinance by resolutions supplemental hereto or
any amendatory ordinance to comply with the Code if such amendment or supplement is
necessary to preserve the tax exempt status of the Bonds. In making their determination to

amend or supplement this Ordinance, the City Council may rely on the opinion of a nationally
recognized bond counsel.

The City also retains the right to make any amendments, insertions or deletions by
Supplemental Resolution of this Ordinance as the City deems necessary prior to the issuance of
the Bonds to meet the requirements of the Original Purchaser.

Section 6.23. Parties Interested Herein. Nothing in this Ordinance expressed or implied
is intended or shall be construed to confer upen, or to give to, any person or entity, other than the
City, the Paying Agent and the Registered Owners of the Bonds, any right, remedy or claim
under or by reason of this Ordinance or any covenant, condition or stipulation hereof, and all
covenants, stipulations, promises and agreements in this Ordinance contained by and on behalf of

the City shall be for the sole and exclusive benefit of the City, the Paying Agent and the
Registered Owners of the Bonds.

Section 6.24. Designation of Bank Fligibility. The Series 1996 A Bonds are hereby
designated as a "qualified tax-exempt obligations” for the purposes of Section 265(b) of the
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Internal Revenue Code of 1986, as amended. The City hereby represents that it and all
subordinate entities do not reasonably anticipate to issue, during the calendar year 1996,
qualified tax-exempt obligations in excess of $10,000,000.

Section 6.25. Continuing Disclosures. This Section 6.25 constitutes the written
undertaking for the benefit of the owners of the Bonds required by the Securities and Exchange
Commission Rule 15¢2-12 (the "Rule").

The City, as an "obligated person" within the meaning of the Rule, undertakes to provide

the information as required by the Rule. The City covenants to provide, as long as the Bonds
remain Outstanding the following information:

(1) "Annual Financial Information” means the financial information (which shall
be based on financial statements prepared in accordance with generally accepted
accounting principles ("GAAP") or operating data with respect to the type included in
those sections of the final official statement with respect to the Series 1996 A, Bonds upon

request by any person or at least annually to a state information depository ("SID"), if
any.

(2) "Material Event" means the following events: (a) principal and interest
payment delinquencies; (b) non payment related defaults; (¢) unscheduled draws on debt
service reserves, if any, reflecting financial difficulties; (d) scheduled draws on credit
enhancements, if any, or their failure to perform; (e) substitution of credit or liquidity
providers, if any, or their failure to perform; (f) adverse tax opinions or events affecting
the tax-exempt status of the Bonds; (g) modifications to rights of Bondholders; (h) bond

calls; (i) defeasances; (j) releases, substitution or sale of property securing payment of the
Bonds; or (k) rating changes.

The City covenants to file with each Nationally Recognized Municipal Securities
Information Repository ("NRMSIR™) or to the Municipal Securities Rulemaking Board
("MSRB") and each SID, if any, in a timely manner a notice of occurrence of any of the above
mentioned events with respect to the Bonds, if the City has knowledge of such event. If a
Material event occurs while any Bonds are Qutstanding, the City shall provide a Material Event

Notice which states the material event and shall prominently state the date, title and CUSIP
numbers of the Bonds.

Termination of Reporting Obligation. The City's obligations under the continuing
disclosure requirements of this Section 6.25 shall terminate upon (a) the legal defeasance, prior
redemption or payment in full of ail of the Bonds or (b) the assumption by a successor obligated
person of all of the obligations of the prior obligated person both hereunder and under the Bonds,

Amendments. Notwithstanding any other provision of this Ordinance, the City may
modify or amend this Section 6.25 if the following preconditions are satisfied: (a) the
amendment is being made in connection with a change of circumstances that arises form a
change in legal requirements, change in law, change in the identity, nature or status of the City;
(b) this Ordinance, as amended, would have complied with the requirements of the Rule as of the
date of issuance of the relevant Bonds, after taking into account any amendment or
interpretations of the Rule, as well as any change in circumstances; and (c) the amendment does
not materially adversely affect the interests of Holders of Bonds. A written opinion of Bond
Counsel to the effect that these requirements have been satisfied shall conclusively evidence

compliance with the above preconditions. The City shall disclose in the next Annual Report the
amendment and its impact on the information being provided.
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Defaults. In the event of a failure of the City to comply with any provision of this
Section 6.25, the Original Purchaser or any Bondholder may take such actions as may be
necessary and appropriate, including seeking a writ of mandamus or specific performance by
court order to cause the City to comply with its obligations under this Section 6.25 shall not be
deemed an Event of Defauit, and the sole remedy under this Ordinance in the event of any failure
of the City to comply with this Section 6.25 shall be an action to compel performance, provided,

however, that nothing in this Ordinance shall limit any Holder's rights under applicable federal
securities law,

ARTICLE V1I
DEFAULTS AND REMEDIES

Section 7.01. Events of Default. A. Each of the following events shall constitute an
“"Event of Default" with respect to the Bonds.

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

(B) If default occurs in the City's observance of any of the covenants, agreements or
conditions on irts part relaring to the Bonds set forth in this Ordinance, the Supplemental
Resolution or in the Bonds and such default shall have continued for a peniod of 30 days after the
City shall have been given written notice of such default by the Depository Bank holding any
fund or account hereunder or a Registered Owner of a Bond; or

(C) If the City files a petition seeking reorganization or arrangement under the federal
bankruptcy laws or any other applicable law of the United States of America,

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

equity enjoin any acts in violation of the Ordinance with respect to the Bonds, or the rights of
such Registered Owners,

Upon the occurrence of an Event of Default, the Commission may, and shall, at the
direction of 51% of the Bondholders, by written notice to the City, declare the principal of the
Bonds to be immediately due and payable, whereupon that portion of the principal of the Bonds
thereby coming due and the interest thereon accrued to the date of payment shall, without further

action, become and be immediately due and payable, anything in this Ordinance or in the Bonds
to the contrary notwithstanding.

Section 7.03. Appointment of Receiver. Any Registered Owner of a Bond may, by
proper legal action, compel the performance of the duties of the City under this Ordinance and
the Act, including the making and collection of sufficient rates and charges for services rendered
by the System and segregation of the revenues therefrom and the application thereof and
performing any construction necessary for the System. If there be any default in the payment of
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interest on any Bonds when the same shall become due, or in the payment of the principal of any
Bond or Bonds either at the specified date of maturity thereof or at a date set for redemption
thereof, or otherwise in the performance of any covenant contained in this Ordinance other than
as to such payment and such defauit shail continue for a period of thirty (30) days after written
notice of the City of such default, any Registered Owner shall, in addition to all other remedies
or rights, have the right by appropriate legal proceedings to obtain the appointment of a receiver
to administer the System on behalf of the City with power to charge rates, rentals, fees and other
charges sufficient to provide for the payment of the Bonds and any interest thereon, the deposits
into the funds and accounts herein provided and the payment of operating expenses of the

System and to apply such rates, rentals, fees, charges or other revenues in conformity with the
provisions of this Ordinance and the Act.

The receiver so appointed shall forthwith, directly or by his or her or its agents and
attomeys, 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 City exercise all the rights and powers of the City with respect to said facilities
as the City itself might do.

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

Such receiver, in the performance of the powers hereinabove conferred upon him 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 City and for the joint protection and benefit of the City and Registered Owners of Bonds
issued pursuant to this Ordinance. Such receiver shall have no power to sell, assign, mortgage or
otherwise dispose of any assets of any kind or character belonging or pertaining to the System,
but the authority of such receiver shall be limited to the possession, operation and maintenance of
the System, for the sole purpose of the protection of both the City and Registered Owners, and
the curing and making good of any default under the provisions of this Ordinance, and the title to
and ownership of said System shall remain in the City, and no court shall have any jurisdiction to
enter any order or decree permitting or requiring such receiver to sell, mortgage, or otherwise
dispose of any assets of the Systems.

ARTICLE VII
INVESTMENT OF FUNDS; NON-ARBITRAGE

Section 8.01. Investments. Any moneys held as a part of the funds and accounts created
by this Ordinance, other than the Revenue Fund, shall be invested and reinvested by the
Commission or the Depository Bank, as the case may be, at the direction of the City in any
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Qualified Investments to the fullest extent possible under applicable laws, this Ordinance, the

need for such moneys for the purposes set forth herein and the specific restrictions and
provisions set forth in this Section

Except as otherwise provided, any investment shall be held in and at all imes deemed a
part of the fund or account in which such moneys were originally held, and used for the purpose
of such fund or account. The interest accruing thereof and any profit or loss realized from such
investment shall be credited or charged to the appropriate fund or account. The determination of
the Value of the investments shall be made once a month. The Commission or the Depository
Bank, as the case may be, shall sell and reduce to cash a sufficient amount of such investments
whenever the cash balance in any fund or account is insufficient to make the payments required
from such fund or account, regardless of the loss on such liquidation. The Depository Bank shail
sell and reduce to cash a sufficient amount of such investments whenever the cash balance in any
account is insufficient to make the payments required from such fund or account, regardless of
the loss of such liquidation. Such Depository Bank may make any and all investments permitted
by this Section through its own bond department and shall not be responsible for any losses from
such investments, other than for its own negligence or willful misconduct.

Section 8.02. Arbitrage. The City covenants that (1) it will restrict the use of the
proceeds of the Series 1996 A Bonds in such manner and to such extent as may be necessary, in
view of the City s reasonable expectations at the time of issuance of the Series 1996 A Bonds, so
that the Series 1996 A Bonds will not constitute "arbitrage bonds” under Section 148 of the Code
and the Regulations, and (if) 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 Series
1996 A Bonds) so that the interest on the Series 1996 A Bonds will be and remain excluded from

gross income for federal income tax purposes, and will not take any actions which would
adversely affect such exclusion.

ARTICLE IX
MISCELLANEQUS

Section 9.01. Modification or Amendment. No material modification or amendment of
this Ordinance or of any ordinance or resolution amendatory hereof or supplemental hereto
which would materially and adversely affect the rights of Bondholders shall be made without the
consent in writing of the holders of two-thirds (2/3) or more in principal amount of the Bonds
then outstanding; provided, however, that no change shall be made in the maturity of any Bond
or Bonds or the rate of interest thereon, or in the principal amount thereof, or affecting the
unconditional promise of the City to pay such principal and interest out of the revenues of the
System without the consent of the Holder thereof. No amendment or modification shall be made
which would reduce the percentage or modification of the principal amount of Bonds required
for consent to the above permitted amendments or modifications.

Section 9.02. Severabilitv of Invalid Provisions. If anv section, paragraph, clause or

provision of this Ordinance shall be held invalid, such invalidity shall not affect any of the
remaining provisions of this Ordinance.

Section 9.03. Covenant of Due Procedure. The City covenants that all acts, conditions,
things and procedures required to exist, to happen, to be performed or to be taken precedent to
and in the final enactment and passage of this Ordinance do exist, have happen, have been
performed and have been taken in regular and due time, form and manner as required by and in
full compliance with the laws and Constitution of the State of West Virginia applicable thereto;
and that the Mayor, the City Clerk and members of City Council were at all times when any
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actions in connection with this Ordinance occurred, and are, duly in office and duly qualified for
such office.

Section 9.04. Defeasance. If the City shall pay or cause to be paid, or there shail
otherwise be paid, to the holders of all Bonds the principal thereof, and redemption premium, if
applicable, and interest due or to become due thereon, at the times and in the manner stipulated
therein and in this Ordinance, then the pledge of net revenues and any other moneys and
securities pledged under this Ordinance and all covenants, agreements and other obligations of

the City to the Bondholders shall thereupon cease, terminate and become void and be discharged
and satisfied.

Bonds for the payment of which either moneys in an amount which shall be sufficient, or
securities the principal of and the interest on which, when due, will provide moneys which,
together with the moneys, if any, deposited with the Paying Agent at the same or earlier time,
shall be sufficient, to pay, as and when due, the principal of and interest on such Bonds shall be
deemed to have been paid within the meaning and with the effect expressed in the first paragraph
of this Section. All Bonds shall, prior to the maturity or redemption thereof, be deemed to have
been paid within the meaning and with the effect expressed in the first paragraph of this Section
if (a) in case any of said Bonds are to be redeemed on any date prior to their maturity, the City
shall have given the Commission, in form satisfactory to it, irevocable instructions to publish as
provided herein notice of redemption of such Bonds on said date, (b) there shall have been
deposited with the Commission either moneys in an amount which shall be sufficient, or
securities the principal of and the interest on which when due will provide moneys which,
together with the moneys, if any, deposited with the Commission at the same or earlier time,
shall be sufficient, to pay when due the principal of and redemption premium, if applicable, and
interest due and to become due on said Bonds on and prior to the redemption date of maturity
date thereof, as the case may be, and an opinion of nationally recognized bond counsel to the
effect. that such action will not adversely effect the exclusion of the interest on the Bonds from
gross income for federal income tax purposes and a verification from an Independent Accountant
of the sufficiency of the amounts described in clause (b) for their intended purpose, and (c) in the
event said Bonds are not by their terms subject to redemption, or are otherwise not to be
redeemed by the City, within the next succeeding sixty (60) days, the City shall have given the
Commission in form satisfactory to it irrevocable instructions to publish, as soon as practicable, a
notice to the Holders of such Bonds that the deposit required by (b) above has been made with
the Commission and that said Bonds are deemed to have been paid in accordance with this
Section and stating such maturity or redemption date upon which moneys are to be available for
the payment of the principal of, interest on, and redemption premium, if applicable, on said
Bonds. Neither securities nor moneys deposited with the Commission pursuant to this Section
nor principal or interest payments on any such securities shall be held in trust for, the payment of
the principal of and redemption premium, if applicable, on and interest on said Bonds; provided,
that any cash received from such principal or interest payments on such securities deposited with
the Commission, if not then needed for such purpose, shall, to the extent practicable, be
reinvested in securities maturing at times and in amounts sufficient to pay when due the principal
of and redemption premium, if applicable, on and interest to become due on said Bonds on and
prior to such redemption date or maturity date thereof, as the case may be, and interest earned
from such reinvestments shall be paid over to the City, as received by the Commission, free and

clear of any trust, lien or pledge. For the purpose of this Section, securities shall mean and
include only Government Obligations.

Section 9.05. Effective Date. This Ordinance shall take effect after passage, public
hearing and otherwise in the manner prescribed by law.

Section 9.06. Statutorv Notice and Public Hearing. Upon adoption hereof, an abstract of
this Ordinance determined by the Governing Body to contain sufficient information as to give
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1 notice of the contents hereof.shall be published once a week for 2 successive weeks within a
3 penc?d c?f fc?u:teen consecutive days, with at least 6 ful] days intervening between each
> publication, in _ which is a qualified newspaper of general circulation in the City of
4 Williamson, together with a notice stating that this Ordinance has been adopted and that the City
> contemplates the issuance of the Bonds, and that any person interested may appear before the
6 Govc_armpg Body upon a date certain, not less than ten days subsequent to the date of the first
7 pubilcatlon_of the abstract and notice, and present protests, and that a certified copy of the
8  Ordinance is on file with the Governing Body for review by interested persons during office
9  hours of the Governing Bodv. 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.
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CERTIFICATION

The undersigned, FRANCES FRYE, CITY CLERK for the City of Williamson, West Virginia, does hereby
cerufy that the foregoing is a true and correct copy of the Refunding Bond Ordinance passed on First Reading at a
regular meeting of Council on Mav 23, 1996; passed on Second Reading at meeting of Council on June 13, 1996; and
passed on Final Reading foflowing Public Hearing held on June 27, 1996,

DATED this 6th day of November, 1996. &
¢Mﬂmm/§%%b’

FRANCES FRYE
STATE OF WEST VIRGINIA,
COUNTY OF MINGO, TO-WIT:

Taken, subscribed, and sworn to before me, the undersigned Notary Public, within and for the County and State
aforesaid on this 6th day of November, 1996.

My Commission as Notary Public will expire on the 8th day of March, 2002.
‘/_TMQ M

NOTARY PUBLIC
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THE CITY OF WILLIAMSON
SUPPLEMENTAL RESOLUTION

Supplemental Resolution providing for the dates, maturities, interest rates, prini:ipal‘
payment schedules, sale prices and other terms of the Water and Sewer System Refunding
Revenue Bonds, Seres 1996 A, designating a registrar, paying agent and depository bank,
approving the sale of the Sewerage System Refunding Revenue Bonds, Series 1996 A pursuant
to a Bond Purchase Agreement and making other provisions as to such Bonds,

WHEREAS, the City Council of The City of Williamson (the "Issuer"), on June 13, 1996,
enacted an Ordinance, all as more fully set out therein; (said Ordinance is hereinafter referred to
as the "Ordinance"); and

WHEREAS, the Ordinance provides for the issuance of Water and Sewer System
Refunding Revenue Bonds, Series 1996 A (the "Series 1996 A Bonds™), of the Issuer in
aggregate principal amounts not to exceed $2,000,000, all in accordance with Chapter 8, Article
20A of the Code of West Virginia, 1931, as amended (the "Act"), and further provides that the
dates, interest rates, maturities, sale prices and other terms of and matters relating to, the Series
1996 A Bonds should be established by supplemental resolution; and

WHEREAS, the Series 1996 A Bonds are proposed to be sold to the Original Purchasers

(as defined in the Ordinance) pursuant to a Bond Purchase Agreement (the "Purchase
Agreement"); and

WHEREAS, capitalized terms used herein and not otherwise defined shall have the
meanings given such terms in the Ordinance; and

WHEREAS, the Governing Body of the Issuer deems it essential and desirable that this
resolution (the "Supplemental Resolution"), be adopted and that the prices, the maturity dates,
the redemption provisions, the interest rates, and the interest and principal payment dates of the
Series 1996 A Bonds be fixed hereby in the manner stated herein, that the Purchase Agreement
be approved, that distribution of the Preliminary Official Statement shall be ratified and

approved, that the Official Statement shall be approved, and that other matters relating to the
Bonds be herein provided for.

NOW THEREFORE, be it resolved by the City Council of The City of Williamson as
follows:

Section 1. Pursuant to the Ordinance and the Act, this Supplemental Resolution is

adopted and there are hereby authorized and ordered to be issued the Sewerage System

. Refunding Revenue Bonds, Series 1996 A, in the aggregate principal amount of $1,840,000 (the
"Series 1996 A Bonds"), all in the form set forth in the Ordinance:



(A) The Series 1996 A Bonds of the Issuer shall be originally issued in the
book-entry form of a single bond for each year of maturity, numbered consecutively AR-1 and
upwards, shall be in the aggregate principal amount of $1,840,000. The Series 1996 A Bonds
shall be dated as of October 1, 1996, and shall mature on each October 1, bear interest per annum

and be subject to optional and mandatory sinking fund redemption, all as set forth on Schedule X
attached hereto.

(B) The Series 1996 A Bonds will be issued as fully registered bonds without
coupons in denominations of $5,000 and integral multiples thereof for any year of maturity.
Interest on the Series 1996 A Bonds is payable by check or draft made payable and mailed to the
owners thereof at the addresses appearing in the books kept by United National Bank,
Charleston, West Virginia, as registrar (the "Registrar"), for the registration and transfer of bonds
(the "Register") as of the fifteenth (15th) day of the month preceding such interest payment date
or, in the event of a default in the payment of the Series 1996 A Bonds, that special record date to
be fixed by the Registrar by notice given to the owners not less than 10 days prior to said special
record date (the "Record Date”) or, if requested, in the case of such an owner of $1,000,000 or
more in principal amount of Series 1996 A Bonds, by wire transfer to a domestic bank account
specified in writing at least 5 days prior to the Record Date by such owner. Principal of and
premium, if any, on the Series 1996 A Bonds is payable to the owner thereof upon surrender
thereof at the principal corporate trust department office of the Registrar, as paying agent (the
"Paying Agent").

(C) The proceeds of the Series 1996 A Bonds shall be deposited as follows:

(1) $1,652,258.05 of such proceeds, which is hereby found to be the
amount necessary, with other available funds, to refund the Series 1986 A Bonds which are being

refunded from such proceeds shall be deposited into the Escrow Fund established under the
Escrow Agreement,

(2) $9,774.00 of such proceeds, representing accrued interest on the Series
1996 A Bonds from October 1, 1996, to the date of delivery thereof to the Original Purchasers
shall be deposited into the Sinking Fund, and

(3) $98,653.95 of such proceeds shall be deposited into the Costs of
Issuance Account and used to pay Costs of Issuance, in the event any moneys remain in the Costs
of Issuance Account on January 15, 1997, such moneys shall be transferred to the Sinking Fund.

(D) The sale of the Series 1996 A Bonds to Wheat, First Securities, Inc., who are
hereby designated as the Original Purchasers of the Series 1996 A Bonds, and the Purchase
Agreement dated October 21, 1996, in the form attached to this Resolution as Exhibit A are
hereby approved. The Mayor is authorized and directed to execute and deliver the Bond
Purchase Agreement with such changes and insertions as he may approve. The Mayor's
signature on such Agreement shall be conclusive evidence of such approval.

-7



(E) The Issuer hereby ratifies and approves the distribution of a Preliminary
Official Statement dated September 30, 1996, with respect to the Series 1996 A Bonds, attached
to this Resolution as Exhibit B. The Issuer further authorizes and approves the execution and
delivery of the Official Statement dated October 21, 1996, in the form attached hereto as Exhibit

C, and hereby authorizes and directs the Mayor to execute the same and deliver the Official
Statement to the Original Purchasers.

(F) The Issuer authorizes and directs the West Virginia Municipal Bond
Commission to transfer the moneys held in the sinking fund and reserve account for the Series
1986 A Bonds to Bank One, West Virginia, National Association, as Escrow Trustee.

Section 3. Except as herein provided, all other provisions relating to the Series 1996 A
Bonds shall be as provided in the Ordinance, and the Series 1996 A Bonds shall be in
substantially the form provided in the Ordinance with such changes, insertions and omissions as
may be approved by the Mayor of the Issuer. The execution of the Series 1996 A Bonds by the
Mayor shall be conclusive evidence of such approval.

Section 4. The Issuer hereby determines that the bank currently serving as the Depository
Bank for the Water and Sewer Revenue Fund shall continue in that capacity.

Section 5. The Issuer hereby appoints and designates Bank One, West Virginia, National
Association, Charleston, West Virginia, as Registrar for the Bonds.

Section 6. The Issuer hereby appoints and designates Bank One, West Virginia, National
Association, as Paying Agent for the Bonds.

Section 7. The Issuer hereby appoints and designates Bank One, West Virginia, National
Association, as the escrow trustee for the Series 1986 A Bonds being refunded with the proceeds
of the Senies 1996 A Bonds.

Section 8. The Issuer does hereby find and determine that the amount of bonds, other
than private activity bonds which it anticipates issuing during calendar year 1996 shall not
exceed $10,000,000 and therefore the Issuer hereby designates the Series 1996 A Bonds as
"qualified-tax-exempt obligations” for purposes of Section 265(b) of the Code.

Section 9. The Issuer hereby establishes October 1, 2001, as the Prior Bonds Redemption

Date with respect to the Series 1986 A Bonds being refunded with the proceeds of the Series
1996 A Bonds.

Section 10. The Mayor and the Clerk or Recorder of the Issuer are hereby authorized and
directed to execute and deliver such other documents and certificates, including the Registrar's
Agreement and the Letter of Representations with The Depository Trust Company, required or
desirable in connection with the Series 1996 A Bonds in order for the Series 1996 A Bonds to be
delivered to the Original Purchasers pursuant to the Purchase Agreement.
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Section 11. The Issuer shall not permit at any time or times any of the proceeds of the
Series 1996 A 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 Code, by reason of the classification of the Series 1996 A Bonds as "private activity
bonds" within the meaning of the Code. It will take all actions necessary to comply with the
Code, including the Treasury Regulations to be promulgated thereunder.

Section 12. The refunding of the Series 1986 A Bonds, in part with proceeds of the
Series 1996 A Bonds is hereby found and determined to be in the public interest, serve a public
purpose of the Issuer and promote the health, welfare and safety of the residents of the Issuer.

Section 13. The Issuer hereby approves the execution and delivery of the Tax Regulatory
Agreement substantially in the form attached to this Resolution as Exhibit D and authorizes and
directs the Mayor to execute said agreement with such changes, insertions and omissions as may
be approved by the Mayor. The execution of the Tax Regulatory Agreement by the Mayor shall
be conclusive evidence of such approval. The Issuer hereby specifically agrees to be bound by
the provisions of the Tax Regulatory Agreement relating to rebate required by the Code.

Section 14. The following definitions are added to the Ordinance as if incorporated
therein in the first instance:

“AMBAC Indemnity” shall mean AMBAC Indemnity Corporation, a Wisconsin-
domiciled stock insurance company.

“Municipal Bond Insurance Policy” shall mean the municipal bond insurance policy
issued by AMBAC Indemnity insuring the payment, when due, of the principal and interest on
the Bonds as provided therein.

"Outstanding" when used with reference to Bonds and as of any particular date, describes
all Bonds theretofore and thereupon being issued and delivered except (a) any Bond canceled by
the Registrar for such Bond at or prior to said date; (b) any Bond for the payment of which
moneys, equal to its principal amount, with interest to the date of maturity, shall be held in trust
under this Resolution and set aside for such payment (whether upon or prior to maturity); (c) any
Bond deemed to have been paid as provided by Section 9.05; and (d) with respect to determining
the number or percentage of Bondholders or Bonds for the purpose of consents, notices and the
like, any Bond registered to the Issuer. Provided that in the event the principal and /or interest
due on any Bond is paid by AMBAC Indemnity under the Municipal Bond Insurance Policy,

such Bond shall be deemed to remain Outstanding for all purposes until actually paid by the
Issuer.

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

(2) Government Obligations;



®) obligatioﬁs of any of the following federal agencies which obligations represent full
faith and credit of the United States of America, including:

Export - Import Bank

Farm credit System Financial Assistance Corporation
Farmers Home Administration

General Services Administration

U. S. Marntime Administration

Small Business Administration

Govemnment National Mortgage Association (GNMA)

U. S. Department of Housing & Urban Development (PHA's)
Federal Housing Administration;

(c) senior debt obligations "AAA" by Standard & Poor's Corporation and "Aaz" by
Moody's Investor Services, Inc., issued by the Federal National Mortgage Association or
the Federal Home Loan Mortgage Corporation with remaining maturities not exceeding

three years. Senior debt obligations of other Government Sponsored Agencies approved
by AMBAC Indemnity.

(d) U. S. dollar denominated deposit accounts, federal funds and banker's acceptances
with domestic commercial banks which have a rating on their short term certificates of
deposit on the date of purchase of "A-1" or "A-1+" by Standard & Poor's Corporation and
"P-1" by Moody's Investor Services, Inc. and maturing no more than 360 days after the

date of purchase. (Ratings on holding companies are not considered as the rating of the
bank);

(¢) commercial paper which is rated at the time of purchase in the single highest
classification, "A-1+" by Standard & Poor's Corporation and "P-1" by Moody's Investor
Services, Inc. and which matures not more than 270 days after the date of purchase;

(f) investments in a money market fund rated "AAAmM" or "AAAmM-G" or better by
Standard & Poor's Corporation;

(g) pre-refunded municipal obligations defined as follows:

Any bonds or other obligations of any state of the United States of America or of
any agency, instrumentality or local governmental unit of any such state which are
not callable at the option of the obligor prior to maturity or as to which irrevocable
instructions have been given by the obligor to call on the date specified in the
notice; and (A) which are rated, based on the escrow account or fund, in the highest
rating category of Standard & Poor's Corporation and Moody's Investor Services,
Inc. or any successors thereto; or (B)(i) which are fully secured as to principal and
interest and redemption premium, if any, by a fund consisting only of cash or
obligations described in paragraph (a) above, which fund may be applied only to
the payment of such principal of and interest and redemption premium, if any, on
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such bonds or other obligations on the maturity date or dates thereof or the
specified redemption date or dates pursuant to such imrevocable instructions, as
appropriate, and (it) which fund is sufficient, as verified by a nationally recognized
independent certified public accountant, to pay principal of and interest and
redemption premium, if any, on the bonds or other obligations described in this
paragraph on the maturity date or dates thereof or on the redemption date or dates
specified in the irrevocable instructions referred to above, as appropriate;

(h) investment agreements approved in writing by AMBAC Indemnity [supported
by appropriate opinions of counsel] with notice to S&P; and

(i) other forms of investments (including repurchase agreements) approved in
writing by AMBAC Indemnity with notice to S&P.

"Value," which shall be determined as of the end of each month, means that the value of
any investments shall be calculated as follows:

(a) as to investments the bid and asked prices of which are published on a regular basis in
The Wall Street Journal (or, if not there, then in The New York Times); the average of the

bid and asked prices for such investments so published on or most recently prior to such
time of determination;

(b} as to investments the bid and asked prices of which are not published on a regular
basis in The Wall Street Journal or The New York Times: the average bid price at such
time of determination for such investments by any two nationally recognized government
securities dealers (selected by the Issuer in its absolute discretion) at the time making a

market in such investments or the bid price published by a nationally recognized pricing
service;

(c) as to certificates of deposit and bankers acceptances; the face amount thereof, plus
accrued interest; and

(d) as to any investment not specified above, the value thereof established by prior
agreement between the Issuer, the Commission and AMBAC Indemnity.

Section 15. Section 3.08 of the Ordinance is amended and reenacted to read as follows:

Section 3.08. Notice of Redemption.

(a) The Registrar shall cause notice of any redemption of Bonds to be mailed by first
class mail to AMBAC Indemnity and to the Owners of all Bonds to be redeemed at the addresses
thereof appearing in the Registration Books. Each such notice shall (i) be mailed not more than
60 days nor less than 30 days prior to the redemption date, (ii) identify the Bonds to be redeemed
(specifying the CUSIP numbers, if any, assigned to the Bonds), (iii) specify the redemption date
and the Redemption Price, and (iv) state that on the redemption date the Bonds called for
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redemption will be payable at the principal corporate trust office of the Paying Agent, that from
that date the Bonds called for redemption will be deemed to be paid, and interest will cease to
accrue, and that no representation is made as to the accuracy or correctness of the CUSIP
numbers printed therein or notice of redemption or mailing thereof (including any failure to mail

such notice), shall affect the validity of the redemption proceedings for any other Bonds for
which notice was properly given.

(b) If at the time of mailing of any notice of redemption the Issuer shall not have
deposited with the Paying Agent moneys sufficient to redeem all the Bonds called for
redemption, such notice shall state that it is subject to the deposit of such moneys with the
Paying Agent not later than the opening of business on the redemption date and shall be of no
effect unless such moneys are so deposited. If such moneys are not deposited by such date and

time, the Registrar promptly shall notify the Owners of all Bonds called for redemption of such
fact.

(c) Notwithstanding any other provisions herein to the contrary, the Registrar shall cause
copies of any notices delivered pursuant to this Section 3.08 to be delivered to such other

organizations or entities to which like notices are then delivered in accordance with industry
standards.

Section 16. Section 3.09 of the Ordinance is amended and reenacted to read as follows:
Section 3.09 Form of Bonds.

The text of the Bonds, and the form of the Certificate of Authentication and Registration
thereon, shall be of substantially the following tenor, with such omissions, insertions and
varlations as may be necessary and desirable and authorized or permitted by this Resolution or
any subsequent resolution or Resolution adopted or enacted prior to the issuance thereof,



No. AR-__ ' $

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTY OF MINGO
THE CITY OF WILLIAMSON
WATER AND SEWER SYSTEM
REFUNDING REVENUE BOND
SERIES 1996 A

INTEREST RATE BOND DATE MATURITY DATE CUSIP

REGISTERED OWNER:
[TAX IDENTIFICATION NUMBER]

PRINCIPAL AMOUNT: §

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF WILLIAMSON, a
municipal corporation and a political subdivision of the State of West Virginia (hereinafter
referred to as the "Issuer"), for value received, hereby promises to pay, solely from the special
funds provided therefor, as hereinafter set forth, to the Registered Owner set forth above, on the
Maturity Date set forth above, the Principal Amount set forth above and solely from such special
funds also to pay interest on said sum from the Bond Date, set forth above, at the Interest Rate
set forth above semiannually, on the first day of April and the first day of October in each year,
beginning 1,19 , both principal of and interest on this Bond being payable in any
coin or currency which, on the respective dates of payment of principal and interest, is legal
tender for the payment of public and private debts under the laws of the United States of
America. 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 , as

registrar (the "Registrar") on the 15th day of the month preceding an Interest Payment Date (the
"Record Date™).

Municipal Bond Insurance Policy No. (the “Policy™) with respect to payments due
for principal of and interest on this bond has been issued by AMBAC Indemnity Corporation
("AMBAC Indemnity”). The Policy has delivered the United States Trust Company of New
York, New York, New York, as the Insurance Trustee under said Policy and will be held by such
Insurance Trustee of any successor insurance trustee. The Policy is on file and available for
inspection at the principal office of the Insurance Trustee and a copy thereof may secured from
AMBAC Indemnity or the Insurance Trustee. All payments required to be made under the
Policy shall be made in accordance with the provisions thereof. The owner of this bond

acknowledges and consents to the subrogation rights of AMBAC Indemnity as more fully set
forth in the Policy.
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This Bond is one of a series of bonds (the "Bonds"), in the aggregate principal amount of
$ of like date and of like tenor and effect, except as to number, date of maturity and
interest rate, issued to refund certain sewerage system revenue bonds of the Issuer outstanding on
the date of issuance hereof in the aggregate principal amount of $1,356,132 (the "1986 Series A
Bonds"), all 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, and Chapter 13, Article
2E, of the Code of West Virginia, 1931, as amended (the "Act"), and an Ordinance duly enacted
by the Governing Body of the Issuer on the 13th day of June, 1996, as supplemented by
resolution adopted on the ___ day of , 19___, (hereinafter referred to collectively as the
"Resolution"), and is subject to all the terms and conditions of said Resolution. The Resolution
provides for the issuance of additional bonds under certain conditions, and such bonds would be
entitied to be paid and secured equally and ratably from and by the funds and revenues and other
security provided for the Bonds under the Resolution.

The Bonds are not subject to optional redemption prior to I, ___. At the option of
the Issuer, the Bonds will be subject to redemption prior to maturity on or after 1, . as
a whole at any time and in part on any interest payment date, in inverse order of maturity and by
random selection within maturities if less than all of any maturity, at a redemption price
(expressed as a percentage of the principal amount) set forth below, plus interest accrued to the
date fixed for redemption:

Period During Redemption

which Redeemed Price

1, __through — 102%

1, __through . 101%

1, ___ and thereafter 100%

The Bonds maturing on , and , respectively ("Term

Bonds"), are subject to annual mandatory redemption prior to maturity by random selection in
accordance with the requirements of the Resolution at the principal amount thereof plus interest

accrued to the date fixed for redemption, on 1 of each of the years and in the principal
amounts set forth below:

TERM BONDS TERM BONDS

Year Principal Amount Year Principal Amount

The Bonds are payable only from and are secured by a shared second lien, on a parity
with the holders of the 1986 Series B Bonds, and subordinate to the Series 1979 Bonds and the
1986 Series C Bonds, on the revenues to be derived from the operation of the combined water
and sewer system of the Issuer (the "System"), which is under the supervision and control of the
Utility Board of the Issuer, and the sinking fund held by the West Virginia Municipal Bond
Commission, including the reserve account therein. Said revenues shall be sufficient to pay the
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principal of and interest on all bonds which may be issued pursuant to the Act and shall be set
aside as a special fund hereby pledged for such purpose. This Bond does not constitute an
indebtedness of the Issuer within any constitutional or statutory provision or limitation, nor shall
the Issuer be obligated to pay the same or the interest hereon except from said special fund
provided from the revenues from the operation of the System or said reserve account. By the
Resolution, the Issuer has covenanted and agreed to fix, establish and collect just and equitable
rates or charges for the use of the services and facilities of the System so as to always provide
revenues at least sufficient to provide for all reasonable expenses of repair, maintenance and
operation of the System and leave a balance each year equal to at least one hundred twenty-five
percent (125%) of the maximum annual amount required to pay the interest on and principal of
the Bonds and all other obligations secured by or payable from the revenues of the System prior
to or on a parity with the Bonds, as the same become due and accomplish retirement of the
Bonds and all bonds on a parity therewith for the payment of which such revenues have or shall
have been pledged, charged or otherwise encumbered. Such required payments shall constitute a
first charge upon all the net revenues of the System. The Issuer has entered into certain further
covenants with the holders of the Bonds for the terms of which reference is made to the
Resolution. Remedies provided the holders of the Bonds are exclusively as provided in the
Resolution, to which reference is here made for a detailed description thereof.

This Bond is transferable, only upon the books of the Registrar which shall be kept for
that purpose at the office of the Registrar, by the Registered Owrer or by its attorney or legal
representative duly authorized in writing, upon surrender of this Bond, together with a written
instrument of transfer satisfactory to the Registrar duly executed by the Registered Owner or its
duly authorized attorney or legal representative duly authorized in writing.

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

All moneys received from the sale of the Bonds shall be applied solely to refund the 1986
Series A Bonds, and to pay other costs in connection therewith, and there shall be, and hereby is,

created and granted a lien upon such moneys, until so applied, in favor of the holder or holders of
said 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 said 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 said Issuer for the prompt payment of the principal of and interest on the
Bonds.
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All provisions of the Resolution 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.

This Bond shall not be valid or obligatory for any purpose or entitled to any security or
benefit under the Resolution unless and until the Certificate of Authentication and Registration
attached hereto shall have been manually executed by the Bond Registrar. ’

IN WITNESS WHEREOF, the Issuer has caused this Bond to be signed by its Mayor,
attested by its Recorder and its corporate seal to be imprinted hereon, all as of the Bond Date.

THE CITY OF WILLIAMSON

Mayor

[SEAL]

ATTEST:

Recorder
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of The City of Williamson Water and Sewer System Refunding
Revenue Bonds, Series 1996 A described in the within-mentioned Ordinance and has been duly
registered in the name of the Registered Owner set forth above on the date set forth below.

Date:

as Registrar

By

Its Authorized Officer

[Form of Assignment]

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

the within Bond and does hereby irrevocably constitute and appoint

Attorney to transfer said Bond on the books kept for registration of the within Bond of sa1d
Issuer with full power of substitution in the premises.

Dated:

In the presence of:

Section 17. Section 4.01 of the Ordinance is amended and reenacted to read as follows:

Section 4.01. Application of System Revenues.

So long as any of the Bonds shall be outstanding and unpaid, the Issuer covenants with
the holders of the Bonds as follows:
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So long as the Series 1979 Bonds and the 1986 Series C Bonds are outstanding, the
revenues of the System, shall be used first as specified in the Ordinances authorizing the issuance

of those bonds, and then as specified below. When such bonds are no longer outstanding the
following shall apply:

A. The entire Revenues derived from the operation of the System and all parts thereof
shall be deposited by the Issuer in a special fund in the Depository Bank, which fund, to be
designated the "Water and Sewer System Revenue Fund" (the "Revenue Fund"), is hereby
established. The Revenue Fund shall constitute a trust fund for the purposes provided in this
Ordinance and shall be kept separate and distinct from all other funds of the Issuer and used only
for the purposes and in the manner herein provided. All Revenues at any time remaining on
deposit in the Revenue Fund shall be disposed of only in the following manner and order of
priority:

(1) The Issuer shall first each month, from the moneys in the Revenue Fund, pay all
reasonable Operating Expenses of the System.,

(2) Thereafter, from the moneys in the Revenue Fund, the Issuer shall, on the first day of
each month, commencing with and including the first day of that month which is seven months
prior to the first interest payment date of said Bonds, apportion and set apart out of the Revenue
Fund and remit to the Commission, for deposit in a fund to be known as the "Sinking Fund,"
which is hereby created and established, a sum equal to one-sixth (1/6) of the amount of interest
which will become due on the 1996 Series A Bonds on the next ensuing semiannual interest
payment date; provided, however, that, in the event the period to elapse between said initial
payment date and the next semiannual interest payment date is less than seven (7) months, then
such monthly payments shall be increased proportionately to provide the required amount of
interest payable on the next semiannual interest payment date one month prior to said date.

The Issuer shall also apportion and set apart out of the Revenue Fund and remit to the
Commission for deposit in said Sinking Fund, on the first day of each month, beginning on the
first day of that month which is thirteen (13) months prior to the first principal payment date of
the 1996 Series A Bonds, a sum equal to one-twelfth (1/12) of the amount of principal which will
mature and become due on the 1996 Series A Bonds on the next ensuing principal payment date.
The Issuer shall also, at the same time, remit to the Commission for deposit in the Sinking Fund
a sum equal to one-twelfth (1/12) of the amount of principal which will mature and become due
on the 1986 Series B Bonds on the next ensuing principal payment date for such bonds. In the
event there is insufficient money in the Revenue Fund to make the deposits required by this
paragraph, then the Issuer shall make such deposits in the prorata manner.

The Issuer shall also, from the Revenue Fund, remit to the Commission on such dates or
at such other times, as the Commission shall require, such additional sums as shall be necessary

to pay the fiscal agency charges due for paying the 1996 Series A Bonds and the interest thereon
and for paying the 1986 Series B Bonds.
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Moneys in the Sinking Fund shall be used only for the purposes of paying principal of

and interest on the 1996 Series A Bonds and principal of the 1986 Series B Bonds as the same
shall become due.

Notwithstanding any other provision of this Resolution, the Commission ot the Issuer [as
appropriate] shall immediately notify AMBAC Indemnity if at any time there are isufficient

moneys to make any payment of principal and/or interest as required and immediately upon the
occurrence of any Event of Default hereunder.

The Issuer shall not be required to make any further payments into said Sinking Fund on
account of the Series 1996 A Bonds when the aggregate amount of funds in the Sinking Fund,
including the Reserve Account therein, is at least equal to the aggregate principal amount of 1996
Series A Bonds issued pursuant to this Resolution then Qutstanding, plus the amount of interest
due or thereafter to become due on the 1996 Series A Bonds then QOutstanding.

The Issuer shall not be required to make any further payments into said Sinking Fund on
account of the 1986 Series B Bonds when the aggregate amount of funds in the Sinking Fund,

including the Reserve Account therein, is at least equal to the aggregate principal amount of the
1986 Series B Bonds then Outstanding.

As and when additional Bonds ranking on a parity with the Series 1996 A Bonds herein
authorized are issued, provision shall be made for additional payments into said Sinking Fund

sufficient to pay the principal of and interest on such additional parity Bonds and accomplish
retirement thereof at or before maturity.

The payments into the Sinking Fund 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 Resolution.

(3) (2) Then from the moneys remaining in the Revenue Fund, the Issuer shall next, each
month, pay into the Reserve Account an amount necessary to make up any deficiency in the
Reserve Account Requirement, resulting from (i) the valuation of investments in the Reserve
Account which results in a determination that the amount of moneys and the Value of the
Qualified Investments deposited to the credit of the Reserve Account is less than the Reserve
Account Requirement, or (ii) withdrawals from the Reserve Account, for deposit into the Sinking
Fund, beginning with the first full calendar month following the event described in either clause
(1) or (ii) above. Provided, that in no event shall the amount deposited into the Reserve Account
in any month be less than, in the event the deficiency in the Reserve Account Requirement is due
to a decrease in the value of the Qualified Investments therein in excess of 10% of such amount,
an amount equal to 1/4th of the amount of such deficiency, and otherwise, an amount equal to
1/12th of the amount of the deficiency in the Reserve Account determined as set forth in clause
(i1) above and the amount then withdrawn from the Reserve Account, as described in clause (ii)
above (it being understood that any such 1/12th payment shall be made in such amount for 12
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consecutive months unless the amount in the Reserve Account shall have been made equal to the
Reserve Account Requirement prior to such twelfth consecutive month); and provided further,
that no payments shall be required to be made into the Reserve Account whenever and as long as
the amount deposited therein shall be equal to the Reserve Account Requirement.

{(b) At the same time the Issuer shall pay into the Reserve Account established for the
1986 Senes B Bonds an amount necessary to make up any deficiency in the Reserve Account
Requirement with respect to the 1986 Series B Bonds, resulting from (i) the valuation of
investments in such Reserve Account which results in a determination that the amount of moneys
and the Value of the Qualified Investments deposited to the credit of such Reserve Account is
less than the Reserve Account Requirement for the 1986 Series B Bonds, or (ii) withdrawals
from such Reserve Account, for deposit into the Sinking Fund, beginning with the first full
calendar month following the event described in either clause (i) or (ii) above. Provided, that in
no event shall the amount deposited into the Reserve Account for the 1986 Series B Bonds in any
month be less than, in the event the deficiency in the Reserve Account Requirement is due to a
decrease in the value of the Qualified Investments therein in excess of 10% of such amount, an
amount equal to 1/4th of the amount of such deficiency, and otherwise, an amount equal to
1/12th of the amount of the deficiency in such Reserve Account determined as set forth in clause
(i) above and the amount then withdrawn from the Reserve Account, as described in clause (ii)
above (it being understood that any such 1/12th payment shall be made in such amount for 12
consecutive months unless the amount in the Reserve Account shall have been made equal to the
Reserve Account Requirement prior to such twelfth consecutive month); and provided further,
that no payments shall be required to be made into the Reserve Account for the 1986 Senes B
Bonds whenever and as long as the amount deposited therein shall be equal to the Reserve
Account Requirement for the 1986 Series B Bonds.

(4) Thereafter, from the moneys remaining in said Revenue Fund, the Issuer shall next,
on the first day of each month commencing with the first month in which interest shall be
payable from the Revenue Fund, remit to the Depository Bank for deposit in a special
depreciation account, to be designated the "Renewal and Replacement Fund," which account is
hereby established and created, a sum equal to two and one-half percent (2%2%) of the Revenues
each month, exclusive of any payments for the account of the Reserve Account in the Sinking
Fund. All funds in said Renewal and Replacement Fund shall be kept apart from all other
municipal funds and shall be invested and reinvested, at the direction of the Issuer, in Qualified
Investments to the fullest extent possible under applicable laws, this Resolution and the need for
such moneys for the purposes set forth below.

Withdrawals and disbursements may be made from the Renewal and Replacement Fund
for replacements, enlargements, emergency repairs, improvements and extensions to the System;
provided, that any deficiency occurring in the Reserve Accounts shall be promptly eliminated
with moneys from the Renewal and Replacement Fund.

(5) Whenever all of the required and provided transfers and payments from said 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
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paid for operating expenses and into the Sinking Fund and the Renewal and Replacement Fund
during the next succeeding three (3) months, such excess shall be considered as surplus
Revenues. Said surplus revenues shall be first used for the acquisition and construction of
extensions, improvements and betterments to the System, and, thereafter, to the extent not
needed for such purposes, may be used to purchase Bonds upon the open market at not exceeding
the then applicable redemption price or to call and redeem the Bonds on the next succeeding
interest payment date or for any lawful purpose of the System.

(6) If on any monthly payment date the revenues of the System are insufficient to make
the required deposits in any of the funds as hereinabove provided, the deficiency shall be made
up on the next ensuing payment dates by payments in addition to the payments which are
otherwise required to be made into the funds on such ensuing payment dates.

B. The Commission is hereby designated as the fiscal agent for the administration of the
Sinking Fund created hereunder, and all amounts required for said Sinking Fund shall be
remitted to the Commission from said Revenue Fund and from the proceeds of the sale of the
Bonds, as provided in Article V hereof, by the Issuer at the times provided herein. All

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

C. The moneys on deposit in the Revenue Fund and the Renewal and Replacement Fund
(unless remitted to the Commission) in excess of the sum insured by the maximum amounts
insured by the FDIC shall at all times be secured, to the full extent thereof in excess of such
insured sum, by Government Obligations or such other obligations as shall be eligible as security
for deposits of State and municipal funds under the laws of the State of West Virginia.

D. The Commission shall invest the funds which it holds pursuant to this Ordinance,
including the Reserve Account in the Sinking Fund, to the fullest possible extent so that all
moneys shall be invested for the maximum possible period consistent with the tenor hereof.

E. Anything to the contrary herein notwithstanding, when the aggregate sum in the
Sinking Fund, including the Reserve Account therein, is sufficient to pay and redeem all the
Bonds Outstanding and all interest accrued and to accrue thereon and any applicable redemption
premiums, the Issuer shall cause all the Bonds to be paid or called and redeemed at the earliest
practicable date permitted, pursuant to the provisions hereof as to redemption of Bonds.

Section 18. The following Section 4.02 is added to the Ordinance:

Section 4.02. Payment Procedure Pursuant to the Municipal Bond Insurance Policy.

As long as the Municipal Bond Insurance Policy shall be in full force and effect, the
Issuer and the Commission agree to comply with the following provisions:

(a) at least one (1) day prior to all Interest Payment Dates the Commission will
determine whether there will be sufficient funds in the funds and accounts to pay the
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principal of or interest on the Bonds on such Interest Payment Date. If the Commission
determines that there will be insufficient funds in such funds and accounts, the
Commission shall so notify AMBAC Indemnity. Such notice shall specify the amount of
the anticipated deficiency, the Bonds to which such deficiency is applicable and whether
such Bonds will be deficient as to principal or interest or both. If the Commission has not
so notified AMBAC Indemnity at one (1) day prior to an Interest Payment Date, AMBAC
Indemnity will make the payments of principal or interest due on the Bonds on or before
the first 1st day next following the date on which AMBAC Indemnity shall have received
notice of nonpayment from the Commission.,

(b) the Registrar and the Commission, as applicable, shall, after giving notice to
AMBAC Indemnity as provided in (a) above, make available to AMBAC Indemnity and,
at AMBAC Indemnity’s direction, to the United States Trust Company of New York, as
insurance trustee for AMBAC Indemnity or any successor insurance trustee (the
“Insurance Trustee™), the registration books of the Issuer maintained by the Registrar and
all records relating to the funds and accounts maintained under this Ordinance.

(c) the Registrar shall providle AMBAC Indemnity and the Insurance Trustee with a list
of registered owners of Bonds entitled to receive principal or interest payments from
AMBAC Indemnity under the terms of the Municipal Bond Insurance Policy, and shall
make arrangements with the Insurance Trustee (i) to mail checks or drafts to the
registered owners of Bonds entitled to receive full or partial interest payments from
AMBAC Indemnity and (ii) to pay principal upon Bonds surrendered to the Insurance
Trustee by the registered owners of the Bonds entitled to receive full or partial principal
payments from AMBAC Indemnity.

(d) the Commission shall, at the time it provides notice to AMBAC Indemnity pursuant
to (a) above, notify the registered owners of the Bonds entitled to receive payment of
principal and interest thereon from AMBAC Indemnity (i) as to the fact of such
entitlement, (ii} that AMBAC Indemnity will remit to them all of a part of the interest
payments next coming due upon proof of Bondholder entitlement to interest payments
and delivery to the Insurance Trustee, in form satisfactory to the Insurance Trustee, of an
appropriate assignment of the registered owner’s right to payment, (iii) that should they
be entitled to receive full payment of principal form AMBAC Indemnity, they must
surrender their Bonds (along with an appropriate instrument of assignment in form
satisfactory to the Insurance Trustee to permit ownership of such Bonds to be registered
in the name of AMBAC Indemnity) for payment to the Insurance Trustee, and not to the
Commission, and (iv) that should they be entitled to receive a partial payment of principal
from AMBAC Indemnity, they must surrender their Bonds for payment thereon first to
the Commission, who shall note on such Bond the portion of the principal paid by the
Commission, and then, along with an appropriate instrument of assignment in form
satisfactory to the Insurance Trustee, to the Insurance Trustee, which will then pay the
unpaid portion of the principal.
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(¢) in the event that the Commission has notice that any payment of principal of or
interest on a Bond which has become due for payment and which is made to the
Bondholder by or on behalf of the Issuer has deemed a preferential transfer and
theretofore recovered from its registered owner pursuant to the United States Bankruptcy
Code by a trustee in bankruptcy in accordance with the final, nonappealable order of a
court having competent jurisdiction, the Commission shall, at the time AMBAC
Indemnity is notified pursuant to (a) above, notify all registered owners that in the event
that any registered owner’s payment is so recovered, such registered owner will be
entitled to payment from AMBAC Indemnity to the extent of such recovery if sufficient
funds are not otherwise available, and the Commission shall furnish to AMBAC
Indemnity its records evidencing payments of principal of and interest on the Bonds
which have been made by the Commission and subsequently recovered against registered
owners and the dates on which such payments were made.

(f) in addition to the rights granted to AMBAC Indemnity under this Ordinance,
AMBAC Indemnity shall, to the extent it makes payment of principal of or interest on the
Bonds, become subrogated to the rights of the recipients of such payments in accordance
with the Municipal Bond Insurance Policy, and to evidence such subrogation (i) in the
case of subrogation as to claims for past due interest, the Registrar or the Commission
shall note AMBAC Indemnity’s rights as subrogee in the registration books of the Issuer
maintained by the Registrar upon receipt from AMBAC Indemnity of proof of the
payment of thereon to the registered owners of the Bonds, and (ii) in the case of the
subrogation as to claims for past due principal, the Registrar or Commission shall note
AMBAC Indemnity’s rights as subrogee on the registration books of the Issuer
maintained by the Registrar, upon surrender of the Bonds by the registered owners
thereof together with proof of the payment of the principal thereof.

Section 19. Section 6.15 of the Ordinance is hereby amended and reenacted to read as
follows:

Section 6.15. 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
issued pursuant to this Ordinance shall have the right at all reasonable times to inspect the
System, and all parts thereof, and all records, accounts and data of the Issuer relating thereto.

The accounting system for the System shall follow currently accepted accounting
practices in accordance with the rules and regulations of the Public Service Commission of West
Virginia and the Act. Separate control accounting records shall be maintained by the Issuer.
Subsidiary records as may be required shall be kept in the manner, on the forms, in the books,
and along with other bookkeeping records as prescribed by the Issuer. The Issuer 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 Issuer shall be reported to the Issuer.
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The Issuer shall file with the consulting engineer, the Original Purchaser and AMBAC
Indemnity within 120 days following the end of each Fiscal Year, and shall mailsin each year to
any Bondholder requesting the same, an annual report containing the following:

A. A statement of Revenues and Operating Expenses from the System.

B. A balance sheet statement showing all deposits in all the funds and accounts provided
for in this Ordinance, and the status of all said funds.

The Issuer shall also, at least once a year, cause the books, records and accounts of the
System to be completely audited by Independent Accountants, shall mail upon request, and make
available generally, the report of said Independent Accountants, or a summary thereof, to any
Bondholder, and shall file said report with AMBAC Indemnity and the Original Purchaser.

The Issuer will permit AMBAC Indemnity to discuss the affairs, finances and accounts of
the Issuer or any information AMBAC Indemnity may reasonably request regarding security for
the Bonds with appropriate officers of the Issuer. The Issuer will permit AMBAC Indemnity to
have access to the System and have access to and make copies of all books and records relating
to the Bonds at any reasonable time.

AMBAC Indemnity shall have the right to direct an accounting at the Issuer’s expense,
and the Issuer’s failure to comply with such direction within 30 days after receipt of written
notice of direction from AMBAC Indemnity shall be deemed a default hereunder; provided,
however, that if compliance cannot occur with such time period, then such period will be
extended so long as compliance is begun within such period and diligently pursued, but only if

such extension would not materially adversely affect the interests of any registered owner of the
Bonds.

Section 20. Section 6.17 of the Ordinance is hereby amended and reenacted to read as
follows:

Section 6.17. Operating Budget.

The Utility Board shall annually, at least forty-five (45) days preceding the beginning of
each Fiscal Year, prepare and adopt, by Resolution, a detailed budget of the estimated revenues
and expenditures for operation and maintenance of the System during the succeeding Fiscal
Year. No expenditures for the operation and maintenance of the System shall be made in any
Fiscal Year in excess of the amounts provided therefor in such budget without a written finding
and recommendation by a consulting engineer, which finding and recommendation shall state in
detail the purpose of and necessity for such increased expenditures for the operation and
maintenance of the System, and no such increased expenditures shall be made until the Utility
Board shall have approved such finding and recommendation by a resolution duly adopted. No
increased expenditures in excess of ten percent (10%) of the amount of such budget shall be
made except upon the further certificate of a consulting engineer that such increased expenditures
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are necessary for the continued operation of the System. The Issuer shall mail copies of such
annual budget and all resolutions authorizing increased expenditures for operation and
maintenance to AMBAC Indemnity and any Bondholder who shall file his or her address with
the Issuer and request in writing that copies of any such budgets and resolutions be furnished him
or her, and shall make available such budgets and all resolutions authorizing increased
expenditures for operation and maintenance of the System at all reasonable times to any
Bondholder or anyone acting for and in behalf of such Bondholder.

Section 21. Section 6.21 of the Ordinance is hereby amended and reenacted to read as
follows:

Section 6.21. Rightto Amend.

The Issuer retains the right to make any amendments, insertions or deletions by
Supplemental Resolutions of this Ordinance as the Issuer deems desirable or necessary prior to
the issuance of the Bonds, including but not limited to amendments, insertions or deletions to
comply with the Code. Notwithstanding the provisions of Section 9.01 hereof, the Issuer shall
without consent of the Registered Owners of the Bonds amend or supplement this Ordinance by
resolutions supplemental hereto or any amendatory Resolution to comply with the Code if such
amendment or supplement is necessary to preserve the tax exempt status of the Bonds. In
making their determination to amend or supplement this Ordinance, the Issuer may rely on the
opinion of a nationally recognized bond counsel.

The Issuer also retains the right to make any amendments, insertions or deletions by
Supplemental Resolution of this Ordinance as the Issuer deems necessary prior to the issuance of
the Bonds to meet the requirements of the Original Purchaser or AMBAC Indemnity.

Any provision of this Ordinance expressly recognizing or granting rights in or to
AMBAC Indemnity may not be amended in any manner which affects the rights of AMBAC
Indemnity hereunder without the prior written consent of AMBAC Indemnity.

Unless otherwise provided in this Section, AMBAC Indemnity’s consent shall be
required, in addition to Bondholder consent, when required, for the following purposes: (i)
adoption or enactment of any supplemental Resolution or any amendment, supplement, change
to or modification hereof; (ii) removal of the Paying Agent and the selection and appointment of
a successor paying agent; and (iii) the initiation or approval of any action not described in (i) or
(1i) above which requires Bondholder consent.

Section 22. Section 6.22 of the Ordinance is hereby amended and reenacted to read as
follows:

Section 6.22. Parties Interested Herein.

Nothing in this Ordinance expressed or implied is intended or shall be construed to confer
upon, or to give to, any person or entity, other than the Issuer, the Paying Agent, AMBAC
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Indemnity and the Registered Owners of the Bonds, any right, remedy or claim under or by
reason of this Ordinance or any covenant, condition or stipulation hereof, and all covenants,
stipulations, promises and agreements in this Ordinance contained by and on behalf of the Issuer
shall be for the sole and exclusive benefit of the Issuer, the Paying Agent, AMBAC Indemnity
and the Registered Owners of the Bonds.

Section 23. The following Section 6.22a is hereby added to the Ordinance:

Section 6.22a. AMBAC Indemnity As Third Party Beneficiary.

To the extent this Ordinance confers upon or gives or grants to AMBAC Indemnity any
right, remedy or claim under or by reason of this Ordinance, AMBAC Indemnity is hereby
explicitly recognized as being a third-party beneficiary hereunder and may enforce any such
right, remedy or claim conferred, given or granted hereunder,

Section 24. Section 6.24 of the Ordinance is hereby amended and reenacted to read as
follows:

Section 6.24. Continuing Disclosures.

This Section 6.24 constitutes the written undertaking for the benefit of the owners of the
Bonds required by the Securities and Exchange Commission Rule 15¢2-12 (the "Rule").

The Issuer, as an "obligated person” within the meaning of the Rule, undertakes to
provide the information as required by the Rule. The Issuer covenants to provide, as long as the
Bonds remain Outstanding the following information:

(1) "Annual Financial Information” means the financial information (which shall be
based on financial statements prepared in accordance with generally accepted accounting
principles ("GAAP") or operating data with respect to the type included in those sections of
the final official statement with respect to the Series 1996 A Bonds upon request by any
person or at least annually to a state information depository (*SID"), if any.

(2) "Material Event" means the following events: (a) principal and interest payment
delinquencies; (b) non payment related defaults; (c) unscheduled draws on debt service
reserves, if any, reflecting financial difficulties; (d) scheduled draws on credit
enhancements, if any, or their failure to perform; (e) substitution of credit or liquidity
providers, if any, or their failure to perform; (f) adverse tax opinions or events affecting the
tax-exempt status of the Bonds; (g) modifications to rights of Bondholders; (h) bond calls;
(i) defeasances; (j) releases, substitution or sale of property securing payment of the Bonds;
or (k) rating changes.

The Issuer covenants to file with each Nationally Recognized Municipal Securities
Information Repository ("NRMSIR") or to the Municipal Securities Rulemaking Board
("MSRB"), each SID, if any, and AMBAC Indemnity in a timely manner a notice of occurrence
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of any of the above mentioned events with respect to the Bonds, if the Issuer has knowledge of
such event. If a Material event occurs while any Bonds are Outstanding, the Issuer shall provide
a Material Event Notice which states the material event and shall prominently state the date, title
and CUSIP numbers of the Bonds.

Termination of Reporting Obligation. The Issuer's obligations under the continuing
disclosure requirements of this Section 6.24 shall terminate upon (a) the legal defeasance, prior
redemption or payment in full of all of the Bonds or (b) the assumption by a successor obligated
person of all of the obligations of the prior obligated person both hereunder and under the Bonds.

Amendments. Notwithstanding any other provision of this Ordinance, the Issuer may
modify or amend this Section 6.24 if the following preconditions are satisfied: (a) the
amendment is being made in connection with a change of circumstances that arises form a
change in legal requirements, change in law, change in the identity, nature or status of the Issuer;
(b) this Ordinance, as amended, would have complied with the requirements of the Rule as of the
date of issuance of the relevant Bonds, after taking into account any amendment or
interpretations of the Rule, as well as any change in circumstances; and (c) the amendment does
not materially adversely affect the interests of Holders of Bonds. A written opinion of Bond
Counsel to the effect that these requirements have been satisfied shall conclusively evidence
compliance with the above preconditions. The Issuer shall disclose in the next Annual Report
the amendment and its impact on the information being provided.

Defaults. In the event of a failure of the Issuer to comply with any provision of this
Section 6.24, the Original Purchaser or any Bondholder may take such actions as may be
necessary and appropriate, including seeking a writ of mandamus or specific performance by
court order to cause the Issuer to comply with its obligations under this Section 6.24 shall not be
deemed an Event of Default, and the sole remedy under this Ordinance in the event of any failure
of the Issuer to comply with this Section 6.24 shall be an action to compel performance,

provided, however, that nothing in this Ordinance shall limit any Holder's rights under applicable
federal securities law.

Section 25. Section 7.01 of the Ordinance is hereby amended and reenacted to read as
follows:

Section 7.01. Events of Defaulit,

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

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

(B) If defauit 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 Ordinance, the Supplemental
Resolution or in the Bonds and such default shall have continued for a period of 30 days after the
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Issuer shall have been given written notice of such default by the Depository Bank holding any
fund or account hereunder or a Registered Owner of a Bond; or

(C) 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.

Any reorganization or Jiquidation plan with respect to the Issuer must be acceptable to
AMBAC Indemnity. In the event of any reorganization or liquidation, AMBAC Indemnity shall
have the right to vote on behalf of all bondholders who hold AMBAC Indemnity-insured bonds

absent a default by AMBAC Indemnity under the Municipal Bond Insurance Policy insuring
such Bonds.

Section 26. Section 7.02 of the Ordinance is hereby amended and reenacted to read as
follows:

Section 7.02. Remedies.

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

Upon the occurrence of an Event of Default, the Commission may, with the consent of
AMBAC Indemnity, and shall, at the direction of AMBAC Indemnity or 51% of the
Bondholders with the consent of AMBAC Indemnity, by written notice to the Issuer and
AMBAC Indemnity, declare the principal of the Bonds to be immediately due and payable,
whereupon that portion of the principal of the Bonds thereby coming due and the interest thereon
accrued to the date of payment shall, without further action, become and be immediately due and
payable, anything in this Ordinance or in the Bonds to the contrary notwithstanding.

Anything in the this Ordinance to the contrary notwithstanding, upon the occurrence and
continuance of an Event of Default, AMBAC Indemnity shall be entitled to control and direct the
enforcement of all rights and remedies granted to the Bondholders or the Cormmission for the
benefit of the Bondholders under this Ordinance, including, without limitation: (1) the right to
accelerate the principal of the Bonds as described in this Ordinance, and (ii) the right to annul
any declaration of acceleration, and AMBAC Indemnity shall also be entitied to approve all
waivers of Events of Default.
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Section 27. Section 9.04 of the Ordinance is hereby amended and reenacted to read as
follows:

Section 9.04. Defeasance.

If the Issuer shall pay or cause to be paid, or there shall otherwise be paid, to the holders
of all Bonds the principal thereof, and redemption premium, if applicable, and interest due or to
become due thereon, at the times and in the manner stipulated therein and in this Ordinance, then
the pledge of net revenues and any other moneys and securities pledged under this Ordinance and
all covenants, agreements and other obligations of the Issuer to the Bondholders shall thereupon
cease, terminate and become void and be discharged and satisfied.

Bonds for the payment of which either moneys in an amount which shall be sufficient, or
securities the principal of and the interest on which, when due, will provide moneys which,
together with the moneys, if any, deposited with the Paying Agent at the same or earlier time,
shall be sufficient, to pay, as and when due, the principal of and interest on such Bonds shall be
deemed to have been paid within the meaning and with the effect expressed in the first paragraph
of this Section. All Bonds shall, prior to the maturity or redemption thereof, be deemed to have
been paid within the meaning and with the effect expressed in the first paragraph of this Section
if (2) in case any of said Bonds are to be redeemed on any date prior to their maturity, the Issuer
shall have given the Commission, in form satisfactory to it, irrevocable instructions to publish as
provided herein notice of redemption of such Bonds on said date, {(b) there shall have been
deposited with the Commission either moneys in an amount which shall be sufficient, or
securities the principal of and the interest on which when due will provide moneys which,
together with the moneys, if any, deposited with the Commission at the same or earlier time,
shall be sufficient, to pay when due the principal of and redemption premium, if applicable, and
interest due and to become due on said Bonds on and prior to the redemption date of maturity
date thereof, as the case may be, and an opinion of nationally recognized bond counsel to the
effect that such action will not adversely effect the exclusion of the interest on the Bonds from
gross income for federal income tax purposes and a verification from an Independent Accountant
of the sufficiency of the amounts described in clause (b) for their intended purpose, and (c) in the
event said Bonds are not by their terms subject to redemption, or are otherwise not to be
redeemed by the Issuer, within the next succeeding sixty (60) days, the Issuer shall have given
the Commission in form satisfactory to it irrevocable instructions to publish, as soon as
practicable, a notice to the Holders of such Bonds that the deposit required by (b) above has been
made with the Commission and that said Bonds are deemed to have been paid in accordance with
this Section and stating such maturity or redemption date upon which moneys are to be available
for the payment of the principal of, interest on, and redemption premium, if applicable, on said
Bonds. The Commission shall also notify AMBAC Indemnity that the Bonds have been
defeased. Neither securities nor moneys deposited with the Commission pursuant to this Section
nor principal or interest payments on any such securities shall be held in trust for, the payment of
the principal of and redemption premium, if applicable, on and interest on said Bonds; provided,
that any cash received from such principal or interest payments on such securities deposited with
the Commission, if not then needed for such purpose, shall, to the extent practicable, be
reinvested in securities maturing at times and in amounts sufficient to pay when due the principal
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of and redemption premium, if applicable, on and interest to become due on said Bonds on and
prior to such redemption date or maturity date thereof, as the case may be, and interest earned
from such reinvestments shall be paid over to the Issuer, as received by the Commission, free and
clear of any trust, lien or pledge. For the purpose of this Section, securities shall mean and
include only Government Obligations.

Notwithstanding anything herein to the contrary, in the event that the principal and/or
interest due on the Bonds shall be paid by AMBAC Indemnity pursuant to the Municipal Bond
Insurance Policy, the Bonds shall remain Outstanding for all purposes, not be defeased or
otherwise satisfied and not be considered paid by the Issuer, and the assignment and pledge of
the Net Revenues and all covenants, agreements and other obligations of the Issuer to the
registered owners shall continue to exist and shall run to the benefit of AMBAC Indemnity, and
AMBAC Indemnity shall be subrogated to the rights of such registered owners.

Section 28. This Supplemental Resolution shall be effective immediately upon adoption.

, %M

Adopted this 21 day of October, 1996.

Mayior

City CIer
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SCHEDULE X

AMOUNTS, MATURITY SCHEDULE AND INTEREST RATE

MATURITY DATE | PRINCIPAL AMOUNT | INTEREST RATE PRICE
October 1, 1997 30,000.00 3.80 100.00
October 1, 1998 30,000.00 4.10 100.00
October 1, 1999 30,000.00 4.30 100.00
October 1, 2000 35,000.00 4.45 100.00
October 1, 2001 35,000.00 4.55 100.00
QOctober 1, 2002 35,000.00 4.70 100.00
October 1, 2003 40,000.00 4.80 100.00
October 1, 2004 40,000.00 4.90 100.00
October 1, 2005 40,000.00 5.00 100.00
October 1, 2006 45,000.00 5.10 100.00
October 1, 2007 45,000.00 5.25 100.00
October 1, 2008 50,000.00 5.30 100.00
October 1, 2009 50,000.00 5.40 100.00
October 1, 2010 35,000.00 5.45 100.00
October 1, 2025 1,280,000.00 5.75 96.49

A. Optional Redemption

The Series 1996 A Bonds are not subject to optional redemption prior to October 1, 2006.
At the option of the Issuer, the Series 1996 A Bonds will be subject to redemption prior to
maturity on or after October 1, 2006, as a whole at any time and in part on any interest payment
date, in inverse order of maturity and by random selection within maturities if less than all of
any maturity, at a redemption price (expressed as a percentage of the principal amount) set forth
below, plus interest accrued to the date fixed for redemption.

Period During
which Redeemed

October 1, 2006 through September 30, 2007
October 1, 2007 through September 30, 2008
October 1, 2008 and thereafter
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__Price

102%
101%
100%




B. Mandatox_‘y' Redemption

The Series 1996 A Bonds maturing on October 1, 2025, ("2025 Term Bonds"), are
subject to annual mandatory redemption prior to maturity by random selection in accordance
with the requirements of the Bond Ordinance at the principal amount thereof plus interest

accrued to the date fixed for redemption, on October 1 of each of the years and in the principal
amounts set forth below:

2025 TERM BONDS

Year Principal Amount
2011 55,000.00
2012 60,000.00
2013 65,000.00
2014 65,000.00
2015 70,000.00
2016 75,000.00
2017 80,000.00
2018 85,000.00
2019 90,000.00
2020 90,000.00
2021 95,000.00
2022 105,000.00
2023 110,000.00
2024 115,000.00
2025 (final maturity) 120,000.00
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CERTIFICATION

The undersigned, FRANCES FRYE, City Clerk for the City

of Williamson, West Virginia, does hereby certify that the
foregoing is a true and correct copy of the Supplemental
Resolution to Bond Refunding Ordinance as adopted at the
Second Meeting of October of the City Council of Williamson,

West Virginia, held in the Council Chambers on October 21,
1996, at 3:30 p.m.
DATED this 6th day of November, 1996.
Ll 4
T il p g SO

~" FRANCES FRYE
CITY CLERK

STATE OF WEST VIRGINIA,
COUNTY OF MINGO, TO—WIT:

I, KATHERINE SMITH, a Notary Public, do hereby certify
that FRANCES FRYE, City Clerk of the City of Williamson, West
Virginia, whose name is subscribed to the foregoing
Certification, bearing date the 6th day of November, 1996,
has this day, before me and my said County and State, duly
acknowledged said writing to be her act and deed as said City
Clerk.

GIVEN under my hand on this 6th day of November, 1996.

I further certify that my Commission as Notary Public
will expire on the /g"a day of ?774/1-_&4(_/ . 19 P&

- M%M‘“

NOTARY PUBLIC

{NOTARIAL SEAL)

P i it e i "~

QFFICIAL BEAL




Ratings: (AMBAC Insured)
Fitch: AAA
New Issue—Full Book Entry Standard & Poor’s: AAA

In the opinion of Bond Counsel, interest on the Waterworks and Sewer System Refunding Revenue Bonds, Series 1996A (the
<¢1996A Bonds'") is excludable from the gross income of the owners thereof for Federal Income Tax purposes pursuant to Section
103 of the Internal Revenue Code of 1986 as amended (the “Code’”) and such interest will not be treated as a preference item flor
purposes of the alternative minimum tax imposed under the Code with respect to individuals and corporations. Under the Code,
however, such interest is included in the adjusted current earnings of a corporation for the purposes of computing the alternative
minimum tax. In addition, under the Act, the 1996A Bonds and the interest thereon are exempt from all taxation hy the State of
West Virginia or any county, municipality, political subdivision or agency thereof (See *“Tax Exemption’ herein).

$1,840,000
The City of Williamson, West Virginia
Waterworks and Sewer System
Revenue Refunding Bonds
Series 1996A _
Dated: October 1, 1996 Due: October 1, as shown below

The 1996A Bonds wil] be issued in fully registered form only and, when issued will be registered in the name of Cede & Co., as
noeminee of The Depository Trust Company (‘DTC’"), New York, New York. DTC will act as securities depository for the 1996A
Bonds. Individual purchases will be made in book-entry form only in the principal amount of five thousand dollars ($5,000) or integral
multiples thereof, Purchasers of the 1996A Bonds will not receive cerificates representing their interests in the 1996A Bonds. See
“DESCRIPTION OF THE 1996A BONDS—Book-Entry Only System®’ herein.

The 1996A Bonds will be issued, together with other funds available therefor, for the purpose of advance refunding $1,347,485
owtstanding of $1,402,664 Sewer Revenue Bonds, Series 1986 issued by the City on behalf of the Utility Board thereof for the purpose of
acquiring and constructing a wastewater collection and treatment system (the *‘System’’), to fund a reserve account, and to pay certain
costs of issuance and other related costs {see “‘FINANCING PLAN’’ herein).

The City has designated the 1996A Bonds as *‘qualified tax-exempt obligations’” for purposes of Section 265(b) of the Code. In the
opinion of Bond Counsel, the 1996A Bonds are “‘qualified tax-exempt obligations,’’ and the provision of the code which disallows the
deductibility of all interest expense payable by financial institutions on debt incurred or continued to purchase or carry most tax-exempt
obligations does not apply to the 1996A Bonds; accordingly, 80% of the interest expense of a financial institution incurred for the
purpose of purchasing or carrying the 1996A Bonds will be deductible for federal income tax purposes.

Interest on the 1996 A: Bonds will accrue from October 1, 1996, and will be payable April 1, 1997 and semiannually thereafter (each
April 1 and October 1) in each year to maturity. The principal of and interest on the 1996A Bonds are payable by the Paying Agent to
DTC, which will in turn remit such principal and interest to its Participants for subsequent distribution to the Beneficial Owners of the
1996A Bonds, as described herein. Bank One, West Virginia, National Association, Charleston, West Virginia, shall be the paying agent
for the 1996A Bonds.

The 1996A Bonds are subject to optional and mandatory redemption as more fully described herein (see “*DESCRIPTION OF THE
1996A BONDS'' herein).

Payment of the principal of and interest on the 1996A Bonds when due will be insured by a municipal bond insurance policy 0 be
issued by AMBAC Indemnity Corporation simultaneously with the delivery of the 1996A Bonds.

e epyysrapr i)
HNOEMNITY CORFORATION

THE 1996A BONDS ARE PAYABLE SOLELY FROM AND SECURED BY A SHARED SECOND AND JUNIOR LIEN ON THE
NET REVENUE DERIVED FROM THE OPERATION OF THE SYSTEM, AND DO NOT CONSTITUTE A DEBT OR
GENERAL OBLIGATION OF THE CITY of WILLIAMSON, WEST VIRGINIA WITHIN THE MEANING OF
ANY CONSTITUTIONAL OR STATUTORY PROVISIONS OR LIMITATIONS.

AMOUNTS, MATURITY SCHEDULES AND INTEREST RATES

Interest Interest

Amount Year Rate Price Amount Year Rate Price

$30,000 1997 3.80% 100% $40,000 2004 4.90% 100%
30,000 1998 4.10% 100% 40,000 2005 5.00% 100%
30,000 1999 4.30% 100% 45,000 2006 5.10% 100%
35,000 2000 4.45% 100% 45,000 2007 5.25% 100%
35,000 2001 4.55% 100% 50,000 2008 5.30% 100%
35,000 2002 4,70% 100% 50,000 2009 5.40% 100%
40,000 2003 4.80% 100% 55,000 2010 5.45% 100%

$1,280,000—5.50% Term Bonds Due 2025—Price 96.49%

(accrued interest to be added) .
The 1996A Bonds are offered when, as and if issued and received, subject to the approval of their legality by Yaughan & Withrow,
Charleston, West Virginia, Bond Counsel, and to certain other conditions. Certain legal matters will be passed on for the City
by J. Timothy Pocre, Williamson, West Virginia, City Attorney, for the Utility Board by Ronald J. Rumora, Esquire, Williamson,
West Virginia, Board Attorney, and for the Underwriters by Bowles Rice McDavid Graff & Love, Charleston, West Virginia, Counsel
to the Underwriter. It is expected that the 1996A Bonds will be available for delivery at DTC, in New York, New York on or about

November 7, 1996.
WHEAT FIRST BUTCHER SINGER
Dated: October 21, 1996
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The 1996A Bonds are exempt from registration under the Securities Act of 1933. As obligations of a politi-
cal subdivision of the State of West Virginia, the 1996A Bonds are also exempt from registration under the
securities laws of West Virginia. No dealer, broker, salesman or other person has been authorized by the City or
the Underwriters to give any information or to make any representations, other than those contained in this Offi-
cial Statement, and, if given or made, such other information or representation must not be relied upon as having
been authorized by any of the foregoing. This Official Statement does not constitute an offer to sell o the solici-
tation of an offer to buy, nor shall there by any sale of the 1996A Bonds by any person in any jurisdiction in
which it is unlawful to such person to make such offer, solicitation or sale, The information and expressions of
opinion herein have been obtained from the City, the Utility Board and other sources deemed to be reliable, but
are not guaranteed as to accuracy or completeness by, and are not to be construed to be representations of, the
Underwriters. The information herein is subject to change wihtout notice. Neither the delivery of this Official
Statement nor any sale made hereunder shall under any circumstances create any implication that there has been
no change in the affairs of the City, the Utility Board or the System since the date hereof.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVERALLOT OR
EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE
1996A BONDS AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN
MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.
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OFFICIAL STATEMENT
$1,840,000
THE CITY OF WILLIAMSON, WEST VIRGINIA
Waterworks and Sewer System Revenue Refunding Bonds

Series 1996A
October 21, 1996

INTRODUCTION

The purpose of this Official Statement, including the cover page and the Appendices hereto, is
to furnish information in connection with the issuance by The City of Williamson, West Virginia (the "City™),
of $1,840,000 Waterworks and Sewer System Revenue Refunding Bonds, Series 1996A (the "1996A Bonds").
The 1996 A Bonds are issued and secured in accordance with Article 20 of Chapter 8 (the "Act") of the West
Virginia Code 1931, as amended (the "Act™), and pursuant to the provision of an Ordinance enacted by the
Council of The City of Williamson, West Virginia (the "City Council”), on June 13, 1996, as supplemented by
a Supplemental Resolution adopted on October 21, 1996 (collectively "1996 Ordinance”).

The proceeds of the sale of the 1996A Bonds, together with other funds available therefor, will
be used to advance refund the outstanding The City of Williamson Waterworks and Sewer Revenue Bonds, Series
1986A Bonds, dated May 28, 1986, issued in the original amount of $1,402,664 and currently outstanding in the
principal amount of $1,347,489 (the "Refunded Bonds"), fund a reserve account for the 1996 A Bonds and pay
costs of issuance of the 1996A Bonds and related costs.

Upon issuance, a portion of the proceeds of the 1996A Bonds will be irrevocably deposited with
Bank One, West Virginia, National Association, Charleston, West Virginia (the "Escrow Agent"). The proceeds
of the 1996A Bonds so deposited will be used to purchase United States Government Obligations.

The acquisition and construction of the System was financed in part by the proceeds of prior
bond and note issues of the City, including $2,200,000 in original principal amount of Waterworks and Sewer
Revenue Bonds of 1979 (the “1979 Bonds™), which are secured by a first lien on the net revenues of the System;
$1,402,664 in original principal amount of Waterworks and Sewer Revenue Bonds, Series 1986A (the “Refunded
Bonds™) which are secured by a first lien on the net revenues of the System; $698,295 in original principal
amount of Waterworks and Sewer Revenue Bonds, Series 1986B (the “1986 Series B Bonds™), which are secured
by a second and junior lien on the net revenues of the System; and $1,800,000 in original principal amount of
Waterworks and Sewer Revenue Bonds, Series 1986C (the “1986 Series C Bonds™), which are secured by a first
lien on the net revenues of the System.

The 1979 Bonds are currently outstanding in the aggregate principal amount of $1,863,919, the
Refunded Bonds are currently outstanding in the aggregate principal amount of $1,347,489, the 1986 Series B
Bonds are currently outstanding in the aggregate principal amount of $551,285, and the 1986 Series C Bonds are
currently outstanding in the aggregate principal amount of $1,593,151.

After the issuance of the Series 1996A Bonds, the 1979 Bonds and the 1986 Series C Bonds will
be secured by a shared first lien on the net revenues of the System, and the 1986 Series B Bonds and the 1996A
Bonds will be secured by a shared second and junior lien on the net revenues of the System.



The Refunded Bonds were sold pursuant to a loan agreement with the West Virginia Water
Development Authority ("WDA"). In April of 1991, pursuant to a refunding of the WDA's outstanding 1985
Series B Bonds, the WDA, as permitted by the terms of its agreement with the City, extended the call date of its
loan to the City which was being paid by the Refunded Bonds to November 1, 2001 at a call price of 102%. See
"Estimated Sources and Uses of Funds”, herein.

The 1996A Bonds are payable from and secured by a shared second and junior lien on the Net
Revenues, as defined in the Bond Ordinance, derived from the System, and from funds on deposit in the Sinking
Fund. The 1996A Bonds do not constitute a corporate indebtedness of the City within the meaning of any
constitutional or statutory provisions or limitations, and the City shall not be obligated to pay the 1996A Bonds
or any premium or the interest thereon except from such Net Revenues and such funds on deposit. Pursuant to
the Bond Ordinance, the City has covenanted and agreed to establish and collect just and equitable rates and
charges for the use of the system and the services rendered thereby as will always produce Net Revenues, equal
to atleast 125% of the maximum annual amount required to pay the principal of and interest on the 1996A Bonds
and any bonds superior or parity therewith, in each Fiscal Year. See "ADDITIONAL SECURITY FOR THE
1996A BONDS - Rate Covenant”. The payment of the principal or redemption price of and interest on the
Refunded Bonds will be made as described hereinafter under the heading "FINANCING PLAN".

The City may issue additional bonds on a parity with the 1996A Bonds for the purpose of (i)
financing the cost of the construction or acquisition of additions, improvements and betterments to the System,
(ii) refunding all or a portion of one or more series of bonds issued pursuant to the Ordinance, (iii) to pay claims
which may exist against the revenues or facilities of the System, or (iv) all of such purposes, subject, in each case,
to certain tests and conditions provided for by the Ordinance (the 1996A Bonds and any such additional parity
bonds are hereinafter referred to as the "Bonds”). See "ADDITIONAL SECURITY FOR THE SERIES [996A
BONDS - Parity Bonds".

Brief descriptions of the 1996A Bonds, the Ordinance, the Utility Board, the System, financial
operations, the Escrow Agreement, the City and certain provisions of the Act are set forth in this Official
Statement as well as other information contained in the appendices hereto. Such descriptions and information
do not purport to be comprehensive or definitive. All references herein to the Ordinance, provisions of the Act,
or other applicable references herein to the Ordinance, provisions of the Act, or other applicable laws of the State
are qualified in their entirety by reference to each such document. References herein to the 1996A Bonds are
qualified in their entirety by reference to the form thereof included in the Ordinance and the information with
respect thereto included in the aforesaid documents.

FINANCING PLAN

The 1996A Bonds are being issued for the primary purpose of refunding, in advance of the
maturity thereof, the Refunded Bonds, which are presently outstanding in the aggregate principal amount of
$1,347,489. The refunding is being undertaken to effect a savings in aggregate debt service for the City. The
moneys and securities required to refund the Refunded Bonds will be deposited in or credited to a special and
irrevocable trust fund designated "The City of Williamson Waterworks and Sewer System Revenue Refunding
Bonds, 1996A Bonds Escrow Fund” (the "Escrow Fund") created under an Escrow Agreement (the "Escrow
Agreement”), among the City, the West Virginia Municipal Bond Commission (the "Commission") and the
Escrow Agent. The Escrow Fund is to be held by the Escrow Agent in trust for the payment of the Refunded
Bonds and for the benefit of the holders thereof.



Pursuant to the Supplemental Resolution and in accordance with the Escrow Agreement, the City
has elected to redeem on October 1, 2001, prior to their maturity $1,289,864 in aggregate principal amount of
the Refunded Bonds maturing on and after October 1, 2002. Concurrently with the delivery of the 1996A Bonds,
the City shall apply such funds from the proceeds of sale of the 1996A Bonds, together with other funds available
therefor, to the purchase of certain Government Obligations as defined under "SUMMARY OF CERTAIN
PROVISIONS OF THE ORDINANCE -Definitions”. The maturing principal of and interest on the Government
Obligations, credited to and deposited in the Escrow Fund, together with any initial cash deposited therein, will
be sufficient to pay (1) the principal of the Refunded Bonds as the same become due and payable, {(2) the
redemption price of 113.48% of $1,289,864 in aggregate principal amount of Refunded Bonds maturing on and
after October 1, 2002, at the optional redemption thereof on October 1, 2001, and (3) the interest on the Refunded
Bonds as the same comes due to maturity or prior redemption thereof.

The Escrow Agent will disburse from the Escrow Fund to the paying agent for the Refunded
Bonds such amounts as shall be necessary to pay the Refunded Bonds and the interest thereon when due, whether
by maturity, mandatory sinking fund redemption or optional redemption, as described above. The Escrow Agent
will cause to be given notice of the call for redemption prior to maturity of the Refunded Bonds designated for
prior redemption on October 1, 2001, as described above, and will disburse from the Escrow Fund to the
designated paying agent for the Refunded Bonds such amounts as shall be necessary to pay the redemption price
thereof on October 1, 2001.

Upon the deposit of the Government Obligations and cash into the Escrow Fund for the
Refunded Bonds, the 1996A Bonds will be secured by the Bond Ordinance with a shared second and Jjunior lien
on the Net Revenues of the System.

Estimated Sources and Uses of Funds

Sources of Funds
Principal Amount of 1996A Bonds $1,840,000.00
Moneys Available from the City (1) 192,524.89
Accrued Interest 977400
Total Sources of Funds $2.042,298 89
Uses of Funds
Escrow Fund (2) $1,714,345.00
Reserve Account Requirement (3) 129,875.00
Underwriters' Discount 44,160.00
Costs of Issuance (4) 99,216.89
Accrued Interest 9,774.00
Original 1ssue Discount 44.928.00

Total Uses of Funds $2.042.298 89

(1) Moneys held by the West Virginia Municipal Bond Commission in the sinking fund created under the
Refunded Bond legislation.




2) The amount set forth in the Escrow Agreement as required, together with the income thereon, to effect
the refunding of the Refunded Bonds as described above,

3) An amount equal to the maximum amount of principal and interest which will come due on the 1996 A
Bonds in any fiscal year.

C)] Includes a one-time bond insurance premium to AMBAC.

DESCRIPTION OF THE 1996A BONDS

The City will issue $1,840,000 principal amount of the 1996A Bonds. The Bonds will be issued
pursuant to the Ordinance. The proceeds of the 1996A Bonds will be used, together with other monies available
to the City, to accomplish an advanced refunding of the Refunded Bonds.

The 1996A Bonds are available in book-entry form only. See "Book-Entry Only System"” below.
So long as Cede & Co. is the registered owner of the 1996A Bonds as nominee of The Depository Trust
Company, New York, New York, references herein to the Bondholders or registered owners of the 1996A Bonds
shall mean Cede & Co. and shall not mean the beneficial owners of the 1996A Bonds. Bank One, West Virginia,
National Association, Charleston, West Virginia, shall be the Paying Agent and the Registrar for the 1996A
Bonds.

The principal and interest on the 1996A Bonds are secured by a shared second and junior lien
on the Net Revenues of the System as more fully described in "FINANCING PLAN",

The principal of, premium, if any, and interest on the 1996A Bonds will be payable at the office
of the Paying Agent.

The 1996A Bonds will be issued as fully registered bonds without coupons in denominations
of $5,000 and integral multiples thereof for any year of maturity. Interest on the 1996A Bonds is payable by
check or draft made payable and mailed to the owners thereof at the addresses appearing in the books kept by
Bank One, West Virginia, National Association, Charleston, West Virginia, as registrar (the "Registrar"), for the
registration and transfer of bonds (the "Register") as of the fifteenth (15th) day of the month preceding such
interest payment date or, in the event of a default in the payment of the 1996A Bonds, that special record date
to be fixed by the Registrar by notice given to the owners not less than 10 days prior to said special record date
(the "Record Date") or, if requested, in the case of such an owner of $1,000,000 or more in principal amount of
1996 A Bonds, by wire transfer to a domestic bank account specified in writing at least 5 days prior to the Record
Date by such owner. Principal of and premium, if any, on the 1996A Bonds is payable to the owner thereof upon
surrender thereof at the principal corporate trust department office of the Registrar, as paying agent (the "Paying
Agent").

The 1996A Bonds will be dated October 1, 1996. The Bonds will bear interest at the rates and
mature in the amounts set forth on the cover page of this Official Statement. The 1996 A Bonds will be issued
in fully registered form.



Optional Redemption

The 1996A Bonds are not subject to optional redemption prior to October 1, 2006. At the
option of the City, the 1996A Bonds will be subject to redemption prior to maturity on or after October 1, 2006,
as a whole at any time and in part on any interest payment date, in inverse order of maturity and by random
selection within maturities if less than all of any maturity, at a redemption price (expressed as a percentage of
the principal amount) set forth below, plus interest accrued to the date fixed for redemption:

Period During Redemption
which Redeemed —Price..
October 1, 2006 through September 30, 2007 102%
October 1, 2007 through September 30, 2008 101%
October 1, 2008 and thereafter 100%
Mandatory Redemption

The Bonds maturing on October 1, 2025 ("Term Bonds"), are subject to annual mandatory
redemption prior to maturity by random selection in accordance with the requirements of the Bond Ordinance
at the principal amount thereof plus interest accrued to the date fixed for redemption, on October 1 of each of the
years and in the principal amounts set forth below:

Principal Principal
Year Amount Year Amount
2011 $ 55,000 2019 $ 90,000
2012 60,000 2020 50,000
2013 65,000 2021 95,000
2014 65,000 2022 105,000
2015 70,000 2023 110,000
2016 75,000 2024 115,000
2017 80,000 2025 120,000*
2018 85,000

* Final Maturity




Notice of Redemption

The Registrar shall cause notice of any redemption of Bonds to be mailed by first class mail to
the Owners of all Bonds to be redeemed at the addresses thereof appearing in the Registration Books. Each such
notice shall (i) be mailed not more than 60 days nor less than 30 days prior to the redemption date, (ii) identify
the 1996A Bonds to be redeemed (specifying the CUSIP numbers, if any, assi gned to the 1996A Bonds), (iii)
specify the redemption date and the Redemption Price, and (iv) state that on the redemption date the 1996A
Bonds called for redemption will be payable at the principal corporate trust office of the Paying Agent, that from
that date the 1996A Bonds called for redemption will be deemed to be paid, and interest will cease to accrue, and
that no representation is made as to the accuracy or correctness of the CUSIP numbers printed therein or notice
of redemption or mailing thereof (including any failure to mail such notice), shall affect the validity of the
redemption proceedings for any other Bonds for which notice was properly given.

Book-Entry Only System

The Depository Trust Company ("DTC"), New York, and it successor, will act as securities
depository for the 1996A Bonds. The 1996A Bonds will be issued as fully registered securities registered in the
name of Cede & Co. (DTC's Partnership nominee). One fully-registered 1996A Bonds Certificate for each
maturity will be issued, in the aggregate principal amount of such issue, and will be deposited with DTC.

So long as DTC or its nominee is the registered owner of the 1996A Bonds, payment of the
principal of and interest on the 1996A Bonds will be payable directly to DTC.

DTC is a limited-purpose trust company organized under the New York Banking Law, a
"banking organization” within the meaning of the New York Banking Law, a member of the Federal Reserve
System, a "clearing agency" registered pursuant to the provisions of Section 17A of the Securities Exchange Act
of 1934. DTC holds securities that its participants ("Participants") deposit with DTC. DTC also facilitates the
settlement among Participants of securities transactions, such as transfers and pledges, in deposited securities
through electronic computerized book-entry changes in Participants' accounts, thereby eliminating the need of
physical movement of securities certificates. Direct participants include securities brokers and dealers, banks,
trust companies, clearing corporations, and certain other organizations. DTC is owned by a number of its Direct
Participants and by the New York Stock Exchange, Inc., the American Stock Exchange, Inc. and the National
Association of Securities Dealers, Inc. Access to the DTC system is also available to others such as securities
brokers and dealers, banks, and trust companies that clear through or maintain a custodial relationship with a
Direct Participant, either directly or indirectly ("Indirect Participants”). The Rules applicable to DTC and its
Participants are on file with the Securities and Exchange Commission.

Purchases of 1996A Bonds under the DTC system must be made by or through Direct
Participants, which will receive a credit for the Securities on DTC's records. The ownership interest of each
actual purchaser of each 1996A Bonds ("Beneficial Owner") is in turn to be recorded on the Direct and Indirect
Participants' records. Beneficial Owners will not receive written confirmation from DTC of their purchase, but
Beneficial Owners are expected to receive written confirmations providing details of the transaction, as well as
periodic statements of their holdings, from the Direct or Indirect Participant through which the Beneficial Owner
entered into the transaction. Transfers of ownership interests in the 1996A Bonds are to be accomplished by
entries made on the books of Participants acting on behalf of Beneficial Owners. Beneficial Owners will not
receive certificates representing their ownership interests in 1996A Bonds, except in the event that use of the
book-entry system for the 1996A Bonds is discontinued.



To facilitate subsequent transfers, all {996A Bonds deposited by Participants with DTC are
registered in the name of DTC's partnership nominee, Cede & Co. The deposit of 1996A Bonds with DTC and
their registration in the name of Cede & Co. effect no change in beneficial ownership. DTC has no knowledge
of the actual Beneficial Owners of the 1996A Bonds; DTC's records reflect only the identity of the Direct
Participants to whose accounts such 1996A Bonds are credited, which may or may not be the Beneficial Owners.
The Participants will remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will
be governed by arrangements among them, subject to any statutory or regulatory requirements as may be in effect
from time to time.

Redemption notices shall be sent to Cede & Co. if less than all of the 1996A Bonds within an
issue are being redeemed, DTC's practice is to determine by lot the amount of the interest of each Direct
Participant in such issue to be determined.

Neither DTC nor Cede & Co. will consent or vote with respect to 1996A Bonds. Under its usual
procedure, DTC mails an Omnibus Proxy to the City as soon as possible after the record date. The Omnibus
Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts the 1996A
Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy).

Principal and interest payments on the 1996A Bonds will be made to DTC. DTC's practice is
to credit Direct Participants' accounts on payable date in accordance with their respective holdings shown on
DTC's records unless DTC has reason to beligve that it will not receive payment on payable date. Payments by
Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is the
case with securities held for the accounts of customers in bearer form or registered in "street name,” and will be
the responsibility of such Participant and not of DTC, the Paying Agent, or the City, subject to any statutory or
regulatory requirements as may be in effect from time to ttme. Payment of the principal and interest to DTC is
the responsibility of DTC, and disbursement of such payments to the Beneficial Owners shall be the
responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as securities depository with respect to the 1996A
Bonds at any time by giving reasonable notice to the City or the Paying Agent. Under such circumstances, in
the event that a successor securities depository is not obtained, 1996A Bond certificates are required to be printed
and delivered.

The City may decide to discontinue use of the system of book-entry transfers through DTC (Or
a successor securities depository). In the event 1996A Bond Certificates will be printed and delivered,

The information concermning DTC and DTC's book-entry system set forth above was obtained
from DTC. Neither the City nor the Underwriters make any representation or warranty regarding the accuracy
or completeness hereof.

SO LONG AS CEDE & CO., AS NOMINEE FOR DTC, IS THE SOLE BONDHOLDER, THE
CITY SHALL TREAT CEDE & CO. AS THE ONLY BONDHOLDER FOR ALL PURPOSES UNDER THE
BOND ORDINANCE, INCLUDING RECEIPT OF ALL PRINCIPAL AND INTEREST ON THE BONDS,
RECEIPT OF NOTICES, VOTING AND REQUESTING OR DIRECTING THE CITY AND PAYING AGENT
TO TAKE OR NOT TO TAKE, OR CONSENTING TO, CERTAIN ACTIONS UNDER SUCH BOND
ORDINANCE. THE CITY AND THE PAYING AGENT HAVE NO RESPONSIBILITY OR OBLIGATION



TO THE PARTICIPANTS OR THE BENEFICIAL OWNERS WITH RESPECT TO (A) THE ACCURACY OF
ANY RECORDS MAINTAINED BY DTC OR ANY PARTICIPANT; (B) THE PAYMENT BY ANY
PARTICIPANT OF ANY AMOUNT DUE TO ANY BENEFICIAL OWNER IN RESPECT OF THE
PRINCIPAL OF AND INTEREST ON THE BONDS; (C) THE DELIVERY OR TIMELINESS OF DELIVERY
BY ANY PARTICIPANT OF ANY NOTICE TO ANY BENEFICIAL OWNER WHICH IS REQUIRED OR
PERMITTED UNDER THE TERMS OF THE BOND ORDINANCE TO BE GIVEN TO BONDHOLDERS; OR
(D) OTHER ACTION TAKEN BY DTC OR CEDE & CO. AS BONDHOLDER.

Issuance of Additional Parity Bonds

As set forth in the Ordinance, the City may issue additional bonds ("Additional Bonds") equally
and ratably secured with the 1996A Bonds to pay the cost of further extensions and improvements to the System
upon certain terms and conditions as more fully described in the subsection entitled "Issuance of Other
Obligations Payable from Revenues and General Covenant Against Encumbrances” in the section herein entitled
"SUMMARY OF CERTAIN PROVISIONS OF THE BOND ORDINANCE". The 1996A Bonds and any
Additional Bonds which may be issued by the City are hereinafter collectively referred to as the "Bonds".

Authorization for Issuance

The 1996A Bonds are being issued pursuant to the Act and the 1996 Ordinance. The Act
authorizes the issuance of refunding bonds of the City to pay or discharge all or any part of its outstanding
revenue bonds including interest thereon. The issuance of revenue bonds by the City is not required by the Act
or any other statute to be submitted to referendum for approval.

BOND INSURANCE
Payment Pursuant to Municipal Bond Insurance Policy

AMBAC Indemnity has made a commitment to issue a municipal bond insurance policy (the
“Municipal Bond Insurance Policy™) relating to the Bonds effective as of the date of issuance of the Bonds,
Under the terms of the Municipal Bond Insurance Policy, AMBAC Indemnity will pay to the United States Trust
Company of New York, in New York, New York or any successor thereto (the “Insurance Trustee™) that portion
of the principal of and interest on the Bonds which shall become Due for Payment but shall be unpaid by reason
of Nonpayment by the Issuer (as such terms are defined in the Municipal Bond Insurance Policy). AMBAC
Indemnity will make such payments to the Insurance Trustee on the later of the date on which such principal and
interest becomes Due for Payment or within one business day following the date on which AMBAC Indemnity
shall have received notice of Nonpayment from the Trustee/Paying Agent. The insurance will extend for the term
of the Bonds and, once issued, cannot be canceled by AMBAC Indemnity.

The Municipal Bond Insurance Policy will insure payment only on stated maturity dates and on
mandatory sinking fund installment dates, in the case of principal, and on stated dates for payment, in the case
of interest. If the Bonds become subject to mandatory redemption and insufficient funds are available for
redemption of all outstanding Bonds, AMBAC Indemnity will remain obligated to pay principal of and interest
on outstanding Bonds on the originally scheduled interest and principal payment dates including mandatory
sinking fund redemption dates. In the event of any acceleration of the principal of the Bonds, the insured
payments will be made at such times and in such amounts as would have been made had there not been an
acceleration.



In the event the Trustee/Paying Agent has notice that any payment of principal of or interest on
a Bond which has become Due for Payment and which is made to a Bondholder by or on behalf of the Issuer has
been deemed a preferential transfer and theretofore recovered from its registered owner pursuant to the United
States Bankruptcy Code in accordance Wwith a final, nonappealable order of a court of competent jurisdiction, such
registered owner will be entitled to payment from AMBAC Indemnity to the extent of such recovery if sufficient
funds are not otherwise available.

The Municipal Bond Insurance Policy does not insure any risk other than Nonpayment, as
defined in the Policy. Specifically, the Municipal Bond Insurance Policy does not cover:

1. payment on acceleration, as a result of a call for redemption (other than mandatory
sinking fund redemption) or as a result of any other advancement of maturity.

2. payment of any redemption, prepayment or acceleration premium.

3. nonpayment of principal or interest caused by the insolvency or negligence of any
Trustee or Paying Agent, if any.

If it becomes necessary to call upon the Municipal Bond Insurance Policy, payment of principal
requires surrender of Bonds to the Insurance Trustee together with an appropriate instrument of assignment so
as to permit ownership of such Bonds to be registered in the name of AMBAC Indemnity to the extent of the
payment under the Municipal Bond Insurance Policy. Payment of interest pursuant to the Municipal Bond
Insurance Policy requires proof of the Bondholder entitlement to interest payments and an appropriate assignment
of the Bondholder’s right to payment to AMBAC Indemnity.

Upon payment of the insurance benefits, AMBAC Indemnity will become the owner of the
Bond, appurtenant coupon, if any, or right to payment of principal or interest on such Bond and will be fully
subrogated to the surrendering Bondholder’s rights to payment.

AMBAC Indemnity Corporation

AMBAC Indemnity Corporation (“AMBAC Indemnity”) is a Wisconsin-domiciled stock
insurance corporation regulated by the Office of the Commissioner of Insurance of the State of Wisconsin and
licensed to do business in 50 states, the District of Columbia, the Territory of Guam and the Commonwealth of
Puerto Rico, with admitted assets of approximately $2,505,000,000 (unaudited) and statutory capital of
approximately $1,384,000,000 (unaudited) as of June 30, 1996. Statutory capital consists of AMBAC
Indemnity’s policyholders’ surplus and statutory contingency reserve. AMBAC Indemnity is a wholly owned
subsidiary of AMBAC Inc., a 100% publicly-held company. Standard & Poor’s Ratings Service, a division of
The McGraw-Hill Companies, Inc. and Fitch Investors Services, L.P. have each assigned a triple-A claims-paying
ability rating to AMBAC Indemnity.

AMBAC Indemnity has entered into pro rata reinsurance agreements under which a percentage
of the insurance underwritten pursuant to certain municipal bond insurance programs of AMBAC Indemnity has
been and will be assumed by a number of foreign and domestic unaffiliated reinsurers.

AMBAC Indemnity has obtained a ruling from the Internal Revenue Service to the effect that
the insuring of an obligation by AMBAC Indemnity will not affect the treatment for federal income tax purposes
of interest on such obligation and that insurance proceeds representing maturing interest paid by AMBAC
Indemnity vnder policy provisions substantially identical to those contained in its municipal bond insurance



policy shall be treated for federal income tax purposes in the same manner as if such payments were made by the
issuer of the Bonds.

AMBAC Indemnity makes no representation regarding the 1996 A Bonds or the advisability of
investing in the 1996A Bonds and makes no representation regarding, nor has it participated in the preparation
of, the Official Statement other than the information supplied by AMBAC Indemnity and presented under the
heading “Bond Insurance.”

Available Information

The parent company of AMBAC Indemnity, AMBAC Inc. (the “Company”), is subject to the
informational requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act”™), and in
accordance therewith files reports, proxy statements and other information with the Securities and Exchange
Commission (the “Commission”). Such reports, proxy statements and other information may be inspécted and
copied at the public reference facilities maintained by the Commission at 450 Fifth Street, N.W., Washington,
D.C. 20549 and at the Commission’s regional offices at 7 World Trade Center, New York, New York 10048 and
Northwestern Atrium Center, 500 West Madison Street, Suite 1400, Chicago, Iilinois 60661. Copies of such
material can be obtained from the public reference section of the Commission at 450 Fifth Street, NN\W.,
Washington, D.C. 20549 at prescribed rates. In addition, the aforementioned material may also be inspected at
the offices of the New York Stock Exchange, Inc. (the “NYSE") at 20 Broad Street, New York, New York 10005.
The Company’s Common Stock is listed on the NYSE,

Copies of AMBAC Indemnity’s financial statements prepared in accordance with statutory
accounting standards are available from AMBAC Indemnity. The address of AMBAC's Indemnity’s
administrative offices and its telephone number are One State Street Plaza, 17th Floor, New York, New York,
10004 and (212) 668-0340,

Incorporation of Certain Documents by Reference

The following documents filed by the Company with the Commission (File No. 1-10777) are
incorporated by reference in this Official Statement.

) The Company’s Annual Report on Form 10-K for the fiscal year ended December 31,
1995 and filed on April I, 1996;

2) The Company’s Current Report on Form 8-K dated January 31, 1996 and filed on
February 28, 1996;

3) The Company’s Current Report on Form 8-K dated March 13, 1996 and filed on
March 14, 1996;

4) The Company’s Current Report on Form 8-K/A, First Amendment to Current Report
on Form 8-K dated March 13, 1996 and filed on March 15, 1996;

5) The Company's Quarterly Report on Form 10-Q for the period ended March 31, 1996
and filed on May 15, 1996; and

(6) The Company's Quarterly Report on Form 10-Q for the period ended June 30, 1996 and
filed on August 14, 1996,
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All documents subsequently filed by the Company pursuant to the requirements of the Exchange
Act after the date of this Official Statement will be available for inspection in the same manner as described
above in “AVAILABLE INFORMATION".

ADDITIONAL SECURITY FOR THE 1996A BONDS

Following the issuance of the 1996A Bonds and the defeasance of the Refunded Bonds the
1996A Bonds will have a shared second and junior lien position on the Net Revenues of the System.

Upon the deposit of the Government Obligations and cash into the escrow fund for the Refunded
Bonds, the pledge of the net revenues, Refunded Bonds proceeds and other moneys and securities pledged under
the 1986 Ordinance will be discharged and satisfied therefrom, the 1996A Bonds will be secured by the Bond
Ordinance with a shared second and junior lien on the Net Revenues of the Systemn. No lien is or may be created
on any physical property of the System, but the Bond Ordinance and the Act provide, among other remedies, that
upon default a receiver may be appointed to operate the System.

Neither the full faith and credit, nor the taxing power of the City, nor any funds other than the
Net Revenues of the System, are pledged to the payment of the 1996A Bonds, and the 1996A Bonds do not
constitute a corporate indebtedness of the City within the meaning of any constitutional or statutory provision
or limitation,

Application of Revenues
All Gross Revenues are to be deposited in the Revenue Fund established with a State banking

corporation or national banking association selected by the Utility Board (the "Depository Bank™"), for disposition
in the following order of priority (except as described below):

(1) First, each month, to pay the current Operating Expenses of the System;

(3] Pay such amounts as are required to be paid on the 1979 Bonds and the 1986 Series C Bonds;

3 Thereafter from the moneys in the Revenue Fund to make the following deposits in the Sinking
Fund simultaneously and pro rata with the payments required for the 1986 Series B Bonds and the Refunded
Bonds (and after the defeasance of the Refunded Bonds, the payments required for the 1996A Bonds):

{a) On the first (1st) day of each month, beginning seven (7) months prior to the
first (Ist) interest payment date, one-sixth (1/6) of the amount of interest payable on the next ensuing semiannual
interest payment date shall be deposited,;

(b) On the first (1st) day of each month beginning thirteen (13) months prior to
the first (1st) principal payment date or mandatory redemption date, one-twelfth (1/12) of the amount of principal
which will mature or be redeemed shall be deposited;

() As may be required any fiscal charges for paying principal and interest on the
1996A Bonds.

4) Then from the moneys remaining in the Revenue Fund, the City shall next, each month, pay into
the Reserve Account an amount necessary to make up any deficiency in the 1996A Bonds Reserve Account
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Requirement resulting from (i) the valuation of investments in the 1996A Bonds Reserve Account which results
in a determination that the amount of moneys and the Value of the Qualified Investments deposited to the credit
of the 1996A Bonds Reserve Account is less than the 1996A Bonds Reserve Account Requirement, or (ii)
withdrawals from the 1996A Bonds Reserve Account for deposit into the Sinking Fund, beginning with the first
full calendar month following the event described in either clause (i) or (ii) above. Provided, that in no event
shall the amount deposited into the 1996 A Bonds Reserve Account in any month be less than, in the event the
deficiency in the 1996A Bonds Reserve Account Requirement is due to a decrease in the Value of the Qualified
Investments therein in excess of 10% of such amount, an amount equat to 1/4th of the amount of such deficiency,
and otherwise, an amount equat to 1/12th of the amount of the deficiency in the 1996 A Bonds Reserve Account
determined as set forth in clause (ii) above and the amount then withdrawn from the 1996A Bonds Reserve
Account as described in clause (ii) above (it being understood that any such 1/12th payment shall be made in such
amount for 12 consecutive months unless the amount in the 1996A Bonds Reserve Account shall have been made
equal to the 1996A Bonds Reserve Account Requirement prior to such twelfth consecutive month); and provided
further, that no payments shall be required to be made into the 1996A Bonds Reserve Account whenever and as
long as the amount deposited therein (including any 1996A Bonds Reserve Account Credit Facility} shall be
equal to the 1996A Bonds Reserve Account Requirement;

5 Thereafter on the first (1st) day of each month the City is required to place a sum equal to two
and one-half percent (2-1/2%) of Gross Revenues (less amounts deposited to the 1996A Bonds Reserve Account)
in the Renewal and Replacement Fund;

(6) After the required and provided transfers and payments have been made, the batance of the net
revenues of the System may be transferred to the Sinking Fund or used by the City for additions to, or for any
other lawful purpose related to, the System, after the establishment of certain additional reserves as described in
more detail in the subsection entitled "Application of Revenues" in the section herein entitled "Summary of
Certain Provisions of the Bond Ordinance".

Rate Covenant

The City covenants to charge and collect rates and charges for the use of and for the services
provided by the System as will produce revenues sufficient to pay the expenses of operating, maintaining and
repairing the System and leave a balance each year equal to at least one hundred twenty-five percent (125%) of
the maximum annual amount required to pay the interest on and principal of the Bonds and all other obligations
secured by or payable from the revenues of the System prior to or on a parity with the Bonds, as the same become
due and accomplish retirement of all Bonds for the payment of which such revenues have or shall have been
pledged, charged or otherwise encumbered. An increase in rates by the City is subject to review and modification
by the Public Service Commission of West Virginia if an aggrieved customer files with the Commission a
petition signed by at least twenty-five percent (25%) of the customers of the System within thirty (30) days of
the adoption of the Bond Ordinance providing for the increase (see the section herein entitled "Rates and
Charges”). The City also covenants in the Bond Ordinance that it will faithfully and punctually perform all duties
with reference to the System required by the Constitution and laws of the State of West Virginia and will
segregate the revenue therefrom and make application thereof as provided in the Bond Ordinance.

Parity Obligations
The Bond Ordinance provides that as long as any of the 1996A Bonds remain outstanding no
other bonds or other obligations may be issued or incurred having a priority or preference over the 1996A Bonds

with respect to the net revenues of the System. The Bond Ordinance provides, however, that the City may, upon
satisfying certain conditions as described in the subsection entitled "Issuance of Other Obligations Payable QOut
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of Revenues and General Covenant Against Encumbrances” in the section herein entitled "SUMMARY OF
CERTAIN PROVISIONS OF THE BOND ORDINANCE", issue Additional Bonds payable from and secured
by the net revenues of the System on a parity with the 1996A Bonds.

Enforcement of Collections

The City covenants in the Ordinance to diligently enforce and collect all fees, rates, rentals or
other charges for the services and facilities of the System and take all steps, actions and proceedings for the
enforcement and collection of such fees, rates, rentals and other charges that shall become delinguent 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. Under the Act, as hereinafter defined, all such rates and charges, if not paid
when due, shall become a lien on the premises served by the System.

The City further covenants and agrees that it will, subject to applicable State law and regulations,
and under such reasonable rules and regulations as may be prescribed by the Public Service Commission of West
Virginia and the City, discontinue sewer services to all delinquent users of sewer services and will not restore
such services until all delinquent amounts, plus reasonable interest and penalty charges for the restoration of
service, have been fully paid. (See "THE SYSTEM - Customer Statistics”).

Mandatory Connection

The City covenants that, within the geographic limits of the City and subject to State laws and
regulations, every owner, tenant or occupant of every house, dwelling or building located near the System, shatl
connect with the System and shall thereupon and thereafter refrain from using and shall cease to use all other
means for the collection, treatment and disposal of sewage or waste matter and shall pay all charges, fees and
rates lawfully provided for use of the System.

Within the geographic limits of the City and subject to applicable State laws and reguiations,
any such building or structure from which emanates sewage or water-borne waste matter and is not so connected
with the System is declared and found by the Ordinance to be a hazard to the health, safety, comfort and welfare
of the inhabitants of the City 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.

THE SYSTEM
Water and Sewerage Service

The System, pursuant to statute, is under the custody, supervision, control, administration,
maintenance and operation of the Utility Board (the "Utility Board"), The Utility Board provides water service
through a plant currently pumping approximately 2,500,000 gallons per day and operates a sewage collection
and treatment system with a treatment plant of approximately 1,038,000 gallons per day capacity and about 22
miles of sewer lines. The System is valued at approximately Fourteen Million Five Hundred Thousand Dollars
($14,500,000). The water system serves the entire City and certain outlying areas. The sewerage system covers
approximately seventy-five percent (75%) of the City as well as South Williamson, Kentucky with a total
population of approximately four thousand two hundred (4,200) and a customer count of approximately 2,040,
Certain facilities of the base System were constructed through funds provided from the sale of revenue bonds
including the Refunded Bonds which were issued in the original amount of One Million Four Hundred Two
Thousand Six Hundred and Sixty-four Dollars (51,402.664) of which $!,347,489 are outstanding as of
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September, 1996. These Bonds are payable from user charges which provide the requisite net revenues for
payment of these and other revenue bonds. See “Introduction”.

Organization and Administration

The System is a municipally owned public water and sewer utility operated in accordance with the Act
and the rules and regulations of the Public Service Commission of West Virginia (the "PSC"). The Utility Board
was created by the City by an ordinance passed in 1979 to acquire, construct, equip, operate and maintain a water
gathering and distribution system and a sewage collection and disposal system. The Utility Board serves as the
policy making body for the System. The Utility Board consists of three members, with the Mayor of the City
as ex-officio chairman. Two (2) other members are appointed by City Council to staggered three (3) year terms.
During any period of construction, one member must be a Registered Professional Engineer. Under the Act, the
City Council retains the authority to establish and maintain rates and charges for the use of services provided by
the Utility Board and to issue bonds on behalf of the City for the purpose of paying the costs of improvements
and extensions to the System.

The present membership of the Utility Board is as follows:

L Brooks Lawson, JL. ... oo Chairman
Term Expires December 31, 1997

Clarence H. Mitchell . ... ...t e i Vice Chairman
Term Expires December 31,1996

Charles Smith . .. .. ... Member
Term Expires December 31, 1996

Douglas Jackson . ......... . e Member
Term Expires December 31, 1996

Billy B. Hatfield . . ... .. Member
Term Expires December 31,2000

The Utility Board operates through three (3) divisions: Administration, Plant and Collection

System Operation and Maintenance. In addition to the general manager and staff engineer, the Utility Board
employs a staff of twenty (20) full-time employees and has an annual budget in excess of $1,800,000.
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Certain administrative staff members and professionals are employed or retained by the Utility
Board as follows:

Earl Duba, Superintendent, of the Utility Board, has served in this position since 1993,

Richard D. Ailiff, Jr. ... .. ... ... ... . ... .......... Assistant Superintendent
Claudine Ailiff ... ... .. .. . Office Manager
RonaldJ Rumora ......... ... ... .. ..., Board Attorney

Service Area

The City is located in the southwestern part of Mingo County, West Virginia, approximately
ninety (90) miles southeast of Charleston, the State Capitol and contiguous to the West Virginia-Kentucky border.

The System presently serves the area that comprises Williamson and certain unincorporated
areas, including a portion of the South Williamson, Kentucky and Nolan, West Virginia, as well as to providing
services to certain local public service districts,

The Utility Board has provided water service to Chatteroy Public Service District (“Chatteroy
PSD”) since January 1, 1984. Chatteroy PSD is located about two miles down the Tug Fork Valley from
Williamson. Water is provided in bulk to them and the district is treated as a customer of the Utility Board.
Chatteroy PSD serves 406 customers.

The Utility Board also provides water in bulk to the small community of Nolan, West Virginia,
which is about five miles below Williamson within the Tug Fork Valley. The community is also a customer of

the Utility Board. Nolan serves 218 customers.

Water is also provided in bulk to Mountain Water Public Service District across the Tug Fork
in Kentucky. Mountain Water serves 3600 customers.

Two 6 inch water lines provide service to the Appalachian Plaza and the Appalachian Regional
Hospital across the Tug Fork in Kentucky. Sewerage service is also provided to Appalachian Plaza and the
Appalachian Regional Hospital and each is treated as a separate water and sewerage customer of the Utility
Board.

Existing Facilities

The Williamson sewerage system was begun in 1960, The City has storm, sanitary and
combined sewers. Sewer construction has taken place to a greater or lesser degree continuously since 1987.

A primary sewage treatment plant was built in 1964, improvements were made in 1987, and
converted to an activated sludge plant in 1987.

There are approximately twenty-two (22) miles of sewer lines in the City.
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The City's water system collects, treats and distributes potable water to residential, commercial
and industrial customers within the service area from its water treatment plant designed to pump 2,800,000
gallons per day with a capacity of up to 4,200,000 gallons per day.

The water system is supplied by a gravity feed pump which draws raw water from the aquifer
underlying the Tug Fork and deposits it in the plant's wet-wells. Once in the plant's wet-wells the raw water is
treated through a chemical process that involves mixing, settling and filtering of the potable water. Average daily
consumption is currently about 2,500,000 gallons per day.

Other raw materials necessary for the production of potable water include chemicals and electric
power supply. Chemicals are purchased through annual contracts with reliable suppliers. The Utility Board has
encountered no difficulties in obtaining adequate chemicals. The required electrical energy is furnished through
the system of Appalachian Power Company. While short electrical interruptions are sometimes experienced,
these interruptions have not created any serious problems for the Utility Board.

Customers

The Utility Board's average number of customers for the fiscal years ending June 30, 1990
through 1995 are as follows:

Year mber of

1991 1649
1992 1643
1993 1639
1994 1633
1995 1626
1996 2041

Customer totals have increased by three hundred ninety-two (392) from 1991 to 1993. The
Board's service area extends outside the corporate limits of Williamson.
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The following table sets forth the major sewer customers of the City for the fiscal year ended
June 30, 1996:

% of Total
Gallons June 30, 1996 Utility Board
Major Customers (000) Revenue Operating Revenues
Mingo Manor 5,288 $19,694.78 91%
Southside Mall 12,267 29,644.56 1.36%
Housing Authority 5,527 23,225.66 1.07%
Mingo County Board of
Education 3,482 25.466.12 1.17%
Super 8 Motel 1,940 5,625.49 .26%
Williamson Towers 1,632 7,336.36 .34%
Virginia Apartments 824 3,800.01 18%
Mingo County
Courthouse Complex 2,498 12,205.58 S56%
L.S.R. Realty 1,823 9,259.76 A3%
Major Industrial C
N & S Railway 10,237 4381713 2.02%
Appalachian Regional
Hospital 59,229 243,594.02 11.21%
Williamson Memorial
Hospital 8,517 34,886.43 1.61%

RATES AND CHARGES

Since May 1, 1987, charges, for most customers of the System, are calculated as follows:

; inside limits of Willi _

up to 3,000 gallons water used per month $ 10.20 per month

4,000 to 20,000 gallons water used per month $  2.50 per thousand gal.
next 30,000 gallons water used per month $  2.35 per thousand gal.
next 50,000 gallons water used per month $  2.25 per thousand gal.
next 100,000 gallons water used per month $  2.15 per thousand gal.
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No bill will be rendered for less than the following amounts, according to the size of the meter installed:

Y% inch meter or less $ 10.20 per month

1 inch meter or less $ 26.10 per month
1-%4 inch meter or less $ 58.75 per month

2 inch meter or less $ 104.75 per month

3 inch meter or less $ 235.00 per month

4 inch meter or less 5 433.85 per month

6 inch meter or less $ 940.05 per month

8 inch meter or less $ 1,671.17 per month
first 20,000 gallons water used per month $ 3.41 per thousand gal.
next 30,000 gallons water used per month $  2.37 per thousand gal.
next 50,000 gatlons water used per month $ 2.04 per thousand gal.
next 100,000 gallons water used per month $ 1.63 per thousand gal.
up to 4,000 gallons water used per month $ 15.08 per month

4,000 to 20,000 galions water used per month $  3.77 per thousand gal.
next 30,000 gallons water used per month $  2.98 per thousand gal.
next 50,000 gallons water used per month $  2.75 per thousand gal.
next 90,000 gallons water used per month $  2.65 per thousand gal.
over 100,000 gatlons water used per month $  2.50 per thousand gal.
First 20,000 gallons water used per month $  3.82 per thousand gal.
Next 30,000 gallons water used per month 3.04 per thousand gal.
Next 50,000 gallons water used per month 2.67 per thousand gal.
Over 900,000 gallons water used per month 2.30 per thousand gal.
Over 1,000,000 gallons water used per month 1.89 per thousand gal.

The minimum monthly charge for these customers is $10.24 per month.

For sewage that contains industrial waste. The charge for the treatment of industrial waste will be calculated on

the basis of the following formula:
Ci=VoVi+BoBi+S0Si

When an industrial user is to be served, a preliminary study of its waste, and the cost of transport
and treatment thereof is made. Waste containing materials which in the judgment of the Utility Board should not
be introduced into the sewer system need not be handled by it. The results of this preliminary study will be used
to determine the feasibility of the proposed sewer service and the charge therefor, based upon the formula set out
above.
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Thereafter, industrial sewage will be monitored on a regular basis and at the conclusion of each
fiscal year, based on the investigation aforesaid and audit of Utility Board records, new cost figures will be
calculated for use in the above formula. The cost of establishing the monitoring facilities shall be paid by the
industrial user. Based on these audited figures, additional billings covering the past fiscal year will be made for
payment by each industrial user, or refund given by the Utility Board, as the case may be. Such audited figures
will then be used for the preliminary billing for the next fiscal year, at the end of which an adjustment will be
made as aforesaid.

Minimum Charge: The charge of Ten Dollars and Twenty-Four Cents ($10.24) shall be the
minimum for each month or fraction thereof for customers located within the corporate limits of Williamson.
If for any reason there be no record of the amount of water supplied in any month, then the charge shall be based
upon the last available monthly meter reading or if there is no watéer meter, the customer shall be charged based
upon three thousand (3,000} gallons per occupant but in no event less than the monthly minimum charge.

Charges for service, if not paid when due, shall constitute a lien upon the property served.
Charges not paid within thirty (30) days of their due date, plus a ten (10%) penalty, may be recovered by civil
action and the lien may be foreclosed against the delinquent property.

The Utility Board estimates that a typical household uses approximately five thousand (5,000)
gallons of water per month resulting in a sewer bill of Seventeen Dollars and Five Cents ($17.05) per month.

Pursuant to Section 16 of the Act, the governing body of a municipality is empowered to
establish and maintain just and equitable rates and charges for the use of its municipal sewer system and to
change such rates from time to time. Such rates and charges are required to be sufficient in each year for the
payment of the expense of operation, repair, replacements and maintenance of the sewer system and for payments
required to be made into a sinking fund on account of any outstanding bonds. Rates and charges shall be
established by the Bond Ordinance, but only after the Ordinance has been advertised and a public hearing has
been held. Any change in the schedule of rates and charges may be made in the same manner, except that a
substantially pro rata adjustment of rates and charges with respect to each class of service shall not require
advertisement or a public hearing.

Rates charged by municipally operated utilities in West Virginia generally are not subject to
regulatory approval. Section 24-2-4b of the West Virginia Code provides that rates and charges established by
municipally operated utilities shall be just, reasonabile, applied without unjust discrimination and based primarily
on the costs of providing service. Rates and charges set by such utilities must be filed with the PSC. Any
customer of a municipality operated utility aggrieved by a rate change may, however, within thirty (30} days of
the adoption of the Bond Ordinance providing for the change, present to the PSC a petition signed by not less
than twenty-five (25%) percent of the customers served by the utility. Upon the filing of such a petition the rate
increase is suspended for one hundred twenty (120) days or until an order is issued as described below and the
PSC is required to appoint from its staff a hearing examiner to review the grievances raised and to conduct a
public hearing. Within one hundred twenty (120) days from the filing of the petition the hearing examiner shall
issue an order approving, disapproving or modifying the rate increase. Such order shall have the full force and
effect of an order issued by the PSC. In addition, if a municipally operated utility serves customers outside the
boundaries of the municipality and the rates charged such customers are different from those charged customers
within the municipality's boundaries, the PSC is empowered to review and approve or order changes in such rates
if, within thirty (30) days of the effective date of the Ordinance providing for such different rates, customers
located outside the municipality's boundaries allege that such rates are discriminatory and request a review of
such rates by the PSC. The PSC may determine the method by which such rates are reviewed and may grant and
conduct a second hearing on the matter if the customer of the municipality requests such a hearing.
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Consequently, delays in increasing rates or reductions of such higher rates could occur if such rates are
challenged. Although the current rates are adequate to pay the debt service on the 1996A Bonds, in the future,
any such delay or reduction in proposed rates would adversely affect the City's ability to pay principal and
interest on Bonds.

Billing and Collections
Billing and collecting is performed by the Utility Board using monthly water meter readings.

The bills are due on the 20th day from the date the bills are rendered. After the 20th day a
delayed payment penalty of ten percent (10%) is applied to unpaid accounts,

Delinquent customers are permitted to make arrangements for payment of the delinquent amount
over several months. A condition to this arrangement is that current charges must be paid promptly. These
delinquent customers who default on the late payment arrangements or fail to make any arrangements are subject
to termination of water services until all past due charges are paid.

As of June 30, 1996, the Utility Board had $1,355,423.40 in accounts receivable.

Summary of Accounts Receivable

Year Ended

June 30 Operating Revenues Total Accounts Receivable
1991 $ 1,652,822 $ 586,210.00
1992 $ 1,719,107 3 699,075.00
1993 $ 1,806,645 $ 882,987.00
1994 $ 1,809,810 $1,001,948.00
1995 $ 2,064,134 $  333,563.00
1996 $2,172,902 $1,355,423.40%

Source: Compiled by the Utility Board from the annual andit report of Vallet and Associates, Certified
Public Accountants, Logan, West Virginia, for the fiscal years ended June 30, 1991 through
1994 and Somerville and Company, Certified Public Accountants, Huntington, West Virginia,
for the fiscal year ended 1995 and the compiled financial statements of Vallet and Associates,
Certified Public Accountants, Logan, West Virginia, for the fiscal year ended June 30, 1996.

*Includes balance due from Mountain Water Public Service District.

The City has covenanted to diligently enforce and collect all fees and charges as described in
"Summary of Certain Provisions of the Ordinance -- General Covenants -- Enforcement of Collections” herein.
The City has taken steps to enforce collections.
Metheod of Accounting

The Utility Board maintains its accounts on an accrual basis and in accordance with the

guidelines of the PSC and generally accepted accounting principles. Vallet and Associates, Logan, West Virginia,
Certified Public Accountants audited the Utility Board for the fiscal years ended June 30, 1991 through 1994,
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Somerville and Associates, Huntington, West Virginia, Certified Public Accountants audited the Utility Board
for the fiscal year ended June 30, 1995,

Public Employees Retirement System

The Board elected to participate in the West Virginia Public Employees Retirement System (the
"Retirement System"), a state-wide system comprised of the State of West Virginia and such of its political
subdivisions as elect to participate.

Annuity benefits under the Retirement System are financed through employer and member
contributions and investment earnings on such contributions. The Utility Board is obligated as an employer to
contribute monthly to the Retirement System an amount equal to 9.5 percent of its employee payroll for the
preceding month. The following table summarizes the contributions made by the Utility Board to the Retirement
System during each of the past five fiscal years.

Retirement System Contributions
1991 1992 1993 1994 1995 1996
Employees 20 19 19 21 21 20
Covered
Contribution 9.5% 9.5% 9.5% 9.5% 9.5% 9.5%
Rate

Contributions $39,674 $39,150 $39,591 $45,198 $45,721  $46,612

Source: Compiled by the Utility Board from the annual audit report of Vallet and Associates, Certified Public
Accountants, Logan, West Virginia, for the fiscal years ended June 30, 1991 through 1994 and
Somerville and Company, Certified Public Accountants, Huntington, West Virginia, for the fiscal year
ended 1995 and the compiled financial statements of Vallet and Associates, Certified Public
Accountants, Logan, West Virginia, for the fiscal year ended June 30, 1996.

[Balance of page intentionally left blank]
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Summary of Revenues, Expenses and Debt Service Coverage Ratios

The following table presents a summary of the historical revenues, expenses and debt service
coverage ratios for the fiscal years ended June 30, 1991 through 1995, based on audited financial reports. A
summary for the fiscal year ended June 30, 1996 is presented based on an unaudited financial report.

Fiscal Years ended June 30 Fiscal Year ended
June 30, 1996*
1991 1992 1993 1994 1995
Gross.
Revemue: $1,652,822  $1,719,107 $1,806,645 $1.809,810 $2,064,134 $2,172,902
Non-Operating 19452 R.613 £7.855 13,868 79.489 28,146
Toal: $1,732,274  $1,811,720 $1.874,500 S$1,883,678  $2,143 623 $2,202,048
i 1,048,079 989,666  1.039.916  1.350.622  1.280.869 1,305,661
penses:*®
o S 684,195 §822054  $834,584  $533.056  $862.754 963
m: $421,450 $421,450  $421,450 $421,450 $421,450 $421,450
e Corens 1.62X 1.95X 1.98X 1.26X 2.05X 2.13X
*unaudited

**Does not include depreciation expense.

Source: Compiled by the Utility Board from the annual audit report of Vallet and Associates, Certified Public
Accountants, Logan, West Virginia, for the fiscal years ended June 30, 1991 through 1994 and
Somerville and Company, Certified Public Accountants, Huntington, West Virginia, for the fiscal year
ended 1995 and the compiled financial statements of Vallet and Associates, Certified Public
Accountants, Logan, West Virginia, for the fiscal year ended June 30, 1996,

Management Discussion of Financial Results

For the audited fiscal years ended June 30, 1991 through 1995, the Board's operating expenses
increased 22% while gross revenues increased 24%. During this same period, Debt Service Coverage Ratios grew
from 1.62X to 2.05X. The Utility Board's debt coverage ratio for the fiscal year ended June 30, 1996, based on
the unaudited financial statements was 2.13X. The Utility Board has maintained sufficient revenues to meet the
current required minimum debt service coverage ratio of 1.15X.

Two items were charged against retained earnings for the fiscal year ended June 30, 1995. The
Utility Board charged $248,533 of uncollectible accounts receivable to retained earnings during the fiscal year
ended June 30, 1995. This action was taken in accordance with an agreement between Chatteroy Public Service
District (“Chatteroy”), a customer of the System and the Utility Board whereby the Board would forgive
Chatteroy's past due account is Chatteroy paid the Board at current rates for water and sewer usage. Chatteroy
has been paying according to the terms of the agreement.
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Additionally, the Board's allowance for doubtful accounts was increased in the amount of
$665,300 through an adjustment to retained earnings as a result of a large prior period overdue balance on
accounts receivable that were due from Mountain Water Public Service District. Similar to Chatteroy, Mountain
Water has not been paying for services from the City at the rate set by the Board. Mountain Water was to begin
paying the current rate plus a portion of the arreage, but no formal agreement has been reached to date.

BANKRUPTCY

The United States Bankruptcy Code permits political subdivisions that are insolvent or unable
to meet their debts to file a petition for relief in Federal Bankruptcy Courts if authorized by state Jaw. Although
no West Virginia legislation currently authorizes such a filing, future legislation may permit the City to undertake
bankruptcy proceedings.

Bankruptcy proceedings by the City could have additional adverse effects on Bondholders,
including (a) delay in the enforcement of Bondholders' remedies, (b) subordination of the Bondholders' liens to
claims of those supplying goods and services to the City after the initiation of bankruptcy proceedings and to the
administrative expenses of bankruptcy proceedings and (c) imposition without the consent of all Bondholders
to a reorganization plan reducing or delaying payment on the 1996A Bonds. The Bankruptcy code contains
provisions intended to insure that, in any reorganization plan not accepted by the holders of at least a majority
in aggregate principal amount of the 1996A Bonds, Bondholders will have the benefit of their original liens or
the "indubitable equivalent”. The effect of these and other new provisions of the Bankruptcy Code cannot be
predicted with any certainty and may be significantly affected by judicial interpretation.

LITIGATION

There is no action, suit, proceeding, inquiry or investigation at law or in equity before or by any
court, public board or body, now pending or, to the best knowledge of the City, threatened or affecting the City
{or, to the City's knowledge, any basis therefor) wherein an unfavorable decision, ruling or finding would
adversely affect the validity of the 1996A Bonds, the Bond Ordinance, the Supplemental Resolution, the Escrow
Agreement or any agreements to which the City is a party and which is a part of the issuance of the 1996A Bonds.

LANDLORD LIENS

The City of Williamson is currently engaged in litigation involving whether recent statutory
changes prevent it from collecting delinquent charges from the owners of tenant-occupied property. This
litigation does not involve the possibility of any liability for the Williamson Utility Board but rather it seeks to
challenge the possible elimination of an entire class to whom the Utility Board locked for payment of its sewer
charges.

NEGOTIABLE INSTRUMENTS
Pursuant to State law, the 1996 A Bonds are and have all the qualities and incidents of negotiable

instruments under the Uniform Commerciat Code of the State of West Virginia. See "THE 1996A BONDS -
General”.

23




VERIFICATION OF MATHEMATICAL COMPUTATIONS

KPMG Peat Marwick, LLP, Houston, Texas, independent centified public accountants, wiil
verify (a) certain mathematical computations as to the sufficiency of the Government Securities, other securities
and cash deposited into the Escrow Fund to pay when due on the date designated for prior redemption, the
principal of, interest on, and prior redemption premiums due in connection with the Refunded Bonds designated
for prior redemption, and the principal of and interest on the remaining Refunded Bonds to their maturities, and
(b) as to the yield on the 1996A Bonds and on the Government Obligations purchased with proceeds of the
1996A Bonds and deposited into the Escrow Fund. Such verifications will be based upon infonination supplied
to KPMG Peat Marwick, LLP by representatives of the Underwriters.

FINANCIAL STATEMENTS

Included in Appendix C are the audited financial statements of the Utility Board as of and for
the fiscal year ended June 30, 1995 and the report thereon dated May 1, 1996 of Somerville and Company
independent certified public accountants. Such audited statements have been included herein in reliance upon
the report of such accounts as experts in auditing and accounting. Also included in Appendix C are the unaudited
financial statements of the Utility Board as of and for the fiscal year ended June 30, 1996, compiled by Vallet
and Associates, independent certified public accountants.

TAX EXEMPTION

Vaughan & Withrow, Bond Counsel is of the opinion that, under existing statutes and court
decisions, interest on the 1996A Bonds is excludable from the gross income of the owners thereof for Federal
income tax purposes pursuant to Section 103 of the Internal Revenue Code of 1986, as amended (the "Code™),
and such interest will not be treated as a preference item for purposes of the Code, and such interest will not be
treated as a preference item for purposes of the alternative minimum tax imposed under the Code with respect
to individuals and corporations. Under the Code, however, such interest is included in the adjusted current
earnings of a corporation for purposes of computing the alternative minimum tax. In its approving opinion, Bond
Counsel expresses no opinion regarding other tax consequences arising with respect to the 1996A Bonds.

The City has designated the 1996A Bonds as "qualified tax-exempt obligations" and has
covenanted that it does not reasonably expect to issue more than $10,000,000 of tax-exempt obligations (other
than private activity bonds) during the calendar year 1996, Therefore, the 1996A Bonds are "qualified tax-
exempt obligations” within the meaning of Section 265(b)(3) of the Code, and the provision of the Code which
disallows all deductibility of interest expense incurred by financial institutions on debt incurred or to purchase
or carry most tax-exempt obligations does not apply to the 1996A Bonds; accordingly, 80% of the interest
expense of a financial institution incurred for the purpose of purchasing or carrying the 1996A Bonds is
deductible for federal income tax purposes,

In addition, under the Act, the 1996A Bonds and the interest thereon are exempt from atl
taxation by the State of West Virginia or any county, municipality, political subdivision or agency thereof.

The Code establishes certain requirements that must be met subsequent to the issuance and

delivery of the 1996A Bonds in order that interest on the 1996A Bonds be and remain excludable from gross
income under Section 103 of the Code. These requirements include provisions which prescribe yield and other
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limits relative to the investment and expenditure of the proceeds of the 1996A Bonds and other amounts and
require that certain earnings be rebated to the Federal government. The City will agree to comply with certain
provisions and procedures, pursuant to which such requirements can be satisfied. Noncompliance with such
requirements may cause interest on the 1996A Bonds to become includable in gross income for Federal Income
Tax purposes retroactive to the date of issuance thereof, irrespective of the date on which such noncompliance
is ascertained.

TAX TREATMENT OF ORIGINAL ISSUE DISCOUNT

The 1996 A Bonds due in the year 2025 (the "OID Bonds") are offered and sold to the public at an
original issue discount ("OID"), OID is the excess of the stated redemption price at maturity over the "issue
price” of the OID Bonds. The issue price of the OID Bonds is the initial offering price to the public (other than
to bond houses, brokers or similar persons acting in the capacity of underwriters or wholesalers) at which a
substantial amount of the OID Bonds of the same maturity is sold pursuant to that amount of the OID Bonds of
the same maturity is sold pursuant to that offering. For federal income tax purposes, OID accrues to the owner
of an OID Bond over the period of its maturity based on the constant interest rate method, compounded
semiannually. With respect to a purchaser of an OID Bond, the portion of the OID that accrues during the period
such purchaser owns the OID Bond (i) is interest excludable from that purchaser's gross income for federaf
income tax purposes to the same extent and subject to the same considerations discussed above and (ii) is added
to that purchaser's tax basis for purposes of determining gain or loss on the maturity, redemption, sale or other
disposition of the OID Bond. Thus, an owner who purchases an OID Bond in the initial public offering at its
issue price and holds such OID Bond to its stated maturity will realize no taxable gain for federal income tax
purposes upon payment of the stated redemption price of the OID Bond at maturity. The portion of the amount
of OID that accrues each year to a corporate owner of an OID Bond is taken into account in computing the
corporation’s federal alternative minimum tax liability and federal environmental tax liability, although no
corresponding cash payment will be received with respect to an OID Bond until its stated maturity or early
redemption prior to stated maturity.

Owners of the OID Bonds (including owners that purchase an OID Bond other than pursuant to the initial
public offering) shouid consult their own tax advisors as to the determination for federal income tax purposes
of the amount of OID properly accruable each year with respect to the OID Bonds, the adjusted basis of the OID
Bonds for purposes of determining taxable gain or loss upon the sale or other disposition of the OID Bonds
(including sale, redemption or other disposition of the OID Bonds at maturity) and as to other federal tax
consequences and any state and local tax aspects of owning the OID Bonds.

RATINGS

Standard and Poor’s Corporation and Fitch Investors Service, Inc. have assigned each series of
the 1996A Bonds the ratings of “AAA” and “AAA”, respectively, subject to the issuance by AMBAC Indemnity
Corporation of the Municipal Bond Issue Insurance Policy relating to the 1996A Bonds. Such ratings reflect only
the respective views of such rating agencies and an explanation of the significance of a rating may be obtained
only from the rating agency furnishing the same. There is no assurance that such ratings will be maintained for
any given period of time or that they will not be revised downward or withdrawn entitely by any or all such ratin g
agencies, if in the judgment of any such rating agency, circumstances so warrant. Any such downward revision
or withdrawal of all or any such ratings may have an adverse effect on the market price of the 1996A Bonds.
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CONTINUOUS DISCLOSURE

The City has agreed, in accordance with the provisions of Rule 15¢2-12 (the “Rule™), adopted
by the Securities and Exchange Commission (the “Commission™) under the Securities and Exchange Act of 1934,
to provide to each nationally recognized municipal securities information repository (“NRMSIR™) and to the
appropriate state information depository (“SID™), if any, for the State of West Virginia, in each fiscal year, the

following annual financial information and operating data (commencing with the fiscal year ended June 30,
1967):

1. a copy of the annual financial statements of the City prepared in accordance with
generally accepted accounting principles and audited by a certified public accountant; and

2. an update of the information in the Official Statement contained beneath the headings
and subheadings “THE SYSTEM - SEWER SYSTEM, - SERVICE AREA, - CUSTOMERS” and “RATES AND
CHARGES - BILLINGS AND COLLECTIONS".

The City has reserved the right to modify from time to time the specific types of information
provided and the format of the presentation of such information, to the extent necessary or appropriate in the
judgment of the City provided that, the City has agreed that any such modification will be done in a manner
consistent with the Rule. The City, may, at its option, satisfy this obligation by providing an official statement
for one or more series of bonds of the City or by specific reference, in accordance with the Rule, to one or more
official statements provided previously.

The City has agreed to provide, in a timely manner, to (i) each NRMSIR or to the Municipal
Securities Rulemaking Board (“MSRB”) and (ii) the SID, if any, notice of the occurrence of any of the following
events with respect to the 1996 A Bonds if, matenial:

1. principal and interest payment delinquencies,

2, non-payment related defaults,

3. unscheduled draws on debt service reserves reflecting financial difficulties,

4. unscheduled draws on credit enhancements, if any, reflecting financial difficulties,

5. substitution of credit or liquidity providers, if any, or their failure to perform,

6, adverse tax opinions or events affecting the tax-exempt status of the 1996A Bonds,
7. modifications to right to Bondholders,

8. bond calis,

9, defeasances,

10, release, substitution, or sale of property securing repayment of the 1996A Bonds or
1. rating changes.

26



In a timely manner, the City will give to each NRMSIR or to the MSRB, and to the SID, if any,
notice of any failure by the City to provide any information described in the first two paragraphs under this
heading on or before the dates specified therein.

The City has reserved the right to terminate its obligation to provide financial information and
notices of material events, as described above, if and when the System no longer remains an obligated person
with respect to the 1996A Bonds within the meaning of the Rule.

The City has agreed that its undertaking pursuant to the Rule described herein is intended to be
for the benefit of the holders or beneficial owners of the 1996A Bonds, and will be enforceable by any holder of
1996A Bonds or any beneficial owner of the 1996A Bonds. Such holders’ and beneficial owners’ right to enforce
the provisions of this undertaking are limited to a right to obtain specific enforcement of the City’s obligations
with respect thereto.

The provisions of the undertaking with respect to the Rule described above may be amended,
without the consent of the holders of the 1996A Bonds or any beneficial owners of the 1996A Bonds, to the
extent required or permitted by the Rule or any amendment to the Rule becomin g effective after the date hereof.

UNDERWRITING

Wheat First Securities, Inc., (the "Underwriter”) has agreed, subject to certain conditions, to
purchase the 1996A Bonds from the City at an aggregate discount of $44,160 from the initial public offering
prices set forth on the cover page of this Official Statement. The obligation of the Underwriter to purchase the
1996A Bonds is subject to certain terms and conditions set forth in the purchase contract entered into between
the Underwriter and the City. The Bonds may be offered and sold to certain dealers, banks, and others at prices
lower than the initial offering prices, and such initial public offering prices may be changed, from time to time,
by the Underwriter,

LEGAL MATTERS

Legal matters incident to the authorization and issuance of the 1996A Bonds by the City are
subject to the approval of Vaughan & Withrow, Charleston, West Virginia, Bond Counsel, Bond Counsel will
render an opinion in substantially the same form set forth in Appendix D. Certain legal matters will be passed
upon for the City by J. Timothy Poore, City Attorney, Williamson, West Virginia, for the Utility Board, by
Ronald J. Rumora, Esquire, Board Attorney, Williamson, West Virginia, and for the Underwriter by its Counsel,
Bowles Rice McDavid Graff & Love, Charleston, West Virginia,

Bond Counsel has not been retained to participate in the preparation or review of this Official
Statement and has not assumed any responsibility with respect thereto or undertaken independently to verify and
information contained herein, except that such firm has reviewed the information describing the 1996A Bonds
under the headings "DESCRIPTION OF THE 1996A BONDS", "ADDITIONAL SECURITY FOR THE 1996A
BONDS" and "SUMMARY OF CERTAIN PROVISIONS OF THE BOND ORDINANCE" in this Official
Statement to verify that such information conforms to the provisions of the Bond Ordinance.
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MISCELLANEQUS

So far as any statements made in this Official Statement involve matters of opinion or estimates,
whether or not expressly stated, they are set forth as such and not as representations of fact, and no representation
is made that any of such statements will be realized. Neither this Official Statement nor any statement which may
have been made orally or in writing is to be construed as a contract with the owners of the 1996A Bonds.

Copies of the Ordinance, the Supplemental Resolution, the Escrow Agreement and other
applicable documents may be obtained from the City at the following address:

The City of Williamson
City Building
Williamson, West Virginia 25661

or, during the period of offering the 1996A Bonds, from the Underwriters. This Official Statement has been duly
approved by the City of Williamson.

THE CITY OF WILLIAMSON, WEST VIRGINIA
By: /s/ Sam G, Kapourales
Mayor
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THE CITY OF WILLIAMSON
Intreduction

The City of Williamson is located in the southwestern section of Mingo County, West
Virginia, in the Tug Fork Valley. As of 1990, Williamson had a population of 4,154, based on the 1990 U S.
Census, Williamson's economic base is built on mining, timber, manufacturing, railway service, and the
service industry.

Williamson is the county seat of Mingo County and is approximately 275 miles from
Pittsburgh, PA: 200 miles from Columbus, OH; 250 miles from Charlotte, NC; 200 miles from Knoxville,
TN; and 150 miles from Lexington, KY.

Due to advancements in technology, mine-related jobs declined and as a result Williamson's
population declined during the 1980s. Williamson's population has since begun to stabilize, Population
trends are shown below under the heading of “Census Information”. The population of Mingo County
according to 1990 U.S. Census reports was 33,739,

Census Information

The 1990 U.S. Census indicates the City had a population of 4,154 as compared to the 1980
U.S. Census report of 5,219, a 20.4% decline. Historical statistics are summarized as follows:

1990 1980 1970
4,154 5,219 5,83

[a—

Source: United States Department of Labor, Bureau of the Census.
Government

Williamson was established through a legislative charter enacted in 1905 which provides for
a mayor-councit form of government. Elected officials are the mayor, and members of the Williamson City
Council for each of the four (4) wards of the City. In addition, Williamson has certain appointed and hired
officials including the city clerk, chief of police, chief of the fire department, and street department
superintendent.

The mayor is the chief executive officer of the City, the presiding officer and a voting
member of council. The mayor, with the consent of council, has the right of appointment and removal of the
city clerk, chief of police, chief of the fire department, and street department superintendent.

Current City Financiai Status

Williamson began fiscal year 1996 with a surplus of approximately $302.431 in its general
revenue fund. During fiscal year 1996, the City's general revenues exceeded expenditures by approximately
$330,206, thereby increasing the general fund surplus to $632,637 at fiscal year end. The City expects to
have general revenues in excess of expenditures for fiscal year ending June 30, 1997. The Bonds, however,
are payable solely from and secured by the net revenues derived from the operation of the Utility Board and
not from any revenues of the general fund or any other revenues of the City.
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Economic and Related Data

Williamson's employment and business structure primarily involves the railroad industry,
timber, mining, health care, banking and finance, insurance and real estate, and county and city government.

The relative strength of the area’s economic base is reflected by the following table which
includes information for Mingo County, West Virginia. Average non-farm employment by industry in Mingo
County in calendar year 1995 and preliminary estimates for July, 1996, include the following:

Number of Jobs
Calendar Year Month of
Category 1995 July, 1996*
Goods Producing 3,700 3,340
Mining 2,988 2,870
Construction 405 180
Manufacturing 307 290
Service Producing 5,841 6,180
Transportation and
Public Utilities 868 1,150
Trade - Wholesale
and Retail 1,370 1,290
Finance, Insurance
and Real Estate 346 370
Services and Health 1,628 1,840
Government
Federal 109 110
State and Local 1,520 1,420
Total Non-Farm Employment 9,541 9,520
*Monthly estimate is preliminary and subject to revision.
Source: West Virginia Bureau of Employment Programs
Labor and Economic Research
The five (5) largest employers in the Williamson area are:
Emplover Product/Service
Mingo County Board of Education Education
A. T. Massey Coal Company Coal Mining
Norfolk Southern Railway Rail Transportation
Appalachian Regional Hospital Health Care
Mingo County Government Government

Source: Region II Planning and Development Council

A-2



Recreation and Culture

The Williamson area offers four public libraries containing approximately 50,000 volumes
with an annual circulation of 74,000; two public auditoriums, a music association, scouting organizations
with camping facilities, the Tug Valley Arts Council, one private golf course, five public playgrounds, three
outdoor swimming pools, three lighted football stadiums seating 5,500, a lighted baseball park seating 4,000,
a lighted regulation Little League baseball park seating 2,500, and two bowling centers.

Additionally, the area offers four motels with 237 rooms, twenty-nine restaurants, one five
screen theater and a shopping mall. Cabwaylingo State Forest and Laurel Creek Wildlife Management Area
are located to the north of Williamson and Chief Logan State Park and the R. D. Bailey Lake and Widelife
Management Area are to the northeast and east respectively of the City.

There is one daily newspaper published in Williamson and circulated in the area and two
daily newspapers are received from surrounding areas.

Transportation

Freight service is provided by four motor lines. With the exception of a ten mile section,
Corridor G of the Appalachian Highway System is complete from Williamson to Charleston, the state's
capital 90 miles away. Corridor G (U.S. Route 119) intersects U.S. Route 52 in Williamson. U.S. 119
continues to Pikeville, KY to the southwest. U.S. 52 connects Witliamson with Huntington, WV to the
northwest and Bluefield, WV to the southeast. Rail service is provided by a mainline of Norfolk Southern
Railway.

The nearest commercial airports are Tri-State Airport located near Huntington, WV,
approximately 80 miles away and Yeager Airport in Charleston, 90 miles away. Tri-State Airport is served
by US Air Express and Comair/Delta. Yeager Airport is service by US Air/US Air Express, United Express,
Atlantic Southeast, Comair and Northwest Airlink.

A general service mountaintop airport with a runway of 3,000 feet is located in Williamson.

Financial Services
There are five banks with offices in the Williamson area. These institutions are listed below:

The Bank of Mingo

Bank One West Virginia, N.A.

The First National Bank

Matewan National Bank

Pikeville National Bank and Trust Company

Health Care

There are two hospitals in the Williamson area. Williamson Memorial Hospital is located in
Williamson and has 76 licensed beds and Appalachian Regional Hospital is located in South Williamson,
Kentucky and has 173 licensed beds.



Education

Public schools in West Virginia are on the county-unit system, with a non-partisan Board of
Education, whose five (5) members are elected to overlapping four (4) year terms. Mingo County had a
1995-1996 enrollment in kindergarten through grade twelve (12) of 6,559. The Mingo County School
System has a total operating budget for fiscal year 1995-1996 of $39,480,080. The school system has an
administrative and teaching staff of 955, There are ten (10) elementary schools, six (6) junior/middie
schools, five high schools, one (1) adult education vocational center, and a fleet of 77 buses.

The Southern West Virginia Community College maintains a campus in Williamson. The
College has other campuses located in Logan and Madison, with a combined enrollment of 3,100. Courses
are offered to provide two years of credit in the fields of the arts and sciences, applied science, and teaching.
Students may earn an associate in arts degree by following the applicable approved two (2) Year program.

The closest four year schools are Marshall University in Huntington, WV approximately 80

miles away, The University of Charleston in Charleston, WV about 90 miles from Williamson and West
Virginia State College in Institute, WV approximately 100 miles away.
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EXHIBIT B

SUMMARY OF CERTAIN PROVISIONS
OF THE BOND ORDINANCE

The following is a summary of certain terms, provision and covenants of the Bond Ordinance. This summary
makes use of the terms defined in the Bond Ordinance, certain of which are defined in “Definitions” which follows. This
summary is not to be considered a full statement of the terms of the Bond Ordinance, and, accordingly, is qualified by
reference thereto and is subject to the full text thereof.

Definitions

The following terms shall have the following meanings in this Ordinance unless the context expressly required
otherwise:

“Act" shall mean Chapter 8, Article 20, and Chapter 13, Article 2E, of the Code of West Virginia, 1931, as amended
and in effect on the date of enactment of this Ordinance.

»Authorized Newspaper" shall mean a financial journal or newspaper of general circulation in the City of New
York, New York, printed in the English language and customarily published on each business day of the Registrar, whether
or not published on Saturdays, Sundays or legal holidays, and so long as so published, shall include The Bond Buyer.

Authorized Officer” shall mean the Mayor of the City or any other officer of the City specifically designated by
resolution of the City Council.

"Bondholder” or "Holder of the Bonds," or "Owner of the Bonds" or "Registered Owner” or any similar term shall
mean any person who shall be the Registered Owner of any outstanding fully registered Bond.

"Bond Register" shall mean the books of the City maintained by the Registrar for the registration and transfer of the
Bonds.

“Bonds" shall mean the City of Williamson Waterworks and Sewer Revenue Refunding Bonds, Series 1996 A
Bonds and any pari passu additional Bonds hereafter issued within the terms, restrictions and conditions contained in this
Ordinance.

“"Bond Year" shall mean the twelve 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.

“Certificate of Authentication and Registration” shall mean the Certificate of Authentication and Registration on the
Series 1996 A Bonds, substantially in the form set forth herein.

"City" shall mean The City of Williamson, a municipal corporation of the State of West Virginia, and, where
appropriate, the City Council and/or Utility Board of the City.

"City Clerk" shall mean the Clerk or Recorder of the City.

"City Council” means the Council of the City or any other governing body of the City that succeeds to the functions
of the City Council as presently constituted.

"Closing Date" shall mean the date or dates upon which there is an exchange of the Bonds for the proceeds
representing the original purchase price thereof.

*Code" shall mean the Internal Revenue Code of 1986, as amended and supplemented from time to time, and
Regulations issued pursuant thereto.




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

"Consulting Engineers" shall mean a firm of registered professional engineers selected by the Board to provide

consulting services with respect to the acquisition and construction of additions, improvements and betterments to the
System.

"Costs of Issuance" shall mean those costs of issuing Bonds, including, but not limited to, legal, accounting, fiscal
agent fees and expenses and other fees and expenses in connection therewith.

"Costs of Issuance Account” shall mean the account of that name created pursuant to Section 5.02 hereof.
"Depository Bank" shall mean the bank or banks to be designated as such in the Suppiemental Resolution.
"DTC" shall mean The Depository Trust Company, New York, New York.

“DTC Eligible" shall mean Bonds meeting the qualifications prescribed by The Depository Trust Company, New
York, New York.

"Escrow Agreement" shall mean the separate agreement between the City, the Commission and an escrow trustee,
substantially in the form of the agreement attached hereto as Exhibit B and by this reference made a part hereof, relating to
the refunding or defeasance of the 1986 Series A Bonds.

"Escrow Fund" shall mean the fund created by Paragraph 2 of the Escrow Agreement.

"Event of Default" shall mean any occurrence or events specified in Section 7.01 hereof.

"FDIC" shall mean the Federal Deposit Insurance Corporation or any successor to the function of the FDIC.
“Fiscal Year" shall mean each twelve month period beginning on July 1 and ending on the succeeding June 30.

"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, including (i) such obligations which have been stripped
from their unmatured interest coupons, interest coupons stripped from such obligations and receipts or certificates evidencing
payments from such obligations or mterest coupons stripped from such obligations, (ii) evidences of ownership of a
proportionate interest in specified direct obligations of, or specified obligations which are unconditionally and fully
guaranteed by, the United States of America, which obligations are held by a bank or trust company organized and existing
under the laws of the United States of America or any state thereof in the capacity of custodian and (iii} obligations, the sole

source of the payment of the principal of and interest on which are obligations of the nature of thode described in clause (1),
which are irrevocably pledged for such purposes.

"Independent Accountants" shall mean any certified public accountant or firm of certified public accountants which
shall be retained by the City as independent accountants for the System.

"Mayor" means the Mayor of the City.

"Net Proceeds” shall mean the face amount of the Bonds, plus accrued interest or premium, if any, less Original
Issue Discount, if any, and less proceeds deposited in the Reserve Account, if any.

"Net Revenues" shall mean Revenues less Operating Expenses.
p 14

"Operating Expenses," unless qualified, shall mean the current expenses, paid or accrued, of repair, operation and
maintenance of the Systern (excluding depreciation) and includes, without limiting the generality of the foregoing, insurance
premiums, supplies, labor, wages, the cost of materials and supplies used for current operations, administrative expenses of
the City or the Utility Board relating and chargeable to the System and such other reasonable operating costs and expenses as
should normally and regularly be included under generally accepted accounting practices.
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“Original Purchaser" shall mean that investment banking firm or other entity designated as such in a Supplemental
Resolution.

"Qutstanding" when used with reference to Bonds and as of any particular date, describes all Bonds theretofore and
thereupon being issued and delivered except (a) any Bond
canceled by the Registrar for such Bond at or prior to said date; (b) any Bond for the payment of which moneys, equal 1o its
principal amount, with interest to the date of maturity, shall be held in trust under this Ordinance and set aside for such
payment (whether upon or prior to maturity); (c) any Bond deemed to have been paid as provided by Section 9.05; and (d)
with respect to determining the number or percentage of Bondholders or Bonds for the purpose of consents, notices and the
like, any Bond registered to the City.

"Participant" shall mean the person or entity registered as such with the Depository Trust Company.
"Paying Agent" shall mean an Paying agent for the Bonds appointed by a resolution supplemental hereto.

"Prior Bonds™ or "1986 Series A Bonds" shail mean the City's Sewer Revenue Bonds, Series 1986 A, dated May 28,
1986, issued in the original principal amount of $1,402,664 and currently outstanding in the principal amount of $1,356,132.

"Prior Bonds Redemption Date" shall mean the date or dates established by a Supplemental Resolution for the
redemption of the Prior Bonds.

“Prior Ordinance” shall mean the Ordinance enacted by the City Council on April 24, 1986, as amended and
supplemented, authorizing the issuance of the Prior Bonds.

"Private Business Use"” shall mean use directly or indirectly in any trade or business carried on by a natural person
or in any activity carried on by a person other than a natural person, excluding, however, use by a state or local governmental
unit and use as a member of the general public.

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

{b) obligations of any of the following federal agencies which obligations represent fuil faith and credit of the
United States of America, including:

Export - Import Bank

Farmers Home Administration

General Services Administration

U. S. Maritime Administration

Small Business Administration

Government National Mortgage Association (GNMA)

U. S. Department of Housing & Urban Development (PHA's)
Federal Housing Administration,

(c) bonds notes or other evidences of indebtedness rated "AAA" by Standard & Poor's Corporation and "Aaa” by
Moody's Investor Services, Inc., issued by the Federal National Mortgage Association or the Federal Home Loan
Mortgage Corporation with remaining maturities not exceeding three years;

(d) U. S. doHar denominated deposit accounts, federal funds and banker's acceptances with domestic commercial
banks which have a rating on their short term certificates of deposit on the date of purchase of "A-1" or "A-1+" by
Standard & Poor's Corporation and "P-1" by Moody's Investor Services, Inc. and maturing no more than 360 days
after the date of purchase. (Ratings on holding companies are not considered as the rating of the bank);

(¢} commercial paper which is rated at the time of purchase in the single highest classification, "A-1+" by Standard
& Poor's Corporation and "P-1" by Moody's Investor Services, Inc. and which matures not more than 270 days after
the date of purchase;



(f) investments in a money market fund rated "AAAmM" or "AAAmM-G" or better by Standard & Poor's Corporation;
and

(g) pre-refunded municipal obligations defined as follows:

Any bonds or other obligations of any state of the United States of America or of any agency,
instrumentality or local governmental unit of any such state which are not callable at the option of the
obligor prior to maturity or as to which irrevocable instructions have been given by the obligor to call on the
date specified in the notice; and (A) which are rated, based on the escrow, in the highest rating category of
Standard & Poor's Corporation and Moody's Investor Services, Inc. or any successors thereto; or (B)(i)
which are fully secured as to principal and interest and redemption premium, if any, by a fund consisting
only of cash or obligations described in paragraph (a) above, which fund may be applied only to the payment
of such principal of and interest and redemption premium, if any, on such bonds or other obligations on the
maturity date or dates thereof or the specified redemption date or dates pursuant to such irrevocable
instructions, as appropriate, and (ii) which fund is sufficient, as verified by a naticnally recognized
independent certified public accountant, to pay principal of and interest and redemption premium, if any, on
the bonds or other obligations described in this paragraph on the maturity date or dates thereof or on the
redemption date or dates specified in the irrevocable instructions referred to above, as appropriate.

"Record Date” shall mean the day of the month which shall be so stated in the Bonds, regardless of whether such
day is a Saturday, Sunday or other legal holiday.

"Redemption Price" shall mean such amount as is established in a Resolution supplemental hereto.

"Refunding Bonds" or "Series 1996 A Bonds" shall mean the Waterworks and Sewer Refunding Revenue Bonds,
Series 1996 A, of the City originally authorized to be issued pursuant to this Ordinance.

"Registrar” means the bank to be designated in the Suppfemental Resolution as the registrar for the Bonds, and any
successor thereto.

“Regulations” shall mean temporary and permanent regulations promulgated under the Code, and includes
applicable regulations promulgated under the Internal Revenue Code of 1986, as amended.

"Renewal and Replacement Fund" shall mean the fund created by Section 4.01 hereof,
"Representation Letter” shall mean the Letter Agreement among the City, DTC and the Paying Agent.

"1996 Series A Bonds Reserve Account" shall mean the account in the Sinking Fund, as hereinafter defined, created
by Section 4.01 hereof.

"Reserve Account Requirement” shajl mean the maximum amount of principal and interest which will mature and
come due on the Bonds in the then current or any succeeding Fiscal Year.

"Revenue Fund" shall mean the fund created by Section 4.01 hereof.

"Revenues" shall mean all rates, rents, fees, charges or other income received by or accrued to the Utility Board
from the operation of the System, as calculated in accordance with generally. accepted accounting practices.

"Sinking Fund" shall mean the fund created by Section 4.01 hereof.

"Supplemental Resolution” shall mean any ordinance or resolution amendatory hereof or supplemental hereto and,
when preceded by the amcle “the,” refers specifically to the Supplemental Resolution authorizing the sale of the Series 1996
A Bonds to the Original Purchaser; provided, that any provision intended to be included in the Supplemental Resolution and
not so included may be contained in any other Supplemental Resolution.

"System" shall mean the complete existing combined waterworks and sewerage system now owned by the City,
both within and without the corporate limits of the City, consisting of a water treatment plant, pumps, distribution lines,
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sewage treatment plant or plants collecting, intercepting and outlet sewers, lateral sewers, drains, force mains, conduits,
pumping stations and ejector stations and all other appurtenances, extensions, additions and improvements necessary,
appropriate, useful, convenient or incidental to the collection, treatment and disposal in a sanitary manner of sewage and
industrial wastes, and shall include any extensions, improvements and betterments thereto hereafter acquired or constructed
for said combined waterworks and sewerage system from any sources whatsoever.

"Utility Board" shail mean the Utility Board of the City as now or hereafter constituted or any other agency,
department or instrumentality of the City which shall at any time have jurisdiction, possession or control of the System or the
management and operation thereof.

"Value,” which shall be determined as of the end of each month, means that the value of any investments shall be
calculated as follows:

(2) as to investments the bid and asked prices of which are published on a regular basis in The Wall Street Journal
(or, if not there, then in The New York Times); the average of the bid and asked prices for such investments so
published on or most recently prior to such time of determination;

(b} as to investments the bid and asked prices of which are not published on a regular basis in The Wall Street
Journal or The New York Times: the average bid price at such time of determination for such investments by any two
nationally recognized government securities dealers (selected by the City in its absolute discretion) at the time making
a market in such investments or the bid price published by a nationally recognized pricing service; and

(c) as to certificates of deposit and bankers acceptances; the face amount thereof, plus accrued interest.
Authorization of Refunding

The refunding and defeasnce of the Prior Bonds and the issuance of the Refunding Bonds is authorized by the Bond
Ordinance.

Application of Revenues

So long as any of the Bonds shall be outstanding and unpaid, the City covenants with the holders of the Bonds as
follows: .

A. The entire Revenues derived from the operation of the System and all parts thereof shall be deposited by the
City in a special fund in the Depository Bank, which fund, to be designated the "Waterworks and Sewer System Revenue
Fund" (the "Revenue Fund”), is hereby established. The Revenue Fund shall constitute a frust fund for the purposes provided
in this Ordinance and shall be kept separate and distinct from all other funds of the City and used only for the purposes and
in the manner herein provided. All Revenues at any time remaining on deposit m the Revenue Fund shall be disposed of
only in the following manner and order of priority:

(1) The City shall first each month, from the moneys in the Revenue Fund, pay all reasenable Operating Expenses
of the System.

(2) Thereafter the City pay such amounts as are required to be paid on account of the 1979 Bonds and the 1986
Series C Bonds, as provided in the ordinances authorizing the issuance of such bonds.

(3) Thereafter, from the moneys in the Revenue Fund, the City shall, on the first day of each month, commencing
with and including the first day of that month which is seven months prior to the first interest payment date of the 1996
Series A Bonds, apportion and set apart out of the Revenue Fund and remit to the Commission, for deposit in a fund to be
known as the "Sinking Fund," which is hereby created and established, a sum equal to one-sixth {1/6) of the amount of
interest which will become due on the Bonds on the next ensuing semiannual interest payment date; provided, however, that,
in the event the period to elapse between said initial payment date and the next semiannual interest payment date is less than
seven (7) months, then such monthly payments shail be increased proportionately to provide the required amount of interest
payable on the next semiannual interest payment date one month prior to said date.




The City shall also apportion and set apart out of the Revenue Fund and remit to the Commission for deposit in said
Sinking Fund, on the first day of each month, beginning on the first day of that month which is thirteen (13) months prior to
the first principal payment date of the 1996 Series A Bonds, a sum equal to one-twelfth (1/12) of the amount of principal
which will mature and become due on the 1996 Series A Bonds on the next ensuing principal payment date. The City shall
also, at the same time, remit to the Commission for deposit in the Sinking Fund a sum equal to one-twelfth (1/12) of the

amount of principal which will mature and become due on the 1986 Series B Bonds on the next ensuing principal payment
date for such bonds.

The City shall also, from the Revenue Fund, remit to the Commission on such dates or at such other times, as the
Commission shall require, such additional sums as shail be necessary to pay the fiscal agency charges due for paying the
1996 Series A Bonds and the interest thereon and for paying the 1986 Series B Bonds.

Moneys in the Sinking Fund shall be used only for the purposes of paying principal of and interest on the 1996
Series A Bonds and principal of the 1986 Series B Bonds as the same shall become due.

The City shali not be required to make any further payments into the 1996 Series A Bonds Sinking Fund on account
of the Series 1996 A Bonds when the aggregate amount of funds in the 1996 Series A Bonds Sinking Fund, including the
Reserve Account therein, is at least equal to the aggregate principal amount of Bonds issued pursuant to this Ordinance then
Outstanding, plus the amount of interest due or thereafter to become due on said Bonds then Outstanding.

The City shall not be required to make any further payments into the 1986 Series B Bonds Sinking Fund on account
of the 1986 Series B Bonds when the aggregate amount of funds in the 1986 Series B Bonds Sinking Fund, including the
Reserve Account therein, is at least equal to the aggregate principal amount of the 1986 Series B Bonds then Qutstanding.

As and when additional Bonds ranking on a parity with the Series 1996 A Bonds herein authorized are issued,
provision shall be made for additional payments into said Sinking Fund sufficient to pay the principal of and interest on such
additional parity Bonds and accomplish retirement thereof at or before maturity.

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

(4) (a) Then from the moneys remaining in the Revenue Fund, the City shall next, each month, pay into the 1996
Series A Bonds Reserve Account an amount necessary to make up any deficiency in the 1996 Series A Bonds Reserve
Account Requirement, resulting from (i) the valuation of investments in the 1996 Series A Bonds Reserve Account which
resuits in a determination that the amount of moneys and the Value of the Qualified Investments deposited to the credit of the
1996 Series A Bonds Reserve Account is less than the 1996 Series A Bonds Reserve Account Requirement, or (ii)
withdrawals from the 1996 Series A Bonds Reserve Account, for deposit into the Sinking Fund, beginning with the first full
calendar month following the event described in either clause (i) or (ii) above. Provided, that in no event shall the amount
deposited into the 1996 Series A Bonds Reserve Account in any month be less than, in the event the deficiency in the 1996
Series A Bonds Reserve Account Requirement is due to a decrease in the value of the Qualified Investments therein in excess
of 10% of such amount, an amount equal to 1/4th of the amount of such deficiency, and otherwise, an amount equal to 1/12th
of the amount of the deficiency in the 1996 Series A Bonds Reserve Account determined as set forth in clause (ii) above and
the amount then withdrawn from the 1996 Series A Bonds Reserve Account, as described in clause (ii) above (it being
understood that any such 1/12th payment shall be made in such amount for 12 consecutive months unless the amount in the
1996 Series A Bonds Reserve Account shall have been made equal to the 1996 Series A Bonds Reserve Account
Requirement prior to such twelfth consecutive month); and provided further, that no payments shall be required to be made
into the 1996 Series A Bonds Reserve Account whenever and as long as the amount deposited therein shall be equal to the
1996 Series A Bonds Reserve Account Requirement.

(b) At the same time the City shall pay into the 1986 Series B Bonds Reserve Account established for the 1986
Series B Bonds an amount necessary to make up any deficiency in the 1986 Series B Bonds Reserve Account Requirement
with respect to the 1986 Series B Bonds, resulting from (i) the valuation of investments in such 1986 Series B Bonds Reserve
Account which results in a determination that the amount of moneys and the Value of the Qualified Investments deposited to
the credit of such 1986 Series B Bonds Reserve Account is less than the 1986 Series B Bonds Reserve Account Requirement
for the 1986 Series B Bonds, or (ii) withdrawals from such 1986 Series B Bonds Reserve Account, for deposit into the
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Sinking Fund, beginning with the first full calendar month following the event described in either clause (i) or (ii) above.
Provided, that in no event shall the amount deposited into the 1986 Series B Bonds Reserve Account for the 1986 Series B
Bonds in any month be less than, in the event the deficiency in the 1986 Series B Bonds Reserve Account Requirement is
due to a decrease in the value of the Qualified Investments therein in excess of 10% of such amount, an amount equal to
1/4th of the amount of such deficiency, and otherwise, an amount equal to 1/12th of the amount of the deficiency in such
1986 Series B Bonds Reserve Account determined as set forth in clause (ii) above and the amount then withdrawn from the
1986 Series B Bonds Reserve Account, as described in clause (ii) above (it being understood that any such 1/12th payment
shall be made in such amount for 12 consecutive months unless the amount in the 1986 Series B Bonds Reserve Account
shall have been made equal to the 1986 Series B Bonds Reserve Account Requirement prior to such twelfth consecutive
month); and provided further, that no payments shall be required to be made into the 1986 Series B Bonds Reserve Account
for the 1986 Series B Bonds whenever and as long as the amount deposited therein shatl be equal to the 1986 Series B Bonds
Reserve Account Requirement for the 1986 Series B Bonds.

(5) Thereafter, from the moneys remaining in said Revenue Fund, the City shall next, on the first day of each month
commencing with the first month in which interest shall be payable from the Revenue Fund, remit to the Depository Bank for
deposit in a special depreciation account, to be designated the "Renewal and Replacement Fund," which account is hereby
established and created, a sum equal to two and one-half percent (2 1/2%) of the Revenues each month, exclusive of any
payments for the account of the 1996 Series A Bonds Reserve Account in the Sinking Fund. All funds in said Renewal and
Replacement Fund shall be kept apart from all other municipal funds and shall be invested and reinvested, at the direction of
the City, in Qualified Investments to the fullest extent possible under applicable laws, this Ordinance and the need for such
moneys for the purposes set forth below. So long as the City is making payment into any renewal and replacement fund,
depreciation fund or similar fund created with respect to the 1979 Bonds, the 1986 Series C Bonds or the 1986 Series B
Bonds, payments into the Renewal and Replacement Fund described above shall not be required.

Withdrawals and disbursements may be made from the Renewal and Replacement Fund for replacements,
enlargements, emergency repairs, improvements and extensions to the System; provided, that any deficiency occurring in the
Reserve Accounts shall be promptly eliminated with moneys from the Renewal and Replacement Fund.

(6) Whenever all of the required and provided transfers and payments from said 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 for operating expenses and into the Sinking Fund and the Renewal
and Replacement Fund during the next succeeding three (3) months, such excess shall be considered as surplus Revenues.
Said surplus revenues shall be first used for the acquisition and construction of extensions, improvements and betterments to
the System, and, thereafter, to the extent not needed for such purposes, may be used to purchase Bonds upon the open market
at not exceeding the then applicable redemption price or to call and redeem the Bonds on the next succeeding interest
payment date or for any lawful purpose of the System.

(7) If on any monthly payment date the revenues of the System are insufficient to make the required deposits in any
of the funds as hereinabove provided, the deficiency shall be made up on the next ensuing payment dates by payments in
addition to the payments which are otherwise required to be made into the funds on such ensuing payment dates.

B. The Commission is hereby designated as the fiscal agent for the administration of the Sinking Fund created
hereunder, and all amounts required for said Sinking Fund shall be remitted to the Commission from said Revenue Fund and
from the proceeds of the sale of the Bonds, as provided in Article V hereof, by the City at the times provided herein. Al
remittances made by the City to the Commission shall clearly identify the fund or account into which each amount is to be
deposited.

C. The moneys on deposit in the Revenue Fund and the Renewal and Replacement Fund (unless remitted to the
Commission) in excess of the sum insured by the maximum amounts insured by the FDIC shall at all times be secured, to the
full extent thereof in excess of such insured sum, by Government Obligations or such other obligations as shalt be eligible as
security for deposits of State and municipal funds under the laws of the State of West Virginia.

D. The Commission shail invest the funds which it holds pursuant to this Ordinance, including the 1996 Series A
Bonds Reserve Account in the Sinking Fund, to the fullest possible extent so that all moneys shail be invested for the
maximum possible period consistent with the tenor hereof.



E. Anything to the contrary herein notwithstanding, when the aggregate sum in the Sinking Fund, including the
1996 Series A Bonds Reserve Account therein, is sufficient to pay and redeem all the Bonds Qutstanding and all interest
accrued and to accrue thereon and any applicable redemption premiums, the City shall cause all the Bonds to be paid or
called and redeemed at the earliest practicable date permitted, pursuant to the provisions hereof as to redemption of Bonds.

Application of the Proceeds of the Bonds

A. All accrued interest received from the Original Purchaser of the Series 1996 A Bonds shall be deposited in the
Sinking Fund and used to pay the next maturing interest on the Series 1996 A Bonds.

B. The amount of the Series 1996 A Bond proceeds necessary, together with such funds of the City as are made
available by the defeasance of the 1986 Series A Bonds, to refund the Prior Bonds, which amount shall be set forth in the

Supplemental Resolution, shall be applied by the City pursuant to the provisions of the Escrow Agreement.

C. The remaining moneys derived from the sale of the Series 1996 A Bonds shall be deposited by the City in the
Costs of Issuance Account.

General Covenants

RATES.

Prior to the issuance of the Bonds, just and equitable rates or charges for the use of the services and facilities of the
System will be fixed and established, all in the manner and form required by law, and copies of such rates and charges so
fixed and established shall at all times be kept on file in the office of the Utility Board, which 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 and accounts created or
maintained hereunder. Such schedule of rates and charges shall be revised from time to time, 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 City hereby covenants and agrees that the schedule of rates or charges from time to time in effect shall be at
least sufficient to provide for all reasonable operating expenses of the System and leave a balance each year equal to at least
one hundred twenty-five percent (125%) of the maximum annual amount required to pay the interest on and principal of the
Bonds and all other obligations secured by or payable from the revenues of the System prior to or on a parity with the Bonds,
as the same become due and accomplish retirement of all Bonds for the payment of which such revenues have or shall have
been pledged, charged or otherwise encumbered. To the extent permitted by law, all such rates and charges, if not paid when
due, shall constitute a lien upon the premises served by the System,

OPERATION AND MAINTENANCE,

The City will maintain the System in good condition and will operate the same as a revenue-producing enterprise in
an efficient and economical manner, making such expenditures for equipment and for renewal, repair and replacement as
may be proper for the economical operation and maintenance thereof from the revenues of said System in the manner
provided in this Ordinance.

SALE OF THE SYSTEM.

The System may be sold, mortgaged, leased, or otherwise disposed of only as a whole, or substantially as a whole,
and only if the net proceeds to be realized shall be sufficient fully to pay or redeem at or prior to maturity all the Bonds
QOutstanding. The proceeds from such sale, mortgage, lease or other disposition of the System shall immediately be remitted
to the Commission for deposit in the Sinking Fund, and the City shall direct the Commission to apply such proceeds to the
payment of principal and interest at the maturity of Bonds about to mature and to the redemption prior to maturity, at the
carliest date permitted hereby and at the redemption price, of all other outstanding Bonds. Any balance remaining after the
redemption or payment of ali the Bonds and interest thereon shall be remitted to the City by the Commission unless
necessary for the payment of other obligations of the City payable out of the revenues of the System.

The foregoing provision notwithstanding, the City 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
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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 is not in excess of ten thousand dollars ($10,000), the Utility Board shall, in
writing, determine that such property comprising a part of the System is no longer necessary, useful or profitable in the
operation thereof, and the City Council may then provide for the sale of such property. The proceeds of any such sale shall
be deposited in the Renewal and Replacement Fund. If the amount to be received from such sale, lease or other disposition
of said property shall be in excess of ten thousand doilars ($10,000) but not in excess of one hundred thousand doliars
($100,000), the Utility Board shall first, in writing, determine with the written approval of a consulting engineer that such
property comprising a part of the System is no longer necessary, useful or profitable in the operation thereof, and the City
Council may then, if it be so advised, by resolution duly adopted, approve and concur in such finding and authorize such
sale, lease or other disposition of such property upon public bidding. The proceeds derived from any such sale, lease or other
disposition of such property, in excess of ten thousand dollars ($10,000) and not in excess of one hundred thousand dollars
($100,000), shall be remitted by the City to the Commission for deposit in the Sinking Fund and shall be applied only to the
redemption of Bonds of the last maturities then Outstanding or to the purchase of Bonds of the last maturities then
Outstanding at prices not greater than the redemption price of such Bonds. Such payments of such proceeds into the Sinking
Fund or the Renewal and Replacement Fund shall not reduce the amounts required to be paid into said funds by other
provisions of this Ordinance.

No sale, lease or other disposition of the properties of the System shall be made by the City if the proceeds to be
derived therefrom shall be in excess of one hundred thousand dollars ($100,000) and insufficient to pay or redeem prior to
maturity all the Bonds then Outstanding without the prior approval and consent in writing of the Holders, or their duly
authorized representatives, of sixty-six and two-thirds percent (66-2/3%) in amount of Bonds then Outstanding. The City
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.

ISSUANCE OF OTHER OBLIGATIONS PAYABLE OUT OF REVENUE AND GENERAL COVENANT AGAINST
ENCUMBRANCES.

The City shall not issue any other obligations whatsoever, except pari passu additional Bonds provided for in
Section 6.08 hereof, payable from the Revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such Revenues with the Bonds; and all obligations hereafter issued by the City payable from the
Revenues of the System, except such additional 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 Bonds.

The City shall not create, or cause or permit to be created any debt, lien, pledge, assignment, encumbrance or any
other charge having priority over or, except with respect to said pari passu additional Bonds, being on a parity with the lien
of the Bonds, and the interest thereon, upon any of the income and revenues of the System pledged for payment of the Bonds
and the interest thereon in this Ordinance or upon the System or any part thereof.

ADDITIONAL PARITY BONDS.

No additional parity Bonds, as in this Section defined, payable out of the revenues of the System, shall be issued
after the issuance of any Bonds pursuant to this Ordinance, except under the conditions and in the manner herein provided.

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

No such additional parity Bonds shall be issued at any time, however, unless and until there has been procured and
filed with the City Clerk a written statement by Independent Accountants, based upon the necessary investigation and
certification by a consulting engineer, reciting the conclusion that the Net Revenues actually derived, subject to the
adjustments hereinafter provided, from the System during any twelve (12) consecutive months within the eighteen (18)
months immediately preceding the date of the actual issuance of such additional parity Bonds, plus the estimated average
increased annual Net Revenues to be received in each of the three (3) succeeding years after the completion of the
improvements to be financed by such additional parity Bonds, shall not be less than one hundred twenty-five percent (125%)
of the maximum annual amount which will mature and become due for principa! of and interest in any succeeding year on
the following:



(1) The 1979 Bonds then Outstanding;

(2) The 1986 Series C Bends then Outstanding;
(3) The 1986 Series B Bonds then Outstanding;
(4) The Series 1996 A Bonds then Outstanding;

(5) Any additional parity Bonds theretofore issued pursuant to the provisions contained in this Ordinance
then Outstanding; and

(6) The additional parity Bonds then proposed to be issued.

The "estimated average increased annual Net Revenues to be received in each of the three (3) succeeding years", as
that term is used in the computation provided in the above paragraph, shall refer only to the increased Net Revenues
estimated to be derived from any increase in rates enacted by the City, the time for appeal of which shall have expired prior
to the date of delivery of such additional parity Bonds, and shall not exceed the amount to be stated in a certificate of a
consulting engineer, which shall be filed in the office of the City Clerk prior to the issnance of such additional parity Bonds,
adjusted as provided in the following paragraph.

The Net Revenues actually derived from the System during the twelve (12) consecutive month period hereinabove
referred to may be adjusted by adding to such Net Revenues such additional Net Revenues which would have been received,
in the opinion of a consulting engineer and the Independent Accountants as stated in a certificate jointly made and signed by
a consulting engineer and the Independent Accountants, on account of increased rates, rentals, fees and charges for the
System enacted by the City, the time for appeal of which shalt have expired prior to issuance of such additional parity Bonds.

Not later than simultaneously with the delivery of such.additional parity Bonds, the City shall have entered into
written contracts for the immediate acquisition or construction of such extensions, improvements and betterments to the
System which are to be financed by such additional parity Bonds.

The term "additional parity Bonds," as used in this Section, shali be deemed to mean additional Bonds issued under
the provisions and within the limitations of this Section, payable from the Revenues of the System on a parity with the 1986
Series B Bonds and the Series 1996 A Bonds, and ali the covenants and other provisions of this Ordinance (except as to
details of such additional parity Bonds inconsistent herewith) shall be for the equal benefit, protection and security of the
Holders of the 1986 Series B Bonds and the Series 1996 A Bonds and the Holders of any additional parity Bonds
subsequently issued from time to time within the limitations of and in compliance with this Section. All the Bonds,
regardless of the time or times of their issnance, 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 gver any other. The City
shall comply fully with all the increased payments into the various funds created in this Ordinance required for and on

account of such additional Bonds, in addition to the payments required for Bonds theretofore issued pursuant to this
Ordinance.

The term "additicnal parity Bonds," as used in this Section, shall not be deemed to include any bonds, notes,
certificates or other obligations subsequently issued, the lien of which on the Revenues of the System is subject to the prior
and superior lien of the Bonds on such revenues. The City shall not issue any obligations whatsoever payable from the
Revenues of the System, or any part thereof, which rank prior to or equally, as to lien and source of and security for payment
from such Revenues, with the Bonds except in the manner and under the conditions provided in this Section.

No additional parity Bonds, as in this Section defined, shall be issued at any time, however, unless all the payments
into the respective funds and accounts provided for in this Ordinance on account of the Bonds then Outstanding, and any

other. payments provided for in this Ordinance shall have been made in full as required to the date of delivery of the
additional parity Bonds.

The City may issue additional parity Bonds without compliance with any other conditions for the purpose of
refunding prior to maturity any series of the Bonds, provided that the annual debt service required on account of the
refunding Bonds and the Bonds which are not refunded shali not be greater in any year in which the Bonds not refunded and
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the refunding Bonds are to be Outstanding than the annual debt service required in such year if the Bonds to be refunded
were not so refunded.

INSURANCE.

The City will carry such insurance and in such amounts as is customarily carried with respect to works and
properties similar to the System, with a reputable insurance carrier or carriers, against loss or damage by fire, explosion,
hurricane, earthquake, cyclone, occupancy or other hazards and risks. The City will require that each of its contractors and
all subcontractors maintain, during the life of any construction contract, workers' compensation coverage, public liability
insurance, property damage insurance and vehicle liability insurance. in time of war, the City shall also carry in said amount
such insurance as may be available against loss or damage by the risks and hazards of war. The proceeds of all such
insurance policies shall be disposed of as provided in this Ordinance and otherwise shall be placed in the Renewal and
Replacement Fund and used only for the repair and restoration of the damaged or destroyed properties or for the other
purposes provided herein for said Renewal and Replacement Fund. The City will also carry Hability insurance for damage or

injury to persons or property in amounts adequate for such purposes and customarily carried with respect to works and
properties similar to the System.

MANDATORY CONNECTIONS.

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.

CONSULTING ENGINEER.

The City will retain a recognized, qualified independent consulting engineer on a biannual basis to supervise
generally the operation, maintenance and repair of the System and to report biannually to the City in writing their
recommendations and comments as to the System. Such biannual report of a consulting engineer, or a summary thereof,
shall be made available at reasonable times to any Bondholder requesting the same.

SERVICES RENDERED TO THE CITY.

The City will not render or cause to be rendered any free services of any nature by its System; and, in the event the
City or any department, agency, instrumentality, officer or employee of the City shall avail itself or himself or herself 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 City and any such department, agency,
instrumentality, officer or employee. Such charges shal} be paid as they accrue, and the City shall transfer from its general
funds sufficient sums to pay such charges for service to any of its departments or properties, The revenues so received shall
be deemed to be revenues derived from the operation of the System and shali be deposited and accounted for in the same
manner as other revenues derived from such operation of the System.

ENFORCEMENT OF COLLECTIONS.

The City will diligently enforce and collect all fees, rates, rentals or other charges for the services and facilities of
the System and take all steps, actions and proceedings for the enforcement and collection of such fees, rates, rentals or other
charges that shall become delinquent to the full extent permitted or authorized by the laws of the State of West Virginia. To

the extent permitted by law, all such rates and charges, if not paid when due, shall become a lien on the premises served by
the System.

Whenever any rates, rentals or charges for the services or facilities of the System, or a part thereof, shall remain
unpaid for a period of thirty (30) days after the same shall become due and payable, the user of the services and facilities,
shall be delinquent until such time as all such rates and charges are fully paid. The City further covenants and agrees that it
will, to the full extent permitted by law, and any rules and regulations Promulgated by the Public Service Commission of
West Virginia applicable thereto, discontinue and shut off the sewerage services and facilities of the System and in the event
the City owns a water facility (the "Water System"), the Water System to all delinquent users of the services and facilities of
the System, and will not restore either water or sewerage services of the System or the Water System until all delinquent
charges for the service and facilities of the System, plus reasonable interest penalty charges for the restoration of service,
have been fully paid.
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NO COMPETING FRANCHISE,

To the extent allowed by law, the City will not grant or cause, consent to or allow the granting of, any franchise or

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

BOOKS AND RECORDS.

The City will keep books and records of the System, which shall be separate and apart from all other books, records
and accounts of the City, in which complete and correct entries shall be made of all transactions relating to the System, and
any holder of a Bond or Bonds issued pursuant to this Ordinance shall have the right at all reasonable times to inspect the
System, and all parts thereof, and all records, accounts and data of the City relating thereto.

The accounting system for the System shall follow currently accepted accounting practices in accordance with the
rules and regulations of the Public Service Commission of West Virginia and the Act. Separate control accounting records
shall be maintained by the City. Subsidiary records as may be required shall be kept in the manner, on the forms, in the
books, and along with other bookkeeping records as prescribed by the City. The City 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 City
shall be reported to the City.

The City shall file with the consulting engineer and the Origina! Purchaser within 120 days following the end of

each Fiscal Year, and shall mail in each year to any Bondholder requesting the same, an annual report containing the
following:

A. A statement of Revenues and Operating Expenses from the System,

B. A balance sheet statement showing all deposits in all the funds and accounts provided for in this Ordinance, and
the status of all said funds.

The City shall also, at least once a year, cause the books, records and accounts of the System to be completely
audited by Independent Accountants, shall mail upon request, and make available generally, the report of said Independent
Accountants, or a summary thereof, to any Bondholder, and shall file said report with and the Original Purchaser.

OPERATING BUDGET,

The Utility Board shall annually, at least forty-five (45) days preceding the beginning of each Fiscal Year, prepare
and adopt by resolution a detailed budget of the estimated revenues and expenditures for operatigh 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 a consulting engineer, which finding and recommendation shall state in detail the purpose of and necessity for such
increased expenditures for the operation and maintenance of the System, and no such increased expenditures shall be made
until the Utility Board shall have approved such finding and recommendation by a resotution duly adopted. No increased
expenditures in excess of ten percent (10%) of the amount of such budget shall be made except upon the further certificate of
a consulting engineer that such increased expenditures are necessary for the continued operation of the System. The Utility
Board shall mail copies of such annual budget and all resolutions authorizing increased expenditures for operation and
maintenance to any Bondholder who shall file his or her address with the City and request in writing that copies of any such
budgets and resolutions be furnished him or her, and shall make available such budgets and all resolutions authorizing
increased expenditures for operation and maintenance of the System at all reasonable times to any Bondholder or anyone
acting for and in behalf of such Bondholder.

Defaults and Remedies

EVENTS OF DEFAULT,

A. Each of the following events shall constitute an "Event of Default” with respect to the Bonds.
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(A) If default occurs in the due and punctuat payment of the principal of or interest on any Bonds;

(B) If default occurs in the City's observance of any of the covenants, agreements or conditions on its part relating to
the Bonds set forth in this Ordinance, the Supplemental Resolution or in the Bonds and such default shall have continued for
a period of 30 days afier the City shall have been given written notice of such default by the Depository Bank holding any
fund or account hereunder or a Registered Owner of a Bond; or

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

REMEDIES.

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

Upon the occurrence of an Event of Default, the Commission may, and shall, at the direction of 51% of the
Bondholders, by written notice to the City, declare the principal of the Bonds to be immediately due and payable, whereupon
that portion of the principal of the Bonds thereby coming due and the interest thereon accrued to the date of payment shall,

without further action, become and be immediately due and payable, anything in this Ordinance or in the Bonds to the
contrary notwithstanding.

APPQINTMENT OF RECEIVER.

Any Registered Owner of a Bond may, by proper legal action, compel the performance of the duties of the City
under this Ordinance and the Act, including the making and collection of sufficient rates and charges for services rendered
by the System and segregation of the revenues therefrom and the application thereof and performing any construction
necessary for the System. If there be any default in the payment of interest on any Bonds when the same shali become due,
or in the payment of the principal of any Bond or Bonds either at the specified date of maturity thereof or at a date set for
redemption thereof, or otherwise in the performance of any covenant contained in this Ordinance other than as to such
payment and such default shall continue for a period of thirty (30) days afier written notice of the City of such default, any
Registered Owner shall, in addition to all other remedies or rights, have the right by appropriate legal proceedings to obtain
the appointment of a receiver to administer the System on behalf of the City with power to charge rates, rentals, fees and
other charges sufficient to provide for the payment of the Bonds and any interest thereon, the deposits into the funds and
accounts herein provided and the payment of operating expenses of the System and to apply such rates, rentals, fees, charges
or other revenues in conformity with the provisions of this Ordinance and the Act.

The receiver so appointed shall forthwith, directly or by his 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 City exercise all the rights and powers of the City with respect to said
facilities as the City itself might do.

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

Such receiver, in the performance of the powers hereinabove conferred upon him or her or it, shall be under the
direction and supervision of the court making such appointment, shall at ail times be subject to the orders and decrees of such
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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 specificatly set forth herein.

Any receiver appointed as provided herein shall hold and operate the System in the name of the City and for the
joint protection and benefit of the City and Registered Owners of Bonds issued pursuant to this Ordinance. Such receiver
shall have no power to sell, assign, mortgage or otherwise dispose of any assets of any kind or character belonging or
pertaining to the System, but the authority of such receiver shall be limited to the possession, operation and maintenance of
the System, for the sole purpose of the protection of both the City and Registered Owners, and the curing and making good
of any default under the provisions of this Ordinance, and the title to and ownership of said System shall remain in the City,

and no court shall have any jurisdiction to enter any order or decree permitting or requiring such receiver to sell, mortgage,
or otherwise dispose of any assets of the Systems.

Investment of Funds and Accounts

Any moneys held as a part of the funds and accounts created by this Ordinance, other than the Revenue Fund, shall
be invested and reinvested by the Commission or the Depository Bank, as the case may be, at the direction of the City in any
Qualified Investments to the fullest extent possible under applicable laws, this Ordinance, the need for such moneys for the
purposes set forth herein and the specific restrictions and provisions set forth in this Section.

Except as otherwise provided, any investment shall be held in and at all times deemed a part of the fund or account
in which such moneys were originally held, and used for the purpose of such fund or account. The interest accruing thereof
and any profit or loss realized from such investment shall be credited or charged to the appropriate fund or account. The
determination of the Value of the investments shall be made once a month. The Commission or the Depository Bank, as the
case may be, shall sell and reduce to cash a sufficient amount of such investments whenever the cash balance in any fund or
account is insufficient to make the payments required from such fund or account, regardless of the loss on such liquidation.
The Depository Bank shall sell and reduce to cash a sufficient amount of such investments whenever the cash balance in any
account js insufficient to make the payments required from such fund or account, regardless of the loss of such liquidation.
Such Depository Bank may make any and all investments permitied 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 wiliful misconduct.

Restriction as to Arbitrage Bonds

Except as otherwise provided, any investment shall The City covenants that (i) it will restrict the use of the proceeds
of the Series 1996 A Bonds in such manner and to such extent as may be necessary, in view of the City’s reasonable
expectations at the time of issuance of the Series 1996 A Bonds, so that the Series 1996 A Bonds will not constitute
"arbitrage bonds" under Section 148 of the Code and the 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 Series 1996 A
Bonds) so that the interest on the Series 1996 A Bonds will be and remain excluded from gross income for federal income
tax purposes, and will not take any actions which would adversely affect such exclusion.

Modification or Amendment

No material modification or amendment of this Ordinance or of any Resolution or resolution amendatory hereof or
supplemental hereto which would materially and adversely affect the rights of Bondholders shall be made without the
consent in writing of the holders of two-thirds (2/3) or more in principal amount of the Bonds then outstanding; provided,
however, that no change shall be made in the maturity of any Bond or Bonds or the rate of interest thereon, or in the principal
amount thereof, or affecting the unconditional promise of the City to pay such principal and interest out of the revenues of
the System without the consent of the Holder thereof. No amendment or modification shall be made which would reduce the

percentage or modification of the principal amount of Bonds required for consent to the above permitted amendments or
modifications.

Defeasance

If the City shall pay or cause to be paid, or there shall otherwise be paid, to the holders of all Bonds the principal
thereof, and redemption premium, if applicable, and interest due or to become due thereon, at the times and in the manner
stipulated therein and in this Ordinance, then the pledge of net revenues and any other moneys and securities pledged under
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this Ordinance and all covenants, agreements and other obligations of the City to the Bondholders shall thereupon cease,
terminate and become void and be discharged and satisfied.

Bonds for the payment of which either moneys in an amount which shall be sufficient, or securities the principal of
and the interest on which, when due, will provide moneys which, together with the moneys, if any, deposited with the Paying
Agent at the same or earlier time, shall be sufficient, to pay, as and when due, the principal of and interest on such Bonds
shali be deemed to have been paid within the meaning and with the effect expressed in the first paragraph of this Section. AH
Bonds shall, prior to the maturity or redemption thereof, be deemed to have been paid within the meaning and with the effect
expressed in the first paragraph of this Section if (a) in case any of said Bonds are to be redeemed on any date prior to their
maturity, the City shall have given the Commission, in form satisfactory to it, irevocable instructions to publish as provided
herein notice of redemption of such Bonds on said date, (b) there shall have been deposited with the Commission either
moneys in an amount which shall be sufficient, or securities the principal of and the interest on which when due will provide
moneys which, together with the moneys, if any, deposited with the Commission at the same or earlier time, shall be
sufficient, to pay when due the principa! of and redemption premium, if applicable, and interest due and to become due on
said Bonds on and prior to the redemption date of maturity date thereof, as the case may be, and an opinion of nationally
recognized bond counsel to the effect that such action will not adversely effect the exclusion of the interest on the Bonds
from gross income for federal income tax purposes and a verification from an Independent Accountant of the sufficiency of
the amounts described in clause (b) for their intended purpose, and {c) in the event said Bonds are not by their terms subject
to redemption, or are otherwise not to be redeemed by the City, within the next succeeding sixty (60) days, the City shall
have given the Commission in form satisfactory to it irrevocable instructions to publish, as soon as practicable, a notice to the
Holders of such Bonds that the deposit required by (b) above has been made with the Commission and that said Bonds are
deemed to have been paid in accordance with this Section and stating such maturity or redemption date upon which moneys
are to be available for the payment of the principal of, interest on, and redemption premium, if applicable, on said Bonds.
Neither securities nor moneys deposited with the Commission pursuant to this Section nor principal or interest payments on
any such securities shall be held in trust for, the payment of the principal of and redemption premium, if applicable, on and
interest on said Bonds; provided, that any cash received from such principal or interest payments on such securities deposited
with the Commission, if not then needed for such purpose, shall, to the extent practicable, be reinvested in securities
maturing at times and in amounts sufficient to pay when due the principal of and redemption premium, if applicable, on and
interest to become due on said Bonds on and prior to such redemption date or maturity date thereof, as the case may be, and
interest earned from such reinvestments shall be paid over to the City, as received by the Commission, 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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As AMBAC Indemnity Corporation:
L . ¢/o CT Corporacion Systems
Municipal Bond Insurance PoliCy i e xgfitin sc.. Madison, Wisconsin 53703
Admimserative Otfice:

QOne Srare Screer Plaza, New York, NY 10004
Telephone: {212 668-0340

[ssuer: Policy Number:

Bonds: Premium:

AMBAC Indemnity Corporation (AMBAC) A Wisconsin Stock Insurance Company

in consideracion of the payment of the premium and subject o the rerms of this Policy, hereby agress to pay 1
Company of New York, as truscee, or its successor (the “losurance Truscee™, for the benetit of Bon
cipal of and interest on the above-described debr obligations (the “Bonds™) which shall become Due fe
reason of Nonpayment by the [ssuer

Nnited Srares Truse

holderd t portion of the prin-

AMBAC will make such payments to the Insurance Trustee wathin one (1) business day

canceled and in bearer form and free of any adverse claim. the Insurance Trustee slder the face amount of
principal and interest which is then Due for Payment bur is unpaid. Upon sud \

surrendered Bonds and coupons and shall be fully subrogated to il of the Bondh

Insurance Trustee shali disburse principal to & Bondholder as afug
of the unpaid Bond, uncanceled and free of any adverse claim,
Insurance Trustee, duly execured by the Bondholder or g
such Bond to be registered in the name of AMBAC or irg

? ol assignment. in form satisfactory to the
ed representative, so as to permut ownership of
Unds are 1ssuable only in a form whereby interesc
dishburse interest to a Bondholder as aforesaid only
upon presentanian o the Insurance Trustee of p : ! bon entitled to the payment of interest on the Bond and

form saristactory to the Insurance Trustee, duly executed by the
¢, transierring 1o AMBAC all rights under such Bond to receive

2 ade. AMBAC shall be subrogated ro all the Bondholders™ rights to
¢ disbursements so made.

claimant Bondhulder or such Bondholder
the inrerest in respect of which the

In the event rhe rrustee or
become Due for Pay mgpubed
transfer and cherec
nonappealable or
of such recovery

its regiseCred owner pursuant to the United $tates Bankruprey Code in accordance with a final,
rent jurisdiccion, such registercd owner will be entitled to payment tromt AMBAC 1o the extent

As used herein, the
or of a coupon appertaigl afond. As used herein, “Due for Paymene”, when referring to che principal of Bonds, is when the stated
maturity date or a ma demption dace for the application of a required sinking fund instalimenc has been reached and does not

refer to any earlier date on which payment is due by reason of call for redemption (other thun by application of required sinking fund
instaltments), acceleration or other advancement of maturity; and, when referring to interest on the Bunds, is when the stated date for
payment of interest has been reached. As used hercin, “Nonpayment” means the failute of the Issuer to have provided sufficient funds
to the paying agent for payment in full of all principal of and interest on the Bonds which are Due tor Payment.

This Policy is noncancelable, The premium on this Pelicy is not refundable for any reason, including payment of the Bonds prior o
matuzity, This Policy does not insure against loss of any prepaymenc or other acceleration payment which at any ‘time may became due
in respece of any Bond, other than at the sole option of. AMBAC, nor against any nisk other than Nonpayment.

In witness whereof, AMBAC has caused this Policy to be affixed with a facsimile of 115 corporate seal and to be signed by its duly
autharized officers in facsimile to become effective as irs original sea! and signatures and binding upon AMBAC by virtue of the counter-
signature of its duly avthorized representative.

“\

e

e

A 2

A

President

S
- -

Effective Date:

Authorized Representative

Chores

UNITED STATES TRUST COMPANY OF NEW YORK acknowledges that it
has agreed to perform the duties of Insurance Trustee under this Policy.

Form & $66-0003 {8/92} Authorized Officer
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ecuriiies in any jurisdiction in which such offer, seficiation or sale wouid be priawfn! prior 6 regisis;aﬁnn‘_ guaiilication or exemption

UREL 0 SRR O NG SORCIAT0N OF an o%es B Buy, nor skai tere De any sale of these &

inder the secerities faws of gny jurisdiction.

PRELIMINARY OFFICIAL STATEMENT DATED SEPTEMBER 30, 1994

Ratings: (AMBAC Insured)
Fitch: AAA
New Issue—Full Book Eniry Standard & Poor’s: AAA

In the opinion of Bond Counsel, interest on the Waterworks and Sewer System Refunding Revenue Bonds, Series 1996A (the
*“1996A Bonds’’) is excludable from the gross income of the owners thereof for Federal Income Tax purposes pursuant to Section
103 of tbe Internal Revenue Code of 1986 as amended (the “Code”’) and such interest will not be treated as a preference item for
purposes of the alternative minimum tax imposed under the Code with respect to individuals and corporations. Under the Code,
hewever, such interest is included in the adjusted current earnings of a corporation for the purposes of computing the alternative
minimum tax. In addition, under the Act, the 1996A Bonds and the interest thereon are exempt from all taxation by the State of
West Virginia or any county, municipality, political subdivision or agency thereof (See ‘““Tax Exemption’’ herein).

$1,790,000* :
The City of Williamson, West Virginia
Waterworks and Sewer System
Revenue Refunding Bonds

Series 1996A
Dated: October 1, 1996 Due: Octoher 1, as shown below

The 1996A Bonds will be issued in fully registered form only and, when issued will be registered in the name of Cede & Co., as
nominee of The Depository Trust Company (““DTC™}, New York, New York. DTC will act as securities depository for the 1996A
Bonds. Individual purchases wiil be made in book-entry form only in the principal amount of five thousand dollars ($5,000) or integral
multiples thereof. Purchasers of the 1996A Bonds will not receive certificates representing their interests in the 1996A Bonds. See
“"DESCRIPTION OF THE 19364 BONDS—Book-Entry Only System'' herein.

The 1996A Bonds will be issued, together with other funds available therefor, for the purpose of advance refunding $1,356,132
outstanding of $1,402,664 Sewer Revenue Bonds, Series 1986 issued by the City on behalf of the Utility Board thereof for the purpose of
acquiring and constructing a wastewater collection and treatment system (the **System’’), to fund a reserve account, and to pay certain
costs of issuance and other related costs (see ““FINANCING PLAN"’ herein).

The City has designated the 1996A Bonds as **qualified tax-exempt obligations’” for purposes of Section 265¢b) of the Code. In the
opinion of Bond Counsel, the 1996A Bonds are *‘qualified tax-exempt obligations,”’ and the provision of the code which disallows the
deductibility of all interest expense payable by financial institutions on debt incurred or continued to purchase or carry most tax-exempt
obligations does not apply to the 1996A Bonds; accordingly, 80% of the interest expense of a financial institution incurred for the
purpose of purchasing or carrying the 1996A Bonds will be deductible for federal income tax purposes.

Interest on the 1996A Bonds will accrue from October 1, 1996, and will be payable April 1, 1997 and semiannually thereafter {(each
April 1 and October 1} in each year to maturity. The principal of and interest on the 19964 Bonds are payabie by the Paying Agent to
DTC, which will in turn remit such principal and interest to its Participants for subsequent distribution to the Beneficial Owners of the
1996A Bonds, as described herein. Bank One, West Virginia, National Association, Charleston, West Virginia, shall be the paying agent
for the 1996A Bonds.

The 1996A Bonds are subject to optional and mandatory redemption as more fully described herein (see ““DESCRIPTION OF THE
1996A BONDS™ herein).

Payment of the principal of and interest on the 1996A Bonds when due will be insured by a municipal bond insurance policy to be
issued by AMBAC Indemnity Corporation simultaneously with the delivery of the 1996A Bonds.

e ————————o]
INDEMMITY CORPDRATION
THE 1996A BONDS ARE PAYABLE SOLELY FROM AND SECURED BY A SHARED SECOND AND JUNIOR LIEN ON THE
NET REVENUE DERIVED FROM THE OPERATION OF THE SYSTEM, AND DO NOT CONSTITUTE A DEBT OR
GENERAL OBLIGATION OF THE CITY of WILLIAMSON, WEST VIRGINIA WITHIN THE MEANING OF
ANY CONSTITUTIONAL OR STATUTORY PROVISIONS OR LIMITATIONS.

AMOUNTS, MATURITY SCHEDULES AND INTEREST RATES

Interest Interest

Amount* Year® Rate Price? Amount* Year® Rate Price”
$30,000 1997 100% $ 40,000 2004 100%
30,000 1998 100% 40,000 2005 100%
30,000 1999 100% 40,000 2006 100%
30,000 2000 100% 45,000 2007 100%
35,000 2001 100% 45,000 2008 100%
35,000 2002 100% 50,000 2009 100%
35,000 2003 100% 50,000 2010 100%
55,000 2011 100%

$1,200,000*%— % Term Bonds Due 2025*-Price 100 % *
(accrued interest to be added) '

The 1996A Bonds are offered when, as and if issued and received, subject to the approval of their legality by Vaughan & Withrow,
Charleston, West Virginia, Bond Counsel, and to certain other conditions. Certain legal matters will be passed on for the City by
J. Timothy Poore, Williamson, West Virginia, City Attorney, for the Utility Board by Ronald J. Rumora, Esquire, Williamson, West
Virginia, Board Attomey, and for the Underwriters by Bowles Rice McDavid Graff & Love, Charleston, West Virginia, Counsel to the
Underwriter. It is expected that the 1996A Bonds will be available for delivery at DTC, in New York, New York on or about October .

1996,
WHEAT FIRST BUTCHER SINGER
Dated: October , 1996

*Preliminary, subject to change.
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The 1996A Bonds are exempt from registration under the Securities Act of 1933. As obligations of a politi-
cal subdivision of the State of West Virginia, the 1996A Bonds are also exempt from registration under the
securities laws of West Virginia. No dealer, broker, salesman or other person has been authorized by the City or
the Underwriters to give any information or to make any representations, other than those contained in this Offi-
cial Statement, and, if given or made, such other information or representation must not be relied upon as having
been authorized by any of the foregoing. This Official Statement does not constitute an offer to sell or the solici-
tation of an offer to buy, nor shall there by any sale of the 1996A Bonds by any person in any jurisdiction in
which it is unlawful to such person to make such offer, solicitation or sale. The information and expressions of
opinion herein have been obtained from the City, the Utility Board and other sources deemed to be reliable, but
are not guaranteed as to accuracy or completeness by, and are not to be construed to be representations of, the
Underwriters. The information herein is subject to change wihtout notice. Neither the delivery of this Official
Statement nor any sale made hereunder shall under any circumstances create any implication that there has been
no change in the affairs of the City, the Utility Board or the System since the date hereof.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVERALLOT OR
EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE
1996A BONDS AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN
MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.
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THE CITY OF WILLIAMSON, WEST VIRGINIA
Waterworks and Sewer System Revenue Refunding Bonds

Series 1996A
October , 1996

INTRODUCTION

The purpose of this Official Statement, including the cover page and the Appendices hereto, is
to furnish information in connection with the issuance by The City of Williamson, West Virginia (the "City™),
of $1,790,000 Waterworks and Sewer System Revenue Refunding Bonds, Series 1996A (the "1996A Bonds").
The 1996A Bonds are issued and secured in accordance with Article 20 of Chapter 8 (the "Act") of the West
Virginia Code 1931, as amended (the "Act”), and pursuant to the provision of an Ordinance enacted by the
Council of The City of Williamson, West Virginia (the "City Council”), on June 13, 1996, as supplemented by
a Supplemental Resolution adopted on » 1996 (collectively "1996 Ordinance").

The proceeds of the sale of the 1996A Bonds, together with other funds available therefor, will
be used to advance refund the outstanding The City of Williamson Waterworks and Sewer Revenue Bonds, Series
1986A Bonds, dated May 28, 1986, issued in the original amount of $1,402 664 and currently outstanding in the
principal amount of $1,356,132 (the "Refunded Bonds"), fund a reserve account for the 1996A Bonds and pay
costs of issuance of the 1996A Bonds and related costs.

Upon issuance, a portion of the proceeds of the 1996A Bonds will be irrevocably deposited with
Bank Ope, West Virginia, Naticnal Association, Charleston, West Virginia (the "Escrow Agent"). The proceeds
of the 1996A Bonds so deposited will be used to purchase United States Government Obligations.

The acquisition and construction of the System was financed in part by the proceeds of prior
bond and note issues of the City, including $2,200,000 in original principal amount of Waterworks and Sewer
Revenue Bonds of 1979 (the “1979 Bonds”), which are secured by a first lien on the net revenues of the System;
$1,402,664 in original principal amount of Waterworks and Sewer Revenue Bonds, Series 1986A (the “Refunded
Bonds™) which are secured by a first lien on the net revenues of the System; $698,295 in original principal
amount of Waterworks and Sewer Revenue Bonds, Series 19868 (the “1986 Series B Bonds™), which are secured
by a second and junior lien on the net revenues of the System; and $1,800,000 in original principal amount of
Waterworks and Sewer Revenue Bonds, Series 1986C (the “1986 Series C Bonds™), which are secured by a first
lien on the net revenues of the System.

The 1979 Bonds are currently outstanding in the aggregate principal amount of 51,863,919, the
Refunded Bonds are currently outstanding in the aggregate principal amount of $1,356,132, the 1986 Series B
Bonds are currently outstanding in the aggregate principal amount of $551,285, and the 1986 Series C Bonds are
currently outstanding in the aggregate principal amount of $1,593,151.

After the issuance of the Series 1996A Bonds, the 1979 Bonds and the 1986 Series C Bonds will
be secured by a shared first lien on the net revenues of the System, and the 1986 Series B Bonds and the 1996A
Bonds will be secured by a shared second and junior lien on the net revenues of the System.



The Refunded Bonds were sold pursuant to a loan agreement with the West Virginia Water
Development Authority ("WDA"). In April of 1991, pursuant to a refunding of the WDA's outstanding 1985
Series B Bonds, the WDA, as permitted by the terms of its agreement with the City, extended the call date of its
loan to the City which was being paid by the Refunded Bonds to November 1, 2001 at a call price of 102%. See
"Estimated Sources and Uses of Funds”, herein.

The 1996A Bonds are payable from and secured by a shared second and junior lien on the Net
Revenues, as defined in the Bond Ordinance, derived from the System, and from funds on deposit in the Sinking
Fund. The 1996A Bonds do not constitute a corporate indebtedness of the City within the meaning of any
constitutional or statutory provisions or limitations, and the City shall not be obligated to pay the 1996A Bonds
or any premium or the interest thereon except from such Net Revenues and such funds on deposit. Pursuant to
the Bond Ordinance, the City has covenanted and agreed to establish and collect just and equitable rates and
charges for the use of the system and the services rendered thereby as will always produce Net Revenues, equal
to at least 125% of the maximum annual amount required to pay the principal of and interest on the 1996A Bonds
and any bonds superior or parity therewith, in each Fiscal Year. See "ADDITIONAL SECURITY FOR THE
1996A BONDS - Rate Covenant”. The payment of the principal or redemption price of and interest on the
Refunded Bonds will be made as described hereinafter under the heading "FINANCING PLAN".

The City may issue additional bonds on a parity with the 1996A Bonds for the purpose of (i)
financing the cost of the construction or acquisition of additions, improvements and betterments to the System,
(i1) refunding all or a portion of one or more series of bonds issued pursuant to the Ordinance, (iii) to pay claims
which may exist against the revenues or facilities of the System, or (iv) all of such purposes, subject, in each case,
to certain tests and conditions provided for by the Ordinance (the 1996A Bonds and any such additicnal parity
bonds are hereinafter referred to as the "Bonds”). See "ADDITIONAL SECURITY FOR THE SERIES 1996A
BONDS - Parity Bonds".

Brief descriptions of the 1996A Bonds, the Ordinance, the Utility Board, the System, financial
operations, the Escrow Agreement, the City and certain provisions of the Act are set forth in this Official
Statement as well as other information contained in the appendices hereto. Such descriptions and information
do not purport to be comprehensive or definitive. All references herein to the Ordinance, provisions of the Act,
or other applicable references herein to the Ordinance, provisions of the Act, or other applicable laws of the State
are qualified in their entirety by reference to each such document. References herein to the 1996A Bonds are
qualified in their entirety by, reference to the form thereof included in the Ordinance and the information with
respect thereto included in the aforesaid documents.

FINANCING PLAN

The 1996A Bonds are being issued for the primary purpose of refunding, in advance of the
maturity thereof, the Refunded Bonds, which are presently outstanding in the aggregate principal amount of
$1,356,132. The refunding is being undertaken to effect a savings in aggregate debt service for the City. The
moneys and securities required to refund the Refunded Bonds will be deposited in or credited to a special and
irrevocable trust fund designated "The City of Williamson Waterworks and Sewer System Revenue Refunding
Bonds, 1996A Bonds Escrow Fund” (the "Escrow Fund") created under an Escrow Agreement (the "Escrow
Agreement"), among the City, the West Virginia Municipal Bond Commission (the "Commission”) and the
Escrow Agent. The Escrow Fund is to be held by the Escrow Agent in trust for the payment of the Refunded
Bonds and for the benefit of the holders thereof.



Pursuant to the Supplemental Resolution and in accordance with the Escrow Agreement, the City
has elected to redeem on October 1, 2001, prior to their maturity $1,289.864 in aggregate principal amount of
the Refunded Bonds maturing on and after October 1, 2002. Concurrently with the delivery of the 1996A Bonds,
the City shall apply such funds from the proceeds of sale of the 1996A Bonds, together with other funds available
therefor, to the purchase of certain Government Obligations as defined under "SUMMARY OF CERTAIN
PROVISIONS OF THE ORDINANCE -Definitions”. The maturing principal of and interest on the Government
Obligations, credited to and deposited in the Escrow Fund, together with any initial cash deposited therein, will
be sufficient to pay (1) the principal of the Refunded Bonds as the same become due and payable, (2} the
redemption price of 113.48% of $1,289,864 in aggregate principal amount of Refunded Bonds maturing on and
after October 1, 2002, at the optional redemption thereof on October 1, 2001 , and (3) the interest on the Refunded
Bonds as the same comes due to maturity or prior redemption thereof,

The Escrow Agent will disburse from the Escrow Fund to the paying agent for the Refunded
Bonds such amounts as shall be necessary to pay the Refunded Bonds and the interest thereon when due, whether
by maturity, mandatory sinking fund redemption or optional redemption, as described above. The Escrow Agent
will cause to be given notice of the call for redemption prior to maturity of the Refunded Bonds designated for
prior redemption on October 1, 2001, as described above, and will disburse from the Escrow Fund to the
designated paying agent for the Refunded Bonds such amounts as shall be necessary to pay the redemption price
thereof on October 1, 2001.

Upon the deposit of the Government Obligations and cash into the Escrow Fund for the
Refunded Bonds, the 1996A Bonds will be secured by the Bond Ordinance with a shared second and Jjunior lien
on the Net Revenues of the System.

Estimated Sources and Uses of Funds
Ice nds*

Principal Amount of 1996A Bonds $1,790,000*
Moneys Available from the City (1)
Accrued Interest

Total Sources of Funds $

Uses of Fupds*

Escrow Fund (2) ]
Reserve Account Requirement (3)

Underwriters' Discount

Costs of Issuance (4)

Accrued Interest

Original Issue Discount

Total Uses of Funds 3

(1) Moneys held by the West Virginia Municipal Bond Commission in the sinking fund created under the
Refunded Bond legislation.

*Preliminary, subject to change.



(2) The amount set forth in the Escrow Agreement as required, together with the income thereon, to effect
the refunding of the Refunded Bonds as described above.

3) An amount equal to the maximum amount of principal and interest which will come due on the 1996A
Bonds in any fiscal year.

(4) Includes a one-time bond insurance premium to AMBAC.

DESCRIPTION OF THE 1996A BONDS

The City will issue $1,790,000* principal amount of the 1996A Bonds. The Bonds will be
issued pursuant to the Ordinance. The proceeds of the 1996A Bonds will be used, together with other monies
available to the City, to accomplish an advanced refunding of the Refunded Bonds.

The 1996 A Bonds are available in book-entry form only. See "Book-Entry Only System" below.
So long as Cede & Co. is the registered owner of the 1996A Bonds as nominee of The Depository Trust
Company, New York, New York, references herein to the Bondholders or registered owners of the 1996A Bonds
shall mean Cede & Co. and shal! not mean the beneficial owners of the 1996A Bonds. Bank One, West Virginia,
National Association, Charleston, West Virginia, shall be the Paying Agent and the Registrar for the 1996A
Bonds.

The principal and interest on the 1996A Bonds are secured by a shared second and junior lien
on the Net Revenues of the System as more fully described in "FINANCING PLAN".

The principal of, premium, if any, and interest on the 1996 A Bonds will be payable at the office
of the Paying Agent.

The 1996 A Bonds will be issued as fully registered bonds without coupons in denominations
of $5,000 and integral multiples thereof for any year of maturity. Interest on the 1996A Bonds is payable by
check or draft made payable and mailed to the owners thereof at the addresses appearing in the books kept by
Bank One, West Virginia, National Association, Charleston, West Virginia, as registrar (the "Registrar™), for the
registration and transfer of bonds (the "Register”) as of the fifteenth (15th) day of the month preceding such
interest payment date or, in the event of a default in the payment of the 1996A Bonds, that special record date
to be fixed by the Registrar by notice given to the owners not less than 10 days prior to said special record date
(the "Record Date") or, if requested, in the case of such an owner of $1,000,000 or more in principal amount of
1996A Bonds, by wire transfer to a domestic bank account specified in writing at least 5 days prior to the Record
Date by such owner. Principal of and premium, if any, on the 1996 A Bonds is payable to the owner thereof upon
surrender thereof at the principal corporate trust department office of the Registrar, as paying agent (the "Paying
Agent").

The 1996A Bonds will be dated October 1, 1996, The Bonds will bear interest at the rates and

mature in the amounts set forth on the cover page of this Official Statement. The 1996A Bonds will be issued
in fully registered form.

*Preliminary, subject to change.



Optional Redemption

The 1996A Bonds are not subject to optional redemption prior to October 1, 2006. At the
option of the City, the 1996A Bonds will be subject to redemption prior to maturity on or after October 1, 2006,
as a whole at any time and in part on any interest payment date, in inverse order of maturity and by random
selection within maturities if less than all of any maturity, at a redemption price (expressed as a percentage of
the principal amount) set forth below, plus interest accrued to the date fixed for redemption:

Period During Redemption

which Redeemed Price
October 1, 2006 through September 30, 2007 102%
October 1, 2007 through September 30, 2008 101%
October 1, 2008 and thereafter 100%

Mandatory Redemption

The Bonds maturing on October 1, 2025 ("Term Bonds"), are subject to annual mandatory
redemption prior to maturity by random selection in accordance with the requirements of the Bond Ordinance
at the principal amount thereof plus interest accrued to the date fixed for redemption, on October 1 of each of the
years and in the principal amounts set forth below:

Principal** Principal**
Year Amount Year Amount
2012 $ 60,000 2019 $ 85,000
20113 60,000 2020 90,000
2014 65,000 2021 95,000
2015 70,000 2022 100,000
2016 75,000 2023 110,000
2017 75,000 2024 115,000
2018 80,000 2025 120,000+

*Final Maturity
**Prelimipary, subject to change.



Notice of Redemption

The Registrar shall cause notice of any redemption of Bonds to be mailed by first class mail to
the Owners of atl Bonds to be redeemed at the addresses thereof appearing in the Registration Books. Each such
notice shall (i) be mailed not more than 60 days nor less than 30 days prior to the redemption date, (ii) identify
the 1996A Bonds to be redeemed (specifying the CUSIP numbers, if any, assigned to the 1996A Bonds), (12i)
specify the redemption date and the Redemption Price, and (iv) state that on the redemption date the 1996A
Bonds called for redemption will be payable at the principal corporate trust office of the Paying Agent, that from
that date the 1996A Bonds called for redemption will be deemed to be paid, and interest will cease to accrue, and
that no representation is made as to the accuracy or correctness of the CUSIP numbers printed therein or notice
of redemption or mailing thereof (including any failure to mail such notice), shall affect the validity of the
redemption proceedings for any other Bonds for which notice was properly given.

Book-Entry Only System

The Depository Trust Company ("DTC"), New York, and it successor, will act as securities
depository for the 1996A Bonds. The 1996A Bonds will be issued as fully registered securities registered in the
name of Cede & Co. (DTC's Partnership nominee). One fully-registered 1996A Bonds Certificate for each
maturity will be issued, in the aggregate principal amount of such issue, and will be deposited with DTC.

So long as DTC or its nominee is the registered owner of the 1996A Bonds, payment of the
principal of and interest on the 1996A Bonds will be payable directly to DTC.

DTC is a limited-purpose trust company organized under the New York Banking Law, a
"banking organization” within the meaning of the New York Banking Law, a member of the Federal Reserve
System, a "clearing agency" registered pursuant to the provisions of Section 17A of the Securities Exchange Act
of 1934. DTC holds securities that its participants ("Participants”) deposit with DTC. DTC also facilitates the
setilement among Participants of securities transactions, such as transfers and pledges, in deposited securities
through electronic computerized book-entry changes in Participants’ accounts, thereby eliminating the need of
physical movement of securities certificates. Direct participants include securities brokers and dealers, banks,
trust companies, clearing corporations, and certain other organizations. DTC is owned by a number of its Direct
Participants and by the New York Stock Exchange, Inc., the American Stock Exchange, Inc. and the National
Association of Securities Dealers, Inc. Access to the DTC system is also available to others such as securities
brokers and dealers, banks, and trust companies that clear through or maintain a custodial relationship with a
Direct Participant, either directly or indirectly ("Indirect Participants”). The Rules appligable to DTC and its
Participants are on file with the Securities and Exchange Commission.

Purchases of 1996A Bonds under the DTC system must be made by or through Direct
Participants, which will receive a credit for the Securities on DTC's records. The ownership interest of each
actual purchaser of each 1996A Bonds ("Beneficial Owner"} is in turn to be recorded on the Direct and Indirect
Participants' records. Beneficial Owners will not receive written confirmation from DTC of their purchase, but
Beneficial Owners are expected to receive written confirmations providing details of the transaction, as well as
periodic statements of their holdings, from the Direct or Indirect Participant through which the Beneficial Owner
entered into the transaction. Transfers of ownership interests in the 1996A Bonds are to be accomplished by
entries made on the books of Participants acting on behalf of Beneficial Owners. Beneficial Owners will not
receive certificates representing their ownership interests in 1996A Bonds, except in the event that use of the
book-entry system for the 1996A Bonds is discontinued.



To facilitate subsequent transfers, all 1996A Bonds deposited by Participants with DTC are
registered in the name of DTC's partnership nominee, Cede & Co. The deposit of 1996A Bonds with DTC and
their registration in the name of Cede & Co. effect no change in beneficial ownership. DTC has no knowledge
of the actual Beneficial Owners of the 1996A Bonds; DTC's records reflect only the identity of the Direct
Participants to whose accounts such 1996A Bonds are credited, which may or may not be the Beneficial Owners.
The Participants will remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will
be governed by arrangements among them, subject to any statutory or regulatory requirements as may be in effect
from time to time.

Redemption notices shall be sent to Cede & Co. if less than all of the 1996A Bonds within an
issue are being redeemed, DTC's practice is to determine by lot the amount of the interest of each Direct
Participant in such issue to be determined.

Neither DTC nor Cede & Co. will consent or vote with respect to 1996A Bonds. Under its usual
procedure, DTC mails an Omnibus Proxy to the City as soon as possible after the record date. The Omnibus
Proxy assigns Cede & Co.'s consenting or voting rights to those Direct Participants to whose accounts the 1996A
Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy).

Principal and interest payments on the 1996A Bonds will be made to DTC. DTC's practice is
to credit Direct Participants’ accounts on payable date in accordance with their respective holdings shown on
DTC's records unless DTC has reason to believe that it will not receive payment on payable date. Payments by
Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is the
case with securities held for the accounts of customers in bearer form or registered in "street name," and will be
the responsibility of such Participant and not of DTC, the Paying Agent, or the City, subject to any statutory or
regulatory requirements as may be in effect from time to time. Payment of the principal and interest to DTC is
the responsibility of DTC, and disbursement of such payments to the Beneficial Owners shall be the
responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as securities depository with respect to the 1996A
Bonds at any time by giving reasonable notice to the City or the Paying Agent. Under such circumstances, in
the event that a successor securities depository is not obtained, 1996 A Bond certificates are required to be printed
and delivered.

The City may decide to discontinue use of the system of book-entry transfers through DTC (Or
a successor securities depository). In the event 1996A Bond Certificates will be printed and delivered.

The information concerning DTC and DTC's book-entry system set forth above was obtained
from DTC. Neither the City nor the Underwriters make any representation or warranty regarding the accuracy
or completeness hereof.

SO LONG AS CEDE & CO., AS NOMINEE FOR DTC, IS THE SOLE BONDHOLDER, THE
CITY SHALL TREAT CEDE & CO. AS THE ONLY BONDHOLDER FOR ALL PURPOSES UNDER THE
BOND ORDINANCE, INCLUDING RECEIPT OF ALL PRINCIPAL AND INTEREST ON THE BONDS,
RECEIPT OF NOTICES, YOTING AND REQUESTING OR DIRECTING THE CITY AND PAYING AGENT
TO TAKE OR NOT TO TAKE, OR CONSENTING TO, CERTAIN ACTIONS UNDER SUCH BOND
ORDINANCE. THE CITY AND THE PAYING AGENT HAVE NO RESPONSIBILITY OR OBLIGATION



TO THE PARTICIPANTS OR THE BENEFICIAL OWNERS WITH RESPECT TO (A) THE ACCURACY OF
ANY RECORDS MAINTAINED BY DTC OR ANY PARTICIPANT; (B) THE PAYMENT BY ANY
PARTICIPANT OF ANY AMOUNT DUE TO ANY BENEFICIAL OWNER IN RESPECT OF THE
PRINCIPAL OF AND INTEREST ON THE BONDS; (C) THE DELIVERY OR TIMELINESS OF DELIVERY
BY ANY PARTICIPANT OF ANY NOTICE TO ANY BENEFICIAL OWNER WHICH 1S REQUIRED OR
PERMITTED UNDER THE TERMS OF THE BOND ORDINANCE TO BE GIVEN TO BONDHOLDERS; OR
(D) OTHER ACTION TAKEN BY DTC OR CEDE & CO. AS BONDHOLDER.

Issuance of Additional Parity Bonds

As set forth in the Ordinance, the City may issue additional bonds (" Additional Bonds") equally
and ratably secured with the 1996A Bonds to pay the cost of further extensions and improvements to the System
upon certain terms and conditions as more fully described in the subsection entitled "Issuance of Other
Obligations Payable from Revenues and General Covenant Against Encumbrances” in the section herein entitled
"SUMMARY OF CERTAIN PROVISIONS OF THE BOND ORDINANCE". The 1996A Bonds and any
Additional Bonds which may be issued by the City are hereinafter collectively referred to as the "Bonds".

Authorization for Issuance

The 1996A Bonds are being issued pursuant to the Act and the 1996 Ordinance. The Act
authorizes the issuance of refunding bonds of the City to pay or discharge all or any part of its outstanding
revenue bonds including interest thereon. The issuance of revenue bonds by the City is not required by the Act
or any other statute to be submitted to referendum for approval.

BOND INSURANCE
Payment Pursuant to Municipal Bond Insurance Policy

AMBAC Indemnity has made a commitment to issue a municipal bond insurance policy (the
“Municipal Bond Insurance Policy™) relating to the Bonds effective as of the date of issuance of the Bonds.
Under the terms of the Municipal Bond Insurance Policy, AMBAC Indemnity will pay to the United States Trust
Company of New York, in New York, New York or any successor thereto (the “Insurance Trustee”) that portion
of the principal of and interest on the Bonds which shall become Due for Payment but shall be unpaid by reason
of Nonpayment by the Issuer (as such terms are defined in the Municipal Bond Insurance Policy). AMBAC
Indemnity will make such payments to the Insurance Trustee on the later of the date on which such principal and
interest becomes Due for Payment or within one business day following the date on which AMBAC Indemnity
shall have received notice of Nonpayment from the Trustee/Paying Agent. The insurance will extend for the term
of the Bonds and, once issued, cannot be canceled by AMBAC Indemnity.

The Municipal Bond Insurance Policy will insure payment only on stated maturity dates and on
mandatory sinking fund installment dates, in the case of principal, and on stated dates for payment, in the case
of interest. If the Bonds become subject to mandatory redemption and insufficient funds are available for
redemption of all outstanding Bonds, AMBAC Indemnity will remain obligated to pay principal of and interest
on outstanding Bonds on the originally scheduled interest and principal payment dates including mandatory
sinking fund redemption dates. In the event of any acceleration of the principal of the Bonds, the insured
payments will be made at such times and in such amounts as would have been made had there not been an
acceleration,



In the event the Trustee/Paying Agent has notice that any payment of principal of or interest on
a Bond which has become Due for Payment and which is made to a Bondholder by or on behalf of the Issuer has
been deemed a preferential transfer and theretofore recovered from its registered owner pursuant to the United
States Bankruptcy Code in accordance with a final, nonappealable order of a court of competent jurisdiction, such
registered owner will be entitled to payment from AMBAC Indemnity to the extent of such recovery if sufficient
funds are not otherwise available.

The Municipal Bond Insurance Policy does not insure any risk other than Nonpayment, as
defined in the Policy. Specifically, the Municipal Bond Insurance Policy does not cover:

1. payment on acceleration, as a result of a call for redemption (other than mandatory
sinking fund redemption} or as a result of any other advancement of maturity.

2. payment of any redemption, prepayment or acceleration premium.

3. nonpayment of principal or interest caused by the insolvency or negligence of any
Trustee or Paying Agent, if any.

If it becomes necessary to call upon the Municipal Bond Insurance Policy, payment of principal
requires surrender of Bonds to the Insurance Trustee together with an appropriate instrument of assignment so
as to permit ownership of such Bonds to be registered in the name of AMBAC Indemnity to the extent of the
payment under the Municipal Bond Insurance Policy. Payment of interest pursuant to the Municipal Bond
Insurance Policy requires proof of the Bondholder entitlement to interest payments and an appropriate assignment
of the Bondholder’s right to payment to AMBAC Indemnity.

Upon payment of the insurance benefits, AMBAC Indemnity will become the owner of the
Bond, appurtenant coupon, if any, or right to payment of principal or interest on such Bond and will be fully
subrogated to the surrendering Bondholder’s rights to payment.

AMBAC Indemnity Corporation

AMBAC Indemnity Corporation (“AMBAC Indemnity”) is a Wisconsin-domiciled stock
insurance corporation regulated by the Office of the Commissioner of Insurance of the State of Wisconsin and
licensed to do business in 50 states, the District of Columbia, the Territory of Guam and the Commonwealth of
Puerto Rico, with admitted assets of approximately $2,505,000,000 (unaudited) and statutory capital of
approximately $1,384,000,000 (unaudited) as of June 30, 1996. Statutory capital consists of AMBAC
Indemnity’s policyholders’ surplus and statutory contingency reserve. AMBAC Indemnity is a wholly owned
subsidiary of AMBAC Inc., a 100% publicly-held company. Standard & Poor’s Ratings Service, a division of
The McGraw-Hill Companies, Inc. and Fitch Investors Services, L.P. have each assigned a triple-A claims-paying
ability rating to AMBAC Indemnity.

AMBAC Indemnity has entered into pro rata reinsurance agreements under which a percentage
of the insurance underwritten pursuant to certain municipal bond insurance programs of AMBAC Indemnity has
been and will be assumed by a number of foreign and domestic unaffiliated reinsurers.

AMBAC Indemnity has obtained a ruling from the Internal Revenue Service to the effect that
the insuring of an obligation by AMBAC Indemnity will not affect the treatment for federal income tax purposes
of interest on such obligation and that insurance proceeds representing maturing interest paid by AMBAC
Indemnity under policy provisions substantially identical to those contained in its municipal bond insurance




policy shall be treated for federal income tax purposes in the same manner as if such payments were made by the
issuer of the Bonds.

AMBAC Indemnity makes no representation regarding the 1996 A Bonds or the advisability of
investing in the 1996A Bonds and makes no representation regarding, nor has it participated in the preparation
of, the Official Statement other than the information supplied by AMBAC Indemnity and presented under the
heading “Bond Insurance.”

Available Information

The parent company of AMBAC Indemnity, AMBAC Inc. (the “Company”), is subject to the
informational requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act™), and in
accordance therewith files reports, proxy statements and other information with the Securities and Exchange
Commission (the “Comrmnission”). Such reports, proxy statements and other information may be inspected and
copied at the public reference facilities maintained by the Commission at 450 Fifth Street, N.W., Washington,
D.C. 20549 and at the Commission’s regional offices at 7 World Trade Center, New York, New York 10048 and
Northwestern Atrium Center, 500 West Madison Street, Suite 1400, Chicago, Illinois 60661, Copies of such
material can be obtained from the public reference section of the Commission at 450 Fifth Street, N.W.,
Washington, D.C. 20549 at prescribed rates. In addition, the aforementioned material may also be inspected at
the offices of the New York Stock Exchange, Inc. (the “NYSE”) at 20 Broad Street, New York, New York 10005.
The Company’s Common Stock is listed on the NYSE.

Copies of AMBAC Indemmity’s financial statements prepared in accordance with statutory
accounting standards are available from AMBAC Indemnity. The address of AMBAC’s Indemnity’s
administrative offices and its telephone number are One State Street Plaza, 17th Floor, New York, New York,
10004 and (212) 668-0340.

Incorporation of Certain Documents by Reference

The following documents filed by the Company with the Commission (File No. 1-10777) are
incorporated by reference in this Official Statement.

(1) The Company’s Annual Report on Form 10-K for the fiscal year ended December 31,
1995 and filed on April 1, 1996;

2} The Company’s Current Report on Form 8-K dated January 31, 1996 and filed on
February 28, 1996;

(3) The Company’s Current Report on Form 8-K dated March 13, 1996 and filed on
March 14, 1996,

1G] The Company’s Current Report on Form 8-K/A, First Amendment to Current Report
on Form 8-K dated March 13, 1996 and filed on March 15, 1996:

(5) The Company’s Quarterly Report on Form 10-Q for the period ended March 31, 1996
and filed on May 15, 1996, and

(6) The Company's Quarterly Report on Form 10-Q for the period ended June 30, 1996 and
filed on August 14, 1996,
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All documents subsequently filed by the Company pursuant to the requirements of the Exchange
Act after the date of this Official Statement will be available for inspection in the same manner as described
above in “AVAILABLE INFORMATION".

ADDITIONAL SECURITY FOR THE 1996A BONDS

Following the issuance of the 1996A Bonds and the defeasance of the Refunded Bonds the
1996A Bonds will have a shared second and junior lien position on the Net Revenues of the System.

Upon the deposit of the Government Obligations and cash into the escrow fund for the Refunded
Bonds, the pledge of the net revenues, Refunded Bonds proceeds and other moneys and securities pledged under
the 1986 Ordinance will be discharged and satisfied therefrom, the 1996 A Bonds will be secured by the Bond
Ordinance with a shared second and junior lien on the Net Revenues of the System. No lien is or may be created
on any physical property of the System, but the Bond Ordinance and the Act provide, among other remedies, that
upon default a receiver may be appointed to operate the System.

Neither the full faith and credit, nor the taxing power of the City, nor any funds other than the
Net Revenues of the System, are pledged to the payment of the 1996A Bonds, and the 1996A Bonds do not
constitute a corporate indebtedness of the City within the meaning of any constitutional or statutory provision
or limitation.

Application of Revenues
All Gross Revenues are to be deposited in the Revenue Fund established with a State banking

corporation or national banking association selected by the Utility Board (the "Depository Bank™), for disposition
in the following order of priority (except as described below):

(1) First, each month, to pay the current Operating Expenses of the System;

(2) Pay such amounts as are required to be paid on the 1979 Bonds and the 1986 Series C Bonds;

€)) Thereafter from the moneys in the Revenue Fund to make the following deposits in the Sinking
Fund simultaneously and pro rata with the payments required for the 1986 Series B Bonds and the Refunded
Bonds (and after the defeasance of the Refunded Bonds, the payments required for the 1996A Bonds):

(a) On the first (1st) day of each month, beginning seven (7) months prior to the
first (15t} interest payment date, one-sixth (1/6) of the amount of interest payable on the next ensuing semiannual
interest payment date shall be deposited;

(b) On the first (1st) day of each month beginning thirteen (13) months prior to
the first (1st) principal payment date or mandatory redemption date, one-twelfth (1/12) of the amount of principal

which will mature or be redeemed shall be deposited;

(c) As may be required any fiscal charges for paying principal and interest on the
1996 A Bonds.

{4 Then from the moneys remaining in the Revenue Fund, the City shall next, each month, pay into
the Reserve Account an amount necessary to make up any deficiency in the 1996A Bonds Reserve Account
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Requirement resulting from (i) the valuation of investments in the 1996A Bonds Reserve Account which results
in a determination that the amount of moneys and the Value of the Qualified Investments deposited to the credit
of the 1996A Bonds Reserve Account is less than the 1996A Bonds Reserve Account Requirement, or {ii)
withdrawals from the 1996A Bonds Reserve Account for deposit into the Sinking Fund, beginning with the first
full calendar menth following the event described in either clause (i) or (ii) above. Provided, that in no event
shall the amount deposited into the 1996A Bonds Reserve Account in any month be less than, in the event the
deficiency in the 1996A Bonds Reserve Account Requirement is due to a decrease in the Value of the Qualified
Investments therein in excess of 10% of such amount, an amount equal to 1/4th of the amount of such deficiency,
and otherwise, an amount equal to 1/12th of the amount of the deficiency in the 1996A Bonds Reserve Account
determined as set forth in clause (ii) above and the amount then withdrawn from the 1996A Bonds Reserve
Account as described in clause (ii) above (it being understood that any such 1/12th payment shalf be made in such
amount for 12 consecutive months unless the amount in the 1996A Bonds Reserve Accouni shall have been made
equal to the 1996A Bonds Reserve Account Requirement prior to such twelfth consecutive month); and provided
further, that no payments shall be required to be made into the 1996A Bonds Reserve Account whenever and as
long as the amount deposited therein (including any 1996A Bonds Reserve Account Credit Facility) shall be
equal to the 1996A Bonds Reserve Account Requirement;

(5) Thereafter on the first (1st) day of each month the City is required to place a sum equal to two
and one-half percent (2-1/2%}) of Gross Revenues (less amounts deposited to the 1996A Bonds Reserve Account)
in the Renewal and Replacement Fund,

(6) After the required and provided transfers and payments have been made, the balance of the net
revenues of the System may be transferred to the Sinking Fund or used by the City for additions to, or for any
other lawful purpose related to, the System, after the establishment of certain additional reserves as described in
more detail in the subsection entitled "Application of Revenues” in the section herein entitled "Summary of
Certain Provisions of the Bond Ordinance".

Rate Covenant

The City covenants to charge and collect rates and charges for the use of and for the services
provided by the System as will produce revenues sufficient to pay the expenses of operating, maintaining and
repairing the System and leave a balance each year equal to at least one hundred twenty-five percent (125%) of
the maximum annual amount required to pay the interest on and principal of the Bonds and all other obligations
secured by or payable from the revenues of the System prior to or on a parity with the Bonds, as the same become
due and accomplish retirement of all Bonds for the payment of which such revenues have or shall have been
pledged, charged or otherwise encumbered. An increase in rates by the City is subject to review and modification
by the Public Service Commission of West Virginia if an aggrieved customer files with the Commission a
petition signed by at least twenty-five percent (25%) of the customers of the System within thirty (30) days of
the adoption of the Bond Ordinance providing for the increase (see the section herein entitled "Rates and
Charges"). The City also covenants in the Bond Ordinance that it wiil faithfully and punctually perform all duties
with reference to the System required by the Constitution and laws of the State of West Virginia and will
segregate the revenue therefrom and make application thereof as provided in the Bond Ordinance.

Parity Obligations
The Bond Ordinance provides that as long as any of the [996A Bonds remain outstanding no
other bonds or other obligations may be issued or incurred having a priority or preference over the 1996A Bonds

with respect to the net revenues of the System. The Bond Ordinance provides, however, that the City may, upon
satisfying certain conditions as described in the subsection entitled "Issuance of Other Obligations Payable Out
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of Revenues and General Covenant Against Encumbrances” in the section herein entitled "SUMMARY OF
CERTAIN PROVISIONS OF THE BOND ORDINANCE", issue Additional Bonds payable from and secured
by the net revenues of the System on a parity with the 1996A Bonds.

Enforcement of Collections

The City covenants in the Ordinance to diligently enforce and collect all fees, rates, rentals or
other charges for the services and facilities of the System and take all steps, actions and proceedings for the
enforcement and collection of such fees, rates, rentals and other charges that 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. Under the Act, as hereinafter defined, all such rates and charges, if not paid
when due, shall become a lien on the premises served by the System.

The City further covenants and agrees that it will, subject to applicable State law and regulations,
and under such reasonable rules and regulations as may be prescribed by the Public Service Commission of West
Virginia and the City, discontinue sewer services to all delinquent users of sewer services and will not restore
such services until all delinquent amounts, plus reasonable interest and penalty charges for the restoration of
service, have been fully paid. (See "THE SYSTEM - Customer Statistics”).

Mandatory Connection

The City covenants that, within the geographic limits of the City and subject to State laws and
regulations, every owner, tenant or occupant of every house, dwelling or building located near the System, shall
connect with the System and shal} thereupon and thereafter refrain from using and shall cease to use all other
means for the collection, treatment and disposal of sewage or waste matter and shall pay all charges, fees and
rates lawfully provided for use of the System.

Within the geographic limits of the City and subject to applicable State laws and regulations,
any such building or structure from which emanates sewage or water-borne waste matter and s not so connected
with the System is declared and found by the Ordinance to be a hazard to the health, safety, comfort and welfare
of the inhabitants of the City and a public nuisance which shail be abated to the extent permitted by law and as
promptly as possible by proceedings in a court of competent jurisdiction,

THE SYSTEM
Water and Sewerage Service

The System, pursuant to statute, is under the custody, supervision, controi, administration,
maintenance and operation of the Utility Board (the "Utility Board"), The Utility Board provides water service
through a plant currently pumping approximately 2,500,000 gallons per day and operates a sewage collection
and treatment system with a treatment plant of approximately 1,038,000 gallons per day capacity and about 22
miles of sewer lines. The System is valued at approximately Fourteen Million Five Hundred Thousand Dollars
($14,500,000). The water system serves the entire City and certain outlying areas. The sewerage system covers
approximately seventy-five percent (75%) of the City as well as South Williamson, Kentucky with a total
population of approximately four thousand two hundred (4,200) and a customer count of approximately 2,040,
Certain facilities of the base System were constructed through funds provided from the sale of revenue bonds
including the Refunded Bonds which were issued in the original amount of One Million Four Hundred Two
Thousand Six Hundred and Sixty-four Dollars ($1,402,664) of which $1,356,132 are outstanding as of
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September, 1996. These Bonds are payable from user charges which provide the requisite net revenues for
payment of these and other revenue bonds. See “Introduction”.

Organization and Administration

The System is a municipally owned public water and sewer utility operated in accordance with the Act
and the rules and regulations of the Public Service Commission of West Virginia (the "PSC"). The Utility Board
was created by the City by an ordinance passed in 1979 to acquire, construct, equip, operate and maintain a water
gathering and distribution system and a sewage collection and disposal system. The Utility Board serves as the
policy making body for the System. The Utility Board consists of three members, with the Mayor of the City
as ex-officio chairman. Two (2) other members are appointed by City Council to staggered three (3) year terms.
During any period of construction, one member must be a Registered Professional Engineer. Under the Act, the
City Council retains the authority to establish and maintain rates and charges for the use of services provided by
the Utility Board and to issue bonds on behalf of the City for the purpose of paying the costs of improvements
and extensions to the System.

The present membership of the Utility Board is as follows:

T BrooKkSs Lawsom, JT. ... e e e e Chairman
Term Expires December 31, 1997

Clarence H. Mitchell .. ... e et e e e et Vice Chairman
Term Expires December 31,1996

Charles Smith . ... L e e Member
Term Expires December 31, 1996

Douglas Jackson .. ... ... e e e Member
Term Expires December 31, 1996

Billy B. Hatfleld . . .o e e e e Member
Term Expires December 31,2000

The Utility Board operates through three (3) divisions: Administration, Plant and Collection

System Operation and Maintenance. In addition to the general manager and staff enginegr, the Utility Board
employs a staff of twenty (20) full-time employees and has an annual budget in excess of $1,800,000.
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Certain administrative staff members and professionals are employed or retained by the Utility
Board as follows;

Earl Duba, Superintendent, of the Utility Board, has served in this position since 1993,

Richard D. Ailff, Jr. ... o Assistant Superintendent
Claudine Ailiff .. ... ... . . Office Manager
RonaldJ. Rumora . ........... .. ... ... ... ... . ... . ... . Board Attorney

Service Area

The City is located in the southwestern part of Mingo County, West Virginia, approximately
ninety (90) miles southeast of Charleston, the State Capitol and contiguous to the West Virginia-Kentucky border.

The System presently serves the area that comprises Williamson and certain unincorporated
areas, including a portion of the South Williamson, Kentucky and Nolan, West Virginia, as well as to providing
services to certain local public service districts,

The Utility Board has provided water service to Chatteroy Public Service District (“Chatteroy
PSD") since January 1, 1984. Chatteroy PSD is located about two miles down the Tug Fork Valley from
Williamson. Water is provided in bulk to them and the district is treated as a customer of the Utility Board.
Chatteroy PSD serves 406 customers.

The Utility Board also provides water in bulk to the small community of Nolan, West Virginia,
which is about five miles below Williamson within the Tug Fork Valley. The community is also a customer of

the Utility Board. Nolan serves 218 customers.

Water is also provided in bulk to Mountain Water Public Service District across the Tug Fork
in Kentucky. Mountain Water serves 3600 customers.

Two 6 inch water lines provide service to the Appalachian Plaza and the Appalachian Regional
Hospital across the Tug Fork in Kentucky. Sewerage service is also provided to Appalachian Plaza and the
Appalachian Regional Hospital and each is treated as a separate water and sewerage customer of the Utility
Board,

Existing Facilities

The Williamson sewerage system was begun in 1960. The City has storm, sanitary and
combined sewers. Sewer construction has taken place to a greater or lesser degree continuously since 1987.

A primary sewage treatment plant was built in 1964, improvements were made in 1987, and
converted to an activated sludge plant in 1987.

There are approximately twenty-two (22) miles of sewer lines in the City.
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The City's water system collects, treats and distributes potable water to residential, commercial
and industrial customers within the service area from its water treatment plant designed to pump 2,800,000
gallons per day with a capacity of up to 4,200,000 gallons per day.

The water system is supplied by a gravity feed pump which draws raw water from the aquifer
underlying the Tug Fork and deposits it in the plant's wet-wells, Once in the plant's wet-wells the raw water is
treated through a chemical process that involves mixing, settling and filtering of the potable water. Average daily
consumption is currently about 2,500,000 galions per day.

Other raw materials necessary for the production of potable water include chemicals and electric
power supply. Chemicals are purchased through annual contracts with reliable suppliers. The Utility Board has
encountered no difficulties in obtaining adequate chemicals. The required electrical energy is furnished through
the system of Appalachian Power Company. While short electrical interruptions are sometimes experienced,
these interruptions have not created any serious problems for the Utility Board.

Customers

The Utility Board's average number of customers for the fiscal years ending June 30, 1990
through 1995 are as follows:

Year Number of Customers
1991 1649
1992 1643
1993 1639
1994 1633
1995 1626
1996 2041

Customer totals have increased by three hundred ninety-two (392) fronr 1991 to 1995. The
Board's service area extends outside the corporate limits of Williamson.
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The following table sets forth the major sewer customers of the City for the fiscal year ended
June 30, 1996:

% of Total
Galions June 30, 1996 Utility Board
Major Customers (000) ven erating Revenues
Mingo Manor 5,288 $19,694.78 91%
Southside Mall 12,267 29,644 .56 1.36%
Housing Authority 5,527 23,225.66 1.07%
Mingo County Board of
Education 3,482 25,466.12 1.17%
Super 8 Motel 1,940 5,625.49 .26%
Williamson Towers 1,632 7,336.36 34%
Virginia Apartments 824 3,800.01 18%
Mingo County
Courthouse Complex 2,498 12,205.58 56%
L.S.R. Realty 1,823 9,259.76 43%
aj dustri ustomer:
N & S Railway 10,237 43,817.13 2.02%
Appalachian Regional
Hospital 59,229 243,594.02 11.21%
Williamson Memorial
Hospital 8,517 34,886.43 1.61%

RATES AND CHARGES

Since May 1, 1987, charges, for most customers of the System, are calculated as follows:

[ water insid corporate limits of Williamson:
up to 3,000 gallons water used per month $ 10.20 per month
4,000 to 20,000 gallons water used per month $  2.50 per thousand gal.
next 30,000 gallons water used per month $  2.35 per thousand gal.
next 50,000 gallons water used per month $  2.25 per thousand gal.
next 100,000 gallons water used per month $  2.15 per thousand gal.
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No bill will be rendered for less than the following amounts, according to the size of the meter installed:

Y4 inch meter or less 5 10.20 per month

i inch meter or less $ 26.10 per month

1-42 inch meter or less 5 58.75 per month

2 inch meter or less $ 104.75 per month

3 inch meter or less $ 235.00 per month

4 inch meter or less $ 433,85 per month

6 inch meter or less $ 940.05 per month

8 inch meter or less $ 1,671.17 per month
For sewage inside the corporate limits of Williamson:

first 20,000 gallons water used per month $ 3.41 per thousand gal.

next 30,000 gallons water used per month $ 2.37 per thousand gal.

next 50,000 gallons water used per month $ 2.04 per thousand gal.

next 100,000 gallons water used per month $ 1.63 per thousand gal.

ter outsi corporate limits of Williamson:

up to 4,000 gallons water used per month $ 15.08 per month

4,000 to 20,000 gallons water used per month $  3.77 per thousand gal.

next 30,000 gallons water used per month $  2.98 per thousand gal.

next 50,000 gallons water used per month $  2.75 per thousand gal.

next 90,000 gallons water used per month $  2.65 per thousand gal.

over 100,000 gallons water used per month $  2.50 per thousand gal.
For sewage outside the corporate limits of Williamsop:

First 20,000 gallons water used per month $ 3.82 per thousand gal.

Next 30,000 gallons water used per month 3.04 per thousand gal.

Next 50,000 gallons water used per month 2.67 per thousand gal.

Over 900,000 gallons water used per month 2.30 per thousand gal.

Over 1,000,000 gallons water used per month 1.89 per thousand gal.

The minimum monthly charge for these customers is $10.24 per month.

For sewage that contains industrial waste. The charge for the treatment of industrial waste will be calculated on

the basis of the following formula:
Ci=VoVi+BoBi+S0Si

When an industrial user is to be served, a preliminary study of its waste, and the cost of transport
and treatment thereof is made. Waste containing materials which in the judgment of the Utility Board should not
be introduced into the sewer system need not be handled by it. The results of this preliminary study will be used
to determine the feasibility of the proposed sewer service and the charge therefor, based upon the formula set out
above,
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Thereafter, industrial sewage will be monitored on a regular basis and at the conclusion of each
fiscal year, based on the investigation aforesaid and audit of Utility Board records, new cost figures will be
calculated for use in the above formula. The cost of establishing the monitoring facilities shall be paid by the
industrial user. Based on these audited figures, additional billings covering the past fiscal year will be made for
payment by each industrial user, or refund given by the Utility Board, as the case may be. Such audtited figures
will then be used for the preliminary billing for the next fiscal year, at the end of which an adjustment will be
made as aforesaid.

Minimumn Charge: The charge of Ten Dollars and Twenty-Four Cents ($10.24) shall be the
minimum for each month or fraction thereof for customers located within the corporate limits of Williamson.
If for any reason there be no record of the amount of water supplied in any month, then the charge shall be based
upon the last available monthly meter reading or if there is no water meter, the customer shall be charged based
upon three thousand (3,000) gallons per occupant but in no event less than the monthly minimum charge.

Charges for service, if not paid when due, shall constitute a lien upon the property served.
Charges not paid within thirty (30) days of their due date, plus a ten (10%) penalty, may be recovered by civil
action and the lien may be foreclosed against the delinquent property.

The Utility Board estimates that a typical household uses approximately five thousand (5,000)
gallons of water per month resulting in a sewer bill of Seventeen Dollars and Five Cents {$17.05) per month.

Pursuant to Section 16 of the Act, the governing body of a municipality is empowered to
establish and maintain just and equitable rates and charges for the use of its municipal sewer system and to
change such rates from time to time. Such rates and charges are required to be sufficient in each year for the
payment of the expense of operation, repair, replacements and maintenance of the sewer system and for payments
required to be made into a sinking fund on account of any outstanding bonds. Rates and charges shall be
established by the Bond Ordinance, but only after the Ordinance has been advertised and a public hearing has
been held. Any change in the schedule of rates and charges may be made in the same manner, except that a
substantially pro rata adjustment of rates and charges with respect to each class of service shall not require
advertisernent or a public hearing.

Rates charged by municipally operated utilities in West Virginia generally are not subject to
regulatory approval. Section 24-2-4b of the West Virginia Code provides that rates and charges established by
municipally operated utilities shall be just, reasonable, applied without unjust discrimination and based primarily
on the costs of providing service. Rates and charges set by such utilities must be filed with the PSC. Any
customer of a municipality operated utility aggrieved by a rate change may, however, within thirty (30} days of
the adoption of the Bond Ordinance providing for the change, present to the PSC a petition signed by not less
than twenty-five (25%) percent of the customers served by the utility. Upon the filing of such a petition the rate
increase is suspended for one hundred twenty (120) days or until an order is issued as described below and the
PSC is required to appoint from its staff a hearing examiner to review the grievances raised and to conduct a
public hearing. Within one hundred twenty (120) days from the filing of the petition the hearing examiner shall
issue an order approving, disapproving or modifying the rate increase. Such order shall have the fujl force and
effect of an order issued by the PSC. In addition, if a municipally operated utility serves customers outside the
boundaries of the municipality and the rates charged such customers are different from those charged customers
within the municipality's boundaries, the PSC is empowered to review and approve or order changes in such rates
if, within thirty (30) days of the effective date of the Ordinance providing for such different rates, customers
located outside the municipality's boundaries allege that such rates are discriminatory and request a review of
such rates by the PSC. The PSC may determine the method by which such rates are reviewed and may grant and
conduct a second hearing on the matter if the customer of the municipality requests such a hearing,
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Consequently, delays in increasing rates or reductions of such higher rates could occur if such rates are
challenged. Although the current rates are adequate to pay the debt service on the 1996A Bonds, in the future,
any such delay or reduction in proposed rates would adversely affect the City's ability to pay principal and
interest on Bonds.

Billing and Collections

Billing and collecting is performed by the Utility Board using monthly water meter readings.

The bills are due on the 20th day from the date the bills are rendered. After the 20th day a
delayed payment penaity of ten percent {10%) is applied to unpaid accounts.

Delinquent customers are permitted to make arrangements for payment of the delinquent amount
over several months. A condition to this arrangement is that current charges must be paid promptly. These
delinquent customers who default on the late payment arrangements or fail to make any arrangements are subject
to termination of water services until all past due charges are paid.

As of June 30, 1996, the Utility Board had $1,355,423.40 in accounts receivable.

Summary of Accounts Receivable

Year Ended

une QOperating Revenues Total Accounts Receivable
1991 $ 1,652,822 $ 586,210.00
1992 $ 1,719,107 $ 699,075.00
1993 3 1,806,645 $ 882987.00
1994 51,809,810 % 1,001,948.00
1995 $2,064,134 § 333,563.00
1996 $2,172,902 $1,355,423.40%*

Source: Compiled by the Utility Board from the annual audit report of Vallet and Associates, Certified
Public Accountants, Logan, West Virginia, for the fiscal years ended June 30, 1991 through
1994 and Somerville and Company, Certified Public Accountants, Huntington, West Virginia,
for the fiscal year ended 1995 and the compiled financial statements of Vallet and Associates,
Certified Public Accountants, Logan, West Virginia, for the fiscal year ended June 30, 1996.

*Includes balance due from Mountain Water Public Service District.

The City has covenanted to diligently enforce and collect all fees and charges as described in
"Summary of Certain Provisions of the Qrdinance -- General Covenants -~ Enforcement of Collections” herein.
The City has taken steps to enforce collections.

Method of Accounting

The Utility Board maintains its accounts on an accrual basis and in accordance with the
guidelines of the PSC and generally accepted accounting principles. Vallet and Associates, Logan, West Virginia,
Certified Public Accountants audited the Utility Board for the fiscal years ended June 30, 1991 through 1994,
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Somerville and Associates, Huntington, West Virginia, Certified Public Accountants audited the Utility Board
for the fiscal year ended June 30, 1995.

Public Employees Retirement System

The Board elected to participate in the West Virginia Public Employees Retirement System (the
"Retirement System"), a state-wide system comprised of the State of West Virginia and such of its political
subdivisions as elect to participate.

Annuity benefits under the Retirement System are financed through employer and member
contributions and investment earnings on such contributions. The Utility Board is obligated as an employer to
contribute monthly to the Retirement System an amount equal to 9.5 percent of its employee payroll for the
preceding month. The following table summarizes the contributions made by the Utility Board to the Retirement
System during each of the past five fiscal years.

tirement Syste ontributions

1991 1992 1993 1994 1995 1996
Employees 20 19 19 21 21 20
Covered
Contribution 9.5% 9.5% 9.5% 9.5% 9.5% 9.5%
Rate
Contributions $39,674 $39,150 $39,591 $45,198 $45,721 $46,612

Source: Compiled by the Utility Board from the annual audit report of Vallet and Associates, Certified Public
Accountants, Logan, West Virginia, for the fiscal years ended June 30, 1991 through 1994 and
Somerville and Company, Certified Public Accountants, Huntington, West Virginia, for the fiscal year
ended 1995 and the compiled financial statements of Vallet and Associates, Certified Public
Accountants, Logan, West Virginia, for the fiscal year ended June 30, 1996,

[Balance of page intentionally left blank]
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Summary of Revenues, Expenses and Debt Service Coverage Ratios

The following table presents a summary of the historical revenues, expenses and debt service
coverage ratios for the fiscal years ended June 30, 1991 through 1995, based on audited financial reports. A
summary for the fiscal year ended June 30, 1996 is presented based on an unaudited financial report.

Fiscal Years ended June 30 Fiscal Year ended
June 30, 1996*
1991 1992 1993 1994 1995
Gross
pattint $1,652,822  $1,719,107 $1,806,645 $1,809,810 $2,064,134 $2,172,902
Non-Opemting M 2.2.;6_1_1 7,855 Il.ﬁﬁ& 12.4_32 M
Total: $1,732274  $1811,720 $1,874,500 $1,883,678  $2,143,623 $2,202,048
i 1048079 980666 1039916 1350622  L280.869 1,305,661
Revenues
e S 684,] $822.054  $834584  $533056 3862754 $896,387
e i $421,450 $421450  $421450  $421,450  $421,450 $421,450
Debi Covenge 1.62X 1.95X 1.98X 1.26X 2.05X 2.13X
*unaudited

**Does not include depreciation expense.

Source: Compiled by the Utility Board from the annual audit report of Vallet and Associates, Certified Public
Accountants, Logan, West Virginia, for the fiscal years ended June 30, 1991 through 1994 and
Somerville and Company, Certified Public Accountants, Huntington, West Virginia, for the fiscal year
ended 1995 and the compiled financial statements of Vallet and Associates, Certified Public
Accountants, Logan, West Virginia, for the fiscal year ended June 30, 1996.

Management Discussion of Financial Results

For the audited fiscal years ended June 30, 1991 through 1995, the Board's operating expenses
increased 22% while gross revenues increased 24%. During this same period, Debt Service Coverage Ratios grew
from 1.62X to 2.05X. The Utility Board's debt coverage ratio for the fiscal year ended June 30, 1996, based on
the unaudited financial statements was 2.13X. The Utility Board has maintained sufficient revenues to meet the
current required minimum debt service coverage ratio of 1.15X.

Two items were charged against retained earnings for the fiscal year ended June 30, 1995. The
Utility Board charged $248,533 of uncollectible accounts receivable to retained earnings during the fiscal year
ended June 30, 1995. This action was taken in accordance with an agreement between Chatteroy Public Service
District (“Chatteroy™), a customer of the System and the Utility Board whereby the Board would forgive
Chatteroy's past due account is Chatteroy paid the Board at current rates for water and sewer usage. Chatteroy
has been paying aceording to the terms of the agreement.
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Additionally, the Board's allowance for doubtful accounts was increased in the amount of
$665,300 through an adjustment to retained earnings as a result of a large prior period overdue balance on
accounts recetvable that were due from Mountain Water Public Service District. Similar to Chatteroy, Mountain
Water has not been paying for services from the City at the rate set by the Board. Mountain Water was to begin
paying the current rate plus a portion of the arreage, but no formal agreement has been reached to date.

BANKRUPTCY

The United States Bankruptcy Code permits political subdivisions that are insolvent or unable
to meet their debts to file a petition for relief in Federal Bankruptcy Courts if authorized by state law. Although
no West Virginia legislation currently authorizes such a filing, future legislation may permit the City to undertake
bankruptcy proceedings.

Bankruptcy proceedings by the City could have additional adverse effects on Bondholders,
including (a) delay in the enforcement of Bondholders' remedies, (b) subordination of the Bondholders' liens to
claims of those supplying goods and services to the City after the initiation of bankruptcy proceedings and to the
administrative expenses of bankruptcy proceedings and (¢} imposition without the consent of all Bondholders
to a reorganization plan reducing or delaying payment on the 1996A Bonds. The Bankrupicy code contains
provisions intended to insure that, in any reorganization plan not accepted by the holders of at least a majority
in aggregate principal amount of the 1996A Bonds, Bondholders will have the benefit of their original liens or
the "indubitable equivalent”. The effect of these and other new provisions of the Bankruptcy Code cannot be
predicted with any certainty and may be significantly affected by judicial interpretation.

LITIGATION

There is no action, suit, proceeding, inquiry or investigation at law or in equity before or by any
court, public board or body, now pending or, to the best knowledge of the City, threatened or affecting the City
{or, to the City's knowledge, any basis therefor) wherein an unfavorable decision, ruling or finding would
adversely affect the validity of the 1996A Bonds, the Bond Ordinance, the Supplemental Resolution, the Escrow
Agreement or any agreements to which the City is a party and which is a part of the issuance of the 1996A Bonds.

LANDLORD LIENS

The City of Williamson is currently engaged in litigation involving whether recent statutory
changes prevent it from collecting delinquent charges from the owners of tenant-occupied property. This
litigation does not involve the possibility of any liability for the Williamson Utility Board but rather it seeks to
challenge the possible elimination of an entire class to whom the Utility Board looked for payment of its sewer
charges.

NEGOTIABLE INSTRUMENTS
Pursuant to State law, the 1996A Bonds are and have all the qualities and incidents of negotiable

instruments under the Uniform Commercial Code of the State of West Virginia. See "THE 1996A BONDS -
General”.

23



VERIFICATION OF MATHEMATICAL COMPUTATIONS

KPMG Peat Marwick, LLP, Houston, Texas, independent certified public accountants, will
verify (a} certain mathematical computations as to the sufficiency of the Government Securities, other securities
and cash deposited into the Escrow Fund to pay when due on the date designated for prior redemption, the
principal of, interest on, and prior redemption premiums due in connection with the Refunded Bonds designated
for prior redemption, and the principal of and interest on the remaining Refunded Bonds to their maturities, and
(b) as to the yield on the 1996 A Bonds and on the Government Obligations purchased with proceeds of the
1996A Bonds and deposited into the Escrow Fund. Such verifications will be based upon information supplied
to KPMG Peat Marwick, LLP by representatives of the Underwriters.

FINANCIAL STATEMENTS

Included in Appendix C are the audited financial statements of the Utility Board as of and for
the fiscal year ended June 30, 1995 and the report thereon dated May 1, 1996 of Somerville and Company
independent certified public accountants. Such audited statements have been included herein in reliance upon
the report of such accounts as experts in auditing and accounting. Also included in Appendix C are the unaudited
financial statements of the Utility Board as of and for the fiscal year ended June 30, 1996, compiled by Vallet
and Associates, independent certified public accountants.

TAX EXEMPTION

Vaughan & Withrow, Bond Counsel is of the opinion that, under existing statutes and court
decisions, interest on the 1996A Bonds is excludable from the gross income of the owners thereof for Federal
income tax purposes pursuant to Section 103 of the Internal Revenue Code of 1986, as amended (the "Code"),
and such interest will not be treated as a preference item for purposes of the Code, and such interest will not be
treated as a preference item for purposes of the alternative minimum tax imposed under the Code with respect
to individuals and corporations. Under the Code, however, such interest is included in the adjusted current
earnings of a corporation for purposes of computing the altemative mirimum tax. In its approving opinion, Bond
Counsel expresses no opinion regarding other tax consequences arising with respect to the 1996A Bonds.

The City has designated the 1996A Bonds as "qualified tax-exempt gbligations" and has
covenanted that it does not reasonably expect to issue more than $10,000,000 of tax-exempt obligations (other
than private activity bonds) during the calendar year 1996. Therefore, the 1996A Bonds are "qualified tax-
exempt obligations” within the meaning of Section 265(b)(3) of the Code, and the provision of the Code which
disallows all deductibility of interest expense incurred by financial institutions on debt incurred or to purchase
Or carry most tax-exempt obligations does not apply to the 1996A Bonds; accordingly, 80% of the interest
expense of a financial institution incurred for the purpose of purchasing or carrying the 1996A Bonds is
deductible for federal income tax purposes.

In addition, under the Act, the 1996A Bonds and the interest thereon are exempt from all
taxation by the State of West Virginia or any county, municipality, political subdivision or agency thereof.

The Code establishes certain requirements that must be met subsequent to the issuance and

delivery of the 1996A Bonds in order that interest on the 1996A Bonds be and remain excludable from gross
income under Section 103 of the Code. These requirements include provisions which prescribe yield and other
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limits relative to the investment and expenditure of the proceeds of the 1996A Bonds and other amounts and
require that certain earnings be rebated to the Federal government. The City will agree to comply with certain
provisions and procedures, pursuant to which such requirements can be satisfied. Noncompliance with such
requirements may cause interest on the 1996A Bonds to become includable in gross income for Federal Income
Tax purposes retroactive to the date of issuance thereof, irrespective of the date on which such noncompliance
is ascertained.

CONTINUOUS DISCLOSURE,

The City has agreed, in accordance with the provisions of Rule 15¢2-12 (the “Rule”), adopted
by the Securities and Exchange Commission (the “Commission”) under the Securities and Exchange Act of 1934,
to provide to each nationally recognized municipal securities information repository (“NRMSIR”) and to the
appropriate state information depository (“SID™), if any, for the State of West Virginia, in each fiscal year, the
following annual financial information and operating data (commencing with the fiscal year ended June 30,
1997):

1 a copy of the annual financial statements of the City prepared in accordance with
generally accepted accounting principles and audited by a certified public accountant; and

2. an update of the information in the Official Statement contained beneath the headings
and subheadings “THE SYSTEM - SEWER SYSTEM, - SERVICE AREA, - CUSTOMERS” and “RATES AND
CHARGES - BILLINGS AND COLLECTIONS”.

The City has reserved the right to modify from time to time the specific types of information
provided and the format of the presentation of such information, to the extent necessary or appropriate in the
Judgment of the City provided that, the City has agreed that any such modification will be done in a manner
consistent with the Rule. The City, may, at its option, satisfy this obligation by providing an official statement
for one or more series of bonds of the City or by specific reference, in accordance with the Rule, to one or more
official statements provided previously.

The City has agreed to provide, in a timely manner, to (i) each NRMSIR or to the Municipal
Securities Rulemaking Board (“MSRB”) and (1) the SID, if any, notice of the occurrence of any of the following
events with respect to the 1996A Bonds if, material;

1 principal and interest payment delinquencies,

2. non-payment related defaults,

3. unscheduled draws on debt service reserves reflecting financial difficulties,

4. unscheduled draws on credit enhancements, if any, reflecting financial difficulties,
5. substitution of credit or liquidity providers, if any, or their failure to perform,

6. adverse tax opinions or events affecting the tax-exempt status of the 1996A Bonds,
7. modifications to right to Bondholders,
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8. bond calls,

9. defeasances,
10. release, substitution, or sale of property securing repayment of the 1996A Bonds or
11, rating changes.

In a timely manner, the City will give to each NRMSIR or to the MSRB, and to the SID, if any,
notice of any failure by the City to provide any information described in the first two paragraphs under this
heading on or before the dates specified therein.

The City has reserved the right to terminate its obligation to provide financial information and
notices of material events, as described above, if and when the System no longer remains an obligated person
with respect to the 1996A Bonds within the meaning of the Rule.

The City has agreed that its undertaking pursuant to the Rule described herein is intended to be
for the benefit of the holders or beneficial owners of the 1996A Bonds, and will be enforceable by any holder of
1996A Bonds or any beneficial owner of the 1996A Bonds. Such holders’ and beneficial owners’ right to enforce
the provisions of this undertaking are limited to a right to obtain specific enforcement of the City’s obligations
with respect thereto.

The provisions of the undertaking with respect to the Rule described above may be amended,
without the consent of the holders of the 1996A Bonds or any beneficial owners of the 1996A Bonds, to the
extent required or permitted by the Rule or any amendment to the Rule becoming effective after the date hereof,

UNDERWRITING

Wheat First Securities, Inc., (the "Underwriter") has agreed, subject to certain conditions, to
purchase the 1996A Bonds from the City at an aggregate discount of $ from the initial public offering
prices set forth on the cover page of this Official Statement. The obligation of the Underwriter to purchase the
1996 A Bonds is subject to certain terms and conditions set forth in the purchase contract entered into between
the Underwriter and the City. The Bonds may be offered and sold to certain dealers, banks, and others at prices
lower than the initial offering prices, and such initial public offering prices may be changed, from time to time,
by the Underwriter.

LEGAL MATTERS

Legal matters incident to the authorization and issuance of the 1996 A Bonds by the City are
subject to the approval of Vaughan & Withrow, Charleston, West Virginia, Bond Counsel. Bond Counsel will
render an opinion in substantiatly the same form set forth in Appendix D. Certain legal matters will be passed
upon for the City by J. Timothy Poore, City Attorney, Williamson, West Virginia, for the Utility Board, by
Ronald J. Rumora, Esquire, Board Attorney, Williamson, West Virginia, and for the Underwriter by its Counsel,
Bowles Rice McDavid Graff & Love, Charleston, West Virginia.

Bond Counsel has not been retained to participate in the preparation or review of this Official
Statement and has not assumed any responsibility with respect thereto or undertaken independently to verify and
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information contained herein, except that such firm has reviewed the information describing the 1996A Bonds
under the headings "DESCRIPTION OF THE 1996A BONDS", "ADDITIONAL SECURITY FOR THE 1996A
BONDS" and "SUMMARY OF CERTAIN PROVISIONS OF THE BOND ORDINANCE" in this Official
Statement to verify that such information conforms to the provisions of the Bond Ordinance.

MISCELLANEQUS

So far as any statements made in this Official Statement involve matters of opinion or estimates,
whether or not expressly stated, they are set forth as such and not as representations of fact, and no representation
is made that any of such statements will be realized. Neither this Official Statement nor any statement which may
have been made orally or in writing is to be construed as a contract with the owners of the 1996A Bonds.

Copies of the Ordinance, the Supplemental Resolution, the Escrow Agreement and other
applicable documents may be obtained from the City at the following address:

The City of Williamson
City Building
Williamson, West Virginia 25661

or, during the period of offering the 1996 A Bonds, from the Underwriters. This Official Statement has been duly
approved by the City of Williamson.

THE CITY OF WILLIAMSON, WEST VIRGINIA
By: [s/
Mayor
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Ratings: (AMBAC Insured)
Fitch: AAA
New Issue—Full Book Entry Standard & Poor’s: AAA

In the opinion of Bond Counsel, interest on the Waterworks and Sewer System Refunding Revenue Bonds, Series 1996A (the
+¢1996A Bonds’’) is excludable from the gross income of the owpers thereof for Federal Income Tax purpoeses pursuant to Section
103 of the Internal Revenue Code of 1986 as amended {the ““Code’’) and such interest will not be treated as a preference item for
purposes of the alternative minimum fax imposed under the Code with respect to individuals and corporations. Under the Code,
however, such interest Is included in the adjusted current earnings of a corporation for the purposes of computing the alternative
minimum tax. In addition, under the Act, the 1996A Bonds and the interest thereon are exempt from all taxation hy the State of
West Virginia or any county, municipality, political subdivision or agency thereof (See ““Tax Exemption’” herein).

$1,840,000
The City of Williamson, West Virginia
Waterworks and Sewer System
Revenue Refunding Bonds
Series 1996A
Dated: October 1, 1996 Due: October 1, as shown helow

The 1996A Bonds will be issued in futly registered form only and, when issued will be registered in the name of Cede & Co., as
nominee of The Depository Trust Company ("'DTC™), New York, New York. DTC will act as securities depository for the 1996A
Bonds. Individual purchases will be made in book-entry form only in the principal amount of five thousand dollars ($5,000) or integral
multiples thereof. Purchasers of the 1996A Bonds wilt not receive certificates representing their interests in the 1996A Bonds. See
“DESCRIPTION OF THE 1996A BONDS—Book-Entry Only System™” herein.

The 1996A Bonds will be issued, together with other funds available therefor, for the purpose of advance refunding $1,347,489
outstanding of $1,402,664 Sewer Revenue Bonds, Series 1986 issued by the City on behalf of the Uuility Board thereof for the purpose of
acquiring and constructing a wastewater collection and treatment system (the *‘System™), to fund a reserve account, and to pay certain
costs of issuance and other related costs (see “‘FINANCING PLAN’" herein).

The City has designated the 1996A Bonds as *‘qualified tax-exempt obligations’” for purposes of Section 265(b) of the Code. In the
opinion of Bond Counsel, the 1996A Bonds are **qualified tax-exempt obligations,"’ and the provision of the code which disallows the
deductibility of all interest expense payable by financial institutions on debt incurred or continued to purchase or carry most tax-exempt
obligations does not apply to the 1996A Bonds; accordingly, 80% of the interest expense of a financial institution incurred for the
purpose of purchasing or carrying the 1996A Bonds will be deductible for federal income tax purposes.

Interest on the 1996A Bonds will accrue from October 1, 1996, and will be payable April 1, 1997 and semiannually thereafter {each
April 1 and October 1) in each year to maturity, The principal of and interest on the 1996A Bonds are payable by the Paying Agent to
DTC, which will in turn remit such principal and interest to its Participants for subsequent distribution to the Beneficial Owners of the
19964 Bonds, as described herein, Bank One, West Virginia, National Association, Charleston, West Virginia, shall be the paying agent
for the 1996A Bonds.

The 1996A Bonds are subject to optional and mandatory redemption as more fully described herein (see ‘“DESCRIPTION OF THE
1996A BONDS”’ herein).

Payment of the principal of and interest on the 1996A Bonds when due will be insured by a municipal bond insurance policy to be
issued by AMBAC Indemnity Corporation simultaneously with the delivery of the 1956A Bonds.

AMBAG

INDERSNTTY CORPORATION

THE 1996A BONDS ARE PAYABLE SOLELY FROM AND SECURED BY A SHARED SECOND AND JUNIOR LIEN ON THE
NET REVENUE DERIVED FROM THE OPERATION OF THE SYSTEM, AND DO NOT CONSTITUTE A DEBT OR
GENERAL OBLIGATION OF THE CITY of WILLIAMSON, WEST VIRGINIA WITHIN THE MEANING OF
ANY CONSTITUTIONAL OR STATUTORY PROVISIONS OR LIMITATIONS.

AMOUNTS, MATURITY SCHEDULES AND INTEREST RATES

Interest Interest

Amount Year Rate Price Amount Year Rate Price

$30,000 1997 3.80% 100% $40,000 2004 4.90% 100%
30,000 1998 4,10% 100% 40,000 2005 5.00% 100%
30,000 1999 4.30% 100% 45,000 2006 5.10% 100%
35,000 2000 4.45% 100% 45,000 2007 5.25% 100%
35,000 2001 4.55% 100% 50,000 2008 5.30% 100%
35,000 2002 4.70% 100% 50,000 2009 5.40% 100%
40,000 2003 4.80% 100% 55,000 2010 5.45% 100%

$1,280,000—5.50% Term Bonds Due 2025—Price 96.49%

(accrued interest to be added)

The 1996A Bonds are offered when, as and if issued and received, subject i the approval of their legality by Vaughan & Withrow,
Charleston, West Virginia, Bond Counsel, and to certain other conditions. Certain legal matters will be passed on for the City
by J. Timothy Poore, Williamson, West Virginia, City Atutorney, for the Utility Board by Ronald J. Rumora, Esquire, Williamson,
West Virginia, Board Attomey, and for the Underwriters by Bowles Rice McDavid Graff & Love, Charleston, West Virginia, Counsel
to the Underwriter. It is expected that the 1996A Bonds will be available for delivery at DTC, in New York, New York on or about

November 7, 1696.
WHEAT FIRST BUTCHER SINGER
Dated: October 21, 1996
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The 1996A Bonds are exempt from registration under the Securities Act of 1933. As obligations of a politi-
cal subdivision of the State of West Virginia, the 1996A Bonds are also exempt from registration under the
securities laws of West Virginia. No dealer, broker, salesman or other person has been authorized by the City or
the Underwriters to give any information or to make any representations, other than those contained in this Offi-
cial Statement, and, if given or made, such other information or representation must not be relied upon as having
been authorized by any of the foregoing. This Official Statement does not constitute an offer to sell or the solici-
tation of an offer to buy, nor shall there by any sale of the 1996A Bonds by any person in any jurisdiction in
which it is unlawful to such person to make such offer, solicitation or sale. The information and expressions of
opinion herein have been obtained from the City, the Utility Board and other sources deemed to be reliable, but
are not guaranteed as to accuracy or completeness by, and are not to be construed to be representations of, the
Underwriters. The information herein is subject to change wihtout notice. Neither the delivery of this Official
Statement nor any sale made hereunder shali under any circumstances create any implication that there has been
no change in the affairs of the City, the Utility Board or the System since the date hereof.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVERALLOT OR
EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE
1996A BONDS AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN
MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.
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OFFICIAL STATEMENT
$1,840,000
THE CITY OF WILLIAMSON, WEST VIRGINIA
Waterworks and Sewer System Revenue Refunding Bonds

Series 1996A
October 21, 199%

INTRODUCTION

The purpose of this Official Statement, including the cover page and the Appendices hereto, is
to furnish information in connection with the issuance by The City of Williamson, West Virginia (the "City"),
of $1,840,000 Waterworks and Sewer System Revenue Refunding Bonds, Series 1996A (the "1996A Bonds").
The 1996A Bonds are issued and secured in accordance with Article 20 of Chapter 8 (the "Act") of the West
Virginia Code 1931, as amended (the "Act"), and pursuant to the provision of an Ordinance enacted by the
Council of The City of Williamson, West Virginia (the "City Council”), on June 13, 1996, as supplemented by
a Supplemental Resolution adopted on October 21, 1996 (collectively "1996 Ordinance").

The proceeds of the sale of the 1996A Bonds, together with other funds available therefor, will
be used to advance refund the outstanding The City of Williamson Waterworks and Sewer Revenue Bonds, Series
1986A Bonds, dated May 28, 1986, issued in the original amount of $1,402,664 and currently outstanding in the
principal amount of $1,347,489 (the "Refunded Bonds"), fund a reserve account for the 1996 A Bonds and pay
costs of issuance of the 1996A Bonds and related costs.

Upon issuance, a portion of the proceeds of the 1996A Bonds will be irrevocably deposited with
Bank One, West Virginia, National Association, Charleston, West Virginia (the "Escrow Agent”). The proceeds
of the 1996A Bonds so deposited will be used to purchase United States Government Obligations.

The acquisition and construction of the System was financed in part by the proceeds of prior
bond and note issues of the City, including $2,200,000 in original principal amount of Waterworks and Sewer
Revenue Bonds of 1979 (the “1979 Bonds™), which are secured by a first lien on the net revenues of the System;
$1,402,664 in original principal amount of Waterworks and Sewer Revenue Bonds, Series 1986A (the “Refunded
Bonds”) which are secured by a first lien on the net revenues of the System; $698,295 in original principal
amount of Waterworks and Sewer Revenue Bonds, Series 1986B (the “1986 Series B Bonds™), which are secured
by a second and junior lien on the net revenues of the System; and $1,800,000 in original principal amount of
Waterworks and Sewer Revenue Bonds, Series 1986C (the #1986 Series C Bonds™), which are secured by a first
lien on the net revenues of the System.

The 1979 Bonds are currently outstanding in the aggregate principal amount of $1,863,919, the
Refunded Bonds are currently outstanding in the aggregate principal amount of $1,347.489, the 1986 Series B
Bonds are currently outstanding in the aggregate principal amount of $551,285, and the 1986 Series C Bonds are
currently outstanding in the aggregate principal amount of $1,593,151.

After the issuance of the Series 1996A Bonds, the 1979 Bonds and the 1986 Series C Bonds will
be secured by a shared first lien on the net revenues of the System, and the 1986 Series B Bonds and the 1996A
Bonds will be secured by a shared second and junior lien on the net revenues of the System.



The Refunded Bonds were sold pursuant to a loan agreement with the West Virginia Water
Development Authority ("WDA™). In April of 1991, pursuant to a refunding of the WDA's outstanding 1985
Series B Bonds, the WDA, as permitted by the terms of its agreement with the City, extended the call date of its
loan to the City which was being paid by the Refunded Bonds to November 1, 2001 at a call price of 102%. See
"Estimated Sources and Uses of Funds", herein.

The 1996A Bonds are payable from and secured by a shared second and junior lien on the Net
Revenues, as defined in the Bond Ordinance, derived from the System, and from funds on depasit in the Sinking
Fund. The 1996A Bonds do not constitute a corporate indebtedness of the City within the meaning of any
constitutional or statutory provisions or limitations, and the City shall not be obligated to pay the 1996A Bonds
or any premium or the interest thereon except from such Net Revenues and such funds on deposit. Pursuant to
the Bond Ordinance, the City has covenanted and agreed to establish and collect just and equitable rates and
charges for the use of the system and the services rendered thereby as will always produce Net Revenues, equal
to at least 125% of the maximum annual amount required to pay the principal of and interest on the 1996A Bonds
and any bonds superior or parity therewith, in each Fiscal Year. See "ADDITIONAL SECURITY FOR THE
1996A BONDS - Rate Covenant”. The payment of the principal or redemption price of and interest on the
Refunded Bonds will be made as described hereinafter under the heading "FINANCING PLAN".

The City may issue additional bonds on a parity with the 1996A Bonds for the purpose of (i)
financing the cost of the construction or acquisition of additions, improvements and betterments to the System,
(i1) refunding all or a portion of one or more series of bonds issued pursuant to the Ordinance, (iii) to pay claims
which may exist against the revenues or facilities of the System, or (iv) all of such purposes, subject, in each ease,
to certain tests and conditions provided for by the Ordinance (the 1996A Bonds and any such additional parity
bonds are hereinafter referred to as the "Bonds™). See "ADDITIONAL SECURITY FOR THE SERIES 1996A
BONDS - Parity Bonds".

Brief descriptions of the 1996A Bonds, the Ordinance, the Utility Board, the System, financial
operations, the Escrow Agreement, the City and certain provisions of the Act are set forth in this Official
Statement as well as other information contained in the appendices hereto. Such descriptions and information
do not purport to be comprehensive or definitive. All references herein to the Ordinance, provisions of the Act,
or other applicable references herein to the Ordinance, provisions of the Act, or other applicable laws of the State
are qualified in their entirety by reference to each such document. References herein to the 1996A Bonds are
qualified in their entirety by reference to the form thereof included in the Ordinance and the information with
respect thereto included in the aforesaid documents.

FINANCING PLAN

The 1996A Bonds are being issued for the primary purpose of refunding, in advance of the
maturity thereof, the Refunded Bonds, which are presently outstanding in the aggregate principal amount of
$1,347,489. The refunding is being undertaken to effect a savings in aggregate debt service for the City. The
moneys and securities required to refund the Refunded Bonds will be deposited in or credited to a special and
irrevocable trust fund designated “The City of Williamson Waterworks and Sewer System Revenue Refunding
Bonds, 1996A Bonds Escrow Fund” (the "Escrow Fund") created under an Escrow Agreement (the "Escrow
Agreement”), among the City, the West Virginia Munieipal Bond Commission (the "Commission") and the
Escrow Agent. The Escrow Fund is to be held by the Escrow Agent in trust for the payment of the Refunded
Bonds and for the benefit of the holders thereof.



Pursuant to the Supplemental Resolution and in accordance with the Escrow Agreement, the City
has elected to redeem on October 1, 2001, prior to their maturity $1,289,864 in aggregate principal amount of
the Refunded Bonds maturing on and after October 1, 2002. Concurrently with the delivery of the 1996A Bonds,
the City shall apply such funds from the proceeds of sale of the 1996A Bonds, together with other funds available
therefor, to the purchase of certain Government Obligations as defined under "SUMMARY OF CERTAIN
PROVISIONS OF THE ORDINANCE -Definitions". The maturing principal of and interest on the Government
Obligations, credited to and deposited in the Escrow Fund, together with any initial cash deposited therein, will
be sufficient to pay (1) the principal of the Refunded Bonds as the same become due and payable, (2) the
redemption price of 113.48% of $1,289,864 in aggregate principal amount of Refunded Bonds maturing on and
after October 1, 2002, at the optional redemption thereof on October 1, 2001, and (3) the interest on the Refunded
Bonds as the same comes due to maturity or prior redemption thereof.

The Escrow Apent will disburse from the Escrow Fund to the paying agent for the Refunded
Bonds such amounts as shall be necessary to pay the Refunded Bonds and the interest thereon when due, whether
by maturity, mandatory sinking fund redemption or optional redemption, as described above. The Escrow Agent
will cause to be given notice of the call for redemption prior to maturity of the Refunded Bonds designated for
prior redemption on October 1, 2001, as described above, and will disburse from the Escrow Fund to the
designated paying agent for the Refunded Bonds such amounts as shall be necessary to pay the redemption price
thereof on October I, 2001.

Upon the deposit of the Government Obligations and cash into the Escrow Fund for the
Refunded Bonds, the 1996A Bonds will be secured by the Bond Ordinance with a shared second and junior lien
on the Net Revenues of the System.

Estimated Sources and Uses of Funds

Sources of Funds
Principal Amount of 1996A Bonds $1,840,000.00
Moneys Available from the City (1) 192,524.89
Accrued Interest 977400
Total Sources of Funds 52,042 298 89
Uses of Funds
Escrow Fund (2) $1,714,345.00
Reserve Account Requirement (3) 129,875.00
Underwriters' Discount 44.160.00
Costs of Issuance (4) 99,216.89
Accrued Interest 9,774.00
Original Issue Discount 4492800
Total Uses of Funds $2.042 298 89

(n Moneys held by the West Virginia Municipal Bond Commission in the sinking fund created under the
Refunded Bond legislation,



(2) The amount set forth in the Escrow Agreement as required, together with the income thereon, to effect
the refunding of the Refunded Bonds as described above.

3) An amount equal to the maximum amount of principal and interest which will come due on the 1996A
Bonds in any fiscal year.

4 Includes a one-time bond insurance premium to AMBAC,

DESCRIPTION OF THE 1996A BONDS

The City will issue $1,840,000 principal amount of the 1996A Bonds. The Bonds will be issued
pursuant to the Ordinance. The proceeds of the 1996 A Bonds will be used, together with other monies available
to the City, to accomplish an advanced refunding of the Refunded Bonds.

The 1996A Bonds are available in book-entry form only. See "Book-Entry Only System” below.
So long as Cede & Co. is the registered owner of the 1996A Bonds as nominee of The Depository Trust
Company, New York, New York, references herein to the Bondholders or registered owners of the 1996A Bonds
shall mean Cede & Co. and shall not mean the beneficial owners of the 1996A Bonds. Bank One, West Virginia,
National Association, Charleston, West Virginia, shall be the Paying Agent and the Registrar for the 1996A
Bonds.

The principal and interest on the 1996A Bonds are secured by a shared second and junior lien
on the Net Revenues of the System as more fully described in "FINANCING PLAN".

The principal of, premium, if any, and interest on the 1996A Bonds will be payable at the office
of the Paying Agent.

The 1996A Bonds will be issued as fully registered bonds without coupons in denominations
of $5,000 and integral multiples thereof for any year of maturity. Interest on the 1996A Bonds is payable by
check or draft made payable and mailed to the owners thereof at the addresses appearing in the books kept by
Bank One, West Virginia, National Association, Charleston, West Virginia, as registrar (the "Registrar"), for the
registration and transfer of bonds (the "Register”) as of the fifteenth (15th) day of the month preceding such
interest payment date or, in the event of a default in the payment of the 1996A Bonds, that special record date
to be fixed by the Registrar by notice given to the owners not less than 10 days prior to said special record date
(the "Record Date™) or, if requested, in the case of such an owner of $1,000,000 or more in principal amount of
1996 A Bonds, by wire transfer to a domestic bank account specified in writing at least 5 days prior to the Record
Date by such owner. Principal of and premium, if any, on the 1996A Bonds is payable to the owner thereof upon
surrender thereof at the principal corporate trust department office of the Registrar, as paying agent (the "Paying
Agent").

The 1996A Bonds will be dated October 1, 1996. The Bonds will bear interest at the rates and
mature in the amounts set forth on the cover page of this Official Statement. The 1996A Bonds will be issued
in fully registered form.



Optional Redemption

The 1996A Bonds are not subject to optional redemption prior to October 1, 2006. At the
option of the City, the 1996A Bonds will be subject to redemption prior to maturity on or after October 1, 2006,
as a whole at any time and in part on any interest payment date, in inverse order of maturity and by random
selection within maturities if less than all of any maturity, at a redemption price (expressed as a percentage of
the principal amount) set forth below, plus interest accrued to the date fixed for redemption:

Period During Redemption
which Redeemed Price
October 1, 2006 through September 30, 2007 102%
October 1, 2007 through September 30, 2008 101%
Qctober 1, 2008 and thereafter 100%
Mandatory Redemption

The Bonds maturing on October 1, 2025 ("Term Bonds"), are subject to annual mandatory
redemption prior to maturity by random selection in accordance with the requirements of the Bond Ordinance
at the principal amount thereof plus interest accrued to the date fixed for redemption, on October 1 of each of the
years and in the principal amounts set forth below:

Principal Principal
Year Amount Year Amount
2011 $ 55,000 2019 $ 90,000
2012 60,000 2020 90,000
2013 65,000 2021 95,000
2014 65,000 2022 105,000
2015 70,000 2023 110,000
2016 75,000 2024 115,000
2017 80,000 2025 120,000*
2018 85,000

*Final Maturity




Notice of Redemption

The Registrar shall cause notice of any redemption of Bonds to be mailed by first class mail to
the Owners of all Bonds to be redeemed at the addresses thereof appearing in the Registration Books. Fach such
notice shall (i) be mailed not more than 60 days nor less than 30 days prior to the redemption date, (ii) identify
the 1996A Bonds to be redeemed (specifying the CUSIP numbers, if any, assigned to the 1996A Bonds), (iii)
specify the redemption date and the Redemption Price, and (iv) state that on the redemption date the 1996A
Bonds called for redemption will be payable at the principal corporate trust office of the Paying Agent, that from
that date the 1996A Bonds called for redemption will be deemed to be paid, and interest will cease to accrue, and
that no representation is made as to the accuracy or correctness of the CUSIP numbers printed therein or notice
of redemption or mailing thereof (including any failure to mail such notice), shall affect the validity of the
redemption proceedings for any other Bonds for which notice was properly given.

Book-Entry Only System

The Depository Trust Company ("DTC"), New York, and it successor, will act as securities
depository for the 1996A Bonds. The 1996A Bonds will be issued as fully registered securities registered in the
name of Cede & Co. (DTC's Partnership nominee). One fully-registered 1996A Bonds Certificate for each
maturity will be issued, in the aggregate principal amount of such issue, and will be deposited with DTC,

So long as DTC or its nominee is the registered owner of the 1996A Bonds, payment of the
principal of and interest on the 1996A Bonds will be payable directly to DTC.,

DTC is a limited-purpose trust company organized under the New York Banking Law, a
"banking organization" within the meaning of the New York Banking Law, a member of the Federal Reserve
System, a "clearing agency" registered pursuant to the provisions of Section 17A of the Securities Exchange Act
of 1934. DTC holds securities that its participants ("Participants”) deposit with DTC. DTC also facilitates the
settlement among Participants of securities transactions, such as transfers and pledges, in deposited securities
through electronic computerized book-entry changes in Participants’ accounts, thereby eliminating the need of
physical movement of securities centificates. Direct participants include securities brokers and dealers, banks,
trust companies, clearing corporations, and certain other organizations. DTC is owned by a number of its Direct
Participants and by the New York Stock Exchange, Inc., the American Stock Exchange, Inc. and the National
Association of Securities Dealers, Inc. Access to the DTC system is also available to others such as securities
brokers and dealers, banks, and trust companies that clear through or maintain a custodial relationship with a
Direct Participant, either directly or indirectly ("Indirect Participants™). The Rules applicable to DTC and its
Participants are on file with the Securities and Exchange Commission.

Purchases of 1996A Bonds under the DTC system must be made by or through Direct
Participants, which will receive a credit for the Securities on DTC's records. The ownership interest of each
actual purchaser of each 1996 A Bonds ("Beneficial Owner") is in turn to be recorded on the Direct and Indirect
Participants' records. Beneficial Owners will not receive written confirmation from DTC of their purchase, but
Beneficial Owners are expected to receive written confirmations providing details of the transaction, as well as
periodic statements of their holdings, from the Direct or Indirect Participant through which the Beneficial Owner
entered into the transaction. Transfers of ownership interests in the 1996A Bonds are to be accomplished by
entries made on the books of Participants acting on behalf of Beneficial Owners. Beneficial Owners will not
receive certificates representing their ownership interests in 1996A Bonds, except in the event that use of the
book-entry system for the 1996A Bonds is discontinued.



To facilitate subsequent transfers, all 1996A Bonds deposited by Participants with DTC are
registered in the name of DTC's partnership nominee, Cede & Co. The deposit of 1996A Bonds with DTC and
their registration in the name of Cede & Co. effect no change in beneficial ownership. DTC has no knowledge
of the actual Beneficial Owners of the 1996A Bonds; DTC's records reflect only the identity of the Direct
Participants to whose accounts such 1996A Bonds are credited, which may or may not be the Beneficial Owners,
The Participants will remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will
be governed by arrangements among them, subject to any statutory or regulatory requirements as may be in effect
from time to time.

Redemption notices shall be sent to Cede & Co. if less than all of the 1996A Bonds within an
issue are being redeemed, DTC's practice is to determine by lot the amount of the interest of each Direct
Participant in such issue to be determined.

Neither DTC nor Cede & Co. will consent or vote with respect to 1996A Bonds. Under its usual
procedure, DTC mails an Omnibus Proxy to the City as soon as possible after the record date. The Omnibus
Proxy assigns Cede & Co.'s consenting or voting rights to those Direct Participants to whose accounts the 1996A
Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy).

Principal and interest payments on the 1996A Bonds will be made to DTC. DTC's practice is
to credit Direct Participants’ accounts on payable date in accordance with their respective holdings shown on
DTC's records unless DTC has reason to believe that it will not receive payment on payable date. Payments by
Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is the
case with securities held for the accounts of customers in bearer form or registered in "street name," and will be
the responsibility of such Participant and not of DTC, the Paying Agent, or the City, subject to any statutory or
regulatory requirements as may be in effect from time to time. Payment of the principal and interest to DTC is
the responsibility of DTC, and disbursement of such payments to the Beneficial Owners shall be the
responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as securities depository with respect to the 1996A
Bonds at any time by giving reasonable notice to the City or the Paying Agent. Under such circumstances, in
the event that a successor securities depository is not obtained, 1996A Bond certificates are required to be printed
and delivered.

The City may decide to discontinue use of the system of book-entry transfers through DTC (Or
a successor securities depository). In the event 1996A Bond Certificates will be printed and delivered.

The information concerning DTC and DTC's book-entry system set forth above was obtained
from DTC. Neither the City nor the Underwriters make any representation or warranty regarding the accuracy
or completeness hereof.

SO LONG AS CEDE & CO., AS NOMINEE FOR DTC, IS THE SOLE BONDHOLDER, THE
CITY SHALL TREAT CEDE & CO. AS THE ONLY BONDHOLDER FOR ALL PURPOSES UNDER THE
BOND ORDINANCE, INCLUDING RECEIPT OF ALL PRINCIPAL AND INTEREST ON THE BONDS,
RECEIPT OF NOTICES, VOTING AND REQUESTING OR DIRECTING THE CITY AND PAYING AGENT
TO TAKE OR NOT TO TAKE, OR CONSENTING TO, CERTAIN ACTIONS UNDER SUCH BOND
ORDINANCE. THE CITY AND THE PAYING AGENT HAVE NO RESPONSIBILITY OR OBLIGATION




TO THE PARTICIPANTS OR THE BENEFICIAL OWNERS WITH RESPECT TO (A) THE ACCURACY OF
ANY RECORDS MAINTAINED BY DTC OR ANY PARTICIPANT; (B) THE PAYMENT BY ANY
PARTICIPANT OF ANY AMOUNT DUE TO ANY BENEFICIAL OWNER IN RESPECT OF THE
PRINCIPAL OF AND INTEREST ON THE BONDS; (C) THE DELIVERY OR TIMELINESS OF DELIVERY
BY ANY PARTICIPANT OF ANY NOTICE TO ANY BENEFICIAL OWNER WHICH IS REQUIRED OR
PERMITTED UNDER THE TERMS OF THE BOND ORDINANCE TO BE GIVEN TO BONDHOLDERS; OR
(D) OTHER ACTION TAKEN BY DTC OR CEDE & CO. AS BONDHOLDER,

Issuance of Additional Parity Bonds

As set forth in the Ordinance, the City may issue additional bonds ("Additional Bonds") equally
and ratably secured with the 1996A Bonds to pay the cost of further extensions and improvements to the System
upon certain terms and conditions as more fully described in the subsection entitled "Issuance of Other
Obligations Payable from Revenues and General Covenant Against Encumbrances” in the section herein entitled
"SUMMARY OF CERTAIN PROVISIONS OF THE BOND ORDINANCE". The 1996A Bonds and any
Additional Bonds which may be issued by the City are hereinafter collectively referred to as the "Bonds".

Authorization for Issuzance

The 1996A Bonds are being issued pursuant to the Act and the 1996 Ordinance. The Act
authorizes the issuance of refunding bonds of the City to pay or discharge all or any part of its outstanding
revenue bonds including interest thereon. The issuance of revenue bonds by the City is not required by the Act
or any other statute to be submitted to referendum for approval.

BOND INSURANCE
Payment Pursuant to Municipal Bond Insurance Policy

AMBAC Indemnity has made a commitment to issue a municipal bond insurance policy (the
“Municipal Bond Insurance Policy™) relating to the Bonds effective as of the date of issuance of the Bonds.
Under the terms of the Municipal Bond Insurance Policy, AMBAC Indemnity will pay to the United States Trust
Company of New York, in New York, New York or any successor thereto (the “Insurance Trustee™) that portion
of the principal of and interest on the Bonds which shall become Due for Payment but shall be unpaid by reason
of Nonpayment by the Issuer (as such terms are defined in the Municipal Bond Insurance Policy). AMBAC
Indemnity will make such payments to the Insurance Trustee on the later of the date on which such principal and
interest becomes Due for Payment or within one business day following the date on which AMBAC Indemnity
shall have received notice of Nonpayment from the Trustee/Paying Agent. The insurance will extend for the term
of the Bonds and, once issued, cannot be canceled by AMBAC Indemnity.

The Municipal Bond Insurance Policy will insure payment only on stated maturity dates and on
mandatory sinking fund installment dates, in the case of principal, and on stated dates for payment, in the case
of interest. If the Bonds become subject to mandatory redemption and insufficient funds are available for
redemption of all outstanding Bonds, AMBAC Indemnity will remain obligated to pay principal of and interest
on outstanding Bonds on the originally scheduled interest and principal payment dates including mandatory
sinking fund redemption dates. In the event of any acceleration of the principal of the Bonds, the insured
payments will be made at such times and in such amounts as would have been made had there not been an
acceleration.



In the event the Trustee/Paying Agent has notice that any payment of principal of or interest on
a Bond which has become Due for Payment and which is made to a Bondholder by or on behalf of the Issuer has
been deemed a preferential transfer and theretofore recovered from its registered owner pursuant to the United
States Bankruptcy Code in accordance with a final, nonappealable order of a court of competent jurisdiction, such
registered owner will be entitled to payment from AMBAC Indemnity to the extent of such recovery if sufficient
funds are not otherwise available.

The Municipal Bond Insurance Policy does not insure any risk other than Nonpayment, as
defined in the Policy. Specifically, the Municipal Bond Insurance Policy does not cover:

1. payment on acceleration, as a result of a call for redemption (other than mandatory
sinking fund redemption) or as a result of any other advancement of maturity.

2. payment of any redemption, prepayment or acceleration premium.

3. nonpayment of principal or interest caused by the insolvency or negligence of any
Trustee or Paying Agent, if any.

If it becomes necessary to call upon the Municipal Bond Insurance Policy, payment of principal
requires surrender of Bonds to the Insurance Trustee together with an appropriate instrument of assignment so
as to permit ownership of such Bonds to be registered in the name of AMBAC Indemnity to the extent of the
payment under the Municipal Bond Insurance Policy. Payment of interest pursuant to the Municipal Bond
Insurance Policy requires proof of the Bondholder entitlement to interest payments and an appropriate assignment
of the Bondholder’s right to payment to AMBAC Indemnity.

Upon payment of the insurance benefits, AMBAC Indemnity will become the owner of the
Bond, appurtenant coupon, if any, or right to payment of principal or interest on such Bond and will be fully
subrogated to the surrendering Bondholder’s rights to payment.

AMBAC Indemnity Corporation

AMBAC Indemnity Corporation (“AMBAC Indemnity™) is a Wisconsin-domiciled stock
insurance corporation regulated by the Office of the Commissioner of Insurance of the State of Wisconsin and
licensed to do business in 50 states, the District of Columbia, the Territory of Guam and the Commonwealth of
Puerto Rico, with admitted assets of approximately $2,505,000,000 (unaudited) and statutory capital of
approximately $1,384,000,000 (unaudited) as of June 30, 1996. Statutory capital consists of AMBAC
Indemnity’s policyholders’ surplus and statutory contingency reserve, AMBAC Indemnity is a wholly owned
subsidiary of AMBAC Inc., a 100% publicly-held company. Standard & Poor’s Ratings Service, a division of
The McGraw-Hill Companies, Inc. and Fitch Investors Services, L.P. have each assigned a triple-A claims-paying
ability rating to AMBAC Indemnity.

AMBAC Indemnity has entered into pro rata reinsurance agreements under which a percentage
of the insurance underwritten pursuant to certain municipal bond insurance programs of AMBAC Indemnity has
been and will be assumed by a number of foreign and domestic unaffiliated reinsurers.

AMBAC Indemnity has obtained a ruling from the Internal Revenue Service to the effect that
the insuring of an obligation by AMBAC Indemnity will not affect the treatment for federal income tax purposes
of interest on such obligation and that insurance proceeds representing maturing interest paid by AMBAC
Indemnity under policy provisions substantially identical to those contained in its municipal bond insurance



policy shall be treated for federal income tax purposes in the same manner as if such payments were made by the
issuer of the Bonds.

AMBAC Indemnity makes no representation regarding the 1996A Bonds or the advisability of
investing in the 1996A Bonds and makes no representation regarding, nor has it participated in the preparation
of, the Official Statement other than the information supplied by AMBAC Indemnity and presented under the
heading “Bond Insurance.”

Available Information

The parent company of AMBAC Indemnity, AMBAC Inc. (the “Company™), is subject to the
informational requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and in
accordance therewith files reports, proxy statements and other information with the Securities and Exchange
Commission (the *Commission”). Such reports, proxy statements and other information may be inspécted and
copied at the public reference facilities maintained by the Commission at 450 Fifth Street, N.-W., Washington,
D.C. 20549 and at the Commission’s regional offices at 7 World Trade Center, New York, New York 10048 and
Northwestern Atrium Center, 500 West Madison Street, Suite 1400, Chicago, Illinois 60661. Copies of such
material can be obtained from the public reference section of the Commission at 450 Fifth Street, N.W.,
Washington, D.C. 20549 at prescribed rates. 1n addition, the aforementioned material may also be inspected at
the offices of the New York Stock Exchange, Inc. (the “NYSE") at 20 Broad Street, New York, New York 10005.
The Company’s Common Stock is listed on the NYSE.

Copies of AMBAC Indemnity’s financial statements prepared in accordance with statutory
accounting standards are available from AMBAC Indemnity. The address of AMBAC’s Indemnity’s
administrative offices and its telephone number are One State Street Plaza, 17th Floor, New York, New York,
10004 and (212) 668-0340.

Incorporation of Certain Documents by Reference

The following documents filed by the Company with the Commission (File No. 1-10777) are
incorporated by reference in this Official Statement.

) The Company’s Annual Report on Form 10-K for the fiscal year ended December 31,
1995 and filed on April 1, 1996;

(2) The Company’s Current Report on Form 8-K dated JYanuary 31, 1996 and filed on
February 28, 1996;

3) The Company’s Current Report on Form 8-K dated March 13, 1996 and filed on
March 14, 1996;

4 The Company’s Current Report on Form 8-K/A, First Amendment to Current Report
on Form 8-K dated March 13, 1996 and filed on March 15, 1996;

(5) The Company's Quarterly Report on Form 10-Q for the period ended March 31, 1996
and filed on May 15, 1996; and

(6) The Company's Quarterly Report on Form 10-Q for the period ended June 30, 1996 and
filed on August 14, 1996,
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All documents subsequently filed by the Company pursuant to the requirements of the Exchange
Act after the date of this Official Statement will be available for inspection in the same manner as described
above in “AVAILABLE INFORMATION".

ADDITIONAL SECURITY FOR THE 1996A BONDS

Following the issuance of the 1996A Bonds and the defeasance of the Refunded Bonds the
1996A Bonds will have a shared second and junior lien position on the Net Revenues of the System.

Upon the deposit of the Government Obligations and cash into the escrow fund for the Refunded
Bonds, the pledge of the net revenues, Refunded Bonds proceeds and other moneys and securities pledged under
the 1986 Ordinance will be discharged and satisfied therefrom, the 1996A Bonds will be secured by the Bond
Ordinance with a shared second and junior lien on the Net Revenues of the System. No lien is or may be created
on any physical property of the System, but the Bond Ordinance and the Act provide, among other remedies, that
upon default a receiver may be appointed to operate the System.

Neither the full faith and credit, nor the taxing power of the City, nor any funds other than the
Net Revenues of the System, are piedged to the payment of the 1996A Bonds, and the 1996A Bonds do not
constitute a corporate indebtedness of the City within the meaning of any constitutional or statutory provision
or limitation.

Application of Revenues
All Gross Revenues are to be deposited in the Revenue Fund established with a State banking

corporation or national banking association selected by the Utility Board (the “"Depository Bank™), for disposition
in the following order of priority (except as described below):

1) First, each month, to pay the current Operating Expenses of the System;

(2) Pay such amounts as are required to be paid on the 1979 Bonds and the 1986 Series C Bonds;

(3) Thereatter from the moneys in the Revenue Fund to make the following deposits in the Sinking
Fund simultaneously and pro rata with the payments required for the 1986 Series B Bonds and the Refunded
Bonds (and after the defeasance of the Refunded Bonds, the payments required for the 1996A Bonds):

(a) On the first (1st) day of each month, beginning seven (7) months prior to the
first (1st) interest payment date, one-sixth (1/6) of the amount of interest payable on the next ensuing semiannual
interest payment date shall be deposited;

(b) On the first (1st) day of each month beginning thirteen (13) months prior to
the first (1st) principal payment date or mandatory redemption date, one-twelfth (1/12) of the amount of principal
which will mature or be redeemed shall be deposited,;

(c) As may be required any fiscal charges for paying principal and interest on the
1996A Bonds.

(4) Then from the moneys remaining in the Revenue Fund, the City shall next, each month, pay into
the Reserve Account an amount necessary to make up any deficiency in the 1996A Bonds Reserve Account
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Requirement resulting from (i) the valuation of investments in the 1996A Bonds Reserve Account which results
in a determination that the amount of moneys and the Value of the Qualified Investments deposited to the credit
of the 1996A Bonds Reserve Account is less than the 1996A Bonds Reserve Account Requirement, or (ii)
withdrawals from the 1996A Bonds Reserve Account for deposit into the Sinking Fund, beginning with the first
full calendar month following the event described in either clause (i) or (ii) above. Provided, that in no event
shall the amount deposited into the 1996A Bonds Reserve Account in any month be less than, in the event the
deficiency in the 1996A Bonds Reserve Account Requirement is due to a decrease in the Value of the Qualified
Investments therein in excess of 10% of such amount, an amount equal to 1/4th of the amount of such deficiency,
and otherwise, an amount equal to 1/12th of the amount of the deficiency in the 1996A Bonds Reserve Account
determined as set forth in clause (ii) above and the amount then withdrawn from the 1996A Bonds Reserve
Account as described in clause (ii) above (it being understood that any such 1/12th payment shall be made in such
amount for 12 consecutive months unless the amount in the 1996A Bonds Reserve Account shall have been made
equal to the 1996A Bonds Reserve Account Requirement prior to such twelfth consecutive month); and provided
further, that no payments shall be required to be made into the 1996 A Bonds Reserve Account whenever and as
long as the amount deposited therein (including any 1996A Bonds Reserve Account Credit Facility) shall be
equal to the 1996A Bonds Reserve Account Requirement;

(5) Thereafter on the first (1st) day of each month the City is required to place a sum equal to two
and one-half percent (2-1/2%}) of Gross Revenues (less amounts deposited to the 1996A Bonds Reserve Account)
in the Renewal and Replacement Fund,

(6) After the required and provided transfers and payments have been made, the balance of the net
revenues of the System may be transferred to the Sinking Fund or used by the City for additions to, or for any
other lawful purpose related to, the System, after the establishment of certain additional reserves as described in
more detail in the subsection entitled "Application of Revenues” in the section herein entitled "Summary of
Certain Provisions of the Bond Ordinance".

Rate Covenant

The City covenants to charge and collect rates and charges for the use of and for the services
provided by the System as will produce revenues sufficient to pay the expenses of operating, maintaining and
repairing the System and leave a balance each year equal to at least one hundred twenty-five percent (125%) of
the maximum annual amount required to pay the interest on and principal of the Bonds and al! other obligations
secured by or payable from the revenues of the System prior to or on a parity with the Bonds, as the same become
due and accomplish retirement of all Bonds for the payment of which such revenues have or shall have been
pledged, charged or otherwise encumbered. An increase in rates by the City is subject to review and modification
by the Public Service Commission of West Virginia if an aggrieved customer files with the Commission a
petition signed by at least twenty-five percent (25%) of the customers of the Systemn within thirty (30) days of
the adoption of the Bond Ordinance providing for the increase (see the section herein entitled "Rates and
Charges”). The City also covenants in the Bond Ordinance that it will faithfully and punctuaily perform all duties
with reference to the System required by the Constitution and laws of the State of West Virginia and will
segregate the revenue therefrom and make application thereof as provided in the Bond Ordinance.

Parity Obligations
The Bond Ordinance provides that as long as any of the 1996A Bonds remain outstanding no
other bonds or other obligations may be issued or incurred having a priority or preference over the 1996A Bonds

with respect to the net revenues of the System. The Bond Ordinance provides, however, that the City may, upon
satisfying certain conditions as described in the subsection entitled "[ssuance of Other Obligations Payable Out
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of Revenues and General Covenant Against Encumbrances” in the section herein entitied "SUMMARY OF
CERTAIN PROVISIONS OF THE BOND ORDINANCE", issue Additional Bonds payable from and secured
by the net revenues of the System on a parity with the 1996A Bonds.

Enforcement of Collections

The City covenants in the Ordinance to diligently enforce and collect ali fees, rates, rentals or
other charges for the services and facilities of the System and take al! steps, actions and proceedings for the
enforcement and collection of such fees, rates, rentals and other charges that 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. Under the Act, as hereinafter defined, all such rates and charges, if not paid
when due, shall become a lien on the premises served by the System.

The City further covenants and agrees that it will, subject to applicable State law and regulations,
and under such reasonable rules and regulations as may be prescribed by the Public Service Commission of West
Virginia and the City, discontinue sewer services to all delinquent users of sewer services and will not restore
such services until all delinquent amounts, plus reasonable interest and penalty charges for the restoration of
service, have been fully paid. (See "THE SYSTEM - Customer Statistics").

Mandatory Connection

The City covenants that, within the geographic limits of the City and subject to State laws and
regulations, every owner, tenant or occupant of every house, dwelling or building located near the System, shall
connect with the System and shall thereupon and thereafter refrain from using and shall cease to use all other
means for the collection, treatment and disposal of sewage or waste matter and shall pay all charges, fees and
rates lawfuliy provided for use of the System.

Within the geographic limits of the City and subject to applicable State laws and regulations,
any such building or structure from which emanates sewage or water-bome waste matter and is not so connected
with the System is declared and found by the Ordinance to be a hazard to the health, safety, comfort and welfare
of the inhabitants of the City 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.

THE SYSTEM
Water and Sewerage Service

The System, pursuant to statute, is under the custody, supervision, control, administration,
maintenance and operation of the Utility Board (the "Utility Board™), The Utility Board provides water service
through a plant currently pumping approximately 2,500,000 gallons per day and operates a sewage collection
and treatment system with a treatment plant of approximately 1,038,000 gallons per day capacity and about 22
miles of sewer lines. The System is valued at approximately Fourteen Million Five Hundred Thousand Doliars
($14,500,000). The water system serves the entire City and certain outlying areas. The sewerage system covers
approximately seventy-five percent (75%) of the City as well as South Williamson, Kentucky with a total
population of approximately four thousand two hundred (4,200) and a customer count of approximately 2,040.
Certain facilities of the base System were constructed through funds provided from the sale of revenue bonds
including the Refunded Bonds which were issued in the original amount of One Million Four Hundred Two
Theousand Six Hundred and Sixty-four Dollars ($1,402,664) of which $1,347,489 are outstanding as of
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September, 1996. These Bonds are payable from user charges which provide the requisite net revenues for
payment of these and other revenue bonds. See “Introduction”.

Organization and Administration

The System is a municipally owned public water and sewer utility operated in accordance with the Act
and the rules and regulations of the Public Service Commission of West Virginia (the "PSC"). The Utility Board
was created by the City by an ordinance passed in 1979 to acquire, construct, equip, operate and maintain a water
gathering and distribution system and a sewage collection and disposal system. The Utility Board serves as the
policy making body for the System. The Utility Board consists of three members, with the Mayor of the City
as ex-officio chainnan. Two (2) other members are appointed by City Council to staggered three (3) year terms.
During any period of construction, one member must be a Registered Professional Engineer. Under the Act, the
City Council retains the authority to establish and maintain rates and charges for the use of services provided by
the Utility Board and to issue bonds on behalf of the City for the purpose of paying the costs of improvements
and extensions to the System,

The present membership of the Utility Board is as follows:

JoBrooks Lawson, Jr, ... .. e e e Chairman
Term Expires December 31, 1997

Clarence H. Mitchell .. ... ... ... . .. e i Vice Chairman
Term Expires December 31,1996

Charles Smith . .. ... ... e e e Member
Term Expires December 31, 1996

Douglas Jackson ... ... e e e e e Member
Term Expires December 31, 1996

Billy B. Hatfield . ... ... e e Member
Term Expires December 31,2000

The Utility Board operates through three (3) divisions: Administration, Plant and Collection

System Operation and Maintenance. In addition to the general manager and staff engineer, the Utility Board
employs a staff of twenty (20) full-time employees and has an annual budget in excess of $1,800,000.
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Certain administrative staff members and professionals are employed or retained by the Utility
Board as follows:

Earl Duba, Superintendent, of the Utility Board, has served in this position since 1993,

Richard D. Ailiff, Jr. ... ... oo Assistant Superintendent
Claudine Ailiff .. .. ... i e Office Manager
Ronald J. RUMOLA .. ... et e et ina i nrannnaras Board Attorney

Service Area

The City is located in the southwestern part of Mingo County, West Virginia, approximately
ninety (90) miles southeast of Charleston, the State Capitol and contiguous to the West Virginia-Kentucky border.

The System presently serves the area that comprises Williamson and certain unincorporated
areas, including a portion of the South Williamson, Kentucky and Nolan, West Virginia, as well as to providing
services to certain local public service districts.

The Utility Board has provided water service to Chatteroy Public Service District (“Chatteroy
PSD"”) since January 1, 1984. Chatteroy PSD is located about two miles down the Tug Fork Valley from
Williamson. Water is provided in bulk to them and the district is treated as a customer of the Utility Board.
Chatteroy PSD serves 406 customers,

The Utility Board also provides water in bulk to the small community of Nolan, West Virginia,
which is about five miles below Williamson within the Tug Fork Valley. The community is also a customer of

the Utility Board. Nolan serves 218 customers.

Water is also provided in bulk to Mountain Water Public Service District across the Tug Fork
in Kentucky. Mountain Water serves 3600 customers,

Two 6 inch water lines provide service to the Appalachian Plaza and the Appalachian Regional
Hospital across the Tug Fork in Kentucky. Sewerage service is also provided to Appalachian Plaza and the
Appalachian Regional Hospital and each is treated as a separate water and sewerage customer of the Utility
Board.

Existing Facilities

The Williamson sewerage system was begun in 1960. The City has storm, sanitary and
combined sewers. Sewer construction has taken place to a greater or lesser degree continuously since 1987.

A primary sewage treatment plant was built in 1964, improvements were made in 1987, and
converted to an activated sludge plant in 1987.

There are approximately twenty-two (22) miles of sewer lines in the City.
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The City's water system collects, treats and distributes potable water to residential, commercial
and industrial customers within the service area from its water treatment plant designed to pump 2,800,000
gallons per day with a capacity of up to 4,200,000 gallons per day.

The water system is supplied by a gravity feed pump which draws raw water from the aquifer
underlying the Tug Fork and deposits it in the plant's wet-wells. Once in the plant's wet-wells the raw water is
treated through a chemical process that involves mixing, settling and filtering of the potable water. Average daily
consumption is currently about 2,500,000 gallons per day.

Other raw materials necessary for the production of potable water include chemicals and electric
power supply. Chemicals are purchased through annual contracts with reliable suppliers. The Utility Board has
encountered no difficulties in obtaining adequate chemicals. The required electrical energy is fumished through
the system of Appalachian Power Company. While short electrical interruptions are sometimes experienced,
these interruptions have not created any serious problems for the Utility Board.

Customers

The Utility Board's average number of customers for the fiscal years ending June 30, 1990
through 1995 are as follows:

Year Number of Customers
1991 1649
1992 1643
1993 1639
1994 1633
1995 1626
1996 2041

Customer totals have increased by three hundred ninety-two (392) from 1991 to 1995, The
Board's service area extends outside the corporate limits of Williamson.
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The following table sets forth the major sewer customers of the City for the fiscal year ended
June 30, 1996:

% of Total
Gallons June 30, 1996 Utility Board
Major Customers 000 Revenue Operating Revenues
Mingo Manor 5,288 $19,694.78 91%
Southside Mall 12,267 29,644.56 1.36%
Housing Authority 5,527 23,225.66 1.07%
Mingo County Board of
Education 3,482 25,466.12 1.17%
Super 8 Motel 1,940 5.625.49 26%
Williamson Towers 1,632 7,336.36 .34%
Virginia Apartments 824 3,800.01 18%
Mingo County
Courthouse Complex 2,498 12,205.58 56%
L.S.R. Realty - 1,823 9,259.76 43%
Major Industrial C
N & S Railway 10,237 43,817.13 2.02%
Appalachian Regional
Hospital 59,229 243,594.02 11.21%
Williamson Memaortal
Hospital 8,517 34,886.43 1.61%

RATES AND CHARGES
Since May 1, 1987, charges, for most customers of the System, are calculated as follows:

f Willj

up to 3,000 gallons water used per month $ 10.20 per month

4,000 to 20,000 gallons water used per month $  2.50 per thousand gal.
next 30,000 gallons water used per month $  2.35 per thousand gal.
next 50,000 gallons water used per month $  2.25 per thousand gal.
next 100,000 gallons water used per month $  2.15 per thousand gal.
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No bill will be rendered for less than the following amounts, according to the size of the meter installed:;

% inch meter or less $ 10.20 per month

1 inch meter or iess $ 26.10 per month

1-15 inch meter or less $ 58.75 per month

2 inch meter or less $ 104.75 per month

3 inch meter or less $ 235.00 per month

4 inch meter or less 5 433.85 per month

6 inch meter or less $ 940.05 per month

8 inch meter or less $ 1,671.17 per month
For sewage inside the corporate limits of Williamson:

first 20,000 galions water used per month $ 3.41 per thousand gal.

next 30,000 gallons water used per month $ 2.37 per thousand gal.

next 50,000 gallons water used per month $ 2.04 per thousand gal.

next 100,000 gallons water used per month $ 1.63 per thousand gal.

up to 4,000 gallons water used per month $ 15.08 per month

4,000 to 20,000 gallons water used per month $  3.77 per thousand gal.

next 30,000 galions water used per month $  2.98 per thousand gal.

next 50,000 gallons water used per month $ 275 per thousand gal.

next 90,000 gallons water used per month $§  2.65 per thousand gal.

over 100,000 gallons water used per month $ 250 per thousand gal.

limj illi :

First 20,000 gallons water used per month $ 3.82 per thousand gal.

Next 30,000 gallons water used per month 3,04 per thousand gal.

Next 50,000 gallons water used per month 2.67 per thousand gal.

Over 900,000 gallons water used per month 2.30 per thousand gal.

Over 1,000,000 gallons water used per month 1.89 per thousand gal.

The minimum monthly charge for these customers is $10.24 per month.

For sewage that contains industrial waste. The charge for the treatment of industrial waste will be calculated on

the basis of the following formula:
Ci=VoVi+BoBi+So08i

When an industrial user is to be served, a preliminary study of its waste, and the cost of transport
and treatment thereof is made. Waste containing materials which in the judgment of the Utility Board should not
be introduced into the sewer system need not be handled by it. The results of this preliminary study will be used
to determine the feasibility of the proposed sewer service and the charge therefor, based upon the formula set out
above.
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Thereafter, industrial sewage will be monitored on a regular basis and at the conclusion of each
fiscal year, based on the investigation aforesaid and audit of Utility Board records, new cost figures will be
calculated for use in the above formula. The cost of establishing the monitoring facilities shall be paid by the
industrial user. Based on these audited figures, additional billings covering the past fiscal year will be made for
payment by each industrial user, or refund given by the Utility Board, as the case may be. Such audited figures
will then be used for the preliminary billing for the next fiscal year, at the end of which an adjustment will be
made as aforesaid.

Minimum Charge: The charge of Ten Dollars and Twenty-Four Cents ($10.24) shall be the
minimum for each month or fraction thereof for customers located within the corporate limits of Williamson.
If for any reason there be no record of the amount of water supplied in any month, then the charge shall be based
upon the last available monthly meter reading or if there is no water meter, the customer shall be charged based
upon three thousand (3,000) gallons per occupant but in no event less than the monthly minimum charge.

Charges for service, if not paid when due, shall constitute a lien upon the property served.
Charges not paid within thirty (30) days of their due date, plus a ten (10%) penalty, may be recovered by civil
action and the lien may be foreclosed against the delinquent property.

The Utility Board estimates that a typical household uses approximately five thousand (5,000)
gallons of water per month resulting in a sewer bill of Seventeen Dollars and Five Cents ($17.05) per month.

Pursuant to Section 16 of the Act, the governing body of a municipality is empowered to
establish and maintain just and equitable rates and charges for the use of its municipal sewer system and to
change such rates from time to time. Such rates and charges are required to be sufficient in each year for the
payment of the expense of operation, repair, replacements and maintenance of the sewer system and for payments
required to be made into a sinking fund on account of any outstanding bonds. Rates and charges shall be
established by the Bond Ordinance, but only after the Ordinance has been advertised and a public hearing has
been held. Any change in the schedule of rates and charges may be made in the same manner, except that a
substantially pro rata adjustment of rates and charges with respect to each class of service shall not require
advertisement or a public hearing.

Rates charged by municipally operated utilities in West Virginia generally are not subject to
regulatory approval. Section 24-2-4b of the West Virginia Code provides that rates and charges established by
municipally operated utilities shall be just, reasonable, applied without unjust discrimination and based primarily
on the costs of providing service. Rates and charges set by such utilities must be filed with the PSC. Any
customer of a municipality operated utility aggrieved by a rate change may, however, within thirty (30) days of
the adoption of the Bond Ordinance providing for the change, present to the PSC a petition signed by not less
than twenty-five (25%) percent of the customers served by the utility. Upon the filing of such a petition the rate
increase is suspended for one hundred twenty (120) days or until an order is issued as described below and the
PSC is required to appoint from its staff a hearing examiner to review the grievances raised and to conduct a
public hearing. Within one hundred twenty (120) days from the filing of the petition the hearing examiner shall
issue an order approving, disapproving or modifying the rate increase. Such order shall have the full force and
effect of an order issued by the PSC. In addition, if a municipally operated utility serves customers outside the
boundaries of the municipality and the rates charged such customers are different from those charged customers
within the municipality's boundaries, the PSC is empowered to review and approve or order changes in such rates
if, within thirty (30) days of the effective date of the Ordinance providing for such different rates, customers
located outside the municipality's boundaries allege that such rates are discriminatory and request a review of
such rates by the PSC. The PSC may determine the method by which such rates are reviewed and may grant and
conduct a second hearing on the matter if the customer of the municipality requests such a hearing.
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Consequently, delays in increasing rates or reductions of such higher rates could occur if such rates are
challenged. Although the current rates are adequate to pay the debt service on the 1996A Bonds, in the future,
any such delay or reduction in proposed rates would adversely affect the City's ability to pay principal and
interest on Bonds.

Billing and Collections
Billing and collecting is performed by the Utility Board using monthly water meter readings.

The bills are due on the 20th day from the date the bills are rendered. After the 20th day a
delayed payment penalty of ten percent (10%) is applied to unpaid accounts.

Delinquent customers are permitted to make arrangements for payment of the delinquent amount
over several months. A condition to this arrangement is that current charges must be paid promptly. These
delinquent customers who default on the late payment arrangements or fail to make any arrangements are subject
to termination of water services until all past due charges are paid.

As of June 30, 1996, the Utility Board had $1,355,423.40 in accounts receivable.

Summary of Accounts Receivable

Year Ended

June 30 Operating Revenues Total Accounts Receivable
1991 $ 1,652,822 $ 586,210.00
1992 $ 1,719,107 $ 699.075.00
1993 $ 1,806,645 $ B882,987.00
1994 $ 1,809,810 $ 1,001,948.00
1995 $ 2,004,134 $ 333,563.00
1996 $ 2,172,902 $ 1,355,423.40*

Source: Compiled by the Utility Board from the annual audit report of Vallet and Associates, Certified
Public Accountants, Logan, West Virginia, for the fiscal years ended June 30, 1991 through
1994 and Somerville and Company, Certified Public Accountants, Huntington, West Virginia,
for the fiscal year ended 1995 and the compiled financial statements of Vallet and Associates,
Certified Public Accountants, Logan, West Virginia, for the fiscal year ended June 30, 1996.

*Includes balance due from Mountain Water Public Service District,

The City has covenanted to diligently enforce and collect all fees and charges as described in
“Summary of Certain Provisions of the Ordinance -- General Covenants -- Enforcement of Collections” herein.
The City has taken steps to enforce collections.
Method of Accounting

The Utility Board maintains its accounts on an accrual basis and in accordance with the

guidelines of the PSC and generally accepted accounting principles. Vallet and Associates, Logan, West Virginia,
Certified Public Accountants audited the Utility Board for the fiscal years ended June 30, 1991 through 1994,
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Somerville and Associates, Huntington, West Virginia, Certified Public Accountants audited the Utility Board
for the fiscal year ended June 30, 1995.

Public Employees Refirement System

The Board elected to participate in the West Virginia Public Employees Retirement System (the
"Retirement Systemn™), a state-wide system comprised of the State of West Virginia and such of its political
subdivisions as elect to participate,

Annuity benefits under the Retirement System are financed through employer and member
contributions and investment earnings on such contributions. The Utility Board is obligated as an employer to
contribute monthly to the Retirement System an amount equal to 9.5 percent of its employee payroll for the
preceding month. The following table summarizes the contributions made by the Utility Board to the Retirement
System during each of the past five fiscal years.

ir n
1991 1992 1993 1994 1995 1996
Employees 20 19 19 21 21 20
Covered
Contribution 9.5% 9.5% 9.5% Q5% 9.5% 9.5%
Rate
Contributions $39,674  $39,150 $39,591 $45,198 $45,721 346,612

Source: Compiled by the Utility Board from the annual audit report of Vallet and Associates, Certified Public
Accountants, Logan, West Virginia, for the fiscal years ended June 30, 1991 through 1994 and
Somerville and Company, Certified Public Accountants, Huntington, West Virginia, for the fiscal year
ended 1995 and the compiled financial statements of Vallet and Associates, Certified Public
Accountants, Logan, West Virginia, for the fiscal year ended June 30, 1996.

[Balance of page intentionally left blank]
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Summary of Revenues, Expenses and Debt Service Coverage Ratios

The following table presents a summary of the historical revenues, expenses and debt service
coverage ratios for the fiscal years ended June 30, 1991 through 1995, based on audited financial reports. A
summary for the fiscal year ended June 30, 1996 is presented based on an unaudited financial report.

Fiscal Years ended June 30 Fiscal Year ended
June 30, 1996*
1991 1992 1993 1994 1995
Girose
“"c ““f‘; $1,652,822  $1,719,107 $1,806.645 $1,809.810 $2,064,134 $2,172,902
Non-Operating 13452 92613 67833 13.868 79,489 25.146
Toul: $1,732,274 31,811,720 $1,874500 $1.883.678  $2,143,623 $2,202,048
Opeoning 1,048,079 989.666  1.039.916 1350622  1.280.869 1,305,661
ponses:**
Ravennes
Do Serio $684105  $822054  $BIASB4  $533.056  $862.754 $896,387
Delx Service $421,450 $421450  $421450 $421,450 $421,450 $421,450
Requiterment:
Detx Covenge 1.62X 1.95X 1.98x 1.26X 2.05X 2.13X
*unaudited

*+Does not include depreciation expense.

Source: Compiled by the Utility Board from the annual audit report of Vallet and Associates, Certified Public
Accountants, Logan, West Virginia, for the fiscal years ended June 30, 1991 through 1994 and
Somerville and Company, Certified Public Accountants, Huntington, West Virginia, for the fiscal year
ended 1995 and the compiled financial statements of Vallet and Associates, Certified Public
Accountants, Logan, West Virginia, for the fiscal year ended June 30, 1996.

Management Discussion of Financial Results

For the audited fiscal years ended June 30, 1991 through 1995, the Board's operating expenses
increased 22% while gross revenues increased 24%. During this same period, Debt Service Coverage Ratios grew
from 1.62X to 2.05X. The Utility Board's debt coverage ratio for the fiscal year ended June 30, 1996, based on
the unaudited financial statements was 2.13X. The Utility Board has maintained sufficient revenues to meet the
current required minimum debt service coverage ratio of 1.15X.

Two items were charged against retained earnings for the fiscal year ended June 30, 1995, The
Utility Board charged $248,533 of uncollectible accounts receivable to retained earnings during the fiscal year
ended June 30, 1995. This action was taken in accordance with an agreement between Chatteroy Public Service
District (*Chatteroy”), a customer of the System and the Utility Board whereby the Board would forgive
Chatteroy's past due account is Chatteroy paid the Board at current rates for water and sewer usage. Chatteroy
has been paying according to the terms of the agreement.
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Additionally, the Board's allowance for doubtful accounts was increased in the amount of
$665,300 through an adjustment to retained earnings as a result of a large prior period overdue balance on
accounts receivable that were due from Mountain Water Public Service District. Similar to Chatteroy, Mountain
Water has not been paying for services from the City at the rate set by the Board. Mountain Water was to begin
paying the current rate plus a portion of the arreage, but no formal agreement has been reached to date.

BANKRUPTCY

The United States Bankruptcy Code permits political subdivisions that are insolvent or unable
to meet their debits to file a petition for relief in Federal Bankruptcy Courts if authorized by state law. Although
no West Virginia legislation currently authorizes such a filing, future legislation may permit the City to undertake
bankruptcy proceedings.

Bankruptcy proceedings by the City could have additional adverse effects on Bondholders,
including (a) delay in the enforcement of Bondholders' remedies, {b) subordination of the Bondholders' liens to
claims of those supplying goods and services to the City after the initiation of bankruptcy proceedings and to the
administrative expenses of bankruptcy proceedings and (c) imposition without the consent of all Bondholders
to a reorganization plan reducing or delaying payment on the 1996A Bonds. The Bankruptcy code contains
provisions intended to insure that, in any reorganization plan not accepted by the holders of at least a majority
in aggregate principal amount of the 1996A Bonds, Bondholders will have the benefit of their original liens or
the "“indubitable equivalent”. The effect of these and other new provisions of the Bankruptcy Code cannot be
predicted with any certainty and may be significantly affected by judicial interpretation.

LITIGATION

There is no action, suit, proceeding, inquiry or investigation at law or in equity before or by any
court, public board or body, now pending or, to the best knowledge of the City, threatened or affecting the City
(or, to the City's knowledge, any basis therefor) wherein an unfavorable decision, ruling or finding would
adversely affect the validity of the 1996A Bonds, the Bond Ordinance, the Supplemental Resolution, the Escrow
Agreement or any agreements to which the City is a party and which is a part of the issuance of the 1996A Bonds.

LANDLORD LIENS

The City of Williamson is currently engaged in litigation involving whether recent statutory
changes prevent it from collecting delinquent charges from the owners of tenant-occupied property. This
litigation does not involve the possibility of any liability for the Williamson Utility Board but rather it seeks to
challenge the possible elimination of an entire class to whom the Utility Board looked for payment of its sewer
charges.

NEGOTIABLE INSTRUMENTS
Pursuant to State law, the 1996A Bonds are and have all the qualities and incidents of negotiable

instruments under the Uniform Commercial Code of the State of West Virginia. See "THE 1996A BONDS -
General".
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VERIFICATION OF MATHEMATICAL COMPUTATIONS

KPMG Peat Marwick, LLP, Houston, Texas, independent certified public accountants, will
verify (a) certain mathematical computations as to the sufficiency of the Government Securities, other securities
and cash deposited into the Escrow Fund to pay when due on the date designated for prior redemption, the
principal of, interest on, and prior redemption premiums due in connection with the Refunded Bonds designated
for prior redemption, and the principal of and interest on the remaining Refunded Bonds to their maturities, and
(b) as to the yield on the 1996A Bonds and on the Government Obligations purchased with proceeds of the
1996A Bonds and deposited into the Escrow Fund. Such verifications will be based upon information supplied
to KPMG Peat Marwick, LLP by representatives of the Underwriters.

FINANCIAL STATEMENTS

Included in Appendix C are the audited financial statements of the Utility Board as of and for
the fiscal year ended June 30, 1995 and the report thereon dated May 1, 1996 of Somerville and Company
independent certified public accountants. Such audited statements have been included herein in reliance upon
the report of such accounts as experts in auditing and accounting. Also included in Appendix C are the unaudited
financial statements of the Utility Board as of and for the fiscal year ended June 30, 1996, compiled by Vallet
and Associates, independent certified public accountants,

TAX EXEMPTION

Vaughan & Withrow, Bond Counsel is of the opinion that, under existing statutes and court
decisions, interest on the 1996A Bonds is excludable from the gross income of the owners thereof for Federal
income tax purposes pursuant to Section 103 of the Internal Revenue Code of 1986, as amended (the "Code"),
and such interest will not be treated as a preference item for purposes of the Code, and such interest will not be
treated as a preference item for purposes of the altenative minimum tax imposed under the Code with respect
to individuals and corporations. Under the Code, however, such interest is included in the adjusted current
earnings of a corporation for purposes of computing the alternative minimum tax. In its approving opinion, Bond
Counsel expresses no opinion regarding other tax consequences arising with respect to the 1996 A Bonds.

The City has designated the 1996A Bonds as "qualified tax-exempt obligations” and has
covenanted that it does not reasonably expect to issue more than $10,000,000 of tax-exempt obligations (other
than private activity bonds) during the calendar year 1996. Therefore, the 1996A Bonds are "qualified tax-
exempt obligations" within the meaning of Section 265(b)(3) of the Code, and the provision of the Code which
disailows all deductibility of interest expense incurred by financial institutions on debt incurred or to purchase
or carry most tax-exempt obligations does not apply to the 1996A Bonds; accordingly, 80% of the interest
expense of a financial institution incurred for the purpose of purchasing or carrying the 1996A Bonds is
deductible for federal income tax purposes.

In addition, under the Act, the 1996A Bonds and the interest thereon are exempt from all
taxation by the State of West Virginia or any county, municipality, political subdivision or agency thereof.

The Code establishes certain requirements that must be met subsequent to the issuance and

delivery of the 1996A Bonds in order that interest on the 1996A Bonds be and remain excludable from gross
income under Section 103 of the Code. These requirements include provisions which prescribe yield and other
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limits relative to the investment and expenditure of the proceeds of the 1996A Bonds and other amounts and
require that certain carnings be rebated to the Federal government. The City will agree to comply with certain
provisions and procedures, pursuant to which such requirements can be satisfied. Noncompliance with such
requirements may cause interest on the }996A Bonds to become includable in gross income for Federal Income
Tax purposes retroactive to the date of issuance thereof, irrespective of the date on which such noncompliance
is ascertained.

TAX TREATMENT OF ORIGINAL ISSUE DISCOUNT

The 1996A Bonds due in the year 2025 (the "OID Bonds") are offered and sold to the public at an
original issue discount ("OID"}. OID is the excess of the stated redemption price at maturity over the "issue
price” of the OID Bonds, The issue price of the OID Bonds is the initial offering price to the public (other than
to bond houses, brokers or similar persons acting in the capacity of underwriters or wholesalers) at which a
substantial amount of the OID Bonds of the same maturity is sold pursuant to that amount of the OID Bonds of
the same maturity is sold pursuant to that offering. For federal income tax purposes, OII} accrues to the owner
of an OID Bond over the period of its maturity based on the constant interest rate method, compounded
semiannually. With respect to a purchaser of an OID Bond, the portion of the OID that accrues during the period
such purchaser owns the OID Bond (i) is interest excludable from that purchaser's gross income for federal
income tax purposes to the same extent and subject to the same considerations discussed above and (ii) is added
to that purchaser's tax basis for purposes of determining gain or loss on the maturity, redemption, sale or other
disposition of the OID Bond, Thus, an owner who purchases an QID Bond in the initial public offering at its
issue price and holds such OID Bond to its stated maturity will realize no taxable gain for federal income tax
purposes upon payment of the stated redemption price of the OID Bond at maturity. The portion of the amount
of OQID that accrues each year to a corporate owner of an QID Bond is taken into account in computing the
corporation's federal alternative minimum tax liability and federal environmental tax Hability, although no
comresponding cash payment will be received with respect to an OID Bond until its stated maturity or early
redemption prior to stated maturity.

Owners of the OID Bonds (including owners that purchase an OID Bond other than pursuant to the initial
public offering) should consult their own tax advisors as to the determination for federal income tax purposes
of the amount of OID properly accruable each year with respect to the OID Bonds, the adjusted basis of the OID
Bonds for purposes of determining taxable gain or loss upon the sale or other disposition of the QID Bonds
(including sale, redemption or other disposition of the OID Bonds at maturity) and as to other federal tax
consequences and any state and local tax aspects of owning the OID Bonds.

RATINGS

Standard and Poor’s Corporation and Fitch Investors Service, Inc. have assigned each series of
the 1996A Bonds the ratings of “AAA” and “AAA”, respectively, subject to the issuance by AMBAC Indemnity
Corporation of the Municipal Bond Issue Insurance Policy relating to the 1996A Bonds. Such ratings reflect only
the respective views of such rating agencies and an explanation of the significance of a rating may be obtained
only from the rating agency furnishing the same. There is no assurance that such ratings will be maintained for
any given period of time or that they will not be revised downward or withdrawn entirely by any or all such rating
agencies, if in the judgment of any such rating agency, circumstances so warrant. Any such downward revision
or withdrawal of all or any such ratings may have an adverse effect on the market price of the I996A Bonds.
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CONTINUOUS DISCLOSURE

The City has agreed, in accordance with the provisions of Rule 15¢2-12 (the “Rule™), adopted
by the Securities and Exchange Commission (the “Commission™) under the Securities and Exchange Act of 1934,
to provide to each nationally recognized municipal securities information repository (“NRMSIR™) and to the
appropriate state information depository (“SID”), if any, for the State of West Virginia, in each fiscal year, the
following annuai financial information and operating data (commencing with the fiscal year ended June 30,
1997):

L. a copy of the annual financial statements of the City prepared in accordance with
generally accepted accounting principles and audited by a certified public accountant; and

2. an update of the information in the Official Statement contained beneath the headings
and subheadings “THE SYSTEM - SEWER SYSTEM, - SERVICE AREA, - CUSTOMERS” and “RATES AND
CHARGES - BILLINGS AND COLLECTIONS".

The City has reserved the right to modify from time to time the specific types of information
provided and the format of the presentation of such information, to the extent necessary or appropriate in the
judgment of the City provided that, the City has agreed that any such modification will be done in a manner
consistent with the Rule. The City, may, at its option, satisfy this obligation by providing an official statement
for one or more series of bonds of the City or by specific reference, in accordance with the Rule, to one or more
official statements provided previously.

The City has agreed to provide, in a timely manner, to (i) cach NRMSIR or to the Municipal
Securities Rulemaking Board (“MSRB”) and (i) the S1D, if any, notice of the occurrence of any of the following
events with respect to the 1996A Bonds if, material:

I principal and interest payment delinquencies,

2. non-payment related defaults,

3, unscheduled draws on debt service reserves reflecting financial difficulties,

4. unscheduled draws on credit enhancements, if any, reflecting financial difficulties,

5. substitution of credit or liquidity providers, if any, or their failure to perform,

6. adverse tax opinions or events affecting the tax-exempt status of the 1996A Bonds,
7. modifications to right to Bondholders,

8. bond calls,

9, defeasances,

10. release, substitution, or sale of property securing repayment of the 1996A Bonds or
I, rating changes.
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In a timely manner, the City will give to each NRMSIR or to the MSRB, and to the SID, if any,
notice of any failure by the City to provide any information described in the first two paragraphs under this
heading on or before the dates specified therein.

The City has reserved the right to terminate its obligation to provide financial information and
notices of material events, as described above, if and when the System no longer remains an obligated person
with respect to the 1996A Bonds within the meaning of the Rule.

The City has agreed that its undertaking pursuant to the Rule described herein is intended to be
for the benefit of the holders or beneficial owners of the 1996A Bonds, and will be enforceable by any holder of
1996A Bonds or any beneficial owner of the 1996A Bonds. Such holders’ and beneficial owners’ right to enforce
the provisions of this undertaking are limited to a right to obtain specific enforcement of the City’s obligations
with respect thereto.

The provisions of the undertaking with respect to the Rule described above may be amended,
without the consent of the holders of the 1996A Bonds or any beneficial owners of the 1996A Bonds, to the
extent required or permitted by the Rule or any amendment to the Rule becoming effective after the date hereof,

UNDERWRITING

Wheat First Securities, Inc., (the "Underwriter”) has agreed, subject to certain conditions, to
purchase the 1996A Bonds from the City at an aggregate discount of $44,160 from the initial public offering
prices set forth on the cover page of this Official Statement. The obligation of the Underwriter to purchase the
1996 A Bonds is subject to certain terms and conditions set forth in the purchase contract entered into between
the Underwriter and the City. The Bonds may be offered and sold to certain dealers, banks, and others at prices
lower than the initial offering prices, and such initial public offering prices may be changed, from time to time,
by the Underwriter.

LEGAL MATTERS

Legal matters incident to the authorization and issuance of the 1996A Bonds by the City are
subject to the approval of Vaughan & Withrow, Charleston, West Virginia, Bond Counsel. Bond Counsel will
render an opinion in substantially the same form set forth in Appendix D. Certain legal matters will be passed
upon for the City by J. Timothy Poore, City Attorney, Williamson, West Virginia, for the Utility Board, by
Ronald J. Rumora, Esquire, Board Attomney, Williamson, West Virginia, and for the Underwriter by its Counsel,
Bowles Rice McDavid Graff & Love, Charleston, West Virginia.

Bond Counsel has not been retained to participate in the preparation or review of this Official
Statement and has not assumed any responsibility with respect thereto or undertaken independently to verify and
information contained herein, except that such firm has reviewed the information describing the 1996A Bonds
under the headings "DESCRIPTION OF THE 1996 A BONDS", "ADDITIONAL SECURITY FOR THE 1996A
BONDS" and "SUMMARY OF CERTAIN PROVISIONS OF THE BOND ORDINANCE" in this Official
Statement to verify that such information conforms to the provisions of the Bond Ordinance.
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MISCELLANEOUS

So far as any statements made in this Official Statement involve matters of opinion or estimates,
whether or not expressly stated, they are set forth as such and not as representations of fact, and no representation
is made that any of such statements will be realized. Neither this Official Statement nor any statement which may
have been made orally or in writing is to be construed as a contract with the owners of the 1996A Bonds.

Copies of the Ordinance, the Supplemental Resolution, the Escrow Agreement and other
applicable documents may be obtained from the City at the following address:

The City of Williamson
City Building
Williamson, West Virginia 25661

or, during the period of offering the 1996A Bonds, from the Underwriters. This Official Statement has been duly
approved by the City of Williamson.

THE CITY OF WILLIAMSON, WEST VIRGINIA
By: /s/ Sam G, Kapourales
Mayor
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THE CITY OF WILLIAMSON
Introduction

The City of Williamson is located in the southwestern section of Mingo County, West
Virginia, in the Tug Fork Valley. As of 1990, Williamson had a population of 4,154, based on the 1990 U.S.
Census. Williamson's economic base is built on mining, timber, manufacturing, railway service, and the
service industry.

Williamson is the county seat of Mingo County and is approximately 275 miles from
Pittsburgh, PA; 200 miles from Columbus, OH; 250 miles from Charlotte, NC: 20 miles from Knoxville,
TN; and 150 miles from Lexington, KY.

Due to advancements in technology, mine-related jobs declined and as a result Williamson's
population declined during the 1980s. Williamson's population has since begun to stabilize. Population
trends are shown below under the heading of “Census Information”. The population of Mingo County
according to 1990 U.S. Census reports was 33,739.

Census Information

The 1990 U.S. Census indicates the City had a population of 4,154 as compared to the 1980
U.S. Census report of 5,219, a 20.4% decline. Historical statistics are summarized as follows:

1990 1980 197

4,154 5,21

K]

5,831

Source: United States Department of Labor, Bureau of the Census.
Government

Williamson was established through a legislative charter enacted in 1905 which provides for
a mayor-council form of government. Elected officials are the mayor, and members of the Williamson City
Council for each of the four (4) wards of the City. In addition, Williamson has certain appointed and hired
officials including the city clerk, chief of police, chief of the fire department, and street department
superintendent.

The mayor is the chief executive officer of the City, the presiding officer and a voting
member of council. The mayor, with the consent of council, has the right of appointment and removal of the
city clerk, chief of police, chief of the fire department, and street department superintendent.

Current City Financial Status

Williamson began fiscal year 1996 with a surplus of approximately $302,431 in its general
revenue fund. During fiscal year 1996, the City's general revenues exceeded expenditures by approximately
$330,206, thereby increasing the general fund surplus to $632,637 at fiscal year end. The City expects to
have general revenues in excess of expenditures for fiscal year ending June 30, 1997. The Bonds, however,
are payable solely from and secured by the net revenues derived from the operation of the Utility Board and
not from any revenues of the general fund or any other revenues of the City.



Economic and Related Data

Williamson's employment and business structure primarily involves the railroad industry,
timber, mining, health care, banking and finance, insurance and real estate, and county and city government.

The relative strength of the area's economic base is reflected by the following table which
includes information for Mingo County, West Virginia. Average non-farm employment by industry in Mingo
County in calendar year 1995 and preliminary estimates for July, 1996, include the following:

Number of Jobs
Calendar Year Month of
Category 1995 July, 1996*
Goods Producing 3,700 3,340
Mining 2,988 2,870
Construction 405 180
Manufacturing 307 290
Service Producing 5,841 6,180
Transportation and
Public Utilities 868 1,150
Trade - Wholesale
and Retail 1,370 1,290
Finance, Insurance
and Real Estate 346 370
Services and Health 1,628 1,840
Government
Federal 109 110
State and Local 1,520 1,420
Total Non-Farm Employment 9,541 9,520
*Monthly estimate is preliminary and subject to revision.
Source: West Virginia Bureau of Employment Programs
Labor and Economic Research
The five (5) largest employers in the Williamson area are:
Employer Product/Service
Mingo County Board of Education Education
A.T. Massey Coal Company Coal Mining
Norfolk Southern Railway Rail Transportation
Appailachian Regional Hospitat Health Care
Mingo County Government Government

Source: Region 1T Planning and Development Council
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Recreation and Culture

The Williamson area offers four public libraries containing approximately 50,000 volumes
with an annual circulation of 74,000; two public auditoriums, a music association, scouting organizations
with camping facilities, the Tug Valley Arts Council, one private golf course, five public playgrounds, three
outdoor swimming pools, three lighted football stadiums seating 5,500, a lighted baseball park seating 4,000,
a lighted regulation Little League baseball park seating 2,500, and two bowling centers.

Additionally, the area offers four motels with 237 rooms, twenty-nine restaurants, one five
screen theater and a shopping mall. Cabwaylingo State Forest and Laurel Creek Wildlife Management Area
are located to the north of Williamson and Chief Logan State Park and the R. D. Bailey Lake and Widelife
Management Area are to the northeast and east respectively of the City.

There is one daily newspaper published in Williamson and circulated in the area and two
daily newspapers are received from surrounding areas.

Transportation

Freight service is provided by four motor lines. With the exception of a ten mile section,
Corridor G of the Appalachian Highway System is complete from Williamson to Charleston, the state's
capital 90 miles away. Corridor G (U.S. Route 119) intersects U.S. Route 52 in Williamson. U.S. 119
continues to Pikeville, KY to the southwest. U.S. 52 connects Williamson with Huntington, WV to the
northwest and Bluefield, WV to the southeast. Rail service is provided by a mainline of Norfolk Southern
Railway.

The nearest commercial airports are Tri-State Airport located near Huntington, WV,
approximately 80 miles away and Yeager Airport in Charleston, 90 miles away. Tri-State Airport is served
by US Air Express and Comair/Delta. Yeager Airport is service by US Air/US Air Express, United Express,
Atlantic Southeast, Comair and Northwest Airlink.

A general service mountaintop airport with a ranway of 3,000 feet is located in Williamson.

Financial Services

There are five banks with offices in the Williamson area, These institutions are listed below:

The Bank of Mingo

Bank One West Virginia, N.A.

The First National Bank

Matewan National Bank

Pikeville National Bank and Trust Company

Health Care

There are two hospitals in the Williamson area. Williamson Memorial Hospital is located in
Williamson and has 76 licensed beds and Appalachian Regional Hospital is located in South Williamson,
Kentucky and has 173 licensed beds.
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Education

Public schools in West Virginia are on the county-unit system, with a non-partisan Board of
Education, whose five (5) members are elected to overlapping four (4) year terms. Mingo County had a
1995-1996 enroliment in kindergarten through grade twelve (12) of 6,559. The Mingo County School
System has a total operating budget for fiscal year 1995-1996 of $39,480,080. The school system has an
administrative and teaching staff of 955. There are ten (10) elementary schools, six (6) junior/middle
schools, five high schools, one (1) adult education vocational center, and a fleet of 77 buses.

The Southern West Virginia Community College maintains a campus in Williamson. The
College has other campuses located in Logan and Madison, with a combined enrollment of 3,100. Courses
are offered to provide two years of credit in the fields of the arts and sciences, applied science, and teaching.
Students may earn an assoctate in arts degree by following the applicable approved two (2) year program.

The closest four year schools are Marshall University in Huntington, WV approximately 80
miles away, The University of Charleston in Charleston, WV about 90 miles from Williamson and West
Virginia State College in Institute, WV approximately 100 miles away.

[Balance of page intentionally left blank.]

A-4



APPENDIX B

SUMMARY OF CERTAIN PROVISIONS
OF THE BOND ORDINANCE



{This page Intentionally Left Blank]



EXHIBIT B

SUMMARY OF CERTAIN PROVISIONS
OF THE BOND ORDINANCE

The following is a summary of certain terms, provision and covenants of the Bond Ordinance. This summary
makes use of the terms defined in the Bond Ordinance, certain of which are defined in “Definitions” which follows. This
summary is not to be considered a full statement of the terms of the Bond Ordinance, and, accordingly, is qualified by
reference thereto and is subject to the full text thereof.

Definitions

The following terms shall have the following meanings in this Ordinance unless the context expressly required
otherwise:

*Act" shall mean Chapter 8, Article 20, and Chapter 13, Article 2E, of the Code of West Virginia, 1931, as amended
and in effect on the date of enactment of this Ordinance.

“Authorized Newspaper" shall mean a financial journal or newspaper of general circulation in the City of New
York, New York, printed in the English language and customarily published on each business day of the Registrar, whether
ot not published on Saturdays, Sundays or legal holidays, and so long as so pubiished, shall include The Bond Buver.

Authorized Officer" shall mean the Mayor of the City or any other officer of the City specifically designated by
resolution of the City Council,

"Bondholder” or "Holder of the Bonds," or "Owner of the Bonds" or "Registered Owner" or any similar term shatl
mean any person who shall be the Registered Owner of any outstanding fully registered Bond.

"Bond Register” shall mean the books of the City maintained by the Registrar for the registration and transfer of the
Bonds.

"Bonds" shall mean the City of Williamson Waterworks and Sewer Revenue Refunding Bonds, Series 1996 A
Bonds and any pari passu additional Bonds hereafter issued within the terms, restrictions and conditions contained in this
Ordinance.

"Bond Year" shall mean the twelve 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.

"Certificate of Authentication and Registration” shall mean the Certificate of Authentication and Registration on the
Series 1996 A Bonds, substantially in the form set forth herein.

"City" shall mean The City of Williamson, a municipal corporation of the State of West Virginia, and, where
appropriate, the City Council and/or Utility Board of the City.

"City Clerk" shall mean the Clerk or Recorder of the City.

"City Council” means the Council of the City or any other governing body of the City that succeeds to the functions
of the City Council as presently constituted.

“Closing Date" shall mean the date or dates upon which there is an exchange of the Bonds for the proceeds
representing the original purchase price thereof.

"Code" shall mean the Internal Revenue Code of 1986, as amended and supplemented from time to time, and
Regulations issued pursuant thereto.



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

"Consulting Engineers" shall mean a firm of registered professional engineers selected by the Board to provide

consulting services with respect to the acquisition and construction of additions, improvements and betterments to the
System.

"Costs of [ssuance” shall mean those costs of issuing Bonds, including, but not limited to, legal, accounting, fiscal
agent fees and expenses and other fees and expenses in connection therewith.

"Costs of Issuance Account" shall mean the account of that name created pursuant to Section 5.02 hereof.
"Depository Bank" shall mean the bank or banks to be designated as such in the Supplemental Resolution.

"DTC" shall mean The Depository Trust Company, New York, New York.

"DTC Eligible" shall mean Bonds meeting the qualifications prescribed by The Depository Trust Company, New
York, New York.

"Escrow Agreement" shall mean the separate agreement between the City, the Commission and an escrow trustee,
substantially in the form of the agreement attached hereto as Exhibit B and by this reference made a part hereof, relating to
the refunding or defeasance of the 1986 Series A Bonds,

"Escrow Fund” shall mean the fund created by Paragraph 2 of the Escrow Agreement.

“Event of Default" shall mean any occurrence or events specified in Section 7.01 hereof.

"FDIC" shall mean the Federal Deposit Insurance Corporation or any successor to the function of the FDIC.
"Fiscal Year" shall mean each twelve month period beginning on July 1 and ending on the succeeding june 30.

"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, including (i) such obligations which have been stripped
from their unmatured interest coupons, interest coupons stripped from such obligations and receipts or certificates evidencing
payments from such obligations or interest coupons stripped from such obligations, (ii) evidences of ownership of a
proportionate interest in specified direct obligations of, or specified obligations which are unconditionally and fully
guaranteed by, the United States of America, which obligations are held by a bank or trust company organized and existing
under the laws of the United States of America or any state thereof in the capacity of custodian and (iii) obligations, the sole

source of the payment of the principal of and interest on which are obligations of the nature of thoe described in clause (),
which are irrevocably pledged for such purposes.

"Independent Accountants” shall mean any certified public accountant or firm of certified public accountants which
shall be retained by the City as independent accountants for the System.

"Mayor" means the Mayor of the City.

"Net Proceeds" shall mean the face amount of the Bonds, plus accrued interest or premium, if any, less Original
Issue Discount, if any, and less proceeds deposited in the Reserve Account, if any.

"Net Revenues” shall mean Revenues less Operating Expenses.

"Operating Expenses," unless qualified, shall mean the current expenses, paid or accrued, of repair, operation and
maintenance of the Systerh (excluding depreciation) and includes, without limiting the generality of the foregoing, insurance
premiums, supplies, labor, wages, the cost of materials and supplies used for current operations, administrative expenses of
the City or the Utility Board relating and chargeable to the System and such other reasonable operating costs and expenses as
should normally and regularly be included under generally accepted accounting practices.
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"Original Purchaser” shall mean that investment banking firm or other entity designated as such in a Supplemental
Resolution.

*Outstanding” when used with reference to Bonds and as of any particular date, describes all Bonds theretofore and
thereupon being issued and delivered except (a) any Bond
canceled by the Registrar for such Bond at or prior to said date; (b) any Bond for the payment of which moneys, equal to its
principal amount, with interest to the date of maturity, shall be held in trust under this Ordinance and set aside for such
payment (whether upon or prior to maturity); (¢) any Bond deemed to have been paid as provided by Section 9.05; and (d)
with respect to determining the number or percentage of Bondholders or Bonds for the purpose of consents, notices and the
like, any Bond registered to the City.

"Participant" shall mean the person or entity registered as such with the Depository Trust Company.
"Paying Agent" shall mean an Paying agent for the Bonds appointed by a resolution supplemental hereto.

"Prior Bonds" or "1986 Series A Bonds" shall mean the City's Sewer Revenue Bonds, Series 1986 A, dated May 28,
1986, issued in the original principal amount of §1,402,664 and currently outstanding in the principal amount of $1,356,132.

"Prior Bonds Redemption Date" shall mean the date or dates established by a Supplemental Resolution for the
redemption of the Prior Bonds.

"Prior Ordinance" shall mean the Ordinance enacted by the City Council on April 24, 1986, as amended and
supplemented, authorizing the issuance of the Prior Bonds.

"Private Business Use" shall mean use directly or indirectly in any trade or business carried on by a natural person
or in any activity carried on by a person other than a natural person, excluding, however, use by a state or local governmental
unit and use as a member of the general public.

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

(b) obligations of any of the following federal agencies which obligations represent full faith and credit of the
United States of America, including:

Export - Import Bank

Farmers Home Administration

General Services Administration

U. S. Maritime Administration

Small Business Administration

Government National Mortgage Association (GNMA)

U. S. Department of Housing & Urban Development (PHA's)
Federat Housing Administration;

(c) bonds notes or other evidences of indebtedness rated "AAA" by Standard & Poor’s Corporation and "Aaa" by
Moody's Investor Services, Inc., issued by the Federal National Mortgage Association or the Federal Home Loan
Mortgage Corporation with remaining maturities not exceeding three years;

(d) U. S. doflar denominated deposit accounts, federal funds and banker's acceptances with domestic commercial
banks which have a rating on their short term certificates of deposit on the date of purchase of "A-1" or "A-1+" by
Standard & Poor's Corporation and "P-1" by Moody's Investor Services, Inc. and maturing no more than 360 days
after the date of purchase. (Ratings on holding companies are not considered as the rating of the bank);

(e) commercial paper which is rated at the time of purchase in the single highest classification, "A-1+" by Standard
& Poor's Corporation and "P-1" by Moody's Investor Services, Inc. and which matures not more than 270 days after
the date of purchase;



(f) investments in a money market fund rated "AAAm" or "AAAmM-G" or better by Standard & Poor’s Corporation;
and

{g) pre-refunded municipal obligations defined as follows:

Any bonds or other obligations of any state of the United States of America or of any agency,
mstrumentallty or local governmental unit of any such state which are not callable at the option of the
obligor prior to maturity or as to which irrevocable instructions have been given by the obligor to call on the
date specified in the notice; and (A) which are rated, based on the escrow, in the highest rating category of
Standard & Poor's Corporation and Moody's Investor Services, Inc. or any successors thereto: or (B)(1)
which are fully secured as to principal and interest and redemption premium, if any, by a fund consisting
only of cash or obligations described in paragraph (a) above, which fund may be applied only to the payment
of such principal of and interest and redemption premium, if any, on such bonds or other obligations on the
maturity date or dates thereof or the specified redemption date or dates pursuant to such irrevocable
instructions, as appropriate, and (ii) which fund is sufficient, as verified by a nationally recognized
independent certified public accountant, to pay principal of and interest and redemption premium, if any, on
the bonds or other obligations described in this paragraph on the maturity date or dates thereof or on the
redemption date or dates specified in the irrevocable instructions referred to above, as appropriate.

"Record Date" shall mean the day of the month which shall be so stated in the Bonds, regardless of whether such
day is a Saturday, Sunday or other legal holiday.

"Redemption Price" shall mean such amount as is established in a Resolution supplemental hereto.

"Refunding Bonds" or "Series 1996 A Bonds" shall mean the Waterworks and Sewer Refunding Revenue Bonds,
Series 1996 A, of the City originally authorized to be issued pursuant to this Ordinance.

"Registrar” means the bank to be designated in the Suppfemental Resolution as the registrar for the Bonds, and any
successor thereto.

"Regulations" shall mean temporary and permanent regulations promulgated under the Code, and includes
applicable regulations promulgated under the Internal Revenue Code of 1986, as amended.

"Renewal and Replacement Fund” shall mean the fund created by Section 4.01 hereof.
"Representation Letter" shall mean the Letter Agreement among the City, DTC and the Paying Agent.

"1996 Series A Bonds Reserve Account" shall mean the account in the Sinking Fund, as hereinafter defined, created
by Section 4.01 hereof.

"Reserve Account Requirement” shall mean the maximum amount of principal and interest which will mature and
come due on the Bonds in the then current or any succeeding Fiscal Year.

"Revenue Fund” shall mean the fund created by Section 4.01 hereof.

"Revenues” shall mean all rates, rents, fees, charges or other income received by or accrued to the Utility Board
from the operation of the System, as calculated in accordance with generally accepted accounting practices.

“Sinking Fund" shall mean the fund created by Section 4.0 hereof.

"Supplemental Resolution” shall mean any ordinance or resolution amendatory hereof or supplemental hereto and,
when preceded by the article "the," refers specifically to the Supplemental Resolution authorizing the sale of the Series 1996

A Bonds to the Original Purchaser; provided, that any provision intended to be included in the Supplemental Resolution and
not so included may be contained in any other Supplemental Resolution.

"System" shall mean the complete existing combined waterworks and sewerage system now owned by the City,
both within and without the corporate limits of the City, consisting of a water treatment plant, pumps, distribution lines,
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sewage treatment plant or plants collecting, intercepting and outlet sewers, lateral sewers, drains, force mains, conduits,
pumping stations and ejector stations and all other appurtenances, extensions, additions and improvements necessary,
appropriate, useful, convenient or incidental to the collection, treatment and disposal in a sanitary manner of sewage and

industrial wastes, and shall include any extensions, improvements and betterments thereto hereafter acquired or constructed
for said combined waterworks and sewerage system from any sources whatsoever.

"Utility Board" shall mean the Utility Board of the City as now or hereafter constituted or any other agency,
department or instrumentality of the City which shall at any time have jurisdiction, possession or control of the System or the
management and operation thereof,

"Value," which shall be determined as of the end of each month, means that the value of any investments shall be
calculated as follows;

(a) as to investments the bid and asked prices of which are published on a regular basis in The Wall Street Journal
{or, if not there, then in The New York Times); the average of the bid and asked prices for such investments so
published on or most recently prior to such time of determination;

(b) as to investments the bid and asked prices of which are not published on a regular basis in The Wall Street
Journal or The New York Times: the average bid price at such time of determination for such investments by any two
nationally recognized government securities dealers (selected by the City in its absolute discretion) at the time making
a market in such investments or the bid price published by a nationally recognized pricing service; and

(c) as to certificates of deposit and bankers acceptances; the face amount thereof, plus accrued interest.

Authorization of Refunding

The refunding and defeasnce of the Prior Bonds and the issuance of the Refunding Bonds is authorized by the Bond
Ordinance.

Application of Revenues

So long as any of the Bonds shall be outstanding and unpaid, the City covenants with the holders of the Bonds as
follows:

A. The entire Revenues derived from the operation of the System and all parts thereof shall be deposited by the
City in a special fund in the Depository Bank, which fund, to be designated the "Waterworks and Sewer System Revenue
Fund” (the "Revenue Fund"), is hereby established. The Revenue Fund shall constitute a trust fund for the purposes provided
in this Ordinance and shall be kept separate and distinct from all other funds of the City and used only for the purposes and
in the manner herein provided. All Revenues at any time remaining on deposit in the Revenue Fund shall be disposed of
only in the foliowing manner and order of priority:

(1) The City shall first each month, from the moneys in the Revenue Fund, pay all reasonable Operating Expenses
of the System.

(2) Thereafter the City pay such amounts as are required to be paid on account of the 1979 Bonds and the 1986
Series C Bonds, as provided in the ordinances authorizing the issuance of such bonds.

(3) Thereafter, from the moneys in the Revenue Fund, the City shall, on the first day of each month, commencing
with and including the first day of that month which is seven months prior to the first interest payment date of the 1996
Series A Bonds, apportion and set apart out of the Revenue Fund and remit to the Commission, for deposit in a fund to be
known as the "Sinking Fund,” which is hereby created and established, a sum equal to one-sixth (1/6) of the amount of
interest which will become due on the Bonds on the next ensuing semiannual interest payment date; provided, however, that,
in the event the peried to elapse between said initial payment date and the next semiannual interest payment date is less than
seven (7) months, then such monthly payments shall be increased proportionately to provide the required amount of interest
payable on the next semiannual interest payment date one month prior to said date.




The City shall also apportion and set apart out of the Revenue Fund and remit to the Commission for deposit in said
Sinking Fund, on the first day of each month, beginning on the first day of that month which is thirteen (13) months prior to
the first principal payment date of the 1996 Series A Bonds, a sum equal to one-twelfth (1/12) of the amount of principal
which will mature and become due on the 1996 Series A Bonds on the next ensuing principal payment date. The City shall
also, at the same time, remit to the Commission for deposit in the Sinking Fund a sum equal to one-twelfth (1/12) of the

amount of principal which will mature and become due on the 1986 Series B Bonds on the next ensuing principal payment
date for such bonds.

The City shall also, from the Revenue Fund, remit to the Commission on such dates or at such other times, as the
Commission shall require, such additional sums as shall be necessary to pay the fiscal agency charges due for paying the
1996 Series A Bonds and the interest thereon and for paying the 1986 Series B Bonds.

Moneys in the Sinking Fund shall be used only for the purposes of paying principal of and interest on the 1996
Series A Bonds and principal of the 1986 Series B Bonds as the same shall become due.

The City shall not be required to make any further payments into the 1996 Series A Bonds Sinking Fund on account
of the Series 1996 A Bonds when the aggregate amount of funds in the 1996 Series A Bonds Sinking Fund, including the
Reserve Account therein, is at least equal to the aggregate principal amount of Bonds issued pursuant to this Ordinance then
Outstanding, plus the amount of interest due or thereafter to become due on said Bonds then Outstanding.

The City shall not be required to make any further payments into the 1986 Series B Bonds Sinking Fund on account
of the 1986 Series B Bonds when the aggregate amount of funds in the 1986 Series B Bonds Sinking Fund, including the
Reserve Account therein, is at least equal to the aggregate principal amount of the 1986 Series B Bonds then Outstanding.

As and when additional Bonds ranking on a parity with the Series 1996 A Bonds herein authorized are issued,
provision shall be made for additional payments into said Sinking Fund sufficient to pay the principal of and interest on such
additional parity Bonds and accomplish retirement thereof at or before maturity.

The payments into the Sinking Fund shall be made on the first day of each month, except that, when the first day of
any month shall be a Sunday or legal holiday, then such payments shall be made on the next succeeding business day, and all

such payments shall be remitted to the Commission with appropriate instructions as to the custody, use and application
thereof consistent with the provisions of this Ordinance.

(4) (a) Then from the moneys remaining in the Revenue Fund, the City shall next, each month, pay into the 1996
Series A Bonds Reserve Account an amount necessary to make up any deficiency in the 1996 Series A Bonds Reserve
Account Requirement, resulting from (i) the valuation of investments in the 1996 Series A Bonds Reserve Account which
results in a determination that the amount of moneys and the Value of the Qualified Investments deposited to the credit of the
1996 Series A Bonds Reserve Account is less than the 1996 Series A Bonds Reserve Account Requirement, or (ii)
withdrawals from the 1996 Series A Bonds Reserve Account, for deposit into the Sinking Fund, beginning with the first full
calendar month following the event described in either clause (i) or (i) above. Provided, that in no event shall the amount
deposited into the 1996 Series A Bonds Reserve Account in any month be less than, in the event the deficiency in the 1996
Series A Bonds Reserve Account Requirement is due to a decrease in the value of the Qualified Investments therein in excess
of 10% of such amount, an amount equal to 1/4th of the amount of such deficiency, and otherwise, an amount equal to 1/12th
of the amount of the deficiency in the 1996 Series A Bonds Reserve Account determined as set forth in clause (ii) above and
the amount then withdrawn from the 1996 Series A Bonds Reserve Account, as described in clause (ii) above (it being
understpod that any such 1/12th payment shall be made in such amount for 12 consecutive months unless the amount in the
1996 Series A Bonds Reserve Account shall have been made equal to the 1996 Series A Bonds Reserve Account
Requirement prior to such twelfth consecutive month); and provided further, that no payments shall be required to be made
into the 1996 Series A Bonds Reserve Account whenever and as Jong as the amount deposited therein shall be equal to the
1996 Series A Bonds Reserve Account Requirement.

(b) At the same time the City shall pay into the 1986 Series B Bonds Reserve Account established for the 1986
Series B Bonds an amount necessary to make up any deficiency in the 1986 Series B Bonds Reserve Account Requirement
with respect to the 1986 Series B Bonds, resulting from (i) the valuation of investments in such 1986 Series B Bonds Reserve
Account which results in a determination that the amount of moneys and the Value of the Qualified Investments deposited to
the credit of such 1986 Series B Bonds Reserve Account is less than the 1986 Series B Bonds Reserve Account Requirement
for the 1986 Series B Bonds, or (ii) withdrawals from such 1986 Series B Bonds Reserve Account, for deposit into the
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Sinking Fund, beginning with the first full calendar month following the event described in either clause (i) or (ii) above.
Provided, that in no event shall the amount deposited into the 1986 Series B Bonds Reserve Account for the 1986 Series B
Bonds in any month be less than, in the event the deficiency in the 1986 Series B Bonds Reserve Account Requirement is
due to a decrease in the value of the Qualified Investments therein in excess of 10% of such amount, an amount equal to
1/4th of the amount of such deficiency, and otherwise, an amount equal to 1/12th of the amount of the deficiency in such
1986 Series B Bonds Reserve Account determined as set forth in clause (ii} above and the amount then withdrawn from the
1986 Series B Bonds Reserve Account, as described in clause (i) above (it being understood that any such 1/12th payment
shall be made in such amount for 12 consecutive months unless the amount in the 1986 Series B Bonds Reserve Account
shall have been made equal to the 1986 Series B Bonds Reserve Account Requirement prior to such twelfth consecutive
month); and provided further, that no payments shall be required to be made into the 1986 Series B Bonds Reserve Account
for the 1986 Series B Bonds whenever and as long as the amount deposited therein shall be equal to the 1986 Series B Bonds
Reserve Account Requirement for the 1986 Series B Bonds.

(5) Thereafter, from the moneys remaining in said Revenue Fund, the City shall next, on the first day of each month
commencing with the first month in which interest shall be payable from the Revenue Fund, remit to the Depository Bank for
deposit in a special depreciation account, to be designated the "Renewal and Replacement Fund,” which account is hereby
established and created, a sum equal to two and one-half percent (2 1/2%) of the Revenues each month, exclusive of any
payments for the account of the 1996 Series A Bonds Reserve Account in the Sinking Fund. All funds in said Renewal and
Replacement Fund shall be kept apart from all other municipal funds and shall be invested and reinvested, at the direction of
the City, in Qualified Investments to the fullest extent possible under applicable laws, this Ordinance and the need for such
moneys for the purposes set forth below. So long as the City is making payment into any renewal and replacement fund,
depreciation fund or similar fund created with respect to the 1979 Bonds, the 1986 Series C Bonds or the 1986 Series B
Bonds, payments into the Renewal and Replacement Fund described above shall not be required.

Withdrawals and disbursements may be made from the Renewal and Replacement Fund for replacements,
enlargements, emergency repairs, improvements and extensions to the System; provided, that any deficiency occurring in the
Reserve Accounts shall be promptly eliminated with moneys from the Renewal and Replacement Fund.

(6) Whenever all of the required and provided transfers and payments from said 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 for operating expenses and into the Sinking Fund and the Renewal
and Replacement Fund during the next succeeding three (3) months, such excess shall be considered as surplus Revenues.
Said surplus revenues shall be first used for the acquisition and construction of extensions, improvements and betterments to
the System, and, thereafter, to the extent not needed for such purposes, may be used to purchase Bonds upon the open market
at not exceeding the then applicable redemption price or to call and redeem the Bonds on the next succeeding interest
payment date or for any lawful purpose of the System.

(7) If on any monthly payment date the revenues of the System are insufficient to make the required deposits in any
of the funds as hereinabove provided, the deficiency shall be made up on the next ensuing payment dates by payments in
addition to the payments which are otherwise required to be made into the funds on such ensuing payment dates.

B. The Commission is hereby designated as the fiscal agent for the administration of the Sinking Fund created
hereunder, and all amounts required for said Sinking Fund shall be remitted to the Commission from said Revenue Fund and
from the proceeds of the sale of the Bonds, as provided in Article V hereof, by the City at the times provided herein. All
remittances made by the City to the Commission shall clearly identify the fund or account into which each amount is to be
deposited.

C. The moneys on deposit in the Revenue Fund and the Renewal and Replacement Fund (unless remitted to the
Commission) in excess of the sum insured by the maximum amounts insured by the FDIC shall at all times be secured, to the
full extent thereof in excess of such insured sum, by Government Obligations or such other obligations as shall be eligible as
security for deposits of State and municipal funds under the laws of the State of West Virginia.

D. The Commission shall invest the funds which it holds pursuant to this Ordinance, including the 1996 Series A
Bonds Reserve Account in the Sinking Fund, to the fullest possible extent so that all mongys shall be invested for the
maximum possible period consistent with the tenor hereof.



E. Anything to the contrary herein notwithstanding, when the aggregate sum in the Sinking Fund, including the
1996 Series A Bonds Reserve Account therein, is sufficient to pay and redeem all the Bonds Outstanding and all interest
accrued and to accrue thereon and any applicable redemption premiums, the City shall cause all the Bonds to be paid or
called and redeemed at the earliest practicable date permitted, pursuant to the provisions hereof as to redemption of Bonds.

Application of the Proceeds of the Bonds

A. All accrued interest received from the Original Purchaser of the Series 1996 A Bonds shall be deposited in the
Sinking Fund and used to pay the next maturing interest on the Series 1996 A Bonds.

B. The amount of the Series 1996 A Bond proceeds necessary, together with such funds of the City as are made
available by the defeasance of the 1986 Series A Bonds, to refund the Prior Bonds, which amount shall be set forth in the

Supplemental Resolution, shall be applied by the City pursuant to the provisions of the Escrow Agreement.

C. The remaining moneys derived from the sale of the Series 1996 A Bonds shall be deposited by the City in the
Costs of Issuance Account.

General Covenants

RATES.

Prior to the issuance of the Bonds, just and equitable rates or charges for the use of the services and facilities of the
System will be fixed and established, all in the manner and form required by law, and copies of such rates and charges so
fixed and established shall at all times be kept on file in the office of the Utility Board, which 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 and accounts created or
maintained hereunder. Such schedule of rates and charges shall be revised from time to time, 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 City hereby covenants and agrees that the schedule of rates or charges from time to time in effect shall be at
least sufficient to provide for all reasonable operating expenses of the System and leave a balance each year equal to at least
one hundred twenty-five percent (125%) of the maximum annual amount required to pay the interest on and principal of the
Bonds and all other obligations secured by or payable from the revenues of the System prior to or on a parity with the Bonds,
as the same become due and accomplish retirement of all Bonds for the payment of which such revenues have or shall have
been pledged, charged or otherwise encumbered. To the extent permitted by law, all such rates and charges, if not paid when
due, shall constitute a len upon the premises served by the System.

OPERATION AND MAINTENANCE.

The City will maintain the System in good condition and will operate the same as a revenue-producing enterprise in
an efficient and economical manner, making such expenditures for equipment and for renewal, repair and replacement as
may be proper for the economical operation and maintenance thereof from the revenues of said System in the manner
provided in this Ordinance.

2]

ALE OF THE SYSTEM.

The System may be sold, mortgaged, leased, or otherwise disposed of only as a whole, or substantially as a whole,
and only if the net proceeds to be realized shall be sufficient fully to pay or redeem at or prior to maturity all the Bonds
Outstanding. The proceeds from such sale, mortgage, lease or other disposition of the System shall immediately be remitted
to the Commission for deposit in the Sinking Fund, and the City shali direct the Commission to apply such proceeds to the
payment of principal and interest at the maturity of Bonds about to mature and to the redemption prior to maturity, at the
earliest date permitted hereby and at the redemption price, of all other outstanding Bonds. Any balance remaining after the
redemption or payment of all the Bonds and interest thereon shall be remitted to the City by the Commission unless
necessary for the payment of other obligations of the City payable out of the revenues of the System.

The foregoing provision notwithstanding, the City 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
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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 is not in excess of ten thousand dollars ($10,000), the Utility Board shall, in
writing, determine that such property comprising a part of the System is no longer necessary, useful or profitable in the
operation thereof, and the City Council may then provide for the sale of such property. The proceeds of any such sale shall
be deposited in the Renewal and Replacement Fund. If the amount to be received from such sale, lease or other disposition
of said property shall be in excess of ten thousand dollars ($10,000) but not in excess of one hundred thousand dollars
($100,000), the Utility Board shall first, in writing, determine with the written approval of a consulting engineer that such
property comprising a part of the System is no longer necessary, useful or profitable in the operation thereof, and the City
Council may then, if it be so advised, by resolution duly adopted, approve and concur in such finding and authorize such
sale, lease or other disposition of such property upon public bidding. The proceeds derived from any such sale, lease or other
disposition of such property, in excess of ten thousand dollars ($10,000) and not in excess of one hundred thousand dotlars
($100,000), shall be remitted by the City to the Commission for deposit in the Sinking Fund and shall be applied only to the
redemption of Bonds of the last maturities then Outstanding or to the purchase of Bonds of the last maturities then
Outstanding at prices not greater than the redemption price of such Bonds. Such payments of such proceeds into the Sinking
Fund or the Renewal and Replacement Fund shall not reduce the amounts required to be paid into said funds by other
provisions of this Ordinance.

No sale, lease or other disposition of the properties of the System shall be made by the City if the proceeds to be
derived therefrom shall be in excess of one hundred thousand dollars ($100,000) and insufficient to pay or redeem prior to
maturity all the Bonds then Outstanding without the prior approval and consent in writing of the Holders, or their duly
authorized representatives, of sixty-six and two-thirds percent (66-2/3%) in amount of Bonds then Outstanding. The City
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.

ISSUANCE OF OTHER OBLIGATIONS PAYABLE OUT OF REVENUE AND GENERAL COVENANT AGAINST
ENCUMBRANCES.

The City shall not issue any other obligations whatsoever, except pari passu additional Bonds provided for in
Section 6.08 hereof, payable from the Revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such Revenues with the Bonds; and all obligations hereafter issued by the City payable from the
Revenues of the System, except such additional 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 Bonds.

The City shall not create, or cause or permit to be created any debt, lien, pledge, assignment, encumbrance or any
other charge having priority over or, except with respect to said pari passu additional Bonds, being on a parity with the lien
of the Bonds, and the interest thereon, upon any of the income and revenues of the System pledged for payment of the Bonds
and the interest thereon in this Ordinance or upon the System or any part thereof,

ADDITIONAL PARITY BONDS,

No additional parity Bonds, as in this Section defined, payable out of the revenues of the System, shall be issued
after the issuance of any Bonds pursuant to this Ordinance, except under the conditions and in the manner herein provided.

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

No such additional parity Bonds shall be issued at any time, however, unless and until there has been procured and
filed with the City Clerk a written statement by Independent Accountants, based upon the necessary investigation and
certification by a consulting engineer, reciting the conclusion that the Net Revenues actually derived, subject to the
adjustments hereinafter provided, from the System during any twekve (12) consecutive months within the eighteen (18)
months immediately preceding the date of the actual issuance of such additional parity Bonds, plus the estimated average
increased annual Net Revenues to be received in each of the three (3) succeeding years after the completion of the
improvements to be financed by such additional parity Bonds, shall not be less than one hundred twenty-five percent (125%)
of the maximum annual amount which will mature and become due for principal of and interest in any succeeding year on
the following;



(1) The 1979 Bonds then Outstanding;

(2) The 1986 Series C Bonds then Outstanding;
{3) The 1986 Series B Bonds then Outstanding;
{4) The Series 1996 A Bonds then Outstanding;

(5) Any additional parity Bonds theretofore issued pursuant to the provisions contained in this Ordinance
then Outstanding; and

(6) The additional parity Bonds then proposed to be issued.

The "estimated average increased annual Net Revenues to be received in each of the three (3) succeeding years", as
that term is used in the computation provided in the above paragraph, shall refer only to the increased Net Revenues
estimated to be derived from any increase in rates enacted by the City, the time for appeal of which shall have expired prior
to the date of delivery of such additional parity Bonds, and shall not exceed the amount to be stated in a certificate of a
consulting engineer, which shall be filed in the office of the City Clerk prior to the issuance of such additional parity Bonds,
adjusted as provided in the following paragraph.

The Net Revenues actually derived from the System during the twelve (12) consecutive month period hereinabove
referred to may be adjusted by adding to such Net Revenues such additional Net Revenues which would have been received,
in the opinion of a consulting engineer and the Independent Accountants as stated in a certificate jointly made and signed by
a consulting engineer and the Independent Accountants, on account of increased rates, rentals, fees and charges for the
System enacted by the City, the time for appeal of which shall have expired prior to issuance of such additional parity Bonds.

Not later than simultaneously with the delivery of such.additional parity Bonds, the City shall have entered into
written contracts for the immediate acquisition or construction of such extensions, improvements and betterments to the
System which are to be financed by such additional parity Bonds.

The term "additional parity Bonds," as used in this Section, shall be deemed to mean additional Bonds issued under
the provisions and within the limitations of this Section, payable from the Revenues of the System on a parity with the 1986
Series B Bonds and the Series 1996 A Bonds, and all the covenants and other provisions of this Ordinance (except as to
details of such additional parity Bonds inconsistent herewith) shall be for the equal benefit, protection and security of the
Holders of the 1986 Series B Bonds and the Series 1996 A Bonds and the Holders of any additional parity Bonds
subsequently issued from time to time within the limitations of and in compliance with this Section. All the Bonds,
regardless of the time or times of their issuance, shall rank equally with respect to their lien on the Revenues of the System,
and their source of and security for payment from said Revenues, without preference of any Bond dver any other. The City
shali comply fully with all the increased payments into the various funds created in this Ordinance required for and on

account of such additional Bonds, in addition to the payments required for Bonds theretofore issued pursuant to this
Ordinance.

The term "additional parity Bonds," as used in this Section, shall not be deemed to include any bonds, notes,
certificates or other obligations subsequently issued, the lien of which on the Revenues of the System is subject to the prior
and superior lien of the Bonds on such revenues. The City shall not issue any obligations whatsoever payable from the
Revenues of the System, or any part thereof, which rank prior to or equally, as to lien and source of and security for payment
from such Revenues, with the Bonds except in the manner and under the conditions provided in this Section,

No additional parity Bonds, as in this Section defined, shall be issued at any time, however, unless all the payments
into the respective funds and accounts provided for in this Ordinance on account of the Bonds then Outstanding, and any

other. payments provided for in this Ordinance shall have been made in full as required to the date of delivery of the
additional parity Bonds.

The City may issue additional parity Bonds without compliance with any other conditions for the purpose of
refunding prior to maturity any series of the Bonds, provided that the annual debt service required on account of the
refunding Bonds and the Bonds which are not refunded shall not be greater in any year in which the Bonds not refunded and
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the refunding Bonds are to be QOutstanding than the annual debt service required in such year if the Bonds to be refunded
were not so refunded.

INSURANCE.

The City will carry such insurance and in such amounts as is customarily carried with respect to works and
properties similar to the System, with a reputable insurance carrier or carriers, against loss or damage by fire, explosion,
hurricane, earthquake, cyclone, occupancy or other hazards and risks. The City will require that each of its contractors and
all subconiractors maintain, during the life of any construction contract, workers' compensation coverage, public liability
insurance, property damage insurance and vehicle liability insurance. In time of war, the City shall also carry in said amount
such insurance as may be available against loss or damage by the risks and hazards of war. The proceeds of all such
insurance policies shall be disposed of as provided in this Ordinance and otherwise shall be placed in the Renewal and
Replacement Fund and used only for the repair and restoration of the damaged or destroyed properties or for the other
purposes provided herein for said Renewal and Replacement Fund. The City will also carry liability insurance for damage or
injury to persons or property in amounts adequate for such purposes and customarily carried with respect to works and
properties similar to the System.

MANDATORY CONNECTIONS.

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.

CONSULTING ENGINEER.

The City will retain a recognized, qualified independent consulting engineer on a biannual basis to supervise
generally the operation, maintenance and repair of the System and to report biannually to the City in writing their
recommendations and comments as to the System. Such biannual report of a consulting engineer, or a summary thereof,
shall be made available at reasonable times to any Bondholder requesting the same.

SERVICES RENDERED TO THE CITY,

The City will not render or cause to be rendered any free services of any nature by its System; and, in the event the
City or any department, agency, instrumentality, officer or employee of the City shall avail itself or himself or herself 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 City and any such department, agency,
instrumentality, officer or employee. Such charges shall be paid as they accrue, and the City shall transfer from its general
funds sufficient sums to pay such charges for service to any of its departments or properties. 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.

ENFORCEMENT OF COLLECTIONS.

The City will diligently enforce and collect ali fees, rates, rentals or other charges for the services and facilities of
the System and take all steps, actions and proceedings for the enforcement and collection of such fees, rates, rentals or other
charges that shall become delinquent to the full extent permitted or authorized by the laws of the State of West Virginia. To

the extent permitted by law, all such rates and charges, if not paid when due, shall become a lien on the premises served by
the System.

Whenever any rates, rentals or charges for the services or facilities of the System, or a part thereof, shal] remain
unpaid for a period of thirty (30) days after the same shall become due and payable, the user of the services and facilities,
shall be delinquent until such time as all such rates and charges are fully paid. The City further covenants and agrees that it
will, to the full extent permitted by law, and any rules and regulations Promulgated by the Public Service Commission of
West Virginia applicable thereto, discontinue and shut off the sewerage services and facilities of the System and in the event
the City owns a water facility (the "Water System"), the Water System to all delinquent users of the services and facilities of
the System, and will not restore either water or sewerage services of the System or the Water System until all delinquent

charges for the service and facilities of the System, plus reasonable interest penalty charges for the restoration of service,
have been fully paid.

B-11



NO COMPETING FRANCHISE.

To the extent allowed by law, the City will not grant or cause, consent to or allow the granting of, any franchise or

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

BOOKS AND RECORDS.

The City will keep books and records of the System, which shall be separate and apart from all other books, records
and accounts of the City, in which complete and correct entries shail be made of all transactions relating to the System, and
any holder of a Bond or Bends issued pursuant to this Ordinance shall have the right at all reasonable times to inspect the
System, and all parts thereof, and all records, accounts and data of the City relating thereto.

The accounting system for the System shall follow currently accepted accounting practices in accordance with the
rules and regulations of the Public Service Commission of West Virginia and the Act. Separate control accounting records
shall be maintained by the City. Subsidiary records as may be required shall be kept in the manner, on the forms, in the
books, and along with other bookkeeping records as prescribed by the City. The City 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 City
shall be reported to the City.

The City shall file with the consulting engineer and the Original Purchaser within 120 days following the end of
each Fiscal Year, and shall mail in each year to any Bondholder requesting the same, an annual report containing the
following:

A. A statement of Revenues and Operating Expenses from the System.

B. A balance sheet statement showing all deposits in all the funds and accounts provided for in this Ordinance, and
the status of all said funds.

The City shall also, at least once a year, cause the books, records and accounts of the System to be completely
audited by Independent Accountants, shall mail upon request, and make available generally, the report of said Independent
Accountants, or a summary thereof, to any Bondholder, and shall file said report with and the Original Purchaser.

OPERATING BUDGET.

The Utility Board shall annually, at least forty-five (45) days preceding the beginning of each Fiscal Year, prepare
and adopt by resolution a detailed budget of the estimated revenues and expenditures for operatioh 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 a consulting engineer, which finding and recommendation shall state in detail the purpose of and necessity for such
increased expenditures for the operation and maintenance of the System, and no such increased expenditures shall be made
until the Utility Board shall have approved such finding and recommendation by a resolution duly adopted. No increaséd
expenditures in excess of ten percent (10%) of the amount of such budget shall be made except upon the further certificate of
a consulting engineer that such increased expenditures are necessary for the continued operation of the System. The Utility
Board shall mail copies of such annual budget and all resolutions authorizing increased expenditures for operation and
maintenance to any Bondholder who shall file his or her address with the City and request in writing that copies of any such
budgets and resolutions be furnished him or her, and shall make available such budgets and all resolutions authorizing

increased expenditures for operation and maintenance of the System at all reasonable times to any Bondholder or anyone
acting for and in behalf of such Bondholder.

Defaults and Remedies

EVENTS OF DEFAULT.

A. Each of the following events shall constitute an "Event of Default” with respect to the Bonds.
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(A) If default occurs in the due and punctual payment of the principal of or interest on any Bonds;

(B} If default occurs in the City's observance of any of the covenants, agreements or conditions on its part relating to
the Bonds set forth in this Ordinance, the Supplemental Resolution or in the Bonds and such default shali have continued for

a period of 30 days after the City shall have been given written notice of such default by the Depository Bank holding any
fund or account hereunder or a Registered Owner of a Bond; or

(C) If the City files a petition seeking reorganization or arrangement under the federal bankruptcy laws or any other
applicabie law of the United States of America.

REMEDIES.

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

Upon the occurrence of an Event of Default, the Commission may, and shall, at the direction of 51% of the
Bondholders, by written notice to the City, declare the principal of the Bonds to be immediately due and payable, whereupon
that portion of the principal of the Bonds thereby coming due and the interest thereon accrued to the date of payment shall,

without further action, become and be immediately due and payable, anything in this Ordinance or in the Bonds to the
contrary notwithstanding.

APPOINTMENT OF RECEIVER.

Any Registered Owner of a Bond may, by proper legal action, compel the performance of the duties of the City
under this Ordinance and the Act, including the making and collection of sufficient rates and charges for services rendered
by the System and segregation of the revenues therefrom and the application thereof and performing any construction
necessary for the System. If there be any default in the payment of interest on any Bonds when the same shall become due,
or in the payment of the principal of any Bond or Bonds either at the specified date of maturity thereof or at a date set for
redemption thereof, or otherwise in the performance of any covenant contained in this Ordinance other than as to such
payment and such default shall continue for a period of thirty (30) days afier written notice of the City of such default, any
Registered Owner shall, in addition to all other remedies or rights, have the right by appropriate legal proceedings to obtain
the appointment of a receiver to administer the System on behalf of the City with power to charge rates, rentals, fees and
other charges sufficient to provide for the payment of the Bonds and any interest thereon, the deposits into the funds and
accounts herein provided and the payment of operating expenses of the System and to apply such rates, rentals, fees, charges
or other revenues in conformity with the provisions of this Ordinance and the Act.

The receiver so appointed shall forthwith, directly or by his 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 City exercise all the rights and powers of the City with respect to said
facilities as the City itself might do.

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

Such receiver, in the performance of the powers hereinabove conferred upon him 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
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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 City and for the
joint protection and benefit of the City and Registered Owners of Bonds issued pursuant to this Ordinance. Such receiver
shail have no power to sell, assign, mortgage or otherwise dispose of any assets of any kind or character belonging or
pertaining to the System, but the autherity of such receiver shalt be limited to the possession, operation and maintenance of
the System, for the sole purpose of the protection of both the City and Registered Owners, and the curing and making good
of any default under the provisions of this Ordinance, and the title to and ownership of said System shall remain in the City,
and no court shall have any jurisdiction to enter any order or decree permitting or requiring such receiver to sell, mortgage,
or otherwise dispose of any assets of the Systems.

Investment of Funds and Accounts

Any moneys held as a part of the funds and accounts created by this Ordinance, other than the Revenue Fund, shall
be invested and reinvested by the Commission or the Depository Bank, as the case may be, at the direction of the City in any
Qualified Investments to the fullest extent possible under applicable laws, this Ordinance, the need for such moneys for the
purposes set forth herein and the specific restrictions and provisions set forth in this Section.

Except as otherwise provided, any investment shall be held in and at all times deemed a part of the fund or account
in which such moneys were originally held, and used for the purpose of such fund or account. The interest accruing thereof
and any profit or loss realized from such investment shall be credited or charged to the appropriate fund or account. The
determination of the Value of the investments shall be made once a month. The Commission or the Depository Bank, as the
case may be, shall sell and reduce to cash a sufficient amount of such investments whenever the cash balance in any fund or
account is insufficient to make the payments required from such fund or account, regardless of the loss on such liquidation.
The Depository Bank shall sell and reduce to cash a sufficient amount of such investments whenever the cash balance in any
account is instifficient to make the payments required from such fund or account, regardless of the loss of such liquidation.
Such Depository Bank may make any and all investments permitted by this Section through its own bond department and
shall not be responsible for any losses from such investments, other than for its own negligence or willful misconduct.

Restriction as to Arbitrage Bonds

Except as otherwise provided, any investment shall The City covenants that (i) it will restrict the use of the proceeds
of the Series 1996 A Bonds in such manner and to such extent as may be necessary, in view of the City’s reasonabie
expectations at the time of issuance of the Series 1996 A Bonds, so that the Series 1996 A Bonds will not constitute
"arbitrage bonds” under Section 148 of the Code and the 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 Series 1996 A
Bonds) so that the interest on the Series 1996 A Bonds will be and remain excluded from gross income for federal income
tax purposes, and will not take any actions which would adversely affect such exclusion.

Modification or Amendment

No material modification or amendment of this Ordinance or of any Resolution or resolution amendatory hereof or
supplemental hereto which would materially and adversely affect the rights of Bondholders shall be made without the
consent in writing of the holders of two-thirds (2/3) or more in principal amount of the Bonds then outstanding; provided,
however, that no change shall be made in the maturity of any Bond or Bonds or the rate of interest thereon, or in the principal
amount thereof, or affecting the unconditional promise of the City to pay such principal and interest out of the revenues of
the System without the consent of the Holder thereof, No amendment or modification shall be made which would reduce the

percentage or modification of the principal amount of Bonds required for consent to the above permitted amendments or
modifications.

Defeasance

If the City shall pay or cause to be paid, or there shall otherwise be paid, to the holders of all Bonds the principal
thereof, and redemption premium, if applicable, and interest due or to become due thereon, at the times and in the manner
stipulated therein and in this Ordinance, then the pledge of net revenues and any other moneys and securities piedged under
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this Ordinance and all covenants, agreements and other obligations of the City to the Bondholders shall thereupon cease,
terminate and become void and be discharged and satisfied.

Bonds for the payment of which either moneys in an amount which shall be sufficient, or securities the principal of
and the interest on which, when due, will provide moneys which, together with the moneys, if any, deposited with the Paying
Agent at the same or earlier time, shal} be sufficient, to pay, as and when due, the principal of and interest on such Bonds
shall be deemed to have been paid within the meaning and with the effect expressed in the first paragraph of this Section. All
Bonds shall, prior to the maturity or redemption thereof, be deemed to have been paid within the meaning and with the effect
expressed in the first paragraph of this Section if (a) in case any of said Bonds are to be redeemed on any date prior to their
maturity, the City shall have given the Commission, in form satisfactory to it, irrevocable instructions to publish as pravided
herein notice of redemption of such Bonds on said date, (b) there shall have been deposited with the Commission either
moneys in an amount which shall be sufficient, or securities the principal of and the interest on which when due will provide
moneys which, together with the moneys, if any, deposited with the Commission at the same or earlier time, shall be
sufficient, to pay when due the principal of and redemption premium, if applicable, and interest due and to become due on
said Bonds on and prior to the redemption date of maturity date thereof, as the case may be, and an opinion of nationally
recognized bond counsel to the effect that such action will not adversely effect the exclusion of the interest on the Bonds
from gross income for federal income tax purposes and a verification from an Independent Accountant of the sufficiency of
the amounts described in clause (b) for their intended purpose, and (c) in the event said Bonds are not by their terms subject
to redemption, or are otherwise not to be redeemed by the City, within the next succeeding sixty (60} days, the City shail
have given the Commission in form satisfactory to it irrevocable instructions to publish, as soon as practicable, a notice to the
Holders of such Bonds that the deposit required by {b) above has been made with the Commission and that said Bonds are
deemed to have been paid in accordance with this Section and stating such maturity or redemption date upon which moneys
are to be available for the payment of the principal of, interest on, and redemption premium, if applicable, on said Bonds.
Neither securities nor moneys deposited with the Commission pursuant to this Section nor principal or interest payments on
any such securities shall be held in trust for, the payment of the principal of and redemption premium, if applicable, on and
interest on said Bonds; provided, that any cash received from such principal or interest payments on such securities deposited
with the Commission, if not then needed for such purpose, shall, to the extent practicable, be reinvested in securities
maturing at times and in amounts sufficient to pay when due the principal of and redemption premium, if applicable, on and
interest to becoine due on said Bonds on and prior to such redemption date or maturity date thereof, as the case may be, and
interest earned from such reinvestments shall be paid over to the City, as received by the Commission, 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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- -2 -2 BOOK-ENTRY-ONLY MUNICIPAL BONDS

Letter of Representations
{To be Compieten Dy lssuer and Agert]

The City of Williamson, West Virginia
[Name of Ismer|

Bank One, West Virginia, National Associaton
{Name of Agent}

10~22-96
(Date)

Attention: General Counsel’s Office
The Depository Trust Company
55 Water Street; 49th Floor

New York, NY 10041-0099

Ree_The City of Williamson, Waterworks. and Seygage System

Refunding Revenue Bonds, Series 1996 A

(Lssue Descriprion}

Ladies and Gentlemen:

This letter sets forth our understanding with respect to certain matters relating to the
above-referenced issue (the “Bonds”). Agent will act as trustee, paving agent, fiscal agent, or other
agent of Issuer with respect to the Bonds. The Bonds will be issued pursuant to a trust indenture,

bond resolution, or other such document authorizing the issuance of the Bonds dated
June 13 &

October 21 . 19996 (the "Document™). Wheat First Butcher Singer
CUnderwriter”)
is distributing the Bonds through The Depository Trust Company ("DTC").

To induce DTC to accept the Bonds as eligible for deposit at DTC, and to act in accordance
with its Rules with respect to the Bonds, Issuer and Agent, if any, make the following
representations to DTC:
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1. Prior to closing on the Bands on .November 7, 199 964, g4 on be deposited with
DTC one Bond certificate registered in the name of DTC’s nominee, Cede & Co., for each stated
maturity of the Bonds in the face amounts set forth on Schedule A hereto, the total of which
represents 100% of the principal amount of such Bonds. If, however, the sggregate principal -
mmmtofmymmﬁtyemwdsnmmﬂlion,oneoerﬁﬁmte\ﬁﬂbetmed“&threspecttomh
$150 million of principal amount and an additional certificate will be issued with respect to any
remaining principal amount. Each $150 milkion Bond certificate shall bear the following legend:

Unless this certificate is presented by an authorized representative of The Depository Trust
Company; a New York corporation ("DTC"), to Issuer or its agent for registration of transfer,
uchmge,orpayment,andanycexﬁﬁmeisswdisregisteredm the name of Cede & Co. orin
such other name as is requested by an authorized representative of DTC (and any payment is
made to Cede & Co. or to such other entity as is requested by an authorized representative of
DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON 1S WRONGFUL inasmuch as the registered
owner hereof, Cede & Co., has an interest herein.

2. In the event of any solicitation of consents from or voting by holders of the Bands, Issuer or
Agent shal] establish a record date for such purposes (with no provision for revocation of consents or

votes by subsequent bolders) and shall, to the extent possible, send notice of such record date to
DTC not less than 15 calendar days in advance of such record date.

3. In the event of a full or partial redemption or an advance refunding of part of the outstanding
Bonds, Issuer or Agent shall send a notice to DTC specifying; (a) the amount of the redemption or
refunding; (b) in the case of a refunding, the maturity date(s) established under the refunding; and
(c) the date such notice is to be mailed to beneficial owners or published (the "Publication Date").
Such notice shall be sent to DTC by a secure means (e.g., legible telecopy, registered or certified
mail, overnight delivery) #n a timely manner designed to assure that such notice is in DTC'
possession no later than the close of business on the business day before the Publication Date.
Issuer or Agent shall forward such notice either in a separate secure transmission for each CUSIP
number or in a secure transmission for multiple CUSIP numbers (if applicable) which includes a
manifest or list of each CUSIP submitted in that transmission. (The party sending such notice shall
have a methed to verify subsequently the use of such means and the timeliness of such notice.) The
Publication Date shall be not less than 30 davs nor more than 60 days prior to the redemption date
or, in the case of an advance refunding, the date that the proceeds are deposited in escrow.

4. In the event of an invitation to tender the Bonds, notice by Issuer or Agent to Bondholders
specifiing the terms of the tender and the Publication Date of such notice shall be sent to DTC bya
secure means in the manner set forth in the preceding Paragraph.

5. All notices and payment advices sent to DTC shall contain the CUSIP number of the Bonds. .

6. Notices to DTC pursuant to Paragraph 2 by telecopy shall be sent to DTC's Reorganization
Department at (212) 709-6896 or (212) 709-6897, and receipt of such notices shall be
confirmed by telephoning (212) 709-6870. Notices to DTC pursuant to Paragraph 2 by mail or by
any other means shall be sent to: i

Supervisor; Proxy
Reorganization Department
The Depository Trust Company
7 Hanover Square; 23rd Floor
New York, NY 10004-2685




7. Notices to DTC pursuant to Paragraph 3 by telecopy shall be sent to DTC’s Call Notification
Departiment at (516) 227-4164 or (516) 227-4190. If the party sending the notice does not receive a
telecopy receipt from DTC confirming that the notice has been received, such party shall telephone
(516) 2274070. Notices to DTC pursuant to Paragraph 3 by mail or by any other means shall be
sent to:

Call Notification Department
The Depository Trust Company
711 Stewart Avenue

Garden City, NY 115304719

8. Notices to DTC pursumnt to Paragraph 4 and notices of other actions {including mandatory
tenders, exchanges, and capital changes) by telecopy shall be sent to DTC's Reorganization
Department at (212) 708-1093 or (212) 7091094, and receipt of such notices shall be confirmed by

. telephoning (212) 709-6884. Notices to DTC pursuant to the above by mail or by any other means
shall be sent to:

Manager; Reorganization Department
Reorganization Window

The Depository Trust Company

7 Hanover Square; 23rd Floor

New York, NY 10004-26585

9. Transactions in the Bonds shall be eligible for next-day funds settlement in DTC's Next-Day
Funds Settlement (‘"NDFS”) system.

A. Interest payments shall be received by Cede & Co., as nominee of DTC, or its registered
assigns in next-day funds on each payment date (or the equivalent in accordance with
existing arrangements between Issuer or Agent and DTC). Such payments shall be made

payable to the order of Cede & Co. Absent any other existing arrangements such
payments shall be addressed as follows:

Manager; Cash Receipts
Dividend Department

The Depository Trust Company
7 Hanover Square; 24th Floor
New York, NY 10004-2685

B. Principal payments shall be received by Cede & Co., as nominee of DTC, or its registered
assigns in next-day funds on each payment date (or the equivalent in accordance with
exdsting arrangements between Issuer or Agent and DTC). Such payments shall be made
pavable to the order of Cede & Co., and shall be addressed as follows:

NDFS Redemption Department
The Depository Trust Company
55 Water Street: 50th Floor

New York, NY 10041-0099

10. DTC may direct Issuer or Agent to use any other telephone number or address as the
number or address to which notices or payments of interest or principal may be sent.

11. In the event of a redemption, acceleration, or any other similar transaction {e.g.. tender made
and accepted in response to Issuer’s or Agent's invitation) necessitating a reduction in the aggregate
principal amount of Bonds outstanding or an advance refunding of part of the Bonds outstanding,
DTC, in its discretion: (a) may request Issuer or Agent to issue and authenticate a new Bond
certificate, or (b} may make an appropriate notation on the Bond certificate indicating the date and
amount of such reduction in principal except in the case of final maturity, in which case the
certificate will be presented to Issuer or Agent prior to payment if required.
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certificared Bonds, Issuer or Agent shall notify DTC of the availability of Bond certificates. In such
event, Issuer or Agent shall issue, transfer, and exchange Bond certificates in appropriate amounts,
as required by DTC and others.

13. DTC may discontinue providing its services as sacurities depository with respect to the -

Bonds at any time by giving reasonable notice to Issuer or Agent (at which time DTC will confirm
with Issuer or Agent the aggregate principal amount of Bonds outstanding). Under such
circumstances, at DTC’s request Issuer and Agent shall cooperate fully with DTC by taking
appropriate action to make available one or more separate certificates evidencing Bonds to any
DTC Participant having Bonds credited to its DTC accounts.

ltNoMghuﬁnshaﬂbedeemedmmqmmAgmttoad\mﬁmdsmbehalfoflmm.

]

Very truly yours,
A. If there is an Agent (as defined in this Letter of
ons), Agent as well as Issuer must sign this

Letter, If there is no n this Letter The City of Williamson
'l:.-.if_mdmaksb a]lcj igations set Sorth

theohhgm:ns ) 7
herein, , i {
B. Under Ruls of the Muricipal Secuities Rulemaking  By: L&J&L 2 /Y, ﬁﬂml 1
securities

. o~ &h\ _... s . . (A . ; e ) =
%MQ&M&:&Mﬂmda e Si

peral call or of an achance ing of a part of an e is Bank One, West Virginia, National

published {the “publication date™). "The estahlichment of ) .
aﬂuawh&::ﬁmdneha&ﬁmdmwaddr
= | B,.C i LT

scowrstely describe DTC, the method of effectng book-
e transfers of securities distributed through DTC, and
certain relzted matters.

{Autherized Otficer’s Signarure )

COMPA?

By
: ( “utbomed Cfficer)

CC: Underarrter
Underwiter's Counsel

dAssociation



AMOUNTS, MATURITY SCHEDULE AND INTEREST RATE

MATURITY DATE | PRINCIPAL INTEREST RATE PRICE CUSIP NO-
October 1, 1997 30,000.00 3.80 100.00 970065AF5
October 1, 1998 30,000.00 4.10 100.00 970065AG3
October 1, 1999 30,000.00 4.30 100.00 970065AH1
October 1, 2000 35,000.00 4.45 100.00 970065AJ7
October 1, 2001 35,000.00 4.55 100.00 970065AK4
October 1, 2002 35,000.00 4.70 100.00 970065AL2
October 1, 2003 40,000.00 4.80 100.00 970065AMO
October 1, 2004 40,000.00 4.90 100.00 970065ANS8
October 1, 2005 40,000.00 5.00 100.00 . 970065AP3
October 1, 2006 45,000.00 5.10 100.00 970065AQ1
October 1, 2007 45,000.00 3.25 100.00 970065AR9
October 1, 2008 50,000.00 530 - 100.00 970065A87
October 1, 2009 50,000.00 5.40 100.00 970065ATS5
October 1, 2010 55,000.00 5.45 100.00 970065AU2
October 1, 2025 1,280,000.00 5.75 96.49 970065A W3

The Series 1996 A Bonds maturing on October 1, 2025, ("2025 Term Bonds™), are
subject to annual mandatory redemption prior to maturity by random selection in accordance
with the requirements of the Bond Ordinance at the principal amount thereof plus interest

acerued to the date fixed for redemption, on October 1 of each of the years and in the principal
amounts set forth below:

2025 TERM BONDS

Year Princtpal Amount
2011 55,000.00
2012 60,000.00
2013 65,000.00
2014 65,000.00
2015 70,000.00
2016 75,000.00
2017 80,000.00
2018 85,000.00
2019 90,000.00
2020 90,000.00
2021 95,000.00
2022 105,000.00
2023 110,000.00
2024 115,000.00
2025 (final maturity) 120,000.00
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SCHEDULE B

SAMPLE OFFICIAL STATEMENT LANGUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE
{Prepared by DTC--bracketed materiai may be appiicabie only to certain issues)

1.1heDepcsitoryTn.stCompany('DTC").NMYuk,N‘ﬁwmaasmﬁesdepositwhﬂ'smﬁies{me
'Seaﬂisj.%%ﬂbe&u&sﬂ&@aemdmﬁa@tﬁhﬁamdcmaca OTCs
mm}.%mmm%m&mwmﬁmhmmqmm,(eam]h
maggmgateuiﬁpalmdamm.andwmbadeposnedﬁmm. ft. however, the aggregate principal
amoumd{myi'ssanexceedsmsonﬁm,mwﬁcatembamadﬁmmmewhmsorrﬁmofpdncipal

2.mcsamwmmmmwmmmmmm.ammmm-
mmmmmwvmaamm.amdmmmsmmrmmw
mmmdmmvmmmm.wa'mwmmmmm
provisions of Section 17A of the Securities Exchange Act of 1834. DTC holds securities that its participants
{Participants”) deposit with DTC. mCasohcﬁmesmmmmPaﬁchmmdwmmsaam.
such as transfers and piedges, in deposited securities through electronic computerized book-entry changes in
Panicipants’ accounts, thereby eliminating the need for physical movernent of securties certificates. Direct
Pmmmmmmmm,m.mm.mmmm.mdmnm
organzations. DTC i owned by a number of its Direct Participants and by the New York Stock Exchange, inc., the
mwamam.m.mmmmmmmmoaam. Inc. Access 1o the DTC system is
mmaMtommEmmmmmm.m.mmmmmmhu
rn.annainacx.tstodia!relaﬁonshipwithaoirectPanidpam.mdkecwai\diacwrrdwpwﬁdpmtsj.mm
apdhabbtoDTCmdﬂsPamdpamsmemﬁmemSeanﬂj&samExdmCamissﬁm.

3. Purchases of Securities under the DTC gystem must be made by or through Direct Participants, which wil
recei\.-eac:-adnfOrtheSecmﬂiesonDTC‘srecords.Theownesszh-nmofeamactm!purdwaserofaamSemm
("Benefical Owner”) is in tum to be recordsd on the Direct and Indirect Participants’ records. Beneficial Owners will
mmemmenwﬁnnaﬁonﬁmmcwmm.bmBaneﬁciaJOM‘-arsareemectadtorsceivewnnen
comfrmations providing detaiils of the transaction, as well as penodic statements of ther holdings, from the Direct or
indirect Farticipant through which the Beneficial Owner ertered o the transaction. Transfers of ownership mterests
htheSef:.:r'ﬂiesareiobeaccomplishedbymﬂi&smadeonmebodﬁofpanidpamsactingonbemﬂofBeneﬁciaJ
Qwners. Beneficai Owners will not receive certificates representing therr ownership interests in Securities, excent in
the evernt that use of the book-entry system for the Securities is discontinued.

4.Tofaciﬁtatesubsequemtrarsfers.anSec.miesdeposnedbmeiciparnswimDTCm'engistemdhmanamecf
DTC'SDartnershipnominee.Gade&Co.ﬂEdeposﬂcfSeaxiﬁestDTCmdegistmbnhhenamchede
& Co. eflect nochangehbeneﬁcialmship.DTChasmhww#adgeoftheactualBeneﬁdal%merscfme
Securities; mcsmmmmmdmwmmmmmwmm
credited, which may or may not be the Beneficial Owners, The Participants will remain responsibie for keeping
account of their holcings on behall of their customers,

s.mmmmawmmmmwmcmompmm.mmPanscipamsto
mmmms.wwwmswmmsmmmmbemw
arrangementsarnorigmem.a.bjedmamstmwamguatwmqurammtsasmaybeheﬁectﬁmﬁmtoﬁme.

fS-HedempﬁmmﬁcassmllbemtoGeda&Co.meucfheSac.riﬁawiﬁhmi&wearebeing

receemed, DTCsmsmdamwmmmmmmmdeamearﬁdpamhsuch'&sueto
be redeemedt.]

7. Neither DTC nor Cede & Co. will consent or vote with respect to Securities. Under its usual procedures, DTC
mai!sanOrnnibustxytome!ssuerassomasmaﬂammwe.mmmmMcﬁm&
Co.tcorsemingorvcthgﬁghtstotrmemactPanbipamsmmmnsmmmmﬂedmm
record date (identified in a listing attached 10 the Ormnibus Proxy).



TC. DTCE prectics is to eredil Girecr

mxom.wmmwmmmmcsmmmmnhamumw.d&usmmof
suchmmsto&mpmmmemmWﬂydmc,mmmdmmmm
Wommmwmmmmﬁumm.

[9. A Beneficial Owner shall give notice to elect to have its Securities purchasad or tendered, through its
Panicipam.toﬂ'\ememg]w.mmwmdﬁwydmmbymwngmm
Participant 1o transfer the Participant's interast hmm.mmcsm.tomrrmmmm
Theraquiramentforphysica! delfverycfSecmitieshcomacﬁonwﬂhademndforpumhaseoramndatow

1o.mcmmmmnsmmmmmmmwmmwm
bygmmasonablemﬁcemﬂnlswerormm Under such crcumstances, in the event that a successor
msmwsmww.mmammtpmmwmm.

11.Thamamydxidetodsmnmwmedmmdm-anwmmmmmcwam
seqnﬂiasdepcshnw}.hmatm.&cﬂwwﬁﬁcmeswmbeuiﬂedwddwﬁd.

12.1'hemmhmmmmmcwmsmwwmmmmwmmdﬁunm
mmmwemtou@m.mmmmmmmwhwmww.



WV MUNICIPAL BOND COMMISSION

Suite 337 Building 3 NEW ISSUE REPORT FORM
1800 Washington St. E
State Capitol Complex Date of Report: 11-07-96
Charleston, WV 25305 .
(304) 348-3971 (See Reverse for Instructions)

ISSUER & ISSUE: City of Williamson Waterworks and Sewer System Refunding

NOTES:

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

ADDRESS: P.O0. Box 1517 Williamson, WV 26551 COUNTYMingo Revenup Bonc
PURPQOSE New Money
OF ISSUE: RefundingXX Refunds issue(s) dated:5~-28-86
[SSUE DAFE: October 1, 1996 CLOSING DATE: 11-7-96
[SSUE AMQUNT:$ 1,840,000 RATE: 3.8-5.75%
1st DEBT SERVICE DUE: 4=~1-97 1st PRINCIPAL DUE: 10-1-97
st DEBT SERVICE AMOUNT: 48,870.00 PAYING AGENT: Bank One WV
ISSUERS UNDERWRITERS
BOND COUNSEL: Vaughan & Withrow BOND CQUNSEL: Bowles, Rice, McDavid, Graff &
Contact Person: Jinm Withrow Contact Person: Edd McDevitt rove
Phone: 342-3900 Phone: 347-1711
CLOSING BANK: Bank One WV ESCROW TRUSTEE: BRank One WV
Contact Person: Teresa Davis Contact Person: Teresa Davis
Phone: 348-5667 Phone: 348-5667
KNOWLEDGEABLE ISSUER CONTACT OTHER:
Contact Person:_ Frances Frye Contact Person:
Pasition: citvy Clerk Function:
Phone23s-1510 Phone:
DEPOSITS TO MBC AT CLOSE: Accrued Interest: 37 Days $ 9,774.00
By _xx Wire Capitalized Interest: $
Check Reserve Account: $
16T ‘Other: $
REFUNDS & TRANSFERS BY MBC AT CLOSE:
By _gxx Wire To Escrow Trustee: S 62,649.89
Check To Issuer: $
IGT To CIF-State Treasury $
To Qther: 1994 Reserve Fund $_ 129 875 00

Form MBC-1 (9/87)



Schedule A - Maturity Schedule

$1,840,000
THE CITY OF WILLIAMSON
WATERWORKS AND SEWER SYSTEM
REFUNDING REVENUE BONDS
SERIES 1996 A

CROSS-RECEIPT FOR BONDS AND BOND PROCEEDS

The undersigned, DAVID P. KIRBY, Vice President of Wheat First Butcher Singer
(the “Underwriter”), and SAM KAPOURALES, Mayor of The City Williamson (the “Issuer™),
hereby certify as follows:

1. On the 7" day of November, 1996, at DTC in New York, New York, the Underwriter
received the entire original issue of $1,840,000 in aggregate principal amount of The City of
Williamson, Waterworks and Sewer System Refunding Revenue Bonds, Series 1996 A (the
“Series 1996 A Bonds”). The Series 1996 A Bonds, as so received on original issuance, are
dated October 1, 1996, and are described on Schedule A hereto.

2. At the time of such receipt of the Series 1996 A Bonds, all the Series 1996 A Bonds
had been executed by Sam Kapourales, as Mayor, by his manual signature and attested by
Frances Frye, as City Clerk, by her manual signature, and the official seal of the Issuer had

been impressed upon each Series 1996 A Bond, and had been authenticated by Bank One, West
Virginia, National Association, as Registrar.

3. The Issuer has received and hereby acknowledges receipt from the Underwriter, as

the original purchasers of the Series 1996 A Bonds, of the proceeds of the Series 1996 A
Bonds, as follows:

Principal Amount of Series 1996 A Bonds $1,840,000.00
Less:
Underwriters' Discount 44,160.00
Original Issue Discount 44,928.00
Purchase Price $1,750,912.00
Plus:
Accrued Interest (October 1, 1996,
through November 6, 1996) 9,774.00
Total $1,760,686.00

Payment for the Series 1996 A Bonds was made in immediately available funds in the
amount of $1,760,686.00

Capitalized terms used but not defined herein shall have the meanings set forth in the
Bond Purchase Agreement dated October 21, 1996,



In Witness Whereof, each of the parties has caused this instrument to be executed as of
the 7" day of November, 1996.

WHEAT FIRST BUTCHER SINGER

By: Y ., P%/

Vice President ff

THE CITY OF WILLIAMSON

o Digpnd

Sam Kapourbles, Mayor

By:




R TR A R I R N A e

e

3
&
&
+:
*:
03
+;
&
(3
)
1
+3

{3

30
a
(s

-1
v
o
&
l
i3
+
4
.
+
i
.
4.
<.
+
+3
+
3
4
0
4
¥
Yy
]
i1
3
o2
5
s
13

}
+;

Bl
+:
*
4

%[5
4+
'+
4
%
4!
¥
()
¥
+
té
.
-
!
$
«
o]
e
]
+:
.
"
&

g e A E Bt e R e A e e el e w

$30,000.00

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTY OF MINGO
THE CITY OF WILLIAMSON
WATERWORKS AND SEWER SYSTEM
REFUNDING REVENUE BOND

SERIES 1996 A
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REGISTERED OWNER: CEDE & CO. PRINCIPAL AMOUNT: $30,000.00 %% ,

Hi=H
KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF WILLIAMSON, a municipal &
corporation and a political subdivision of the State ol West Virginia {hereinafter seferred to as the “[ssuer™}, for value received, |
hereby promises to pay, solely frem the special funds provided therefor, as hereinafier set fonh, to the Registered Owner set forth
above, on the Maturity Date set forth above, the Principal Amount set forth above and solely from such special funds also 10 pay
interest on said sum from the Bond Date, set forth above, at the Interest Rate set forth above semiannuaily, on the first day of
October and the first day ol April, in cach year, beginning April 1, 1997, both principal of and interest on this Bond being
payable in any coin or currency which, on the respective dates of payment of principal and interest, is legal tender for the §{f
payment of public and private debis under the laws of the Uniled States of America. 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 Bank One,
West Virginia, National Association, as registrar (ihe “Regisirar™) on the 15* day of the month preceding an [nterest Payment
Date (the "Record Date™).

Municipal Bond Insurance Policy No. 13343BE (the “Policy™) with respect to payments due for principal of and interest
on this bond has been issued by AMBAC Indemnity Corporation (“AMBAC Indemnity™). The Policy has delivered the United
States Trust Company of New York, New York, New York, as the Insurance Trustee under said Policy and will be held by such
Insurance Trustee of any successor insurance trustee. The Policy is on {ile and availabte for inspection at the principal office of
the Insurance Trustee and a copy (hereof may secured from AMBAC Indemnity or the Insurance Trustee. All payments required §f™
ta be made under the Policy shall be made in accordance with the provisions thereof. The owner of this bond acknowledges and §
consents to the subrogation rights of AMBAC Indemnity as more fuily set forth in the Policy.

This Bond is one of a series of bonds {Lhe “Bonds™}, in the agpregate principal amount of $1,840,000, of tike date and of '
like tenor and effect, except as to number, date of maturity and interest rate, issued to refund cenain waterworks and sewer syslemi
revenue bonds of the Issuer outstanding on the date of issuance hereof ins the aggregate principal amount of $1,347,489 (the
“Series 1986 A Bonds™), alt under the authority of and in full compliance with the Consiitution and stawnes of the State of West
Virginia, including panticularly Chapter 8, Ariicle 20, and Chapter 13, Anicle 2E, of the Code of West Virginia, 1931, as ¢
anended {the “Act”), and an ordinance duly enacted by the povemning body of ihe Issuer on the 13* day of June, [996 as
supptemented by resolution adopted on the 21* day of October, 1996, (hereinafier referred to collectively as the “Ordinance™,
and is subject to all the terms and conditions of said Ordinance. The Ordinance provides for the issuance of additional bonds
under cenain conditions, and such bonds would be entiled 10 be paid and secured equally and ratably from and by the funds and
revenues and other security provided for the Bonds under the Ordinance.

Ty

The Bonds are not subject to optional redemption prior 1o October 1, 2006, At the option of the Issuer, the Bonds will
be subject to redemption prior fo maturity on or after October 1, 2008, as a whole at any time and in part on any interest payment
date, in inverse order of maturity and by random selection within maturities if less than all of any maturity, at a redemption price
(expressed as a percentage of the principal amount) set forth below, plus interest accrued to the date fixed for redemption:

Period During which Redeemed Redemption Price
October E, 2006 through September 30, 2007 102%
October §, 2007 through Septesnber 30, 2008 101%
October E, 2008 and thereatter 100%

g e gl ag g o gt 7 e A i g o

The Bonds maturing on October |, 2025 (“Term Bonds"), are subject 1o annual mandatory redemption prior to maturity
by random selection in accordance with the requirements of the Ordinance at the principal aniount thereof plus interest accrued to
the date fixed for redemplion, on Qctober | of each of the years and in the principal amounts set forth below:

YEAR PRINCIPAL AMOUNT YEAR PRINCIPAL AMOUNT

201t 55,000,00

2012 60,000.0{) 90,000.00

2013 65,000.0) 90,000.00
63,000.00 95,000.00
70,000.00 105,000.00
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80,000.00 2024 115,000.00
£5,000.00 20%5* 120,000.00

*Final Maturity

The Bonds are payable only from and are secured by the revenues 20 be derived from the operation of the combined
waterworks and sewer system of the [ssuer (the “System”} and the sinking fund held by the West Virginia Municipal Bond
Comunission, including the reserve account therein. Said revenues shall be sufficient to pay the principal of and interest on all
bonds which may be issued pursuant to the Act and shalt be set aside as a special fund hereby pledged for such purpose. This
Bond does not constitute an indebtedness of the Issuer within any constitutional or statutary provision or limitation, nor shall the
Issuer be obligated to pay the same or the interest hereon except from said special fund provided from the revenues from the
operation of the System or said reserve account. By the Ordinance, the lssuer has covenanied and agreed 1o fix, establish and
coliect just and equitable rates or charges for the use of the services and facilities of the System so as fo aiways provide revenues
at least sufficient to provide for al reasonable expenses of repair, maintenance and operation of the System and leave a balance

each year equal to at least one hundred twenty five percent {125%) of the maximum annual amount required to pay ihe interest on

and principal of the Bonds and all other obligations secured by or payable from the revenues of the System prior to or on & parity
with the Bonds, including, without limitation, the 1979 Bonds, the Series 1986 B Bonds and the Series 1986 C Bonds, as the
same become due and accomplish retirement of the Bonds and all bonds on a parity therewith for the payment of which such
revenues have or shall have been pledged, charged or otherwise encumbered. Such required payments shall constitute a second
charge upen all the net revenues of the Sysiem, on parity with the Series 1986 B Bonds, and subordinate to the lien securing the
1979 Bonds and Series (986 C Bonds. The Issuer has entered into certain further covenants with the holders of the Bonds for the
terms of which reference is made to the Ordinance, Remedies provided the holders of the Bonds are exclusively as provided in
the Ordinance, to which reference is here made for a detailed description thersof.

This Bond is transferable, ondy upon the books of the Registrar which shall be kept for that purpose at the office of the
Regisirar, by the Registered Owner or by its altorney or legal representative duly awhorized in writing, upon surrender of this
Bond, together with a written instrument of transfer satisfactory to the Registrar duly executed by the Registered Owner or its
duly authorized aitorney or legal representative duly awthorized in writing.

Subject to registration requirements, this Bong under the provision of the Act is and has ail the gualities and incidents of
a negotiable instrument under the Uniform Commercial Code of the State of West Yirginia,

All moneys received from the sale of the Bonds shali be applied solely to refund the Series 1986 A Bonds, and to pay
other costs in connection therewith, and there shail be, and hereby Js, created and granted a lien upen such moneys, until so
applied, in favor of the holder or holders of said Bonds,

IT 1S HEREBY CERTIFIED, RECITED AND DECLARED that al 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 faw, and that the amount of this Bond, together with aft other abligations ol said Issuer,
does not exceed any limit prescribed by the Constitution er statutes of the State of Wesl 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 said Issuer for the prompt payment
of the principal of and interest on the Bonds.

All provisions of the Ordinance 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.

This Bond shall not be valid or obligatory for any purpose or entitled to any security or benetit under the Ordinance
unless and uniil the Certificate of Authentication and Registration atached heseto shall have been manually executed by the Bond
Registrar,

IN WITNESS WHEREOF, the Issuer has caused this Bond 1o be signed by its Mayor, autested by its
City Clerk and its corporate seal 1o be impressed or imprinted hereon, all as of the Bond Date,

THE CITY OF WILLIAMSON
FLet %{Q&M{ >
MAYOR
{SEAL]
ATTEST:
City Cler
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CERTIFICATE QF AUTHENTICATION AND REGISTRATION

This Bond is ane of THE CITY OF WILLIAMSON Waterworks and Sewer System Refunding
i Revenue Bonds, Series 1996 A described in the within-mentioned Ordinance and has been duly
i registered in the name of the Registered Owner set forth above on the date set forth below.

| Date: November 7, 1996

BANK  ONE, WEST VIRGINIA,
NATIONAL ASSOCIATION, as Registrar

By: /é?é&(b%ﬂg[g-

Auti{orized Officer

[Form of Assignment]

, the within Bond and does hereby

Bond on the books kept for registration of the within Bond of said City with full power of substitution
in the premises.

Dated:

EYCT T AN X3 N AN

)

In the presence of:

R I I A R R R

TR e R RN XX 3

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

E irrevocably constitute and appoints , Attorney to transfer said }

XA AT
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$30,000.00

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTY OF MINGO
THE CITY OF WILLIAMSON
WATERWORKS AND SEWER SYSTEM
REFUNDING REVENUE BOND
SERIES i596 A

g g gt gt A A AR YR

INTEREST RATE BOND DATE MATURITY DATE CUSIP NUMBER

A N R

4.1% October |, 1956 October 1, 1998 970065AG3
REGISTERED OWNER: CEDE & CO. PRINCIPAL AMOUNT: $30,000.00

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF WILLIAMSON, a municipal]
corporation and a political subdivision of the State of West Virginia (hereinafter referred to as the “Issuer™), for value received, |
hereby promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to the Registered Qwner set fonh §
above, on the Maturity Date set forth above, the Principal Amount set forth above and solely from such special funds also to pay §
interest on said sum from the Bond Date, set forth above, at the Interest Rate set forth above semiannuaily, on the first day of§
October and the first day of April, in cach year, beginning April 1, 1997, both principal of and interest on this Bond being
payable in any coin or currency which, on the respective dates of payment of principal and interest, is legal tender for the
payment of public and private debts under the laws of the Uniled States of America. The interest on this Bond is payable by}
check or draft of the Paying Agent mailed lo the Registered Owner hereof at the address as it appears on ihe books of Bank One,
West Virginia, National Association, as registrar (the “Registrar™) on the |5* day of the month preceding an Interest Payment §
Date {the “Record Date™). :

Municipal Bond Insurance Policy No. 13343BE (the “Palicy™ with respect to payments due for principal of and interest §
on this bond has been issued by AMBAC Indemnity Corporation (“AMBAC Indemnity™). The Policy has delivered the United
States Trust Company of New York, New York, New York, as the Insurance Trusiee under said Policy and will be held by such
Insurance Trustee of any successor ingurance trustee. The Policy is on file and availabie for inspection at the principai office of}
the Insurance Trustee and a copy thereof may secured from AMBAC Indemnity or the Insurance Trustee. All payments required ]
to be made under the Policy shall be made in accordance with the provisions thereof. The owner of this bond acknowledges and }
consens 1o the subrogation rights of AMBAC indemnity as more futly set forth in the Policy. j
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This Bond is one of a series of bonds (the “Bonds"™), in the aggregate principal amount of $ 1,840,000, of like date and of
like tenor and effect, except as to number, date of maturity and interest cate, issued to refund cenain waterworks and sewer system §
revenue bonds of the Issuer outstanding on the date of issuance hereof in the aggregate principal amount of $1,347,489 (the
“Series 1986 A Bonds™), all under the authority of and in full compliance with the Constitution and statutes of the State of West &
Virginia, including particularly Chapter 8, Anticle 20, and Chapter 13, Anicle 2E, of the Code of West Virginia, 1931, as#
amended (the “Act™), and an ordinance duly enacted by the governing body of the Issuer on the £3* day of June, 1996 asj
supptemented by resolution adopted on the 21° day of October, 1996, (hereinafter referred to coilectively as the “Ordinance™, 3
and is subject to all the terms and conditions of said Ordinance. The Ordinance provides for the issuance of additional bonds &
under centain conditions, and such bonds would be entitled 10 be paid and secured equaily and ratably from and by the funds and }
revenues and other security provided for the Bonds under the Ordinance.

The Bonds are not subject to optional sedemption prior to October F, 2006. At the option of the Issuer, the Bonds will 5 B
be subject to redemplion prior to maturity on or alter October |, 2006, 25 a whole at any time and in part on any interest payment i3
date, in inverse order of maturity and by random selection within maturities if less than all of any maturity, at a redemption prlce
{expressed as a percentage of the principal amount) set forth betow, pius interest accrued o the date fixed for redemption:

e

Period During which Redeemed Redemption Price

e B Tt e e o e e R e A e e

October 1, 2006 through September 30, 2007 102%%
October 1, 2007 through September 30, 2008 101%
October t, 2008 and thereafter 100%

SRR

The Bonds maturing on October 1, 2025 (“Term Bonds™), are subject 10 anpual mandatory redemption prior to malumy
by randon: sefection in accordance with the requiretnents of the Ordinance at the principal amount thereof plus interest accrued 104
the date fixed for redemption, on Getober | of each of the years and in the principal amounts set forth beiow:

YEAR PRINCIPAL AMOUNT YEAR PRINCIPAL AMOUNTS

200 55,000.00

2012 60,000.00 90,000.00
2013 65,000.00 2 90,000.00
2014 65,000.00 95,000.00
2015 70,000.00 105,000.00
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£0,000.00
85,000.00

2024
2025*

§15,000.00
i20,000.00

*Final Maturity

The Bonds are payable only from and are secured by the revenues to be derived from the operation of the combined
waterworks and sewer system of the |ssuer (ithe “System™ and the sinking fund held by the West Virginia Municipal Bond
Commission, including the reserve account therein. Said revenues shall be sufficient 1o pay the principal of and interest on all
bonds which may be issued pursuant to the Act and siall be set aside as a special fund hereby piedged for such purpose. This
Bond does not constitute an indebtedness of the Issuer within any constitutional or slatutory provision or linitation, nor shall the
[ssuer be obligated 1o pay the same or the interest hereon except from said special fund provided from the revenues from the
operation of the System or said reserve account. By the Ordinance, the Issuer has covenanted and agreed to fix, establish and
collect just and equilable rates or charges for the use of the services and faciiities of the System so as 10 aiways provide revenues
at least sulficient to provide for all reasonable expenses of repair, maintenance and operation of the System and leave a balance
each year equal to at least one hundred twenty five percent {125%) of the maximum annual amount required to pay the interest on
and principai of the Bonds and all other obligations secured by or payable from the revenues of the System prior to or on a parity
with the Bonds, including, without limitation, the [979 Bonds, the Series 986 B Bonds and the Series 1986 C Bonds, as the
same become due and accomplish retirement of the Bonds and alt bonds on a parity therewith for the payment of which such
revenuies have or shall have been pledged, chaiged or otherwise encumbered. Such required payments shall constitute a second
charge upon all the net revenues of the System, on parity with the Series 1986 B Bonds, and subordinate to the lien securing the
1979 Bonds and Series 1986 C Bonds. The Issuer has entered into cenain further covenants with the holders of the Bonds for the
terms of which reference is made to the Ordinance. Remedies provided the holders of the Bonds are exclusively as provided in
the Ordinance, to which reference is here made [or a detailed description thereof.

This Bond is transferable, only upon the books of she Registrar which shall be kept for that purpose at the office of the
Registrar, by the Registered Owner or by its attomey or legal representative duly authorized in writing, upon surrender of this
Bond, together with a written instrument of transfer satistactory to the Registrar duly execuied by the Registered Qwner or its
duly authorized attorney or legal representative duly authorized in writing.

Subject ta registration requiremenis, this Bond under the provision of the Act is and has ali the qualities and incidents of
a negotiable instrument under the Uniform Commercial Code of the State of West Virginia,

All moneys received from the sale of the Bonds shall be applied solely to refund the Series (986 A Bonds, and to pay
other costs in connection therewith, and there shall be, and hereby is, created and granted a lien upon such moneys, until so
applied, in favor of the halder or holders of said Bonds.

IT1SHEREBY 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 atnount of this Bond, together with ail other obligations of said Issuer,
does not exceed any Finit prescribed by the Constitution or statuies of the State of West Virginia, and that a sufficient amount of

the revenues of the System has been piedged to and will be set aside into said specio! fund by said Issuer for the prompt payinent
of the principal of and interest on the Bonds,

Al provisions of the Ordinance and statutes under which this Bond is issued shall be deemed to be a pan of the contract
evidenced by this Bond to the same exient as if wristen fully herein,

This Bond shalt not be valid or obiigatory for any purpase or entitled to any security or benefit undet the Ordinance
unless and until the Certificate of Authentication and Registration attached hereto shall have been manually executed by the Bond
Registrar.

IN WITNESS WHEREOF, the Issuer has caused this Bond to be signed by its Mayor, attested by its
City Clerk and its corporate seal to be impressed or imprinted hereon, all as of the Bond Date.

THE CITY OF WILLIAMSON

/g“r.tu @/MML&;&

MAYOR

[SCAL]

ATTUST:

City Clerk
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of THE CITY OF WILLIAMSON Waterworks and Sewer System Refunding
registered in the name of the Registered Owner set forth above on the date set forth below.

Date: November 7, 1996

Revenue Bonds, Series 1996 A described in the within-mentioned Ordinance and has been duly _3

BANK ONE, WEST VIRGINIA, ¥

NATIONAL ASSOCIATION, as Registrar |

o de Ll

AutHorized Officer

[Form of Assignment)

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto
. the within Bond and does hereby

imevocably constitute and appoints , Aulomey to transfer said ;

‘ Bond on the books kept for registration of the within Bond of said City with [ull power of substitution
L in the premises.

Dated:

In the presence oft
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$30,000.00

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTY OF MINGO
THE CITY OF WIiLLIAMSON
WATERWORKS AND SEWER SYSTEM
REFUNDING REVENUE BOND

LR Rt e g 4 4

SERIES 1996 A
INTEREST RATE BOND DATE MATURITY DATE CUSIP NUMBER
4.3% October 1, 1996 October 1, 1999 970065AH!t

REGISTERED OWNER: CEDE & CO. PRINCIPAL AMOUNT: $30,000.00

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF WILLIAMSON, a municipal®

corporation and a political subdivision of the State of West Virginia (hereinaRer referred to as the “Issuer™), for value received,
hereby promises to pay, solely [rom the special funds provided therefor, as hercinafler set forth, to the Registered Owner set forth
above, on the Maturity Date set fornh above, the Principal Amount set forth above and solely from such special funds also to pay
interest on said sum from the Bond Date, set forth above, at the Interesi Rate set forth above semiannually, on the first day of!
October and the first day of April, in cach year, beginning April 1, 1997, both principal of and interest on this Bond being
payable in any coin or currency which, on the respective dates of payment of principal and interest, is legal tender for the
payment of public and privale debts under the faws of the United Siates of America. The interest on this Bond is payable by
check or draft of the Paying Agent mailed to the Registered Owner hereofl at the address as it appears on ihe books of Bank One, ]
West Virginia, National Association, as registrar (the “Registrar™} on the 15* day of the month preceding an Interest Payment
Date (the "“Record Date™).

Municipal Bond Insurance Policy No. 13343BE (the “Policy’™) with respect to payments due for principal of and interest
on this bond has been issued by AMBAC Indemnity Corporation {(“AMBAC Indemnity’™). The Policy has delivered the United
States Trust Company of New York, New York, New York, as the insurance Trustee under said Policy and will be heid by such
Insurance Trustee of any successor insurance trustee. The Policy is on {ile and available for inspection at the principal office of
the [nsurance Trustee and a copy thereof may secured from AMBAC Indemnity or the Insurance Trustee. All payments required
to be made under the Policy shall be made in accordance with the provisions thereof. The owner of this bond acknowledges and
consents to the subrogation rights of AMBAC Indemnity as more fully set fonth in the Policy.

This Bond is one of a series of bonds (the “Bonds"™), in the aggregate principal amount of $t,840,000, of like date and of

(AL Ry A aag gy yaghiy g gt

like tenor and effect, except as to number, date of maturity and interes? rate, issued to refund certain waterworks and sewer system
revenue bonds of the issuer outstanding on the date of issuance hereof in the aggregate principal amount of $1,347,489 (the
"Series 1086 A Bonds™), all under the authority of and in full compliance with the Constitution and statutes of the State of West
Virginia, including particularly Chapter 8, Anicle 20, and Chapter i3, Anicle 2E, of the Code of West Virginia, 1931, as
amended (the “Act™), and an ordinance duly enacted by the governing body of the [ssuer on the 13* day of June, 1996 as
supplemented by resojution adopled on the 21* day of October, 1996, (hereinafier referred 1o collectively as the “Ordinance™,
and is subject to all the terms and conditions of said Ordinance. The Ordinance provides for the issuance of additional bonds
under certain conditions, and such bonds would be entitled 10 be paid and secured equally and ratably from and by the funds and
revenues and other security provided for the Bonds under the Ordinance.

The Bonds are not subject to optional redemption prior to October 1, 2006. At the option of the Issuer, the Bonds will
be subject to redemption prior to maturity on or afier Octaber |, 2006, as a whoie at any time and in part on any interest payment
date, in inverse order of maturity and by random selection within maturities if less than all of any maturity, at a redemption price
{expressed as a percentapge of the principal amount) set forth befow, plus interest accrued to the date fixed for redemption:

Period During which Redeemed Redemption Price
October 1, 2006 through September 30, 2007 102%
October 1, 2007 through September 30, 2008 101%%
October [, 2008 and thereafier 100%

The Bonds maturing on October !, 2025 (“Term Donds™), are subject to annual mandatory redemption prior 1o matutity
by random selection in accordance with ihe requirements of the Crdinance af the principal amount thereof plus interest accrued to
the date fixed for redemption, on October | of each of the years and in the principal amounts set forth below:

YEAR PRINCIPAL AMOUNT YEAR PRINCIPAL AMOUNT

2011 55,000.00

2012 60,000.00 90,000.00
2013 65,000.00 90,000.00
2014 65,000.00 95,000.00
2015 70,000.00 105,000.00

D16 e
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20,000.00 115,000.00
85,000.00 120,000.00

*Final Maturity

The Bonds are payable only from and are secured by the revenues 10 be derived from the operation of the combined
¢ waterworks and sewer sysiem of the Issuer {the “System”} and the sinking fund held by the West Virginia Municipal Bond !
¢ Commission, including the reserve account therein. Said revenues shail be sufficient to pay the principal of and interest on atf
§ bonds which may be issued pursuant 10 the Act and shail be set aside as a special fund hereby pledged for such purpose. This
1 Bond does not constitute an indebtedness of the Issuer within any constitutional or stamtory provision or limitation, not shall the
{ Issuer be obligated to pay the same or the interest hereon except from said special fund provided from the revenues from the
| operation of the System or said reserve account. By the Ordinance, the Issuer has covenanted and agreed to fix, establish and
| collect just and equitable rates or charges for the use of the services and facilities of the System so as to always provide revenues
§ at least sufficient to provide for all reasonable expenses of repair, maintenance and operation of the System and leave a balance
} each year equal to at least one hundred twenty five percent {125%) of the maximum annual amount required {0 pay the interest on

' 3 and principal of the Bonds and all other obligations secured by or payable from the revenues of the System prior to or on a parity

§ with the Bonds, including, without limitation, the 1979 Bonds, the Series 1986 B Bonds and the Series 1986 C Bonds, as the
i same become due and accomplish retirement of the Bonds and all bonds on a parity therewith for the payment of which such
k revenues have or shall have been pledged, charged or otherwise encumbered. Such required payments shall constitute a second
§ charge upon all the net revenues of the System, on parity with the Series 1986 B Bonds, and subordinate to the lien securing the
§ £979 Bonds and Series 1986 C Bonds. The ssuer has entered into certain funther covenants with the holders of the Bonds for the
terms of which reference is made 1o the Qrdinance. Remedies provided the holders of the Bonds are exclusively as provided in
the Ordinance, to which reference is here made for a detailed description thereof,

This Bond is transferable, only upon the books of the Registrar which shall be kept for that purpose at the office of the
Registraz, by the Registered QOwner or by its aomey or legal representative duly authorized in writing, upon surrender of this
Bond, together with a written instrument of transfer satisfactory to the Registrar duly executed by the Registered Owner or its
duly authorized attorney or legal representative duly authorized in writing,

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

All moneys received from the sale of the Bonds shall be applied solely to reflund the Series 1986 A Bonds, and to pay
other cos1s in connection therewith, and there shall be, and hereby is, created and granted a lien upon such moneys, until so
applied, in favor of the holder or holders of said Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acis, conditions and things requived to exist, happen
and be performed precedent to and in the issuance of this Bond have exisied, have happened and have been performed in due
time, form and manner as required by law, and that the amount of this Bond, tegether with all other obligations of said 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 ses aside into said special fund by said !ssuer for the prompt payment
of the principal of and interest on the Bonds.

All provisions of the Ordinance 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.

This Bond shall not be valid or obligatory for any purpose or entitled to any security or benefit under the Ordinance |
unless and unti} the Certificate of Authemtication and Registration attached hereto shall have been manually executed by the Bond
Registrar.

IN WITNESS WHEREOF, the [ssuer has caused this Bond to be signed by its Mayor, attested by its
City Clerk and s corporate seal to be impressed or imprinted hereon, ali as of the Bond Date. E

THE CITY OF WILLIAMSON

/%ua O/M&Mh

MA\‘UR

{SEAL]

ATTEST:

City Cler
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This Bond is one of THE CITY OF WILLIAMSON Waterworks and Sewer System Refunding ¥ '
| Revenue Bonds, Series 1996 A described in the within-mentioned Ordinance and has been duly |
: registered in the name of the Registered Owner set forth above on the date set forth below.

i
CERTIFICATE QF AUTHENTICATION AND REGISTRATION i

Date: November 7, 1996

BANK ONE, WEST VIRGINIA, i
NATIONAL ASSOCIATION, as Registrar §i}

By: /4@& %LO?/Z/)

Authérized Officer

[Form of Assignment)

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto !
» the within Bond and does hereby } :
irrevocably constitute and appoints , Attorney to transfer said §
Bond on the books kept for registration of the within Bond of said City with full power of substitution }
in the premises.

Dated:
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTY OF MINGO
THE CITY OF WILLIAMSON
WATERWORKS AND SEWER SYSTEM
REFUNDING REVENUE BOND
SERIES 1996 A

INTEREST RATE BOND DATE MATURITY DATE CUSIP NUMBER

4.45% October |, 1996 October 1, 2000 970065417
REGISTERED OWNER: CEDE & CO. PRINCIPAL AMOUNT: $35,000.00

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF WILLIAMSON, a municipal
corporation and a political subdivision of the State of West Virginia (hereinafier referred to as the “1ssuer™), for value received,
hereby promises to pay, solely from the special funds provided therefor, as hereinafier set fonth, to the Registered Owner set forth
above, on the Maturity Date set forth above, 1he Principal Amount set forth above and sotely from such special funds also to pay
intcrest on said sum ffom the Bond Date, set fonh above, at the Interest Rate set forth above semiannuaily, on the first day of
October and the first day of April, in cach year, beginning Aprit 1, 1997, both principal of and interest on this Bond being
payable in any coin or currency which, on the respective dates of paymem of principal and interest, is tegal tender for the
payment of public and private debts under the taws of the United States of America. The interest on this Bond is payable by
check or drafl of the Paying Agent mailed to the Registered Owner hereof at the address as it appears on the books of Bank One,
West Virginia, National Association, as regisirar (the “Registrar™) on the |15* day of the month preceding an Interest Payment
Date (the “Record Date™),

Municipal Bond Insurance Policy No. 13343BE (the “Policy™) with respect to payments due for principal of and interest
on this bond has been issued by AMBAC indemnity Corporation (“AMBAC Indemnity”). The Policy has delivered the United
States Trust Company of New York, New York, New York, as the Jusurance Trustee under said Palicy and will be held by such
Insurance Trustee of any successor insurance trustee. The Policy is on file and available for inspection at the principal office o
the fnsurance Trustee and a copy thereof may secured from AMBAC Indemnity or the Insurance Trustee. Al payments required
10 be made under the Policy shall be made in accordance with the provisions thereof. The owner of this bond acknowledges and
consents 10 the subrogation rights of AMBAC Indemnity as more fully sct forth in the Policy.

This Bond is one of a series of bonds {the “Bonds™), in the aggrepate principal amount of $1,840,000, of like date and of ¥
Jike tenar and effect, except as 10 number, date of maturity and interest rmate, issued to refund certain waterworks and sewer system
revenue bonds of the Issuer ouvtstanding on the dare of issuance hereof in the aggregate principal amount of $1,347,489 (the
“Series 1986 A Bonds™), all under the authority of and in full compliance with the Constitution and statutes of the State of West !
Virginia, including particularly Chapter 8, Articie 20, and Chapter 13, Anicle 2E, of the Code of West Virginia, 1931, asg
amended {the “Act™), and an ordinance duly cnacted by the governing body of the lssuer on the 13% day of June, 1996 as
suppiemented by resolution adopted on the 21* day of Qctober, 1996, {heteinafier referred to collectively as the “Ordinance™),
and ts subject 1o all the terms and conditions of said Ordinance. The Ordinance provides for the issuance of additional bonds
undet certain conditions, and such bonds would be eatitled 1o be paid and secured equaily and ratably from and by the funds and
revenues and other security provided for the Bonds under the Ordinance.

e,

ey

The Bonds are not subject to optional redemption prior 10 October t, 2006. Al the option of the Issuer, the Bonds will
be subject o redemption prior to maturity on or afier October 1, 2006, as a whale at any time and in part on any interest payment
date, in inverse order of maturity and by random selection within maturities if fess than all of any maturity, at a redetnption price
(expressed as a perceniage of the principal amount) set forth below, plus interest accrued to the date fixed for redemplion:

Period During which Redeemed Redemption Price
Cciober [, 2006 through September 30, 2007 102%

Cciober [, 2007 through Seplember 30, 2008 10t%
Qctober |, 2008 and thereafter 100%

The Bonds maturing on October 1, 2025 {“Term Bonds™), are subject to annual mandatory redemption prior to maturity
by random selection in accordance with the requirements of the Ordinance at the principal amousnt thereof plus interest accrued to

the date fixed for redemption, on October 1| of cach of the years and in the principal amnounts set forth below:

YEAR PRINCIPAL AMOUNT YEAR PRINCIPAL AMOUNT

2011 55,000.00

2002 60,000.00 2049 90,000.00

2013 65,000.00 2020 90,000.00

2014 2021 $5,000.00
103,000.00
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80,000.00 115,000.00
85,000.00 120,000.00

*Final Maturity

The Bonds are payabie only from and are secured by the revenues 10 be derived from the operation of the combined
{ waterworks and sewer system of the [ssuer (the “System™) and the sinking fund held by the West Virginia Municipai Bond
¢ Commission, including the reserve account therein. Said revenues shail be sufficient to pay the principal of and interest on all
{ bonds which may be issued pursuant 1o the Act and shall be set aside as & special fund hereby pledged for such purpose. This
i Bond does not constitute an indebtedness of the Issuer within any constitutional or swatutory provision or limitation, nor shall the
§ Issuer be obligated to pay the same or the interest hereon except from said special fund provided from the revenues from the
§ operation of the System or said reserve account. By the Ordinance, the issuer has covenanted and agreed 1o [ix, establish and
# collect just and equitable rates or charges for the use of the services and facilities of the System so as (0 always provide revenues
§ at least suificient 1o provide for all reasonabie expenses of repair, maintenance and operation of the System and leave a balance
] each year equal to at least one hundred twenty five percent (125%) of (he maximum annual amount required to pay the interest on
b and principal of the Bonds and all other obligations secured by or payable from the revenues of the System prior Lo or on a parity
! with the Bonds, including, without limitation, the 1979 Bonds, the Series {9856 B Bonds and the Series 1986 C Bonds, as the
i same become due and accomplish retirement of the Bonds and all bonds on a parity therewith for the payment of which such
| revenues have or shail have been pledged, charged or otherwise encumbered. Such required payments shall constitute a second
} charge upon ail the net revenues of the System, on parity with the Series 986 B Bonds, and subordinate to the lien securing the
| 1979 Bonds and Series 1986 C Bonds. The Issuer has entered into certain further covenants with the holders of the Bonds for the
{ terms of which reference is made to the Ordinance. Remedies provided the hoiders of the Bonds are exclusively as provided in
§ the Ordinance, to which reference is here made for a dewailed description thereof.
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This Bond is transferable, only upon the books of the Registrar which shall be kept for that purpose at the office of the .

Registrar, by the Registered Owner or by its attorney or legal representative duly authorized in writing, upon surrender of this
Bond, together with a writien instrument of transter salisfactory 1o 1he Registrar duly executed by the Registered Owner or its
duly authorized attorney or legal representative duly authorized in writing.

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

All moneys received [rom the sale of the Bonds shall be applied soiely to refund the Series 1986 A Bonds, and to pay
other costs in connection therewith, and there shall be, and hereby is, created and granted a kien upon such moneys, until so
applied, in favor of the holder or holders of said Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and things required to exist, happen
and be performed precedent 10 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 said 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 10 and will be set aside into said special fund by said Issuer for the prompt payment
of the principat of and inierest on the Bonds,

All provisions of the Ordinance and statutes under which this Bond is issued shail be deemed to be a part of the contract
evidenced by this Bond to the same exient as if written fully herein,

This Bond shall not be valid or obligatory for any purpose or entitled to any security or benefit under the Qrdinance
uniess and until the Cenificate of Authentication and Registration attached hereto shall have been manualty executed by the Bond
Regisirar.

IN WITNESS WHEREOF, the Issuer has caused this Bond to be signed by its Mayor, attested by its
City Clerk and its corporate seal to be impressed or imprinted hereon, all as of the Bond Date.

THE CITY OF WILLIAMSON

[ers W0 Lo&b
¥

MAYOR

|SEAL)

ATTEST:

Do

City Clerk
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of THE CITY OF WILLIAMSON Waterworks and Sewer System Refunding

| Revenue Bonds, Series 1996 A described in the within-mentioned Ordinance and has been duly
§ repistered in the name of the Registered Owner set forth above on the date set forth below.

%l Date: November 7, 1996

BANK ONE, WEST VIRGINIA,
NATIONAL ASSOCIATION, as Registrar

By%@ W LL}?Z 1)

Authiorized Officer

[Form of Assignment]

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto
, the within Bond and does hereby
irmevocably constitute and appoints , Attorney to transfer said
Bond on the books kept for registration of the within Bond of said City with full power of substitution
in the premises,

Dated:

In the presence of:
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No. R-5 $35,000.00

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTY OF MINGO
THE CITY OF WILLIAMSON

WATERWORKS AND SEWER SYSTEM
REFUNDING REVENUE BOND
SERIES 1996 A

INTEREST RATE BOND DATE MATURITY DATE CUSIP NUMBER
4.55% October 1, 1996 October 1, 2001 970065AK4
REGISTERED OWNER: CEDE & CO. PRINCIPAL AMOUNT: $35,000.00

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF WILLIAMSON, a municipal
corporation and a political subdivision of the State of West Virginia (hercinafler referred 1o as the “Issuer™), for value received,
hereby promises to pay, solely from the special funds provided therefor, as hercinalter set forth, to the Registered Owner set forth
above, on the Maturity Date set forth above, the Principal Amount sct fonh above and solety from such speciat funds also to pay
interest on said sum from the Bond Dalte, set forth above, at the Interest Rate set forth above semiannually, on the ficst day of'
October and the first day of April, in each year, beginning April 1, 1997, both principal of and interest on this Bond being
payable in any coin or currency which, on the respective dates of payment of principal and interest, is legal tender for the
payment of public and private debts under the faws of the United States of America. The interest on this Bond is payable by
check or drafl of the Paying Agent mailed to the Registered Owner hereof at the address as it appears on the books of Dank One, |
West Virginia, National Association, as registrar (the “Registrar™) on the 5% day of the month preceding an Interest Payments
Date (the “Record Date™). 3

Municipal Bond Iasurance Policy No. 13343BE (the “Palicy™) with respect to payments due for principal of and interest
on this bond has been issued by AMBAC Indemnity Corporation (*“AMBAC Indemnity™). The Policy has defivered the United]
States Trust Company of New York, New York, New York, as the Insurance Trustee under said Policy and will be held by such
Insurance Trustee of any successor insurance trusice. The Policy is on file and availabie for inspection at the principal office o
the Insurance Trustee and a copy thereof may secured from AMBAC Indemnity or the Insurance Trustee. All payments reguired
to be made under ihe Policy shall be made in accordance with the provisions thereof. The owner of this bond acknowledges and
consents to the subrogation rights of AMBAC Indemnity as more fully set forth in the Palicy. g

This Bond is one of a series of bonds (the “Bonds™), in the aggregate principal amount of $1,840,000, of like date and of?
like tenor and effect, except as to number, date of maturity and interest rate, issued to refund cenain waterworks and sewer system
revenue bonds of the Issuer outstanding on the date of issuance hereof in the aggregate principal amount of $1,347,489 (the§
“Series 1986 A Bonds™), all under the authority of and in ful compliance with the Constitution and statutes of the State of West1
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Virginia, including particularly Chapter 8, Aricle 20, and Chapter 13, Article 2E, of the Code of West Virginia, 193¢, as#!

amended (the “Act™), and an ordinance duly enacted by the goaveming body of the [ssuer on the 13» day of June, 1996 as§
suppiemented by resolution adopted on the 2i* day of October, 1996, (hereinafter referred to collectively as the “Ordinance™), §
and is subject 1o all the terms and conditions of said Ordinance. The Ordinance provides for the issuance of additional bonds 3
under cenain conditions, and such bonds would be entitlad to be paid and secured equally and ratably from and by the funds and3
revenues and other security provided for the Bonds under the Ordinance. :

The Bonds are not subjeci to opiional redemption prior to October 1, 2006. At the option of the Issuer, the Bonds will ]
be subject to redemption prior to maturity on or afler October 1, 2006, as a whole at any time and in part on any interest payment
date, in inverse order of maturity and by random selection within maturities if less than all of any matuyity, at a redemption price §
(expressed as a percentage of the principat anwount) set forth below, pius interest accrued o the date fixed for redemption; g

Period During which Redeemed Redemption Price

Cclaber 1, 2006 through September 30, 2007 102%
October 1, 2007 through Sepiember 30, 2008 10i%
Octaber 1, 2008 and thereafler 100%

The Bonds maturing on October 1, 2025 {“Term Bonds™), are subject to annuat mandatory redemption prior 1o maturiry §
by random selection in accordance with the requirements of the Ordinance at the principat amount thereof plus interest accrued to
the date fixed for redemption, on October 1 of each of the years and in the principat amounts set forth below:

YEAR PRINCIPAL AMOUNT YEAR PRINCIPAL AMOUNT

2011 55,000.00
2012 60,000.00 2089 90,000.00
2013 65,000.00 2020 90,000.00
2014 65,000.00 2021 95,000.00
20158 70,000.00 2022 105,000.00
B N LTI WO - pod 000000
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80,000.00 115,000.00
85,000.00 120,000.00

*Final Maturity

The Bonds are payable only from and are secured by the revenues to be derived from ihe operation of the combined g

waterworks and sewer sysiem of the [ssuer (the “System™) and the sinking fund held by the West Virginia Municipal Bond

Commission, including the reserve account therein, Said revenues shall be sufficient to pay the principal of and interest on all §
bonds which may be issued pursuant to the Act and shait be set aside as a special fund hereby pledged for such purpose. This 3

Bond does not constitute an indebledness of the Issuer within any constitutional or statutory provision or limitation, nor shail the

Issuer be abligated ta pay the same or the interest hereon except from said special fund provided from the revenues from the ]
operation of the System or said reserve account. By ihe Ordinance, the !ssuer has covenanted and agreed to fix, establish and ]
collect just and equitable rates or charges for (he use of the services and facilities of the System so as to always provide revenues
at least sufficient to provide for all reasonable expenses of repair, maintenance and operation of the System and leave a balance }
each year equal to at Jeast one hundred twenty five percent (125%} of the maximum annyal amount required to pay the interest on
and principal of the Bonds and all other obligations secured by or payable from the revenues of the System prior to or on a parity §
with the Bonds, including, without limitation, the 1979 Bonds, the Series 1986 B Bonds and the Series 1986 C Bonds, as the |
same become due and accomplish retirement of the Bonds and all bonds on a parity therewith for the payment of which such |
revenues have or shall have been pledged, charged or otherwise encumbered. Such tequired payments shail constitute a second |
charge upon alf the net revenues of the Sysiem, on parity with the Series 1986 B Bonds, and subordinate 1o the fien securing the §
{979 Bonds and Series 1986 C Bonds. The {ssuer has entered into cerain further covenants with the hoiders of the Bonds for the §
terms of which reference is made to the Ordinance. Remedies provided the hoiders of the Bonds are exclusively as provided in i

the Ordinance, to which reference is here made for a desailed description thereof.

This Bond is transferable, only upon the books of the Registrar which shall be kept for that purpose at the office of the §

Registras, by the Registered Owner or by its attorney or legal representative duly autharized in writing, upon surrender of this }

Bond, together with a written instrument of transfer satisfactory to the Registrar duly executed by the Repistered Owner or its
duly suthorized anomey or legal representative duly authorized in writing.

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

All moneys received from the sale of the Bonds shall be appiied solely to refund the Series 1986 A Honds, and to pay |

other costs in connection therewith, and there shall be, and heredy is, created and granted a lien upon such moneys, umiil so
apptied, in favor of the holder or holders of said Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that alf 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, toether with all other obligations of sad [ssuer,
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 Sysiem has been pledged to and will be set aside into said speciai fund by said lssuer for the prompt payment
of the principal of and interest on the Bonds.
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All provisions of the Ordinance and statutes under which this Bond is issued shall be deemed 1o be a part of the contract §

evidenced by this Bond 10 the same extent as if written fully herein.

This Bond shall not be valid or obligatory for any purpose or entitled to any security or benefit under the Ordinance F
uniess and uniil the Certificate of Authentication and Registration attached hereto shall have been manuaily executed by the Bond

Registrar.

IN WITNESS WHEREOF, the Issuer has caused this Bond to be signed by its Mayor, attested by its
City Clerk and its corporate seal to be impressed or imprinted hereon, all as of the Bond Date. :

THE CITY OF WILLIAMSO

Qkuu /%ﬂ

M;:‘A(OR

[SEAL]

ATTEST:

City Clerk
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CERTIFICATE OF AUTIIENTICATION AND REGISTRATION

This Bend is one of THE CITY OF WILLIAMSON Waterworks and Sewer System Refunding
Revenue Bonds, Series 1996 A described in the within-mentioned Ordinance and has been duly
registered in the name of the Registered Owner set forth above on the date set forth below,

BANK ONE, WEST VIRGINIA,
NATIONAL ASSOCIATION, as Registrar

By%& /}{j M

Aulbfi?ized Officer

[Form of Assignment])

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

the within Bond and does hereby

3

| irrevocably constitute and appoints

] Bond on the books kept for registration of the within Bond of said City with full power of substitution
st in the premises.

., Attorney to transfer said

DA giar gt g gyt gyt e gt

Dated:

In the presence of:
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTY OF MINGO
THE CITY OF WILLIAMSON
WATERWORKS AND SEWER SYSTEM
REFUNDING REVENUE BOND
SERIES 1996 A

INTEREST RATE BOND DATE MATURITY DATE CUSIP NUMBER

4.7% October 1, 1996 October 1, 2002 S70065AL2

REGISTERED OWNER: CEDE & CO. PRINCIPAL AMOUNT: $35,000.00

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF WILLIAMSON, a municipal
carporation and a political subdivision of the State of West Virginia (hereinafter referred (o as the “Issuer™), for value received, ]
hereby promises to pay, solely from the special funds provided therefor, as hercinafier set forth, to the Registered Owner set forthi
above, on the Maturity Date set forth above, the Principal Amount set forth above and solely from such special funds also to pay}

interest on said sum from the Bond Date, set forth above, at the [nterest Rate set forth above semiannually, on the first day o
October and the first day of April, in each year, beginning April 1, 1997, both principal of and interest on this Bond being
payable in any coin or currency which, on the respective dates of payment of principai and interest, is legal tender for ihe

payment of public and private debls under the Jaws of the United States of America. The interest on this Bond is payable by
check or drait of the Paying Agent maited to the Registered Owner hereof at the address as it appears on the books of Bank One, ]

i

West Virginia, National Association, as registrar (the “Registrar”) on the 15* day of the month preceding an Interest Payment$

Date {the "Record Date™),

Municipal Bond Insurance Policy Mo. 133418E (the “Policy”} with respect to payments due for principal of and interest]
on this bond has been issued by AMBAC tndemnity Corporation (“AMBAC Indemnity™). The Policy has delivered the United
States Trust Company of New York, New York, New York, as the Insurance Trustee under said Policy and will be held by suchi
Insurance Trustee of any successor insurance trustee. The Policy is on file and available for inspection at the principai office of}
the Insurance Trustee and a copy thereof may secured from AMBAC Indemnity or the insurance Trustee. All payments requiredd
to be made under the Policy shall be made in accordance with the provisions thereof. The owner of this bond acknowledges and}

consents to the subrogation rights of AMBAC Indemnity as more tully set forth in the Policy.

This Bond is one of a series of bonds (the “Bonds™), in the aggregate principal amount of $1,840,000, of like date and of.

like tenor and efTect, except as to number, date of maturity and interest rate, issued to refund certain waterworks and sewer system

revenue bonds of the Issuer outstanding on the date of issuance hereof in the aggregate principal amount of $1,347,489 (the?
“Series 1986 A Bonds™), all under the authority of and in full compliance with the Constitution and statutes of the State of Westf

Virginia, including particularly Chapter 8. Anicle 20, and Chapter 13, Anticle 2E, of the Code of West Virginia, 1931, as

amended (the “Act™), and an ordinance duly enacted by the goveming body of the Essuer on the |3* day of June, 1996 asé:

supplemented by resolution adopted on the 21* day of October, 1996, (hereinafler referred to collectively as the “Ordinance”), §

and is subject 1o ali the terms and conditions of said Ordinance. The Ordinance provides for the issuance of additional bonds

under centain conditions, and such bonds would be entitled to be paid and secured equally and ratabiy from and by the funds and}

revenues and other security provided for the Bonds under the Ordinance,

The Bonds are not subject to optional redemption prior to October |, 2006. A1 the option of the issuer, the Bonds will3
be subject o redemption prior to maturity on or after October |, 2006, as a whole at any time and in pan on any interest payment 3
date, in inverse order of maturity and by random selection within maturities if less than ali of any maturity, at a redemption price

(expressed as a percentage of the principal amount) set forth below, plus interest accrued to the date fixed for redemption;
Pertod During which Redeemed Redenption Price

October 1, 2006 through September 30, 2007 102%
October 1, 2007 through September 30, 2008 10§%
October §, 2008 and thereafler 100%

The Bonds maturing on October [, 2025 (“Term Bonds™), are subject to annual mandatory redemption prior Lo maturity
by random selection in accordance with the requirenients of the Ordinance at the principal amount thereof plus interest accrued to
the Jdate fixed for redemption, on October | of cach of the years and in the principal amounts set forth below:

YEAR PRINCIPAL AMOUNT YEAR PRINCIPAL AMOUNT

2011 55,000,00

2012 60,000.00 90,000.00
2013 65,000.00 90,000.00
2014 65,000.00 95,000.00
2015 70,000.00 105,000.00
2016
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80,000.00 2024 115,000.00
2018 85,000.00 2025 120,000.00

*Finai Maturity

The Bonds are payabie only from and are secured by the revenues to be derived from the operation of the combined
waterworks and sewer sysiem of the lssuer (the “System™) and the sinking fund held by the West Virginia Municipal Bond
I Commission, including the reserve account therein. Said revenues shall be sufficient to pay the principai of and interest on all
bonds which may be issued pursuant to the Act and shall be set aside as a special fund hereby pledged for such purpose. This
i Bond does not constituie an indebtedness of the Issuer within any constitutional or statutory provision or limitation, nor shali the
i lssuer be obligated to pay the same or the interest hereon except from said special fund provided from the revenues from the

§ operation of the System or said reserve account. By the Ordinance, the issuer has covenanted and agreed to fix, establish and j

b collect just and equitable rates or charges for the uge of the services and facilities of the System so as (0 always provide revenues
{ at least sufficient 1o provide for all reasonable expenses of repair, maintenance and operation of the System and leave a balance
! each year equal to at least one hundred twenty five percent (125%) of the maximum annual amount required to pay the interest on
E and principai of the Bonds and all other obligations secured by or payabte from the revenues of the System prior to or on a parity

! with the Bonds, including, without limitation, the 1979 Bonds, the Series 1986 B Bonds and the Series 1986 C Bonds, as the
¥ came become due and accomplish retirement of the Bonds and all bonds on a pariry therewith for the payment of which such }

§ revenues have or shall have been pledged, charged or otherwise encumnbered. Such required payments shall constitute a second
¥ charge upon ail the net revenues of the System, on parity with the Series 1986 B Bonds, and subordinale to the lien securing the

£ \he Ordinance, to which reference is here made for a detailed description thereof.

This Bond is transferable, only upon the books of the Registrar which shal! be kept for that purpose at the office of the

! Registrar, by the Registered Owner or by ils aitorney or legal representative duly authorized in writing, upon surrender of this §

b Bond, together with a written insirument of transfer satisfuctory 1o the Registrar duly executed by the Registered Owner of its
! duly authorized attomey or legal represenuative duly authorized in writing,

| Subject to tegistration requirements, this Bend under the provision of the Act is and has all the qualities and incidents of
E 2 negotiabie instrument under the Uniform Commercial Code of the State of West Virginia.

All moneys received from the sale of the Bonds shall be applied solely to refund the Series 1986 A Bonds, and to pay

E other costs in connection therewith, and there shall be, and hereby is, created and granted a lien upon such moneys, until so 3

t applied, in favor of the hotder or holders of said Bonds.

IT1S HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and things required to exist, happen ;
t and be performed precedent to and in the issuance of this Bond have existed, have happened and have been performed in due 3
time, form and manner as required by law, and that the amount of this Bond, together with all other obligations of said lssuer,
does not exceed any limit prescribed by the Constitution or statutes of the State of West Yirginia, and that a sufficient amount of ;

! the revenues of the System has been pledged to and will be set aside into said speciai fund by said Issuer for the prompt payment
§ of the principal of and interest on the Bonds.

AH provisions of the Ordinance and statutes under which this Bond is issued shall be desmed 10 be a part of the contract

evidenced by this Bond o the same extent as if written fuily herein.

This Bond shall not be valid or obligatery for any purpose or entitled to any security or benefit under the Ordinance 4

untess and until the Certificate of Authentication and Registration atached hereto shall have been manually executed by the Bond
Registrar,

IN WITNESS WHEREOF, the lssuer has caused this Bond to be signed by its Mayor, attested by its ;

City Clerk and its corporate seai to be impressed or imprinted hereon, all as of the Bond Date.

THE CITY OF WILLIAMSON

| [SEAL)

! ATTEST:

City Cler]

! 1979 Bonds and Series 1986 C Bonds. The Issuer has entered into cenain Further covenants with the holders of the Bonds for the 4
i terms of which reference is made to the Ordinance, Remedies provided the hoiders of the Bonds are exclusively as provided in 3
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of THE CITY OF WILLIAMSON Waterworks and Sewer System Refunding
Revenue Bonds, Series 1996 A described in the within-mentioned Ordinance and has been duty
registered in the name of the Registered Owner set forth above on the date set forth below,

Date: November 7, 1996

BANK  ONE, WEST VIRGINIA,
NATIONAL ASSOCIATION, as Registrar §fp

%% QW’)

B
Al}fﬁorized Officer

[Form of Assignment]

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto 3jlaed

: , the within Bond and does hereby
! irevocably constitute and appoints ., Attorney to transfer said i3
Bond on the books kept for registration of the within Bond of said City with full power of substitution §
in the premises. :

Dated:

In the presence of:

ity : x .' ﬂ Z 'x ¥
R R




$40,000.00

Enil

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTY OF MINGO
THE CITY OF WILLIAMSON
WATERWORKS AND SEWER SYSTEM
REFUNDING REVENUE BOND
SERIES 1996 A

INTEREST RATE BOND DATE MATURITY DATE CUSIP NUMBER
4.8% Octaber |, 1996 October 1, 2003 970063AM0

REGISTERED OWNER: CEDE & CO. PRINCIPAL AMOUNT: $40,000.00

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF WILLIAMSON, a municipai]
corporation and a political subdivision of the State of West Virginia (hereinafter referred to as the “Issuer™, for vaiue received, §
hereby promises to pay, solely from the special funds provided therefor, as hereinafier set forth, to the Registered Owner set forth
above, on the Maturity Date set forth above, the Principal Amount set fonth above and solely from such special funds also to pay 4
interest on said sum from the Bond Date, set forth above, at the Interest Rate set forth above semiannually, on the first day of§
October and the first day of April, in cach year, beginning April |, 1997, both principal of and interest on (his Bond being
payable in any coin or currency which, on lhe respective dates of pavment of principal and interest, is legal tender for the
payment of public and private debts under the laws of the United States of America. The interest on this Bond is payable by}
check or draft of the Paying Apent mailed 10 the Registered Ownert hereof at the address as it appears on the books of Bank One,
West Virginia, National Association, as segistrar (the “Regiswar™) on the 15* day of the month preceding an Interest Payment
Date (the “Record Date™).

Municipat Bond Insurance Policy No. 133438E (the “Palicy") with respect to payments due for principal of and interest§

A A A A X

on this bond has been issued by AMBAC Indemnity Corporation {(“AMBAC Indemnity™). The Policy has delivered the United

States Trust Company of New York, New York, New York, as the Insurance Trustee under said Policy and will be held by such#
Insurance Trustee of any successor insurance wusiee, The Policy is on file and available for inspection at the principal office of3
the [nsurance Trustee and a copy thereof may secured from AMBAC [ndemnity or the Insurance Trustee. AN payments required?

to be made under the Policy shall be made in accordance wilh the provisions thereof. The owner of this bond acknowledges and ¥ :

consents 10 the subrogation righis of AMBAC Indemnity as more fully set fonth in the Policy.

This Bond is one of a series of bonds (the “Bonds™), in the aggregate principal amount of $1,840,000, of like date and of
like tenor and effect, except as to number, date of maturity and interest rate, issued to re fund cenain waterworks and sewer System 3
fevenue bonds of the Issuer outstanding on the date of issuance hereof in the aggregate principal amount of $1,347,489 (the
“Series 1986 A Bonds™), all under the auhority of and in fuil compliance with the Constitution and statutes of the State of West
Virginia, including particutarly Chapter 8, Article 20, and Chapier 13, Anicle 2E, of the Code of West Virginia, 1931, as}
amended (the “Act™), and an ordinance duly enacted by the governing body of the Issuer on the 13* day of June, 1996 as
supptemented by resolution adopted on the 212 day of October, 1996, {hereinafier referred 10 colectively as the “Ordinance™), #
and is subject to all the terins and conditions of said Ordinance. The Ordinance provides for the issuance of additional bonds |
under certain conditions, and such bonds would be entitled to be paid and secured equally and ratably from and by the funds and 3
revenues and other security provided for the Bonds ender the Ordinance.

The Donds are not subject to optional redemption prior to October 1, 2006, At the option of the Issuer, the Bonds will§
be subject to redemption prior 1o maturity on ot afier October 1, 2006, as a whole at any time and in part on any interest payment j
date, in inverse order of maturity and by random selection within maturities if less than ali of any matusity, at a redemption price ]
(expressed as a percentage of the principal amount} set forth below, plus interest accrued 1o the date fixed for redemption:

Period During which Redeemed Redemption Price

October |, 2006 through September 30, 2007 t02%
October |, 2007 through September 30, 2008 101%
Octobet 1, 2008 and thereafler 100%

The Bonds mawring on October |, 2025 (“Term Bonds™, are subject to annual mandatory redemption prior to maturity §
by random selection in accordance with the requirements of the Ordinance at the principal amount thereof plus interest accrued 1o
the date fixed for redemption, on October | of each of the years and in the principal ainounts set forth below: 3

YEAR PRINCIPAL AMOUNT YEAR PRINCIPAL AMOUNT]

201t 55,000.00
2012 60,000.00 90,000.00
65,000,00 90,000.00
65,000.00 95.000.00
70,006.00 105,000.00
- : L10.008.00 oy
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80,000.00 115,000.00
2018 £5,000.00 120,000.00

*Final Maturity

; The Bonds are payable only from and are secured by the revenues to be derived from the operation of the combined
t waterworks and sewer system of the Issuer (the “System™) and the sinking fund held by the West Virginia Municipal Bond
. Commission, including the reserve account therein. Said revenues shail be sufficient to pay the principal of and interest on all
¥ bonds which may be issued pursuant to the Act and shall be set aside as a special fund hereby pledged for such purpose. This
¥ Bond does not constitute an indebtedness of the Issuer within any constitutional or statutory provision or limitation, nor shall the
{ ssuer be obligated 1o pay the same or the interest hereon except from said special fund provided from the revenues from the
} operation of the System or said reserve account. By the Ordinance, the Issuer has covenanted and agreed to fix, establish and
i collect just and equitable rates or charges for the use of the services and facilities of the System so as (o always provide revenues
i at least sufficient to provide for all reasonable expenses of repair, maintenance and operation of the System and leave a balance
i each year equal to at leasi one hundred twenty five percent (125%) of the maximum annual amount required Lo pay the interest on
£ and principal of the Bonds and al] other obligations secured by or payable from the revenues of the System prior to or on a parity
E with the Bonds, incfuding, without kimitation, the 1979 Bonds, the Series 1986 B Bonds and the Series 1986 C Bonds, as the

same becomie due and accomplish retirement of the Bonds and all bonds on a parity therewith for the payment of which such
I revenues have ot shalt have been pledged, charged or ctherwise encumbered. Such required payments shail constitute a second
t charge upon all the net revenues of the System, on parity with the Series 1986 B Bonds, and subordinate to the lien securing the
b 1579 Bonds and Series 15986 C Bonds. The Issuer has entered into cenain further covenants with the holders of the Bonds for the
£ terms of which reference is made to the Ordinance. Remedies provided the holders of the Bonds are exclusively as provided in
£ the Ordinance, to which reference is here made for a detailed description thereof,

This Bond is transferable, only upon the books of the Registrar which shall be kept for that purpose at the office of the
Registrar, by the Registered Owner or by ils attorney or legal representative duly authorized in writing, upon surrender of this
Bond, together with a wrinen instrument of transfer satisfactory 1o the Registrar duly executed by the Registered Owner or its
duly authorized attorney or legal representative duly authorized in writing.

e N s
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Subject to registration requirements, 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.

Al moneys received froin the sale of the Bonds shall be applied solely to refund the Series 1986 A Bonds, and to pay
other cosis in connection therewith, and there shatl be, and hereby is, created and granted a lien upon such moneys, until so
applied, in favor of the hotder or holders of said Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that ail ac13, 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 said 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 said lssuer for the prompt payment
of the principal of and interest on the Bonds.

All provisions of the Ordinance and statutes under which this Bond is issued shall be deemed 1o be a pan of the contract
evidenced by this Bond to the same extent as if written fully herein.

This Bond shall not be valid or obligatory for any purpose or entitled to any security or benefit under the Ordinance
unless and uniit the Certificate of Authentication and Repistration attached hereto shall have been inanually executed by the Bond
i Registrar,
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IN WITNESS WHEREOF, the Issuer has caused this Bond to be signed by its Mayor, attested by its
§ City Clerk and its corporate seal o be impressed or imprinted hereon, al! as of the Bond Date.

THE CITY OF WILLIAMSON

,& ! ?/{ﬁﬂtlgc

My YOR

TIrE

{ [SEAL]

| ATTEST:

City Clerk
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of THE CITY OF WILLIAMSON Waterworks and Sewer System Refunding
! Revenue Bonds, Series 1996 A described in the within-mentioned Ordinance and has been duly 3
' registered in the name of the Registered Owner set forth above on the dale set forth below.

' | Date: November 7, 1996

BANK ONE, WEST VIRGINIA, {15
NATIONAL ASSOCIATION, as Registrar

By: /ﬁ/ﬁ[)(l//%p?/ )

Autlorized Officer

[Form of Assignment}

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

Dated:

e e et

In the presence of:

X
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$40,000.00

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTY OF MINGO
THE CITY OF WILLIAMSON
WATERWORKS AND SEWER SYSTEM
REFUNDING REVENUE BOND
SERIES 1996 A

INTEREST RATE BOND DATE MATURITY DATE CUSIP NUMBER

4.9% October 1, 1996 October 1, 2004 970065ANS

REGISTERED OWNER: CEDE & CO. PRINCIPAL AMOUNT: $40,000.00

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF WILLIAMSON, a municipal
corporation and a pofitical subdivision of the Stale of West Virginia (hereinafter referred to as the “[ssuer”), for value received,
hereby promises 1o pay, solely from the special funds provided therefor, as hereinafter set forth, 10 the Registered Owner set forth §
above, on the Maturity Date set forth above, the Principal Amount set forih above and solely from such special funds also to pay §
interest on said sum from the Bond Date, set forth above, at the Interest Rate set forth above semiannually, on the [irst day of §
October and the first day of April, in each year, beginning April 1, £997, both principal of and interest on this Bond heing §
payable in any coin or currency which, on the respective dates of payment of principal and interest, is legal tender for the §
payment of public and private detts under the laws of the United Siates of America. The interest on this Bond is payable by 3
check or draft of the Paying A gent mailed to the Registered Owner hercof at the address as it appears on the books of Bank Gne,
West Virginia, National Association, as registrar {the “Registrar”) on the 15* day of the month preceding an [nterest Payment §
Date (the “Record Date™). -

Municipal Bond tnsurance Poticy No. 13343BE {the “Policy™) with respect to payments due for principal of and interest #
on this bond has been issued by AMBAC Indemnity Corporation {“AMBAC indemuniry™), The Policy has delivered the United
States Trust Company of New York, New York, New York, as the Insurance Trustee under said Policy and will be held by such §
Insurance Trustee of any successor insurance trustes. The Policy is on fite and available for inspection at the principal office of 2
the Insurance Trustee and a copy thereof may secured from AMBAC Indemnity or the Insurance Trustee. Ail payments required
to be made under the Policy shail be made in accordance with the provisions thereof. The owner of this bond acknowledges and
consents to the subrogation rights of AMBAC Indemnity as more fuily set forth in the Policy, ‘

This Bond is one of a series of bonds (the “Bonds™), in the aggregate principal amount of $1,840,000, of like date and of
like tenor and effect, except as (o number, date of maturity and interest rate, issued to refund certain waterworks and sewer system
revenye bonds of the Issuer outstanding on ihe date of issuance hereof in the aggregate principal amount of $1,347,489 (the
“Series 1986 A Bonds™), all under the authority of and in full compliance with the Constitwlion and statutes of the State of West }E
Virginia, including ponicutacly Chapter 8, Anticle 20, and Chapter 13, Anicle 2E, of the Code of West Virginia, 1931, as
amended (the “Act™), and an ordinance duly enacted by the governing body of the Issuer on the 13* day of June, 1996 as
supplemented by resolution adopled on the 21* day of October, 1996, {(hereinafier refetred 1o collectively as the “Ordinance™),
and i3 subject to all the terms and conditions of said Ordinance. The Ordinance provides for the issuance of additional bonds
under certain conditions, and such bonds would be entitled 1o be paid and secured equaliy and ratably from and by the funds and
revenues and other security peovided for the Bonds under the Ordinance.

Ty
4
]
¥
E,
Felf. 5
M|z
¥
t
+
3
3
A

‘The Bands are nol subject 1o optional redemption prior to October 1, 2006, At the option of the issuer, the Bonds wilt
be subject to redemption prior to naturity on or after October 1, 2006, as a whole at any time and in part on any interest payment
date, in inverse order of maturity and by random selection within malurities if less than all of any maturity, at a redemption price
(expressed as a percentage of the principal amount) set forth below, plus interest accrued to the date fixed for redemption:

Period During which Redeemed Redemption Price
October 1, 2006 through September 10, 2007 102%
October 1, 2007 through September 30, 2008 101%%
October |, 2008 and thereaiter 100%

The Bonds maturing on October 1, 2025 (“Term Bonds™), are subject 10 annual mandatory redemption prior to maturity
by random selection in accordance with the requirensents of the Ordinance at the principal amount thereof plus interest accroed to
the date fixed for redemption, on October | of each of the years and in the principat amounts set forth below:

YEAR PRINCIPAL AMOUNT YEAR PRINCIPAL AMOUNT

20H 55,000.00

012 60,000.00 90,000.00
2083 65,000.00 90,000.00
2014 65,000.00 95,000.00
2015 70,000.00 105,000.00
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80,000.00 115,000.00
85,000.00 £20,000.00

% *Final Maturity

: The Bonds are payable only from and are secured by the revenues to be derived from the operation of the combined
§ waterworks and sewer system of the Issuer (the “System”) and the sinking fund held by the West Virginia Municipal Bond
t Commission, including the reserve account therein. Said revenues shail be sufficient to pay the principal of and interest on ail
¢ bonds which may be issued pursuant to the Act and shall be set aside as a special fund hereby pledged for such purpase. This
i Bond does not constitute an indebtedness of the Issuer within any constitutional or siatutory provision or limitation, nor shall the
2 lssuer be obligated to pay the samne or the interest hereon except from said special fund provided from the revenues from the
y operation of the System or said reserve account. By the Ordinance, the Issuer has covenanted and agreed to fix, establish and
| collect just and equitable rates or charges for the use of the services and facilities of the System so as to always provide revenues
i ar least sufficient to provide for ail reasonable expenses of repair, maintenance and operation of the System and leave a balance
! each year equal to at least one hundred twenty five percent { 125%) of the maximum annual amount required to pay the interest on
¥ and principat of the Bonds and all other obligations secured by or payable from the revenues of the System prior to or on a parity
! with the Bonds, including, without limitation, the 1979 Bonds, the Series 1986 B Bonds and the Series 1986 C Bonds, as the
§ same become due and accomplish retirement of the Bonds and al bonds on a parity therewith for the payment of which such
! revenues have or shall have been pledged, charged or atherwise encumbered. Such required payments shall constitute a second
{ charge upon all the net revenues of the System, on parity with the Series 1986 B Bonds, and subordinate to the Jien securing the
| 1979 Bonds and Series 1986 C Bonds. The Essuer has entered into certain further covenants with the holders of the Bonds for the
t terms of which reference is made to the Ordinance. Remedies provided the holders of the Bonds are exclusively as provided in
} the Ordinance, to which reference is here made for a detailed description thereof.

This Bond i3 transferable, only upon the books of the Registrar which shalt be kept for that purpose at the office of the

? Registrar, by the Registered Owner or by ils altorney or legal representative duly authorized in writing, upon surrender of this

} Hond, together with a written instrument of transfer satisfactory to the Registrar duly executed by the Registered Owner or ils
duly authorized atlomey or legal representative duly authorized in writing.

¥ Subject to registration requirements, this Bond under the provision of the Act is and has ail the qualities and incidents of
! anegotiable instrument under the Uniform Conunercial Code of the State of West Virginia.

i All moneys received from the sale of the Bonds shalt be applied solely 1o refund the Series 1986 A Bonds, and to pay
i other costs in connection therewith, and there shail be, and hereby is, created and granted a lien upon such moneys, until so
t applied, in favor of the holder or holders of said Bonds.

IT 1S HEREBY CERTIFIED, RECITED AND DECLARED that alf 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 ail other obligations of said 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 piedyed to and wilt be set aside into said special fund by said [ssuer for the prompt payment
of the principal of and interest on the Bonds.

All provisions of the Ordinance 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 exlent as if written fully herein,

This Bond shall not be valid or abligatory for any purpose or entitled 10 any security or benefit under the Ordinance
uniess and until the Cenificate of Authentication and Registration attached hereto shall have been manuaily executed by the Bond
Registrar,

IN WITNESS WHEREOF, the {ssuer has caused this Bond to be signed by its Mayor, anested by its
City Clerk and its corporate seal to be impressed or imprinted hereon, alt as of the Bond Date.

THE CITY OF WILLIAMSON
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

: This Bond is one of THE CITY OF WILLIAMSON Waterworks and Sewer System Refunding
i Revenue Bonds, Series 1996 A described in the within-mentioned Ordinance and has been duly
! registered in the name of the Registered Owner set forth above on the date set forth below.

&4 Date: November 7, 1996

D A TP T s b

BANK ONE, WEST VIRGINIA,
NATIONAL ASSOCIATION, as Registrar

By: ///)W)ﬂ %LQ///)

AutKorized Officer

[Form of Assignment]

FOR VALUE RECEIVED the wundersigned sells, assigns, and transfers unto
, the within Bond and does hereby
irrevocably constitute and appoints , Attorngy to transfer said
Bond on the books kept for registration of the within Bond of said City with full power of substitution ;
in the premises.
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g $40,000.00 X
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1§ M
i UNITED STATES OF AMERICA
+3 »
¥ STATE OF WEST VIRGINIA s
i COUNTY OF MINGO i

¥ i
4 THE CITY OF WILLIAMSON 3':
4 WATERWORKS AND SEWER SYSTEM 38
i REFUNDING REVENUE BOND i
1) i)
i SERIES 1996 A L0

]
i }
: INTEREST RATE BOND DATE MATURITY DATE CUSIP NUMBER &,:
. !
; 5.0% October 1, 1996 October 1, 2005 970065AP3 1
i fifh
3 4
% REGISTERED OWNER: CEDE & CO. PRINCIPAL AMOUNT: $40,000.00 E
M i
s
; KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF WILLIAMSON, a municipal ::
E corporation and a political subdivision of the State of West Virginia (hereinafler referred to as the *1ssuer™), for vatue received, §§
1 hereby promises 1o pay, solely from the special funds provided therefor, as hereinafler set forth, to the Registered Owner set forth E
E above, on the Maturity Date set forth above, the Principal Amount set forth above and solely from such speciat funds also to pay §;
& interest on said sum from the Bond Date, set forth above, at the Interest Rate se1 fonth above semiannuaily, on the first day of?
{ October and the first day of April, in each year, beginning April 1, 1997, both principal of and interest on his Bond being
payable in any coin or cumency which, on the respective dates of payment of principal and interest, is legal tender for the '
payment of pubiic and private debts under the laws of the United States of America. The interest on this Bond is payable by ‘:
check or drafl of the Paying Agent mailed to the Registered Owner hereof at the address as il appears on the books of Bank One, § ¥
West Virginia, National Association, as registrar {the “Registrar™} on the 15" day of the month preceding an Interest Payment E
Date (the “Record Date™). H :

ié” Municipal Bond Insurance Policy No. 13343BE (the “Policy™) with respect to payments due for principal of and interest
| ‘ on this bond has been issued by AMBAC [ndemnity Corporation (“AMBAC Indemnity™). The Poticy has delivered the United
fivs{{ ! States Trust Company of New York, New York, New York, as the Insurance Trustee under said Policy and will be held by such
\‘ Insurance Trustee of any successor insurance trusiee. The Policy is on file and available for inspection at the principal office oft

the Insurance Trusiee and a copy thereof may secured from AMBAC Indemaity or the lnsurance Trustee. All payments required
to be made under the Policy shall be made in accordance with the provisions thereol. The owner of this bond acknowledges and
consents to the subrogation rights of AMBAC Indemnity as more fully set forth in the Policy,

This Bond is ong of a series of bonds {the “Bonds™), in the aggregate principal amount of $1,840,000, of like date and of
like tenor and etfect, except as to number, date of maturity and interest rate, issued to refund certain waterworks and sewer system §
fevenue bonds of the [ssuer outstanding on the date of issuance hereof in the aggregate principal amount of $1,347,489 (the!
“Series 1986 A Bonds™), all under the authority of and in fuil compliance with the Constitution and statutes of the State of West
Virginia, including paniculariy Chapter 8, Anicle 20, and Chapter 13, Anicle 2E, of the Code of West Vitginia, 1931, as
amended {the “Act”}, and an ordinance duly enacted by the governing body of the Issuer on the 13* day of June, 1996 as§
suppiemented by resolution adopted on the 21" day of October, 1996, (hereinafter referred to collectively as the “Ordinance™, §
and is subject 10 all the terms and conditions of said Ordinance. The Ordinance provides for the issuance of additional bonds §
under certain conditions, and such bonds would be emitted 10 be paid and secured equally and ratably from and by the funds and
revenues and other security provided for the Bonds under the Ordinance.

R R AR R K T TR e B R R AT oA R XTI

The Bonds are not subject to optional redemption prior to October 1, 2006. At the option of the Issuer, the Bonds wilt
be subject to redemption prior to maturity on or afier Cctober 1, 2006, as 8 whole at any time and in part on any interest payment 3
date, in inverse order of maturity and by random selection within maturities il fess than all of any maturity, at a redemption price §
(expressed as a percentage of the principal amouni} set forth below, plus interest accrued to the date fixed for redempiion:

Period During which Redeemed

XA TN XX N YR oA AT AT Y, Yot AL ey g o o ey g S Y AT

Redemption Price

October 1, 2006 through September 30, 2007 102%
October t, 2007 through September 30, 2008 101%
October 1, 2008 and thereafter 100%

The Bonds maturing on October 1, 2025 {*Term Bonds™}, are subject to anaual mandatory redemption prior to maturity

SRR S

HIENEE
by random selection in accordance with the requirements of the Ordinance at the principal amount thereof plus interest accrued o ! !
the date fixed for redemption, on October | of each of the years and in the principai amounts set forth below: 3l
g
YEAR PRINCIPAL AMOUNT YEAR PRINCIPAL AMOUNT 3
4%
2011 55,000.00 3
. 2012 60,000.00 2019 90,000.00 i
: 2013 65,000.00 2020 90,000.00 :
] 2014 65,000.00 2021 95,000.00 :
¥ 2015 70,000.00 2022 105,000.00 &
i 2016 . - W1 VLR YL R | |21 )
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80,000.00 2024 115,000.00
85,000.00 2025+ 120,000.00

*Final Maturity

The Bonds are payable only from and are secured by the revenues to be derived from the operation of the combined
waterworks and sewer system of the Issuer (the "System”} and the sinking fund held by the West Virginia Municipal Bond ]
Commission, including the reserve account therein. Said revenues shall be sufficient to pay the principal of and interest on aft
bonds which may be issued pursuant to the Act and shall be set aside as a special fund hersby piedged for such purpose. This §
Bond does not constitute an indebiedness of the Issuer within any constitutional or statutory provision or limitation, nor shall the
Issuer be obligated to pay the same or the interest hereon except from said special fund provided from the revenues from the
operation of the System ot said reserve account. By the Ordinance, the Issuer has covenanted and agreed to fix, establish and §
collect just and equitabie rates or charges for the use of the services and facilities of the System so as (o always provide revenues §
at least sutficient to provide for all reasonable expenses of repair, maintenance and operation of the System and leave a balance §
each year equal to ai least ane hundred twenty five percent (125%) of the maximum annual amount required 16 pay the inierest on ;
and principal of the Bonds and all other obligations secured by or payable from the revenues of the System prior to or on a parity §
wilh the Bonds, including, without limitation, the 1979 Bonds, the Series 1986 B Bonds and the Series 1986 C Bonds, as the
same become due and accomptish retirement of the Donds and ail bonds on a parity therewith for the payment of which such &[4
revenucs have or shail have been pledged, charged or otherwise encumbesed. Such required payments shail constitute a second §i|f
charge upon all the net revenues of the System, on parity with the Series 1986 D Bonds, and subordinate to the lien securing the §
1979 Bonds and Series 1986 C Bonds. The Issuer has entered into certain further covenants with the holders of the Bonds for the |
terms of which reference is made 1o the Ordinance, Remedies pravided the holders of the Bonds are exclusively as provided in 3
the Ordinance, to which reference is here made for a detailed description thereof. 2

This Bond Is transferabie, only upon the books of the Registrar which shall be kept for that purpose at the office of the &fis
Registrar, by the Registered Owner or by its attorney or legal tepresentative duly authorized in writing, upon surrender of this §
Bond, together with a written instrument of transfer satisfactory 1o the Registrar duly executed by the Registered Owner or its §
duty authorized artorney or legal representative duly authorized in writing,

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

All moneys received from the sale of the Bonds shall be applied soiely to refund the Series 1986 A Bonds, and 10 pay
other costs in connection therewitl, and there shall be, and hereby is, created and granted a lien upon such moneys, until so
applied, in favor of the holder or holders of said Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and things required to exist, happen
and be performed precedent 10 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, 1ogether with all other obligations of said [ssuer,
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 said Issuer for the prompt payment
of the principal of and interest on the Bonds.

T T R N R N R o A R R P b e

Alt provisions of the Ordinance 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 fuily herein,

This Bond shall not be valid or obligatory for any purpose or entitled to any security or benefit under the Ordinance
unless and until the Cenificate of Authentication and Registration attached hereto shail have been manually executed by the Bond
Registrar.

IN WITNESS WHEREOF, the Issuer has caused this Bond to be signed by its Mayor, attested by its
City Clerk and its corporate seal to be impressed or imprinted hereon, all as of the Bond Date.

THE CITY OF WILLIAMSON

/@aw '7/«74(% >

F1AYOR

[SEAL]

ATTEST:

City Clerk




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

: This Bond s one of THE CITY OF WILLIAMSON Waterworks and Sewer System Refunding ;
{ Revenue Bonds, Series 1996 A described in the within-mentioned Ordinance and has been duly §
i registered in the name of the Repistered Owner set forth above on the date set forth below.

:ilif Date: November 7, 1996

BANK ONE, WEST VIRGINIA, [}
NATIONAL ASSOCIATION, as Registrar

By%% LQZ/w

Aushorized Officer

[Form of Assignment]

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto
‘ » the within Bond and does hereby
{ irrevocably constitute and appoints , Attorney to transfer said
Bond on the books kept for registration of the within Bond of said Ciry with full power of substitution
I in the premises.

Dated:

In the presence of:

e
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$45,000.00

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTY OF MINGO
THE CITY OF WILLIAMSON
WATERWORKS AND SEWER SYSTEM
REFUNDING REVENUE BOND
SERIES 1996 A

INTEREST RATE BOND DATE MATURITY DATE CUSIP NUMBER
5.1% October 1, 1996 October 1, 2006 970065A0Q1
REGISTERED OWNER: CEDE & CO. PRINCIPAL AMOUNT: $45,000.00

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF WILLIAMSON, a municipal
corporation and a political subdivision of the State of West Virginia (hereinalter referred to as the “ssuer™), for value received,
hereby promises to pay, solely from the special funds provided thercfor, as hereinafler set forth, 10 the Registered Owner set forth
above, on the Maturity Daie set forth above, the Principal Amount set forth above and solely from such special funds also to pay
interest on said sum from the Bond Date, set forth above, at the Interest Rate set fonh above semiannuatly, on the first day of
October and the first day of April, in each year, beginning April |, 1997, both principat of and interest on this Bond being
payable in any coin or cwmency which, on the respective dates of payment of principal and interest, is legal 1ender for the
payment of public and private debts under the laws of the United States of America. 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 Bank One,
West Virginia, National Association, as registrar {the “Repistrar™) on the 15* day of the monih preceding an interest Payment
Date (the “Record Date™).

Municipal Bond Insurance Policy No. 13343BE (the “Policy™) with respect to payments due for principal of and interest
on this bond has been issued by AMBAC Indemnity Corporation {*AMBAC iademnity™). The Policy has delivered the United
States Trust Company of New Yurk, New York, New Yurk, as the Insurance Trustee under said Policy and will be held by such
Insurance Trusiee of any successor insurance trusiee. The Policy is on file and available for inspection at the principal office of
the Insurance Trustee and a copy thereof may secured from AMBAC lndemnity of the Insurance Trustee. All payinents required
to be made under the Policy shait be ade in accordance with the provisions thercof. The owner of this bond acknowledges and
consents to the subrogation rights of AMBAC Indemnity as more fully set forth in the Policy.

This Bond is one of a series of bonds (the “Bonds™), in the agpregate principal amount of $1,840,000, of like date and of & |
like tenor and effect, except as to number, date of maturity and interest rate, issued to refund certain waterworks and sewer system
revenue bonds of the Issuer outstanding on the date of issuance hereof in the aggregate principal amount of $1,347,489 (the!
“Series 1986 A Bands™), all under the authority of and in full compliance with the Constitution and statutes of the State of West
Virginia, inctuding particularly Chapier 8, Arnicle 20, and Chapter 13, Anticle 2E, of the Code of West Virginia, 1931, as
amended (the “Act”), and an ordinance duly enacted by the poveming body of the issuer on the 13% day of June, 1996 as
supplemented by resalution adopted on the 21* day of October, 1996, (hereinafier referred to colfectively as the “Ordinance™,
and is subject to all the terms and conditions of said Ordinance. The Ordinance provides for the issuance of additional bonds
under certain conditions, and such bonds would be entitted 1o be paid and secured equaily and raiably from and by the funds and
revenues and other security provided for the Bonds under ihe Ordinance.

The Bonds are not subject to optional redemption prior to Octaber 1, 2006. Al the option of the 1ssuer, the Bonds will
be subject to redemption prior 10 maturity on or after October 1, 2006, as a whole at any time and in part on any interest payment
date, in inverse order of matority and by randem selection within maturities if less than all of any matusity, at a redemption price
(expressed as a percentage of the principal amouni) set forth below, plus interest accrued to the date fixed for tedemption:

Period During which Redeemed Redemption Price
October 1, 2006 through September 30, 2007

October 1, 2007 through September 30, 2008

October |, 2008 and thereafler

(o g My e gt g gl gt A g g, it Ao gty

The Bonds maturing on October F, 2025 (“Term Bonds™), are subject to annua mandatory redemption prior to maturity
by random selection in accordance wiih the tequirements of the Ordinance at the principal amount thereof plus interest accrued to i

ihe date fixed for redemption, on October | of each of the years and in the principal amounts set fonh below: )

4
3

YEAR PRINCIPAL AMOUNT YEAR PRINCIPAL AMOUNTS

201 55.000.00

2012 60,000.00 5(,000.00
2013 65,000.00 90,000.00
2014 65,000.00 95,000.00
2005 70,000.00 105,000.00
2018

AL A
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20,000.00 2024 115,000.00
2018 85,000.00 2025+ 120,000.00

*Final Maturity

The Bonds are payable orly from and are secured by the revenues to be derived from the operation of the combined
waterworks and sewer system of the Issuer {the “System”) and the sinking fund held by the West Virginia Municipal Bond
Commission, including the reserve account therein, Said revenues shali be susficient to pay the principal of and interest on all
bonds which may be issued pursuant 1o the Act and shall be sel aside as a special fund hereby pledged for such purpose. This
Bond does not constitute an indebtedness of the Issuer within any constitutional or statutory provision or limitation, nor shall the
tssuer be obligated to pay the same or the interest hereon except from said special fund provided from ihe revenues from Lhe
operation of the System or said reserve account. By the Ordinance, the Issuer has covenanted and agreed to fix, establish and
collect just and equitable rates or charges for the use of the services and facilities of the System so as to always provide revenues
at least sufficient 10 provide for all reasonable expenses of repair, maintenance and operation of the System and leave a balance
each year equal to at least one hundred twenty five percent (125%) of the maximum annual amount required 1o pay the interest on
und principal of the Bonds and all other obligations secured by or payable from the revenues of the System prior to or on a parily
with the Bonds, including, without limitation, the 1979 Bonds, the Series 1986 B Bonds and the Series 1986 C Bonds, as the
same become due and accompiish retirement of the Bonds and all bords on a parity therewith for the payment of which such
revenues have os shall have been pledged, charged or otherwise encumbered. Such required payments shall constitute a second
charge upon ail the net revenues of the System, on parity with the Series 1986 B Bonds, and subordinate to the lien securing the
1979 Bonds and Series 1986 C Bonds. The Issuer has entered inio cerain further covenants with the holders of the Bonds for the
terms of which reference is made 10 ihe Ordinance. Remedies provided the holders of the Bonds are exclusively as provided in
the Ordinance, to which reference is here made for a detailed description thereof.

(A YA SN N AT WSS Wy i iyt g T

This Bond is transferable, only upon the books of the Registrar which shail be kept for that purpose at the office of the
Regisirar, by the Registered Owner or by its attorney or legal representative duly authorized in writing, upon surrender of this
Bond, together with a written instrutnent of transfer satisfactory to the Registrar duly executed by the Registered Owner or its
duly authorized attorney or tegai representative duty authorized in writing.

Subject to registration requirements, this Bond under the provision of the Act is and has all the qualitics and incidents of
a negotiabie instrunent under the Uniform Commercial Code of the State of West Virginia,

i

{3

.

S All moneys received from the sale of the Bonds shalf be applied solely 1o refund the Series 1986 A Bonds, and to pay

i othier cosis in connection therewith, and there shall be, and hereby is, created and granted a lien upon such maneys, until so
; f applied, in favor of the holder or holders of said Bonds.
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IT IS5 HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and things required fo exist, happen ;
and be performed precedent (o and in the issuance of this Bond have existed, have happened and have boen performed in due !
time, form and manner as required by law, and that the amount of this Bond, 1ogether with all other obligations of said 1ssuer,
does not exceed any limit prescribed by the Constivntion or statutes of the Swate of West Virginia, and that a sufficient amount of
the revenues of the System has been pledped to and wilt be sct aside into said special fund by said Issuer for the prompl payment
of the principal of and interest on the Donds.
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All provisions of the Ordinance and statutes under which this Bond is issued shall be deemed to be a pan of the contract
evidenced by this Dond to the same extent as if written fully herein.
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This Bond shall not be valid or obligatory for any purpose or entitled to any security or benefit under the Ordinance
unless and until the Cenificate of Authentication und Registration attached hereto shatl have been manuaily executed by the Band
Registrar.

IN WITNESS WHEREOF, the Issuer has caused this Bond to be signed by its Mayor, attested by ifs
City Clerk and its corporate seal to be impressed or imprinted hereon, alt as of the Bond Date.

THE CITY OF WILLIAMSON

[SEAL]

ATTEST:

City Clerk
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CERTIFICATE QOF AUTIHENTICATION AND REGISTRATION

This Bond is one of THE CITY OF WILLIAMSON Waterworks and Sewer System Refunding §
Revenue Bonds, Series 1996 A described in the within-mentioned Ordinance and has been duly
registered in the name of the Registered Owner set forth above on the date set forth below.

Date: November 7, 1996

BANK  ONE, WEST VIRGINIA,
NATIONAL ASSOCIATION, as Registrar

Sl

Authorized Officer

{Form of Assignment]

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto'} :

, the within Bond and does hereby

irrevocably constitute and appoints , Attorney to transfer said §;

Bond on the books kept for registration of the within Bond of said City with full power of substitution
in the premises.

Dated:

In the presence of:
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$45,000.00

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTY OF MINGO
THE CITY OF WILLIAMSON
WATERWORKS AND SEWER SYSTEM
REFUNDING REVENUE BOND
SERIES 1996 A

INTEREST RATE BOND DATE MATURITY DATE CUSIP NUMBER

5.25% October |, 1596 Qctober 1, 2007 970065AR9

REGISTERED OWNER: CEDE & CO. PRINCIPAL AMOUNT: $45,000.00

KNOW ALL MEN BY THESE- PRESENTS: That THE CITY OF WILLIAMSON, a municipal
corporation and a political subdivision of the State of West Virginia {hereinafier referred to as the “Issuer™), for value received,
hereby promises to pay, solely from the spectal funds provided iherefor, as hereinafter set fonh, to the Registered Owner set forth
above, on the Maturity Date set fonh above, the Principal Amount set forh above and sofely from such special funds also to pay
paterest on suid sum from the Bond Date, set forth above, ui the thlerest Rate set forth above semiannually, on the first day of
October and the first day of April, in each year, beginning April |, 1997, both principal of and interest on this Bond being
payable in any coin or currency which, on the respective dates ol payment of principal and interest, is legal tender for the
payment of public and private debts under the faws of the United States of America. The interest on this Bond is payabie by
check or draft of the Paying Agent mailed to the Registered Owner hereof at the address as it appears on the books of Bank One,

West Virginia, National Association, as registear (the “Registrar”) on the 15* day of the month preceding an Interest Payment
Date (the “Record Date”).

Municipal Bond Insurance Policy Na. 13343BE (the “Policy™} with respect to payments due for principal of and interest
on this bond has been issued by AMBAC Indemnity Corporation {“AMBAC Indemnity™. The Policy has delivered the United
States Trust Company of New York, New York, New York, as the Insurance Trustee under said Policy and will be held by suchj
Insurance Trustee of any successor insurance trustee. The Policy is on file and available for inspection at the principal office of
ihe lnsurance Trustee and a copy thereof may secured from AMBAC Indemnity or the Insurance Trustee. Al payments required §

1o be made under the Policy shall be made in accordance with the provisions thereof, The owner of this bond acknowledges andg

consents to the subrogation rights of AMBAC Indemnity as more fully set forth in the Policy.

This Bond is one of a series of bonds (the “Bonds™), in the aggregate principaf amount of $1,840,000, of like date and of
like tenor and effect, except as 10 number, date of maturity and interest rate, issued 1o refund cerain waterwocks and sewer system
revenue bonds of the Issuer outsianding on the date of issuance hereof in the appregate principal amount of $1,347,489 (the§
“Series 1986 A Bonds™), all under the authority of and in full compliance with the Cunstitution and statutes of the State of West
Virginia, including particuiarly Chapier 8, Anicle 20, and Chapter 13, Article 2E, of the Code of West Virginia, 1931, as
amended (the “Act"}, and an ordinance duly enacted by the governing body of the Issuer on the 13+ day of June, 1996 as}
supptemented by resolution adopted on the 21* day of October, 1996, (hercinafter referred 1o collectively as the “Ordinance™), §
and is subject to all the terms and conditions of said Ordinance. The Ordinance provides for the issuance of additional bonds§
under cenain conditions, and such bonds would be entitled to be paid and secured equally and ratably from and by the funds and §
revenues and other security provided for the Bonds under the Ordinance.

The Bonds are not subject to optional redemption prior to Octaber !, 2006, At the option of the [ssuer, the Bonds will
be subject to redemption prior to mawrity on or after October 1, 2006, as a whole at any time and in part on any interest payment
date, in inverse order of maturity and by random selection within maturities if less than aif of any maturity, at a redemplion price3
{expressed as a percentage of the principal amount) set forth below, plus interest acerued to the date fixed for redempiion:

Period During which Redeemed Redemption Price
October 1, 2006 through September 30, 2007 102%
October 1, 2007 throuch September 30, 2008 101%
October 1, 2008 and thereafier 100%

The Bonds maturing on Oclober 1, 2025 (“Term Bonds™), ave subject 1o annual mandatory redemption prior to maturity §
by random selection in accordance with the requirements of the Ordinance at the principal amount thereof plus interest accrued to 3
the date fixed for redemption, on October 1 of each of the years and in the principal amounts set forth below:

YEAR PRINCIPAL AMOUNT YEAR PRINCIPAL AMOUNT_

2011 55,000.00

2012 60,000.00 2019 90,000.00
2013 65,000.00 2020 $0,000.00
2014 65,000.00 2021 95,000.00
2045 70,000.00 2022 105,000.00
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80,000.60 115,000.00
£5,000.00 120,000.00

*Final Maturity

The Bonds are payable only from and are secured by the revenues to be derived from the operation of the combined

t walerworks and sewer sysiem of the Issuer (the “System™ and the sinking fund hetd by the West Virginia Municipal Bond
§ Commission, including the reserve account therein. Said revenues shall be sufficient to pay the principal of and interest on all
t bonds which may be issued pursuant to the Act and shall be set aside as a special fund hereby pledged for such purpose. This

i Bond does not constitute an indebtedness of the Issuer within any constitutional or statutory provision or limitation, nor shall the |

| lssuer be obligated to pay the same or the inferest hereon except from said special fund provided from the revenues from the
3 operation of the System or said reserve account. By the Ordinance, the Issuer has covenanted and agreed to fix, establish and
| cotlect just and equitable rates or charges for the use of the services and facilities of the System so as 1o always provide revenues
¢ al feast sufficient to provide for all reasonable expenses of repair, maintenance and operation of the System and leave a balance
$ cach year equal {0 at feast one hundred twenty five percent {£25%) of the maximum anaual amount required to pay the interest on
# and principal of the Bonds and all other obligations secured by or payable from the revenues of the System prior to or on a parity

with the Bonds, including, without limitation, the 1979 Bonds, the Series 1986 8 Bonds and the Series 1986 C Bonds, as the

f samc become due and accomplish retirement of the Bonds and all bonds on a parity therewith for the payment of which such
£ revenues have or shall have been pledged, charged or otherwise encumbered. Such required payments shall constitute a second
§ charge upon atl the net revenues of the System, on parity with the Series 1986 B Bonds, and subardinate to the lien securing the

1979 Bonds and Series 1986 C Bonds. The Issuer has entered into certain further covenants with the holders of the Bonds for the

§ terms of which reference is made to the Ordinance. Remedies provided the hoiders of the Bonds are exclusively as provided in
¥ the Ordinance, to which reference is here made for a detailed description thereof,

This Bond is transferable, only upon the books of the Registrar which shail be kept for that purpose at the office of the

L Registrar, by the Registered Owner or by its attormey or legal representative duly authorized in writing, upon surrender of this
} Bond, together with a written instrument of transfer salisfactory to the Registrar duly executed by the Registered Owner or its
¢ duly authorized attorney or fegal representative duly authorized in writing.

Subject to registration requirements, this Bond undet the provision of the Act is and has alt the qualities and incidents of

a negotiable instrument under the Uniform Commiercial Code of the Stale of West Virginia.

All moneys received from the sale of the Bonds shall be applied solely to refund the Series 1986 A Bonds, and to pay

E other costs in connection therewith, and there shall be, and hereby is, created and granted a lien upon such moneys, until so

apptied, in favor of the holder or holders of said Bonds,

IT 15 HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and things required o exist, happen

£ and be performed precedent to and in the issuance of this Bond have existed, have happened and have been performed in due

e
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i tinte, form and manner as required by law, and that the amount of this Bond, together with all other obligations of said ssuer,

does not exceed any limit prescribed by the Constitution or siatutes 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 said Issuer for the prompt payment
of the principal of and intetest on the Bonds.

All provisions of the Ordinance and statuies under which this Bond s issued shall be deemed to be a part of the contract
evidenced by this Bond fo the same extent as if written fully herein,

This Bond shall not be valid or obligatory for any purpose or eniitled to any security or benefit under the Ordinance
unless and until the Cenificate of Authentication and Registration aitached hereto shall have been manually executed by the Bond
Registrar,

IN WITNESS WHEREOF, the Issuer has caused this Bond to be signed by its Mayor, atiested by its
City Clerk and its corporate seal to be impressed or imprinted hereon, all as of the Bond Date.

THE CITY OF WILLIAMSON

[SEAL}

i ATTEST:

bal el bty

City Cler]
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i In the presence of:
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

b Revenue Bonds, Series 1996 A described in the within-mentioned Ordinance and has been duly
registered in the name of the Registered Owner set forth above on the date set forth below,

5 Date: November 7, 1996

BANK  ONE, WEST
NATIONAL ASSOCIATION, as Registrar

By% % gﬁm

AutHforized Officer

[Form of Assignment}

FOR  VALUE RECEIVED the wundersipned sells, assigns, and transfers

the within Bond and does hereby
, Attomey to transfer said

3

irrevocably constitute and appoints

in the premises.

Dated:

ST e S e

This Bond is one of THE CITY OF WILLIAMSON Waterworks and Sewer System Refunding 3

VIRGINIA, %

unto §

i Bond on the books kept for registration of the within Bond of said City with full power of substitution

2
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$50,000.00

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTY OF MINGO
THE CITY OF WILLIAMSON
WATERWORKS AND SEWER SYSTEM
REFUNDING REVENUE BOND
SERIES 1996 A

5.3% October 1, 1996 October 1, 2008 970065A87

REGISTERED OWNER: CEDE & CO. PRINCIPAL AMOUNT: $50,000.00

Date {1he “Record Date™).

Insurance Trustee of any successor insurance trustee. The Policy is on file and available lor inspection at the principal office of

consents (o the subrogation rights of AMBAC Indemnity as more fully set forth in the Policy,

amended (the “Act”), and an ordinance duty enacted by the governing body of the lssuer on the 13* day of June, 1996 as
supplemented by resolution adopted on the 21+ day of October, 1996, (hereinafier referred 10 coliectively as the “Ordinance™,

R R R X KR IR R o)

revenues and other security provided for the Bonds under the Oedinance,

AR T T

o,

(expressed as a percentage of the principal amount) set forth below, plus interest accrued 1w the date fixed for redemption:

Period During which Redeemed Redemptian Price

October 1, 2006 through Seplember 30, 2007 102%
October 1, 2007 through Sepiember 30, 2008 101%
October 1, 2008 and thereafer 100%

The Bonds maturing on October 1, 2025 {(“Term Bonds™), are subject to annual niandadory redemption prior to malurity
by random selection in accordance with the requirements of the Ordinance ai the principal amount thereaf plus interest accrued 1o 3
the date fixed for redemption, on October | of each of the years and in the principal amounts set forth below: 3
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YEAR PRINCIPAL AMOUNT YEAR PRINCIPAL AMOUNT]

2011 35,000.00

2012 60,000.00 2019 90,000.00

2013 65,000.00 2020 90,000.00

2014 65,000.00 2021 95,000.00

205 70,000.00 2022 105,000.00
ssssoepmonsed DL HAIRE, U |« X N 000,00
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INTEREST RATE BOND DATE MATURITY DATE CUSIP NUMBER

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF WILLIAMSON, a municipal]
corporation and a political subdivision of the State of West Virginia (hereinafler referred 1o as the “lssuer™), for value received, ]
hereby promises to pay, solely from the special funds provided therefor, as hereinafter se1 forih, to the Registered Owner set forth
above, on the Maturity Date set forth above, the Principal Amount set forth above and solely from such special funds also to pay
interest on said sum from the Bond Date, set forth above, at the Interest Rate set forth above semiannually, on the first day ofj
October and the first day of April, in each year, beginning April 1, 1997, both principal of and interest on this Bond being §
payable in any coin or currency which, on the respective dates of payment of principal and interess, is legai tender for thed
payment of public and private debts under the laws of the United States of America. The interest on this Bond is payable by
check or draft of the Paying Agent mailed 1o the Registered Owner hereof at the address as it appears on the books of Bank One, 4
West Virginia, National Association, as registrar (the “Registrar”) on the 15* day of the monih preceding an Enlerest Payment §

Municipal Bond Insurance Policy No. 13343BE (the “Policy™) with respect to payments due for principal of and interest §
on this bond has been issued by AMBAC Indemnity Corporation (*AMBAC indemnity™). The Pulicy has deiivered the United§
S1ates Trust Company of New York, New York, New York, as the lnsurance Trustee under said Policy and will be held by such$

the Insurance Trusice and a copy thereof may secured from AMBAC Indemnity or the Insurance Trustee. All payments required 3
to be made under the Policy shall be made in accordance with the provisions thereof. The awner of this bond acknowiedpes and 3

This Bond is one of a series of bonds (the “Bonds™), in the aggregate principal amount of $1,840,000, of [ike date and of
like tenor and effect, except a3 to number, date of 1naturity and interest rate, issued to refund cenain waterworks and sewer system §
revenue bonds of the Issuer oulstanding on the date of issuance hereof in the aggregate principal amount of $1,347,489 (the
“Series 1986 A Bonds™), all under the authority of and in full compliance with the Constitution and statutes of the State of West}
Virginia, including particularty Chapter &, Articte 20, and Chapter 13, Adicle 2E, of the Code of West Virginia, i931, as$

and is subject to alt the terms and conditions of said Ordinance. The Ordinance provides for the issuance of additionat bonds §
under certain conditions, and such bonds would be entiiled to be paid and secured equally and ratably from and by the tunds and §

The Bonds are not subject to optional redeniption prior 10 October 1, 2006. At the option af the issuer, the Bonds will §
be subject to redernption prior to maturily on or after October |, 2006, as a whole at any tine and in part on any interest payment
date, in inverse order of maturity and by random selection within matusities if fess than all of any malurity, at a redemption price §
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W17 80,000.00 2024 115,000.00
2018 §5,000.00 2025* 120,000.,00

*Final Maturity

The Bonds are payable only from and are secured by the revenues 1o be derived from the operation of the combined
waterworks and sewer system of the tssuer (the “System™) and the sinking fund held by the West Virginia Municipal Bond
Commission, including the reserve account therein. Said revenues shall be sufficient 10 pay the principal of and interest on ali
bonds which may be issued pussuant to the Act and shall be set aside as a special fund hereby pledged for such purpose. This
Bond does not constitute an indebtedness of the Issuer within any constitutional or statutory provision or limitation, nor shail the
Issuer be obligated to pay the same or the interest hereon except from said special fund provided from the revenues from the
operation of the System or said reserve account, By the Ordinance, the Issuer has covenanted and agreed to fix, establish and
collect just and equitable rates or charges for the use of the services and facilities of the System so as to always provide revenues
at least sufficient to provide for all reasonable expenses of repair, maintenance and operation of the System and leave a balance
each year equal to at teast one hundred twenty five percent (125%) of the maximum annyal amount required to pay the interest an
and principal of the Bonds and alf other obligations secured by or payable from the revenues of the System prior fo or on a parity §
with the Bonds, including, without limitation, the 1979 Bonds, the Series 1986 B Bonds and the Series 1986 C Bonds, as lhci;
same become due and accomplish reticement of the Bonds and alt bonds on a parity therewith for the payment of which such
fevenues have or shall have been pledged, charged or otherwise encumbered. Such required payments shail constitute a second
charge upon all the net revenues of the System, on parity with Lhe Series 1986 B Bonds, and subordinaie to the lien secuting the
1979 Bonds and Series 1986 C Bonds, The Issuer has entered into cerain further covenants with the hoiders of the Bonds for the
terms of which reference is made to the Ordinance. Remedies provided the holders of the Bonds are exclusively as provided in
the Ordinance, to which reference is here made for a derailed description thereof,

This Bond is transferable, only upon the books of the Registrar which shall be kept for that purpose at the office of the
Registrar, by the Registered Owner or by its attorney or legal representative duly authorized in writing, upon surrender of this
Bond, together with a wrirten instrument of transter satisfactory to the Registrar duly execuied by the Registered Owner or its
duly authorized antorney or legal representative duly authotized in writing.

Subject 1o registration requirements, this Bond under the provision of the Act is and has ail the qualities and incidents of
a negotiable instrument under the Uniform Commercial Code of the State of West Virginia.

All moneys received from the sale of the Bonds shall be applicd solely to refund the Series 1986 A Bonds, and to pay
other costs in connection therewith, and there shall be, and hereby is, created and granted a lien upon such moneys, until so
applied, in favor of the holder or holders of said Bonds.

iT IS HEREBY CERTIFIED, RECITED AND DECLARED that ail acts, conditions and things required to exist, happen
and be performed precedent 10 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 said 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 said lssuer for the prompt payment
of the principal of and interest on the Bonds.

All provisions of the Ordinance 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 il written fully herein.

unless and until the Cenificate of Authentication and Registration attached hereto shall have been manualiy executed by the Bond
Repistrar,

IN WITNESS WHEREOF, the Issuer has caused this Bond to be signed by its Mayor, attested by its
City Clerk and s corporate seal to be impressed or imprinted hereon, atl as of the Bond Date.

THE CITY OF WILLIAMSON
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This Bond shall not be valid or obiigatory for any purpose or entitled to any security or benefit under the Ordinance 3,
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

i registered in the name of the Registered Owner set forth above on the date set forih below.

; i Date: November 7, 1996

BANK  ONE, WEST VIRGINIA,

U Wl /)T///)

Autl{'n.:ed Officer

[Form of Assignment]

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto
, the within Bond and does hereby

in the premises.

Dated: ,

 In the presence of:

BLITNG pORBEN Oom T BT RUDWEST RAKK NOTR CO —PLYLIOU TN Wil

NATIONAL ASSOCIATION, as Registrar &

irrevocably constitute and appoints , Attorney to iransfer said _’
Bond on the books kept for registration of the within Bond of said City with full power of substitution

This Dond is one of THE CITY OF WILLIAMSON Waterworks and Sewer System Refunding §jf
, | Revenue Bonds, Series 1996 A described in the within-mentioned Ordinance and has been duly §;

o
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$50,000.00

< T

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTY OF MINGO
THE CITY OF WILLIAMSON
WATERWORKS AND SEWER SYSTEM
REFUNDING REVENUE BOND
SERIES 1996 A

INTEREST RATE BOND DATE MATURITY DATE CUSIP NUMBER

5.4% October i, 1996 Gctober |, 2009 970065ATS5
REGISTERED OWNER: CEDE & CO. PRINCIPAL AMOUNT: $50,000.00

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF WILLIAMSON, a municipal }
corporation and a political subdivision of the Siate of West Virginia (hereinafier referred to as the “{ssuer™, for value received, :
hereby promises 10 pay, solely from the special funds provided therefor, as hereinafier set fonh, lo the Repistered Owner set forh §
above, on the Maturity Date set forth above, the Principal Amount set forth above and solely from such special funds also to pay §
interest on said sum from the Bond Date, set forth above, at the Interest Rate set forth above semiannuaily, en the first day of |
October and the first day of April, in each year, beginning Aprit 1, 1997, both principal of and interest on this Bond being 3
payable in any coin or currency which, on the respective dates of payment of principal and interest, is leyal tender for the ]
payment of public and private debts under the faws of the Uniled States of America. The interest on this Bond is payable by Biff;
check or draft of the Paying Agent mailed o the Repistered Owner hereaf at the address as it appears on Lhe books of Bank One, 3
West Virginia, National Assaciation, as registrar (the “Registrar”) on the |5* day af the manth preceding an Enterest Payment 3
Date (the “Record Date™). ;

Municipal Bond Insurance Policy No. 13343BE (the “Policy™) with respect lo payments due for principal of and interest §F
on this bond has been issued by AMBAC Indemnity Corporation (“AMBAC Indemnity™). The Policy has delivered the United
States Trust Company of New York, New York, New York, as the Insurance Trustee under said Policy and wifl be hetd by such £
Insurance Trustee of any successor insurance trustee. The Policy is on file and available for inspection at the principal office of}
the Insurance Trustee and a copy thereof may secured from AMBAC Indemnity or the Insurance Trustee. All paymenis required
to be made under the Policy shall be made in accordance with the provisions thereof. The owner of tis bond acknowledges and
consents to the subrogation rights of AMBAC Indemaity as more fuily set forth in the Policy. ;

This Bond is one of a series of bonds (the *Bonds™, in the aggregate principal amount of $1,849,000, of like date and of i
like tenor and efTect, except as to number, date of maturity and interest rate, issued 10 refund certain waterworks and sewer system 3}
revenue bonds of the Issuer outstanding on the date of issuance hereof in the aggregate principal amount of 51,347,489 (the §
“Series 1986 A Bonds™), ail under the autharity of and in full compliance with the Constitution and statutes of the State of West .
Virginia, including panticularly Chapter 8, Anicle 20, and Chapter 13, Anicle 2E, of the Code of West Virginia, 1931, as
amended (she “Act”), and an ordinance duly emacted by the govemning body of the Issuer on the (3= day of June, 1996 as
supptemented by resolution adopted on the 21* day of October, 1996, (hereinafier referred to collectively as the “Ordinance™, §
and is subject to all the terms and conditions of said Ordinance. The Ordinance provides for the issuance of additional bonds &
under certain conditions, and such bonds would be entitled to be paid and secured equally and ratably from and by the funds and §
revenues and other security provided for the Bonds under the Ordinance. :

The Bonds are not subject to optional redemption prior to October |, 2006, At the option of the Issuer, the Bonds will §
be subject o redemption prior to matutity on or after October 1, 2006, as a whole at any time and in part on any interest payment 3
date, in inverse order of maturity and by random selection within maturities if less than atl of any maturity, at a redemption price
(expressed as a percentage of the principal mnount) set forth befow, plus interest accrued to the date fixed for redemption:

Period During which Redeemed Redemption Price

Ocrober 1, 2006 through September 30, 2007 10284
QOciober 1, 2007 through Sepiember 30, 2008 101%
October 1, 2008 and thereafier 100%

The Bonds inaturing on October |, 2025 (“Term Bonds™), are subject 1o annual mandatory redemption prior 1o maturity §
by random sefection in accordance with the requirements of the Ordinance at the principal amount thereof pius interest accrued to
the dale fixed for redemption, on October | of each of the years and in the principal amounts set forth befow: :

YEAR PRINCIPAL AMOUNT YEAR PRINCIPAL AMOUNTE

201t 55,000.00

2012 60,000.00 2019 90,000.00

2013 65,000.00 2020 $0,000.00

w014 65,000.00 2021 $5,000.00

2015 70,000.00 2022 105,000.00
1 T 0 - A.000.00

VUMD BORSEN OHAT BT MHOWEST BANK WOTE CO ~ PLTRMA I MHCH



80,000.00 115,000.00
2018 85,000.00 120,000.00

*Final Maturity

The Bonds are payable only from and are secured by the revenues to be derived from the operation of the combined
waterworks and sewer system of the [ssuer {lhe “System”) and the sinking fund heid by the West Virginia Municipal Bond
Commission, including the reserve account therein. Said revenues shall be sufTicient to pay the principal of and interest on ali

d bonds which may be issued pursuant to the Act and shall be set aside as a special fund hereby pledged for such purpose. This
Band does not constitute an indebledness of the Issuer within any constitutional or statutory provision or {imitation, nor shall the
Issuer be obligated to pay the same or the interest hereon except from said special fund provided from the revenues from the
operation of the System or said reserve account. By the Ordinance, the Issuer has covenanted and agreed to fix, establish and
collect just and equitable rates or charges for the use of the services and facilities of the System so as to always provide revenues
at least suificient to provide for all reasonable expenses of repair, maintenance and operation of the System and leave a balance
each year equal 10 at iepst one hundred twenty five percent (125%) of the maximum annual amount required to pay the interest on
and principal of the Bonds and ail other obligations secured by or payable from the revenues of the System prior to or on a parity
with the Bonds, including, without limitation, the 1979 Bonds, the Series 1986 B Bonds and the Series 1986 C Bonds, as the
same become due and accomplish retirement of the Bonds and all bonds on a parity therewith for the payment of which such
revenues have or shall have been pledged, charged or otherwise encumbered. Such required payments shall constitute a second

3 charge upon all the net revenues of the System, on parity with the Series 1986 B Bonds, and subordinate to the fen securing the
1979 Bonds and Series 1986 C Bonds, The Issuer has entered into certain further covenants with the hotders of the Bonds for the
terms of which reference is made to the Ordinance. Remedies provided the holders of the Bonds are exciusively as provided in
the Ordinance, to which reference is here made for a detailed description thereof.

This Bond is transferable, only upon the books of the Registrar which shall be kept for that purpose at the office of the
Registrar, by the Registered Owner or by its attorney or legal represeniative duly authorized in writing, upon surrender of this
Bond, together with a writlen instrument of transler satisfactory to the Registrar duly execuied by the Registered Owner or its
duly authorized attorney or legal representative duly awshorized in writing.

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

All moneys received from the sale of the Bonds shall be applied solely to refund the Series 1986 A Bonds, and to pay
ather costs in connection therewith, and there shall be, and hereby is, created and granted a lien upon such moneys, untif so
applied, in favor of the holder or helders of said Bonds.

IT 1S HEREBY CERTIFIED, RECITED AND DECLARED that al! 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, [orm and manner as required by law, and that the amount of this Bond, together with ail other obligations of said Issyer,
does not exceed any limit prescribed by the Constitution or statutes ot the State of West Virginia, and that a suificient amount off
the revenues of the System has been pledged (0 and will be set aside into said special fund by said lssuer for the prompt payment
of the principal of and interest on the Bonds.

All provisions of the Crdinance and statutes under which this Bond is issued shall be deemed to be a part of the contract ]
evidenced by this Bond 1o the same extent as il written fully hicrein,

This Bond shall not be valid or obligatory for any purpose or entitled 1o any security or benefit under the Ordinance
unless and until 1the Certificate of Authentication and Registration attached hereto shall have been manuaily executed by the Bond
Registrar,

IN WITNESS WHEREOQF, the [ssuer has caused this Bond to be signed by its Mayor, attested by its ]
City Clerk and its corporate seal to be impressed or imprinted hereon, all as of the Bond Date, :

THE CITY OF WILLIAMSON

[SEAL

ATTEST:

ey
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

: This Bond is one of THE CITY OF WILLIAMSON Waterworks and Sewer System Refunding
i# Revenue Bonds, Series 1996 A described in the within-mentioned Ordinance and has been duly
i registered in the name of the Registered Owner set forth above on the date set forth below.

1% Date: November 7, 1996

BANK ONE, WEST VIRGINIA,
NATIONAL ASSOCIATION, as Registrar

By%% IT@/M

AutHorized Officer

[Form of Assignment]

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto
. ., the within Bond and does hereby
irevocably constitute and appoints , Attorney to transfer said
¢ Bond on the books kept for registration of the within Bond of said City with full power of substitution
i in the premises.

Dated:

e

AR AR
O Y SR 0 A A e Y A g g g g it g g e g i g gy o g o g

A Y A L A M)

e gt gl it gt et S e




$55,000.00

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTY OF MINGO
THE CITY OF WILLIAMSON
WATERWORKS AND SEWER SYSTEM
REFUNDING REVENUE BOND
SERIES 1996 A

INTEREST RATE BOND DATE MATURITY DATE CUSIP NUMBER |

5.45% October 1, 1996 October 1, 2010 970065AU2
REGISTERED OWNER: CEDE & CO. PRINCIPAL AMOUNT: $55,000.00

KNOW ALL MEN BY THESE PRESENTS: That TUE CITY OF WILLIAMSON, 2 municipal}
corporation and a political subdivision of the State of West Virginia (hereinafter referred to as the “lssuer™), for value received, §
hereby promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to the Registered Owner set forth
above, on the Maturity Date set fonth above, the Principal Amount set forth above and solely from such special funds akso to pay
interest on said sum from the Bond Date, set forth above, at the fnterest Rate set forth above semiannually, on the first day of
October and the first day of April, in each year, beginning April 1, 1997, both principal of and interest on this Bond being 3
payable in any coin or currency which, on the respective dates of payment of principal and interest, is legal tender for the’
payment of public and private debis under the taws of the United States of America. 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 Bank One.
West Virginia, National Association, as regisirar {the “Registrar’™) on the 15% day of the month preceding an interest Payment §
Date (the “Record Date™), :

Municipal Bond Insurance Policy No. 13343BE (the “Policy”) with respect 10 payments due for principal of and interest §
on this bond has been issued by AMBAC Indemnity Corporation (“AMBAC Indemanity™). The Policy has delivered the United §
States Trust Company of New York, New York, New York, as the Insurance Trustee uader said Policy and witl be held by such
Insurance Trustee of any successor insurance trustee. The Policy is on file and availabie for inspection at the principal office of §

the Insurance Trustee and a copy thereof may secured from AMBAC Indemnity or the Insurance Trustee, All paymients required f

to be made under the Policy shall be made in accordance with the provisions thereof. The owner of this bond acknowledges and g
consents to the subrogation rights of AMBAC Indemnity as more fully set forth in the Policy, :

This Bond is one of a series of bonds {the “Bonds"}, in the agpregate principal amount of 51,840,000, of like date and of &
like tenor and effect, except as to number, date of maturity and interest rate, issued to refund certain waterworks and sewer system
revenue bonds of the lssuer outstanding on the date of issuance hereof in the agpregate principal amount of $1,347 489 (the ]
“Series 1986 A Bonds"), all under the authority of and in full compliance with the Consiitution and statuies of the State of West§
Virginia, including paricularly Chapter 8, Articte 20, and Chapter 13, Amicle 2E, of the Code of West Virginia, 1931, as}
amended (the “Act”), and an ordinance duiy enacted by the governing body of the Issuer on the §3% day of June, 996 as}

supplemented by resofution adopted on the 21 day of Oclober, 1996, (hereinafier referred to collectively as the “Ordinance™), :

and is subject to all the terms and conditions of said Crdinance. The Ordinance provides for the issuance of additiona bonds !
under certain conditions, and such bonds would be entitled to be paid and secured equally and ratably from and by the funds and §
revenues and other security provided for the Bonds under the Ordinance. :

The Bonds are not subject to optional redemption prior to October {, 2006, At the option of the issuer, the Bonds will ;

be subject 10 redemption prior to maturity on or after October 1, 2006, as a whole at any time and in pari on any interest payment §;

date, in inverse order of maturity and by random selection within maiurities if less than all of any maturity, at a redemgption price §
{expressed as a percentage of the principat amount) set forth below, plus interest accrued to the date fixed for redemption:

Period During which Redeemed Redeniption Price

Cctober 1, 2006 through September 30, 2007 102%
Qctober |, 2007 through September 30, 2008 101%%
October 1, 2008 and thereafter 100%

The Bonds maturing on October 1, 2025 {(“Term Bonds™), are subject to annual mandatory redemption prior to maturity 3
by random selection in accordance with the requirements of the Ordinance at the principal amount thereof plus interest acerued to 4
the date fixed for redemption, on October | of each of the years and in the principal amounts set forth below:

YEAR PRINCIPAL AMOUNT YEAR PRINCIPAL AMOUNT]

2011 55,000.00

2012 60,000.00 90,000.00
2013 65,000.00 90,000.00
2014 65,000.00 95,000.00

70,000.00 £05,000.00

) 40000 o £ 0,000
LT PO Y
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2017 115,000.00
2018 85,000.00 2025* 120,000.00

*Final Maturiry

The Bonds are payablie only from and are secured by the revenues io be derived from the operation of the combined
waterworks and sewer system of the lssuer {the “System™) and the sinking fund held by the West Virginia Municipal Bond
¥ Commission, including the reserve account therein. Said revenues shall be sufficient to pay the priacipal of and interest on all
t bonds which may be issued pursuant to the Act and shall be set aside as a special fund hereby pledged for such purpose. This
Bond does not constitute an indebledness of the [ssuer within any constitutional or statutory provision or imitation, nor shall the
i Issuer be obligated to pay the same or the interest hereon except from said special fund provided from the revenues from the
§ operation of the System or said reserve accouni. By the Ordinance, the Issuer has covenanted and agreed to fix, establish and
| coblect juss and equitable rates or charpes for the use of the services and facilities of the System so as to always provide revenues
at least sufficient to provide for all reasonable expenses of repair, maintenance and operation of the System and leave a balance
each year equal to at least one hundred twenty five percent (125%) of the maximum annual amount required to pay the interest on
and principal of the Bonds and ail other obligations secured by or payable from the revenues of the System prior 10 or on a parity
with the Bonds, including, without limitation, the 1979 Bonds, the Series 1986 B Ronds and the Series 1986 C Bonds, as the
same become due and accomplish retirement of the Bonds and all bonds on a parity therewith for the payment of which such
d revenues have or shail have been pledged, charped or otherwise encumbered. Such required payments shail constitute a second
¥ charge upon all the net revenues of the System, on parity with the Series 1986 B Bonds, and subordinate to the lien securing the
! 1979 Bonds and Series 1986 C Bonds. The Issuer has entered into certain further covenants with the holders of the Bonds for the
terms of which reference is made to the Ordinance. Remedies provided the holders of the Bonds are exclusively as provided in
the Ordinance, to which reference is here made for a detailed description thereof.

LSS iyl g s A R g g gy g agh A A A g 0 A g gy )
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This Bond is transferable, only upon the books of the Registrar which shalt be kept for that purpose at the office of the §
Registrar, by the Registered Owner or by its attorney or legal representative duly authorized in writing, upon surrender of this 2
Bond, together with a writien instrument of transfer satisfactory to the Registrar duly executed by the Registered Owner or its &)
t duly authorized attorney or legal representative duly authorized in writing. 3

Subject to registralion requirements, this Boad under the provision of the Act is and has aif the qualities and incidents of ]
a negotiable instrument under the Uniform Commercial Code of the State of West Virginia,

All moneys received from the sale of the Bonds shall be applied solely to refund the Series 1986 A Bonds, and to pay ]
other costs in connection therewith, and there shall be, and hereby is, created and granted a lien upon such moneys, until 50 §
apphied, in [avor of the holder or holders of said Bonds.

IT ISHEREBY 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 4
time, form and manner as required by law, and that the amount of this Bond, together with all other obligations of said 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 1o and will be set aside into said special fund by said Issuer for the prompt pay ment 3
of the principal of and interest on the Bonds.

A g g

Al] provisions of the Ordinance and statules 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.

This Bond shalf not be valid or obligatory for any purpose or entitled 1o any security or benefit under the Ordinance 3
unless and untit the Certificate of Authentication and Registration attached hereto shait have been manually executed by the Bond 4
Registrar.

PNy

IN WITNESS WHEREQF, the {ssuer has caused this Bond to be signed by its Mayor, attested by its 3
City Clerk and its corporate seal to be impressed or imprinted hereon, all as of the Bond Date.

THE CITY OF WILLIAMSON

,Z'LW /Qgﬁﬂtm v A ‘

MaYOR

R g e g ey

City Clerk
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of THE CITY OF WILLIAMSON Waterworks and Sewer System Refunding
: Revenue Bonds, Series 1996 A described in the within-mentioned Ordinance and has been duly }

! registered in the name of the Registered Owner set forih above on the date set forth below.

e Date: November 7, 1996

BANK ONE, WEST VIRGINIA,
NATIONAL ASSOCIATION, as Registrar

o @mﬁ@m

Authorized Officer

[Form of Assignment]

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto.;
, the within Bond and does hereby

E irrevocably constitute and appoints , Attorney to transfer said §:

§ Bond on the books kept for registration of the within Bond of said City with full power of substitution §

2 in the premises,

Dated:

In the presence of:

£ "'-hawzwv_&wuﬂmmw % Mo

3
Y
i3
H
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTY OF MINGO
THE CITY OF WILLIAMSON
WATERWORKS AND SEWER SYSTEM
REFUNDING REVENUE BOND
SERIES 1996 A

INTEREST RATE BOND DATE MATURITY DATE CUSIP NUMBER

5.75% October I, 1996 October 1, 2025 970065AWS

REGISTERED OWNER: CEDE & CO. PRINCIPAL AMOUNT: $1,280,000.00

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF WILLIAMSON, a municipal

corporation and a political subdivision of the State of West Virginia (hereinafter referred to as the “Issuer™), for value received, |

hereby promises to pay, solely from the special funds provided therefor, as hereinaiter set forih, to the Registered Owner set forth £

abave, on the Maturity Date set forth above, the Principal Amount set forth above and solely from such speciat funds aiso to pay §
interest on said sum from the Bond Date, set forth above, at the Interest Rate set forth above semiannually, on the first day of §
October and the first day of April, in each year, beginning April 1, 1997, both principal of and interest on this Bond being 3

payable in any coin or currency which, on the respective dates of paymeni of principal and interest, is legal tender for the

payment of public and private debts under ihe laws of the United States of America. 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 Bank One, |
West Virginia, National Association, as registrar (the “Regisirar) on the 15* day of the month preceding an Interest Paymeni §

Date (the “Record Date™,

Municipal Bond Insurance Policy No. 13343BE (the “Policy”™) with respect to payments due for principal of and interest '

on this bond has been issued by AMBAC Indemnity Corporation (“"AMBAC Indemnity™). The Policy has delivered the United
States Trust Company of New York, New York, New York, as the Insurance Trustee under said Palicy and will be held by such$
Insurance Trustee of any successor insurance trustee. The Policy is on file and available for inspection at the principal office of

the Insurance Trustee and a copy thereof may secured from AMBAC Indemnity or the Insurance Trustee. Ak payments required

to be made under the Poiicy shall be made in accordance with the provisions thereof. The owner of this bond acknowledges and §

consents (o the subrogation rights of AMBAC Indemnity as more fully set forth in the Policy.

This Bond is one of a series of bonds (the “Bonds™), in the aggregate principal amount of 31,840,000, of like date and of ®
like tenor and effect, except as to number, date of maturity and interest rate, issued to refund certain waterworks and sewer system g
revenue bonds of the Issuer oustanding on the date of issuance hereof in the agpregale principal amount of $1,347,489 (the g

“Series 1986 A Bonds™), alt under the authority of and in fuil compliance with the Constitution and statutes of the Siate of West
Virginia, including panicularly Chapler 8, Anicle 20, and Chapter 13, Anticle 2E, of the Code of West Virginia, 1931, as?

amended (the “Act™), and an ordinance duly enacted by the governing body of the Issucr on the 13* day of June, 1996 as §
supplemented by resolution adopted on the 21* day of October, 1996, (hereinafter referred to collectively as the “Qrdinance™), §
and s subject to all the terms and conditions of said Ordinance. The Ordinance provides for the issuance of additional bonds §
under certain conditions, and such bonds would be entitled to be paid and secured ¢quaily and ratably from and by the funds and §

revenues and other security provided for the Bonds under the Ordinance.

The Bonds are nat subject to optional redemption prior to Octaber 1, 2006, Al the option of the issuer, the Bonds will
be subject 1o redemption prior to maturity on or afer October 1, 2006, as a whole at any time and in part on any interest payment
date, in inverse order of maturity and by random sefection within maturities if less than all of any maturity, at a redemption price §

(expressed as a percentage of the principal amount} set forth below, plus interest accrued to the date fixed for redemption:

Period During which Redeemed Redemption Price
October 1, 2006 through September 30, 2007 102%
QOctober 1, 2007 through September 30, 2008 101%
Oclober 1, 2008 and thereafter 100%

The Bonds maturing on October 1, 2025 (“Term Bonds™), are subject to annual mandatory redemption prior to maturity ,

by random seiection in accordance with the requirements of the Ordinance at the principal amount thereof plus interest accrued to £

the date fixed for redemption, on October | of each of the years and in the principal amounts set forth below:
YEAR PRINCIPAL AMOUNT YEAR PRINCIPAL AMOUNT

2011 55,000.00

2012 60,000.00 2019 90,000.00
2013 65,000.00 2020 90,000.00
2014 65,000.00 2021 95,000.00

2015 70,000.60 2022 105,000.00
s AL wmpnmmenmmmresnand OG0 e
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80,000.00 115,000.00
85,000.00 120,000.00

E *Final Maturity

The Bonds are payable only from and are secured by the revenues to be derived from the operation of the combined
¥ waterworks and sewer system of the Issuer (the “System”} and ihe sinking fund held by the West Virginia Municipal Bond
{ Commission, including the reserve account therein. Said revenues shall be sufficient to pay the principal of and interest on all
i bonds which may be issued pursuant to the Act and shall be set aside as a special fund hereby pledged for such purpose. This

4 Bond does not constitute an indebtedness of the [ssuer within any constitutional or statutory provision or limitation, nor shafl the

Issuer be obligated to pay the same or the interest hereon except from said special fund provided from the revenues from the
operation of the System or said reserve account. By the Ordinance, the Issuer has covenanted and agreed to fix, establish and §
8 collect just and equitable rates or charges for the use of the services and facilities of the System so as 10 always provide revenues
£ at least sufficient to provide for ail reasonable expenses of repair, maintenance and operation of the System and leave a balance :
§ cach year cqual 1o at least one hundred twenty five percent (125%) of the maximum annuat amount required to pay the interest on
! and principal of the Bonds and all other obligations secured by or payable from the revenues of the System prior to or on a parity
with the Bonds, including, without limitation, the 1979 Bonds, the Series (986 B Bonds and the Series (986 C Bonds, as the }
3 same become due and accomplish retirement of the Bonds and all bonds on a parity therewith for the payment of which such 3
3 revenues have or shall have been pledged, charged or otherwise encumbered. Such required payments shall constitute a second 3
¥ charge upon ail the net revenues of the System, on parily with the Series 1986 B Bonds, and subordinate 1o the lien securing the
1979 Bonds and Series 1986 C Bonds. The Issuer has entered into cenain further covenants with the holders of the Bonds for the §
t terms of which reference is made 1o the Ordinance. Remedies provided the holders of the Bonds are exclusively as provided in

{ the Ordinance, 10 which reference is here made ior a detailed description thereol,

I . 13 L
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This Bond is transferable, only upon the books of the Registrar which shall be kept for that purpose at the office of the
} Registrar, by the Registered Owner or by its attomey or legal representative duly authorized in writing, upon surrender of this fiif3

§ Bond, together with a written instrument of transfer satisfactory to the Registrar duly executed by the Registered Qwner or its 2 i

duly authorized anomey or legal representative duly authorized in writing.

Subject to registration requirements, this Bond under the provision of the Act is and has all the qualities and incidents of

a negatiable instrument under the Uniform Commercial Code of the State of West Virginia.

] All moneys received from the sale of the Bonds shal be applied solely to refund the Series 1986 A Bonds, and to pay I
| other costs in connection therewith, and there shall be, and hereby is, created and granted a lien upon such moneys, uniil so 3

t applied, in favor of the holder ot holders of said Bonds,

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that ail 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 Bl

time, form and manner as required by law, and that the amount of this Bond, together with ail other obiigations of said Issuer, Hi¥
i does not exceed any fimit prescribed by the Constitution or statutes of the State of West Virginia, and that a sufficient amount of :
2 the revenues of the System has been pledged to and will be set aside into said special fund by said Issuer for the prompt payment

! of the principal of and interest on the Bonds.

All provisions of the Ordinance 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,

This Bond shail not be valid or obligatory for any purpose or entitled 10 any security or benefit under the Ordinance

? unless and untit the Cenificate of Authentication and Registration atached hereto shalt have been manually executed by the Hond §if}2

Registrar,

; IN WITNESS WHEREOF, the Issuer has caused this Bond to be signed by its Mayor, attested by its {
§ City Clerk and its corporate seal to be impressed or imprinted hereon, ail as of the Bond Date, 3

THE CITY OF WILLIAMSON

[SEAL)

ATTEST:

City Cler

BUTHO SOROEA DMLY BT MIONEIT Bk KTE GO
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of THE CITY OF WILLIAMSON Waterworks and Sewer System Refunding

. registered in the name of the Registered Owner set forth above on the date set forth below.

| Date: November 7, 1996

BANK ONE, WEST VIRGINIA, {0
NATIONAL ASSOCIATION, as Registrar |

[Form of Assignment]}

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

, the within Bond and does hereby
i irevocably constitute and appoints , Attorney to transfer said g
i Bond on the books kept for registration of the within Bond of said City with full power of substitution )
 in the premises. i

Dated:

¢ In the presence of:

: H . Pt LA SN D L.
BLITHO SORCER QT BY MIDWE T BANA OFL GO —hmasQuTa iin



Exhibit A - Maturity Schedule

$1.840,000
THE CITY OF WILLIAMSON
WATERWORKS AND SEWER SYSTEM
REFUNDING REVENUE BONDS
SERIES 1996 A

DIRECTION TQ AUTHENTICATE AND DELIVER BONDS

Bank One, West Virginia, National Association
P.O.Box 1113
Charleston, West Virginia 25323

Gentlemen:

We herewith hand to you Bonds Nos. R-1 through R-15, described on Exhibit A hereto,
constituting the entire original issue of The City Williamson Waterworks and Sewer System
Refunding Revenue Bonds, Series 1996 A, dated October 1, 1996, (the “Bonds™) executed by
the Mayor and the City Clerk of The City of Williamson (the "Issuer") and bearing the official
seal of the [ssuer. The Bonds are authorized to be issued under and pursuant to an Ordinance

enacted by the Issuer on June 13, 1996, and a Supplemental Resolution adopted by the Issuer

on Octobey 211 Bgé%lerém{égﬁé@ﬁf@'authorized, pursuant to the Ordinance, to authenticate,

register and deliver the Bonds in the name of Cede & Co., nominee of The Depository Trust

Company, New York, New York, for the benefit of Wheat First Butcher Singer as Original

Purchasers thereof,
Dated this 7" day of November, 1996.

THE CITY OF WILLIAMSON




EXHIBITD
CERTIFICATE OF UNDERWRITER

November 7, 1996

Re: $1,840,000.00 The City of Williamson Waterworks and Sewer System
Refunding Revenue Bonds, Series 1996A

We have acted as and on behalf of the underwriters for The City of Williamson (the
“Issuer”) in connection with the issuance of $1,840,000.00 in aggregate principal amount of The
City of Williamson Waterworks and Sewer System Refunding Revenue Bonds, Series 1996A
(the “Bonds™). As such, we have been involved in the marketing and structuring of the Bonds.

We have purchased the Bonds for $1,750,912.00 plus accrued interest to the date hereof.
At least 10% of each maturity of the Bonds were offered to the Public at the initial offering price
set forth on the cover of the Official Statement plus accrued interest.

Based on our experience as underwriters, and considering all the facts and circumstances
of this transaction, we are of the opinion that:

(1) The initial purchase price of the Bonds is reasonable under customary standards
applicable to the tax exempt market.

(2) The funding of the Reserve Account in the amount of $129,875.00 was necessary in
order to sell the Bonds at the rates of interest described in the Official Statement.

(3) The present value of the amount paid for the bond insurance premium is less than the
present value of interest savings reasonably expected as a result of the bond insurance policy.

(4) Within thirty (30) days of the date hereof, the Underwriter (1) pursuant to MSRB Rule
36-G, filed or will file Form G36, together with two copies of the Official Statement with the
Municipal Securities Rulemaking Board and (2) pursuant to Rule §240.15C2-12(b)(4) of the

Securities Exchange Commission filed a copy of the Official Statement with a registered
depository.

Very truly yours,

WHEAT, FIRST SECURITIES, INC.

Rl AL



Schedule A - Maturity Schedule for 1986 Bonds
Schedule B - SLGS
Schedule C - Verification Report

ESCROW AGREEMENT

This AGREEMENT, made and entered into as of the 7* day of November, 1996, by and
among THE CITY OF WILLIAMSON (hereinafter referred to as the “Issuer”), the WEST
VIRGINIA MUNICIPAL BOND COMMISSION (hereinafter referred to as the “Commission™)
and BANK ONE, WEST VIRGINIA, NATIONAL ASSOCIATION, Charleston, West Virginia,
a national banking association having and exercising full and complete trust powers, duly
organized and existing under the laws of the United States of America (hereinafter referred to as
the “Escrow Trustee” or “Escrow Agent™).

WHEREAS, the Issuer, pursuant to an ordinance dated April 24, 1986 (the “Prior
Ordinance”), authorizing the issuance of not more than $1,750,000 Waterworks and Sewer
System Revenue Bonds, issued its Waterworks and Sewer System Revenue Bonds, Series 1986
A, dated May 28, 1986, issued in the original principal amount of $1,402,664 and curently
outstanding in the principal amount of $1,356,132; (the “Series 1986 A Bonds™);

WHEREAS, the Series 1986 A Bonds mature on the dates and bear interest at the rates
set forth in Schedule A hereto;

WHEREAS, the Issuer has determined to issue its Waterworks and Sewer System
Refunding Revenue Bonds, Series 1996 A (the “Series 1996 A Bonds”), pursuant to an
Ordinance passed on June 13, 1996, as supplemented by resolution adopted on October 21, 1996,
(the “Ordinance”), a portion of the proceeds of which, together with other funds available to the
Issuer, will be used to refund the Series 1986 A Bonds;

WHEREAS, the Issuer has made arrangements for the Escrow Trustee to purchase from
part of the proceeds of the Series 1996 A Bonds and other available moneys, the United States
Treasury Obligations (the “Government Securities”) described in Schedule B hereto, the
principal of and interest on which, when due, without consideration of any reinvestment of such
maturing principal and interest, together with cash to be deposited with the Escrow Trustee, will
provide sufficient moneys to enable the Escrow Trustee:

(1) to pay the principal coming due on the Series 1986 A Bonds at par from
October 1, 1997 through October 1, 2001, inclusive,

(ii) to redeem $1,289,864.00, in principal amount of the Series 1986 A Bonds, at
the earliest optional redemption date of October 1, 2001, at a redemption price equal to 113.47%
of the principal amount thereof,



(iil) to pay as the same shall become due and payable the interest to accrue on the
Series 1986 A Bonds to the respective dates of payment at maturity or redemption, as set forth in
the preceding clauses (i) and (ii) of this recital.

WHEREAS, the Issuer has found it desirable to appoint the Escrow Trustee, and the
Commission has agreed to such appointment, for the purposes of holding title, as trustee for the
Issuer, to the Government Securities, receiving payments of the principal thereof and interest
thereon when due, disbursing to the paying agents such amounts as may be necessary to provide
for payment of the Series 1986 A Bonds and the interest thereon when due, and holding and
investing and reinvesting any cash balances which may at any time not be needed for immediate
disbursement, pursuant to this Agreement; and

WHERFEAS, the Commission, at the request of the Issuer, has taken all action necessary
to appoint and designate Bank One, West Virginia, National Association, Charleston, West
Virginia, as the Escrow Trustee to accomplish such purposes;

NOW, THEREFORE, in consideration of the mutual agreements contained herein, and in
order further to secure payment of the Series 1986 A Bonds, as heretofore provided, the parties
hereto mutually undertake, promise and agree for themselves, their respective representatives,
successors and assigns, as follows:

1. Receipt of true and correct copies of the Ordinance and the Prior Ordinance are hereby
acknowledged by the Commission and the Escrow Trustee. Reference herein to or citation
herein of any provisions of either the Prior Ordinance or the Ordinance shall be deemed to

incorporate the same as a part hereof in the same manner and with the same effect as if the same
were fully set forth herein.

2. There is hereby created and established with the Escrow Trustee a special and
irrevocabie trust fund designated the “The City of Williamson, Prior Waterworks and Sewer
System Revenue Bonds Escrow Fund (hereinafter referred to as the “Escrow Fund”), to be held
in the custody of the Escrow Trustee, separate and apart from other funds of the Issuer, the
Commission or the Escrow Trustee. The deposit of investments or moneys in the Escrow Fund
shall constitute an irrevocable deposit of said investments or moneys in trust for, and such
moneys and the investments thereof, together with any income or interest earned thereon, shall
be applied, except as otherwise provided herein, to, the payment of the principal of, premium and
interest on the Series 1986 A Bonds as the same become due and payable.

3. Concurrently with the delivery of the Series 1996 A Bonds, the Issuer shall deposit
$1,521,820.11 from the proceeds of sale of the Series 1996 A Bonds, and $192,524.89 from the
sinking fund, including the reserve account therein, created and maintained on account of the
Series 1986 A Bonds into the Escrow Fund with the Escrow Trustee (total deposit
$1,714,345.00), and the Escrow Trustee shall apply such funds to the purchase of the
Government Securities described in Schedule B hereto. KMPG Peat Marwick, LLP, independent
certified public accountants, have certified, in their letter dated November 7, 1996, attached
hereto as Schedule C, that the Government Securities, together with the income to be derived
from the investment of the Government Securities, will be sufficient to pay the principal of,

-2-



premium and interest on the Series 1986 A Bonds as the same become due and payable as
described in the fourth recital hereto.

4. The Government Securities shall be credited to the Escrow Fund. The Escrow Trustee
shall deposit any proceeds (whether principal, interest or otherwise) derived from the
Government Securities in the Escrow Fund. Upon receipt of (a) an opinion of nationally
recognized bond counsel that such substitution is permitted under the Prior Ordinance and will
not cause any of the Series 1996 A Bonds to be “arbitrage bonds” as within the meaning of
Section 148 of the Intemal Revenue Code of 1986, as amended and then in effect, or to be
subject to treatment under subsection (c)(1) of said Section as an obligation not described in
subsection (a) of said Section and (b) a verification of an independent certified public accountant
that the substituted Government Securities are sufficient to pay the debt service, as it becomes
due, on the Series 1986 A Bonds, the Escrow Trustee may substitute other United States
Treasury Obligations for the Government Securities described in Schedule B hereto, provided
that the yield of such United States Treasury Obligations being substituted must equal or exceed
the yield of the Government Securities described in Schedule B hereto for which they are being
substituted. Except as provided above, the Escrow Trustee shall have no power or duty to invest
any moneys held hereunder or to make substitutions of the Government Securities hereunder, or
to sell, transfer or otherwise dispose of Government Securities acquired hereunder.

5. The Escrow Trustee shall deposit directly with the paying agent or agents therefor, in
immediately available funds, from the amounts held in the Escrow Fund on the dates set forth on
Schedule A hereto the amounts required to comply with the payments of principal, premium and
interest on the Series 1986 A Bonds in accordance with the terms of the fourth recital hereto.

6. The holders of the Series 1986 A Bonds shall have an express lien on all moneys and
assets in the Escrow Fund until paid out, used and applied in accordance with this Agreement.

7. After the payment of all the Series 1986 A Bonds, and the premium and interest

thereon, the amounts remaining in the Escrow Fund shall be transferred to the Sinking Fund
established under the Ordinance,

8. The Commission is not rendering any services under this Agreement and shall not be
entitled to any fees under this Agreement. The Escrow Trustee shall be responsible for all acts
required of the Commission under the Prior Ordinance. Notwithstanding any provisions to the
contrary in the Prior Ordinance, the Series 1986 A Bonds or other documents relating to the
Series 1986 A Bonds, as of the date hereof, all responsibility and liability of the Commission for
the Series 1986 A Bonds is terminated. All duties performed by the Commission for the Series
1986 A Bonds are terminated. All duties performed by the Commission as fiscal agent, whether
assigned or assumed, including but not limited to, authorizing the publication of all optional
and/or mandatory redemption notices, taking reasonable actions to reconcile statements of the
paying agents for the Series 1986 A Bonds, handle lost coupon and bond inquiries, and other
administrative matters, are henceforth assumed by the Escrow Trustee hereunder.

Concurrently with the delivery of the Series 1996 A Bonds, the Escrow Trustee shall be
paid its acceptance fee, first year fee and expenses incurred with respect to this Agreement.

-3



Future fees and expenses of the Escrow Trustee and the paying agents for the Series 1986 A

Bonds shall be promptly paid by the Issuer from the net revenues of the System described in the
Ordinance as they accrue.

In no event, however, shall the Escrow Trustee or the paying agents have any lien

whatsoever upon any of the moneys or Government Securities in the Escrow Fund, for the
payment of such fees or expenses.

9. The Issuer and the Escrow Trustee independently hereby covenant that no part of the
moneys or funds at any time in the Escrow Fund, shall be used directly or indirectly to acquire
any securities or obligations, the acquisition of which would cause any of the Series 1996 A

Bonds to be “arbitrage bonds™ as defined in Section 148 of the Internal Revenue Code of 1986,
as amended.

10. Neither the Commission nor the Escrow Trustee shall have any responsibility in
respect of the validity or sufficiency of this Agreement. The liability of the Escrow Trustee for
the payment of the principal of and the interest on the Sertes 1986 A Bonds shall be limited to
the application of the moneys and Government Securities available for such purposes in the
Escrow Fund. Neither the Commission nor the Escrow Trustee shall be liable or responsible
because of the failure of the Issuer to perform any act required of it by this Agreement or because
of the loss of any moneys arising through the insolvericy or the act or default or omission of any
depository, other than the Escrow Trustee, in which such moneys shall have been deposited.

11. If any outstanding Series 1986 A Bonds are not presented for payment when due, and
moneys are held by the Escrow Trustee for payment thereof but not including any funds held by
the paying agent for the Series 1986 A Bonds, such moneys shall be held for such purposes for a
period of four (4) years from the date such payment was due, at which time such moneys shall be
paid to the lssuer. Prior to such repayment by the Escrow Trustee to the Issuer, the Escrow
Trustee shall notify the national securities depository, if any, or any similar organization that said
moneys remain unclaimed and that after a date named in said notice, which date shall be the date
of such repayment and shall not be less than thirty (30) days after the date of such notice, such
moneys shall be paid to the lssuer as its absolute property and free from trust. The Issuer shall
pay any costs incurred with respect to such notice.

12. Concurrently with the execution of this Agreement and the defeasance of the lien of
the Series 1986 A Bonds, the Commission, at the express direction of the Issuer, shall pay from
the funds held by it in the respective sinking funds, including the reserve accounts therein,
created and maintained under the Prior Ordinance the sum of $192,524.89 into the Escrow Fund,
and the Issuer will cause $1,521,820.11 to be deposited into the Escrow Fund for the
simultaneous purchase of Government Securities by the Escrow Trustee. The Escrow Trustee
shall hold any moneys not needed for the purchase of the Government Securities in the Escrow
Fund and apply them to the April 1, 1997, interest payment.

13. If any one or more of the covenants or agreements provided in this Agreement to be
performed on the part of any of the parties hereto should be determined by a court of competent

jurisdiction to be contrary to law, such covenant or agreement shall be deemed and construed to
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be severable from the remaining covenants and agreements herein contained and shall in no way
affect the validity of the remaining provisions of this Agreement.

14, Whenever it shall be required hereunder to redeem Series 1986 A Bonds, as set out in
the fourth recital to this Agreement and Schedule A hereto, the Escrow Trustee shall be
responsible for the preparation, publication and mailing of the notice of redemption in
accordance with the provisions of the Prior Ordinance. The costs of any required publication and
mailing of any notice of redemption shall be paid by the Issuer and under no circumstance shall
the Escrow Trustee have any claim on moneys on deposit in the Escrow Fund for payment of
such costs, but shall look solely to the Issuer for such payment. The Escrow Trustee shall act on

behalf of the Issuer in the conduct of the proceedings for the redemption of the outstanding bonds
to be redeemed in accordance with the Prior Ordinance.

15. The duties and responsibilities of the Escrow Agent shall be limited to those
expressly set forth in this Agreement. No implied duties of the Escrow Agent shall be read into
this Agreement and the Escrow Agent shall not be subject to, or obliged to recognize any other

agreement between, or direction or instruction of, any or all the parties hereto even though
reference thereto may be made herein.

16. The Escrow Agent may rely, and shall be protected in acting or refraining from
acting, upon any instrument furnished to it hereunder and believed by it to be genuine and
believed by it to have been signed or presented by the appropriate party or parties (including
without limitation, with respect to any party which is a corporation, any instrument purporting to
have been signed on its behalf by an authorized officer). The Escrow Agent shall not be
responsible for the sufficiency or accuracy, or the form, execution, validity or genuineness, of
documents or securities now or hereafter deposited or received hereunder, or of any endorsement
thereon, or for any lack of endorsement thereon, or for any description therein, nor shall it be
responsible or liable in any respect on account of the identity, authority or rights of any person
executing, depositing or delivering or purporting to execute, deposit or deliver any such
document, security or endorsement or this Agreement, or on account of or by reason of forgeries,
false representations, or the exercise of its discretion in any particular manner, not shall the
Escrow Agent be liable for any mistake of fact or of law or any error of judgment, or for any act
or omission, except as a result of its negligence or willful malfeasance.

17. The Issuer shall at all times indemnify the Escrow Trustee from all liabilities, claims,
causes of action, costs and expenses (including, without limitation, reasonable attorney's fees and
expenses) imposed upon or asserted against the Escrow Trustee, except as a result of its
negligence or willful misconduct, on account of actions taken or omitted to be taken by the
Trustee relating to or arising out of this Escrow Agreement, the Ordinance or the Bonds at the

request or with the consent of the Issuer. This indemnification shall survive the termination of
this agreement.

18. The Escrow Agent may consult with legal counsel of its own choosing and shall be

fully protected in acting or refraining from acting in good faith and in accordance with the
opinion of such counsel.



19. It is understood that the Escrow Agent reserves the right to resign as the Escrow
Agent at any time by giving written notice of its resignation, specifying the effective date
thereof, to each other party hereto. Within thirty (30) days after receiving the aforesaid notice,
the other party or parties hereto shall appoint a successor Escrow Agent to which the Escrow
Agent shall distribute the property then held hereunder. If a successor Escrow Agent has not
been appointed and has not accepted such appointment by the end of such thirty (30) day period,
the Escrow Agent may apply to a court of competent jurisdiction for the appointment of a
successor Escrow Agent and the fees, costs and expenses (including counsel fees and expenses)
which it incurs in connection with such proceeding shall be paid by the Issuer.

20. This Agreement may be executed in several cdunterparts, all or any of which shall be

regarded for all purposes as one ornginal and shall constitute and be but one and the same
instrument.

21. This Agreement is made in the State of West Virginia under the Constitution and
laws of such State and is to be so construed.

22. This Agreement shall terminate on the earlier of the date on which all the outstanding
Series 1986 A Bonds have been paid and discharged in accordance with the respective provisions
of the Prior Ordinance or, as described in Paragraph 11, above, four (4) vears after the last date
on which payment on the Series 1986 A Bonds is due. Government Securities in the Escrow
Fund shall be transferred as provided in Paragraph 7 hereof.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day

and year first above written.
THE CITY,0F W?,JAMSON /
b :,?
/T
4 Y

WEST VIRGINIA MUNICIPAL BOND
COMMISSION :




BANK ONE, WEST VIRGINA,
NATIONAL ASSOCIATION, as Escrow
Trustee

By/ j[//ﬁ MJ@ % LIL/ f LED




SCHEDULE A

Maturity Date Principal Amount Interest Rate
October 1, 1997 9,485.81 9.75%
October 1, 1998 10,410.69 9.75%
October 1, 1999 11,425.72 9.75%
October 1, 2000 12,539.73 9.75%
October 1, 2001 9.75%



SCHEDULE B

United States Treasury
Certificate of Indebtedness

Maturity Date Par Amount Coupon

04/01/97
10/01/97
04/01/98
10/01/98
04/01/99
10/01/99
04/01/00
10/01/00
04/01/01
10/01/01



STATE OF WEST VIRGINIA

WATER DEVELOPMENT AUTHORITY

1201 DUNBAR AVENUE
DUNBAR, WV 25064

Talephone (304) 558-3612
Telacopier (304} 558-0299

October 22, 1996

CITY OF WILLIAMSON
WATERWORKS AND SEWER SYSTEM REFUNDING REVENUE BONDS
SERJES 1996A

Subject to the receipt by us of the verification report, defeasance opinion and accountant’s
certificate relating to parity between the 1996 Series A Bonds and the 1986 Series B Bonds, the
undersigned duly authorized representative of the West Virginia Water Development Authority, the
registered owner of the entire outstanding aggregate principal amount of the Waterworks and Sewer
System Revenue Bonds Series 1986A and Waterworks and Sewer System Revenue Bonds Series
1986B issued by the City of Williamson (the “Issuer™), hereby consents to (i) the issuance of the
Waterworks and Sewer System Refunding Revenue Bonds, Series 1996 A, in the aggregate amount
of $1,840,000, by the Issuer under the terms of the Ordinance authorizing the Bonds on a parity,
with respect to lien, pledge and source of and security for payment, with the Issuer’s Waterworks
and Sewer System Revenue Bonds, Series 1986B; (ii) the refunding of the Issuer’s Waterworks and
Sewer System Revenue Bonds, Series 1986A, by the Series 1996 A Bonds; and (iii) the redemption
of the Series 1986A Bonds on October 1, 2001, at a redemption price of 113.47% plus interest to
the date of redemption.

WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

B%EM:_&% \o@d&ea)m_/

Its Ditedtor \Y




11/86/1996 1B:17 3847523254 VALLET ASSOCIATES - ‘ PAGE 82

C. JEFFREY VALLEY, CPA : AMERICAN INSTITUTE OF

OwWNER : 'GERTIFIED PUBLIC AGCCOUNTANTS
WV ASSOCIATION OF
CERTIFIED PUBLIC ACCOUNTANTS

Votlet & Lisoceabes. LE

210 Dinoxss STHEET
LoganN, WEST Vinainia 29801
{3G4) 752-1272

November 7, 1996

Wheat First Butcher Singer
500 Virginia Street East
Charleston, WV 25301

The City of Williamson
P O Box 1517
Williamson, WV 25661

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

Re: The City of Williamson, Waterworks
and Sewer System Refunding Revenue
Bonds, Series 1996 A

Ladias and Gentlemen:

We have been asked to determine if the combined waterworks and
sewer system of The City of Williamson has achieved and will achieve
sufficient revenue coverage of its existing and proposed debt service
as set forth In the Supplemental Loan Agreement relating to the Series
1986 B Bonds, the Offlicial Statement dated October 21, 1996, and the
Bond Ordinance enacted by the City Council! on June 13, 1996. Said
Official Statement and Section 6.04 of the Ordinance requires the
revenues derived the waterworka and sewer system will always be
sufficient to pay provide revenues in each Fiscal Year to pay, as the
aame ahal)l become due, the necessary axpenaes, repairs (including
replacement), maintenance and operation of aaid Waterworks and Sewer
System, and at least sufficient to pay one hundred twenty~five per
centum (125%) of the maximum amount of principal and interest maturing
and becoming due on the Series 1996 A Bonds, and any Bonds superior to
or on a parity with the Series 1556 A Bonda. Section 4.1(b)(v) of the
Supplemental Loam Agreement relating to the Series 1986 B Bonds
provides that parity bonds may only be issued if net revenues of the
System prior to the issuance of any parity bonds shall be not less than
115% of the maximum debt service in any succeeding year on the Series
1986 B Bonds, any parity bonds theretofore and then being issued and
any other bonds or obligations payable from or secured by the revenues
f the System prior to the Series 1986 B Bonds.

In calculating the required revenues and coverage, we have assumed
that the proposed issue will conform to the terms set forth in the
official Statement dated October 21, 1996.
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ovember 7, 1996

Based on the foregoing, we certify that annual revenues of The
City of Williamson Waterworks and Sewer System, wil! be sufficient to
pay provide revenues in each Fiscal Year to pay, as the same shall
become due, the necessary expenses, repairs (including replacement),
maintenance and operation of said Waterworks and Sewer System, and at
least sufficient to pay one hundred twenty-five per centum {125%) of
the maximum amount of principal and interest maturing and becoming due
on the 1979 Bonds, the Series 1986 C Bonds, the Series 1986 B Bonds and
the Seriea 1996 A Bonds, and that the net revenues of the System for 12
of the last 18 months prior to the issuance of the Series 1996 A Bonds
ia not less than 115% of the maximum debt service in any succeeding
Year on the Series 1986 B Bonds, the Series 1996 A Bonds, the 1979
Bonds and the Series 1986 C Bonds and meets the parity test
reguirements for the Series 1986 B Bonds.

Very truly vyours,

L)QLLJT, %*A@ﬂ*&z‘:‘/*t
VALLET & ASSOCIATES, AC



STATE OF WEST VIRGINIA

WATER DEVELOPMENT AUTHORITY

1201 DUNBAR AVENUE
DUNBAR, WV 25064

Teiephone (304) 558-3612
Telecopier (304) 558-0299

November 7, 1996

CITY OF WILLIAMSON
WATERWORKS AND SEWER SYSTEM REFUNDING REVENUE BONDS
SERIES 1996A

The undersigned duly authorized representative of the West Virginia Water Development
Authority, the registered owner of the entire outstanding aggregate principal amount of the
Waterworks and Sewer System Revenue Bonds Series 1986A and Waterworks and Sewer System
Revenue Bonds Series 19868 issued by the City of Williamson (the “Issuer”), hereby consents to (i)
the issuance of the Waterworks and Sewer System Refunding Revenue Bonds, Series 19964, in the
aggregate amount of $1,790,000, by the Issuer under the terms of the Ordinance authorizing the
Bonds on a panty, with respect to lien, pledge and source of and security for payment, with the
Issuer's Waterworks and Sewer System Revenue Bonds, Series 1986B; (ii) the refunding of the
Issuer’s Waterworks and Sewer System Revenue Bonds, Series 1986A, by the Series 1996A Bonds:
and (ii1) the redemption of the Series 1986A Bonds on October 1, 2001, at a redemption price of
113.47% plus interest to the date of redemption.

WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

%%W

Its Dire&%r




BOWLES RICE
McDAVID GRAFF & LOVE

ATTORNEYS AT LAW
1000 TECHNOLOGY DRIVE, SUITE 1330 16TH FLOOR HUNTINGTON SQUARE +LEE STREET 501 AVERY STREET
FAIRMONT, WEST VIRGINLA 26554 POST OFFICE BOX 1386 PARKERSBURG, WEST VIRGINIA 26102
TELEPHONE 304-368-400 CHARLESTON, WEST VIRGINIA 25325-1386 TELEPHONE 3044858500
TELEPHONE 304-347-1100
105W. BURKE STREET FACSIMILE 304-343-2667 12TH FLOOR VINE CENTER TOWER
MARTINSBURG, WEST VIRGINIA 25401 LEXINGTON, KENTUCKY 40507
TELEPHONE 304-263-0836 TELEPHONE 606-225-8700
206 SPRUCE STREET 900 HEYBURN BUILDING
MORGANTOWN, WEST VIRGINIA 26505 LOUISVILLE, KENTUCKY 40202
TELEPHONE 304-284-4013 TELEPHONE 502-589-0500
WRITERS CKRECT DAL NUMBER EMAL

September 30, 1996

Wheat First Butcher Singer
1200 United Center

500 Virginia Street, East
Charleston, West Virginia 25301

Re: $1,790,000 The City of Williamson, West Virginia Waterworks and
Sewer System Revenue Refunding Bonds Series 1996A

Ladies and Gentlemen:

This memorandum sets forth, in summary form, information concerning the extent
to which and conditions upon which it is believed sales of the above-captioned bond (the
“Bonds") will be permissible under the Blue Sky or securities laws of the states of Fiorida,
Maryland, North Carolina, Ohio, Pennsylvania, Texas, Virginia, West Virginia, and the
District of Columbia.

We have examined the latest compilations available to us of the applicable statutes,
if any, of such jurisdictions which relate to the sale of securities therein and, in certain
instances, the regulations issued thereunder, but we have not obtained special rulings of
the securities commissions or other administrative bodies or officials charged with the
administration of the respective securities or Blue Sky laws, nor have we obtained opinions

of local counsel. We do not purport to be experts in the laws of any jurisdiction other than
the State of West Virginia.



BOWLES RICE
MCDAVID GRAFF & LOVE

In all instances in which we have indicated that persons registered or licensed as
dealers or brokers may sell the Bonds, we have assumed that such persons have complied
with all dealer or broker requirements in connection with the sale thereof, and with all
federal and state statutes, rules and regulations with respect to registration or licensing.

The statements made herein are of necessity subject to the exercise of broad
discretionary powers given by statute to securities commissions and other qualified
authorities authorizing such commissions or authorities to withdraw exemptions offered by
statute or by administrative interpretations thereof, to refuse registration or to impose
additional requirements or restrictions in respect to any offering of securities.

_ Any statements in this memorandum with respect to sales to banks, savings
institutions, trust companies, insurance companies, or the like, refer only to Blue Sky
requirements relating to such saies and do not purport to cover the question of whether the
purchase of the Bonds wouid be a legal investment for such institutions. This
memorandum does not cover the requirements of any jurisdiction with respect to the use
of advertising material.

Very truly yours,

BOWLES RICE
McDAVID GRAFF & LOVE



$1,840,000
THE CITY OF WILLIAMSON
WATERWORKS AND SEWER SYSTEM
REFUNDING REVENUE BONDS
SERIES 1996 A
ACCEPTANCE BY MUNICIPAL BOND COMMISSION
The undersigned, on behalf of the West Virginia Municipal Bond Commission (the
“Bond Commission™), hereby acknowledges that he has received a copy of the Bond Ordinance
enacted by the City Council of The City of Williamson (the “Issuer”) on Jurne 13, 1996,
supplemented by a resolution adopted on October 21, 1996 (the “Bond Ordinance™), regarding,
among other things, the above-referenced bonds (the “Bonds™). The undersigned hereby accepts
the duties and obligations imposed upon the Bond Commission by the Bond Ordinance,
including but not limited to those regarding investment of moneys in the sinking funds, and by

the Tax Regulatory Agreement entered by the Issuer, the Bond Commission and Bank One, West

Virginia, National Association with respect to the Bonds.
Witness my signature as of this 7* day of November, 1996.

WEST VIRGINIA MUNICIPAL BOND
COMMISSION

™,

By ‘\CZ /\ L &J

Its Executive Director




$1,840,000
THE CITY OF WILLIAMSON
WATERWORKS AND SEWER SYSTEM
REFUNDING REVENUE BONDS
SERIES 1996 A

REGISTRAR AND PAYING AGENT’S AGREEMENT

THIS REGISTRAR and PAYING AGENT’S AGREEMENT, dated as of the 7% day of
November, 1996, by and between THE CITY OF WILLIAMSON, a municipal corporation and a
political subdivision of the State of West Virginia (the “Issuer”), and BANK ONE, WEST
VIRGINIA, NATIONAL ASSOCIATION, a national banking association, as bond registrar and
paying agent (the “Registrar™).

WHEREAS, the Issuer has contemporaneously with the execution hereof issued and sold
the bonds described above (the “Bonds™); and

WHEREAS, capitalized words and terms used in this Registrar and Paying Agent's
Agreement and not otherwise defined herein shall have the respective meanings given them in
the ordinance passed by the Issuer on June 13, 1996, and a supplementa] resolution adopted by
the Issuer on October 21, 1996, authorizing issuance of the Bonds (collectively herein the

“Ordinance”), copies of which are respectively attached as Exhibits A and B hereto and
incorporated herein by reference; and

WHEREAS, the Ordinance appoints Bank One, West Virginia, National Association to
act as Registrar and Paying Agent for the Bonds;

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

1. Upon the execution of this Registrar and Paying Agent’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 and Paying Agent for the Bonds, all as set forth in the
Ordinance, such duties including, among other things, the duties to authenticate, register and
deliver Bonds upon original issuance and when properly presented for exchange or transfer, and
shall do so with the intention of maintaining the exclusion of interest on the Bonds from gross
income for federal income tax purposes, in accordance with any rules and regulations
promulgated by the United States Treasury Department or by the Municipal Securities
Rulemaking Board or similar regulatory bodies as the Issuer advises it of and with generally
accepted industry standards, and to provide for the payment of the principal and interest on the

Bonds to the registered owners thereof from funds supplied by the Issuer. .
2. The %{eglstrar 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 [ssuer.



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

5. It is intended that this Registrar and Paying Agent’s Agreement shall carry out and
implement provisions of the Ordinance with respect to the Registrar. In the event of any conflict

between the terms of this Registrar and Paying Agent’s Agreement and the Ordinance, the terms
of the Ordinance shall govern.

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

7. The Registrar may resign as Registrar at any time by giving at least 60 days written
notice to the Issuer. The Registrar may be removed as Registrar at any time by an instrument
filed with the Registrar and signed by the Issuer.

Notices shall be delivered to the parties at the following addresses:
ISSUER:

The City of Williamson
P. 0. Box 1517
Williamson, West Virginia 25661

REGISTRAR

Bank One, West Virginia, National Association
P. 0.Box 1113

Charleston, West Virginia 25323

Attention: Corporate Trust Department

8. Unless otherwise so notified, the Registrar shall register all Bonds in the name of Cede
& Co., as nominee for The Depository Trust Company.

9. All notices and communications required or permitted hereunder, except as otherwise
expressly agreed in writing, shall be in writing and shall be delivered by hand or sent by mail or

sent by telex, telecopier, or telegraph, addressed to the respective party at the appropriate address
in Section 7 hereof.

10. The Registrar shall maintain records which indicate the date and volume of services
rendered hereunder. Such records shall include, but not be limited to, records of the Bonds or
portions thereof paid by the Registrar. Such records and the applicable premises of the Registrar
shall be subject to inspection by duly designated agents, designees or officials of the Issuer for
the purpose of reviewing the adequacy of procedures, systems capabilities methods of operation.



Any such inspection may be made during normal banking hours after reasonable prior written
notice,

11. The Registrar warrants and represents that it is a national banking association, and in
good standing under the laws of the United States of America, may lawfully conduct business in
the State of West Virginia, and is lawfully empowered, pursuant to such laws, to accept the
duties and obligations contemplated and as provided in the Ordinance and this agreement and to
serve in the capacities of Registrar and Paying Agent thereunder and hereunder.

12. There is no litigation pending of threatened in any court, either State or Federal,
calling into question the creation, organization or existence of the Registrar or the authority of
the Registrar to perform its duties under this agreement or the Ordinance.

13. This Registrar and Paying Agent’s Agreement shall be governed by and construed in
accordance with the laws of the State of West Virginia.

IN WITNESS WHEREOF, THE CITY OF WILLIAMSON and BANK ONE, WEST
VIRGINIA, NATIONAL ASSOCIATION, have each caused this Registrar and Paying Agent’s

Agreement to be executed in their names and on their behalf, by their duly authorized officers, all
as of the date first above written.

THE CITY OF WILLIAMSON

b D

l\f‘féyor

By

BANK  ONE, WEST VIRGINIA,
NATIONAL ASSOCIATION

By /[%ﬁ; % LZ///!&%

Vice President



$1.840,000
THE CITY OF WILLIAMSON
WATERWORKS AND SEWER SYSTEM
REFUNDING REVENUE BONDS
SERIES 1996 A

CERTIFICATE OF REGISTRATION OF BONDS

I, Teresa Davis, Vice President, of Bank One, West Virginia, National Association, of
Charleston, West Virginia, as Registrar (the “Registra.r”).under the Ordinance providing for the
issuance of the Bonds described above, hereby certify that on the 7" day of November, 1996, the
fully registered Waterworks and Sewer System Refunding Revenue Bonds, Series 1996 A in the
stated principal amount of $1,840,000, designated “The City Williamson, Waterworks and Sewer
System Refunding Revenue Bonds, Series 1996 A” numbered R-1 through R-15 consecutively,
and each dated October I, 1996 were registered as to principal and interest in the name of “Cede
& Co.” 1n the books of the Issuer kept for that purpose at our office, by a duly authorized officer
on behalf of Bank One, West Virginia, National Association, as Registrar.

WITNESS my signature as of this 7" day of November, 1996.

BANK  ONE, WEST  VIRGINIA,
NATIONAL, ASSOCIATION

By///J(L%LMJ

Teresa Davis, Vice Pre51dent




Exhibit A - Maturity Schedule

$1,840,000
THE CITY OF WILLIAMSON
WATERWORKS AND SEWERAGE SYSTEM
REFUNDING REVENUE BONDS
SERIES 1996 A

REGISTRAR AND CO-PAYING AGENT’S CERTIFICATE

The undersigned, on behallf of BANK ONE, WEST VIRGINIA, NATIONAL
ASSOCIATION, Charleston, West Virginia, a national banking association (the “Bank™), hereby
cerlifies as follows with respect to the above-captioned Bonds (the “Bonds”):

The Bank has full power and authority to enter into and carry out the provisions of the
Reg:slrar ‘and Co-Paying Agent’s Agreement, dated as of November 7, 1996, between The City
of Williamson (the “Issuer”) and the Bank (the “Agreement”).

2. The person whose title, name and signature is set forth below holds the position by
election or appointment by the Board of Directors of the Bank shown opposite her name, and
such person has been respectively named and designated as an authorized officer of the Bank to
authenticate and register the Bonds, to deliver certificates on behalf of the Bank in connection
with the closing of the sale of the Bonds and to take any other actions required by the
Agreement.

Vice President Teresa Davis //é‘ /// ja, % { ‘ / [/,4/’\/
Trust QOfficer Michael E. Puskar W‘f (5' /"W

3. The above signed, Teresa L, Da{ris, was duly authorized to, and did on or prior to
the date hereof, execute and deliver the Agreement to the Issuer on behalf of the Bank.

4. The Bank has received from the Issuer on the date hereof the Bonds, in the respective
numbers and denominations, maturing in such years, and bearing interest at such rates, all as set
forth in Exhibit A attached hereto and incorporated herein by reference. At the time of such
receipt, each of the Bonds has been executed by the manual signature of the Mayor of the Issuer,
impressed with the seal of the Issuer, and attested by the manual signature of the City Clerk of
the Issuer.

5. The Bank has caused each of the Series 1996 A Bonds to be duly authenticated by the

manual signature of Teresa 1. Da®ad as described in Exhibit A hereto, by attaching to each of
such Bonds a certificate in the following terms:



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of The City of Williamson Waterworks and Sewer System Refunding
Revenue Bonds, Series 1996 A, described in the within mentioned Ordinance and has been duly
registered in the name of the Registered Owner set forth above on the date set forth below.

Date: November 7, 1996

BANK  ONE, WEST  VIRGINIA,
NATIONAL ASSOCIATION, as Registrar

By:
Its Authorized Officer

WITNESS my signature this 7" day of November, 1996.

BANK  ONE, WEST  VIRGINIA,
NATIONAL ASSOCIATION

py. PPl & Lo

Its Trust Officer




VAUGHAN & WITHROW
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DENNIS R. VAUGHAN, jR. SUITE 200 CAPITOL CENTRE TELEPHONE (304) 342-3900
JAMES W, WITHROW 232 CAPITOL STREET TELECOPY (304) 344-2386
CHARLESTON, WEST VIRGINIA 25301

November 7, 1996

Wheat First Butcher Singer
500 Virginia Street, East
12th Floor

Charleston, WV 25301

Re:  $1,840,000 The City of Williamson Waterworks and Sewer System Refunding
Revenue Bonds, Series 1996 A

Gentlemen:

We deliver to you herewith our legal opinion addressed to The City of Williamson dated
the date hereof relating to the above referenced series of bonds.

You may rely on such opinion as if the same was addressed to you in the first instance.

Very truly yours,

Vaughan & Withrow

\/%wa%ﬁ



VAUGHAN & WITHROW

DENNIS R. VAUGHAN, JR. SUITE 200 CAPITOL CENTRE TELEPHONE (304) 342-3500
JAMES W, WITHROW 232 CAPITOL STREET TELECOPY (304) 344-2386

CHARLESTON, WEST VIRGINIA 25301

November 7, 1996

The City of Williamson
P. O.Box 1517
Williamson, WV 25664

Re:  The City of Willlamson Waterworks and Sewer System Refunding
Revenue Bonds, Series 1996 A

(entlemen:

We are Bond Counsel to The City of Williamson (the "Issuer"), a municipal corporation
created under the laws of the State of West Virginia and a political subdivision of the State of
West Virginia.

We have examined a certified copy of proceedings and other papers relating to the
issuance of a series of revenue bonds of the Issuer, denoted as Waterworks and Sewer System
Refunding Revenue Bonds, Series 1996 A, dated October 1, 1996 (the "Series 1996 A Bonds"),
issued pursuant to an Ordinance enacted by the City Council of the Issuer on June 13, 1996, as

amended and supplemented by a Supplemental Resolution adopted on October 21, 1996 (the
"Ordinance").

The Series 1996 A Bonds are in the aggregate principal amount of $1,840,000.00, issued
in the form of one bond for each maturity, registered in the name of the nominee of The
Depository Trust Company, as to principal and interest, with interest payable April 1 and
October | of each year, beginning April 1, 1997, at the respective rate and with principal payable
in installments in October in each of the years 1997 through 2025 all as set forth in the Official
Statement relating to the Series 1996 A Bonds. The Series 1996 A 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 Ordinance.

The Series 1996 A Bonds are issued for the purpose of providing a portion of the costs of
refunding certain revenue bonds of the Issuer previously issued to finance the acquisition and
construction of certain extensions, improvements and betterments to the public waterworks and



The City of Williamson
November 7, 1996
Page 2

sewer system (the "System") for the Issuer, funding, in part, a reserve fund for the Series 1996 A
Bonds and paying the costs of issuance thereof,

We have also examined the applicable provisions of Chapter 8, Article 20 and Chapter
13, Article 2E of the Code of West Virginia, 1931, as amended (the "Act"), under which the
Series 1996 A Bonds are issued.

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

L. The Issuer is a duly organized and presently existing municipal corporation and a
political subdivision of the State of West Virginia, with full power and authority to operate and
maintain the System referred to in the Ordinance and to issue and sell the Series 1996 A Bonds,
all under the Ordinance, the Act and other applicable provisions of law.

2. The Issuer has legally and effectively adopted the Ordinance and all other

necessary actions and certifications in connection with the issuance and sale of the Series 1996 A
Bonds.

-~

3. The Series 1996 A Bonds are valid and legally enforceable special obligations of
the Issuer, payable from the net revenues of the System referred to in the Ordinance and secured
by a second lien on and pledge of the net revenues of said System, which second lien is on a
parity with the Issuer’s Waterworks and Sewer System Revenue Bonds, Series 1986 B.

4. The Issuer has reserved the right to issue additional bonds ranking on a parity
with the Series 1996 A Bonds, as provided in the Ordinance.

s. The interest on the Series 1996 A 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
with respect to corporations, (as defined for federal income tax purposes), such interest is taken
into account in determining adjusted current earnings for the purpose of computing the
alternative minimum tax imposed on such corporations. The opinion set forth above is 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 Series 1996 A Bonds in
order that the interest thereon be (or continue to be) excludable from gross income for federal
income tax purposes. Failure to comply with such covenants and representations could cause the
interest on the Series 1996 A Bonds to be so included in gross income retroactive to the date of
issuance. Other than as set forth in paragraph 6 below, we express no opinion regarding other
federal tax consequences with respect to the Series 1996 A Bonds.



The City of Wiiliamson
November 7, 1996
Page 3

6. The Issuer has designated the Series 1996 A Bonds as "qualified tax-exempt
obligations" in the Ordinance and covenanted therein that it did not reasonably expect to issue
more than $10,000,000 in principal amount of obligations (other than private activity bonds) the
interest on which is excludable from the gross income of the holders thereof for federal income
tax purposes during the calendar year 1996. Therefore, the Series 1996 A Bonds are "qualified
tax-exempt obligations" within the meaning of Section 265(b)(3) of the Internal Revenue Code
of 1986, as amended.

7. The Series 1996 A Bonds and the interest thereon are, under the Act, exempt from
all taxation by the State of West Virginia or any county, municipality or any agency thereof.

The rights of the owners of the Series 1996 A Bonds and the enforceability of the Series
1996 A Bonds and the Ordinance 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 Series 1996 A Bond numbered R-1,

and in our opinion, the form of said Bond and its execution and authentication are regular and
proper.

Very truly yours,

VAUGHAN & WITHROW

Vol el A



VAUGHAN & WITHROW
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DENNIS R. VAUGHAN, IR, SUITE 200 CAPITOL CENTRE TELEPHONE (304) 342-3900
JAMES W. WITHROW 232 CAPITOL STREET TELECOPY (304) 344-2386
CHARLESTON, WEST VIRGINIA 25301

November 7, 1996

Wheat First Butcher Singer
500 Virginia Street, East
12th Floor

Charleston, WV 25301

Re:  $1,840,000 The City of Williamson Waterworks and Sewer System
Refunding Revenue Bonds, Series 1996 A

Gentlemen:

We have acted as bond counsel in connection with the issuance and sale by The City of
Williamson (the “Issuer”) of $1,840,000 aggregate principal amount of Waterworks and Sewer
System Refunding Revenue Bonds, Series 1996 A Bonds (the “Bonds™). In our capacity as Bond
Counsel, we are delivering an opinion of even date herewith concerning the legality of the Bonds
and the exclusion of interest on the Bonds from gross income for federal income tax purposes
(the “Bond Opinion™). We have examined the documents and instruments as described in the
Bond Opinion, the Official Statement and such other matters as we have deemed necessary or
appropriate to render this opinion. Words and terms used in this opinion shall have the meanings
assigned to them in the Bond Purchase Agreement (the “Purchase Agreement”) dated October

21, 1996, between the Issuer and the Underwriter.
Based upon the foregoing, we are of opinion that:

(1) The Purchase Agreement has been authorized, executed and delivered by the Issuer
and, assuming due authorization, execution and delivery by the other parties thereto, is a legal,
valid, binding and enforceable obligation of the Issuer (except to the extent that enforceability

may be limited by bankruptcy, insolvency, or other laws or equitable principles affecting
creditors rights generally).

(2) The Issuer, under the Act, has full power and authority to adopt the Ordinance, enter
into the Purchase Agreement and perform its obligations thereunder.

(3) The Issuer has duly ratified the distribution of the Preliminary Official Statement, the
Official Statement has been duly approved, signed and delivered by the Issuer, and the Issuer has
authorized the distribution of the Official Statement and the use thereof by the Underwriter in
connection with the public offering of the Bonds.
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(4) The statements and information contained in the Official Statement under the captions
or subcaptions “Description of the Series 1996 A Bonds,” “Additional Security for the Series
1996 A Bonds,” “Tax Exemption,” “Tax Treatment of Original Issue Discount” and the
definitions and the summary of the Ordinance in Appendix B to the Official Statement and the
form of the opinion of Bond Counsel contained in Appendix D to the Official Statement (except
for financial or statistical data therein as to which no opinion is hereby expressed) do not contain
any untrue statement of a material fact or omit to state a material fact necessary to make such

statements, in light of the circumstances under which they were made, not misleading in any
material respect.

(5) The Ordinance and the Bonds conform with the respective summaries of the terms
and provisions thereof set forth in the Official Statement.

(6) The Bonds are exempt from registration pursuant to the Securities Act of 1933, as
amended, and the Ordinance is exempt from qualification as an indenture pursuvant to the Trust
Indenture Act 0f 1939, as amended.

Very truly yours,

VAUGHAN & WITHROW

\/WaQ NQ
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November 7, 1996

The City of Williamson
P.O.Box 1517
Williamson, WV 25661

Wheat First Butcher Singer
500 Virginia Street, East
12th Floor

Charleston, WV 25301

Re:  §$1,840,000 The City of Williamson Waterworks and Sewer System
Refunding Revenue Bonds, Series 1996 A

Gentlemen;

We have acted as bond counsel in connection with the issuance and sale by The City of
Williamson, West Virginia (the “Issuer™) of $1,840,000 aggregate principal amount of The City

of Williamson Waterworks and Sewer System Refunding Revenue Bonds, Series 1996 A (the
“Series 1996 A Bonds™).

The initial public offering price of the Series 1996 A Bonds maturing on October 1, 2025
(the “Discount Bonds”), is less than the amount payable on such Series 1996 A Bonds at
maturity. The difference between the initial public offering price at which a substantial amount
of such Series 1996 A Bonds were sold and the amount payable at maturity constitutes an
original issue discount (“OID”). In the case of an original Holder of a Discount Bond, the
amount of the OID which is treated as having accrued with respect to such Series 1996 A Bond is
added to the cost basis of the Holder in determining, for federal income tax purposes, gain or loss
upon its disposition (including its sale, redemption or payment at maturity). We are of the
opinion that amounts received upon such disposition which are attributable to accrued OID will
be treated as tax-exempt interest, rather than as taxable gain, for federal income tax purposes.

Interest in the form of OID is treated as compounding semiannually on days which are
determined by reference to maturity date of the Discount Bonds. The amount of OID which is
treated as having accrued in respect of a Discount Bond for any particular semiannual
compounding period is equal to the difference between (i) the product of (a) one-half of the yield
for the Discount Bonds (adjusted as necessary for an initial short period) and (b) the tax basis of
the Discount Bond, and (ii) the amounts actually payable as interest on such Discount Bond
during such period. For purposes of the preceding sentence, the tax basis of a Discount Bond, if
held by an original purchaser, can be determined by adding to the initial public offering price of
such Series 1996 A Bond the OID that is treated as having accrued during all prior semiannual
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compounding periods. If a Discount Bond is sold or otherwise disposed of between semiannual
compounding dates, then OID which would have accrued for that semiannual compounding

period for federal income tax purposes is to be apportioned in an equal amount among the days
in such compounding period.

Very truly yours,

Vaughan & Withrow
o
v% 2 U)
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Wheat First Butcher Singer
12th Tloor

500 Virginia St. East
Charleston, WV 25301

RE:  $1,840,000 The City of Williamson Waterworks and Sewer System
Refunding Revenue Bonds, Series 1990 A

Gentlemen:

I am the City Attorney for The City of Wiiliamson (the "Issuer"), in connection with the
issuance ol the Issuer’s $1.840,000 in aggregate principal amount Waterworks and Sewer System
Refunding Revenue Bonds, Series 1996 A (the "Bonds").

I have reviewed copies of the approving opinion of Vaughan & Withrow, as bond
counsel, the Bond Purchase Agreement by and between Wheat First Butcher Singer (the
"Underwriter") and the Issuer dated Oclober 21, 1996, the Escrow Agreement by and among the
Issuer, the West Virginia Municipal Bond Commussion and Bank One, West Virginia, National
Association, Escrow Trustee, dated November 7, 1996, the Ordinance, the Official Statement
dated October 21, 1996, and the Preliminary Official Statement dated September 30, 1996,
relating to the Bonds. All capitalized terms used herein and not otherwise defined herein shall
have the meanings set forth in the Bond Purchase Agreement and in the Ordinance.

[ am of the opinion that:

1. The Bond Purchase Agreement and the Escrow Agreement have been duly authorized,
executed and delivered by the Issuer and, assuming due authorization, execution and delivery by
the respective parties thereto, constitute the valid and binding agreements of the Issuer in
accordance with their terms.

2. The members of the Governing Body are the duly and properly elected or appointed
and qualified members and are thereby authorized to act on behaif of the Issuer.

3. The Ordinance has been duly enacted by the Governing Body of the Issuer, is in full
force and effect, and no further action of the Issuer is required for its continued validity.

4. The [ssuer has duly ratified the distribution of the Preliminary Official Statement, the
Olficial Statement has been duly approved. signed and delivered by the Issuer, and the Issuer has
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authorized the distribution of the Official Statement and the use thereof by the Underwriter in
connection with the public offering of the Bonds.

5. The information and statements contained in the Official Statement or the appendices
thereto under the headings "The System," "Rates and Charges," "Litigation,” "Landlord Liens"
and "Legal Matters" are true, correct and complete in all material respects and do not omit any
material fact which, in my opinion, should be included or referred to therein 50 as to make the
information or statements made therein not misleading.

6. Nothing has come to my attention which would lead me to believe that the Official
Staternent (except for financial, statistical and engineering date included therein, as to which no
view is hereby expressed) contains an untrue statement of material fact or omits to state an
material fact required to be stated therein or necessary to make the statements therein, in light of
the circumstances under which they are made, not misleading.

7. The execution and delivery of the Bonds, the Bond Purchase Agreement and the
Escrow Agreement and the consummation of the transactions contemplated by the Bond
Purchase Agreement, the Escrow Agreement and the Official Statement, and the carrying out of
the terms thereof, do not and will not in any material respect conflict with or constitute on the
Issuer's part 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.

8. The Issuer has received all permits, licenses, approvals and authorizations necessary
for the issuance of the Bonds, the operation of the System, the imposition of rates and charges for
the use of the services of the System and for the issuance of the Bonds, including, without
limitation, the receipt of all requisite orders and approvals from the Public Service Commission
of West Virginia, the appeal period from such orders, if any, has expired, and has taken any other
action required for the imposition of such rates and charges and the issuance of the Bonds,
including, without limitation, the enactment of appropriate ordinances of the Governing Body,
the consideration of which occurred during regular or duly called special meetings, which were
open to the public and held in accordance with the Issuer’s duly adopted Rules of Procedure and
all applicable laws, including without limitation, the Open Governmental Proceedings Act,
Chapter 6, Article 9A, Section 1 et seq. of the Code of West Virginia of 1931, as amended.

9. To the best of my knowledge after due inquiry, and except as discussed in the Official
Statement, there is no action, suit, proceeding or investigation at law or in equity before or by
any court, public board or body, pending or, to my knowledge, threatened against or affecting the
Issuer (or, to my knowledge, any basis therefor) wherein an unfavorable decision, ruling or
finding would adversely affect the transactions contemplated by the Bond Purchase Agreement,
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the Escrow Agreement or the Official Statement, the validity of or security for the Bonds or the
validity or finality of the orders of the Public Service Commission.

All counsel to this transaction may rely upon the foregoing opinion as if specifically

addressed to them.
Very truly yours,

J. TIMOTHY POORE
City Attorney

JTP/1b



Goniths amad Rvomora

W,a&_%uv
RBands Ono Leailiing

101 st Howond Aoerccer

Ponadd. f Rmorar }%Qanuonq?ZQ&E%;wnawéﬂﬁﬂﬁf Telaphione
T (304 235-5400
%ﬁﬁaAMWaﬁ;a%/f _
( Potivecd #9944 Fow [ 3OK) 335-3603

November 7, 1996

Wheat, First Butcher Singer
Suite 1200

500 Virginia Street East
Charleston, WV 25301

RE: $1,840,000 - THE CITY OF
WILLIAMSON, WATERWORKS AND
SEWER SYSTEM REFUNDING
REVENUE BONDS, SERIES 1996 A

Gentlemen:

I am counsel to the Utility Board of The City of
Williamson, West Virginia (the "Utility Board"), in connection
with the issuance of the City's $1,840,000 in aggregate principal
amount Waterworks and Sewer System Refunding Revenue Bonds, Series
1996 A (the "Bonds').

I have reviewed copies of the Ordinance enacted June 13,
1996, and effective June 27, 1996, as amended and supplemented by
a supplemental resolution adopted October 21, 1996 (collectively
referred to as the "Ordinance'"), the Bond Purchase Agreement dated
October 21, 1996, the Official Statement, and such other documents
and instruments as I have deemed necessary to render this opinion,
All capitalized terms used herein and not otherwise defined herein
shall have the meanings set forth in the Ordinance.

1. The information and statements contained in the
Official Statement or the appendices thereto under the headings
"The System," "Rates and Charges,'" "Litigation," '"Landlord Liens"
and "Legal Matters' are true, correct and complete in all material
respects and do not omit any material fact which, in my opinion,
should be included or referred to therein so as to make the
information or statements made therein not misleading.
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2. Nothing has come to my attention which would lead
me to believe that the Official Statement (except for financial,
statistical and engineering date included therein, as to which no
view is hereby expressed) contains an untrue statement of material
fact or omits to state a material fact required to be stated
therein or necessary to make the statements therein, in light of
the circumstances under which they are made, not misleading.

3. The execution and delivery of the Bonds, the Bond
Purchase Agreement and the Escrow Agreement and the consummation
of the transactions contemplated by the Bond Purchase Agreement,
the Escrow Agreement and the Official Statement, and the carrying
out of the terms thereof, do not and will not in any material
respect conflict with or constitute on the Utility Board's part
a breach of or default under any agreement or other imstrument to
which the Utility Board is a party or any existing law,
regulation, court order or consent decree to which the Utility
Board is subject.

4. The Utility Board has received all permits,
licenses, approvals and authorizations necessary for the operation
of the System and the imposition of rates and charges for the use
of the services of the System, including, without limitation, the
receipt of all requisite orders and approvals from the Public
Service Commission of West Virginia, the appeal period from such
orders, if any, has expired, and has taken any other action
required for the imposition of such rates and charges and the
issuance of —the Bonds, including, without 1limitation, the
enactment of appropriate ordinances of the Governing Body, the
consideration of which occurred during regular or duly called
special meetings, which were open to the public and held in
accordance with the Issuer's duly adopted Rules of procedure and
all applicable laws, including without limitation, the Open
Governmental Proceedings Act, Chapter 6, Article 9A, Section 1 et
seg. of the Code of West Virginia of 1931, as amended.

5. To the best of my knowledge after due inquiry, and
except as discussed in the Official Statement, there is no action,
suit, proceeding or investigation at law or in equity before or
by any court, public board or body, pending or, to my knowledge,
threatened against or affecting the Utility Board (or, to my
knowledge, any basis therefor) wherein an unfavorable decision,
ruling or finding would adversely affect the transactions
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contemplated by the Bond Purchase Agreement, the Escrow Agreement
or the Official Statement, the validity of or security for the

Bonds or the validity or finality of the orders of the Public
Service Commission.

All counsel to this transaction may rely upon the
foregoing opinion as if specifically addressed to them.

RJR:jg
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WHEAT, FIRST SECURITIES, INC.
1200 United Center

500 Virginia Street, East

Charleston, WV 25301

RE:  $1,840,000 The City of Williamson, West Virginia, Waterworks and Sewer
System Refunding Revenue Bonds, Series 1996 A

Ladies and Gentlemen:

We have acted as your counsel in connection with the purchase of the above-
referenced bonds pursuant to a Bond Purchase Agreement dated October 21, 1996 (the "Bond
Purchase Agreement"), between The City of Williamson, West Virginia, (the "City"), and you.
Capitalized terms used and not otherwise defined herein have the respective meanings given such
terms in the Bond Purchase Agreement,

In connection with the issuance of the Bonds, we have examined and relied upon a
certified copy of the Ordinance, an executed copy of the Official Statemnent, executed copies of the
opinions of Vaughan & Withrow, bond counsel, of J. Timothy Poore, counse! to the City and Ronald
J. Rumora, counsel to the Utility Board, delivered to You pursuant to the Bond Purchase Agreement,
and originals or copies, certified or otherwise identified to our satisfaction, of such other documents,
instruments or records as we have considered necessary or appropriate for the purpose of this

opinion. We have assumed, but not independently verified, that the signatures on all documents and
certifications that we examined were genuine.

Based upon our participation in the financing contemplated by the Bond Purchase
Agreement as your counsel, we are of the opinion as follows:

1. The Bond Purchase Agreement has been validly authorized, executed and
delivered by you and, assuming due authorization, execution and delivery by the City, constitutes
a valid and binding agreement, enforceable against you in accordance with its terms, except as such
may be limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws

affecting the respective parties, the exercise of judicial discretion or the availability of equitable
remedies.

v—
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2. The Bonds constitute exempt securities within the meaning of the Securities
Act of 1933, as amended, and Section 304(a)(4)(A) of the Trust Indenture Act of 1939, as amended,
and it is not necessary, in connection with the public offering and sale of the Bonds, to register any
securities under said Securities Act or to qualify the Ordinance under said Trust Indenture Act.

3. Based upon the examinations which we have made as counsel to the
Underwriter and our participation in the preparation of the Official Statement, and without having
undertaken to determine independently the accuracy or completeness of the statements contained in
the Official Statement, we have no reason to believe that, as of its date, the Official Statement
contained or that, as of the Closing Date, the Official Statement contains any untrue statement of a
material fact or omitted or omits to state any material fact required to be stated therein or necessary
to make the statements therein, in the light of the circumstances under which they were made, not
misleading (except that we express no opinion with respect to financial statements and other
financial and statistical data, including but not limited to projections, included therein).

We are furnishing this letter to you solely as your counsel and for your benefit. This
letter is not to be used, circulated, quoted or otherwise referred to for any other purpose and may not
be relied upon without our express written permission, except that reference may be made to it in
any list of closing documents pertaining to the delivery of the Bonds.

Very truly yours,

B ) T feaf $ e

Williamson96AVCO
CHS-65869
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The City of Williamson
P. 0. Box 1517
Williamson, West Virginia 25661

Wheat First Butcher Singer
500 Virginia Street East
Charleston, West Virginia 25301

Re: $1.840,000 The City of Williamson Waterworks and Sewer
System Refunding Revenue Bonds, Series 1996 A

Gentlemen:

We have acted as counsel to Bank One, West Virginia, National Association (the "Bank™)
in its capacity as escrow trustee under the Escrow Agreement, dated as of November 7, 1996 (the
"Escrow Agreement"), by and between The City of Williamson, West Virginia (the "Issuer"), the
West Virginia Municipal Bond Commission and the Bank (the "Escrow Trustee") in connection
with the issuance of the above-captioned bonds (the "Bonds") and the refunding and defeasance
of the lssuer's Waterworks and Sewer Revenue Bonds, Series 1986. The Bonds are being issued
pursuant to an Ordinance enacted on June 13, 1996, as supplemented by a Supplemental
Resolution adopted on October 21, 1996 (collectively, the "Ordinance"). Capitalized terms used
herein, unless otherwise defined, shall have the meaning set forth in the Ordinance.

In that connection, we have examined originals or copies, certified or otherwise identified
to our satisfaction of (i) the Ordinance, (ii) the Articles of Association and By-laws of the Bank,

and (iii) such other documents and matters of law as we have deemed necessary in connection
with the following opinions.

Based upon the foregoing, we are of the opinion that:

1. The Bank is a national banking association with trust powers, duly organized and
validly existing under the laws of the United States of America and authorized to do business in
the State of West Virginia.

2. The Bank has duly authorized the execution and delivery of the Escrow
Agreement, and the Escrow Agreement, assuming due authorization, execition and delivery
thereof by the other party thereto, constitutes the valid, legal and binding obligation of the Bank,
enforceable in accordance with their terms subject to applicable bankruptcy, reorganization,
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insolvency, or other similar laws affecting creditors’ rights generally and banking corporations
organized under the laws of the United States generally and to general principles of equity and

the discretion of the court (regardless of whether the enforcement of such remedies is considered
in a proceeding in equity or at law).

3. The acceptance by the Bank of the duties and obligations under the Escrow
Agreement and compliance with the provisions thereof will not conflict with or constitute a

breach of or default under any law, administrative regulation, consent decree or any agreement or
other instrument to which the Bank is subject.

4, This opinion is furnished solely for the benefit of the above listed addressees and
may not be relied on by any other person without our prior written consent.

-

5. In rendering this opinion, we express no opinion as to the applications of the laws
of any other state regarding the documents referred to in this opinion, other than the State of
West Virginia.

Very truly yours

Vaughan & Withrow

ey A



$1,840,000
THE CITY OF WILLIAMSON
WATERWORKS AND SEWER SYSTEM
REFUNDING REVENUE BONDS
SERIES 1996 A

CERTIFICATE OF ISSUER AND ESCROW TRUSTEE PURSUANT TO
PARAGRAPH 7(d)(vii) OF THE BOND PURCHASE AGREEMENT

The undersigned Sam Kapourales, Mayor of The City of Williamson (the “Issuer”™), and
Teresa Davis, Vice President of Bank One, West Virginia, National Association (the “Escrow
Trustee”) hereby certify as follows in connection with the above-captioned Bonds:

We have each executed, on behalf of our respective entities, the Escrow Agreement dated

November 7, 1996, among the Issuer, the Escrow Trustee and the West Virginia Municipal Bond
Commission.

The funds on deposit in the Escrow Fund pursuant to said Escrow Agreement and the
Government Securities acquired simultaneously with the Closing, including the interest to be
earned on such Government Securities, are in an amount sufficient to discharge the Prior Bonds
described in the Escrow Agreement, including the payment of all interest, premium and principal
due thereon as provided by said Escrow Agreement.

The certification provided for herein is given upon the reliance by each of the
undersigned upon the Verification Report dated November 7, 1996, prepared by KPMG Peat
Marwick LLP, certified public accountants, and the neither of the undersigned has conducted any
independent review of the matters set forth in said Verification Report.

Dated this 7" day of November, 1996.

THE CITY OF WILLIAMSON

BANK  ONE, WEST  VIRGINIA,
NATIONAL ASSOCIATION

By@/zm , %L[/})”/ )

Vice President




November 7, 1996

Bank One, West Virginia, National Association
P.O.Box 1113
Charleston, WV 25323

Gentlemen:

Enclosed is a “Notice of Refunding and Defeasance” pertaining to The City Williamson
Waterworks and Sewer System Revenue Bonds, Series 1986, dated May 28, 1986.

The directions contained in this letter are irrevocable and are made in accordance with the
provisions of the Ordinance adopted by the governing body of The City of Williamson on June
13, 1996, as supplemented on October 21, 1996, authorizing the issuance of $1,790,000
Waterworks and Sewer System Refunding Revenue Bonds, Series 1996 A, dated October 1,
1996, and the defeasance, from moneys on deposit with you, of the Series 1986 Bonds.

United States Treasury Securities have been purchased with said moneys and the interest
and principal on such securities will be used solely to pay the principal of and interest on all of
said 1986 Bonds, when due and payable, including the redemption price on October 1, 2001.

You are directed to send the enclosed “Notice of Refunding and Defeasance” to the West
Virginia Water Development Authority as soon a practical after the closing. You are also
directed to give notice of redemption of the Series 1986 Bonds in the manner provided in the
ordinance authorizing such bonds.

Should you require any further information, please contact James W. Withrow, Vaughan
& Withrow, 232 Capitol Street, Charleston, West Virginia 25301,

Very truly yours,

/jf'*’" 7/;/{4&( fz;/x/gf

Sam Kapourales, Mvayor




$1,840,000
THE CITY OF WILLIAMSON
WATERWORKS AND SEWER SYSTEM
REFUNDING REVENUE BONDS
SERIES 1996A

CERTIFICATE OF DISPOSITION OF BOND PROCEEDS
AND DIRECTIONS WITH REGARD TO TRANSFER OF FUND BALANCES

To:  West Virginia Municipal Bond Commission:
Bank One, West Virginia, National Association

The City of Williamson (the “Issuer”), has this day delivered its $1,840,000 in
aggregate principal amount of Waterworks and Sewer System Refunding Revenue Bonds,
Series 1996A (the “Bonds™), issued pursuant to an Ordinance enacted by the Governing Body
of the Issuer on June 13, 1996, and a Supplemental Resolution adopted by the Governing Body
of the Issuer on October 21, 1996, (collectively herein the “Ordinance™), to the Underwriter
named in the Bond Purchase Agreement dated October 21, 1996 (the “Bond Purchase
Agreement”) between the Issuer and said Underwriter, for the purpose of refunding at the first
optional redemption date, the Issuer's Waterworks and Sewer Revenue Bonds, Series 1986 A

(the “Prior Bonds”) which were issued pursuant to the Original Ordinance, as amended and
~ supplemented as more fully set forth in the Ordinance (the “Prior Ordinance™), upon payment
of the purchase price of the Bonds computed as follows:

Par amount $1,840,000.00
less: original issue discount 44,928.00
less: Underwriter's Discount 44,160.00

Purchase Price
plus: Accrued Interest
(October 1, 1996 - November 6, 1996) 9,774.00

Total: $1,760,686.00

$1,521,820.11 of the proceeds of the Bonds have on the date hereof been credited to or
deposited in the Escrow Fund (the “Escrow Fund™) established under the Escrow Agreement
dated as of November 7, 1996 (the “Escrow Agreement™), among the Issuer, the West Virginia
Municipal Bond Commission (the “Commission™) and Bank One, West Virginia, National
Association (the “Escrow Trustee™).

$1,521,820.11 of the proceeds of the sale of the Bonds, and $192.,524.89 {rom the
sinking fund created and maintained on account of the Prior Bonds shall be deposited in the
Escrow Fund and $1,714,345.00 of such moneys shall be applied to the purchase of
Government Securities described in Schedule B attached to the Escrow Agreement. The
Escrow Trustee shall hold the Government Securities, which, together with the income to be
derived from the investment of the Government Securities, will be sufficient to pay the
principal of, premium and interest on the Prior Bonds as the same become due and payable and



for redemption at the first optional call date, which is October 1,2001.

The entire proceeds of sale of the Bonds, including interest incurred thereon, and the

transfer from the Reserve Account created under the Prior Resolution have been credited or
deposited as follows:

(a) Into the Series 1996 A Bonds Sinking Fund held by the Commission, the amount of

$9,774.00, representing interest accrued on the Bonds from October 1, 1996, through
November 6, 1996;

(b) Into the Series 1996 A Bonds Reserve Account held by the Commission
$129,875.00 to meet the Reserve Account Requirement for the Bonds;

(c) Into the Escrow Fund held by the Escrow Trustee $1,714,345.00, which will be

used, together with certain other moneys in the Escrow Fund, to pay the principal of and
interest on the Prior Bonds; and

(d) $98,653.95 have been deposited with the Depository Bank to pay costs of issuance.

The Issuer hereby confirms its direction to the Commission to transfer $192,524.89
from the sinking fund created and maintained under the Prior Resolution to the credit of the
Escrow Fund.

IN WITNESS WHEREOF, we have herein set our hands and have caused the seal of the
Issuer to be impressed hereon as of this 7" day of November, 1996,

THE CITY OF WILLIAMSON

ZM //fym@

May(;r

Attest:

City Clerk
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November 7, 1996

The City of Williamson
P.O.Box 1517
Williamson, WV 25661

West Virginia Water Developinent Authority
1201 Dunbar Avenue
Dunbar, WV 25064

Re:  The City of Williamson, Waterworks and Sewer System Refunding Revenue
Bonds, Series 1996 A

Gentlemen:

We have acted as bond counsel with respect to $1,790,000 The City of Williamson,
Waterworks and Sewer System Refunding Revenue Bonds, Series 1996 A, the proceeds of which
will be used to refund $1,347489 in principal amount of The City of Williamson Waterworks and
Sewer Systemn Revenue Bonds, Series 1986 A, maturing October 1, 1997 through October 1,
2025 (the “Refunded Bonds™). We have reviewed the mathematical verification certificate of
KPMG Peat Marwick, LLP dated the date hereof and the Escrow Agreement dated November 7,
1996, among the Issuer, the West Virginia Municipal Bond Commission and Bank One, West
Virginia, National Association, as Escrow Trustee. We are of the opinion that 1) the Escrow
Agreement has been duly authorized, executed and delivered by the parties thereto, and is
enforceable by or on behalf of the West Virginia Water Development Authority as the owner of
the Refunded Bonds, 2) the Escrow Agreement irrevocably pledges certain Governmental
Obligations described therein to the payment of the Refunded Bonds, which pledge is not subject
to modification or amendment and 3) based upon and subject to the foregoing, and in reliance
thereon, as a result of all of the foregoing, the lien of the Refunded Bonds on the revenues
pledged under the Prior Ordinance, pursuant to which the Refunded Bonds were issued, has been
defeased pursuant to the terms of the Prior Ordinance.

Very truly yours,

Vaughan & Withrow,
o



The Global Leader

$1,840,000
The City of Williamson, West Virginia
Waterworks and Sewer System
Revenue Refunding Bonds
Series 1996A

S Lo = = i TAR A




1G Peat Marwick LLp

700 Louisiana Telephone 713 224 4262 Telefax 713 224 4566
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Houston, TX 77210-4545

November 7, 1996

The City of Williamson, West Virginia Bank One, West Virginia, National Association
Williamson, West Virginia Charleston, West Virginia

Vaughan & Withrow West Virginia Water Development Authority
Charleston, West Virginia Dunbar, West Virginia

Wheat First Butcher Singer AMBAC Indemnity Corporation

Richmond, Virginia New York, New York

Bowles Rice McDavid Graff & Love
Charleston, West Virginia

$1,840,000
The City of Williamson, West Virginia
Waterworks and Sewer System

Revenue Refunding Bends
Series 1996A

The The City of Williamson, West Virginia (the "City") proposes to issue the above referenced bonds
(the "Bonds") dated October 1, 1996 on November 7, 1996. The Bonds consist of $560,000 Serial
Bonds and $1,280,000 Term Bonds due October 1, 2025,

A portion of the proceeds of the Bonds will be used to purchase United States Treasury Securities --
State and Local Government Series (the "Restricted Acquired Obligations") which together with the
United States Treasury Securities -- State and Local Government Series to be purchased with other
funds (the "Unrestricted Acquired Obligations") wil be placed in an irrevocable trust together with an
initial cash deposit to be used solely to refund all of the City’s Waterworks and Sewer System Reve-
nue Bonds 1986 Series A (the "Refunded Bonds") described in the Appendix and below:

Maturities Optionai
Original Amount Maturities to be Redemption
Amount to be to be Optionally Date and
Series Issued Refunded Refunded Redeemed Price

1986 $1,402,064  $1,347,489  10-01-1997-  10-01-2002-  10-01-2001
10-01-2025, 10-01-2025, @ 113.47708%
Inclusive Inclusive
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The City of Williamson, West Virginia
November 7, 1996
Page 2

At your request, we have independently verified the arithmetical accuracy of the computations
provided to us by Wheat First Butcher Singer which indicate: (1) the sufficiency of the receipts from
the Restricted Acquired Obligations and the Unrestricted Acquired Obligations together with an
initial cash deposit to pay to and at early redemption the principal, interest and early redemption
premium on the Refunded Bonds; and, (2) the "yields" to be considered by bond counsel in its
determmation that the Bonds are not "arbitrage bonds" within the meaning of Section 148 of the
Internal Revenue Code of 1986, as amended. The term "yield,” as used herein, means that discount
rate which, when used in computing the present value of all payments of principal and interest on an
obligation compounded semtannually using a 30/360-day year basis, produces an amount equal to: in
the case of the Restricted Acquired Obligations, the purchase price of such securities; and, in the case
of the Bonds, the Issue Price to the Public less the cost of bond insurance.

The original computations, along with certain assumptions and information, were furnished to us by
Wheat First Butcher Singer on behalf of the City. We have relied solely on the assumptions and
information provided to us and have not made any study or evaluation of them, except as noted below.
We express no opinion on the reasonableness of the assumptions, or the likelihood that the debt
service requirements of the Refunded Bonds will be paid as described in the accompanying Exhibits.

In the course of our engagement, we were furnished by Vaughan & Withrow with copies of the initial
and final subscription forms for the purchase of the Restricted Acquired Obligations and the
Unrestricted Acquired Obligations. We were provided by Wheat First Butcher Singer with the
Official Statement for the Bonds and with a letter from PaineWebber Incorporated relating to the
Refunded Bonds. We understand that the initial subscription form was filed on October 21, 1996. We
compared the information contained in the schedules provided by Wheat First Butcher Singer with
certain information set forth in such documents with respect to prices, principal payment dates and
amounts, interest payment dates and rates, yields, and redemption dates and prices. We found that the
information contained in such schedules provided to us by Wheat First Butcher Singer was in
agreement with the above-mentioned information set forth in such documents. In addition, we have
verified that, based upon the table of interest rates payable on United States Treasury Securities --
State and Local Government Series for use on October 21, 1996, the interest rates payable on the
Restricted Acquired Obligations and the Unrestricted Acquired Obligations are at or below the
maximum allowable interest rate for each maturity date.

In our opinion, based on the assumptions and information provided by Wheat First Butcher Singer on
behalf of the City, the computations in the accompanying Exhibits prepared by us and comparable
schedules provided to us are arithmetically accurate and indicate that:

(1)  the receipts from the Restricted Acquired Obligations and the Unrestricted Acquired
Obligations together with an initial cash deposit of $45.00 will be sufficient to pay to and at
early redemption the principal, interest and early redemption premium on the Refunded Bonds;
and,

(2) the yield of the Bonds is 5.778383% and the yield of the Restricted Acquired Obligations is
5.774373%.
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The City of Williamson, West Virginia
November 7, 1996
Page 3

The terms of our engagement are such that we have no obligation to update this report or to verify any
revised computation because of events and transactions occurring subsequent to the date of this
report. This report is issued solely for your information and assistance in connection with the issuance
of the Bonds. This report is not to be quoted or referred to without our prior written consent.

Very truly yours,

KPMG. heack: Mamoic L7
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Exhibit A

Sources and Uses of Funds

The City of Williamson, West Virginia
Waterworks and Sewer System Revenue Refunding Bonds, Series 1996A

SOURCES

Principal Amount of the Bonds $1.,840,000.00

Accrued Interest 9,774.00

Equity Contribution 192,524.89
$2,042,298 89

USES

Purchase Price of Restricted Acquired Obligations $1,521,800.00

Purchase Price of Unrestricted Acquired Obligations 192,500.00
Initial Cash Deposit 45.00
Deposit to Debt Service Reserve Fund 129.875.00
Costs of Issnance 75,000.00
Underwriter’s Discount 44.160.00
Original Issue Discount 44.928.00
Accrued Interest 9.774.00
Bond Insurance 2365395
Contingency 562.94

$2,042,298.89



Exhibit B

Escrow Cash Flow

The City of Williamson, West Virginia
Waterworks and Sewer System Revenue Refunding Bonds, Series 1996A

Debt Service

Receipts from  Receipts from Requirements
Beginning Restricted Unrestricted of the Ending
Cash Acquired Acquired Refunded Bonds Cash

Date Balance Obligations Obligations  to Earlv Redemption Balance

04/01/97  345.00 334,947 41 $30,782.70 $65,690.09 385.02
10/01/97  $85.02 43,865.03 31.310.69 75,176.09 384.65
04/01/98  $84.65 43,865.03 21.365.37 65,227.65 387.40
10/01/98  $87.40 43,865.03 31.689.62 75,638.65 3340
04/01/59 $3.40 43,865.03 20,890.17 64,720.11 338.49
10/01/99  $38.49 43,865.03 32,262.55 76,146.11 $19.96
04/01/00  $19.96 43.,865.03 20,377.55 64,163.09 $99.45
10/01/00  $99.45 48,865.03 2781135 76,703.09 $72.74
04/01/01  $72.74 63,565.03 63,551.77 $86.00
10/01/01  $86.00 1.540,965.03 1,541,013.77 $37.26

3$1.951,532.68  $216,490.00 $2,168.030.42




Exhibit C-]

Debt Service Requirements of the Refunded Bonds
to Maturity

The City of Williamson, West Virginia
Waterworks and Sewer System Revenue Refunding Bonds, Series 1996A

Debt Service
Requirements

Early of the
Coupon Redemption Refunded Bonds
Date Principal* Rate*  Premium** Interest JoMaturity

04/01/13 49,418.56 49.418.56
10/01/13 42,029.00 9.750% 13.47708% 49,418.56 91,447.56
04/01/14 47,369.64 47.369.64
10/01/14 46,127.00 9.750% 13.47708% 47,369.64 93,496.64
04/01/15 45,120.95 45,120.95
10/01/15 50,624.00 9.750% 13.47708% 45,120.95 95,744.95
04/01/16 42,653.03 42,653.03
10/01/16 55,560.00 9.750% 13.47708% 42,653.03 98,213.03
04/01/17 39,944 48 39,944 .48
10/01117 60,977.00 9.750% 13.47708% 39,944 .48 100,921.48
04/01/18 36,971.85 36,971.85
10/01/18 66,922.00 9.750% 13.47708% 36,971.85 103,893.85
04/01/19 33,709.41 33,709.41
10/01/19 73,447.00 9750% 1347708% 33,709.41 107,156.4}1
04/01/20 30,128.87 30,128.87
10/01/20 80,608.00 9.750% 1347708% 30,128.87 110,736.87
04/01/21 26,199.23 26,199.23
10/01/21 88,467.00 9.750% 1347708% 26,199.23 114,666.23
04/01/22 21,886.46 21,886.46
10/01/22 97.093.00 9.750% 13.47708% 21,886.46 118,979.46
04/01/23 17,153.18 17,153.18
10/01/23 106,559.00 9.750% 13.47708% 17,153.18 123,712.18
04/01/24 11,958.42 11,958.42
10/01/24 116,949.00 9.750% 13.47708% 11,958.42 128,907.42
04/01/25 6,257.16 6,257.16
10/01/25 128,352.00 9.750% 1347708% 6,257.16 134,609.16
$1,347,489.00 $2,737,623.04  $4,085,112.04

* Per PaineWebber Incorporated letter.

**  Early redemption price, as provided by Wheat First Butcher
Singer.



Exhibit C-1

Debt Service Requirements of the Refunded Bonds
to Maturity |

The City of Williamson, West Virginia
Waterworks and Sewer System Revenue Refunding Bonds, Series 1996A

Debt Service
Requirements

Early of the
Coupon Redemption Refunded Bonds
Date Principal* Rate*  Premiom** Interest to Maturity
04/01/97 $65,690.09 $65,690.09
10/01/97 $9,486.00 9.750% 65,690.09 75,176.09
04/01/98 65,227.65 65,227.65
10/01/98 10,411.00 9.750% 65,227.65 75,638.65
04/01/99 64,720.11 64,720.11
10/01/99 11,426.00 9.750% 64,720.11 76,146.11
04/01/00 64,163.09 64,163.09
10/01/00 12,540.00 9.750% 64,163.09 76,703.09
04/01/01 63,551.77 63,551.77
10/01/01 13,762.00 9.750% 63,551.77 77.313.77
04/01/02 62,880.87 62,880.87
10/01/02 15,104.00 9.750% 13.47708% 62,880.87 77,984.87
04/01/03 62,144.55 62,144.55
10/01/03 16,577.00 9.750% 13.47708% 62,144.55 78,721.55
04/01/04 61,336.42 61,336.42
10/01/04 18,193.00 9.750% 13.47708% 61,336.42 79,529.42
04/01/05 60,449.51 60,449.51
10/01/05 19,967.00 9.750% 13.47708% 60,449.51 80,416.51
04/01/06 59,476.12 59,476.12
10/01/06 21,914.00 9.750% 13.47708% 59.476.12 81,390.12
04/01/07 58,407.81 58,407.81
1/01/07 24,050.00 9.750% 13.47708% 58,407.81 82,457.81
04/01/08 57,235.38 57,235.38
10/01/08 26,395.00 9.750% 13.47708% 57,235.38 83,630.38
04/01/09 55,948.62 55,948.62
10/01/09 28,969.00 9.750% 13.47708% 55,948.62 84,917.62
04/01/10 54,536.38 54,536.38
10/01/10 31,793.00 9.750% 13.47708% 54,536.38 86,329.38
04/01/11 52,986.47 52,986.47
10/01/11 34.893.00 9.750% 13.47708% 52,986.47 87.879.47
04/01/12 51,285.44 51,285.44

10/01/12 38,295.00 9.750% 13.47708% 51,285.44 89,580.44



Exhibit C-2

Debt Service Requirements of the Refunded Bonds
to Early Redemption

The City of Williamson, West Virginia
Waterworks and Sewer System Revenue Refunding Bonds, Series 1996A

Debt Service

Requirements
Early of the
Coupon  Redemption Refunded Bonds
Date Principal Rate Premium Interest to Early Redemption

04/01/97 $65,690.09 $65,690.09
10/01/97 $9.486.00 9.750% 65,690.09 75,176.09
04/01/98 65,227.65 65,227.65
10/01/98 10,411.00  9.750% 65,227.65 75,638.65
04/01/99 64,720.11 64,720.11
10/01/99 11,426.00 9.750% 64,720.11 76,146.11
04/01/00 64,163.09 64,163.09
10/01/00 12,540.00 9.750% 64,163.09 76,703.09
04/01/01 63,551.77 63,551.77
10/01/01*  1,303,626.00 9.750% $173,836.00 63,551.717 1,541,013.77
$1,347.489.00 $173,836.00 $646,705.42 $2,168,030.42

* The Refunded Bonds are callable for early redemption on October 1, 2001
and at an early redemption premium such that the called principal and
early redemption premium total $1,463,700.00 per the PaineWebber
Incorporated letter.



Exhibit D

Receipts from Restricted Acquired Obligations
and Proof of Yield |

The City of Williamson, West Virginia
Waterworks and Sewer System Revenue Refunding Bonds, Series 1996A

Receipts from

Present Value of
Future Receipts

Restricted at 11/07/96 Using
Coupon Acquired a Rate of
Date Principal Rate Interest Obligations 5.774373%

04/01/97 $34,947.41 $34,947 .41 $34,160.64
10/01/97 43.865.03 43,865.03 41,674.28
04/01/98 43,865.03 43,865.03 40,504.83
10/01/98 43,865.03 43,865.03 39,368.20
04/01/99 43,865.03 43,865.03 38,263.46
10/01/99 43,865.03 43,865.03 37,189.72
04/01/00 43,865.03 43,865.03 36,146.12
10/01/00 $5,000.00 0.000% 43,865.03 48,865.03 39,136.33
04/01/01 19,700.00 0.000% 43,865.03 63,565.03 49,481.05
10/01/01  1,497,100.00 5.860% 43,865.03 1,540,965.03 1,165,875.37

$1,521,800.00 $429,732.68 $1,951,532.68 $1,521,800.00




Exhibit E

Receipts from Unrestricted Acquired Obligations

The City of Williamson, West Virginia
Waterworks and Sewer System Revenue Refunding Bonds, Series 1996A

Receipts from
Unrestricted
Coupon Acquired
Date Principal Rate Interest Obligations

04/01/97  $27,000.00 5070%  $3,782.70 $30,782.70
10/01/97 26,000.00 5.330% 5,310.69 31,310.69
04/01/98 17,300.00 5.500% 4,065.37 21,365.37
10/01/98 28,100.00 5.690% 3,589.62 31,689.62
04/01/99 18,100.00 5.830% 2,790.17 20,890.17
10/01/99 30,000.00 5.900% 2,262.55 32,262.55
(04/01/00 19,000.00 5.960% 1,377.55 20,377.55
10/01/00 27,000.00 6.010% 811.35 27,811.35

$192,500.00 $23,990.00  $216.490.00




Exhibit F

Debt Service Requirements and Proof of Yield
on the Bonds

The City of Williamson, West Virginia
Waterworks and Sewer System Revenue Refunding Bonds, Series 1996A

Present Value

$560,000 $1,280,000 Term Bonds of Future
Serial Bonds @ 5.500% due 10-01-2025 Debt Service Payments at
Requirements  11/07/96 Using
Coupon of the a Rate of
Date Principal Rate Interest Principal Interest Bonds 5.778383%
04/01/97 $13,670.00 $35,200.00 $48,870.00 $47,769.04
10/01/97  $30,000.00 3.800% 13,670.00 35,200.00 78,870.00 74,928.37
04/01/98 13,100.00 35,200.00 48,300.00 44,597.63
10/01/98 30,000.00 4.100% 13,100.00 35,200.00 78,300.00 70,267 85
04/01/99 12,485.00 35,200.00 47,685.00 41,591.73
10/01/99 30,000.00 4.300% 12,485.00 35,200.00 77,685.00 65,855.58
04/01/00 11,840.00 35,200.00 47,040.00 38,757.25
10/01/00 3500000 4.450% 11,840.00 35,200.00 §2,040.00 65,696.40
04/01/01 11,061.25 35,200.00 46,261.25 36,005.06
10/01/01 35,000.00 4.550% 11,061.25 35,200.00 81,261.25 61,469.53
04/01/02 10,265.00 35,200.00 45,465.00 33,425.96
10/01/02 35,000.00 4.700% 10,265.00 35,200.00 80,465.00 57,496.83
04/01/03 9.442.50 35,200.00 44.642.50 31,003.85
10/01/03 40,000.00 4.800% 9,442.50 35,200.00 84,642.50 57,132.85
04/01/04 8,482.50 35,200.00 43,682.50 28,657.29
10/01/04 40,000.00 4.900% 8,482.50 35,200.00 83,682.50 53,357.14
04/01/05 7.502.50 35,200.00 42,702.50 26,463.14
10/01/05 40,000.00 5.000% 7,502.50 35,200.00 82,702.50 49.812.35
04/01/06 6,502.50 35,200.00 41,702.50 24,412.41
10/01/06 45,000.00 5.100% 6,502.50 35,200.00 86,702.50 49,329.93
04/01/07 5,355.00 35,200.00 40,555.00 22,426.09
10/01/07 4500000 5.250% 5,355.00 35,200.00 85,555.00 45,981.67
(4/01/08 4,173.75 35,200.00 39,373.75 20,567.26
10/701/08 50,000.00 5.300% 4,173.75 35,200.00 89,373.75 45,374.29
04/01/09 2,848.75 35,200.00 38,048.75 18,774.59
10/01/09 50,000.00 5.400% 2,848.75 35,200.00 88,048.75 42,226.35
04/01/10 1,498.75 35,200.00 36,698.75 17,105.74
t0/01/10 55,000.00 5450% 1,498.75 35,200.00 91,698.75 41,541.70
04/01/11 35,200.00 35,200.00 15,498.65
10/01/11 $55,000.00 35,200.00 90,200.00 38,600.05
04/01/12 33,687.50 33,687.50 14,011.36
10/01/12 60,000.00 33,687.50 93,687.50 37,872.46
04/01/13 32,037.50 32,037.50 12,587.24
10/01/13 65,000.00 32,037.50 97,037.50 37,054.58
04/01/14 30,250.00 30,250.00 11,226.85
10/01/14 65,000.00 30,250.00 95,250.00 34,357.99

04/01/15 28,462.50 28,462.50 9,978.52




Exhibit F

Debt Service Requirements and Proof of Yield
on the Bonds

The City of Williamson, Wes! Virginia
Waterworks and Sewer System Revenue Refunding Bonds, Series 1996A

Present Value

£560,000 $1,280.000 Term Bonds of Future
Serial Bonds @ 5.500% due 10-01-2025 Debt Service Payments at
Requirements  11/07/96 Using
Coupon of the a Rate of
Date Principal Rate Interest Principal Interest Bonds 5.778383%

10/01/15 70,000.00 28,462.50 08,462.50 33,550.13
04/01/16 26,537.50 26,537.50 B,788.48
10/01/16 75,000.00 26,537.50 101,537.50 32,682.12
04/01117 24,475.00 24,475.00 7.656.61
10/01/17 80,000.00 24,475.00 104,475.00 31,765.57
04/01/18 22,275.00 22,275.00 6,582.52
10/01/18 85,000.00 22,275.00 107,275.00 30,810.82
04/01/19 19,937.50 19,937.50 5,565.52
10/01/19 90,000.00 19,937.50 109,937.50 29,827.11
04/01/20 17,462.50 17,462.50 4,604.71
10/01/.20 90,000.00 17,462.50 107,462.50 27,541.19
04/01/21 14,587.50 14,987.50 3,733.23
10/01/21 95,000.00 14,987.50 109,987.50 26,627.45
04/01/22 12,375.00 12,375.00 2911.80
10/01/22 105,000.00 12,375.00 117,375.00 26,842.46
04/01/23 9,487.50 9,487.50 2,108.77
10/01/23 110,000.00 9.487.50 119,487.50 25,812.48
04/01/24 6,462.50 6,462.50 1,356.87
10/01/24 115,000.00 6,462.50 121,462.50 24,786.20
04/01/25 3.300.00 3,300.00 654.50
10/01/25 120,000.00 3,300.00 123,300.00 23,767.93

$560,000.00 $236,455.00  $1,280,000.00

$1,619,475.00  $3,695,930.00

$1,781,192.05

Principal Amount of the Bonds
Accrued Interest

Bond Insurance

Original Issue Discount

$1,840,000.00

9,774.00
(23,653.95)
(44,928.00)

$1,781,192.05



Computation of Original Issue Discount

The City of Williamson, West Virginia
Waterworks and Sewer System Revenue Refunding Bonds, Series 1996A

Exhibit G

Coupon Purchase Accrued  Original Issue
Date Principal Rate Yield Price Price Interest Discount

10/01/97 $30,000.00 3.800% 3.797% 100.000% $30,000.00 $114.00 $0.00
10/01/98 30,000.00 4.100% 4.098% 100.000% 30,000.00 123.00 0.00
10/01/99 30,000.00 4300% 4.299% 100.000% 30,000.00 129.00 0.00
10/01/00 35,000.00 4.450% 4.449% 100.000% 35,000.00 155.75 0.00
10/01/01 35,000.00 4.550% 4.549% 100.000% 35,000.00 159.25 0.00
10/01/02 35,000.00 4.700% 4.699% 100.000% 35,000.00 164.50 0.00
10/01/03 40,000.00 4.800% 4.799% 100.000% 40,000.00 192.00 0.00
10/01/04 40,000.00 4.900% 4.899% 100.000% 40,000.00 196.00 0.00
10/01/05 40,000.00 5.000% 4.999% 100.000% 40,000.00 200.00 0.00
10/01/06 45,000.00 5.100% 5.099% 100.000% 45,000.00 229,50 0.00
10/01/07 45,000.00 5250% 5249% 100.000% 45,000.00 236.25 0.00
10/01/08 50,000.00 5.300% 5.299% 100.000% 50,000.00 265.00 0.00
10/01/09 50,000.00 5.400% 5.399% 100.000% 50,000.00 270.00 0.00
10/01/10 55,000.00 5.450% 5.449% 100.000% 55,000.00 299.75 0.00

10/01/25  1,280,000.00 5.500% 5.750% 96.490%  1,23507200  7,040.00 (44,928.00)

$1,840,000.00 $1,795,072.00 $9,774.00  ($44,928.00)
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Qctober 11, 1888

Mr. Daniel B. Yonkoseky

Oiractor

Weet Virginla Watar Dovetopment Authority
1201 Dunbar Avenye

Cunbar, West Virginia 25064

Ra: Refunding or Defeasing Wiliamean Witity Board's 1888 Saries A end B Bonde
Dear Director Yornikosicy!

We undersiand that the Willlamaon Uility Board (the *Boand™) has Indicalod an intsrest in refinancing s
1988 Seories A and B Sewer Bonda,

You have asked for a calculatlon of what the Authority would mquire in cash paymant today that would
parmit the Authority to terminate tha Looal Agency Agreement with the Board. The foliawing is a
discuasion of the methodology we employed to maks that calcuiation.

Refunding the Williamaon Utiiity Board's Losn

The Board's 1880 Series A 51,402,664 loan al 9.75% was onginated from the procesds of the Authoritys
1885 Saries A Bonds. Those bonds wera subsequeniy fefunded by the 1891 Seres A Honde.
Tharafore, thy Board’s laan is now associated with the 1881 Sevias A Bonds. The calculation of the
amount required locay to datesse the Board's ohligation to the Authorty must take into account the
oulstanding $50,6565,000 1291 Serias A Sonds dawed Aprl 1, 1981. In order %0 maintain balance
betwoan (he Authority's recoipts from locel loane and the debt service required on its 1991 Seriea A
Bonds, the lump aum payment from the Board should be sufficlant to purchase a portfalio of government
obligations that wiil provitia 8 riream of payments to the Authority sufficient to;

{1) Provide the Authority with receipts equivaient 1o the Board's schadulag paymenta of
principal and interest o the Autharity dus April 1, 1897 through and including Otlober 1,
2001; and

{7) Provide an amount sufficlant to call the portion of the Authority's 1081 Serise A Bonds
sitribymhla to the Board'a ioan, on November 1, 2001 at a call price of 102%. (See page 2
of atiached schedules.}

The amaunt required 10 purchasa such an escrow that will dafsase the Board's ioan is approdmately
$1,538,041 assuming an averege Inveatment yield of 8.25% lor the government securities necessary to
meat the escrow requiremshts (see pega 4 of xhedules) The estimated aacrow yield of 8.25%
gesumes that the eacrow is Investad in opan market U.S. Govornment seowities. Please noto ihat tha
yieid Umit on tha Board’s escrow will ba detarmined by thels borowing costs, If any, related to the
rafnancing. If the Board's bolrawing coats are iower than 6.25%, the yiek! allowed on the sscrows will
ba lowwr 3nd the required sacrow daposite will bis iwrger than it estimated on page 4. Conversaly, If
the Baard s financing the escrow depoalt with non=tax sxompl band proceeds, then Lhe yiald fimit on the
onorow wilf be determined by the market.



Mr. Danial B, Yonkoaky
Oectobar 11, 1958
Page 2

You wili notice thal the aclual cash pay-olf amount that would snabla tha Authority to remein whole
regarding cashfiows from the rafinanced loan ks largar than tha original ioan amount  Thia is due 1o
saveral 14stors:

(1} Combined Defoassnce/Advarce Relunding — Only a portion of the Board's cutstanding
Series A loan will be subjagt 10 optional redsmption: thosa paymenta ourrenlly schedulod
o be made giter November 1, 2001.

{2) Cal Promium ~ Tha 1991 Series A Bonds aitributabie to the Board's loan would have to
be caled for redamplion on Mavernber 1, 2001, at a prica o! 102% of par.

(3} FRounding Faotor ~ Tha Bonds attributabie o the Board's lban must be rounded up to the
nagrest $6,000 increment, since the Authonty's Bonds are sold in $5,000 incremanta.

With regerd Lo the zero-interest Sexins B Bonds, the amount required to retire this ohligation is the
currant outstanding principal balance of $832,906. This bringe tho estimaied total 10 defease the Boarde
cbligatians to the Authorlty to approximately $2,171,8580.

Tha cakulstans pressriad In tha atiached spreadshests and disoussed herein assume & tmoratical
trangaction date of Novembar 1, 1088, Any aciual trensaction will raquire actual cates and oument
aECroW invagtment ratas for the secrow portiolio. The amounte proganted here provide you whh a good
asumate of the final pay-off cost 1o the Board,

Pleana jet us know it we can piovide addiional calculations of be of any othar asalstance (o the
Authorily.

Sincerely,

Morigheeh
Vice Presidant

[ Jackson & Kelly
Farris, Bakor Watts, incotporated
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West Virginia Water Development Authorlty

Bxincinal
0.00

0.00
4,1006.00
4.508.00
4.846.00
842800
5.057.00
4,630.00
7.178.00
T,875.00
8,643.00
8,486.00
10,411.00
11,426.00
12,540.00
13,762.00
15,104.00
18,577 00
18,1$3.00
19,887.00
21.914.00
24,050.00
26,365.00
28,080.00
a1,783.00
94,843.00
38.208.00
42,025.00
48,127.00
50.824.0n
65,560.00
60.977.00
@8.522 .00
73,447.00
80,608.00
B88.487.00
87.083.00
106,560.00
116.945.00
128.352.00

1,402,6584.00

Local Bonds Payments
WILLIAMSON UTILITY BOARD
DEBT SERVICE REPORT
Soupan * Iotkermet
9.7%% 40,728.24
9.75% 136,759.74
9.76% 138,760.74
9.75% 136,358 .41
8.73% 136,920.07
B.75% 136,437.84
0.75% 134,908,681
0.75% 134,327.80
0.75% 133,600.:4
2.75% 132,860,68
9.76% 132,322 87
9.75% 131.380.18
"R.75% 130,456,20
9.76% 129.440.22
9.75% 128,326.19
0.75% 127,108.54
9.75% 125, T81.74
0.75% 124289 10
9.75% 122,872.84
9.75% 120,808.03
9.78% 118,862.24
0.75% 116,815.83
9.78% 114,470.7%
9.75% 11,8074
0.75% 108.072.76
8.75% 105,072,905
8.75% 102,570.88
0.75% 98,837.12
9.75% 94,738.20
9.78% 80.241,m
89.75% 85.3908.07
0.76% 78,088.87
9.75% 73,843.71
9.7% 67.418.81
9.75% 60.267.73
B.75% 52,308.45
2.75% 43,7T2.82
0.75% 34.306.36
8.75% 23916.08
0.75% 12,614,32
4,133,726,42

Tatsl
48,728.24
136,769.74
140,886.74
140,685.41
140,868.07
140,685,584
140.885.81
140,888,450
140,888 34
140,866.80
140,B86.87
140, 865,18
140,868.289
140.868.22
140,888,198
140,806 .54
140,685.74
140.6888.10
140,548 84
140,868.03
140,868 24
140,065 &3
140,885.76
140,856.24
140,886.76
140,888.95
140,845 B5
140,808.12
140,808.20
140,885.91
140,866,07
140,865.87
140 868.71
140.885.81
140,885.73
140,888.45
140,088.62
140,855.35
140,085.85
140 888.32
5,636,380.42

PaineWebber inoorporated

Outstanding
Briogigel
1,402,664.00
1,402,684 00
1.388.588.00
1.384,052.00
1.388,106.00
1,383,678.00
1,577.221.00
1,971,183.00
1,364.007.00
1,358,132.00
1,347.464.00
1,338,003.00
1,327 66a.00
1,316,168.00
1,303.028.00
1,289,864.00
1.274,780.00
1,268, 183,00
1,239.990,00
1,220,023.00
1.198,100.00
1,174,056.60
1.147,884.00
1,118,8856.00
1,088,002 00
1,0562,009.00
1,013,714.00
571.885.00
025,558.00
874,534 00
819,374.00
758,397.00
491.476.00
618,028.00
$37,420.00
448,953.00
351.860,00
24E,301.00
128,362.00
0.00



1%10/86

West Virginia Water Devalopmaent Authority

Locel Bands Paynents
WILLIAMSON UTILITY BOARD

CALCULATION OF PHOPORTIONATE SBMARE

OF BERIES 1091 BONDS

Par Amount of Serles 1991 Bonds oustanding as of 11/1/2001:
(11/7/2002 through 11/1/2025 maturities)

Lage Capital Reserve Fund Bonds
Net Series 1991 Bonds outstanding:

Par amount of Prior Bonds and Local Loans ouistanding

as of §1/1/2001:

(local laang associated with the Seriaa 1981 Bonts; includes
maturities from 10/1/2002 through 101/2028)

Ratlo of WDA Dabt ta Lecal Bonds = $43,725.000/832,312,977 =

Williarnson Ltillty Board Interest Bearing Loan outstanding 10/1/2001:

(10/1/2002 through 104172025 maturitiea)

Proportianete ashare ot WDA Bonds associated with
Wiiiamson Uty Board w $1,280,864 x 1.112228188

Rounded to Nearest £5,000 Increment:

$44,580,000
——{855,000)

$43,725,600

$38,312,877

1.112228168

$1,269,064

$1.434,623

$1.435,000

PeinsWebber Incosporatad
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Wee! Virginia Wator Development Authority
Local Bonds Pryments

WILLIAMSON UMILITY BOARD

CALGULATION OF DEFEASANGE REQUIREMENTS

Egcrow wu!mg
Daint Barvica Totsl

Curmnt
ua Relic Saryjos
Snmr 84,890.00
1NeT 76,176.08
8/1/88 65.227.66
1111790 T6,638.85
51709 ©4,720,11
1111/98 78.148.11
Sr1/00 G4,109.10
10 78.708.10
84101 63.561.77
AT Y3 yrac\knsa
T04.330,42

g Gl
65.630.00
7517609
65,227 06
76,838.85
64,720.11
78,148.11
64,183.10
78,708.10
6388177
Z3an

704.330.42

Bonds

1029

Caited  CollPramium  Buguiremant

85.660.08
75,170.08
88.227.88
75,638.85
84,720.11
76,146.11
84,183,710
78,703.10
6834566177

14800000 AZ0000 0 Lpa(N377

1.433.000,00

28.700.00

2,188,030.42

PalneWebber Incorporated
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mnc AMBAC Indemnity Corportion

. s . «.o CT Corpocation Systens .
* Municipal Bond Insurance PoliCy i gu sifflin Sc.. Madison, Wisconsin 33703
- Administrative Otfice:

One State Sereer Plaza, New York, NY 10004
Telephone: (212) 668-0340

Issuer: T{E CITY OF WILLIAMSON, WEST VIRGINIA Pulicy Number: 13343BE

Bonds: Premium:

$1,840,000 Waterworks and Sewer System Revenue $23,653.95
Refunding Bonds Series 1996A, dated October 1, 1996; consisting of:

$560,000 in aggregate principal amount of Serial Bonds maturing on October 1

in the years 1997 through 2010, both inclusive; and

(AS FURTHER DESCRIBED ON THE REVERSE HEREOF)
AMBAC Indemnity Corporation (AMBAC) A Wisconsin Stock Insurance Company

ia consideration of the payment of the premium and subject to the terms of this Policy, hereby agrees to pay to the Unired Staces Trust
Company of New Yock, as truscee, or its successor {the “Insurance Trustee”), for the benefit of Bondholders, that pottion of the pria-
cipal of and incerest on the above.described debr obligations {the “Bonds™) which shall become Due for Payment but shall be unpaid by
reason of Nonpayment by the lssuer

AMBAC will make such payments to rthe Insutance Trustee within one (1} business day following norification to AMBAC of Nonpay-
ment. Upon a Bondholder’s presentation and sutrender to the lnsurance Trustee of such unpaid Bonds or appurtenanc coupons, un-
canceled and in bearer form and fee of any adverse claim, the Insurance Truscee will disburse to the Bondholder che face amounc of
principal and interesc which is then Due for Payment buc is unpaid. Upon such disbursement, AMBAC shail become che owner of the
suctendered Bonds and coupons and shail be fully subcogated to all of the Bondholders rights to payment,

In cases where the Bonds arc issuable only in a form whereby principal is payable to registered Bondholders or their assigns, che
Insurance Teuscee shall disburse ptiacipal co a Bondholder as afotesaid only upon presencacion and surrender to the insurance Trustee
of the unpaid Bond, uncanceled and free of any adverse chim, together with an instrument of assignment, in form sacisfactory to the
Insurance Trusice, duly executed by the Bondholder oc such Bondhalder's duly auchotized representacive, so as o permit ownership of
such Bond to be tegistered ia the name of AMBAC or its nomince. in cascs where the Bonds are issuable only in a form wheteby interest

is payable to registered Bondholders or cheir assigns, the Insurance Truscee shall disburse interest to 2 Bondholder as aforesaid only
upon presentation to the Insurance Truscee of proof that the claimanc is the person encicled to the paymenc of incerest on the Bond and
delivery to the Insurance Trustee of an instrumenc of assignment, in form satisfactory co che [nsurance Trustee, duly executed by che
claimant Bandholder ot such Bondholdet’s duly authorized represencative, transferring to AMBAC all rights undet such Bond t receive

the interest in tespect of which che insurance disbursemenc was made. AMBAC shall be subrogared to ali the Bondholders' rights to
paymene on registered Bonds to the excent of the insurance disbursements so made.

Ia the event the ceuscee or paving agent for the Bonds has notice thac any payment of principal of or interest on a Bond which has
become Due for Paymenc and which is made t0 a Bondholder by or on behalf of the Issuer of the Bonds has been deemed a preferenciat
caansfer and therecofore recoveted fram its regiscered owner pursuanc to the United Seates Bankruptcy Cede in accordance wich a final,
nonappealable order of a court of competent jurisdiction, such registered owner will be entitled to payment from AMBAC w0 the extent

of such tecovery if sufficient funds are noc ocherwise available.

As used herein, the term “Bondholder™ means any person other than the Issuer aho, ac the time of Nonpayment, is the ownet of & Bond

ot of 2 coupon appertaining to 2 Bond. As used herein, “Due for Payment”, when referring to the principal of Bonds, is when the stated
maturity dace or a mandatory redemption date for the application of 2 requited sinking fund inscallment has been reached and does noc

refer o any earlier date on which payment is due by reason of call for redemption futher chan by application of required sinking fund
installmenes), acceleration o other advancement of maturity; and, when referring to interesc on the Bonds, is when che stated date for
payment of incerest has been reached. As used herein. "Nonpaymenc” means the failure of the Issuer o have provided sufficienc funds
to the paying agent for payment in full of ali principal of and interest on che Bonds which are Due for Paymenc.

.

This Policy is nancancelable. The premium on this Policy js nut refundable for any reason, including payment of the Bonds prier to
maturity. Thes Policy does not insure against loss nf any prepavinent o ether acceleration pavment which at sy time may become due

in respece of any Bond. other than at the sole option of AMBAC. nor agmnst any risk other than Nonpayraent. c

In witness wherrof. AMBAC has caused this Policy to be affixed with a facsimile of its corporace seat and to be sipned by its duly
authorized officers in facsimile to become effective as its original seal and signatures and binding upon AMBAC by virtue of the counter-
\ signature of its duly authorized representative.
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President Secretary

ED RESIDENT AGENT

Fffective Date;  INOvember 7, 1996 Authorized Representative

BY.
p;ns

u

UNITED STATES TRUST COMPANY OF NEW YORK acknowledpes that it ,
has agreed to perform the dutics of insurance Trustce undcer this Policy. Lo %

Form @ 1G-000% (8 935 A 6 3 5 O Authorized Officer

PATTE!



Bonds:

$1,280,000 in aggregate principal amount of Term Bonds maturing on October 1,
2025. The Paying Agent is Bank One, West Virginia, National Association,
Charleston, West Virginia.
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AMBAC Indemmnity Corporation
One State Street Plaza

New York, New York 10004

(212} 6HO8-0340 Fax (212) 509-9190

November 7, 1994

The City of Williamson, West Virginia Vaughan & Withrow
107 East 4th Avenue 232 Capitol Street
Williamson, WV 25661 Charleston, WV 25301

Wheat First Securilies Inc.
500 Virginia Street East
Charleston, WV 25301

L.adies and Gentlemen:

This opinion has been requested of the undersigned, a Vice President and an Assistant General Counsel of
AMBAC Indemnity Corporation, a Wisconsin stock insurance company ("AMBAC Indemnity"), in
connection with the issuance by AMBAC Indemnity of a certain Municipal Bond Insurance Policy,
effective as of the date hereof (the "Policy"), insuring $1,840,000 in aggregate principal amount of The City
of Williamson, West Virginia (the "Issuer”), Waterworks and Sewer System Revenue Refunding Bonds,
Series 1996 A, dated October 1, 1996 (the "Bonds™).

In connection with my opinion herein, 1 have examined the Policy, such statutes, documents and
proceedings as I have considered necessary or appropriate under the circumstances to render the following
opinion, including, without limiting the generality of the foregoing, certain statements contained in the
Official Statement of the Issuer dated October 21, 1996 relating to the Bonds (the "Official Statement™)
under the headings "BOND INSURANCE" and "APPENDIX E - FORM OF BOND INSURANCE
POLICY".

Based upon the foregoing and having regard to legal considerations I deem relevant, 1 am of the opinion
that:

1. AMBAC Indemnity is a stock insurance company duly organized and validly existing under the
laws of the State of Wisconsin and duly qualified to conduct an insurance business in the State of
Virginia.

2 AMBAC ludenwmity has full corporate power and authority to execute and deliver the Policy and

the Policy has been duly authorized, executed and delivered by AMBAC Indemnity and constitutes
a legal, valid and binding obligation of AMBAC Indemnity enforceable in accordance with its
terms except to the extent that the enforceability (but not the validity) of such obligation may be
limited by any applicable bankruptcy, insolvency, liquidation, rehabilitation or other similar law or
enactment now or hereafler enacted affecting the enforcement of creditors' rights.



3. The execution and delivery by AMBAC Indemnity of the Policy will not, and the consummation of
the transactions contemplated thereby and the satisfaction of the terms thereof will not, conflict
with or result in a breach of any of the terms, conditions or provisions of the Certificate of
Incorporation or By-Laws of AMBAC Indemnity, or any restriction contained in any contract,
agreement or instrument to which AMBAC Indemnity is a party or by which it is bound or
constitute a default under any of the foregoing.

4, Proceedings legally required for the issuance of the Policy have been taken by AMBAC Indemnity
and licenses, orders, consents or other authorizations or approvals of any govenmental boards or
bodies legaily required for the enforceability of the Policy have been obtained; any proceedings not
taken and any licenses, authorizations or approvals not obtained are not material to the

enforceability of the Policy.

5. The statements contained in the Official Statement under the heading "BOND INSURANCE",
insofar as such statements constitute summaries of the matters referred to therein, accurately reflect
and fairly present the information purported to be shown and, insofar as such statements describe
AMBAC Inc. and AMBAC Indemnity, fairly and accurately describe AMBAC Inc. and AMBAC

Indemnity.

6. The form of Policy contained in the Official Statement under the heading "APPENDIX E - FORM
OF BOND INSURANCE POLICY" is a true and complete copy of the form of Policy.

The opinions expressed herein are solely for your benefit, and may not be relied upon by any other
person.

Very tr

o\cert.ops\wv1107mm.doc



CERTIFICATE OF BOND INSURER

In connection with the issuance of $1,840,000 in aggregate principal amount of The City of
Williamson, West Virginia (the "Issuer™), Waterworks and Sewer System Revenue Refunding Bonds,
Sertes 1996A, dated October 1, 1996 (the "Bonds"), AMBAC Indemnity Corporation ("AMBAC") is
issuing a municipal bond insurance policy (the "Insurance Policy") puaranteeing the payment of principal
and interest when due on the Bonds, all as more fully set out in the Insurance Policy.

On behalf of AMBAC, the undersigned hereby certifies that:

(i) the Insurance Policy is an unconditional and recourse obligation of AMBAC (enforceable by or
on behalf of the holders of the Bonds) to pay the scheduled payments of interest and principal on the Bonds
in the event of a Nonpayment as defined in the Insurance Policy;

(ii) the insurance premium of $23,653.95 was determined in arm's length negotiations in
accordance with our standard procedures, is required to be paid as a condition to the issuance of the
Insurance Policy and represents a reasonable charge for the transfer of credit risk;

(iii) no portion of such premium represents a payment for any direct or indirect services other than
the transfer of credit risk, including costs of underwriting or remarketing the Bonds or the cost of insurance
for casualty of Bond financed property;

(iv) we are not co-obligors on the Bonds and do not reasonably expect that we will be called upon
to make any payment under the Insurance Policy;

(v) the Issuer is not entitled to a refund of any portion of premium for the Insurance Policy in the
event that the Bonds are retired prior to their stated maturity; and

(vi) we would not have issued the Insurance Policy in the absence of a debt service reserve fund of
the size and type established by the documents pursuant to which the Bonds are being issued, and it is
normal and customary to require a debt service reserve fund of such a size and type in similar transactions.

IN WITNESS WHEREOF, AMBAC Indemnity Corporation has caused this certificate to be
executed in its name on this 7th day of November, 1996, by one of its officers duly authorized as of such
date.

AMBAC INDEMNITY CORPORATICN




VAUGHAN & WITHROW
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DENNIS R. VAUGHAN, JR. SUITE 200 CAPITOL CENTRE TELEPHONE (304) 342-3900
JAMES W. WITHROW 232 CAPITOL STREET TELECOPY (304} 344-23B6
CHARLESTON, WEST VIRGINIA 25301

November 7, 1996

AMBAC Indemnity Corporation
One State Street Plaza
New York, NY 10004

Re:  $1,840,000 The City of Williamson Waterworks and Sewer System Refunding
Revenue Bonds, Series 1996 A

Gentlemen:
We deliver to you herewith our legal opinion addressed to The City of Williamson dated
the date hereof relating to the above referenced series of bonds.

You may rely on such opinion as if the same was addressed to you in the first instance,

Very truly yours,

Vaughan & Withrow

ol





