CLOSING MEMORANDUM

THE CITY OF WILLIAMSTOWN SEWERAGE SYSTEM
REVENUE BONDS, SERIES 1987 A AND SERIES 1987 B

Closing date: June 25, 1987, 10:00 a.m.

Place: West Virginia Water Development Authority
1201 Dunbar Avenue
Dunbar, West Virginia

Parties

Issuer
The City of Williamstown, West Virginia

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

Paying Agent
West Virginia Municipal Bond Commission

Registrar
The Williamstown National Bank

Purchaser's Counsel
Jackson, Kelly, Holt & QO'Farrell

Bond Counsel
Davis, Bailey, Pfalzgraf & Hall

Counsel for the Issuer
Joseph W. McFarland, Esdg.

Accountant
Harman, Thompson, Mallory & Ice

Summary and Action Taken Prior to the Closing

By Supplemental and Amendatory Ordinance adopted May
25, 1987, as supplemented by Resolution adopted June 15, 1987,
the Issuer authorized the issuance and sale of the above
referenced Bonds (the "Series 1987 A Bonds and the Series 1987
B Bond"}. The proceeds of the Series 1987 A Bonds and the
Series 1987 B Bond are to be applied to the acgqguisition and
construction of a wastewater treatment facility in the City,
the funding of a Debt Service Reserve Account, a Capitalized
Interest Account, and the payment of certain costs in
connection therewith.
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ORDINANCE NO.

AN ORDINANCE AUTHORIZING THE REFUNDING OF THE WATER AND SEWER
REVENUE REFUNDING AND IMPROUVEMENT BONDS, SERIES 19Lb, OF THE
CITY OF WILLIAMSTOWN, WEST UVIRGINIA THROUGH THE ISSUANCE BY THE
CITY OF WILLIAMSTOWN, WEST UVIRGINIA OF WATERWORKS REFUNDING
REVENUE BONDS, SERIES 1987, IN AGGREGATE PRINCIPAL AMOUNT OF
NOT MORE THAN $59,000 AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 1987, IN AGGREGATE PRINCIPAL AMOUONT OF NOT MORE
THAN $59,000; PROVIDING FOR THE RIGHTS AND REMEDIES QF, AND THE
SECURITY FOR, THE REGISTERED OWNERS OF SUCH WATERWORKS
REFUNDING REVENUE BONDS AND SUCH SEWERAGE SYSTEM REFUNDING
REVENUE BONDS: PROVIDING FOR THE SEVERING OF THE COMBINED
WATERWORKS AND SEWERAGE SYSTEM OF THE CITY OF WILLIAMSTOWN INTO
A SEPARATE WATERWORKS SYSTEM OF THE CITY OF WILLIAMSTOWN AND A
SEPARATE SEWERAGE SYSTEM OF THE CITY OF WILLIAMGTOWN,

CONTINUING THE SANITARY BOARD AND ENACTING QOTHER PROUISIONS
RELATING THERETO.

THE COUNCIL OF THE CITY OF WILLIAMSTOWN HEREBY ORDARING:

ARTICLE T
DEFINITIONS: STATUTORY AUTHORITY,; FINDINGS
Section 1.01. Definitions. The following terms shall

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

Uaee! means Chapter 13, Article 2E of the Code of West
Uirginia of 1931, as amended, and in effect on the date of
enactment of this Ordinance.

tauthorized Officer® means the Mayor or the Acting
Mayor of the City.

tgand Commiseion' means the West VUirginia Municipal
Bond Commission or any other agency of the State of West
Virginia which succeeds to the functions thereof.

"aande! means the Waterworks Bonds and the Sewerage
Syctem Bonos.

“Certificate of Authentication' means the certificate
of authentication and registratian orn the Bonds, in
substantially the form set forth in Exhibit A hereto with



respect to the Waterworks Bonds and in substantially the form
set fFarth in Exhibit B hereto with respect to the Sewerage
System Bonds.

"City! means The City of Williamstown, & municipal
corporation of the State of West Virginia, and, where
appropriate, the Council, or any succetsor to elither thereof;
and "City" also means and includes, as appropriate, the
Sanitary Boeard created by Article IV hereof.

icode means the Internal Revenue Code of 1986, as
amended, and references to the Code and Sections of the Code
shall include relevant regulations thereunder and any successor
provisions to such Sections or regulations,

icombined Act" means Chapter 8, Article 20 of the Code
of West VUirginia of 1931, as amended, and in effect on the date
of enactment of this Ordinance.

RCombirned Gross Revenues® or “Combined Revenues® means
the mggregate gqross operating and non-operating revenues of the
Combined System, determined in accordance with generally
accepted accounting principles, after deduction of prompt
payment discounts, if any, and reasonable provision for
uncollectible accounts; provided, that “"Combined Gross
Revenues" or "Combined Revenues" does not include any gains
from the sale or other disposition of, or from any increase in
the value of, capital assets (including Qualified Investments)
or any fees paid by customers of the Combined System imitially
to connect therewith,

tCombined System® means the complete existing combined
waterworks and sewerage system now owned by the City, in its
entirety or any part thereof, both within and without the City.

tConsulting EngineersY means any qualified engineer or
firm of engineers that at any time may be retained by the City
as consulting engineers for the Waterworks System or the
Seweragqe System,

“coet of Tssuance Fund" means The City of Williamstown
Cost of Issuance Fund created by Section 3.01 hereof,

"Coats" or similar terms means all thoese costs now or
hereafter permitted by the ARct or by the Water Act or by the
Sewer Act or by the Combined Act to be financed with bondg
issued pursuant thereto, including without limitaticen, the
aggregate principal amount of the Series 195% Bonds being
refunded, interest accrued or to accrue thereon, redempbtidn
premiums, and any costs and expenses of diceuing the Series 1987
Bonds or of refunding the Series 19%5 Bonds .



YCouncil" means the Council of the City or any other
geverning body of the City that succeeds to the functions
thereaf .

"Depository Bank® means any one or more state banking
corporations or national banking associations, eligible under
the laws of the State to recelive deposits of state and
municipal funds, insured by the FRIC, and designated by the
Sanitary BRoard or the City as custedian of any one or more of
the funds established by Article III hereof.

"Egerow Agreement' means an agreement among the City,
the Bond Commissicon and an escrow agent to be appointed by
Supplemental Resolution, providing for payment of the Series
1955 Bonds being refunded hereunder, in substantially such form
as may be approved by Supplemental Resolution,

Event of Default" means any event specified in Section
7.01 hereof.

HEFDICY means the Federal Deposit Insurance Corporation
or any successor to the functions thereof.

"Figscal Year! means the twelve-marth periods ending
June 30, or such other periods as may become the fFiscal year of
the Sanitary Board.

“Government Obligations” means (i) direct obligationc
of the United States of America, (ii) obligations
unconditionally guaranteed by the United States of America and
{iii) securities which represent an interest in direct
obligations of the tUnited States of America (including
obligations to pay principal or interest) in an amount
sufficient ta pay when due the face amount of such securities
and interest thereon.

*Holder" or YBondholder™ or any similar term means any
percon whoe shall be the registered owner of any Outstanding
Bond .

HIndependent Accauntants” when used with respect to
the Waterworks System means Harman, Thompson & Mallory,
Certified Public Accountants, or any other certified public
accountant or firm of certified puklic accountants licensed to
practice in the State and hereafter retained by the City to
prepare an independent annual or special audit of the accounts
of the Waterworks System or for any purpose except keeping the
accounts of the Waterworks System in the normal operations of
its businecs and affairs, and "Independent Accountants! when
used with respect to the Sewerage System means Harman, Thompson
& Mallary, Certified Public Accountante, or any other certified
public accountant or firm of certified public accountants



licensed to practice in the State and hereafter retained by the
Sanitary Board to prepare an independent annual or special
audit of the accounts of the Sewerage System or for any purpose
except keeping the accounts aof the Sewerage System in the
narmal opéerations of its business and affairs;

"Ordinance," regardless of whether preceded hy the
article “"the or “this," means this Ordinance, a¢ it may be
amended or supplemented hereafter from time toa time.

Horiginal Purchaser® means Williamstown National Bank
as the purchaser of the Series 1987 Bonds from the City;
pravided, that such bank and the City shall agree to the
purchace of the Series 1987 Bonds, including the exact
principal amount and interest rates thereof as fixed by the
Supplemental Resclution with the sale price thereof to be not
less than & price which will be within the limitations set
forth in the Act. In the event the City and said purchaser do
nrot agree upon the sale of the Series 1987 RAonds to said
purchaser, and with respect to subsequent series of Bonds,
"original Purchaser" shall mean the person, firm or corporation
ke whom the City sells such Bonds, at a ¢ale price within the
limits cet fForth im the Act or in the Water Act or in the Sewer
Act, ac applicable, pursuant to & Supplemental Resolution.

"outstanding, " means all Bonds issued and delivered as
of any date, except (a) any Bond cancelled by the Registrar at
or pricr to ¢aid date; (k) any Bond for the payment of which
moneys or Government Obligations equal to the principal amount
thereof plus the premium payable thereon, if any, and the
interest thereon accrued or to accrue to the date of maturity
or prior redemption shall be set aside, whether at or prior to
such maturity or prior redemption, held under this Ordinance
for such payment; (c¢) any Bond deemed to have been paid
pursuant to Section 9.01 hereof; and (d) with respect to
determining the percentage of the principal amount of Bonds
required for consents, notices and the like, any Bond
registered to the City.

"Paying Agent" means the Regiastrar and any alternate
or successor paying agent or co-paying agent for the Bonds
appointed by Supplemental Resclution hereto.

"“Prior Ordinance" means the Ordinarvice enacted by the
City on October 18, 1955 authorizing issuance of the Series
1955 Bonds.

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

R. Government Obligations;



B. Bonds, debentures, notes or other evidences
of indeptedrness issued by any of the following agencies: Banks
for Cooperatives; Federal Intermediate Credit Banks; Federal
Home Loan Bank System; Export-Import Bank of the United States;
Federal Land Banks; the Federal National Mortgage Assocliation
(but only to the extent such obligations are guaranteed by the
Gaovernment National Mortgage Ascociation); or the Government
National Mortgage Association;

C. Public housing bonds is¢sued by public
agencies or municipalities and fFully secured as to the payment
of both principal and interest by & pledge of annual
contributions under an annual contributions contract or
contracts with the United Statecs of America, temporary notes,
preliminary loan notes or project notes issued by public
ggencies or municipalities, in each case fully secured as to
the payment of both principal and interest by a requisition or
payment agreement with the United States of America;

D. Certificates of deposit or other similar
banking arrangements permitted by law, with & member hank ar
member banks of the Federal Reserve System or banks the
deposits of which are insured by the FDIC, upon the terms and
conditions as follows:

(1) all moneys invested in each such
interest-bearing time deposit, certificate of deposit or
similar banking arrangement shall be continucusly and fully
secured by obligations of the types described in clauses A, B
and C above of a market value equal at all times to the amount
of the deposit, certificate or similar banking arrangement; and

{(ii) each such interest-bearing time
deposit, certificate of deposit or similar banking arrangement
thall permit the moeneys o placed to be available for use at
the times provided with respect to the investment or
reinvestment of such moneyes;

E. Direct and general obligations of the State
or any other state within the territorial United States, to the
payment of the principal of and interest on which the full
Faith and c¢redit of such state is pledged; provided, that, at
the time of their purchase, such cbligations are rated in
either of the two highest rating categories by & nationally
recognized bond rating agency;

F. The Y"conselidated fund! (or any distinct
portion thereof) managed by the West Virginia State Board of
Investments pursuant to Chapter 12, Article 6 of the Code of
West Virginia, 1931, as amended, provided that investments by
such fund (or portion thereof) on behalf of the City may only
pe in Qualified Investments cother than thote described in this
paragraph F;



G. Repurchase agreements relating to any
securities of the type described in clauses A or C above with
any banking institution or association, including the
Depositary Bank, ar any other financial dinstitution, provided
that the Depository Bank or the Bond Comnission, as the case
may be, or its agent have possession of the collateral, and
that such collateral be free of claime of third parties.

"Record Date" means the fifteenth day of the month
preceding any interest payment date with respect to the Bonmds
if such interest payment date is the first day of a month, or
the First day of the month preceding any interest payment date
if such interest payment date is the fifteenth day of that
month, or in the event of a default in the payment of Bonde,
that special record date to bhe fixed by the Registrar by notice
giver to the Holders not less than 10 days prior to said
special record date.

"Raegister" means the books kept by the Registrar for
the registration and tranusfer of Bonds.

“Reglstrar'" means the registrar for the Bonds
appointed by Supplemental Resolution.

"Sanitary Board" means the Sanditary Board of the City,
a municipal agency created by Ordinance of the City adopted
Jurie 3, 1958, contained in Chapter 19, Article IV of the Code
of the City, and continued by Article IV hereof pursuant to the
Sewer Act and having the powers and duties therein specified.

"Series 1987 Bonds" means the City's Waterworks
Refunding Revenue Bonds, Series 1987 and the City's Sewerage
System Refunding Revenue Bonds, Series 1587, authorized to ke
issued pursuant to this Qrdinance.

“Series 1955 Ronds" means the City's Water and Sewer
Revenue Refunding and Impravement Bonds, Series 1955, dated
December 1, 1955 upon original issuance and issued in aggregate
principal amount of $320,000 pursuant to an ordinance enacted
by the Council of the City on October 18, 19565,

"Seriec 1987 Waterworks Refunding Bonds" means the
City's Waterworks Refunding Revenue Bonds, Series 1987,
authorired to be issued pursuant to this Ordinance,

"Series 1987 Sewerage System Refunding Bonds! means
the City's Sewerage System Refunding Revenue Ronds, Series
1387, authorized to¢ be issuved pursuant to this Ordinance.

YSewer Act® means Chapter 16, Article 13 of the Code

of Weest Uirginia of 1931, as amended, and in effect orn the date
of ernaciment of this Ordinance.

-



"Sewerage System!" means the complete existing sewerage
system now owned by the City and established pursuant to
Article IV of this Ordinance, in its entirety or any part
thereof, both within and without the City and any extensians,
improvements and betterments thereto hereafter constructed or
acquired for said system from any sources whatsoever,

"Sewerage System Bondholder" means any person who
shall be the registered owner of any Qutstanding Sewerage
System Bond.

USewerage System Bonds" means the Series 1987 Seweraqge
System Refunding Bonds and any additicnal parity Sewerage
System Bonds hereafter issued within the terms, restrictions
and conditions of this Ordinance.

“Sewerage System Depreciation Fund" means The City of
Williamstown Sewerage System Depreciation Fund created by
Section 3.01 hereof,

“Sewerage System Gross Revenues" or YSewerage System
Revernues® means the aggregate gross operating and noen-—-operating
revernues of the Sewerage System, determined in accordance with
gernerally accepted accounting principles, after deduction of
prempt payment discounts, 1if any, and reacsonable provision for
uncollectible accounts; provided, that "Sewerage System Groox
Revenues" or "Sewerage System Reuvenues' does not include any
gaine from the sale or other dispogition of, or froem any
ivcrease in the value of, capital assets (including Qualified
Investments) or any fees paid by customers of the Sewerage
System initially to connect therewith,

“Sewerage System Net Revenues" means Sewerage System
Gross Revenues less Sewerage System Qperating Expenses.

"Sewerage Sycstem Operating Expenses," unless
qualified, means the current expenses, paid or accrued, of
operation, repair and maintenance of the Sewerage System and
includes, without limiting the generality of the foaregoing,
administrative, engineering, legal, auditing and insurance
expenses, supplies, labor, wages, the cost of materials and
supplies used for current operations, fees and expenses of
fitscal agents and of the Registrar and any other Paying Agent,
payments to pension or retirement fundg, taxes and such other
reascanable operating costs and expenses a&s should normally and
regularly be included under generally accepted accounting
principles; provided, that “Sewerage System Operating Expernses®
does not include payments on account of the principal of or
redemption premium, if any, or interest on the Sewerage System
Bande, charges for depreciation, losses from the sale or other
dispositiaon of , or from any decrease in the value of , capital
assets, amortization of deot discount or such miscellanecus
deductiaons as are applicable to prior accounting periods.



"Sewerage System Operation and Maintenance Fund" means
The City of Williamstown Sewerage System QOperation and
Maintenance Fund created by Section 3.01 hereof.

o "Sewerage System Reserve Account" means The City of
Williamstown Sewerage System Bonds Reserve Account created in
the Sewerage System Sinking Fund by Section 3.02 hereof.

"Sewerage System Reserve Account Requirement" means
the average amount of principal and interest which will come
due on the Sewerage System Bonds in the then current or any
succeeding Fiscal Year.

HSewerage System Revenue Fund" means The City of
Williamstown Sewerage System Revenue Fund created by Section
3.01 hereaf .

“Sewerage System Sinking Fund® means The City of
Williamstown Sewerage System Bonds Sinking Fund c¢reated by
Section 3.02 hereof.

HState" means the State of West Virginias.

"Supplemental Resclution® means any ordinance or
resclution amendatory hereof or supplemental hereto and, when
preceded by the article "the," refers specifically to any
Supplemental Resolutione authorizing the sale of the Series
1587 Bonds to the Original Purchaser and setting forth other
matters pertaining thereto.

“Water Act" means Chapter 8, Article 19 of the Code of
West VUirginia of 1931, as amended, and in effect on the date of
enactment of this Ordinance,

“Waterwarks Bondholder' means any person who shall hbe
the registered owner of any Outstanding Waterworks Bond.

"Waterwoerks ABond«Y means the Series 1987 Walterworks
Refunding Roends and any additional parity Waterworks Bonds
hereafter issued within the terms, restrictions and conditions
of this Ordinance.

"Waterworks Depreciation Fund" means The City of
Williamstown Waterworks Depreciation Fund created by Section
3.01 herecf.

“"Waterworks Grocse Revenues' or "Waterworks Revernued!
means the aggregate qross operating and non-operating revenues
of the Waterworks System, determined inm accordance with
generally accepted accounting principles, after deduction of
prompt payment dicscounte, 1f any, and reasonable provicion for



urnccellectible accounts; provided, that YWaterworks Groos
Revernuecs" or “Waterworks Revenues" does not include any gains
from the sale or other disposition of, or from any increase in
the value of, capital assets (including Qualified Investments)
or any fees paid by customers of the Waterworks Syatem
initially to connect therewith,

YWaterworks Net Revenues® meant Waterworks Grots
Revenues lese Waterworks Operating Expenses.

"Waterworks Operating Expenses,™ unless qualified,
mears the current expenses, paid or accrued, of operatiorn,
repair and maintenance of the Waterwarks System and includes,
without limiting the generality of the faregeoing,
administrative, engineering, legal, auditing and insurance
expenses, supplies, labor, wages, the cost of materials and
supplies used for current operations, fees and expenses of
fiscal agents and of the Registrar and any other Paying Agent,
payments to pension or retirement funds, taxes and such octher
reatonable operating costs and expenses at should normally and
regularly ke dncluded under generally accepted accounting
principles; provided, that “Waterworks Operating Expenses' does
not dinclude payments on account of the principal of or
redemption premium, if any, or interect on the Waterworks
Bonde, charges for depreciation, losses from the sale or olher
disposition of, or from any decrease in the value of, capital
asseds, amortization of debt discount or such miscellaneous
deductions as are applicable to prior accounting periods.

"Waterworks Operation and Maintenance Fund® means The
City of Williamstown Waterworks Operation and Maintenance Fund
created by Section 3.01 bhereof .

"Waterwarks Reserve Account® means The City of
Williamstown Waterwarks Bonde Recerve Accaunlt created inm the
Waterworks Sinking Fund by Section 3.02 hereof.

"Waterworks Reserve Account Requirement! means the
maximum amount of principal and interest which will come due on
the Waterworks Bonds din the then curreni or any succeeding
Fiscal Year.

“"Waterwaorks Revernue Funmd" means The City of
Williamstowrn Waterworks Revenue Fund created by Section 3.01
hereaf .

YWaterworks Sinking Fund" means The City of
Williamstown Waterwarks Bonds Sinking Fund created by Section
3.02 hereof .



"Waterworks System" means the complete existing
wrterworks now owned by the City and establiched pursuant to
Article IV of this Ordinance, in its entirety or any part
thereof, both within and without the City and any extensions,
improvemerits and betterments thereto hereafter constructed or
acquired for said waterworks from any sources whatsoever .

Words importing the singular number shall include the
plural number and vice versa; words importing persons chall
include firms and corporations and vice versa; and words
importing the masculine gender shall include the feminine and
neuter genders and vice Versa.

The terms “herein,! “"hereunder," Yhereby," “hereto,!
“Yhereof" and any similar terms refer to the Ordinance, and the
term "hereafter' refers to the period following enactment of
the Ordinance,

fAdditional terms and phrases are defined in the
Ordinance as they are used. Accounting terms not specifically
defined herein shall be ascribed thoese meanings according with
generally accepted accounting principles.

Articles, sections and subsections mentioned by number
anly are the respectively numbered articles, sections and
subsections of the Ordinance.

Section 1.02. fAuthority for the Ordinance. The
Ordinance is enacted pursuant to the provisions of the Act, the
Sewer Act, the Water Act, the Combined Act and the Charter of
the City and other applicable provisions of law.

Section 1.03, Findings. The Council hereby finds and
determines as follows:

A. The City now owns & combined waterworks and
sewerage system established by the Prior Ordinance.

B. The Prior QOrdinance contains certain
provisions which impose unnecessary and costly restrictions,
conditions, and limitations upon the City, in that the Prior
Ordinance makes it impossible to pledge water revenues and
sewer revenues separately, in that the prior Ordinance requires
unnecessarily costly debt service couverage as a prereguisite to
the icsuarnce of parity bonde; and in that the Prior Ordinance
requires the accumulation of & depreciation fund beyond the
reascnable requirement of the City.

C. The present sewage treatment facilitie:zr of
the City are inadequate and the existing sewage treatmenl plant
cannot meet State and Federal regulatory requirements for
secondary sewsge treatmend .

- 10-



0. In order to improve 1ts sewaqge treatment
facilities so as to meet Federal and State regulatory
requirements at the lowest possible cost it is necessary faor
the City to enter into a loan agreement with the West UVirginia
Water Development Authority and to issue its Sewerage System
Revenue Bands to be purchased by the Water Development
Authority.

t. The execution of such a loan agreement with
the Water Development Authority, and the issuance of such
Sewerage Syastem Revenue Bonds cannot be accomplished <o long as
the City continues to have the Combined System,

F. It ie in the bect and public interests of
the City and the inhabitants therecof and the users of the
Cambined System that the City sever the Combined System intoe a
separate Waterworks System and & separate Sewerage System, o
that nececcary and desirable waterworks and sewage system
improvements can be separately financed.

G. It ig in the best and public interests of the
City and the inhabitants thereof and the users of the Sewerage
System and the Waterworks System of the City that the City
iscsue 1ts Series 1987 Bonds for the purpose of refunding its
Series 19686 Ronde, so as to effect the termination of the
restrictions, conditions, and limitatioens continued therein.

H. The Waterworks Gross Revenues estimated to
be derived in each year hereafter will be sufficient to pay the
expenses of operation, repair, replacements and maintenance of
the Waterwarks System; to set aside in the Waterworks Sinking
Fund an amcunt sufficient t¢ pay the interest upon the
Waterworks Refunding Bonds as such interest becomes due and
pavable, the fiscal agency charges for paying the Waterworks
Refunding Bonds and the interest thereon, and the principal of
the Waterworks Refunding Bonde as and when the same becomes
due; to maintain reasonable reserves therefor; to provide an
adequate Waterworks Depreciation Fund and to make all other
payments provided for in this Ordinance.

I. The Sewerage System Gross Revenues estimated
to be derived in each vear hereafter will be sufficient to pay
the expences of operation, repair, replacements and maintenance
of the Sewerage System; to set aside in the Sewerage System
Sinking Fumd an amount sufficient to pay the interest upon the
Sewerage System Refunding Bonds as such interest becomes due
and payable, the fiscal agency charges for paying the Sewerage
System Refunding Bonds and the interest thereon, and the
principal of the Sewerage System Refunding Bonde as and when
the same becomes due: to malintain reaconable reserves therefor;
to provide an adequate Sewerage System Depreciation Fund and to
make all other payments provided for div this Ordinance.
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J. The Series 1987 Bonds are issued pursuant to
the Act. .

K. A1l permites, licenses and other
autharizations presently required for the operation of the
Waterworks System and the Sewerage System have beern obtained.

L. It is in the hest and public interests of
the City and the inhabitants thereof and the users of the
Waterworks System hereinafter established that the City issue
the Serdies 1987 Waterworks Refunding Bonds and secure the
Series 1987 Waterworks Refunding Bonds by a first pledge and
assigrnment of the Waterworks Gross Revenues as hereinafter
provided, all moneys in the Waterworks Sinking Fund, and moneys
in the Waterworks Depreciation Fund (to the extent hereinafter
provided) and the unexpended proceeds of the Series 1967
Waterworks Refunding Bonds.

M. It i¢ in the best and public interests of
the City and the inhabitants thereof and the users of the
Sewerage System hereinafier established that the City dssue the
Series 1987 Sewerage System Refunding Bonds and secure the
Seriec 1987 Sewerage System Refunding Bonds by a first pledge
and assigrnment of the Sewerage System Net Revenues as
hereinafter provided, all moneys in the Sewerage System Sinking
Fund, and moneys in the Sewerage System Depreciation Fund (to
the extent hereinafter provided) and the unexpended proceeds of
the Series 1987 Sewerage System Refunding Bonds.

Section 1.04. Ordinance Constitutes Contract, In
consideration of the acceptance of the Bonds 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 the
Bondhaelders. The covenants and agreements herein set forth to
be performed by the City relating to the Waterworks shall be
for the equal benefit, protection and security of the Holders
of any and all of the Waterworks Bonds, which Waterworks Bonds
shall be of equal rank and without preferernce, priority or
distinction between any one Waterworks Bond and any other
Waterworks Bond by reasorn of priority of dscsuance or
otherwise, The covenants and agreements herein set forth to ke
performed by the City relating to the Sewerage System shall be
for the equal benefit, protection and security of the Holder«
of any and all of the Sewerage System Bonde, which Sewerage
System Bonds shall be of equal rank and without preference,
priority or distinction betweern any one Sewerage System Bond
and any other Sewerage System Bond by reason of priority of
issuance or otherwise.
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ARTICLE IT
BONDS

Section 2.01. Form and Payment of Bonds. The Bonds
cshall bhe issued as fully registered Bonds without coupons, 1in
denominations of $500 and integral multiples thereof for any
year of maturity. Any Bond issued prior to the first interest
payment date of the series of which such Bond is a part shall
be dated the date specified by Supplemental Resolution. Any
Bond issued on or subsequent to the first interest payment date
of the series of which such Bond 1s a part shall be dated as of
the interest payment date next preceding the date of
authentication thereof; unless such date of authentication is
an interest payment date on which interest on said Bond shall
have beern paid in full or duly proevided for, in which case said
Bond shall be dated such date of authentication; or unless, as
showri by the records of the Registrar, interest on such Bond
shall be in default, in which case any Bond issued in exchange
for a Bond surrendered for transfer or exchange shall be dated
at of the date to which inmterest has been paid in full on the
Rand surrendered., Interest on each Bond shall be payable from
the date thereof.

The principal of, premium, if any, and interest on the
Bonds shall be payable in any coin or currency which, on the
date of payment, is legal tender for the payment of public and
private debts under the laws of the United States of America.
The principal of and premium, if any, on the Bonds shall he
payable at the office of the Paying Agent. The interest on the
Bonds shall be paid by check ar draft made payable and mailed
to the Holder thereof as of the Record Date at his address as
it appears in the Register on the Record Date.

Interest an any Bond which is payable, but is not
punctually paid or provided for, on any interest payment date
("Defaulted Interest") shall forthwith cease to be payable to
the Holder as of the relevant regqular Record Date, and such
Defaulted Interest shall be paid to the Holder in whose name
the Bond is registered at the close of businecss orn a special
Record Date to be fixed by the Registrar, such date to be not
more than 15 nor less than 10 days (whether or noet a business
day) prior to the date of proposed payment. The Registrar
shall cause notice of the proposed payment of Defaulted
Interest and the special Record Date therefor to be mailed,
first class postage prepaid, to each «uch Helder, at his
address as 1t appears in the Register, not less than 10 days
priaor to such special Record Date.
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In the event any Bond is redeemed in part, such Bond
thall be surrendered to and carncelled by the Registrar, and the
City shall execute, and the Registrar c¢hall authenticate and
deliver to the Holder thereof, another Bond in the principal
amount of cald surrendered Bond then Qutstanding.

Section 2.02. Execution of Bonds. The Bonds shall be
executed in the name of the City by the manual signature of 1its
Mayor, and the seal of the City shall be affixed thereto and
attested by the City Clerk of the City by manual sigmnature. In
catse any one or more of the persons who shall have signed or
sealed any Bond shall cease to hold such office before such
Bond so signed and sealed shall have heen delivered, such Bond
nevertheless may be delivered at herein provided and may hbe
itseued as if such person had not ceased to hold such office.
Any Bond may be signed, sealed and attested on behalf of the
City by such person as at the time of such actions shall hold
the requicsite office, regardless of whether such person shall
have held such office on the date of such Bond.

Section 2.03. Authentication and Registration. No
Band shall be valid or okligatoery for any purpose or entitled
ta any security or benefit hereof unless and until the
Certificate of Authentication on such Bond shall have keen duly
executed by the Registrar. Any Certificate of Authenticatian
upon any Bond so executed ¢hall be conclusive evidence that
such Bond has been authenticated, registered and delivered
urnder this Ordinance. The Certificate of Authentication orn any
Band shall be deemed to have been executed by the Registrar if
signed by the manual signature of an authorized officer of the
Registrar. It shall not be necessary that the same authorized
of fFicer sign the Certificate of Authentication on all of the
Bonds or on all of the Bonds of any series.

Section 2.04. MNegotiapility and Registration.
Subject to the requirements for transfer set forth below, the
Bonds shall ke, and have all of the gualities and incidents of,
negotiable instruments under the Uniform Gommercial Code of the
State, and each successive Holder, in accepting any of the
Bonds, shall be deemed conclusively to have agreed to the
incontestability of the Bonds in the hands of a bona fide
holder for value, subject to compliance by such holder with the
registration provisions herein and therein provided.

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

A Bond shall be transferable only ky transfer of
registration upon the Register by the registered owner thereof
in person or by his attorney or legal representative duly
authorized in writing, upcon surrender thereof, together with a

il



written instrument of transfer satisfactory to the Registrar
duly executed by the registered owner or such duly authorized
attorney or legal representative. Upon transfer of a Bond,
there thall be iscsued another Bond or Bonds {(at the aption of
the transferee) of the same series, interest rate and maturity
as sald transferred Bond and of an aggregate principal amount
equal to the unpaid principal amount of the transferred Bond.

In all cases in which the privilege of transferring or
exchanging a Bond is exercised, Bonds shall be delivered in
accordance with the provisions of this Ordinance. All Bonds
surrendered in any such transfer ar exchange shall be cancelled
forthwith by the Registrar. Transfers of Bonds and exchanges
of Bonde in the event of partial redemption shall be made by
the Registrar without charge to the Holder or the transferce
thereof , except as provided below. For exchanges of Bonds,
except in the event of partial redemption, the Regictrar may
impote a service charge payable by the City. For every
transfer or excharge of Bonds, except upon partial redemption,
the Registrar may make a charge sufficient to reimburse its
office for any tax or other governmerntal charge required to be
paid with respect to such transfer or exchange. 1In the event
of partial redemption of Bonds, the City shall pay suth service
charge, tax or cther governmental charge. The Registrar chall
riot be obliged to make any such transfer or exchange of Bonds
propased to be redeemed after the selectior of such Bonds to be
redeemed

Section 2.05. Bonds Mutilated, Decstroyed, Stolen or
Lost. In case any Bond shall become mutilated or be destroyed,
stolern or lost, the City may execute, and the Registrar shall
authenticate, register and deliver, & new Bond of Jlike series,
maturity and principal amount as the Bond o mutilated,
destroved, stolen or lost, either in exchange for and upon
surrender and cancellatioern of, such mutilatved Bond or in lieu
af and substitution for the Bond destroved, stolen or lost, but
only if the Holder shall furnish the City and the Registrar
with proof of his ownership thereof and that said Bond has been
destroyed, stolen or lost and shall comply with such other
reasonable regulations and conditions as the City or the
Regictrar may stipulate. The name of the Holder listed in the
Regicter shall constitute proof of cwnership. All Bonds so
surrendered shall be submitted to and cancellied by the
Registrar, and evidence of such cancellation shall ke given to
the City., If any such BRond shall have matured or be about to
mature, the City, by and through the Registrar, wmay pay the
same without desuance of a substitute Bondg therefor.

Section 2.06. Notice of Redemption. The Registrar
shall give notice of any redemption of the Bonds to each Holder
of Bonds to be redeemed in the name of the City by first clacs
mail addrecced to zuch Holder at his addrecs appearing in the




Register, postage prepaid, not less than 30 days nor more than
G0 days prior to the date fixed for redemption. Ffailure to
receive such notice or any defect in the mailing thereof shall
not affect the validity of any proceedings for the redemption
af Bonds: and failure to mail such notice chall not affect the
validity of any proceedings for the redemption of any Bond as
te which na such failure occurred. Any such notice thall
tpecify the series and maturities of Bonds to be redeemed, the
vedemption date arnd the place or places where amounts due upon
such redemption will be pavable and, if less than all Bands of
any maturity within any series are to be redeemed, the letters
and numbers of the Bonds to be redeemed. Notice of redemption
having been given in the manner hereinabove provided, and
moneys to pay the principal of, premium, if any, and interest
orn said Bonds having been depeosited with the Bond Commiccsion
far payment thereof, on the date fixed for redemption the Bonds
called fFor redemption shall ke deemed paid, and interesti
therean shall cease to accrue; and upon presentation and
surrender of such Bonds at the office specified in such notice,
such Bonds shall be paid at the designated redemption price.

Section 2.07. Persons Treated ats Owners., The City,
the Registrar and any agent of the City or the Registrar may
treat the person in whose name any Bond is registered as the
owner of such Bond for the purpose of receiving payment of the
principal of and interest on such Bond, and for all other
purpocses, whether or not such Bond i« overdue,

Section 2.08. Temporary Bonds. LUntil Bonds of any
series are ready for delivery in definitive form, the City may
execute and the Registrar shall authenticate, regicter and
deliver, subject to the provisions, limitations and conditions
set forth in thie Article II, one or more printed,
lithographed, or typewritten Bonds in temporary form,
substantially in the form of the definitive Bonde of such
series, with appropriate omissions, variations and insertions,

and in authorized dencminations. Until exchanged for Bonds in
definitive form, such Bonds in temporary form shall ke entitled
to the security of this Ordinance. Upon the request of &

Holder of & Bond in temporary form, the City shall prepare,
execute and deliver to the Registrar, and the Registrar chall
authenticate, register and deliver in exchange therefor, a Bond
or Bonds in definitive form. Such exchange shall be made ky
the Registrar without making any charge therefor to the Holder
of such Bond in temporary form.

Section 2.09. Series 1987 Bonds. For the purposes of
refunding in advance the Series 1955 Bonds, of funding the
Waterwarks Reserve Account (subject to the provisions of
Section 3.04C hereof), of funding the Sewerage System Reserve
pccount (subject to the provisions of Section 3,08C hereof) and
of paying the Costs of iscuing the Serdies 1987 Bonds and of
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refunding the Series 1955 Bonds, there shall be issued the
Series 1987 Waterworks Bonds in aggregate principal amount not
to exceed $59,000 and the Series 1987 Sewerage System Bonds in
mggregate principal amount not to exceed $5%,000. For each
maturity of the Series 195%5 Bonds, there shall be dissued Series
1987 Waterwarks Bonde in an aggregate principal amount equal to
ane-half (1/2) of the aggregate principal amount of such
maturity and Series 1987 Sewerage System Bonds in an aggregate
principal amount equal to one-half (1/2) of the aggregate
principal amount of such maturity. The Series 1987 Waterworks
Bonds shall be designated "Waterworks Refunding Revenue Bonds,
Series 1987Y and shall be numbered consecutively upwards,
preceded by such prefix as the Original Purchaser may advise.
The Series 1987 Sewerage System Bonds shall be designated
"Sewerage System Refunding Revenue Bonds, Series 1987" and
shall be numbered consecutively upwards, preceded by such
prefix as the Original Purchaser may advise. The Series 1987
Bornds thall recite that the Series 1987 Ronds are dcsued
purcuant to the Act. The Series 1987 Bonds shall be dated such
date upon original dissuance; shall be dssued in such aggregate
principal amounts not exceeding $59,000 of Series 1987
Waterwoerks Bonds and $59,000 of Serdies 1987 Sewerage System
Barndes; shall bear interest at such rate or rates, not exceeding
the thern legally permissibkle rate, payable semiannually on such
dates; shall mature on such dates and in such amounts; shall be
subject to such redemption prior to maturity; and shall have
such other terms, all as the City shall prescribe by the
Supplemental Resclution.

Section 2.10. Form of Seriec 1987 Bonds. The Series
1987 Waterworks Refunding Bonds shall ke dssued in
substantially the form set forth as Exhibit A& hereto, with such
appropriate variations, omissions and insertions as are
permitted or required hy this Ordinance or the Supplemental
Resclution and are deemed necessary or aduisable by the
Registrar and the City. The Series 1987 Sewerage System
Refunding Bonds thall be issued in sukstantially the form set
forth as Exhibit B hereto, with such appropriate variations,
omissions and insertions a¢ are permitted or required by this
Ordirnance or the Supplemental Resolution and are deemed
rececsary or aduisable by the Registrar and the City.

Section 2.11. Delivery of Series 1987 BRoands., The
City shall execute and deliver to the Registrar, and the
Regictrar shall authenticate, register and deliver to the
Original Purchaser the Series 1987 Bonds, upon payment therefor
andg receipt of the documents set forth below:

f . A reguest and authorization to the Regictrar
on behalf of the City, signed by an Authorized Officer, to
authenticate and deliver to the Original Purchaser the Series
1987 Bonds; and
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B. The unqualified approving copinion of bond

counsel designated by the City and acceptakle to the Original
Purchaser,

ARTICLE TIIX

BOND PROCEEDS; FUNDS AND ACCOUNTS; SANITARY BOARD

: Section 3.01. Establishment of Funds and Accounts
with Depository Bank. The following special funds or accounts
hereby are established with one or more Depository Banks:

(1) The Cost of Issuance fFund;

(2) The Waterworks Revenue Fund;

(3) The Sewerage System Revenue fund;

(4) The Waterworks Depreciation Fund,;

(5) The Sewerage System Depreciation Fund;

(6) The Waterworks Operation and Maintenance
Fund,

(7) The Sewerage System Operation and
Maintenance Fund.

Section 3.02. Establishment of Funde and Accounts
with Bond Commiscion., The Waterworks Sinking Fund, and within
the Waterworks Sinking Fund the Waterworks Reserve Account, and
the Sewerage System Sinking Fund, and within the Sewerage
System Simking Fund, the Sewerage System Reserve Account,
hereby are established with the Municipal Bond Commission.

Section 3.03. Waterworks Gross Revenues and
fpplication Thereof. So long as any of the Waterworks Bonds
shall remain Outstanding, the City covenants as follows:

fi. All Waterworks Gross Revenues shall be
deposited by the City in the Waterworks Revenue Fund promptly
upon receipt. The Waterworks Revenue Fund shall be kept
separate and dictinct from all other funde of the City and the
Depository Bank. Funds on deposit in the Waterworks Revenue
Fund ¢hall be applied only in the following manner and order of
priority (but subject to subparagraph 6 hereof):

1. (a) On the first day of each month,
beginning on the first day of that month which is seven months
pricr to the first interest payment date on which interest is
to be paid from Waterworks Revenues, as set forth by
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Supplemental Resolution, the City «bhall apportion and set apart
out of the Waterworks Reverue Fund and remit to the Bond
Commission for deposit in the Waterworks Sinking Fund, & sum
equal ta one-sixth of the amount of interest which will kecome
due on the Waterworks Bonds on the next ensuing semiannual
interest payment date; provided, that "mext ensuing semiannual
interest payment date® shall not refer to the interest payment
date on which any such deposit is made. The last monthly
deposit to be made in each six-month period to pay interest on
the next ensuing semiannual interest payment date may be
reduced to the extent that depesits made for the five preceding
manths, together with any other moneys on deposit in the
Waterworks Sinking Fund for the payment of interest, would he
sufficient with such reduced moanthly deposit to make the next
ernsuing semiannual interest payment.

(bY On the first day of each month,
beginning on the first day of that month which is 13 months
prior to the first principal payment of the Waterworks Bonds,
the City shall apportion and set apart out of the Waterworks
Revernue Fund and remit to the Rond Commission for deposit in
the Waterworks Sinking Fund, & sum egqual to one~twelfth of the
amount of principal which will mature and become due on the
Waterworks Bonds on the next ensuing principal paymnent.

(c) The City cshall next, from the
Waterworks Revenue Fund remit to the Bond Commission for
deposit in the Waterworks Reserve Account within the Waterworks
Sinking Fuhd an amount equal toe one—twelfth of one-tenth of the
Waterworks Reserve Account Reguirement; provided that no
further payments shall ke made unto the Waterworks Reserve
Account when there shall have been deposited therein, and as
long as there shall remain on deposit therein, an amount equal
ta the Waterworks Reserve Account Requirement.

(d) On such dates as the Bond
Commission c¢hall require, the City shall remii to the Bond
Commicsion such additional sums from the Waterworks Reuenue
Furnd atc shall be necessary to pay the fiscal agency charges due
for paying the Waterworks Bonds and the interest thereon.

Pending such application, moneys in the Waterworks
Revenue Fund €hall be invested in accordance with Article IV
hereaf .

Moneys on deposit in the Waterworks Sinking Fund shall
be used only fFor the purposes of paying the principal of and
the interest on the Waterworks Bonds as the same shall become
due .

The City shall mnot be reguired to make further
deposits into the Waterworks Sinking Fund and the Waterworks
Recerve Account therein when the sum in the Waterworks Sinking
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fund and all accounis theredin of cash, Government Ohligations
and interest to be earned on such Government Obligations,
without reinvestment, is at least equal to the aggregate
principal amcunt of Waterworks Bonds then Qutstanding plus the
amourit of idinterest due or thereafter to become due thereorn.

. fc and when additional Waterworks Bonds are iscued,
provision shall ke made for additional deposits inta the
Waterworks Sinking Fund sufficient to pay the interest on such
additional Waterwaorks Bonde and accomplish retirement thereof
at or before maturity.

Deposits into the Waterworks Sinking Fund shall be
made on the first day of each month, except that, when the
first day of any month shall be a Saturday. Sunday ar legal
holiday, then such deposit shall be made on the next succeeding
buciness day. A1l such deposits shall be remitted to the Bond
Commiccion with appropriate instructions, consistent with the
praovicions of this Ordinance, as to the custody, use and
application of the funds deposited.

2. The City shall restore any withdrawals
from the Waterworks Reserve Account which have the effect of
reducing the value of the funds therein below the Waterworks
Reserue Account Requirement, first from moneys then remairing
in the Waterworks Revenue Fund and next from funds deposited in
the Waterworks Depreciation Fund and thern from the first
Waterworks Revenues available after all required deposits to
the Waterworks Sinking Fund, including deposits in respect of
deficiencies for prior deposits, have been made in full;
provided, that the City shall not be required to restore any
wi thdrawal wher the sum in the Waterworks Sinking Fund and all
accounts therein of cash, Gouernment Obiligations and interest
toe be earned on such Goverrnment Obligations, without
reinvestment, is at least equal to the aggregate principal
amount of Waterworks Bonds then Outstanding plus the amount of
interest due or thereafter to become due thereon.

3. 0r the firet day of each month,
heginning with the first month in which interect shall be
payable from the Waterworks Revernue Fund, the City shall
apportion and set apart out of the Waterworks Revenue Fund and
transfer to the Waterworks Depreciation Fund, & sum equal to
2-1/2% of Waterworks Grocs Revenues, less any amount
kransferred to the Waterwoerks Recserve Account, received diuring
the previocus monmtk. All funde in the Waterworks Depreciation
Fund shall be kept separate and distinct from all other funds
of the City and the Depository Bank.

Withdrawalese and dishbursements from the Waterworks

Depreciation Fund s«hall be made by the City only for the
following purposes and in the following order of prioritly:
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(a) For the payment of the then payable
principal of, premium, 1if any, and interest orn the Waterworks
Bands if there are not sufficient funds therefor in the
Waterwerks Sinking Fund (inc¢luding the Waterworks Reserve
Account);

(b)Y To make up any deficiency in the Walterworks
Reserve Account (so that the amount on deposit therein is at
least equal to the Sewerage System Reserve Account
Requirement), subject to the provisions of Section 3.03A(2);

(¢) Foar the payment of the reasonable costs of
land and depreciable rernewals, repairs, extensions,
impravements and additions to the Waterworks System; prouvided,
that such depreciable items shall be depreciable over a period
af not less than five years in accordance with generally
accepted accounting principles; and

(d) For the payment of debt service on
obligations not on a parity with the Waterworks Bonds, the
proceeds of which obligations were used to finarce such land,
depreciable renewals, repairs, extensions, improvements and
additions to the Waterworks System.

Pernding such application, moneys in the Waterworks
Depreciation Fund shall ke invested in accordance with Article
U hereof. Funds in the Waterworks Depreciation Fund ex¢eeding
the greater of (i) a sum which 1g sufficient for the purposes
of capital replacements, additions or improvements for the
Sewerage System System or any part thereof during the then
current Fiscal Year and the next ensuing Fiscal Year, as
determined by recalution of the Council of the City, or (1i1) an
amount equal to 10 percent of the aggregate principal amount of
Waterworks Bonds Outstanding, may be used by the City to redeem
Sewerage System Bonds Qutstanding.

4., The City shall apportion and set apart
ocut of the Waterworks Revenue Fund and transfer to the
Waterworks Operation and Mainternance Fund all funde remainirng
in the Waterworks Revernue Fund, Moneys in the Walterworks
Operation and Maintenance Fund may be withdrawn by the City at
any time to pay current Waterworks Qperating Expenges, and
thereafter to make up any deficiencies in the Waterworks
Sirking Fund to the extent not cotherwise provided for above.

5. Whenever all the required transfers and
deposits from the Waterworks Revenue Fund have been made and
there remainsg on deposit in the Waterworks Operation and
Maintenance Furnd arn amount exceeding the amounts estimated o
be required to be paid for Waterworks Operating Expenses during
the thenr current Fiscal Year and the mext ensuing Fiscal Year,
at determined by regolution of the Council of the City, such
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excess may be trancsferred by the City to the Waterworks
Depreciation fund or may ke used by the City to redeem
Waterworks Bonds Qutstanding.

6. The priority of applicaticen of funds
established by this Section 3.03A notwithstanding, if at any
time there shall be insufficient Grocss Revenues deposited in
the Waterworks Revenue Fund to pay Waterwoerks Operating
Expenses as the same become due and payable (following the
above-specified prior deposits into the Waterworks Sinking
Fund, the Waterworks Reserve Account and the Waterworks
Depreciation fund), then during the continuation of such
insufficiency, there shall be apportioned, set aside and
transferred from the Waterworks Revenue Fund first to the
Waterworks Operation and Maintenance Fund (before the
above-specified deposits) such amounts of Waterworks Gross
Revenues as the same are received as shall ke requisitioned by
certificate of the Mayor stating that such insufficiency exists
and requisitioning that amount of Waterworks Gross Revernuecx
equal to Waterworks Operating Expenses reasonably expected to
be due and payable during the ensuing montk. Each such
certificate shall be presented to the Depository Bank, with &
capy thereof fForwarded by first class mail, postage prepaid, to
the Original Purchaser. The Depository Bank shall transfer
Waterworks Gross Revenues in accordance with any such
requisition complying with the terms hereof, and shall have no
responsibility for the truth or accuracy of the statements made
therein.

7. If on any payment date Waterworks Gross
Revenues are insufficient to make the transfers and deposits
hereinabove provided, the deficient transfer or deposit shall
be corrected on the next ensuing payment date by payments in
addition to the payments otherwise required to be made an such
payment date.

B. All Sewerage System Groecs Revenues ¢hall be
deposited by the City in the Sewerage System Revenue Fund
promptly upon receipt. The Sewerage System Reverue Fund shall
be kept Separate and distinct fFrom all other funds of the City
and the Depogitory Bank. Funds on deposit in the Sewerage
System Revenue Fund shall ke applied only in the following
manner and order of priority:

1. on the firct day of each month, the
City shall apportion and set apart ocut of the Sewerage System
Reverue Fund and transfer to the Sewerage System Operation and
Maintenance Fund, an amount sufficient to pay Sewerage Syctem
Operating Expenses for the therm current month.
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2, (&) On the firct day of each month,
beginning on the first day of that month which is seven months
prier to the first interest payment date on which interest ds«
to be paid from Sewerage System Revenues, as set farth by
Supplemental Resolution, the City shall apportion and set apart
out of the Sewerage System Revente Fund and remit to the Rond
Commission for deposit in the Sewerage System Sinking Fund, a
sum equal to one-sixth of the amount of interest which will
become due on the Sewerage System Bonds on the next ensulng
semiannual interest payment date; provided, that “next ensuing
semiannual interest payment date' shall not refer to the
interest payment date on which any such deposit 1s made. The
last monthly deposit to be made in each six-month perioed to pay
interest on the next ensuing semiannual interest payment date
may ke reduced to the extent that deposits made for the five
preceding months, together with any other moneys on deposit in
the Sewerage Syctem Sinking fund for the payment of interest,
would be sufficient with such reduced monthly deposit to make
the next ensuing semiannual interest payment.

(b)Y On the first day of each month,
beginning on the first day of that month which is 13 months
prior to the first principal payment of the Sewerage Sysbtem
Bonds, the City shall apportion and set apart out of the
Sewerage System Revenue Fund and remit to the Bond Commission
for deposit in the Sewerage System Sinking Fund, & sum equal to
one—-twelfFth of the amount of principal which will mature and
become due orn the Sewerage System Bornds on the next ensuing
principal payment.

{¢) The City shall next, from the
Sewerage System Revenue Fund remit to the Bond Commission for
deposit in the Sewerage System Reserve Account within the
Sewerage System Sinking Fund an amount equal to one-twelfth of
one-tenth of the Sewerage System Reserve Account Requiremernt,
provided that no further payments shall be made unto the
Sewerage System Reserve Account when there shall have been
deposited therein, and as long as there shall remain on deposit
therein, an amount equal to the Sewerage System Reserve Account
Requirement .,

(dY On such dates as the Bond
Commission shall require, the City shall remit to the Bond
Commiceion such additional sums from the Sewerage System
Reverue Fund s shall be necessary to pay the fiscal agency
charges due for paying the Sewerage System Ronds and the
interest thereon.

Pending such application, moneys in the Sewerage
System Revenue Fund shall be invested in accordance with
Article V¥ hereof.
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Moneys oh deposit in the Sewerage System Sinking Fund
tshall be uvsed only for the purposes of paying the principal of
ard the interest on the Sewerage System Bonds as the same thall
become due

The City shall not be required to make further
depaosits inte the Sewerage System Sinking Fund and the Sewerage
Sys«tem Reserve Account therein when the sum in the Sewerage
System Sinking Fund and all accounts therein of cash,
Government Obligations and interest to be earned on such
Government Obligations, without reirnvestment, is at least equal
to the aggregate principal amount of Sewerage System Bonds then
Outstanding plus the amount of interest due or thereafter to
become due thereon.

As and when additicnal Sewerage System Bonds are
issued, provision shall be made for additional deposits into
the Seweraqge System Sinking Fund sufficient ta pay the interest
on such additional Sewerage System Ronds and accomplish
.etirement thereof at or before maturity.

Deposits into the Sewerage System Sinking Fund shall
ke made on the fircet day of each month, except that, when the
fFiret day of any month shall be & Saturday, Sunday or legal
haliday, then such deposit shall be made on the next succeeding
husiness day. All such deposits shall be remitted to the Bond
Commission with appropriate instructions, consistent with the
provisions of this Ordinance, as to the custody, use and
application of the funds deposited.

2. The City shall restore any withdrawals
from the Sewerage System Reserve Account which have the effect
of reducing the value of the funds therein below the Sewerage
System Reserve Account Requirement, first from moneys Lhen
remaining in the Sewerage System Revenue Fund and next from
funds depogsited in the Sewerage System Depreciation Fund and
then from the first Sewerage System Revenues available after
all regquired deposits to the Sewerage System Sinking Fund,
including deposits in respect of deficiencies for prior
deposits, have been made in full; provided, that the City shall
not ke reguired to restore any withdrawal whern the sum in the
Sewerage System Sinking Fund and all accounts therein of cash,
Government Obligations and interest to ke earned on such
Govermment Obligations, without reinvestment, is at least equal
to the aggregate principal amount of Sewerage System Bonds then
Outstanding plus the amount of interest due or therealter to
become due thereorn.

E Or the first day of each month,
beginning with the first month in which interest shall be
payable from the Sewerage System Reverue Fund, the City shall
appoertion and set apart out of the Sewerage System Revenue Fund



and transfer to the Sewerage System Depreciation Fund, a sum
equal ta 2-1/2% of Sewerage System Gross Revenues., A1l funds
in the Sewerage System Depreciation Fund shall be kept separate
arnd distinct from all other funds of the City and the
Depository Bank.

Withdrawals: and diskbursements from the Sewerage System
Depreciation Fund shall be made by the City only for the
following purpases and in the following arder of priority:

(a) For the payment of the then payable
principal of, premium, if any, and interest on the Sewerage
System Bonds if there are not sufficient funds therefor in the
Sewerage System Sinking Fund (including the Sewerage System
Reserve Account);

() To make up any deficiency in the Sewerage
System Reserve Account (so that the amount on deposit therein
is at leact equal to the Sewerage System Reserve Accoeunt
Requirement), subject to the provisions of Section 3.03B(2);

(¢) For the payment of the reasonable costs of
land and depreciable renewals, repaires, extensions,
imerovements and additions to the Sewerage System; provided,
that ecuch depreciable items shall be depreciable over a period
af not lecs than five vears in accordance with generally
accepted accounting principles; and

(d) For the payment of debt service on
obligations not on a parity with the Sewerage System Bonds, the
proceeds of which obligatione were used to finance such land,
depreciable renewals, repairs, extensions, improvenents and
additions to the Seweraae System System.

Perding such application, moneys in the Sewerage
System Depreciation Fund shall be dnvested in accordance with
Article U hereof. Funds in the Sewerage System Depreciation
Fund exceeding the greater of (i) a sum which is sufficient for
the purposes of capital replascements, additions or improvements
for the Sewerage System Syatem ar any part thereof during the
thern current Ficscal Year and the next ernsuing Fiscal Year, ac
determined by resolution of the Sanitary Board, or (1i) an
amount equal to 10 percent of the aggregate principal amount of
Sewerage System Bondse Outstanding, may be used by the City to
redeem Sewerage System Bonds Outstanding.

4. Marneys in the Sewerage Sycstem Operation
and Maintenance Fund may be withdrawn by the City at any time
ta pay current Sewerage System Operating Expenses, and
thereafter to make up any deficiencies in the Sewerage System
Sinking Fund to the extent not otherwise provided for heredn,
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5, khenever &l the reguired transfers and
deposits from the Sewerage System Revenue Fund have beer made
and there remains on deposit in the Sewerage Syastem Revenue
Furmd an amount exceeding the amounte estimated to be required
to be paild for Sewerage System Operating Expenses during the
then current Fiscal Year and the next ensuing Fiscal Year.
Such exceas may be tranaferred by the City to the Sewerage
System Depreciation Fund or may be used by the City to redoeem
Sewerage System Bonds Outstanding as directed by the Sanitary
Board.

6. If on any paymeni date Sewerage SHystem
Gross Revenues are insufficient to make the transfers and
deposite hereinabove provided, the deficient transfer or
deposit shall be corrected on the next ensuling payment date by
payments: in addition to the payments otherwise required to hbe
made on such payment date.

C. The Bond Commission hereby is designated as
the Fiscal agent for the administration of the Waterworks
Sirking Fund and the Sewerage System Sinking Fund. All amounts
to be deposited into the Waterworks Sinking Funad and the
Sewerage System Sinking Fund shall be remitted by the City to
the Bond Commission, as provided herein. A1l such remittances
shalil ddentify clearly the fund or account into which such
vemittance is to be deposited.

0, Funds on deposit in the Waterworks Revenus
Fund and the Sewerage System Revenue Fund and the Waterworks
Depreciaticon Fund and the Sewerage System Depreciation Fund in
excecs of the amount insured by the FDIC shall be secured at
all timee to the full extent of such excess by such Qualified
Investments as are eligikle under the laws of the State to
secure deposite of municipal funds.

Section 3.04. Application of Bond Proceeds. The net
proceeds of sale to the Original Purchaser of any series of
Bande chall be applied upon delivery of the sald series, as
follows:

A, The sum specified in the Escrow Agreement
pertaining to the Series 1987 Bonde shall be applied in the
manner provided therein to refund the Series 1955 Bonds.

8. The amacurnt of the proceeds of said series
representing interect accrued thereon from the date thereof,
upon original issuance, through the day preceding the date of
delivery thereof to the Originel Purchaser shall be deposited
im the Waterworks Sinking Fund, in the case of the Waterworks
Bonde, and the Sewer System Sinking Fund, irn the case of the
Sewer System BOnds, and, in either case, used to pay the
interest on the Bonds of said series next coming due.
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Ta the extent that there are moneys representing
accrued interest on deposit in the Waterworks Sinking Fund or
the Sewer System Sinking Fund, paymente required to be made by
the City pursuant to Section 3.03A(1) and 3.03(B)Y(1) on account
of interest shall be reduced proportionately.

C. An amount equal to the Waterworks Reserve
ficcount Requirement and the Sewerage System Reserve Account
Requirement, less the amount of other available funds prouvided
therefoer, shall be remitted to the Bond Commission for deposit
in the Waterworks Reserve Account and the Sewerage System
Reserve Account. Except as provided below, moneys in the
Waterworks Reserve Account shall be applied only to pay the
principal of, premium, if any, or interest on the Bonds as the
same become due when other moneys in the Waterworks Sinking
Fund are incufficient therefoar. Except as provided below,
moneys in the Sewerage System Reserve Account shall be applied
anly to pay the principal of, premium, if any, or interest on
the Bonds as the same become due when ather moneyes in the
Sewerage System Sinking Fund are insufficient therefor,

Pernding such application, moneys in the Waterworks
Recserve fccount and the Sewerage System Reserve Acoournt shall
be invested and reinvested by the Bond Comnission in accordance
with Article IV hereaf. The City «hall withdraw semiannually
from the Waterworks Reserve Account funds in excess of the
Waterworks Reserve Account Requirement and deposit such funds
into the Waterworks Revenue Fund. The City shall withdraw
semiannually from the Sewerage System Reserve Account funds in
excess of the Sewerage System Reserve Account Requirement and
deposit such funds into the Sewerage System Revernue Fund.

As and when additional Waterworks Bonds or Sewerage
System Bonds are issued, there shall ke deposited in the
Waterworks Reserve fccount in the cate of Waterworks Bonds and
the Sewerage System Reserve Account in the case of Sewerage
System Bonds an amcount such that the balarce on deposit therein
equals the Waterworks Reserve Account Requirement in the cacse
of Waterworks Bonds and the Sewerage System Reserve focount in
the case of Sewerage System Bonds, taking intoe account such
additional Bonds.

L. The balance of the proceeds of any series of
Bongds shall be deposited by the City in the Cost of Issuance
Fund, whkich fund shall be kept cseparate and distinct from all
other funds of the City and the Depository Bank and ¢hall he
drawr out, used and applied by the City solely to pay Coste.
Fundes on depcsit in the Cost of Issuance Fund in excess of the
amount insured by the FRIC <hall be secured at all times to the
full extent of such excecss by such Qualified Investments as are
eligible under the laws of the State to secure deposite of
muricipal funds. Moneys not to be applied immediately to pay
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Costs may be invested in accordance with Article IV hereof, IF
for any reason such proceeds, or any part thereof, are not
necessary for, or are not applied to, such purpose, one half of
such unapplied proceeds shall be transferred by the City to the
Waterworks Sinking Fund and the remainder of such proceeds
shall be transferred to the Sewerage System Sinking Fund. A1l
such proceeds shall constitute a trust fund for such purposes,
and there hereby is created a lien upon such moneys until co
applied in favor of the Holders of the series of Bonds from
which such proceeds are derived.

ARTICL

Y
SEUVERANCE OF COMBINED SYSTEM

Section 4.01. Severage of Combined System;
Supervision. From and after the effective date of this
Ordinance and upon the refunding of the Prior Bonds, the
Combined System is herehy severed. From and after the
effective date of this Ordimance and the refunding of the Prior
Bords, the City Waterworks shall be managed and operated under
the general supervision and control of, separate and apart from
the Sewerage System of the City.

Section 4.02, Sanitary Beard . The Sanitary Board of
the City, heretofore created and existing under the provisions
of Chapter 19 Article IV of the Code of the City shall exercise
general supervision and control of the Sewerage System pursuant
to said Chapter 19, Article IV of the Code of the City.

INVESTMENTS: NON-ARBITRAGE, QUALIFIED TAX--EXEMPT
CBLIGATION; REPORTING REQUIREMENTS

Section 5.01. Investments. The City shall invest and
reinvest, and hereby instructs the Bond Commission and the
Depository Bank to invest and reinvest, 1in Qualified
Invectments any moneys held as part of the funds and accounts
created by this Ordinance to the fullest extent possible
subject to applicable laws, this Ordinance and the need for
such moneys for the purposes et forth herein. The City may
direclt the Bond Comnicsion and the Depository Bank in writing
gt to what particular permitted investments shall be made.

Except as provided below, amy investment shall be held
in and at all times be deemed a part of the fund or account in
which the moneys and investments are held, and the interest
accruing thereon and any profit or loss realized from such
invectment shall be credited or charged to the corresponding
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fund or account., The investments held by the Depository Bank
chall be valued as of each January 1 and July 1 at the lower of
ceet or then current market value, or at the redemption price
thereof if then redeemable at the option of the holder,
including the value of accrued interest and giving effect to
the amortization of discount; provided, that no investment
shall be sold or reduced by reason of the current market value
exceeding the cost thereof. The Bond Commitseion ar the
Depotsitory Bank, as the case wmay be, shall sell and reduce to
cash a sufficient amount of such investments whenever the cacsh
balance in any fund or account is insufficient to make the
payments reguired from such fund or account, regardless of any
lost on such liquidation., The City may invest funds on deposit
with the Depository Bank thraough the trust department of the
Depository Bank. The Depository Bank shall not be responsible
for any losses from such investmerts, except losses due to its
own gross negligence or willful misconduct.

Qualified Investments may be purchased for the
Waterworks Sinking Fund and the Sewerage System Sinking Fund,
including the Waterworks Reserve Account and the Sewerage
System Reserve Account therein, and for the Waterworks
Depreciation Fund and the Sewerage System Depreciation Fund, in
the open market.

Qualified Ivnvestments acquired for the Waterworks
Depreciation Fund and the Sewerage System Depreciation Fund
¢shall mature or be subject to redemption at the option of the
holder within three years from the date of such investment.

Qualified Investments acguired for the Waterworks
Reserve Account and the Sewerage System Reserve Account shall
mature or be subject to redemption at the optionm of the holder
within five years from the date of such investment.

Section 5.02. Restrictions as to Arbitrage Bonds.
The City hereby covenants, and hereby instructs the Bond
Commicsion and the Depository Bank, that it chall noet permit
the proceeds of the Bonds or any other funds of the City to be
uted directly or indirectly to acquire any securities or
obligations the acguisition of which would cause any Bond to be
an "arbitrage bond" as defirned in Section 148 of the Internal
Revenue Code of 1986, as amended. Upon original dissuance of
any series of Bonds, an Authorized Officer of the City shall
certify certain facts and expectations tending to establish
that zuch Bonds are noet such arbitrage bonds.

Section 5.03. Arbitrasge Covenants. The City hereby
certifies, and covenants with the Bondholders that (i) it i& a
govermmental unit with general taxing powers; (dii1) the series
1987 Sewerage System Bonds and the Seriec 1987 Waterworks Ronds
are not private activity bonds as defined in Section 141 of the
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Cede; (111) not less than 95%% of the proceeds of the Series
1987 Sewerage System Boands and the Series 1987 Waterworks BRonds
are to be used for local governmental activities of the City;
and (dv)the face amount of all tax-exempt bonde (other than
private activity bonds) dssued or to be issued by the City
during Lhe calendar year 1987 is not as of the date hereof
reasonahly expected to exceed $5,000,000.

Unless otherwise excepted, the City will make, or
cauee to be made, all rebate calculations and payments in time,
mariner and as required in Section 148(f) of the Code. In the
event of a failure to pay such amounts, the City will pay to
the tUnited States & penalty in an amount equal to the sum of
50% of the amount not paid, plus interest at the required rate
ori the portion of the amount which was noet paid on the required
date, beginmning on such date, unless waived by the Secretary.
The City shall maintain, and provide the bondholders requesting
the came, records of such computations and payments.

Section 5.04. Qualified Tax—Exempt Obligation
Covenants. The City hereby designates the Series 1987
Waterworks Bonds and the Serdies 1987 Sewerage System Bonds
gualified tax-exempt obligations as defined in Section
265(BY(3)Y(BR)Y of the Code. The City further certifies and
covenants with the Bondholders that (i) none of Lhe Serdiec 1987
Walterwarks Bonds or the Series 1987 Sewerage System Bonds are
private activity bonds; (i1) neither the City nor any agency,
board, subdivision, nor obther subordinate entity of the City
during the calendar year 1987 has designated any tax exempt
obligation issued by the City, or any such agency, board,
subdivision or subordinate entity as a gqualified tax--exenpt
obligation; (iii) the City, during the calendar year 1987, does
not as of the date herecof reasonably expect to dssue qualified
tax—-exempl obligations (other than private activity bonds) in
excess of $10,000,000; and (iv) the City will not during
calendar year 1987 designate any additional tax-exempl
obligations (other than private activity bonds) as qualified,
tax-exempt obligations, if the effect of such designation would
he to cause the total agaregate amount of qualified tax-exemnpt
obligations of the City or any agency, board, subdivicion, or
subordinate entity of the City dssued during calendar year 1247
to exceed $10,000,000,

a
)

Section 5.05. Reparting Reguirements. The City will
fill all reports or statements necessary to insure the
tax-exempt status of the Series 1987 Waterworks Bonds and the
Series 1987 Sewerage System Bonds, including without
Jimitation, the informatiorn return required under Section
14%(e) of the Code.
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RIICLE VI

ADDITIONAL COVENANTS OF THE CITY

Section 6.01. General Covenants of the City., All the
cavenants, agreements and provicsions of this Ordinance shall be
and constitute valid and legally binding covenants of the City
and «hall be enforceable in any court of competent jurisdiction
by any Holder or Holders of the Bonds, as prescribed by Article
VI hereof. All such covenants, agreements and provisions shall
be irrevocable, except as provided herein, for so long as any
of the Bonds remain Outstanding.

Section 6.02. Bonds not to be Indebtedness of the
City. The Bonds shall not be a corporate indebtedness of the
City within the meaning of any statutory or constitutional
limitation but shall be payable solely from Waterworks Gross
Revenues as to the Waterworks Bonds and from Sewerage System
Net Revenues as to the Sewerage System Bonde, the funds in the
Waterworks Sinking Fund and all accounts therein ase to the
Waterwork: Bond: and from fundes in the Sewerage System Sinking
Furnd and all accounts therein as to the Sewerage System Ronds
and from funds in the Waterworks Depreciation Fund as to the
Waterworks Bonds and the Sewerage Sysltem Depreciation Fund, as
te the Sewerage System Borwds and as to any series of Bonds,
from the unexpended proceeds derived from the sale of that
cerdes.  No Holder or Holders of any Bonde shall ever have the
right to compel the exercize of the taxing power of the City to
pay the principal of, premium, if any, or dinterest on the Bonds,

Section 6.03. MWaterworks Bonds Secured by Pledge of
Waterworks Gross Revenues, Funds and Unexpended Waterworks Bond
Proceeds. The payment of the debt service of all of the
Waterworks Bonde dssued hereunder shall be secured forthwith
equally and ratably by a first lien on and pledge of the Gross
Revenues and the funds on deposit in the Waterwaorks Sinking
Fund and the Waterworks Depreciation Fund. Waterworks Gross
Reverues in an amounl sufficient to pay the principal of,
premium, if any, and interest on the Waterworks Bonds and to
make the deposits into the Waterworke Sinkirng Fund and all
other payments provided for in this Ordinance, and the funds on
depasit in the Waterworks Sinking Fund and the Waterwoerks
Depreciation Fund, are pledged irrevocably hereby in the manner
provided imn this Ordinance to the payment of the principal of,
premium, if any, and interest orn the Waterworks Bonds as the
same become due and for the other purposes provided im this
Ordinance, The City hepreby pledges the umexpended proceeds of
egach series of Walerworks Bonds as additiornal security for
payment of the principal of, prewmium, if any, and interest on
the Waterworks Bondes of that series until expended in
accordance with the provisions of this Ordinance.




Section 6.04. Sewerage Syctem Bonds secured by Pledge
of Sewerage System Net Revenues, Funds and Unexpended Sewerage
System Bond Proceeds. The payment of the debt service of all
of the Sewerage System Bonds issued hereunder shall be secured
forthwith equally and ratably by & first lien on and pledae of
the Net Revenues and the funds on deposit in the Sewerage
System Sinking Fund and the Sewerage System Depreciation Fund.
Sewerage System Net Revenues in an amount sufficient to pay the
principal of, premium, if any, and interest an the Sewerage
System Bonds and to make the deposits into the Sewerage System
Sinking Fund and all other payments provided for in this
Ordinance, and the funds on deposit in the Sewerage System
Sinking Fund and the Sewerage System Depreciation Fund, are
pledged irrevocably hereby in the manner provided in this
Ordinance to the payment of the principal of, premium, 1if any,
and interest on the Sewerage System Bonds aes the same become
due and for the other purposes provided in this Ordinance. The
City herehky pledges the unexpended proceeds of each series of
Sewerage System Bonds as additional security for payment of the
principal of, premium, if any, and interest on the Sewerage
System Bonds of that series until expended in accordance with
the provisions of this Ordinance.

Section 6.05. MWaterworks Rates., Just and egquitanle
rates and charges for the use of and the service rendered by
the Waterworks System shall be established, all in the wmariner
and form required by law, and copies of such rates and charges
so fixed and establiched at all times shall be kept on file in
the offices of the City Clerk, open to dnspection by all
interested parties. The schedule of rates and charges shall
produce in each year Waterworks Grose Revenues sufficient to
make the required payments into the funds and accounts created
hereunder and to pay Waterworks Operating Expensec. Such
schedule of rates and charges shall be revised from time to
time, wherever necessary, o that the agqregate of the rates
and charges will be sufficient for tuch purposes. In arder to
assure full and continuous performance of this covenant with a
margin for contingencies and temporary unanticipated reduction
ir dncome and revenues, the City hereby covenants and agrees
that 1t will fix, establish and collect rates and charges which
always shall provide Waterworks Gross Revenues equal to not
lese than one hundred ten percent (110%) of the average annual
amount required to pay the interecst and principal as the same
becowme due and accomplish retiremernt of all Waterworks Bonds or
other obligations for the payment of which Waterworks Gross
Revenues have or shall have bheen pledged, charged or cotherwise
encumbered and leave a balance, after eaid one hundred ten
percent 110%, at least sufficient to provide for all reasonabkle
Waterworks Operating Expernises,




Section 6.06. Seweraqe System Rates. Just and
equitable rates and charges for the use of the service rendered
by the Sewerage System shall be ectablished, all in the manrer
and form required by law, and copies of such rates and charges
so fixed and established at all times shall ke kept on file +in
the offices of the City Clerk of the City and of the Secretary
of the Sanitary Board, open to inspection by all interested
parties. The schedule of rates and charges shall produce in
each vear Seuwerage System Gross Revenues sufficient to make the
required payments into the fundes and accounts created hereunder
and to pay Operating Experses. 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 cuch purpceces. In order to assure full and
continuous performance of thic covenant with & margin for
contingencies and temporary unanticipated reduction in income
and reverives, the City hereby covenants and agrees that it will
fix, establish and collect rates and charges which always shall
provide Sewerage System Gross Revernues equal ta not lecs than
One hundred ten percent 110% of the averamge annual amount
required to pay the interest and principal as the same become
due and accomplish retirement of all Sewerage System Bonds or
other obligations for the payment of which Sewerage System
Gross Revenues have or shall have been pledged, ceharged or
otherwise encumbered and leave a balarnce, after csaid 110%, at
least sufficient to provide for all reasonable Operating
Expenses of the Sewerage System.

Section 6.07. Qperation and Maintenance. The City
will maintain the Waterworks System and the Sewerage System in
goeed condition and will operate hoth as revernue-producing
enterprises in an efficient and economical manner, making
expenditures for equipment and for the economical operation and
maintenarice thereof from Waterworks Gross Reveruet, and
Sewerage System Gross Revenues, as the case may be, as provided
in this Ordinance.

Section 6.08. Sale of the Waterworks System and the
Seweraqe Syctem. Neither the Waterworks System nor the
Sewerage System may be sold, mortgaged, leased or otherwise
disposed of except as a whole, or substantially as a whole, and
anly if the net proceeds to be realized shall be sufficient to
defense the pledge created by this Ordinance as provided by
Sectiorn 8.01 hereaf. The proceeds from such sale, mortgage,
lease or other dispasitiorn of elther the Waterworks System or
the Sewerage System immediately shall be remitted to the Rond
Commission for deposit in the Waterworks Sinking Fund in the
cacse of a sale of the Waterworks System, and in the Sewerage
System Sinking Fund in the case of the sale of the Sewerage
System, and otherwise as prescribed by Section 8.01. Any
balance remaining after such defeatance shall be remitted to
the City by the Bond Commission unless necescsary for the
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payment of other obligations of the City pavable cut of
Waterworks Gross Revenues or Sewerage System Gross Reuenues, aw
the case may be. No such sale, lease or other disposition
shall be made by the City if the proceeds to be derived
therefrom shall be insufficient to defease the pledge created
by this Ordinance, as provided by Section 8.01 hereof, without
the prior approval and consent in writing of the Holders, or
their duly authorized representatives, of sixty-six and
twa-thirds percent (66-2/3%) in aggregate principal amount of
Bonds thern OQutstanding.

Section 6.08. Issuance of Other Obligaticons Pavakle
oukt of Waterworks Gross Revenues or Sewerage System Net
Revenues and General Covenant Aqainst Encumbrantes. The City
shall not dssue any other obligations whatsoever, except
additional parity Bonds as provided in Sectione 6.10 and 6.11,
pavable from Waterworks Net Revenues or Sewerage System Net
Revenues which, as to lien, security and source of payment,
rarnk prior or equal to the Waterworks Bonde or the Sewerage
System Bonds, as the case may be; and all obligations hereaf ter
iscued by the City payable from either Waterworks Net Revenues
or Seweraqe System Gross Revenues, except such additional
parity Bonds, shall contain an express statement that such
obligations are junior and subordinate to the Waterworks Bonds
or the Sewerage System Bonde, as the cace may be, as to lien,
security and source of payment.

The City shall not create, or caute or permit to e
created, any debt, lien, pledge, assignment, encumbrance or any
aother charge having priority over, or except with respeclt to
said additional parity Waterworks Bonds, being on a parity
with, the lien of the Waterworks Bonds and the interest
thereon, upon Waterworks Grose Revenues,

The City shall not create, or cause or permit to be
created, any debi, lien, pledge, assigrment, encumbrance or any
other charge having priority over, or except with respect to
salid additicrnal parily Sewerage System Bonds, beling on & parity
with, the lien of the Sewerage System Bonds arnd the interect
therearn, upor Sewerage System Nel Revenues.

Section 6.10. Additional Parity Waterworks Bonds. No
additional parity Waterworks Ronds, &% in this Section defined,
shall be dssued after the itsuance of any Waterworks Bonds
except under the conditions and in the manner herein provided.

No additional parity Waterworks Bonds shall be issued
except for the purpose of financing the Costs of the
construction of additions, beltterments or dmprovements to the
Waterworks System, or of refunding the entirety or a portion of
one or more or &ll series of Waterworks Bonds thern Qutstanding,
or both.



Except as hereinafter provided, noe additional parity
Horde shall be dssued unlecss and until there has bean procuved
and filed with the City Clevk of the City a written statement
by lndependent AGtountants, based upon the necessary
investigation and certification by the Consulting Engineers,
reciting the conclusion that the Waterworks Net Revenues
acttually derived, subject to the adjustments hereinafter
praovided, during any 12 consecutive months within the 18 months
imnediately preceding the date of issuance of such additional
parity Waterworks Bonds, plus the average of the estimated
increase in annual Waterworks Net Revenues to be received in
each of the three succeeding years after the completion of the
improvements to be financed by such additional parity Bonds,
shall not be less than one hundred ten percent 110% of the
average -annual amount which will become due for principal of
and dnterecst on the following:

1. The Series 1987 Waterworks Refunding Bonds
then Qutstanding, if any;

2. Any additional parity Waterworks Bonds
theretofore issued then Outstanding, if any; and

3. The additioval parity Waterworks Bonde then
propased to be dissued,

The "estimated increase in annual Waterworke Net
Reveruwes to be received in each of the three succeeding years,"
as that term is used im the computation provided in the above
paragraph, shall refer only to the dncreacsed Net Revenues
estimated to be derived from the dmprovemente to be financed by
such additional parity Waterworks Bonde and any increase in
rates enacted by the City, the time for appeal of which shall
have expired prior te the date of delivery of such additional
parity Waterworks Bonds. The Net Revernues actually derived
during any 12 consecutive months, as referred to above, may he
adjusted by adding theretce such additional Nel Revenues as
would have been received, as certified by the Consulting
Engineers and the Independent Accountants, on account of
increatsed rates, rentals, fees and charges for the System
enacted by the City or ordered by the Public Service Commission
of the State, as the case may be, the time for appeal of which
thall have expired prior toe issvance of such additional parity
Waterworks BRonds.

Uporn or prior to the delivery of such additional
parity Waterworks Bonds, the City shall have entered into
writien cortracts for the immediate construction of such
additions, betterments or improvements to the Wateruworks Syctem
at are to be finarnced by such additional parity Waterworks
Bonde ,



The City may issue additional parity Waterworks Bonds
for refunding purposes without cktaining the above-referenced
statement of Independent Accountanlts regarding Net Revernuss 1f
the aggregate debt service on said additiomal parity refunding
Waterworks Bonds and such Waterworks Bonds a&s will remain
Outstanding following issuance of said additional parity
refunding Waterworks Bonds (the “Prior Waterworks Bonds'") will
not exceed, in any vear that the Prior Waterworks Bonds remain
Qutstanding, the debt service which would have been required in
such year had the Waterworks Bonds to be refunded by said
additional parity refunding Waterworks Bonds not bheen refunded.

The term "additional parity Waterworks Bonds," as used
in thies Section, shall be deemed to mean additional Waterworks
Bonde dssued under the provicions and within the limitations of
this Section, payable from Waterworks Gross Revenues on &
parily with the Waterworks Bonds, and a&ll the covenants and
other provisions of this Qrdinance (except as to details of
such additional parity Waterworks Bonds incoensictent herewith)
shall be for the equal benefit, protection and security of the
Holders of the Series 1987 Waterworks Bonde and the Holders of
any additional parity Waterworks Bonds theretofore or
subsequently issued from time to time within the ldmitations of
and in compliance with €his Section. All Waterworks Bonds,
regardless of the time or times of their issuvance, shall rank
equally with respect to their lien on Gross Revenues and the
furnds in the Waterworks Sinking Fund and the Waterworks
Depreciation Fund, without preference of any Waterwoerks Bond
over any other. The City shall make incressed payments into
the various funds and accounts created in this Ordinance as
required for and on account of such additional parity
Waterworks Bonds, both from the proceeds of such additional
parity Waterworks Bonds and from Waterworks Gross Revenues, in
addition to the payments required for Gutstanding Waterworks
Bonds thereiofore issued pursuant toe this Ordinance.

No additional parity Waterworks Bonds shall be vatid
unlecs authenticated pursuant to Sectiorn 2.03.  Prior to
authentication, registration and delivery of such additional
parity Waterworks Bonds, the Registrar shall receive those
documents prescribed by Section 2,01 with respect to the Series
1987 Waterworks Refunding Bonds, modified as deemed necessary
by the Registrar to reflect the dissuance of such additional
parity Walerworks Bonds.

The term “additional parity Waterworks Bondes, " as used
in this Sectdion, shall not be deemed to include bonds, notes,
certificates or other obligations subsequently dscued, the Jien
of which on Waterworks Gross Revenues is subject and junior to
the prior and superlior lien thereon of the Waterworks Bonds.

I N



No additional parity Waterworks BRonds shall be dcsued
at any time unless all the payments into the respective funds
and accounts provided for in this Ordinance on account of the
Waterworks Bonds then Qutstanding, and any other payments
pravided for in this Ordinance, shall have beern made in full as
required to the date of delivery of the additional parity
Waterworks Bonds,

Section 6.11. Additional Sewerage System Parity
Bonds. As recited in Section 1.03 hereof, the City intends to
itsue sewerage system revenue bonds on a parity with the Series
1987 Seuwerage System Refunding Revenue Bonds to ke purchased by
the West Virginia Water Development Authority., Except for said
parity bonds to be purchased by the Water Development
Authority, no additional parity Sewerage System Bonds, a&e in
this Section defined, shall be dssued after the issuance of any
Sewerage System Bonds except under the conditions and in the
manner herein prouided.

No additional parity Sewerage System Bonds shall be
lssued except for the purpose of financing the Costs of the
construction of additions, betterments or improvements to the
Sewerage System, or of refunding the entirety or a portiorn of
one or more or all series of Sewerage System Bonds then
Outetanding, or both.

Except ag hereinafter provided, no additional parity
Gewerage System Ronds shall be dissued unless and until there
hae beer procured and filed with the City Clerk of the City &
written statement by Independent Accountants, based upon the
necessary investigation and certification by the Cansulting
Engineers, reciting the conclusion that the Sewerage System Netl
Revenues actually derived, subject to the adjustments
hereinafter provided, during any 12 consecutive mornths within
the 18 moenthe immediately preceding the date of dissuance of
such additional parity Seweraqge System Bonds, plus the average
of the ecstimated increase in annual Sewerage System Net
Revenues to te received in each of the three succeeding years
after the completion of the dmprovements to be financed by such
additional parity Sewerage System Bonds, ¢hall not be less than
110% of the average annual amount which will become due for
principal of and interest on the following:

1. The Series 1987 Sewerage Syactem Refunding Bonds
then Qutstanding, if any;

2. Any additional parity Sewerage System Bonds
theretofore issued then Cutstanding, if any; and

3. The additional parity Sewerage System Bonde then
proposed to be issued.
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Thet'estimated increase in annual Sewerage System Net
Revernues to be received in each of the three succeeding years, !
as that term is used in the computation provided in the akove
paragraph, shall refer only to the increased Sewerage System
Net Revenues estimated to be derived from the improvements Lo
ke financed by such additional parity Sewerage System Bonde and
any increase in rates enacted by the City, the time for appeal
of which ¢hall have expired prior to the date of delivery of
such additional parity Sewerage System Bonds. The Sewerage
System Net Revenue actually derived during any 12 consecutive
monthes as referred to above, may be adjusted by adding thereto
such additional Sewerage System Net Revenues as would have been
received, as certified by the Consulting Engineers and the
Independent Accountants, on account of increased rates,
rentals, fees and charges for the Sewerage System enacted by
the City or ordered by the Public Service Commission of the
State, as the case may be, the time for appeal of which shall
have expired prior to issuance of such additional parity
Sewerage System Bonds.

Uporn or prior to the delivery of such additional
parity Sewerage System Bonds, the City shall have entered into
written contracts for the immediate construction of such
additionas, betterments or improvements to the Sewerage Sysiem
ag are to be financed by such additional parity Sewerage System
Bonds .

The City may istue additional parity Sewerage System
Boends for refunding purpoecses without obtaining the
above-referenced statement of Independent Accountants regarding
Sewerage System Net Revenues if the aggregate debt service on
said additional parity refunding Sewerage System Bonds and such
Sewerage System Bonds as will remain Outstanding following
issuance of said additional parity refunding Sewerage System
Bonds (the "Prior Sewerage System Bonds") will not exceed, in
any year that the Prior Sewsrage System Bonds remain
Outstanding, the debt service which would have been required in
such vear had the Sewerage System Bonds to be refunded by said
additional parity refunding Sewerage System Bonde not been
refunded,

The term "additional parity Sewerage System Bonds," as
used in this Section, shall be deemed to wmean additional
Sewerage Syalem Bonds issued under the provisions and within
the 1imitations of this Section, payable from Sewerage System
Net Revenues orn & parity with the Sewerage System Bonds, and
all the covenants and other provisions of this Ordinance
(excepl as to details of such additional parity Sewerage System
Bonds inconsistent herewith) shall be for the equal benefit,
protection and security of the Holders of the Series 1987
Sewerage System Refunding Bonds and the Holders of any
additional parity Sewerage System Bonde theretofore or



subsequently dissued from time to time within the limitations of
and in compliance with this Section. All Sewerage System
Boands, regardless of the time or times of their dssuance, shall
rank equally wilth respect to their lien on Net Revenues and the
funds in the Sewerage System Sinking Fund and the Sewerage
System Depreciation Fund, without preference of any Sewerage
Syslem Hond over any other, The City shall make increased
payments into the various funds and accounts created din this
Ordinance as reguired for and on account of such additional
parity Sewerage System Bonds, both from the proceeds of such
additional parity Sewerage System Bonds and from Sewerage
System Groass Revenues, in addition to the payments required for
Outstanding Bonds theretofore issued pursuant to this Ordinance.

No additional parity Sewerage System Bonds shall he
valid unless authenticated pursuant to Section 2.03. Prior to
authentication, registration and delivery of such additional
parity Sewerage System Bonds, the Regictrat ehall receive those
documents prescribed by Section 2.01 with respect to the Series
1987 Sewerage System Refunding Bonds, modified as deemed
viecessary by the Registrar to reflect the issuance of such
additional parity Sewerage System BRonds.

The term “"additional parity Sewerage Syetem Bonds, " as
used in this Section, thall not be deemed to include bonds,
netes, certificates or other obligations subsequently issued,
the lien of which on Sewerdage System Net Revenues is subject
arid junior to the prior and supericr lien thereon of the
Sewerage System Bonds,

No additional parity Sewerage System Bonds shall be
igsued at any time unless all the payments into the respective
funds and accounts provided for in this Ordinance on account of
the Sewerage System Bonds then Qutstanding, and any other
paymerits provided for in this Ordinance, shall have been made
in full as required to the date of delivery of the additional
parity Sewerage System BRonde.

Section 6.12. Insurance. The City ¢hall carry with a
reputable insurance carrier or carriers such insurance as is
customarily carried with respect to works and properties
similar to the Waterworks System and the Sewerage System,
againel loss or damage by fire, explocion, hurricane,
earthquake, cyclone, occupancy or other hazards and risks. In
time of war, the City also shall carry such dnsurance as may be
available against loss or damage by the risks and hazards of
war . Such insurance at all times shall be maintained in an
amount equal to the fair appraisal value of the buildings,
properties, furniture, fixtures and eguipment of the Waterworks
System and the Sewerage System. The proceeds of all such
insurance policies shall ke placed in the Waterworks
Depreciation Fund or the Sewerage System Depreciation Fund and
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used only for repairs to and restoration of damaged or
destroyed properties of the Waterwarks System and the Sewerage
System, as the case may be, or for the other purposes herein
for which moneys in the Depreciation Fund may be applied. The
City also shall carry liability insurance for injury or damage
to persons or property in such amounts as are adequate For such
purposes and customarily carried with respect to woarks and
properties similar to the Walerworks System and the Sewerage
Svystem.

Section 6.13. Service Rendered to the City. The City
will not render or cause to be rendered any free services of
any nature by the Waterworks System or the Sewerage System;
and, in the event the City or any department, agency,
instrumentality, officer or employee of the City shall avail
itself or himself of the facilities or services provided by the
Waterworks System or the Sewerage System or any part thereof,
the came rates, fees or charges applicable to other customers
receiving like services undey similar circumstances shall be
charged the City and any such department, agency,
instrumenlality, officer or employee. Such charges shall he
paid as they accrue, and the City shall transfer from its
general funds sufficient sums to pay such charges. The
reverues 0 received shall be deemed to be Waterworks Gross
Reveriues or Sewerage System Gross Revenues, as the case may he,
and shall be deposited and accounted for in the same manver ak
other Waterworks Gross Revenues and Sewerage System Gross
Revenues .,

Section 6.14. Enforcement of Collections. The City
diligently will enforce and collect all fees, rates, rentals or
other charges for the services and facilities of the Waterworke
and the Sewerage System and take all steps, actions and
proceedings for the enforcement and collection of such feeq,
rates, rentals. or other chargegs ags shall become delinquent to
the full extent permitted or authorized by the Waler act or the
Sewer Act or otherwise by the laws of the State. Subject to
applicable State law and regulations, and under such reaconable
rules and regqulations as may be prescribed by the City, the
City shall discontinue both water and sewer service to all
delinquent users of either water service or sewer service and
shall not resume such services until &ll suck delinguent
amounts, including reasonable interest and penalty charges,
have been paid in full.

Section 6.15. No Competing Franchise. To the extent
legally allowable, 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
whatcsoever for the providing of any services which would
compete with services provided by the Waterworks or the
Sewerage System.
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Section 6.16. Books and Records. The City will koep
booke and records of the Waterworks System and the Sewerage
System, which shall be separate and apart from all other books,
records and accoumts of the City, in which complete and correct
erntries shall ke made of all transactions relating to the
Walerworks System and the Sewerage System, and any Holder of
elither Waterworks Bonds or Sewerage System Bonds shall have the
right at all reasonable times to inspect the Waterworks System
or the Sewerage System, as the case may be, and all partc
thereof, and all records, accounts and data of the City
relating thereto.

The accounting system for the Waterworks System and
the Sewerage System shall follow current generally accepted
accounting principles, to the extent allowabkle under and in
accordance with the rules and regulations of the Public Service
Commiceion of the State, the Water Act and the Sewer At

The City shall mail in each year to any Holder of
Waterworks Bonds requesting the same, a statement of Waterworks
Gross Revenues, Waterworks Operating Expenses and Waterworks
Net Revenuets, and a balance sheet statement showing all
deposits in a&ll the funds and accounts provided for in this
Ordinarnce with respect to the Walerworks System, arnd the status
of all said Funds. The City shall mall in each year to any
Holder of Sewerage System Bonds requesting the same, &
stabtement of Sewerage System Gross Revenues, Sewerage System
Operating Expenses and Sewerage System Net Revenues; and
balance sheet statement showing all deposits inm all the funds
and accounts provided for in this Ordinance with respect to the
Sewerage System, and the ctatus of all said funds.

The City alsce, at least once a year, shall cause the
books, records and accounts of the Waterworks System and the
Sewerage Sysltem to be completely audited by Independent
dccountants, thall mail upon request, and make available
generally, Lhe report of said Independent Accountants, or a
summary thereof, to any Holder of Waterworks Bonds or Sewerage
Syctem Bonde, as the cate may be, and shall file said report
witt the Original Purchaser. Said reports shall be completed
and made available within 120 days following the conclusion of
eackh Fiscal Year. Such audit reports shall include mention of
any fallure of the City to ckcerve the covenants and dutiec
herein provided.

Section 6.17. Initial Schedule of Rates, The rates,
fees and other charges for the use of the tervices and
facilities of the Waterworks System and the Sewerage Sysiem,
ectablished under ordinances enacted by the Council on or
hefore the effective date of thie Ordinance and in full force
and effect, or ordered by the Public Service Commission of the
State, the Lime for appeal of such rates, fees and other
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¢charges having expired, shall constitute the dnitial schedule,
vates, fees and charges to be collected for use of the services
and facilities of the Waterworks System and the Sewerage System.

Section 6.18. Operating Budget. Annually, at least
30 days preceding the begiwning of each Fiscal Year, or at such
earlier date required by the Charter of the City, the City
ehall prepare and adopt by rescolution detailed budgets of the
ectimated expenditures for operation and maintenance of Lhe
Waterworks System and the Sewerage Sytstem during the succeeding
Fiscal Year. The City shall mail copies of such annual budgets
arnd all resolutions authorizing increassed expenditures for
operaticn and maintenance to the Original Purchaser and shall
make available such budget and all such resolutions at all
reaconable times to the Original Purchaser and, upon request,
to any Holder of Waterworks Bonds or Sewerage System Bonds, as
the case may be.

Section 6.19. Mandatory Sewer Connections. The
mandatory use of the Sewerage System i1& essential and necessary
for the protection and preservation of the pubklic health,
comfart, safety, convenience and welfare of the dinhabitants of ,
and the economy of, the City and in order to assure the
repdering harmless of sewage and water—-borne waste matter
produced ar arising within the territory serviced by the
Sewerage System. Accordingly, within the geographic limits of
the City and subject to applicable State laws and regulations,
every cwner, tenant and occcupant of every lat,parcel and tract
of land that abuts on & street, alley or other public way in
which any sewer line, main or facility is located, or which 1s
lacated within a reasonabkle distance thereaf, not exceeding two
hundred fifty (250) feet, and is reasonably accessible thereto,
and upon which lot,parcel or tract & building or other
habitable structure has been or shall be erected for
residential, commercial or industrial use, shall connect the
waste or sewerage lines of such building or structure with the
Sewerage System 1f tewage will flow by gravity from such
building or structure into the System and thall thereupon and
thereafter refrain from using and shall cesse te use any ather
method for the disposal of sewadge or water-borrne waste matter
and shall pay all charges, fees and rates lawfully provided for
use of the System.

Within the geographic limite of the city and subject
to applicable State laws and regulations, any such bulilding or
structure from which emantes sewage or water—-horne waste matter
and i not ¢o comnected with the Sewerage System is hereby
declared and found to be & hazard to the health, safety,
comfort and welfare of the inhabitants of the City and a public
nuteance which shall be abated to the extent permitted by law
and as promptly as possible by proceedings im & court of
competent jurdsdiciion.



Section 6.20. The covenants contained in this
Ordinance with respect to the Sewerage System Refunding Bondg
are intended Lo correspond with covenants to be included iv an
Ordinance cupplemental and amendatory hereof, pursuant to which
the City will dissue its Sewerage System Revenue Bonds to {he
West Virginia Water Development Authoerity on & parity with the
Series 1987 Sewerage System Refunding Revenue Bonds. To the
extent that the covenants contained in thie Ordinance thall be
inconsistent with the covenants contained in the satid
supplemental and amendatory ordinance issuing parity Sewerage
System Bonds ko be purchased by the Water Development
Authorily, the covenants contained in the said supplemental and
amendatory ordinance dssuing bonds to be purchased by the Waler
Developmenl Authority shall contrel as to such Sewerage System
Reverive Bonds to be purchased by the Water Development
Autharity .,

ARTICLE VUIT

DEFAULTS AND REMEDIES

Section 7.01. Events of Default. Qccurrence of any
of the following events shall constitute an “Event of Defauli?
with respect to the Waterworks Bonds:

h. Default in the due and punctual payment of
the principal of, premium, if any, or interect on any
Waterworks Bond;

B. Default in the observance by the City of any
of the covenants, agreements or conditions on dts part in this
Ordinance or any Supplemerntal Rexolution or in the Waterworks
Bonds contained with respect to the Waterwoerks Bonds (except as
provided in paragraph A akbove), and continuvance thereaf for a
period of 30 days after written notice specifying such default
and reguiring that the same be remedied shall have been given
to the City by any Holder; or

C. The filing by the City of & petition seeking
bankruptey, recrganization or arrangement under the federal
bankruptcey laws or any other applicable law of the United
States of America or of the State.

Oceurrence of any of the following events shall
tonstitute an "Event of Default" with respect to the Sewerage
System Bonds:

D. Default in the due and punctual payment of
the principal or, premiuwn, 1if any., or interest on any Scwerage
Syelem BRond;
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E. Default idn the observance by the City of any
aof the covenants, agreements or conditions on its part in this
Ordinance or any Supplemental Resclution or in the Sewerage
Syctlem Bonds contained with respect to the Sewerage System
Ronds (except as provided in paragraph D above), and
continuance thereof for a period of 30 days after written
notice specifying such default and requiring that the same be
remedied shall have been given to the City by and Holder: or

F. The filing by the City of & petition seeking
vankruptcy, reorganization or arrangement under the federal
bankruptcy laws or any other applicable law of the United
States of America or of the State.

Section 7.02. Enforcement. Upon the occurrence and
during the continuance of any Event of Default, any Holder may
exercise any availahle remedy and bkring any appropriate action,
suit or proceeding to enforce his rights. Without limiting the
generality of the foregoing, a Holder may:

A, Bring suit for any unpaid principal, premium
or interect then due;

B. By mandamus or other appropriate proceeding
enforce all rights of the Holders, including the performance oy
the City of its dutdies undeyr the Act and this Ordinance;

C. Bring suit upon Lhe Waterworks Bonds or the
Sewerage System Bonds, as the case may be;

D. By action at law reguire the ity to accoeunt
as if it were the trustee of an express trust for the Holders;
and

E. By action enjoin any acts in viclation of
this Ordinance or of the rights of the Holders.

Ne remedy by the terms of thi« Ordinance conferred
upon or reserved to the Holders is intended to be exclusive of
any other remedy, but each and every remedy shall be cumulative
and shall be in a&ddition to any other remedy given to the
Hoelders hereunder or now or hereaf ter exi¢ting at law or hy
ctatute.

No delay or omission to exercise any right or power
accruing upon any default or Event of Default shall impair any
such right or power or shall be construed to be a walver of any
such default or Event of Default or acgquiescence thereirn, and
every such right and power may be exercised from time to time
and as oftern as may be deemed expedient
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Ne waiver of any default or Event of Default hereunder
by the Holders shall extend to or affect any subsequent default
aor Event of Default or shall impair any rights or remedies
consequent thereor,

Section 7.03. Appointment of Receiver. If any FEvent
of Default shall have accurred and bhe continuing, in addition
to all other remedies or rights, any Holder shall have the
right by appropriate legal proceedings to obtain the
appoeintment of a receiver to administer the Waterworks System
in the case of a default of the Waterworks Bonds or the
Sewerage System in the case of & default of the Sewerage Syaliem
Bonds on behalf of the City, with power toe charge rates,
renlale, fees and other charges sufficient to provide for the
payment of the principal of, premium, if any, and interest on
the Bonde, the depcsits intoe the funds and accounts hereby
establiched as herein provided and the payment of Waterworks
Operating Expences or Sewerage System Operating Expenses, ax
the case may be, and to apply such rates, rentals, fees,
charges and any other Waterworks Gross Revenues or Scwerage
System Gross Revenues, as the case may be in conformity with
the provisions of this Ordinance and the Act.

The receiver <o appointed, directly or by his agents
and attorneys, forthwith shall enter into and upon and take
possession of all facilities of the Waterworks System or the
Sewerage System, as the cace may be, and shall hold, operate,
maintain, manage and control such facilities, and each and
every part therecof, and in the name of the City exercise all
the rights and powers of the City with respect to said
facilities as the City dtself might do.

Whenever all that it due upon the Waterworks Bonds or
the Sewerage System Bonds, as the case may ke, and interest
thereon, and under any covenants of this Ordinance for the
furds and accounts herehy establiched, and upon any other
obligations and interest thereon having & charge, lien or
encumbrance upon the Waterworks Gross Revenues or the Sewerage
System Gross Revenues, as the case may be, shall have been paid
and wade good, and all defaults under the provisions of this
Ordinarce chall have beern cured and made gqgood, possession of
Lhe Waterworks System or the Sewerage System, asc the case may
ke, shall be surrendered to the City upon the entry of arn order
of the court to that effect. Upon any subcequent Event of
Default, any Holder shall have the same right to secure the
further appointment of a receiver,

Such receiver, in the performance of the powers
hereinabove conferred, <hall be under the direction and
supervision of the court making such appointment, shall at all
times be cubject to the orders and decreecs of such couri and
may be removed thereby and & successor receliver appointed at
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the direction of such court. Nothing herein contaivned shall
limit or restrict the jurisdiction of such court to enter such
abher and further orders and decrees as such court may deem
necessary or appropriate for the exercise by the receiver of
any furnction not specifically set forth herein,

Any receiver appointed as provided herein chall hold
and operate the Waterworks System or the Sewerage System,
the case may be, in the name of the City and for the joint
protection and benefit of the City and the Holders of the
Waterworks Bonde or the Sewerage System Bonds, as the case may
be. Such receiver tshall have no power to sell, assign,
mortgage or atherwise dispose of any assets of any kind ar
character belonging or pertaining to the Waterworks System or
the Sewerage System, but the authority of such receiver shall
be limited to the possession, operation and maintenance of the
Waterworks System or the Sewerage System, as the case may be,
for the sole purpose of the protection of both the City and the
Holders, and the curing and making good of any default under
the provisions of this Ordinance, and the title to and
owrership of the Waterworks System or the Sewerage System, as
the case may be, shall remain in the City, and no coeurt shall
have any jurisdictien to enter any order or decree permitling
or regquiring such receiver to sell, mortgage or otherwise
dispose of any assets of the Walerworks System or the Sewerange
System, as the case may be.

e Y

Section 7.04. Restoration of City and Holder. 1In
case any Holder shall have proceeded to enforce any right under
this Ordinance by the appointment of a receiver or otherwise,
and such proceedings shall have been discontinued or abandoened
for any reason, or shall have been determined aduersely to the
¢laims of such Holder, thenm and in every such case the City and
such Holder shall be restored to their former positions and
rights hereunder, and all rights and remedies of such Holder
shall continue as if noe such praceedings had beern taken,
subject to such aduerse determination as the court in such
proceedings shall have made.

ARTICLE YIIZ

REGISTRAR; PAYING AGENT

Secticon 8,01, Appointment of Registrar. The
Registrar shall be appointed by Supplemental Resclution and
¢hall be & bank, national barnking acssociation or trust company
which will enable the Series 1987 Bends, and Bonde of other
tseries if regquired by Supplemental Resclution, to bhe
DTC-eligible. Any Authorized Officer of the City is authorized
hereby to enter into an agreement with the Regisctrar uporn such
terms as such Authorized Officer shall determine advismble.
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Section 8.02. Responsibilities of Registrar. The
recitals of fact in the Boands shall be taker as statements of
the City, and the Registrar shall not be responsible for their
accuracy. The Registrar ¢hall not be deemed to make any
representations as to, and shall not incur any liakility on
account of , the validity of the execution of any Bonds by the
City; provided, however, that the Registrar shall be
responcsible for the representations in ite Certificate of
puthentication. The Registrar shall agree to perform and
accept all the duties and responsibilities imposed upon the
Registrar herein, and any other duties and responsibilities

incident thereto, all as provided by the agreement decscribed 1in
Sectian 7.01.

_C Section 8,03, Evidence on which Registrar May Act.
Except as otherwlse provided by Sectiown 9,02 herecof, the
Registrar shall be protected in acting upon any notice,
resolution, request, consent, order, certificate, opinvion or
other document believed by 1t to ke genuine and tc have been
¢igned or presented by the proper party or parties. #Whenever
the Registrar shall deem il necessary or desirable that a fact
ar matter be proved or establiched prior to taking or suffering
any action, such fact or matter, unless other evidernce dis
specifically prescribed, wmay be deemed to be proved and
ectablished conclusively by a certificate of an Authorized
Officer of the City, but in its discretion the Registrar tay
instead accept or require other evidence of such fact or matter.

Section 8.0&4. Compensation and Expenses. The City
shall pay the Registrar from time to time reasonable
compensation of all services and reimbursement of its expenses,
including the transfer of registration of Bonds and the
exchange of Bonds in the event of partial redemption, incurred
in the performance of its duties hereunder. The City shall
indemnify and save the Registrar harmless against any
liabilities which 1t may incur in the exercice and performandce
of its power and duties and which are not due to the gross
negligence or willful misconduct of the Registrar.

Section 8,05, Certain Permitted Acts. The Registrar
may become the owner of or may deal in Bonde with the same
rights as it would have were it not the Registrar. To the
extent permitted by law, the Registrar may aclt as depository
for, and permit any of its officers or directors to act as a
member of , or in any other capacity with respecl to, any
committee formed to protect the rights of Holders or effect or
aid in any reorganization growing out of the enforcement of the
Bonde or this Ordinance, whether or not any such committee
shall represent the Holders of a majority im principal amount
of the Bonds Qutstanding.
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Section 8.,06. Resignation of Registrar., The
Regictirar may at any Lime resign and be discharged of its
duties and obligations under this Ordinance by giving not less
than 60 days! writien notice to the City and the Bondholders,
Such resigration shall take effect upon the day specified in
such notice unless a successor shall have been previously
appointed pursuant to Section 7,08, in which event such
resignation shall take effect uporn such appointment

Section 8.07. Removal. The Registrar may be removed
at any time by the City, or by the Holders of & majority in
principal amount of the Bonds then Outstanding, by an
instrument or concurrent instruments in writing signed and duly
acknowledged by the City or by such Holders or their attorneys
duly authorized in writing and delivered to the City. Copies
of each such instrument shall be delivered by the City to the
Regictrar.

Section 8.08. Appointment of Succestor. In case the
Registrar shall resign or shall be removed or shall become
incapable of acting, or shall be adjudged bankrupt or
insolvent, or if a receiver, liguidator or conservator of the
Registrar or of its property shall be appointed, or if any
public officer or court shall take charge or control of the
Registrar or of its property or affairs, then the office or
Registrar shall become vacant and a successor may he appointed
by the Holders of a majority in principal amount of the Bonds
then Outstanding by an instrument or concurrent instruments
duly authorized in writing and delivered to the City and such
successor Registrar, upon notification in writing thereof being
giver to the predecessor Registrar. Pending such appointment,
the City forthwith shall appoint & Registrar to fill such
vacancy until a successor Registrar shall be appointed by the
Holders. The City shall notify the Bondholders as such
appointment within 20 days after the effective date of szuch
appointment. Any successor Registkrar appointed by the City
shall be superseded immediately and without further act by the
Registrar appointed by the Holders. If no appointment of &
successor Registrar shall be made within 45 days after the
Regictrar shall have given to the City written notice of
resignation or after the occurrence of any other event
requiring such appointment, the Registrar or any Holder may
apply to any court of competent jurdsdiction to appoint &
successor. Any Registrar appointed under the provisions of
this Section shall be a barnk, trust company or national barnking
association authorized to perform the duties imposed upon it by
this Ordirnance which will enable the Series 1987 Bondes, and
ponde of other series if required by Supplemental Resolution,
te be DIC-eligible.

Section 8.09. Transfer of Rights and Property to
Successor. Any predecessor Registrar shall pay over, assign
eliver any funds held by it to its cuccessor,
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Section 8.10, Merger or Consolidation. Any company
into which the Regigtrar may be merged or converted or with
which 1t may be consolidated or any company resulting from any
merger, conversion or conscelidation to which it shall be a
party, or any company to which the Registrar or any public
officer or court may sell or transfer all or substantially all
of 1tes corporate trucst buciness, shall be the successor to such
Registrar without the execution or filing of any paper or the
performance aof any further act; provided, however, that such
company shall ke a bank, trust company or national banking
atsociation meeting the requirements set forth in Section 7.08.

Section 8,11, Adaption of Authentication. In case
any of the Bonds ¢hall have been authenticated but not
delivered, any successor Registrar may adopt a Certificate of
puthentication executed by any predecessor Registrar and
deliver such Bonds so authenticated, and, in case any Bonds
shall have been prepared but not authenticated, any successar
Registrar may authenticate such Bonds in the name of the
predecescsor Reglstrar or in 1ts own name.

Section 8.12., Paying fAgent. The Registrar shall
serve also as Lhe Paying Agent. The Registrar's acceptance of
the duties and responsibilities of bthe Registrar expressed in
Section 7.02 shall dnclude also the trusts and the duties of
Paying fgent. Any alternate or successor alternate Paying
figent shall be a bank, trust company or national banking
association which will enable the Series 1987 Bonds, and Bonds
of any other series if required by Supplemental Resalution, to
be DTC-eligible. Such alternate Paying Agent shall signify its
acceptance of the duties and obligations imposed upon it
pursuant hereto by executing and delivering toe the City a
written acceptance thereof .

Each Paying Agent <hall be entitled to payment and
reimburcement for reasonable fees for its services rendered
hereunder and all advances, coeunsel fees and other expentses
reasonably and necessarily made or incurred by such Paying
Agent 1in connmection with such services solely from moneys
available Lherefor.

Any bank, trust company or national banking
association with or into which any Paying Agent may ke merged
or coneclidated, or to which the assets and business of such
Paying Agent may be sold, shall be deemed, subject to the
foregoing provisions of this Section, the successor of such
Paying Agent for the purposes of this Ordinance. If the
position of Paying Agent shall become vacant for any reason,
within 30 days thereafter the Cilty ¢hall appoint, subject to
the requirements of this Section, a bank, trust company or
nhatiomnal banking association located in the same city as such
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Paying Agent to fill such vacancy; provided, however, that, if
the City shall fail to appoint such Paying Agent within said
period, a court of competent jurisdiction or a majority of the
Holders may make such appointment.,

The Paying Agents shall enjoy the same protective
provisions in the performarnce of their duties hereunder as are
tpecified in this Article VUIY with respect to the Reglstrar,
inscefar at such provisions may be applicable.

Natice af the appolntment of successor or additional
Payirig ARgents or fiscal agents shall be givern in the came
manner as provided by Section 7.08 hereof with respect to the
appointment of a successor Registrar,

All moneys received by the Paying Agents, until used

or applied as provided in this Ordinance, shall be held in
trust for the purposes for which they were received.

ARTICLE IX

DEFEASANCE; DISCHARGE Of PLEDGE

Section 9.01. Defeasance: Discharge of Pledge. If
the City shall pay or cause to be paid, or there shall
otherwicse be paid, toe the respective Holders of all Bonde the
principal of, premium, if any, and interest due or to become
due thereorn, at the times and in the manner stipulated therein
and in this Ordinance, then this Ordinance and the pledges of
Gross Revenues and other moneys and securities pledged
hereunder, and all covenants, agreemernts and other obligations
of the City on behalf of the Holders of the Bonds made
hereunder, shall thereupon cease, terminate and become void and
be discharged and satisfied.

Ronds for the payment of which either moneys in an
amount which shall be sufficient, or Goverrnment Obligations the
principal of and the interest on which, when due, will provide
moneys which, together with the moneys, 1if any, deposited with
the Paying Agent al the same or earlier time, shall be
cufficient, to pay as and when due the respective principal of,
premium, if any, and interest on such Bonds, t¢hall ke deemed to
have beernn paid within the meaning and with the effect expresced
in the first paragraph of this Section. Prior to the maturity
thereof all Bonds shall be deemed to have been paid within the
meaning and with the effect expressed in the first paragraph of
this Section if there <hall have been deposited with the Baond
Commisceion or its agent either moaneys in an amount which shall
be sufficient, or Goverrnment COhligations the principal of and
the interect orn which, whern due, without reinvestment, will
provide moneye which, together with the moneys, 1if any,



deposited with the Bond Commission or dits agent at the same or
egarlier time will be sufficient, to pay when due the principal
af , premium, 1if any, and interest due and to Decome due on the
Bonds on and prior to the maturity date thereof, Neither
Govermnent Obligations nor moneys depasited with the Band
Commicsion or its agent purcuant to this Section, nor principal
or interest payments on any such Government Obligations, <hall
ke withdrawn or used for any purpoce other than, and shall ke
held in trust for, the payment of the principal of, premium, if
any, and interest on said Bondsg; provided, that any cash
received from such principal or interest payments on such
Government Obligations deposited with the Bond Commissdion ar
its agent, if not then needed for such purpose, to the extent
practicable ¢hall be reinvested in Government Ohligations
maturing at times and in amcounts sufficient to pay when due the
principal of , premium, if any, and interest to hecome due on
the Bonds on and prior to the maturity dates thereof,

ARTICLE X

DEFEASANCE OF SERIES 1%95% BONDS

Section 10.01, The Series 1955 Bonds cutstanding ac
of the date of the initial delivery of the Series 1587 Bonds
hereby are ordered to ke refunded in advance in whole an
November 1, 1987 pursuant to the terms of the Escrow
Agreement . Immediately upon delivery of the Series 1987 Bonds,
there shall be deposited irrevocably in trust with that escrow
agent designated by the Escrow Agreement such amount of the
proceeds of the Series 1987 Bonds, plus such amount of other
morieys legally available therefor, as shall ke specified in the
Escrow Agreement. As shall be provided in the Escrow
Agreement , the escrow agent shall dnvest and hold a portion of
the funds so deposited in Government Obligations, the principal
of and the interest on which, when due, will provide moneys
which, together with the amount of such deposit retained as
catsh, will be sufficient to pay when due the principal of,
premium, and irnterest due and to become due on the Series 19%5
Bonde on November 1, 1987 prior to the maturity dates thereof.
Neither the Gouernment Obligations nor the initial cash on
depocit with said escrow ageni, mnor the investment proceeds
thereof, shall be withdrawn or used for any purpase otheyr than,
and shall be held in trust for, the pavmenlt of the principal
aof , premium, and interest on the Series 1955 Bonds on Nouemiber
1, 1587.

Upon such deposit, the respective liens of the Series
19455 Bonds imposed on the Combined Gross Revenues of bthe
Combiined System, the proceeds of the Serdiec 1956 Ronds, if any,
ard the funds and accounte pertaining Lhereto, and all



coveriants, agreements and other obligations of the City to the
hoelders of the Series 195% Bonde, thall cease, terminate

ardl
beceme vold and be discharged and satisfied.

ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment of Ordinance. No amendment
or wodification to this Ordinance or to any Supplemental
Resolutior which is materially adverce to the Holder of any
Bond, may be made without the priocr written consents, filed
with the City Clerk of the City before any such modification or
amendment wmay be made, of the Holders of sixty percent in
agaregate principal amount of the Bonds then OQutstanding. No
such medification or amendment shall extend the maturity of or
reduce the interest rate or, or otherwise alter the term:s of
payment of the principal of , premium, if any, or interest on,
any Rond without the express written concent of the Holder of
such Bond, nor reduce the percentage of Bonds required for
coricsent to any such modification or amendment .

Section 11.02. Evidence of Signatures of Holders and
Owrnership of Bonds. Any reguest, consent, revocation of
consent or other instrument which this COrdinance may require or
permit to be signed and executed by Holders may be in one or
moere instruments of similar tenor, and shall be signed or
executed by such Holders in person or by their attorneys duly
authorized in writing. Proof of the execution of any such
instrument, or of an instrument appointing or authorizing any
such attorney, shall be sufficient for any purpose of this
Ordinance if made in the following manner, or in any other
manner satisfactory to the City or the Realstrar, as the case
may be, which may nevertheless in its discretion regquire
further or other proof in cases where it deems the same
decsirable.

A The fact and date of the execution by any
Holder ar his attorney of any such dnstrument may be proved (1)
by the certificate of a notary public or other officer
authorized to take acknowledgments of deeds to be recorded in
the jurisdiction in which he purports to act that the person
signing such dnstrument acknowledged to him the execution
thereof, or by the affidavit of & witness of such execution,
duly swarn before such a notary public or other officer, or
(i1) by the certificate, which need not be acknowledged or
verified, of an officer of a bank, trust company or financial
firm or corporation satisfactoary to the City or the Reglistrar,
as the case may ke, that the person sigrning such instrument
acknowledged to such bank, trucst company, firm or corporation
the execution thereof.



B. The authority of a person or persons to
execute any such instrument on behalf of a corporate Holder may
be established without further proof if such instrument is
cigned by & person purporting to be the precident or treasurer
or @ vice—president or an assistant treasurer of such
corparation with a corporate seal affixed and attested by a
person purporting to be its secretary or assistant secretary.

C. The amount of Bonds held by & person
executing any incstrument as & Holder, the date of his holding
such Bonds and the numbers and other identification thereof,
shall be confirmed by the Register.

Any request, consent or other instrument executed by
the Holder of any Bond shall bind all future Holders and owners
of such Bond in respect of anything done or suffered to be done
hereunder by the City or the Registrar in accordance therewith.

Section 11.03. Preservatiocn and Inspection of
Documents. To the extent allowed under law, all reports,
certificates, statements and other documents received by the
Registrar under the provisioens of this Ordinance shall be
retained in its poscsessiorn and shall be available at all
reacsonakle kLimec¢ for the dinspection of the City or any Holder,
Lheir agents and representatives, but, at the election of the
Registrar, any such reports, certificates, statements or other
documents may he destroyed or ctherwise disposed of at any time
after such date as the pledge created by this Ordinance shall
be discharged as provided in Section 8.01.

Section 11.08. Cancellation of Bonds. All Bonds
purchased or paid and surrendered to the City shall be
cancelled and delivered to the Registrar, or if surrvrendered to
the Registrar, shall be cancelled by it. No such cancelled
Bonds shall be. deemed Qutstanding under this Ordinance and no
Baonds shall ke i1zsued in lieu thereof. All such Bondes chall be
cancelled and upon arder of the City shall be destroyed, and a
certificate evidencing such destruction shall be delivered to
the City.

Section 11.05. Failure To Present Bonds. Anytking in
this Ordinance to the contrary notwithstanding, any moneys held
by the Bond Commission or a Paying Agent in trust for the
payment and discharge of any of the Bonds which remain
unclaimed for one year after the date on which such Boands have
become due and payable, whether by maturity or upon call for
redemption, <hall at the writter request of the City ke paid by
the Rond Commission or said Paying Agent to the City ags its
absolute property and free from trust, subject to applicable
law on escheat, and the Bond Commiscion or said Paying Agent
thereupon shall be released and discharged with respect
thhereto, and the Holders of such Bonde shall look only to the




City for the payment of such Bonds: prouvided, however, that
before making any such payment to the City, at the request of
either the Bond Commission or such Paying Rgent, the Registrar
shall send to the Holder by certified mail, at the addrecs
listed on the Register, a notice that such moneys remain
unclaimed and that, after a date stated in said notice, which
date thall be not less than 30 days after the date on which
such notice is mailed, the balance of such maneys then
unclaimed will be returned to the City.

Section 11 .06. Notices, Demands and Reguests, Unleos
otherwise expressly provided, all notices, demands and requests
to be givern or made hereunder to or by the City, the Registrar
or the Depository Bank shall be in writing and shall be
properly made if sent by United States mail, postage prepaid,
and addressed as follows or if hand-delivered to the individual
to whom such noetice, demand or request is reguired to be
directed as indicated below:

a. The City:

The City of Williamstown
Willidamstowm, Wesl VUirginia 26187
attention: Mayor; and to

B. Regiactrar — as shall be set out in
the Supplemental Resalution

Any party listed abouve may change the address given for it at
any time upon written notice thereof sent by United States
mail, postage prepaid, to the other parties.

Section 11.07. No Personal Liability. WNo member of
the Couricil of the City or official or employee of the City
shall be individually or persconally liable for the payment of
the principal of, premium, if any, or interect on any Bond, but
rothing herein contained shall relieve any such member,
official or employee of any duty provided by law or this
Ordinance.,

Section 11,08, Law Applicable. The laws of the State
shall gqoverrn the cobstruction of this Ordinance and of all
Bande issued hereunder,

Section 11.09. Parties Interested Herein. Nothing in
this Ordinance expressed or dimplied is intended or shall he
construed to confer upon, or give ta, any perscen or
caorporation, other than the City, the Registrar, the Paying
Agent, the Bond Commission, an escrow agent, the Depository
Bank, tihe Holders of the Bonds and the Original Purchacer, any
right, remedy or c¢laim under or by reason of this Ordinance.
All the covenants, stipulations, promices and agreements
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contained in this Ordinance by and orn behalf of the City shall
be for the sole and exclusive benefit of the City, the
Registrar, the Paying Agent, the Bond Commizsion, an escrow
agent, the Depository Bank, the Holders of the Bonds and the
Original Purchaser.

Section 11.10. Severability of Invalid Provigions.
If any section, paragraph, clause or provision of this
Ordinance chall be held invalid, such invalidity shall not
affect any of the remaining provisions of this Ordinance.

Section 11.11. Table of Contents and Headings. The
Table of Contents and headings of the articles and sections
hereaf are for convenience only and shall neither control nor
affect in any way the meaning or construction of any of the
provisions herecof,

Section 11.12. Publication of Ordinance: Public
Hearing. The City Clerk of the Gity hereby is authorized and
directed to publish an abstract of this Ordinance and a notice
of public hearing in substantially the form appended hereto as
Exhibit C as a Class II legal advertisement irn compliance with
the provisions of Chapter 59, Article III, of the Code of West
Virginmia of 1931, as amended, in The Parkersburg MNMews, &
rewspaper of general circulation in the City. Said abstract
and notice shall be published twice, the first such publication
being not less than 10 days prior to the date of public
hearing, and the second such publication bkeing not less than
seven days nor more than 13 days following said first
publication hut prior to the date of public hearing.

It hereby is determined that said abstract in suchn
form containeg sufficient information of the contents of this
Ordinance,

The Council of the City shall conduct & public hearing
on the date stated in said abstract and notice and shall permit
any person interested in the Ordinance and the proposed
jssuance of the Series 1987 Bonds to present protests,
objections and suggestions relevant thereto.

This Ordinance shall become effective upon adoption,
following public hearing and otherwise in the manner prescribed
by 1aw,

Sectioen 11.13. Conflicting Ordinances Repealed., All
other Ordinances and all orders or parts thereof in conflict
with the provisions of this Ordinance are, to the extent of
such conflict, bhereby repealed,

I

MR



EXHIBIT A
[FRONT OF BOND]

No. R- UNITED STATES OF AMERICA Dollars
STATE OF WEST VIRGINIA '
THE CITY OF WILLIAMSTOWN
WATERWORKS REFUNDING REVENUE BOND, SERIES 1987

Original Issuance Interest Maturity
Date Rate Date Bond Date

Registered Owner:
Principal Sum:

THE CITY OF WILLIAMSTOWN, a municipal corporation organized and existing
under the laws of the State of West Virginia (the "City"), for value received, hereby
promises to pay, sBolely from the specilal funds provided therefor, as hereilnafter set
forth, the Principal Sum specified above to the Registered Owner named above or
registered assigns (the "Registered Owmer™), on the Maturity Date specified above and
solely from such special funds also to pay interest on said Principal Sum from the
Bond Date specified above at the Interest Rate per annum specified above semiannually,
on the first day of and the firat day of in each year,
beginning 1, 1987 for Bonds dated the date of initial issuance thereof,
except as the provisions hereinafter set forth as to redemption may become applicable
hereto.

The principal of this Bond, and the premium hereon, if any, are payable in
any coin or currency which, on the date of payment thereof, is legal tender for the
payment of public and private debts under the laws of the United States of America at
the principal corporate trust department office of R
as paying agent and registrar (the "Registrar”). The interest so payable, and
punctually paid or duly provided for, on any interest payment date will be paid to the
registered owner as of the close of business on the Regular Record Date for such
interest, which shall be the fifteenth day (whether or not a business day) of the
calendar month next preceding such interest payment date. Any such interest not B0
punctually paid or duly provided for forthwith shall cease to be payable to the
Registered Owner as of such Regular Record Date, and may be paid to the Registered
Owner hereof at the close of business on a Special Record Date for the payment of
defaulted interest to be fixed by the Registrar, notice whereof such shall be given to
the Registered Owners not less than 10 days prior to such Special Record Date.
Interest shall be psid by check or draft mailed to the address of such Regilstered
Owner at the address as it appears on the books of the Reglstrar (the "Bond Register”).

REFERENCE HEREBY IS MADE TO THE FURTHER PROVISIONS OF THIS BOND SET FORTH ON
THE REVERSE HEREOF, WHICH FURTHER PROVISIONS FOR ALL PURPOSES SHALL HAVE THE SAME
EFFECT AS IF SET FORTH HEREIN.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, to happen and to be performed precedent to and in the
igsuance of this Bond have existed, have happened and have been performed in due time,
form and manper as required by law, and that the amount of this Bond, together with
all other obligations of the City, 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 Waterworks System has been pledged to and will be set aslde

into sald special funds by the City for the prompt payment of the principal of,
premium, if any, and interest on the Bonds.



This Bond 1s designated by the city in the Ordinance as a "qualified tax
exempt obligation" as defined in Section 265(b)(3)(B) of the Internal Revenue Code of
1986,

This Bond, under the provisions 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, but may be transferred only by transfer of registration hereof with
the Registrar.

This Bond shall not be entitled to any bemefit under the Ordinance, or become
valid or obligatory for any purpose, until the certificate of authentication and
registration hereon shall have been signed by the Registrar,

A1l provisions of the Ordinance and the statutes under which this Bond is
issued shall be deemed to be a part of the contract evidenced by this Bond to the same
extent as if written fully herein.

IN WITNESS WHEREOF, in the manner provided in the Ordinance, The City of
Williamstown has caused this Bond to be signed by the manual signature of its Mayor
and the seal of said City to be imprinted hereon and attested by the manual signature
of the City Clerk, and has caused this Bond to be dated as of the Bond Date shown
above.

[SEAL]

Mayor
ATTEST:

City Clerk
CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Bonds described in the within-mentioned Ordipance
and has been duly registered in the name set forth above,

THE WILLIAMSTOWN NATIONAL BANK, as Registrar

By

Its Authorized Officer
ASSIGNMENT

For value received, the undersigned Registered Owner do(es) hereby sell,
assign and transfer unto

(name, address and social security number or other identifying number of assignee)
the within Bond and hereby irrevocably comstitute(s} and appoint(s)

and N to transfer the sald Bond on the books kept for
registration of the within Bond with full power of substitution in the premises.

Dated:

Reglstered Owmer

Signature Guaranteed:

Notice: The Assignor's signature to this Assignment must correspond with
the name as it appears upon the face of this Bond in every particular, without
alteration or any change whatever.



[REVERSE OF BOND]

This Bond is onme of a series of bonds in the aggregate principal amount of
$ (the "Bonds") of like tenor and effect, except as to bond date, number,
denomipation and maturity date, dated the Original Issuance Date set forth above,
issued to refund in advance the City's Water and Sewer Revenue Refunding Improvement
Bonds, Series 1955 presently outstanding, all under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia, including
particularly Chapter 13, Article 2E of the West Virginia Code, 1931, as amended, and
the Charter of the City, as amended (collectively, the "Act"), and an ordinance duly
enacted by the Council of the City on the day of s 1987, and as
supplemented by a resolution of said Council duly adopted on the day of
, 1987 (collectively, the "Ordinance™), and is subject to all the terms and conditiomns
of the Ordinance. The Ordinance provides for the issuance of additional bonds under
certain conditions, which 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 shall be redeemable prior to their stated dates of maturity, at the
option of the City, in whole at any time or in part on any interest payment date, in
inverse order of maturity and by lot within a maturity, at the principal amount
thereof, plus accrued interest to the redemption date. .

Notice of any redemption of this Bond shall be given by the Registrar in the
name of the City by first class mail, postage prepaid, not less than thirty days nor
more than sixty days prior to the date fixed for redemption to the Registered Owner,
addressed to the Registered Owner at his address appearing in the Bond Register.
Failure to receive such notice or any defect in the mailing thereof shall not affect
the validity of any proceedings for the redemption of the Bonds; and failure to mail
such notice shall not affect the validity of any proceedings for the redemption of any
Bonds as to which no such failure has occurred. Notice of redemption having been
given in the manner hereinabove provided, and moneys to pay the redemption price of
Bonds called for redemption having been deposited with the Bond Commission for payment
thereof, the Bonds specified in such notice shall on the date fixed for redemption be
deemed paid, and from and after the date fixed for redemption interest on such Bonds
ghall cease to accrue, and upon presentation and surrender of such Bonds at the office
specified in such notice such Bonds shall be paid at the designated redemption price.

The Bonds and the interest thereon are payable only from and are secured by
the net revenues derived from the Waterworks System, all funds in the Waterworks
Sinking Fund and the Waterworks Depreciation Fund, both established under the
Ordinance, and the unexpended proceeds of the Bonds, and the City hereby and in the
Ordinance pledges such net revenues and funds to such payment, and the net revenues of
the Waterworks System shall be set aside as a special fund hereby pledged for such
purpose. Waterworks Gross revenues shall be sufficient to pay the expenses of
operating and maintaining the Waterworks System and the principal of, premium, if any,
and interest on all Bonds issued pursuant to the Ordinance, and to make the other
payments required by the Ordinance. This Bond does not constitute a corporate
indebtedness of the City within the meaning of any statutory or comstitutional
limitation, nor shall the City be obligated to pay the same or the interest hereon
except from said special fund provided from the net revenues of the Waterworks System,
all moneys in said Waterworks Sinking Fund and in the Waterworks Depreciation Fund,



and said unexpended Bond proceeds. No recourse shall be had for the payment of this
Bond, the premium, if any, or the interest hereon, against the general fund of the
City, nor shall the credit or taxing power of the City be deemed to be pledged
thereto. Under the Ordinance, the City has covenanted and agreed to fix, establish
and collect such just and equitable rates and charges for the use of the services and
facilities of the Waterworks System, and to revise the same from time to time, as will
always provide gross revenues equal to at least one hundred ten percent of the average
annual amount required to pay the principal of and the interest on the Bonds as the
same become due and to accomplish retirement of all obligations for the payment of
which such revenues have or shall have been pledged, charged or otherwise encumbered
and to leave a balance, after said onme hundred ten percent, at least sufficient to
provide for all reasonable expemses of repair, maintenance and operation of the
Waterworks System. All required payments of the principal of, premium, if any, and
interest on the Bonds shall constitute a first charge upon all the net revenues of the
Waterworks System. The City has entered into certain further covenants with the
Registered Owners of the Bonds, for the terms of which reference is made to the
Ordinance. Remedies provided the Reglstered Owners of the Bonds are exclusively as
provided in the Ordinance, to which reference is here made for a detalled description
thereof,

All moneys received from the sale of the Bonds shall be applied solely to
refund in advance the above-referenced Series 1955 Bonds, and to pay other costs in
connection therewith, and there shall be, and hereby is, created and granted & lien
upon such momeys, uantil so applied, in favor of the Registered Owners of the Bonds.

4247P



EXHIBIT B
[FRONT OF BOND]}

No. R- UNITED STATES OF AMERICA Dollars
STATE OF WEST VIRGINIA
THE CITY OF WILLIAMSTOWN
SEWERAGE SYSTEM REFUNDING REVENUE BOND, SERIES 1987

Original Issuance Interest Maturity
Date . Rate Date Bond Date

Registered Qwmer:
Principal Sum:

THE CITY OF WILLIAMSTOWN, a municipal corporation organized and existing
under the laws of the State of West Virginia (the "City"), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set
forth, the Principal Sum specified above to the Registered Owner named above or
registered assigna (the "Registered Owner"), on the Maturity Date specified above and
solely from such special funds also to pay interest on said Principal Sum from the
Bond Date specified above at the Interest Rate per annum specified above
semiannually, on the first day of . and the first day of in each
year, beginning 1, 1987 for Bonds dated the date of initial issuance
thereof, except as the provisions herelnafter set forth as to redemption may become
applicable hereto.

The principal of this Bond, and the premium hereon, if any, are payable in
any coin or currency which, on the date of payment thereof, is legal tender for the
payment of public and private debts under the lawe of the United States of America at
the principal corporate trust department office of s
as paying agent and registrar (the "Registrar”). The interest so payable, and
punctually paid or duly provided for, on any interest payment date will be paid to
the registered owner as of the close of business on the Regular Record Date for such
interest, which shall be the fifteenth day (whether or not a business day) of the
calendar month next préceding such interest payment date. Any such interest not so
punctually paid or duly provided for forthwith shall cease to be payable to the
Registered Owner as of such Regular Record Date, and may be paid to the Registered
Owner hereof at the close of business on a Special Record Date for the payment of
defaulted interest to be fixed by the Registrar, notice whereof such shall be given
to the Registered Owners not less than 10 days prior to such Special Record Date.
Interest shall be paid by check or draft mailed to the address of such Registered
Owner at the address as it appears on the books of the Reglstrar (the "Bond
Register”).

REFERENCE HEREBY IS MADE T0 THE FURTHER PROVISIONS OF THIS BOND SET FORTH ON

THE REVERSE HEREQF, WHICH FURTHER PROVISIONS FOR ALL PURPOSES SHALL HAVE THE SAME
EFFECT AS IF SET FORTH HEREIN. »

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, to happen and to be performed precedent to and in the
{gsuance of this Bond have existed, have happened and have been performed in due
time, form and manner as required by law, and that the amount of this Bond, together
with all other obligations of the City, 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 Sewerage System has been pledged to and will be set aside into



said special funds by the City for the prompt payment of the principal of, premium,
if any, and interest on the Bonds.

This Bond is designated by the city in the Ordinance as a "qualified tax
exempt obligation" as defined in Section 265(b}(3)(B) of the Internal Revenue Code of
1986.

This Bond, under the provisions 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, but may be transferred only by tranafer of registration
hereof with the Registrar.

This Bond shall not be entitled to any benefit under the Ordinance, or
become valid or obligatory for amy purpose, until the certificate of authentication
and registration hereon eghall have been signed by the Registrar.

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

IN WITNESS WHEREOF, in the manner provided in the Ordinance, The City of
Williamstown has caused this Bond to be signed by the manual signature of its Mayor
and the seal of saild City to be imprinted hereon and attested by the manual signature
of the City Clerk, and has caused this Bond to be dated as of the Bond Date shown
above.

[ SEAL]

Mayor
ATTEST:

City Clerk
CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond i1s one of the Bonds described in the within-mentioned Ordinance
and has been duly registered in the name set forth above.

THE WILLIAMSTOWN NATIONAL BANK, as Reglstrar
By,

Ite Authorized Officer
ASSIGNMENT

For value received, the undersigned Registered Owner do(es) hereby sell,
assign and transfer unto

(name, address and social security number or other identifying number of assignee)
the within Bond and hereby irrevocably constitute(s) and appoint(s)
to transfer the said Bond on the books kept for

registration of the within Bond with full power of substitution in the premises.

Dated:

Registered Owner

Signature Guaranteed:

Notice: The Assignor's signature to this Assignment must correspond with
the name as it appears upon the face of this Bond in every particular, without
alteration or any change whatever,



[REVERSE OF BOND]

This Bond 1s one of a series of bonds in the aggregate principal amount of
$ (the "Bonds") of like tenor and effect, except as to bond date, number,
denomination and maturity date, dated the Original Issuance Date set forth above,
igsued to refund in advance the City's Water and Sewer Revenue Refunding Improvement
Bonds, Series 1955 presently outstanding, all under the suthority of and in full
compliance with the Constitution and statutes of the State of West Virginia,
including particularly Chapter 13, Article 2E of the West Virginia Code, 1931, as
amended, and the Charter of the City, as amended (collectively, the "Act"), and an
ordinance duly enacted by the Council of the City on the day of s 1987,
and as supplemented by a resolution of said Council duly adopted on the day
of , 1987 (collectively, the "Ordinance"), and is subject to all the terms
and conditions of the Ordinance. The Ordinance provides for the issuance of
additional bonds under certain conditions, which bonds wouid 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 shall be redeemable prior to their stated dates of maturity, at
the option of the City, in whole at any time or in part on any interest payment date,
in inverse order of maturity and by lot within a maturity, at the principal amount
thereof, plus accrued interest to the redemption date,

Notice of any redemption of this Bond shall be given by the Registrar in the
name of the City by first class mail, postage prepald, not less than thirty days nor
more than sixty days prior to the date fixed for redemption to the Reglatered Owner,
addressed to the Reglstered Owner at his address appearing in the Bond Register.
Failure to receive such notice or any defect in the mailing thereof shall not affect
the validity of any proceedings for the redemption of the Bonds; and failure to mail
such notice shall not affect the validity of any proceedings for the redemption of
any Bonds as to which no such failure has occurred. Notice of redemption having been
given in the manner hereinsbove provided, and moneys to pay the redemption price of
Bonds called for redemption having been deposited with the Bond Commission for
payment thereof, the Bonds specified in such notice shall on the date fixed for
redemption be deemed paid, and from and after the date fixed for redemption interest
on such Bonds shall cease to accrue, and upon presentation and surrender of such
Bonds at the office specified in such notice such Bonds shall be paid at the
designated redemption price.

The Bonds and the interest thereon are payable only from and are secured by
the pet revenues derived from the Sewerage System, all funds in the Sewerage System
Sinking Pund and the Sewerage System Depreciation Fund, both established under the
Ordinance, and the unexpended proceeds of the Bonds, and the City hereby and in the
Ordinance pledges such net revenues and funds to such payment, and the net revenues
of the Sewerage System System shall be set aside as a special fund hereby pledged for
such purpose. Sewerage System Gross revenues shall be sufficient to pay the expenses
of operating and maintaining the Sewerage System and the principal of, premium, 1if
any, and interest on all Bonds issued pursuant to the Ordinance, and to make the
other payments required by the Ordinance. This Bond does not constitute a corporate
indebtedness of the City within the meaning of any statutory or constitutional
limitation, nor shall the City be obligated to pay the same or the interest hereon
except from said special fund provided from the net revenues of the Sewerage System,



all moneys in said Sewerage Sinking Fund and in the Sewerage System Deprecilation
Fund, and said unexpended Bond proceeds. No recourse shall be had for the payment of
this Bond, the premium, 1f any, or the interest hereon, against the general fund of
the City, nor shall the credit or taxing power of the City be deemed to be pledged
thereto. Under the Ordinance, the City has covenanted and agreed to fix, establish
and collect such just and eguitable rates and charges for the use of the services and
facilities of the Sewerage System, and to revise the same from time to time, as will
always provide gross revenues equal to at least one hundred ten percent of the
average annual amount required to pay the principal of and the interest on the Bonds
as the same become due and to accomplish retirement of all obligations for the
paymwent of which such revenues have or ghall have been pledged, charged or otherwise
encumbered and to leave a balance, after said one hundred ten percent, at least
sufficient to provide for all reasonable expenses of repalr, maintenance and
operation of the Sewerage System. All required payments of the principal of,
premium, 1f any, and interest on the Bonds shall constitute a first charge upon all
the net revenues of the Sewerage System. The City has entered into certain further
covenants with the Registered Owners of the Bonds, for the terms of which reference
is made to the Ordinance. Remedies provided the Registered Owners of the Bonde are
exclusively as provided in the Ordinance, to which reference is here made for a
detailled description thereof,

All moneys received from the sale of the Bonds shall be applied solely to
refund in advance the above-referenced Series 1955 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 Registered Owners of the Bonds.

4248P



EXHIBIT "C"

THE CITY OF WILLIAMSTOWN NOPICE OF PUBLIC HEARING

Notice is glven hereby that the Council of The City of
Williamstown, West Virginia adopted or April 7, 1987 its
Ordinance, which Ordinance (1) authorizes the issuance of the
City's Waterworks Refunding Revenue Bonds, Series 1987 in
aggregate principal amount not to exceed $59,000 for the
purpose of refunding in whole and in advance of the maturities
thereof the City's Water and Sewer Revenue Refunding and
Improvement Bonds, Serieg 1955, dated December 1, 1955 upan
eriginal issuance and presently cutstanding in the aggregate
privncipal amount of $118,000; (ii) authorizes the issuance of
the City's Sewerage System Refunding Revenue BRonds, Series
1987 in aggregate principal amount not to exceed $59,000 for
the purpose of refunding in whoele and in advance of the
maturities therecof the City's Water and Sewer Revenue Refunding
and Improvement Bonds, Series 1955, dated Decemher 1, 195% upon
original issuance and presently ocutstanding in the aggregate
principal amount of $118,000; (iii) authorizes the Council to
determine by supplemental resclution the mggregate principal
amount, the idinterest rates, the schedule of principal and
interest payments, the provicions regarding redemption prior to
malurity and other matters, a&ll pertaining to the Seriec 1987
Waterworks Refunding Revernue Bonds and Series 1987 Sewerage
Refunding Revenue System Bonds; (iv) provides that payment of
the Series 1987 Waterworks Refunding Revernue Bonds will be
secured by the gross revenues of the City's Waterworks and by
certain other funde and accounts established under the
Ordinance; (v) provides that payment of the Series 1987
Sewerage System Refunding Revenue Bonds will bhe secured by the
net revenues of the City's Sewerage System and by certain other
funds and accounts established under the Ordinance; (vi)
requires that the City c¢ollect water and sewer rates and
charges to produce certain stated groes revenues; and (viil)
authorizes and determines certain other matters pertaining
Lhereto.

The City contemplates istuance of the Seriec 1987 Bonds
described in the Ordinance. The Ordinance has been adopted.

Any persaon interested may appear befoere the Council of
the City at & public hearing to be conducted during its meeting
at 10:00 a.m.. on April 2%, 1987, in the Council Chamkers in
Lthe Municipal Building, Williamstown, and present protests,
cbhjections and suggestions to be heard by the Council as to the
matters set forth in the Ordinance.



If at such public hearing written protest is filed by
30% or more of the owners of real estate situate in the City,
then the Council shall not take further action pursuant to the
Ordinance unless four-fifths of the members of the Council
assent thereto.

A certified copy of the Ordinance is on fFile in the
office of the City Clerk for review by interested persons
during regular office hours, to-wit: 8:00 a.m. to 4:30 p.m.,
Mondays through Fridays.

City Clerk of the City of
Williamstown, West Virginia



Gz'/y (y{ Williamstown

R & Leach, Magor

100 West Fifth Street
Williamstown, West Virginia 26187-1597
Telephone 3753-7761

CERTIFICATION

I, William W. Cutlip, City Clerk of the City of Williamstown,
West Virginia, do hereby certify that the attached is a true
and accurate copy of the Supplemental Resolution of the City of
Williamstown, adopted on June 8, 1987,

Dated this 25th day of June, 1987.

ummﬁiéaztmﬂéJ;. C;7°bAﬁ£
Cify Clerk
SEAL
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A RESOLUTION SUPPLEMENTING AN ORDINANCE ADQPTED APRIL
7, 1987, WHICH AUTHORIZES ISSUANCE BY THE CITY OF
WILLIAMSTOWN OF ITS WATERWORKS REFUNDING REVENUE
BONDS, SERIES 1987, AND SEWERAGE SYSTEM REFUNDING
REVENUE RBONDS, SERIES 1987, BY AUTHORIZING THE SALE OF
THE WATERWORKS REFUNDING REVENUE BONDS AND THE
SEWERAGE SYSTEM REFUNDING REVENUE BONDS TO THE
WILLIAMSTOWN NATIONAL BANK; AUTHORIZING THE EXECUTION
OF AN ESCROW AGREEMENT; DESIGNATING AN ESCROW AGEN]
AND REGISTRAR; AUTHORIZING THE TRANSFER OF CERTAIN
FUNDS,; DETERMINING THE AGGREGATE PRINCIPAL AMOUNT,
THE PRINCIPAL MATURI(Y SCHEDULE, THE INTEREST RATES
AND INTEREST PAYMENT DATES, THE OPTIONAL REDEMPTION
SCHEDULE AND OTHER DETAILS PERTAINING TO THE REFUNDING
BONDS; AND SPECIFYING AND DETERMINING GTHER MATTERS
PERTAINING TO THE WATERWORKS REFUNDING REUVENUY BONDE,
THE SEWERAGE SYSTEM REFUNDING REVENUE BONDS AND THE
BONDS TOQ BE REFUNDED.

WHEREAS, the City of Williamstown, West Virginia (the
HCity") dssued its $320,000 Water and Sewer Reuv. . o Refunding
and Improvement Bonds, Series 19545, dated as of June 1, 1945
upan original issuance (the "Prior Bonds"), pursuant to an
Ordinance of the City, adopted on November 1, 19556 (the "Prior
Ordinance®); and

WHEREAS, the City has determined Lo issue dts
Waterworks Refunding Revenue Bonds, Series 1987, in aggregate
principal amount not to exceed $59,000 and its Sewerage Sycstem
Refunding Revenue Bonds, Series 1987, in aggregate principal
amount vnot to exceed $59,000 (callectively the “Refunding
Bonds"), both pursuant to Chapter 13, Article 2E of the Code of
West Virginia of 1931, as amended (the “aAct"), and an Ordinance
of the City, adopted on second reading on April 7, 1987 (ihe
“ordinance"), for the purpose of refunding in advance the Priar
Bornds; and

WHEREAS, this Council conducted a public hearing on
April 25, 1987 to receive protests, objections and suggestions
regarding the matters set forth in the Ordinance; and

WHEREAS, The Williamstown National Bank has agreed to
purchase the Refunding Ronde; and

WHEREAS, in order to authorize the istsuance and sale
af the Refunding Ronds, dt i necescary under the Ordinance,
the Act and other applicable law that this Council make the
findings, determinations and authorizations set forth herein;



NOW, THEREFORE, be it resolued by thie¢ Council of The
City of Williamstown, that:

1, This Courcil hereby finds and determines that:

(&) At the above referenced public hearing, all
interested persons were permitted to appear and to present
protests, objections and suggestions to be heard by this
council as to the matters set forth in the Ordinance; and no
written protest was filed by 30% of more of the owners of real
ectate situate in the City; and

(by The period of usefulness of the City's
waterworks extends beyond Jume 1, 19%6, the date of the final
maturity of the Refunding Bonds, as hereinafter establicshed; and

(¢) The sale of the Refunding Bonds to
Williamstowr National Bank by private neqotiated sale upon the
terms set forlh herein is for the best interests of the City;
and

(d) Upon delivery of the Refunding Bonds in
accordance herewith, the limitations imposed by the Act upon
the dssuance of refunding bondes shall have been met.

2. The Waterworks Refunding Revenue Bands, Series
19687 shall be issued in the aggregate principal amount of
$50,500 and thall be dated uporn original issuance as of June 1,
1587.

The Sewerage System Refunding Revenue Bonds,
Series 1987 shall be issued in the aggregate principal amount
of $5%0,500 and shall be dated upon eriginal isscuance as of June
1, 1987,

The Waterworks Refunding Revenue Bonds shall mature on
June 1 of the years in the respective aggregate principal
amounts, and shall bear interest at the respective interest
rate«, set forth in Exhibit A attached hereto. :

The Sewerage System Refunding Revenue Bonds shall
jmature on June 1 of the years in the respective aggregate
principal amounts, and shall bear interest at the respective
interest rates, set forth in Exhibit B attie hod hereto.

Interesti on the Refunding Bonds at the rates set out
in Exhibit A and Exhibit B shall be paid semiannually, on the
firet day of December and the first day of June in each year,
beginning December 1, 1987 for Refunding Bonds dated ac of June
1, 1587.
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3, The sale of the Refunding Bonds toe The
Williamstown Naticnal Bank, at a sale price equal to the par
value thereof hereby is authorized, directed and approved.

4., The form of Escrow Agreement pertaining to the
defeasance of the Prior Bonds submitted to the Council and
filed with the minutes of this meeting hereby is approved. The
Mayor of the City hereby is authoriced to execute, and the
Clerk of the City hereby 1% authorized to seal and attest, the
Escrow Agreement in such form, but with such moedifications,
additions and deletions therein as the Mayor and the Clerk
shall determine to be necessary or advisable (such
determinaiion to be witnessed conclusively by the execution
thereaf). The City hereby designates the Municipal Bond
Commiscion to be the Escrow Agent under saild Escrow Agreement .

5. The application of the sum of the proceeds of the
sale of the Refunding Bonds specified in the Escrow Agreement
in the manner provided by the Escrow Agreement to refund the
Prior Bonds, and the transfer of the securities and moneys from
the Funde and accounts of the City to the furnds and accounts
ectabliched under the Ordinance or under the Eccrow Agreement,
or the ather application of such securities and moneys
specified in the Escrow Agreement, hereby ds authorized and
directed, subject to such modification in such auwm and manner
as it provided hereby with respect to modifications, additions
and deletions to the Escrow Agreement.

6. Until the first interest payment date, the City
chall make & equal menthly payments into the Waterworks Sinking
fund and the Sewerage System Sinking fFund in amounts which,
taking into account (1) accrued interest received from the
purchaser of the Refunding Bonds and (2) any moaneys which are
transferred into the Waterworks Sinking Fund and the Sewerage
system Sinking Fund from the sinking fund ecstabliched by the
Pricr Ordimnance, will ke sufficient to pay principal and
interect due on the firet principal and dinterect payment date.

Interest on the Waterwoerks Refunding Revenue Boruis
chall be payable from Waterworks Gross Revenues, as defined an
the Ordinance, orn and from the first dnterest payment date of
the Waterworks Refundirg Revenue Bonds.

Interest an the Sewerage System Refunding Revenue
Bonds shall be payable from Sewerage Syatem Gross Revenues, as
defined in the Ordinance, on and from the first interest
payment date of the Sewerage System Refunding Reuvenue Bonds .



The Williamstown Natienal Bank, a natioenal banking
association, hereby is appointed Registrar and Paying Agent of
the Refunding Bonds., The form of agreement with the Registrar
supmitted to the Council and filed with the minutes of tives
meeting hereby is approved. The Mayor of the City hereby ds
authorized and directed to execute an agreement with the
Registrar in such form, with such modifications, additions or
deletions therein as the Mayor shall deterwmine to hie necessary
or aduisable (such determination to be witnessed conciusively
by execution thereof)., Subject to the provisions of iLhe
Ordinance regarding change of address, all notices, demands and
requests to ke given to the Registrar shall ke addressed to The
Williametowr National Bank, Willdiamstown, West Virginia 26187.

7. The City hereby irrevocably elects to redeem on
December 1, 1987 and calls for redemption prior to their
maturity, the Prior Bonds maturing after Decewmber 1, 1987 at a
redemption price equal to the par value thereof, and accrued
interect to the date of redemption, together with a premium of
three per centum of the par value thereof,

8. The Mayor and the Clerk ard the othner officers of
the City hereby are authorized and directed to perforwm any and
all acts contemplated by the Ordinance, this Supplemental
Resolution, or as otherwise may be necessary or advisable, to
effect the iscsuance, sale and delivery of the Refunding Bonds.

9. The Clerk of the City herehby i¢ authorized and
directed to motify the West Virginia Mumicipal Bond Commission
‘in the manner provided by law (1) prior to the issuance of the
Refunding Bonds of the proposed sale thereof, and (i11) within
30 days after the issuance of the Refunding Bonds of the terms
of the tale thereof, which latter notification shall we
accompanied by copies of the Ordinance and this Supplemental
Resolution.

10. The Mayor, the Clerk and the other officers of
ihe City hereby are authorized and directed to execute any ard
all instiruments and perform any and all acts as, in thelr
diccretion, may ke n o cwwary or aduvisable in effecting the
purpases of this Supplemental Resclution or the Qrdinance.



11. This resclution shall take effect immediately.

[SEAL]

Attect:

William Cutlip, Clerk

4221°p

THE CLIY OF WILLIAMSTOWN,

By

22235; fozid%:f{“,

Raymond E. Leach, Mayor



(3267 qyr Qilliamstown

R. & Leach Mayor

Y
100 West Fifth Street
Williamstown, West Virginia 26187-1597
Telephone 375-7761

CERTIFICATION

I, William W. Cutlip, City Clerk of the City of Williamstown,
West Virginia, do hereby certify that the attached is a true
and accurate copy of the Supplemental and Amendatory Ordinance,
adopted May 28, 1987, of the City of Williamstown, as amended.

Dated this 25th day of June, 1986.

oy, S

City Clerk

SEAL
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AN ORDINANCE SUPPLEMENTING AND AMENDING THE ORDINANCE OF THE
CITY OF WILLIAMSTOWN ENTITLED:

AN ORDINANCE AUTHORIZING THE REFUNDING OF THE WATER
AND SEWER REVENUE REFUNDING AND IMPROVEMENT BONDS,
SERIES 1955, OF THE CITY OF WILLIAMSTOWN, WEST
VIRGINIA THROUGH THE ISSUANCE BY THE CITY OF
WILLIAMSTOWN, WEST VIRGINIA OF WATERWORKS REFUNDING
REVENUE BONDS, SERIES 1987, IN AGGREGATE PRINCIPAL
AMOUNT OF NOT MORE THAN $59,000 AND SEWERAGE SYSTEM
REFUNDING REVENUE BONDS, SERIES 1987 IN THE AGGREGATE
PRINCIPAL AMOUNT OF NOT MORE THAN $59,000; PROVIDING
FOR THE RIGHTS AND REMEDIES OF, AND THE SECURITY FOR,
THE REGISTERED OWNERS OF SUCH WATERWORKS REVENUE BONDS
AND SEWERAGE SYSTEM REVENUE BONDS; PROVIDING FOR THE
SEVERING OF THE COMBINED WATERWORKS AND SEWERAGE
SYSTEM OF THE CITY OF WILLIAMSTOWN INTO A SEPARATE
WATERWORKS SYSTEM OF THE CITY OF WILLIAMSTOWN AND A
SEPARATE SEWERAGE SYSTEM OF THE CITY OF WILLIAMSTOWN;
CONTINUING THE SANITARY BOARD AND ENACTING OTHER
PROVISION RELATING THERETO:

AUTHORIZING THE CONSTRUCTION AND ACQUISITION OF CERTAIN PUBLIC
SERVICE PROPERTIES FOR THE COLLECTION, TREATMENT, PURIFICATION
AND DISPOSAL OF LIQUID OR SOLID WASTES, SEWAGE AND INDUSTRIAL
WASTES IN THE CITY OF WILLIAMSTOWN, WOOD COUNTY, WEST VIRGINIA,
AND THE FINANCING OF THE COST, NOT OTHERWISE PROVIDED THEREFOR,
THROUGH THE ISSUANCE BY THE CITY OF WILLIAMSTOWN OF SEWERAGE
SYSTEM REVENUE BONDS, SERIES 1987 A AND SERIES 1987 B IN AN
AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED $900,000; PROVIDING FOR
THE RIGHTS AND REMEDIES OF AND SECURITY FOR THE HOLDERS OF SUCH
SEWERAGE SYSTEM REVENUE BONDS; AUTHORIZING THE SALE OF SUCH
SEWERAGE SYSTEM REVENUE BONDS TO THE WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY; APPROVING AND RATIFYING A LOAN AGREEMENT
AND SUPPLEMENTAL LOAN AGREEMENT RELATING TO SUCH BONDS; ADOPTING
OTHER PROVISIONS RELATING THERETO; AND REPEALING AN ORDINANCE OF
THE CITY ADOPTED ON APRIL 14, 1987

The Council of the City of Williamstown hereby ordains:

ARTICLE I
DEFINITIONS, STATUTORY AUTHORITY AND FINDINGS
Section 1.01. Definitioens. All capitalized terms used

in this Supplemental and Amendatory Ordinance shall have the
meanings set forth in the Prior Ordinance, and in addition,




the following terms shall have the meanings specified below
with respect to the Series 1987 A Bonds and the Series 1987 B
Bond, notwithstanding the fact that such terms may have
different meanings under the Prior Ordinance:

"authority" means the West Virginia Water Development
Authority or any other agency of the State of West Virginia
that succeeds to the functions of the Authority.

"authorized Officer" means the Mayor of the City, as
hereinafter defined, or any other officer of the City of
Williamstown specifically designated by resolution of the City,
as hereinafter defined, as such.

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

"3onds" means collectively, the Prior Bonds, Series
1987 A Bonds and Series 1987 B Bond, as hereinafter defined,
and any additional Bonds hereafter issued within the terms,
restrictions and conditions contained herein and in the Prior
Ordinance.

"Bonds Capitalized Interest Account™ means the
Sewerage System Revenue Bonds Capitalized Interest Account
established in the Bond Construction Trust Fund.

"Bond Construction Trust Fund" means the City of

Williamstown Project Bond Construction Trust Fund established
by Section 4.02 hereof.

"consulting Engineers" means any qualified engineers
or firm of engineers that at any time may be retained by the
Ccity as consulting engineers for the System.

"Cost of the Project" or similar phrases mean those
costs described in Section 1.03 hereof to be part of the costs
of construction and acquisition of the Project, as hereinafter
defined.

"Depository Bank" means any one or more state banking
corporations or national banking associations, eligible under
the laws of the State to receive deposits of state and
municipal funds, insured by the Federal Deposit Insurance
Corporation, and designated by the Sanitary Board of the City
as custodian of any one or more of the funds established by
Article IV hereof.

"EPA" means the United States Environmenatal
Protection Agency and any successor to the functions of the EPA.



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

"Government Obligations' means (i) direct cobligations
of the United States of America, (1i) obligations
unconditionally guaranteed by the United States of America, and
{(iii) securities which represent an interest in direct
obligations of the United States of America (including
obligations to pay principal or interest) in an amount
sufficient to pay when due the face amount of such securities
and interest thereon.

"Grant" means an amount expected to be received by the
City from the EPA, in aid of financing a certain portion of the
Cost of the Project.

"Gross Revenues" means the Sewerage System Gross
Revenues as that term is defined in the Prior Ordinance.

"l.oan Agreement” means the loan agreement between the
City and the Authority, pursuant to which the Authority has
agreed to purchase the Series 1987 A Bonds as hereinafter
defined.

"Net Revenues™ means the Gross Revenues of the System
less Operating Expenses of the System.

"Operating Expenses" means the Sewerage System
Operating Expenses as that term is defined in the Prior

Crdinance.

"Paying Agent™ means the paying agent or co-paying
agent for the Bonds appointed by Supplemental Rescolution hereto.

"plans and Specifications" means the plans and
specifications for the construction of the Project prepared by
the Consulting Engineers on file in the office of the City.

"prior Bonds" means the Series 1987 Sewerage System

Refunding Revenue Bonds issued by the City pursuant to the
Prior Ordinance.

"prior Ordinance" means the Ordinance enacted by the
Ccity on April 7, 1987, authorizing the issuance of the Series
1987 Sewerage System Refunding Revenue Bonds.

"Program" means the Authority's loan program, under

which the Authority purchases the water development revenue
bonds of local governmental entities satisfying certain legal
and other requirements with the proceeds of water development
revenue bonds of the Authority.



"Project™ means the public service properties for the
collection, treatment, purification and disposal of ligquid or
s0lid wastes, sewage or industrial wastes of the City under the
supervision and control of a sanitary board, as described in
Exhibit A attached hereto and incorporated herein by reference,

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

A. Government Obligations:

B. Bonds, debentures, notes or other evidences
of indebtedness issued by any of the following agencies:; Banks
for Cooperatives; Federal Intermediate Credit Banks; Federal
Home Loan Bank System; Export-Import Bank of the United States;
Federal Land Banks; the Federal National Mortgage Association
(but only to the extent such obligations are guaranteed by the
Government National Mortgage Association); or the Government
National Mortgage Asscociationg

C. Public heousing bonds issued by public
agencies or municipalities and fully secured as to the payment
of both principal and interest by a pledge of annual
contributions under an annual contributions contract or
contracts with the United States of America; temporary notes,
preliminary loan notes or project notes issued by public
agencies or municipalities, in each case fully secured as to
the payment of both principal and interest by a requisition or

payment agreement with the United States of America;

D. Certificates of deposit or other similar
banking arrangements permitted by law, with a member bank or
member banks of the Federal Reserve System or banks the
deposits of which are insured by the FDIC, upon the terms and
conditions as follows:

{i} all moneys invested in each such
interest-bearing time deposit, certificate of deposit or
similar banking arrangement shall be continuously and fully
secured by obligations of the types described in clauses A, B
and C above of a market value egual at all times to the amount
of the deposit, certificate or similar banking arrangement; and

(ii) each such interest-bearing time
deposit, certificate of deposit or similar banking arrangement
shall permit the moneys so placed to be available for use at
the times provided with respect to the investment or
reinvestment of such moneys:



E, Direct and general obligations of the State
or any other state within the territorial United States, to the
payment of the principal of and interest on which the full
faith and credit of such state is pledged; provided, that, at
the time of their purchase, such obligations are rated in
either of the two highest rating categories by a nationally
recognized bond rating agency;

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

G. Repurchase agreements relating to any
securities of the type described in clauses A or ¢ above with
any banking institution or association, including the
Depository Bank, or any other financial institution, provided
that the Depository Bank or the Bond Commission, as the case
may be, or its agent have possession of the collateral, and
that such collateral be free of claims of third parties.

~"Sanitary Board" means the Sanitary Board of the City,
as such term is defined in the Prior Ordinance,

"Series 1987 A Bonds"™ means the Series 1987 A Bonds of
the City described in Sections 3.02 and 3.03 hereof,

"Series 1987 A Bonds Reserve Account" means The City
of Williamstown Sewerage System Bond Reserve Account created in

the Series 1987 A Sinking Fund by Section 4.01B hereof.

"Series 1987 A Bonds Reserve Account Requirement”
means the maximum amount of principal and interest which will

come due on the Series 1987 A Bonds in the then current or any
succeeding Fiscal Year.

"Series 1987 A Sinking Fund" means The City of
Williamstown Sewerage System Series 1987 A Bonds Sinking Fund

created in the Sewerage System Sinking Fund by Section 4.01B
hereof.

"Series 1987 B Bond" means the Series 1987 B Bond of
the City described in Sections 3.02 and 3.03 hereof.

"Series 1987 B Bond Reserve Account™ means The City of
Williamstown Sewerage System 1987 B Bond Reserve Account
created in the Series 1987 B Sinking Fund by Section 4.0l1E
hereof.



"Series 1987 B Bond Reserve Account Requirement" means
the maximum amount of principal which will come due on the
Series 1987 B Bond in the then current or any succeeding Fiscal
Year.

“"Series 1987 B Sinking Fund" means The City of
Williamstown Sewerage System Series 1987 B Bond Sinking Fund
created in the Sewerage System Sinking Fund by Section 4.01E
hereof,

"Sewer Act" means Chapter 16, Article 13 of the Code
of West Virginia of 1931, as amended, and in effect on the date
of enactment of this Supplemental and Amendatory Ordinance.

"Sewerage System Depreciation Fund" means the City of
Williamstown Sewerage System Depreciation Fund created by
Section 3.01 of the Prior Ordinance and Section 4.01C hereof.

"State" means the State of West Virginia.

"Supplemental Loan Agreement" means the supplemental
loan agreement between the City and the Authority, pursuant to
which the Authority has agreed to purchase the Series 1987 B
Bond.

"Supplemental Resclution" means any resolution of the
City amending or supplementing this Supplemental and Amendatory
Ordinance,

"System" means the Project, in its entirety or any
integral part thereof, and any improvements, extensions or
betterments thereto hereafter constructed or acquired for the
public services properties from any sources whatsoever, both
within and without the City.

"Water Development Act" means Chapter 20, Article 5C,
of the Code of West Virginia of 1931, as amended, and in effect
on the date of adoption of this Supplemental and Amendatory
Ordinance.

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

Words importing singular number include the plural
number in each case and vice versa; words importing the
masculine gender include every other gender; and words
importing persons include firms, partnerships, associations and
corporations.



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

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

Section 1.02. Authority for this Supplemental and
Amendatory Ordinance. This Supplemental and Amendatory
Ordinance is adopted pursuant to the provisions of the Sewer
Act, the Prior Ordinance, and other applicable provisions of
law,

Section 1.03. Findings. The Council hereby finds and
determines as follows:

A, The City of Williamstown is a municipal corporation
and political subdivison of the State of West Virginia situated
in Wood County of the State. The City of Williamstown owns and
operates a municipal sewerage system and has heretofore financed
the acquisition and construction of the System and certain
additions, extensions and improvements to the System by issuance
of several series of revenue bonds and refunding bonds, of which
there is presently outstanding the City's Water and Sewer
Revenue Refunding and Improvement Bonds, Series 1955, dated
December 1, 1955 upon original issuance and issued in aggregate
principal amount of $320,000.00 pursuant to an Ordinance enacted
by the Council of the City on October 18, 1955, which is to be
refunded upon the issuance of the Prior Bonds and the Waterworks
Refunding Revenue Bonds Series 1987 as authorized by the Prior
Ordinance, to be issued concurrently with the Series 1987 A
Bonds and Series 1987 B Bond.

B. The present sewage treatment facility of the City
is inadequate and the existing sewage treatment plant cannot
meet State and Federal regulatory requirements for secondary
sewage treatment.

C. It is deemed necessary and desirable for the
health, welfare and safety of the inhabitants of the City that
the Project be constructed at an estimated cost of $2,708,295.
The Cost of the Project shall be deemed to include the
construction of a secondary sewer treatment plant and the
necessary appurtances thereto to augment the City's present
primary treatment capacity at Williamstown, Wood County, West
Virginia. Expenses incurred will include, but not be limited
to, the cost of all property, rights, easements and franchises
deemed necessary or convenient therefor and for the



improvements determined upon as provided in the Sewer Act,
interest upon the Series 1987 A Bonds prior to and during
construction or acquisitions and six months after the
completion of constructin or acquisition of the Project, costs
and expenses of the Authority related and incidental to the
Project and the issuance of the Series 1987 A Bonds and the
Series 1987 B Bond, engineering and legal expenses, expenses
for estimates of costs anda of revenues, expenses for plan
specifications and surveys, expenses necessary or incident to
determining the feasibility or practicability of the Project,
administrative expenses and other obligations necessary to
implement the Project; and such other expenses as may be
necessary or incident to the financing authorized by this
Supplemental and Amendatory Ordinance and the Sewer Act, the
construction and acquisition of the Project and the placing of
the same in operation and the performance of the things herein
required or permitted in connection with any thereof, including
with respect to the Series 1987 A Bonds and Series 1987 B Bond,
any commitment fees to the Authority; provided, that
reimbursement to the City for any amounts expended by it for
allowable costs of the Project prior to the issuance of the
Series 1987 A Bonds and Series 1987 B Bond, as the case may be,
or the repayment of indebtedness incurred by the City for such
purposes shall be deemed a Cost of the Project.

D. The City has received certain grants for the
construction and acquisition of the Project, including a dgrant
from the EPA in the approximate amount of $1,863,538. The
Distict has entered into a Step II/III grant agreement with the
EPA, pursuant to which the EPA will reimburse the City for
approximately seventy~five percent (75%) of the Cost of the
Project incurred by the City which is eligible for
reimbursement by EPA,

E. Other than the Prior Bonds described herein, the
City does not have any bonds or other obligations outstanding
or to be outstanding as of the date hereof which have a lien on
the Net Revenues derived from the operation of the System.

The estimated Gross Revenues to be derived from the
operation of the System in each year after the construction of
the Project will be sufficient to pay all Operating Expenses
and to pay the principal of and interest on the Bonds and all
Sinking Fund, Reserve Account, Sewerade System Depreciation
Fund and other payments provided for in the Prior Ordinance and
this Supplemental and Amendatory Ordinance with respect to the
Bonds.,

F. The Authority has agreed to purchase the Series
1987 A Bonds and Series 1987 B Bond pursuant to the terms and
provisions of the Loan Agreement and the Supplemental Loan
Agreement.



G. It is in the best interests of the City that its
Series 1987 A Bonds and Series 1987 B Bond be sold to the
Authority pursuant to the Loan Adgreement and the Supplemental
Loan Agreement as soon after the adoption of this Supplemental
and Amendatory Ordinance as may be practicable and authorized
and permitted by applicable law.

H, The period of usefulness of the System after
completion of the Project is not less than forty (40) years.

I. The City has complied with all requirements of
West Virginia law relating to authorization of the
construction, acquisition and operation of the Project and
issuance of the Series 1987 A Bonds and Series 1987 B Bond, or
will have so complied prior to issuance of any thereof,
including, among other things, the obtaining of a Certificate
of Convenience and Necessity from the Public Service Commission
of West Virginia by final order, the time for rehearing and
appeal of which have expired.

Section 1.04, Supplemental and Amendatory Ordinance
Constitutes Contract. In consideration of the acceptance of
the Series 1987 A Bonds and Series 1987 B Bond by those who
shall be the registered owners of the same from time to time,
this Supplemental and Amendatory Ordinance shall be deemed to
be and shall constitute a contract between the City and such
holders of the Series 1987 A Bonds and Series 1987 B Bond, and
the covenants and agreements herein set forth to be performed
by the City shall be for the equal benefit, protection and
security of the registered owners of any and all of such Series
1987 A Bonds and Series 1987 B Bond, all which shall be of
equal rank and without preference, priority or distinction
between any one bond of a series and any other bonds of the
same series by reason of priority of issuance or otherwise,
except as expressly provided therein and herein.

ARTICLE II

AUTHORIZATION OF THE PROJECT; APPROVAL

OF ACTIONS: APPROVAL AND EXECUTION
OF DOCUMENTS

Section 2.01. Authorization of the Proiject. There is

hereby authorized the construction and acquisition of the
Project described in Exhibit A hereto.




Section 2.02. Approval of Application, Loan
Agreement, Amended Application, and Supplemental Loan
Agreement. The application for a coenstruction loan to the
Authority executed by an Authorized Officer of the City on
February 2, 1987; the Loan Agreement, the amended application
for a construction loan to the Authority, executed by an
Authorized Officer of the City on February 2, 1987, and the
Supplemental Loan Agreement are hereby approved. An Authorized
Officer of the City and the City Clerk of the City are hereby
authorized to execute the Loan Agreement and the Supplemental
Agreement, and all other documents required to be executed by
or on behalf of the City by the terms of the Loan Agreement or
the Supplemental Loan Agreement. All stipulations, covenants
and agreements contained in the Loan Adgreement and the
Supplemental Loan Agreement are incorporated herein and made a
part hereof as fully as if herein set out in full.

Section 2.03. Approval of Actions. An Authorized
Officer and the City Clerk of the City and the other officers
of the City hereby are authorized and directed to execute any
and all instruments and perform any and all acts as, in their
discretion, may be necessary or advisable in effecting the
purposes of this Supplemental and Amendatory Ordinance, the
Loan Agreement, or the Supplemental Loan Agreement,

ARTICLE III

BONDS

Section 3.01. Authorization of Series 1987 A Bond and
Series 1987 B Bond. For the purposes of capitalizing interest
on the Series 1987 A Bonds paying the Cost of the Project not
otherwise provided for, funding the Series 1987 A Bonds Reserve
Account and Series 1987 B Bond Reserve Account, and paying
certain costs of issuance and related costs, there shall be
issued negotiable bonds of the City, in an aggregate principal
amount not to exXceed $900,000. The bonds shall be designated
"Series 1987 A Bond" in the aggregate principal amount of not
more than $900,000 and "Series 1987 B Bond" in the aggregate
principal amount of not more than $900,000, and shall have such
terms as set forth hereinafter, or in a Supplemental
Resolution. The proceeds of the Series 1987 A Bonds and Series
1987 B Bond remaining, if any, after funding of the respective
reserve accounts and capitalization of interest shall be
deposited in the Bond Construction Trust Fund established by
Section 4,02 hereof.
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Secticn 3.02. Terms of the Series 1987 A Bond and
Series 1987 B Bond. The Series 1987 A Bonds and Series 1987 B
Bond shall bear interest, if any, at such rate or rates nct
exceeding the then legal maximum, payable semiannually on such
dates; shall mature on such dates and in such amounts; and
shall be redeemable, in whole or in part, all as the City shall
prescribe in a Supplemental Resolution. The Series 1987 A
Bonds shall be numbered consecutively upward beginning with
Number 1. The Series 1987 A Bonds and Series 1987 B Bond shall
be payable as to principal at the office of the Bond
Commission, as Paying Agent, in any coin or currency which, on
the dates of payment of prinicpal is legal tender for the
payment of public or private debts under the laws of the United
States of America. Interest on the Series 1987 A Bonds and
Series 1987 B Bond shall be paid by check or draft of the
Paying Agent mailed to the registered owner thereof at the
address as it appears on the books of the Registrar, or by such
other method as shall be mutually agreeable as long as the
Authority is the holder thereof,

Section 3.03. Form of the Series 1387 A Bond and
Series 1987 B Bond. The Series 1987 A Bonds shall be issued in
substantially the form set forth as Exhibit B hereto, with such
appropriate corrections, ommissions and insertions as are
permitted or regquired by this Supplemental and Amendatory
Ordinance or any Supplemental Resolution and are deemed
advisable by the City.

The Series 1987 B Bond shall be issued in
substantially the form set forth as Exhibit C hereto, with such
appropriate corrections, ommissions and insertions as are
permitted or required by this Supplemental and Amendatory
Ordinance or any Supplemental Resolution and are deemed
advisable by the City.

Section 3.04, Execution of Bonds. The Series 1987 A
Bonds and Series 1587 B Bond shall be executed in the name of
the City by the manual signature of an Authorized Officer
thereof, and the seal of the City shall be affixed thereto or
imprinted thereon and attested by the City Clerk by manual
signature. In case any one or more of the persons who shall
have signed or sealed any Series 1987 A Bonds and Series 1987 B
Bond shall cease to hold such office before such Series 1987 A
Bonds and Series 1987 B Bond so signed and sealed shall have
been delivered, such Series 1987 A Bonds and Series 1987 B Bond
nevertheless may be delivered as herein provided and may be
issued as if such person had not ceased to hold such office.
Any Series 1987 A Bonds and Series 13987 B Bond may be signed,
sealed and attested on behalf of the City by such person who at
the time of such actions shall hold the reguisite office,
regardless of whether such person shall have held such office
on the date of such Series 1987 A Bonds and Series 1987 B Bond,
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Section 3.05. Authentication and Registration. No
Series 1987 A Bond and Series 1987 B Bond shall be valid or
obligatory for any purpose or entitled to any security or
benefit hereof unless and until the Certificate of
Authentication on such Series 1987 A Bond and Series 1987 B
Bond shall have been duly executed by the Registrar. Any
Certificate of Authentication upon any Series 1987 A Bond and
Series 1987 B Bond so executed shall be conclusive evidence
that such Series 1987 A Bond and Series 1987 B Bond has been
authenticated, registered and delivered under this Supplemental
and Amendatory Ordinance. The Certificate of Authentication on
any Series 1987 A Bond and Series 1987 B Bond shall be deemed
to have been executed by the Registrar if signed by the manual
signature of an authorized officer of the Registrar. It shall
not be necessary that the same authorized officer sign the
Certificate of Authentication on each Series 1987 A Bond and
Series 1987 B Bond.

Section 3.06. Negotiability and Registration.
Subject to the requirements for transfer set forth below, the
Series 1987 A Bonds and Series 1987 B Bond shall be, and have
all of the qualities and incidents of, negotiable instruments
under the Uniform Commercial Code of the State, and each
successive holder, in accepting each Series 1987 A Bond or
Series 1987 B Bond, shall be deemed conclusively to have agreed
to the incontestability of the Series 1987 A Bonds and Series
1987 B Bond in the hands of a bona fide holder for value,
subject to compliance by such holder with the registration
provisions herein and therein provided.

As long as any of the Series 1987 A Bonds and Series
1987 B Bond remain outstanding, the Registrar shall keep and
maintain the Register for the registration and transfer of any
Series 1987 A Bonds and Series 1987 B Bond.

A Series 1987 A Bond or Series 1987 B Bond shall be
transferable only by transfer of registration upon the Register
by the registered owner thereof in persen or by his attorney or
legal representative duly authorized in writing, upon surrender
thereof, together with a written instrument of transfer
satisfactory to the Registrar duly executed by the registered
owner or such duly authorized attorney or legal represent-
ative. Upon transfer of a Series 1987 A Bond or Series 1987 B
Bond, there shall be issued another Series 1987 A Bond or
Series 1987 B Bond (at the option of the transferee) of the
same series, interest rate, if any, and maturity as the
transferred Series 1987 A Bond or Series 1987 B Bond and of an
aggregate principal amount equal to the unpaid principal amount
of the transferred Series 1987 A Bond or Series 1987 B Bond.
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In all cases in which the privilege of transferring or
exchanging a Series 1987 A Bond or Series 1987 B Bond is
exercised, a Series 1987 A Bond or Series 1987 B Bond shall be
delivered in accordance with the provisions of this
Supplemental and Amendatory Ordinance. Any Series 1987 A Bond
or Series 1987 B Bond surrendered in any such transfer or
exchange shall be cancelled forthwith by the Registrar. Any
transfer of a Series 1987 A Bond or Series 1987 B Bond and any
exchange of a Series 1987 A Bond or Series 1987 B Bond in the
event of partial redemption shall be made by the Registrar
without charge to the holder or the transferee thereof. For
every transfer or exchange of a Series 1987 A Bond or Series
1987 B Bond, the Registrar may make a charge sufficient to
reimburse its office for any tax or other governmental charge
required to be paid with respect to such transfer or exchange.
The City shall pay such service charge, tax or other
governmental charge. The Registrar shall not be obliged to
make any such transfer or exchange of a Series 1987 A Bond or
Series 1987 B Bond proposed to be redeemed after the selection
of such bonds to be redeemed.

Section 3.07. Bonds Mutilated, Destroyed, Stolen or
Lost. 1In case any Series 1987 A Bond or Series 1987 B Bond
shall become mutilated or be destroyed, stolen or lost, the
Ccity may execute, and the Registrar shall authenticate,
register and deliver, a new Series 1987 A Bond or Series 1987 B
Bond of like series, maturity and principal amount as the
Series 1987 A Bond or Series 1987 B Bond so mutilated,
destroyed, stolen or lost, either in eXxchange for and upon
surrender and cancellation of, such mutilated Series 1987 A
Bond or Series 1987 B Bond or in lieu of and substitution for
the Bond destroyed, stolen or lost, but only if the holder
shall furnish the City and the Registrar with proof of his
ownership thereof and that the Series 1987 A Bond or Series
1987 B Bond has been destroyed, stolen or lost and shall
comply with such other reasonable regulations and conditions as
the City or the Registrar may stipulate. The name of the holder
listed in the Register shall constitute proof of ownership.
Any Series 1987 A Bond and Series 1987 B Bond so surrendered
shall be submitted to and cancelled by the Registrar, and
evidence of such cancellation shall be given to the City. If
any such Series 1987 A Bond or Series 1987 B Bond shall have
matured or be about to mature, the City, by and through the
Registrar, may pay the same without issuance of a substitute
Series 1987 A Bond or Series 1987 B Bond therefor.

Section 3.08. Person Treated as Owners. The City,
the Registrar and any agent of the City or the Registrar may
treat the person in whose name any Series 1987 A Bond or Series
1987 B Bond is registered as the owner of such Series 1987 A
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"Series 1987 B Bond Reserve Account Requirement" means
the maximum amount of principal which will come due on the
Series 1987 B Bond in the then current or any succeeding Fiscal
Year.

"Series 1987 B Sinking Fund" means The City of
Williamstown Sewerage System Series 1987 B Bond Sinking Fund
created in the Sewerage System Sinking Fund by Section 4.01lE
hereof.

"Sewer Act" means Chapter 16, Article 13 of the Code
of West Virginia of 1931, as amended, and in effect on the date
of enactment of this Supplemental and Amendatory Ordinance.

"Sewerage System Depreciation Fund" means the City of
Williamstown Sewerage System Depreciation Fund created by
Section 3.01 of the Prior Ordinance and Section 4.01C hereof.

"State" means the State of West Virginia.

"Supplemental Loan Agreement” means the supplemental
loan agreement between the City and the Authority, pursuant to
which the Authority has agreed to purchase the Series 1987 B
Bond.

"Supplemental Resocolution" means any resolution of the
City amending or supplementing this Supplemental and Amendatory
Ordinance.

"System" means the Project, in its entirety or any
integral part thereof, and any improvements, extensions oOr
betterments thereto hereafter constructed or acquired for the
public services properties from any sources whatsoever, both
within and without the City.

"Water Development Act" means Chapter 20, Article 5C,
of the Code of West Virginia of 1931, as amended, and in effect
on the date of adoption of this Supplemental and Amendatory
Ordinance.

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

Words importing singular number include the plural
number in each case and vice versa; words importing the
masculine gender include every other gender; and words
importing persons include firms, partnerships, associations and
corporations.



The terms "herein," "hereunder," "hereby," "hereto,"
"herecof" and any similar terms refer to this Supplemental and
Amendatory Ordinance; and the term "hereafter"” means after the
date of adoption of this Supplemental and Amendatory Ordinance.

Articles, sections and subsections mentioned by number
only are the respective articles, sections and subsections of
this Supplemental and Amendatory Ordinance s¢ numbered,

Section 1.02. Authority for this Supplemental and
Amendatory Ordinance. This Supplemental and Amendatory
Ordinance is adopted pursuant to the provisions of the Sewer
Act, the Prior Ordinance, and other applicable provisions of
law.

Section 1.03. Findings. The Council hereby finds and
determines as follows:

A. The City of Williamstown is a municipal corporation
and political subdivison of the State of West Virginia situated
in Wood County of the State, The City of Williamstown owns and
operates a municipal sewerage system and has heretofore financed
the acguisition and construction of the System and certain
additions, extensions and improvements to the System by issuance
of several series of revenue bonds and refunding bonds, of which
there is presently outstanding the City's Water and Sewer
Revenue Refunding and Improvement Bonds, Series 1955, dated
December 1, 1955 upon original issuance and issued in aggregate
principal amount of $320,000.00 pursuant to an Ordinance enacted
by the Council of the City on October 18, 1955, which is to be
refunded upon the issuance of the Pricor Bonds and the Waterworks
Refunding Revenue Bonds Series 1987 as authorized by the Prior
Ordinance, to be issued concurrently with the Series 1987 A
Bonds and Series 1987 B Bond.

B. The present sewage treatment facility of the City
is inadequate and the existing sewage treatment plant cannot
meet State and Federal regulatory requirements for secondary
sewage treatment,

C. It is deemed necessary and desirable for the
health, welfare and safety of the inhabitants of the City that
the Project be constructed at an estimated cost of $2,708,295.
The Cost of the Project shall be deemed to include the
construction ¢f a secondary sewer treatment plant and the
necessary appurtances thereto to augment the City's present
primary treatment capacity at Williamstown, Wood County, West
Virginia. Expenses incurred will include, but not be limited
to, the cost of all property, rights, easements and franchises
deemed necessary or convenient therefor and for the



improvements determined upon as provided in the Sewer Act,
interest upon the Series 1987 A Bonds prior to and during
construction or acgquisitions and six months after the
completion of constructin or acquisition of the Project, costs
and expenses of the Authority related and incidental to the
Prcject and the issuance of the Series 1987 A Bonds and the
Series 1987 B Bond, engineering and legal expenses, expenses
for estimates of costs and of revenues, expenses for plan
specifications and surveys, expenses necessary or incident to
determining the feasibility or practicability of the Project,
administrative expenses and other obligations necessary to
implement the Project; and such other expenses as may be
necessary or incident to the financing authorized by this
Supplemental and Amendatory Ordinance and the Sewer Act, the
construction and acquisition of the Project and the placing of
the same in operation and the performance of the things herein
regquired or permitted in connection with any thereof, including
with respect to the Series 1987 A Bonds and Series 1987 B Bond,
any commitment fees to the Authority; provided, that
reimbursement to the City for any amounts expended by it for
allowable costs of the Project prior to the issuance of the
Series 1987 A Bonds and Series 1987 B Bond, as the case may be,
or the repayment of indebtedness incurred by the City for such
purposes shall be deemed a Cost of the Project.

D. The City has received certain grants for the
construction and acgqguisition of the Project, including a grant
from the EPA in the approximate amount of $1,863,538., The
Distict has entered into a Step II/III grant agreement with the
EPA, pursuant to which the EPA will reimburse the City for
approximately seventy-five percent (75%) of the Cost of the
Project incurred by the City which is eligible for
reimbursement by EPA.

E. Other than the Prior Bonds described herein, the
City does not have any bonds or other cbligations ocutstanding
or to be outstanding as of the date hereof which have a lien on
the Net Revenues derived from the operation of the System.

The estimated Gross Revenues to be derived from the
operation of the System in each year after the construction of
the Project will be sufficient to pay all Operating Expenses
and to pay the principal of and interest on the Bonds and all
Sinking Fund, Reserve Account, Sewerage System Depreciation
Fund and other payments provided for in the Prior Ordinance and
this Supplemental and Amendatory Ordinance with respect to the
Bonds.

F. The Authority has agreed to purchase the Series
1987 A Bonds and Series 1987 B Bond pursuant to the terms and
provisions of the Loan Agreement and the Supplemental Loan
Agreement,



G. It is in the best interests of the City that its
Series 1987 A Bonds and Series 1987 B Bond be sold to the
Authority pursuant to the Loan Agreement and the Supplemental
Loan Agreement as soon after the adoption of this Supplemental
and Amendatory Ordinance as may be practicable and authorized
and permitted by applicable law.

H., The period of usefulness of the System after
completion of the Project is not less than forty (40) years.

I. The City has complied with all requirements of
West Virginia law relating to authorization of the
construction, acquisition and operation of the Project and
issuance of the Series 1987 A Bonds and Series 1987 B Bond, or
will have so complied prior to issuance of any thereof,
including, among other things, the obtaining of a Certificate
of Convenience and Necessity from the Public Service Commission
of West Virginia by final order, the time for rehearing and
appeal of which have expired.

Section 1.04. Supplemental and Amendatory Ordinance
Constitutes Contract. In consideration of the acceptance of
the Series 1987 A Bonds and Series 1987 B Bond by those who
shall be the registered owners of the same from time to time,
this Supplemental and Amendateory Ordinance shall be deemed to
be and shall constitute a contract between the City and such
holders of the Series 1987 A Bonds and Series 1987 B Bond, and
the covenants and agreements herein set forth to be performed
by the City shall be for the equal benefit, protection and
security of the registered owners of any and all of such Series
1987 A Bonds and Series 1987 B Bond, all which shall be of
equal rank and without preference, priority or distinction
between any one bond of a series and any other bonds of the
same series by reason of priority of issuance or otherwise,
except as expressly provided therein and herein.

ARTICLE I3

AUTHORIZATION OF THE PROJECT; APPROVAL

OF ACTIONS: APPROVAL AND EXECUTION
OF DOCUMENTS

Section 2.01. Authorization of the Project. There is

hereby authorized the construction and acquisition of the
Project described in Exhibit A hereto.




Section 2.02. Approval of Application, Loan
Agreement, Amended Application, and Supplemental Loan
Agreement. The application for a construction loan to the
authority executed by an Authorized Officer of the City on
February 2, 1987; the Loan Agreement, the amended application
for a construction loan to the Authority, executed by an
Authorized Officer of the City on February 2, 1987, and the
Supplemental Loan Agreement are hereby approved. An Authorized
Officer of the City and the City Clerk of the City are hereby
authorized to execute the Loan Agreement and the Supplemental
Agreement, and all other documents required to be executed by
or on behalf of the City by the terms of the Loan Agreement or
the Supplemental Loan Agreement. All stipulations, covenants
and agreements contained in the Loan Agreement and the
Supplemental Loan Agreement are incorporated herein and made a
part hereof as fully as if herein set out in full.

Section 2.03. Approval of Actions. An Authorized
Officer and the City Clerk of the City and the other officers
of the City hereby are authorized and directed to eXecute any
and all instruments and perform any and all acts as, in their
discretion, may be necessary or advisable in effecting the
purposes of this Supplemental and Amendatory Ordinance, the
Loan Agreement, or the Supplemental Loan Agreement.

ARTICLE TIT

BONDS

Section 3.01. Authorization of Series 1987 A Bond and
Series 1987 B Bond. For the purposes of capitalizing interest
on the Series 1987 A Bonds paying the Cost of the Project not
otherwise provided for, funding the Series 1987 A Bonds Reserve
Account and Series 1987 B Bond Reserve Account, and paying
certain costs of issuance and related costs, there shall be
issued negotiable bonds of the City, in an aggregate principal
amount not to exceed $900,000. The bonds shall be designated
"Series 1987 A Bond" in the aggregate principal amount of not
more than $900,000 and "Series 1987 B Bond" in the aggregate
principal amount of not more than $900,000, and shall have such
terms as set forth hereinafter, or in a Supplemental
Resolution. The proceeds of the Series 1987 A Bonds and Series
1987 B Bond remaining, if any, after funding of the respective
reserve accounts and capitalization of interest shall be
deposited in the Bond Construction Trust Fund established by
Section 4.02 hereof,
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Section 3,02, Terms of the Series 1987 A Bond and
Series 1987 B Bond. The Series 1987 A Bonds and Series 1987 B
Bond shall bear interest, if any, at such rate or rates not
exceeding the then legal maximum, payable semiannually on such
dates; shall mature on such dates and in such amounts; and
shall be redeemable, in whole or in part, all as the City shall
prescribe in a Supplemental Resolution. The Series 1987 A
Bonds shall be numbered consecutively upward beginning with
Number 1. The Series 1987 A Bonds and Series 1987 B Bond shall
be payable as to principal at the office of the Bond
Commission, s Paying Agent, in any coin or currency which, on
the dates of payment of prinicpal is legal tender for the
payment of public or private debts under the laws of the United
States of America. Interest on the Series 1987 A Bonds and
Series 1987 B Bond shall be paid by check or draft of the
Paying Agent mailed to the registered owner thereof at the
address as it appears on the books of the Registrar, or by such
other method as shall be mutually agreeable as long as the
Authority is the holder thereof.

Section 3.03. Form of the Series 1987 A Bond and
geries 1987 B Bond. The Series 1987 A Bonds shall be issued in
substantially the form set forth as Exhibit B hereto, with such
appropriate corrections, ommissions and insertions as are
permitted or required by this Supplemental and Amendatory
Ordinance or any Supplemental Resolution and are deemed
advisable by the City.

The Series 1987 B Bond shall be issued in
substantially the form set forth as Exhibit C hereto, with such
appropriate corrections, ommissions and insertions as are
permitted or required by this Supplemental and Amendatory
Ordinance or any Supplemental Resolution and are deemed
advisable by the City.

Section 3.04. ExXecution of Bonds. The Series 1987 A
Bonds and Series 1987 B Bond shall be executed in the name of
the City by the manual signature of an Authorized Officer
thereof, and the seal of the City shall be affixed thereto or
imprinted thereon and attested by the City Clerk by manual
signature. In case any one or more of the persons who shall
have signed or sealed any Series 1987 A Bonds and Series 1987 B
Bond shall cease to hold such office before such Series 1987 A
Bonds and Series 1987 B Bond so signed and sealed shall have
been delivered, such Series 1987 A Bonds and Series 1987 B Bond
nevertheless may be delivered as herein provided and may be
issued as if such person had not ceased to hold such office.
Any Series 1987 A Bonds and Series 1987 B Bond may be signed,
sealed and attested on behalf of the City by such person who at
the time of such actions shall hold the requisite office,
regardless of whether such person shall have held such office
on the date of such Series 1987 A Bonds and Series 1987 B Bond,
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Section 3.05. Authentication and Registration. No
Series 1987 A Bond and Series 1987 B Bond shall be valid or
obligatory for any purpose or entitled to any security or
benefit hereof unless and until the Certificate of
ARuthentication on such Series 1987 A Bond and Series 1987 B
Bond shall have been duly executed by the Registrar. Any
Certificate of Authentication upon any Series 1987 A Bond and
Series 1987 B Bond so executed shall be conclusive evidence
that such Series 1987 A Bond and Series 1987 B Bond has been
authenticated, registered and delivered under this Supplemental
and Amendatory Ordinance. The Certificate of Authentication on
any Series 1987 A Bond and Series 1987 B Bond shall be deemed
to have been executed by the Registrar if signed by the manual
signature of an authorized officer of the Registrar. It shall
not be necessary that the same authorized officer sign the
Certificate of Authentication on each Series 1987 A Bond and
Series 1987 B Bond.

Section 3.06. Negotiability and Registration.
Subject to the reguirements for transfer set forth below, the
Series 1987 A Bonds and Series 1987 B Bond shall be, and have
all of the gualities and incidents of, negotiable instruments
under the Uniform Commercial Code of the State, and each
successive holder, in accepting each Series 1987 A Bond or
Series 1987 B Bond, shall be deemed conclusively to have agreed
to the incontestability of the Series 1987 A Bonds and Series
1987 B Bond in the hands of a bona fide holder for value,
subject to compliance by such holder with the registration
provisions herein and therein provided.

As long as any of the Series 1987 A Bonds and Series
1987 B Bond remain outstanding, the Registrar shall keep and
maintain the Register for the registration and transfer of any
Series 1987 A Bonds and Series 1987 B Bond.

A Series 1987 A Bond or Series 1987 B Bond shall be
transferable only by transfer of registration upon the Register
by the registered owner thereof in person or by his attorney or
legal representative duly authorized in writing, upon surrender
thereof, together with a written instrument of transfer
satisfactory to the Registrar duly executed by the registered
owner or such duly authorized attorney or legal represent-
ative. Upon transfer of a Series 1987 A Bond or Series 1987 B
Bond, there shall be issued another Series 1987 A Bond or
Series 1987 B Bond (at the option of the transferee) of the
same series, interest rate, if any, and maturity as the
transferred Series 1987 A Bond or Series 1987 B Bond and of an
aggregate principal amount egual to the unpaid principal amount
of the transferred Series 1987 A Bond or Series 1987 B Bond.
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In all cases in which the privilege of transferring or
exchanging a Series 1987 A Bond or Series 1987 B Bond is
exercised, a Series 1987 A Bond or Series 1987 B Bond shall be
delivered in accordance with the provisions of this
Supplemental and Amendatory Ordinance., Any Series 1987 A Bond
or Series 1987 B Bond surrendered in any such transfer or
exchange shall be cancelled forthwith by the Registrar. Any
transfer of a Series 1987 A Bond or Series 1987 B Bond and any
exchange of a Series 1987 A Bond or Series 1987 B Bond in the
event of partial redemption shall be made by the Registrar
without charge to the holder or the transferee thereof, For
every transfer or exchange of a Series 1987 A Bond or Series
1987 B Bond, the Registrar may make a charge sufficient to
reimburse its office for any tax or other governmental charge
required to be paid with respect to such transfer or exchange.
The City shall pay such service charge, tax or other
governmental charge. The Registrar shall not be obliged to
make any such transfer or exchange of a Series 1987 A Bond or
Series 1987 B Bond proposed to be redeemed after the selection
of such bonds to be redeemed.

Section 3.07. Bonds Mutilated, Destroyed, Stolen or
Lost. 1In case any Series 1987 A Bond or Series 1987 B Bond
shall become mutilated or be destroyed, stolen or lost, the
City may execute, and the Registrar shall authenticate,
register and deliver, a new Series 1987 A Bond or Series 1987 B
Bond of like series, maturity and principal amount as the
Series 1987 A Bond or Series 1987 B Bond so mutilated,
destroyed, stolen or lost, either in exchange for and upon
surrender and cancellation of, such mutilated Series 1987 A
Bond or Series 1987 B Bond or in lieu of and substitution for
the Bond destroyed, stolen or lost, but only if the holder
shall furnish the City and the Registrar with proof of his
ownership thereof and that the Series 1987 A Bond or Series
1987 B Bond has been destroyed, stolen or lost and shall
comply with such other reasonable regulations and conditions as
the City or the Registrar may stipulate. The name of the holder
listed in the Register shall constitute proof of ownership.
Any Series 1987 A Bond and Series 1987 B Bond so surrendered
shall be submitted to and cancelled by the Registrar, and
evidence of such cancellation shall be given to the City. If
any such Series 1987 A Bond or Series 1987 B Bond shall have
matured or be about to mature, the City, by and through the
Registrar, may pay the same without issuance of a substitute
Series 1987 A Bond or Series 1987 B Bond therefor.

Section 3.08. Person Treated as Owners. The City,
the Registrar and any adent of the City or the Registrar may
treat the person in whose name any Series 1987 A Bond or Series
1987 B Bond is registered as the owner of such Series 1987 A
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Bond or Series 1987 B Bond for the purpose of receiving payment
of the principal of and interest, if any, on such Series 1987 A
Bond or Series 1987 B Bond, and for all other purposes, whether
or not such Series 1987 A Bond or Series 1987 B Bond is overdue.

Section 3.09. Delivery of the Series 1987 A Bond and
the Series 1987 B Bond. The City shall execute and deliver to
the Registrar, and the Registrar shall authenticate, register
and deliver to the Authority the Series 1987 A Bonds and the
Series 1987 B Bond, upon payment therefor and receipt of the
documents set forth below:

A. A reguest and authorization to the Registrar on
behalf of the City, signed by an Authorized Officer, to
authenticate and deliver to the Authority the Series 1987 A
Bonds and the Series 1987 B Bond; and

B. The unqualified approving opinion of bond counsel
designated by the City and acceptable to the Authority.

Section 3.10. Application of Proceeds of Series 1987
A Bond and Series 1987 B Bond. The proceeds received from the
cale Of the Series 1987 A Bonds and Series 1987 B Bond shall be
used to fund the Bonds Capitalized Interest Account, Series
1987 A Bonds and Series 1987 B Bond Reserve Accounts and to
repay the Authority any interim loans advanced to the City, and
any remaining proceeds shall be deposited in the Bond
construction Trust Fund and applied to the payment of the Cost
of the Project, including the costs of issuance of the Series
1987 A Bonds and Series 1987 B Bond, and the holders of the
Series 1987 A Bonds and Series 1987 B Bond shall have a lien
upon the proceeds until such proceeds are applied in the manner
herein described.

ARTICLE IV

SERIES 1987 A BOND AND SERIES 1987 B BOND PROCEEDS;
REVENUES; FUNDS; AND ACCOUNTS

Section 4.01. Revenues; Funds and Accounts.

A. The Gross Revenues from the operation of the
System shall be deposited upon receipt in the Depository Bank
in the Sewerage System Revenue Fund, established by the Prior
ordinance. The Revenue Fund shall constitute a trust fund for
the purposes provided in the Prior Ordinance and in this
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supplemental and Amendatory Ordinance and shall be kept
separate and distinct from all other funds of the Depository
Bank or of the City and used solely for the purposes and in the
manner provided in the Prior Ordinance and herein. All
revenues on deposit in the Revenue Fund shall first each month
be used to pay all reasonable Operating Expenses of the
System. Thereafter, disbursements shall be made from the
Revenue Fund in the order and priority set forth in Section
3.03 B of the Prior Ordinance and in Subsections B, C, D and E
of this Section 4.01 and shall be used only for the purposes
and in the manner therein and herein provided.

B. (1) On the first day of each month, beginning on
the first day of that month which is seven months prior to the
first interest payment date on which interest on the Series
1987 A Bonds is to be paid from Revenues, the City shall
apportion and set apart out of the Revenue Fund and remit to
the Bond Commission for deposit in a sub account within the
Sewerage System Sinking Fund which sub account is hereby
created and established with the Bond Commission, to be
designated the "Series 1987 A Sinking Fund" a sum egual to
one-sixth of the amount of interest which will become due on
the Series 1987 A Bonds on the next ensuing semiannual interest
payment date; provided, that "next ensuing semiannual interest
payment date" shall not refer to the interest payment date on
which any such deposit is made. The last monthly deposit to be
made in each six-month period to pay interest on the next
ensuing semiannual interest payment date may be reduced to the
extent that deposits made for the five preceding months,
together with any other moneys on deposit the in the Series
1987 A Sinking Fund for the payment of interest would be
sufficient with such reduced monthly deposit to make the next
ensuing semiannual interest payment. All remittances of funds
from the Revenue Fund to the Series 1987 A Sinking Fund
pursuant to this Section shall be made on a parity basis with
all remittances of funds to the Sewerage System Sinking Fund
pursuant to Section 3.03 B{2){a) of the Prior Ordinance and no
payments required under either such Section of the Prior
Ordinance or this Section shall have any preference or priority
over the other.

(2) On the first day of each month, beginning on the
first day of that month which i1s 13 months prior to the first
principal payment date of the Series 1987 A Bonds, the City
shall apportion and set apart out of the Revenue Fund and remit
to the Bond Commission for deposit in the Series A Sinking
Fund, a sum equal to one-twelfth of the amount of principal
which will mature and become due on the Series 1987 A Bonds on
the next ensuing principal payment date; provided, that "next
ensuing principal payment date" shall not refer to the
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principal payment date on which any such deposit is made. The
last monthly deposit to be made in each twelve-month period to
pay principal on the next ensuing annual principal payment date
may be reduced to the extent that deposits made for the eleven
preceding months, together with any other moneys on deposit in
the Series 1987 A Sinking Fund for the payment of principal,
would be sufficient with such reduced monthly deposit to make
the next ensuing annual principal payment. All remittances of
funds from the Revenue Fund to the Series 1987 A Sinking Fund
pursuant to this Section shall be made on a parity basis with
all remittances of funds to the Sewerage System Sinking Fund
pursuant to Section 3.03 B(2)(b) of the Prior Ordinance and no
payments required under either such Section of the Prior
Ordinance or this Section shall have any preference or priority
over the other. So long as there is on deposit in the Series
1987 A Bond Reserve Account an amount egual to the Series 1987
A Bond Reserve Requirement, the Bond Commission shall transfer
to the City and deposit in the Revenue Fund for payment into
the Series 1987 A Sinking Fund semi-annually all investment
earnings on the Series 1987A Bond Reserve Account.

(3) Unless the City has funded the Series 1987 A
Bonds Reserve Account with Bond proceeds, the City shall next,
from the Revenue Fund, remit to the Bond Commission for deposit
in an account to be designated the "Series 1987 A Bonds Reserve
Account," which is hereby created and established in the Series
1987 A Sinking Fund, on the first day of each month of each
year, beginning with and including the month in which the
payments required by Section 4.01 B (2) are commenced, an
amount equal to 1/12th of 1/10th of the Series 1987 A Bonds
Reserve Account Reguirement; provided that no further payments
shall be made into the Series 1987 A Bonds Reserve Account when
there shall have been deposited therein, and as long as there
shall remain on deposit therein, an amount equal to the Series
1987 A Bonds Reserve Account Requirement. All remittances of
funds from the Revenue Fund to the Series 1387 A Sinking Fund
pursuant to this Section shall be made on a parity basis with
all remittances of funds to the Sewerage System Sinking Fund
pursuant to Section 3.03B(2){6) of the Prior Ordinance and no
payments reguired under either such Section shall have any
preference or priority over the other,

Moneys in the Series 1987 A Bonds Reserve Account
shall be used only for the purpose of paying principal of or
‘nterest on the Series 1987 A Bonds, as the same shall come
due, when other moneys in the Series 1987 A Sinking Fund are
insufficient therefor, and for no other purpose.
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C. On the first day of each month, beginning with the
first month in which interest shall be payable from the Revenue
Fund, the City shall apportion and set apart out of the Revenue
Fund and transfer to the Depository Bank, for deposit in the
Sewerage System Depreciation Fund, a sum equal to 2-1/2% of
Gross Revenues, less any amount transferred to the Series 1987
A Bonds Reserve Account received during the previous month.

A1l funds in the Sewerage System Depreciation Fund shall be
kept separate and distinct from all other funds of the City and
the Depository Bank.

Withdrawals and disbursements from the Sewerage System
Depreciation Fund shall be made by the City only for the
following purposes and in the following order of priority:

(1) For the payment of the then payable principal of,
premium, if any, and interest on the Prior Bonds and the Series
1987 A Bonds if there are not sufficient funds therefor in the
Sewerage System Sinking Fund and the Series 1987 A Sinking Fund
(including the Sewerage System Reserve Account and the Series
1987 A Bonds Reserve Account);

(2) To make up any deficiency in the Sewerage System
Reserve Account and the Series 1987 A Bonds Reserve Account {so
that the amount on deposit therein are at least equal to the
Sewerage System Reserve Account Reguirement and the Series 1987
A Bonds Reserve Account Requirement}, subject to the provisions
of the Prior Ordinance and Section 4.01 hereof; and

(3) For the payment of the reasonable costs of

replacements, emergency repairs, improvements or extensions to
the System;

D. The City shall restore any withdrawals from the
Sewerage System Reserve Account and the Series 1987 A Bonds
Reserve Account which have the effect of reducing the value of
the funds therein below the Sewerage System Reserve Account
Requirement and the Series 1987 A Bonds Reserve Account
Reguirement, first from moneys then remaining in the Revenue
rund and next from funds deposited in the Sewerage Systen
Depreciation Fund and then from the first Net Revenues
available after all required deposits to the Sewerage System
Sinking Fund and the Series 1987 A Sinking Fund therein,
including deposits in respect of deficiencies for prior
deposits, have been made in full; provided, that the City shall
not be required to restore any withdrawal when the sum in the
Sewerage System Sinking Fund and the Series 1987 A Sinking Fund
therein, and all accounts therein of cash, Government
Obligations and interest to be earned on such Government
Obligations, without reinvestment, is at least egual to the
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principal amount of the Prior Bonds and the Series 1987 A Bonds
then outstanding plus the amount of interest due or thereafter
to become due thereon.,

E. (1) On the first day of each month, beginning on
the first day of that month which is 13 months prior to the
first principal payment date of the Series 1987 B Bond, the
City shall apportion and set apart out of the Revenue Fund and
remit to the Bond Commission for deposit in a subaccount in the
Sewerage System Sinking Fund an account to be designated the
“Series 1987 B Sinking Fund" which is hereby created and
established with the Bond Commission, a sum egqual to
one-twelfth of the amount of principal which will mature and
become due on the Series 1987 B Bond on the next ensuing
principal payment date; provided, that "next ensuing principal
payment date" shall not refer to the principal payment date on
which any such deposit is made. The last monthly deposit to be
made in each twelve-month period to pay principal on the next
ensuing annual principal payment date may be reduced to the
extent that deposits made for the eleven preceding months,
together with any other moneys on deposit in the Series 1987 B
Sinking Fund for the payment of principal, would be sufficient
with such reduced monthly deposit to make the next ensuing
annual principal payment.

(2) Unless the City has funded the Series 1987 B Bond
Reserve Account with Bond proceeds, the City shall next, from
the Revenue Fund, remit to the Bond Commission for deposit in
an account to be designated the "Series 1987 B Bond Reserve
Account,”™ which is hereby created and established in the Series
1987 B Sinking Fund, on the first day of each month of each
year, beginning with and including the month in which the
payments required by Section 4,01 E (1) are commenced, an
amount equal to 1/12th of 1/10th of the Series 1987 B Bond
Reserve Account Requirement; provided that no further payments
shall be made into the Series 1987 B Bond Reserve Account when
there shall have been deposited therein, and as long as there
shall remain on deposit therein, an amount equal to the Series
B Bond Reserve Account Requirement. So long as there is on
deposit in the Series 1987 A Bond Reserve Account an amount
egual to the Series 1987 A Bond Reserve Requirement, the Bond
Commission shall transfer to the City and deposit in the
Revenue Fund for payment into the Series 1987 A Sinking Fund
semi-annually all investment earnings on the Series 1987 A Bond
Reserve Account.

Moneys in the Series 1987 B Bond Reserve Account shall
be used only for the purpose of paying the principal of the
Series 1987 B Bond as the same shall become due, when other
moneys in the Series 1987 B Sinking Fund are insufficient
therefor, and for no other purpose.
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any withdrawals from the Series 1987 B Bond Reserve
Account shall be subsequently restored from the first Net
Revenues available after all required payments to the Sewerage
System Sinking Fund, including all required payments to the
Series 1987 A Sinking Fund, the Sewerade System Reserve Account
and the Series 1987 A Bonds Reserve Account therein, Sewerage
System Depreciation Fund, Series 1987 B Sinking Fund, including
any deficiencies for prior payments, have been made in full.

F, 0On such dates as the Bond Commission shall
require, the City shall remit to the Bond Commission such
additional sums from the Revenue Fund as shall be necessary to
pay the fiscal agency charges due for paying the Prior Bonds
and the Series 1987 A Bonds and the interest thereon and the
Series 1987 B Bond.

Pending such application, moneys in the Revenue Fund
shall be invested in accordance with Article VI hereof.

Moneys on deposit in the Series 1987 A Sinking Fund
shall be used only for the purposes of paying the principal of
and the interest on the Series 1987 A Bonds, as the same shall
become due. Moneys on deposit in the Series 1987 B Sinking Fund
shall be used only for the purpose of paying principal of the
Series 1987 B Bond as the same shall become due.

The City shall not be required to make further
deposits into the Sewerage System Sinking Fund, including the
Series 1987 A Sinking Fund, the Sewerage System Reserve Account
and the Series 1987 A Bonds Reserve Account therein, and the
Series 1987 B Sinking Fund and the Series 1987 B Bond Reserve
Account therein when the sums of cash, Government Obligations
and interest to be earned on such Government Obligations,
without reinvestment, in the Sewerage System Sinking Fund, the
Series 1987 A Sinking Fund and the Series 1987 B Sinking Fund
and Reserve Accounts therein are at least egqual to the
respective principal amounts of the Prior Bonds, the Series
1987 2 Bonds and Series 1987 B Bond then outstanding plus the
amount of any interest due or thereafter to become due thereon,

As and when additional bonds are issued, provision
shall be made for additional deposits into the respective
Sinking Funds sufficient to pay the interest on such additional
Bonds and accomplish retirement thereof at or before maturity.

Deposits into the respective Sinking Funds shall be
made on the first day of each month, except that, when the
first day of any month shall be a Saturday, Sunday or legal
holiday, then such deposit shall be made on the next succeeding
business day. A&ll such deposits shall be remitted to the Bond
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commission with appropriate instructions, consistent with the
provisions of this Supplemental and Amendatory Ordinance, as to
the custody, use and application of the funds deposited.

G. Whenever all the reguired transfers and deposits
from the Revenue Fund have been made and there remains on
deposit in the Revenue fund an amount exceeding the amount
estimated to be reguired to be paid for Operating Expenses
during the then current Fiscal Year and the next ensuing Fiscal
Year, as determined by resolution of the Sanitary Board, such
excess may be transferred to the Sewerage System Depreciation
Fund or used for any lawful purpose of the System, including
payment on other obligations junior, subordinate and inferior
to the Prior Bonds, the Series 1987 A Bonds and the Series 1987
B Bond, as directed by the Sanitary Board.

H. If on any payment date Net Revenues are
insufficient to make the transfers and deposits hereinabove
provided, the deficient transfer or deposit shall be corrected
on the next ensuing payment date by payments in addition to the
payments otherwise required to be made on such payment date.

I. The Bond Commission hereby is designated as the
fiscal agent for the administration of the respective Sinking
Funds. All amounts to be deposited into the respective Sinking
Funds shall be remitted by the City to the Bond Commission, as
provided herein., All such remittances shall identify clearly
the fund or account into which such remittance is to be
deposited.

J. Funds on deposit in the Revenue Fund, excess
proceeds of the Series 1987 A Bonds and Series 1987 B Bond and
the Sewerage System Depreciation Fund in excess of the amount
insured by the FDIC shall be secured at all times to the full

extent of such excess by such Qualified Investments as are
eligible under the laws of the State to secure deposits of
municipal funds.

K. Gross Revenues will be used only for the lawful
purposes of the System.

Section 4.02. Bond Construction Trust Fund. There is
hereby created and established with the Depository Bank a
special fund, to be designated the "City of Williamstown
Project Bond Construction Trust Fund," which fund shall be
segregated from all other funds and accounts of the Depository
Bank or the City and used solely for the purposes provided
herein.,
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Disbursements from the Bond Construction Trust Fund,
except for the costs of issuance of the Series 1987 A Bonds and
Series 1987 B Bond which shall be made upon regquest of the
City, shall be made only after submission to the Depository
Bank of a certificate, signed by an Authorized Officer and the
Consulting Engineers, stating:

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

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

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

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

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

No moneys shall be disbursed from the Bond
Construction Trust Fund except to pay the Cost of the Project.
Withdrawals from the Construction Fund, except for legal,
fiscal expenses and expenses in connection with the issuance
and sale of the Series 1987 A Bonds and Series 1987 B Bond,
shall be made only after submission to the Depository Bank of a
certificate, signed by the Consulting Engineers and an
Authorized Officer of the City, stating that such costs have
been properly incurred, that such costs are part of the Cost of
the Project, and that payment is then due and owing.

Pending such application, moneys in the Bond
Construction Trust Fund including any accounts therein may be
invested and reinvested in Qualified Investments at the
direction of the City.
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The Bond Construction Trust Fund shall constitute a
trust fund for the purposes described above, and there is
hereby created a lien upon such moneys until so applied first
in favor of the holders of the Series 1987 A Bonds, without
preference or priority of one over the other and second in
favor of the holders of the Series 1987 B Bond.

After completicn of the Project, as certified by the
Consulting Engineers, any moneys remaining in the Bond
Construction Trust Fund shall be applied to (i) the Series 1987
A Bonds Reserve Account, up to the amount of the Series 1987 A
Bonds Reserve Account Requirement, (ii} the Series 1987 B Bond
Reserve Account up to the amount of the Series 1987 B Bond
Reserve Account Requirement, and (iii) any remaining amount to
the Revenue Fund with the City to apply such moneys in full
first, to the next ensuing interest payments due on the Series
1987 A Bonds, second, to the next ensuing principal payment due
on the Series 1987 A Bonds, and, third, to the next ensuing
principal payment on the Series 1987 B Bond.

Section 4.03. Tap Fee Account. All proceeds from any
Tap fees imposed and collected by the City shall be deposited
in a special account, to be designated the "City of
Williamstown Project Tap Fee Account" (the "Tap Fee Account" ),
which is hereby created and established in the Bond
Construction Trust Fund. The City shall pay promptly out of
the Tap Fee Account the costs of connection to the System. Any
amounts remaining in the Tap Fee Account after connections have
been made for all customers who paid such Tap Fees shall be
considered excess and shall be transferred by the Depository
Bank to the Bond Construction Trust Fund and used for
authorized purposes thereof for as long as such Construction
Fund remains in existence, and thereafter to the Revenue Fund.

Section 4.04. Application of Bond Proceeds; Pledge of
Unexpended Bond Proceeds. From the moneys received from the
sale of any or all of the Series 1987 A Bonds and Series 1987 B
Bond, the following amounts shall be first deducted and
deposited in the order set forth below:

A. From the proceeds of the Series 1987 A Bonds,
there shall be deposited with the Bond Commission in the Series
1987 A Bonds Sinking Fund, the amount, if any, specified in the
Supplemental Resolution as capitalized interest; provided, that
such amount may not exceed the amount necessary to pay interest
on the Series 1987 A Bonds for the period commencing on the
date of issuance of the Bond and ending six (6) months after
the estimated date of completion of construction of the Project.
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B. Next, from the proceeds of the Series 1987 A
Bonds, there shall be deposited with the Bond Commission in the
Series 1987 A Bonds Reserve Account and from the proceeds of
the Series 1987 B Bond there shall be deposited with the Bond
Commission in the Series 1987 B Bond Reserve Account the
respective sums, if any, set forth in the Supplemental
Resolution for funding of the Reserve Accounts.

C. The remaining moneys derived from the sale of the
Series 1987 A Bonds and Series 1987 B Bond shall be deposited
with the Depository Bank in the Bond Construction Trust Fund
and applied solely to payment of the Cost of the Project in the
manner set forth in Section 4.02 above.

D. The Depository Bank shall act as a trustee and
fiduciary for the holder of the Series 1987 A Bonds and Series
1987 B Bond with respect to the Bond Construction Trust Fund
and shall comply with all requirements with respect to the
disposition of the Bond Construction Trust Fund set forth in
this Supplemental and Amendatory Ordinance. Moneys in the Bond
Construction Trust Fund shall be used solely to pay the Cost of
the Project and until so expended, are hereby pledged as
additional security for the Series 1987 A Bonds, and thereafter
for the Series 1987 B Bond. In the event that Notes are
issued, the disposition of funds in the Bond Construction Trust
Fund may be modified from that set forth herein, with the
written consent of the Authority.

ARTICLE V

ADDITIONAL COVENANTS OF THE CITY

Section 5.,01. General Covenants of the City. All
covenants, adreements and provisions of this Supplemental and
Amendatory 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
Series 1987 A Bonds and the Series 1987 B Bond, as prescribed
by Article VII hereof. All such covenants, agreements and
provisions shall be irrevocable, except as provided herein, for
as long as the Series 1987 A Bonds and the Series 1987 B Bond
remain outstanding.

Section 5.02. Series 1987 A Bonds and Series 1987 B
Bond not to be Indebtedness of the City. The Series 1987 A
Bonds and Series 1987 B Bond shall not be a corporate
indebtedness of the City within the meaning of any statutory or
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constitutional limitation but shall be payable solely from
Sewerage System Net Revenues, the funds in the Sewerage System
Sinking Fund and all accounts therein and from funds in the
Sewerage System Depreciation Fund, and as to any series of
Bonds, from the unexpended proceeds derived from the sale of
that series. No Holder or Holders of any of the Series 1987 A
Bonds or the Series 1987 B Bond shall ever have the right to
compel the exercise of the taxing power of the City to pay the
principal of, premium, if any, or interest on the Series 1987 A
Bonds or the Series 1987 B Bond.

Section 5.03. Series 1987 A Bonds and Series 1987 B
Bond Secured by Pledge of Net Revenues, Funds and Unexpended
Bond Proceeds. The payment of the debt service of the Series
1987 A Bonds issued hereunder shall be secured forthwith by a
first lien on and pledge of the Net Revenues on a parity with
the Prior Bonds and any other parity bonds hereafter issued and
outstanding under the Prior Ordinance or this Supplemental and
Amendatory Ordinance. The payment of the debt service of the
Series 1987 B Bond issued hereunder shall be secured forthwith
by a second lien on and pledge of the Net Revenues, Net
Revenues in an amount sufficient to pay the principal of,
premium, if any, and interest on first, the Prior Bonds and the
Series 1987 A Bonds, egually and without priority of one over
the other, and second, the Series 1987 B Bond, and to make the
deposits into the respective Sinking Funds and all other
payments provided for in this Supplemental and Amendatory
Ordinance, and the funds on deposit in the respective Sinking
Funds and the Sewerage System Depreciation Fund, are pledged
irrevocably hereby in the manner provided in this Supplemental
and Amendatory Ordinance to the payment of the principal of,
premium, if any, and interest on first, the Prior Bonds and
Series 1987 A Bonds, equally and without priority of one over
the other, and second, the Series 1987 B Bond, as the same
becomes due and for the other purposes provided in this
Supplemental and Amendatory Ordinance. The City hereby pledges
the unexpended proceeds, if any, of the Series 1987 A Bonds and
Series 1987 B Bond as additional security for payment of the
principal of, premium, if any, and interest on first, the
Series 1987 A Bonds, and second the Series 1987 B Bond, until
expended in accordance with the provisions of this Supplemental
and Amendatory Ordinance.

Section 5.04. Rates. The City hereby covenants and
agrees that as long as either the Series 1987 A Bonds or the
Series 1987 B Bond is outstanding it will fix, establish and
collect System rates and charges which always shall provide Net
Revenues along with other revenues of the System, after paying
all Operating Expenses, equal to not less than one hundred
fifteen percent (115%) of the maximum annual amount reguired to
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pay the interest and principal as the same become due and
accomplish retirement of all Bonds, or other obligations for
the payment of which Net Revenues have or shall have been
pledged, charged or otherwise encumbered provided, however,
that as long as there is on deposit in (i) the Sewerage System
reserve Account in the Sewerage System Sinking Fund established
by Section 3.03 B of the Prior Ordinance, an amount equal to
the Sewerage System Reserve Account Reguirement, (ii} the
Series 1987 A Bonds Reserve Account in the Series A Sinking
Fund established by Section 4.01B of this Supplemental and
Amendatory Ordinance an amount equal to the Series 1987 A Bonds
Reserve Account Requirement, (iii) the Series 1987 B Bond
Reserve Account in the Series B Sinking Fund established by
Section 4.0l1E of this Supplemental and Amendatory Ordinance an
amount equal to the Series 1987 B Bond Reserve Account
Requirement, and (iv) any other reserve account requirements,
the foregoing percentage may be adjusted by the City to one
hundred ten percent (110%).

Section 5.05. Completion, Operation and Maintenance,
Right of Access. The City will expeditiously complete the
Project and will provide and maintain competent and adequate
resident engineering services satisfactory to the City and the
Authority for the supervision and inspection of the
construction of the Project, and bearing the responsibility of
assuring the construction conforms to the Plans and
Specifications and shall require its resident engineer to
certify to the Authority and the City at the completion of
construction that construction is in accordance with the Plans
and Specifications. Upon completion of the construction, 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 in compliance with the water
quality standards established by the West Virginia Department
of Natural Resources and the EPA, as well as all other State
and Federal laws, regulations, orders, and standards, with
qualified operating personnel properly certified, making
expenditures for equipment and for the economical operation and
maintenance thereof from Gross Revenues as provided in this
Supplemental and Amendatory Ordinance. As long as the
Authority shall hold the Series 1987 A Bonds or the Series 1987
B Bond, the Authority, the EPA and their duly authorized agents
shall have the right at all reasonable times to enter upon the
System to examine and inspect the same and shall, priecr to, at
and after completion of construction and commencement of
operation of the Project, have such rights of access to the
System as may be reasonably necessary to accomplish all of the
powers and rights of the Authority in respect of the System
pursuant to the pertinent provisions of the Water Development
Act.,
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Section 5.06. Issuance of Other Obligations Payable
out of Sewerage System Net Revenues and General Covenant
Against Encumbrances. The City shall not issue any other
obligations payable from Net Revenues, which as to lien,
security and source of payment rank prior or egual to the Prior
Bonds and Series 1987 A Bonds. The City shall not issue any
other obligations payable from Net Revenues, which as to lien,
security and source of payment, rank prior or equal to the
Series 1987 B Bond, except additional parity Sewerage System
Bonds as provided in Section 5.06 hereof which shall only be
issued if Net Revenues of the System prior to issuance of the
parity Sewerage System Bonds, plus reasonably projected
revenues from rate increases and the improvements to be
financed by such parity bonds, shall not be less than one
hundred fifteen percent (115%) of the maximum debt service in
any succeeding year on all Bonds and parity bonds theretofore
and then being issued and on obligations secured by or payable
from the revenues of the System prior to the Bonds, if any,
provided, however, that additional parity bonds may be issued
to complete the Project, as provided in Section 5.06 hereof.

All obligations issued by the City after the issuance
of the Bonds and payable from the Net Revenues of the System,
except such additional parity bonds provided for by section
5.06, shall contain an express statement that such cbligations
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 Prior Bonds, the Series 1987 A Bonds and the
series 1987 B Bond; provided, that no such subordinate
obligations shall be issued unless all payments required to be
made into the respective Reserve Accounts and the Sewerage
System Depreciation Fund at the time of the issuance of such
subordinate obligations have been made and are current.

Except as provided above, 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 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 interst thereon
in the Prior Ordinance and this Supplemental and Amendatory
Ordinace, or upon the System or any part thereof.

Section 5.07. Additional Bonds on a Parity with the
Series 1987 B Bond. No additional bonds shall be issued after
The issuance of the Series 1987 B Bond as long as the Series
1987 B Bond is outstanding, except with the written consent of
the holder of the Series 1987 B Bond, payable from Net Revenues
on a parity with the Series 1987 B Bond.

-206-



The term "additional parity bonds," as used in this
Section, shall not be deemed to include bonds, notes,
certificates or other obligations subsequently issued, the lien
of which on Net Revenues is subject and junior to the prior and
superior lien thereon of the Series 1987 B Bond.

Anything to the contrary in this Section
notwithstanding, the City, with the consent of the Authority,
may issue additional parity bonds if reguired to complete the
Project, according to the Plans and Specifications as described
in the application filed with the Authority, without meeting
the foregoing reguirements.

Section 5.08. Construction and Fidelity Bonds;
Workers' Compensation. The City will provide and maintain or,
will require each contractor dealing directly with the City to
provide and maintain: (i) Workers' Compensation coverage, (ii)
public liability insurance; (iii) property damage insurance;
{iv) vehicular liability insurance, all in amounts and on terms
satisfactory to the City and the Authority and (v) performance
and payment bonds in amounts of not less than 100% of the
construction contracts. The City shall file such payment bonds
with the Clerk of the County Commission of Wood County prior to
the commencement of construction of the Project in compliance
with Chapter 38, Article 2, Section 29 of the Code of West
virginia of 1931, as amended. The City will maintain in force
Workers' Compensation coverage for employees of the City, and
will obtain for and maintain in force for every officer or
employee of the City having custody of any funds of the System
fidelity bonds in an amount at least egual to the total amount
of funds in the custody of such officer or employeee at any one
time. If facilities of the System which are detrimentally
affected by flooding are or will be located in designated
special flood or mudslide-prone areas and if flood insurance is
available at a reasonable cost, a flood insurance policy shall
be obtained by the City before the Bonds are issued, and
maintained as long as any of the Bonds is outstanding. Prior
to commencing operation of the Project, the City will also
obtain, and maintain as long as any of the Bonds is
outstanding, business interruption insurance, if available at a
reasonable cost.

Section 5.09. Redemption of Bonds Held by Authority.
As long as the Authority is the owner of any of the Series 1987
A Bonds and Series 1987 B Bond outstanding, the City shall not
redeem any Series 1987 A Bonds and Series 1987 B Bond
outstanding without the written consent of the Authority, and
any such redemption of a Series 1987 A Bond and Series 1987 B
Bond authorized by the Authority shall provide for the payment
of interest to the first allowable redemption date for the
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applicable water development revenue bonds, the redemption
premium payable on the applicable water development revenue
bonds redeemable as a conseguence of such redemption of Series
1987 A Bonds and Series 1987 B Bond and the costs and expenses
of the Authority in effecting any such redemption, all as
further prescribed by Section 9.11 of the General Resolution.

Section 5.10. Payment of Program Expenses. As long
as the Series 1987 A Bonds and Series 1987 B Bond are held by
the Authority, the City agrees to pay from time to time, as
required by the Authority, the City's allocable share of the
reasonable administrative expenses of the Authority relating to
the Program. Such administrative expenses shall be as
determined by the Authority and shall include without
limitation Program expenses and fees paid to the trustee and
paying agents for the water development revenue bonds. The
City hereby specifically authorizes the Authority to exercise
the powers granted it by Section 9.06 of the General Resolution,

In the event the City defaults in the payment of any
fees due to the Authority pursuant to this section, the amount
of such default shall bear interest at the rate of 8.375% per
annum, from the date of default until the date of the payment
thereof,.

Section 5.11. Authority Rights on Default. As long
as the Authority shall hold the Series 1987 A Bonds or the
Series 1987 B Bond, the City hereby irrevocably covenants and
agrees with the Authority that, in the event of any default
hereunder by the City, the Authority may exercise any or all of
the rights and powers granted under Section 6a of the Water
Development Act, including without limitation the right to
impose, enforce and collect directly charges upon users of the
System; and the City hereby covenants and agrees that, if the
authority should hereafter have recourse to the rights and
powers, the City shall take no action of any nature whatsoever
calculated to inhibit, nullify, void, delay or render nugatory
such actions of the Authority.

Section 5.12. Authority Approval of Federal Pollution
Abatement Assurance. The City hereby covenants and agrees to
secure approval of the Authority and all other State agencies
having jurisdiction before hereafter applying for federal
financial assistance for pecllution abatement.

Section 5.13, Qualified Tax Exempt Obligation
Covenants. The City hereby designates the Series 1987 A Bonds
and Series 1987 B Bond as qualified tax-exempt obligations as
defined in Section 265(6){(3}{(B) of the Code. The City further
certifies and covenants with the holders of the Series 1987 A
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Bonds and Series 1987 B Bond that (i) neither of the Series
1987 A Bonds nor the Series 1987 B Bond is a private activity
bond; {ii) neither the City nor any agency, bocard, subdivision
nor other subordinate entity of the City during the calendar
year 1987 has designated any tax-exempt obligation issued by
the City, or any other agency, board, subdivision or
subordinate entity as a qualified tax-exempt obligation; (iii)
the City, or any agency, board, subdivision or other
subordinate entity of the City, during the calendar year 1987,
does not as of the date hereof reasonably anticipate to issue
gualified tax-exempt obligations, including 501(c)(3) Bonds but
excluding other private activity bonds, in excess of
$10,000,000; and (iv) the City or any agency, board,
subdivision, or other subordinate entity of the City will not
during the calendar year 1987 designate any additional
tax-exempt obligations including qualified 501(c}{(3) Bonds but
excluding other private activity bonds, as gqualified tax-exempt
obligations of the City, if the effect of such designation
would be to cause the total aggregate amount of gqualified
tax-exempt obligations of the City or any agency, board,
subdivison or subordinate entity of the City issued during
calendar year 1987 to exceed $10,000,000.

Section 5.14. Sale of the System. The System may not
be sold, mortgaged, leased or otherwise disposed of except as a
whole, or substantially as a whole, and only if the net
proceeds to be realized shall be sufficient to defease the
pledge created by this Ordinance as provided by Section 8.01
hereof. The proceeds from such sale, mortgage, lease or other
disposition of the System immediately shall be remitted to the
Bond Commission for deposit in the Sewerage System Sinking
Fund, and otherwise as prescribed by Section 8.0l1. Any balance
remaining after such defeasance shall be remitted to the City
by the Bond Commission unless necessary for the payment of
other obligations of the City payable out of System Gross
Revenues. No such sale, lease or other disposition shall be
made by the City if the proceeds to be derived therefrom shall
be insufficient to defease the pledge created by this
Supplemental and Amendatory Ordinance, as provided by Section
8.01 hereof, 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 aggregate
principal amount of, the Series 1987 A Bonds and 1987 Series B
Bond then Outstanding.

Section 5.15. Arbitrage Covenants. The City hereby
certifies, and covenants with the holders of the Series 1987 A
Bonds and the Series 1987 B Bond that (i) it is a governmental
unit with general taxing powers; (ii) the Series 1987 A Bonds
and Series 1987 B Bond are not private activity bonds as
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defined in Section 141 {(a) of the Code; (iii) not less than
95% of the proceeds of the Series 1987 A Bonds and Series 1987
B Bond is to be used for local governmental activities of the
city; (iv) the face amount of all tax-exempt bonds other
private activity bonds issued or to be issued by the City, or
all subordinate entities thereof, during the calender year 1987
is not as of the date hereof reasonably expected to exceed
$5,000,000 and therefore is eligible for the arbitrage rebate
exception for small governmental units provided by Section
148{f)(4)(C} of the Code,

Section 5.16. Reporting Requirements, The City will
file all reports or statements necessary to insure the
tax-exempt status of the Series 1987 A Bonds and Series 1987 B
Bond, including without limitation, the information return
required under Section 150(e) of the Code,

Section 5.17. 1Insurance. The City shall carry with a
reputable insurance carrier or carriers such insurance as is
customarily carried with respect to works and properties
similar to the System, against loss or damage by fire,
explosion, hurricane, earthgquake, cyclone, occupancy or other
hazards and risks. In time of war, the City also shall carry
such insurance as may be available against loss or damade by
the risks and hazards of war. Such insurance at all times
shall be maintained in an amount equal to the fair appraisal
value of the buildings, properties, furniture, fixtures and
eguipment of the System. The proceeds of all such insurance
policies shall be placed in the Sewerage System Depreciation
Fund and used only for repairs to and restoration of damaged or
destroyed properties of the System, or for the other purposes
herein for which moneys in the Sewerage System Depreciation
Fund may be applied. The City also shall carry liability
insurance for injury or damage to persons or property in such
amounts as are adeguate for such purposes and customarily
carried with respect to works and properties similar to the
System.

Section 5.18. Service Rendered to the City. The City
will not render or cause to be rendered any free services of
any nature by the System; and, in the event the City or any
department, agency, instrumentality, officer or employee of the
City shall avail itself or himself 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
Ccity 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. The revenues so received shall be deemed
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to be Sewerage System Gross Revenues, as the case may be, and
shall be deposited and accounted for in the same manner as
other Sewerage System Gross Revenues.

Section 5.,19. Enforcement of Collections., The City
diligently will 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 as
shall become delinguent to the full extent permitted or
authorized by the Sewer Act or otherwise by the laws of the
State. Subject to applicable State law and regulations, and
under such reasonable rules and regulations as may be
prescribed by the City, the City shall discontinue both water
and sewer service to all delinquent users of sewer service and
shall not resume such services until all such delingquent
amounts, including reasonable interest and penalty charges,
have been paid in full,

Section 5.20. No Competing Franchise. To the extent
legally allowable, 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 5.21. Books and Records. The City will keep
hooks 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 the
Series 1987 A Bonds or the Series 1987 B Bond 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
current generally accepted accounting principles, to the extent
allowable under and in accordance with the rules and
regulations of the Public Service Commission of the State, and
the Sewer Act.

The City shall mail in each year to any holder of the
Series 1987 A Bonds or the Series 1987 B Bond requesting the
same, a statement of System Gross Revenues, System Operating
Expenses and System Net Revenues; and balance sheet statement
showing all deposits in all the funds and accounts provided for
in this Supplemental and Amendatory Ordinance with respect to
the System, and the status of all said funds.
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The City also, at least once a year, shall cause the
books, records and accounts of the System to be completely
audited by Independent Accountants, shall mail upon regquest,
and make available generally, the report of said Independent
Accountants, or a summary thereof, to any holder of the Series
1987 A Bonds or the Series 1987 B Bond, and shall file said
report with the Authority. ©Said reports shall be completed and
made available within 120 days following the conclusion of each
Fiscal Year. Such audit reports shall include mention of any
failure of the City to observe the covenants and duties herein
provided.

Section 5.22. Initial Schedule of Rates. The rates,
fees and other charges for the use of the services and
facilities of the System, established under ordinances enacted
by the Council on or before the effective date of this
Ordinance and in full force and effect, or ordered by the
Public Service Commission of the State, the time for appeal of
such rates, fees and other charges having expired, shall
constitute the initial schedule, rates, fees and charges to be
collected for use of the services and facilities of the System,

Section 5.23. Operating Budget. Annually, at least
30 days preceding the beginning of each Fiscal Year, or at such
earlier date reguired by the Charter of the City, the City
shall prepare and adopt by resolution detailed budgets of the
estimated expenditures for operation and maintenance of the
System during the succeeding Fiscal Year. The City shall mail
copies of such annual budgets and all resolutions authorizing
increased expenditures for operation and maintenance to the
Authority and shall make available such budget and all such
resolutions at all reasonable times to the Authority and, upon
request, to any holder of the Series 1987 A Bonds and the
Series 1987 B Bond.

Section 5.24. Mandatory Sewer Connections. The
mandatory use of the System is essential and necessary for the
protection and preservation of the public health, comfort,
safety, convenience and welfare of the inhabitants of, and the
economy of, the City and in order to assure the rendering
harmless of sewage and water-borne waste matter produced or
arising within the territory serviced by the System.
Accordingly, within the geographic limits of the City and
subject to applicable State laws and regulations, every owner,
tenant and occupant of every lot,parcel and tract of land that
abuts on a street, alley or other public way in which any sewer
line, main or facility is located, or which is located within a
reasonable distance thereof, not exceeding two hundred fifty
(250) feet, and is reasonably accessible thereto, and upon
which lot,parcel or tract a building or other habitable
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structure has been or shall be erected for residential,
commercial or industrial use, shall connect the waste or
sewerage lines of such building or structure with the System if
sewage Wwill flow by gravity from such building or structure

into the System and shall thereupon and thereafter refrain from
using and shall cease to use any other method for the disposal
of sewage or water-borne 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 emantes sewage or water-borne waste matter
and is not so connected with the System is hereby declared and
found to be a hazard to the health, safety, comfort and welfare
of the inhabitants of the 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,.

Section 5.25, Concerning Arbitrage and Rebates., The
proceeds of sale of the Series A Bonds and the Series B Bond
will not be invested in such a way as to violate the
requirements of the Code, and the regulations of the Internal
Revenue Service or of the Treasury Department of the United
States of America in connection with the arbitrage provisions
of Sections 103 and 148 of the Code. No portion of the
proceeds of the Series A Bonds and the Series B Bond will be
used (directly or indirectly) so as to cause the Series A Bonds
or the Series B Bond to be an "arbitrage bond" within the
meaning of Sectiocns 103 and 148 of the Code.

Unless otherwise excepted, the City will make, or
cause to be made, all rebate calculations and payments in the
time, manner and as required in Section 148(f) of the Code. 1In
the event of a failure to pay such amounts, the Issuer will pay
to the United States a penalty in an amount equal to the sum of
50% of the amount not paid, plus interest at the required rate
on the portion of the amount which was not paid on the required
date, beginning on such date, unless waived by the Secretary.
The City shall maintain and provide the Authority with
appropriate records of suclh computations and payments.

Section 5.26. Private Activity Bond Covenant. The
City shall not permit at any time or times any of the proceeds
of the Series 1987 A Bonds or the Series 1987 B Bond or any
other funds of the Issuer to be used directly or indirectly in
a manner which would result in the exXclusion of the Series 1987
A Bonds or the Series 1987 B Bond from the treatment afforded
by Section 103(a) of the Internal Reveue Code of 1986
{including any amendments and successor provisions thereto and
the rules and regulations thereunder, the "Code"), by reason of
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the classification ¢of the Series 1987 A Bonds or the Series
1987 B Bond as a "private activity bond" within the meaning of
the Code. The City will take all actions necessary to comply
with the Code to be promulgated thereunder,

ARTICLE VI

. INVESTMENTS: NON-ARBITRAGE

Section 6,.,01. Investments. The City shall invest and
reinvest, and hereby instructs the Bond Commission and the
Depository Bank to invest and reinvest, in Qualified
Investments any moneys held as part of the funds and accounts
created by this Supplemental and Amendatory Ordinance to the
fullest extent possible subject to applicable laws, this
Supplemental and Amendatory Ordinance and the need for such
moneys for the purposes set forth herein. The City may direct
the Bond Commission and the Depository Bank in writing as to
what particular permitted investments shall be made,

Except as provided below, any investment shall be held
in and at all times be deemed a part of the fund or account in
which the moneys and investments are held, and the interest
accruing thereon and any profit or loss realized from such
investment shall be credited or charged to the corresponding
fund or account. The investments held by the Depository Bank
shall be valued as of each January 1 and July 1 at the lower of
cost or then current market value, or at the redemption price
thereof if then redeemable at the option of the holder,
including the value of accrued interest and giving effect to
the amortization of discount; provided, that no investment
shall be sold or reduced by reason of the current market value
exceeding the cost therecf. Funds in the consolidated fund
managed by the West Virginia State Board of Investments shall
be valued at par. The Bond 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 reguired
from such fund or account, regardless of any loss on such
liguidation. The City may invest funds on deposit with the
Depository Bank through the bond department of the Depository
Bank. The Depository Bank shall not be responsible for any
losses from such investments, except losses due to its own
gross negligence or willful misconduct.

Qualified Investments may be purchased for the
respective Sinking Funds, including the accounts therein, and
for the Sewerage System Depreciation Fund, either in the open
market or from the Bond Construction Trust Fund, 1If purchased
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from the Bond Construction Trust Fund, such Qualified
Investments shall be purchased at prices equal to their
original purchase prices plus accrued interest,

Qualified Investments acquired for the Sewerage System
Depreciation Fund shall mature or be subject to redemption at
the option of the holder within three years from the date of
such investment.

Qualified Investments acquired for the Bond
Construction Trust Fund shall mature or be subject to
redemption at the option of the holder within one year from the
date of such investment or at such time as funds on deposit in
the Bond Construction Trust Fund are scheduled to be applied
for the purpose thereof; provided, that the maturities of any
Qualified Investments scheduled to be purchased from the Bond
Construction Trust Fund for the respective Reserve Accounts or
the Sewerage System Depreciation Fund within one year after the
purchase thereof for the Bond Construction Trust Fund may
exceed one year.

gualified Investments acquired for the respective
Reserve Accounts shall mature or be subject to redemption at
the option of the holder within five years from the date of
such investment.

Section 6.02. Restrictions as to Arbitrage Bonds.
The City hereby covenants, and hereby instructs the Bond
commission and the Depository Bank, that it shall not permit
the proceeds of the Bonds or any other funds of the City to be
used directly or indirectly to acquire any securities or
obligations the acquisition of which would cause any Bond to be
an "arbitrage bond" as defined in Section 148(a) of the
Internal Revenue Code of 1986, as amended. Upon original
issuance of any series of Bonds, an Authorized Officer of the
City shall certify certain facts and expectations tending to
establish that such Bonds are not such arbitrage bonds.

ARTICLE VII

DEFAULTS AND REMEDIES

Section 7.01. Events of Default. Occurrence of any
of the following events shall constitute an "Event of Default"
with respect to the Series 1987 A Bonds and Series 1987 B Bond:

A. Default in the due and punctual payment of the
principal or, premium, if any, or interest on any of the Bonds;
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B. Default in the observance by the City of any of
the covenants, agreements or conditions on its part in this
Supplemental and Amendatory Ordinance, the Prior QOrdinance, or
any Supplemental Resolution or in the Bonds contained with
respect to the Bonds (except as provided in paragraph A above),
and continuance thereof for a period of 30 days after written
notice specifying such default and requiring that the same be
remedied shall have been given to the City by any holder of the
Prior Bonds, Series 1987 A Bonds and Series 13987 B Bond; or

C. The filing by the City of a petition seeking
bankruptcy, reorganization or arrangement under the federal
bankruptcy laws or any other applicable law of the United
States of American or of the State.

Section 7.02. Enforcement. Upon the occurrence and
during the continuance of any Event of Default, any holder of
the Series 1987 A Bonds and Series 1987 B Bond, may exercise
any available remedy and bring any appropriate action, suit or
proceeding to enforce his rights. Without limiting the
generality of the foregoing, the remedies available to a holder
of the Series 1987 A Bonds and Series 1987 B Bond shall include
any and all remedies set forth in Section 7.02 of the Prior
Ordinance.

No remedy by the terms of this Supplemental and
Amendatory Ordinance conferred upon or reserved to the holders
of the Series 1987 A Bonds and Series 1987 B Bond, is intended
to be exclusive of any other remedy, but each and every remedy
shall be cumulative and shall be in addition to any other
remedy given to the holders of any Series 1987 A Bonds and
Series 1987 B Bond, hereunder or now or hereafter existing at
law or by statute.

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

No waiver of any default or Event of Default hereunder
by the holders of the Series 1987 A Bonds or Series 1387 B Bond
shall extend to or affect any subsequent default or Event of
Default or shall impair any rights or remedies consequent
thereon.

Section 7.03. Appointment of Receiver. If any Event
of Default shall have occurred and be continuing, in addition
to all other remedies or rights, any holder of the Series 1987
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A Bonds and Series 1987 B Bond, shall 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 principal of,
premium, if any, and interest on the Bonds, the deposits into
the funds and accounts hereby established as herein provided
and the payment of Operating Expenses, and to apply such rates,
rentals, fees, charges and any other Gross Revenues in
conformity with the provisions of this Supplemental and
amendatory Ordinance and the Water Development Act,

The receiver so appointed, directly or by his agents
and attorneys, forthwith shall enter into and upon and take
possession of all facilities of the System and shall hold,
operate, 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 the
facilities as the City itself might do.

Whenever all that 1s due upon the Series 1987 A Bonds
and Series 1987 B Bond, and interest thereon, if any, and under
any covenants of this Supplemental and Amendatory Ordinance for
the funds and accounts hereby established, and upon any other
obligations and interest thereon having a charge, lien or
encumbrance upon the Net Revenues, shall have been paid and
made good, and all defaults under the provisions of this
Supplemental and Amendatory 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 Event of Default, any holder of the Series
1987 A Bonds and Series 1987 B Bond, shall have the same right
to secure the further appointment of a receiver.

Such receiver, in the performance of the powers
hereinabove conferred, shall be under the direction and
supervision of the court making such appointment, shall at all
times be subject to the orders and decrees of such court and
may be removed thereby and a successor receiver appointed at
the direction of such court. Nothing herein contained shall
1imit 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 first the holder
of the Series 1987 2 Bonds and second the holder of the Series
1987 B Bond. Such receiver shall have no power to sell,

_37_



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 and the collection of
rates and charges related to the services provided by the
System, for the sole purpose of the protection of both the City
and first the holders of the Series 1987 A Bonds and second the
holder of the Series 1987 B Bond, and the curing and making
good of any Event of Default under the provisions of this
Supplemental and Amendatory Ordinance, and the title to and
ownership of the 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 System.

Section 7.04. Restoration of City and Holder of the
Bonds. 1In case any holder of the Series 1987 A Bonds or Series
1987 B Bond shall have proceeded to enforce any right under
this Supplemental and Amendatory Ordinance by the appointment
of a receiver or otherwise, and such proceedings shall have
been discontinued or abandoned for any reason, or shall have
been determined adversely to the claims of such holder of the
Series 1987 A Bonds and Series 1987 B Bond, then and in every
such case the City and such holder shall be restored to their
former positions and rights hereunder, and all rights and
remedies of such holders of the Series 1987 A Bonds and Series
1987 B Bond, shall continue as if no such proceedings had been
taken, subject to such adverse determination as the court in
such proceedings shall have made.

ARTICLE VIII

REGISTRAR; PAYING AGENT

Section 8.01. Appointment of Registrar. The
Registrar of the Series 1987 A Bonds and Series 1987 B Bond
shall be appointed by the enactment of a Supplemental
Resolution,

ARTICLE IX

DEFEASANCE; DISCHARGE OF PLEDGE

Section 9.01, Defeasance; Discharge of Pledge. If
the City shall pay or cause to be paid, or there shall
otherwise be paid, to the holders of the Series 1987 A Bonds,
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the principal of, premium, if any, and interest, if any, due
or to become due thereon, at the times and in the manner
stipulated therein and in this Supplemental and Amendatory
Ordinance, then this Supplemental and Amendatory Ordinance and
the pledges of Net Revenues and other moneys and securities
pledged hereunder, and all covenants, agreements and other
obligations of the City on behalf of the holders of the Series
1987 A Bonds, made hereunder, shall thereupon cease, terminate
and become void and be discharged and satisfied,

If the City shall pay or cause to be paid, or there
shall otherwise be paid, to the holder of the Series 1987 B
Bond, the principal of, premium, if any, due or to become due
thereon, at the times and in the manner stipulated therein and
in this Supplemental and Amendatory Ordinance, then this
Supplemental and Amendatory Ordinance and the pledges of Net
Revenues and other moneys and securities pledged hereunder, and
all covenants, agreements and other obligations of the City on
behalf of the holder of the Series 1987 B Bond, made hereunder,
shall thereupon cease, terminate and become void and be
discharged and satisfied.

Series 1987 A Bonds and Series 1987 B Bond, for the
payment of which either moneys in an amount which shall be
sufficient, or Government Obligations 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 respective principal of, premium, if any,
and interest on such Series 1987 A Bonds and Series 13987 B
Bond, shall be deemed to have been paid within the meaning and
with the effect expressed in the first paragraph of this
Section. Prior to the maturity thereof all Series 1987 A Bonds
and Series 1987 B Bond, shall be deemed to have been paid
within the meaning and with the effect expressed in the first
paragraph of this Section if there shall have been deposited
with the Bond Commission or irrevocably in trust with the
Depository Bank, as the case may be, either moneys in an amount
which shall be sufficient, or Government Obligations the
principal of and the interest on which, when due, without
reinvestment, will provide moneys which, together with the
moneys, if any, deposited with the Bond Commission or the
Depository Bank, as the case may be, at the same or earlier
time will be sufficient, to pay when due the principal of,
premium, if any, and interest due and to become due on the
Series 1987 A Bonds and Series 1987 B Bond, on and prior to the
maturity date therecf. Neither Government Obligations nor
moneys deposited with the Bond Commission or the Depository
Bank, as the case may be, pursuant to this Section, nor
principal or interest payments on any such Government
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Obligations, shall be withdrawn or used for any purpose other
than, and shall be held in trust for, the payment of the
principal of, premium, if any, and interest on the Series 1987
A Bonds and Series 1987 B Bond; provided, that any cash
received from such principal or interest payments on such
Government Obligations deposited with the Bond Commission or
the Depository Bank, as the case may be, if not then needed for
such purpose, to the extent practicable shall be reinvested in
Government Obligations maturing at times and in amounts
sufficient to pay when due the principal of, premium, if any,
and interest, if any, to become due on the Series 1987 A Bonds
and Series 1987 B Bond, on and prior to the maturity dates
thereof.

ARTICLE X

MISCELLANEOUS

Section 10.01, Amendment of Supplemental and
Amendatory Ordinance. No amendment or modification to this
Supplemental and Amendatory Ordinance or to any Supplemental
Resolution which is materially adverse to the holder of any
Series 1987 A Bond and Series 1987 B Bond, may be made without
the prior written consents, filed with the City Clerk of the
City before any such modification or amendment may be made, of
the holders of sixty percent in aggregate principal amount of
the Series 1987 A Bonds and Series 1987 B Bond, then
outstanding. No such modification or amendment shall extend
the maturity of or reduce the interest rate on, or otherwise
alter the terms of payment of the principal of, premium, if
any, or interest on, any Series 1987 A Bond or Series 1987 B
Bond, without the express written consent of the holders of
such Series 1987 A Bond or Series 1987 B Bond, nor reduce the
percentage of Series 1987 A Bonds or Series 1987 B Bond,
required for consent to any such modification or amendment.

Section 10.02. Notices, Demands and Requests. Unless
otherwise expressly provided, all notices, demands and requests
to be given or made hereunder to or by the City, the Registrar
or the Depository Bank shall be in writing and shall be
properly made if sent by United States mail, postage prepaid,
and addressed as follows or if hand-delivered to the individual
to whom such notice, demand or regquest is required to be
directed as indicated below:

A. The City:
City of Williamstown

Williamstown, West Virginia 26187
Attention: Mayor
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B. Registrar - As shall be set out in a
Supplemental Resolution

Any party listed above may change the address given for it at
any time upon written notice thereof sent by United States
mail, postage prepaid, to the other parties.

Section 10.03. Severability of Invalid Provisions.
I1f any section, paragraph, clause or provision of this
Supplemental and Amendatory Ordinance shall be held invalid,
such invalidity shall not affect any of the remaining
provisions of this Supplemental and Amendatory Ordinance.

Section 10.04. Table of Contents and Headings. The
Table of Contents and headings of the articles and sections
hereof are for convenience only and shall neither control nor
affect in any way the meaning or construction of any of the
provisions hereof.

Section 10.05. Effective Date., This Supplemental and
Amendatory Ordinance shall take effect immediately upon
enactment.

ARTICLE X1

REPEAL

Section 11.01. Repeal of Former Ordinance. The
Ordinance of the City adopted on second reading on April 7,
1987 entitled "An Ordinance Authorizing the Refunding of the
Water and Sewer Revenue Refunding and Improvement Bonds, Series
1955, of the City of Williamstown, West Virginia through the
Issuance by the City of Williamstown, West Virginia of
Waterworks Refunding Revenue Bonds, Series 1987, in Aggregate
Principal Amount of Not More Than é59,000 and Seweradge System
Refunding Revenue Bonds, Series 1987 in the Aggregate Principal
Amount of Not More Than $59,000; Providing for the Rights and
Remedies of, and the Security For, the Registered Owners of
Such Waterworks Revenue Bonds and Sewerade System Revenue
Bonds; Providing for the Severing of the Combined Waterworks
and Sewerage System of the City of Williamstown into a Separate
Waterworks System of the City of Williamstown and a Separate
Sewerage System of the City of Williamstown; Continuing the
Sanitary Board and Enacting Other Provision Relating Thereto",
is hereby repealed,
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Enacted this 28th day of May, 1987.

THE CITY OF WILLIAMSTOWN

City Clerk of the Cit§ of

Williamstown

Passed on first
reading May 21, 1987

Passed on second
reading May 28, 1987

Effective Following
Public Hearing Held June 8, 1987

[SEAL] _ %2;;Pﬁnﬂﬁﬁ4h/7;;i ; (2{/(

’Ma%fr ’
ATTEST:

sy, Ae) ,gc/uﬁuo
City Clerk
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EXHIBIT A

{Description of the Project]

The construction of a secondary sewer treatment plant,

and the necessary appurtenances thereto, to augment its present
primary treatment at Williamstown, Wood County, West Virginia.

4325P



EXHIBIT B
FORM OF SERIES A BOND

No. UNITED STATES OF AMERICA $ Dollars
STATE OF WEST VIRGINIA
THE CITY OF WILLIAMSTOWN
SEWERAGE SYSTEM REVENUE BOND, SERIES 1987 A

Original Issuance Interest
Date Rate Bond bate

Registered Owner:
Principal Sum:

THE CITY OF WILLIAMSTOWN, a municipal corporation organized and existing
under the laws of the State of West Virginia (the "City"}, for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set
forth, the Principal Sum specified above to the Registered Cwmer named above or
registered assigns (the "Registered Owner")}, in the following principal installments
on Cctober 1 of each of the following years:

Year Installment Interest Rate

The City further hereby promises solely from such special funds also to pay
interest on outstanding principal from the Bond Date specified above at the Interest
Rate per annum specified above semiannually, on the first day of April and the first
day of October in each year, beginning October 1, 1987 for Bonds dated the date of
initial issuance thereof, except as the provisions hereinafter set forth as to
redemption may become applicable hereto.

The principal of this Bond, and the premium hereon, if any, are payable in
any coin or currency which, on the date of payment thereof, is legal tender for the
payment of public and private debts under the laws of the United States of America at
the office of the West Virginia Municipal Bond Commission, as paying agent (the
"Paying Agent"). The interest so payable, and punctually paid or duly provided for,
on any interest payment date will be paid to the registered owner as of the close of
business on the Regular Record Date for such interest, which shall be the fifteenth
day (whether or not a business day) of the calendar month next preceding such
interest payment date. Any such interest not so punctually paid or duly provided for
forthwith shall cease to be pavable to the Registered Owner as of such Regular Record
Date, and may be paid to the Registered Owner hereof at the close of business on a
Special Record Date for the payment of defaulted interest to be fixed by the
Williamstown National Bank (the "Registrar"), notice whereof such shall be given to
the Registered Owners not less than 10 days prior to such Special Record Date,
Interest shall be paid by check or draft mailed to the address of such Registered
Owner at the address as it appears on the books of the Registrar (the "Bond
Register"), or by such other method as shall be mutually agreeable so long as the



Authority is the Registered Owner hereof,

This Bond is one of a series of bonds in the aggregate principal amount of
$ (the "Series A Bonds") of like tenor and effect, except as to bond date,
number, denomination and interest rate, dated the Original Issuance Date set forth
above, issued to assist the City in the financing of costs of acgquiring and
constructing a wastewater treatment facility, capitalizing interest during the
construction period and for six months thereafter, funding a debt service reserve
account, paying costs of issuance and other costs incidental thereto and to the
financing thereof (the "Project"}, located within the boundaries of the City, all
under the authority of and in full compliance with the Constitution and statutes of
the State of West Virginia, including particularly Chapter 16, Article 13 of the Code
of West Virginia of 1931, , as amended, and the Charter of the City, (collectively,
the "Act"), and an ordinance of the City duly enacted by the Council of the City on
April 7, 1987, and a supplemental and amendatory ordinance duly enacted by the
Council of the City on the 28th day of May, 1987, and as supplemented by a resolution
of said Council duly adopted on the 15th day of June, 1987 (collectively, the
*Ordinance"), and is subject to all the terms and conditions of the Ordinance. The
Ordinance provides for the issuance of additional bonds under certain conditions,
which bonds would be entitled to be paid and secured equally and ratably from and by
the funds and revenues and other security provided for the Bonds under the Ordinance.

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority, and upon the
terms and conditions prescribed by, and otherwise in compliance with, the Loan
Agreement between the City and the Authority, dated February 2, 1987.

This Bond is issued contemporaneously with the Sewerage System Revenue Bond,
Series 1987 B, of the City (the "Series B Bond"}, issued in the aggregate principal
amount of $ , which Series B Bond is junior and subordinate with respect to
liens and sources of and security for payment to the Bonds.

The Series A Bonds and the interest therecon are payable from and are secured
by a first lien (on a parity with the Sewerage System Refunding Revenue Bonds, Series
1987, of the City), and pledge of the net revenues derived from the Sewerage System
as defined in the Ordinance, all funds in the Series 1987 A Sinking Fund established
under the Ordinance, and the unexpended proceeds of the Series A Bonds and the Series
B Bond, and the City hereby and in the Ordinance pledges such net revenues and funds
to such payment, and the net revenues of the Sewerage System System shall be set
aside as a special fund hereby pledged for such purpose. Such Net Revenues shall be
sufficient to pay the principal of and interest on all bonds which may be issued
pursuant to the Act and which shall be set aside as a special fund hereby pledged for
such purpose. This Bond does not constitute a corporate indebtedness of the City
within the meaning of any constitutional or statutory provisions or limitations, nor
shall the City be obligated to pay the same or the interest hereon except from said
special fund provided from the Net Revenues, the moneys in the Series 1987 A Bonds
Reserve Account and unexpended Bond proceeds. Pursuant to the Bond Legislation, the
City has covenanted and agreed to establish and maintain just and equitable rates and
charges for the use of the Sewerage System and the services rendered thereby, which
shall be sufficient, together with other revenues of the Sewerage System, to provide



for the reasonable expenses of operation, repair and maintenance of the Sewerage
System, and to leave a balance each year equal to at least 115% of the amount
required to pay the maximum amount due in any year of principal of and interest on
the Series A Bonds, the Series B Bond, and all other obligations secured by or
payable from such revenues prior to or on a parity with the Series A Bonds or the
Series B Bond, provided however, that so long as there exists in the Series 1987 &
Bonds Reserve Account an amount at least equal to the maximum amount of principal and
interest which will become due on the Series A Bonds in any year, and in the
respective reserve accounts established for the Series B Bond and any other
obligations outstanding prior to or on a parity with the Series A Bonds or the Series
B Bond, an amount at least egual to the reguirement therefor, such percentage may be
reduced to 110%. The City has entered into certain further covenants with the
Registered Owners of the Bonds, for the terms of which reference is made to the
Ordinance. Remedies provided the Registered Owners of the Bonds are exclusively as
provided in the Ordinance, to which reference is here made for a detailed description
thereof.

All moneys received from the sale of the Bonds shall be applied solely to
pay costs of the Project including interest during the comnstruction period, to fund
the Series A Bonds Reserve Account in the Series 1987 A Sinking Fund, 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 Registered Owners
of the Series A Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, to happen and to be performed precedent to and in the
issuance of this Bond have existed, have happened and have been performed in due
time, form and manner as required by law, and that the amount of this Bond, together
with all other obligations of the City, 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 Sewerage System has been pledged to and will be set aside into
said special funds by the City for the prompt payment of the principal of, premium,
if any, and interest on the Bonds.

This Bond is designated by the city in the Ordinance as a "qualified tax

exempt obligation" as defined in Section 265(b)(3) (B} of the Internal Revenue Code of
1986,

This Bond, under the provisions of the Act, is, and has all the qualities

and incidents of, a negotiable instrument under the Uniform Commercial Cocde of the
State of West Virginia, but may be transferred only by transfer of registration
hereof with the Registrar.

This Bond shall not be entitled to any benefit under the Ordinance, or
become valid or obligatory for any purpose, until the certificate of authentication
and registration hereon shall have been manually signed by the Registrar.

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



IN WITNESS WHEREOF, in the manner provided in the Ordinance, The City of
williamstown has caused this Bond to be signed by the manual signature of its Mayor
and the seal of said City to be impressed hereon and attested by the manual signature
of the City Clerk, and has caused this Bond to be dated as of the Bond Date shown
above.

[SEAL]

Mayor
ATTEST:

City Clerk

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

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

THE WILLIAMSTOWN NATIONAL BANK, as Registrar
Date: By

Its Authorized Officer
ASSIGNMENT

For value received, the undersigned Registered Owner do{(es) hereby sell,
assign and transfer unto

(name, address and social security number or other identifying number of assignee)
the within Bond and hereby irrevocably constitute(s} and appoint(s)
to transfer the said Bond on the books kept for

registration of the within Bond with full power of substitution in the premises.

Dated:

Registered Owner

Signature Guaranteed:

Notice: The Assignor's signature to this Assignment must correspond with
the name as it appears upon the face of this Bond in every particular, without
alteration or any change whatever.
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EXHIBIT C
FORM OF SERIES B BOND

No. UNITED STATES OF AMERICA $ Dollars
STATE OF WEST VIRGINIA
THE CITY OF WILLIAMSTOWN
SEWERAGE SYSTEM REVENUE BOND, SERIES 1987 B

Original Issuance Interest
Date Rate Bond Date

Registered QOwner:
Principal Sum:

THE CITY OF WILLIAMSTOWN, a municipal corporation organized and existing
under the laws of the State of West Virginia {(the "City"), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set
forth, the Principal Sum specified above to the Registered Owner named above or
registered assigns (the "Registered Owner"), in the following principal installments
on October 1 of each of the following years:

Year Installment Interest Rate

The principal of this Bond, and the premium hereon, if any, are payable in
any coin or currency which, on the date of payment thereof, is legal tender for the
payment of public and private debts under the laws of the United States of America at
the office of the West Virginia Municipal Bond Commission, as paying agent (the
"Paying Agent").

This Bond is the duly authorized Series B Bond (the "Series B Bond"), dated
the Original Issuance Date set forth above, issued to assist the City in the
financing of costs of acquiring and constructing a wastewater treatment facility,
funding a debt service reserve account, and paying costs of issuance and other costs
incidental thereto and to the financing thereof (the "Project®), located within the
boundaries of the City, all under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly
Chapter 16, Article 13 of the Code of West Virginia of 1931, , as amended, and the
Charter of the City, (collectively, the "Act"), and an ordinance of the City duly
enacted by the Council of the City on April 7, 1987, and a supplemental and
amendatory ordinance duly enacted by the Council of the City on the 28th day of May,
1987, and as supplemented by a resolution of said Council duly adopted on the 15th
day of June, 1987 (collectively, the "Ordinance"), and is subject to all the terms
and conditions of the Ordinance. The Ordinance provides for the issuance of
additional bonds under certain conditions, which bonds would be entitled to be paid
and secured equally and ratably from and by the funds and revenues and other security
provided for the Bonds under the Ordinance.



This Bond is issued contempcoraneously with the Sewerage System Revenue
bonds, Series 1987 A of the City (the "Series 1987 A Bonds") issued in the aggregate
principal amount of § . This Bond is junior and subordinate with respect to
liens and sources of a security for payment to the Series A Bonds, and the Series
1987 Sewerage System Refunding Revenue Bonds of the City {the "Prior Bonds"),
presently outstanding in the aggregate principal amount of $50,500.00.

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority, and upon the
terms and conditions prescribed by, and otherwise in compliance with, the Loan
Agreement between the City and the Authority, dated February 2, 1987. The Series B
Bond is payable from and is secured by a lien and pledge of the Net Revenues derived
from the Sewerage System, all funds in the Series 1987 B Sinking Fund established
under the Ordinance, and the unexpended proceeds of the Bonds, and the City hereby
and in the Ordinance pledges such net revenues and funds to such payment, and the net
revenues of the Sewerage System shall be set aside as a special fund hereby pledged
for such purpose. The lien on and pledge of Net Revenues is junior in priority and
subordinate to the lien thereon and pledge thereof to secure the Series A Bonds and
the Prior Bonds. Such Net Revenues shall be sufficient to pay the principal of and
interest on all bonds which may be issued pursuant to the Act and which shall be set
aside as a special fund hereby pledged for such purpose. This Bond does not
constitute a corporate indebtedness of the City within the meaning of any
constitutional or statutory provisions or limitations, nor shall the City be
obligated to pay the same except from said special fund provided from the Net
Revenues, the moneys in the Series 1987 B Bond Reserve Account and unexpended Bond
proceeds. Pursuant to the Bond Legislation, the City has covenanted and agreed to
establish and maintain just and equitable rates and charges for the use of the
Sewerage System and the services rendered thereby, which shall be sufficient,
together with other revenues of the Sewerage System, to provide for the reasonable
expenses of operation, repair and maintenance of the Sewerage System, and to leave a
balance each year equal to at least 115% of the amount required to pay the maximum
amount due in any year of principal and interest on the Series A Bonds , the Series
1987 B Bond, and all other obligations secured by or payable from such revenues prior
to or on a parity with the Series A Bond or the Series 1987 B Bond, provided however,
that so long as there exists in the Series 1987 A Bonds Reserve Account an amount at
least egual to the maximum amount of principal and interest which will become due on
the Series A Bonds in any year, and in the respective reserve accounts established
for the Series 1987 B Bond interest and any other obligations outstanding prior to or
on a parity with the Series A Bonds or the Series B Bond, an amount at least equal to
the requirement therefor, such percentage may be reduced to 110%. All required
payments of the principal of, and premium, if any, on this Series B Bond shall
constitute a charge upon all the net revenues of the System, subordinate and junior
in priority to the pledge of the Net Revenues of the System to secure the payment of
the Series A Bonds, the Prior Bonds and any bonds issued on a parity with the Series
A Bonds and the Prior Bonds as provided in the Ordinance. The City has entered into
certain further covenants with the Registered Owner of the Series B Bond, for the
terms of which reference is made to the Ordinance. Remedies provided the Registered
Owner of the Series B Bond are exclusively as provided in the Ordinance, to which
reference is here made for a detailed description thereof.



All moneys received from the sale of the Series B Bond shall be applied
solely to pay costs of the Project, to fund the Series B Bond Reserve Account in the
Series 1987 B Sinking Fund, 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 Registered Owner of the Series B Bond, which lien is Jjunior
in priority to and subordinate to the lien thereon to secure the Series A Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, to happen and to be performed precedent to and in the
issuance of this Series B 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 Series B
Bond, together with all other obligations of the City, 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 Sewerage System has been pledged to and will
be set aside into said special funds by the City for the prompt payment of the
principal of, premium, if any, and interest on this Series B Bond.

This Bond is designated by the city in the Ordinance as a "qualified tax
exempt obligation" as defined in Section 265(b)(3)(B) of the Internal Revenue Code of
1986,

This Bond, under the provisions of the Act, is, and has all the gualities
and incidents of, a negotiable instrument under the Uniform Commercial Code of the
State of West Virginia, but may be transferred only by transfer of registration
hereof with the Registrar.

This Bond shall not be entitled to any benefit under the Ordinance, or
become valid or obligatory for any purpose, until the certificate of authentication
and registration hereon shall have been manually signed by the Registrar.

All provisions of the Ordinance and the statutes under which this Bond is

issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.

IN WITNESS WHEREOF, in the manner provided in the Ordinance, The City of
wWilliamstown has caused this Bond to be signed by the manual signature of its Mayor
and the seal of said City to be impressed hereon and attested by the manual signature
of the City Clerk, and has caused this Bond to be dated as of the Bond Date shown
above,

[SEAL]

Mayor
ATTEST:

City Clerk



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is the Series B Bond described in the within—mentioned Ordinance
and has been duly registered in the name set forth above.

THE WILLIAMSTOWN NATIONAL BANK, as Registrar
Date: By

Its Authorized Cfficer
ASSIGNMENT

For value received, the undersigned Registered Owner do{es} hereby sell,
assign and transfer unto

(name, address and social security number or other identifying number of assignee)
the within Bond and hereby irrevocably constitute(s) and appoint(s)

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

Dated:

Registered Owner

Signature Guaranteed:

Notice: The Assignor's signature to this Assignment must correspond with
the name as it appears upon the face of this Bond in every particular, without
alteration or any change whatever.

4298P



G’z’/y cy[ W)illiamstown

.’7?. G BEGC.&, J?f’a_yar

100 West Fifth Street
Williamstown, West Virginia 26187-1597
Telephone 375-7761

CERTIFICATTION

I, William W. Cutlip, City Clerk of the City of Williamstown,
West Virginia, do hereby certify that the attached is a true
and accurate copy of the Supplemental Resolution of the City of
Williamstown, adopted on June 15, 1987.

Dated this 25th day of June, 1987.

g lrtr . ), JQZLZZZQf

City Clerk ™

SEAL

4305P



A RESOLUTION SUPPLEMENTING AN ORDINANCE OF THE CITY OF
WILLIAMSTOWN, WHICH AUTHORIZES ISSUANCE BY THE CITY OF
WILLIAMSTOWN OF ITS SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1987 A AND SERIES 1987 B, BY AUTHORIZING THE
SALE QF THE BONDS TO THE WATER DEVELOPMENT AUTHORITY;
DETERMINING THE AGGREGATE PRINCIPAL AMOUNT, THE
PRINCIPAL MATURITY SCHEDULE, THE INTEREST RATES AND
INTEREST PAYMENT DATES, AND OTHER DETAILS PERTAINING
TO THE BONDS; DESIGNATING A REGISTRAR AND SPECIFYING
AND DETERMINING OTHER MATTERS PERTAINING TO THE BONDS.

WHEREAS, the City has determined to issue its Sewerage
System Revenue Bonds, Series 1987 A and Series 1987 B (the
"Bonds"), in aggregate principal amount not to exceed $900,000,
pursuant to Chapter 16, Article 13 of the Code of West Virginia
of 1931, as amended (the "Act"), and the Ordinance of the City,
adopted on May 28, 1987 {(the "Ordinance"), for the purpose of
authorizing the construction and acgquisition of certain public
service properties for the collection, treatment, purification
and disposal of ligquid or solid wastes, sewage and industrial
wastes in the City of Williamstown, Wood County, West Virginia,
and the financing of the cost, not otherwise provided therefor,
through the issuance by the City of Williamstown of the Bonds;
and

WHEREAS, this Council conducted a public hearing on
June 8, 1987 to receive protests, objections and suggestions
regarding the matters set forth in the Ordinance; and

WHEREAS, in order to authorize the issuance and sale

of the Bonds, it i1s necessary under the Ordinance, the Act and
other applicable law that this Council make the findings,
determinations and authorizations set forth herein;

NOW, THEREFORE, be it resolved by this Council of The
City of Williamstown, that:

1. This Council hereby finds and determines that:

{a) At the above referenced public hearing, all

interested persons were permitted to appear and to present
protests, objections and suggestions to be heard by this
Council as to the matters set forth in the Ordinance; and no
written protest was filed by 30% or more of the owners of real
estate situate in the City; and

(b} The period of usefulness of the City's
sewerage system is at least forty years; and



(c) The sale of the Bonds to the West Virginia
Water Development Authority upon the terms set forth herein and
further specified by the Loan Agreement and Supplemental Loan
Agreement approved by the Ordinance is for the best interests
of the City.

2. The Series A Bond numberered 1 shall be issued in
the form of a single bond, in typewritten form, fully
registered to the West Virginia Water Development Authority,
with a payment record attached, in the denomination of
$15,551.00, with interest thereon at the rate of 5.75% per
annum, pavable semi annually on October 1, and April 1, first
interest payable October 1, 1987 and shall mature in principal
installments on October 1, of each year as follows:

Bom D < 7-A Tmcoﬁ?%c?
Year Installment Interest Rate Totz s
4
1987 00.00 9.75% 5 L0OL0D
1988 00,00 9,75%
1989 50.00 9.75%  SpE MR ¢
1990 55.00 9,75%
1991 60,00 9,.75%
1992 73.00 9,75%
1993 80.00 9.75%
1994 88.00 9,.75%
1995 96,00 9.75%
1996 105.00 9,.75%
1997 116,00 9.75%
1998 116.00 9,.75%
1999 127.00 9.75%
2000 139.00 9,.75%
2001 153.00 9.75%
2002 168,00 9,75%
2003 184,00 9,75%
2004 202,00 9.75%
2005 222.00 9.75%
2006 244,00 9.75%
2007 267.00 9,75%
2008 294,00 9.,75%
2009 322.00 9.75%
2010 354.00 9,75%
2011 388,00 9,75%
2012 426.00 9,75%
2013 467.00 9,75%
2014 513.00 9,75%
2015 563.00 9.75%
2016 618.00 9.75%
2017 678.00 9.75%
2018 744,00 9,75%



2019 817.00 9.75%

2020 896.00 89.75%
2021 984.00 9.75%
2022 1,080.00 9.75%
2023 1,185.00 9.75%
2024 1,300.00 9.75%
2025 1,427.00 8,75%

3. The Series A Bond numbered 2 shall be issued in
the form of a single bond, in typewritten form, fully
registered to the Water Development Authority, with a payment
record attached, in the denomination of $659,637.00, with
interest thereon at the rate of 8.38% per annum, payable semi
annually on QOctober 1 and April 1, first interest payment
October 1, 1987 and shall mature in principal installments on
October 1, of each year after date as follows:

Pormo D R A

Year Installment Interest Rate
1987 00.00 8.380%
1988 00.00 8.380%
1989 2,725.00 8.380%
1990 2,953,007 8.380%
1991 3,201.00 8.380%
1992 3,469.00 - 8.380%
1993 3,760.00." 8.380%
1994 4,075.00.- 8.380%
1995 4,416.00 8.380%
1996 4,787.00 8.380%
1997 5,188.00" 8.380%
1998 5,622.00:" 8.380%
1999 6,094.00. 8.380%
2000 6,604.00 8.380%
2001 7,158.00 /- 8.380%
2002 7,757.00% 8.380%
2003 8,408.00 . 8.380%
2004 9,112.00 Y 8.380%
2005 9,876.00 v 8.380%
2006 10,703.00 ¥ 8.380%
2007 11,600.00 v 8.380%
2008 12,572.00 8.380%
2009 13,626.00 8.380%
2010 14,768.00 8.380%
2011 16,005.00 « 8.380%
2012 17,346,00 8.380%
2013 18,800.00 ¥, 8.380%
2014 20,376,007, 8.380%
2015 22,083.00" 8.380%
2016 23,934.00v 8.380%



2017 25,939.00 ~ 8.380%

2018 28,113.00 v .. 8.380%
2019 30,269,005 10 26N g 380%
2020 33,022.00 . 8.380%
2021 35,789.00 . 8.380%
2022 38,788.00 8.380%
2023 42,039.00 8.380%
2024 45,562.00 8.380%
2025 49,380.00 8.380%
2026 53,518.00 8.380%

4. The Series B Bond shall be issued in the form of a single
bond, in typewritten form, fully registered to the Water
Development Authority, with a payment record attached, in the
denomination of $169,539.00, without interest, representing the
aggregate principal amount of the Series B Bond issue, and shall
mature in principal installments on October 1, of each year after
date as follows:

Year Installment
1987 0.00
1988 0.00
1989 4,467.00
1990 4,467.06
1991 4,467,086
1992 4,467.06
1993 4,467.06
1994 4,467,006
1995 4,467.06
1996 4,467.06
1997 4,467.06
1998 4,467.06
1999 4,467.06
2000 4,467.06
2001 4,467.06
2002 4,467.06
2003 4,467.06
2004 4,467.06
2005 4,467.06
2006 4,467.06
2007 4,467.06
2008 4,467 .06
2009 4,467.06
2010 4,467.06
2011 4,467.06
2012 4,467.06
2013 ' 4,467.06
2014 4,467.06
2015 4,467.06




2016 4,467.06

2017 4,467,006
2018 4,467.06
2018 4,467.06
2020 4,467,06
2021 4,467.06
2022 4,467.,06
2023 4,467.06
2024 4,467.06
2025 4,257.84

5. The sale of the Bonds to the Water Development Authority at
a sale price equal to the face value thereof, and subject to the
further terms and conditions of the Loan Agreement and the
Supplemental Loan Agreement, hereby is authorized, directed and
approved. The execution of the Loan Agreement and Supplemental
Loan Agreement on behalf of the City by the Mayor and the Clerk of
the City is hereby authorized, approved, ratified and confirmed.

6. The Series A Bonds and the Series B Bonds shall be subject
to optional redemption at any time with the written consent of the
Water Development Authority upon compliance with the terms and
conditions of the Loan Agreement, the Supplemental Loan Agreement
and the Ordinance.

7. The Mayor and the Clerk and the other officers of the City
hereby are authorized and directed to perform any and all acts
contemplated by the Ordinance, this Supplemental Resolution, the
Loan Agreement or the Supplemental Loan Agreement, or as otherwise
may be necessary or advisable, to effect the issuance, sale and
delivery of the Bonds for delivery on or about June 18, 1887.

8. The Mayor, the Clerk and the other officers of the City
hereby are authorized and directed to execute any and all
instruments and perform any and all acts as, in their discretion,
may be necessary or advisable in effecting the purposes of this
Supplemental Resolution, the Ordinance or the Loan Agreement or the
Supplemental Loan Agreement.

9. Williamstown National Bank, a national banking association,
hereby is appointed Registrar of the Bonds and is designated as the
Depository Bank for the funds and accounts established by Article
1V of the Ordinance. The Depository Bank is hereby authorized to
invest such funds and accounts in the "consolidated pool"
administered by the West Virginia Board of Investments. The West
Virginia Municipal Bond Commission hereby is appointed as Paying
Agent for the Bonds. The form of agreement with the Registrar
submitted to the Council and filed with the minutes of this meeting
hereby is approved. The Mayor of the City hereby is authorized and
directed to execute an agreement with the Registrar in such form,



with such modifications, additions or deletions therein as the
Mayor shall determine to be necessary oOr advisable (such
determination to be witnessed conclusively by execution thereof).

10. The form of interim financing agreement with the
Williamstown National Bank submitted to the Council and filed with
the minutes of this meeting hereby is approved. The Mayor of the
City hereby is authorized and directed to execute an agreement with
the Williamstown National Bank in such form, with such
modifications, additions or deletions therein as the Mayor shall
determine to be necessary or advisable (such determination to be
witnessed conclusively by execution thereof}.

11, The City hereby designates the Series 1987 A Bonds and
Series 1987 B Bond as gualified tax-exempt obligations as defined
in Section 265(6)(3)(B) of the Code. The City further certifies
and covenants with the holders of the Series 1387 A Bonds and
Series 1987 B Bond that (i) neither the Series 1387 A Bonds nor the
Series 1987 B Bond is a private activity bond; (ii) neither the
City nor any agency, board, subdivision nor other subordinate
entity of the City during the calendar year 1987 has designated any
tax-exempt obligation issued by the City, or any other agency,
board, subdivision or subordinate entity as a gqualified tax-exempt
obligation; (iii) the City, or any agency, board, subdivision or
other subordinate entity of the City, during the calendar year
1987, does not as of the date hereof reasonably anticipate to issue
qualified tax-exempt obligations, including 501(c} (3} Bonds but
excluding other private activity bonds, in excess of $10,000,000;
and (iv) the Ccity or any agency, board, subdivision, or other
subordinate entity of the City will not during the calendar year
1987 designate any additional tax-exempt obligations including
qualified 501(c)(3) Bonds but excluding other private activity
bonds, as qualified tax~exempt obligations of the City, if the
effect of such designation would be to cause the total aggregate
amount of gualified tax-exempt obligations of the City or any
agency, board, subdivison or subordinate entity of the City issued
during calendar year 1987 to exceed $10,000,000.

11. The City hereby certifies, and covenants with the holders
of the Series 1987 A Bonds and the Series 1987 B Bond that (i) it
is a governmental unit with general taxing powers; (ii) the Series
1987 A Bonds and Series 1987 B Bond are not private activity bonds
as defined in Section 141 (a) of the Code; (1ii) not less than 95¢%
of the proceeds of the Series 1987 A Bonds and Series 1987 B Bond
is to be used for local governmental activities of the City; (1v)
the face amount of all tax-exempt bonds other private activity
bonds issued or to be issued by the City, or all subordinate
entities thereof, during the calender year 1987 is not as of the
date hereof reasonably expected to exceed $5,000,000 and therefore
is eligible for the arbitrage rebate exception for small
governmental units provided by Section 148(f)(4)(C) of the Code.



12.

The proceeds of the Bonds shall be applied and deposited

as follows:

13.

[ SEAL]

Attest:

4159p

$88,500.00 shall be deposited in the Bonds Capitalized
Interest Account in the Sinking Fund with the Municipal
Bond Commission.

$59,571.00 shall be deposited in the Series 1987A Bonds
Reserve Account within the Series 1987A Sinking Fund with
the Municipal Bond Commission to fund the Series A Reserve
Account Reguirement.

$4,468.00 shall be deposited in the Series 1987B Bonds
Reserve Account within the Series 1987B Sinking Fund with
the Municipal Bond Commission to fund the Series B Reserve
Account Regquirement.

$8,332.50 shall be paid to the Water Development Authority
to repay its interim loan to the City.

$683,855.50 shall be deposited in the Bond Construction
Trust Fund with the Depository Bank.

This resolution shall take effect immediately.

THE CITY OF WILLIAMSTOWN,

By Q&i%%g/gf4;¢u%/’cgji Aéﬁﬁ/(«/\

Mayor

N

Clerk



No. R-1 UNITED STATES OF AMERICA $15,551.00 Dollars
STATE OF WEST VIRGINIA
THE CITY OF WILLIAMSTOWN
SEWERAGE SYSTEM REVENUE BOND, SERIES 1987 A

Original Issuance Interest
Date Rate Bond Date
June 25, 1987 9,75% June 25, 1987

Registered Owner: West Virginia Water Development Authority
Principal Sum: Fifteen Thousand Five Hundred Fifty-One Dollars

THE CITY OF WILLIAMSTOWN, a municipal corporation organized and existing
under the laws of the State of West Virginia {(the "City"), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set
forth, the Principal Sum specified above to the Registered Owner named above or
registered assigns (the "Registered Owner"), in the following principal installments
on October 1 of each of the following years:

Year Instal lment Interest Rate
1987 00.00 9.75%
1988 00.00 9.75%
1989 50.00 9.,75%
1990 55,00 9,75%
1991 60.00 9,75%
1992 66.00 9.75%
1993 73.00 9,75%
1994 80,00 9,75%
1995 88.00 9,75%
1996 96.00 9.75%
1997 105,00 9,75%
1998 116,00 9,75%
1999 127.00 9.75%
2000 139.00 9.75%
2001 153.00 9.75%
2002 168.00 9.75%
2003 184.00 9.75%
2004 202,00 9,75%
2005 222,00 9,75%
2006 244,00 9.75%
2007 267.00 9.75%
2008 294.00 9.75%
2009 322.00 9.75%

2010 354.00 9.75%



2011 -

2012
2013

- 2014 .o
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2019
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The Clty further hereby promlses solely from such spec1al funds also to pay
1nterest on outstanding principal from the Bond Date specified above at the Interest -

388.00

. 426.00
o 467.00
«.:'7~513.00 o
{07, B563.00 ¢ T
L0 618,00
. 678,00

- - 744.00

- 817.00

. 896,00 -
- 984.00
1,080.00

01,185,000
ST 1,300.00 7
17100

v

" 9.75%
T 09,75%
©9.75%
’ 9.75% .
©9.,75%
"9.75%

9.75%

9.75% .

9.75%

.. 9.75%
2 .9.75%
L 9.75% -
1 9.75% -
Jo L9.75% T
jf IR 75%‘,‘;'“

Rate per annum specified above semiannually, on the first day of April and the first

day of October in each year, beginning October 1, 1987 for Bonds dated the date of :
initial issuance thereof, except as the provisions herelnafter set forth as to R

redemption may become appllcable hereto.

The pr1nc1pal of thls‘Bond, and the premium hereon, if any, are payable inn";'ﬁ

any coin or currency which, on the date of payment thereof, is legal tender for the

payment of public and private debts under the laws of the United States of America at

the office of the West Virginia Municipal Bond Commission, as paying agent (the - =
The interest so payable, and punctually paid or duly provided for,”
on any interest payment date will be paid to the registered owner as of the close of
business on the Regular Record Date for such interest, which shall be the flfteenth
day {(whether or not a business day} of the calendar month next preceding such S
Any such interest not so punctually paid or duly prOV1ded for P
forthwith shall cease to be payable to the Registered Owner as of such Regular Record T
Date, and may be paid to the Registered Owner hereof at the close of business on a . .
Special Record Date for the payment of defaulted interest to be fixed by the e
wWilliamstown National Bank (the "Registrar"), notice whereof such shall be given to -
the Registered Owners not less than 10 days prior to such Special Record Date. L
Interest shall be paid by check or draft mailed to the address of such Registered
Owner at the address as it appears on the books of the Registrar (the "Bond L
Reglster“), or by such other method as shall be mutually agreeable S0 long as the

YPaying Agent"}.

interest payment date.

Authorlty is the Registered Owner hereof.

ThlS Bond is one of a series of bonds in the aggregate principal amount of
$675,188 (the "Series A Bonds") of like tenor and effect, except as to bond date, .
number, denomination and interest rate, dated the Original Issuance Date set forth
above, issued to assist the City in the financing of costs of acquiring and
constructing a wastewater treatment facility, capitalizing interest during the
construction period and for six months thereafter, funding a debt service reserve -
account, paying costs of issuance and other costs incidental thereto and to the



financing thereof (the "Project")}, located within the boundaries of the City, all
under the authority of and in full compliance with the Constitution and statutes of
the State of West Virginia, including particularly Chapter 16, Article 13 of the Code
of West Virginia of 1931, , as amended, and the Charter of the City, (collectively,
the "act"), and an ordinance of the City duly enacted by the Council of the City on
April 7, 1987, and a supplemental and amendatory ordinance duly enacted by the '
Council of the City on the 28th day of May, 1987, and as supplemented by a resolution
of said Council duly adopted on the 15th day of June, 1987 (collectively, the
"Ordinance"), and is subject to all the terms and conditions of the Ordinance. The
Ordinance provides for the issuance of additional bonds under certain conditions,
which bonds would be entitled to be paid and secured equally and ratably from and by
the funds and revenues and other securlty prov1ded for the Bonds under the Ordinance, -

This Bond may be redeemed prior to its stated date of maturlty in whole or
in part, but only with the express written consent of the Authority, and upon the
terms and conditions prescribed by, and otherwise in compliance with, the Loan
Agreement between the City and the Authority, dated February 2, 1987.

This Bond is issued contemporaneously with the Sewerage System Revenue Bond,
Series 1987 B, of the City (the "Series B Bond"), issued in the aggregate principal
amount of $169,539.00, which Series B Bond is junior and subordinate with respect to
liens and sources of and securlty for paynent to the Bonds. o

The Series A Bonds and the interest thereon are payable from and are secured
by a first lien (on a parity with the Sewerage System Refunding Revenue Bonds, Series
1987, of the City), and pledge of the net revenues derived from the Sewerage System
as defined in the Ordinance, all funds in the Series 1987 A Sinking Fund established
under the Ordinance, and the unexpended proceeds of the Series A Bonds and the Series
B Bond, and the City hereby and in the Ordinance pledges such net revenues and funds
to such payment, and the net revenues of the Sewerage System System shall be set
aside as a special fund hereby pledged for such purpose. Such Net Revenues shall be
sufficient to pay the principal of and interest on all bonds which may be issued
pursuant to the Act and which shall be set aside as a special fund hereby pledged for
such purpose. This Bond does not constitute a corporate indebtedness of the City
within the meaning of any constitutional or statutory provisions or limitations, nor
shall the City be obligated to pay the same or the interest hereon except from said
special fund provided from the Net Revenues, the moneys in the Series 1987 A Bonds
Reserve Account and unexpended Bond proceeds. Pursuant to the Bond Legislation, the
City has covenanted and adgreed to establish and maintain just and equitable rates and
charges for the use of the Sewerage System and the services rendered thereby, which
shall be sufficient, together with other revenues of the Sewerage System, to provide
for the reasonable expenses of operation, repair and maintenance of the Sewerage
System, and to leave a balance each year equal to at least 115% of the amount
reguired to pay the maximum amount due in any yvear of principal of and interest on
the Series A Bonds, the Series B Bond, and all other obligations secured by or
payable from such revenues prior to or on a parity with the Series A Bonds or the
Series B Bond, provided however, that so long as there exists in the Series 1987 A



Bonds Reserve Account an amount at least equal to the maximum amount of principal and
interest which will become due on the Series A Bonds in any year, and in the
respective reserve accounts established for the Series B Bond and any other
obligations outstanding prior to or on a parity with the Series A Bonds or the Series -
B Bond, an amount at least equal to the requirement therefor, such percentage may be
reduced to 110%. The City has entered into certain further covenants with the
Registered Owners of the Bonds, for the terms of which reference is made to the _
Ordinance. Remedies provided the Registered Owners of the Bonds are exclusively as
provided in the Ordlnance, to which reference is here made for a detailed description
thereof.

All moneys received from the sale of the Bonds shall be applied solely to
pay costs of the Project including interest during the construction period, to fund
the Series A Bonds Reserve Account in the Series 1987 A Sinking Fund, and to pay
other costs in connection therewith, and there shall be, and herehby is, created and
granted a lien upon such moneys, until so applied, in favor of the Reglstered Owners
of the Series A Bonds. . , :

IT IS HEREEY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, to happen and to be performed precedent to and in the
issuance of this Bond have existed, have happened and have been performed in due
time, form and manner as required by law, and that the amount of this Bond, together
with all other obligations of the City, 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 Sewerage System has been pledged to and will be set aside into .
said special funds by the City for the prompt payment of the pr1nc1pal of, premium,
if any, and interest on the Bonds. b

This Bond is designated by the city in the Ordinance as a "qualified tax
exempt obligation™ as deflned in Section 265(b}(3)(B} of the Internal Revenue Code of
198s.

This Bond, under the provisions of the Act, 1is, and has all the qualities
and incidents of, a negotiable instrument under the Uniform Commercial Code of the
State of West vVirginia, but may be transferred only by transfer of registration
herecf with the Reglstrar. . .

This Bond shall not be entitled to any benefit under the Ordlnance, or
become valid or obligatory for any purpose, until the certificate of authentication
and registration hereon shall have been manually signed by the Registrar.

All provisions of the Ordinance and the statutes under which this Bond is

issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.



IN WITNESS WHEREOF, in the manner provided in the Ordinance, The City of
Williamstown has caused this Bond to be signed by the manual signature of its Mayor
and the seal of said City to be impressed hereon and attested by the manual signature
of the City Clerk, and has caused this Bond to be dated as of the Bond Date shown
above.
[SEAL]

ATTEST;

WA

City Clefk

CERTIFICATE OF AUTHENTICATICN AND REGISTRATION

This Bond is one of the Series A Bonds described in the within-mentioned
Crdinance and has been duly registered in the name set forth above.

: THE WILLTAMSTOWN NA E@{\as Registrar
Date; 25~ Jug—_’g g7 BY iy e &
Its Authorigzed Officer

ASSIGNMENT

For value received, the undersigned Registered Owner do(es) hereby sell,
assign and transfer unto

(name, address and social security number or other identifying number of assignee)
the within Bond and hereby irrevocably constitute(s) and appoint(s)
to transfer the said Bond on the books kept for

registration of the within Bond with full power of substitution in the premises,

Dated:

Registered Owner

Signature Guaranteed:

Notice: The Assignor's signature to this Assignment must correspond with
the name as it appears upon the face of this Bond in every particular, without
alteration or any change whatever.

&ERE

Lo



No. R-1 UNITED STATES OF AMERICA $169,539.00 Dollars
STATE OF WEST VIRGINIA
THE CITY OF WILLIAMSTOWN
SEWERAGE SYSTEM REVENUE BOND, SERIES 1987 B

Original Issuance Interest
Date Rate Bond Date
June 25, 1987 0.00% June 25, 1987

Registered Owner: West Virginia Water Development Authority
Principal Sum: One Hundred Sixty-Nine Thousand Five Hundred Thirty-Nine Dollars

THE CITY OF WILLIAMSTOWN, a municipal corporation organized and existing
under the laws of the State of West Virginia (the "City"}, for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set
forth, the Principal Sum specified above to the Registered Owner named on the bond
register maintained by Williamstown National Bank (the "Registrar") and named above
or registered assigns {the "Registered Owner"), in the following principal
installments on October 1 of each of the following years:

Year Installment Interest Rate
1987 0.00 0,00%
1988 0.00 0.00%
1989 4,467.00 0.00%
1990 4,467.06 0.,00%
1991 4,467.06 0.00%
1992 4,467.06 0.00%
1943 4,467.06 0.00%
1994 4,467.06 0.00%
1995 4,467.06 0.00%
19946 4,467.06 0.00%
1997 4,467.06 0.00%
1998 4,467.,06 0.00%
1999 4,467.06 0.00%
2000 4,467.,06 0,00%
2001 4,467.06 0.00%
2002 4,467.06 0.00%
2003 4,467.06 0.00%
2004 4,467.06 0.00%
2005 4,467.06 0.00%
2006 4,467.06 0,00%
2007 4,467.06 0.00%
2008 4,467.06 0.00%
2009 4,467.06 0.00%
2010 4,467.06 0.00%
2011 4,467.06 0.00%

2012 4,467,06 0.00%



2013 4,467.06 0.00%

2014 4,467,006 0.00%
2015 : 4,467.06 0.00%
2016 4,467.06 0.00%
2017 4,467.06 0.00%
2018 4,467.06 0.00%
2019 4,467.06 0.00%
2020 4,467.06 0.00%
2021 4,467.06 0.00%
2022 4,467.06 0.00%
2023 4,467.06 0.00%
2024 4,467.06 0.00%
2025 4,467.06 0.00%
2026 4,257,84 0.00%

The principal of this Bond, and the premium hereon, if any, are payable in
any coin or currency which, on the date of payment thereof, is legal tender for the
payment of public and private debts under the laws of the United States of America at
the office of the West Virginia Municipal Bond Commission, as paying agent (the
"Paying Agent").

This Bond is the duly authorized Series B Bond {the "Series B Bond"), dated
the Original Issuance Date set forth above, issued to assist the City in the
financing of costs of acquiring and constructing a wastewater treatment facility,
funding a debt service reserve account, and paying costs of issuance and other costs
incidental thereto and to the financing thereof (the "Project"), located within the
boundaries of the City, all under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly
Chapter 16, Article 13 of the Code of West Virginia of 1931, , as amended, and the
Charter of the City, (collectively, the "Act"), and an ordinance of the City duly
enacted by the Council of the City on April 7, 1987, and a supplemental and
amendatory ordinance duly enacted by the Council of the City on the 28th day of May,
1987, and as supplemented by a resolution of said Council duly adopted on the 15th
day of June, 1987 (collectively, the "Ordinance"), and is subject to all the terms
and conditions of the Ordinance. The Ordinance provides for the issuance of
additional bonds under certain conditions, which bonds would be entitled to be paid
and secured equally and ratably from and by the funds and revenues and other security
provided for the Bonds under the Ordinance.

This Bond is issued contemporaneocusly with the Sewerage System Revenue
bonds, Series 1987 A of the City (the "Series 1987 A Bonds") issued in the aggregate
principal amount of $675,188.00. This Bond is junior and subordinate with respect to
liens and sources of a security for payment to the Series A Bonds, and the Series
1987 Sewerage System Refunding Revenue Bonds of the City (the "Prior Bonds"}),
presently outstanding in the aggregate principal amount of $50,500.00.

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority, and upon the



terms and conditions prescribed by, and otherwise in compliance with, the Loan
Agreement between the City and the Authority, dated February 2, 1987. The Series B
Bond is payable from and is secured by a lien and pledge of the Net Revenues derived
from the Sewerage System, all funds in the Series 1987 B Sinking Fund established
under the Ordinance, and the unexpended proceeds of the Bonds, and the City hereby
and in the Ordinance pledges such net revenues and funds to such payment, and the net
revenues of the Sewerage System shall be set aside as a special fund hereby pledged
for such purpose. The lien on and pledge of Net Revenues is junior in priority and
subordinate to the lien thereon and pledge thereof to secure the Series A Bonds and
the Prior Bonds. Such Net Revenues shall be sufficient to pay the principal of and
interest on all bonds which may be issued pursuant to the Act and which shall be set
aside as a special fund hereby pledged for such purpose. This Bond does not
constitute a corporate indebtedness of the City within the meaning of any
constitutional or statutory provisions or limitations, nor shall the City be
obligated to pay the same except from said special fund provided from the Net
Revenues, the moneys in the Series 1987 B Bond Reserve Account and unexpended Bond
proceeds. Pursuant to the Bond Legislation, the City has covenanted and agreed to
establish and maintain just and equitable rates and charges for the use of the
Sewerage System and the services rendered thereby, which shall be sufficient,
together with other revenues of the Sewerage System, to provide for the reasonable
expenses of operation, repair and maintenance of the Sewerage System, and to leave a
balance each year equal to at least 115% of the amount required to pay the maximum
amount due in any vear of principal and interest on the Series A Bonds , the Series
1987 B Bond, and all other obligations secured by or payable from such revenues prior
to or on a parity with the Series A Bond or the Series 1987 B Bond, provided however,
that so long as there exists in the Series 1987 A Bonds Reserve Account an amount at
least equal to the maximum amount of principal and interest which will become due on
the Series A Bonds in any year, and in the respective reserve accounts established
for the Series 1987 B Bond interest and any other obligations outstanding prior to or
on a parity with the Series A Bonds or the Series B Bond, an amount at least equal to
the requirement therefor, such percentage may be reduced to 110%. All required
payments of the principal of, and premium, if any, on this Series B Bond shall
constitute a charge upon all the net revenues of the System, subordinate and junior
in priority to the pledge of the Net Revernues of the System to secure the payment of
the Series A Bonds, the Prior Bonds and any bonds issued on a parity with the Series
A Bonds and the Prior Bonds as provided in the Ordinance. The City has entered into
certain further covenants with the Registered Owner of the Series B Bond, for the
terms of which reference is made to the Ordinance. Remedies provided the Registered
Owner of the Series B Bond are exclusively as provided in the Ordinance, to which
reference is here made for a detailed description thereof.

All moneys received from the sale of the Series B Bond shall be applied
solely to pay costs of the Project, to fund the Series B Bond Reserve Account in the
Series 1987 B Sinking Fund, 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 Registered Owner of the Series B Bond, which lien is junior
in priority to and subordinate to the lien thereon to secure the Series A Bonds.



IT IS5 HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, to happen and to be performed precedent to and in the
issuance of this Series B 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 Series B
Bond, together with all other obligations of the City, 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 Sewerage System has been pledged to and will
be set aside into said special funds by the City for the prompt payment of the
principal of, premium, if any, and interest on this Series B Bond.

This Bond is designated by the city in the Ordinance as a "gqualified tax
exempt obligation" as defined in Section 265(b}(3)(B) of the Internal Revenue Code of
1986,

This Bond, under the provisions of the Act, is, and has all the gualities
and incidents of, a negotiable instrument under the Uniform Commercial Code of the
State of West Virginia, but may be transferred only by transfer of registration
hereof with the Registrar.

This Bond shall not be entitled to any benefit under the Ordinance, or
become valid or obligatory for any purpose, until the certificate of authentication
and registration hereon shall have been manually signed by the Registrar.

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

IN WITNESS WHEREOF, in the manner provided in the Ordinance, The City of
Williamstown has caused this Bond to be signed by the manual signature of its Mayor
and the seal of said City to be impressed hereon and attested by the manual signature
of the City Clerk, and has caused this Bond to be dated as of the Bond Date shown
above.

[SEAL] 573% f,,,,,_ﬂ/ ? ﬁc/f——-
o / Mayor
W

City Clerk '




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

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

THE WILLIAMSTOWN NAFT , as Registrar
Date: 285 Jante 7 BY

o

Its Authorized Officer

ASSIGNMENT

For value received, the undersigned Registered Qwner do{es) hereby sell,
assign and transfer unto

{(name, address and social security number or other identifying number of assignee)
the within Bond and hereby irrevocably constitute(s) and appoint(s)

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

Dated:

Registered Owner

Signature Guaranteed:

Notice: The Assignor's signature to this Assignment must correspond with
the name as it appears upon the face of this Bond in every particular, without
alteration or any change whatever.

43068P



No.R-2 . 7 UNITED STATES OF AMERICA - $659,637.00 Dollars
o STATE OF WEST VIRGINIA o S
ST THE CITY OF WILLTAMSTCWN |
SEWERAGE SYSTEM REVENUE BOND, SERIES 1987 A -
Orlglnal Issuance Tthfa Interest L o
Date - *° . 2 . Rate - ‘- ~ Bond Date'

June 25, 1987 w"" s " 8.38% Lo Jure 25, 1987

Reglstered Owner. West Vlrglnla Water Development Authorlty L
Principal Sum' Slx Hundred Flftwalne Thousand Slx Hundred Thlrty—Seven Dollars

THE CITY OF WILLIAMSTOWN, a mun1c1pal corporatlon organlzed and ex1st1ng -
under the laws of the State of West Virginia (the "City"), for value received, hereby e
promises to pay, solely from the special funds provided therefor, as hereinafter set
forth, the Pr1nc1pa1 Sum specified above to the Registered Owner named above or .
registered assigns (the "Registered Owner"), in the followlng pr1nc1pal installments - .
on October 1 of each of the follow1ng years- . S . .

Year = . - _:;' Installment %1_‘ o Interest'Rate'

1987 7 :00.00 . ' 8.380%
1988 . 00,000 0 oo ©B.380%
le89 ~ L. . 2;728.00 0 . 8.380%
1990 - -~ .7 2,953.00 . .7 '8.380%
1991 St 3a0L.00 T o B.380%
1992 ¢ o o400 3,469.00 et 78,3808 -
1993 - . " - . -3,760.00 .. - T B.380%
1994 . "4,075.,00 © . 18.380% ¢
1995 0 .7 4,416.00 R . 8.380%
1996 Lo 4,787.00 0 S 08,3808
1997 . 5,188.00 . . 8.380% . -
1998 - - 5,622.00 . . . = © 8.380%
1999 . . - - 6,094.00 - S 8.380%
2000 . 6,604.00 - i . 8.380%

2000 . - . - 17,158.00 - . 8.380%
2002 - 7,757.00 T 08,3808 - -
2003 - . 8,408.00 : 8.380% = -
2004 . - - 9,112.00 _ : . '8.380% -
2005 S 9,876.00 3 _ ~ 8.380%
2006 ~10,703.00 - o 8.380%
2007 .+ 11,600.00 B . © 8.380%
2008 - - 12,572.00 8.380%
2009 .. 13,626.00 -  8.380%
2010 " 14,768.00 ~ 8.380%
2011 | 16,005.00 8.380%

2012 : 17,346.00 8.380%

2013 o . 18,800.00 8.380%



2014 20,376.00 8.380%

2015 22,083.00 8.380%
2016 23,934.00 8.380%
2017 25,93%.00 8.380%
2018 28,113.00 8.380%
2019 30,469%.00 8.380%
2020 33,022.00 8.380%
2021 35,789.00 8.380%
2022 38,7886.00 8.380%
2023 42,039.00 8.380%
2024 45,562.00 8.380%
2025 49,380,00 8.380%
2026 53,518.00 8.380%

The City further hereby promises solely from such special funds also to pay
interest on outstanding principal from the Bond Date specified above at the Interest
Rate per annum specified above semiannually, on the first day of April and the first
day of October in each year, beginning October 1, 1987 for Bonds dated the date of
initial issuance thereof, except as the provisions hereinafter set forth as to
redemption may become applicable hereto.

The principal of this Bond, and the premium hereon, if any, are payable in
any coin or currency which, on the date of payment thereof, is legal tender for the
payment of public and private debts under the laws of the United States of America at
the office of the West Virginia Municipal Bond Commission, as paying agent (the
"Paying Agent"). The interest so payable, and punctually paid or duly provided for,
on any interest payment date will be paid to the registered owner as of the close of
business on the Regular Record Date for such interest, which shall be the fifteenth
day (whether or not a business day) of the calendar month next preceding such
interest payment date. Any such interest not so punctually paid or duly provided for
fortnwith shall cease to be payable to the Registered Owner as of such Regular Record
Date, and may be paid to the Registered Owner hereof at the close of business on a
Special Record Date for the payment of defaulted interest to be fixed by the
Williamstown National Bank (the "Registrar"), notice whereof such shall be given to
the Registered Owners not less than 10 days prior to such Special Record Date.
Interest shall be paid by check or draft mailed to the address of such Registered
Owner at the address as it appears on the books of the Registrar (the "Bond
Register"), or by such other method as shall be mutually agreeable so long as the
authority is the Registered Owner hereof.

This Bond is one of a series of bonds in the aggregate principal amount of
$675,188 {the "Series A Bonds") of like tenor and effect, except as to bond date,
number, denomination and interest rate, dated the Original Issuance Date set forth
above, issued to assist the City in the financing of costs of acquiring and
constructing a wastewater treatment facility, capitalizing interest during the
construction period and for six months thereafter, funding a debt service reserve
account, and paying costs of issuance and other costs incidental thereto and to the
financing thereof {the "Project"), located within the boundaries of the City, all
under the authority of and in full compliance with the Constitution and statutes of
the State of West Virginia, including particularly Chapter 16, Article 13 of the Code
of West Virginia of 1931, , as amended, and the Charter of the City, {(collectively,



the "Act™), and an ordinance of the City duly enacted by the Council of the City on
April 7, 1987, and a supplemental and amendatory ordinance duly enacted by the

Council of the City on the 28th day of May, 1987, and as supplemented by a resolutlon :
of said Council duly adopted on the 15th day of June, 1987 (collectively, the . T
"Ordinance"), and is subject to all the terms and conditions of the Ordinance. The -
Ordinance provides for the issuance of additional bonds under certain conditions,

which bonds would be entitled to be paid and secured egually and ratably from and by
the funds and revenues and other security provided for the Bonds under the Ordinance.

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority, and upon the
terms and conditions prescribed by, and otherwise in compliance with, the Loan
Agreement between the Clty and the Authorlty, dated February 2 1987. '

This BOnd is 1ssued contemporaneously W1th the Sewerage System Revenue Bond
Series 1987 B, of the City (the "Series B Bond"), issued in the aggregate principal = -
amount of $169,539.00, which Series B Bond is junior and subordinate w1th respect to - .-
liens and sources of and securlty for payment to the Bonds.

The Serles A Bonds and the 1nterest thereon are payable from and are secured
by a first lien {on a parity with the Sewerage System Refunding Revenue Bonds, Series
1987, of the City), and pledge of the net revenues derived from the Sewerage System
as defined in the Ordinance, all funds in the Series 1987 A Sinking Fund established
under the Ordinance, and the unexpended proceeds of the Series A Bonds and the Series

B Bonds, and the City hereby and in the Ordinance pledges such net revenues and funds

to such payment, and the net revenues of the Sewerage System System shall be set
aside as a special fund hereby pledged for such purpose. Such Net Revenues shall be
sufficient to pay the principal of and interest on all bonds which may be issued -
pursuant to the Act and which shall be set aside as a special fund hereby pledged for
such purpose. This Bond does not constitute a corporate indebtedness of the City
within the meaning of any constitutional or statutory provisions or limitations, nor
shall the City be obligated to pay the same or the interest hereon except from said
special fund provided from the Net Revenues, the moneys in the Series 1987 A Bonds
Reserve Account and unexpended Bond proceeds. Pursuant to the Bond Legislation, the
City has covenanted and agreed to establish and maintain just and equitable rates and
charges for the use of the Sewerage System and the services rendered thereby, which
shall be sufficient, together with other revenues of the Sewerage System, to provide
for the reasonable expenses of operation, repair and maintenance of the Sewerage
System, and to leave a balance each year equal to at least 115% of the amount
required to pay the maximum amount due in any year of principal of and interest on
the Series A Bonds, the Series B Bond, and all other obligations secured by or
payable from such revenues prior to or on a parity with the Series A Bonds or the
Series B Bond, provided however, that so long as there exists in the Series 1987 A
Bonds Reserve Account an amount at least egual to the maximum amount of principal and
interest which will become due on the Series A Bonds in any year, and in the
respective reserve accounts established for the Series B Bond and any other
obligations outstanding prior to or on a parity with the Series A Bonds or the Series
B Bond, an amount at least equal to the regquirement therefor, such percentage may be
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reduced to 110%. The C1ty has entered 1nto certa1n further covenants w1th the

Registered Owners of the Bonds, for the terms of which reference is made to the r5“

Ordinance. Remedies provided the Registered Owners of the Bonds are exclusively as -

‘ provided in the Ordlnance, to which reference 1s here made for a detalled descrlptlon :}-~'
‘thEIEOf.,;_fﬂlrﬁw:_ J:,I‘,»14,ri, R , ] & T e

] 3
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All moneys rece1Ved from the sale of the BOnds shall be applled solely to
pay costs of the Project including interest during the construction period, to fund -
the Series A Bonds Reserve Account in the Series 1987 A Sinking Fund, and to pay . v ey
other costs in connection therewith, and there shall be, and hereby is, created and .
granted a lien upon such moneys, untll so applled in favor of the Reglstered Owners j];f
of the Serles A Bonds.ngf_ e S smmiinooh o . - -

~IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,lcondltlons and ":’k
things required to exist, to happen and to be performed precedent to and in the . . " ..
issuance of this Bond have existed, have happened and have been performed in due L
time, form and manner as required by law, and that the amount of this Bond, together X
with all other cbligations of the City, does not exceed any limit prescrlbed by the . - -
Constitution or statutes of the State of West Virginia, and that a sufficient amount - .~
of the revenues of the Sewerage System has been pledged to and will be set aside 1nto L
said special funds by the City for the prompt payment of the pr1nc1pal of,‘premlum, ‘ .
if any, and 1nterest on the Bonds.“‘: - , B I K ) ST
: This Bond is des1gnated by the c1ty in the Ordlnance as a “quallfled tax.?iﬂ:-‘?'
_ exempt obllgatlon“ as deflned in Sectlon 265(b)(3){B) of the Internal Revenue Code of '

Ly A ©om Lo P T _'nv T L T Wb e
DI S, et .

ThlS Bond, under'the prov151ons of the‘Act,'is;'and has ali the qualitiesi}i ,
and incidents of, a negotiable instrument under the Uniform Commercial Code of the

State of West Virginia, but may be transferred only by transfer of reg1stratlon .
hereof w1th the Reglstrar. ? P S . Sl _ AP

‘712

Th1s Bond shall not be entltled to any beneflt under the Ordlnance, or ?f;j‘ﬂ
become valid or obligatory for any purpose, until the certificate of authentlcatlon
and reglstratlon hereon shall have been’ manually slgned by the Reglstrar. S

. All prov1s1ons of the Drdlnance and ‘the statutes ‘under which this Bond is’
issued shall be deemed to be a part of the contract ev1denced by thlS Bond to the
. same extent as 1f wrltten fully here1n.w' S m‘z Ny _ SR :

IN WITNESS WHEREOF, in the manner prOV1ded in the Ordlnance, The Clty of
Williamstown has caused this Bond to be signed by the manual signature of its Mayor .
and the seal of said City to be impressed hereon and attested by the manual signature .
of the City Clerk, and has caused this Bond to be dated as of the Bond Date shown 2 s
above. ‘ _ _
[SEAL]

- ATTEST:

City Clerk



CERTIFICATE CF AUTHENTICATION AND REGISIRATION

This Bond is one of the Series A Bonds described in the withimmentioned
Ordinance and has been duly reglstered in the name set forth above.

Date: .?s"fg.wgg:-fﬂﬁ AR . By
oA ' . Its Authorized Officer
ASSIGNMENT

For value recelved, the underSLgned Reglstered Owner do{es) hereby sell,
assign and transfer unto

{name, address and soc1al security number or other identifying number of assignee)
the within Bond and hereby irrevocably constitute(s} and appoint(s) '
to transfer the said Bond on the books kept for
registration of the within Bond with full power of substitution in the premises.

Dated:

Registered Owner

Signature Guaranteed

Notice: The A351gnor ] 51gnature to this Assignment must correspond with
the name as it appears upon the face of this Bond in every particular, w1thout
alteratlon or any change whatever.

4297p

‘THE WILLIAMSTOWN NATIO K, as Registrar '
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WDA -5
(October 1986)

LOAN AGREEMENT

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

CITY OF WILLIAMSTOWN

e W dm s -

WHEREAS, pursuant to the provisions of Chapter 20,
Article 5C, of the Code of West Virginia, 1931, as amended (the
“Act"), the Authority is empowered to make loans to governmental
agencies for the acquisition or construction of water develop-
ment projects by such governmental agencies and to issue water
development revenue bonds of the State of West Virginia {the
"State”) to finance, in whole or in part, by 1loans to govern-
mental agencies, one or more water development projects, all
subject to such provisions and limitations as are contained in
the Act:

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

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

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

WHEREAS, the Governmental Agency has completed and
filed with the Authority an Application for a Construction Loan
with attachments and exhibits and an Amended Application for a
Construction Loan also with attachments and exhibits (together,
as further revised and supplemented, the "Application”), which
Application is incorporated herein by this reference;
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WHEREAS, having reviewed the Application and made all
findings required by Section S of the Act and having available
sufficient funds therefor, the Authority is willing to lend the
Governmental Agency the amount set forth on Schedule X attached
hereto and incorporated herein by reference, through the pur-
chase of revenue bonds of the Governmental Agency with proceeds
of certain water development revenue bonds of the State issued
by the Authority pursuant to and in accordance with the provi-
sions of the Act and a general resolution adopted by the
Authority on May 22, 1985 (the *“General Resolution"), as
supplemented, subject to the Governmental Agency's satisfaction
of certain legal and other requirements of the Authority's water
development loan program (the "Program®") as hereinafter set
forth.

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

ARTICLE I

Definitions

1.1 Except where the context ¢learly indicates other-

wise, the terms "Authority," "water development revenue bond,"

“cost,"” governmental agency," “water development project,”
"wastewater facility” and *"water facility”™ have the definitions
and meanings ascribed to them in the Act.

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

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

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

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

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



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

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

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

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

ARTICLE II

The Proiect and the System

2.1 The Project shall generally consist of the con-
struction and acguisition of the facilities described in the
Application, to be constructed in accordance with pPlans, speci-
fications and designs prepared for the Governmental Agency by
the Consulting Engineers, the Authority having found, to the
extent applicable, that the Project is consistent .with the
applicable comprehensive plan of water management approved by
the Director of the West Virginia Department of Natural
Resources (or in the process of preparation by such Director),
has been approved by the West Virginia Department of Health and
is consistent with the standards set by the West Virginia Water
Resources Board for the waters of the State affected thereby.

2.2 Subject to the terms, conditions and provisions
of this Loan Agreement and of the Local Act, the Governmental
Agency has acquired, or shall do all things necessary to
acquire, the proposed site of the Project and shall do all
things necessary to construct the Project in accordance with
the plans, specifications and designs prepared for the Govern-
mental Agency by the Consulting Engineers.

2.3 All real estate and interests in real estate and
all personal property constituting the Project and the Project
site heretofore or hereafter acquired shall at all times be and
remain the property of the Governmental Agency, subject to any
mortgage lien or other security interest as is provided for in
the Local Statute.
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2.4 The Governmental Agency agrees that the Authority
and its duly authorized agents shall have the right at all
reasonable times to enter upon the Project site and Project
facilities and to examine and inspect the same. The Govern-
mental Agency further agrees that the Authority and its duly
authorized agents shall, prior to, at and after completion of
construction and commencement of operation of the Project, have
such rights of access to the System site and System facilities
as may be reasonably necessary to accomplish all of the powers
and rights of the Authority in respect of the System pursuant
to the pertinent provisions of the Act.

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

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

2.7 The Governmental Agency shall reguire that each
construction contractor furnish a performance bond and a payment
bond, each in an amount at least equal to one hundred percent
(100%) of the contract price of the portion of the Project

~covered by the particular contract, as security for the faithful

performance of such contract.

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



their interests may appear. 1If facilities of the System which
are detrimentally affected by flooding are or will be located
in designated special flood or mudslide-prone areas and if flood
insurance is available at a reasonable cost, a flood insurance
policy must be obtained by the Governmental Agency on or before
the Date of Loan Closing, as hereinafter defined, and maintained
so long as any of the Local Bonds is outstanding. Prior to
commencing operation of the Project, the Governmental Agency
must also obtain, and maintain so long as any of the Local Bonds
is outstanding, business interruption insurance if available at
a reasonable cost.

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

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

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

ARTICLE III

Conditions to Loan;
Issuance of Local Bonds

3.1 The agreement of the Authority to make the Loan
is subject to the Governmental Agency's fulfillment, to the
satisfaction of the Authority, of each and all of those certain
conditions precedent on or before the delivery date for the
Local Bonds, which shall be the date established pursuant to
Section 3.4 hereof. Said conditions precedent are as follows:
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(a) +he Governmental Agency sheil have performed
and satisfied all of the terms and conditions to be performed
and satisfied by it in this Loan Agreement;

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

(c) The Governmental Agency shall have received
bids for the construction of the Project which are in an amount
and otherwise compatible with the plan of financing described
in the Application, and the Authority shall have received a
certificate of the Consulting Engineers to such effect:

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

(e) The Governmental Agency shall have obtained
all requisite orders of and approvals from the Public Service
Commission of West Virginia (the "PSC*) necessary for the
issuance of the Local Bonds, construction of the Project and
imposition of rates and charges and shall have taken any other
action required for the imposition of such rates and charges
(imposition of such rates and charges is not, however, required
to be effective until completion of construction of +the
Project), and the Authority shall have received an opinion of
counsel to the Governmental Agency, which may be local counsel
to the Governmental Agency, bond counsel or special PSC counsel
but must be satisfactory to the Authority, to such effect:

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

(g) The net proceeds of the Local Bonds, together
with all moneys on deposit or to be simultaneously deposited
(or, with respect to proceeds of grant anticipation notes or
other indebtedness for which a binding purchase contract has
been entered, to be deposited) and irrevocably pledged thereto
and the proceeds of grants irrevocably committed therefor, shall
be sufficient to pay the costs of construction and acquisition
of the Project as set forth in the Application, and the Author-
ity shall have received a certificate of the Consulting
Engineers, or such other person or firm experienced in the



financing of water development projects and satisfactory to the
Authority, to such effect, such certificate to be in form and
substance satisfactory to the Authority, and evidence satisfac-
tory to the Authority of such irrevocably committed grants.

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

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

3.4 The Local Bonds shall be delivered to the Author-
ity, at the offices of the Authority, on a date designated by
the Governmental Agency by written notice to the Authority,
which written notice shall be given not 1less than five (5)
business days prior to the date designated; provided, however,
" that if the Authority is unable to accept delivery on the date
designated, the Local Bonds shall be delivered to the Authority
on a date as close as possible to the designated date and
mutually agreeable to the Authority and the Governmental Agency.
The date of delivery so designated or agreed upon is hereinafter
referred to as the "Date of Loan Closing." Notwithstanding the
foregoing, the Date of Loan Closing shall in no event occur
more than ninety (90) days after the date of execution of this
Loan Agreement by the Authority.

3.5 The Governmental Agency understands and acknow-
ledges that it 1is one of several governmental agencies which
have applied to the Authority for 1loans to finance water
development projects and that the obligation of the Authority
to make any such loan 1s subject to the Governmental Agency's
fulfilling all of the terms and conditions of this Loan Agree-
ment on or prior to the Date of Loan Closing and to the right
of the Authority to make such 1loans to other governmental
agencies as in the aggregate will permit the fullest and most
timely utilization of such proceeds to enable the Authority to
pay debt service on the water development revenue bonds issued
by it. The Governmental Agency specifically recognizes that
the Authority will not execute this Loan Agreement unless and
until it has available funds sufficient to purchase all the
Local Bonds and that, prior to such execution, the Authority
may commit to and purchase the revenue bonds of other govern-
mental agencies for which it has sufficient funds available.

-7
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ARTICLE IV

Local Bonds; Security for Loan;
Repayment of Loan; Interest on Loan;
Fees and Charges

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

(a) That the revenues generated from the opera-
tion of the System will be used monthly, in the order of prior-
ity 1listed, as set forth on Schedule Y attached hereto and
incorporated herein by reference. The gross revenues of the
System shall always be used for purposes of the System.

(b) Covenants substantially as follows:

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

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

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

(iv) That the System may not be sold, mort-
gaged, leased or otherwise disposed of except as a whole, or
substantially as a whole, and only if the net proceeds to be



realized shall be sufficient to pay fully all the Local Bonds
outstanding, with further restrictions on the disposition of
portions of the System as are normally contained in such cove~-
nants;

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

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

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

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

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

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

(xi) That the Governmental Agency shall
annually cause the records of the System to be audited by an
independent certified public accountant and shall submit the
report of said audit to the Authority, which shall include a
statement that the Governmental Agency 1is in compliance with
the terms and provisions of the Local Act and this Loan Agree-
ment ;



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

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

(xiv) That the proceeds of the Local Bonds,
except for accrued interest and capitalized interest, if any,
must be deposited in a construction fund, which, except as
otherwise agreed to in writing by the Authority, shall be held
separate and apart from all other funds of the Governmental
Agency and on which the owner of the Local Bonds shall have a
lien until such proceeds are applied to the construction of the
Project (including the repayment of any incidental interim
financing for non-construction costs); provided that, if the
cost of acquisition and construction of the Project includes
funded reserves for the Local Bonds, any reguisite proceeds
shall be credited to the construction fund and then deposited
in the Reserve Account, on which the owner of the Local Bonds
shall have a lien as provided herein; and

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

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

4.2 The Loan shall be secured by the pledge and
assignment by the Governmental Agency, as effected by the Local
Act, of the fees, charges and other revenues of the
Governmental Agency from the System as further set forth by and
subject only teo such reservations and exceptions as are
described 1in Schedules X and Y hereto or are otherwise
expressly permitted in writing by the Authority.

4.3 The principal of the Loan shall be repaid by the

Governmental Agency annually on the day and in the years
provided in Schedule X hereto. Interest payments on the IL.oan
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shall be made by the Governmental Agency on a semiannual basis
as provided in said Schedule X.

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

4.5 The Local Bonds shall be delivered to the Author-
ity 1in fully registered form, transferable and exchangeable as
provided in the Local Act at the expense of the Governmental
Agency. Anything to the contrary herein notwithstanding, the
Local Bonds may be issued in one or meore series, as reflected
by Schedule X hereto.

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

4.7 As long as the Authority is the owner of any of
the Local Bonds cgutstanding, the Governmental Agency shall not
redeem any of such Local Bonds outstanding without the written
consent of the Authority, and any such redemption of Local Bonds
authorized by the Authority shall provide for the payment of
interest to the first allowabhle redemption date for the appli-
cable water development revenue bonds, the redemption premium
payable on the applicable water development revenue bonds
redeemable as a consegquence of such redemption of Local Bonds
and the costs and expenses of the Authority 1in effecting any
such redemption, all as further prescribed by Section 9.11 of
the General Resolution. Nothing in this Loan Agreement shall
be construed to prohibit the Authority from refunding applicable
water development revenue bonds, and such refunding need not be
based upon or result in any benefit to the Governmental Agency.

ARTICLE V

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

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

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

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

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

ARTICLE VI

Other Agreements of the
Governmental Agency

6.1 The Governmental Agency hereby acknowledges to
the Authority its understanding of the provisions of the Act,
vesting in the Authority certain powers, rights and privileges
with respect to water development projects in the event of
default by governmental agencies in the terms and covenants of
loan agreements, and the Governmental Agency hereby covenants
and agrees that, if the Authority should hereafter have recourse
to said rights and powers, the Governmental Agency shall take
no action of any nature whatsoever calculated to inhibit,
nullify, void, delay or render nugatory such actions of the
Authority 1in the due and prompt implementation of this Loan
Agreement.
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6.2 At the option of the Authority, the Governmental
Agency shall issue and sell to the Authority additional, subor-
dinate bonds to evidence the Governmental Agency's obligation
to repay to the Authority any grant received by the Governmental
Agency from the Authority in excess of the amount to which the
Governmental Agency is entitled pursuant to applicable policies
or rules and regulations of the Authority. Also at the option
of the Authority, the Governmental Agency may issue and sell to
the Authority additional, subordinate bonds for such purposes
as may be acceptable to the Authority. '

6.3 The Governmental Agency hereby warrants and
represents that all information provided to the Authority in
this Loan Agreement, in the Application or in any other appli-
cation or documentation with respect to financing the Project
was at the time, and now is, true, correct and complete, and
such information does not omit any material fact necessary to
make the statements therein, in light of the circumstances under
which they were made, not misleading. Prior to the Authority's
making the Loan and receiving the Local Bonds, the AButhority
shall have the right to cancel all or any of 1its obligations
under this Loan Agreement if (a) any representation made to the
Authority by the Governmental Agency in connection with the
Loan shall be incorrect or incomplete in any material respect
or (b) the Governmental Agency has violated any commitment made
by it in its Application or in any supporting documentation or
has violated any of the terms of this Loan Agreement.

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

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

ARTICLE VII

Miscellaneous

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

7.2 ~ Schedule X shall be attached to this Loan Agree-
ment at the time of execution hereof by the Authority and shall
be approved by an official action of the Governmental Agency
supplementing the Local Act, 2 certified copy of which official
action shall be submitted to the Authority.

7.3 If any provision of this Loan Agreement shall for
any reason be held to be invalid or unenforceable, the invalid-
ity or unenforceability of such provision shall not affect any
of the remaining provisions of this Loan Agreement, and this
Loan Agreement shall be c¢onstrued and enforced as 1if such
invalid or unenforceable provision had not been contained
herein.

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

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

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

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

7.8 This Loan Agreement shall terminate upon the
earlier of:

(1) the end of ninety (90) days after the

date of execution herecf by the Authority if the Governmental
Agency has failed to deliver the Local Bonds to the Authority;
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(ii) termination by the Authority pursuant
to Section 6.3 hereof; or

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

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

City of Williamstown

[Proper Name of Governmental
Agency]

( SEAL) By _ /e 8 k:g([%

Its Hon. Raymond E."Leach, Mavor

Attest: ' Date: February 2, 1987

Its William W. Cutfip,'City Clerk

WEST VIRGINIA WATER
DEVELCOPMENT AUTHCRITY

(SEAL) By Dlggégféztffig /Kzgzé;f

Attest: Date: June 18, 1987

.. )2 WM( |

Secretary-Treasurer
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SCHEDULE X
DESCRIPTICN OF LOCAL BONDS

Principal Amount of Local Bond, Series A No. R-1 $ 15,551.00
Purchase Price of Local Bond, Series A No. R-1 $ 15,551.00
Principal Amount of Local Bond, Series A No. R-2 $659,637.00
Purchase Price of Local Bond, Series A No., R-2 $659,637.00

Interest on the Local Bonds is payable on April 1 and
October 1 in each year, beginning with the first semi-annual
interest payment date after delivery of the Local Bonds to the
Authority, until the Local Bonds are paid in full, at the rate
of 9.75% per annum with respect to Local Bond numbered R-1, and
8.38% per annum with respect to Local Bond numbered R-Z2,.
Principal of the Local Bonds is payable on October 1 in each
year as set forth on Exhibit 1 and 2 attached hereto and
incorporated herein by reference.

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

The City of Williamstown Sewerage System Refunding
Revenue Bonds presently outstanding in the aggregate

principal amount of $50,500.00.

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

None

4323P



CITY OF WILLTAMSTOWN

ANALYSIS OF 7.00% BORROWING COSTS

DEBT SERVICE SCHEDULE

--------------------

-----

--------------

MATURITY
DATE COUPON PRINCIPAL INTEREST . DEBT SERVICE
10/ 171987  0.000 0.00 404 .33 406 .33
10/ 1/1988  0.000 0.00 1,516.22 1,516.22
10/ 171989 9.750 50.00 1,516.22 1,566.22
10/ 171990 9.750 55.00 1,511.35 1,566.35
10/ 171991 9.750 60.00 1,505.99 1,565.99
10/ 171992 9.7%0 66.00 1,500.14 1,566.14
10/ 171993 9.750 73.00 1,493.70 1,566.70
10/ 171994 9.750 80.00 1,486.58 1,566.58
10/ 171995  9.750 88.00 1,478.78 1,566.78
10/ 171996 9.750 96.00 1,470.,20 1,566.20
10/ 171997  9.750 105.00 1,460.84 1,565.84
10/ 1/1998 9.750 116.00 1,450.61 1,566.61
10/ 171999  9.750 127.00 1,439.30 1,566.30
10/ 172000 9.750 139.00 1,426.91 1,565.91
10/ 1720001 9.750 153.00 1,613.36 1,566.36
10/ 172002 9.750 168.00 1,398.44 1,566.44
10/ 172003 9.750 184.00 1,382.06 1,566.06
10/ 172006 9.750 202.00 1,364.12 1,566.12
10/ 172005 9.7%0 222.00 1,344.43 1,566.43
10/ 172006 9.750 244.00 1,322.78 1,566.78
10/ 172007 9.750 267.00 1,298.99 1,565.99
10/ 172008 9.750 294.00 1,272.96 1,566.96
10/ 172009 9.750 322.00 1,244.30 1,566.30
10/ 1/2010 9.750 354.00 1,212.90 1,566.90
107 172011 9.750 388,00 1,178.39 1,566.39
10/ 1/2012 9.750 426.00 1,140.56 1,566.56
10/ 1/2013  9.750 467.00 1,099.02 1,566.02
107 172014 9.750 513.00 1,053.49 1,566.49
10/ 1/2015  9.750 563.00 1,003.47 1,566.47
10/ 172016 9.750 618.00 948,58 1,566.58
10/ 172017 9.750 678.00 888.32 1,566.32
10/ 172018  9.750 744,00 822.22 1,566.22
10/ 172019  9.750 817.00 749.68 1,566.68
10/ 172020 9.750 896.00 670.02 1,566.02
10/ 172021  9.750 984.00 582.66 1,566.66
10/ 172022 9.750 1,080.00 486.72 1,566.72
10/ 172023 9.750 1,185.00 381.42 1,566.42
10/ 172024 9.750 1,300.00 265.88 1,565.88
10/ 172025 9.750 1,427.00 139.13 1,566.13
15,551.00 44,325.06 59,876.06

SMITH BARNEY, HARRIS UPHAM & CO. INCORPORATED
FILENAME: KBWILM, 12-JUN-87,



CITY OF WIL. AMSTOWN

ANALYSIS OF 7.00X BORROWING COSTS

DEBT SERVICE SCHEDULE

------------------

----------

-----------

MATURITY
DATE COUPCH PRINCIPAL INTEREST DEBT SERVICE
10/ 171987 0.000 0.00 14,740.69 14,740.69
10/ 171988 0.000 0.00 55,277.58 55,277.58
10/ 171989 8.380 2,725.00 55,277.58 58,002.58
10/ /1990 8.380 2,953.00 55,049.23 58,002.23
10/ 1/1991 8.380 3,201.00 54,801.76 58,002.76
10/ 171992 8.380 3,469.00 54,533.52 58,002.52
10/ 171993  8.380 3,760.00 54,242.82 58,002.82
10/ 171994 8,380 4,075,00 53,927.73 58,002.73
10/ 171995  8.380 4,416.00 53,586.25 58,002.25
10/ 171996 8.380 4,787.00 53,216.18 58,003.18
10/ 171997  8.380 5,188.00 52,815.03 58,003.03
10/ 171998 8.380 5,622.00 52,380.28 58,002.28
10/ 171999 8.380 4,094.00 51,909.16 58,003.16
10/ 172000 8.380 6,604,00 51,398.48 58,002.48
10/ 172001 8.380 7,158.00 50,845.06 58,003.06
107 172002 8.380 7,757.00 50,245.22 58,002.22
10/ 1/2003 8.380 8,408.00 49,595.19 58,003.19
10/ 1/2004 8.380 9,112.00 48,890.40 58,002.460
10/ 172005 8.380 9,876.00 48,127.01 58,003.01
10/ 172006 8.380 10,703.00 47,299.40 58,002.40
107 172007 8.380 11,600.00 46,402.49 58,002.49
10/ 172008 8.380 12,572.00 45,430.41 58,002.41
10/ 172009 8.380 13,626.00 44 376,88 58,002.88
10/ 172010 8.380 14,768.00 43,235.02 58,003.02
107 172011 8.380 16,005.00 41,997.46 58,002.46
10/ 172012 8,380 17,346.00 40,656.24 58,002.24
10/ 172013 8.380 18,800.00 39,202.65 58,002.65
10/ 172014  8.380 20,376.00 37,627.21 58,003.21
10/ 172015 B8.380 22,083.00 35,919.70 58,002.70
10/ 172016 8.380 23,934.00 34,069.14 58,003.14
10/ 172017 8.380 25,939.00 32,063.47 58,002.47
10/ 172018 8.380 28,113.00 29,889.78 58,002.78
10/ 1/2019 8.380 30,469.00 27,533.91 58,002.91
10/ 172020 8.380 13,022.00 24,980.61 58,002.61
10/ 172021 8.380 35,789.00 22,213.37 58,002.37
10/ 172022 8.380 38,788.00 19,214.,25 58,002.25
10/ 172023 8.380 42,039.00 15,963.82 58,002.82
10/ 172024 8.380 45,562.00 12,440.95 58,002.95
10/ 172025 8.380 49,380.00 8,622.85 58,002.85
10/ 172026 B.380 53,518.00 4,484.81 58,002.81
659,637.00 1,614,483.78 2,274,120.78

SMITH BARNEY, HARRIS UPHAM & CO. INCORPORATED
FILENAME: KBWIL2, 12-JUN-87,



WDA-SY~Municipal Sewer
(August 1985)

SCHEDULE ¥
REVENUES

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

(i) to pay Operating Expenses of the System;

(ii) to the extent not otherwise 1limited by an
cutstanding local resolution, indenture or other act or
document, as reflected on Schedule X to the Loan Agreement,
and beginning seven (7) months prior to the first date of
payment of interest on the Local Bonds from revenues and
thirteen (13) months prior to the first date of payment of
principal of the Local Bonds, respectively, to provide debt
service on the Local Bonds by depositing in a sinking fund
one-sixth (1/6) of the interest payment next coming due on
the Local Bonds and one-twelfth (1/12) of the principal
payment next coming due on the Local Bonds and, if the
Reserve Account was not funded from proceeds of the Local
Bonds or otherwise concurrently with the issuance thereof
in an amount egual to the Reserve Reguirement, by
depositing in the Reserve Account an amount egual to
one-twelfth (l1/12) o©of one-tenth (1/10) of the amount
necessary to fund the Reserve Account at the Reserve
Requirement or, if the Reserve Account has been so funded
(whether by Local Bond proceeds, monthly deposits or
otherwise), any amount necessary to maintain the Reserve
Account at the Reserve Requirement;

(ii1) to create a renewal and replacement, or
similar, fund 1in an amount equal to two and one-half
percent (2-1/2%) of the gross revenues from the System,
exclusive of any payments into the Reserve Account, for the
purpose of improving or making emergency —repairs Or
replacements to the System or eliminating any deficiencies
in the Reserve Account;

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

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



WDA-SZ~Municipal Sewer (EPA)
{(Qctober 1986)

SCHEDULE 2

Additional and Supplemental Definitions

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

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

3. “System” means the works for the «collection
and/or treatment, purification and disposal of sewage, in 1its
entirety or any integral part thereof, owned by the
Governmental Agency and under the supervision and control of a
sanitary board, and any extensions, improvements or bettgrments
thereto hereafter constructed or acquired from any sources
whatsoever and includes the Project. ‘

Additional Conditions and Covenants

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

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

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

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

That the Governmental Agency will, to the full
extent permitted by applicable law and the rules and
regulations of the PSC, discontinue and shut off the



services and facilities of the System and, 1in the
event the Governmental Agency owns a water facility
(the "Water System"”), the Water System to all users of
services of the System delinquent 1in payment of
charges for the services of the System and will not
restore the services of either system until all

" delinquent charges for the services of the System have
been fully paid.

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

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

7. The Governmental Agency shall comply with the
provisions of the Internal Revenue Code of 1586, as amended.
As a condition precedent to the Authority's making the Loan,
the Governmental Agency shall deliver to the Authority a
certificate representing the following:

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

(b) Work with respect to the construction of the
Project will proceed with due diligence to
completion. <Construction is expected to be
completed within three years of May 22, 1986;

{c) All of the proceeds from the sale of the
Local Bonds which will be used for payment
of costs of the Project, together with any
investment earnings thereon, will be
expended for such purpose by May 1, 1883;



(d)

(e)

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

The Governmental Agency will comply with the
provisions of the Internal Revenue Code of
1986, as amended, for which the effective
date precedes the date of delivery of 1its
Local Bond to the Authority.



WDA-Supp. 5
(October 1986)

SUPPLEMENTAL LOAN AGREEMENT

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

CITY OF WILETAMSTOUN

el SR T T~ S — Ay L

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

WHEREAS, the Governmental Agency constitutes a
governmental agency as defined by the Act; .

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

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

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



WHEREAS . . or prior to th= .2 hereof, the
Governmental Ager. . &nd the Authority ente:. : loan agreement
with respect to the purchase by the Authority of certain Local
Bonds of the Governmental Agency, all as more specifically
described in Exhibit A attached hereto and incorporated herein
by reference (the "Loan Agreement").

WHEREAS, having reviewed the Application and made all
findings required by Section 5 of the Act, and having available
sufficient funds therefor, the Authority is willing to lend the
Governmental Agency the amount set forth on Schedule X attached
hereto and incorporated herein by reference, through the
purchase of supplemental, subordinate revenue bonds of the
Governmental Agency with certain available funds of the
Authority (other than the proceeds of certain water development
revenue bonds of the State issued by the Authority pursuant to
and in accordance with the provisions of the Act and a general
resolution adopted by the Authority on May 22, 1985, as
supplemented), subject to the Governmental Agency's
satisfaction of certain legal and other requirements of the
Authority's supplemental water development loan program {the
"Supplemental Program®") as hereinafter set forth.

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

ARTICLE I

Definitions; Loan Agreement

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

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

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

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



of the System I .or, subordinate anc ~. s ior to that of
the Local Bonds. ..: in accordance with ti: .:ovisions of this
Supplemental Loan agreement.

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

l.6 Additional terms and phrases are defined in this
Supplemental Loan Agreement as they are used.

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

ARTICLE II

The Proiect and the System

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

2.2 Subject to the terms, conditions and provisions
of this Supplemental Loan Agreement and of the Local Act, the
Governmental Agency has acquired, or shall do all things
necessary to acquire, the proposed site of the Project and
shall do all things necessary to construct the Project in
accordance with the plans, specifications and designs prepared
for the Governmental Agency by the Consulting Engineers.

2.3 All real estate and interests in real estate and
all personal property constituting the Project and the Project
site heretofore or hereafter acgquired shall at all times be and
remain the property of the Governmental Agency, subject to any
mortgage lien or other security interest as is provided for in
the Local Statute.

2.4 The Governmental Agency agrees that the Authority
and its duly authorized agents shall have the right at all
reasonable times to enter upon the Project site and Project



facilities and . wZamine and inspecti +  same. The
Governmental Agenc; :iurther agrees that the ~unhority and its
duly authorized agents shall, prior to, at and after completion
of construction and commencement of operation of the Project,
have such rights of access to the System site and System
facilities as may be reasonably necessary to accomplish all of
the powers and rights of the Authority in respect of the System
pursuant to the pertinent provisions of the Act.

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

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

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

2.8 The Governmental Agency shall require that each
of its contractors and all subcontractors maintain, during the
life of the <construction contract, workers® compensation
coverage, public liability insurance, property damage insurance
and vehicle 1liability insurance in amounts and on terms
satisfactory to the Authority. Until the Project facilities
are completed and accepted by the Governmental Agency, the
Governmental Agency or (at the option of the Governmental
Agency} the contractor shall maintain builder's risk insurance
(fire and extended coverage) on a one hundred percent (100%)
basis (completed value form) on the insurable poertion of the
Project, such insurance to be made payable to the order of the
Authority, the Governmental Agency, the prime contractor and
all subcontractors, as their interests may appear. If
facilities of the System which are detrimentally affected by
flooding are or will be located in designated special flood or
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mudslide-prone z:. snd 1f floed insurar-. ~ available at a
reasonable cost, : ..iood insurance policy :.:. be obtained by
the Governmental Agency on or before the Date of Loan Closing
and maintained so long as any of the Supplemental Bonds is
outstanding. Prior to commencing operation of the Project, the
Governmental Agency must also obtain, and maintain so long as
any of the Supplemental Bonds is outstanding, business
interruption insurance if available at a reasonable cost,.

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

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

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

ARTICLE III

Conditions to Supplemental Loan;
Issuance of Supplemental Bonds

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



(a, ... Governmental Agency : . . have performed
and satisfied all ¢i the terms and condition: to be performed
and satisfied by it in this Supplemental Loan Agreement;

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

(c) The Governmental Agency shall have received
bids for the construction of the Project which are in an amount
and otherwise compatible with the plan of financing described
in the Application, and the Authority shall have received a
certificate of the Consulting Engineers to such effect;

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

{e) The Governmental Agency shall have obtained
all requisite orders of and approvals from the Public Service
Commission of West Virginia (the "PSC") necessary for the
issuance of the Supplemental Bonds, construction of the Project
and imposition of rates and charges and shall have taken any
other action required for the imposition of such rates and
charges (imposition of such rates and charges is not, however,
regquired to be effective until completion of construction of
the Project), and the Authority shall have received an opinion
of counsel to the Governmental Agency, which may be 1local
counsel to the Governmental Agency, bond counsel or special PSC
counsel but must be satisfactory to the Authority, to such
effect;

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

{g) The net proceeds of the Supplemental Bonds,
together with the net proceeds of the Local Bonds and all other
moneys on deposit or to be simultaneously deposited (or, with
respect to proceeds of grant anticipation notes or other
indebtedness for which a binding purchase contract has been
entered, to be deposited) and irrevocably pledged thereto and
the proceeds of grants irrevocably committed therefor, shall be
sufficient to pay the costs of construction and acquisition of



the Project as == -rth in the Applicati:. ...3 the Authority
shall have receiv:: a certificate of the Cun:uiting Engineers,
or such other person or firm experienced in the financing of
water development projects and satisfactory to the Authority,
to such effect, such certificate to be in form and substance
satisfactory to the Authority, and evidence satisfactory to the
Authority of such irrevocably committed grants.

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

3.3 The Supplemental Loan shall be secured and shall
be repaid 1in the manner hereinafter ©provided in this
Supplemental Loan Agreement.

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

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

3.6 Anything in this Loan Agreement notwithstanding,
if the Authority 1is wunable to pay the proceeds of the
Supplemental Bonds to the Governmental Agency on the Date of
Loan Closing due to the time required for processing the
purchase order or requisition for such moneys with the State,



the Authority me:. -~ such proceeds as s:© - received after
the Date of Loan  .:...ng; provided, that ti: ..:plemental Bonds
shall not evidence any debt to be repaid to tne Authority until
the proceeds thereof are received by the Governmental Agency.

ARTICLE IV
Supplemental Bonds; Security for Supplemental Loan;

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

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

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

(b) Covenants substantially as follows:

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

(ii) That the schedule of rates or charges for
the services of the System shall be sufficient to provide
funds which, along with other revenues of the System, will
pay all Operating Expenses and leave a balance each year
equal to at least one hundred fifteen percent (115%) of the
maximum amount required in any year for debt service on the
Local Bonds and the Supplemental Bonds and all other
obligations secured by or payable from the revenues of the
System prior to or on a parity with the Local Bonds and on
a parity with the Supplemental Bonds or, if the reserve
accounts established for the payment of debt service on the
Local Bonds (the "Reserve Account") and for the payment of
debt service on the Supplemental Bonds (the “"Supplemental
Reserve Account™) are funded (whether by bond proceeds,
monthly deposits or otherwise), respectively, at an amount
at least equal to the maximum amount of principal and
interest which will come due on the Local Bonds in any year
(the "Reserve Requirement") or on the Supplemental Bonds in
any year (the "Supplemental Reserve Reguirement"), as the
case may be, and any reserve account for any such prior or



parity obli:. w53 is funded at leas: zhe requirement
therefor, equ:z. %to at least one hundre: :1 percent (110%)
of the maximum amount required in any year for debt service
on the Local Bonds and the Supplemental Bonds and any such
prior or parity obligations;

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

(iv) - That the System may not be sold, mortgaged,
leased or otherwise disposed of except as a whole, or
substantially as a whole, and only if the net proceeds to
be realized shall be sufficient to pay fully all the Local
Bonds and Supplemental Bonds outstanding, with further
restrictions on the d1sp051t1on of portions of the System
as are normally contained in such covenants;

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

(vi) That the Governmental Agency will carry such
insurance as 1is customarily carried with respect to works
and properties similar to the System, including those
specified by Section 2.B hereof;

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

(viii) That any bond owner may, by proper legal
action, compel the performance of the dutiez of the
Governmental Agency under the Local Act, including the
making and collection of sufficient rates or charges for
services rendered by the System, and shall also have, in
the event of a default in payment of principal of or
interest on the Supplemental Bonds, the right to obtain the



appointment :: =+ receiver to adminiv-.. the System as
provided by 1law, subject to the prior anc senior rights of
the owner or owners of the Local Bonds;

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

{x) That, to the extent 1legally allowable, the
Governmental Agency will not grant any franchise to provide
any services which would compete with the System;

(xi) That the Governmental Agency shall annually
cause the records of the System to be audited by an
independent certified public accountant and shall submit
the report of said audit to the Authority, which shall
include a statement that the Governmental Agency is in
compliance with the terms and provisions of the Local Act
and this Supplemental Loan Agreement;

(xi1) That the Governmental Agency shall annually
adopt a detailed budget of the estimated expenditures for
operation and maintenance of the System during the
succeeding fiscal year;

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

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

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

The Governmental Agency hereby represents and warrants
that the Local Act has been or shall be duly zdopted in

-10-



compliance with .. 1necessary corporate a.- . :er action and in
accordance with applicable provisions o:ir law. All 1legal
matters incident to the authorization, 1issuance, sale and
delivery of the Supplemental Bonds shall be approved without
qualification by recognized bond counsel acceptable to the
Authority in substantially the form of legal opinion attached
hereto as Exhibit B.

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

4.3 The principal of the Supplemental Loan shall be
repaid by the Governmental Agency annually on the day and in
the years provided in Schedule X hereto.

4.4 The Supplemental Loan shall not bear interest.

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

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

ARTICLE V

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

5.1 The Governmental Agency hereby irrevocably
covenants and agrees to comply with all of the terms,
conditions and requirements of this Supplemental Loan Agreement
and the Leocal Act. The Governmental Agency hereby further
irrevocably covenants and agrees that, as one of the conditions
of the Authority to make the Supplemental Loan, it has fixed

“11-



and collected, .. -::1 fix and collect, = . vrates, fees and
other charges for t¢he use of the System, &2 set forth in the
Local Act and in compliance with the provisions of Subsection
4.1(b)(ii) hereof,.

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

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

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

ARTICLE VI

Other Agreements of the
Governmental Agency

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

-12-
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6.2 Tis Governmental Agency ..y warrants and
represents that &il information provided ¢ the Authority in
this Supplemental Loan Agreement, in the Application or in any
other application or documentation with respect to financing
the Project was at the time provided, and now is, true, correct
and complete, and such information does not omit any material
fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading.
Prior to the Authority's making the Supplemental Loan and
receiving the Supplemental Bonds, the Authority shall have the
right to cancel all or any of its obligations under this
Supplemental Loan Agreement if (a) any representation made to
the Authority by the Governmental Agency in connection with the
Lecan or the Supplemental Loan shall be incorrect or incomplete
in any material respect or (b) the Governmental Agency has
violated any commitment made by it in its Application or in any
supporting documentation or has violated any of the terms of
the Loan Agreement or this Supplemental Loan Agreement.

6.3 The Governmental Agency hereby agrees to repay on
or prior to the Date of Loan Closing any moneys due and owing
by 1t to the Authority for the planning or design of the
Project, and such repayment shall be a condition precedent to
the Authority's making the Supplemental Loan.

ARTICLE VII

Miscellaneous

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

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

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

-13-
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7.4 Th.. ..pplemental Lcan Agreer:. may be executed
in one or more counterparts, any of which swc:. be regarded for
all purposes as an original and all of which constitute but one
and the same instrument. Each @party agrees that it will
execute any and all documents or other instruments and take
such other actions as me+y be necessary to give effect to the
terms of this Supplemental Loan Agreement.,

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

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

7.7 By execution and delivery of this Supplemental
Loan Agreement, notwithstanding the date hereof, the
Governmental Agency specifically recognizes that 1t is hereby
agreeing to sell its Supplemental Bonds to the Authority and
that such obligation may be specifically enforced or subject to
a similar equitable remedy by the Authority.

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

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

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

(11i) payment in full of the principal of the
Supplemental Loan and of any fees and charges owed by the
Governmental Agency to the Authority.

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

-14-~



City of Willdams:.
[Proper Name ¢f Guvernmental Agency]

(SEAL) By £°S o e

Its  Hon. Raymond E. Leach, Mayor

Attest: Date: February 2, 1987

, .

Its Willdiam W, Cutlip, City Clerk

WEST VIRGINIA  WATER DEVELOPMENT

AUTHCORITY
(SEAL) By %% 4%"%
Directer
Attest: _ Date: June 18, 1987

QWJ 2, \/?WMAF

Secretary- Treashr r

~15-



WDA-Supp. 5X
(Novermbeyr 1985)

SCHEDULE X
DESCRIPTION OF SUPPLEMENTAL BONDS

Principal Amount of Supplemental Bonds $_169.539.00
rurchase Price of Supplemental Bonds $ 169.539.00

Principal -of the Supplemental Bonds 1is payable on
October L in each year as set forth on Exhibit 1 attached
heretov and incorporated herein by reference.

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

City of Williamstown
Sewerage System
Refunding Revenue Bonds
Series 1987



GITY QF WILLTAMSTOWN

DEBT SERVICE SCHEDULE

-------------

MATURITY 0.00%
DATE COUPQNS
16/ 171987 0.00
10/ 171988 0.00
10/ 171987 4,467.00
10/ 1/19%0 4,667.06
10/ 171991 4,467.06
10/ 171992 4,667.06
10/ 171993 4,667.06
10/ 171994 4,667.06
10/ 171995 4,467.06
10/ 171596 4,467.06
10/ 171997 4,467.06
10/ 1/15%8 4,467.06
10/ 171999 4,467.06
10/ 1/2000 4,467.06
10/ 1/2001 4,667.06
10/ 1/2002 4,467.06
10/ 1/2003 4,467.06
10/ 1/2004 4,467.06
10/ 172005 4,467.06
10/ 1/2006 4,667.06
10/ 1/2007 4,467.06
10/ 172008 4,467.06
10/ 172009 4,467.06
10/ 172010 ©4,467.06
10/ 17201 4,467.06
10/ 172012 4,467.06
10/ 172013 4,467.06
10/ 172014 4,467.06
10/ 1/2015 4,467.06
10/ 1/2016 4,467.06
10/ 172017 4,467.06
10/ 1/2018 4,467.06
10/ 172019 4,467.06
10/ 172020 4,467,06
10/ 1/2021 4,467.06
10/ 172022 4,467.06
10/ 172023 4,467.06
10/ 1/2024 4,467.06
10/ 172025 4,467.06
10/ 172026 4,257.84
169,559.00

JUNE 12, 1987
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WDA-Supp. S5Y-Municipazi Sewer
{October 15986) <

SCHEDULE Y
REVENUES

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

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

(ii) as prescribed by the Loan Agreement, to
the extent not otherwise limited by an outstanding local
resolution, indenture or other act or document, as reflected
on Schedule X to the Loan Agreement, and beginning seven
(7) months prior to the first date of payment of interest
on the Local Bonds from revenues and thirteen (13) months
prior to the first date of payment of principal of the
Local Bonds, respectively, to provide debt service on the
Local Bonds by depositing in a sinking fund one-sixth (l1/6)
of the interest payment next coming due on the Local Bonds
and cne-twelfth (1/12) of the principal payment next coming
due on the Local Bonds and, if the Reserve Account was not
funded from proceeds of the Local Bonds or otherwise
concurrently with the issuance therecof in an amount equal
tc the Reserve Requirement, by depositing in the Reserve
Account an amount equal to one-twelfth (1/12) of one-tenth
(1/10) of the amount necessary to fund the Reserve Account
at the Reserve Requirement or, if the Reserve Account has
been so funded (whether by Local Bond proceeds, monthly
deposits or otherwise), any amount necessary to maintain
the Reserve Account at the Reserve Reguirement;

(iii) as prescribed by the Loan Agreement, to
create a renewal and replacement, or similar, fund in an
amount egqual to two and one-~half percent (2-1/2%) of the
gross revenues from the System, exclusive o0of any payments
into the Reserve Account, for the purpose of improving or
making emergency repairs or replacements to the System or
eliminating any deficiencies in the Reserve Account;

(iv) beginning thirteen (l13) months prior to
the first date of payment of principal of the Supplemental
Bonds, to provide debt service on the Supplemental Bonds by
depositing in a sinking fund one-twelfth (1/12) of the
principal payment next coming due on the Supplemental Bonds
and, if the Supplemental Reserve Account was not funded



S ——

concurrently . - the issuance therec: . an amount equal
to the Suppi«narntal Reserve Requiremen., Dy depositing in
the Supplemental Reserve Account an amount equal to
one-twelfth (1/12) of one-tenth (1/10) of the amount
necessary to fund the Supplemental Reserve Account at the
Supplemental Reserve Requirement or, 1f the Supplemental
Reserve Account has been so funded (whether by Supplemental
Bond proceeds, monthly deposits or otherwise), any amount
necessary to maintain the Supplemental Reserve Account at
the Supplemental Reserve Requirement;

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

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



WDA-Supp. 52Z-Municipal Sewer (EPA)
(November 1985)

SCHEDULE Z

Additional and Supplemental Definitions

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

2. "Local Statute” means Chapter 16, Article 13, of
the Code of West Virginia, 19321, as amended.

3. “System”™ means the works for the <collection
and/or treatment, purification and disposal of sewage, in its
entirety or any integral part thereof, owned by the
Governmental Agency and under the supervision and control of a
sanitary board, and any extensions, improvements or betterments
thereto hereafter constructed or acgquired from any sources
whatsoever and includes the Project.

Additional Conditions and Covenants

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

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

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

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

That the Governmental Agency will, to the full extent
permitted by applicable law and the rules and regulations
of the PSC, discontinue and shut off the services and
facilities of the System and, in the event the Governmental



Agency owns a water facility (the “Water System”), the
Water System to all users of services of the System
delinquent in payment of charges for the services of the
System and will not restore the services of either system
until all delinquent charges for the services of the System
have been fully paid.

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

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

pledged to the payment of the principal of the Supplemental
Bonds.



REGISTRAR'S AGREEMENT

This Agreement, made this 25th day of June, 1987,
between The City of Williamstown, West Virginia (the "City"),
and Williamstown National Bank, a national banking association
located at Williamstown, West Virginia (the "Bank"), hereby
witness that:

WHEREAS, the City contemplates the issuance of Bonds
(as hereinafter defined) and desires to appoint the Bank as its
Registrar for the purpose of maintaining a register of
registered holders of the Bonds providing for the transfer and
exchange of the Bonds and paying principal of and interest on
such obligations as the City shall direct; and

WHEREAS, the Bank desires to act as Registrar for the
City;

NOW, THEREFORE, the parties hereto adree as follows:

1. The City hereby appoints the Bank to be its Bond
Registrar for the maintenance of a register of registered
holders of its registered Sewerage System Revenue Bonds, Series
1987A and Series 1987 B.

2. The Bank represents that it has the corporate
power to act as the Bond Registrar.

3., So long as any of the Bonds shall remain
outstanding, the Bank as Bond Registrar shall cause books and
records to be maintained at its offices for the registration
and transfer of such Bonds and, upon presentation thereof for
such purpose at such office, the Bond Registrar shall register
or cause to be registered therein and permit to be transferred
thereon, any Bonds entitled to registration or to transfer. So
long as any of the Bonds remain outstanding, the Bond Registrar
shall make all necessary provisions to permit the exchange or
registration or transfer of bonds at its office.

4. The Bank may treat the registered holder of any
Bonds as the absolute owner thereof, whether the Bond is
overdue or not, for the purpose of receiving payment of, or on
account of, the principal or interest, as may be the case, and
for all other purposes, and all such payments made to the
registered holder or upon his or her order shall be valid and
effectual to satisfy and discharge its obligations hereunder to
the extent of the sum or sums so paid, and the Bank shall not
be affected by any notice to the contrary.



5. All Bonds shall be transferable upon their
surrender to the Bond Registrar when duly endeorsed by, or
accompanied by a written instrument of transfer in form
satisfactory to the Bond Registrar duly executed by the
registered holder, or his or her attorney in fact duly
authorized in writing, with signature thereupon duly guaranteed
by a commercial bank or trust company or member firm of the New
York Stock Exchange. The new Bond{s} resulting from such
transfer shall be in dencominations of $5,000 each, or any
multiple thereof, and shall be for the same aggregate principal
amount. The Bank shall execute the Certificate of
Authentication on each new Bond pricr to its issuance, and
shall date said Certificate as of the date of authentication.

6. The Bank shall cancel all Bonds surrendered to it
for payment, redemption, registration, transfer or exchange, as
the case may be, and all such cancelled Bonds shall be held
pending written instructions from the City.

7. Upon payment of any Bonds the Bank shall
immediately cancel the same by perforation and shall hold the
cancelled Bonds in safekeeping until such time as they are
released to the City.

B. In the event the City shall call any Bonds for
redemption prior to their stated maturity, the responsibility
for notifying the affected bondholders shall rest solely with
the City and the Bank shall not independently undertake any
responsibility or assume any obligation to notify bondholders
of any such call for redemption; provided, that the Bank shall
at the request of the City select the Bonds to be redeemed upon
partial redemption and shall at the expense of the City mail to
the affected bondholders, at the addresses of record appearing
on the records of the Bank as the Bond Registrar, such notice
of redemption as shall be furnished to it by the City.

9, For services as provided herein the Bank shall be
compensated as per the attached Fee Schedule. The City shall
reimburse the Bank for all reasonable expenses incurred in the
performance of its duties as provided by this agreement, such
expenses to include, but not be limited to, legal fees of
outside counsel if required.

10. If any Bond is mutilated, lost, stolen or
destroyed, the City may execute and the Bond Registrar may
authenticate and deliver a new Bond of the same maturity and
interest rate and, with respect to Bonds, in the same aggregate
principal amount, in lieu of the Bond mutilated, lost, stolen
or destroyed, provided that, in the case of any mutilated bong,
such mutilated bond shall first be surrendered to the Bond



Registrar, and, in the case of any lost, stolen or destroyed
Bond, there shall first be furnished to the Bond Registrar
evidence satisfactory to it of the ownership of such Bond and
of such loss, theft or destruction, together with indemnity to
it and the City. 1If any such Bond shall have matured or a
redemption date pertaining thereto shall have passed and shall
have become due, instead of issuing a new Bond for such Bond,
the Paying Agent may pay same, The Bank may charge, at the
City's direction, the holder of such Bond its reasonable fees
and expenses in this connection.

1ll. This Agreement shall not prohibit the Bank from
bidding for, purchasing, acquiring, holding, selling or
disposing of the Bonds for which it acts as agent as provided
herein or from entering into other service contracts with the
issuer or others.

12, The Bank shall not assign or transfer any interest
in this Agreement or assign any claims for money due, or to
become due under this Agreement, without the prior written
consent of the City, which consent shall not be unreasonably
withheld or delayed.

13. The Bank shall be entitled to rely upon any
instruction or direction furnished to it in writing by a
designated officer of the City, whether such instruction or
direction shall be in conformity with this agreement or
constitute a modification hereof or a supplement hereto and the
Bank may consult with counsel of its choice (including its
in-house counsel and counsel for the City) and the opinion of
such counsel shall be full and complete authorization and
protection in respect of any action taken, suffered or omitted
by the Bank hereunder in good faith and in accordance with the
opinion of such counsel. The Bank shall be entitled to treat
as genuine, and as the document it purports to be, any letter,
paper or other document so furnished to it by any such officer
of the City as provided in this Agreement.

14, The Bank shall have no responsibility or liability
for any action taken by it at the specific direction of the
City.

15. When the Bank receives instructions to mail any
Bonds, such Bonds shall be mailed first c¢lass (registered air
mail outside the United States, Puerto Rico and Canada), under
its blanket security bond protecting the City and the Bank as
the case may be, from loss or liability arising out of the
nonreceipt or nondelivery of the Bonds or arising out of the
replacement thereof.



16. 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, telecopies, or telegraph,
addressed as follows:

If to the City: The City of Williamstown
Williamstown
West Virginia 26187
Attention: Mayor

If to the Bank: Williamstown National Bank
Williamstown
West Virginia 26187

17. The City may terminate this Agreement with respect
to the Bank upon sixty (60) days notice. The Bank may
terminate this Agreement with the City upon sixty (60) days
notice, Upon any such termination, the Bank shall pay sums
held by it to the City or a successor agent and shall furnish
to the issuer a detailed accounting of all funds received by it
as well as any unissued and cancelled Bonds held. Such
accounting shall be submitted within ninety (90) days of such
termination.

18. The terms of this Agreement shall be subject to
change, modification or renegotiation as may be necessay to
comply with subsequent statutory and/or regulatory rulings by
governing agencies, provided, however, that any changes,

modifications or amendments are first approved in writing by
the parties affected thereby.

19. This Agreement, including the Fee Schedule
attached as Exhibit A hereto and the Ordinance enacted by the
Council of the City authorizing the City's Sewerage System
Revenue Bonds, Series 1987 A and Series 1987 B, attached as
Exhibit B hereto, incorporates all the agreements, covenants
and understandings between the City and the Bank concerning the
subject matter hereof, and all such covenants, agreements and
understandings have been merged into this Agreement. No prior
agreement or understandings, verbal or otherwise, of the

parties or their agents shall be valid or enforceable unless
embodied in this Agreement.

20. This Agreement shall be governed by and construed
in accordance with the laws of the State of West Virginia,.



IN WITNESS WHEREOF, the City and the Bank have eXxecuted

and delivered this Agreement in each of their respective names.

4309P

THE CITY OF WILLIAMSTOWN,
WEST VIRGINIA

By iy 9%4&f 2? ﬁﬁ;dﬁf“&

Raymond E. Leach, Mayor

WILLIAMSTOWN NATIONAL BANK,

By ég%éiéz;ﬁfggfgj4:£;é2f:5\

Walter R. Butcher,
Chief Executive Officer




CITY OF WILLIAMTOWN
(WEST VIRGINIA)

$844,727 Sewerage System Revenue Bonds, Series
1987 A and Series 1987 B

REGISTRAR'S CERTIFICATE

The undersigned, Walter R. Butcher, Chief Executive
Officer, of THE WILLIAMSTOWN NATIONAL BANK, Williamstown, West
Virginia, a national banking association {(the "Bank"), hereby
certifies as follows with respect to the above-captioned Bonds
{the "Bonds").

1. The Bank has full power and authority to enter
into and carry out the provisions of the Registrar's Agreement,
dated as of June 25, 1987, between the City of Williamstown
{the "City"), and the Bank (the "Registrar's Agreement").

2. The person whose title, name and signature is set
forth below holds the position shown opposite his name, and has
been 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
Registrar's Agreement.

Title . Name Signature

Chief Exec., 0fficer Walter R. Butcher ,194;zog€(45 .

3. The undersigned Walter R. Butcher was duly

authorized to, and did on or prior to the date hereof, execute
and deliver the Registrar's Agreement to the City on behalf of
the Bank.

4, Pursuant to Section 3.09 of the Supplemental and
Amendatory Ordinance, the undersigned has received on or prior
to the date hereof a request and authorization to the Bank on
behalf of the City, signed by an authorized Officer of the
City, to authenticate and deliver the Bonds to the Purchaser.



5. The Bank has received from the City on the date
hereof the Bonds, in the respective numbers and denominations,
maturing on October 1 of 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 had been executed by the manual signatures of
the Mayor of the City, imprinted with the seal of the City, and
attested by the manual signature of the Clerk.

6, The Bank has duly authenticated the Bonds
originally issued on June 25, 1987, and described in Exhibit A
hereto, by manually executing on each of such Bonds a
certificate in the following form:

CERTIFICATE OF AUTHENTICATION AND REGISTRATION
This Bond is one of the Bonds described in the
within-mentioned Ordinance and has been duly registered in the

name set forth above.

THE WILLIAMSTOWN NATIONAL BANK, as
Registrar

By ¢§Z¢§‘;aﬁzfefquwééé;giiéfx

Its Authorized Officer

4304P



CYTY OF WILLTAMSTONWN

Sewerade System Revenue Bonds
Serdes 1987 A and Serdec 1987 B

ENGINEER'S CERTIFICATE

Y, H. W, PITTS, Registered Professional Engineer, Weoh
Virginia License No, 2702 of KELLEY, GIDLEY, BLAIR & WOLFE,
consulting engineers, of Parkershurg, West Udrginia, hereky
certify as follows:

1. My firm d¢ engineer for the construction and
acquisition of a wastewater treatment facility (the YProject®)
for the City of Willdiamstown in Woeod County, West Virginia (the
"Tesuert), Certain costs of such construction and acquisition
are beling financed in part by proceeds of the aboeve- captioned
bonds (the "Bonde") and ocut of certailn grant proceeds from the
United States Environmental Protection fgency.

2. The undersigned hereby certifies that (i) the
Project will be constructed in accordance with the approved
plans, specifications and designs prepared by my firm, or
amendments thereto and as described in the Application ‘
submitted to West Virginiz Water Development Authority ("WDAMY
and approved by 81l necessary goverrmental bodies and i«
¢lituate wholly or chiefly within the boundaries of the City of
Williamatowr; (i1) the Project is adequate for the purpase for
which 1t was designed and all necessary governmental ARProvals
for the construction thereof have beern obtained: (1i4) my fFirm
has exsnined and reviewed all plans, specifications, bid
doecuments and construction contracts relating to the Froject
and all bids for construction of the Project have beern received
in an amount and are otherwise compatible with the plan of
financing described in sald Application and my firm will
ascertain that all contractores have made required provisiong
far all dimsurance and payment and performance bonds and such
insurance policies or binders and such bonds will ke verdified
for accuracy and completeness prior to comnencement of
construction of the Project; (duv) the City hae obtained all
permits required by the laws of the State of West Virginia and
the United States of America necessary for construction of the
Project; (v) the construction and funding for the Project
should proceed to a successful conclusion within the time
scnedules proposed; (wi) the useful life of the facilities
constituting the Project de not less than 40 years; (uii) the
rates and charges for bthe sewerage syshtem of the City comply




with the applicable provisions
Supplemental Loan Agreement by
and (viii) the net proceeds of
proceeds of grante irrevocably

of the Loan Agreement
and betweern WA
the Bonds,
commni tted

ard

and the City;
together with the
therefor and other

moneys an deposit or to be simultanecusly deposited and

irrevocably
casts

committed therefor,
of acguisition and construction of the

will be sufficient to pay the

Project as set

fortn in the application submitted to WDA on the date of the

Loean Rareement,

WITNESS my

sighature on this

25th day of June, 1987,

KELLEY, GIDLEY, ﬂLﬁIR & WOLFE

By

4301°P
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Pitts, P.E.
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. Gentlemen: i
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" ‘adopted by the City Council.of Williamstown, West Virginia on April 25,1987, - .- -
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:' Parkérsburg, West Vifginia ERR
~June 25, 1987 - '
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NONARBITRAGE CERTIFICATE OF
THE CITY OF WILLIAMSTOWN

The undersigned hereby certifies, on behalf of City of
Williamstown (the "City"), with respect to the §675,188,00
aggregate principal amount of the City of Williamstown Sewerage
System Revenue Bonds, Series 1987 A Bonds {(the "Local Bonds"),
issued and delivered by the City on the date hereof that the
following exist or are reasonably expected to occur:

1. The undersigned is an officer of the City and
together with other officers of the City is charged with the
responsibility for issuing the Bonds.

2. The Bonds are being delivered to the purchaser
thereof on the date hereof. Concurrently with the sale and
delivery of the Bonds the City also sold and delivered its
Sewerage System Revenue Bond, Seriesgs 1987 B in the principal
amount of $169,539 (the "Supplemental Bond"). The Supplemental
Bond bears no interest.

3.The Series A Bonds consist of two bonds numbered R-1
and R-2 respectively. The purchase price of the Series A Bond
numbered R-1 is $l5,551. The purchase price of the Series A
Bond numbered R-2 is $659,637. Proceeds of the Series A Bond
numbered R-1 in the amount of §2,274.30, and proceeds of the
Series A Bond numbered R-2 in the amount of $82,916.46
totalling $85,190.76 will be set aside in the Capitalized
Interest Account (the "Capitalized Interest Account"), for
application to the payment of the interest on the Bonds during
construction and for six months thereafter. $1,567 of the
proceeds of the Series A Bond numbered R-1, and §58,004 of the
proceeds of the Series A Bond numbered R-2 totalling $59,571
will be set aside in the Series A Bonds Reserve Account. The
remaining proceeds of $530,426.64 will be deposited in the
Construction Trust Account.

The Bonds and the Supplemental Bonds are being issued
for the purpose of financing in excess of $844,727 of costs,
including issuance costs, interest during construction and for
six months thereafter and the funding of a reserve fund,
attributable to the construction by the City of a wastewater
treatment facility in the City of Williamstown (the "Project").

4, ©On June 19, 1987 the City entered into a binding
obligation to expend over $100,000 on the construction of the
Project.



5. Work on the Precject will proceed with due
diligence to completion, which is expected on or about June 30,
1988.

6. The total cost of the Project is estimated at
$2,737,497. Sources of funding for the Project are as follows:

EPA Grants 1,892.770
Proceeds of Local Bonds 675,188
Proceeds of Supplemental Bonds 169,538

Total $2,737,497

The amount of Project costs not expected to be reimburses or
paid from the EPA Grant and the Supplemental Bond proceeds is
estimated to be at least $675,188. Except for the proceeds of
the Local Bonds, the Supplemental Bond and the EPA Grant, no
other funds of the City will be available to meet costs of the
Project, and no balances are available to meet such costs in
any account which may, without legislative or judicial action,
be invaded to pay such expenditures without a legislative,
judicial or contractual regquirement that such account be
reimbursed.

7. Under the Local Act, the following special funds
Oor accounts have been created:

{1} Revenue Fund;

{(2) Depreciation Fund;

(3} Bond Construction Trust Fund;

(4} ©Series 1987 A Bonds Sinking Fund, and within the
Series 19B7 A Bond Sinking Fund the Series 1987 A
Bonds Reserve Account; and

(5) Series 1987 B Bond Sinking Fund, and within the
Series 1987 B Bond Sinking Fund the Series 1987 B

Bond Reserve Account.

8. Under the Local Act the proceeds of the Local
Bonds and the Supplemental Bond will be deposited as follows:

{1) Local Bonds proceeds in the amount of $85,190.76
will be deposited in the Series 1987 A Bonds Sinking
Fund to pay interest on the Series 1987 A Bonds for a
period of approximately 18 months.

-
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(2) Local Bonds proceeds in the amount of $8,332.50
will be applied to payment of a loan heretofore
obtained by the City for the purpose of temporarily
financing a portion of the Costs of the Proiject.

(3) The balance of the proceeds of the Local Bonds
and all of the proceeds of the Supplemental Bonds
except for the proceeds of the Supplemental Bonds
deposited in the reserve account will be deposited in
the Bond Construction Trust Fund and applied solely to
payment of Costs of the Project, including costs of
issuance of the Bonds and related costs.

9., All moneys in the Series 1987 A Bonds Sinking Fund
will be used for the payment of the principal and interest as
it accrues on the Local Bonds. Moneys held in the Series 1987
A Bonds Sinking Fund will be used solely to pay principal of
and interest on the Local Bonds and will not be available to
meet costs of construction of the Project. All investment
earnings on moneys in the Series 1987 A Bonds Sinking Fund and
Series 1987 A Bonds Reserve Account will be applied toward the
last 1/6 interest payment from the City to the Bond Commission
due cn the Loc¢al Bonds semi-annually.

10. Except for the Series 1987 A Bonds Sinking Fund,
there are no other funds or accounts established or held by the
City which are reasonably expected to be used to pay debt
service on the Local Bonds or which are pledged as collateral
for the Local Bonds and for which there is a reasonable
assurance that amounts therein will be available to pay debt
service on the Local Bonds.

11. Work with respect to the construction of the
Project will proceed with due diligence to completion.

12, All of the proceeds from the sale of the bonds
except for the reserve account which will be used for payments
of costs of the Project, together with any investment earnings
thereon, will be expended for such purpose by January 1, 1988,

13. The City does not expect to sell or otherwise
digpose of the Project, in whole or in part, prior to the last
maturity date of the Bonds.

14, The City will comply with the provisions of the
Internal Revenue Code of 1986,



15. Any money deposited in the Series 1987 A Bonds
Sinking Fund for payment of the principal of or interest on the
Local Bonds (other than the Series 1987 A Bonds Reserve Account
therein) will be spent within a l13-month period beginning on
the date of receipt.

16. The City covenants and agrees to comply with the
rebate requirements of the Code, and with all other
requirements of the Code necessary, proper or desirable to
maintain the tax-exempt status of the Local Bonds.

1l7. The original proceeds of the Local Bonds do not
exceed the amount necessary for the purposes of the issue,

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

IN WITNESS WHEREOF, I have set my hand this 25th day
of June, 1987,

THE CITY OF WILLIAMSTOWN

Mayor

By gﬂ/cmum/? FA/’C?C/(

4319P
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June 25, 1987

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

Gentlemen:

We are bond counsel to The City of Williamstown (the
"City"), a West Virginia municipal corporation.

We have examined a certified copy of proceedings and
other papers relating to (i) the authorization of a loan
agreement, dated February 2, 1987, including all schedules and
exhibits attached thereto (the "Loan Agreement"), between the
City and the West Virginia Water Development Authority (the
"Authority®) and the issue of a series of revenue bonds of the
City, dated June 25, 1987 (the "Local Bonds"}, to be purchased
by the Authority in accordance with the provisions of the Loan
Agreement. The Local Bonds are in the aggregate principal
amount of $675,188, issued as two bonds numbered 1 and 2
respectively, registered as to principal and interest to the
Authority, with interest payable April 1 and October 1 of each
year, beginning October 1, 1987. Bond numbered 1, in the
principal amount of $15,551, bears interest at the rate of
9.75% and is payable in principal installments on October 1 in
each of the years, all as follows:

Year Installment Interest Rate
1987 00.00 9.75%
1988 00.00 9,75%
1989 50.00 9.75%
1990 55.00 9,75%
1991 60.00 9.75%

1992 66.00 9,75%
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1993 73.00 9.75%
1994 80.00 9.75%
1995 88.00 9.75%
1996 96,00 9.75%
1997 105.00 9.75%
1998 116,00 9.75%
1999 127.00 9.75%
2000 139,00 9.75%
2001 153.00 9.75%
2002 168.00 9.75%
2003 184.00 9.75%
2004 202,00 9.75%
2005 222.00 9.75%
2006 244,00 9.75%
2007 267.00 9.75%
2008 294.00 9.75%
2009 322,00 9.75%
2010 354,00 9.75%
2011 388.00 9.75%
2012 426.00 9.75%
2013 467.00 9.75%
2014 513.00 9.75%
2015 563.00 9.75%
2016 618.00 9.75%
2017 678.00 9.75%
2018 744.00 9.75%
2019 817.00 9.75%
2020 896.00 9.75%
2021 984,00 9.75%
2022 1,080.00 9.75%
2023 1,185.00 9.75%
2024 1,300.00 9.75%
2025 1,427.00 9.75%

Bond numbered 2, in the principal amount of $659,637, bears
interest at the rate of 8.38% and is payable in principal
installments on October 1 in each of the years, all as follows:

Year Installment Interest Rate

1987 00.00 8.380%
1988 00.00 8.380%
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1989 2,725,00 8.380%
1990 2,953.00 8.380%
1991 3,201.00 B.380%
1992 3,469.00 8.380%
1993 3,760.00 8.380%
1994 4,075.00 8.380%
1995 4,416.00 8.380%
1996 4,787.00 B8.380%
1997 5,188.00 8.380%
1998 5,622.00 8.380%
1999 6,094.00 8.380%
2000 6,604,00 8.380%
2001 7,158.00 8.380%
2002 7,757.00 8.380%
2003 8,408.00 B8.380%
2004 9,112.00 8.380%
2005 9,876.00 8.380%
2006 10,703.00 8.380%
2007 11,600.00 8.380%
2008 12,572,.00 8.380%
2009 13,626.00 8.380%
2010 14,768.00 8.380%
2011 16,005.00 8.380%
2012 17,346.00 8.380%
2013 18,800.00 8.380%
2014 20,376.00 8.380%
2015 22,083.00 8.380%
2016 23,934.00 8.380%
2017 25,939.00 8.380%
2018 28,113.00 8.380%
2019 30,469.00 8.380%
2020 33,022.00 8.380%
2021 35,789.00 8.380%
2022 38,788.00 8.380%
2023 42,039.00 8.380%
2024 45,562.00 8.380%
2025 49,380.00 8.380%
2026 53,518.00 8.380%

The Local Bonds are issued for the purpose of
constructing a wastewater treatment facility in the City of
Williamstown, paying interest on the Local Bonds during the
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construction period and for six months thereafter, fully
funding a Debt Service Reserve Account and paying certain
issuance and other costs in connection therewith,

We have also examined the applicable provisions of
Chapter 16 Article 13 of the Code of West Virginia of 1931, as
amended (the "Local Statute®), and the ordinance of the City
duly enacted by the City on June 8, 1987 and a resolution
supplemental thereto enacted on June 15, 1987 (collectively the
"Local Act"), pursuant to and under which Local Statute and
Local Act the Local Bonds are authorized and issued, and the
Loan Agreement that has been undertaken. The Local Bonds are
subject to redemption prior to maturity to the extent, at the
time, under the conditions and subject to the limitations set
forth in the Local Act and the Loan Agreement.

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

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

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

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

4, The City has legally and effectively enacted the
Local Act and all other resclutions in connection with the
issuance and sale of the Local Bonds. The Local Act contains
provisions and covenants substantially in the form of those set
forth in Section 4.1 of the Loan Agreement.
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5. The Local Bonds are valid and legally enforceable
special obligations of the City, payable from the net revenues
of the System referred to in the Local Act and secured by a
first lien on and pledge of the net revenues of said System, on
a parity with the Sewerage System Refunding Revenue Bonds,
Series 1987, of the City presently outstanding in the aggregate
principal amount of $50,500, all in accordance with the terms
of the Local Bonds and the Local Act, and have been duly issued
and delivered to the Authority.

6. The Local Bonds and the interest on the Local
Bonds are exempt from all taxation by the State of West
Virginia or any county, municipality, political subdivision or
agency thereof.

7. Under the existing law the interest on the Local
Bonds is excluded from gross income for federal income tax
purposes and is not an item of tax preference for purposes of
the federal alternative minimum tax imposed on individuals and
corporations, However, such interest is taken into account in
determining adjusted net book income for taxable years ending
before January 1, 1990, and adjusted current earnings for
taxable years ending after December 31, 1989, for the purpose
of determining alternative minimum taxable income for
corporations. Such interest is taken into account in
determining adjusted net book income (adjusted current earnings
for taxable years ending after December 31, 1989} for the
purpose of computing the alternative minimum tax imposed on
such corporations. This opinion is subject to the conditions
that the City comply with all requirements of the Internal
Revenue Code of 1986 that must be satisfied subsequent to the
issuance of the Local Bonds in order that interest thereon be
{or continue to be) excluded from gross income for federal
income tax purposes. Failure to comply with such requirements
could cause the interest on the Local Bonds to be so included
in gross income retroactive to the date of issuance of the
Local Bonds. The City has covenanted to comply with all such
requirements. We express no opinion regarding other federal
tax consequences arising with respect to the Local Bonds.

8. The Final Order of the Public Service Commission
of West Virginia entered June 17, 1987, (Case No. 86-630-S~CN)
granting to the City a Certificate of Convenience and
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Necessity, and approving the proposed financing is not subject
to appeal to the Supreme Court of Appeals of West Virginia by
any customer, protestant or other person who was not a party to
the original application. We have received written
notification by the Public Service Commission Staff and the
City that they do not intend to appeal such order,

No opinion is given herein as to the effect upon
enforceability of the Local Bonds of bankruptcy, insolvency,
reorganization, moratorium and other laws affecting creditors’
rights or in the exercise of judicial discretion in appropriate
cases.

We have examined executed znd authenticated Local
Bonds numbered R-~1 and R-2, in our opinion the form of said
bonds and their execution and authentication are regular and
proper,

Very truly yours,

DAVIS, BAILEY, PFALZ

By:

] \
William R. PfavMzgrat

4288Pp
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June 25, 1987

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

Gentlemen:

We are bond counsel toc The City of Williamstown {the
"City"), a West Virginia municipal corporation.

We have examined a certified copy of proceedings and
other papers relating to (i) the authorization of a loan
agreement, dated February 2, 1987, including all schedules and
exhibits attached thereto (the "Supplemental Loan Agreement"),
between the City and the West Virginia Water Development
Authority (the "Authority"} and the issue of a series of
supplemental, subordinate revenue bonds of the City, dated June
25, 1987 (the "Supplemental Bonds"), to be purchased by the
Authority in accordance with the provisions of the Supplemental
Loan Agreement. The Supplemental Bonds are in the principal
amount of $169,539.00, issued in the form of one bongd
registered as to principal to the Authority, without interest
thereon, with principal payable in installments on October 1 in
each of the years, all as follows:

Year Installment
1987 0.00
1988 0.00
1289 4,467.00
1990 4,467.06
1991 4,467.06
1992 4,467.06
1993 4,467.06
1994 4,467.06
1995 4,467.06
1986 4,467.06

1997 4,467.06
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1998 4,467.06
1999 4,467.06
2000 4,467.06
2001 4,467.06
2002 4,467.06
2003 4,467.06
2004 4,467.06
2005 4,467.06
2006 4,467.06
2007 4,467.06
2008 4,467.06
2009 4,467.06
2010 4,467.06
2011 4,467.06
2012 4,467.06
2013 4,467.06
2014 4,467.06
2015 4,467.06
2016 4,467.06
2017 4,467.06
2018 4,467.06
2019 4,467.06
2020 4,467.06
2021 4,467.06
2022 4,467.06
2023 4,467.06
2024 4,467,06
2025 £,257.84

The Supplemental Loan Agreement is supplemental to a
loan agreement dated February 2, 1987, also between the City
and the Authority {(the "Loan Agreement"). The Supplemental
Bonds are junior, subordinate and inferior as to lien and
source of and security for payment to (i) the Sewerage System
Refunding Revenue Bonds, Series 1987, of the City, presently
outstanding in the aggregate principal amount of 550,500, and
(ii)} the bonds issued pursuant to the Loan Agreement (the
"Local Bonds"), which Local Bonds are issued simultaneously
herewith,

The Supplemental Bonds are issued, together with th
Local Bonds, for the purpose of constructing a wastewater
treatment facility in the City, funding a debt service reserve
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account and paying certain issuance and other costs in
connection therewith.

We have also examined the applicable provisions of
Chapter 16, Article 13 of the Code of West Virginia of 1931, as
amended (the "Local Statute™), and the Ordinance duly enacted
by the City on June 8, 1987 and a resolution supplemental
thereto enacted on June 15, 1987 (collectively the "Local
Act"), pursuant to and under which Local Statute and Local Act
the Supplemental Bonds are authorized and issued, and the
Supplemental Loan Agreement that has been undertaken. The
Supplemental Bonds are subject to redemption prior to maturity
to the extent, at the time, under the conditions and subject to
the limitations set forth in the Local Act and the Supplemental
Loan Agreement.

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

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

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

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

4. The City has legally and effectively enacted the
Local Act and all resolutions in connection with the issuance
and sale of the Supplemental Bonds. The Local Act contains
provisions and covenants substantially in the form of those set
forth in Section 4.1 of the Supplemental Loan Agreement.
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5. The Supplemental Bonds are valid and legally
enforceable special obligations of the City, payable from the
net revenues of the System referred to in the Local Act and
secured by a lien on and pledge of the net revenues of said
System, all in accordance with the terms of the Supplemental
Bonds and the Local Act, and have been duly issued and
delivered to the Authority. Said lien and pledge are junior,
subordinate and inferior to that created for the Local Bonds
and to the lieu and pledge created for the Sewerage System
Refunding Revenue Bonds, Series 1987, of the City presently
oustanding in the aggregate principal amount of §50,500.

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

7. The Final Order of the Public Service Commission
of West Virginia entered June 17, 1987, (Case No. 86-630~S~CN)
granting to the City a Certificate of Convenience and
Necessity, and approving the proposed financing is not subject
to appeal to the Supreme Court of Appeals of West Virginia by
any customer, protestant or other person who was not a party to
the original application. We have received written
notification by the Public Service Commission Staff and the
City that they do not intend to appeal such order.

No opinion is given herein as to the effect upon
enforceability of the Supplemental Bonds of bankruptcy,
insolvency, reorganization, moratorium and other laws affecting
creditors' rights or in the exercise of judicial discretion in
appropriate cases,

We have examined executed and authenticated
Supplemental 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,

/ LZGRP& }f/
(AN A

William ¥. Pfalzgkhf

4290P
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June 25, 1987

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

The City of Williamstown
Williamstown
West Virginia 26187

RE: City of Williamstown Sewerage System Revenue
Bonds, Series 1987 A and 1987 B

Gentlemen:

Please refer to our approving legal opinion of even
date herewith, as to the above-captioned Bond issue, which
opinion is delivered herewith.

Based upon the certificate of the Mayor of the City,
of even date herewith, stating facts, estimates and
circumstances with reference to arbitrage, the Bonds are not
"arbitrage bonds" under the provisions of Sections 103 and 148
of the Code. While we have undertaken no independent
investigation or verification of the expectations set forth in
caid certificate, no matters come to our attention which make
unreasonable or incorrect the representations made in said
certifiate.

In rendering the foregoing opinion, we wish to advise
you that Section 148 of the Code imposes certain restrictions
regarding the investment of proceeds of the Bonds and regquires,
among other things, that no intentional use of any portion of
the proceeds of the Bonds be made in a manner so as to cause
the Bonds to constitute "arbitrage bonds" and requires that
certain amounts be periodically rebated to the United States by
the City, subject to the exceptions therein set forth. The
failure to comply with these provisions may cause the Bonds to
become taxable, In rendering this opinion, we have relied upon



the representations and covenants of the City to the effect
that the City will comply with said restrictions and
requirements, including without limitation the rebate
requirement. We express no opinion herein as to the taxability
of the interest on the Bonds 1In the event of the failure to
comply with the requirements and restrictions of Section 148 of
the Code, as set forth hereinabove, and any rules and
regulations thereunder.

Sincerely,

4310P
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June 25, 1987

City of Williamstown Sewerage System Revenue Bonds,
Series 1987 A and Series 1987 B

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

Davis, Bailey, Pfalzgraf & Hall
601 Avery Street

Post Office Box 48

Parkersburg, West Virginia 26102

Gentlemen:

We are counsel to the City of Williamstown, West
Virginia (the "City"). As such counsel, we have examined
copies of the approving opinions of Davis, Bailey, Pfalzgraf &
Hall, as bond counsel, a loan agreement and supplemental loan
agreement, both dated February 2, 1987, by and between the West
Virginia Water Development Authority (the "Authority®™)} and the
City (collectively, the "Loan Agreement”™), the Local Act (as
defined therein) and other documents relating to the
above-captioned Bonds of the City. Terms used in said
opinions, Local Act and Loan Agreement and not otherwise
defined herein have the same meanings herein.

We are of the opinicon that:

1. The Loan Agreement has been duly authorized,
executed and delivered by the City and, assuming due
authorization, execution and delivery by the Authority,
constitutes a valid and binding agreement of the City in
accordance with its terms.
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2. The members and officers of the City have been
duly and properly appointed and elected, have taken the
requisite oaths, and are authorized to act in their respective
capacities on behalf of the City.

3. The Local Act has been duly adopted by the City
and is in full force and effect.

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

5. The City has received all permits, licenses,
approvals and authorizations for the issuance of the Bonds,
construction of the Project, operation of the System and
inposition of rates and charges, including without limitation,
the receipt of all requisite orders and approvals from the
Public Service Commission of West Virginia, and has taken any
other action required for the imposition of such rates and
charges, including, without limitation, the adoption of an
ordinance prescribing such rates and charges. The time for
appeal of such order of the Public Service Commission of West
Virginia has not expired prior to the date hereof. However,
the Public Service Commissicn staff has stated in a letter
dated June 17, 1987, that it does not intend to appeal such
Order, that there are no other parties of record and that no
letters of protest were received by the Commission.

6. To the best of my knowledge, there is no action,
suit, proceeding or investigation at law or in equity before or
by any court, public board c¢f body, pending or threatened,
wherein an unfavorable decision, ruling or finding would
adversely affect the transactions contemplated by the Loan
Agreement, construction of the Project, operation ¢f the System
or the validity of the Bonds or the collection or pledge of the
Net Revenues therefor.
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All counsel to this transaction may rely upon this
opinion as 1f specifically addressed to them.

Very truly vours,

By

RN =72 e ol

L/jps ph McFarland

4289P
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CITY OF WILLIAMSTOWN

SEWER REVENUE BONDS -~ SERIES 1987

SERIES A 9.75% ISSUED 6/25/87:

FUNDED CAPITALIZED INTEREST:
FUNDED DEBT SERVICE RESERVE:

NET PROCEEDS

SERIES A-1 8.38%7 1ISSUED 6/25/87:

FUNDED CAPITALIZED INTEREST:
FUNDED DEBT SERVICE RESERVE:

NET PROCEEDS

SERIES B 07 1ISSUED 6/25/87:

FUNDED DEET SERVICE RESERVE:

NET PROCEEDS

TOTAL NET PROCEEDS ~ 3 BONDS

TOTAL AMOUNT BONDS ISSUED

TOTAL CAPITALIZED INTEREST FUNDED

TOTAL DEBT SERVICE RESERVE FUNDED

$ 15,551,

(2,274.30)

(1,567.00)

$659,637.

(82,916.46)
(58,004.00)

$167,539.

_(4,468.00)

$844,727.
¥ 85,190.76

# 64,039.00

$ 11,709.70

$518,716.54

$163,071.00

$693,497.24



REQUISITION AS TO LOAN TO GOVERNMENTAL AGENCY
TO: KANAWHA VALLEY PANK, N.A., Trustee

Al Name of Governmental Agency to which payment is
to be made: The City of Williamstown, West
Virginia

B. Total Amount to be paid (Pool A): %15,551

C. Certification by Water Development Authority:

I hereby certify that under the terms and provisions
of the Loan Agreement providing for the Loan to the above-
captioned Governmental Agency, dated as of February 12, 1987,
s5aid Governmental Agency has sold its Local Bonds to the
Authority in the principal amount equal to the amount of the
Loan set forth in B above, that such Governmental Agency is
obligated to make Local Bonds Payments and to pay Fees and
Charges in accordance with Section 9.09 of the General
Resolution and that such Governmental Agency is not in default
under any of the terms or provisions of said Loan Agreement.

! I further certify that the Local Bonds Payments will
be sufficient to pay interest on and Principal Installments of
the Bonds, the proceeds of which were used to fund the Loan
Obligation, as such interest and Principal Installments come
due.

The above certifications comply with Subsections
6.06(2)(a)(ii) and (v) of the General Resolution.

(E;; &M¥$*§;<:L> \“)ww\p@xkkdf

Authorized Reprksentativew
West Virginia Water Development
Authority

DATE: June 25, 1987



ASSIGNMENT SEPARATE FROM BOND

FOR VALUE RECEIVED, the West Yirginia Water Development
Authority hereby sells, assigns and transfers unto Kanawha
Valley Bank, N.A., Charleston, West Virginia, the $15,551 The
City of Williamstown, West Virginia Sewerage System Revenue
Bonds, Series 1987 A, numbered R-1, and standing in the name of
the West Virginia Water Development Authority on the books of
said Governmental Agency.

Dated: June 25, 1987

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

AN m\@&(

Authorlzed Representative




CITY OF WILLIAMSTOWN

Sewerage System Revenue Bonds
Series 1987 A and 1987 B

CERTIFICATE OF REGISTRATION OF BONDS

I, Walter R. Butcher, Chief Executive Officer, of
Williamstown National Bank, a national banking association, as
Registrar under the Local Act and Registrar's Adreement
providing for the $844,727 aggregate principal amount of
Sewerage System Bonds, Series 1987 A and Series 1987 B, of the
Ccity of Williamstown (the "City"), hereby certified that on the
25th day of June, 1987, the fully registered Series 1987 A
Bonds of the City numbered A R~1 in the principal amount of
$15,551 and A R-2 in the principal amount of $659,637, both
designated "Sewerage System Revenue Bond, Series 1987 A", and
the single fully registered Series 1987 B Bond of the City in
the principal amount of $169,539 designated "Sewerage System
Revenue Bond, Series 1987 B", numbered B R-1l, were registered
as to principal and interest (the Series 1987 B Bond being
registered as to principal only) in the name of "West Virginia
Water Development Authority" in the books of the City kept for
that purpose at our office, by a duly authorized officer on
behalf of the Williamstown National Bank, a national banking
association, as Registrar.

Witness my signature as of this 25th day of June, 1987.

WILLIAMSTOWN NATIONAL BANK

By: /szzé;zﬁ4f’ﬁé% g;;;:zé

Its: e VA7
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CITY OF WILLIAMSTOWN

(WEST VIRGINIA)

Sewerage System Revenue Bonds, Series 1987 A
and Series 1987 B

ACCEPTANCE OF DUTIES
OF REGISTRAR AND DEPOSITORY BANK

THE WILLIAMSTOWN NATIONAL BANK, a national kanking
association with principal office in the City of Williamstown,
West Virginia, hereby accepts appointment as Registrar and
Depository Bank in connection with the City of Williamstown
Sewerage System Revenue Bonds, Series 1987 A and Series 1987 B,
dated June 25, 1987, in the aggregate principal amount of
$844,727 (the "Bonds") and agrees to perform all duties of
Registrar to the extent set forth in the Registrar's agreement,
and the duties of the Depository Bank in connection with such
Bonds, all as set forth in the Ordinance and Supplemental
Resolution authorizing issuance of the Bonds.

THE WILLIAMSTOWN NATIONAL BANK

By: fafaqézfiz%iljg;é:;)

1ts:  Sewep 147
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CROSS~RECEIPT FOR BOND AND BOND PROCEEDS

Re: The City of Williamstown Sewerage System Revenue
Bonds, Series 1987 A and Series 1987 B

The undersigned, DANIEL B. YONKOSKY, Secretary-Treasurer
of West Virginia Water Development Authority, for and on behalf of
West Virginia Water Development Authority (the "Authority") and
RAYMOND E. LEACH, Mayor of the City of Williamstown (the "City"},
hereby certify as follows: '

1. On the 25th day of June, 1987, the Authority received
the entire original issue of $844,727 in aggregate principal
amount of Sewerage System Revenue Bonds, Series 1987 A and Series
1987 B (collectively, the "Bonds"}, the Series A Bonds being
issued as two fully registered Bonds number A R-1 and A R-2,
respectively, the Series B Bond being issued as a single fully
registered Bond, as follows:

Series Bond No. Interest Rate Principal Amount
1987 A 1 9.75% 15,551.00
1987 A 2 8.38% 659,637.00
1987 B 1 0.00% 169,539.00

2. At the time of such receipt of the Bonds upon
original issuance, all of the Bonds had been executed by Raymond
E., Leach, as Mayor of the City, by his manual signature, and by
William W, Cutlip, as Clerk of the City, by his manual signature
and the official seal of the City had been affixed upon the Bonds.

3. The City has received and hereby acknowledges receipt
from the Authority, as the original purchaser of the Bonds, the
proceeds of the Series 1987 A Bonds in the aggregate principal
amount of $675,188.00 and the proceeds of the Series 1987 B Bond
in the aggregate principal amount of $169,539.00 (100% of par
value), there being no interest accrued on either series.

IN WITNESS WHEREOF, Daniel B. Yonkosky duly signed and
delivered this receipt on behalf of WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY and the CITY OF WILLIAMSTOWN has caused this



receipt to be executed and delivered by its Mayor, as of this 25th
day of June, 1987.
THE CITY OF WILLIAMSTOWN, WES

VIRGINIA }

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

R\ e N, M@Kg

Secretary-Treasuser

4291pP
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