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CRAB ORCHARD -~ MacARTHUR PUBLIC SERVICE DISTRICT

-RESOLUTION

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF PUBLIC SEWERAGE FACILITIES OF
CRAB CRCEARD - MacARTHUR PUBLIC SERVICE DISTRICT
AND THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF TEROUGH THE ISSUANCE BY THE
DISTRICT OF NOT MORE THAN $4,000,000 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERTIES 1986 A AND NOT MORE THAN $300,000
-+ IN AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
- BONDS, SERIES 1986 B, PROVIDING FOR THE RICHTS
AND REMEDTES OF AND SECURITY FOR THE REGISTERED
OWNERS OF SUCE BONDS; AUTHORIZING THE SALE AND
ZROVIDING FOR THE TERMS AND PROVISIONS OF SUCHE
BONDS. AND . ADOPTING (OTHER PROVISIONS RELATING
THERETO. - '
BE IT RESCLVED BY THE PUBLIC SERVICE BCARD OF CRAR
ORCEARD - MacARTHUR PUBLIC SERVICE DISTRICT: .

ARTICLE I . - )
STATUTORY AUTHORTTY, FINDINGS AND DEFINITIONS

Sectiom 1.01. Authoricy for this Rasolution. This
Resolution (togather with any orders or resolutiocns supplezmental
hazeto, the "Bond Lagislation") 13 anactad pursuant to the
provisions of Chapcar 16, Article L3A of the West Virginia Code of
1931, as amendad -(the "Act"), and other applicabls provisions of

law.

Section 1.02, ?indingal It is hersby fmmd, datermined
and daclu'ld thac: '

A. Cra.b Orchard - MacArthur Public Servica District (the
"Issuar”) i3 a public servics district and public cor‘pora:ian of the
State of West Virginia in Raleigh Counzy of said State. _

. B. The 1Issuar has undertaken the acquisition and
construction of public sewage treatment and collection faeilirias
(the "Project™) which comstitute propartiss for the collactisn of




liquid or solid wastes, sewage or industrial wastaes (the Project,
and any additions thereto or extensions thereof i3 herein called the °
"System") at an estimated cost of $18,478,702, in accordance with
the plans and specifications prepared by the Consulting Engineers,
which plans and specifications have heretofore been filed with the
Secretary of the Issuer.

c. The Issuer has heretofore 1ssued its Sewerage System
Refunding .and Construction Notes, Series 1983, dated December 1,
1983 (the "Notes"), in the aggregate principal amount of $7,620,000
pursuant to a bond and notes resolution adoptad November 9, 1983, a
supplemental resolution adopted November 9, 1983, and a second
supplemental resolution adopted December 2, 1983 (collectively, the
“Prior Resolution"), to  finance costs of construction and
acquisition of the Project pending raceipt of certain grant moneys
and 1ssuance of the within-described Bounds. The Isauer has
encountered construction difficulties with respect to the Project
and has not recelved certaln EPA Grant proceeds as quickly as

~anticipated which reguires -that the Issuer borrow the sum of not to

exceed $4,300,000 to finance a portion of the Issuer's local share

" of the Costs of the Project, in addition to the amount necessary to

pay a portion of the principal of the Notes.

D. The estimated revenues to be derived im each year
after the enactment hereof from the operation of the System will be
sufficient to pay all the costs of the operation and maintenance of
sald System, the principal of and interest on the Bonds (as

" hereinafter defined) and all Sinking Fund, Reserve Account and other

payments provided for herein.

E. It 1is deemed neceasary for the Issuer to issue its
Sewer Revenue Bonds in the total aggregate principal amount of not

more than $4,300,000 in two series, being the Series 1986 A Bonds in

the aggregate principal amount of not more than 3$4,000,000 and the
Series 1986 B Bonda in the aggregate principal amount of not mare
than $300,000 (collectively, the "Bonds"), to pay, at tha maturity
thereof, a portion of the Notes reprasenting the "local share" of
the Issuer of the Costs, additional Costs not otherwise provided for
and costs of issuance of the Bonds., Said costs shall be deemed to
include the cost of all property rights, easements and franchises
deemed necessary or convenient ,therefor; interest upon the Notes and
the Bonds prior to and during construction or acquisition and for
6 months after completion of construction of ‘the FProject;
engineering, and legal expenses; expenses for estimates of cost and
revenues, expenses for plans, specifications and surveys; other
axpenses necessary or. incident to determining the feagibility or
practicability of the enterprise, administrative expense, commitment
feaa, discount, initial fees for the services of reglstrars, paying
agents, depositories or trustees or other costs In connection with




the sals of tha Bonds and such othar expensaes as may be necessary or
incident to the financing herein authorized, the construction or
acquisition of the Project and the placing of same in operaticm, and
the performance of ths things herein requirad or parmittad, in
connection with any thersof; provided, that reimbursement to the
Issuazr for any amounts expended by it for allowabls coscs prior to
the issuance of the Bonds or the rapaymant of indebtadnass incurrad
by the Issusr for such purposes, shall be daemed Costs of the
Project, as harsinaftar definad, : _ :

P. The period of usafulness of the System aftar
complation of the Project is not lass than 40 years. ,

G. It 13 in tha best interests of the Issuar that its
Original Bonds (as hareinaftar defined) be sold to the Authoricy (as
harainafrer defined) pursuant to the tarms and proviasions of a loan
agreement datad May 22, 1983, 2 loan agreement dated May 29, 198s,
and a supplamental loan agreement dated May 29, 1986 (collactively,
tha "Lcan Agraament”) to be entared into between the Issuar and tha
authoricty, in form satisfactory to thi Issust and tha Authoricy.,

H. Thers ares not outstanding any obligaticms of the
Issuer which will rank prior to or on a parity with tha Bonds as to
lien and scurce of and sacurity for paymant. The Seriss 1586 B
Bonds shall be junior add subordinate to the Serias 1986 A Bonds, as
¢~n lorth harein, ' : .

: I. The Issuar has complied with all requiraments of
Waat Vizginia law ralating to authorization of the conatruction,
acquisicion and operation of the Project and issuanca of ths Bonds, -
ar will bhave so complied prior to issuance of axy thersof,
ineluding, among other things, tha obtaining of a Cartificata of
Convenisnca and Nacassity and approval of chis fimancing and
nec2334ry usar ratas and chargas from the Public Servics Commission
of West Virginia by final ordar, tha tima for rshaaring and appeal

of which have a:pi:_:ad.

Secticn 1.03. Bond Lagislation Comstitutas Contract. In
considazration of che accaptancs of thae Bonds by those who shall be
the rsgistarad ocwners of tha same from time to tims, this Bond
Legislacion shall be dasmad toc be and shall constituta a contract
batwesn tha Isausr and such Bondholdars, and tha covanancs and
agresements hersin sat forth to ba performad by the Issuar shall be
for tha squal bemefit, proctaction and securicy of ths ragisctarad
cwnars of any and all of such Bonds, all which shall ba of equal
rank and without prafaranca, pricrircy or distinction betwsan any cne
Bond of a serias and any othar Bonds of the sama sazries by reason of




priozizy of issuancs or otherwisa, except as expresaly provided
tharain and herain. - _

Section 1,04. Dafinitions., The following tarms shail
bave the following meanings haerein unlags tha contaxr exprasaly
raquiras otherwisa: : :

"Acet" means Chapt:er 16, Articla L3A of the Wast Virginia
Coda of 1931, as amended and in effact on the data of adoption
hereof. : -

"Authority” means tha West Virginia Water Development
Authority, which i3 expectad to be the original purchasar of the
Original Bonds, or any other agency of the Stata of West Virginmia
that succeeds ‘to the functions of the Authority.’

"Authorizad Qfficer” means the Chairman of the Governing
Body of the Isauer or any temporary Chairman duly appointad by tha
Gavcrning Bady. .

"Boud Construction Trust Fund™ means t:ha Bond Cans:ruction
Trust Fund establishad by Section 5.01 haraof, :

"Bondheolder,™ . "Holdar of the Bands," "Holder" or any
similar tsrm whenaver ised hearain with respect to an outstanding
Bond or Bonds, means tha parson in whosn name such 3Bond 13

‘raglatar ed.

"Bond Lagislaticn," ™Rasolution,” "Bond Rasolution" or

“Local Act" means this Bond Rasolution and all ordars and .

rasolutions supplemental hera:o or amendatory hereof.

"Bond Ragistrar” means the bank or othar emtity to be
desigmatsd a3 such in tha Supplmntal Rasolution and its succassors

and usip.s

‘"Bomds" inm tha Original Bouds and any bonds ¢m a pa.rit:y
tha:m:h authorizad to be isauad haraundar.

. "Ccm:!.aainn maans - tha Wast Virgiria Municipal Bond
Commission . or any othar agency of the Stata of Wast Virginia chat
succsads to tha functions of the Commissiocn. :

"Consulting Engineers" means Stafford. Comsultants
Incorperatad, Princaton, Wast Virginia, or any enginaar or firm of
anginssrs thar shall at any time hareafcer be ratainad by the Issuer

as Consgulting Enginears for the Systam.




"Costs" or "Costs of the Ffoject" means thode costs
dascribed in Section 1.02(E) heracf to be a part of tha cost of
construction and acquisition of the Projact. '

"Depository Bank" means the bank designated a3 such in the
S_upplanental_Rasclutian.Amd ics succassors and assigns.

' "Eligible Costs™ means Costs of the Project which are
- reimbursable in full on a dellar-for-dsllar basis from EPA Granc
Recaipts, the total of which are equal in amount to the EPA Grant.,

"EPA" means the Uoicad States Eavirommental Protaction
Agency and any successor to the functions of tha EPA. -

"EPA Grant" means the grant from the EPA pursuant to the
commitment therefer. ‘ :

"FDIC" means the Fedaral Deposit Insuranca Corporaticm and
any successor to the functions of tha FAMud., -

"Fiscal Year" means each l2-month period beginning on
July ! and ending on the succaeding Juna 30.

"Governing Body" means tha public service board of the
Issuar, counsisting of 3 fembers, as may haraaftar be constituted.

. "Govarmment Obligations" maans direct obligations of, or
obligations the timely payment of che principal of and intarasstc on
which is guaranteed by, the Unitad States of America.

“Grant Agresmant" means a written commitment for thd
paymant of tha EPA Grant or any of tha Othar Grants, specifying cha
amount of such Graut, the terms and conditioms upon which such Grant
1s mada and the dats or datss or event or avents upon which Grant is
to be paid to tha Issuar; provided thar, ™EPA Grant Agresament” means
only tha Grant Agrsedent rslating to the EPA Grant and "Qrher Grant
Agrasmant3s” means culy thosa Grant Agresments ralating to ths Othar

Grants.

"Grant Racaipts" means all monays racaived by tha Issuez
on account of any Grant aftar the date of issuance of the Notas;
providad that "EPA Grant Recaipts" means only Grant Racsipta cn
account of tha EPA Grant, and '"Othar Grant Racaipcts” means only
Grant Racaipts om account of any or all of the Other Grants.

_ "Grants" maans, callsctivaly, tha EPA Grant and the Othar
Grants, a3 harainaftar dafinad.




- "Gross Ravenuas" means the aggregate gross operating and
non—-cperating rTeaveuuas of the Syatem, as herainaftar dafined,
datermined in accordanca with gemerally accsptad accounting
principlas, after deducticn of prompt payment discounts, if any, and
Teascnabla provi.sion for uncollsctible accounts; provided, that
"Gross Ravenuas" does not include any gains from the sals or other
disposition of, or from any incraase iz the valua of, capital assats
(including Qualifiad. Investments, as hereinaftar definad, purchasad
pursuant to Axticls 8.0l hereof) or any Tap Fees, as herainafrer
defined, and for the furnishing by the Iassuar of miscellanacus
sarvica. :

"Harein," "herate" and similar words shall refer to this
entire Bond Legislation. '

"Indenture" or "Trust Indentura" means the Trust Indsntura
betwaen the Issuer and the Trustae datad as of Dacamber 1, 1983,
ralating to the Notas and all supplements ar amsndments therato.

"Indapendant Cartified Public Accountants” shall mean any
certified public accountant or firm of cartifiad public: accountants
that shall at any time hersaftar be retained by tha Isauvar rto
prapara an indapesdsnt annual or spacial audit of the accouncs of
the System or for any other purpossa excapt kaaping the accounts of
tha Systam in tha normal o*ptration of its business and dﬁairs.

. "Issuer™ means Crab Orchard ~ MacArthur Public. Servics
District, in Ralaigh Counry, West Virginia, and, unlass tha congaxt
clearly indicates otherwise, includes tha Governing Body of the
Issuar. : -. -

"Loan Agraament" shall mean, collactively, tka loan
agrasment daced May 22, 1983, <tha loan agreement datad
May 29, 19858, and tha supplemantal lcan agreement datad May 29,
1986, haratofors or to ba entarad inzc between ths Authority and tha
Issuar providing for tha purchase of the Original Bonds from the
Issuar by tha Autherity, the forms of which shall be approvad, and
.the axacution and dalivery by the Issuer authorizad by, this
Rasolurion or a rasolution adoptad by tha Issusr prior to tha
adoption of this Rasolution.

"Nat Ravarmas" maang che balancas of the Gross Ravenuas,
remaining aftar dadur:.:ion of Operating Expensas, as harainafter
defined. )

"Notas™ means the $7,520,000 in aggregata principal amount
of Seweraga System Refunding and Comnstruction Notas, Series 13983,
haratofora issuad by tha Issuar ta pay Costs of Projact pending
raceipt of tha Grant Racaipts and proceads of tha Bomnds.




] _ "Cperating Expensas" means the reascnabla, proper and
necessary costs of rapalr, maintanance and operatien of the System
and includes, without limiting the gemerality of the foregoing,
adminiscracive, engineering, lagal, auditing and insurancs expensas,
othar than thosa capitalizad as part of the Costs, faes and expenses
of the Authority, fiscal agsancs, the Registrar and Paying Agsnt (all
23 hereinafizar definaed), othar than those capitalized as part of tha
Costs, payments to pension or ratiremant funds, taxas and such other
reasonabls operating costs and axpensas as should normally and
regularly be includad undar generally acceptad accounting
principles; provided, thar "Operating Expensas” does not iuncluda
payments on account of the principal of or redamption premium, if
any, or intarast on the Bonds, chargss for depreciation, losses from
- the sals or other dispesition of, or from any decreasa in the value
of,  capital assats, amortization of debt discount or such
miscellanecus deductions as ara applicabls to prior accounting

perilods. "

"Original Bonds” ar "Bondas originally autha~izad hereby”
or similar phrases mean, collectively, the not mora than $4,000,000
in aggragats principal amount of Saries 1986 A Bonds and not mors
than $300,000 in aggrsgate principal amount of Series 1986 B Bonds,
isauad for the purpose of paying a portion of the principal of the
Notas, additicnal Costs;jof the Project and for such othar purposas
permitted hereby and authorized by the Bond Legislationm. _

- "Other Grants" means collectivaly, the WDA Grant, togethar
with any other grant hereafter raceived by the Issuar tn »1l1 in
financing any Costs. ' .

"Outstanding," when usad with reference %o Bonds and as of
any particular date, dascribes all Bonds theraccfore and charaupon
being deliversd sxcapt (i) any Bond cancallad by the Bond Ragistrar,
at or prior to sald data; (1i) any Bond for tha payment of which
monays, aqual to its principal amount, with iztarest to the dats of
maturity, shall be in trust hersunder and sat aside for such payment
(wvhether upon or prior to maturity); (iil) any Bond deemed to have
besn paid as providad in Articla X hersof; and (iv) for purposas of
consants or other action by a specified percsntags of Bondholdsrs,
 any Bonds registarad to tha Issuer.

"Parity Bonds" means additiomal Bonds isauad undar tha
provisions and within the limitations prascribed by Section 7.07
haraeof. ' :

. "Paying Agent”" maans the bank or banks or other eatirty
dagignated as such far ths Bonds in tha Supplemental Rascluticn oz
‘such entity or authority as may ba designated by the Issuar.




"Program" means tha Authority's loan program, under which
the Authority purchases the watar development ravenue bonds of local
govermmental  entitlss satisfying cercain legal and  other
raquirements with tha procaeds of watar development ravenua bonds of
the Aurhoricy.

"Project” means the acquisition and construction or a’
sawage traatmant, collection and transportation sSystem, lifc
stations and forca maina and all necassary appurtanances.

"Qualified Investmants" means and includas any of tha .
following: :

(a) Govermment Obligaﬁions;

(b} Governmant Obligatioms which have been
stripped of their unmatured intarast coupons,
intarast coupons stripped from Govarnment
Obligardons, 2nd rTacaipts or csrtificacas
evidancing payments from Govarnment Obligationa
or intarast coupcns stri.ppcd. from Governmant
Obli.ga.:ions,

(c) Bonds, dsbentures, noctes or other
evidsncas of indebtednass issued by any of tha
follewing agancias: Banks for Coocperativas;
Fadaral Intarmadiate Cradit Banks; Fedaral Homa
Loan Bank Systsm; Export-Import Bank of ths
Unitad Statas; Fedaral Land Banks; Government
Naticnal Mortgage Association; Tennessae Valley
Authority; or Washington Matrcpc].i:an Araa
Transit Authoricy; '

(d) Any bond, dabenturs, pota,
participarion carctificata or othar similar
ocbligations issuad by tha Fedaral Nacional
Mortgags Association to the extant such
cbligaticon 1is guarantsed by the Govarnmant
National Mortgags Association or issuad by amy
other fadaral -agency and backad by the full
faith and cxedit of tha Unitad Stacas of
Amsrica; _

(a) Time accounts (including accounts
evidanced by time cartificates of deposit, time
deposits or othar similar banking arrangamants)
which, to tha extant nct insurad by tha FDIC or
Fadaral Savings and Loan Insuranca Cerporacion,
shall be sacurad by a pladga of Govaernmant




Obligacions, providad, chat said Govearnmant
Obligaticns pladgsd eirhar zmst mature as naarly
as practicabla coincidant with the maturity of
sald time accounts or must be raplacad ar
incraasad so that tha markat valua thersef is
always at lsast equal to the principal amount of
said time accounts;

(f) Monay market funds or similar funds
whose only assats ars igvestmants of tha type
‘described 1in paragrapbs (a) through (a) abave;

(g) Rapurchase agraemants, fully secured
by iovestments of tha Cypes dascribed in
paragraphs (a) through (a) above, with' banks or
gational banking associations which are members
of FDIC or with -‘governmant bond dsalsrs
racognizad as primary dealers by the Federal
invastmants sacuring said rapurchisa agraements
either must marurs as nearly as practicable
coincident with the maturicy of said rapurchasa
agrsements or must ba raplacad or imcreasad so
thazt the markst value therecf i3 always at lsast
equal to the principal amount of said rapurchase
agraemants, and providad further chac the holder
of such rapurchase agraemant shall have a prior
perfectad security intarsst in the collataral
therafor; must have (or its agsnc must hava)
possasaion of such collataral; and such - w e
collararal must ba frae of all claims by chird
partias; : :

. (h) The West Virginia "comsolidatad fund"
mansged by tha Wast Virginia Stata Beard of
Iovastuents pursuant to Chaptar 12, Article & of
the West Virginia Coda of 1931, as amandad,
providsd that investmants by such fund on behalf
of tha Issuar shall be rastrictad to Qualifiad
Investments dsscribed -in paragraphs (a) through
-(g), above.

"Ragistarad Ownar," "Bondholder," "Holder" or any simdlar
tarm means whanever ussd herein with raspect to an outstanding Bond
or Bonds, tha parson in whosa nama such Bond is ragistarad.

"Ragistrar” maans tha Bond Ragistrar.




"Ranewal ~and Replacement Fund" means the .Ranawal, and
Raplacsment Fund established by Section 5.0l harscf.

_ "Ravenue Fund” means the Ravenue Fund escablished by
Saction 3.0l hersof.

"Secratary” means the Secrstary of tha Governing Body of
the Issuez, _

"Serias 1986 A Bonds" or "Sariss A Bonds” means cths et

more than 3$4,000,000 in aggregata principal amount of Sewar Ravenus
Bonds, Seriss 1986 A, of the Issuasr.

"Sarias 1986 A ﬁcnda Reserve Account” 1means  the
Series 1986 A Bonds Raserve Account established in the Seriass 1986 A
Bonds Sinking Fund pursuant to Section 5.02 heracf. '

‘"Series 1986 A Bonds Raserve Raquiremant” means, as of any

date of calculation the maximm amount of principal and intares:
walch will becoms dua on tha Sariss~1936° A Bonds in any Fiscal Yaar,

"Sarias 1986 A Bomds Sinking Fund" means the Seriss 1986 A
Sinking Fund establishad by Section 5.02 harsof.

"Serias 1986 ¥ Bonds" or “Saﬁias B Bonda" means tha not
mors than $300,000 in aggregata principal amount of S£-ver Ravecue
Bonds, Sarias 19848 3, of the Isauar.

"Serias 1986 8 Bonds Resarve Account™ msans  the
Saries 1986 B Bonds Rasarve Account established in the Saeries 1386 B
Bonds Sinking Fund pursuant to Section 5.02 hezrsof. ’

"Saries 1336 B Bonds Raserve Raquirsment” means, as of the
data of calculation, tha maximm ameunt of prinecipal which will
beccme dua on the Sezias 1986 B Bonds in any Filscal Yaar.

"Sarias i986 B Bonds Sinking Fund" means tha Seriss 1986 B
Bonds Sinking Fund established by Secticn 5.02 harsof.. ‘ )

NSeata" means the State of West Virgimia.

"Supplamantal Resolution” means any rssolution or order of

the Issuar supplemenring or amending this Resolutiocn and, when
precadad by the articla “the," rafers aspecifically to tha
supplemancal rTasclution authorizing the sals of tha Qriginal Bonds;
provided, that any mattar intended by this Rasolution to be includad
in the Supplamantal Rasolution with raspect to the Original. Bounds
and  not 3o included may be included in anothar Supplemental

‘Rasolutiocn.




"Surplus Revenues" msans the Net Ravenues not raquired by
the Bond Legislation to be sat aside and held for the paymant of or
security £for the Bonds or any other obligaticms of the Issuaz,
including tha Ranewal and Rsplacement Fund and the Raserve Account,
the procseds of which Bonds or other obligatioms are to be used to
pay Costs of the Project. .

"Systen" means the complata propertias of the Issuer for
the collaction, transportion and trsatment of liquid or solid
wastas, sewaga or industrial wastas, in its entiraty or any intagral
part tharzof, and shall include the existing facilitcias, the Project
and any further additions, bettarments and improvements therato
hereaftaer constructed or acquirad for saild systam from any sources

whatscever.

“'rap Fees" means the fus, if any, paid by pragpcctive
custcme::s of the System :Ln ordar to connact therato.

_MTrustas” maans =he tTustee pamed in the Indenmturs. .

"WDA Grant" maans the grant from the West Virginia Water
Development Authority pursuant to the commitment thersfor.

Words importing singular number shall includs the plural
gumber in each case and vica versa; words impozting perscns shall
‘imeluda firms and corporations; and words impouting the masculina,
feminine or neutral gendar shall includa any other gendar. -




ARTICLE IT

AUTHORIZATION OF CONSTRUCTION
AND ACQUISITION OF THE PROJECT

Section 2.01. Authorization of Construction . and

Acquisition of the Project. There {is hereby ratified the
congtruction and acquisition of the Project, at an estimated cost of
$18,478,702, in accordance with the plans and specificationsg which

have been prepared by the Consulting Englneers, heretofore filed in

the office of the Governing Body. The proceads of the Bonds hereby
authorized shall be applled as provided in Article VI hereof.




ARTICLE III

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

Section 3.01. Authorization of Bonds. For the Purpose of
paying a portion of the Notas at their maturity, payinmg Costs of the
Project not otherwise orovided for and paying cartain coscs of
issuance and related costs, thera shall be issued negotiabls
Original Bonds of the Issuer, in an aggregats principal amount of
0ot mors than $4,300,000. Said Bonds shall be issued in two garies,
tc be dasignated raspectivaly, "Sewer Revenua Bonds, Serias 198§ A"
in the aggregate principal amount of not ®ora than $4,000,000, and
"Sewer Revenue Bonds, Series 1986 B," in the aggragata principal
amount of $300,000, and shall have such terms as sat forth
herainafter and in tha Supplamental Rasolutiom. Procaeds of the
Bonds remaining after capitalization of incerest, if any, and
payment of the costs of igsusnce theraof and ralatad costs shall, to
the extent nacessary to defease the Notas, be deposited in the Notas
Debt-Servica Fund established by Sectidn 4.0l of tha Indenture, and
thereaftar, shall be depogited in tha Bond Consatruction Trust Fumd
established by Section 5.01 heraof.

Section 3.02. Tearms of Bonds. The Bonds shall bear
interest at such rate or ratas, moc excasding 12Z per amnum, or such
other rate as shall then be ths legal maximm, payabls semiannually
‘on such dates; shall mature onm such dates and in such amouncs; and
shall be redeemable, in whols or in part, all as tha Iasuar sghall -
prescribe in a Supplemenrtal Resolution. The Bonds shall be payable
as to principal at the office of the Commission, through a Paying
Agent or Paying Agents, if any, selsctad by the original purchaser
or purchasers thereof, in any coin or currancy which, on the datas
of payment of principal is legal tender for the payment of public or
privata dabts under the laws of the Unitad Statas of Amarica,
lotazest on the Bonds, shall be paid by chaeck or draft mailaed to the
registarad owner thersof at the address as ir appears on the books
of the Bond Ragistrar, or by such other method as shall be mutually
agresable sc long as the Authority is the Ragistarad Ownar therscf.

Unless otharwisa providad by the Supplemantal Raaclutiom,
‘the Original Bonds shall be issuad in the form of a aingla bend for
each sarias, fully registerad to the Authority reprasanting the
aggregate prineipal amount of  each seriss, aad shall mature in
principal installments, all as providad in the Supplamencal
Rasolution. The Bonds of each serias shall be exchangsabla at tha
option and expense of the Holder for other fully ragisterad Bonds of
the same series in aggragate principal amount equal to tha amount of
said Bonds then COutstanding and being exchangsd, with principal



e

- hersundaz.

(S

ingtallments or wmaturities, as applicable, corresponding to the
datas of payment of principal installments of said Bounds; providad,
that the Auchority shall not be obligatad to pay any expenses of
such exghanga. ' )

) . Subsequent sarias of Bonds, if any, may be issued in fully
registarsd form, in tha deacmination of 35,000 or any integral
muleipla tharsof, all as datarminad by a Supplemental Resolutiom.
The regiscared Bonds shall be dacad as of the daca specified in a
Supplamantal Rasolution and sball basar Iacarast from such data.

Section 3.03. Exacution of 3ocnds. The Bonds shall be
exacutad in the name of the Issuar by the Chairman, and the seal of
the Issuar shall be affixzad tharatc or imprinted cherson and
attascad by the Sacretary. Io case any cone Or moTe of the officars
who shall have signad or sealed any of the Sonds shall cease to be
suck officer of the Isgusr befors the Bonds so signad and sealed
havs bean actually sold and daliverad, such Bopds may neverthelasa
ba sold aud daliverad as harsin provided and may be issuad as if the
person who signad or ssalad such Bonds had not csasad to hold such
offica. Any Bonds may be signad and sealad on behalf of tha Issuar
by such perscn as at the actual time of the exacuticn of such Bonds
shall hold the proper offics in tha Issuar, although at the datas of
such Bonds such person may not have held such offics or may not have
been so authorizad. = : ' - ,

Section 3.04. Authentication and Ragistration. No Bond

shall ba valid or cbligatory for aay purpose oOT entitled to any

security or benefit under this Bond Lagislation unlass and uatil tha
Cartificats of Authenticacion and Registracion on such Bond,
substancially in ths forms sat forth in Section 3.09 shall have been
mamally exacutsd by the Bond Ragistrar. Aoy such exacutad
Cartificats of Authenticatiom and Raglstraticm upen any such Bond
ahall be conclusive evidanca that such Bond has bean authanticatad,
ragistssed and dalivared undar this Boud Lagislatiom. Tha

- Cartificata of Authantication and Ragistration on any Bond shall be

dagmed to hava bees exacutad by tha Bond Registzar if manually
signed by an authozizad orIicer of che Bond Ragistrar, but it shall
not be nscassary that the same’ officar sign tha Cartificata of
Authenticaricn and Rsgisctraricn on all of the Bonds issaued

- . gacticn 3.05. Nagoctiability, Iransfer aad Rsgigtration.
Subject to ths provisicns for cransfar of ragistraticn sat forth
below, the . Bonds sball be and have all of tha qualitiss and
jneidants of nsgotiabla instrumencs under tha Uniform Commarcial
Code of tha Stata of Wast Virginia, and each suczassive Holdar, in
accapting any of said Bonds shall be conclusivaly desmad to have
agrsad that such Bonds ghall be and hava all of ths qualitias and




incidents of negotiable instruments under the Uniform Commercial
Code of the State of West Virginia, and each succassive Boldar shall
further be conclusively deemed to have agraed that said Bouds shall
be incontastable in the hands of a bona fide holdar for values.

: So long as any of the Bonds remain outstanding, the
Issuer, through the Bond Registrar, shall kaep and maincain books
for the ragistratiocn and transfar of the Bonds.

The reglstatved Bonds shall be transfarable only upen the
books of the Bond Ragistrar, by the registarad owner thereof in .
perscn or by his attornsy duly auchorized in writing, upon surTender
therato togather with a writter instrument of transfer satisfaccory
to tha Bond Reglstrar duly exacuted by the ragisterad owner oxr his
duly authorizad attormey. o '

In 271 casas in which tha privilage of exchanging Bonds or
transfarring the registared Bonds are ezercised, Bonds shall be
deliverred in accordance with the provisions of this Bond
Lagislatica. All Bonds - surraandersd in~ any such exchangss or
transfsrs shall forthwith be cancellad; by the Bond Ragistrar. For
every such exchange or transfer of Bonds, tha Bond Ragistrar may
maks a chargs sufficient te reimburse it for any tax, fae oT other
governmental chargs required to be pald with regpect to sauch
exchangs or transfer aud the cost of preparing each naw Bond upen
each exchange or .ransfer, and amy other expensas of the Bond
Ragistrar incurred in connection therswith, which sum or sums shall

‘be paid by == Issuar. The Bond Ragisctrar shall not ba obliged to
maks any such exchanga or transfar of Bonds during the- 15 days

preceding an intersst payment dats on tha Bonds or, iz the casa -°«f._--‘
any proposed redemption of Bonds, next preceding the date of the
selaction of Bonds to be redasmad.

Section 3.06. Bonds Mutilated, Descroyad, Stolsm or Lost.
In any casa any Bond shall become mutilacad oT be dastroyed, stolsan
or lost, ths Issuar may, in its discration, issua, and the Ragistrar
shall, if so advisad by the Issuar, authenticata and deliver, a naw
Bond of tha same me+=ias and of liks tenor zs the Bonda so mcilatad,
dastroyad, stolan or lost, in exchangs snd substituticn for such
mutilatad Bond, upon surrsndsr and cancallaticn of such mutilated
Bond, or in lisu of and substituticn for tha Bond destroyad, stolan
or lost, and upon the Holdar's furnishing satisfactory indemnity and
complying with such other reascnable regulations and conditions as
the Issusr D2y prascribe and paying such expense3 a3 the Issuar and
the Bond Registrar may incur. All Bonds so surrandared shall be
cancelled by tha Bond Registrar and held for tha account of ths
Tasusr. 1If any such Bond shall have matursd or be about o marura,
jnstead of issuing a substitute Beound, the Issusr may pay the sane,




upon being indemmifisd as aforssaid, and if such Bond be lost,
gtolen or dastroyed, vithcut- gurrendar theracf.. '

Section 3.07. Bonds not to be Indebtadness of the Issuer.
The Bonds shall not, in amy event, be or comstitute an indebtadnass
of the Issuar within the meaning of any constitutionmal or statutory
provision or limitation, but shall be payable solaly from tha Nat
Ravenues darivad from the oparation of the System as harein
provided. No holdar or holders of any of the Bonds shall evar have
the right to compel tha exarcise of the taxing powar of the Issuer
te pay tha Bonds or the intarest thareon. '

Section 3.08. Bonds Secured by Pledge of Net Revenuas;
Ser{es 1988 B Bonds to be Junior and Subordimate to Serias 1986 A
Bonds. The payment of the debt sarvice of all the Series 1986 A
Bonds shall be securad forthwith equally and ratably with each othar
by a first lien on the Net Raverues darived from the Systam. Tha
payment of the dabt sarvice of all the Series 1986 B Bouds shall
also be secursa forthwith equally and ratably with each other by a
lian oo tha Net Raveouss dezived- from the System, but junior and™
subordinata to tha lisn on such Nat Ravenues in favor of the Holders
of the Serias 1986 A Bonds. Such Net Ravenuss in an amount
 sufficiant to pay tha principal of and intarest or and othar
payuants for the Bonds and to maka the payments into the respective
Sinking Funds and the Rasarve Accounts tharain hersipafter
astablished ars harsby irreaveocably pledged to the payment of the
principal of aud intarast on the Bonds as the same becomae dua.

Sectiom 3.09. Form of Original Bomds. Tha taxt of the

Serias 1986 A Bonds and tha Saziag 1986 B Bonds, raspectively, shall

be 4in substancially the following forms, with such omissions,
insertions and variations as may be nacassary and dasirabls and
authorizad or permittad haraby, or by any Sypplemental Rasclution
adoptad prior to the issuance thareof: ,



[Form of Series 1986 A Bond]

UNITED STATES OF AMERICA
_ STATE QF WEST VIRGINIA
CRA3 ORCHARD - MacARTHUR PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 1986 A

KYCW ALL MEN BY THESE PRESENTS: That CRABE ORCEARD -
MacARTEUR PUBLIC SERVICE DISTRICT, a public corporation of the Stata
of West Virginia in Ohio County of said Stata, (tha "Iasguer'), for
valua raceived, haereby promises to pay, solely from the special
funds provided tharsafor, as hereinaftar set forth, to West Virginia
Water Developmant Authority (the "Authority”) or rsgistared assigns
the som_of oo .. . (8 .. Y, in
installmants on October L of each year as sat forth on the "Schadula
of Anoual Debt Servica" attachad as Exhibit A thaerato and
incorporatad harain by refarencs with intsrasc on each installment
at the rats per annum sat forth on said Exhibic A.

Tha intarest rata on each installment shall run from thas

ori, nal dats of dalivery of this Bond to the Authority and payment
tharsafor, and until payment of such installmenz, and such intarast
shall be payabla om April | and October 1 in each year, beginning
October 1, 1986. Principal installments of this Bond ars payabls in
any coin or currsacy which, on the raspective datas of payment af-
such installmencs, is lagal tsnder for the paymant of public and
privaca dabts undar the laws of the Unitad Statas of Amarica, ac tha
offica of the West Virginia Municipal Bond Commissiom, Charlastenm,
Weat Virginia (the "Paying Agent"”). The intsrast on this Bond is
payabls by check or draft mailsd to ths regisctarad cwner hareof at
the addrass as it appears on the books of Kanawha Vallsy Bank, N.A.,
' Charlaston, "Weat Virginia, as registrar (cha "Ragistrar) on tha
15cn day of tha.month precading an incarast paymant daca, oT by such
other mathcd as shall be mutually agrasabls so long as the Authority
i3 the Ragistarad Qwnar hazsof. -

This Bond may be redsemed prior to its stated daca of
maturity in whola or in part, but ounly with the express writtan
consant of, and upon tha tarms and conditions praseribed by, the

Authority.

_ This Bond is issuad (L) to rafund and pay a portiom of the
Sewsrags Systam Rafunding and Construction Notas, Saries 1983, of
tha: Tasuar (tha "Notas™) issue to fimancs part of tha costs of



acquisition and comstruction of certain new sewarage traatment,
collaction and craosportaticn facilities of tha 1Issuer (the
"Project™) pending issuancs of this Bond and racaipt of certain
grant procseds; (14i) to pay addicional costs of acquigitiom and
- coustruction of the Project; and (iii) to pay cartain costs of
issuancs beraof and ralatad costs. This Bond is lssuad under che
authoricy of and iz full complianca with the Comatitution and
statutes of the Stata of West Virginia, inecluding pazticularly
Chaptar 16, Arcticle 13A of the West Virginia Code of 1931, as
amandad (the. "Act™), and a Rasolution and Supplemental Rasolutionm,
" both duly adopted by tha Issuer on the day of
, 1986 (collactively callad the "Bond Lagislatiom"),
and is subject to all the terms and conditions thersof. Tha Bond
Legislation provides for tha issuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid and
gacured equally and ratably from and by the funds and revenuas and
othar sacurity providad for tha Bonds undar che Bond Lagislatiom.

 This Bopd is issved concemporanecusly with the Sewer
Ravaous Bonds, Saerias 1985 B, of the Issusr (the "Serias 1936 B
Bonds™) isgued in  tha aggragate principal  amount of
5 , which Serias 1986 B Bonds ara jundor and
subordirata with Taspect to lisn and scurcas of and security for
payment to the Bonds of ;this sarias (the "Bonds"). : ' -

This Bond is payabla ooly frem and sacurad by a pledge of
the Net Ravenuas (as dafinad in the Bond Lagislatiom) to be darived
from the operation of tha Systam. monsys in the Rasarve Account
creatad under tha Bond Lagislatiom for the Bonds (tha "Serias 1386 A
Bonds Raserve Account™), and unexpended procseds of the Bonds. Suek—~
Nat Raveruss shall be sufficiant to pay tha principal of and
interast on all bonds which may be issusd pursuant to tha Act and
which shall be sat asida as a special fund haraby pladgad for such
purpcaa. This Bond does net constituta a corporata indabtadness of
the Issuer within the maaning of any coasticurional or statutory
provisicns or limitazicms, nor shall tha Isjuar be cbligzated to pay
tha szme or the  intarsst heérsom excapt from sald aspecial fund
- providad from tha Net Raveouas, tha monays In the Sariss 1586 A
Bends Rassrve Account and unspendad Bond procasds. Fursuant o tha
Bond Lagislatiom, the Issuer has covenantad and agzeed to establish
and maintain just and equitabla rates and chargas for the use of ths
System and the sarvices rendered theraby, which sball be sufficianc,
togather with othar ravenuas of tha System, €0 providae for cthe
raasonable expenses of operatiom, repalr and maintenancs of the
Systam, and to lazva a balancs each ysar equal to at lsast 1152 of
the amount raquirsd to pay tha maximmn anount dus in any £iscal year
of primcipal of and intarsst on the Bonds and all othar obligations
sacured by or payabla from such rsvenuas prior to oF om 4 pazicy
with tha Bouds, providad howavar, that so long as thara exists in



the Seriss 1986 A Bonds Raserve Account an amount at laast aqual to
the maximmm amount of principal and incarast which will come dus on
the Bonds in any £iscal year, and (iv) the 7Tesarve account
- astablighed for the Sariss 1586 B Bonds or any other obligations
cutstaading prior to or om a parity with the Bonds or Sarias 1986 3B
Bouds, an amount at least equal to thse raquirsment tharafor, suck
parcantags may be raducsd to 110%2. The Issuar has antarad into
cartain furthar covenants with the ragistered owoers of tha Bonds
for tha tarms of which refarenca is mada to the Bornd Lagislatiom.
Ramedias provided tha ragistered cwnars of the Bonds are excluaivaly
as provided in the Bond Lagislation, to which rafaranca 13 hara mada
for a datailed description thareof. :

Subject-to the ragistration raquiramencs set forth harein,
thig Bond is transfarable, as provided in the Bozd Lagislation, ounly
~ upon thae books of the Ragistrar by the Payss, or by 1its attorney

‘duly authorized iz writing, upon the surrendar of this Boend together
with a wrictan instrumant of transfar satisfactory to the Bond
Raglstrar duly executad by the regisrared ownar or its attorney duly
authorizad iz writing. PomTTmoTTTmI T T ' -

: ‘Subject to such ragistratiocn requirements, this Bond,

" undar the provision of the Act is, and has all the qualicias and
incidanta of, a nagotiabla instrument undar the Uniform Commarcial
Coda of the Stata of West Virgindia. :

All monay racaived from the sala of this Bond, afcer
‘raimbursapant atd rapaymant of all amounts advancad for praliminary
axpenses as providad by law, shall be appliad solaly to the payment
of the Notas and Costs of the Project dascribed in tha Bond .
Lagislation or to tha appurtenant sinking fund, and there shall be
and heraby is crsatad and granted a 1ian upon such moneys, until so
appliad, in favor of the ragistersd owoar of this Bond.

IT IS EZRERY CERTIFIED, RECITED AND DECLAIED that all
acts, conditions and things raquirad to exist, happen and be
parforaad pracadant to and in the dissuancs of this Bond hava
existsd, hava bappanad, and have: bean performed in dus tima, form
and mannsr as ragquirad by law, and that the amount of this Bond,
togather with all other obligatiocms of ths ILssuar, does not excaed
. any limit prescribed by tha Conatirurion or statuctas of the State of

Wast Virginia and that a sufficiant amount of the rsvamas af the
System has been pladged to and will bae sat asida intoc said sp?cial
fund by the Issuar for the prompt paymsut of the principal of and
{ntcarast on this Bord. _

aAll provisioﬁs of tha Bord Lagislatilom, rasolutions and
gstatutas undar which this Boud is jgguad shall be dasmad to ba a
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part of the contract evidenced by this Bernd to the same extant as if
writtan fully herain.

IN WITNESS WHEREQF, CRAB ORCEARD - MacARTAUR PUBLIC
SEVICE DISTRICT has causad this Bond to be signed by its Chairman
and its corporats saal to be heraunto affixad herson amnd attastad by
its Secratary, and has caused this Bond to be datad .

1986.

[SEAL]

ATTEST:

Secratazy



(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Sariés 1986 A Bonds dascribed in
the within-mentioned Bond Legislation and has been duly ragistared
in the name of tha ragistared owner sat forth above.

Data:

KANAWEA VALLEY BANK, N.A.,
as Ragistraz

By

Its Authorized QfEJrer



EXHIBIT A

SCESDULE OF ANNUAL DEBT SERVICE



[Form of Assigmmenc]

FOR VALUE RECEIVED tha undsrsignad sells, assigns, and

- transfars unto

tha within Bond and doés heraby 'erevocahly constituts and appaint
y ALTOornay to transfar

tha said Bond om the books kapt for ragistration of the within Bend
of the said Issuer with full power of substitutiom in the pramisag,

Datad: . .

In the prasance of:




(Form of Serias 1986 B Bond] -

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CRAB ORCHARD - MacARTHUR PUBLIC SERVICE DISTRICT
SEWER BEVENUE BOND, SERIES 1986 B

No. BR~ . | $

XNOW ALL MEN BY THESE PRESENTS: That' CRAB ORCHARD -
MacARTHUR PUBLIC SERVICE DISTRICT, a public corporation of the State
cf Wast Virginia in Ralaigh County of said Stats, (the "Issuexr"),
for valua racsived, hereby promises to pay, solaly from the special
_ funds provided therefor, as herainafter sat forth, to West Virginia
Watar Development Authority or regiscarad assigns (the "Payes") tha
sum of : (s ), i3 amoual
installoancts on October L Of each year as set forth on the "Schedule
of Aooual Debt Servica™ attachad as Exhibit A  hersto and
incorporatad hersin by refarencs, without intereat. ‘

Principal insgallmants cof this Bond are payabls in any
cein or currency which, on the raspective datas of paymenr of such
{nstalliments, i3 lagal tender for tha paymant of public a.d privata
dabts under the laws of the United States of Amarica, at the offica
of the Wast Virgimia Municipal Bond Commission, Charleston,
West Virginia (the '"Paying Agent"), a3 paying agant (the
"RASiS‘CIﬂ") . ] - .

This Bond may be rsdeemad prior to its statad dats of
maturity in whola or in part at any timse, but cnly with ths expraas
wrictan consant of, and upon the tarms and conddtions prescribed by
the West Virginia Watar Developmant Auchoricy.

This Bond is issued (i) to rafund and pay a portiocn of tha
Sawarages Systsm Rasfunding and Construction Notas, Serias 1983, of
the Tssuar "(cha "Notaa") issuad ' to financs part of the codts of
acquisition and construction of cartain nav sewerage creatment,
collacticn and tranaportation facilitias of <ctha Issuar (the
"Projact™) pending issuancs of this Bond and racaipt of cartain
grant procaeds; (i1) te pay additicnal costs cf acquisition and
construetion of the Project; and (iii) to pay caztain costs of
{ssuance herecf and ralatad costs. This Bond is igsued undar the
authority of and im full complianmcs with tha Comsticution and
statuces of tha Stata of West Virginia, ineluding pazticularly
Chaptar 16, Articls 134 of che West Virginia Coda of 1931, as
amssdad (ths "Aet"), and a Rasolution and Supplemaacal Rasolution,
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‘both duly ﬁdaptad by the Issuer on the 27th day of May, 1986

(collactively callad tha "Bond Legislation”), and is subjact to all
rhe tarms and conditions cherecf, The Bond Lagislation provides for
tha issuancs of additional bonds undar cartain conditions, amd such
bonds would be encitlad to be paid and secured aqually and ratably
from and by tha funds and ravenues and othar sacurity providad for
the Bonds undar the Bond Lagislatiom.

This Bond is payabls only from and sacured by a pledge of
+he Ner Ravenues (as defined in the Bond Lagislation) to be derived
from the operation of the System after thera has £irst baem paid
from said Net Ravenues all payments then dus and owing on the
Serias 1986 A Bonds hersin dascribed, monays in the Raserve Account
creatad undar the Bond Legislation for the Bonds of this Serias (the
"Sarias 1986 B Bonds Rasarve Account"), and unexpendad procaeds of
tha Bonds of this Serias (the "Bonds"). Such Nat Ravenuas shall be
sufficient to pay the principal of and intarast ou all bonds which
may ba issued pursuant to the Act and which shall be sat asids as a
special fund harsby pladged for such purpoas, Tbis Bond doas not ..
constituts a corporats indsbtadnesa of tha lssuer within the meaning
of any constitutional or statutory provisions or limitations, nor
shall the Issuar ba obligated to pay the same, except from sadd
special fund provided from the Net Revenues, the mounsys in the
Series 1986 B Bonds Raasrve Account and unexpendad Bond procseds.
Pursuant to the Bond Legislacion, the Issuer bas covanantad and
agraed to establish .and maincain just and equ-.abla rates and
chargas for tha use of tha Syscam and the services randsred thereby,
which shall be sufficisnc, ctogather with other ravenues of the
System, to provide for tha reasonable expensas of operation, rapair
and maintenance of the System, and to leave a balance eack fiscal .~
year aqual to at laast 1157 of the amount raquirad to pay the
paximm amount dus in any fiscal year of principal of and intarest
on ths Bonds, tha 1986 Series A Bonds, and all other ocbligations
sacurad by or payabls frem such ravazuas prior to or on a parity
with the 1986 Seriss A Bonds and on a parity with tha Bonds,

providsd bowevar, that so long as thazs exiscs in the Saries 1986 B

Bonds Rasarve Account and the ressIve account astablishad for the
S¢rias A Bonds, an amount at lsast equal to ths maximum amount of
principal and intarsat which will bacome dus on the Bonds and tha
1986 Seriss B Bonds in any fiscal year and any reserve account for
any such prior or parity obligations is funded &t lsast at thae
raquirement therafor, such percantags may be reducad to 110%. Tha

. Tesuar has encarad inco carctain furthar covenants withk the

regigcared cwners of the Bonds for the tarms of which raferencs is
mada to ths Bond Lagislation. Remedies provided the regilstarad
ownars of the Bonda ars exclusivaly as provided in che Bond
Legislarion, to which refereacs is haere made for a detailad

daserziption tharaof.
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This Bond 18 transferabls, as provided iz the Bond
Legislation, only upon the books of Kanawha Valley Bank, N.4.,
Charleston, West Virginia, as rasgistrar (the "Ragistrar"), by the
Payee, or by its attorney duly authorized iz wricing, upon Ehc_
surrender of this Bond together with a written instrument of
transfar satlsfactory to the Bond Registrar duly executed by the
Payee or its attorney duly authborized in writing.

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

All money raceivad from the sales of this Dond, after
reimbursement and rapayment of all amounts advanced for preliminary
expenses as provided by law, shall be applied solely to tha payment
of the Notes and thes Costs of the Project dascribed in the Bond
Legislation or te the appurtenant sinking fund, and there shall be
and heraby is created and grantad a liez upon such moneys, uncil sc
arplied, 1in .f2ver .of cthe - holdar--of- the - DBonds; - which “lien- is
suberdinata to the lien in favor of the holders of the Series 1986 A
Bonds. : o

TETS BOND IS JUNIOR AND SUBORDINATE WITH RESPECT TO LIZNS,
PLEDGES AND SOURCES OF AND SECURITY FOR PA™ENT TO THE OUTSTANDING
SEWER REVENUE BONDS, SERIES 1986 A, OF .iE- ISSUER (THE "SERIES

1986 A BONDS"), ISSUED CONCURRENTLY EEREWITH AND DESCRIBED IN THE
'BOND LEGLSLATION. . : - . ‘

- P

1T IS HEREBY CERTIFIED, RECITED AND DECLARED  that all
acts, conditions and things required to axist, happan and Dbe
performed pracadent to and in the issuance of this Bond have
existed, have happensad, and have bean performed in dus time, foram
and marnsr a3 raquirsd by law, and that the amount of this Zond,
togethar with all-othar obligaticns of the Issuer, does not excasd
any limit prascrided by thas Constitution or statutas of tha Stats of
West Virginia and that a sufficient amcunt of the rsvanuas of the
Syatam has basn pladged to and will be set asids into said special
fund by the Issuer for the prompt payment of the principal of this

Baond.

A1l provisions of the Bond Lagislation, rasolutions and
sparutes under which this Bond is issued shall ba deamed to be a
parc of ths contTact evidanced by this Bond to the saue extant as if

wrirecan fully heraim.



- I¥ WITNZSS WHEREOF, CRAB ORCEARD - MacARTHOR PUBLIC
SERVICE DISTRICT has caused this Bond to be signed by its Chairman
and its corporats ssal to be haraunto affixad haraon and attastad by

its Secrstary, and has causad this Bond to be datad .
1986.
[SEAL] -
Chairman
ATTEST:

Secratary



(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Serias 1986 B 3onds described in

tha within-mentioned Bond Lagislation and bas been duly ragistered
in the nama of the registarad ownar sat forth abova.

Date:

KANAWHA VALLEY BANK, N.A.,
as Regiscrar

By

Its Authorizad Officsr




\]\\,‘,‘

EXHTBIT A

SCHEDULE OF ANNUAL DEST SERVICE




[Form of Assigmment]

FOR VALUE RECEIVED the undersigned sells, assigns, and
transfers unte :

the within Bond and does hereby irrevocably constituts and appoint

L , Actorney to transfer
the said Bond on the books kapt for registration of the within 3ond
of tha said Issuer with full power of substitution in the premises.

Dated: ‘ y .

‘In the presence of: :




Sectiom 3.10. Sals of Original Bonds; Exacution of Loan
Agreenent with Authority. The Original Bonds shall be scld to the
Authority, pursuant to the terms and conditions of the Loan
Agrsemant. If not 8o authorizad by previous resolution, the
Chairman i3 specifically authorizad and dirscted to exacute tha Loan
Agreeuwent in the form attachsed herato 2s "Exhibit A" and made a part
bereof, and the Secretary is directad to affix the seal of the
Issuer, attest the same and daliver the Loan Agraement to the
Authozity.




ARTICLE IV

[RESERVED]
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ARTICLE ¢
SYSTEM REVENUES AND APPLICATION THEREOF
Section 5.01. Establishment of Funds and Accounts with

Depository Bank. Tha following special funds or accounts are
creatad with and shall be held. by, the Depository Bank: '

(1) Revenue Fund;
(2) Renewsl and Replaczmﬁnt Fund; and

(3) Bond Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with
Commission. The following special funds or accounts are hezaby
established with the Commission:

(1) . Series 1986 A Bounds Sinking Fund;

Within the Series 1986 A Bonds Sinkirng
Fund, the Seriss 1986 A Bonds Rasarva Account.

(2) Serias 1986 B Bonds Sinking Fund;

Within the Serias 1986 B Bonds Sinking fund
the Series 1986 B Bonds Ressrvs Accouat.

Section 5.03. System Revenues; Flow of Funds. - A. Thew
entire Gross Revenues derived from tha cperation of the System shall
be depositad upon Treceipt in the Revenue Fund. The Ravenue Fund
shall constituta a trust fund for the purposes providad in this Bond
Lagislation and shall be kapt separate and distinct from all other -
funds of the Issuer and the Depository Bapk and used only for the
purposes and in the manner herein provided.

(1) The Issuer shall first, each month, pay from the
Raveous Fund the curzent Operating Expenses of the System.

(2) Thereaftar, from the moneys ramaining in tha
Ravenue Fund, the Issuer shall next, on the first day of
aach month, commancing 7 months prior to the first date of
payment of interest on tle Series 1986 A Bonds for which
jntersst has not been capitalizead, apportion and set apart
out of the Raveanue Fund and remit to the Commission, for
deposit in the Serias 1986 A Bonds Sinking Fund, a sum
equal to 1/6th of tha smount of intarest which will become
dus on said Saries 1986 A Bonds cn tha "Daxt ensuing



semiannual interest payment date, less any earnings-
" transferred from the Series 1986 A Bonds Raserve Account
for the purpose of making interss:t payments and investment
earnings on sums previcusly deposited in the Series 1586 A
Bonds Sinking Fund for tha purpose of making interast
" payments on the Series 1986 A Bonds; provided, thaz, in
the event the periocd to elipse between the date of such
.initial deposit in the Series 1986 A Bonds Sinking Fund
and the next samiannual intersst payment date is less than
7 months, then such monthly payments shall be increased
proporticnataly to provids, one month prior to the next
semiammual interest payment data, the requirad amount of .
intarsst coming due oo such date. :

(3) The Issuer shall also, oo the first day of each
month, commencing 13 months prior to the first date of
payment of principal on the Series 1986 A Bonds, apportion
and set apart out of the Ravenue Fund and remit to the.
Commission for daposit in the Series 1986 A Bonds Sinking
Fund, a2 sum squal to 1/12th of the amount of principal
which will mature and become dus on said Serias 1986 A
Bonds on the next ensuing principal payment data, lass any
earnings transfarred from the Series 1986 A Bonds Rasarvas
Account for tha purpose of making principal paymants and
investment earnings on sums previcusly daposited in the
Seriss 1986 A Bonds Sinking Fund for the purpose of making
principal payments on the .Seriss 1986 A Bomds; providad
that, in the avent the pericd to elapss between tha date
of such initial deposit in the Series 1986 A Bends Sipking
Fund and the nextr aonual principal payment date is less
than 13 months then such monthly payments shall be
increased proportiocnately to provide, ome month prior to
tha next annual principal payment dats, the requirsd
amount of principal coming due on such dats.

_ (4) Tha-Issuer shall alsc, on the first day of each
month, ccmmencing 13 months prior to the firat data of
payoent of principal of the Seriss 1986 A Bomds, apporticn
and set apart out of the Rsvenue Fund and ramit to the
Comutasion for deposit in the Series 1986 A Bonds Raserve
Ascount, &u amount equal to 1/120 of tha Serias 1986 A
Bonds Resarve Requirement; provided, that no further
payments shall be made into the: Serles 1986 A Bonds
Reserve Account when thers shall hzve been dapositad
cherein, and a3 long as thera shall rzmain om deposit
thersin, an amount equal to the Series 1986 A Bonds

Rasserve Requirament.



(5) From the moneys remaining in the Revenue Fund,
the Issuer shall next, on the first day of each month,
commencing with the month succeeding the first £full
calendar month aftsr commencement of operation of the
System, transfer to the Ranewal and Raplacament Fund a2 sum
equal to 2 1/2% of the Gross Ravenuas each momth,
exclusive of any payments credited to ‘the Serias 1986 A
Reserve Account. All funds in the Renewal and Raplacement
Fund shall be kapt apart from all other funds of the
Issuer or of the Depository Bank and shall be investad and
reinvestad .in accordance with Article VIII hereof.
Withdrawals and disbursements may be made from the Ranewal
and Replacement Fund for replacements, emergency rapairs,
improvements or extensions to the System; provided, that
any deficiency in the Series 1986 A Bonds Raserve Account
[except to the extent such deficiency exists becausa the
required payments into such account have not, as of tha
date of determination of a deficiency, fundad such account
toc the masimum exteat required by Subsection 5.03CAY (&) Y
- gshall be promptly eliminated with moneys £rom the Ransval
and Replacement Fund. ' ~

(6) The Issuer shall next, on tha first day of each
month, commencing 13 months priocr to tha firsc daca of
payment of principal om the Serias 1986 B Bonda, apporticn
and set apart out of the Revenua Fund and remit to the
Commisaion for deposit in the Series 1986 B Bopnds Sinking
Fund, a sum equal to 1/12th of the amount of principal
which will maturs and become due om said Serdles ‘1988 B
Bonds on the next ensuing principal payment date, less any
earnings transferred from the Serlas 1986 B Bonds Raserve
Account for the purpose of making principal payments and
{nvestment earmings on sums pravioualy dapositad in the
Seriss 1986 B Bonds Sinking Fund for tha purpose of making
principal payments on the Serles 1986 B Bonds. -

(7) The Issuer shall naxt, on the first day of seach
month, commencing 13 months . prior to the firat dats of
payment of principal .of the Serias 1986 B Bonds, apportion
and set apart out of the Ravemua Fund and remit to tha
Commission for deposit in the Sarias 1986 3 Bonds Raserve
Account, an amount equal to 1/120 of the Seriass 1986 B
Bonds Rasarve Requirsment; provided, that mo further
payments shall be made imto the Seriss 1986 3B Bonds
Rasarve Account when there shall have been depositad
chersin, and as long as there shall remais O dapesit
cherein, an amount equal to the Sarias 1986 B Bonds

Reserve Requirement.



Moneys iz the Series 1986 A Bonds Sigking Fumd and
che Series 1986 B Bonds Sinking Fumd shall be used cnly
for the purposes of paying principal of and inrerest, if
any, on the respective saries of Bonds as the same shall
beccme due. Moneys in the Series 1936 A Bonds Rasarve
Account and the Series 1936 E Bonds Reserve Account shall
be used only for the purpcse of paying principal of and
4inrerest, 1if aoy, on the respeactive seriss of Bonds, as
‘rthe same shall ccme due, when other monsys 1in the
artendant Sinking Fund are insufficlent therefor, and for
no other purposs. , _

All investment earnings on  Doneys in tha
Series 1986 A Bonds Reserve Account and the Series 1986 B
Bonds Reserve Account shall be transferred, not less than
once each vear, to the respective Sinking Fund and appliad
in full to the next ensuing principal payment due om the
respective Series of Bonds. -

Any withdrawals from the Saries 1986 A Bonds Raserva
Account which resulr in a reduction in the balancs of the
Series 1986 A Bonds Resarve Account €0 below tha
Series 1986 A Bonds Raserve Requirsmant shall Dba
subsequently restorad from the £irst Net Ravanues
available after all requirsd payments ta the Seriss 1986 A
Bopds Sinking Fund for payment of debt service on the
Bonds have been made in full. .

Any withdrawals from tha Series 1986 B Bonds Raserve
Account which result in a reduction in the balance of the
Series 1986 B Bonds Raserve Account T below the
Series 1986 B Bonds Raserve Raquirement shall be
subsaquantly restoTad from cha first Net Ravenues
available after all required payments €O the Series 1936 A
and Serias 1986 B Bonds Sinking Funds and the Ranewal and
Raplacsment Fund have beex made in full. _

As and when additional Bonds ranking on a parity with
the Original Bonds ara isgued, provision shall be made for
additional payzents into -the respective Sizking Funds
gufficient to pay the intsrest o1 guch additicnmal parity -
Bonds and accomplish retirement thereof at maturity and to
accumulata a balance in the respective Rasarve Accounts in
an gmount equal to the maximum provided and raquired to be
paid incto cthe respective $inking Funds in any Fiscal Year
for account of all the Original Bomds .of such seriss,
ineluding such additional Origiral Bonds which by thedir
cerms are payabla from such Sinking Fund.



The Issuar shall not be required to maks acy further
payments into the several Sinking Funds or into the
Reserve Accounts therein when the aggregate amount of
fupds in all such Sinking Funds and said Reserve Accounts
are at least equal to the aggregats principal amount of
and interest due to maturity on the raspective Bonds then

Qutstanding.

The Commission is hereby designatad as the fiscal

- agent for the administracion of the Sinking Funds created

hareundsr, and all amouncts required for said Sinking Funds

shall be remicttad to the Commission from the Revenue Fund
by the Issuer at the times provided herein.

The payments into the Sinking Funds shall be made on
the first day of each month, except that when the first
day of any month shall be a Sunday oz legal holiday then
such payments shall be made on the naxt succaeding
business day, =nd all such payments shall be remitted o
rhe Commission with appropriaca instructions as to the
custody, use and application thersof consistent with the
provisions of this Bond Legislaticm. :

Moneys iz the ‘Reserve Accounts shall be investad and
reinvested by the Commission in accordanca with
Section 8.0l hereof. '

The Sinking Funds, dincluding the Raserve Accounts
cherein, shall be used solely and only for, and are hareby
pledged for, the purpose of servicing the respective Bonds .
and any addirional Bonds ranking on a parity therswith
that may be issued and Outstanding under tha conditions
and restrictions hereinafter sat forth, '

B. Whenevar all of the raquirad and providad transfers
and payments from -the Razvenue Pund igro che several special funds,
as harsipbefors provided, are current and there remains in said
Raverue Fund & balancs in excess of the estimatad amocunts requirad
to be so transferred and paid into tha Sinking Funds, ineluding the
Reserve Accounts tharein, and the Renewal and Raplacement Fund
during the following menth oz such other pariod as required by law,
such excess shall be comsiderad Surplus Revenuas. Surplus Ravamnes
may be usad for any lawful purpose of the System, including, but not
limired to, payment to the Trustee for deposit in the Notas Debt
Service Fund, as defined in the Indanturs.

C. The Issusr shall remit from tha Revenus Fund to the
Copmission, the Paying Agent or the Depository Bazk, om such dates
as tha Commission, the Paying Agenc or the Dapository Bamnk, as the




‘case may be, shall require, such additicnal sums as shall be
necessary to pay the Depository Bank's charges and the Paying Agent
feaes then due. . ’

_ D. The moneys in excess of the sum insured by the
maximm amounts insured by FDIC in the Ravenue Fund and the Renewal
‘auu Replacement Fund shall at all times be secured, to the full
extent thersof in excess of such insurad sum, by Qualified
Investments as shall be eligible as securiry for deposits of stace
and municipal funds under the laws of the Stats.

E.. TIf on any monthly payment date the TaVenues are
ingufficisnt to place the required amount in amy of the funds and
acenunts as hersinabove provided, the deficiency shall be made up in
the subsequent payments in addiciom to the payments which would
ocherwise be raquired to be made into the funds and acccunts ou tha

subsaquent payment dates.

 F., All :.s_néi:;.a.;saa,m: by.tha Issusr to the Commd asiom
shall clearly identify the fund or account 1ato which each amount is

to be daposited.

G. The Gross Raverues of the System shall only be used
for purposes of the System. A ‘

H. All Tap Faes shall be deposited by the Issuer, as .
Teceived, in rthe Bond Comstruction Trust Fund, and, £following
complewsun of tha Project shall be dapositad in ths Ravenus Fund and

may be used for any lawful puxpose.



ARTICLE VI

BOND FPROCEEDS; FUNDS AND ACCOUNTS

: Section 6.0l. Application of Bond Procseds; Pledge of

Unexpendwd Bond Procaeds. From the moneys raceivad from the sals of
any or all of the Origimal Bonds, the following amounts shall be
firgt deducted and deposited in the ordaer sat forth below:

A. The amount of the procseds, if axy, which togather
with the procaeds depositad pursuant .to Subsection (A) of this
section and together with the earnings thereocn, shall be at least
sufficisnt to pay interest, 1f any, on the applicable Series of
Bonds for the period specified in tha Supplemental Resolution shall
be daposited in the appropriate Sinkinmg Fund; provided, that such
periocd may not extand beyond the date which 1s 6 monzhs aftar the.
estimated date of completion of construction of the Project.

B. The amount of procaeds, which togather with other
moneys in the Notes Debt Sarvica Fund establiszhed pursuant to ‘the
Tndenturs, is sufficient to pay the entira principal amount of and
interast accrued on the Notas at tha maturity theraof shall next be
~ deposited with the Trustee in said Notas Debt Service Fund.

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

D. The Depository - Bank shall act as a trustee and
fiduciary for the Bondholders with ragpect to the Bond Comstructiecn
Trust Fund and shall comply with all rsquirements with respect o
the disposition of the Bond Construction Trust Fund set forth in the
Bond Lagislation. Momeys in the Bond Comstruction Trust Fund sball
" be used sclaly to:.pay Coscs of the Project and uatil so expended,
are haraby pledgzd as additional security for the Bonda. :

Secticn 6.02. Disbursmﬁenta From tha Bond Constructicn
Trust Fuod. Payments for Costs of the Projact shall be made
monthly. . : '

Disbursemsnts from the Bond Constructiond Trust Fund,
except for the costs of issuance thereaf which shall. be made upcn
requast of the Iszuer, shall be nade only afrer submission to the
Depository Bank of a cartificate, signed by am Authorized Officer
-and the Cemsulting Engineers, stating:



(A) That nome of the items for which the payment is
propcsed to be made has formed the basis for any
disbursement theretofore made; ‘

(B) That each item for which the payment is proposed
toc be made is or was mnecassary in conmection with the
Projact and constitutes a Cost of the Project;

(C) That each of such costs has baen otherwvwise
properly incurred; and

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

In case any contract -provides for the rataation of a
portion of the comtract prica, the Depository Bank shall disburse
‘from the Bond Construction Trust Fund only rhe net amounl remaining
aftar deduction 3f anmy such portion. AlL payments mads from the
Bond Copstruction Trust Fund shall be: prasumed by the Depository
Bank to be mada for the purposes sat forth in said cartificata, and
the Depcsitory Bank shall oot be raquired to monitor the application
of disbursements from  the Bond Constructiomn Trust Fumd.,  The
Consulting Engineers .shall from time to time <files with the
Depository Bank written statements advising the Depository Bank of
its then authorized rapresantative. .

' Pending sucn application, moneys in the Zond Construction
Trust Fund, including any accounts therein, shall be invested and
reinvested in qualified investments at the direction of the Issuer. ..”

After complecion of the Projact, as ‘cartifiad by the
Consulting Engineers, the Depository Bank shall transfar any monays
remairing in the Bond Comstruction Irust Fund €o the Serias A Bonds
Resarve Account. :



ARTICLE VII

COVENANTS OF THE ISSUER

Section 7.01, Gemeral Covenants of the Issuer. All the
covenants, agraements and provisions of this Bond Legislation shall
be and constitute valid and legally binding covesants of the Issuer
and shall be enforceabls in any court of competent jurisdiction by
any Eolder or Holders of the Bonds. ~In addition to the other
covenants, agreements and provisions ¢f this Bond Legislation, the
Issuer hereby covenants and agrees with the Holders of the Bonds as
hereinafter provided in this Arcicle VII. 4All such covenants,
agreements and provisiorns shall be irrevocable, except as provided
herein, as long as any of said Bonds or the interest thereon 1is
Qutstanding and unpaid. ) :

Secticn 7.02. Bopds not to be Indebtedness of the Issuer.
The Bonds Shall not be =r constituts an indebtednzss of the Issuer
within tha masaning of any comstitutional, Statutory or chartar
limicarion of indebtsdness, but shall be payable solely ifzom the
funds pledged for such payment by this Bond Lagislation. No Holdar
or Holders of any Bonds shall ever have the right to cempel the
exarcise of the taxing power of tha Issuer to pay said Bonds or the
incerast thereson. :

. Section 7.03. Bonds Secured by Pledgs of Net Revenues.
The paymsnt of the dabt serviue of the Series 1986 A Bends issued
hereundar shall be secured forthwith equally and ratably by a first
lien on the Net Revenues derived from the operatiom of the System
and payment of the dabt service of the Seriss 1986 B Bonds issued
hereunder sball be securad forthwith equally aund ratably by a liem
on said Net Ravanues, but such lien shall be junior and subordinate
to the lien on said Net Revenues in favor of the Holders of the
Seriss 1986 A Bonds, to the extect necessary to maka the payments -
required under Saection 5.03 of this Rasolution. . -The revamies
derived from the System, in an amount sufficisant to pay the
principal of and interest on the Bonds and to maks the paymeats inte
the attsndant Sinking Funds, including the Reserve Accounts tharein,
and all other payments provided for in the Bond Legislation aze
hereby irrevocably plasdged, in the mamner provided thersin, to the
payment of the principal of and interest on the Bonds as thae same
beccme due, and for the other purposes provided in the Bond

Legislation.

Section 7.04. Initial Schedule of Rates and Charges. The
inirial schedule of rateas acnd charges for the servicas and
facilities of the Systam shall be as set forth inm the Order cof the




Pyblic Service Commission of West Virginia entered October 14; 1983
(Case No. 83-418-5-CN). )

) Section 7.05. Sale of the Systesm. 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 mat proceeds to be
realized shall be sufficient to pay fully all the Bands Outstanding,
or to effectively defease this Resolution in accordance with
Saction 10.01 hereof. The proceeda from any such sale, mortgage,
lease or other disposition of the System shall, with respect to the
Bonds, immediately be remitted to the Commission for deposit in the
Sinking Funds established therefor, and, in the event the Authority
i3 no longer a Bondholder, the Issuer shall direct the Commissiocn to
apply such proceeds to the payment of principal at maturity of and
interest on the Bonds about to mature. Any balance remaining after
the payment of all the Bonds and interest thereon shall be remitted
to the Issuer by the Commission unless necessary for the payment of
other obligations of the Issuer payable out of the revenues of the
Sygtem. . - - —-- = oo oo Lo - e s - R

The foregoing proviaion notwithstanding, the Issuer shall
have and hereby reserves the right to sell, lease or otherwisa
dispose of any of the property comprising a part of the System
hereinafter determined in the maunner provided herein to be no longer
necessary, useful or profitable in the operation thereof. . Prior to
any such sale, lease orT other disposition of such property, if the
~amount to be received therefor, together with all other amounts
- raceived during the same Fiscal Year for such sales, leases or other
dispositions of such properties, is not in excess of $10,000, the
Isguer shall, by resclution, determine that such property comprising
a part of the System is no longer necessary, ugeful or profitable in
the operation thereof and may then provide for the sale of such
property. The proceeds of any such sale shall be deposited in the
Renewal and Replacement Fund. If the amount to be received from
such sale, lease or other dispositiocn of sald property, together
with all other amoynts received during the same Fiscal Year for such
sales, leazes or other dispositions of such properties, ghall be in
excasg of $10,000 but not in excess of $50,000, the Issuer shall
first, determine upan consultation wi:h_the'ConSulting.Engineers
that such property comprising a part of the System is no longer
necessary, useful or profitable in the operation therecf and may
then, if it be so advised, by resolution duly gdcpted. authorize
such sale, lease or other disposition of such property upon public
bidding. The proceeds derived from any such sale, lease or other
disposition of such property, aggregating during such Fiscal Year in
excess of $10,000 and not in excess of $50,000, shall, with the
written consent of the Authority, be remitted by the Issuer to the
Commission for deposit in the Siaking Fund and shall be applied enly
to the purchass of Bonds of che last maturities then Outstanding at




prices not greater than the par value thersof plus 3X of such par
value or otherwise, shall be deposiced in the Renmewal and
Replacement Fund. Such payment of such proceseds into the Sinking
Fund or the Renewal and Replacement Fund shall not reduca the
anmounts required to be pald into said funds by other provisionms of
this Bond Legislatiom. No sale, lease or other disposition of the
properties of the System shall be made vy the Issuer 1f the procaeds
to be derived therefrom, together with all other amounts racaived
during the same Fiscal Year for such sales, lsases, or other
dispositions of such properties, shall be in excess of $50,000 and
insufficient to pay all the Bonda then Cutscanding without the prior
approval and conseat in writing of cthe Holders, or their duly
authorized reprasentatives, of over 50% in amcunt of the Bonds then
Qutstanding and the Consulting Engineers. The Issuer shall prepare
the form of such approval and consent for exscution by the then
HBolders of the Bonds for the disposition of the prociéeds of the
sale, lease or other disposition of such properties of the System.

Section 7.06. Issuance af C:sher Obligations Payabls C:t
of Ravenues and Gensral Covenant Against Encumbrapces. So long as
any of the Bonds are Outstanding, the Issuer shall not issue any
other obligations whatsocever payable from the revenues of the System

which rank priocr to, or equally, as to lien on and source of and

sacurity for payment £rom such revenues with the Bonds; provided, -

however, that additional Bonds on a parity with the Series 1988 B
Bonds only may- be issued as providad for in Section 7.07 hereof.
A1l obligations issued by the Issuer after the ilasuanca of the Bonds

and payable from the revenues of the System, except such additional

paricy Bonds, shall contain an express statement that such
obligations are jumicr and subordinate, as to lien on and source of
and security for payment from such revenues and in all other

respects, to. both the Series 1986 A Bonds axnd the Series 1986 B

Bonda; provided, that ne such subordinate obligations shall be
igsued unless all payments required to be made Iinco the Rasarve
Accounts and the Renewal and Replacement Fund at the time of the
issuance of such .subordinate obligations have been made and are

current.

Excapt as provided gbov;, tha lssuar shall not creata, or

cauas or permit to be created, any dabt, lien, pledgs, asaigmment,

ancumbrancs or any other charge having priority over or being on a
parity with the lien of the Bonds, and the intersst thersom, upon
any of the income and reveaues of the System pledged for paymant of
. the Bonds and the interest thereon in this Bond Legislation, or upon

the System or any part thereof..

Section 7.07. Parity Bonds. A. No Parity Bonds,  payabls
out af -tha reveaues of the System, ghall be issyad aftar the




{ssuance of any Bonds pursuant to this Bond Legislatiom, except
under the conditicns and in the manmer herein provided. '

No Parity Bonds shall be issued which shall be payable out
of the revenues of the Systam prier to or om 4 parity with the
Seriss 1586 A Bonds, All Parity Bonds issued hereunder shall be cn
a parity in all respects with the Series 1686 T Zonds.

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

purposes.

: Ne Parity Bonds shall be issued at any time, however,
unless thera has been procured and £iled with the Secretary a
wricten scatsmant by the Independent Certifiad Public Accountants,
based upon the necessary investigation and certification by the
Consulting Engineers, reciting the comclusiocn tuat the Ner Ravenues
actually derivad, subject to the adjustments hereinafter provided
for, from the System during any 12 consecutive months, within the
18 monchs immediately precsding the dace of the actual issuance of
such Parity Bonds, plus the estimated average increased aunual Net
Revenues to be received:in each of the 3 succeeding ysars after the
completion of the improvements to be financasd by such Parity Bonds,
ghall not be leas than 115 of the largest aggregata amount that
will mature and become due in any succaeding Fiscal TYear for
‘principal of and interest oun the following: .

(A) The Bonds then Outstanding; ‘ - -t

'(B) Any Parity Boends theratofore issued pursuant to
the provisicns contained ia this Rasclution then

Qutstanding;
(C) The.Parity Bonds then propeosed to be issued; and

‘ (D) Any other obligatioms. securad by or payable from
the Nat Ravenues prior to the Series B Bonds. ,

The "estimated average increased anrual Net Ravezmues to be
received in each of the 3 succeeding years," as that term is usad in
the computation provided in the above paragraph, sball refer only to
the increasad Net Revenues estimated to be derived from (a) the
izprovements to be fimanced by such Parity Bonds and (b) amy
increase in rates enacted by the lssuer, the period for appeal of
which has expired prior to cthe dace of dalivery of such Farity
Bonds, and shall not excead the amount To ve stated in a certificarte



of the Consulting Engineers, which shall be filed in the office of
the Secretary prior to the issuancs of such Parity Bonds. '

_ The Net Reverues actually derived from the System during
the l2-consecutive-month period hareinabove referrad to may be
adjusted by adding to such Net Raveoues such additicnal Net Ravenues
vhich would have been received, in the opinion of .Le Consulring
Engineers and the said Independent Certifisd Public Accountants, as
stated in a certificate jointly made and signed by ths Consulting
Engineers and said Independent Cartifisd Public Accountants, on
. account of increased rates, remtals, faes and charges for the System
enacted by the Issuer, the period for appeal of which has expirad
prior to issuance of such Parity Bomds.

Not later than simnltanecusly with the delivery of such
Faricy Bonds, the Issuer shall have entered intoc writtenm contracts
for the immediate constructiorn or acquisition of such additions,
betterments or improvements, if any, to.the System that are to be
financed by such Parity Bonds. ‘

All covenants and other provisions of this Bond
legislation (except as to details of such Parity Bonds inconsiscent
herewith) shall be for the equal benefit, protaction and security of
the Holders of the Bomnds and the EHolders of any Parity Bonds
subsequently issued from time to time within the limitarions of and
in compliance with this section. All such Parity Bonds,- regardless
of the time or times of their issuance, shall rank equally with
Tespect to their lien on the revenues of the System and thexr source
of and security for payment from said revenues, without preference

of any Parity Bond of ome series over any other Parity Bond-of the ——

game series. The Issuer shall comply fully with all the increased
payments into the various funds and accounts created in this Bond
Legislation raquired for and on account of such Parity Bonds, in
. addition to the payments .rasquired for Bonds tharstofore isaued
pursuant to this Bond Legislation. ,

All Parity Bonds shall mature on the day of the ysars of
maturiries, and the semiannual interast therecn shall be payable on
the days of each year, specified in a Supplemental Resclutiom.

Parity Bonds shall not be deemed to include bonds, notas,
certificates or other obligations subsequantly issued, the lien of
which on the revenues of the System is subjsct to the prisr and
superior liens of the Serias 1986 A Bonds and the Series 1986 B
Boends on such revenues, The Issuar shall not issus any obligations
whatscever payable from the reavenues of the System, or any part
thereof, which rank prior to.or, except id the mannar and under the
conditions provided in .this section, equally, as to lien on and



source of and security for payment from such revenues, with either
the Series 1986 A Bonds or the Seriss 1986 B Bonds.

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

_ B. Norwithstanding the £foregoing, or any provision of
Section 7.06 to the comtrary, addicional Bonds Tespectively on -
parity with the Se:ies A Bonds and the Series B Bonds may be issued
solely for the purpose of complering the Project as dascribed in the
application to the Authority submitted on the date of the Loan
Agreement without regard to the restrictions  set forth in this

Sectien 7.07.

Section 7.08. Books and Records. The Iasuer will kagp
books and racords of the System, whiclk shall be separate and spart
frem all other books, records and accounts of the Issuer, in which
complete and correct entries shall be made of all transacticms
relating to the System, and any Bolder of a Bond or Bonds issued
pursuant to this Bond Legislation .shall have the right at all
reasonable times to inspect the System and all parts thereof and all
records, accounts and data of the Issuer relating thereto,

The accounting system for the System shall follow current
generally accepted accounting principles and safeguards to the .
extent allowed and as prescribed by the Public Service Commissiocn of
West Virginia. Separate control accounting Tecords shall be
maintainad by the Ilssuer. Subsidiary records as may be raguired
shall be kept in the manner and on the forms, books and othar
bookkasping records as prescribed by the Governing Body. - The
Governing Body shall prescribe and institute the mamner by which
subsidiary records’ of the accounting system which may be installad
remote from the direct supervision of the Governing 3Body shall be
reportad to such agent of the Issuer as the Governing Body shall

~ direct. |
The Issuer shall file with the Consulting Engineers, the

Trustse and the Authority, or any other original purchaser cf the
Bonds, and shall mail in each year to amy Bolder or Holders of Bonds
requesting the same, an annual report containing the following:

A. A statement of Gross Revenues, Operating Expensas,
Net Revenues and Surplus Revenues derived from and relating to the

System.



B. A balance sheet statement showing all ‘deposi:s in all
the funds and accounts provided for in this Bond Legislation wirch
respect to said Bonds and the status of all said funds and accounts.

_ C. The amount of any Bonds, notes or other obligations
outstanding. : _

The Issuer shall alsc, at least once a year, cause the
books, records and accounts of the System o be audited by
Independent Certified Public Accountants and shall mail wupon
request, and maks availabla generally, the report of said
Independent Certified Public Accountants, or a summary thareof, to
any- Holder or Holders of Bonds and shall file said report with the
Authority, or any other origimal purchaser of the Bonds.

Section 7.09. Rates. Prior to the issuance of the Bonds,
equitable ratas or charges for the use of and service rendered by
the System will be establishaed all in the macmer and form required
by law, and copies of such rates and charges so established will be
continueusly on file with the Secretary, which copias will be open
to inspection by all interested parties. The schaduls of ratas and
charges shall at all times be adaquate to produce Gross Revenues
from said System sufficient to pay Operating Exzpenses and to maks
the prescribed payments into the funds created hersunder. Such
scheduls of rates and charges shall be changed and Teadjusted
 whensver necessary So that the aggresgate of the rates and charges
will be sufficient for such purpeses. The Issuaer shall taks the
necessary actions with respect to the imposition of rates at such
times and with such provisicns with respect to intarest raca acd

maturity of the Bonds to finance the igsuance of the Bonds as the =

purchasers thersof shall require. In order to assurz full and
 contirmuocus performancsa of this covenant, with a margin for
contingencies and temporary wanticipated raduction in income and
revenues, the Lssuer hereby covanants and agrees that the schedulz
of ratas or chargss from time to time in effect shall be sufficienz,
together with other Gross Ravezues, (1) to provide for all
reasonable expenses of operationm, repailr and maintenance of the
Systam and (i1) to lesive a balance each Fiscal Year equal to at
least 1157 of the maximum amount required in asy Fiscal Year for
payment of principal of and interest on the Bonds and all other
obligations sacured by or payabls from such rTevezues prior to or on
" a paricy with the Bonds; provided that, in ths even: that amounts
equal to or in excess of the Reserve Requirements are on daposit in
tha respective Raserve Accounts and reserve accounts for obligations
pricr to or oan a parity with the Bonds are funded at lsast at the
requirement therefor, such ‘balancs each Fiscal Year need only equal
at least 1107 of the maximum amount required in any Fiscal Year for
payment of principal of and interest on the Bonds and all other



obligations sacured by or payable from such revenues prisr to or cn
a paricy with the Bonds.

Section 7.10. Operating Budget and Audit. The Issuer
shall acnually, at least 45 days preceding the begimming of each
Fiscal Year, prepare and adopt by resolution a detalled, balanced
‘budget of the estimated expenditures for operatiom and maintenance
of the System during the succeeding Fiscal Year. No expenditures
for the operation and maintemance of the System sball be made in any
Fiscal Year in excess of the amounts provided thersafor in such
budget without a written finding and recommendation by che
Consulting Engineers, which funding and recommendation shall stats
in  dezail the purpose of and necessity for =~ such increased
expendicures for the operation and maintenance of the System, and no
such increased expenditures shall be made until the Issuer shall
have approved such finding and recommendation by a resolution duly
adopted. No increased expenditures in excess of 10Z of the amount
of such budget shall be made except upon the furthar certificata of

the Consulting Engineers that such increased expendirturas  ace . . .

nacessary for the continued operation:of the -Systam. The Issuer
shall mail copies of such annual budgat and all resclutilons
authorizing increased expenditures for operation and maintenance to
the Authority and to any Holdar of apy Bonds who sball £ile his or
her address with the Lssuer and request in writing that copias of
all such budgets and resolutioms be furnished him or her and shall
make available such budgets and all resclutions autherizing
increased expenditures for operation and maintenance of the System
at all reasonable times to any Bolder of any Bonds or anyone acting
for and in behalf of such Eclder. :

-~ —

In -addition, the Issuer shall annually cause the rescords
of the System to be audited by an indespendent carrified public
accountant, the report of which audit shall be submitted to the
Authority and which audit report shall include 2 statement that the
Issuer is in compliance with the terms and provisions of this Bornd
Legislation and the Loan AgTeement. :

Section 7.11. No Competing Franchise. To the extent
legally allowabla, the Issuer will not graat oT cause, consant to oT
allow the granting of, any franchise or permit to any peracd, firm,
corporation, body, agency oT’ ingtrumentalisy whatsoever for the
providing of any sarvices which would compete with saTvices provided

by the System.

Section 7.12, Enforcement of Collections. The ILasuer
will diligently enforce and collect 211 fees, reatals or other
chargas for the services and faeciliries of the System, and taks all
steps, actions and procsedings for the enforcement and collection ef
such fees, reatals or other charges which shall become delinquent to




i

' ypieially cover the following risks and

the full extent permitted or authorized by the Act, the rules of the
Issuer, the rules and regulations of the Public Service Commission
of West Virginia and other laws of the State of West Virginia, '

) Whenaver any fees, rates, rentals or other charges for the
gservices and facilities of the System shall remain unpaid for a
period of 30 days after the same shall become due and payable, the
property and the owner theresof, as well as the user of the services
and facilicies, shall be delinquent until such time as all such
rates and charges are fully paid and to the extent authorized by the
laws of the State and the rules and regulations of the Public
Service Commission of West Virginia, all delinqueani rates, reatals
and other charges, if not paid, when due, shall become a lien on che
premises served by the System. The Issuer further covenants and
agrees that, it will, to the full extent pernitted by law and the
rules and regulations promulgated by the Public Service Cemmission
of West Virginia, discontinue and shut off the services and
facilities of the System and any services and facilitiss of eirher
s—stem, if then owned by the Issuar, to ‘all delinquent uasrz of
servicas and facilities of the System and will not restora such
sarvices of either system until all billing for charges for the
services and facilities of the System, plus reasonable interest

penalry charges for the restoration of service, bas been fully paid.

Section 7.13. No Free Servicss. The Issuer will not
rendar or cause to be rendered any frae services of any nature by
the System, mor will any preferential rates be established for usezs

'of the sama class; and in the event the Issuer, or amy department,

agency, instrumentalicty officer or employee of the Issuer shall
avall itself or themselves of the facilities or services provided hy -~
the System, or any part thereof, the same rTates, fees or chargas
applicable to other customers receiving like services under similar
cireumstances shall be charged the Issuer and any such department,
agsncy, instrumentality, officer or employee. The revenues so
recaived shall be deemed to be revenues derived frem the operation
cf the System, and- shall be deposited and acecuntad for in the same
manner as othar ravenuss derived from such operation of the System.

Section 7.14. - Insurance and Comstructics Bonds. A. The
Issuer hereby covenants and agrees That so long as any of the Bonds
remain. Cutstanding, .the Issuer will, as an Operating Expense,
procure, carry and maintain insurance with a reputable insurance
carrier or carriars as 1s customarily coversd with raspect to works

and properties similar cto the System. Such insurance shall
be in tha following amounts:

(A) TFIRE, LIGHINING, VANDALISN, MALICIOUS MISCHIEF
AND EXTENDED COVERAGE INSURANCE,, om all above-ground
insurable portions of the System iz an amount equal to the



actual cost thereof. In time of war the Issuer will also
carry and mainctain insurancs to the extent available
against the risks and hazards of war. The proceeds of all
such insurance policies shall be placed in the Remewal and
Raplacement Fund and used only for the repairs and
. restoration of the damagsd or destroyed properties or for
the other purposes provided herein for said Ranewal and
Replacement Fund. The Issuer will itself, or will require
aach concractor and subcomtractor te, cbtain and maintain
builder's risk insurance (£fire and extendad coverage) .to
procect the intaTrests of the Issuer during comstruction of
the Project in the full insurable value thereof,

(B) PUBLIC LIABILITY INSURANCE, with limits of not
less than $1,000,000 per occcurrence tO protect the Issuez
from claims for bedily injury and/or death and not less
than $100,000 per occurrence from claims for damage to
proparty of others which may arise from the operation of
the System, and insurance with tha sams limits to protect
the Issuer from claims arising’ ocut of operation oF
ownership of motor vehicles of or for the Systen.

. (C) WOBRKER'S COMPENSATION COVERAGE FOR ALL EMPLOTEES
OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND . PERFORMANCE
AND PAYMENT BONDS, such bonds to be in the amounts of 100
of the copstruction contract and to be required of each
coptractor contracting directly with the Iasuer, and such
payment bonds will be filad with the Clerk of The County
Commissiomn of the County in which such work 1s to Dbe
performed prior to commencement of construction of. the.
Project in compliance wich West Virginia Code, Chapter 38,
Article ‘2, Section 39. : ]

8. The Issuer shall alsc raquire all contractors engagead
in che construction of the Project To carry such workar's
compensation coverags for all employees working om the Project and
public liability dinsurance, vehicular 1liabilicy dinsurance and
proparty damage Insurancs in amounts adequate for such purposes and
as is customarily carried with respect to works and properties

gimilar to the Project.

~ Section 7.15. Mandatory Conmnmectioms. The mandatory use
of the System is essencial and necsssary for the protaction and
presarvaticn of the public health, comfort, safety, convenience and
welfare of the inhabitants aad residents of, and the economy of, the
tgguar and in order to assure the randering harmless of sewage and
varar-borpe waste matter produced oT ariging within the tsrzitory
servad by the System. Accordingly, every owner, tanant oOr occupant
~F amv housa. dwelling or building locatsd mear the Systexz, where




sawage will flow by gravity or be transportad by such ocher methods
approved by the State Department of Bealth from such house, dwelling
or building imto the System, to the extent permitted by the laws of
the State and the rTules and regulaticons of the Public Service
Commission of West Virginia, shall comnect with and use the 3ystem
and shall cease the use of "all othsr means for the collaction,
trearment and dispesal of sawage and waste matters from such house,
dwelling ‘or building where chere is such’ gravity £flow or
rransportation by such other method approved by the State Department
of Haaleh and such house, dwelling or building can be adequately
served by the Systam, and every such owner, temant oI decupant
shall, after a 30 day notice of the availability of the System, pay
the rates and charges established therefor. .

Any such house, dwelling or building from which emanates
sewage 0T water-bornme wvaste matter and which is not Sc comnected
with the System is hereby daclared and found to be a hazard to the
health, safecy, comfort and welfare of the inhabirants of the Issuer
and a public nuisance which shall be ‘abated to the extant permitted

by law and as premptly as possible by procaedings in a court of
 competent jurisdiction.

Section 7.16. Complation of Erofect.. The Issuer will
complate the Project and operata and maincain the System in good

- conddition.

Section 7.17. Statutory Mortgage Lien. For the further
protaction of the Eolders of the Bonds, a statuytory mOTtgzags lien
upon the System is grantad and creatad by the Act, which statutory
mortgage lien is haraby recognized and declared to be valid asd .-
binding, shall take effect immediately upon delivery cf the Bonds
and shall be for the equal benefit of all Boldars of each respective
gsaries of Bonds, provided however, that the statutory mortgags lien
in favor of the Boldars of che Series 1986 4 Bonds sball be senier
t-> the statutory mortgage liem in favor of the Holdars of the Series

1986 B Bonds.




ARTICLE VIII

INVESTMENT OF FUNDS; NON ARBITRAGE

Section 8.0l. Invesrments. Any moneys held as a part of
the ' funds and accounts created .by this Bond Legislation or the
Indenture, other than the Revenue Fund, shall . be investad and
reinvested by the Commission, the Depository Bazmk, or such othar
bank or natiomal banking association holding such fund or account,
as the case may be, at the direction of the Issuer in any Qualified
Investments £o the fullast excen: possible under applicable lawsg,
this Bond Legislation, the need for such moneys for -the purposes set
forth herein and the specific restrictions and provisions set forth
in this Section 8.01. '

Any investment shall be held in and at all times deemed a

Part of the fund or account in which such moneys were originally
held (except for transfers permirtad hereunder), and the incerest
eccTuing theraon and any profit or loas tealized "from guch
iovestment shall be creditad or chargad to the appropriata fuand or
account. The invesrments held for any fund cor account shall be
valued at the lower of cost or them currenc markat value, or at the
redemption price thersof if then redeemable at the option of tha
holder, including the value of accrued interast and giving effect to
 the amortizatiom of disccount. The Commission, the Depository Bank,
or such other bank or national banking association, as the case may
be, shall sell and reducs to cash a sufficiant amount of such
inves—uents whenever the cash balanca in any fund or acecount is
insufficient to makse the paymencs required from such fund or -
account, regardless of the loss om such liquidarion. The Depository
Bank or such other bank or national banking association, as ths case
may be, may maks any and all investmenrs permittad by this section
through its own bond department and shall not be responsible for any
lossas from such investments, other than for its own negligence or

r_dllful mi sconduce. _

Section 8.02. Restrictions 4s to Arbitrage Bonds. The
Issuer hereby covenancs, and hereby so instructs the Bond Commission
and the Trustes that they shall not permit at any time or times any
of the proceads of the Bonds or any othar funds of the Issuer to be _
used directly or indirectly to acquiras any sacurities or obligations
the acquisition of which would cause any Bond to be an "arbitrage
bond" as defined in Section 103(c)(2) of tha Interpmal Ravenue Coda
(or any succesaor provision), and an Authorized Officer shall
deliver his certificata, basad upon this covenant, with ragard
thereto to the purchaser of the Original Bonds.




ARTICLE IX
DEFAULT AND REMEDIES
Section 9.01. Eveats of Default. A.. Each of  the

following events shall constitute an "Event of Default" with raspect
to the Bomnds: '

(A) 1If default occurs in the due and punctual
payment of the principal of or inzerest ou any Bonds; or

(B) If default occurs in the Issuer's cbservance of
any of the covenants, agreements or conditions om its part
relating to the Bonds set forth in this Bond Lagislactiom,
any supplemental resolution, eor in the Bonds, and such
defaultz shall have continued for a period of 30 days aftex
the Issuer shall have been given written notice of such
dufaulct by the Payifig Agent, Depository Bauk, auy othar
bapk or banking association holding any fund or account
bereunder or a Holder of a Bond; or .

(C) If the 1Issuer files a petition seeking
reorganization or arrangement undsr the federal banicruptcy
laws or any other applicable law of the United Staras of
America.

Section 9.02. Remedies.  Upen the happening and
continmuance of any Event of Default, any Registerad Owner of a Bond -
may exercise any available remedy and bring amy appropriate actiom,
suit or procseding to enforce his or har rights and, in particular,
(1) bring suit for any unpaid principal or intezest then due,
(11) by mandamus or other appropriace procaeding enforce all rights
of such Registersd Owners including the right to raquize the Issuer
to perform its duties under cthe Act ‘and the Bonod Legislation
relating thersto, including but not limited to the making and
collaccion of sufficient rates or chargss for servicas randerad by
the System, (iii) bring suit upen the Bonds, (iv) by action at law -
or bill in equity require the Issuer to account as 1f it wera the
crustes of an express trust for the Registered Cwners of the Bonds,
and (v) by actiom or bill in equity enjoln any acts in viclatiom of
the Bond Legislation with respect to the Bonds, or the rights of
such Reagistered Owners, provided howevar, that all zights and
. remedias of the Holdars of the Series 1986 B Bonds shall be subject

to those of the Holders of the Series 1986 A Bonds. :

Secticn 9.03. Apvointment of Receiver. Any Ragisterad

Cwner of a Bond may, by proper legal action, compel the performance
- . . .2 L. Teeimm cumdam mha Band Tactelaricn and the Azf.
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including, after commencement of operation of the System, the making
and collection of sufficient rates and charges for sarvices rendared
by the System and segregation of the revenues tharefrem and the
application therecf. If there be any Event of Default with rTespect
to such Bonds any Ragistsred Owner of a Bond shall, in additiso to
all other Temedies or rights, have the right by appropriate legal

' proceedings to cotain the appointment of a recaiver to admindigter

the Systam on behalf of the Issuer with power to charge -rates,

- rentals, fees and other charges sufficient to provide for the

payment of Operating Expensas of the System, the payment of the
Bonds and interest and the deposits into the funds and accounts
hereby established, and to apply such rates, rentals, fees, charges
or other revemues in conformity with the provisions of this Bond

Legislation and the Act.

The receiver sa appointed shall forthwith, directly or by
his or har or its agents and attornays, enter into and upon and taka
possession of all facilities of said System and shall hold, cperata
and maintain, manage and control such facilities. and aach and every

part thereof, and in the name of the Iasuer exercise all the rights

and powers of the Issuer with respect to gaid facilities as the
Issuer itself might do.

Whenever all ‘that is due upon the Bonds and Intarest
thareon and under any covenants of this Bond Lagislatiem for
Reserve, Sinking or other funds and upom any other cbligazicns and .
intarest therecn having a charge, lien oT encumbrance upon the
Tevenues of the Syscem shall have besn paid and made good, and all
dafaulets under the provisions of this Bond Legislation shall have

‘been cured and made good, possession of the System shall be--~

surrendered to the Isauer upon the entry of an order of the couxt to
that effect. TUpon amny subsequent default, any Ragisterad Cwmer of
any 3Bonds shall bave the same right =0 secura the further
appointment of a raceiver upon amy such subsaquent dafault.

Such recsiver, in - the performanca of the powers
hereinabove conferrsd upon him or her o it, shall be undar the
diracticn and supervisiom of the court making such appoinctment,
shall at all times be subject to tha ordars and dacraes of such
court and may be rTamoved thareby, and a successcr receilver may be
appointad in the discratiocn of such court. Nothing harsin contained
ghall limit or restriet the jurisdicciom of such court to entsr such
other and further ordars and decrees 2as such court may deem
necassary or appropriate for the exarcise by the receiver of azy
function not specifically set forth herein.

Any receiver appointed as providsd herein shall hold and

operate the System in eha pame of the Issuer aad for the jodint
protaction and bemafit of the Issuer and Ragisterad Cwmars cf the



Bonds. Such recsiver shall have no power to sall, assign, mortgage
or otherwise dispcse of any assets of any kind or character
belonging or pertaining to the Systam, but the authoricy of such
raceiver shall be limited to the possession, operation and
maintepance of the System £or the sole purpose of the protactiom of
both the Issuer and Ragistersd Cwners of suck Bonds and the curing
and making good of amy £vent of Default with raspect tharato under
the provisions of this Bond Legislation, and tha title to and
ownership of said System shall remain in the Issuer, and no court
shall have any jurisdiction to entar any order or decree permittipg
or requiring such receiver to sell, assign, mortgags or otherwise
dispose of any assets of the System.




ARTICLE X

DEFEASANCE

A Section 10.01. Defeasancs of Serias 1986 A Bomds. If the
Issuer shall pay or cause to be paid, or thers shall otherwise be
paid, to the respective Holders of all Series 1986 A Bonds, the
principal of and intersst due or to become dus thereon, at the times
and in the mannmer stipulated therain and in this Bond Legislatiom,
then with respect to the Series A Bonds only, the pladge of Net
Revenues and other moneys and sacurities pledged under this Bond
Legislation and all covenants, agreements and other cbligations of
the Issuer to the Registered Cwners of the Series 1986 A Bonds shall
thereupon ceass, terminate and become void and Dbe discharged and

gsatisfied.

Serias 1986 A Bonde for the payment of which eirher moneys
{n an amount which shall be suffisiant, or sscurities the principal
of and the interest on which, when due, will provide moneys which,
together with .the moneys, if any, deposited with the Paying Agents
at the same or earlier time, shall be sufficient, to pay as and when
due the principal installmencts of and interest on such Seriles 1986 A
Bonds shall be deemed to bave been paid within the meaning and with
the effect expressed in the first paragraph of this sactiom,. All
Series 1986 A Bonds shall, prior to the maturity theraof, be deemed
to have been paid within the meaning and with the sffect expressed
in the firat paragraph of this section if thers shall have DLeen
deposited with the Commissiom or its agent, either moneys in an
.amount which shall be sufficient, or securitles tha principal of amd -
the interest on which, when due, will provide moneys which, together
with other moneys, if any, deposited with the Commission at the same
time, shall be sufficient to pay when due the principal installiments
of and inrarest dus and to beccme due on said Serisa 1986 A Bonda on
and prior to tha maturity dates thereof. Neither. sscurities noT
moneys depositad with the Cemmission pursuant to this sacticn noT
principal or intarast payments on any such sscuritiss shall Dbe
wvithdrawn or usad for any purpose other than, and sball be bald in
trust for, the payment of the primeipal ingtallments of and interast
on sald Seriss 1986 A Bonds; provided, that any cash raceived from
such principal or interast payments ou such sacurities deposited
 wirth the Commission or 1ts agent, if poc then nesded for such
purpose, ghall, to the. extent practicable, be reinvestad in
gecurities maturing at times and in amounts sufficient to pay when
due the principal installments of and interest to become due on said
Bonds on and prior to the macuricy dares theraof, and interest
earned from such reinvestments shall be paid over to the Issuer as
cecaived by tha Commission or its agent, fres and clear of any



-trust, lien or pledge. For the purpose of this section, securities
shall mean and include only Government Obligatioms.

Section 10.02. Defeasance of Series 1986 B Bonds. If the
Issuer shall pay or cause to be paid, or thers shall otherwise be
-paid, to the respective Holders of all Series 1986 B Bonds, the
principal due or to beccme due therevn, at the times and in the
manner stipulated thersin and im this Bond Legislation, ther with
respect to the Series B Bonds only, the pledge of Net Rzvenues and
other moneys and securities pledged under this Bond Legislation and
all covenants, agreements and other cbligations of the Issuer to the
Registared Owners of the Series 1986 B Bonds shall theraupon cease,
terminate and become void and be discharged and satisfied.

Series 1986 B Bonds for the payment of which either moneys
in an amount which shall be sufficient, or securities the principal
of and the interest on which, when due, will provids momeys which,
togethar with the moneys, if any, deposited with the Paying Agsnts
at the same or earlier time, shall b~ sufficient, to pay as and when
due the principal installments of and igterest on such Series 1586 B
Bonds shall be deemed to have been paid within the meaning and with
the effect expressad in the first paragraph of this section. All
Series 1986 B Bonds shall, prior to the maturity thersof, be deemed
to have beesn paid withih the meaning and with the effect exprassed
in the first paragraph of this saction if thare shall have been
deposited with the Commission or its agent, either moneys in an
amount which shall be sufficient, or securities the principal of and
‘the interest on which, whan due, will proviue moneys which, tegsther
with other moneys, if anry, deposited wirh the Commission at the same
time, shall be sufficient to pay when due the principal installmenss . -
of apd interest due and to become due on said Sarles 1986 B Bonds on
and prior to the maturicy dates therecf. Neithar securities nor
moreys deposited with the Commission pursuant to this ssction nor
principal or interest payments oo any such securities " shall be
withdrawe or used for any purposs ‘othar than, and sball be held in
rrust for, the payment of the principal installments of said
Series 1986 B Bonds; providad, that any cagsh racaived from such
principal or intsrast payments on suck securitiss deposited with the
Commission or its agent, if not then naadad for such purpesa, shall,
to the excsant practicable, be reinvested in securities maturing at
rimes and in amounts sufficient to pay when due the principal
ingtallments of and intarest to become due on said Bonds on and
prior to the maturity dates thereof, and interast sarnmed from such
reinvestments shall be paid over to the Issuer as recaived by the
Commission or its agent, frea and clear of amy tTust, lien or
pledgs. For the purposa of this sectiom, securities shall mean and

include only Govermment Obligations.



ARTICLE II

MISCELLANEQUS

Section 11.0l. Amendment or  Modificatiom of  Boud
Legislation. No material modification or awendment of this Bond
Legislation, or of any rasclutiocn amendatory or supplemental heretc,
that would marerially and adversaly affact the respective rights of
Registersd Owners of the Bonds shall be mada without the consent in
writing of the Registered Owners of 66-2/32 or more in principal
amount of the Bonds so affactad and then Outstanding; provided, that
no change shall be made in the maturity of any Bond or Bonds or the
rate of interest therecm, or in the principal amount thereof, or
' affecting - the uncooditional promise of the Issuer Cto pay such
principal and intarest out of the funds herein respectively pladged
therefor without the consent of the respective Ragistered Owvmer
thersof. No amendment or modification. shall be made that would
reduca the percsntags of tha principal amov~t of Bonds required foz
cousant t¢o the above-permittad amendments or modifications. ' '

Section 11.02. Bond Legislation Comstitutes Comtract. The
provisions of the Bond Lagislacion shall conmstituts a  contract
between tha Issuer and ‘the Ragiscered Owners of the Beauds, and nmo
change, variation or alteration of amy kind of the provisions of the -
Bond Legislation shall be made in any manner, except as in this Bond
Legislation providad.

Section 11.03. Severability of Imvalid Provisiona, If any
section, paragraph, clause or provision of this Resolution should be
held invalid by any court of competent jurisdictiom, the invalidity
of such saction, paragraph, clausa or provision shall not affect any
of the remaining provisions of this Resolution, the Supplemental
Resolutiocn, or the Bonds. - :

decticn 11.04. Headings, Etc. The headings and catchldines
of ths articlas, sactions and subsections hereof are for convenience
of refarance cnly, and shall not affect in any W2y the meaning or
interpratation of any provision haraof. : .

Secticn 11.05. Amendments to Maintain Tax Exsmptiocn. The
Tssuar hereaby covenants to maks any amendment 0T supplements to this
Resolution to enable the Bonds to be iagusd in such form as to
rander the interest thereon exempt from federal income taxation, and

to preserve .and maintain such tax exemption until the maturicy or
redempticn therecf without furcher conmseat of the Holders oI the

Beonds.




‘\\\\‘: "

Section 11.06. Comflicting Provisions Repealed. ALl
ordars, indemtures, or rasclutions and or paTts thersof in conflict
with the provisioms of this Resolutiom are, to tha extaat of such
conflist, hereby repealad. '

Section 11.07. Covenmant of Dus Procadurs, Etc. The Issuer
covenants that all acts, condiricns, chings and procedurss requirad
to exist, to happen, to be performed or to be takan pracadent to and
in the enactment of this Rasoclution do exist, havs happenad, have
been performed and have beex taks:n in ragular and dus time, form and
mamner as requirad by and in full compliancs with the laws and
Copstitution of the Stata of West Virginia applicabls tharstc; and
that the Chairman, Secretary and mambers of the the Governing Body
wera at all times when any actions in connection with this
Rasolurion occurred and ars duly in office and duly qualifiad for

such offics.

Section 11.08. Public Notice of Propossed Fipancing, Prior
to adeption of this Rasolution, the Secretary of the Govarning Bedy

~ghzll bava caussd To bé published in a Tnewapaper of genaxrdl

circulation within tha boundaries of Crab Orchard - MacArthur Public
Service District, a Class II legal advertisemant gtating:

(a) The ‘respective maximm amcunts of the
Bonds to be issuad; o -

(b) The reaspective maximup intarest rates
and terms .of the Bonds originally authoriied
hereby; _

(¢} The Project to be acquirad or
constructad and the cost of the same;

(d) The anticipated rates which will be
chargsd by the Issuax; and

(e) The £fact that a form is available in
tha offica of tha Clerk of The County Commisaion
of Ralaigh County and in the ofiics of ths
Issusr for residents of that portion of tha
District which will be sarved by the Projact who
are reglstarad voters to sign indicating thalr
opposition to the Issuer's borrowing monay or
igsuing the 3Bonds or the Notes origically
authorizad heraby, as the case Iy be. Tha
Secratary of the Governing Body shall causa such
form to be providad to said county clerk.



The Sacratary of the Governing Body shall have alsc caused
to be postad in consplcuous places throughout that portiom of Crabd
Orchard -« MacArthur Public Service District which will be served by
the Project signs measuring not less than 8 1/2 inches in width axnd
11 inches in length which include the same information as raquired
in che Class II legal advertisement sat forth abova.

Section 11.09. Effsctive Dat:. This Rasclution shall take
effect immadiatsly upon adoption. '

Adoptad this 27th day of May, 1986.

Pooer ke L5t

Chairman, Public Service Board

- -

st t7e 7 T Uamber, Public Servics Board

Mamber, Public Service Board



CERTIFLCATION

Certified a true copy of a Rasoluticn duly adopted by the
Publiz Servics Board of Czrab Orchard - MacArthur Public Servicas
District on this 29th day of May, 1586.

. . ) e '
[SEAL] B o .ﬁr o) P _ ;o
‘ Ry ¢~—KZ 27 ST~
: Secretary, Public Service Board :

05/29/86
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"EXHIBIT A"



CRAB ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT

Sewer Hevenua Bonds,
Series 1986 A and Series 1986 B

SUPPLEMENTAL BOND RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO DATIES,
MATURITIES, INTEREST RATES, PRINCIPAL PAIMENT
SCHEDULES, SALE PRICES AND OTHER TERMS OF THE
SEWER REVENUE BONDS, SERIES 1986 A  AND
SERIES 1986 B, OF CRAB ORCHARD-MacARTHUR FPUBLIC
SERVICE DISTRICT; AUTHORIZING AND APPROVING A
LOAN AGREEMENT AND SUPPLEMENTAL LOAN AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND DELIVERY
OF SUCH BONDS TO WEST VIRGINIA WATER DEVELOPMENT
ADTHORITI; DESIGHATING A REGISTRAR, PAYING AGENT
AND DEPOSITORY BANK; AND MAXING OTHER PROVISIONS
A3 TO THE BONDS :

WHEREAS, the public sarvice board (the "Govarning Body")
of CRAS ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT (the "Issuer") has
duly and officially -adoptad a resolution, effective May 27, 1985
. (the "Bond Rasolution"), eatitled: : .

RESOLUTION AUTEORIZING THE ACQUISITION AND - S
CONSTRUCTION OF PUBLIC SEWERAGE FACILITIES OF
CRAB ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT
AND THZ FINANCING OF TEE COST, NOT OTHEBWISE
PROVIDED, THERZOF THROUGE THE ISSUANCE BY THE
DISTRICT OF NOT MORE THAN $4,000,000 IN
ACGCRZCATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 1986 A AND NOT MORE THAN $300,000
IN AGGRZGATZ PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 1986 B, PROVIDING FOR THE RIGETS
AND REMEDIES OF AND SECURITY FOR THE REGISTERED
OWNERS OF SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING POR THE TERMS AND PROVISIONS QF SUCH
BONDS AND ADOPTING OTHER PROVISIONS RELATING

THERETO.

WEERZAS, the Bond Resolution provides for the issuance of
Sawar Ravenue Bonds of tha Isguer (tha "gonds'), in an aggregate
principal amount of not to exceed $4,300,000, to be issuad in Cwo



series, the Series 1986 A Bonds to be in an aggregats principal
‘amount of not more than 34,000,000 (the "Series 1986 A Bonda") and
the Series 1986 B Bonds to be in an aggregate principal amount of
not mora than $300,000 (che ™Saries 1986 B Bouds"), and has
authorized tha execution and delivery of two loan agreements
relating to the Series A Bonds dated May 22, 1985, amnd
May 29, 1986, rsspectively, and a supplemental loan agresment
relacing to the Saries B Bonda dated May 29, 1986 (somaetimes
collectively referred to herein as the "Loan Agreement”), by ‘and
batwesn the Issuer and West Virginia Water Development Authority
(the "Authority"), all im accordance with West Virginia Code, 1931,
as amended, Chapter 16, Articls l3A (tha "Act'™); and in che Bond
Raesolution, it is provided that the maturity datas, intereat ratas,
interest and principal payment datas, sala prices and other tarms of
the Bonds shculd be established by a supplemental rasolution

pertaining to the Bonds; and that other matters relating to thwe

Bonda be harein provided fa:;

. WHERZAS, the Bords ara proposed to be purchased by the
Authority pursuant to the Loan Agreement; and

‘ WHERZAS, tha Governing Body deems it essential and
desirabla that this supplemental bond resolution (the "Supplemental
Bond Resolution™) be adoptad and that the Loan Agraement be entered
into by the Issuer, that the prices, the marturity datas, the
' redemption provisions, the intersst rates and the intarest and
principal payment dates of the Bonds be fixed hersby in the mannerx

stated herein, and that other matters relating Cto the Bonds be

harein providad for;

HOW. TYERZFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
CRA3 ORCHARD-MacAXTEUR PUBLIC SERVICE DISTRICT:

" Sactionm 1. Pursuant to the Bond Rasolution and tha
Act, this Supplamental Bond Rasolutiocn is adopted and there arte
- hersby authorized and ordered to be issued:

~ (A) The Sever Ravenuas Bonds, Saries 1986 A, of tha
' 1gsuer, originally represented by a singls Bond, numbered
AR-1, in tha principal amcunt of $3,685,177. The
Seriss 1936 A Bonds shall be dated the date of delivery
thereof, shall matura October 1, 2023, ghall bear intarast
at the rata of 9.75% per annum, payable semiannually on
April 1 and October 1 of each year, first intarsst payable
October 1, 1986, shall bae subject o rademption upon tha
vritten copseat of the Authority, and upon payment of the




inrsrast and redemption premium, if any, and otherwise as
provided in the Loan Agreemeat, as long as the Authority
shall be the regilstared owner of the Bonds, and shall be
payabla in installments of principal on October 1l of each
of the years and in the amounts as set forth in
"Schedule X," attached therato and to the Loan Agreement
and incorporatad therein by rsfersncs,

(B) The Sewer Ravenue Bonds, Series 1986 B, of the
Issuer, originally raprasantad by a single Bond, numberad
BR-1, in the principal amount of $161,633. The
Saries 1986 B Bonds shall be dated the date of deldivery
thersof, shall maturs October 1, 2025, shall be intaresst
free, shall be subject to rademption upoen the writzen
congent of tha Authority, and otherwise provided in the
loan Agreement, as long as the Authority shsll be <che
registared owner of tha Bonds, and shall be payable iz
installments of principal on October 1 of each of the
years and in the amounts as set forth in "Schedule X,"
attached thereto and to the Supplemental Loan Agrsement
and incorporatad tharsin by refarencs.

Section 2. All other provisions relating to the Bonds
and the text. of the Bonds shall ba in subatantially the fomm
provided in the Bond Rasclution. : T

Saction 3. ‘The Issuaer does hereby ratify its approval
“and accsptanca of the Loan Agrsement and the Supplemental Loan
AgTeemant, copiss of which ars incorporated harsin by rafareancs, and

the exacution and delivery by the Chairman of the Loan Agreemsnt and _ -
the Supplemental Loan Agteement, and the performance of the
obligations contained therein, cm behalf of the Issuer ara hareby
ratifisd and approved. The prics of the Bonds shall be 100X of par
valua, thers being no intarest accrued therson. '

_ Saecticu &. The TIasuer does harsby appoint and
designazs ¥anawba Valley Bank, N.A., Charleston, Wast Virginia, a3
Ragistrar for the Bonds and does approva and accapt tha Ragistrar’s
- Agraedent datsd as of May 29, 1936, by and betwesm the Issuar and
Kanawha Vallay Bank, N.A., in substantially the form attachad
harato, and the exacution and delivery by tha Chairman of the
Registrar's Agrsement, and the performancs of tha obligations
contained thersin, on behalf of the Issuer ara heraby authorized,

approved and diracted.

Section 5.  Tha Issuer does hersby appoint and direct
the West Virginia Municipal Bond  Commission, - Charlaston,
Wast Virginia, as Paying Agant for the Bonds.




Section 6. The Issuaer does haraby appoint Raleigh
County National Bank, Beckley, West Virginia, as Depository Bank
under the Bond Resolution. : ' :

_ Section 7. - These shall be no intarest capitalizad om
the Bonds. ' .
Section 8. = The Chairman and Secretary are hereby

authorized and directed to executs and deliver such other documents
and certificatss raquired or desirable in connection with the Bonds
hereby and by the Bond Rasolution approved and provided for, to the
end that the Bonds may be delivered om or about May 29, 1986, to the

Authority pursuant to the Loan Agreement.

Section 9. The financing of the Project 1in part with .
proceeds of the Bonds is in the public intarest, serves a public
purpcse of the Issuer and will promcts the health, velfara and°
safaty of the residents of the Issuer.

Sectios 18. This Supplemental Bond Rascluction shall be
effective immediataly following adoption hersof.

Adoptad this 27th day of May, 1986.
CRAB ORCEARD-MacARTHUR PUBLIC SERVICE DISTRICT

ot ot e

Sacratazy

05/27/36 -
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CRAB ORCHARD - MACARTHUR

PUBLIC SERVICE DISTRICT

REFUNDING BOND RESOLUTION

Adopted July 23, 1995
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CRAB ORCHARD - MACARTHUR PUBLIC SERVICE DISTRICT
«  REFUNDING BOND RESQLUTION

A RESOLUTION AUTHORIZING THE ISSUANCE OF NOT MORE THAN
$5,300,000 IN AGGREGATE PRINCIPAL AMOUNT OF CRAB ORCHARD -
MACARTHUR PUBLIC SERVICE DISTRICT SEWER REVENUE
REFUNDING BONDS, SERIES 1996 A, FOR THE PURPOSE OF
DEFEASING CERTAIN OUTSTANDING OBLIGATIONS OF THE CRAB
ORCHARD - MACARTHUR PUBLIC SERVICE DISTRICT DESIGNATED
AS CRAB ORCHARD - MACARTHUR PUBLIC SERVICE DISTRICT
SEWER REVENUE BONDS, SERIES 1986 A AND PROVIDING NOT MORE
THAN $100,000 TO FUND A FACILITIES PLAN AND PROVIDE FOR
CERTAIN IMPROVEMENTS AND BETTERMENTS TO THE SYSTEM;
AUTHORIZING THE DEFEASANCE OF CERTAIN OUTSTANDING SEWER
REVENUE BONDS OF THE CRAB ORCHARD - MACARTHUR PUBLIC
SERVICE DISTRICT; AUTHORIZING THE ISSUANCE OF A SERIES OF
SEWER REVENUE REFUNDING BONDS OF SAID CRAB ORCHARD -
MACARTHUR PUBLIC SERVICE DISTRICT IN THE AGGREGATE
PRINCIPAL AMOUNT OF NOT MORE THAN 35 ,300,000, WHICH, ALONG

.y Ty

AVAILABLE TO, THE CRAB
ORCHARD - MACARTHUR PUBLIC SERVICE DISTRICT MAY BE
LAWFULLY EXPENDED FOR SUCH PURPOSE, TO MAKE PROVISION
FOR SUCH REFUNDING; AUTHORIZE AN ESCROW AGREEMENT IN
CONNECTION WITH THE DEFEASANCE OF SAID REVENUE BONDS;
FUND A RESERVE ACCOUNT FOR THE REFUNDING BONDS AND PAY
OTHER COSTS IN CONNECTION THEREWITH; PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE HOLDERS OF
SUCH BONDS; AND ADOPTING OTHER PROVISIONS RELATED

THERETO. |
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32 Belt Re;olved by the Board of the Crab Orchard - MacArthur Pubfic Service District:

33

34 o
235 ' ARTICLEI *

36 STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
37 SECTION 1.01. AUTHORITY OF THIS RESOLUTION. |
38 ' This Resolution is adopted pursuant to the provisions of Chapter 16, Article 134, of the

39 Code of West Virginia, 1931, as amended (the "Act™), and other applicable provisions of law.

40
1] SecTION 1.02, FINDINGS.

42 t is hereby found, determined and declared as follows:

1
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A. The Crab Orchard - MacArthur Public Service District, West Virginia (the "District"),
now owns a sewer system (the "System"), within and without the limits of the District, consisting
of a sewage treatment plant or plants and its collecting, intercepting and outlet sewers, Jateral
sewers, drains, force. mains, conduits, pumping stations and ejector stations and all other
appurtenances, extensions, improvements and betterments necessary, appropriate, useful,
convenient or incidental for the collection, treatment and disposal in a sanitary manner of
sanitary sewage and industrial wastes.

B. In accordance with Section 3 of the Act, the System is under the supervision and

" control of the Board of Commissioners of the District (the "Board of Commissioners").-

C. The acquisition and construction of the System were financed in part by the proceeds
of prior bond and note issues of the District, including $3,685,177 Sewer Revenue Bonds, Series
1986 A (the "1986 Series A Bonds"), which are secured by a first lien on the net revenues of the
System, and $161,683 Sewer Revenue Bonds, Series 1986 B (the "1986 Series B Bonds"), which
are secured by a second and junior lien on the net revenues of the System. ,

D. The 1986 Series A Bonds are currently outstanding in the aggregate principal amount

of $3,553,443, and the 1936 Series B Bonds are currently gutstanding in the aggregate principal

amount of 124,375, -

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

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

G. The 1956 Series A Bonds will be refunded with a portion of the proceeds of the Series_ .
1996 A Bonds, together with funds of the District made available by the refunding of the 1986

‘Series A Bonds, and a portion of the proceeds of the Series 1996 A Bonds, not exceeding

$100,000, will be used to fund a facilities plan and pay for certain improvements and betterments
to the System. .

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

1. The estimated revenues to be derived in each year after the enactment of this
Resolution from the operation of said System will be sufficient to pay all the costs of the
operation and maintenance of said System, the principal of, interest on, and any other charges

required to paid in connection with the 1986 Series B Bonds, the principal of and interest on the

Bonds authorized to be issued pursuant to this Resolution and all sinking fund, reserve account
and other payments provided for in this Resolution. '
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J. The Series 1996 A Bonds and the Certificate of Authentication and Registratian to be
endorsed thereon are to be in substantially the form set forth herein with necessary and

appropriate variations, omissions and in

sertions as permitted or required by this Resolution or a

Supplemental Resolution or as deemed necessary by the Registrar or the District.

K. All things necessary to make the Series 1996 A Bonds, when authenticated by the
Registrar and issued as in this Resolution provided, the valid, binding and legal special
obligations of the District according to the'import thereof, and to validly pledge and assign those
funds pledged hereby to the payment of the principal of and interest on the Series 1996 A Bonds,

will be timely done and duly performed.

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

M. The District has complied with provisions of the laws of the State of West Virginia,

required to be complied with prior to the

issuance of the Series 1996 A Bonds, including, without

limitation, receiving the approval of the Public Service Commission of West Virginia.

N. The Series 1996 A Bonds are

0. Ninety-ﬁve pcrceht (95%) or
Code) of the Series 1996 A Bonds will b

P. The District shall not permit

not private activity bonds as defined in the Code.

more of the net proceeds {as defined with respect to the
e used for local governmental activities of the District.

at any time any of the proceeds of the Bonds or other

funds of the District to be used directly or indirectly in any manner which would result in the
exclusion of the Bonds from the treatment afforded by Section 103(a) of the Code.

Q. The District will file all statements, instruments and returns necessary to assure the

tax-exempt status of the Bonds.

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

the Code.

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

1986 Series A Bonds.

SECTION 1.03. RESOLUTION CONSTITUTES A CONTRACT.

In consideration of the acceptance of the Bonds authorized to be issued hereunder by
those who shall hold the same from time to time, this Resolution shall be deemed 10 be and shall
constitute a contract between the District and such Bondholders, and the covenants and
agreements herein set forth to be performed by said District shall be for the equal berefi,

protection and security of the legal hold
which shall be of equal rank and with

ers of any and all of such Bonds issued hereunder, all of
out preference, priority or distinction between any one
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Bond and any other Bond by reason of 'pfiority of issuance or otherwise, except as expressly

provided therein and herein.

SECTION 1.04 DEFINITIONS.

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

Resolution unless the

“AMBAC Indemnity” shall mean AMBAC Indemnity Corporation, a Wisconsin-

domiciled stock insurance company.

"Act" shall mean Chapter 16, Article 13A of the Code of West Virginia, 1931, as

amended and in effect on the date of enactment of this Resolution.

"Authorized Newspaper” shall mean a financial journal or newspaper of general
circulation in the City of New York, New York, printed in the English language and customarily

published on each business day of the Registrar, whether or not published

on Saturdays, Sunday

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

Authorized Officer" shall mean the Chairman of the District or any other officer of the -~

District specifically designated by reselution of the District Board.

"Board of Commissioners" shall mean the Board of Commissioners of the District as now
or hereafter constituted or any other agency, department or instrumentality of the District which
shall at any time have jurisdiction, possession or control of the System or the management and

operation thereof,

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

or "Registered Owner"

or any similar term shall mean any person who shall be the Registered Owner of any outstanding

fully registered Bond.

"Bond Register" shall mean the books of the District maintained by the Registrar for the

registration and transfer of the Bonds.

"Bonds” or “1996 Series A Bonds” shall mean the Crab Orchard - MacArthur Public
Service District Sewer Revenue Refunding Bonds, Series 1996 A Bonds and any pari passu
additional Bonds hereafter issued within the terms, restrictions and conditions contained in this

Resolution.

"Bond Year" shall mean the twelve month period .beginning on

the anniversary of the

Closing Date in each year and ending on the day prior to the anniversary date of the Closing Date
in the following year except that the first Bond Year shall begin on the Closing Date.

"Certificate of Authentication and Regisnation;‘ shall mean the Certificate cf

Authentication and Registration on the Series 1996 A Bonds, substantial
herein.

ly in the form set forth
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“Chairrn.an” shall mean the Chéir_man of the District.

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

"Code" shall mean the Internal Revenue Code of 1986, as amended and supplementeci
from time 1o time, and Regulations issued pursuant thereto.

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

“Construction Trust Fund” shall mean the fund by that name created pursuant to Section
5.04 hereof.

"Consulting Engineers" shall mean a firm of registered professional engineers selected by

the Board, with the prior approval of the PSC, to provide consulting services with respect to the

acquisition and construction of additions, improvements and betterments to the System.

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

legal, accounting, fiscal agent fees ard expenses and other fees and expensés in comnection =

therewith. '

"Costs of Issuance Account” shall mean the account of that name created pursuant to
Section 5.03 hereof.

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

"District” shall mean The Crab Orchard - MacArthur Public Service District, a public -
corporation and a political subdivision of the State of West Virginia, and, where appropriate, the
Board of Commissioners of the District. ‘ '

"[YTC" shall mean The Depository Trust Company, New York, New York.

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

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

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

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

~
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"FDIC" shall mean the Federal Deposit Insurance Corporation or any successor to the .

function of the FDIC.

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

"Government Obligations" means direct obligations of, or obligatioﬁs the timely payment
of the principal of and interest on which is guaranteed by, the United States of America,
including (i) such obligations which have been stripped from their unmatured interest coupons,

interest coupons stripped from such obligations and receipts or certificates evidencing payments

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

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

&

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

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

Account, if any. _ ‘ - -t

"Net Revenues” shall mean Revenues less Operating Expenses.

"Operating Expenses,” unless qualified, shall mean the current expenses, paid or accrued,
of repair, operation and maintenance of the System (excluding depreciation) and includes,
without limiting the generality of the foregoing, insurance premiums, supplies, labor, wages, the
cost of materials and supplies used for current operations, administrative expenses of the District
or the Board of Commissioners relating and chargeable to the System and such other reasonable
operating costs and expenses as should normally and regularty be included under generally

accepted accounting practices.

"Original Purchaser" shall mean Wheat First Butcher Singer or such other investment
banking firm or other entity designated as such in.a Supplemental Resolution.

"Outstanding” when used with reference to Bonds and as of any particular date, describes
all Bonds theretofore and thereupon being issued and delivered except (2) any Bond canceled by

-
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the Registrar for such Bond at or prior to said date; (b) any Bond for the payment of which
moneys, equal to its principal amount, with interest to the date of maturity, shall be held in trust .
under this Resolution and set aside for such payment (whether upon or prior to maturity); (¢) any
Bond deemed to have been paid as provided by Section 9.05; and (d) with respect to determining

_ the number or percentage of Bondholders or Bonds for the purpose of consents, notices and the

like, any Bond registei'ed to the District. Provided that in the event the principal and /or interest
due on any Bond is paid by AMBAC Indemnity under the Municipal Bond Insurance Policy,
such Bond shall be deemed to remain Outstanding for all purposes until actually paid by the
District. ' :

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

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

"Prior Bonds" or "1986 Series A Bonds" shall mean the District's Sewer Refenue Bonds,
Series 1986 A, dated May 29, 1986, issued in the original principal amount of $3,685,177 and
currently outstanding in the principal amount of §3,553,445.

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

"Prior Resolution” shall mean the Resolution adopted by the Board of Commissioners on
May 27, 1986, as amended and supplemented, by Supplemental Resolution, adopted May 27,
1986, authorizing the issuance of the Prior Bonds. ‘ ' -

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

general public.

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

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

Export - Import Bank

Farm credit System Financial Assistance Corporation
Farmers Home Administration

General Services Administration

U. S. Maritime Administration

Small Business Administration

Government National Mortgage Association (GNMA)

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

(c) senior debt obligations "AAA" by Standard & Poor's Corporation and "Aaa" by
Moody's Investor Services, Inc., issued by the Federal National Mortgage Association or -
the Federal Home Loan Mortgage Corporation with remaining maturities not exceeding
three years. Senior debt obligations of other Government Sponsored Agencies approved
by AMBAC Indemnity. |

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

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

(D) investments in a money market foind Tated "AAAmM" or "AAAm-G" or better by
Standard & Poor's Corporation;

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

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

(h) investment agreements approved in writing by AMBAC Indemnity [supported
by appropriate opinions of counsel] with notice to S&P; and
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(i) other forms of investments (including repufchase agreements) approved in
writing by AMBAC Indemnity with notice to S&P. .

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

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

"Refunding Bonds" or "Series 1996 A Bonds” shall mean the Sewer Refunding Revenue
Bonds, Series 1996 A, of the District originally authorized to be issued pursuant to this
Resolution.

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

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

"Renewal and Repiacement Fund" shail mean the fund created by Section 4.01 hereof.

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

"Reserve Account” shall mean the account in the Sinking Fﬁnd, as hereinafter defined,

created by Section 4.01 hereof.

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

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

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

"Secretary” shall mean the Secretary of the Board of Commissioners of the District.
"Sinking Fund" shall mean the fund created by Section 4.01 hereof.
"Supplementai Resolution” shall mean any Resolution or resolution amendatory hereof or

supplemental hereto and, when preceded by the article "the,” refers specifically to the
Supplemental Resolution authorizing the sale of the Series 1996 A Bonds to the Original
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Purchaser; provided, that any provision intended to be included in the Supplemental Resolution-
and not so included may be contained in any other Supplemental Resolution.

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

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

% (2) as to investments the bid and asked prices of which are published on a regular basis in

'The Wall Street Journal (or, if not there, then in The New York Times); the average of the

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

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

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

accrued interest; and ‘ - .-

(d) as to any investment not specified above, the value thereof established by prior
agreement between the District, the Commission and AMBAC Inden;nity.

Words importing singular number shall include the plural number in each case and vice
versa, and words importing persons shall include firms and corporations and vice versa;
and words importing the masculine gender shall include the feminine and neuter genders and

vice versa.

Additional terms and phrases are defined in this Resolution as they are used. Accounting
terms not specifically defined herein shall be given meaning in accordance with generally

accepted accounting principles.

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

1A



B

I L b —

37
38
39
40
41

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

ARTICLEII

AUTHO_RIZATION FOR REFUNDING ERI”OR BONDS

L8

respective articles,

SECTION 2.01. AUTHORIZATION FOR REFUNDING Priok BONDS AND OTHER PURPOSES,

~ (a) The 1986 Series A Bonds outstanding as of the date of issuance of the Series 1996 A
Bonds hereby ordered to be refunded pursuant to the terms of the Escrow Agreement, and the
lien of said Prior Ronds imposed by the Prior Resolution on the revenues of the System is hereby
ordered terminated, discharged and released upon the payment into the Escrow Fund from the

proceeds of said Series 1996 A Bonds, together with other moneys available

- those moneys transferred as provided below, of the:.!;fc}llowing: (a) an amount
".-and paying agent charges, and (b) an amount which ‘will be simultaneously invested in United ~
. States Treasury Obligations bearing interest and having maturities sufficient to provide (i) for the

therefor, including
equal to the fiscal

payment of the principal of the Prior Bonds as the same mature on each principal payment date

‘established with respect thereto prior to the Prior Bonds Redemption Date, if any, established for

such Prior Bonds, (ii) for the payment of the redemption price of the Prior Bonds outstanding on
the Prior Bonds Redemption Date, if any, established for such Prior Bonds, and (iti) for the
payment of the interest on the Prior Bonds as the same becomes due. Contemporaneously with
the deposit of proceeds of the Series 1996 A Bonds into the Escrow Fund, and as prescribed by
the Escrow Agreenent, the amounts on deposit in the sinking fund created and maintained on
behalf of the Prior Bonds shall be deposited into the Escrow Fund and simultaneously invested as
provided in the Escrow Agreement. Upon the refunding of the Prior Bonds, the amounts on

deposit in the renewal and replacement fund created and maintained under th

e Prior Resolution

with respect to the Prior Bonds shall be transferred to the Renewal and Replacement Fund

created under this Resolution.

(b) The proceeds of the Series 1996 A Bonds remaining after making the. deposits set-—

forth above, not exceeding $100,000, shall be used disbursed in accordance
hereof to pay the costs of a facilities plan and for certain improvements and

with Section 5.01
betterments to the

System. Provided however, that the facilities plan will not be undertals_:en until an engineering

contract is approved by the PSC.

ARTICLE II1

AUTHORIZATION, TERMS, EXECUTION AND REGISTRATION OF BONDS

SECTION 3.01. AUTHORIZATION AND TERMS OF SERIES 1996 A BONDS.

For the purpose of refunding all of the outstanding 1986 Series A Bo
issued the Sewerage System Refunding Revenue Bonds, Series 1996 A of
Series 1996 A Bonds shall be in such aggregate principal amount, not 1o €
shall be dated such date; shall bear interest payable semiannually at such dates
rates not exceeding the rate permitted by the Act; shall mature at such t

1t

nds, there shall be
the District. The
xceed $5,300,000;
and at such rate or
ime or times, not
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exceeding forty (40) years after the date of issuance; and shall contain such other terms,
provisions, conditions and limitations, all as provided by this Resolution and as the Board of -
Commissioners shall prescribe by Suppiemental Resolutions adopted in connection with the sale
of such Series 1996 A Bonds.

The Bonds shall be payable as t:) principal at the office of the Paying Agent in any coin or
currency which on the respective date of payment of principal and interest, is legal tender for the
payment of public or private debts under the laws of the United States of America. Interest on
the Bonds shall be paid by check or draft of the Paying Agent mailed to the Registered Owner
thereof at the address that appears on the books of the Registrar.

The Series 1996 A Bonds shall, at the option of the District, be redeemable in whole or in
part, at the times, in the manner, and upon payment of the redemption prices, as provided in the
Supplemental Resolutions.

The Series 1996 A Bonds shall be sold as soon as practical and in the best interests of the
District, as may be authorized and permitted by applicable law, and delivered to the Original
Purchaser thereof; provided, that such Original Purchaser and the District shall have agreed to the

terms of the purchase thereof.

SECTION 3.02. EXECUTION OF BONDS.

Bonds shall be executed in the name of the District by the manual or facsimile of the
Chairman, and the seal of the District shall be affixed thereto or imprinted thereon and attested
by the manual or facsimile of the District Secretary. In case any one or more of the officers who
shall have signed or sealed any of the Bonds shall cease to be such officer of the District before
the Bonds so signed and sealed have been actually sold and delivered, such Bonds may
nevertheless be sold and delivered as herein provided and may be issued as if the person who
signed or sealed such Bonds had not ceased to hold such office. Any Bonds may be signed and

sealed on behalf of the District by such person. as at the actual time of the execution of such -

Bonds shall hold the proper office in the District, although at the date of such Bonds such person
may not have held such office or may not have been so authorized.

SECTION 3.03. AUTHENTICATION AND REGISTRATION. .

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

L M |
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SECTION 3.04. BOOK-ENTRY BONDS.

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

. . . _

(b) The District and the Bond Register may treat DTC (or its nominee) as the sole and
exclusive owner of the. Bonds registered in its name for the purposes of payment of the principal
or redemption price of or interest on the Bonds, selecting the Bonds or portions thereof to be
redeemed, giving any notice permitted or required to be given to Bondholders under this
Resolution, registering the transfer of the Bonds, obtaining any consent or other action to be
taken by Bondholders and for all other purposes whatsoever, and neither the District nor the
Bond Register shall be affected by any notice to the contrary. Neither the District nor the Bond

Register shall have any responsibility or obligation to any Participant, any person claiming a

" beneficial ownership interest in the Bonds under or through DTC or any Participant, or any

Participant of any amount in respect of the principal or redemption price of or interest on the
Bonds; any notice which is permitted or required to be given to Bondholders under this
Resolution; the selection by DTC or any Participant of any person to receive payment in the
event of a partial redemption of the Bonds; or any consent given or other action taken by DTC as
Bondholder. The Paying Agent shall pay all principal of and premium, if any, and interest on the
Bonds only to or "upon the order of" (as that term is used in the Uniform Commercial Code as
adopted in the State of West Virginia), and all such payments shall be valid and effective to fully
satisfy and discharge the District’'s obligations with respect to the principal or redemption price of
and interest on the Bonds to the extent of the sum or sums so paid. No person other than DTC
shall receive an authenticated Bond for each separate stated maturity evidencing the obligation of
the District to make payments of principal or redemption price and interest pursuant to this__
Resolution. Upon delivery by DTC to the District of written notice to the effect that DTC has
determined to substitute a new nominee in place of Cede & Co., and subject to the provisions
herein with respect to Record Dates, the word "Cede & Co.” in this Resolution shall refer to such

new nominee of DTC.

(c) In the event the District determines that it is in the best interest of the Owners that
they be able to obtain Bond certificates, the District may notify DTC, whereupen DTC will
notify the Participants, of the availability through DTC of Bond certificates. In such event, the
District shall issue and the Bond Register shall authenticate, transfer and exchange Bond
certificates as requested by DTC and any other Bondholders in appropriate amounts. DTC may
determine to discontinue providing its services with respect to the Bonds at any time by giving
notice to the District and discharging its responsibilities with respect thereto under applicable
law. Under such circumstances (if there is no successor securities depository), the District shall
be obligated to deliver Bond certificates as described herein. In the event Bond certificates ars
issued, the provisions herein shall apply to, among other things, the transfer and exchange of
such certificates and the method of payment of principal of and interest on such certiflcates.
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Whenever DTC requests the District to do so, the District will assist DTC in taking appropriate

action after reasonable notice (a) to make available one or more separate certificates evidencing

the Bonds to any Participant having Bonds credited to s DTC account or (b) to arrange for
another securities depository to maintain custody of certificates evidencing the Bonds.

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

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

Bondholder.

SECTION 3.05. NEGQTIABILITY, TRANSFER AND REGISTRATION.

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

qualities and incidents of negotiabie instruments under the Uniform Commercial Code of the-

State, and each successive Registered Owner shall further be conclusively deemed to have agreed
that said Bonds shall be incontestable in the hands of a bona fide holder for value.

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

The Bonds shall be transferable only upon the Bond Re'g'iste:l; by the Registercd Owner

thereof in person or by its attormey or legal representative duly authorized in writing, upon
surrender thereto, together with a written instrument of transfer satisfactory to the Registrar duly
executed by the Registered Owner or such duly authorized attorney or legal representative.

In all cases in which the privilege of exchanging Bonds or transferring the Bonds is
exercised, Bonds shall be delivered in accordance with the provisions of this Resolution. All
Bonds surrendered in any such exchanges or transfer shall forthwith be canceled by the Registrar.
For every such exchange or transfer of Bonds, the Registrar may make a charge sufficient to
reimburse it for any tax, fee or other governmental charge required to be paid with respect to
such exchange or transfer and the cost of preparing each new Bond upon each exchange or
transfer, and any other expenses of said Registrar incurred in connection therewith, which
changes and expenses shall be paid by the Registered Owner requesting such transfer or

td



10

Il
12
13

14

15
16
17
18
19
20
21
22
23
24
25
26

27
28
29
30
31
32
33
34
35
36
37
38
39
40
41

A
1.
F

exchange. The Registrar shall not be dbligated to make any such change or transfer of Bonds
during the period beginning with thé*Record Date and ending on the‘.géit; or, in a case of any
partial redemption of Bonds during tQe fifteen days next preceding the date of the selection of
Bonds to be redeered.y, v | .
. L c oL, .
SECTION 3.06. BONDS MUTILATED, DESTROYED, STOLEN OR LosT.

In case any Bonds shall become mutilated or be destroyed, stolen or lost, the District may
in its discretion issue and deliver a new Bond in exchange and substitution for such Bonds so -
mutilated, destroyed, stolen or Jost, upon surrender and cancellation of such mutilated Bond or in
lieu of and substitution for the Bond, if any, destroyed, stolen or lost, and upon the holder's
furnishing the District proof of his or her ownership thereof and satisfactory indemnity and
complying with such other reasonable regulations and conditions as the District may prescribe
and paying such expenses as the District may incur. All Bonds so surrendered shall be canceled
by the Registrar and held for the account of the District. If such Bond shall have matured or be
about to mature, in¥tead of issuing a substitute Bond, the District may pay the same, upon being
indemnnified as aforesaid, and, if such Bond be lost, stolen, or destroyed, without surrender

therefor. N

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

SECTION 3.07. BONDS SECURED BY PLEDGE OF REVENUES: NOT TO BE INDEBTEDNESS OF

AR p—a. AR a4 e

. THE DISTRICT.

The payment of the debt ser‘vi.cc of all ‘of the Series 1996 A Bonds shall be secured
forthwith equally and ratably with each other by a first lien on the Revenues derived from the _
System, which lien is on a parity and is shared with the holders of the 1986 Series B Bonds. ~
Such Revenues, in the amount sufficient to pay the principal of and interest on the Series 1996 A
Bonds and the principal of the 1986 Series B Bonds and to make the payments required into the
respective Sinking Funds and the Reserve Accounts therefor, and the Renewal and Replacement
Fund as established in the Prior Resolution or hereinafter established, are hereby irrevocably
pledged to the payment of the principal of and interest on the Series 1996 A Bonds and the
princjpal of the 1986 Series B Bonds as the same become due. The Bonds shall not, in any
eventSbe or constitute an indebtedness of the District within the meaning of any constitutional or
statutbry provision or limitation, but shall be payable solely from Revenues and otherwise as
provid’éd herein. No Registered Owner or Owners of any of the Bonds shall ever have the right
to compel the exercise of the taxing power of the District to pay the Bonds or the interest

thereon. -

1%
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NOTICE OF REDEMPTION.

i

SECTION 3.0:“8;

il Rt e et—— bt

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

which notice was properly given. N

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

fact.

\

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

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

standards.

SECTION 3.09 FORM or BONDS.

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

1.
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No.R-___ ' $
UNITED STATES OF AMERICA®
STATE OF WEST VIRGINIA
| COUNTY OF RALEIGH
CRARB ORCHARD - MACARTHUR PUBLIC SERVICE DISTRICT
SEWER SYSTEM REFUNDING REVENUE BOND-
SERIES 1996 A

INTEREST RATE BOND DATE MATURITY DATE CUSIP

REGISTERED OWNER:
[TAX IDENTIFICATION NUMBER]

PRINCIPAL AMOUNT: §

KNOW ALL MEN BY THESE PRESENTS: That CRAB ORCHARD - MACARTHUR
PUBLIC SERVICE DISTRICT, a public corporation and a political subdivision of the State of
West Virginia (hereinafter referred to as the "District”), for value received, hereby promises to
pay, solely from the special funds provided therefor, as hereinafter set forth, to the Registered
Owner set forth above, on the Maturity Date set forth above, the Principal Amount set forth
above and solely from such special funds also to pay interest on said sum from the Bond Date,
set forth above, at the Interest Rate set forth above semiannually, on the first day of April and the
first day of October in each year, beginning 1,19____, both principal of and interest on

 this Bond being payable in any coin or currency which, on the respective dates of payment of

principal and interest, is legal tender for the payiment of public and private debts under the laws
of the United States of America. The interest on this Bond is payable by check or draft of the
Paying Agent mailed to the Registered Owner hereof at the address as it appears on the-books of-—"

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

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

forth in the Policy.

This Bond js one of a series of bonds (the "Bonds"), in the aggregate principal amount of
of like date and of like tenor and effect, except as to number, date of maturity and

17
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interest rate, issued to refund certain sewerage system revenue bonds of the District outstanding
on the date af issnance hereof in the aggregate principal amount of $3,533,445 (the "1986 Series
A Bonds"), and to provide funds to pay the costs of 2 facilities plan and for improvements and
betterments to the System, 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 13A of the
Code of West Virginia, 1931, as -amended (the "Act"), and a resolution duly passed by the

District Council on the day of
dayof ____, 19" _, (hereinafter referred to collectively as the "Resolution™), and is subject to

- all the terms and conditions of said Resolution. The Resolution provides for the issuance of

additional bonds under certain conditions, and such bonds would be 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 Resolution.

The Bonds are not subject to optional redemption prior to 1, . At the option of
the District, the Bonds will be subject to redemption prior to maturity on or after 1, .

~ as a whole at any time and in part on any interest payment date, in inverse order of maturity and

by random selection within maturities if less than all of any maturity, at a redemption price
(expressed as a percentage of the principal amount) set forth below, plus interest accrued to the

date fixed for redemption:

Period During A Redemption |
which Redeemed Price
1, __ through . 102%
1, through___ ., , . 101%
1, __and thereafter ‘ 100%
The Bonds maturing on ' ,’and __, respectively ("Term

Bonds"), are subject to annual mandatory redemption prior to maturity by random selection in

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

TERM BONDS TERM BONDS
Year Principal Amount _ Year Principal Amount

The Bends are payable only from and are secured by a shared first lien, on a parity with -

the holders of the 1986 Series B Bonds, on the revenues to be derived from the operation of the
sewer system of the District (the "System”), which is under the supervision and control of the
Board of Commissioners of the District, and the sinking fund held by the West Virginia
Municipal Bond Commission, including the reserve account therein. Said revenues shall be
sufficient to pay the principal of and interest on all bonds which may be issued pursuant to the
Act and shall be set aside as a special fund hereby piedged for such purpose. This Bond does not
constitute an indebtedness of the District within any constitutional or statutory provision or

1R

19__ as supplemented by resolution adopted on the __

accordance with the requirements of the Resolution at the principal amount thereof plus interest. .
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limitation, nor shall the District be obligated to pay the same or the interest hereon except from
said special fund provided from the revenues from the operation of the System or said reserve
account. By the Resolution, the District has covenanted and agreed to fix, establish and collect
just and equitable rates or charges for the use of the services and facilities of the System so as to
always provide revenues at least sufficient to provide for all reasonable expenses of repair,
maintenance and operation of the System and leave a balance each year equal to at least one
hundred twenty-five percent (125%) of the maximum annual amount required to pay the interest
on and principal of the Bonds and all other obligations secured by or payzble from the revenues

"of the System prior to or on a parity with the Bonds, as the same become due and accomplish

retirement of the Bonds and all bonds on a parity therewith for the payment of which such
revenues have or shall have been pledged, charged or otherwise encumbered. Such required
payments shall constitute a first charge upon all the net revenues of the Systemn. The District has
entered into certain further covenants with the holders of the Bonds for the terms of which
reference is made to the Resolution. Remedies provided the holders of the Bonds are exclusively
as provided in the Resolution, to which reference is here made for a detailed description thereof.

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

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

the State of West Virginia.

All moneys received from the sale of the Bonds shall be applied solely to refund the 1986
Series A Bonds, and to pay other costs in connection therewith, and there shal! be, and hereby is,
created and granted a lien upon such moneys, until so applied, in favor of the holder or holders of

said Bonds. . : L -

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

the Bonds.

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

herein.

19
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This Bond shall nat be valid or obligatéry for any purpose or eatitled to any security or .
benefit under the Resolution unless and until the Certificate of Authentication and Registration
attached hereto shall have been manually executed by the Bond Registrar.

‘ *
IN WITNESS WHEREOF, the District has caused this Bond to be signed by its

Chairman, attested by its Secretary and its corporate seal to be imprinted hereon, all as of the
Bond Date.

*

. ' CRAB. ORCHARD - MACARTHUR

9‘ PUBLIC SERVICE DISTRICT
' : éhairman
[SEAL]‘ N
ATTEST:
Secretary |
%A. -

3.

I Tat
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION
Yy

This Bond is one of the Crab Orchard - MacArthur Public Service District Sewer System
Refunding Revenue Bends, Series 1996 A described in the within-mentioned Resolution and has
been duly registersd in the name of the Registered Owner set forth above on the date set forth

below.

Date:

as Registrar

By

Its Authorized Officer

[Form of Assignment]

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

the within Bond and does hereby irrevocably constitute and appoint ,
Attorney to transfer said Bond on the books kept for registration of the within Bond of said

District with full power of substitution in the premises.

Dated:

In the presence of:

2]



ARTICLE IV
SYSTEM REVENUES AND APPLICATION THEREOF

SEcTioN 4.01. APPLICATION OF SYSTEM REVENUES.

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

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

(1) The District shall first each month, from the moneys in the Revenue Fund, pay all

. reasonable Operating Expenses of the System:.

(2) Thereafter, from the meneys in the Revenue Fund, the District shall, on the first day

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

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

The District shall also, from the Revenue Fund, remit to the Comumission on such dates or

" at such other times, as the Commiission shall require, such additional sums as shall be necessary

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

%+ a9
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Moneys in the Sinking Fund shall be used only for the purposes of paying principal of
and interest on the 1996 Series A Bonds and principal of the 1986 Series B Bonds as the same

: _shall become due.

Notwithstanding any other provision of this Resolution, the Commission or the District
[as appropriate] shall immediately notify AMBAC Indemnity if at any time there are insufficient
moneys to-make any payment of principal and/or interest as required and immediately upon the
occurrence of any Event of Default hereunder.

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

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

including the Reserve Account therein, is at least equal to the aggregate principal amount of the

19_86 Series B Bonds tl'leany.‘:_tstla_n.c;Iing'. L S -

As and when additional Bonds ranking on a parity with the Series 1996 A Bonds herein
authorized are issued, provision shall be made for additional payments into said Sinking Fund
sufficient to pay the principal of and interest on such additional parity Bonds and accomplish
retirement thereof at or before maturity.

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

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

N9
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consecutive months unless the amount in the Reserve Account shall have been made equal to the
Reserve Account Requirement prior to such twelfth consecutive month); and previded further,
that no payments shall be required to be made into the Reserve Account whenever and as long as
the amount deposited therein shall be equal to the Reserve Account Requirement.

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

(4) Thereafter, from the moneys remaining in said Revenue Fund, the District shall next,
on the first day of each month commencing with the first month in which interest shall be
payable from the Revenue Fund, remit to the Depository Bank for deposit in a special
depreciation account, to be designated the "Renewal and Replacement Fund," which account is- -
hereby established and created, a sum equal to two and one-half percent (2/42%) of the Revenues
each month, exclusiife of any payments for the account of the Reserve Account in the Sinking
Fund. All funds in said Renewal and Replicement Fund shall be kept apart from all other
municipal funds and shall be invested and reinvested, at the direction of the District, in Qualified
Investments to the fullest extent possible under applicable Iaws, this Resolution and the need for -
such moneys for the purposes set forth below, : '

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

(5) Whenever all of the required and proVided transfers and payments from said Revenue
Fund into the several special funds, -as hereinbefore provided, are current and there remains in
said Revenue Fund a balance in excess of the estimated amounts required to be so transferred and
paid for operating expenses and into the Sinking Fund and the Renewal and Replacement Fund

A
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during the next succeeding three (3) months, such excess shall be considered as surplus
Revenues. Said surplus revenues shall be first used for the acquisition and construction of
extensions, improvements and betterments to the System, and, thereafter, to the extent not
needed for such purposes, may be used to purchase Bonds upon the open market at not exceeding
the then applicable redemption price or to call and redeem the Bonds on the next succeedmg
interest payment date or for any lawful purpose of the System.

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

B. The Commission is hereby designated as the fiscal agent for the administration of the

~ Sinking Fund created hereunder, and all amounts required for said Sinking Fund shall be

remitted to the Commission from said Revenue Fund and from the proceeds of the sale of the
Bonds, as provided in Article V hereof, by the District at the times provided herein. All
remittances made by the District to the Commission shall clearly identify the fund or account
into which each amount is to be deposited. '

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

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

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

SECTION 4.02. PAYMENT PROCEDURE PURSUANT TO THE MUNICIPAL BOND INSURANCE
Povricy. : '

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

(a) at least one (1} day .prior to all Interest Payment Dates the Commission will
determine whether there will be sufficient funds in the funds and accounts to pay the
principal of or interest on the Bonds on such Interest Payment Date. If the Commission
determines that there will be insufficient funds in such funds and accounts, the
Commission shall so notify AMBAC Indemnity. Such notice shall specify the amount of

(e ¥ -4
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the anticipated deficiency, the Bonds to which such deficiency is applicable and whether
such Bonds will be deficient as to principal or interest or both. If the Commission has not
so notified AMBAC Indemnity at one (1) day prior to an Interest Payment Date, AMBAC
Indemnity ill make the payments of principal or interest due on the Bonds on or before
the first 1™ ddy next foilowing the date on which AMBAC Indemnity shall have received
notice of nonpayment from the Commission.

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

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

(d) the Commission shall, at the time it provides notice to AMBAC Indemnity pursuant
to (a) above, notify the registered owners of the Bonds entitled to receive payment of
principal and interest thereon from AMBAC Indemnity (i) as to the fact of such
entitlement, (ii} that AMBAC Indemnity will remit to them all of a part of the interest
payments next coming due upon proof of Bondholder entitlement to intersst payments
and delivery to the Insurance Trustee, in form satisfactory to the Insurance Trustee, of an
appropriate assignment of the registered owner’s right to payment, -(iii) that shiould they”~
be entitled to receive full payment of principal form AMBAC Indemnity, they must
surrender their Bonds (along with an appropriate instrument of assignment in form
satisfactory to the Insurance Trustee to permit ownership of such Bonds to be registered
in the name of AMBAC Indemnity) for payment to the Insurance Trustee, and not to the
Commission, and (iv) that should they be entitled to receive a partial payment of principal
from AMBAC Indemnity, they must surrender their Bonds for payment thereon first to
the Commission, who shall note on such Bond the portion of the principal paid by the
Commission, and then, along with an appropriate instrument of assignment in form
satisfactory to the Insurance Trustee, to the Insurance Trustee, which will then pay the
unpaid portion of the principal. _

(e) in the event that the Commission has notice that any payment of principal of or
interest on a Bond which has become due for payment and which is made to the
Bondholder by or on behalf of the District has deemed a preferential transfer and
theretofore recovered from its registered owner pursuant to the United States Bankruptcy
Code by a trustee in bankruptcy in accordance with the final, nonappealable order of a
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court having competent jurisdiction, the Commiésion shall, at the time AMBAC
Indemnity is notified pursuant to (a) above, notify all registered owners that in the event
that any registered owner’s payment is so recovered, such registered owner will be
entitled to payment from AMBAC Indemnity to the extent of such recovery if sufficient
funds are mot otherwise available, and the Commission shall fumish to AMBAC
Indemnity its records evidencing payments of principal of and interest on the Bonds
which have been made by the Commission and subsequently. recovered against registered
owners and the dates on which such payments were made.

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

ARTICLEYV.

APPLICATION OF SERIES 1996 A BOND PROCEEDS

SECTION 5.01. APPLICATION OF THE SERIES 1996 A BoND PROCEEDS: OTHER FUNDS OF
THE DISTRICT. . ‘

A. All accrued interest received from the Original Purchaser of the Series 1996 A Bonds
shall be deposited in the Sinking Fund and used to pay the next maturing interest on the Series-—~

1996 A Bonds.

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

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

D. The remaining moneys derived from the sale of the Series 1996 A Bonds shall be
deposited in the Construction Trust Fund and disbursed to pay the costs of a facilities plan and
for improvements and betterments to the System. '




(=)W, T S v [

o0 ~J) |

11
12
13
14
15
16
17

1
1

19
20
21
22
23

24
25

26

27

28

29

30

31

32

33

34

35

36

37

38

39

40

41

42

43

SecTION 5.02. RESERVE ACCOUNT.

' From the moneys made available to the District as a result of the defeasance of the 1986

' Series A Bonds, the District shall remit to the Commission such funds as are necessary to fund

the Reserve Account to the Reserve Account Requirement.

SECTION 5.03. COSTS OF ISSUANCE ACCOUNT.

e e i —.

There is hereby created and established at the Depository Bank a special fund to be
known as the "Crab Orchard - MacArthur Public Service District Series 1996 A Bonds Costs of
Issuance Account,” which account shall be kept separate and apart from all other funds of the
District, and disbursed upon requisition by the District to pay Costs of Issuance approved by the
Authorized Officer. The moneys in said account shall be secured at all times by the deposit in
such bank, as security, of Government Obligations having a fair market value at least equal to the
balance in said fund in excess of the amount insured by the FDIC. If for any reason such
proceeds, or any part thereof, are not necessary for, or are not applied to, such purposes, then
such unapplied proceeds shall be deposited by the District in the Sinking Fund.

SECTION 5.04 CONSTRUCTION TRUST FUND.

There is hereby ersated and established at the Depository Bank a spegial fund to be
known as the "Crab Orchard - MacArthur Public Service District Series 1996 A Bonds
Construction Trust Fund," which account shall be kept separate and apart from all other funds of
the District, and disbursed upon requisition by the District to pay costs of a facilities plan and for
certain improvements and betterments to the System.

Disbursements from the Construction Trust Fund shall be made only after submission to
the Depository Bank of the following: ‘

(1) a completed and signed payment requisition form, which designates the payee of such
requisition, a description of the work which has been performed and the amount of such-.”
payment, and

(2) 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 System;

(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, or that District

has previously paid such item and is being reimbursed for such payment.

na
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ARTICLE VI
ADDITIONAL COVENANTS OF THE DISTRICT

SECTION 6.01. GENERAL COVENANTS OF THE DiSTRICT.

"

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

SECTION 6.02. Bonps NoT To BE INDEBTEDNESS OF THE DISTRICT.

— e ———— ———

The Bonds shall not constitute an indebtedness of the District within the meaning of any
constitutional, statutory or charter limitation of indebtedness but shall be payable solely from the
revenues of the System, or from the Reserve Account, as herein provided. No holder or holders
of any Bonds issued hereunder shall ever have the right to compel the exercise of the taxing
power of the District to pay said Bonds or the interest thereon. ' '

SECTION 6.03. BONDS TO BE SECURED BY PLEDGE OF NET REVENUES.

Payment of the debt service of the Series 1996 A Bonds issued hereunder shall be secured
equally and ratably by a first lien on the Net Revenues derived from the operation of the System
with each other and with the District’s Series 1986 Series B Bonds heretofore issued. The
Revenues derived from the System, in an amount sufficient to pay the principal of and interest on
the Series 1996 A Bonds and the Series 1986 B Bonds, and to make the payments into the
attendant Sinking Funds, including the Reserve Accounts therein, and all other payments
provided for in this Resolution are irrevocably pledged hereby to the payment of the principal of-—"
and interest on the Series 1996 A Bonds and the Series 1986 B Bonds as the same become due,
and for the other purposes provided for in this Resolution. -

SecTION 6.04. RATES.

Prior to the issuance of the Bonds, just and equitable rates or charges for the use of the
services and facilities of the System will be fixed and established, all in the manner and form
required by law, and copies of such rates and charges so fixed and established shall at all times
be kept on file in the office of the Board of Commissioners, which will be open to inspection by -
all interested parties. The schedule of rates and charges shall at all times be adequate to produce
gross revenues from said System sufficient to pay operating expenses and to make the prescribed
payments into the funds and accounts created or maintained hereunder. -Such schedule of rates
and charges shall be revised from time to time, whenever necessary, S0 that the aggregate of the
rates and charges will be sufficient for such purposes. In order to assure fuli and continuous
performance of this covenant with a margin for contingencies and temporary unanticipated
reduction in income and revenues, the District hereby covenants and agrees that the schedule of

~
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rates or charges from time to time in effect shall be at least sufficient to provide for all reasonable

operating expenses of the System and leave a balance each year equal to at least one hundred

twenty-five percent (125%) of the maximum annual amount required to pay the interest on and -
principal of the Bonds and all other obligations secured by or payable from the revenues of the

System prior to or on a parity with the Bonds, as the same become due and accomplish

retirement of all Bonds for the payment of which such revenues have or shall have been pledged,

charged or otherwise encumbered. To the extent permitted by law, all such rates and charges, if

not paid when due, shall constitute a lien upon the premisesserved by the System.

A

SECTION 6.05. OPERATION AND MAINTENANCE.

The District will maintain the System in good condition and will operate the same as a
revenue-producing enterprise in an efficient and economical manner, making such expenditures
for equipment and for renewal, repair and replacement as may be proper for the economical

+ - [ : . * - - .
operation and maintenandeithereof from the revenues of said System in the manner provided in
this Resolution. ‘ ‘ |

\

“.

SECTION 6.06. SALE OF THE SYSTEM.

The System may be §o"ld; mortgaged, leased, or otherwise disposed of only as a whole, or

“$ubstantially as a whoi€’tand only if the net proceeds to be realized shall be sufficient fully to pay

or redeem at or prior to -maturity all the Bonds Outstanding. The proceeds from such sale,
mortgage, lease or other disposition’ of the System shall immediately be remiuted to the
Commission for deposit in the Sinking Fund, and the District shall direct the Commission to
apply such proceeds to the payment of principal.and interest at the maturity of Bonds about to
mature and to the redemption prior to maturity, at the earliest date permitted hereby and at the
redemption price, of all other outstanding Bonds. Any balance remaining after the redemption or
payment of all the Bonds and interest thereon shall be remitted to the District by the Commission
unless necessary for the payment of other obligations of the District payable out of the revenues

of the System. - -

The foregoing provision notwithstanding, the District shall have and hereby reserves the
right to sell, lease or otherwise dispose of any of the property comprising a part of the System
hereinafter determined in the manner provided herein to be no longer necessary, useful or
profitable in the operation thereof. Prior to any such sale, lease or other disposition of such
property, if the amount to be received therefor is not in excess of ten thousand dollars (§10,000),
the Board of Commissioners shall, in writing, determine that such property comprising a part of
the System is no longer necessary, useful or profitable in the operation thereof, and the Board
may then provide for the sale of such property. The proceeds of any such sale shall be deposited
in the Renewal and Replacement Fund. If the amount to be received from such sale, lease or
other disposition of said property shall be in excess of ten thousand dollars ($10,000) but not in
excess of one hundred thousand dollars ($100,000), the Board of Commissioners shall first, in
writing, determine with the written approval of a consulting engineer that such property
comprising a part of the System is no longer necessary, useful or profitable in- the operation
ther=of, and the Board may then, if it be so advised, by resolution duly adopted, approve and
concur in such finding and authorize such sale, lease or other disposition of such property upon
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public bidding. The proceeds derived from any such sale, lease or other disposition of such
property, in excess of ten thousand dollars ($10,000) and not in excess of one hundred thousand -
dollars (3100,000), shall be remitted by the District to the Commission for deposit in the Sinking
Fund and shall be applied only to the redemption of Bonds of the last maturities then
Qutstanding or to the purchase of Bonds of the last maturities then Qutstanding at prices not
greater than the redemption price of such Bonds. Such payments of such proceeds into the
Sinking Fund or the Renewal and Replacement Fund shall not reduce the amounts required to be
paid into said funds by other provisions of this Resolution.

~ No sale, lease or other disposition of the properties of the System shall be made by the
District if the proceeds to be derived therefrom shall be in excess of one hundred thousand
dollars ($100,000) and insufficient to pay or redeem prior to maturity all the Bonds then
Qutstanding without the prior approval and consent in writing of the Holders, or their duly
authorized representatives, of sixty-six and two-thirds percent (66-2/3%) in amount of Bonds
then Qutstanding. The District shall prepare the form of such approval and consent for execution

by the then Holders of the Bonds, for the disposition of the proceeds of the sa‘e lease or other

disposition of such properties of the System.

SECTION 6.07. ISSUANCE OF OTHER OBLIGATIONS PAYABLE OUT OF REVENUE AND
GENERAL COVENANT AGAINST ENCUMBRANCES,
.

The District shall not issue any other obligations whatsoever, except pari passu additional
Bonds provided for in Section 6.08 hereof, payable from the Revenues of the System which rank
prior to, or equally, as to lien on and source of and security for payment from such Revenues
with the Bonds; and all obligations hereafter issued by the District payable from the Revenues of
the System, except such additional Bonds shall contain an express statement that such
obligations are ﬁmmr and subordinate as to lien on and source of and security for payment from
such Revenue; and in all other respects to the Bonds.

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

SECTION 6.08. ADDITIONAL PARITY BONDS.

No additional parity Bonds, as in this Section defined, payable out of the revenues of the
System, shall be issued after the issuance of any Bonds pursuant to this Resoiution, except under
the conditions and in the manner herein provided.

>

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

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

succeeding year on the following:

(1) The 1986 Series B Bonds then 'Out__standing;

(2) The Series 1996 A Bonds then Outstanding;

(3) Any additional parity Bonds thcrelofore issued pursuant to the provisions -
contained in this Resolution then Outstanding; and

(4) The additional parity Bonds then_jiroposed to be issued.

O

- T e

The "estimated average increased annual Net Revenues to be received in each of the three
(3) succeeding years”, as that term is used in the computation provided in the above paragraph,
shall refer only to the increased Net Revenues estimated to be derived from any increase in rates
enacted by the District, the time for appeal of which shall have expired prior to the date of
delivery of such additional parity Bonds, and shall not exceed the amount to be stated in a
certificate of a consulting engineet, which shall be filed in the office of the District Secretary
pricr to the issuance of such additional parity Bonds adjusted as provided in the following

paragraph.

The Net Revenues actually derived from the System during the twelve (12) consecutive
month period hereinabove referred to may be adjusted by addmg to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of a consulting
engineer and the Independent Accountants as stated in a certificate jointly made and signed by a
consulting engineer and the Independént Accountants, on account of increased rates, rentals, fees
and charges for the System enacted by the District, the time for appeal of which shall have
expired prior to issuance of such additional parity Bends.

Not later than simultaneously with the delivery of such additional .parity Bonds, the
District shall have entered into written contracts for the-immediate acquisition or construction of
such extensions, improvements and betterments to the System which are to be financed by such

additional parity Bonds.

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

The term "additional parity Bonds," as used in this Section, shall not be deemed to
include any bonds, notes, certificates or other obligations subsequexfﬂy issued, the lien of which
on the Revenues of the System is subject to the prior and superior lien of the Bonds on such
revenues. The District shall not issue any obligations whatscever payable from the Revenues of
the System, or any part thereof, which rank prior to or equally, as to lien and source of and
security for payment from such Revenues, with t.he Bonds except in the manner and under the

- conditions provided in this Section.

No additional parity Bonds, as in this Section defined, shall be issued at any time,
however, unless all the payments into the respective funds and accounts provided for in this
Resolution on account of the Bonds then Qutstanding, and any other payments provided for in
this Resolution shall have been made in full as required to the date of delivery of the addmonal

parity Bonds

The District may issue additicnal parity Bonds without compliance with any other
conditions for the purpose of refunding prior to maturity any series of the Bonds, provided that
the annval debt service required on account of the refunding Bonds and the Bonds ‘which are not
refunded shall not be greater in any year in which the Bonds not refunded and the refunding
Bonds are to be Qutstanding than the annual debt service required in such year if the Bonds to he_

refunded were not so refunded.

SECTION 6.09. INSURANCE.

The District will carry such insurance and in such amounts as is customarily carried with
respect to works and properties similar to the System, with a reputable insurance carrer or
carriers, against loss or damage by fire, explosion, hurricane, earthquake, cyclone, occupancy or
other hazards and risks. The District will require that each of its contractors and all
subcontractors maintain, during the life of any construction contract, workers' compensation
coverage, public liability insurance, property damage insurance and vehicle liability insurance.
In time of war, the District shall also carry in said amount such insurance as may be available
against loss or damage by the risks and hazards of war. The proceeds of all such insurance
policies shall be disposed of as provided in this Resolution and otherwise shall be placed in the
Renewal and Replacement Fund and used only for the repair and restoration of the damaged or
destroyed properties or for the other purposes provided herein for said Renewal and Replacement
Fund. The District will also carry liability insurance for damage or injury to persons or property

11
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in amounts adequate for such purposes and customarily carried with respect to works and
properties similar to the System.

SECTION 6.10. MANDATORY CONNECTIONS.

To the extent authorized by the laws of the State and the rules and regulations of the PSC,

- prospective users of the System shall be required to connect thereto.

SECTION 6.11. CONSULTING ENGINEER.

The District will, with the prior approval of the PSCy retain a recognized, qualified
independent consulting engineer .on a biannual basis to sUpervise generally the operation,
maintenance and repair of the System and to report biannually to the District in writing their
recommendations and comments as to the System. Such biannual report of a consulting
engineer, or a summary thereof, shall be made available at reasonable times to any Bondholder

requestmg the same.

SECTION 6.12. SERVICES RENDERED TO THE DISTRICT.

The District will net render or cause to be rendered any free services of any nature by its

System; and, in the event the District or any department, agency, instrumentality, officer or. ... . ..

employee of the District shall avail itself or himself or herself of the facilities or services
provided by the System or any part thereof, the same rates, fees or charges applicable to other
custorners receiving like services under similar circumstances shall be charged the District and
any such department, agency, instrumentality, officer or employee. Such charges shall be paid as -
they accrue, and the District shall transfer from its general funds sufficient sums to pay. such
charges for service to any of its departments or properties. The revenues so received shall be
deemed to be revenues derived from the operation of the System and shall be deposited and
accounted for i in the same manner as othe:r revenues derived from such operation of the System.

SECTION 6.13. ENFORCEMENT OF COLLECTIONS

e Y e

The District wﬂl diligently enforce and collect all fees, rates, rentals or other charges for
the services and facilities of the System and take all steps, actions and proceedings for the
enforcement and collection of such fees, rates, rentals or other charges that shall become
delinquent to the full extent permitted or authorized by the laws of the State of West Virginia.
To the extent permitted by law, all such rates and charges, if not paid when due, shail become a
lien on the premises served by the System.

Whenever any rates, rentals or charges for the services or facilities of the System, or a
part thereof, shall remain unpaid for a period of thirty (30) days after the same shall become due
and payable, the user of the services and facilities, shall be delinquent until such time as all such
rates and charges are fully paid. The District further covenants and agrees that it will, to the full
extent permitted by law, and any rules and regulations Promulgated by the Public Service
Commission of West Virginia applicable thereto, discontinne and shut off the sewerage services
and facilities of the System and in the event the District owns a water facility (the "Water

34 .
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System"), the Water System to all delinquent users of the\seéf'icés and faciiities of the System,
and will not restore either water or sewerage services of the System or the Water System until all
delinquent charges for the service and facilities of the System, plus reasonable interest penalty '
charges for the restoration of service, have been fully paid.

SECTION 6 .14. No COMPETING FRANCHISE.

To the extent allowed by law, the District 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 prowdmg of any services which would compete with services:
provxded by the System

SECTION 6.15. BOOKS AND RECORDS.

The District will keep books and recorc.is of the System, which shall be separate and apart
from all other books, records and accounts of the District, in which complete and correct entries
shall be made of all transactions relating to the System, and any holder of a Bond or Bonds
issued pursuant to this Resolution shall have the right at all reasonable times to inspect the
System, and all parts thereof, and all records, accounts and data of the District relating thereto.

The accounting system for the System shall follow currently accented accounting
practices in accordance with the rules and regulations of the Public Service Comnmission of West
Virginia and the Act. Separate contrcl accounting records shall be maintained by the District.
Subsidiary records as may be required shall be kept in the manner, on the forms, in the books,
and along with other bookkeeping records as prescribed by the District. The District shall
prescribe and institute the manner by which subsidiary records of the accounting system which
may be installed remote from the direct supervision of the District shall be reported to the

District.

The District sha!l file with the consulting engineer, the Original Purchaser and AMBAC
Indemnity within 120 days following the end of each Fiscal Year, and shall mail in each year to-—
any Bondholder requesting the same, an annual report containing the following:

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

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

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

The District will permit AMBAC Indemnity to discuss the affairs, finances and accounts
of the District or any information AMBAC Indemnity may reasonably request regarding security
for the Bonds with appropriate officers of the ‘District. The District will permit AMBAC

25
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Indemnity to have access to the System and have dccess to and make copies of all books and
records relating to the Bonds at any reasonable time.

AMBA.C Indemnitv shall have the right to direct ;m accounting at the District’s expense,
and the District’s failure to comply with such direction within 30 days after receipt of wriiten
notice of direction from AMBAC Indemnity shall be deemed a default hereunder; provided,
however, that if complian¢e cannot occur with such time period, then such period will be .
extended so long as compliance is begun within such period and diligently pursued, but only if
such extension would not materially adversely affect the interests of any registered owner of the
Bonds.

SECTION 6.16. INITIAL SCHEDULE OF RATES.

The rates, fees and other charges for the use of the services and facilities of the System
established under a resolution of the District enacted on or before the date of the adoption of this
Resolution, and approved by the Public Service Commission, shall constitute the initial schedule
of rates for the System for purposes of this Resolution. :

SecTioN 6.17. O.PERATING BUDGET.

The Board of Commissioners shall annually, at least forty-five (45) days preceding the
bcgmnmg of each Fiscal Year, prepare and adopt by resolution a detailed budget of the estimated
revenues and expenditures for operation and maintenance of the System during the succeeding
Fiscal Year. No expenditures for the operation and maintenance of the System shall be made in
any Fiscal Year in excess of the amounts provided therefor in-such budget without 2 written
finding and tecommendation by a consulting engineer, which finding and recommendation shall
state in detail the purpose of and necessity for such increased expenditures for the operation and
maintenance of the System, and no such increased expenditures shall be made until the Board of
Commissioners shall have approved such finding and recommendation by a resolution duly
adopted. No increased expenditures in excess of ten percent (10%) of the amount of such budget
shall be made except upon the further certificate of a consulting engineer that such increased- .~
expendltures are necessary for the continued eperation of the System. The District shall mail
copies of such annual budget and all resolutions authorizing increased expenditures for operation
and maintenance to AMBAC Indemnity and any Bondholder who shall file his or her address
with the District and request in writing that copies of any such budgets and resolutions be
furnished him or her, and shall make available such budgets and all resolutions authorizing
increased expenditures for operation and maintenance of the System at all reasonable times to
any Bondholder or anyone acting for and in behalf of such Bondholder.

SecTion 6.18. PuBLIC PURPOSE BONDS.

The System will be solely operated for a public purpose and as a local governmental
activity of the District.

36
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SECTION 6.19, PRIVATE ACTIVITY BONDS.

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

status of the Bonds.

SECTION 6.20. FILINGS.

The District will file all statements, instruments and returns necessary to assure the
tax-exempt status of the Bonds, including, without limitation, the information return required

under Section 149(e) of the Code.

SscrloN 6.21. RIGHT TO AMEND.

The District retains the right to make any amendments, insertions or deletions by
Supplemental Resolutions of this Resolution: as the District deems desirable or necessary prior to
the issuance of the Bonds, including but not limited to amendments, insertions or deletions to

~.comply with the Code. Notwithstanding the provisions of Section. 9.01. hereof, the District shall

without consent of the Registered Owners of the Bonds amend or supplement this Resolution by
resolutions supplemental hereto or any amendatory Resolution to comply with the Code if such
amendment or supplement is necessary to preserve the tax exempt status of the Bonds. In
making their determination to amend or supplement this Resolution, the District may rely on the
opinion of a nationally recognized bond counsel.

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

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

Unless otherwise provided in this Section, AMBAC Indemnity’s consent shall be.
required, in addition to Bondholder consent, when required, for the following purposes: (i)
adoption or enactment of any supplemental Resolution or any amendment, supplement, change
to or modification hereof; (ii) removal of the Paying Agent and the selection and appointment of

_ a successor paying agent; and (iii) the initiation or approval of any action not described in (i) or

(ii) above which requires Bondholder consent.

SECTION 6.22. PARTIES INTERESTED HEREIN.

Nothing in this Resolution expressed or .implied is intended or shall be construed to
confer upen, or to give to, any person or entity, other than the District, the Paying Agent,
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AMBAC Indemnity and the Remstered Owners of the Bonds, any right, remedy or claim under

~or by reason of this Resolution or any covenant, condition or stipulation hereof, and ali

covenants, stipulations, promises and agreements in this Resolution contained by and on behalf
of the District shall be for the sole and exclusive benefit of the District, the Paying Agent,
AMBAC Indemnity and the Registered Owners of the Bonds. :

' SECTION 6.224. AMBAC INDEMMITY AS THIRD PARTY BENEFICIARY.,

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

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

. SECTION 6.24. CONTINUING DISCLOSURES, . s

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

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

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

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

or (k) rating changes.

The District covenants to file with each Nationally Recognized Municipal Securities
Information Repository ("NRMSIR") or to the Municipal Securities Rulemaking Board

38
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("MSRB™), each SID, if any; and AMBAC Indemnity in a timely manner a notice of occurrence

of any of the above mentioned events with respect to the Bonds, if the District has knowledge of

such event. If a Material event occurs while any Bonds are Outstanding, the District shall
provide a Material Event Notice which states the material event and shall prominently state the
date, title and CUSIP numbers of the Bonds.

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

Amendments. Notwithstanding.any other provision of this Resolution, the District may

modify or amend this Section .5 24 .if the following preconditions are satisfied: (a) the
amendment is being made in connhection with a change of circumstances that arises form a
change in legal requirements, change in law, change in the identity, nature or status of the
District; (b) this Resolution, as amended, would have complied with the requirements of the Rule
as of the date of issuance of the relevant Bonds, after taking into account any amendment or
interpretations of the Rule, as well as any change in circumstances; and (c) the amendment does
not materially adversely affect the interests of Holders of Bonds. A written opinion of Bond
Counsel to the effect that these requirements have been satisfied shall conclusively evidence

" compliance with the above preconditions~ The District shall disclose in the next Annual Report

the amendment and its impact on the information being provided.

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

- failure of the District to comply with this Section 6.24 shall be an action to compel performance,

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

ARTICLE VII
DEFAULTS AND REMEDIES

Section 7.01. EVENTS OF DEFAULT.

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

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

(B) If default occurs in the District's cbservance of any of the covenants, agreements or
conditions on its part relating to the Bonds set forth in this Resolution, the Suppiemental
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Resolution or in the Bonds and such defauit shall have continued for a period of 30 days after the
District shal! have been given written notice of such default by the Depository Bank helding any |
fund or account hereunder or a Registered Owner of a Bond; or

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

Any reorganization or liquidation plan with respect to the Issuer must be acceptable to

" AMBAC Indemnity. In the event of any reorganization or liquidation, AMBAC Indemnity shall

haye the right to vote on behalf of all bondholders who hold AMBAC Indemnity-insured bonds
absent a default by AMBAC Indemnity under the Municipal Bond Insurance Policy insuring
such Bonds. |

SECT&ON 7.02. REMEDIES.

Upon the happening and continuance of any Event of Default, any Registered Owner of a
Bond may exercise any available remedy and bring any appropriate action, suit or proceeding to
enforce his or her rights and in particular (i) bring suit for any unpaid principal or interest then
due, (ii) by mandamus or other appropriate proceeding enforce all rights of such Registered
Owners including the right to require the District to perform its duties under the Act and this

Resolution relating thereto, including but not limited to the making and collection of sufficient - - - -~

rates or charges for services rendered by the System (iii) bring suit upon the Bonds, (iv) by action
at law or bill in equity require the District to account as if it were the trustee of an express trust
for the Registered Owners of the Bonds, and (v) by action or bill in equity enjoin any acts in
violation of the Resolution with respect to the Bonds, or the rights of such Registered Owners.

Upd‘n the occurrence of an Event of Default, the Commission may, with the consent of |
AMBAC Indemnity, and shall, at the direction of AMBAC Indemnity or 51% of the
Bondhelders with the consent of AMBAC Indemnity, by written notice to the District and
AMBAC Indemnity, declare the principal of the Bonds to be immediately due and payable,
whereupon that portion of the principal of the Bonds thereby coming due and the interest therecn™ ™
accrued to the date of payment shall, without further action, become and be immediately due and
payable, anything in this Resolution or in the Bonds to the contrary notwithstanding.

Anything in the this Resolution to the contrary notwithstanding, upon the occurrence and
continuance of an Event of Default, AMBAC Indemnity shall be entitled to control and direct the
enforcement of all rights and remedies granted to the Bondholders or the Commission for the
benefit of the Bondholders under this Resolution, including, without limitation: (i} the right to
accelerate the principal of the Bonds as described in this Resolution, and (ii) the right to annul
any declaration of acceleration, and AMBAC Indemnity shall also be entitled to approve all

waivers of Events of Default.

SECTION 7.03. APPOINTMENT OF RECEIVER.

Any Registered Owner of a Bond may, by proper legal action, compel the performance of
the duties of the District under this Resolution and the Act, including the making and cellection

40
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of sufficient rates and charges for services rendered by the System and segregation of the
revennes therefrom and the application thereof and performing any construction necessary for the
System. If there be any default in the payment of interest on any Bonds when the same shall
become due, or in the payment of the principal of any Bond or Bonds either at the specified date
of maturity thereof or at a date set for redempticn thereof, or otherwise in the performance of any
covenant contained in this Resolution other than as to such payment and such default shall
continue for a period of thirty (30) days after written notice of the District of such default, any
Registered Owner shall, in addition to all other remedies or rights, have the right by appropriate
legal proceedings to obtain the appointment of a receiver to administer the System on behalf of
the District with power to charge rates, rentals, fees and other charges sufficient to provide for
the payment of the Bonds and any interest thereon, the deposits into the funds and accounts
herein provided and the payment of operating expenses of the System and to apply such rates,
rentals, fees, charges or other revenues in conformity with the provisions of this Resolution and

the Act,

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

facilities as the District itself might do.

thnever all that is due upon the Bonds issued and authorized pursuant to this
Resolution and interest thereon and under any covenants of this Resolution for reserve, sinking
or other funds and upon any other obligations and interest thereon having a charge, lien or
encumbrance upon the revenues of the System, shall have been paid and made good, and all
defaults under the provisions of this Resolution shall have been cured and made good, possession

 of the System shall be surrendered to the District upon the entry of an order of the court to that

effect. Upon any subsequent default, any Registered Owner of Bonds issued pursuant to this
Resolution shall have the same right to secure the further appomtment of a receiver upon any

such subsequent default.

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

Any receiver appointed as provided herein shall hoid and operate the System in the name
of the District and for the joint protection and benefit of the District and Registered Owners of
Bonds issued pursuant to this Resolution. Such receiver shall have no power to sell, assign,
mortgage or otherwise dispose of any assets ¢f any kind or character beiongmu or pertaining to
the System, but the autherity of such receiver shall be limited to the possession, operation and
ruaintenance of the System, for the sole purpose of the protection of both the District and
Registersed Owners, and the curing and making good of any default under the provisicns of this
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. Resclution, and the title to and ownership of said System shall remain in the District, and no

court shall have any jurisdiction to enter any order or decree permitting or requiring such receiver
to sell, mortgage, or otherwise disposge of any assets of the Systems. ' '

", ARTICLE VIII
INVESTMENT OF FUNDS; NON-ARBITRAGE |

SECTION 8.01. [NVESTMENTS. -

Any moneys held as a part of the funds and accounts created by this Resolution, other
than the Revenue Fund, shall be invested and reinvested by the Commission or the Depository
Bank, as the case may be, at the direction of the District in any Qualified Investments to the
fullest extent possible under applicable laws, this Resolution, the need for such moneys for the
purposes set forth herein and the specific restrictions and provisions set forth in this Section.

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

- SECTION 8.02. ARBITRAGE,’ ' . .

_ The District covenants that (i) it will restrict the use of the proceeds of the Series 1996 A
Bonds in such manner and to such extent as may be necessary, in view of the District s
reasonable expectations at the time of issuance of the Series 1996 A Bonds, so that the Series
1996 A Bonds will not constitute "arbitrage bonds” under Section 148 of the Code and the
Regulations, and (ii) it will take all actions that may be required of it (including, without implied
limitation, the timely filing of a federal information return with respect to the Series 1996 A
Bonds) so that the interest on the Series 1996 A Bonds will be and remain excluded from gross
income for federal income tax purposes, and will not take any actions which would adversely

affect such exclusion.
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ARTICLE IX
MISCELLANEOUS

SECTION 3.01. MODIFICATION GR AMENDMENT.

No material ‘modification or amendment of this Resolution or of any Resolution or
resolution amendatory hereof or supplemental hereto which would materially and adversely

affect the rights of Bondholders shall be made without the consent in writing of the holders of

two-thirds (2/3) or more in principal amount of the Bonds then outstanding; provided, however,
that no change shall be made in the maturity of any Bond or-Bonds or the rate of interest thereon,
or in the principal amount thereof, or affecting the unconditional promise of the District to pay
such prificipal and interest out of the revenues of the System without the consent of the Holder
thereof. No amendment or modification shall be made which would reduce the percentage or
medification of the principal amount of Bonds required for consent to the above perr'utted

amendments or modifications.

If any section, paragraph, clause or provision of this Resolution shall be heid invalid,
such invalidity shall not affect any of the remaining provisions of this Resolution.

SECTION 9.03. COVENANT OF DUE PROCEDURE.

The District covenants that all acts, conditions, things and procedures required to exist, to
happen, to be performed or to be taken precedent to and in the final enactment and passage of
this Resolution do exist, have happen, have been performed and have been taken in regular and
due time, forin and manner as required by and in full compliance with the laws and Constitution
of the State of West Virginia applicable thereto; and that the Chairman, the Secretary and
members of the Board of Commissioners were at all times when any actions in connection with
this Resolution occurred, and are, duly in office and duly qualified for such office.

SECTION 9.04. DEFEASANCE.

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

thereupon cease, terminate and become void and be discharged and satisfied.

Bonds for the payment of which either moneys in an amount which shall be sufficient, or
securities the principal of and the interest on which, when due, will provide moneys which,
together with the moneys, if any, deposited with the Paying Agent at the same or earlier time,
shall be sufficient, to pay, as and when due, the principal of and interest on such Bonds shall be
deemed to have been paid within the meaning and with the effec{ expressed in the first paragraph
of this Section. All Bonds shall, prior to the maturity or redemption thereof, be deemed to have

43




,__,
LR o S I = N R S TR N QN

bl WL W LWL W W RN N RN —
r—-c:\oooumm-p»ut\)mo\owqmmaﬁﬁ‘ggGa:;maas:

3

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

include only Government Obligations.

Notwithstanding anything herein to the contrary, in the event that the principal and/or
interest due on the Bonds shall be paid by AMBAC Indemnity pursuant to the Municipal Bond
Insurance Policy, the Bonds shall remain Outstanding for all purposes, not be defeased or
otherwise satisfied and not be considered paid by the District, and the assignment and pledge of
the Net Revenues and all covenants, agreements and other obligations of the District to the
registered owners shall continue to exist and shall run to the benefit of AMBAC Indemnity, and
AMBAC Indemnity shall be subrogated to the rights of such registered owners.
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SECTION 9.05. EFFECTIVE DATE.

This Resolution shall take effect after passage, approval by the Public Service

Commission and otherwise in the manner prescribed by law,

Adopted this- day of

, 1996,
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CRAB ORCHARD - MACARTHUR PUBLIC SERVICE DISTRICT
SUPPLEMENTAL RESOLUTION

Supplemental Resclution providing for the dates, maturities, interest rates, principal
payment schedules, sale prices and other terms of the Sewerage System Refunding Revenue
Bonds, Series 1996 A, designating a registrar, paying agent and depository bank, approving the
sale of the Sewerage System Refunding Revenue Bonds, Series 1996 A pursuant to a2 Bond
FPurchase Agreernent and making other provisions as to such Bonds.

WHEREAS, the Board of Commissioners of the Crab Orchard - MacArthur Public
Service District (the "District”), on July 23, 1996, adopted a Resolution, all as more fully set out
therein; (said Resolution is hereinafter referred to as the "Resolution”); and

WHEREAS, the Resolution provides for the issuance of Sewerage System Refunding
Pevenue Bonds, Secries 1996 A (the "Series 1996 A Bonds"), of the District in aggregate
piincipal amounty. not te exceed $5,300,000, all in accordance with Chapter 16, Article 13A of
the Code of West Virginia, 1931, as amended (the "Act"), and further provides that the dates,
interest rates, maturities, sale prices and other terms of and matters relating to, the Series 1996 A
Bonds should be established by supplemental resolution; and

- WHEREAS, the Series 1996 A Bonds are proposed to be sold to the Original Purchasers
(as defined in the Resolution) pursuant to a Bond Purchase Agreement (the "Purchase

Agreement"); and

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

WHEREAS, the Boord of Commissioners of the District deems it essential and desirable
that this resolution (the "Supplemental Resolution™"), be adopted and that the prices, the maturity
dates, the redemption provisions, the interest rates, and the interest and principal payment dates
of the Series 1956 A Bonds be fixed hereby in the manner stated herein, that the Purchase
Agreeraent be approved, that distribution of the Preliminary Official Statement shall be ratified
and appraved, that the Official Statement shall be approved, and that other matters relating to the

Bonds bte herein provided for. .

NOW THEREFORE, be it resolved by the Board of Commissioners of the Crab Orchard
- MacArthur Public Service District. as follows: ' '

Secticn 1. Pursuant to the Resolution and the Act, this Supplemental Resolution is
adopted and there are hereby authorized and ordered to be issued the Sewerage System
Refunding Revenue Bonds, Series 1996 A, in the aggregate principal amount of §4,775,000 (the
"Series 1996 A Bonds™), all in the form set forth in the Resolution:

(A) The Series 1996 A Bonds of the District shall be originally issued in the
book-entry form of a single bond for cach year of maturity, numbered consecutively AR-1 and
- upwards, chall be in the aggregate principal amount of $4,775,000. The Series 1996 A Bonds
shall be dated as of July 1, 1996, and shall mature on each October 1, bear interest per annum
and be subject to optional and mandatory sinking fund redemption, all as set forth on Schedule X

attached hereto.




(B) The Series-1996 A Bonds will be issued as fully registered bonds without
coupons in denominations of $5,000 and integral multiples thereof for any year of maturity.
Interest on the Series 1996 A Bonds is payable by check or draft made payable and mailed to the
owners thereof at the addresses appearing in the bocks kept by United National Bank,
Charleston, West Virginia, as registrar (the "Registrar™), for the registration and transfer of bonds
(the "Register”) as of the fifteenth (15th) day of the month preceding such interest payment date
or, in the event of a defatlt in the payment of the Series 1996 A Bonds, that special record date to
be fixed by the Reg1§t:a.r by notice given to the owners not less than 10 days prior to said special
record date (the "Record Date") or, if requested, in the case of such an owner of $1,000,000 or
more in principal amount of Series 1996 A Bonds, by wire transfer to a domestic bank account
specified in writing at least 5 days prior to the Record Date by such owner. Principal of and
premium, if any, on the Series 1996 A Bonds is payable to the owner thereof upon surrender
thereof at the principal corporate trust department office of the Registrar, as paying agent (the
"Paying Agent").

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

(13 of such proceeds, which is hereby found to be the
amount necessary, with other available funds, to refund the Series 1986 A Bonds which are being
refunded from such proceeds shall be deposued into the Escrow Fund established under the

Escrow Agreement,

)% of such proceeds, representing accrued interest on the
Series 1996 A Bonds from July 1, 1996, to the date of dehvery thereof to the Original Purchasers
shall be depaosited into the Smkmc' Fund

35S ‘ of such proceeds shall be deposited into the Costs of

Issuance Account and used to pay Costs of Issuance, in the event any moneys remain in the Costs
of Issuance Acccﬁmt on October 1, 1996, such mone}s shall be transferred to the Slnkmg Fund,

and ¥
153

Reserve Account hela in the Sinking Fund.

- ™ Thc sale of the Series 1996 A Bonds to Wheat, First Securities, Inc.; who are
hereby designated as the Ougtnal Purchasers of the Series 1996 A Bonds, and -the. Purchase
Agreement dated July | 1996 in the form attached to this Resolution as Exhibit A are hereby
approved.. The Chaitman is authorized and directed to execute and deliver the Bond Purchase
Agreement with such changes and insertions as he may approve. The Chairman'’s signature on
such Agreement shall be conclusive evidence of such approval

) The District hereby rauﬁes and approves the distribution of a Preliminary
Official Statement dated July _, 1996, with respect to the Series 1996 A Bonds, attached to this
Resolution as Exhibit B. “The District further authorizes and approves the execution and delivery
of the Official Stalement dated July 31, 1996, in the form attached hereto as Exhibit C, and
hereby authorizes and directs the Chairman to execute the same and deliver the Official

Statement to the Original Purchasers.

: (4) 3 of such proceeds shall be deposited into the

(F) The District authorizes and directs the West Virginia Municipal Bend

Comnmission to transfer the moneys held in the sinking fund and reserve account for the Series
1986 A Bonds to United National Bank, as Escrow Trustee. :




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

: Section 4. The District hereby determines that the bank currently serving as th
‘Depository Bank for the Sewer Revenue Fund shall continue in that capacity. :

_ Section 5. The District hereby appoints and designates United National Bank,
Charleston, West Virginia, as Registrar for the Bonds. :

Section; 6. The District hereby appoints and designates-United National Bank, as Paying
Agent for the Bonds. -

Section 7. The District hereby appoints and designates United National _Bénk,
Charleston, West Virginia, as the escrow trustee for the Series 1986 A Bonds being refunded
with the proceeds of the Series 1996 A Bonds. |

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

Section Y. The District hereby establishes October I, 2001, as the Prior Bonds |

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

Section 10. - The Chairman and the Secretary of the District are hereby authorized and
directed to execute and deliver such other documents and certificates, including the Registrar's
Agreement and the Leiter of Representations with The Depository Trust Company, required or
desirable in connection with the Series 1996 A Bonds i order for the Series 1996 A Bonds to be
delivered to the Original Purchasers pursuant to the Purchase Agreement. :

Section 11. The District shall not permit at any time or times any of the proceeds of the -

Series 1996 A Bonds or any other funds of the District to be used directly or indirectly in a

manner which would result in the exclusion of the Bonds from the treatment afforded by Section

103(a) of the Code, by reason of the classification of the Series 1996 A Bonds as "private activity

bonds" within the meaning of the Code. It will take all actions necessary to comply with the
-Code, including the Treasury Regulations to be promulgated thereunder.

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

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

Section 14. This Supplemental Resolution shall be effective immcdiaté]y upon adoption.
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SCHEDULEX ,
AMOUNTS, MATURITY SCHEDULE AND INTEREST RATE

 MATURITY DATE ~ PRINCIPAL AMOUNT INTERESTRATE ~  PRICE

October 1, 1996
October 1, 1997
October 1, 1998
October 1, 1999
October 1, 2000
October 1, 2001 5
QOctober 1, 2002
October I, 2003
October 1, 2004 -
October 1, 2005
October 1, 2006
October 1, 2007
October 1, 2008
October 1, 2009
October 1, 2010
October 1, 2011
Qctober 1, 2025

A. Optional Redemption

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

Period During Redemption -
which Redeemed Price
October 1, 2006 through September 30, 2007 102%
October 1, 2007 through September 30, 2008 ' 101%
October 1, 2008 and thereafter ' 7 100%
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B. Mandatorv Redemption .-

The Series 1996 A Bonds maturing on October 1, 2025, ("2025 Term Bonds"), are
subject to annual mandatory -redemption prior to maturity by random selection in accordance

with the requirements of the Bond Resolution at the principal amount thereof plus interest
accrued to the date fixed for redemption, on October 1 of each of the years and in the principal

amounts set forth below:
2025 TERM BONDS
Year - - Principal Amount

2012
2013
2014
2015
2016
2017
2018
2019
2020™,
2021
2022
2023

‘ 2024

2025 (final maturity)







CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 A
(WEST VIRG[NIA SRF PROGRAM)

BOND AND INTERIM FINANCING RESOLUTION

RESOLUTION AUTHORIZING THE ACQUISITION AND CONSTRUCTION OF
CERTAIN ADDITIONS, BETTERMENTS AND IMPROVEMENTS TO THE
EXISTING PUBLIC SEWERAGE FACILITIES OF THE CRAB ORCHARD-
MACARTHUR PUBLIC SERVICE DISTRICT AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREOF THROUGH THE ISSUANCE
BY THE CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT OF
NOT MORE THAN TWO HUNDRED FIFTY THOUSAND DOLLARS
($250,000.00) IN AGGREGATE PRINCIPAL AMOUNT OF CRAB ORCHARD-
MACARTHUR PUBLICSERVICE DISTRICT SEWERAGE SYSTEM REVENUE
BONDS, SERIES 1997 A (WEST VIRGINIA SRF PROGRAM); PROVIDING FOR
THE RIGHTS AND REMEDIES OF AND SECURITY FOR THE HOLDERS OF
SUCH SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 A (WEST
VIRGINIA SRF PROGRAM); APPROVING, RATIFYING AND CONFIRMING
A LOAN AGREEMENT WITH THE WEST VIRGINIA - WATER
DEVELOPMENT AUTHORITY AND THE WEST VIRGINIA DIVISION OF
ENVIRONMENTAL PROTECTION RELATING TO SUCH BONDS:
AUTHORIZING NOT MORE THAN $500,000 IN A LINE OF CREDIT
EVIDENCED BY NOTES; AUTHORIZING THE SALE AND PROVIDING FOR
THE TERMS AND PROVISIONS OF SUCH SEWERAGE SYSTEM REVENUE
BONDS, SERIES 1997 A (WEST VIRGINIA SRF PROGRAM); AND ADOPTING

OTHER PROVISIONS RELATING THERETQO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF CRAB ORCHARD™
MACARTHUR PUBLIC SERVICE DISTRICT:

DR |

.‘.'1

ARTICLE

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Resolution. This Resolution (together with any order or
resolution supplemental hercto or amendatory hereof, the "Bond Legislation") is adopted pursuant
to the provisions of Chapter 16, Article 13A and Chapter 22C, Article 2 of the West Virginia Code
of 1931, as amended (collectively. the "Act”) and other applicable provisions of law.




Section_1.02. Findings. It is hereby found, determined and declared that:

A. Crab Orchard-MacArthur Public Service District (the "Issuet™) is a public
scrvice district, public corporation and political subdivision of the State of West Virginia in Raleigh

County of said State.

B. [t is deemcd necessary and desirable for the health and wellare of the
inhabitants of the Issuer that there be constructed certain additions, betterments and improvements
to the Issuer's existing public sewerage facilities, including the additions, betterments and
improvements described in Exhibit’ A hereto (collectively, the "Project”) (the Issuer's existing
sewerage facilities, the Project and any further additions thereto or extensions thereof is herein callca
the "Systern") in accordance with the plans and specifications prepared by Dunn Engineers, Inc.,
Consulting Engineers, which plans and specifications have heretofore been filed with the [ssuer.

C. The acquisition and construction of the System was financed with the
proceeds from $3,685,177.00 in principal amount of the Issuer's Sewer Revenue Bonds, Series 1936
A (the "Series 1986 A Bonds") and $161,688 in principal amount of the Issuer's Sewer Revenue
Bonds, Series 1986 B (the "Series 1986 B Bonds"), issued on May 29, 1986, authorized pursuant to
the Bond Resolution adopted by the Issuer on May 27, 1986, as supplemented and amended (the

"Series 1986 Bonds Resolution™). :

D. The Series 1986 A Bonds were refunded and defeased in accordance with the
Series 1986 Bonds Resolution with a portion of the fssuer’s Sewerage System Refunding Revenue
Bonds, Series 1996 A (the “Series 1996 A Bonds™), dated July 15, 1996, authorized pursuant to the
Bond Resolution adopted by the Issuer on July 23, 1996, as supplemented and amended (the “Series
1996 A Bonds Resolution™) (the Series 1986 Bonds Resolution and the Series 1996 A Bonds
Resolution are collectively referred to ;hercin as the “Prior Resolutions™).

E. The Issuer derives revenucs from the System, and, except for the pledges
thereof to secure and pay the Series 1986 B Bonds and the Series 1996 A Bonds {(collectively, the _
“Prior Bonds™), said revenues are not pledged or encumbered in any manner. ) T

F. The estimated maximura cost of the construction and acquisition of the Project
and issuance of the Series 1997 Bonds, as hereinafter defined, is $3,019,300, of which (i) $250,000
will be permanently financed with the proceeds of the Issuer’s Sewerage System Revenue Bonds,
Series 1997 A (West Virginia SRF Program) (the “Scries 1997 A Bonds™) herein authorized, (ii} -
$1,774,300 will be permanently financed with the proceeds of the Issuer’s Sewerage System
" Revenue Bonds, Serics 1997 B (West Virginia Infrastructure Fund) (the *“Series 1997 B Bonds”) to

be issued concurrently with the issuance of the Series 1997 A Bonds, (iii) $745,000 will be paid with
the proceeds of a grant by the United States Department of Housing and Urban Development (Small
Cities Block Grant through the Statc of West Virginia), and (iv) $250,000 will be paid with the
proceeds of a grant from the County Commission of Raleigh County, West Virginia (the Series 1997

28]




A Bonds and the Series 1997 B Bonds are collectively refcrred Lo herein as the “Series 1907

Bonds™).

G. The estimated revenues to be derived in each year after completion of the
Project from the opemtmn of the System will be sufficient to pay all the costs of the operation and
maintenance of said System, the principal of and interest on the Series 1997 Bonds and the Prior
Bonds, and all sinking funds, reserve accounts and other payments provided for herein, in the Prior
Resolutions, and in the Series 1997 B Bonds Resolution, as such term is hereinafter defined.

H. - ltis further deemed necessary for the Issuer to issue the Series [997 A Bonds,
in the total aggregate principal amount of not more than $250,000, to permanently finance a portion
of the costs of acquisition and comtmctlon of the Project, as hereinafter defined. Said costs shall
be deemed to include the cost of all property rights, easements and franchises deemed necessary or
convenient therefor; interest upon the Series 1997 A Bonds prior to and during construction.and
acquisition and for a period not exceeding 6 months after completion of construction of the Project;
amounts which may be deposited in !lhc Series 1997 A Bonds Reserve Account, as hereinalter
defined; engineering and legal expenses; expenses for estimates of costs and revenues, expenses for
plans, specifications and surveys; other expenses necessary or incident to determining the feasibility
or practicability of the enterprise, administrative expense, commitment fees, fees and expenses of
- the Authority (as hereinafter defined), discount, initial fees for the services of registrars, paying
agents, depositories or trustees or other costs in connection with the sale of the Series 1997 A Bonds
and such other expenses as may be nccessary or incidental to the financing herein authorized, the
acquisition or construction of the Project and the placing of same in operation, and the performance
of the things herein required or permitted, in connection with any thereof, provided, that
reimbursement to the Issuer for any amounts expended by it for allowable costs prior to the issuance
of the Series 1997 A Bonds or the repayment of indebtedness incurred by the Issuer for such
purposes, shall be deemed Costs of the Project, as hereinafter defined.

L The period of usefulness of the System after completion of the Project is not

less than 40 years. - R

..I'. [t is in the best interest of the Issuer that its Series 1997 A Bonds be issued
and sold to the Authority (as hereinafter defined) pursuant to the terms and provisions of a loan
agreement by and among the Issuer, the Authority and the West Virginia Division of Environmental
Protection, a division of the West Virginia Burcau of Environment (the “DEP™), the execution,
detivery and form of which are ratified and approved herein. The Issuer has met the requirements
of the Prior Resolutions for the issuance of the Series 1997 A Bonds on a parity with the Prior Bonds
and has reccived, or will receive prior to the bond closing date, written consent from the owner of
the Serics 1986 B Bonds to issue the Series 1997 A Bonds on a parity with the lien of the Series

1986 B Bonds.

_ K. There will be issued concurrently on the Closing Date, additional obligations
“of the Issuer which will rank on a parity with the Series 1997 A Bonds and the Prior Bonds as Lo
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liens, pledge, soutce of and security {or payment. being the Series 1997 B Bonds to be isshed
pursuant to a separate resolution adopted by the Issuer simultaneously herewith (the “Series 1997
B Bonds Resolutinn™). There are no outstanding obligations of the Issucr other than the Series 1936
B Bonds and the Series 1996 A Bonds which will rank either senior and prior to or on parity with
the Series 1997 Bonds as to liens and seurces of and security for payment.

L. = The Series 1997 A Bonds shall be issued with a lien on the Net Revenues, as
hereinafter defined, on a parity with the lien held by the Holders of the Prior Bonds and the Scries

1997 B Bonds.

M. The Issuer has complied with all requirements of West Virginia law relating
to authorization of the acquisition, construction and operation of the Project and the System, and
issuance of the Series 1997 A Bonds or will have so complied prior to issuance of any thereof,
including, among other things, the obtaining of a Certificate of Public Convenience and Necessity,
and approval of this financing and necessary user rates and charges described herein from the Public
Service Commission of West Virginia by [inal order, the time for rehearing and appeal of which has
expired prior to the issuance of the Series 1997 A Bonds or has been waived by all necessary parties.

N. It is in the best interests of the Issuer that the Issuer enter into an interim
financing agrecement with the Interim Financing Bank as further provided in Article IV hereof. -

0. The Project has been reviewed and determined to be technically and
financially feasible by the Council (as hereinalter defined) as required under Chapter 31, Article 15A
of the West Virginia Code of 1931, as amended. :

Section 1.03. Bond Legislation Constitutes Contract. In consideration of the acceptance of

the Series 1997 A Bonds by those who shall be the registered owners of the same from time to time,
this Bond Legislation shall be deemed to be and shall constitute a contract between the Issuer and
such Bondholders, and the covenants and agreements herein set forth to be performed by the Issuer
shall be for the equal benefit, protection and security of the registered owners of any and all of such _
Series 1997 A Bonds, as the case may be, 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 sane series by
reason of priority of issuance or otherwise, except as expressly provided therein and herein.

Section 1.04. " Definitions. Thé following terms shall have the following meanings herein

unless the context expressly requires otherwise:

"Act” means Chapter 16, Article 13A and Chapter 22C, Article 2 of the Code of West
Virginia of 1931, as amended and in cffect on the date of adoption of this Resotution.

"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, which is




expected to be the original purchaser and Registered Owner of the Series 1997 A Bonds, provided
that the Issuer must satisfy the legal and other requirements of the Program.

~ "Authorized Officer” means the Chairman of the Governing Body of the [ssuer or any
other person duly appointed as such by the Governing Body.

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

is registered.

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

"Bond Registrar” mcaﬁs the bank or othcr entity to be designated as such in the

Supplemental Resolution and its successors and assigns.
: i

. i _
"Bonds" means the Series 1997 A Bonds, the Series 1997 B Bonds and, where

appropriate, any Bonds on a parity thetewith subsequently issued hereunder or pursuant to another

resolution of the Issuer.

"Certificate of Authentication and Registration” means the certificate of
authentication and registration on the Series 1997 A Bonds in substantially the form set forth in the

bond form contained herein.

| *Chairman” means the Chairman of the Govcming-Body of the Issuer or any
temporary Chairman duly appointed by the Govemning Body. '

"Closing Date” means the date‘rupon which there is an exchange of the Serics 1997
A Bonds for an advance of more than a de minimis amount of the principal of the Series [997 A
Bonds by the Authority. | _— L

"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.

“Completion Date” means the completion date of the Project, as defined in the SRF

Regulations.

"Consulting Engineers" means Dunn Engineers, Inc., or any professional engincer or
firm of professional engineers, licensed by the State, who shall not be a regular, full-time employee
of the State or any of its agencies, commissions or political subdivisions, that shall at any time
hereafter be retained by the Issuer as Consulting Engineers for the System, or portion thereof.
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“Costs" or "Costs of the Project” means those costs deseribed in Section 1.02 11

hereof to be a part of the cost of acquikition and construction of the Project.

“Council” mcans the West Virginia Infrastructure and Jobs Development Council or

any successor thereto.

"DEP" means the West Virginia Division of Environmental Protection, a division of
the West.Virginia Bureau of Environment, or any agency, board or department of the State that
succeeds to the functions of the DEP.

"Depository Bank" means the bank designated as such in the Supplemeotal
Resolution, and its successors and assigns, which shall be 2 member of the FDIC.

"Event of Default" means any occurrence or event specified in Section 9.01.

"FDIC" means the Federal Deposit Insurance Corporation and any successor (o the
functions of the FDIC.

“Fiscal Year” means each {2-month period beginning on July 1 and ending on the

succeeding June 30. .

“Governing Body” or "Board” means the public service board of the Issuer, as it may

now or hereafter be constituted.

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

which are irevocably pledged for such purposes.

“Grants” means all moneys received by the Issuer on account of any grant lor the

Project.

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

hereinafter defined.

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

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

"Interim Financing Bank" means the bank providing the interim financing authorized
and approved in Article IV hereof, which bank shall be designated in a resolution supplemental

hereto.

"Issuer” means Crab Orchard-MacArthur Public Service District, a public service
district and a public corporation and political subdivision of the State of West Virginia, in Raleigh
County, West Virginia, and, unless the context clearly indicates otherwise, includes the Governing

Body of the Issuer.
!

"Loan Agreement” sha&l mean the Water Pollution Control Revolving Fund Loan
Agreement entered into or to be enter(‘;d into by and among the Authority, the DEP and the Issuer
providing for the purchase of the Series 1997 A Bonds (rom the Issuer by the Authority, attached
hereto as Exhibit B, the form of which is approved, and the execution and delivery by the Issuer are
authorized and directed by Section 3.1} hereof and by the Supplemental Resolution.

"Net Revenues” means the balance of the Gross Revenues, remaining after deduction

of Operating Expenses, as hereinalter defined.

"Notes" means the line of credit notes of the Issuer described in Section 4.01 hereof,

"Operating Expenses” means the reasonable, proper and necessary costs of repair,
maintenance and-operation of the System and includes, without limiting the generality of the
foregoing, administrative, enginecring, legal, auditing and insurance expenses, other than those
capitalized as part of the Costs, the SRIF Administrative Fee, fees and expenses of the Authority.
fiscal agents, the Depository Bank, Registrar and Paying Agent (all as herein defined), other than
those capitalized as part of the Costs, payments to pension ot retirement funds, taxes and such other
reasonable operating costs and expenses as should normally and regulacly be included under
generally accepléd accounting principles; provided, that "Operating Expenses” does not include
payments on account of the principal of or redemption premium, if any, or interest on the Bonds,
charges for depreciation, losses from the sale or other disposition of, or from any decrease in the



value of, capital assets, amortization of debt discount or such miscellaneous deductions as arc

applicable to prior accounting periods.

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

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

"Paying Agent" means the West Virginia Municipal Bond Commission, or such entity
or authority as may be designated by the Issuer with the consent of the Authority and the DEP.

"Prior Bonds" means the Series 1986 B Bonds and the Series 1996 A Bonds.

“Prior Bonds Reserve Accounts” means the Reserve Account or Accounts established
for the Prior Bonds in the Prior Resolutions.

_ “Prior Bonds Sinking Funds” means the Sinking Fund or Funds established for the
_ Prior Bonds in the Prior Resolutions.

_ "Prior Resolutions” means the Series 1986 Bonds Resolution and the Secries 1996 A
Bonds Resolution.

"Project” means the wastewater treatment facility project described in Exhibit A
attached hereto, constituting additions, bettcrments and improvements to the existing sewerage _

system of the Issuer.

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

Al 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; Government
National Mortgage Association; Tennessee Valley Authority; or Washington Metropolitan Arca

Transit Authority;




C. Any bond, debenture, nete, participation certificate or other similar obligations
issued by the Federal National Mertgage Association to the extent such obligation is guarantced by
the Government National Mortgage Association or issued by any other federal agency and backed
by the full faith and credit of the United States of America; ’

D. Time accounts (including accounts evidenced by time certificates of deposit,
time deposits or other similar banking arrangements) which, to the extent not insured by the FDIC,
shall be secured by a pledge of Government Obligations, provided, that said Government Obligations
pledged either must mature as nearly as practicable coincident with the maturity of said time
accounts or must be replaced or incréascd so that the market value thereof is always at least equal

to the principal amount of said time dccounts;
1

E. Money m:u'kf:gE funds or similar funds whose only assets are investments of
the type described in paragraphs (A) through (D) above;

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

claims by third parties;

G. The West Virginia “consolidated fund” m;mhged by the West Virginia State
Board of Investinents pursuant to Chapter 12, Article 6 of the West Virginia Code of 1931, as
amended; and ' '

H. Obligations of States or political subdivisions or agencies thereof, the interast

on which is exempt from federal income taxation, and which are rated at Jeast "A" by Moody's
Investors Service, Inc. or Standard & Poor's Corporation.

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

"Registrar” means the Bond Registrar.

"Reriewal and Replacement Fund” means the Renewal and Replacement 'und
estahlished by the Series 1986 Bonds Resolution and continued by Section 5.01 hereof.
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“Rescrve Accounts” means, collectively, the I'rior Bonds Rescrve Accounts, the
Series 1997 A Bonds Reserve Account and the Series 1997 B Bonds Reserve Account,

: “Reserve Requirement” means, collectively, the respective .mu)unt lcqulred to he on
deposit in any Reserve Account for thic Bonds.

"Revenue Fund” means the Revenue Fund established or coatinued by Section 5.01

 hereof.

"Secretary” means the Secretary of the Governing Body of the Issuer.

“Series 1986 Bonds Resolution” means the Bond Resolution adopted by the [ssuer
on May 27, 1986, authorizing, among other things, the issuance of the Series 1986 B Bonds, as

supplemented and amended.

"Series 1936 B Bonds" means the Issuer's Sewer Revenue Bonds, Series 1986 B
issued on May 29, 1986 in the original principal amount of $161,688.

' "Series 1996 A Bonds” means the Issuer's Sewerage System Refunding Revenue
Bonds, Scries 1996 A, dated July 5, 1996, issued in the original principal amount of $4,925,000.

“Series 1996 A Bonds Resolution” means the Bond Resolution adopted by the Issuer
on July 23, 1996, authorizing the issuance of the Series 1996 A Bonds, as supplemented and

amended.

“Scries 1997 Bonds” incans the Series 1997 A Bonds and the Series 1997 B Bonds.

“Series 1997 A Bonds” means the not more than $250,000 in aggregaté principal
amount of Sewerage System Revenue Bonds, Series 1997 A (West Virginia SRF Program), of the

Issuer, authorized by this Resolution. _ | )

“Series 1997 A Bonds Construction Trust Fund™ means the Series 1997 A Bouds

Construction Trust Fund established by Section 5.01 hereof.
i
“Serics 1997 A Bonds Reserve Account” means the Series 1997 A Bonds Reserve
Account established in the Series 1997 A Bonds Sinking Fund pursuant to Section 5.02 hereof.

~ “Series 1997 A Bonds Reserve Requirement” means, as of any date of calculation.
the maximum amount of principal and interest, if any, which will become due on the Series 1997
A Bonds in the then concurrent or any succeeding year.

“Series 1997 A Bonds Sinking Fund”™ means the Serles 1997 A Bonds Sinking Fund
established by Section 5.02 hereof,
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“Series 1997 B Bonds™ means the not more than $1,774.300 aggregate principal
amount of Sewerage System Revenue Bonds, Series 1997 B (West Virginia Infrastructure Fund), of
the Issuer, authorized by the Sertes 1997 B Bonds Resolution. - '

: “S_erics 1997 B Bonds Construction Trust Fund™ means the Series 1997 B Bonds
Construction Trust Fund established by the Series 1997 B Bonds Resolution.

. “Serics 1997 B Bonds Reserve Account” means the Series 1997 B Bonds Reserve
Account established in the Series 1997 B Bonds Sinking Fund pursuant to Section 3.02 of the Series

1997 B Bonds Resolution.

“Series 1997 B Bonds Reserve Requirement” means, as of any date of calculation,
the maximum amount of principal and interest, if any, which will become due on the Series 1997

B Bonds in the then current or any succeeding year.

“Series 1997 B Bonds S:inking Fund” means the Series 1997 B Bonds Sinking Fund
established by Section 5.02 of the Series 1997 B Bonds Resolution. .

“Series 1997 B Bonds Resolution” means the resolution of the Issuer adopted
simultaneously herewith, authorizing t?‘lc Series 1997 B Bonds.

| , S
“Sinking Funds” means, collectively, the Prior Bonds Sinking Funds, the Series 1997
A Bonds Sinking Fund and the Series 1997 B Bonds Sinking Fund.

“SRF Administrative Fee” means any administrative fee required to be paid under

the Loan Agreement.

“SRF Program’ means the State’s Water Pollution Control Revolving Fund Program,
under which the Authority purchases the water pollution control revenue bonds of local government
entities satisfying certain legal and other requirements with the proceeds of a capitalization grant _

award from the Unites States Environmental Protection Agency and funds of the State. T

“SRF Regulations™ means the regulations sct forth in Title 47, Serics 31 of the West
Virginia Code of State Regulations. :

"State” means the State of West Virginia.

"Supplemental Resolution" means any resolution, ordinance or order of the Issuer
supplementing or ameénding this Resolution and, when preceded by the article "the,” refers
specifically to the Supplemental Resolution authorizing the sale of the Series 1997 A Bonds;
provided, that any matter intended by this Resolution to be included in the Supplemental Resolution.
with respect to the Series 1997 A Bonds and not so included may be included in another

Supplemental Resolution.
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"Surplus Revenues” n1§:a11s the Net Revenues not required by the Bond Legislation
to be sct aside and held for the payment of or security for the Bonds or any other obligations of the
Issuer, as further defined in Section 5.03(B) hereof. '

é

"System” means the ; pubhc service properties for the collection, treatment,
purification or disposal of liquid or solid wastes, sewage or industrial wastes, owned by the Issuer,
and any improvements or extensions thereof, both within and without said Issuer.

"Tap Fees" means the fees, if any, paid by prospe:cuve customers of the System -

order to connect thereto. 5

Additional terms and phrases are defined in this Resolution 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 shall include the plural number in each case and
vice versa; words importing persons shall include firms and corporations; and words importing the
masculine, feminine or neutral gender shall include any other gender.

The terms "herein,” "hercunder," "hereby,” "hereto,” "hereof” and any similar terms
rcfer to this Resolution; and the term “hercaflter” means after the date_ of adoption of this Resolutton.

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

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION OF THE PROJECT

Secnon 2.01. Authorization of Acquisition and Construction of the Project. There is hereby
authorized the acquisition and construction of the Project, at an estimated cost of 33,019,300 in
accordance with the plans and specifications which have been prepared by the Consulting Engineers,
heretofore filed in the office of the Govermning Body. The proceeds of the Series 1997 A Bonds
hereby authorized shall be applied as provided in Article VI hereof. '

The Issuer has received bids or entered into contracts for the acquisition and construction of
the Project, compatible with the financing plan submitted to the SRF Program. The Issuer will enter
into a contract for the acquisition and constmcuon of the Project simultaneously with the isstance

of the Series 1997 A Bonds.

The cost of the PrOJect iz estimated not to exceed $3,019,300, which is to be paid as set forth
in 1.02F hereof. '
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i ARTICLE N
AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUTHORIZATION AND EXECUTION OF LOAN AGREEMENT
I .

Section 3.01. Authorization of Bonds. For the purposes of capitalizing interest on the Series
1997 A Bonds, funding a reserve account for the Series 1997 A Bonds, paying Costs of the Project
not otherwise provided for, and paying certain costs of issuance of the Series 1997 A Bonds and
related costs, or any or all of such purposes, as determined by the Supplemental Resolution, there
‘shall be issued negotiable Series 1997 A Bonds of the Issuer, in an aggregate principal amount of
not more than $250,000. Said Series 1997 A Bonds shall be issued in one series to be designated
"Sewerage Systemn Revenue Bonds, Series 1997 A (West Virginia SRF Program),” in the aggregate
principal amount of not more than $250,000, and shall have such terms as set forth hereinafter and
in the Supplemental Resolution. The proceeds of the Series 1997 A Bonds remaining after the
funding of the Series 1997 A Bonds Reserve Account (if funded from the Bond proceeds) and
capitalization of interest, if any, shall be deposited in or <redited to the Series 1997 A Bonds
Construction Trust Fund established by Section 5.01 hereof and applied as set forth in Article VI

hereof.

 Section 3.02. Terms of Bonds. The Series 1997 A Bonds shall bear interest, if any, at such
rate or rates, not exceeding the then legal maximum, payable quarterly on such dates; shall mature
on such dates and in such amounts; and shall be redeemable, in whole or in part, all as the Issuer
shall prescribe in 2 Supplemental Resolution or as specifically provided in the Loan Agreement. The
Series 1997 A Bonds shall be payable as to principal at the office of the Paying Agent, in any coin
_or currency which, on the dates of payment of principal is legal tender for the payment of public or
private debts under the laws of the United States of America. Interest on the Series 1997 A Bonds,
if any. shall be paid by check or draft of the Paying Agent mailed to the Registered Owner thereof
at the address as it appears on the books of the Bond Registrar, or by such other method as shall be
mutually agreeable so long as the Authority is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 199” A Bonds shall
be issued in the form of a single bond, fully registered to the Authority, with a record of advances
and a debt service schedule attached, representing the aggregate principal amount of the Series 1997
A Bonds, and shall mature in principal installments, all as provided in the Supplemental Resolution.
The Series 1997 A Bonds shall be exchangeable at the option and expense of the Holder for other .
fully registered Bonds of the same series in aggregate principal amount equal to the amount of said
Bonds then Outstanding and being’ exchanged, with principal installments or maturities, as
applicable, corresponding to the dates of payment of principal installments of said Bonds; provided, -
that the Authority shall not be obligated to pay any expenses of such exchange.

.Subscqucnt series of Bonds, if any, shall be issued in fully registered form and in
denominations as determined by a Supplemental Resolution. The Bonds shall be dated as of the date




Ay

specified in a Supplemental Resolution and shall bear interest, il any. as provided in such
Supplemental Resolution,

Section 3.03. Execution of Bonds. The Series 1997 A Bonds shall be executed in the name
of the Issuer by the Chairman, and the seal of the Issuer shall be affixed thereto or imprinted thereon
and altested by the Secretary. In case any one or more of the officers who shall have signed or sealed
any of the Series 1997 A Bonds shall cease to be such officer of the Issuer before the Series 1997
A Bonds so signed and sealed have been actually sold and delivered, such Bonds may nevertheless
be sold and delivered as herein provided and may be issued as if the person who signed or sealed
such Bonds had not ceased to hold such office. Any Series 1997 A Bonds may be signed and sealed
on behalf of the Issuer by such person as at the actual time of the execution of such Bonds shall hold
the proper office in the Issuer, although at the date of such Bonds such person may not have held

such office or may not have been so authorized.

Section 3.04. Authenticalion and Registration. No Series 1997 A Bond shall be valid or

obligatory for any purpose or entitled to any security or benefit under this Bond Legislation unless
and until the Certificate of Authentication and Registration on such Bond, substantially in the form
"set forth in- Section 3.10 shall have been manually executed by the Bond Registrar. Any such
executed Certificate of Authentication I’and Registration upon any such Bond shall be conclusive
" evidence that such Bond has been authenticated, registered and delivered under this Bond
Legislation. The Certificate of Authentication and Registration on any Series 1997 A Bond shall be
deemed to have been executed by the Bénd Registrar if manually signed by an authorized oflficer of
the Bond Registrar, but it shall not be necessary that the same officer sign the Certificate of
Authentication and Registration on all (%f the Bonds issued hereunder.

: Section 3.05. Negotiability, Transfer and Registration. Subject to the provisions for transfer
of registration set forth below, the Series 1997 A Bonds shall be and have all of the qualities and
incidents of negotiable instruments under the Uniform Commercial Code of the State of West
Virginia, and each successive Holder, in accepting any of said Series 1997 A Bonds shall be
- conclusively deemed to have agreed that such Bonds shall be and have all of the qualities and
incidents of negotiable instruments under the Uniform Commercial Code of the State of West™
Virginia, and each successive Holder shall further be conclusively deemed to have agreed that said
Bond shall be incontestable in the hands of a bona fide holder for value.

So long as any of the Series 1997 A Bonds remain Outstanding, the Issuer, through the Bond
Registrar or its agent, shall keep and maintain the books for the registration and transler of the Series

1997 A Bonds.
- The registered Serics 1997 A Bonds shall be transferable only upon the books of the Bond

Registrar, by the registered owner thereof in person or by his altorney duly authorized in writing,
upon surrender thereto together with a written instrument of transfer satisfactory to the Bond

Registrar duly executed by the registered owner or his duly authorized attorney.
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In ali cases in which the privilege of exchanging Series 1997 A Bonds or transferring the
registered Series 1997 A Bonds are exercised, Series 1997 A Bonds shall be delivered in accordance
with the provisions of this Bond Legislation. All Series 1997 A Bonds surrendered in any such
exchanges or transfers shall forthwith be cancelled by the Bond Registrar. For every such exchange
or transfer of Scries 1997 A Bonds, the Bond Registrar may make a charge sufficient to reimburse
it for any tax, fee or other governmental charge required to be paid with respect to such exchange
or transfer and the cost of preparing each new Bond upon each exchange or transfer, and any other
expenses of the Bond Registrar incurred in connection therewith, which sum or sums shall be paid
hy the Issuer. The Bond Registrar shail not be obliged to make any such exchange or transfer of
Series 1997 A Bonds during the period commencing on the 15th day of the month next preceding
an interest payment date on the Series 1997 A Bonds or, in the case of any proposed redemption of
Series 1997 A Bonds, next preceding the date of the selection of Series 1997 A Bonds to be
redeemed, and ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated troyed, Stolen or . In case any Series 1997 A Bond
shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its discretion, issue, and the
Bond Registrar shall, if so advised by the Issuer, authenticate and deliver, a new Bond of the same
series and -of like tenor as the Bonds so mutilated, destroyed, stolen or lost, in e(chanrre and
substitution for such mutilated Bond, upon surrender and cancellation of such mutilated Bond, or
in licu of and substitution for the Bond destroyed, stolen or lost, and upon the Holder's furnishing
satisfactory indemnity and complying with such other reasonable regulations and conditions as the
Issuer may prescribe and paying such expenses as the Issuer and the Bond Registrar may incur. All
Bonds so surrendered shall be cancelled by the Bond Registrar and held for the account of the Issuer.
If any such Bond shall have matured or be about to mature, instead of issuing a substitute Bond, the
Issuer may pay the same, upon being indemnified as aforesmd and lf such Bond be lost, stolen or

destroyed, without surrender thercof,

Section 3.07. Bonds not 1o be Indebtedness of the Issuer. The Series 1997 A Bonds shall
not, in any event, be or constitute an indcbtedness of the Issuer within the meaning of any

¢onstitutional or statutory provision or limitation, but shail be payable solely from the Net Revenues |
derived from the operation of the System as herein provided and amounts, if any, in the Series 1997
A Bonds Reserve Account. No holder or holders of any of the Series 1997 A Bonds shall ever have
the right to compel the exercise of the taxing power of the Issuer to pay the Series 1997 A Bonds or

the interest, if any, thereon. The I<;<ucr has no taxing power.

Section 3 08, Bonds Secured bv Pledge of Net Revenues, Lien Positions With Respect to
Prior Bonds and Series 1997 B Bonds. The payment of the debt service of all the Series 1997 A
Bonds shall be secured forthwith equally and ratably with each other by a [irst licn on the Net
Revenues derived from the System on a parity with the licn on such Net Revenues in favor of the
Holders of the Prior Bonds and the Series 1997 B Bonds. Such Net Revenues in an amount
sufficient to pay the principal of and interest on and other payments for the Prior Bonds and the
Series 1997 Bonds and to make the payments into the Sinking Funds, the Reserve Accounts therein,
and the Renewal and Replacement Fund established in the Series 1986 Bonds Resolution and
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continued herein. are hereby irrevocably pledged to the payment of the principal of and interest on
the Series 1997 Bornds and the Prior Bonds as the same become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the Seties 1997 A
Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register and deliver the
Series 1997 A Bonds to the original purchasers upon receipt of the documents set forth below:

, A If other than the Authority, a list of the names in which the Secies 1997 A
Bonds are to be registered upon original issuance, together with such taxpayer identification and
- other information as the Bond Registrar may reasonably require;

B. A request and authorization to the Bond Registrar on behalf of the Issuer,
signed by an Authorized Offtcer, to authenticate and deliver thc Series 1997 A Bonds to the original
purchasers;

C. An executed and certified copy of the Bond Legislation;

D. An executed c0;py of the Loan Agrecement; and

E. The unqualiﬁea approving opinion of bond counsel on the Series 1997 A

Bonds.
Section 3.10. Form of Series ILQ? A Bonds. The text of the Series 1997 A Bonds shall be

in substantiaily the following form, with such omissions, insertions and variations as may be
necessary and desirable and 'mthon?ed or permitted hcreby, or by any Supplemental Reqo!utlon

adopted prior to the issuance thereof

17




[Form of Series 1997 A Bond]

1
UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BOND,
. SERIES 1997 A
(WEST VIRGINIA SRF PROGRAM)

NG. AR- : $

KNOW ALL MEN BY THESE PRESENTS: That CRAB ORCHARD-
MACARTHUR PUBLIC SERVICE DISTRICT, a public corporation and political subdivision of
the State of West Virginia in Raleigh County of said State (the "Issuer"), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to the West
Virginia Water Development Authority (the "Authority™) or registered assigns the sum of

- DOLLARS ($ ), or such lesser
amount as shall have been advanced to the Issuer hereunder and not previously repaid, as set forth
" in the "Record of Advances" attached as Exhibit A hereto and incorporated herein by reference, in

" quarterly instaliments on March I, June 1, September 1 and December 1 of each year commencing
on . as set forth on the "Debt Service Schedule” attached as Exhibit B hereto and

incorporated herein by reference, without interest.

The SRF Administrative Fee (as defincd in the hereinafter described Bond
Legislation) shall be payable quarterly on March 1, June I, September | and December | of each
year, commencing , 19_, as set forth on Exhibit B attached hereto. P'rincipal
installments of this Bond are payable in any coin or currency which, on the respective dates of
payment of such installments, is legal tender for the payment of public and private debts under the
laws of the United States of America, at the office of the West Virginia Municipal Bond

Commission, Charleston, West Virginia (the "Paying Agent”). - -

) This Bond may only be redecmed prior to its stated date of maturity in whole or in
part upon the terms and conditions prescribed by, and otherwise in compliance with, the Water
Pollution Control Revolving Fund Loan Agrecement among the Issuer, the West Virginia Division
of Environmental Protection, a division of the West Virginia Bureau of Environment (the "DEF”)

and the Authority, dated L1

This Bond is issued (i) to permanently finance a portion of the costs of acquisition
and construction of certain additions, betterments and improvements to the existing public sewerage
facilities of the Issuer (the "Project"); izmd (ii) to pay certain costs of issuance hereof and related
costs. The existing public sewerage facilities of the Issuer, the Project and any further additions.-
betterments or improvements thereto are herein called the "System.” This Bond is issued under the
authority of and in full compliance with the Constitution and statutes of the State of West Virginia,
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 including particularly Chapter 16, Article 13A and Chuplc; 22C, Article 2 of the West Virginia Cuode
of 1931, as amended (collectively, the "Act”), and a Resolution duly adopted by the Issuer on
, 19___ and a Supplemental Resolution duly adopted by the Issuer on U

(callectively called the "Bond Legislation”), and is subject to all the terms and conditions thereof.
The Bond Legislation provides [or the issuance of additional bonds under certain conditions, and
such bonds would be entitled to be paid and secured cqually and ratably from and by the funds and
revenues and other securities provided for the Bonds of this Series (the "Bonds”) under the Bond

Legislation.

) THIS BOND IS ISSUED ON PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE SEWER
REVENUE BONDS, SERIES 1986 B, OF THE ISSUER, ISSUED MAY 29, 1936, IN THE
ORIGINAL PRINCIPAL AMOUNT OF $161,688 (THE "SERIES 1986 B BONDS"); THE
SEWERAGE SYSTEM REFUNDING REVENUE BONDS, SERIES 1996 A, OF THE ISSUER,
DATED JULY 15, 1996, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $4,925,000
(THE “SERIES 1996 A BONDS"), AND THE SEWERAGE SYSTEM REVENUE BOND, SERIES
1997 B (WEST VIRGINIA INFRASTRUCTURE FUND), OF THE ISSUER, ISSUED
CONCURRENTLY HEREWITH IN THE ORIG]NAL PRINCIPAL AMOUNT OF ‘51 774,300

- (THE "SERIES 1997 B BONDS™). I

This Bond is payable c}nly from and secured by 2 pledge of the Net Revenues (as
defined in the Bond Legislation), on a parity with the pledge of the Net Revenues in favor of the
holders of the Series 1986 B Bonds, the Series 1996 A Bonds and the Series 1997 B Bonds, to he
derived from the operation of the Systém, and from moneys in the Reserve Account created under
the Bond Legislation for the Bonds (the "Series 1997 A Bonds Reserve Account”), and uncxpended
proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the principal of and interest on
all Bonds which may be issued pursuant to the Act and which shall be set aside as a special fund
hereby pledged for such purpose. This Bond does not constitute a corporate indebtedness of the
Issuer within the meaning of any constitutional or statutory provisions or limitations, nor shall the
Issuer be obligated to pay the same or the interest hercon except from said special fund provided _
from the Net Revenucs, the moneys in the Series 1997 A Bonds Reserve Account and uncxpended
. proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to
establish and maintain just and equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other revenues of the System, to provide
for the reasonable expenses of operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% (125% so long as any of the Series 1996 A Bonds remaining
Outstanding) of the maximum amount payable in any year for principal of and interest on the Bonds,
and all other obligations secured by a lien on or payable from such revenues prior to or on a parity
with the Bonds, including the Series 1986 B Bonds, the Series 1996 A Bonds and the Series 1997
B Bonds. provided however, that so long as there exists in the Series 1997 A Bonds Reserve Account
an amount at least equal to the maximum amount of principal and interest which will become due
on the Bonds in the then current or any succeeding year, and in the respective reserve accounts
established for any other obligations Qutstanding prior to or on a parity with the Bonds, including -
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the Series 1986 B Bonds, the Scries l‘)% A Bonds and the Series 1997 B Bonds, an amount at feast
equal to the requirement therefor, such percentage may be reduced to [ 10% (but shall remain at
125% so long as any of the Series 1996 A Bonds remain Outstanding). The Issuer has entered into
certain further covenants with the registered owners of the Bonds for the terins of which reference
is made to the Bond Legislatioii. Remedies provided the registered owners of the Bonds are
exclusively as provided in the Bond Legislation, to which reference is herc made for a detailed
[
i |

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

by the registered owner or its attomey duly authorized in writing.

description thereof.

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

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

this Bond.

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

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

as if written fully herein.
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IN WITNESS WH ERVEOF, CRAB ORCHARD-MACARTLHUR PUBLIC SERVICT:
DISTRICT has caused this Bond to be signed by its Chairman and its corporate scal to be hereunto
alfixed and attested by its Secretary, and has caused this Bond to be dated 19 '

CRAB ORCHARD-MACARTHUR

PUBLIC SERVICE DISTRICT
[SEAL]
C- Chairman
-ATTEST:

Secretary
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. (Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1997 A Bonds described in the within-mentioned Bond
Legislation and has been duly registered in the name of the registered owner set forth above, as of
the date sct {orth below. ;

Date:

[
|
|
1
!

ds Registrar

By
Its Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES
Amount _lll_l_g_ | _Amount ' Date
M s (7S
(2) $ (8  $
(3 3 (9 3
(4) $ (10 3
(5 $. (1) 3
{6) 3 (12) 3
Total $
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’ EXHIBITRB

' DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

FOR VALUE RECEIVED the undeysi gne_d_ sells, assigns, and trans{ers unto

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

4
3
|

Dated: - , 19

“In the presence ol:
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Section 3.11. Sale of Series 1997 A Bonds: Approval and Ratification of Execution of Loan
Agreement with Authority and DEP. | The Series 1997 A Bonds shall be sold to the Authorily,
pursuant to the terms and conditions of the Loan Agreement. If not so authorized by previous
resolution, the Chairman is specifically authorized and directed to execute the Loan Agreement in
the form attached hereto as "Exhibit B” and made a part hereof, and the Secretary is directed (o affix
the seal of the Issuer, attest the same and deliver the Loan Agreement to the Authority, and any such
prior execution and delivery is hereby authorized, approved, ratified and confirmed. '

Section 3.12. Series 1997 A Bonds are Issued as Parity Bonds With Respect to Prior Bonds

and Series 1997 B Bonds. The Series 1997 A Bonds are issued as and shall constitute parity Bonds
with respect to the Prior Bonds and the Series 1997 B Bonds. The Issuer has met the requirements

of the Prior Resolutions for the issuance of the Series 1997 A Bonds on a parity with the Prior
Bonds. '
Section 3.13. "Amended Schedule A" Filing. Within sixty (60) days following the

Completion Date, the Issuer will file with-the Autherity a schedule in substantially the form of the
" Amended Schedule A" to the Loan Agreement, setting forth the actual costs of the Project and

sources of-funds therefor.




ARTICLE IV

INTERIN CONSTRUCTION FINANCING

Section 4.01. Authodzation and General Terms. In order to pay certain Costs of the Project

pending receipt of the gross proceeds of the Series 1997 Bonds and the Grants, the Issuer is hereby
authorized to issue and sell its line of credit notes (the "Notes™), in an aggregate principal amount
“not to exceed $500,000. The Notes shall be issued as evidence of a line of credit from the Interim
Financing Bank. The Notes shall bear interest from the date or dates, at such rate or rates, payable
on such date or dates and shall mature on such date or dates and be subject to such prepayment or
redemption, all as provided in the Credit Agreement, the form of which is attached hereto as Exhibit

C.
Section 4.02. Terms of and Security fi tes: Credit Agreerment. The Notes shall be issued

" with such terms and secured in the manner set forth in the Credit Agreement, the form of which is
hereby ratified and approved. The Chairman is hereby authorized and directed to execute and deliver

the Credit Agreement on b;:half of the Issucr.

Section 4.03. Notes are Sp_eciai Qtﬁigatiogg. The Notes shall be special obligations of the

Issuer payable as to principal and interest solely from the surplus revenues, letter of credit proceeds,
if any, and proceeds of the Series 1997 Bonds and the Grants. The Notes do not and shafl not .
~ constitute an indebtedness of the Issuer within the meaning of any constitutional or statutory
provisions. The general funds of the Issuer are not liable and neither the full faith and credit nor the
taxing power, if any, of the Issuer is pledged for the payment of the Notes. The holders of the Notes
shall never have the right to compel the. forfeiture of any property of the Issuer. The Notes shall not
be a debt of the Issuer, nor a legal 0'} equitable pledge, charge, lien or encumbrance upon any
property of the Issuer or upon any of its income, receipts or revenues except as set forth in the Credit

Agreement.

Section 4.04. Letters of Credit. As additional security for the Notes, the Issuer m:y obtain
a letter or letters of credit from a bank or banks, pursuant to which such bank or banks would agree

to pay the trustee to be appointed by a supplemental resolution, upon presentation by the trustee of
certain certificates, the sum or sums set forth therein but not to exceed $500,000 in the aggregate.
- In the event of a draw under any such letter of credit, the Issuer shall issue its refunding notes to the
bank issuing such letter of credit. Any such letter of credit shall be authorized and shall have such
termns as shall be set forth in a resolution supplemental hereto. '
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ARTICLE V.

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOQF

Section 5.01. Establishiment of Funds and Accounts with Depository Bank. The {ollowing
special funds or accounts are created (or continued if previously established by the Prior Resolutions
or confirmed if created by the Series 1997 B Bonds Resolution) with and shall be held by the
Depository Bank separate and apart from all other funds or accounts of the Depository Bank and the

Issuer and from each other: ;

A. Crab Orchard-MacArthur Public Service District Sewerage System Revenuc
Fund (created by the Series 1936 Bonds Resolution);

B. Crab Orchard-MacArthur Public Service District Sewerage System Renewal
and Replacement Fund (created by the Series 1936 Bonds Resolution);

C. Crab Orc'hard-.MacArlhur Public Service District Sewerage System Secries
1997 A Bonds Construction Trust Fund; and

: D. Crab Orchard-MacArthur Public Service District Sewerage System Series
1997 B Bonds Construction Trust Fund (established by the Series 1997 B Bonds Resolution).

Section 5.02. Establishment of Funds and Accounts with Commission. The following

special funds or accounts are hereby created (or continued if previously established by the Prior
Resolutions or confirmed if created by the Series 1997 B Bonds Resolution) with the Commission:

A. Series 1936 B Bonds Sinking Fund (established by the Scries 1936 Bonds
_ Resolution); '

B. Within the Serics 1986 B Bonds Sinking Fund, the Series 1986 B Béuds
Reserve Account (established by the Series 1986 Bonds Resolution);

C.  Serics 1996 A Bonds Sinking Fund (established by the Series 1996 A Bondﬁ
Resolution);

D. Within the Series 1996 A Bonds Sinking Fund, the Series 1996 A Bonds
Reserve Account (established by the Serics 1996 A Bonds Resolution);

E. Series 1997 A Bonds Sinking Fund;

F. Within the Series 1997 A Bonds Sinking Flihd, the Series 1997 A Bonds

Reserve Account;




G. Series 1997 B Bonds Sinking Fund (established by the Series 1997 B Bonds
Resolution); and

H. Within the Series 1997 B Bonds Sinking Fund, the Series 1997 B Bonds'
Reserve Account {established by the Serics 1997 B Bonds Resolution).

Section 5703.' System Revenues: Flow of Funds.

A. The entire Gross Revenues derived from the operation of the System shall be
deposited upon receipt in the Revenue Fund. The Revenue Fund shall constitute a trust fund for the
purposes provided in this Bond Legislation and shall be kept separate and distinct from all other
funds of the Issuer and the Dcposxtory Bank and used only for the purposes and in the manner herein

provided.

. 1. The revenues on deposit in the Revenue Fund shall first each month
be used to pay all reasonable Operating Expenses of the System.

.2 The Issuer shall next on the first day of each month, transfer from the
Revenue Fund and pay the amounts required by the Prior Resolutions to be deposited in the Prior
Bonds Sinking Funds for payment of principal and interest on the Prior Bonds, and simultaneously
(i) on the first day of each month, commencing 3 months prior to the first date of payment of
principal on the Series 1997 A Bonds, apportion and set apart out of the Revenue Fund and remit
to the Commission for deposit in the Series 1997 A Bonds Sinking Fund, a sum equal to 1/3rd of the
armount of principal which will mature and become due on said Series 1997 A Bonds on the next
ensuing quarterly principal payment date; provided that, in the event the period to elapse between
the date of such initial deposit in the Sencs 1997 A Bonds Sinking Fund and the next quarterly
principal payment date is less than 3; months then such monthly payments shall be increased
proportionately to provide, one month prior to the next quarterly principal payment date, the required
amount of principal coming due on such date; and (ii) on the first day of each mounth, commencing
3 months prior to the first date of payment of principal of the Series 1997 B Bonds, apportion and
set apart out of the Revenue Fund and remit to the Commission for deposit in the Series 1997 B -
Bonds Sinking Fund, a sum equal to 1/3rd of the amount of principal which will mature and become
due on the Series 1997 B Bonds on the next ensuing quarterly principal payment date; provided that,
in the event the pericd to elapse between the date of such initial deposit in the Series 1997 B Bonds
Sinking Fund and the next quarterly principal payment date is less than 3 months, then such monthly
payments shall be increased proportionately to provide, one month prior to the next quacterly
principal payment date, the required amount of principal coming due on such date, provided that,
if insufficient funds are available in the Revenue Fund to make all of the paymentq listed above, lhe

‘Issuer shall make the payments pro rata.

The Issuer shall complete the "Monthly Payment Form," the form of which
is attached to the Loan Agreement as Exhibit F, and submit a copy of said form along with a copy
of its remittance check to the Authority by the 5th day of such calendar month.
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3. The Issucr shall next, on the first day of cach month, transfer from the
Revenue Fund and, simultaneously, (i)f remit to the Commission the amounts required by the Prior
Resolutions to be deposited in the Prior Bonds Reserve Accounts, (ii) commencing 3 months prior
to the first date of principal of the Series 1997 A Bonds, if not fully funded upon the issuance of the
Series 1997 A Bonds, remit to the Commission for deposit in the Series 1997 A Bonds Reserve
Account, an amount equal to 1/120th of the Series 1997 A Bonds Reserve Requirement; provided
that no further payments shall be made. into the Series 1997 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 1997 A Bonds Reserve Requirement; and (iii) commencing 3 months prior to the
first date of payment of principal of the Series 1997 B Bonds, if not fully funded upon issuance of
the Series 1997 B Bonds, remit to the Commission for deposit in the Series 1997 B Bonds Reserve
Account, an amount equal to 1/120 of the Series 1997 B Bonds Reserve Requirement; provided, that
no further payments shall be made into the Series 1997 B Bonds Reserve Account when there shall
have been deposited therein, and as long as there shall remain on deposit therein, an amount equal

to the Series 1997 B Bonds Reserve Requirement.

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

Renewal and Replacement Fund.

Moneys in the Series 1997 A Bonds Sinking Fund shall be used only for the purposes _
of paying principal of and interest, if any, on the Series 1997 A Bonds as the same sh 1ll become due”
Moneys in the Series 1997 A Bonds Reserve Account shall be used only for the purpose of paying
principal of and interest, if any, on the Series 1997 A Boads, as the same shall come due, when other
moneys in the Series 1997 A Bonds Sinking Fund are insufficient therefor, and for no other purpose.

All investment carnings on moneys in the Series 1997 A Bonds Sinking Fund and
Series 1997 A Bonds Reserve Account (if equal to or at least the Series 1997 A Bonds Reserve
Requirement) shall be returned, not less than once each year, by the Commission to the Issuer, and
such amounts shall, during construction of the Project, be deposited in the Series 1997 A Bonds
Construction Trust Fund, and following completion of construction of the Project, shall be deposited
in the Revenue Fund and applied in full, first to the next ensuing interest payment, if any, due on the
Series 1997 A Bonds, and then to the }lext ensuing principal payment due thereon.
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Any withdrawals from the Series 1997 A Bonds Reserve Account which result in a
reduction in the balance of the Series 1997 A Bonds Reserve Account to below the Series 1997 A -
Bonds Reserve Requircment shall be subsequently restored [rorm the first Net Revenues available
after all required payments have been made in full to the Serics 1986 B Bonds Sinking Fund, the
Series 1996 A Bonds Sinking Fund, the Series 1997 A Bonds Sinking Fund and the Series 1997 B

Bonds Sinking Fund.

~ As and when additional Bonds ranking on a parity with the Series 1997 A Bonds are
issued, provision shall be made for additional payments into the respective sinking funds sufficient
to-pay the interest on such additional parity Bonds and accomplish retirement thereof at maturity and
to accumulate a balance in the appropriate reserve account in a amount equal to the maximum
amount of principal and interest which will become due in any year for account of the Bonds of such

series, including such additional parity Bonds.

The Issuer shall not be fequired to make any further payments into the Series 1997
A Bonds Sinking Fund, or into the Series 1997 A Bonds Reserve Account therein when the
aggregate amount of funds in said Series 1997 A Bonds Sinking Fund and Series 1997 A Bonds
Rescrve Account are at least equal to the aggregate principal amount of the Series 1997 A Bonds
issued pursuant to this Bond Legislm:Ion then Outstanding and all interest to accrue until the

respective maturities thereof. ;

Principal, interest and reserve payments, whether for a deficiency or otherwise, shall
be made on a parity and pro rata, with respect to the Prior Bonds, the Series 1997 A Bonds, the
Series 1997 B Bonds and the Serics 1997 C Bonds, in accordance with the respective principal

" amounts then Qutstanding.

The Commission is hereby designated as the fiscal agent for the administration of the
Series 1997 A Bonds Sinking Fund and the Series 1997 A Bonds Reserve Account created
hereunder, and all amounts required for smd accounts shall be remitted to the Commission from thc
Revenue Fund by the Issuer at the times provided herein. ' ‘ -

The payments into the Series 1997 A Bonds Sinking Fund and the Series 1997 A
Bonds Reserve Account and the payment of the SRF Administrative Fee as set forth in Schedule Y
attached to the Loan Agreement shall be made on the first day of each mounth, except that when the
first day of any month shall be a Saturday, Sunday or legal holiday then such payments shall be made
on the next succeeding business day, and all such payments shall be rernitted to the Commission with
appropriate instructions as 1o the custody, use and application thereof consistent with the provisions

of this Bond Legislation.

Moneys in the Series 1997 A Bonds Sinking Fund and the Series 1997 A Bonds
Reserve Account shall be invested and reinvested by the Commission in a_ccordance with Section

3.01 rhcreof. '
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The Series 1997 A Bom:is Sinking Fund, including the Series 1997 A Bonds Reserve
Account therein, shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 1997 A Bonds under the conditions and restrictions hereinalter set forth.

B. Whenever all of the required and provided transfers and payments [rom the

Revenue Fund into the several special funds and accounts, as hereinbefore provided, are current and

 there remains in said Revenue Fund a balance in excess of the estimated amounts required to be so

transferred and paid into such funds and accounts during the following month or such other period

as required by law, such excess shall be considered Surplus Revenues. Surplus Revenues may be
used for any lawful purpose of the Systern, including debt service on the Notes.

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

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

_E. If on any monthly payment date the revenues are insufficient to place the
required amount in any of the funds and accouats as hereinabove provided, the deficiency shall be
made up in the subsequent payments in addition to the payments which would otherwise be required
to be made into the funds and accounts on the subsequent payment dates; provided, however, that
the priority of curing deficiencies in the funds and accounts herein shall be in the same order as
payments are to be made pursuant to this section 5.03, and the Net Revenues shall be applicd to such

deficiencies before being applied to any other payments hercunder.

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

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

System.




ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond Proceeds. From

the moneys received from time to time from the sale of any or all of the Series 1997 A Bonds, the
following amounts shall be first deducted and deposited in the order set forth below:

' A.  From the proceeds of the Series 1997 A Bonds, there shall first be deposited
with the Coramission in the Series 1997 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 1997 A Bonds for the period commencing on the date
of issuance of the Series 1997 A Bonds and ending 6 months after the estimated date of completion

of construction of the Project.

B. Next, from the proceeds of the Series 1997 A Bonds, there shall be deposited
with the Commission in the Series 1997 A Bonds Reserve Account the sum, if any, set forth in the
Supplemental Resolution for funding of the Series 1997 A Bonds Reserve Account.

I}

C. Next, from the proceeds of the Series 1997 A Bonds, there shall first be
credited to the Series 1997 A Bonds Cbnstruction Trust Fund and then paid, any and all borrowings
by the Issuer made for the purpose of temporarily financing a portion of the Costs of the Project,
together with interest accrued thcreon! to the date of such payment, not otherwise paid from funds

of the Issuer, including, without limitétion, the Notes.
!

D. As the Issuer re(;:eives advances of the remaining moneys derived from the sale
of the Series 1997 A Bonds, such moneys shall be deposited with the Depository Bank in the Series
1997 A Bonds Construction Trust Fund and applied solely to payment of costs of the Project in the

manner set forth in Section 6.02. .

E. After completion of construction of the Project, as certified by the Consulting
Engineers, and all Costs have been paid, any remaining proceeds of the Series 1997 A Bonds shall
be used to fund the Series 1997 A Bonds Reserve Account, if not funded upon issuance of the
Bonds, in an amount not to exceed the Series 1997 A Bonds Reserve Requirement; provided that,
in no event shall more than 10% of the proceeds of the Seres 1997 A Bonds be deposited in the
Serics 1997 A Bonds Reserve Account, and if any such proceeds remain after funding the Series
1997 A Bonds Reserve Account, the same shall be expended as directed by the Authority and DEP.

F. The Depository Bank shall act as a trustee and fiduciary for the Bondholder
with respect to the Series 1997 A Bonds Construction Trust Fund and shall comply with all
requirements with respect to the disposition of the Series 1997 A Bonds Construction Trust Fund
set forth in the Bond Legislation. Moneys in the Series 1997 A Bonds Construction Trust Fund shall
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be used solely to pay Costs of the Project and until so transferred or expended, are hercby pledged
as additional security for the Series 1997 A Bonds.

Section 6.02. Disbursements From the Series 1997 A Bonds Construction Trust Fund. On
or before the Closing Date, the Issuer shall have delivered to the Authority a report listing the
specific purposes for which the procceds of the Series 1997 A Bonds will be expended and the
" disbursement procedures for such proceeds, including an estimated monthly draw schedule,
Payments for costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursernents from the Series 1997 A
Bonds Construction Trust Fund (except for costs of issuance of the Series 1997 A Bonds whicli shall
be paid upon the request of the Issuer) shall be made only after submission to, and approval [rom,

the Authority and DEP of the following:

Al A "Payment Requisition Form,” the form of which is attached to the Loan
Agreement as Exhibit C; and |

B. A certificate, signcd by an Authorized Officer and the Consulting Enginecrs,
stating that:

1. That none of the items for which the payment is proposed to be made
has formed the basis for any disbursement theretofore made; |

. 2. 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;

3. That each of such costs has been otherwise properly incurred; and

4, That payment for each of the itemns proposed is then due and owing.

'All payments made from the Series 1997 A Bonds Construction Trust Fund shall™be” i
presumed by the Depository Bank to be made for the purposes sct forth in said certificate, and the
Depository Bank shall not be required to monitor the application of disbursements from the Series
1997 A Bonds Construction Trust Fund. The Consulting Engineers shall from time to time file with

the Depository Bank written statements advising the Depository Bank of its then authorized
representative. :
; _
Pending such application, moneys in the Scries 1997 A Bonds Construction Trust Fund,
including any accounts therein, shall be invested and reinvested in Qualified Investments at the

written direction of the Issuer. .
)

After cdmpletion of the Projcét, as certified by the Consulting Engineers, the Depository
Bank shall transfer any moneys remaining in the Series 1957 A Bonds Construction Trust Fund to
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the Series 1997 A Bonds Reserve Account, and when [ully lunded any such remaining \moncys shail
be expended as directed by the Authority and DEP. '




ARTICLE VII

 ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants, agreements and provisions
of this Bond Legislation shall be and constitute valid and legally binding covenants of the Issuer and
shall be enforceable in any court of competent jurisdiction by any Holder or Holders of the Series
1997 A Bonds. In addition to the other covenants, agreements and provisions of this Bond
Legislation, the Issuer hereby covenants and agrees with the Holders of the Series 1997 A Bonds as
hereinafter provided in this Article VII. All such covenants, agreements and provisions shail be
irrevocable, except as provided herein, as long as any of said Series 1997 A Bonds or the interest

thereon is Qutstanding and unpaid.

Section 7.02. Series 1997 A Bonds not to.be Indebtedness of the Issuer. The Scries 1997
A Bonds shall not be or constitute an indebtedness of the Issuer within the meaning of any
constitutional or statutory limitation of indebtedness, but shall be payable solely from the funds
pledged for such payment by this Bond Legislation. No Holder or Holders of any of the Series 1997
A Bonds shall ever have the right to compel the exercise of the taxing power, if any, of the Issuer

to pay said Bonds or the interest, if any, thereon,

Section 7.03. Series 1997 A Bonds Secured by Pledge of Net Revenues: Lien Positions With
Respect to Prior Bonds and Series 1997 B Bonds. The payment of the debt service of the Series
1997 A Bonds issued hereunder shall be secured forthwith equally and ratably by a first lien on the
Net Revenues derived from the operation of the System on a parity with the lien on such Net
Revenues in favor of the Holders of the Series 1986 B Bonds, the Series 1996 A Bonds and the
Series 1997 B Bonds. Net Revenues derived from the System, in an amount sufficient to pay the
principal of and interest, if any, on the Prior Bonds and the Bonds and to make the payments into the
Sinking Funds, including the Reserve Accounts therein, and a!l other payments provided for in the
Bond Legislation, the Prior Resolutions and the Series 1997 B Bonds Resolution are hereby
irrevocably pledged, in the manner provided herein, to such payments as the same becorhie due, &rid™

for the other purposes provided in the Bond Legislation.

Section 7.04. Initial Schedule of Rates and Charges. The initial schedule of rates and
charges for the services and facilities of the System shall be as set forth and approved and described
in the Recommended Decision of tlic Public Service Commission of West Virginia entered
December 19, 1995, which Recommernded Decision became the Final Order of the Public Service
Commission of West Virginia on szujary 8. 1996, in Case No. 95-0594-PSD-42A, and such rales

are hereby ratified and continued.

Section 7.05. Sale of the System. So long as the Prior Bonds are Qutstanding, the [ssuer
shall not sell, mortgage, lease or otherwise dispose of the System, or any part thereof, except as

provided in the Prior Resolutions. Additionally, so long as the Series 1997 A Bonds are Quistanding
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and cxcept as otherwise required by law or with the written consent of the Authority and the DEP,
the Systern may not be sold, mortgaged, leased or otherwise disposed of except as a whale, or
substantially as a whole, and only if the net proceeds to be realized shall be sulficient to pay fully
all the Bonds and Prior Bonds Outstanding, or to effectively defease this Bond Legislation in
accordance with Article X hereof. The proceeds from any such sale, mortgage, lease or other
disposition of the Systern shall, with respect to the Bonds and Prior Bonds, immediately be remitied
to the Commission for deposit in the Sinking Funds pro rata, with respect to the principal amount
of each of the Bonds and Prior Bonds then Outstanding, and, with the written permission of the
Authority, or in the event the Authority is no longer a Bondhelder, the Issuer shall direct the
Commission to apply such proceeds to the payment of principal at maturity of and interest on the
Bonds and Prior Bonds in such manner. Any balance remaining after the payment of all the Bonds
and Prior Bonds and interest thereon shall be remitted to the Issuer by the Coramission unless
necessary for the payment of other obligations of the Issuer payable out of the revenues of the

System.

The foregoing provision notwithstanding, the Issuer shall have and hereby reserves the right
to sell, lease or otherwise dispose of any of the property comprising a part of the System hereinafter
determined in the manner provided herein to be no longer necessary, useful ot profitable in the
operation thereof. Prior to any such sale, lease or other disposition of such property, if the amount
to be received therefor, together with all other amounts received during the same Fiscal Year for such
sales, leases or other dispositions of such properties, is not in excess of $50,000, the Issuer shall, by
resolution, determine that such propcfrty comprising a part of the System is no longer necessary,
useful or profitable in the operation théreof and may then provide for the sale of such property. The
proceeds of any such sale shall be depésitcd in the Renewal and Replacement Fund. If the amount
to be received from such sale, lease or other disposition of said property, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of such
properties, shall be in excess of $50,000 but not in excess of $200,000, the Issuer shall first, in
writing, determine upon consultation with the Consulting Engineers that such property comprising
a part of the System is no Jonger necessary, useful or profitable in the operation thereof and may
then, if it be so advised, by resolution duly adopted, authorize such sale, lease or other disposition _
of such property upon public bidding. The proceeds derived from any such sale, Jcase or othet
disposition of such property shall he deposited in the Renewal and Replacement Fund. Such payment
of such proceeds into the Rencwal and Replacement Fund shail not reduce the amounts required to
be paid into said fund by other provisions of this Bond Legislation. No sale, lease or other
disposition of the properties of the System shall be made by the Issuer if the proceeds to be derived
therefrom, together with all other amounts reccived during the same Fiscal Year for such sales, leases
or other dispositions of such properties, shall be in excess of $200,000 and insufficient to pay all
Bonds and Prior Bonds then Outstanding without the prior approval and consent in writing of the
Holders, or their duly authorized representatives, of over 50% in amount of the Bonds and Prior
Bonds then outstanding. The Issuer shall prepare the form of such approval. and consent for
execution by the then Holders of the Bonds and Prior Bonds for the disposition of the proceeds of

the sale, lease or other disposition of such propertics of the System.
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Section 7.06. Issuance of Other'Obligations Payable Qut of Revenues and General Covenang
Against Encumbrances. Except as provided in this Section 7.06 and in Section 7.07, so long as any
of the Series 1997 A Bonds are Outstanding, the [ssuer shall not issue any other obligations
whatsoever payable from the revenues of the System which rank prior to, or equally, as to lien on
and séurce of and security for payment from such revenues with the Series 1997 A Bonds. Al
obligations issued by the Issuer after the issuance of the Series 1997 A Bonds and payable from the
revenues of the System, except such additional parity Bonds, shall contain an express statement that
- such obligations are junior and subordinate, as to lien on and source of and security for payment
from such revenues and in all other respects, to the Series 1997 A Bonds; provided, that no such
subordinate obligations shall be issued unless all payments required to be made into all funds and
accounts set forth herein at the time of the issuance of such subordinate obligations have been made
and are current. Except as provided above, the Issuer shall not create, or cause or permit to he
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority over
or being on a parity with the lien of the Series 1997 A Bonds, and the interest thereon, if any, upon
any of the income and revenues of the System pledged for payment of the Series 1997 A Bonds and
the interest thereon, if any, in this Bond Legislation, or upon the System or any part thereof.

The Issuer shall give the Authority and DEP prioc written notice of its issuance ol any -
other obligations to be used for the System, payable from the revenues of the System or from any
grants. or any other obligations related to the Project or the System.

 Section 7.07. Parity Bonds.

So long as any of the Prior Bonds are Outstanding, the limitations on Lhe issuance of
parity obligations set forth in the respective Prior Resolutions shall be applicable. In addition, no
Parity Bonds, payable out of the revenues of the System, shall be issued after the issuance of the
Series 1997 A Bonds pursuant to this Bond Legislation, except under the conditions and in the

manner herein provided.

All Parity Bonds issued hereunder shall be on a parity in all respects with the Series _
1997 A Bonds, and must have the prior written consent of the Authority and the DFP. ) =

No such Parity Bonds shall be issued except for the purpose of financing the costs of
the construction or acquisition of extensions, improvements or betterments to the System or
refunding one or more serics of the Prior Bonds and/or the Bonds, or both such purposes.

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

and interest on the following:

(1 The Prior Bonds and the Series 1997 Bonds then Outstanding:

_ (2)  Any Pa:iiy Bonds theretofore issued pursuant to the pmviéiéns
contained in this Resolution or the Series 1997 B Bonds Resolution then Outstanding; and

3) The Parity Bonds then proposed to be issued.

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

. The Net Revenues. actually derived from the System during the
12-consecutive-month period hereinabove referred to may be adjusted by adding to such Net
- Revenues such additional Net Rcvenues: which would have been received, in the opinion of the said

Independent Certified Public Accountants on account of increased rates, rentals, fees and charges
for the System-adopted by the Issuer, the period for appeal of which has expired prior to issuance of

such Parity Bonds. :

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

for Bonds theretofore issued pursuant to this Bond Legislation.

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

Parity Bonds shall not be deemed to include Bonds, notes, certificates or other
obligations subscquently issued, the lien of which on the revenues of the System is subject to the
prior and superior lien of the Series 1997 A Bonds on such revenues. The Issuer shall not issue any
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obligations whatsoever payable frmil:thc revenues of the System, or any part thereof, which rank
prior to or, except in the manner and under the conditions provided in this section, equally, as to len
on and source of and security for payt:ncm from such revenues, with the Series 1997 A Bonds.
l

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

terms of this Bond Legislation.

Section 7,08. Books, Records and Facilities. The Issuer shall keep complete and accurate
records of the cost of acquiring the Project site and the costs of acquiring, constructing and installing
the Project. The Issuer shall permit the Authority and the DEP, or its agents and representatives, to
inspect all books, documents, papers and records relating to the Project and the Systern at all
reasonable times for the purpose of audit and examination. The Issuer shall submit to the Authority
and the DEP such documents and information as it may reasonably require in connection with the
acquisition, construction and installation of the Project, the operation and maintenance of the System
and the administration of the loan or any grants or other sources of financing for the Project.

The Issuer shall permit the Authority and the DEP, or its agents and representatives, to
inspect all records pertaining to the operation of the System at all reasonable times [ollowing
completion of construction of the Project and commencement of operation thereof, or, if the Project
is an improvement to an existing system, at any reasonable time following commencement of

construction.

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

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

Issuer as the Govemning Body shall direct.
: !

40




v

The Issuer shall file with the Authority and the DEP, or any other original purchaser of the
Bonds, and shatl mail in each year to any Holder or Holders of Bonds reguesting the same, an annual

report containing the following:

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

. B. A balance sheet staterment showing all deposits in all the funds and accounts
provided for in this Bond Legislation with respect to said Bonds and the status of all said funds and

accounts.

C. The amount of any Prior Bonds and Bonds or other obligations outstanding.

The Issuer shall also, at least once a year, cause the books, records and accounts of the
Systemn to be audited by Independent Certified Public Accountants and shall mail upon request, and
make available generally, the report of said Independent Certified Public Accountants, or a summary
thereof, to any Holder or Holders of Bonds and shall submit said report to the Authority and the
" DEP, or any other original purchaser of the Bonds. Such audit report submitted to the Authority and
the DEP shall include a staternent that the [ssuer is in compliance with the terms and provisions of
the Loan Agreement and this Bond Legislation, and that the [ssuer's revenues are adequate to meet
its operation and maintcrniance expenses and debt service and reserve requirements. :

t

The Issuer shall permit the Authority and the DEP, or its agents and representatives, to enter
and inspect the Project site and Projcct! facilities at all reasonable times. Prior to, during and after
completion of construction of the Project, the Issuer shall also provide the Authority and the DEP,
or its agents and representatives, withfacuess to the System site and System facilities as may be
reasonably necessary to accomplish all of the powers and rights of the Authority and the DEP with

respect to the System pursuant to the Act.
: |

The Issuer shall provide the DEP with all appropriate documentation to comply with any _
special conditions established by federal and/or state regulations as set forth in Exhibit E of the Loar™

Agreement or as promulgated from time (o time,

Section 7.09. Rates. Equitable rates or charges for the use of and service rendered by the
“System have been established all in the manner and form required by law, and copies of such rates
and charges so established will be continuously on file with the Secretary, which copies will be open
to inspection by all interested parties. The schedule of rates and charges shall at all times be
adequate to produce Gross Revenues from said System sufficient to pay Operating Expenscs and to
make the prescribed payments into the funds created hereunder. Such schedule of rates and charges
shall be changed and readjusted whenever necessary so that the aggregate of the rates and charges
will be sufficient for such purposes. In order to assure full and continuous performance of this
covenant, with a margin for contingencies and temporary unanticipated reduction in income and
revenues, the Issuer hereby covenants and agrees that the schedule of rates or charges from time to
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time in effect shall be sufficient, tagether with other revenues of the System (i) to provide for all
Operating Expenses of the System and (ii) to leave a balance each year equal to at least 115% (1257
so long as any of the Series 1996 A Bonds remain Outstanding) of the maximum amount required
in any year for payment of principal of and interest, if any, on the Series 1997 A Bonds and al otlhier
obligations secured by a lien on or payable from such revenues prior to or on a parity with the Series
1997 A Bonds, including the Prior Bonds and the Series 1997 B Bonds; provided that, in the event
. that amounts equal to or in excess of the reserve requirements are on deposit, respectively, in the
Series 1997 A Bonds Reserve Account and reserve accounts for obligations prior to or on a parity
with the Series 1997 A Bonds, including the Prior Bonds and the Series 1997 B Bonds, are funded
‘atleast at the requirement therefor, such balance each year need only equal at least 110% of the
maximum amount required in any year for payment of principal of and interest, if any, on the Series
1997 A Bonds and all other obligations secured by a lien on or payable from such revenues prior to
or on a parity with the Series 1997 A Bonds, including the Prior Bonds and the Series 1997 B Bonds
(but shall remain at 125% so long as any of the Series 1996 A Bonds remain Outstanding). In any
event, the Issuer shall not reduce the rates or charges for services set forth in the rate schedule -

described in Section 7.04.

Section 7.10. ating Budget; Audit and thly Financial Report. The Issuer shali
annually, at least 45 days preceding the beginning of each Fiscal Year, prepare and adopt by .
resolution a detailed, balanced budget of the cstimated revenues and expenditures for operation and
maintenance of the System during the succeeding Fiscal Year and shall submit a copy of such budget
to the Authority and the DEP within 30 days of adoption thereof. The Issuer, by the unanimous
consent and approval of the Governing Body, may amend the budget during the subject Fiscal Year
provided that the budget remains balanced after such amendment. If the budget is so amended, a
copy of the amended budget shall be submitted to the Authority and the DEP within 15 days of the
adoption of such amendment. After the adoption of any such amendment, the budget, as armnended,
shall be the budget of the Issuer for the balance of the subject Fiscal Year. No expenditures for the
operation and maintenance of the System shall be made in any Fiscal Year in excess of the amounts
provided therefor in such budget without a written finding and recommendation by the Consulting
Engineers, which finding and recommendation shall state in detail the purpose of and necessity for -
such increased expenditures for the operation and maintenance of the System, and 02 such increased
expenditures shall be made until the Issuer shall have approved such finding and recommendation
by a resolution duly adopted. No increased expenditures in excess of 10% of the amount of such
budget shall be made except upon the further certificate of the Consulting Engineers that such
increased expenditures are necessary for the continued operation of the System. The Issuer shall

" mail copies of such annual budget, any amendments thereto and all resolutions authorizing increased
expenditures for operation and maintenance to the Authority and the DEP and to any Holder of any
Bonds who shall file his or her address with the Issuer and request in writing that copies of all such
budgets, any amendments thereto and resolutions be furnished him or her and shall make available
such budgets, any amendments theretd and all resolutions authorizing increased expenditures for
operation and maintenance of the Systern at all reasonable times to any Holder of any Bouds or

anyone acting for and in behalf of such Holder of any Bonds.




Commencing on the date contricts are exccuted for the acquisition and construction of the
Project and for two years following the completion of the Project, the [ssuer shall each month
complete a "Monthly Financial Report,” a form of which is attached to the Loan Agrcement as
Exhibit B, and forward a copy of such repor’t to the Authority and the DEP by the 10th day of each

month.

Section 7.11. Engincering Services and Operating Personnel. The Issuer will obtain a

certificate from the Consulting Engineers in the form attached to the Loan Agreement, stating,
among other things, that the Project has been or will be constructed in accordance with the approved
plans, specifications and designs as submitted to the Authority and the DEP, the Project is adequate
for the purposes for which it was designed, the funding plan as submitted to the Autherity and the
DEP is sufficient to pay the costs of acquisition and construction of the Project, and all permits
required by federal and state laws for construction of the Project have been obtained.

The Issuer shall require the Consulting Engineers to submit Recipient As-Built Plans, as
defined in the SRF Regulations, to it within 60 days of the completion of the Project. The Issuer
shall notify the DEP in writing of such receipt. The Issuer shall submit a "Performance Certificate,"
a form of which is attached to the Loan Agreement as Exhibit A, to the DEP within 60 days of the

end of the first year after the Project is completed.

The Issuer shall provide and maintain competent and adequate resident engineering services
satisfactory to the Authority and Ihe DEP covering the supervision and inspection ol the
development and construction of thc Project, and bearing the responsibility of assuring that
construction conforms to the plans, speciﬁcatzons and designs prepared by the Consulting Engineers,
which have been approved by all neccssary govemnmental bodies. Such resident engineer shall
certify to the Authority, the DEP and the Issuer at the completion of construction that construction
of the Project is in accordance with the approved plans, specifications and designs, or amendments

thereto, approved by all necessary governmental bodies.

The Issuer shall require the Consulting Engincers to submit the final Operation 'md .
Maintenance Manual, as defined in thc SRF Regulations, to the DEP when thc Project is 907

completed.

The Issuer agrees that qualified operating personnel properly certified by the State will be
employed before the Project is 25% complete and agrees that it will retain such a certified operator(s)
to operate the System so long as the Series 1997 A Bonds are Outstanding. The Issuer shall notify
the DEP in writing of the certified operator employed at the 25% completion stage.

Section 7.12. No Competing Franchise. To the extent legally allowable, the Issuer will not
grant or cause, consent to or allow the granting of, any franchise or permit to any person, firm,

corporation, body, agency or instrumentality whatsoever for the providing of any services which
. would compete with services provided by the System.




Section 7.13. Enforcement of Collections. The Issuer will diligently enforce and collect all
fees. rentals or other charges for the services and Tacilities of the System, and take all steps, actions
and proceedings for the enforcernent and collection of such fees, rentals or other charges which shall
become delinquent to the full extent permitted or authorized by the Act, the rules and regulations of
the Public Service Commission of West Virginia and other iaws of the State of West Virginia.

!

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

Public Service Commission of West Virginia.

Section 7.14. No Free Services. The Issuer will not render or cause to be rendered any frec
services of any nature by the System, nor will any preferential rates be established for users of the
same class; and in the event the Issuer, or any department, agency, instrumentality, officer or
employee of the Issuer shall avail itself or themselves of the facilities or services provided by the
System, or any part thereof, the same ratcs, fees or charges applicable to other customers receiving
like services under similar circumstances shall bé charged the Issuer and any such department,
agency, instrumentality, officer or employee. The revenues so received shall be deemed to be”
revenues derived from the operation of the System, and shall be deposited and accounted for in the
same manner as other revenues derived from such operation of the System.

Section 7.15. Insurance and Construction Bonds. "The Issuer will carry such insurance and
in such amounts as is customarily carried with respect to works and properties similar to the Syster,
with a reputable insurance carrier or carriers, againstloss or damage by fire, explosion, hurricane,
earthquake, cyclone, occupancy or other hazards and risks. The Issuer will require that each of its
contractors and all subcontractors maintain, during the life of the construction contract, workers'
compensation coverage, public liability insurance, property damage insurance and vehicle liability
insurance in amounts and on terms satisfactory to the Authority and the DEP, so long as the
Authority is the Qwner of the Bonds.: The Issuer will itsclf, or will require each contractor and
subcontractor Lo, obtain and maintain builder's risk insurance (fire and extended coverage) on 2 one
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hundred percent (1007%) basis (completed value form) on the insurable portion of the Project. o
protect the interests of the Issuer, the Authority, the prime contractor and all subcontractors as their
interests may appear, in accordance with the Loan Agreement, during construction of the Project in
the full insurable value thereof. In time of war, the Issuer shatl also carry in said amount such
insurance as may be available against loss or damage by the risks and hazards of war. The proceeds
of all such insurance policies shall be placed in the Renewal and Replacement Fund and used only
for the repair and restoration of the damaged or destroyed properties or for the other purposcs
provided herein for said Renewal and Replacement Fund. The Issuer will also carry Hability
insurance for damage or injury to persons or property in amounts adequate for such purposes and
customarily carried with respect to works and properties similar to the System. The Issuer shall carry
such other insurance as is required by the Authority and DEP and as set forth in the Loan Agrecment,
including but not limited to flood insurance and business interruption insurance, to the extent

available at reasonable cost to the Issuer.

The Issuer shall require all contractors engaged in the construction of the Project to furnish
a performance bond and a payment bond, each in an amount equal to 100% of the contract price of
the portion of the Project covered by the particular contract as security for the faithful performance

i

of such contract.

Section 7.16. Mandatory Congections. The mandatory use of the System is essential and

necessary for the protection and preservation of the public health, comfort, satety, convenience and
wellare of the inhabitants and residents 'of, and the economy of, the Issuer and in order to assure the
rendering harmless of sewage and watef-borne waste matter produced or arising within the territory
served by the System. Accordingly, every owner, tenant or occupant of any house, dwelling or
building located near the System, where sewage will flow by gravity or be transported by such other
methods approved by the State Division of Health from such house, dwelling or building into the
System, to the extent permitted by the 1aws of the State and the rules and regulations of the Public
Service Commission of West Virginia, shall connect with and use the System and shall cease the use
of all other means for the collection, treatment and disposal of sewage and waste matters from such
house, dwelling or building where there is such gravity flow or transportation by such other method _
approved by the State Division of Health and such house, dwelling or building can be adequately™
served by the System, and every such owner, tenant or occupant shall, after a 30-day notice of the

availability of the System, pay the rates and charges established therefor.”

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

of competent jurisdiction.

Section 7.17. Completion and Operation of Project; Perits and Orders. The Issuer will
complete the Project as promptly as possible and operate and maintain the System as a revenuc-
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producing utility in good condition and in compliance with all Federal and state requirements and

standards. i
i

i
The Issuer will obtain all pcrrrﬁts required by state and (ederal laws for the acquisition and

construction of the Project and all orders and approvals from the Public Service Commission of West
Virginia necessary for the acquisition and construction of the Project and the operation of the

System.

Section 7.18. Statutory Mortgage Lien. For the further protection of the Holders of the

“Series 1997 A Bonds, a statutory mortgage lien upon the System is granted and created by the Act,
which statutory mortgage lien is hereby recognized and declared to be valid and binding, shall take
effect immediately upon delivery of the Series 1997 A Bonds and shall be for the equal benefit of
all Holders of the Series 1997 A Bonds, and shall be on & parity with the statutory mortgage lien in
favor of the Holders of the Prior Bonds and the Serics 1997 B Bonds.

Section 7.19. Compliance With Loan Agreement apd Law. The Issuer agrees to comply with
all terms and conditions of the Loan Agreement. Netwithstanding anything herein to the contrary.

the Issuer will provide the DEP with all copies submitted to the Authority.

The Issuer also agrees to comply with the Act and all applicable laws, rules and regulations
issued by the Authority, the DEP or other state, federal or local bodies in regard to the acquisition
and construction of the Project and the operation, maintenance and use of the Systemn.

Section 7.20. Securities Laws ( :ompiiance-. The Issuer will provide the Authority, in a timely

manner, with any and all information that may be requested of it (including its annual audit report,
financial statements, related information and notices of changes in usage and customer base) so that
the Authority may comply with the provisions of SEC Rule 15¢2-12 (17 CFR Part 240).
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ARTICLE VIH
INVESTMENT OF FUNDS; NON ARBITRAGE

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

in this Section 8.01. i
]

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

misconduct.

The Depository Bank shall keep complete and accurate records of all funds, accounts and
investments, and shall distribute to the Issuer, at least once each year (or more often if reasonably
requested by the Issuer), a summary of such funds, accounts, and investment earnings. The Issuer _
shall retain all such records and any additional records with respect to such funds, agcounts anid”
investment earnings so long as any of the Bonds are Qutstanding.

Section 8.02. Information With Respect to Gross Proceeds. The Issuer shall furmnish to the
Authority such information with respect to earnings on all funds constituting "gross proceeds” (as
that term is defined in the Code) of the Series 1997 A Bonds from time to time as the Authority may

request.
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall constitute an "Event of
Default” with respect to the Series 1997 A Bonds: '

' A. If default occurs in the due and punctual payment of the principal of or interest
on the Series 1997 A Bonds; or

B. If default occurs in the Issuer's observance of any of the covenants, agreements
or conditions on its part relating to the Series 1997 A Bonds, set forth in this Bond Legislation, any
supplemental resolution or in the Series 1997 A Bonds, and such default shall have continued for
a period of 30 days after the Issuer shall have been given written notice of such default by the
Commission, the Depository Bank, Registrar or any other Paying Agent or a Holder of a Bond; or

C If the Issuer files a petition seeking reorganization or arrangement under the
fedcral bankruptcy laws or any other applicable law of the United States of America; or

D. . If default occurs with respect to the Prior Bonds, the Prior Resolutions, the
Series 1997 B Bonds or the Series 1997 B Bonds Resolution.

Section 9.02. Remedies. Upon the happening and continuance of any Event of Default, any
Registered Owner of a Bond may exercise any available remedy and bring any appropriate action,
suit or proceeding to enforce his or her rights and, in particular, (i) bring suit for any unpaid principal
or interest then due, (ii) by mandamus or other appropriate proceeding enforce all rights of such
Holders of the Bonds, including the right to require the Issuer to perform its duties under the Act and
the Bond Legislation relating thereto, including but not limited to the making and collection of
sufficient rates or charges for services rendered by the System, (iii) bring suit upon the Bonds, (iv)_
by action at law or bill in equity require the Issuer to account as if it were the trustee of an express
trust for the Holders of the Bonds, and (v) by action or bill in equity enjoin any acts in violation of
the Bond Legislation with respect to the Bonds, or the rights of such Registered Gwners; provided
that all rights and remedies of the Holders of the Series 1997 A Bonds shall be on a parity with the
Holders of the Prior Bonds and the Series 1997 B Bonds. '

Section 9.03. Appointment of Receiver. Any Holder of a Bond, may, by proper legal action,
compel the performance of the dutics of the Issuer ander the Bond Legislation and the Act,

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

provisions of this Bond Legislation un_!d the Act.

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

might exercise.

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

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

specifically set forth herein.

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

dispose of any assets of the System.




ARTICLEX

DEFEASANCE

Section 10.01. Defeasance of Series 1997 A Bonds. If the Issuer shall pay or cause to be
paid, or there shall otherwise be paid, to the respective Holders of all Series 1997 A Boads, the
principal of and interest due or to become due thereon, at the times and in the manner stipulated
therein and in this Bond Legislation, then the pledge of Net Revenues and other moneys and’
securities pledged under this Bond Legislation and ail covenants, agreements and othier obligations
of the Issuer to the Registered Owners of the Series 1997 A Bonds shall thereupon cease, terminate

and become void and be discharged and satisfied.

_ Series 1997 A Bonds for the payment of which either moneys in an amount which shall be
sufficient, or securities the principal of and the interest on which, when due, will provide moneys
which, together with the moneys, if any, deposited with the Paying Agent at the same or earlier time,
shall be sufficient, to pay as and when due either at maturity or at the next redemption date, the
principal installments of and interest on such Series 1997 A Bonds shall be deemed to have been

meaning and with the effect expressed in the first paragraph of this section. All

paid within the !
Series 1997 A Bonds shall, prior to the maturity thereof, be deemed to have been paid within the

meaning and with the effect expressed in the first paragraph of this section if there shali have been
deposited with the Commission or its agent, either moneys in an amount which shall be sufficient,
or securities the principal of and the interest on which, when due, will provide moneys which,
together with other moneys, if any, deposited with the Commission at the same time, shall be
sufficient to pay when due the principal installments of and interest due and to become due on said

Series 1997 A Bonds on and prior to the next redemption date or the maturity dates thereof. Neither

. . . ) . - - . .
securities nor moneys deposited with the Commission pursuant to this section nor principal or

on any such securities shall be withdrawn or used for any purpose other than, and

interest payments :
shall be held in trust for, the payment of the principal instaliments of and interest on said Series {997
incipal or interest payments on sucly

A Bonds; provided, that any cash received from such pri B
securities deposited with the Cormunission or its agent, if not then needed for such prirpose, shall; to
the extent practicable, be reinvested in securitics maturing at times and in amounts sufficient to pay
when due the principal installments of and interest to become due on said Bonds on and prior to the
next redemption date or the maturity dates thereof, and interest eamed from such reinvestments shall
be paid over to the Issuer as received by the Commission or its agent, free and clear of any trust, lien

or pledge. For the purpose ol this scction, securities shall mean and include only Government

Obligations.
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| ARTICLE XI
|

;E\fIISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to the issuance of
the Series 1997 A Bonds, this Resolution may be amended or supplemented in any way by the
Supplemental Resolution. Following issuance of the Series 1997 A Bonds, no material modification
or amendment of this Bond Legislation, or of any reselution amendatory or supplemental hereto, that

" would materially and adversely affect the respective rights of Registered Owners of the Series 1997
A Bonds shall be made without the consent in writing of the Holders of 66-2/3% or more in principal .
amount of the Series 1997 A Bonds so affected and then Outstanding; provided, that no change shall
be made in the maturity of any Bond or Bonds or the rate of interest thereon, or in the principal
amount thereof, or affecting the unconditional promise of the Issuer to pay such principal and interest
out of the funds herein respectively pledged therefor without the consent of the respective Registered
Owner thereof. No amendment or modification shall be made that would reduce the percentage of
the principal amount of Bonds required for consent to the above-permitted amendments or

modifications.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of the Bond
Legislation shall constitute a contract between the Issuer and the Holders of the Series 1997 A Bonds
and no change, variation or alteration of any kind of the provisions of the Bond Legislation shall be
made in any manner, except as in this Bond Legislation provided.

Section 11.03. Severability of Tnvalid Provisions. If any _sci:tion. paragraph, clause or

provision of this Resolution should be held invalid by any court of competent jurisdiction, the
invalidity of such section, paragraph, clause or provision shall not affect any of the remaining
provisions of this Resolution, the Supplemental Resolution, or the Series 1997 A Bonds.

Section 11.04. Headings, Etc. The headings and catchlines of the articles, sections and -
subsections hereof are for convenience of reference only, and shall not affect in any way the meaning

or interpretation of any provision hereof.

Section 11.05. Conflicting Provisions Repealed. All orders or resolutions and or parts

thereof in conflict with the provisions of this Resolution are, to the extent of such conflict, hereby
repealed, provided that, in the event of any conflict between this Resolution and the Prior
Resolutions (so long as the Prior Bonds are Outstanding) or the Series 1997 B Bonds Resolution,

the more restrictive provision shall control.

Section 11.06. Covenant of Due Procedure, Fte. The Issuer covenants that all acts,
conditions, things and procedures required to exist, to happen, to be performed or to be taken

precedent to and in the adoption of this Resolution do exist, have happened, have been performed
and have been taken in regular and due time, form and manner as required by and in full compliance
with the laws and Constitution of the State of West Virginia applicable thercto; and that the




Chairman, Secretary and members of the Governing Body were at all times when any actions in
connection with this Resolution occurred and are duly in office and duly-qualified for such oftice,

Section 11.07. Public Notice of Proposed Financing. Prior to making formal application to

the Public Service Commission of West Virginia for a Certificate of Convenience and Necessity and
adoption of this Resolution, the Secretary of the Govemning Body shall have causcd to be published
in a newspaper of general circulation within the boundaries of the Issuer, a Class II legal

advertisement stating:

. A, The respective maximum amounts of the Series 1997 A Bonds to be issucd.
B. The respective maximum interest rates and terms of the Series 1997 A Bonds
originally authorized hereby.
C. The public service properties to be acquired or constructed and the cost of the
same. i
|
1
D. The maximum anticipated rates which will be charged by the Issuer.
! .
l o . .
E. The ddte that th‘e formaI apphcahon l'or a Cemf' cate of convenience and

Section 11.08. Effective Date. This Resolution shall take effect immediately upon adoption.

]
1

Adopted this 5th day of June, [997.

q/éﬁ,e//‘%/é

Ch'ui’man Pulﬁic erv1ce Board
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l'vﬁm‘\ber Public Scrvf/ce Board
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Mcmbcr, Public Service Board




DESCRIPTION QF PROJECT

The acquisition and construction of certain additions, betterments and improvements
to the Issuer's existing public sewerage facilities, in Raleigh County, West Virginia, consisting of
approximately 36,000 linear feet of 8-inch and 6-inch gravity flow sewers, 2 main pumping stations,
7.700 linear feet of 4-inch and 2-inch force mains, approximately 100 manholes and other incidental
work and appurtenant facilities in or near the community of Midway, Raleigh County, West Virginia.




Exhibit B

LOAN AGREEMENT

[See Transcript Document No. 3]




Exhibit C

CREDIT AGREEMENT

[Sce Transcript Document No. 31}



" Certified a true copy of a Resolution duly adopted by the Public Scrvice Board of
CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT on the 5th day of June, 1996.

Dated: June 5, 1997

o ‘

/

i
: . / - ' e
¢ » e ! - N et
AN 7Y Ak Ao WA ==
I
I
|
1
1
!

8¢ refary, Public Service District
[SEAL] /ﬂ: B N

CHS/97658




CRAB ORCHARD-MACARTHUR PiJBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 A
(WEST VIRGINIA SRF PROGRAM)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, INTEREST RATE, DATE, MATURITY,
REDEMPTION PROVISIONS, PRINCIPAL PAYMENT DATES,
SALE PRICE AND OTHER TERMS OF THE SEWERAGE
SYSTEM REVENUE BONDS, SERIES 1997 A (WEST VIRGINIA
SRF PROGRAM) OF CRAB ORCHARD-MACARTHUR PUBLIC
SERVICE DISTRICT; AUTHORIZING , RATIFYING AND
APPROVING A LOAN AGREEMENT RELATING TO SUCH
BONDS AND THE SALE AND DELIVERY OF SUCH BONDS TO
THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;
DESIGNATING A BOND REGISTRAR, DEPOSITORY BANK
_ AND PAYING AGENT; PROVIDING FOR LINE OF CREDIT
AND CREDIT LINE NOTE; AND MAKING OTHER
PROVISIONS AS TO THE BONDS. :

WHEREAS, the Publi¢ Service Board (the "Govering Body") of Crab Orchard-
MacArthur Public Service District (the "Issuer™) has duly and officially adopted a Bond Resolution,
effective June 5, 1997, (the "Bond Rc::';olution") entitled;

BOND RESOLUTION
| ,
! _

RESOLUTION AUTHORIZING THE ACQUISITION AND -

CONSTRUCTION OF CERTAIN ADDITIONS, BETTERMENTS

AND IMPROVEMENTS TO THE EXISTING PUBLIC

SEWERAGE FACILITIES OF THE CRAB ORCHARD-

MACARTHUR PUBLIC SERVICE DISTRICT AND THE

FINANCING OF THE COST, NOT OTHERWISE PROVIDED,

THEREOF THROUGH THE ISSUANCE BY THE CRAB

ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT OF

NOT MORE THAN TwOQO HUNDRED FIFTY THOUSAND

DOLLARS ($250,000.00) IN AGGREGATE PRINCIPAL

AMOUNT OF CRAB ORCHARD-MACARTHUR PUBLIC

SERVICE DISTRICT SEWERAGE SYSTEM REVENUE BONDS,

SERIES 1997 A (WEST VIRGINIA SRF PROGRAM);

PROVIDING FOR THE RIGHTS AND REMEDIES OF AND

SECURITY FOR THE HOLDERS OF SUCH SEWERAGE

SYSTEM REVENUE BONDS, SERIES 1997 A (WEST VIRGINIA




SRF PROGRAM); APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT WITH THE WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY AND THE
WEST VIRGINIA DIVISION OF ENVIRONMENTAL
PROTECTION RELATING TO SUCH BONDS; AUTHORIZING
NOT MORE THAN $500,000 IN A-LINE OF CREDIT
EVIDENCED BY NOTES; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 A
(WEST VIRGINIA SRF PROGRAM); AND ADOPTING OTHER
PROVISIONS RELA'II'ING THERETO. '

WHEREAS, capitalizérld teru‘is used herein and not otherwise defined herein shall
have the same meaning set forth in thfl': Bond Resolution when used herein.

WHEREAS, the BondF Resolution provides for the issuance of Sewerage System
Revenue Bonds, Series 1997 A (West Virginia SRF Program) of the Issuer (the "Series 1997 A
Bonds™), in an aggregate principal amount not to exceed $250,000, and has authorized the exccution
and delivery of a loan agreement relating to the Series 1997 A Bonads dated April 18, 1997
(sometimes referred to herein as the "Loan Agreement™), by and among the Issuer, the West Virginia
Water Development Authority (the "Authority") and the West Virginia Division of Environmental
Protection, a division of the West Virginia Bureau of Environment (the "DEP"), all in accordance
with Chapter 16, Article 13A and Chapter 22C, Article 2 of the West Virginia Code of 1931, as
amended (collectively, the "Act"); and in the Bond Resolution it is provided that the form of the
Loan Agreement and exact principal amount, date, maturity date, interest rate, interest and principal
payment dates, redemption provisions, sale price and other terms of the Series 1997 A Bonds should
be established by a supplemental resolution pertaining to the Series 1997 A Bonds; and that other
matters relating to the Series 1997 A Bonds be herein provided for;

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

WHEREAS, the Series 1997 A Bonds are proposed to be purchased by the AuthSriey

pursuant to the Loan Agreement; and _ :

WHEREAS, the Govemning Body deems it essential -and desirable that this
supplemental resolution (the "Supplemental Resolution”) be adopted and that the Loan Agreement
be ratified, approved and entered into by the Issuer, that the exact principal amount, the price, the
maturity date, the redemption provisions, the interest rate and the interest and principal payment
dates of the Series 1997 A Bonds be fixed hercby in the manner stated herein, and that other matters

Ttelating to the Seres 1997 A Bonds be herein provided for;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT:

2
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2 .
Section 1. Pursuant ,EO the Bond Resolution and the Act. this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issucd the Sewerage System
Revenue Bonds, Series 1997 A (West Virginia SRF Program) of the Issuer, originally represented
by a single bond, numbered AR-1, in the principal amount of $250.000. The Series 1997 A Bonds
shall be dated the date of delivery thereof, shall finally mature on December 1, 2018, and shall bear
no interest. The principal of the Series 1997 A Bonds shall be payable in quarterly instaliments of
principal on March 1, june 1, Septcmbe'r 1 and December | of each year commencing March 1,
1999 and ending December I, 2018, and in the amounts set forth in "Schedule Y" attached to the
Loan Agrecment and incorporated in and made part of the Series 1997 A Bonds. The Series 1997
A Bonds shall be subject to redemption upon the consent of the Authority and DEP, and upon
payment of the redemption premium, if any; and otherwise in compliance with the Loan Agreement,
as long as the Authority shall be registered owner of the Series 1997 A Bonds. The Issuer does
hereby approve and shall pay the SRF Administrative Fee equal to 1% of the principal amount of
the Series 1997 A Bonds set forth in “Schedule Y™ attached to the Loan Agreement.

Section 2. All other provisions relating to the Series 1997 A Bonds and the text '
of the Series 1997 A Bonds shall be in substantially the form provided in the Bond Resolution.

. - Section 3. The Issuer does hereby authorize, ratify, approve and accept the Loan
Agreement, a copy of which is incorporated herein by reference, and the execution and delivery by
~ the Chairman of the Loan Agreement, and the performance of the obligations contained therein, on
 behaif of the Issuer are hereby authorized, ratified, approved and directed. The price of the Series
1997 A Bonds shall be 100% of par value, there being no interest accrued thereon, provided that,
the proceeds of the Series 1997 A Bonds shall be advanced from tirne to time as requisitioned by |
the Issuer, and at closing there shall be requisitioned and advanced a portion of the proceeds in the
amount of $15,000, being more than a de minimis amount. The Issuer hereby affirms all covenants
and representations made in the Loan Agreement and in the application to the DEP and the

Authority.

Section 4. The Issuer hercby agrees to comply with the special conditions set forth
in Exhibit E to the Loan Agreement. .

Section 5. The Issuer does hereby appoint and designate United National Bank,

Charleston, West Virginia, as Registrar for the Series 1997 A Bonds.
. : | .
Section 6. The Issuer ciiocs hereby appoint and direct the West Virginia Municipal
Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the Series 1997 A
i _

Bonds. i

: Section 7. The Issucrfdocs hereby appoint and designate United National Bank,
Beckley, West Virginia, as Depository Bank under the Bond Resolution. :




Section 8. ‘The Issuer does hereby appoint and desigrate United National Bank.
Beckley, West Virginia, as [nterim Financing Bank under the Bond Resolution. '

Section 9. The Secries 1997 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1997 A Bonds Sinking Fund as capitalized interest.

Section 10. The Series 1997 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1997 A Bonds Reserve Account. : '

Section 11. The remaining proceeds of the Series 1997 A Bonds shall be deposited
in‘the Series 1997 A Bonds Construction Trust Fund as received from time to time for payment of

costs of the Project, including repaymerj!lt of any temporary bank loans or Authority advances made
or incurred with respect to the Project and payment of cost of issuance of the Series 1997 A Bonds,

Section 12. The Chairman and Secretary are hereby authorized and directed to
execute and deliver such other docurx;ents, agreements, instruments and certificates required or
desirable in connection with the Series 1997 A Bonds hereby and by the Bond Resolution approved
and provided for, to the end that the Series 1997 A Bonds may be delivered to the Authority
pursuant to the L.oan Agreement on or about June 5, 1997.

Section 13. The acquisition and construction of the Project and the permanent
" financing of the Costs theredt” with ‘the proceéds of the Series 1997 A Bonds ae in the public:
interest, serve a public purpose of the Issuer and will promote the health, welfare and safety of the
residents of the Issuer.

Section 14. The Issuer hereby determines that it is in the best interest of the Issuer
to invest all monies in the funds and accounts established by the Bond Resolution held by the
Depository Bank in time deposits of the Depository Bank meeting the requirgments set forth under
the definition of "Qualified Investments" in the Bond Resolution and therefore the Issuer hereby
directs the Depository Bank to take such actions as may be necessary to cause such monies to be
invested in such time deposits, until further directed by the Issuer. Monies in the Series 1997 A
Bonds Sinking Fund, including the Series 1997 A Bonds Reserve Account therein, shaltbe invested
by the Municipal Bond Commission in the West Virginia Restricted Consolidated Fund.

Section 15. This Supplemental Resolution shall be effective immediately following

adoption hereof.




Adopted this 5th day of June, 1997.

CRAB ORCHARD-MACARTHUR
PUBLIC SERVICE DISTRICT

\,Z.//,/,é//

Chzurr/nnﬁ Public” Sepv/ ce Board
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!

PP Lt(/ ‘r/’ /«’ :‘-‘

Mcdlber Public Service Board
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Member, Public Service Board




- | CERTIFICATION

: Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT on the Sth

day of June, 1997

Dated: June 5, 1997.

[SEAL] o
i o //
L i
Secrethry, "Public Service Board

CHS/A6206




CRAR ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 R
(WEST VIRGINIA INFRASTRUCTURE FUND)

BOND AND INTE I_l‘v_LEI_i‘_{A.I_‘LQLN,&_’VR!‘;‘S_O__!LL TN

F
RESOLUTION AUTHORIZING TIHE ACQUISITION AND CONSTRUCTHION O1
CERTAIN ADDITIONS, BETTERMENTS AND IMPROVEMENTS TO THE
EXISTING PUBLIC SEWERAGE FACILITIES OF THE CRAB ORCHARD-
MACARTHUR PUBLIC SERVICE DISTRICT AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREOF THROUGH THE ISSUANCE
BY THE CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT OF
NOT MORE THAN ONE MILLION SEVEN HUNDRED SEVENTY-FOUR
THOUSAND THREE HUNDRED DOLLARS ($1,774,300.00) IN AGGREGATE
 PRINCIPAL AMOUNT OF CRAB ORCHARD-MACARTHUR PUBLIC SERVICE
DISTRICT SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 B (WEST
VIRGINIA INFRASTRUCTURE FUND); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE HOLDERS OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A LOAN AGREEMENT WITTI
THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY ACTING ON
BEHALF OF THE WEST VIRGINIA INFRASTRUCTURE AND JOBS
DEVELOPMENT COUNCIL RELATING TO SUCH BONDS; AUTHORIZING
NOT MORE THAN $500,000 IN A LINE OF CREDIT EVIDENCED BY NOTES:
AUTHORIZING THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS; AND ADOPTING OTHER PROVISIONS

RELATING THERETO.

BE [T RESOLVED BY THE PUBLIC SERVICE BOARD OF CRADB ORCITARD- ..
MACARTHUR PUBLIC SERVICL DISTRICT: o S

ARTICLE ¥

STATUTORY AUTHORITY, FINDINGS. AND DEFINITIONS

Section 1.01. Authority for this Resolution. This Resolution (together with any order or
resnlution supplemental hereto or amendatory hereof, the "Bond Legislation™) is adopted pursttant
to the provisions of Chapter 16, Article 13A and Chapter 31, Article 15A of the West Virginia Code
of 1931, as amended (collectively, the "Act”) and other applicable provisions of law.

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




A. Crab Orchard-MacArthur Public Serviee District (the "Fssuer™ s o pahilic
service district, public corporation and pofitical subdivision of the State of West Virginia in Raleigh

County of said State.

B. It is deemed necessary and desirable for the health and welfare of the
inhabitants of the Issuer that there be constructed certain additions, betterments and uprovements
to the Issuer's existing public sewerage {acilities, including the additions, betterments and
improvements described in Exhibit A hereto (collectively, the "Project”) (the Issuer's existing
sewerage facilities, the Project and any further additions thereto or extensions thereof is herein called
the "System™) in accordance with the plans and specifications prepared by Dunn Engineers, Inc.,
Consulting Engineers, which ptans and specifications have heretofore been filed with the Issuer,

C. The acquisition and construction of the System was financed with the
proceeds from $3,685,177.00 in principal amount of the Issuer's Sewer Revenue Bonds, Series 1986
A (the "Series 1986 A Bonds") and $161,688 in principal amount of the Issuer's Sewer Revenue
Bonds, Series 1936 B (the "Series 1986 B Beonds"), issued on May 29, 1986, authorized pursuant to
the Bond Resolution adopted by the [ssuer on May 27, 1986, as supplemented and amended (the

"Series 1986 Bonds Resolution™).

: D. The Scries 1986 A Bonds were refunded and defeased in accordance with the
Series 1986 Bonds Resolution with a portion of the [ssuer’s Sewerage System Refunding Revenue
Bonds, Series 1996 A (the “Series 1996 A Bonds™), dated July 15, 1996, authorized pursuant to the .
Bond Resolution adopted by the Issucrj on July 23, 1996, as supplemented and amended (the “Series .
1996 A Bonds Resolution™) (the Setics 1986 Bonds Resolution and the Series 1996 A Bonds
Resolution are collectively referred to herein as the “Prior Resolutions™).

E. The [ssuer derives revenues from the System, and, except for the pledges
thereof to secure and pay the Serics 1986 B Bonds and the Series 1996 A Bonds (collectively. the
“Prior Bonds™), said revenues are not pledged or encumbered in any manner.

F. The estimated maximum cost of the construction and acquisition of the Project
and issuance of the Series 1997 Bonds, as hercinafter defined, is $3,019,300, of which (i) $250.000
will be permanently financed with the proceeds of the Issuer’s Sewerage System Revenue Bonds,
Series 1997 A (West Virginia SREF Program) (the “Series 1997 A Bonds™) to be issued concurrently
with the issuance of the Serics 1997 B Bonds hereinafter defined, (ii) '$1,774,300 will be
permanently financed with the proceeds of the Issuer’s Sewerage System Revenue Bonds, Series
1997 B (West Virginia Infrastructure Fund) (the “Series 1997 B Bonds™) authorized berein, (1)
$745,000 will be paid with the procceds of a grant by the United States Department of Housing and
Urban Development (Small Cities Block Grant through the State of West Virginia). andd (iv)
$250,000 will be paid with the proceeds of a graut from the County Commission of Raleigh County,
West Virginia (the Series 1997 A Bonds and thie Series 1997 B Bonds are collectively referred to

herein as the “Series 1997 Bonds™).
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{3. The estimated revenues to be derived in cach year after completion of the
Project from the operation of the System will be sufficient to pay all the costs of the operation and
maintenance of said System, the principal of and intcrest on the Series 1997 Bonds amd the Prior
Bonds, and all sinking funds, reserve accounts and other payments provided for herein, inthe Prior
Resolutions. and in the Scries 1997 A Bonds Resolution, as such term is hercinafter defined,

H. It is further deerned necessary for the Issuer to issue the Series 1997 B Bonds,
in the total aggregate principal amount of not more than $1,774,300, initially to be represented by
a single bond, to permanently finance a portion of the costs of acquisition and construction of the
Froject, as hereinafter defined. Said costs shall be deemed to include the cost of all property rights,
easements and franchises deemed necessary or convenient therefor; interest upon such Bonds prior
to and during construction and acquisition and for a period not exceeding 6 months after completion
of construction of the Project; amounts which may be deposited in the Series 1997 B Bands Reserve
Account, as hereinafter defined; engineering and legal expenses; expenses for estimates of costs and
revenues, expenses for plans, specifications and surveys; other expenses necessary or incident to
determining the feasibility or practicability of the enterprise, administrative expense, commitment
fces, fees and expenses of the Authority (as hereinafter defined). discount, initial fees [or the services
of registrars, paying agents, depositories or trustees or other costs in connection with the sale of such
Series 1997 B Bonds and such other expenses as may be necessary or incidental to the finoncing
herein authorized, the-zequisition orconstructicn of the-Project and the placing of saine in eperation,
and the performance of the things herein required or permitted, in connection with any thereol.
provided, that reimbursement 1o the Issuer for any amounts expended by it for allowable costs prior
to the issuance of such Series 1997 B Bonds or the repayment of indebtedness incurred by the [ssuer
for such purposes, shall be decmed Costs of the Project, as heretnafter defined.

L. " The period of uselulness of the System after completion of the Project is not

less than 4() years.

I It is in the best interest of the Issuer that its Series 1997 B Bonds be issued
and sold to the Authority (as hereinafter defined) pursuant to the terms and provisions of a lgan .-
agreement by and between the Issuer and the Authority, on behalf of the Council (as hereinalter
~defined) the execution, delivery and form of which are authorized and approved herein. The Issuer
has met the requirements of the Prior Resolutions for the issuance of the Series 1997 B Bonds on a
__parity with the Prior Bonds and has reccived, or will receive prior to the bond closing date, wriften

consent from the owner of the Series 1986 BB Bonds to issue the Series 1997 B Bonds on a parity

with the lien of the Series 1986 I3 Bonds.

K. There will be issued concurrently on the Closing Date, additionat obligations
of the Issuer which will rank on a parity with the Series 1997 B Bonds and the Prior Bonds vs to
liens, pledge, source of and security for payment, being the Series 1597 A Bonds, to be tssued
pursuant to a scparate resolution adopied by the Issuer simultancously herewith (the “Series 1997
A Bonds Resolutien™). There are no outstanding obligations of the Issuer other than the Sertes {9806




B Bonds and the Series 1996 A Bonds which will rank cither senior and prior to or on parity with
the Serics 1997 Bonds as to licns and sources of and sccurity for payment.

L. The Series 1997 B Bonds shall be issued with a lien on the Net Revenues, as
hercinafter defined, on a parity with the lien held by the Holders of the Prior Bonds and the Series

1997 A Bonds.

M.  The Issuer has complied with all requirements of West Virginia faw rclating
to authorization of the acquisition, construction and operation of the Project and the System, and
issuance of the Series 1997 B Bonds or will have so complied prior to issuance of any thereol, -
including, among other things, the obtaining of a Certificate of Public Convenience and Necessity,
and approval of this financing and necessary user rates and charges described herein from the Public
Service Commission of West Virginia by final order, the time for rehearing and appeal of which has
expired prior to the issuance of the Series {997 B Bonds or has been waived by all necessary parties.

i
N. It is in the best interests of the Issuer that the Issuer enter into an interim

Financing Bank as [urther provided in Article IV hereof.

financing agreement with the Interim
. !

L '
0. The Project has been reviewed and determined to be technically and

financially feasible by the Council {(as hereinalter defined) as required under the Act, and the Council

has authorized the Authority to make a loan to the Issuer from the West Virginia Infrastructure Fund.

Section 1.03. Band Legistation Constitutes Contract. In consideration of the acceptance of
the Series 1997 B Bonds by those who shall be the registered owners of the same [rom time to time,
this Bond Legislation shall be deemed to be and shall constitute a contract between the Issuer and
such Bondholders, and the covenants and agreements herein set forth to be performed by the fssuer
shall be for the equal benefit, protection and security of the registered owners of any and all of such
Series 1997 B Bonds, as the case may be, 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 hy
reason of priority of issuance or otherwise, except as expressly provided therein and herein. | -

Section 1.04. Definitions. The following tenns shall have the fol Ibwing meanings herein

unless the context expressly requires othenwise:

"Act" means Chapter 16, Article 13A and Chapter 31, Article 15A of the Code of
West Virginia of 1931, as amended and in effect on the date of adoption of this Resolution.

*Adthority” 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, which is
expected to be the original purchaser and Registered Owner of the Series 1997 B Bonds, acting in
its administrative capacity and upon authorization from the Council under the Act.
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" Authorized Officer” means the Chairman of the Governing Boidy of the Issuer orany
other person duly appointed as such by the Governing Body. :
"Bondholder,” "[Holder of the Bonds,” "Holder” or any similar term whenever need

herein with respect to an outstanding Bond or Bonds, means the person in whose name such Pond

is registered.
- "Bond Legislation," "Resolution,” "Bond Resolution” or "Local Act” means this Bond
Resolution and all orders and resolutions supplemental hereto or amendatory hetcof. -

"Bond Registrar” means the bank or other entity to be designaied as such in the

Supplemental Resolution and its successors and assigns.
"Bond Year" means the 12 month period beginning on the anniversary of the Closing
Date in each year and ending on the day prior to the anniversary date of the Closing Date in the
following year except that the first Bond Year shali begin on the Closing Date.
’ "Bonds" means the Series 1997 A Bonds, the Series 1997 B Bonds and, where
appropriate, any Bonds on a parity therewith subsequently issued hereunder or pursuant to another

resolution of the Issuer. .
"Certificate of Authentication  and Registration” means the certificate of
authentication and registration on the Series 1997 B Bonds in substantially the form set forth in the

bond form contained herein. ‘
"Chairman” means the Chairtnan of the Governing Body of the Issuer or any

!

temporary Chairman duly appointed by the Governing Body.
"Closing Date” means the date upon which there is an exchange of the Serics 1997

B Bonds for an advance of more thaﬁ a de minimis amount of the principal of the Series 1997 B-

Bonds by the Authority.

“Commission” means the West Virginia Municipal Bond Comumission or any other
agency of the State of West Virginia that succeeds to the functions of the Commission.
. "Consulting Engincers” means Dunn Engineers, Inc., or any professional engineer or
firm of professional engineers, licensed by the State, who shall not be a regular, full-time employec

of the State or any of its agencies, commissions or political subdivisions, that shall at any time
hereafter be retained by the Issuer as Consulting Engineers for the System, or portion thereof,

“Costs" or "Costs of the Project” means those costs described in Section 1.02 11

hereof to be a part of the cost of acquisition and construction of the Project.




“Council”™ means the West Virginia Infrastructure and Johs Development Council or

any successor thereto.

"Depository Bank” means the bank designated as such in the Supplementa]
Resolution, and its successors and assigns, which shall be a member of the FDIC,

“Event of Default” means any occurrence or event specified in Section 9.01.

"FDIC" means the Fedeml Deposit Insurance Corporation and any successor to the

functions of the FDIC. :
i

1

"Fiscal Year” means C'lCh [2-month period beginning on July | and ending on the

succeeding June 30. |
{
"Govemning Body" or "Board™ means the public service board of the issuer, as it may

now or hereafter be constituted,

‘ "Government Obligations” means direct obligations of, or obligations the timely
payment of the principal of and interest on which is guaranteed by, the United States of America,
including (i) such obligations which have been stripped from their unmatured interest coupons,
interest coupons stripped from such obligations and receipts or certificates evidencing payments
from such obligations or interest coupons stripped from such obligations, (i1} evidences of ownership
of a proportionate interest in specified direct obligations of, or specified obligations which are
unconditionally and fully guaranteed by, the United States of America, which obligations are held
by a bank or trist company organized and existing under the laws of the United States of America
or any state thercof in the capacity of custodian and (iii) obligations, the sole source of the payment
of the principal of and interest on which are obligations of the nature of those described in clause (i),

which are 1rrcvoc1bly pledged for such purposes.

“Grants" means all moneys received by the Issuer on account of any grant for the _

Project.

"Gross Reventies” means the aggregate gross operating and non-operating revenues
of the System, as hercinafter defined, deternmined in accordance with generally accepted accounting
principles, after deduction of prompt payment discounts, if any, and reasonable provision for
uncollectible accounts; provided, that “Gross Revenues” docs not include any gains from the sale
or other disposition of, or from any increase in the value of, capital assets (including Qualified
Investments, as heceinalter dcf’ncd purchascd pur';mnt to Section 8.01 hereof) or any Tap T'ces, ns

hereinafter defined.

"Herein." "hereto” and similar words shall refer to this entire Boud Legislation,
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"Independent Certified Public Accountanis”™ shall mean :firy public accountant or
certified public accountant or firm of public accountants or certified public accountants that shall
any time hereafter be retained by the Issuer to prepare an independent annual or special audit of the
accounts of the System or for any other purpoese cxcept keeping the accounts ol the System in the

normal operation of its business and affairs.

"Interim Financing Bank” means the bank providing the interim financing authorized
and approved in Article I'V hereof, which bank shall be designated in a resolution supplemental

hereto.

"Issuer” means Crah Orchard-MacArthur Public Service District, a public scrvice
district and a public corporation and political subdivision of the State of West Virginia, in Raleigh
County, West Virginia, and, unless the context clearly indicates othérwise, includes the Governing

Body of the Issuer.

' ~ "Loan Agreement” means the Loan Agreement entered into or to be entercd into by
and between the Authority, on behalf of the Council, and the Issuer providing for the purchase of the
Series 1997 B Bonds from the Issuer by the Authority, attached hereto as Exhibit B, the form of
which is approved, and the execution and delivery by the Issuer are authorized and directed by

Section 3.11 hereof and by the Supplemental Resolution.

"Net Revenues" means the balance of the Gross Revenues, remaining after deduction

of Operating Expenses, as hereinafter defined,

"Notes” means the line of credit notes of the Issuer described in Section 4.01 hereofl.

"QOperating Expenses” means the reasonable, proper and necessary costs of repair,
maintenance and operation of the System and includes, without limiting the generality of the
forcgoing. administrative, engineering, legal, auditing and insurance expenses, other than those
capitalized as part of the Costs, the SRF Administrative Fee (as defined in the Series 1997 A Bonds _
Resolution), fees and expenses of the Authority, fiscal agents, the Depository Bank, Registrar and’
Paying Agent (all as herein defined), other than those capitalized as part of the Costs, payments to
pension or retirement funds, taxes and such other reasonable operating costs and expenses as should
normally and regularly be included under generally acce pted accounting principles; provided. that
"Operating Expenses” does not include payments on account of the principal of or redemption
premium, if any, or intercst on the Bonds or Prior Bonds, charges for depreciation, losses from the
sale or other dispasition of, or from any decrease in the value of, capital assets, amortization of debt
discount or such miscellaneous deductions as are applicable to prior accounting periods.

"Outstanding,” when used with reference to Bonds as of any particular date, describes
all Bonds theretofore and thereupen being authenticated and delivered except (i) any Bond canccled
by the Bond Registrar at of prior to said date: (ii) any Bond for the payment of which moneys. equal
to its principal amount and redemption premium, if applicable, with interest to the date of maturity




or redemption shatl be in trust hereunder and set aside for such payment {whether upon or prier 1o
maturity): (iii) any Bond deemed to have heen paid as provided in Article X and (iv) for purposes
of consents or other action by a specified percentage of Bondholders, Bonds registered to the fssoer,

"Parity Bonds" mesns wlditional Bonds issued under the provisions and witlin the

linitations prescribed by Section 7.07 hercof.

"Paying Agent” means the West Virginia Municipal Bond Commission, or such entity
or authority as may bhe designated by the Issuer in a Supplemental Resolution.

"Prior Bonds" means tjhe Series 1986 B Bonds and the Series 1996 A Bonds,

“Prior Bonds Reserve Accounts™ means the Reserve Account or Accounts established
for the Prior Bonds in the Prior Resolutions.

"Prior Bonds Sinking Funds” mcans the Sinking Fund or Funds established for the

Prior Bonds in the Prior Resolutions, .

“Prior Resolutions” nieans the Series 1936 Bonds Resolution and the Scrics 1996 A

Bonds Resolution._
"Project” means the wastewater treatment facility project described in Exhibit A
attached hereto, constituting additions, betterments and improvements to the existing sewerage

system of the Issuer.

“Qualificd Investments” means and includes any of the following:

A. Government Obligations:

B. Bonds, debentures, notes or other evidences of indehtedness issucd by any ol _
the following agencies: Banks for Cooperatives: Federal Intermediate Credit Banks; Federal Home
Loan Bank System; Export-Import. Bank of the United States; Federal Land Banks: Government
National Mortgage Association; Teanessee Valley Authority; or Washington Metropolitan Aren

Transit Authority;

C. Any bond, debenture, note, participation certificate or other similar obligations
issued hy the Federal National Mertgage Association to the extent such obligation is guaraniced by
the Government National Mortgage Association or issued by any other federal agency and backed
by the full fajth and credit ol the United States of America; '

D.  Time accounts (including accounts evidenced by time certificates of deposit,
time deposits or other similar banking arrangements) which, to the extent not insured by the FDIC,
shall be secured by a pledge of Government Obligations, provided, that said Government Obligations

]




pledged either must mature as neaely as practicable coincident with the matwiry of said time
accounts or must be replaced or increased so that the market value theren{ is always at least cqual

o the principal amount of said thme aceounts;

.

k. Money market funds or simitar funds whose onl

y assels are investments of
the type deseribed in paragraphs (A) through (D) above; ‘

I Repurchase agreements, fully secured by investments of the types describer!
in paragraphs (A) through (D) above, with banks or national banking associations which are
members of FDIC or with government bond dealers recognized as primary dealers by the Federal
Rescrve Bank of New York, provided, that said investments securing said repurchase agreements
either must mature as nearly as practicable coincident with the maturity of said repurchase
agrecments or must be replaced or increased so that the market value thereof s always at least equal
to the principal amount of said repurchasc agreements, and provided further that the holder of such
repurchase agreement shall have a prior perfected security interest in the collateral therefor; must
have (or its agent must have) posscssion of such collateral; and such collateral must be frce of all

claims by third parties:

G. The West Virginia "consolidated fund” managed by the West Virginia State
Board of Investments pursuant to Chapter 12, Article 6 of the West Virginia Code of 1931, as

amended: and

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

“Registered Owner,” "Bondholder,” "Helder” or any similar term means whenever
used herein with respect to an cutstanding Bond, the person in whose name such Bond is registered.
"Registrar” means the Bond Registrar. ' . .

"Renewal and Repfacement Fund” means the Renewal and Replacement Fund

established by the Series 1936 Boends Resolution and continued by Section 5.01 hereol.

“Reserve Accounts'™ mcans. collectively, the Prior Bonds Reserve Accounls, the
Series 1997 A Bonds Reserve Account and the Series 1997 B Bonds‘ Reserve Account.

“Reserve Requirement” means, collectively, the respective amount requtired to he on

deposit in any Reserve Account for the Bonds,

"Revenue Fund” means the Revenue Fund established or continucd by Section 5.01

hereof.




"Secretary” means the Secretary of the Governing Bady of the Tzsuer.

“Series 1986 Bonds Resolution™ means the Bond Resolution adopted by the Issuer
on May 27, 1986, authorizing, among other things. the issuance of the Series 1986 B Rends, ag

supplemented and amended. ;

‘ "Series 1986 B Bonds? means the Issuer's Sewer Revenue Bonds, Series !‘)R@ B
issued on-May 29, 1986 in the otiginal principal amount of $161,688.

"Series 1996 A Bonds" means the Issuer's Sewerage System Refunding Revenne
Bonds, Series 1996 A, dated July 15, 1996, issued in the original principal amount of 54,925,000,

“Series 1996 A Bonds Resolution” means the Bond Resolution adopted by the Issner
on July 23, 1996, authorizing the issuance of the Series 1996 A Bonds, as supplemented and

amended.

“Series 1997 Bonds™ means the Series 1997 A Bonds and the Series IQ.‘)? B Bonls,

“Series 1997 A Bonds™ .ch:‘ms the not more than $250,000 in aggregate principal
amount of Sewerage Systermn Revenue Bonds, Series 1997 A (West Virginia SRF Program), of the
Issuer, authorized by the Series 1997 A Bonds Resolution.

“Series 1997 A Bonds Construction Trust Fund™ means the Series 1997 A Bonds
Construction Trust Fund established by Section 5.01 of the Series 1997 A Bonds Resolution,

“Series 1997 A Bonds Reserve Account” means the Series 1997 A Bonds Reserve
Account established in the Series 1997 A Bonds Sinking Fund pursuant to Section 5.02 of the Scries

1997 A Bonds Resolution.

“Series 1997 A Bonds Reserve Requirement” means, as of any date of caleulation, -
the maximum amount of principal and interest which will become due on the Series 1997 A Bonds

in the then concurrent or any succeeding year.

“Series 1997 A Bonds Resolution™ means the resolution of the Issuer adopted
simultancously herewith, authorizing the Scries 1997 A Bonds.

“Series 1997 A Bends Sinking Fund” means the Series 1997 A Bonds Sinking Fund
established by Section 5.02 of the Series 1997 A Bonds Resolution. '

_ “Serics 1997 B Bonds” means the not more than $1,774,300 aggregale principal
amount of Sewerage System Revenuc Bonds, Series 1997 B (West Virginia Infrastructure Fund), of

the Issuer, authorized by this Resolution.

10




“Saries 1997 B Bonds Construction Trust Fund™ means the Series 1997 B Bands

Construction Trust Fund established by Section 5.01 hereof.

“Saries [997 B Bonds Reserve Account™ means the Scries 1997 B Bonds Reserve
Account established in the Series 1997 B Bonds Sinking Fund pursuant to Section 5.02 hereof,

] “Series 1997 B Bonds Reserve Requirement™ means, as ol any date of caleulation,
the maximum amoont of principat and nterest which will become due on the Series 1997 B Bonds
in the then current or any succecding year. '

- “Serics 1997 B Bonds Sinking Fund™ means the Series 1997 B Bonds Sinking Fund
established by Section 5.02 hereof.

“Sinking Funds™ means, collectively, the Prior Bonds Sinking Funds, the Seces jou7
A Bonds Sinking Fund and the Series 1997 B Bonds Sinking Fund.

"State” means the State of West Virginia.

"Supplemental Reso[utilon“ means any resolution, ordinance or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article "the.” refers
specifically to the Supplemental Resolution authorizing the sale of the Series 1997 B Bonds: '
provided, that any matter intended by this Resolution to be included in the Supplemental Resolution
with respect to the Scries 1997 B Bonds; and not so included may be included in another

Supplemental Resolution.

"Surplus Revenues” means the Net Revenues not required by the Bond Legislation
to be set aside and held for the payment of or security for the Bonds or any other obligations of the
Issuer, as further defined in Section 5.03(B) hereof.

"System” means the public service propertics for the collection, treatment,
purification or disposal of liquid or solid wastes, sewage or industrial wastes, owned by the Issuer, _
and any improvements or extensions thereof, both within and without said Issuer. D

"Tap Fees” means the fees, if any, paid by prospective customers of the System in

order to connect thereto.

“West Virginia Infrastructure Fund™ means the West Virginia Infrastructure Fund
estahlished in accordance with Chapter 31, Article 1SA, Section 9 of the West Virginia Code of
1931, as amended and in effect on the date of adoption hereof.

Additional terms and phrases are defined in this Resolution as they are used.
Accounting terms not specifically defined hercin shall be given meaning in accordance with

generally accepted accounting principles.




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

The terms "hercin,” “hereunder,” "hereby,” "hereto,” "hercof” and any similar terms
refer to this Resolution; and the term "hereafter” means after the date of adoption of this Resolution.

Articles, sections and subsections mentioned by number only arc the respective
articles, sections and subsections of this Resolution so nuinbered.

ARTICLE 1%

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION OF THE PROJECT

A Section 2.01. Authorization of Acquisition and Construction of the Project. There is herehy
authorized the acquisition and construction of the Project. at an estimated cost of $3.019,300 in
accordance with the plans and specifications which have been prepared by the Consulting Engineers,
heretofcre filed in the office of the Governing Body. The procecds of the Series 1997 B Ronds
herchy authorized shall be applied as provided in Article VI bercof. : : -

The Issuer has received bids or entered into contracts for the acquisition and construction of
the Project, compatible with the financing plan submitted to the Council. The Issuer will enter into .
a contract for the acquisition and construction of the Project simultaneously with the issuance of the .

Series 1997 B Bonds.

The cost of the Project is estimated not to exceed $3,019,300, which is to be paid as set forth
in 1.02F hereof.




ARTHLETH

AUTHORIZATION, TERMS, IT,XECUI'I‘I()N, REGISTRATION AND
SALE OF BONDS; AUTHORIZATION AND EXECUTION OF LOAN AGREEMINT

Section 3.01. Authorization ol Bonds. For the purposes of capitalizing interest on the Scries

{997 B Bonds, funding a rescrve account for the Series 1997 B Bonds, paying Costs of the Project
not othenwise provided for, and paying certain costs of issuance of the Series 1997 B Bonds. and
related costs, or any or all of such purposes, as determined by the Supplemental Resolution, there
~shall be issucd negotiable Series 1997 B Bonds of the Issuer. Said Series 1997 B Bonds shall he
issued in one series to be designated "Sewerage System Revenue Bonds, Series 1997 B (West
Virginia Infrastructure Fund),” in the aggregate principal amount of not more than $ 1,774,300, and
shall have such terms as set forth herein and in the Supplemental Resolution. The proceeds of such
Series 1997 B Bonds remaining afler the funding of the Series 1997 B Reserve Account (if funded
from the Bond proceeds) and capitalization of interest, if any, shall be deposited in or credited to the
Series 1997 B Bonds Censtruction Trust Fund established by Section 5.01 hereof and applied as set

forth in Acticle VI hereof.

Section 3.02. Terms of Bonds. The Series 1997 B Bonds shall bear interest, if any, at such
rate or rates, not exceeding the then Iega! maximum, payable quarterly on such dates: shall mature
on such dates and in such amounts; and shall be redeemable, in whole or in part, all as the Issuer
shall prescribe in a Supplemental Resolution or as specifically provided in the Loan Agreement. The
Series 1997 B Bonds shall be payable as to principal at the office of the Paying Agent, in any coin
~ or currency which, on the dates of payment of principal is legal tender for the payment of public or

private debts under the laws of the United States of America. Interest on the Series 1997 B Bonds.
if any, shall be paid by check or draft of the Paying Agent mailed to the Registered Owner thereof
at the address as it appears on the books of the Bond Registrar, or by such other method as shall be
mutually agreeable so long as the Authority is the Registered Owner thereof. '

Unless otherwise provided by the Supplemental Resolution, the Series 1997 B Bonds shall_
be issued in the form of a single bond, fully registered to the Authority, with a record of advances
and a debt service schedule attached, representing the aggregate principal amount of the Series 1997
B Bonds, and shal! mature in principal installiments, all as provided in the Supplemental Resolution.
The Series 1997 B Bonds shall be exchangeable at the option and expense of the Holder for other
fully registered Bonds of the same scries in aggregate principal amount equal to the amount of said
Bonds then Outstanding and being exchanged, with principal instailments or maturitics, as
applicable, substantiaily corresponding to the principal installments or maturitics of the Bonds heing
exchanged; provided that, the net interest cost amount on the exchanged Bonds shall not exceed the
net interest cost amount on the Bonds being exchanged; and provided further, that the Authority shall

not be obligated to pay any expenses of such exchange.

Subsequent scries of Bonds, if any, shall be issued in fully registered form and in
denominations as determined by a Supplemental Resolution. The Bonds shall be dated as of the date
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specified in a Supplemental Resooution and shall hear interest, if any. as provided in snch

Supplemental Resolution.

Section 3.03. Execution_of Bonds. The Series 1997 B Bonds shall be executed in the name
of the [ssuer by the Chairman, and the seal of the [ssuer shall be affixed thereto or imprinted thereon
and attested by the Sccretary. In case any one or more of the officers who shall have signed or sealed
any of the Series 1997 B Bonds shall cease to be such officer of the Issuer before the Sertes (997 B
Bonds so signed and sealed have heen actually sold and delivered, such Bonds may nevertheless he
sold and delivered as herein provided dand may be issued as if the person who signed or sealed such
Bonds had not ceased to hold such oﬁ:icc. Any Series 1997 B Bonds may be signed and sealed on
behalf of the Issuer by such person as'at the actual time of the execution of such Bonds shall hold
the proper office in the Issuer, although at the date of such Bonds such person may not have hefd

such office or may not have been so authorized.

Section 3.04. Authentication and Registration. No Series 1997 B Bond shall be valid or
obligatory for any purpose or entitled to any security or benefit under this Bond Legisiation unless
and until the Certificate of Authentication and Registration on such Bond, substantially in the {orm
set forth in Section 3.10 shall have been manually executed by the Bond Registrar. Any such
executed Certificate of Authentication and Registration upon any such Bond shall be conclusive
evidence that such Bond has been authenticated, registered and delivered under this Bond
Legislation. The Certificate of Authentication and Registration on any Series 1997 B Bond shall be
deemed to have been executed by the Bond Registrar if manually signed by an authorized officer of
the Bond Registrar, but it shall not be necessary that the same officer sign the Certificate of
Authentication and Registration on all of the Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration. Subject to the provisions {or transfer
of registration set forth below, the Series 1997 B Bonds shall be and have all of the qualities and
incidents of ncgotiable instruments under the Uniform Commercial Code of the State of West
Virginia, and each successive Holder, in accepting any of said Series 1997 B Bonds shall be
conclusively deemed to have agreed that such Bonds shall be and have all of the qualities and _
incidents of negotiable instruments under the Uniform Commercial Code of the State of West
Virginia, and each successive Holder shall further be conclusively deemed to have agreed that said
Bond shall be incontestable in the bands of a bona fide holder for value. :

So long as any of the Series 1997 B Bonds remain Outstanding, the Issuer, through the Bond
Registrar or its agent, shall keep and maintain the books for the registration and transfer of the Series

1997 B Bonds.
The registered Serics 1997 B Bonds shall be transferable only upon the books of the Bond

Registrar, by the registered owner thereof in person or by his attorney duly authorized in writing,
upon surrender thercto together with a written instrument of transfer satisfactory to the Boud

‘Registrar duly exectited by the registered owner or bis duly authorized attorney.
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In ail cases in which the privilege of exchanging Serics 1997 B Bonds or transferring the
registercd Series 1997 B Bonds arc exercised, Serics 1997 B Bonds shall be defivered in Zlf:L:()r[I;'}nf.?l.)
with the provisions of this Bond Legislation. All Scries 1997 B Bonds surrendered in any such
exchanges or transfers shall forthwith be canceled by the Bond Registrar. For every such exchangs
or transfer of Series 1997 B Bonds, the Bond Registrar may make a charge suflicient to reimburse
it for any tax, fee or other governmental charge required to be paid with respect to such exchange
or transfer and the cost of preparing each new Bond upon each exchange or transfer, and any other
expenses of the Bond Registrar incurted in connection therewith, which sum or sums shall be paid
by the Issuer. The Bond Registrar shall not be obliged to make any such exchange or transfer of
Series 1997 B Bonds during the period commencing on the 15th day of the month next preceding
an interest payment date on the Series 1997 B Bonds or, in the case of any proposed redemption of
Series 1997 B Bonds, next preceding the date of the selection of Series 1997 B Bouds to be
redeemed, and ending on such interest payment datc or redemption date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any Series 1997 B Bond
shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its discretion, issue, and the
Bond Registrar shall, if so advised by the [ssuer, authenticate and deliver, a new Bond of the same
series and of like tenor as the Bonds so.mutilated, destroyed, stolen or lost. in exchange and
substitution for such mutilated Bond, upon surrender and cancellation of such mmutilated Bomil, or
in lieu of and substitution for the Bond destroyed, stolen or lost, and upon the Holder's furnishing
satisfactory indemnity and complying with such other reasonable regulations and conditions as the
Issuer may prescribe and paying such expenses as the Issuer and the Bond Registrar may incur. All
Bonds so surrendered shall be canceled by the Bond Registrar and held for the account of the Issuer.
if any such Bond shall have matured or be about to mature, instead of issuing a substitute Bond, the
Issuer may pay the same, upon being indemnified as aforesaid. and if such Bond be lost, stolen or

destroyed, without surrender thereol.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The Series 1997 B Bonds shall not,
in any event, be or constitute an indebtedness of the Issuer within the meaning of any coustitutional
or statutory provision or limitation, but shall he payable solely from the Net Revenues derived frpm_-
the operation of the System as herein provided and amounts, if any, in the Series 1997 B Bonds
Reserve Account. No holder or holders of any of the Series 1997 B Bonds shall ever have the right
to compel the exercise of the taxing power of the Issuer to pay the Series 1997 B Bonds or the

interest, if any, thercon. The Issuer has no taxing power.

Section 1.08. Bonds Sceured by Pledge of Net Revenues, Lien Positions With Respect to
Prior Bonds and Scries 1997 A Bonds. The payment of the debt service of all the Series 1997 B
Bonds shall be securnd forthwith equally and ratably with eacl other by a first licn on the Net
Revenues derived from the System on a parity with the lien on such Net Revenues in favor of the
Holders of the Prior Bonds and the Series 1997 A Bonds. Such Net Revenucs in an amount’
sufficient to pay the principal of and interest on and other payments for the Prior Bonds and the
Series 1997 Bonds and to make thie payments into the Sinking Funds, the Reserve Accounts therein,
and the Renewal and Replacement Fund established in the Series 1986 Bonds Resolution and

_n




continted herein, are herchy irrevocahly pledged to the payment of the principal of and interest on
the Series 1997 Bonds and the Prior Bonds as the same become due,

Section 3.09. Relivery of Bonds. The Issuer shall exccute and deliver the Series 1997 13
Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register and deliver the
Series 1997 B Bonds to the original purchasers upon receipt of the documents set forth below:

A, If other than the Authority, a list of the names in which the Series 1997 13
Bonds are to be registered upon original issuance, together with such taxpayer identification aned
other information as the Bond Registrar may reasonably require;

B. A request and authorization to the Bond Registrar on behalf of the Issuer,
signed by an Authorized Officer, to authenticate and deliver the Series 1997 B Bonds to the ngiginnl
purchasers; i

' I
C. - Anexecuted and certified copy of the Bond Legislation:
+
D. An executed copy of the Loan Agreement; and
by Q
1

E.  The unqualificd approving opinion of bond counsel on the Series 1997 I}

Bonds. '

Section 3.10. Form of Series 1997 B Bonds. The text of the Series 1997 B Bonds shall be
in substantially the following form, with such omissions, insertions and variations as may be
necessary and desirable and authorized or permitted hereby, or by any Supplernental Resolulion

adopted prior to the issuance thereof;
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[Form of Series 1997 B Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CRAB ORCHARD-MACARTIHUR PUBLIC SERVICE DISTRICT
SFWERAGE SYSTEM REVENUE BOND,
SERIES 1997B
(WEST VIRGINIA INFRASTRUCTURE FUND)

k3

" No. BR- '

KNOW ALL MEN BY THESE PRESENTS: That CRAB ORCHARD-
MACARTHUR PUBLIC SERVICE DISTRICT, a public corporation and political subdivision of
the State of West Virginia in Raleigh County of said State (the "Issuer”), for value received, herchy
promises to pay, salely from the special funds provided. therefor, as hereinafter set forth, to the West
Virginia Water Development Authority (the "Authority") or registered assigns the sum of

. DOLLARS (3 }, or such lesser
amount as-shall have been advanced to the Issuer hereunder and not previously repaid, as set forth
in the "Record of Advances” attached as Exhibit A hereto and incorporated herein by reference, in
quarterly installments on March 1, June 1, September l and December | of each year commencing,
on . . as set forth on the "Debt Service Schedule” attached as Exhibit B hereto and
incorporated herein by reference, without interest, except that the final installment shall be paid at
the end of forty years from the date of this Bond in the sum of the unpaid principal on the date

thereaf.

Principal installments of this Bond arc payablé in any coin or currency which, on the ‘
respective dates of payment of such installments, is legal tender for the payment of public and private
debts under the laws of the United Stafes of America, at the office of the West Virginia Municipal

Bond Commission, Charleston, West Virginia (the "Paying Agent").

This Bond may only be redeemed prior to its stated date of maturity in'whele or i
part with the express written consent of the Authority and upon the terms and conditions prescribed
by, and otherwise in compliance with, the Loan Agreement betwecen the Issuer and the Authority,
on behalf of the West Virginia Infrastructure and Jobs Development Council, dated '

19__.

This Bond is issued (i) to permanently finance a portion of the costs of acquisition
and construction of certain additions, betterments and improvements to the existing public sewernge.
facilities of the Issuer (the "Project”); and (ii) to pay certain costs of issuance hereof and related
costs. The existing public sewerage facilitics of the Issuer, the Project and any further additions.
betterments or improvements thercto are herein called the "System.” This Bond is issued under the
authority of and in full compliance with the Constitution and statutes of the State of West Virginia,
including particutarly Chapter 16, Article 13A and Chapter 31, Article 15A of the West Virginia.
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Codle of 1931, as amended (collectively, the "Act™). and a Resotution duly adopted by the Txeuer on

. 19 and a Supplemiental Resolution duly adopted by the [ssucron e
(collectively called the "Bond Legislation™), and is subject to all the terms and conditions thereof,
The Bond Legislation provides for the issuance of additional bonds under certain conditions, ani
such honds would be entitled to be paid and secured equally and ratably from and by the fnds and
revenues and other securities provided for the Bonds of this Series (the "Bonds™) under the Ropdd

Legislaticn. .

THIS BOND IS ISSUED ON PARITY WITH RESPECT TO LIENS, PLENGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE SEWFER
REVENUE BONDS, SERIES 1986 B, OF THE ISSUER, ISSUED MAY 29. 1986, IN THE
ORIGINAL FRINCIPAL AMOUNT OF $161,688 (THE "SERIES 1986 B BONDS™; THE
SEWERAGE SYSTEM REFUNDING REVENUE BONDS, SERIES 1996 A, OF THE ISSLER,
DATED JULY 15, 1996, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF 54,925.000
(THE “SERIES 1996 A BONDS™), AND THE SEWERAGE SYSTEM REVENUE BOND, SERIES
1997 A (WEST VIRGINIA SRF PROGRAM), OF THE ISSUER, ISSUED CONCURRENTLY
HEREWITH IN THE ORIGINAL PRINCIPAL. AMOUNT OF $250,000 (TITE “SERIES 1997 A

BONDS™).

- This Bond is payable only from and secured by a pledge of the Net Revenues (as
defined in the Bond Legislation), on a parity with the pledge of the Net Revenues in favor of the
lolders of the Series 1986 B Bonds, the Series 1996 A Bonds and the Series 1997 A Bonds to be
derived from the operation of the System, and from moneys in the Reserve Account created under
the Bond Legislation for the Bonds (the "Series 1997 B Bonds Reserve Account"), and unexpended
proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the principal of and interest on
all Bonds which may be issued pursuant to the Act and which shall be set aside as a special fund
hereby pledged for such purpose. This Bond does not constitute a corporate indebtedness of the
Issucr within the meaning of any constitutioral or statutory provisions or limitations, nor shall the
Issuer be obligated to pay the same or the interest hereon except from said special fund provided
from the Net Revenues, the moacys in the Series 1997 B Bonds Reserve Account and unexpengled.-
proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to
establish and maintain just and equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other revenues of the System, to provide
for the reasonable expenses of operation, repair and maintenance of the System, and to leave a
“halance each year equal Lo at least 115% (125% so long as any of the Series 1996 A Bonds remain
Qutstanding) of the maximum amount payable in any year for principal of and interest on the Bonds,
and all other obligations secured by a lien on or payable from such revenues prior to or on a parity
with the Bonds, including the Serics 1986 B Bonds, the Serics 1996 A Bonds and the Series 1997
A Bonds, provided however, that so long as there exists in the Series 1997 B Bonds Reserve Account
an amount at least equal to the maximum amount of principal and interest which will become due
on the Bonds in the then current or any succeeding year, and in the respective reserve accounts
established for any other obligations Quistanding prior to or on a parity with the Bonds, including
the Series 1986 B Bonds, the Scries 1996 A Bonds and the Series 1997 A Bonds, an amount at feas!
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equal to the requirement therefor, such percentage may be reduced o 110% (but shall remain
- 1257 50 long as any of the Series 1996 A Bonds remain Qutstanding). The Issuer has enteead into
certain further covenants with the registered owners of the Bonds for the terms of which reference.
is made to the Bond Legislation. Remedics provided the registered owuners ef the Bonds are
exclusively as provided in the Bond Legislation, to which reference is here made for a detailed

description thereof.

Subject to the registration requirements set forth herein, this Bond is transferabie, as
provided in the Bond Legislation, only upon the books of . as registrar (the
“Registrar”) by the registered owner, or by its attorney duly authorized in writing, upon the surrender
of this Bond together with a written instniment of transfer satisfactory to the Registrar duly excc Gittel
by the registered owner or its attorney duly authorized in writing.

Subject to the registration requircments set forth herein, this Bond. under the
provision of the Act is, and has all the qualitics and incidents of, 2 negotiable instrument under the
Uriform Commercial Code of the State of West Virginta.

Al money received from the sale of this Bond, after reimbursement and repayment
Ofd” amounts advanced for prc[imin'u'y vxpenqce as providcd by Iaw shall be '\pplied solely to the

is creatcd and gr’mtcd a lien upon such moneys, “until so 1ppl:cd in favor oflhe regmrr‘red owner of

this Bond.

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

special fund by the Issuer for the prompt payment of the principal of and interest on this Bond. .

All provisions of the Bond Legislation, resolutions and statutes under which this
Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to-the same extent

as if written fully herein,




N WITNESS WHERCOEF, CRAB ORCHARD-MACARTHUR PURLICSERVICT:
DISTRICT has caused this Bond to be signed by its Chairtan and ils corporate seal to be hierennio
affixed and attested by its Secretary, and has caused this Bond to be dated __ L9,

CRAB ORCHARD-MACARTHIR
PUBLIC SERVICE DISTRICT

[SEAL]
h Chairman

ATTEST:

Secretary
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(Form of)

CERFIELICATE QL AU FHENTICATION AND REGISTRATION

This Bond isonc of thc Series 1997 B Bonds described in the within-mentioned Bond
Legislation and has been duly reﬂmcrcd in the name of the registered owner set [orth ahove, as of

the date set forth belnw

Date:

as Registrar

By
Its Anthorized Officer
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{Form of)

ASSIGNMENT

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

the ‘within Bond and  does  hereby  irrevocably  comstitute  and  appoint
. Attomey to transfer the said Bond on the hooks kept for

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

Dated: 19

In the presence of:




Section 3.11. Saleof Series 1997 B Bouds: Approval and Ratification of Exeaution of’ 1 omn

Agreement. The Series 1997 B Bonds shall be seld to the Authority, pursuant to the terms and
conditions of the Loan Agreement. {f not so authorized by previous resolution. the Chairman is
specifically authorized and directed to execute the Loan Agrezment in the fann attached hereto as
“Fxhibit B” and made a part hereof and the Secretury is directed o alfix the seal of the Issner, atiest

L

the same and deliver the Loan Agreement to the Authority, and any such priot execution and deliyery
is herchy authorized, approved, ratified and conlirmed. .

LA ATRIAT P

ind Series 1997 A Bonds. The Series 1997 R Bends are issued as and shall constitute parity Bonds
with respect to the Prior Bonds and Series 1997 A Bonds. The Issuer has met the requirernents of
the Prior Resolutions for the issuance of the Series 1997 B Bonds on a parity with the Prior Ronds.

Section 3.13. "Amended Schedule A" Filing. Within sixty (60) days following the
completion of acquisition and construction of the Project, the Issuer will file with the Authority a
schedule in substantially the form of the "Amended Schedule A" to the Loan Agreement, setling

forth the actual costs of the Project and sources of funds therefor.
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ARTICLE Y

INTERIBUCONSTR UCTION FINANCING

Section 4.01. Authorization and General Terms. In order to pay certain Costs of the Project
pending receipt of the gross procecds of the Series 1997 Bonds and the Grants, the Issuer is herchy

authorized to issue and sell its line of credit notes (the "Notes™), in an aggregate principal amount
not to exceed $500,000. The Notes shall be issued as evidence of a line of credit from the Interim
Financing Bank. The Notes shall bear interest from the date or dates, at such rate or rates, payable
on such date or dates and shall mature on such date or dates and be subject to such prepayment or
redemption, all as provided in the Credit Agreement, the form of which is attached hereto as Exhibit

C.

Sectign 4.02. Terms of and Security for Notes; Credit Agreement. The Notes shall be issued
with such terms and secured in the manner set forth in the Credit Agreement, the form of which is

hereby ratified and approved. The Chairman is hereby authorized and directed to execute and deliver

the Credit-Agreement on behalf of the Issuer.

Section 4.03. Notes are Special Obligations. The Notes shall be special obligations of the
Issuer payable as to principal and interest solely from the surplus revenues, letter of credit proceeds,

if any, and proceeds of the Series 1997 Bonds and the Grants. The Notes do not and shall not
constitute an indebtedness of the Issuer within the meaning of any constitutional or statutory
provisions. The general funds of the Issuet are not liable and neither the full faith and credit nor the
taxing power, if any, of the Issuer is pledged for the payment of the Notes. The halders of the Notes
shall never have the right to compel the forfeiture of any property of the Issuer. The Notes shalt not
be a debt of the Issuer, nor 2 legal or equitable pledge, charge, lien or encumbrance upon any
property of the Issuer or upon any of its income, receipts or revenues except as set forth in the Credit

Agreement,

Section 4.04. Letters of Credit. As additional security for the Notes, the Issuer may obfaii

1 letter o letters of credit from a bank or banks, pursuant to which such bank or banks would agree
lo pay the trustce to be appointed by a supplemental resolution, upon presentation by the trustee of
certain certificates, the sum or sums set forth therein but not to exceed $500,000 in the aggregate.
In the event of a draw under any such letter of credit, the Issuer shall issue its refunding notes to the
hank issuing such letter of credit. Any such letter of credit shall be authorized and shall have such

terins as shall be set forth in a resolution supplemental hereto.




ARTICLLE Y

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THIERFEOT

special funds or accounts are created {or continued if previously established by the Prior Resolutions
or confirmed if created by the Series 1997 A Bonds Resolution) with and shall be held by the
Depository Bank separate and apart from ail other funds or accounts of the Depository Bank anel the

Section 50!, Establishment of Funds and Accounts with Depository Bank. The following

Tssuer and from each other:

A. Crab Orchard-MacArthur Public Service District Sewerage System Revenue
Fund (created by the Series 1986 Bonds Resolution);

B. Crab Qrchard-MacArthur Public Service District Sewerage System Renewal
and Replacement Fund (created by the Series 1986 Bonds Resolution);

. C. Crab Orchard-MacArthur Public Service District Sewerage System Series
1997 A Bonds Construction Trust Fund (established by the Series 1997 A Bonds Resolution): and

D. Crab Orchard-MacArthur Public Service District Sewerage Systerm Serics
1997 B Bonds Construction Trust Fund.

Section_5,02. Establishiment of Funds and Accounts with Commission. The following
special funds or accounts are hereby created (or continued if previously established by the Prior

Resolutions or confirmed if created by the Series 1997 A Bonds Resolution) with the Commission:

A. Series 1986 B Bonds Sinking Fund (established by the Series 19836 Baonds
Resolution); : ,

B.  Within the Setics 1986 B Bonds Sinking Fund, the Series 1986 B Bads
Reserve Account {established by the Series 1986 Bonds Resolution);

C. Series 1996 A Bonds Sinking Fund (established by the Series 1996 A Donds
Resolution); . _
| D.  Within the Scries 1996 A Bonds Sinking Fund, the Serics 1996 A Bonds
Reserve Account (established by the Serics 1996 A Bonds Resolution);

E. Series 1997 A Bonds Sinking Fund (cstablishécl by the Series 1997 A Bonds

Resoiution);




N

F. Within_ the Serics 1997 A Bonds Sinking Fund, the Scries 1997 A Ronds
Reserve Acemmt (established by the Series 1997 A Bonds Resolution):

G. Serics 1997 B Bonds Sinking Fund: and

H.  Within the Serjes 1997 B Bonds Sinking Fund, the Serics 1997 R Bonds

Rescrve Account, ‘ ;

Section 5.03. System Revenues: Flow of Funds.

A. The entire Gross Revenues derived from the operation of the System shall he
deposited upon receipt in the Revenue Fund. The Revenue Fund shall constitute a trust fund for the
purposes provided in this Bond Legislation and shall be kept separate and distinct from all other
funds of the Issucr and the Depository Bank and used only for the purposes and in the manner herein

provided.

) I. The revenues on deposit in the Revenue Fund shall first each month
be used to pay all reasonable Operating Expenses of the System.

- : 2. The Issuer shall next on the first day of each month, transfer from the
Revenue Fund and pay the amounts required by the Prior Resolutions to be deposited in the Prior
Bonds Sinking Funds for payment of principal and interest on the Prior Bonds, and simultaneously
(i) on the first day of each month, commencing 3 months prior to the first datc of payment of
principal on the Series 1997 A Bonds, apportion and set apart out of the Revenue Fund and rcmit
to the Comrnission for deposit in the Series 1997 A Bonds Sinking Fund, a sum equal to 1/3rd of the
amount of principal which will mature and becore due on said Series 1997 A Bonds on the next
ensuing quarterly principal payment date; provided that, in the event the period to elapse between
the date of such initial deposit in the Series 1997 A Bonds Sinking Fund and the next quarterly
principal payment date is less than 3 months thea such monthly payments shall be increased
proportionately to provide, one month prior to the next quarterly principal payment date, the required.-
amount of principal coming due on such date; and (ii) on the first day of each month, commencing
3 months prior to the first date of payment of principal of the Series 1997 B Bonds, apportion and
sct apart out of the Revenue Fund and remit to the Commission for deposit in the Serics 1997 B
Bonds Sinking Fund, a sum equal to 1/3rd of the amount of principal which will mature and become
due on the Series 1997 B Bonds on the next ensuing quarterly principal payment date; provided that,
in the event the peried to elapse between the date of such initial deposit in the Series 1997 B Bonds
Sinking Fund and the next quarterly principal payment date is less than 3 months, then such monthly
payments shall be increased proportionately to provide, one month prior to the next quarterly
principal payment dale, the required amount of principal coming due on such date, provided that,
if insufficient funds are available in the Revenue Fund to make all of the payments listed above, the

Issuer shall make the payments pro rata.




3. The Issuer shall next, on the first day of cach month, transfer from he
Revenue Fund and, simultancously, (i) remit to the Comimission the amounts required by the Prior
Resolutions to be deposiled in the Prior Bonds Reserve Accounts, (ii) commencing 3 months prier
to the first date of principal of the Series 1997 A Bonds, if not fully funded upon the issuance of the
Series 1997 A Bonds, remit to the Commission for deposit in the Series 1997 A Bonds Reserve
Account, an amount equal to 1/120th of the Serics 1997 A Bonds Reserve Requirement; provided
that no further payments shall be made into the Serics 1997 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 1997 A Bonds Reserve Requirement; and (iii) commencing 3 meonths prior to the
first date of payment of principal of the Series 1997 B Bonds, if not fully funded upon issuance of
the Series 1997 B Bonds, remit to the Commission for deposit in the Series 1997 B Bonds Reserve
Account, an amount equal to 1/120 of the Series 1997 B Bonds Rescrve Requirement; provided, that
no further payments shall be made into the Series 1997 B Bonds Reserve Account when there shall
have been deposited therein, and as long as there shall remain on deposit therein, an amount equal

to the Series 1997 B Bonds Reserve Requirement.

4. The Issuer shall next. from the moneys remaining in the Revenue
Fund, on the first day of each month, as previously set forth in the Prior Resolutions and not in
addition thereto, transfer to the Renewal and Replacement Fund, a sum equal to 2 /2% of the Gross
Revenues each month, exclusive of any payments for account of any reserve account. All{ unds in
the Renewal and Replacement Fund shall be kept apart from all other funds of the Issucr or of the
Depository Bank and shall be invested and reinvested in accordance with Article VI hercol.
Withdrawals and disbursements may be made {rom the Renewal and Replacement Fund for
replicements, emergency repairs, improvements or extensions to the System; provided, that any
deficiencies in any reserve account [except to the extent such deficiency exists because the requircd
payments into such account have not, as of the date of determination of a deficiency, funded such
account to the maximum extent required hereo(] shall be promptly eliminated witl meneys from the

Renewal and Replacement Fund.

Moneys in the Series 1997 B Bonds Sinking Fund shall be used only for the purposes
of paying principal of and interest, if arfxy, on the Serics 1997 B Bonds as the same shat become dug”
Moneys in the Series 1997 B Bonds Reserve Account shall be used only for the purpose of paying
principal of and interest, if any, on the Series 1997 B Bonds, as the same shall come due, when other
moneys in the Series 1997 B Bonds Sinking Fund are insufficient therefor, and for no other purpose.

All investment earnings on moneys in the Series 1997 B Bonds Sinking Fund and
Series 1997 B Bonds Reserve Account (if equal to or at least the Series 1997 B Bonds Reserve
Requirernent) shall be returned, not less than ence each year, by the Commission to the Issuer, and
such amounts shall, during construction of the Project, be deposited in the Serics i597 B Bonds
Construction Trust Fund, and following completion of construction of the Project, shall be deposited
in the Revenue Fund and applied in full, first to the next ensuing interest payment, if any, duc on the
Serics 1997 B Bonds, and'then to the hext ensuing principal payment due thereon.
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Any withdrawals from the Series 1997 B Bonds Reserve Account which result in
reduction in the balance of the Scrics 1997 B Bonds Reserve Account to below the Scries 1997 B
Bonds Reserve Requircment shall be subsequently restored from the first Net Revenues available
after all required payments have heen made in full to the Series 1986 B Bonds Sinking Fund, the
Series 1996 A Bonds Sinking Fund, the Serics 1997 A Bonds Sinking Fund and the Series 1997

Bonds Sinking Fund.

As and when additional Bonds ranking on a parity with the Series 1997 B Donds are
issued, provision shall be made for additional payments into the respective sinking funds sufficient
10 pay the interest on such additional parity Bonds and accomplish retirement thereof at maturity and
‘to accumulate a balance in the appropriate reserve account in a amount equal to the maximum
amount of principal and interest which will become due in any year for account of the Bonds nt'qm.h

series, including such '1ddmorml p'm[y Bonds.

.

The Issuer shall not bu required to make any further payments into the Series [997
B Bonds Sinking Fund, or into the Seneq 1997 B Reserve Account therein, when the aggregate
amount of funds are at least equal to the aggregate principal amount of the Series 1997 B Bonds
issued pursuant to this Bond chm]atmn then Outqtnndmg and all interest to accrue until the

'

respective maturities thereof. i

- Principal, interest 'm(l reserve payment‘; whether for a deficiency ot otherwise, shall

be made on a parity and pro rata, with respect to the Prior Bonds, the Series 1997 A Bonds and the
Series 1997 B Bonds, in accordance with the respective pr1nc1p'1! amounts then Outstanding.

‘ The Commission is bereby designated as the fiscal agent for the aclministrminn ol the
Series 1997 B Bonds Sinking Fund and the Series 1997 B Bonds Reserve Account created
hereunder. and all amounts required for said accounts shall be remitted to the Commission from the

‘Revenue Fund by the Issuer at the times providcd herein.

The payments into the Series 1997 B Bonds Sinking Fund and the Series 1997 B-
Bonds Reserve Account shall be made on the first day of each month, except that when the first :Iay
of any month shall be a Saturday, Sunday or lcgal holiday then such payments shall be made on the
next succeeding business day, and ali such payments shall be remitted to the Commission with
appropriate instructions as to the cuqmdy use and application thereof consistent with the provisions

of this Bond Legislation.

Moneys in the Series 1997 B Bonds Sinking Fund and the Series 1997 B Ronds
Reserve Account shall be invested and reinvested by the Commission in accord'lncc with Section
8.01 hereof, _ -

The Series 1997 B Bonds Sinking Fund, including thc Series 1997 B Bonds Reserve

Account therein, shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Serics 1997 B Bonds under the conditions and restrictions hercinafter set forth.
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n. thncycr all of the required and provided transfers and payments from the
Revenue Fuad into the several special finds and accounts. as hereinbefore provided, are current and
there remains in said Revenue Fund a balance in excess of the estimated amounts required to be so
transferred and paid into such funds and aceounts during the following month or such other period
as required by law, such excess shall be considered Surplus Revenues. Surplus Revenues may he
used for any lawful purpose of the System, including debt service on the Noles.

C. The Issucr shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the Registrar,
the Paying Agent or the Depository Bank, as the case may be, shall require, such additienal suins as
shall be necessary to pay their respective charges and fees then due.

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

E. If on any monthly payment date tlie revenues are insufficient to place the

required amount in any of the funds and accounts as hereinabove provided, the deficiency shall be
made up in the subsequent payments in addition to the payments which would otherwise be required
to be made into the funds and accounts on the subsequent payment dates; provided, however, that -
the priarity of curing deficiencies in the funds and accounts herein shall be in the same order as

payments are to be made pursuant to this section 5.03, and the Net Revenues shall be applied to such
deficicncies before being applied to any other payments hereunder.

F. All remittances made by the Issuer to the Cormmission shall cleatly identily

the fund or account into which each amornnt is to be deposited.
| ;
G. The Gross Revenues of the System shall only be used for purposes of the

- -

System.




ARTICLE VI

BOND PROCERDS; CONSTRUCTION DISBURSEMENTS

Section 6.0t Application of Bond Proceeds; Pledge of Unexpended Boud Proceeds. From
the moneys received from time to time from the sale of any or all of the Series 1997 B Bonds, the
following amnounts shall be first deducted and deposited in the order set orth below:

H
1

A. From the proceeds of the Series 1997 B Bonds, thereshall first be deposited
with the Commission in the Series 1997 B Bonds Sinking Fund, the amount, if any, specified in the
Supplemental Resolution as capitnliicd interest; provided, that such amount may not exceed the
amount necessary to pay interest on the Serics 1997 B Bonds for the period commencing on the date
of issuance of the Series 1997 B Bonds and ending 6 months after the estimated date of completion

of construction of the Project.

_ B. Next, from the proceeds of the Series 1997 B Bonds, there shall be deposited
with the Commission in the Series 1997 B Bonds Reserve Account the sum, if any, set forth in the
Supplemental Resolution for funding of the Series 1997 B Bonds Reserve Account.

: C. Next, from the proceeds of the Series 1997 B Bonds, there shall [irst be
credited to the Series 1997 B Bonds Construction Trust Fund and then paid, any and all borrowings
by the Issuer made for the purpose of temporarily [inancing a pottion of the Costs of the Prnject,
together with interest accrued thereon to the date of such payment, not otherwise paid {rom funds

of the Issuer, including, without limnitation, the Notes.

_ D. As the Issuer receives advances of the remaining moneys derived from the sale
of the Series 1997 B Bonds, such moneys shall be deposited with the Depository Bank in the Series
1997 B Bonds Construction Trust Fund and applied solely to payment of costs of the Project in the

manner set forth in Section 6.02. - -t

E. After completion of construction of the Project, as certified by the Consulting .
Enginecrs, and all Costs have been paid, any remaining proceeds of the Series 1997 B Bonds shali
be uscd as directed in writing by the Authority and the Council.

F. . The Depository Bank shall act as a trustee and fiduciary for the Bondholder
with respect to the Scries 1997 B Bonds Construction Trust Tund and ‘shall comply with all
requirements with respect to the disposition of the Series 1997 B Bonds Construction Trust Fund set
forth in the Bond Legislation. Moncys in the Series 1997 B Bonds Construction Trust Fund shall
be used solely to pay Costs of the Project and until so transferred or expended, are hereby pledged

as additional sccurity for the Series 1997 B Bonds.
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Section 6.02. Disburserments Fronuthe Series 1997 B Bonds Constructio n_Trust Fund, The
ssuer shall each month provide the Council and the Authority with a requisition foc the couts
incurred for the Praject. together with such documentation as the Council shall require. Payments

for costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the Series 1997 1}
Bonds Construction Trust Fund (except for the costs of issuance of the Series 1997 B Bonds which
shall be paid upon request of the Issuer) shall be made only after submission to Depository Bank of
a certificate, signed by an Authorized Officer and the Consulting Engineers, stating that:

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

2. That ench 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;

3. That each of such costs has been otherwise properly incurred; and
4. That payment for each of the items proposed is then duc and owing.

All payments made from the Series 1997 B Bonds Construction Trust Fund shall he
presumed by the Depository Bank to be made for the purposes sct forth in said certificate, and the
" Depository Bank shall not be required to monitor the application of disbursements from the Series
1997 B Bonds Construction Trust Fund. The Consulting Engineers shall from time to time file with
the Depository Bank written staterments advising the Depository Bank of its then authorized

‘representative.

Pending such application, moncys in the Serics 1997 B Bonds Construction Trust Fund,
including any accounts therein, shall be invested and reinvested in Qualified Investments al the
written direction of the Issucr. : _

After completion of the Prniéct. as certified by the Consulting Engineers, the Depository
Bank shall transfer any moneys remaining in the Scries 1997 B Bonds Construction Trust Fund as

directed in writing by the Authority and the Council.
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ARTICLE VI

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants, agreements and provisions
of this Bond Legislation shall be and constitute valid and legally binding covenants of the Issuer and
shall be enforceable in any court of competent jurisdiction by any Holder or Holders of the Series
1997 B Bonds. In addition to the other covenants, agreements and provisions of this Bond
Legislation, the Issuer hereby covenants and agrees with the Holders of the Series 1997 B Bonds as
hereinafter provided in this Article VIT. All such covenants, agreements and provisions shall be
irrevocable, except as provided hcrein:, as long as any of said Series 1997 B Bonds or the interest

thereon is Outstanding and unpaid.

Scction 7.02. Series 1997 B Bonds not to be Indehtedness of the Issuer. The Series 1997 B
Bends shall not be or constitute an indehtedness of the Issuer within the meaning of any
constitutional or statutory limitation of indebtedness, but shall be payable sclely from the funds
pledged for such payment by this Bond Legislation. No Holder or Holders of any of the Series 1997

B Bonds shall ever have the right to compel the exercise of the taxing power, if any, of the [ssuer

to_pay said Bonds or the interest, if any. thercon.

Section 7.03. Series 1997 B Bonds Secured by Pledee of Net Revenues: Lien Positions With
Respect to Prior Bonds and Series 1997 A Bonds. The payment of the debt service of the Series
1997 B Bonds issued hereunder shall be secured forthwith equally and ratably by a first lien on the
Net Revenues derived from the operation of the Systemn on a parity with the lien on such Net
Revenues in favor of the Holders of the Series 1986 B Bonds, the Series 1996 A Bonds and the
Series 1997 A Bonds. Net Revenues derived {romn the System, in an amount sufficient to pay the
principal of and interest, if any, on the Prior Bonds and the Bonds and to make the payments into the
Sinking Funds, including the Reserve Accounts therein, and all other payments provided for in the
Bond Legislation, the Prior Resolutions and the Series 1997 A Resoclution are hereby irrevecably
pledged, in the manner provided herein, to such payments as the same become due, and for the other™

purposes provided in the Bond Legislation.

Sectipn 7.04. Initial Schedule of RéLcs and Charges. The initial schedule of rates and
charges for the services and facilities of the System shall be as set forth and approved and described

in the Recommended Decision of the Public Service Commission of West Virginia entered
December 19, 1995, which Recommended Decision became the Final Order of the Public Service
Commission of West Virginia on January 8, 1996, in Case No. 95-0594-PSD-42A, and such rates

are herchy ratified and continucd.

Scetion 7.05. Sale of the System. So long as the Prior Bonds are Outstanding, the Issucr

oAl

shall not sell, mortgage, lease or otherwise dispose of the System, or any part thereof, except as
provided in the Prior Resolutions. Additionally, so long as the Series 1997 B Bonds are Outstanding
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and except as otherwise required by law or with the written consent of the Authority and the Conncil,
the System may not be sold, mortgaged, leased or otherwise disposed of except as wwhole, or
sibstantially as a whole, and enly if the net proceeds to be realized shall be sulficient to pay fully
all the Bonds and Prior Bonds Outstanding, or to effectively defease this Bond Legislation in
accordance with Article X hereof. The proceeds from any such sale, mortgage, lease or other
disposition of the System shall, with respect to the Bonds and Prior Bonds, immediately be remitted
to the Commission for deposit in the Sinking Funds pro rata, with respect to the principal amount
of each of the Bonds and Prior Bonds then Qutstanding, and, with the written permission of the
Authority, or in the event the Authority is no longer a Bondholder, the Issuer shall direct the
Commission to apply such proceeds to the payment of principal at maturity of and intcrest on the
Bonds and Prior Bonds in such manner. Any balance remaining after the payment of all the Bonds
and Prior Bonds and interest thereon shall be remitted to the Issuer by the Commission unless
necessary for the payment of other obligations of the Issuer payable out of the revenues of the

System.

The foregoing provision rotwithstanding, the Issuer shall have and hereby reserves the right
to sell, lease or otherwise dispose of any of the property comprising a part of the System hercinalter
determined in the manner provided herein.to be no longer necessary, useful or profitable in the
operation thereof. Prior to any such sale, lease or other disposition of such property, if the amount
ta be received therefor, together with all other amounts received during the same Fiscal Year {or such
sales, leases or other dispositions of such properties, is not in excess of $50,000, the Issuer shall, by
resolution, determine that such property comprising a part of the System is no longer necessary,
useful or profitable in the operation thereof and may then provide {or the sale of such property. The
proceeds of any such sale shall be deposited in the Renewal and Replacement Fund. Ifthe amount
to be received from such sale, lease or other disposition of said property, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of such
properties, shall be in excess of $50,000 but not in excess of $200,000, the [ssuer shall first, in
writing, determine upon consultation with the Consulting Engineers that such property comprising
a part of the System is no longer necessary, useful or profitable in the operation thereof and may
then. if it be so advised. by resolution duly adopted, authorize such sale, lease or other dispesition
of such property upon public bidding. The procceds derived from any such sale; lease or otleE
disposition of such property shall be deposited in the Renewal and Replacement Fund. Such payment
of such proceeds into the Rencwal and Replacement Fund shall not reduce the amounts required to
be paid into said fund by other pro'}isions of this Bond Legislation. No sale, lease or other
disposition of the properties of the Systemn shall be made by the Issuer if the proceeds to be derived
‘therefrom, together with all other amounts received during the same Fiscal Year for such sales. Jeases
or other dispositions of such properties, shall be i1 excess of $200,000 and insufficient to pay all
Ronds and Prior Bonds then Quistanding without the prior approval and consent in writing ol the
Holders. or their duly authorized representatives, of over 50% in amount of the Bouds and Prior
Bonds then outstanding. The Issucr shall prepare the form of such approval and censent for
execution by the then Holders of the Bonds and Prior Bonds for the disposition of the proceeds of

the sale. lease ar other disposition of such propertics of the Syster.
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Section 7.06. Issuanee ol Orher Oblipations Payable Qut of Revenues and Generad Covenang

not issue any other obligations whatsoever payable from the revenues of the System which rank prior
to, or equally, as to lien on and source of and security for payment from such revenues with the
Series 1997 B Bonds. All obligations issued by the Issuer after the issuance of the Series 1097 13
Ronds and payable from the revenues of the System, except such additional parity Bends, shall
contain an express statement that such abligations are junior and subordinate, as to licn onand
source of and security for payment {rom such revenues and in all other respects, to the Series 1207
B Bonds; provided, that no such suborilinate obligations shall be issucd unless ail payments required
to be made info all funds and accounts'sct forth herein at the time of the issuance of such subordinate
obligations have been made and are current. Except as provided above, the Issuer shall not create.
or cause or permit to be created, any debt, lien, pledge, assigninent, encumbrance or any other charge
having priority over or being on a parity witli the lierr of the Series 1997 B Bonds, and the interest
thereon, if any, upon any of the income and revenues of the System pledged for payment of the
Series 1997 B Bonds and the interest thereon, if any, in this Bond Legislation, or upon the System

or any part thercof.

The Issuer shall give the Authority and the Council prior written notice of its issuance
of any other obligations to be used for the System, payable from the revenues of the System or from
any grants, or any other obligations related to the Project or the System. -

Scction 7.07. Parity Bonds. So long as any of the Prior Bonds are Outstanding. the
limitations on the issuance of parity obligations set forth in the respective Prior Resolutions shall be

applicable. In addition, no Parity Bonds, payable out of the revenues of the System. shall be issued
after the issuance of the Series 1997 B Bonds pursuant to this Bond Legislation, except under the

conditions and in the manner herein provided.

All Parity Bonds issued hereunder shall be on a parity in all respects with the Series.
1997 B Bonds, and must have the prior written consent of the Authority and the Council.

No such Parity Bonds shall be issued except for the purpose of linancing the costsef
the construction ar acquisition of extensions, improvements or betterments to the System or
refunding one or more series of the Prior Bonds and/or the Bonds, or both such purposes.

No Pnrily Bonds shadl he issucd at any time, however, unless there has been procured
and filed with the Secretary a written stalement by the Independent Certified Public Accountants,
hased upon the necessary: investigation and certification by the Consulting Engincers, reciling the
conclusion that the Net Revenues actually derived, subject to the adjustments hereinafter provided
for, from the System during any 12 consecutive months, within the 18 months immediately
preceding the date of the actual issuance of such Parity Bonds, plus the estimated average increased
annual Net Revenues to be reccived in each of the 3 succeeding years after the completion of the
improvements to be financed by such Parity Bonds, shall not be less than 1139 of the largest




aggregate amount that will mature and become due in any snceeeding Fiscal Year for principal of

and interest on the following:

(H The Prior Bonds and the Scries 1997 B Bonds then (')utsl:mr.iing:

(2) Any Parity Bonds theretofore issued pursuant to the provisions
contained in this Resolution or the Serics 1997 A Bonds Resolution then Outstanding; and

(3 The Parity Bonds then proposed to be issued.

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

The Nect Revenues actually derived from the System during the
12-consecutive-month period hercinabove referred to may be adjusted by adding to such Net
Revenues such additional Net Revenues which would have been received, in the opinion of the said -
Independent Certified Public Accountants of account of increased rates, rentals, fees and charges
for the System adopted by the Issuer, the peried for appeal of which has expired prior to issuance of

such Parity Bonds. i

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

for Bonds theretofore issued pursuant to this Bond Lcgislation.

All Parity Bonds shall mature on the day of the years of maturities, and the
interest thereon shall be payable on the days of cach year, specified ina Supplemental Resolution.

_ Parity Donds shall not be deemed to include Bonds, notes, certificates or other.
obligations subsequently issued. the lien of which on the revenues of the System is subject to the
priar and superior lien of the Series 1997 B Bonds on such revenues. The Issuer shall not issue any
obligations whatsoever payable. [rom the revenues of the System, or any par! thereof, which rank
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prior to or, except in the manner and under the conditions provided in this scetion, equally. os 10 Hen
on and source of and sccurity for payment {rom such revenues, with the Series 1997 B Bonds, -

No Parity Bonds shall be issued any time, however. unless all the payments
into the respective funds and accounts provided for in this Bond Legislation and the Prior Resolution
with respect to the Bonds and Prior B(}nds then Qutstanding, and any other payments provided [or
in this Bond Legislation, shall have been made in full as required to the date of delivery of such

Parity Bonds, and the Issuer shall then be in ull compliance witlt all the covenants, agreerents amd

terms of this Bond Legislation. {

Section 7.08. Books. Records and Facilities. The Issuer shall keep complete and accurnte
records of the cost of acquiring the Project site and the costs of acquiring, constructing and installing

the Project. The Issuer shall permit the Authority, or its agents and representatives, to inspect all
books, documents, papers and records relating to the Project and the Systemn at all reasonable times
for the purpose of audit and examination. The Issuer shall submit to the Authority and the Council
such documents and information as it may reasonably require in connection with the acquisition,
construction and installation of the Project, the operation and maintenance of the System and the
administration of the loan or any grants or other sources of financing for the Project.

The Issuer shall permit the Authority, or its agents and representatives, to inspect all records
pertaining to the operation of the System at all reasonable times following completion of
construction of the Project and commencement of operation thereof, or, if the Project is an
improvement to an existing system, at any reasonable time following commencement of

construction.

The Issuer will keep books and records of the System, which shall be separate and apart from
all other books, records and accounts of the Issuer, in which complete and cormrect entries shall be
made of all transactions relating to the System, and any FHolder of a Bond or Bonds issued pursuant
to this Bond Legislation shall have the right at all reasonable times to inspect the System and all parts
thereof and all records, accounts and data of the Issuer relating thereto. : .

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

Issuer as the Governing Bady shall dm:c

The Issuer shall file with the Authority and the Council, or any other original purchaser of
the Bonds, and shall mail in each year to any Holder or Holders of Bonds requesting the same. an

annual report containing the following:
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A. A statement of Gross Revenues, Operating Expenses, Net Revenues and
Surplus Revenues derived from and relating to the System.

B. A balance shect statement showing all deposits in all the funds and accounts
pravided for in this Bond Legislation with respect to said Bonds and the status of all sakd funds and

accounts.

C. The amount of any Prior Bonds and Bonds or other obligations outstanding.

The Issuer shall also, at least once a year, cause the books, records and accounts of the
System to be audited by Independent Certified Public Accountants and shali mail upon request, and
make available generally, the report of said Independent Certified Public Accountants, or a summuary
thereof, to any Holder or Holders of Bonds and shall submit said report to the Authority and the
Council, or any other original purchaser of the Bonds. Such audit report submitted to the Autharity
and the Council shall include a statement that the [ssuer is in compliance with the terins and
provisions of the Loan Agreement and this Bond Legislation, and that the Issuer's revenues are
adequate to meet its operation and maintenance expenses and debt service and reserve requirernents.

The Issuer shall permit the Authority, or its agents and representatives, to entcr and inspect
the Project site and Project facilities at all reasonable times. Prior to, during and after completion
of construction of the Project, the Issuer shall also provide the Authority, or its agents and
representatives, with access 1o the System site and System [lacilities as may be reasonably necessary
to accomplish all of the powers and rights of the Authority with respect to the System pursuant to

the Act. !
i

Section 7.09. Rates. Equitabl:c rates or charges for the use of and service rendered by the
System have been established all in thé manner and form required by law, and copies of such rates
and charges so established will be continuously on file with the Sccretary, which copies will be open
to inspection by all interested parties. The schedule of rates and charges shall at all times be
adequate to produce Gross Revenucs fi fom said Systen sufficient to pay Operating Expenses and to .
make the prescribed payments into the funds created hereunder. Such schedule of rates and charges
shall be changed and readjusted whenever necessary so that the aggregate of the rates and charges
will be sufficient for such purposes. In order to assure full and continuous performance of this
covenant, with a margin for contingencies and temporary unanticipated reduction in income and
revenues, the {ssuer hereby covenants and agrees that the schedule of rates or charges from time to
1ime in effect shall be sufficient, together with other revenues of the System (i) to provide for all
Operating Expenses of the System and (i) to leave a balunce each year equal to at least [15%7 (1257

any of the Series 1996 A Bonds r¢imain Outstanding) of the maximum amaount required

so fong as
and all other

in any year for payment of principal of and interest, it any, on the Series 1997 B Bonds,
obligations secured by a lien on or payable {rom such revenues prior to oron a parity with the Series
1997 B Bonds, including the Prior Bonds and the Series 1997 A Bonds; provided that, in the event

al to or in excess of the reserve requirements are on deposit in the Series 1997 B

that amounts equ
fions prior to or on a parity with the Series

Bonds Reserve Account and reserve accounts for obliga
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1997 B Bonds. including the Prior Bonds and the Series 1997 A Bonds, are [unded at least at the
requirement therefor, such balance each yenr beed only cqual ut least 110% of the miximum ameunt
required in any vear for payment of principid of and interest, if any, on the Series 1997 B Bonds and
alt ather obligations secured by alicn on or payable from such revenues prioc to or en a parity with
the Series 1997 B Bonds, including the Frior Bonds and the Series 1997 A Bonds {but shall remain
at 125% so long as any ol the Serics 1996 A Ronds remain Outstanding). In any event, the lssuer
shall not reduce the rates or charges for services set forth in the rate schedule described in Section

7.04.

Section 7.10. Operating Budeet; Audit.and Monthly Fipancial Report. The Issuer shall
anfually. at least 45 days preceding the beginning of each Fiscal Year, prepare and adoept by
resolution a detailed, balanced budget of the estimated revenues and expenditures for operation and
maintenance of the System during the succeeding Fiscal Year and shall submit a copy of such hudget
to the Authority within 30 days of adoption thercof. The Issuer, by the unanimous consent and
approval of the Governing Body, may amend the budget during the subject Fiscal Year proviced that
the budget remains balanced after such amendment. If the budget is so amended, a copy of the
amended budget shall be submitted to the Authority within 15 days of the adoption of such
amendment. After the adoption of any such amendment, the budget, as amended, shall be the budget
of the Issuér for the balance of the subject Fiscal Year. No expenditures for the operation and
. maintenance of the System shall be made in any Fiscal Year in excess of the amounts provided
therefor in such budget without a written (inding and recommendation by the Consulting Engineers,
which finding and recommendation shall state in detail the purpose of and necessity for such”
increased expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shalj have approved such finding and recommendation
by a resolution duly adopted. No increased expenditures in excess of 10% of the amount of such
budget shall be made except upon the further certificate of the Consulting Engineers that such
increased expenditures are necessary for the continued operation of the System. The Issuer shall
mail copies of such annual budget. any amendments thereto and all resolutions authorizing increased
expenditures for operation and maintcaance to thie Authority and the Council and to any Holder of
any Bonds who shall file his or her address with the Issuer and request in writing that copies of all
such budgets, any amendments thereto and resolutions be furnished him or her and shall make _
available such budgets, any amendments thereto and all resolutions authorizing increased™
expenditures for operation and maintenance of the System at all reasonable times to any Holder of
any Bonds or anyone acting for and in behalf of such Holder of any Bonds.

Commencing on the date contracts are executed for the acquisition and construction of the
Project and for two years following the completion of the Project, the Issuer shall each month
complete a "Monthly Financial Report,” a form of which is attached to the Loan Agreement as
Exhibit C. and forward a copy of such report ta the Authority by the 10th day of cach month.

Section 7.11. Engincering Services and Operating Personnel. The Issuer will abtain a
certificate from the Consulting Engineers in the form attached to the Loan Agreement, stating,
among other things, that the Froject has been or will be constructed in accordance with the approved
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plans. specifications and designs as submitted to the Authority and the Council, the Project iy
adeqguate for the purposes for which it was designed. the funding plan as submitted to the Authority
and the Council. is sufficient to pay the costs of acquisition and construction of the Project. aitd all
permits required by federal and state laws for construction of the Project have been obtained.

The Issucr shall provide and maintain competent and adequate resident enginecring scrv"ices
satisfactory to the Authority and the Council covering the supervision and inspection of the
development and construction of the Project, and bearing the responstbility of assnring that
construction conforms to the plans, specifications and designs prepared by the Consulting Engincers.
which have been approved by all necessary governmental bodies. Such resident engineer shall
certify to the Authority, the Council and the Issucr al the completion of construction that construction
of the Project is in accordance with the approved plans, specifications and designs, or amendments

thereto, approved by all necessary governmental bodics.

The Issuer agrees that qualified operating personnel properly certified by the State will be
employed to operate the System so long as the Bonds are Outstanding.

Section 7.12. No Competing Franchise. To the extent legally ajlowable, the Issuer will not
grant or cause, consent to or allow the granting of, any [ranchise or permit to any person, (rm,
corporation, body, agency or instrumentality whatsoever for the providing of any services which

would compete with services provided by the System.

Section 7.13. Enforcement of Collections. The Issuer will diligently enforce and collect all
fees, rentals or other charges for the services and facilities of the System, and take all steps, actions
and proceedings for the enforcement and collection of such fees, rentals or other charges which shall
become delinquent to the full extent petmitted or authorized by the Act, the rules and regulations of
the Public Service Commission of West Virginia and other laws of the State of West Virginia,

Whenever any fces, rates, rentals or other charges for the services and facilities of the System
shall remain unpaid for a period of 30 days after the same shall become due and payable, the property _
and the owner thereof, as well as the user of the services and facilities, shall be dclinqucﬁt until such
time as all such rates and charges are fully paid. To the extent authorized by the laws of the State
and the rules and regulations of the Public Service Commission of West Virginia, rates, rentals and
other charges, if not paid, when due, shall hecome a lien on the premises scrved by the System. The
Issuer further covenants and agrees that, it will, to the full extent permitted by law and the rules and
regulations promuigated by the Public Service Commission of West Virginia, discontinue and shut
off the scrvices of the System and any services and facilities of the water system, if so owned by the
lesuer. to all users of the services of the System delinquent in payment of charges for the services
of the System and will not restore such services of either system until all delinquent charges for the
scrvices of the System, plus reasonablc interest and penalty charges for the restoration of service.
have been fully paid and shall take all further actions to enforce collections to the maximum extent
permitted by law. If the water facilities are not owned by the Issuer, the Issuer shall enter into a
termination agreement with the water provider, subject to any requiired approval of such agreeiment
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hy the Puhlic Service Commission of West Virginta and all rules, regutations aned orders of the

Public Service Commission of West Virginia.

Scction 7.4, No Free Scrvices. ‘The Issuer will net render or cause to be rendered any free
services of any nature by the System, nor will any preferential rates be estabiished for users of the
same class; and in the event the Issuer, or any department, agency, instrumentality, officer or
cmployee of the Issuer shall avail itself or themselves of the facilities or services provided by the
System, or any part thereof, the same rates, fees or charges applicable to other customers receiving
like services under similar circumstances shall be charged the Issuer and any such department,
agency, instrumentality, officer or employee. The revenues so received shall be decmed to he
revenues derived frotn the operation of the System, and shall be deposited and accounted for in the
same manner as other revenues derived from such operation of the System. :

Section 7.15. Insurance and Construction Bonds. The Issuer will carty such insurance and
in such armounts as is customarily carried with respect to works and properties similar to the System,
with a repatable insurance carrier or carriers, against loss or damage by fire, explosion, hurricane,
earthquake, cyclone, eccupancy or other hazards and risks. The Issuer will require that each of its
contractors and all subcontractors maintain, during the life of the construction contract, workers'
compensation coverage, public liability insurance, property damage insurance and vehicle liability
insurance in amounts and on terms satisfactory to the Authority and the Council, so long as the
Authority is the Owner of the Bonds. The Issuer will itself, or will require each contractor and
subcontractor to, obtain and maintain builder's risk insurance (fire and extended coverage) on a one
hundred percent (10065) basis (completed value form) on the insurable portion of the Project. to
protect the interests of the Tssuer, the Authority, the prime contractor and all subcontractors as their
interests may appear, in accordance with the Loan Agreement, during construction of the Project in
the full insurable value thereof. [n time of war, the Issuer shall also carry in said amount such
insurance as may be available against loss or dumage by the risks and hazards of war. The proceeds
of all such insurance policics shall be placed in the Renewal and Replacement Fund and used only
for the repair and restoration of the damaged or destroyed properties or for the other purposes
provided hercin for said Renewal and Replacement Fund. The Issuer will alsn-carry liability |
insurance for damage or injury to persons or property in amounts adequate for such purposes and”
customarily carried with respect to works and properties similar to the System. The Issuer shall carry
such other insurance as is required by the Authority and Council and as sct forth in the Loan
Agreement, including but not limited to flood insurance and business interruption insurance, ta the

extent available at reasonable cost to the Issuer,

The Issucr shall require all contractors engaged in the construction of the Project to furnish
a performance bond and a payment hond, each in an amount equal to 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.

Section 7.16. Mandatory Connegtions. The mandatory use of the System is essenlizl and
necessary for the protection and preservation of the public health, comfort, safely. convenience and
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welfare of the inhabitants and residents of, and the ecenony of. the Issuer and in erder to assure the
rendering harmiless of sewage and water-borne waste matter produced or arising within the territory
served by the System. Accordingly. every owner, tenant or occupant of any house. dwelling or
huilding located near the System. where sewage will flow hy gravity or be transported by such other
methods approved by the State Division of Health from such house. dwelling or building into the
System, to the extent permitted by the faws of the State and the rules and regulations of the Fublic
Service Commission of West Virginia. shall connect with and use the System and shall cease the use
of all other means for the collection, treatment and disposal of sewage and waste matters from such
house, dwelling or building where there is such gravity flow or transportation by such other method
approved by the State Division of Health and such house, dwelling or building can be adequately
served by the System, and every such owner, tenant or occupant shall, after a 30-day notice of the
availability of the System, pay the rates and charges established therefor.

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

of competént jurisdiction.

Section 7.17. Completion and Operation of Project; Permits and Orders. The lgsuer will

complete the Project as promptly as possible and operate and maintain the System as a revenue-
producing utility in good condition and in compliance with all Federal and state requirements and

standards. }
i
!

The Issuer will obtain all permits required by state and federal laws for the acquisition and
construction of the Project and all orders and approvals from the Public Service Commission of West
Virginia necessary for the acquisition and construction of the Project and the operation of the

System.

Section 7.18. Statutory Mortgage Lien. For the [urther protection of the Holders of the -
Series 1997 B Bonds, a statutory mortgage lien upen the System is granted and created by the Act,
which statutory mortgage lien is hereby recognized and declared to be valid and binding, shall take
elfect immediately upon delivery-of the Series 1997 B Bonds and shall be for the equal benefit of
all Holders of the Series 1997 B Bonds, and shall be on a parity with the statutory mortgage lien in
favor of the Holders of the Prior Bonds and the Series 1997 A Bonds.

Section 7.12. Compliance With Loan Agreemnent and Law. The Issuer agrees to comply with
all lerns and conditions of the Loan Agreement. Notwithstanding anything herein to the contrary,
the Issuer will provide the Council with all copies submitted to the Authority.

The Issuer also agrees to comply with the Act and all applicable laws, rules and regulations
issued by the Authority or other state, federal or local bodies in regard to the acquisition and
construction of the Project and the operation, maintenance and usc of the System.
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Section 7.20. Securities Laws Compliance. The Tssuer will provide the Authority, ina timely
manner, with any and all information that may be requested of it {including its anaual audit r::pc'vrr:‘
financial statements, related information and notices of changes in usage and customer base) so tha
the Authority may comply with the provisions of SEC Rule 15¢2-12 (17 CFR Part 2:100).




ARTICLE YT
INVESTMENT OF FUNDS; NON ARBITRAGE

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

in this Section 8.01.

Any investment shall be held in and at all times deemed a part of the fund or account in
which such moneys were originally held, and the interest accruing thereon and any profit or loss
realized from such investment shall be credited or charged to the appropriate fund or account. The
investments held [or any fund or account shall be valued at the lower of cost or then current market
. value, or at the redemption price thereof if then redeemable at the option of the holder, including the

value of accrued interest and giving effect to the amortization of discount, or at par if such
investment is held in the "Consolidated Fund." The Commission, the Depository Bank, or such other
bank or national banking association, as the casc may be, shall sell and reduce to cash a suffictent
amount of such investments whenever tiie cash balance in any fund or account is insulficient to make
the payments required from such fund or account, regardless of the loss on such liquidation. The
Depository Bank, or such other bank or national banking association, as the case may be, may make
any and all investments permitted by this scction through its own bond department and shall not be
responsible for any lmqes from 'such investments, othcr than for ltS own negligence or willful

i
!

The Depository Bank shall kecp complete and accurate records of all funds, accounts and
investments, and shall distribute to thé Issuer, at least once each year (or more often if reasonably
requested by the Issuer}, a summary of such funds, accounts, and investment earnings. The Tssuer
shall retain all such records and any additional records with respect to such funds, accounts and=

investment earnings so long as any of the Bonds arc Outstanding.

misconduct.

Section 8.02. Information With Respect to Gross Proceeds. The Issuer shall furnish to the
Authority such information with respect to eamnings on all funds constituting "gross proceeds” (as
that term is defined in the Code) of the Series 1997 B Bonds from time to time as the Authority way

request.




ARTICLE X

DEFAULT AND REMEDIES

Default” with respect to the Series 1997 B Bonds:

Section 9.01. Events of Default. Each of the following events shall constitute an "Event of

A. If default occurs in the due and punctual payment of the principal of or
interest, if any, on the Series 1997 B Bonds; or o

'
i

B. If default occurs in the Issuer's observance of any of the covenants, agreements
or conditions on its part relating to the .:Serics 1997 B Bouds, set forth in this Bond Legislation, any
supplemental resolution or in the Series 1997 B Bonds, and such default shall have continued for a
period of 30 days after the Issuer shall have been given written notice of such default by the
Commission, the Depository Bank, Régistrar or any other Paying Agent or a Holder of a Bond: or

C. If the Tssuer files a petition seeking reorganization or arrangement under the
federal bankruptcy laws or any other applicable law of the United States of America; or

_ D. If default occurs with réspéct to the Prior Bonds, the Prior Resolutions, the
Series 1997 A Bonds, or the Series 1997 A Bonds Resolution. '

Section 9.02. Remedies. Upon the happening and continuance of any Event of Default, any
Registered Owner of a Bond may exercise any available remedy and bring any appropriate action,

suit or proceeding to enforce his or her rights and, in particular, (i) bring suit for any unpaid principal
or interest then due, (ii) by mandamus or other appropriate proceeding enforce ail rights of such
Holders of the Bonds, including the right to requirc the Issuer to perform its duties under the Act and
the Bond Legislation relating thercto, including but not limited to the making and collection of
sufficient rates or charges for services rendered by the System, (iii) bring suit upon-the Bonds, (iv) _
by action at law or bill in equity require the Issuer to account as if it were the trustee of an expresy”
trust for the Holders of the Bonds, and (v) by action or bill in equity enjoin any acts in violation of
the Bond Legislation with respect to the Bonds, or the rights of such Registered Owners: provided
that all rights and remedies of the Holders of the Series 1997 B Bonds shall be on a parity with the

Holders of the Prior Bonds and the Series 1997 A Bonds.

Section 9.03. Appointment of Receiver. Any Holder of a Bond, may, by proper legal action,
-compcl the performance of the duties of the Issuer under the Bond Legislation and the Act,
including, after commencement of operation of the System, the making and collection of sufficient
rates and charges (or services rendered by the System and segregation of the revenues there{rom and
the application thereof. If there be any Event of Default with respect to such Bonds, any Holder of
a Rond. shall, in addition to all other remedies or rights, have the right by appropriate legal
proceedings to obtain the appointment ol a receiver to administer the System or to complete the
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acquisition and construction of the Project on behalf of the Issier with power to charge rates, rentals,
fees and other charges sufficient to provide for the payment of Operating Expenses of the System,

the payment of the Bonds and interest and the deposits into the funds and accounts herchy
established, and to apply such rates, rentals, fees, charges or other avenues in conformity with the

provisions of this Bond Legislation and the Act.

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

might exercise.

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

Such receiver, in the performance of the powers hereinabove conferred upon him or her or -
it. shail be under the direction and supervision of the court making such appointment, shall at ali
times be subject to the orders and decrees of such court and may be removed thereby, and a
successor receiver may be appointed in the discretion of such court. Nothing herein contained shall
limit or restrict the jurisdiction of SUCI:] 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 nat

specilically set forth herein.

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

dispose of any asscts of the System.
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ARTICLE X

DEFTASANCE

Section 10.01. Deleasance of Series [997 B Bonds. If the Issuer shall pay or cause to be
paid, or there shall otherwise be paid, to the respective Holders of all Series 1997 B Bonds, the
principal. of and interest due or to become due thercon, at the times and in the manner stipulate
therein and in this Bond Legislation, then the pledge of Net Revenues and other moneys and
securities pledged under this Bond Legislation and all covenants, agreements and other ohligations
of the Issuer to the Registercd Owners of the Series 1597 B Bonds shall thereupon cease, terminate

and become void and be discharged and satisfied.

Series 1997 B Bonds for the payment of which either moneys in an amount which shail be
sufficient, or securities the principal of and the interest on which, when due, will provide moneys
which, together with the moneys, il any, deposited with the Paying Agent at the same or earlier time,
shall be sufficient, to pay as and when due either at maturity or at the next redemption date. the
principal installments of and interest on such Series 1997 B Bonds shall be deemed to have been paid
within the meaning and with the e{fect expressed in the first paragraph of this section. All Series
1997 B Bonds shall, prior to the maturity thereof, be deemed to have been paid within the meaning
and with the effect expressed in the first paragraph of this section if there shall have been deposited
with the Commission or its agent, either moneys in an amount which shall be suflicient, or securities
the principal of and the interest on which, when due, will provide moneys which, together with other
moneys, if any, deposited with the Commission at the same time, shall be sufficient to pay when due
the principal installments of and interest due @nd to become due on said Series 1997 B Bonds on and
prior to the next redemption date or the maturity dates thereof. ‘Neither sccurities nor moneys
deposited with the Commission pursuant to this section nor principal or interest payments on any
such securities shall be withdrawn or used for any purpose other than, and shall be held in trust for,
the payment of the principal installments of and interest on said Series 1997 B Bonds; provided, that
any cash received from such principal or interest payments on such securities deposited with the_
Commission or its agent, if not then needed for such purpose, shall, to the extent practicablé, W&
reinvested in securities maturing at times and in amounts sufficient to pay when due the principal
installments of and interest to become due on said Bonds on and prior to the next redemption date

or the maturity dates thereof, and interest earned from such reinvestments shall be paid over to the

Issuer as received by the Comtuission or its agent, frec and clear of any trust, lien or pledge. For the
purpose of this section, securities shall mean and include only Government Obligations.




ARTICLE X1

MISCELLANEOUS

Section 11.01. _A_rggn_gl“mc_nt or Modification of Bond Legislation. Prior to the issuance of
the Series 1997 B Bonds, this Resolution may be amended or supplemmented in any way by the
Supplemental Resolution. Following issuance of the Scries 1997 B Bonds, no material modification
or amendment of this Bond Legislation, er of any resolution amendatory or suppleruental hereto, that
would materially and adversely affect the respective rights of Registered Owners of the Series 1997
B Bonds shall be made without the consent in writing of the Holders of 66-2/3% or more in principal
amount of the Series 1997 B Bonds so affected and then Outstanding; provided, that no change shall
be made in the maturity of any Bond or Bonds or the rate of interest thereon, or in the principal
amount thereof, or affecting the unconditional promise of the Issuer to pay such principal and intercst
out of the funds hercin respectively pledged thercefor without the consent of the respective Registered
Owner thereof. No amendment or modification shall be made that would reduce the percentage of
the principal amount of Bonds required for consent to the above-permitted amendments or

|
Section 11.02. Bond_Legislation_Constitutes Contract.
Legislation shall constitute a contract between the Issuer and the Holders of the Series 1997 B Bonds
and no change, variation or alteration of any kind of the provisions of the Bond Legislation shalt he
made in any manner, except as in this ‘Bond Legislation provided.

modifications.

The provisions of the Bond

Scction 11.03.. Severability_of Invalid Provisions. If any section, paragraph, clause ot
provision of this Resolution should be held invalid by any court of competent jurisdiction, the
invalidity of such scction, paragraph, clause or provision shall not affect any of the remaining
provisions of this Resolution, the Supplemental Resolution, or the Series 1997 B Bonds. |

Section 11.04. Headings, Bte. The headings and catchlines of the articles, sections and _

subscctions hegenf are for convenience of reference only, and shall not affect in any way the meaning”

or interpretation of any provision hereof.

Section 1 1.05. Conflicting Provisions Repealed.  All orders or resolutions and or paits
thereof in conflict with the provisions of this Reselution are, to the extent of such conflict. herchy
repealed, provided that, in the event of any conflict between this Resolution and the Prier
Resolutions (so long as the Prior Bonds are Qutstanding) or the Series 1997 A Bonds Resolution,

the more restrictive provision shafl control.

Section 11.06. Covenant of Due Procedure, Ete. The Issuer covenants that all acts,
conditions, things and procedures required to exist, to happen, to be performed or to be taken
precedent to and in the adoptien of this Resolution do cxist, have happened, have been performed
and have been taken in regutar and due time, form and manner as required by and in full compliance
with the laws and Constitution of the State of West Virginia applicable thereto; and that the




. i
Chairman, Sccretary and members ofithe Governing Dody were at all times when any actions iy
connection with this Resolution occurred and are duly in office and duly qualified for such office

Section 11.07. Public Notice of Proposed Financing. Prior to making formal application to
the Public Service Commission of West Virginia for a Certificate of Convenience and Necessity and
adoption of this Resolution, the Secretary of the Governing Body shall have caused to be published
in a newspaper of general circulation within the boundaries of the Issucr, a Class IT legnl

advertiscment stating:

- A. The respective maximum amounts of the Series 1997 B Bonds to he issund.
B. The respective maximum interest rates and terms of the Series 1997 B Bonds
originally authorized hereby.
C. The public service properties to be acquired or constructed and the cost of the
same.
D. The maximum anticipated rates which will be charged by the Issuer.
E. The date that the formal application for a Certificate of convenience aitd

Necewly is to be filed with the Public Service Commission of West Virginia.

Section ! 1.08. El’fectivc Date. This Resolution shall take effect immediately upon adoption.

Adopted this 5th day of June, 1997.
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DESCRITTION OF FPROJECT

The acquisition and construction of certain additions, betterments and improvements
to the Issuer's existing public sewerage facilities, in Raleigh County, West Virginia, consisting of
approximately 36,000 linear feet of 8-inch and 6-inch gravity flow sewers, 2 main pumping stations,
7,700 linear feet of 4-inch and 2-inch force mains, approximately 100 manholes and other incidenta]
work and appurtenant facilities in or near the community of Midway, Raleigh County, West Virginia.
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xhibit B

LOANAGREEMENT

[Sec Transeript Document No.
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CREDIT AGREEMENT

[See Transcript Document No. 31}




Certified a true copy of a Resolution duly adopted by the Public Service Board of
CRAB ORCHARD-MACARTIHUR PUBLIC SERVICE DISTRICT on the 5th day of June, 1996

Dated: June 5, 1997

/ ',;’

,/ //4/’, ?’f ¢ /'7’/’2,,//;1: !
S(;cﬁ.‘tary, Public Service District

[SEAL]
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CRAB ORCUARD-MACARTUUR PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE RONDS, SERIES 1997 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, INTEREST RATE, DATE, MATURITY,
REDEMPTION PROVISIONS, PRINCIPAL PAYMENT DATES,
SALE PRICE AND OTHER TERMS OF THE SEWERAGE
SYSTEM REVENUE BONDS, SERIES 1997 B (WEST VIRGINIA
INFRASTRUCTURE FUND) OF CRAB ORCHARD-
MACARTHUR PUBLIC SERVICE DISTRICT; AUTHORIZING,
RATIFYING AND APPROVING A LOAN AGREEMENT
RELATING TOQ SUCH BONDS AND THE SALE AND
DELIVERY OF SUC:H BONDS TO THE WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY,; DESIGNATING A
BOND REGISTRAR; DEPOSITORY BANK AND PAYING
AGENT; PROVIDING FOR LINE OF CREDIT AND CREDIT
LINE NOTE; AND Mf:\KING- OTHER PROVISIONS AS TOTHE

BONDS.

WHEREAS, the Public Service Board (the "Governing Body") of Crab Orchard-
MacArthur Public Service District (the "Issuer”) has duly and officially adopted a Bond Resolution,
effective June 5, 1997, (the "Bond Reselution”) entitled:

BOND RESOLUTION

RESOLUTION AUTHORIZING THE ACQUISITION AND CONSTRUCTION OF
CERTAIN ADDITIONS, BETTERMENTS AND IMPROVEMENTS TG THE
EXISTING PUBLIC SEWERAGE FACILITIES OF THE CRAB ORCHARD- .
MACARTHUR PUBLIC SERVICE DISTRICT AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREOF THROUGH THE ISSUANCE
BY THE CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT OF
NOT MORE THAN ONE MILLION SEVEN HUNDRED SEVENTY-FOUR
~ THOUSAND THREE HUNDRED DOLLARS ($1,774,300.00) IN AGGREGATE
PRINCIPAL AMOUNT OF CRAB ORCHARD-MACARTHUR PUBLIC
SERVICE DISTRICT SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997
B (WEST VIRGINIA INFRASTRUCTURE FUND); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE HOLDERS OF SUCH
BONDS; APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT WITH THE WEST VIRGINIA WATER DEVELOPMENT
 AUTHORITY ACTING ON BEHALF OF THE WEST VIRGINIA
INFRASTRUCTURE AND JOBS DEVELOPMENT COUNCIL RELATING TO
SUCH BONDS; AUTHORIZING NOT MORE THAN $500,000 IN A LINE OF
CREDIT EVIDENCED BY NOTES; AUTHORIZING THE SALE AND




PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH BONDS: AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

WHEREAS, capitalized terms used herein and not otherwise defined herein shall
have the same meaning set forth in the Bond Resolution when used herein.

WHEREAS, the Bond Resolution provides for the issuance of Sewerage System
Revenue Bonds, Series 1997 B (West Virginia Infrastructure Fund) of the Issuer (the "Series 1997
B Bonds"), in an aggregate principal amount not to exceed $1,774,300, and has authortzed the
execution and delivery of a loan agreement relating to such Bonds dated June 5, 1997 (sometimes
referred to herein as the "Loan Agreement"), by and between the Issuer and the West Virginia Water
Development Authority (the "Authority™) on behalf of the West Virginia Infrastructure and Jobs
Development Council (the “Council™), all in accordance with Chapter 16, Article 13A and Chapter
31, Article 15A of the West Virginia Code of 1931, as amended (collectively, the "Act"); and in the
Bond Resolution it is provided that the form of the Loan Agreement and exact principal amount,
date, maturity date, interest rate, interest and principal payment dates, redemption provisions, sale
price and other terms of the Series 1997 B Bonds should be established by a supplemental resolution
pertaining to the Series 1997 B Bonds; and that other matters relating to the Series 1997 B Bonds

be herein provided for;

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

WHEREAS, the Series 1997 B Bonds are proposed to be purchased by the Authority
pursuant to the Loan Agreement; and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution”) be adopted and that the Loan Agreement
~ be ratified, approved and entered into by the Issuer, that the exact principal amount, the price, the

maturity date, the redemption provisions, the interest rate and the interest and principal payment
dates of the Serics 1997 B Bonds be fixed hereby in the manner stated herein, and that other malters

relating to the Series 1997 B Bonds be herein pravided for; o o

NOW, TI-IEI?\EF'"ORE,i BE IT RESOLVED BY THE GOVERNING BODY OF
CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT:

, _ Sectign 1. Pursuant to the Bond Resolution and the Act, this Supplemental
Resolution is adopted and there arc hercby autherized and ordered to be issued the Sewerage System
Revenuc Bonds, Serics 1997 B (West Virginia Infrastructure Fund) of the Issuer, originally

red BR-1, in the principal amount of $1,774,300. The Series

represented by a single bond, numbe
mature on June 1, 2037, and

1997 B Bonds shall be dated the date of delivery thereof, shall (inally
shall bear no interest. The principal of the Series 1997 B Bonds shall be payable in quarterly

installments of principal on March I, June 1, September 1 and December 1 of each year
and ending June 1, 2037, and in the amounts set forth in "Schedule
ade part of the Series 1997 B Bonds.
Authority and the

commnencing December 1, 1998
Y" atfached to the Loan Agreement and incorporated in and m
The Serics 1997 B Ronds shall be subject to redemption upon the consent of the
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Council, and upon payment of the redemption premium, ifany, and otherwise in comphiance with
the Loan Agreement, as long as the Authorily shall be registered owner of the Series {997 B Ronds.

Section 2. All ather provisions relating to the Series 1997 B Bonds and the text
of the Scries 1997 B Bonds shail he in substantially the form provided in the Bond Resolution.

Section 3. The Issuer does hereby authorize, ratify, approve and accept the Loan
Agreement. a copy of which is incorporated herein by reference, and the execution and delivery by
the Chairman of the Loan Agreement, and the performance of the obligations contained therein. on
behalf of the Issuer are hereby authorized, ratified, approved and directed. The pricc of the Series
1997 B Bonds shall be 100% of par value, there being no interest accrued thereon, provided that,
the procecds of the Series 1997 B Bonds shall be advanced from time to time as requisitioned by
the Issuer, and at closing there shall be requisitioned and advanced a portion of the proceeds in the
amount of $175,300, being more than a de minimis amount. The Issuer hereby affirms all covenants

and represcntations made in the Loan Agreement and in the application to the Authority.

} : | .
Section 4. The Issuer does hereby appoint and designate United National Bank,
Charleston, West Virginia, as Registrar for the Series 1997 B Bonds.

_ Section 5. The Issuer does herchy appoint and direct the West Virginia Municipal
Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the Series 1997 B
Bonds, f

Section 6. Thé Issuer does hereby appoint and designate United National Bank,
Beckley, West Virginia, as Depository Bank under the Bond Resolution. :

Section 7. The Issuer does hereby appoint and designate United National Bank,
Beckley, West Virginia, as Interim Financing Bank under the Bond Resolution.

Section 8. The Series 1997 B Bonds proceeds in the amount of 3-0- shall be

deposited in the Series 1997 B Bonds Sinking Fund as capitalized interest. : -

Section 9. The Series 1997 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1997 B Bonds Reserve Account.

Section 10. The remaining proceeds of the Scries 1997 B Bonds shall be deposited
in the Scries 1997 B Bonds Construction Trust Fund, as received from time to time for payment of

costs of the Project, including repayment of any temporary bank loans or Authority advances made
or incurred with respect to the Project and payment of cost of issuance of the Series 1997 B Bonds.

Section 11. The Chairman and Secretary are hereby authorized and directed to
execute and deliver such other documents, agreements, instruments and certificates required or
desirable in connection with the Series 1997 B Bonds hereby and by the Bond Resolution approved
and provided for, to the end that the Series 1997 B Bonds may be delivered to the Authoerily
pursuant to the Loan Agreement on or about June 5, 1997.

3




|
i
1

Section 12. The acquisition and construction of the Project and the permanent
financing of the Costs thereof with the proceeds of the Series 1997 B Bands are in the public
interest, serve a public purpose of the Issuer and will prumote the health, welfare amd safety of the’

- residents of the [ssuer.

Section 13. The Issuer hereby determines that it is in the best interest of the Issuer
to invest all monies in the funds and accounts established by the Bond Resolution held hy the
Depository Bank in time deposits of the Depository Bank meeting the requirements sct forth under
the definition of "Qualified Investments” in the Bond Resolution and therefore the Issuer hereby
directs the Depository Bank to take such actions as may be necessary to cause such monies to be
invested in such time deposits, until further directed by the Issuer. Monies in the Series 1997 B
Bonds Sinking Fund, including the Series 1997 B Bonds Reserve Account therein, shall be invested
by the Municipal Bond Commission in the West Virginia Restricted Consolidated Fund.

Section_14. This Supplemental Resolution shall be effective immediately following

adoption hereof..
Adopted this 5th day of June, 1997.

CRAB ORCHARD-MACARTHUR
" PUBLIC SERVICE DISTRICT

Chair)ﬁa_n,'Pubch Spfvice Board

-‘/-u»/ PN L // ydd // !
Membcr Pubhc Scmce Board

Ll S ol

Member, Public Service Board




CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Fublic
Service Board of CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT on the 5th

day of June, 1997 '

Dated: June 5, 1997.

[SEAL]
A
ST I e
EAD TIPS SR L
Secletary, Public Sérvice Board
s
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CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE DESIGN OF
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
PUBLIC SEWERAGE FACILITIES OF CRAB ORCHARD-
MACARTHUR PUBLIC SERVICE DISTRICT AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE DISTRICT
OF NOT MORE THAN $478,630 IN AGGREGATE
PRINCIPAL AMOUNT OF SEWERAGE SYSTEM . DESIGN
- REVENUE BONDS, SERIES 1999 (WEST VIRGINIA SRF
PROGRAM); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE REGISTERED
OWNERS OF SUCH BONDS; AUTHORIZING EXECUTION
AND DELIVERY OF ALL DOCUMENTS RELATING TO ;
TIC ISSUANCE OF SUCH BONDS; APPROVING,
RATIFYING AND CONFIRMING A LOAN AGREEMENT
RELATING TO SUCH BONDS; AUTHORIZING THE SALE
AND PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF CRAB
ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT:

ARTICL
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Resolution. This Resolution (together -
with any order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation"), supplemental to the Prior Resolutions (as hereinafter .defined), is adopted
pursuant to the provisions of Chapter 16, Article 13A and Chapter 22C, Article 2 of the
West Virginia Code of 1931, as amended (collectively, the "Act"), and other applicable

provisions of law.

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

A.  CrabOrchard-MacArthur Public Service District (the "Issuer™) is a public
service district and a public corporation and political subdivision of the State of West Vlrguna

in Raleigh County of said State.
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B. " The Issuer presently owns and operates a public sewerage system.
However, it is deemed necessary and desirable for the health and welfare of the inhabitants
of the Issuer that there be designed certain improvements and extensions to the existing public
sewerage facilities of the Issuer, consisting of improvements to the Issuer’s wastewater
treatment plant, together with all appurtenant facilities (collectively, the "Project”), which
constitute properties for the collection, treatment, purification or disposal of liquid or solid
wastes, sewage or industrial wastes (the existing public sewerage facilities of the Issuer, the
Project and any further improvements or extensions thereto are herein called the "System").

C.  The Issuer intends to permanently finance a portion of the costs of design
of the Project through the issuance of its revenue bonds to the West Virginia Water
Development Authority (the "Authority"), in connection with the West Virginia Water
Pollution Control Revolving Fund program (the "SRF Program”), pursuant to the Act, in
order to take advantage of the favorable terms available to the Issuer under the SRF Program.

D. Itisdeemed nécessary for the Issuer to issue its Sewerage System Design
Revemue Bonds, Series 1999 (West Virginia SRF Pregramy);-in the total aggregate principal

amount of not more than $478,630 (the "Series 1999 Bonds™), to permanently finance a

portion of the costs of design of the Project. Said costs shall be deemed to include the cost
of all property rights, easements and franchises deemed necessary or convenient therefor;
amounts which may be deposited in the Series 1999 Bonds Reserve Account {as hereinafter
defined); engineering and legal expenses; expenses for estimates of costs and revenues,
expenses for plans, specifications and surveys; other expenses necessary or incident to
determining the feasibility or practicability of the enterprise, administrative expense,
commitment fees, fees and expenses of the Authority, including the SRF Administrative Fee
(as hereinafter defined), discount, initial fees for the services of registrars, paying agents,
depositories or trustees or other costs in connection with the sale of the Series 1999 Bonds
and such other expenses as may be necessary or incidental to the financing herein authorized,

the design of the Project, and the performance of the things herein required or permitted, in

connection with any thereof; provided, that reimbursement to the Issuer for any amounts
expended by it for allowable costs prior to the issuance of the Series 1999 Bonds or the
repayment of indebtedness incurred by the Issuer for such purposes shall be deemed Costs
of the Project, as hereinafter defined.

E.  The period of usefulness of the System fs not less than 25 years.

'F.  ltis in the best interests of the Issuer that its Series 1999 Bonds be sold
to the Authority pursuant to the terms and pravisions of a loan agreement by and among the
Issuer, the Authority and the West Virginia Division of Environmental Protection, a division

' of the West Virginia Bureau of Environment (the "DEP"), in form satisfactory to the Issuer,
the Authority and the DEP (the "Loan Agreement"), approved hereby if not previously
approved by resolution of the Issuer.
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G.  There are outstanding obligations of the Issuer which will rank either on
a parity with or junior and subordinate to the Series 1999 Bonds as to liens, pledge and
source of and security for payment, being the Sewer Revenue Bonds, Series 1986 B, dated
May 29, 1986, issued in the original aggregate principal amount of $161,688 (the
"Series 1986 B Bonds™), the Sewer Revenue Bonds, Series 1993, dated April 29, 1993,
issued in the original aggregate principal amount of $90,000 (the "Series 1993 Bonds"), the
Sewerage System Refunding Revenue Bonds, Series 1996 A, dated July 15, 1996, issued in
the original aggregate principal amount of $4,925,000 (the "Series 1996 A Bonds"), the
Sewerage System Revenue Bonds, Series 1997 A (West Virginia SRF Program), dated June
5, 1997, issued in the original aggregate principal amount of $250,000 (the "Series 1997 A
Bonds"), and the Sewerage System Revenue Bonds, Series 1997 B (West Virginia
Infrastructure Fund), dated June 5, 1997, issued in the original aggregate principal amount
of $1,774,300 (the "Series 1997 B Bonds"). The Series 1986 B Bonds, Series 1996 A Bonds,
the Series 1997 A Bonds and the Series 1997 B Bonds are hereinafter collectively called the
"First Lien Bonds", and, collectively with the Series 1993 Bonds, are referred to herein as
the "Prior Bonds." ‘ '
The Series 1999 Bonds shall be issued on a parity with the First Lien Bonds and
senior and prior to the Series 1993 Bonds with respect to liens, pledge and source of and
security for payment and in all other respects. Prior to the issuance of the Series 1999
Bonds, the Issuer will obtain a certificate of an Independent Certified Public Accountant
stating that the parity test of the First Lien Bonds is met and the written consent of the
Holders of the Series 1986 B Bonds, the Series 1997 A Bonds, and the Series 1997 B Bonds
to the issuance of the Series 1999 Bonds on a parity with the Series 1986 B Bonds, the
Series 1997 A Bonds and the Series 1997 B Bonds. The Issuer is not required to obtain the
consent of the Holders of the Series 1996 A Bonds or the Series 1993 Bonds. Other than the
Prior Bonds, there are no outstanding bonds or obligations of the Issuer which are secured
by revenues or assets of the System. T

H.  The estimated revenues to be derived in each year will be sufficient to-
pay all costs of operation and maintenance of the System and the principal of and interest on
the Bonds, and to make payments into all funds and accounts and other payments provided

for herein.

L The Issuer has complied with all requirements of West Virginia law and
the Loan Agreement relating to authorization of the design of the Project and the operation
of the System and issuance of the Series 1999 Bonds, or will have so complied prior to
issuance of any thereof, including, among other things and without limitation, the obtaining
of a certificate of public convenience and necessity and approval of this financing and
necessary user rates and charges described herein from the Public Service Commission of
West Virginia by final order, the time for rehearing and appeal of which will either have
expired prior to the issuance of the Series 1999 Bonds or such final order will not be subject

to appeal or rehearing.
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Section 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 1999 Bonds by those who shall be the Registered Owners of the
same from time to time, this Bond Legislation shall be deemed to be and shall constitute a
contract between the Issuer and such Registered Owners, and the covenants and agreements
herein set forth to be performed by the Issuer shall be for the equal benefit, protection and
security of the Registered Owners of any and all of such Series 1999 Bonds, 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.

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

"Act" means Chapter 16, Article 13A and Chapter 22C, Article 2 of the
- West Virginia Code of 1931, as amended and in effect on the date of adoption hereof.

“Authority" means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 1999 Bonds, or any
other agency of the State of West Virginia that succeeds to the functions of the Authority.

" Authorized Officer" means the Chairman of the Governing Body of the Issuer

or any temporary Chairman duly selected by the Governing Body.

"Bondholder,” "Holder of the Bonds,"” "Holder," "Registered Owner" or any
similar term whenever used herein with respect to an outstanding Bond or Bonds, means the

“person in whose name such Bond is registered.

“Bond Legislation," “Resolution,” "Bond Resolution” or "Local Act” ihcans this
Bond Resolution and all orders and resolutions supplemental hereto or amendatory hereof.

"Bond Registrar" means the bank or other entity to be des1gnated as such in the
Supplcmental Resolution and its successors and assigns.

"Bonds" means, collectively, the Series 1999 Bonds, the First Lien Bonds and
any bonds on a parity therewith subsequently authorized to be issued hereunder or by another

resolution of the Issuer.

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

"Chairman" means the Chairrnan of the Governing Body of the Issuer.
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"Closing Date" means the date upon which there is an exchange of the-
Series 1999 Bonds for the proceeds or at least a de minimis portion thereof representing the
purchase price of the Series 1999 Bonds from the Authority.

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

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

"Completion Date” means the completion date of the Project, as defined in the
SRF Regulations. '

"Consulting Engineers” means Dunn Engineers, Inc., Charleston,
West Virginia, or any qualified engineer or firm of engineers, licensed by the State, that
shall at any time hereafter be procured by the Issuer as Consulting Engineers for the System
or portion thereof, in accordance with Chapter 5G, Article 1 of the West Virginia Code of
1931, as amended; provided however, that the Consulting Engineers shall not be a regular,
full-time employee of the State or any of its agencies, commissions, or political subdivisions.

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

"DEP" means the West Virginia Division of Environmental Protection, a
division of the West Virginia Bureau of Environment, or any other agency, board or
department of the State that succeeds to the functions of the DEP.

"Depository Bank" means the bank désignated as such in the Suﬁplemental
Resolution, and its successors and assigns, which shall be a member of FDIC.

"FDIC" means the Federal Depbsit Insurance Corporation and any successor
to the functions of the FDIC. ‘ - ‘

"First Lien Bonds" means, collectively, the Series 1986 B Bonds, the Series
1996 A Bonds, the Series 1997 A Bonds and the Series 1997 B Bonds.

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

"Governing Body" or "Board" means the public service board of the Issuer, as
it may now or hereafter be constituted. :
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"Government Obligations” means direct obligations of, or obligations the timely
payment of the principal of and interest on which is guaranteed by, the United States of

America. _ :

"Grants" means all moneys received by the Issuer on account of any Grant for
the Project, if any.

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

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

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

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

"Issuer” means Crab Orchard-MacArthur Public Service District, a public
service district, public corporation and political subdivision of the State of West Virginia in
Raleigh County, West Virginia, and, unless the context clearly indicates otherwise, includes

the Governing Body of the Issuer.

"Loan Agreement" means the Loan Agreement heretofore entered, or to be
entered, into by and among the Authority, the DEP and the Issuer, providing for the purchase
of the Series 1999 Bonds from the Issuer by the Authority, the form of which shall be
approved, and the execution and delivery by the Issuer authorized and directed or ratified,

by the Supplemental Resolution.
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"Net Proceeds” means the face amount of the Series 1999 Bonds, plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds, if any,
deposited in the Series 1999 Bonds Reserve Account. For purposes of the Private Business
Use limitations set forth herein, the term Net Proceeds shall include any amounts resulting
from the investment of proceeds of the Series 1999 Bonds, without regard to whether or not
such investment is made in tax-exempt obligations.

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

"Nonpurpose-lnvesunent" means any Investment Property which is acquired
with the gross proceeds or any other proceeds of the Series 1999 Bonds and is not acquired
in order to carry out the governmental purpose of the Series 1999 Bonds.

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

accounting periods.

"Outstanding, " when used with reference to Bonds and as of any particular date,
describes all Bonds theretofore and thereupon being authenticated and delivered, except
(i) any Bond cancelled by the Bond Registrar at or prior to said date; (ii) any Bond for the
payment of which moneys, equal to its principal amount and redemption premium, if

- applicable, with interest to the date of maturity or redemption shall be in trust hereunder and
set aside for such payment (whether upon or prior to maturity); (iii) any Bond deemed to have -
been paid as provided in Article X hereof; and (iv) for purposes of consents ot other action
by a specified percentage of Bondholders, any Bonds registered to the Issuer.

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

*Paying Agent” means the Commission or other entity designated as such for
the Series 1999 Bonds in the Supplemental Resolution with the written consent of the

Authority and the DEP.

CH327441.2




"Prior Bonds" means, collectively, the First Lien Bonds and the Series 1993
Bonds, described in Section 1.02G hereof. '

: "Prior Resolutions" means, collecﬁvely, the resolutions of the Issuer adopted
May 27, 1986, April 29, 1993, July 23, 1996 and June 5, 1997, authorizing the Prior Bonds.

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

if any.
"Project” means the Project as described in Section 1:02B hereof. = -
"Project Fund" means the Project Fund established by Section 5.01 hereof.
"Qualified Investments" means and includes any of the following:
(a) Government Obligations;

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

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

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

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

() Money market funds or similar funds whose only
assets are investments of the type descnbed in pazagraphs (@

- -through {e) above;-

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

‘repurchase agreement shall have a prior perfected security interest

in the collateral therefor; must have (or its agent must have)
possession of such collateral; and such collateral must be free of

all claims by third parties;

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

()  Obligations of states or political subdivisions or
agencies thereof, the interest on which is excluded from gross

income for federal income tax purposes, and which are rated at




least "A" by Moody's Investors Servicé, Inc. or Standard &
Poor's Corporation.

"Registrar” means the Bond Registrar.

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

, "Renewal and Replacement Fund” means the Renewal and Replacement Fund
established by the Prior Resolutions and continued hereby.

"Reserve Accounts” means, collectively, the respective reserve accounts
established for the Series 1999 Bonds and the Prior Bonds. - ‘

: "Reserve Requirement" means, collectively, the respective amounts required
to-be on deposn in the Reserve Accounts of the Series 1999 Bonds and the Prior Bonds.

"Revenue Fund" means the Revenue Fund established by the Prior Resolutions
and continued hereby.

“Secretary” means the Secretary of the Governing Body of the Issuer.

"Series 1986 B Bonds” means the Sewer Revenue Bdﬁds. Series 1986 B, of the
Issuer, described in Section 1.02G hereof.

"Series 1993 Bonds" means the Sewer Revenue Bonds, Series 1993, of the
Issuer, described in Section 1.02G hereof. :

"Series 1996 A Bonds" means the Sewerage Syste'rn Refunding Revenue Bonds,
Series 1996 A, of the Issuer, described in Section 1.02G hereof.

"Series 1997 A Bonds" means the Sewerage System Revenue Bonds,
Series 1997 A (West Virginia SRF Program), of the Issuer, described in Section 1.02G

hereof.

"Series 1997 B Bonds" means the Sewerage System Revenue Bonds,
Series 1997 B (West Virginia Infrastructure Fund), of the Issuer, described in Section 1.02G

hereof.

"Series 1999 Bonds” means the Sewerage System Design Revenue Bonds,
Series 1999 (West Virginia SRF Program), of the Issuer, authorized by this Resolution.

CH327441.2
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"Series 1999 Bonds Reserve Account” means the Series 1999 Bonds Reserve
Account established in the Series 1999 Bonds Sinking Fund pursuant to Section 5.02 hereof.

. "Series 1999 Bonds Reserve Requirement” means, as of any date of calculation,
the: maximum amount of principal and interest which will become due on the Series 1959
Bonds in the then current or any succeeding year,

*Series 1999 Bonds Sinking Fund” means the Series 1999 Bonds Sinking Fund
established by Section 5.02 hereof.

"Sinking Funds" means, collectively, the respective sinking funds established
for the Series 1999 Bonds and the Prior Bonds.

~ "SRF Administrative Fee” means any administrative fee required to be paid
under the Loan Agreement. -

“SRF Program” means the State's Water Pellution Contrsl Revelving Fund
Program, under which the Authority purchases the water pollution control revenue bonds of
local governmental entities satisfying certain legal and other requirements with the proceeds
of a capitalization grant award from the United States Environmental Protection Agency and

| funds of the State.

"SRF Regulations” means the regulations set forth in Title 47, Series 31 of the
West Virginia Code of State Regulations. -

"State"” means the State of West Virginia.

"Supplemental Resolution" means any resolution or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article “the, " refers
specifically to the supplemental resolution or resolutions authorizing the ‘sale of the
Series 1999 Bonds; provided, that any matter intended by this Resolution to be included in
the Supplemental Resolution with respect to the Series 1999 Bonds, and not so included, may
be included in another Supplemental Resolution.

"Surplus Revenues” means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Bonds or any other
obligations of the Issuer, including, without limitation, the Renewal and Replacement Fund
and the respective Reserve Accounts. :

"System” means the complete properties of the Issuer for the collection,
treatment, purification or disposal of liquid or solid wastes, sewage or industrial wastes, as
presently existing in its entirety or any integral part thereof, and shall include the Project and
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any additions, improvements and extensions thereto hereafter constructed or acquired for the
System from any sources whatsoever.

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

Additional terms and phrases are defined in this Resolution as they are used.
Words importing singular number shall include the plural number in each case and vice
versa; words importing persons shall include firms and corporations; and words unpomng
the masculine, feminine or neutral gender shall include any other gender.
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ARTICLE I

AUTHORIZATION OF DESIGN OF THE PROJECT

- Section 2.01. Authorization of Design of the Project. There is hereby
authorized and ordered the design of the Project, at an estimated cost of not to excesd
$578,630, to be paid from proceeds of the Series 1999 Bonds in the amount of $478,630 and
funds of the Issuer in the amount of $100,000. The proceeds of the Series 1999 Bonds
hereby authorized shall be applied as provided in Article VI hereof. The Issuer will enter
into contracts for the design of the Project, compatible with the financing plan submitted to

the SRF Program.

CH327441.2
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- ARTICLE 111

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

_Section 3.01. Authorization of Bonds. For the purposes of capitalizing -

interest on the Series 1999 Bonds, funding a reserve account for the Series 1999 Bonds,
paying Costs of the Project not otherwise provided for and paying certain costs of issuance
of the Series 1999 Bonds and related costs, or any or all of such purposes, as determined by
the Supplemental Resolution, there shall be and hereby are authorized to be issued negotiable
‘Series 1999 Bonds of the Issuer. The Series 1999 Bonds shall be issued as a single bond,
designated as "Sewerage System Design Revenue Bonds, Series 1999 (West Virginia SRF
Program),” in the principal amount of not more than $478,630, and shall have such terms as
set forth hereinafter and in the Supplemental Resolution. The proceeds of the Series 1999
Bonds remaining after funding of the Series 1999 Bonds Reserve Account (if funded from
Bend proceeds) and capitalizing interest on the Series 159% Bonds, if any, shall be deposited
in or credited to the Project Fund established by Section 5.01 hereof and applied as set forth
in Article VI hereof.

Section 3.02. Terms of Bonds. The Series 1999 Bonds shall be issued in
such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the
then legal maximum, payable quarterly on such dates; shall mature on such dates and in such
amounts; and shall be redeemable, in whole or in part, all as the Issuer shall prescribe in a
Supplemental Resolution or as specifically provided in the Loan Agreement. The Series 1999
Bonds shall be payable as to principal at the office of the Paying Agent, in any coin or
currency which, on the dates of payment of principal is legal tender for the payment of public
or private debts under the laws of the United States of America. Interest on the Series1999
Bonds, if any, shall be paid by check or draft of the Paying Agent mailed to the Registered
Owner thereof at the address as it appears on the books of the Bond Registrar, or by such
other method as shall be mutually agreeable so long as the Authority is the Registered Owner

thereof

Unless otherwise provided by the Supplemental Resolution, the Series 1999
Bonds shall be issued in the form of a single bond, fully registered to the Authority, with a
record of advances and a debt service schedule attached, representing the aggregate principal
amount of the Series 1999 Bonds, and shall mature in principal installments, all as provided
in the Supplemental Resolution. The Series 1999 Bonds shall be exchangeable at the option
and expense of the Registered Ownrer for another fully registered Bond or Bonds of the same
series in aggregate principal amount equal to the amount of said Bonds then Outstanding and
being exchanged, with principal installments or maturities, as applicable, corresponding to
the dates of payment of principal installments of said Bonds; provided, that the Authority
shall not be obligated to pay any expenses of such exchange.
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Subsequent series of Bonds, if any, shall be issued in fully registered form and
in denominations as determined by a Supplemental Resolution. Such Bonds shall be dated
as of the date specified in a Supplemental Resolution and shall bear interest from such date.

Section 3.03. Execution of Bonds. The Series 1999 Bonds shall be
executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the Secretary. In case any one or more of the
officers who shall have signed or sealed the Series 1999 Bonds shall cease to be such officer
of the Issuer before the Series 1999 Bonds so signed and sealed have been actually sold and
delivered, such Bonds may nevertheless be sold and delivered as herein provided and may
be issued as if the person who signed or sealed such Bonds had not ceased to hold such
office. Any Series 1999 Bonds may be signed and sealed on behalf of the Issuer by such
person as at the actual time of the execution of such Bonds shall hold the proper office in the
Issuer, although at the date of such Bonds such person may not have held such office or may

not have been so authorized.

3 Section3.64. - - Authentication and Regisiration.~No Series 1999 Bond shall =~~~ -~

be valid or obligatory for any purpose or entitled to any security or benefit under this Bond
Legislation unless and until the Certificate of Authentication and Registration on such Bond,
substantially in the form set forth in Section 3.10 shall have been manually executed by the
Bond Registrar. Any such executed Certificate of Authentication and Registration upon any
such Bond shall be conclusive evidence that such Bond has been authenticated, registered and
delivered under this Bond Legislation, The Certificate of Authentication and Registration on
any Series 1999 Bond shall be deemed to have been executed by the Bond Registrar if
manually signed by an authorized officer of the Bond Registrar, but it shall not be necessary
that the same officer sign the Certificate of Authentication and Registration on all of the

Bonds issued hersunder.

Section 3.05. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 1999 Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 1999 Bonds shall be conclusively deemed to have agreed that such Bonds shall be
and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that said Bonds shall be incontestable in the hands ofa

bona fide holder for value.

So long as the Series 1999 Bonds remain outstanding, the Issuér, through the
Bond Registrar as its agent, shall keep and maintain books for the registration and transfer

of the Bonds.
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15




] Ay
.
- . [ L T T - .




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

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

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

Section 3.07. Bonds not to be Indebtadness of the Issuer. The Series 1399
Bonds shall not, in any event, be or constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provision or limitation, but shall be payable solely
from the Net Revenues derived from the operation of the System as herein provided. No
‘holder or helders of the Series 1999 Bonds shall ever have the right to compel the exercise

of the taxing power of the Issuer, if any, to pay the Series 1999 Bonds or the interest, if any,
thereon. : :

Section 3.08. Bonds Secured by Pledge of Net Revenues; Lien Position
with respect to Prior Bonds. The payment of the debt service of the Series 1959 Bonds shall
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be secured by a first lien on the Net Revenues derived from the System, on a parity with the
lien on such Net Revenues in favor of the Holders of the First Lien Bonds and senior and
prior to the lien on Surplus Revenues in favor of the Holder of the Series 1993 Bonds, Such-
Net Revenues in an amount sufficient to pay the principal of and interest, if any, on the
Series 1999 Bonds and the First Lien Bonds and to make all other payments provided for in
the Bond Legislation, are hereby irrevocably pledged to such payments as they become due.

Section 3.09.° Delivery of Bonds. The Issuer shall execute and deliver the
Series 1999 Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register
and deliver the Series 1999 Bonds to the original purchasers upon receipt of the documents

set forth below:

A.  If other than the Authority, a list of the names in
which the Series 1999 Bonds are to be registered upon original
issuance, together with such taxpayer identification and other
information as the Bond Registrar may reasonably require;

B.  Arequestand authorization to the Bond Registrar on
behalf of the Issuer, signed by an Authorized Officer, to

authenticate and deliver the Series 1999 Bonds to the original
purchasers;

C. An executed and certified copy of the Bond
Legislation;

D.  Anexecuted copy of the Loan Agreement; and

E.  The unqualified approving opinion of bond counsel
on the Series 1999 Bonds. :

. Section 3.10. Form of Bonds. The text of the Series 1999 Bonds shall be
in substantially the following form, with such omissions, insertions and variations as may be
necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:

CH327441.2
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(FORM OF BOND)

UNITED STATES OF AMERICA
' STATE OF WEST VIRGINIA
CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM DESIGN REVENUE BOND, SERIES 1599
(WEST VIRGINIA SRF PROGRAM)

No. R-1 $478,630

KNOW ALL MEN BY THESE PRESENTS: That CRAB ORCHARD-
MACARTHUR PUBLIC SERVICE DISTRICT, a public corporation and political
subdivision of the State of West Virginia in Raleigh County of said State (the “Issuer"), for
value rcceived, herchy promiscs to pay, solely from the special funds provided therefor, as
hereinafter set forth, to the West Virginia Water Development Authority (the "Authority”)
or registered assigns the sum of FOUR HUNDRED SEVENTY EIGHT THOUSAND SIX
HUNDRED THIRTY DOLLARS ($478,630), or such lesser amount as shall have been
advanced to the Issuer hereunder and not previously repaid, as set forth in the "Record of
Advances" attached as EXHIBIT A hereto and incorporated herein by reference, in quarterly
installments on March 1, June 1, September 1 and December 1 of each year, commencing

1, , as set forth on the "Schedule of Annual Debt Service" attached
as EXHIBIT B hereto and incorporated herein by reference, with interest on each installment
at the rate per annum set forth on said EXHIBIT B. The interest and the SRF Administrative -
Fee (as defined in the hereinafter described Bond Legislation) shall also be payable quarterly
on March 1, June 1, September 1! and December 1 of each year, commencing

1, , as set forth on said EXHIBIT B.

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

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority and the West Virginia
Department of Environmental Protection (the "DEP"), and upon the terms and conditions
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13




prescribed by, and otherwise in compliance with, the Loan Agreement by and among the
Issuer, the Authority and the DEP, dated November 30, 1999. .

This Bond is issued (i) to pay a portion of the costs of design of certain
improvements and extensions to the existing public sewerage facilities of the Issuer (the
"Project"); and (if) to pay certain costs of issuance hereof and related costs. The existing
public sewerage facilities of the Issuer, the Project and any further improvements or
extensions thereto are herein called the "System.” This Bond is issued under the authority
of and in full compliance with the Constitution and statutes of the State of West Virginia,
including particularly Chapter 16, Article 13A and Chapter 22C, Article 2 of the
West Virginia Code of 1931, as amended (the "Act"), and a Bond Resolution duly adopted
by the Issuer on December 14, 1999, and a Supplemental Resolution duly adopted by the
Issuer on December 14, 1999 (collectively, the "Bond Legislation"), and is subject to all the
terms and conditions thereof. The Bond Legislation provides for the issuance of additional
bonds under certain conditions, and such bonds would be entitled to be paid and secured
equally and ratably from and by the funds and revenues and other secumy prov1ded for the
‘Bonds under the Bond Legislation. - - -~ - -

THIS BOND IS ISSUED ON A PARITY, WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, WITH THE ISSUER'S SEWER REVENUE BONDS, SERIES 1986 B,
DATED MAY 29, 1986, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $161,688 (THE "SERIES 1986 B BONDS"), THE SEWERAGE SYSTEM
REFUNDING REVENUE BONDS, SERIES 1996 A, DATED JULY 15, 1996, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $4,925,000 (THE "SERIES
1996 A BONDS"), THE SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 A
(WEST VIRGINIA SRF PROGRAM), DATED JUNE 5, 1997, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $250,000 (THE "SERIES 1997 A
BONDS"), AND THE SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 B (WEST
VIRGINIA INFRASTRUCTURE FUND), DATED JUNE 5, 1997, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,774,300 (THE "SERIES 1997

B BONDS").

THIS BOND ISSUED SENIOR AND PRIOR, WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, TO THE ISSUER’S SEWER REVENUE BONDS, SERIES 1993, DATED
APRIL 29, 1993, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$90,000 (THE "SERIES 1993 BONDS"). THE SERIES 1986 B BONDS, SERIES 1996 A
BONDS, THE SERIES 1997 A BONDS AND THE SERIES 1997 B BONDS ARE
HEREINAFTER COLLECTIVELY CALLED THE "FIRST LIEN BONDS", AND
COLLECTIVELY WITH THE SERIES 1993 BONDS, ARE REFERRED TO HEREIN AS

THE "PRIOR BONDS."
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This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, ona
parity with the pledge of Net Revenues in favor of the holders of the First Lien Bonds and
senior and prior to the pledge of Surplus Revenues in favor of the Holder of the Series 1993
Bonds, and from moneys in the reserve account created under the Bond Legislation for the
Bonds (the "Series 1999 Bonds Reserve Account”) and unexpended proceeds of the Bonds.

Such Net Revenues shall be sufficient to pay the principal of and interest, if any, onall bonds

which may be issued pursuant to the Act, and shall be set aside as a special fund hereby
‘pledged for such purpose. This Bond does not constitute a corporate indebtedness of the
Issuer within the meaning of any constitutional or statutory provisions or limitations, nor shall
the Issuer be obligated to pay the same or the interest, if any, hereon, except from said
special fund provided from the Net Revenues, the moneys in the Series 1999 Bonds Reserve
Account and unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer
has covenanted and agreed to establish and maintain just and equitable rates and charges for
the use of the System and the services rendered thereby, which shall be sufficient, together
with other revenues of the System, to provide for the reasonable expenses of operation, repair
and maintenance of-the System, and to leave a balance cach year cqual to at least 115%
(provided, however, that so long as any of the Series 1996 A Bonds are outstanding, the
coverage ratio shall be 125%) of the maximum amount payable in any year for principal of
and interest, if any, on the Bonds and all other obligations secured by a lien on or payable
from such revenues on a parity with the Bonds, including the First Lien Bonds but excluding
the Series 1993 Bonds; provided however, that so long as there exists in the Series 1999
Bonds Reserve Account an amount at least equal to the maximum amount of principal ard
interest, if any, which will become due on the Bonds in the then current or any succeeding
year, and in the respective reserve accounts established for any other obligations outstanding
on a parity with the Bonds, including the First Lien Bonds but excluding the Series 1993
Bonds, an amount at least equal to the requirement therefor, such percentage may be reduced
to 110% (provided, however, that so long as any of the Series 1996 A Bonds are outstanding,
the coverage ratio shall be 125%). The Issuer has entered into certain further covenants with
the registered owners of the Bonds for the terms of which reference is made to the Bond
‘Legisiation. Remedies provided the registered owners of the Bonds are exclusively as
provided in the Bond Legislation, to which reference is here made for a detailed description

thereof.

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

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

CH127441.2

20




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

Bond.

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

All provxslons of the Bond Leglslanon resolunons and statutes under Wthh thzs
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, CRAB ORCHARD-MACARTHUR PUBLIC

SERVICE DISTRICT has caused this Bond to be signed by its Chairman and its corporate
seal to be hereunto affixed and attested by its Secretary, and has caused this Bond to be dated

December 16, 1999,

[SEAL]

Chairman

ATTEST:

Secretary
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(Form of)
CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one ’of the Series 1999 Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Date: December 16, 1999.

UNITED NATIONAL BANK, as Registrar

Authorized Officer
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| (Form of)

EXHIBIT A
RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE

(1) __$57.630 12/16/99 ___(19) §
@ s Q0§
3 $ 2n_$
4 _$ 22§
5) _$ 23) $
© __$ 24 §
s @5 s
® $ 26_$
© S 2n_$
10 $ 28)_§
an_s 29)_$
12 s (30)_$
13§ G _$
(14§ 32§
(15 $ (33§
(16 _$ G4 _$
an.__s 35 $
a8 $ 36__$

TOTAL $
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'EXHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE
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 (Form of)
AS_SIGNMEE I

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

the within Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer the said Bond

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

Dated: .

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Loan Agreement. The Series 1999 Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Loan Agreement. If not so authorized by previous resolution,
the Chairman is specifically authorized and directed to execute the Loan Agreement in the
form attached hereto as "EXHIBIT A" and made a part hereof, and the Secretary is directed
to affix the seal of the Issuer, attest the same and deliver the Loan Agreement to the
Authority, and any such prior execution and delivery is hereby authorized, approved, ratified

and confirmed.

Section 3.12. "Amended Schedule A" Filing. Within 60 days following
the Completion Date, the Issuer will file with the Authority a schedule in substantially the
form of the "Amended Schedule A" to the Loan Agreement, setting forth the actual costs of
the Project and sources of funds therefor.
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ARTICLE IV

[RESERVED]
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ARTICLE V
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

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

(1) Revenue Fund (established by the Prior
Reso!utions);_ :

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

(3}  Project Fund; and
(49) Rebate Fund.
Section 5.02. stabllsmgen of Funds and Accounts with Commission.
The following special funds or accounts are hereby created with (or continued if previously |

established by the Prior Resolutions) and shall be held by the Commission, separate and apart
from all other funds or accounts of the Comumission and the Issuer and from each other:

(1) Series 1986 B Bonds Sinking Fund (established by
" the Prior Resolutions); - -t

(2)  Within the Series 1986 B Bonds Sinking Fund, the
Series 1986 B Bonds Reserve Account {established
by the Prior Resolutions);

(3)  Series 1996 A Bonds Smkmg Fund (established by
the Prior Resolutions);

(4)  Within the Series 1996 A Bonds Sinking Fund, the
- Series 1996 A Bonds Reserve Account (established
" by the Prior Resolutions);

(5) * Series 1997 A Bonds Sinking Fund (estabhshed by

the Prior Resolutions);
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(6) Within the Series 1997 A Bonds Sinking Fund, the
- Series 1997 A Bonds Reserve Account (established
by the Prior Resolutions);

(1) Series 1997 B Bonds Sinking Fund (established by
’ the Prior Resolutions);

(8)  Within the Series 1997 B Bonds Sinking Fund, the
Series 1997 B Bonds Reserve Account (established
by the Prior Resolutions);

(9)  Series 1959 Bonds Sinking Fund; and

(10) Within the Series 1999 Bonds Sinking Fund, the
- Series 1999 Bonds Reserve Account.

Section 5.03. System Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the Systern shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided in
this Bond Legislation and shall be kept separate and distinct from all other funds of the Issuer
and the Depository Bank and used only for the purposes and in the manner herein provided.
All revenues at any time on deposit in the Revenue Fund shall be disposed of only in the
following manner and order of priority: '

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

- (2) Thelssuer shall next, on the first day of each month, = - -
transfer from the Revenue Fund and simultaneously remit to the ‘ :
Commission (i) for deposit in the Series 1986 B Bonds Sinking

Fund, the amount required by the Prior Resolutions to pay

interest on and principal of the Series 1986 B Bonds; (ii) for

deposit in the Series 1996 A Bonds Sinking Fund, the amount

required by the Prior Resolutions to pay interest on and principal

of the Series 1996 A Bonds; (iii) for deposit in the Series 1997 A

Bonds Sinking Fund, the amount required by the Prior

Resolutions to pay interest on and principal of the Series 1997 A

Bonds; (iv) for deposit in the Series 1997 B Bonds Sinking Fund,

the amount required by the Prior Resolutions to pay interest on

and principal of the Series 1997 B Bonds; (v) commencing 3 -

months prior to the first date of payment of interest on the Serigs

1999 Bends, for which interest has not been capitalized or as

required in the Loan Agreement, remit to the Commission for
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deposit in the Series 1999 Bonds Sinking Fund, an amount equal
to 1/3rd of the amount of interest which will become due on the
Series 1999 Bonds on the next ensuing quarterly interest payment
date; provided that, in the event the pericd to elapse between the
date of such initial deposit in the Series 1999 Bonds Sinking Fund
and the next quarterly interest payment date is less than 3 months,
then such monthly payments shall be increased proportionately to
provide, 1 month prior to the next quarterly interest payment
date, the required amount of interest coming due on such date;
and (vi) commencing 3 months prior to the first date of payment
of principal of the Series 1999 Bonds, for deposit in the
Series 1999 Bonds Sinking Fund, an amount equal to 1/3rd of the
amount of principal which will mature and become due on the
Series 1999 Bonds on the next ensuing quarterly principal
payment date; provided that, in the event the period to elapse
between the date of such initial deposit in the Series 1999 Bonds

Sinking Fund and the next quarterly principal paymentdate isless -

than 3 months, then such monthly payments shall be increased
proportionately to provide, 1 month prior to the next quarterly
principal payment date, the required amount of principal coming
due on such date. '

(3)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Commission (i) for deposit in the Series 1986 B Bonds Reserve
Account, the amount required by the Prior Resolutions; (ii) for
deposit in the Series 1996 A Bonds Reserve Account, the amount
required by the Prior Resolutions; (iii} for deposit in the
Series 1997 A Bonds Reserve Account, the amount required by
the Prior Resolutions; (iv) for deposit in the Series 1997 B Bonds
Reserve Account, the amount required by the Prior Resolutions;
and (v) commencing 3 months prior to the first date of payment
of principal of the Series 1999 Bonds, if not fully funded upon
issuance of the Series 1999 Bonds, for deposit in the Series 1999
Bonds Reserve Account, an amount equal to 1/120th of the
Series 1999 Bonds Reserve Requirement; provided that, no
further payments shall be made into the Series 1999 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 1999 Bonds Reserve Requirement.

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

(5) . The Issuer sha.l next, when due each menth, pay
from Surplus Revenues (as hereinafter defined) the interest on and
principal of the Series 1993 Bonds.

Moneys in the Series 1999 Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the Series 1999 Bonds as the same
shall become due. Moneys in the Series 1999 Bonds Reserve Account shall be used only for
the purpose of paying principal of and interest, if any, on the Series 1999 Bonds as the same
shall come due, when othier moneys in the Series 1999 Bonds Sinking Fund are insufficient

therefor, and for no other purpose.

All investment earnings on moneys in the Series 1999 Bonds Sinking Fund and
the Series 1999 Bonds Reserve Account shall be returned, not less than once each year, by
the Commission to the Issuer, and such amounts shall be deposited in the Revenue Fund and
applied in full, first to the next ensuing interest payment, if any, due on the Series 1999
Bonds, and then to the next ensuing principal payment due thereon. -

Any withdrawals from the Series 1999 Bonds Reserve Account which result in
a reduction in the balance of the Series 1999 Bonds Reserve Account to below the
Series 1999 Bonds Reserve Requirement shall be subsequently restored from the first Net
Revenues available after all required payments have bcen made in full in the order set forth

above.

As and when additional Bonds ranking on a parity with the Series 1999 Bonds
are issued, provision shall be made for additional payments into the respective sinking funds
sufficient to pay the interest on such additional parity Bonds and accomplish retirement
therzof at maturity and to accumulate a balance in the appropriate reserve account in an
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amount equal to the maximum amount of principal and interest which will becorne due in any
year for account of the Bonds of such series, including such additional parity Bonds.

. The Issuer shall not be required to make any further payments into the
Series 1999 Bonds Sinking Fund or the Series 1999 Bonds Reserve Account therein when the
aggregate amount of funds therein are at least equal to the aggregate principal amount of the
Series 1999 Bonds issued pursuant to this Bond Legislation then Outstanding and all interest,
if any, to accrue until the mamrity thereof,

Principal, interest or reserve payments, whether made for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the First Lien Bonds, and
thereafter, with respect to the Series 1993 Bonds from Surplus Revenues, all in accordance
with the respective principal amounts then outstanding.

The Commission is hereby designated as the fiscal agent for the administration

of the Series 1999 Bonds Sinking Fund and the Series 1999 Bonds Reserve Account created
hereunder, and all amounts required for said accounts shall be remitted to the Commission
from the Revenue Fund by the Issuer at the times provided herein. If required by the
Authority at anytime, the Issuer shall make the necessary arrangements whereby required
payments into the Series 1999 Bonds Sinking Fund and the Series 1999 Bonds Reserve

Account shall be automatically debited from the Revenue Fund and electronically transferred

to the Commission on the dates required hereunder.

Moneys in the Series 1999 Bonds Sinking Fund and the Series 1999 Bonds

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

~ The Series 1999 Bonds Sinking Fund, including the Series 1999 Bonds Reserve
Account therein, shall be used solely and only for, and are hereby pledged for, the purpose
of servicing the Series 1999 Bonds under the conditions and restrictions set forth herein.

" B.  Whenever all of the required and provided transfers and payments from
the Revenue Fund into the several special funds, as hereinbefore provided, are current and
there remains in the Revenue Fund a balance in excess of the estimated amounts required to
be so transferred and paid into such funds during the following month or such other period
as required by law, such excess shall be considered Surplus Revenues. Surplus Revenues

may be used for any lawful purpese of the System.

C. - The Issuer shall on the first day of each month (if such day is not a
business day, then the next succeeding business day), deposit with the Commission the
required principal, interest and reserve payments with respect to the Series 1999 Bonds and
all such payments shall be remitted to the Commission with appropriate instructions as to the
custady, use and application thereof consistent with the provisions of this Bond Legislation.
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The Issuer shall also on the first day of each month (if such day is not a business day, then
the next succeeding business day) deposit with the Commission the SRF Admunstratwe Fee
as set forth in Schedule Y attached to the Loan Agreement.

D.  ThelIssuer shall complete the "Monthly Payment Form," a form of which
is attached to the Loan Agreement as Exhibit F, and submit a copy of said form along with
a copy of its payment check to the Authority by the 5th day of such calendar month.

E. The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary to pay their respective charges and fees then due. In
the case of payments to the Commission under this paragraph, the Issuer shall, if required by
the Authority at anytime, make the necessary arrangements whereby such required payments
shall be automatically debited from the Revenue Fund and electronically transferred to the

Commission on the dates reqmrcd
F. Thc moneys In excess of the sum msu:ed by the maximum amounts
insured by FDIC in any of the funds and accounts shall at all times be secured, to the full

extent thereof in excess of such insured sum, by Qualified Investments as shall be eligible as
security for deposits of state and municipal funds under the laws of the State.

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

payments hereunder.

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

L The Gross Revenues of the System shall only be used for purpbses of the
System. '
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ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section6.01. Application of Bond Proceeds; Pledge of Unexpended Bond
‘Proceeds. From the moneys received from the sale of the Series 1999 Bonds, the following
amounts shall be first deducted and deposited in the order set forth below:

A. From the proceeds of the Series 1999 Bonds, there
shall first be deposited with the Commission in the Series 1999
Bonds Sinking Fund, the amount, if any, set forth in the
Supplemental Resolution as capitalized interest.

B, Next, from the proceeds of the Series 1999 Bonds,
there shall be deposited with the Commission in the Series 1999
Bonds Reserve Account, the amount, if any, set forth in the
Supplemental Resolution for funding the Series 1959 Bonds
Reserve Account.

C.  As the Issuer receives advances of the remaining

- moneys derived from the sale of the Series 1999 Bonds, such
moneys shall be deposited with the Depository Bank in the Project
Fund and applied solely to payment of costs of the Project in the
manner set forth in Section 6.02 and until so expended, are
hereby pledged as additional security for the Series 1999 Bonds.

D.  After completion of design of the Project, as -
certified by the Consulting Engineers, and all costs have been
paid, any remaining proceeds of the Series 1999 Bonds shall be
used to fund the Series 1999 Bonds Reserve Account, if not
funded upon issuance of the Series 1999 Bonds, in an amount not
to exceed the Series 1999 Bonds Reserve Requirement; provided
that, in no event shall more than 10% of the proceeds of the
Series 1999 Bonds be deposited in the Series 1999 Bonds Reserve

Account.
Section 6.02. ©  Disbursements From the Project Fund. On or before the

Closing Date, the Issuer shall have delivered to the DEP and the Authority a report listing
the specific purposes for which the proceeds of the Series 1999 Bonds will be expended and
the disbursement procedures for such proceeds, including an estimated monthly draw
schedule. Payments of all Costs of the Project shall be made monthly.
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Except as provided in Section 6.01 hereof, disbursements from the Project Fund
shall be made only after submission to, and approval from, the Authority and the DEP of the
following: ‘

(1) A completed and signed "Payment Requisition

Form," a form of which is attached to the Loan Agreement as

Exhibit C, and

(2) 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. :

Perding such application, moneys in the Project Fund, including any accounts
therein, shall be invested and reinvested in Qualified Investments at the written direction of

the Issuer.
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ARTICLE VI
ADDITIONAL COVENANTS OF THE ISSUER

‘ Section 7.01. Genera]l Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legaily
binding covenants of the Issuer and shall be enforceable in any court of competent jurisdiction
by any Holder or Holders of the Bonds. In addition to the other covenants, agreements and
provisions of this Bond Legislation, the Issuer hereby covenants and agrees with the Holders
of the Series 1999 Bonds as hereinafter provided in this Article VII. All such covenants,
agreements and provisions shall be irrevocable, except as provided herein, as long as any of

the Series 1999 Bonds or the interest thereon is Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Series 1999
Bonds shall not be nor constitute an indebtedness of the Issuer within the meaning of any
constitutional, stattory orcharter limitation of indebtedness, but shall be payable solely from
the funds pledged for such payment by this Bond Legislation. No Holder or Holders of the
Series 1999 Bonds, shall ever have the right to compel the exercise of the taxing power of
the Issuer, if any, to pay the Series 1999 Bonds or the interest thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien Position
with respect to Prior Bonds. The payment of the debt service of the Series 1999 Bonds shall
be secured by a first lien on the Net Revenues derived from the System, on a parity with the
lien on such Net Revenues in favor of the Holders of the First Lien Bonds and senior and
prior to the lien on Surplus Revenues in favor of the Holder of the Series 1993 Bonds. The
Net Revenues in an amount sufficient to pay the principal of and interest, if any, on the
Series 1999 Bonds and the First Lien Bonds and to make the payments into all funds and
accounts and all other payments provided for in the Bond Legislation are hereby irrevocably
pledged, in the manner provided herein, to such payments as they become due, and for the
other purposes provided in the Bond Legislation.

Section 7.04. Initial Schedule of Rates and Charges. The initial schedule
of rates and. charges for the services and facilities of the System shall be as set forth and
approved and described in the Final Order of the Public Service Commission of
West Virginia entered June 8, 1999, in Case No. 99-0101-PSD~42A, and such rates are

hereby adopted.

In the event the schedule of rates and charges initially established for the System
in connection with the Series 1999 Bonds shall prove to be insufficient to produce the
amounts required by this Bond Legislation and the Loan Agreement, the Issuer hereby
covenants and agrees that it will, to the extent or in the manner authorized by law,
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immediately adjust and increase such schedule of rates and charges so as to provide funds
sufficient to produce the amounts required by this Bond Legislation and the L.oan Agreement.

Section 7.05. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of the System, or
any part thereof, except as provided in the Prior Resclutions. Additionally, so long as the
Series 1999 Bonds are outstanding and except as otherwise required by law or with the
written consent of the Authority and the DEP, 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 fully pay all the Bonds Qutstanding in
accordance with Article X hereof. The proceeds from any such sale, mortgage, lease or
other disposition of the System shall, with respect to the Series 1999 Bonds, immediately be
remitted to the Commission for deposit in the Series 1999 Bonds Sinking Fund, and, with the
written permission of the Authority, or in the event the Authority is no longer a Bondholder,
the Issuer shall direct the Commission to apply such proceeds to the payment of principal of
and interest, if any, on the Series 1999 Bonds. Any balance remaining after the payment of
the Series.1999.Bonds and interest, if any, therson-shall be-remitted to- the Issuer by the
Commission unless necessary for the payment of other cbligations of the Issuer payable cut
of the revenues of the System. '

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or other
disposition of such property, if the amount to be received therefor, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, is not in excess of $10,000, the Issuer shall, by resolution, determine that
such property comprising a part of the System is no longer necessary, useful or profitable in
the operation thereof and may then provide for the sale of such property. The proceeds of
any such sale shall be deposited in the Renewal and Replacement Fund. If the amount to be
received from such sale, lease or other disposition of said property, together with all other
arnounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, shall be in excess of $10,000 but ot in excess of $50,000, the Issuer shall
first, determine upon consultation with the Consulting Engineers that such property
comprising a part of the System is no longer necessary, useful or profitable in the operation
thereof and may then, if it be so advised,; by resolution duly adopted, authorize such sale,
lease or other disposition of such property upon public bidding. The proceeds derived from
any such sale, lease or other disposition of such property, aggregating during such Fiscal
Year in excess of $10,000 and not in excess of $50,000, shall with the written consent of the
Authority, be remitted by the Issuer to the Commission for deposit in the Sinking Funds and
shall be applied only to the purchase of Bonds of the last maturities then Outstanding at prices
not greater than the par value thereof plus 3% of such par value or otherwise shallbe
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deposited in the Renewal and Replacement Fund. Such payment of such proceeds into the

Sinking Funds or the Renewal and Replacement Fund shall not reduce the amounts required
to be paid into said funds by other provisions of this Bond Legislation. No sale, lease or
other disposition of the properties of the System shall be made by the Issuer if the proceeds
to be derived therefrom, together with all other amounts received during the same Fiscal
Year for such sales, leases, or other dispositions of such properties, shall be in excess of
$50,000 and insufficient to pay all Bonds then Qutstanding without the prior approval and
consent in writing of the Holders, or their duly authorized representatives, of the Bonds then
Outstanding. The Issuer shall prepare the form of such approval and consent for execution
by the then Holders of the Bonds for the disposition of the proceeds of the sale, lease or other
disposition of such properties of the System.

Section 7.06, Issuance of Other Obligations Payable Qut of Revenues and
General Covenant Against Encumbrances. Except as provided in this Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Series 1999 Bonds. All obligations issued
by the Issuer after the issuance of the Series 1999 Bonds and payable from the revenues of
the System, except such additional parity Bonds, shall contain an express statement that such
obligations are junior and subordinate, as to lien on, pledge and source of and security for
‘payment from such revenues and in all other respects, to the Series 1999 Bonds; provided,
that no such subordinate obligations shall be issued unless all payments required to be made
into all funds and accounts set forth herein have been made and are current at the time of the
issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 1999 Bonds, and the interest thereon, if
any, upon any or all of the income and revenues of the System pledged for payment of the
Series 1999 Bonds and the interest thereon, if any, in this Bond Legislation, or upon the

System or any part thereof,

The Issuer shall give the Authonty and the DEP prior written notice of its
issuance of any other obligations to be used for the System, payable from the revenues of the
System or from any grants, or any other obligations related to the Project or the System.

Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding,
the limitations on the issuance of parity obligations set forth in the Prior Resolutions shall be
applicable. Additionally, no Parity Bonds, payable out of the revenues of the System, shall
be issued after the issuance of the Series 1999 Bonds pursuant to this Bond Legislation,
except with the prior written consent of the DEP and the Authority under the conditions and
in the manner herein provided (unless less restrictive then the provisions of the Prior

" Resolutions).
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All Parity Bonds issued Hereunder shall be on a parity in all respects with the
Series 1999 Bonds.

. No such Parity Bonds shall be issued except for the purpose of financing the
- costs of the design of extensions and improvements to the System or refunding any
outstanding Bonds, or both such purposes.

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

A following:
(1) The Bonds then Outstanding;

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

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

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

Parity Bonds.

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

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

Bond Legislation.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on revenues of the System is subject to the
pprior and superior liens of the Series 1999 Bonds on such revenues. The Issuer shall not
issue any obligations whatsoever payable from revenues of the System, or any part thereof,
which rank pricr to or, except in the manner and under the conditions provided in this
section, equally, as to lien on and source of and security for payment from such revenues,
with the Series 1999 Bonds. _

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

Legislation.

Section 7.08. Books; Records and Audit. The Issuer shall keep complete
and accurate records of the cost of designing the Project. The Issuer shall permit the
Authority and the DEP, or their agents and representatives, to inspect all books, documents,
papers and records relating to the Project and the System at all reasonable times for the
purpose of audit and examination. The Issuer shall submit to the Authority and the DEP such .
documents and information as it may reasonably require in connection with the design of the
Project, the operation and maintenance of the System and the administration of the loan or
any grants or other sources of financing for the Project.

The Issuer shall permit the Authority and the DEP, or their agents and
representatives, to inspect all records pertaining to the operation of the System at all

reasonable times,

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

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

shall direct.

The Issuer shall file with the Consulting Engineers, the Authority and the DEP,
or any other original purchaser of the Series 1999 Bonds, and shall mail in each year to any

Helder or Holders of the Series 1999 Bonds, scquesmrg the same, an anmual repertcontaining - - -0

the followmg

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

_ (B) A balance sheet statement showing all deposits in all
the funds and accounts provided for in this Bond Legislation, and .
the status of all said funds and accounts.

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

The Issuer shall also, at least once a year, cause the books, records and accounts
of the System to be audited by Independent Certified Public Accountants in compliance with
the applicable OMB Circular, or any successor thereto, and the Single Audit Act, or any
successor thereto, to the extent legally required, and shall mail upon request, and make
available generally, the report of the Independent Certified Public Accountants, or a summary
thereof, to any Holder or Holders of the Series 1999 Bonds, and shall submit said report to
the Authority and the DEP, or any other original purchaser of the Series 1999 Bonds. Such

_ audit report submitted to the Authority and the DEP shall include a statement that the Issuer
is in compliance with the terms and provisions of the Loan Agreement, the Act and this Bord
Legislation and that the revenues of the System are adequate to meet the Issuer’s Operating
Expenses and debt service and reserve requirements.

CH327441.2
41




The Issuer shall permit the Authority and the DEP, or their agents and
representatives, access to the System site and facilities as may be reasonably necessary to
accomplish all of the powers and rights of the Authority and the DEP with respect to the
System pursuant to the Act.

The Issuer shall provide the DEP with all appropriate documentation to comply
with any special conditions established by federal and/or state regulations as set forth in
EXHIBIT E of the Loan Agreement or as promulgated from time to time.

Section 7.09. Rates. Equitable rates or charges for the use of and service
rendered by the System have been established all in the manner and form required by law,
and copies of such rates and charges so established will be continuously on file with the
Secretary, which copies will be open to inspection by all interested parties. The schedule of
rates and charges shall at all times be adequate to produce Gross Reventues from said System
sufficient to pay Operating Expenses and to make the prescribed payments into the funds
created hereunder. Such schedule of rates and charges shall be changed and readjusted
whenever necessary so that the aggregate of the rates and charges will be sufficient for such
purposes. In order to assure full and continuous performance of this covenant, with a margin-
for contingencies and temporary unanticipated reduction in income and revenues, the Issuer
hereby covenants and agrees that the schedule of rates or charges from time to time in effect
shall be sufficient, together with other revenues of the System (i} to provide for all Operating
Expenses of the System and (i) to leave a balance each year equal to at least 115%
(provided, however, that so long as any of the Seriés 1996 A Bonds are outstanding, the
coverage ratio shall be 125 %) of the maximum amount required in any year for payment of
principal of and interest, if any, on the Series 1999 Bonds and all other obligations secured
by a lien on or payable from such revenues on a parity with the Series 1999 Bonds, including
the First Lien Bonds but excluding the Series 1993 Bonds; provided that, in the event that
amounts equal to or in excess of the reserve requirements are on deposit respectively in the
Series 1999 Bonds Reserve Account and the Reserve Accounts for cbligations on a parity
with the Series 1999 Bonds, including the First Lien Bonds but excluding the Series 1993
Bonds, are funded at least at the requirement therefor, such balance each year need only
equal at least 110% (provided, however, that so long as any of the Series 1996 A Bonds are
outstanding, the coverage ratio shall be 125 %) of the maximum amount required in any year
for payment of principal of and interest, if any, on the Series 1999 Bonds and all other
obligations secured by a lien on or payable from such revenues on a parity with the
Series 1999 Bonds, including the First Lien Bonds. In any event, the Issuer shall not reduce
the rates or charges for services described in Section 7.04.

Section 7.10. Operating Budget and Monthly Financial Report. The
Issuer shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare
and adopt by resolution a detailed, balanced budget of the estimated revenues and
expenditures for operation and maintenance of the System during the succeeding Fiscal Year
and shall submit a copy of such budget to the Authority and the DEP within 30 days of
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adoption thereof. No expenditures for the operation and maintenance of the System shall be
made in any Fiscal Year in excess of the amounts provided therefor in such budget without
a written finding and recommendation by the Consulting Engineers, which finding and
recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
- expenditures shall be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10%
of the amount of such budget shall be made except upon the further certificate of the
Consulting Engineers that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance to the Authority
and the DEP and to any Holder of any Bonds, within 30 days of adoption thereof, and shall
make available such budgets and all resolutions authorizing increased expenditures for
operation and maintenance of the System at all reasonable times to the Authority and the DEP
and to any Holder of any Bonds, or anyone acting for and in behalf of such Holder of any

Bonds.

Commencing on the date contracts ars executed for the design of the Project and
for two years following the completion of design of the Project, the Issuer shall each month
complete a "Monthly Financial Report,” a form of which is attached to the Loan Agreement
as Exhibit B, and forward a copy of such report to the Authority and the DEP by the 10th day

of each month.

Section 7.11, Engineering Services. The Issuer will obtain a certificate-
of the Consulting Engineers in the form attached to the Loan Agreement, stating, among
other things, that the Project will be designed as described in the application submitted to the

Authority and the DEP.
Section 7.12. No Competing Franchise. To the extent legally allowable,

the Issuer will not grant or cause, consent to or allow the granting of, any franchise or permit
to any person, firm, corporation, body, agency or instrumentality whatsoever for the
providing of any services which would compete with services provided by the System. -

Section 7.13. Enforcement of Collections. The Issuer will diligently
enforce and collect all fees, rentals or other charges for the services and facilities of the
System, and take all steps, actions and proceedings for the enforcement and collection of such
fees, rentals or other charges which shall become delinquent to the full extent permitted or
authorized by the Act, the rules and regulations of the Public Service Commission of

- West Virginia and other laws of the State of West Virginia.

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

West Virginia.

Section 7.14. ... . .No Free Services. The-Issuer will not render or cause to
be rendered any free services of any nature by the System, nor will any preferential rates be
established for users of the same class; and in the event the Issuer, or any department,
agency, instrumentality, officer or employee of the Issuer shall avail itself or themselves of
the facilities or services provided by the System, or any part thereof, the same rates, fees or
charges applicable to other customers receiving like services under similar circumstances
shall be charged the Issuer and any such department, agency, instrumentality, officer or
employee. The revenues so received shall be deemed to be revenues derived from the
operation of the System, and shall be deposited and accounted for in the same manner as
other revenues derived from such operation of the System.

Section 7.15. . Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Bonds remain Outstanding, the Issuer will, as an
Operating Expense, procure, carry and maintain insurance with a reputable insurance carrier
or carriers as is customarily covered with respect to works and propemes similar to the
System. Such insurance shall initially cover the fo]lowmg risks and be in the following

amounts:

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE, on
all above-ground insurable portions of the System in an amount
equal to the actual cost thereof. In time of war the Issuer will
also carry and maintain insurance to the extent available against
the risks and hazards of war. The proceeds of all such insurance
policies shall be placed in the Renewal and Replacement Fund
and used only for the repairs and restoration of the damaged or
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destroyed properties or for the other purposes provided herein for
said Renewal and Replacement Fund.

(2) PUBLIC LIABILITY INSURANCE, with limits of
not less than $1,000,000 per occurrence to protect the Issuer from
claims for bodily injury and/or death and no less than $500,000
per occurrence from claims for damage to property of others
which may arise from the operation of the System, and insurance
with the same limits to protect the Issuer from claims arising out
of operation or ownership of motor vehicles of or for the System.

(3) WORKER'S COMPENSATION COVERAGE for
all employees of or for the System eligible therefor.

(4) FLOOD INSURANCE, if the facilities of the-

System are or will be located in designated special flood or

- mudslide-prone areas and to the extent available at reascnable cost -
to the Issuer.

(5) BUSINESSINTERRUPTION INSURANCE, tothe
extent available at reasonable cost to the Issuer.

(6) FIDELITY BONDS will be provided as to every
officer, member and employee of the Issuer or the Governing
Body having custody of the revenues or of any other funds of the
System, in an amount at least equal to the total funds in the
custody of any such person at any one time.

Section7.16. Mandatory Connections. The mandatory use of the System
is essential and necessary for the protection and preservation of the public health, comfort,
safety, convenience and welfare of the inhabitants and residents of, and the economy of, the
Issuer and in order to assure the rendering harmless of sewage and water-borne waste matter
produced or arising within the territory served by the System. Accordingly, every owner,
tenant or occupant of any house, dwelling or building located near the System, where sewage
will flow by gravity or be transported by such other methods approved by the State Division
of Health from such house, dwelling or building into the System, to the extent permitted by
the laws of the State and the rules and regulations of the Public Service Commission of
West Virginia, shall connect with and use the System and shall cease the use of all other
means for the collection, treatment and disposal of sewage and waste matters from such
house, dwelling or building where there is such gravity flow or transportation by such other
method approved by the State Division of Health and such house, dwelling or building can
be adequately served by the System, and every such owner, tenant or occupant shall, after
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a 30-day notice of the availability of the System, pay the rates and charges established
therefor.

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

Section7.17. Completion of Design; Permits and Orders. The Issuer will
cause the Project to be completed as promptly as possible and operate and maintain the
System as a revenue-producing utility in good condition and in compliance with all federal
and state requirements and standards. -

The Issuer will obtain all permits required by state and federal laws for the
operation of the System and all orders and approvals from the Public Service Commission
of West Virginia necessary for the-Project. . . : : '

_ Section 7.18. Tax Covenants. The Issuer heréby further covenants and
agrees as follows: ' :

A. PRIVATE BUSINESS USE LIMITATION. The

- Issuer shall assure that (i) not in excess of 10% of the Net
Proceeds of the Series 1999 Bonds are used for Private Business
Use if, in addition, the payment of more than 10% of the
principal or 10% of the interest due on the Series 1999 Bonds
during the term thereof is, under the terms of the Series 1999
Bonds or any underlying arrangement, directly or indirectly,
secured by any interest in property used or to be used for a
Private Business Use or in payments in respect of property used
or to be used for 2 Private Business Use or is to be derived from
payments, whether or not to the Issuer, in respect of property or
borrowed money used or to be used for a Private Business Use;
and (ii) and that, in the event that both {A) in excess of 5% of the
Net Proceeds of the Series 1999 Bonds are used for a Private
Business Use, and (B) an amount in excess of 5% of the principal
or 5% of the interest due on the Series 1999 Bonds during the
term thereof is, under the terms of the Series 1999 Bonds or any
underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for said Private Business
Use or in payments in respect of property used or to be used for
said Private Business Use or is to be derived from payments,
whether or not to the Issuer, in respect of property or borrowed
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money used or to be used for said Private Business Use, then said
excess over said 5% of Net Proceeds of the Series 1999 Bonds
used for a Private Business Use shall be used for a Private
Business Use related to the governmental use of the Project, or if
the Series 1999 Bonds are for the purpose of financing more than
one project, a portion of the Project, and shall not exceed the
proceeds used for the governmental use of the portion of the
Project to which such Private Business Use is related. All of the
foregoing shall be determined in accordance with the Code,

B. PRIVATE LOAN LIMITATION. The Issuer shall
assure that not in excess of 5% of the Net Proceeds of the
Series 1999 Bonds or $5,000,000 are used, directly or indirectly,
to make or finance a loan {other than loans constituting
Nonpurpose Investments) to persons other than state or local
government units.

C. FEDERAL GUARANTEE PROHIBITION. The
Issuer shall not take any action or permit or suffer any action to
be taken if the result of the same would be to cause the
Series 1999 Bonds to be "federally guaranteed” within the
meaning of Section 149(b) of the Code. ' )

D. INFORMATION RETURN. The Issuer will timely
file all statements, instruments and returns necessary to assure the
tax-exempt status of the Series 1999 Bonds and the interest
thereon including, without limitation, the information return
required under Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take any
and all actions that may be required of it (including, without
limitation, those deemed necessary by the Authority) so that the
interest on the Series 1999 Bonds will be and remain excluded
from gross income for federal income tax purposes, and will not
take any actions or fail to take any actions (including, without
limitation, those deemed necessary by the Authority), the result
of which would adversely affect such exclusion.

Section 7.19. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 1999 Bonds, a statutory mortgage lien upon the System is granted and
created by the Act, which statutory mortgage lien is hereby recognized and declared to be
valid and binding, shall take effect immediately upon delivery of the Series 1999 Bonds and
shall be on a parity with the stanutory mortgage lien in favor of the Holders of the First Lien
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Bonds and senior and prior to the statutory rnortgage lien in favor of the Holder of the
Series 1993 Bonds.

Section 7.20. Compliance with Loan Agreement and Law. The Issuer
agrees to comply with all the terms and conditions of the Loan Agreement and the Act.
Notwithstanding anything herein to the contrary, the Issuer will provide the DEP with copies
of all documents submitted to the Authority.

The Issuer also agrees to comply with all applicable laws, rules and regulations
issued by the Authority, the DEP or other state, federal or local bodies in regard to the design
of the Project and the operation, maintenance and use of the System.

Section 7.21. Securities Laws Compliance. The Issuer will provide the

Authority, in a timely manner, with any and all information that may be requested of it

(including its annual audit report, financial statements, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions

~of SEC Rule 15¢2-12 {17 CFR Part 240). -
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ARTICLE VIl

INVESTMENT OF FUNDS; NON ARBITRAGE

Section 8.01. Investments. Any moneys held as a part of the funds and

- accounts created by this Bond Legislation other than the Revenue Fund, shall be invested and

reinvested by the Commission, the Depository Bank, or such other bank or national banking

association holding such fund or account, as the case may be, at the written direction of the

Issuer in any Qualified Investments to the fullest extent possible under applicable laws, this

Bond Legislation, the need for such moneys for the purposes set forth herein and the specific
restrictions and provisions set forth in this Section 8.01.

Any investment shall be held in and at all times deemed a part of the fund or
account in which such moneys were originally held, and the interest accruing thereon and any
profit or loss realized from such investment shall be credited or charged to the appropriate

.

fund or account. The investments held for any fund or account shall be valued at the lower - - -

of cost or then current market value, or at the redemption price thereof if then redeemable
at the option of the holder, including the value of accrued interest and giving effect to the
amortization of discount, or at par if such investment is held in the "Consolidated Fund."
The Commission shall sell and reduce to cash a sufficient amount of such investments
whenever the cash balance in any fund or account is insufficient to make the payments
required from such fund or account, regardless of the less on such liquidation. The
Depository Bank may make any and all investments permitted by this section through its own
bond department and shall not be responsible for any losses from such investments, other than
for its own negligence or willful misconduct. :

. The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, 2 summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Bonds are
Qutstanding and as long thereafter as necessary to assure the exclusion of interest on the
Series 1999 Bonds from gross income for federal income tax purposes.

Section 8.02. Arbitrage and Tax Exemption. The Issuer covenants that
(i) it shall not take, or permit or suffer to be taken, any action with respect to the gross or
other proceeds of the Series 1999 Bonds which would cause the Series 1999 Bonds to be
"arbitrage bonds" within the meaning of Section 148 of the Code, and (ii) it will take any and
all actions that may be required of it (including, without implied limitation, the timely filing
of a federal information return with respect to the Series 1999 Bonds) so that the interest on
the Series 1999 Bonds will be and remain excluded from gross income for federal income tax
purposes, and will not take any actions which would adversely affect such exclusion.
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Section 8.03. Tax Certificate and Rebate. The Issuer shall delivera
certificate of arbitrage, a tax certificate or other similar certificate to be prepared by
nationally recognized bond counsel or tax counsel relating to payment of arbitrage rebate and
other tax matters as a condition to issuance of the Series 1999 Bonds. In addition, the Issuer
covenants to comply with all Regulations from time to time in effect and applicable to the
Series 1999 Bonds as may be necessary in order to fully comply with Section 143(f) of the
Code, and covenants to take such actions, and refrain from taking such actions, as may be
necessary to fully comply with such Section 148(f) of the Code and such Regulations,
regardless of whether such actions may be contrary to any of the provisions of this

Resclution.

The Issuer shall calculate, annually, the rebatable arbitrage, determined in
accordance with Section 148() of the Code. Upon completion of each such annual
calculation, the Issuer shall deposit, or cause to be deposited, in the Rebate Fund such sums
as are necessary to cause the aggregate amount on deposit in the Rebate Fund to equal the
sum determined to be subject to rebate to the United States, which, notwithstanding anything

herein to the contrary, shall be paid from investment earnings on the undeelying fund or- -~ - - -

AL AT

account established hereunder and on which such rebatable arbitrage was earned or from
other lawfully available sources. Notwithstanding anything herein to the contrary, the Rebate
Fund shall be held free and clear of any lien or pledge hereunder and used only for payment
of rebatable arbitrage to the United States. The Issuer shall pay, or cause to be paid, to the
United States, from the Rebate Fund, the rebatable arbitrage in accordance with
Section 148(f) of the Code and such Regulations. In the event that there are any amounts
remaining in the Rebate Fund following all such payments required by the preceding
sentence, the Depository Bank shall pay said amounts to the Issuer to be used for any lawful
purpose of the System. The Issuer shall remit payments to the United States in the time and
at the address prescribed by the Regulations as the same may be from time to time in effect,
with such reports and statements as may be prescribed by such Regulations. In the event that,
for any reason, amounts in the Rebate Fund are insufficient to make the payments to the
United States which are required, the Issuer shall assure that such payments are made by the
Issuer to the United States, on a timely basis, from any funds lawfully available therefor.
The Issuer at its expense, may provide for the employment of independent attorneys,
accountants or consultants compensated on such reasonable basis as the Issuer may deem
appropriate in order to assure compliance with this Section 8.03. The Issuer shall keep and
retain, or cause to be kept and retained, records of the determinations made pursuant to this
Section 8:03 in accordance with the requirements of Section 148(f) of the Code and such
Regulations. In the event the Issuer fails to make such rebates as required, the Issuer shall
pay any and all penalties and the required amounts, from lawfully available sources, and
obtain a waiver from the Internal Revenue Service, if necessary, in order to maintain the
exclusion of interest on the Series 1999 Bonds from gross income for federal income tax

purposes.
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The Issuer shall submit to the Authority within 15 days following the end of

* each Bond Year a certified copy of its rebate calculation or, if the Issuer qualifies for any
exception to rebate, the Issuer shall submit a cerrificate stating that it is exempt from the
rebate provisions and that no event has occurred to its knowledge during the Bond Year
which would make the Series 1999 Bonds subject to rebate. The Issuer shall also furnish the
Authority, at any time, such additional information relating to rebate as may be reasonably
requested by the Authority, including information with respect to earnings on all funds
constituting “gross proceeds” of the Series 1999 Bonds (as such term "gross proceeds” is

defined in the Code).
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- ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall
constitute an "Event of Default” with respect to the Series 1999 Bonds:

(1)  If default occurs in the due and punctual payment of
the principal of or interest on the Series 1999 Bonds; or

(2)  If default occurs in the Issuer’s observance of any of
the covenants, agreements or conditions on its part relating to the
Series 1999 Bonds set forth in iis Dond Legislation, any
supplemental resolution or in the Series 1999 Bonds, and such
default shall have continued for a period of 30 days after the
Issuer shall have been given written notice of such default by the
Commission, the Depository Bank, Registrar or any other Paying
Agent or a Holder of a Bond; or- , _

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

(4)  If default occurs with respect to the Prior Bonds or
the Prier Resolutions. '

Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in particular,
(D) bring suit for any unpaid principal or interest then due, (i) by mandamus or other
appropriate proceeding enforce all rights of such Registered Owners including the right to
require the Issuer to perform its duties under the Act and the Bond Legislation relating
thereto, including but not limited to the making and collection of sufficient rates or charges
for services rendered by the System, (iii) bring suit upon the Bonds, (iv) by acticn at law or
bill in equity require the Issuer to account as if it were the trustee of an express trust for the
Registered Owners of the Bonds, and (v) by action or bill in equity enjoin any acts in
violation of the Bond Legislation with respect to the Bonds, or the rights of such Registered
Owners; provided that, all rights and remedies of the Holder of the Series 1999 Bonds shall
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be on a parity with the Holders of the First Lien Bonds and senior and prior to the Holder of
the Series 1993 Bonds.

Section 9.03. Appointment of Receiver. Any Registered Owner of a2 Bond
may, by proper legal action, compel the performance of the duties of the Issuer under the
Bond Legislation and the Act, including, the completion of the Project and after
commencement of operation of the System, the making and collection of sufficient rates and
charges for services rendered by the Systern and segregation of the revenues therefrom and
the application thereof. If there be any Event of Default with respect to such Bonds, any |
Registered Owner of a Bond shall, in addition to all other remedies or rights, have the right -
by appropriate legal proceedings to obtain the appointment of a receiver to administer the
System or to complete the design of the Project on behalf of the Issuer, with power to charge
rates, rentals, fees and other charges sufficient to provide for the payment of Operating
Expenses of the System, the payment of the Bonds and interest and the deposits into the funds
and accounts hereby established, and to apply such rates, rentals, fees, charges or other -
revenues in conformity with the provisions of this Bond Legislation and the Act.

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

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

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

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

PAYMENT OF BONDS

Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid, to the Holders of the Series 1999 Bonds, the principal of and interest due
or to become due thereon, at the times and in the manner stipulated therein and in this Bond
Legislation, then the pledge of Net Revenues and other moneys and securities pledged under
this Bond Legislation and all covenants, agreements and other obligations of the Issuer to the
Registered Owners of the Series 1599 Bonds shall thereupon cease, terminate and become’
void and be discharged and satisfied, except as may otherwise be necessary to assure the
exclusion of interest on the Series 1999 Bonds from gross income for federal income tax

purposes.
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ARTICLE X1

'MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation, Prior to
issuance of the Series 1999 Bonds, this Resolution may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 1999 Bonds, no
material modification or amendrment of this Resolution, or of any resolution amendatory or
supplemental hereto, that would materially and adversely affect the rights of Registered
Owners of the Series 1999 Bonds shall be made without the consent in writing of the
Registered Owners of the Series 1999 Bonds so affected and then Outstanding; provided, that
no change shall be made in the maturity of any Bond or Bonds or the rate of interest thereon,
or in the principal amount thereof, or affecting the unconditional promise of the Issuer to pay
such principal and interest, if any, out of the funds herein respectively pledged therefor
without the consent of the Registered Owmer thereof. No amendment or modification shall
be made that would reduce the percentage of the principal amount of Bonds, required for
consent to the above-permitted amendments or modifications. Notwithstanding the foregoing,
this Bond Legislation may be amended without the consent of any Bondholder as may be
necessary to assure compliance with Section 148(f) of the Code relating to rebate
requirements or. otherwise as may be necessary to assure the exclusion of interest, if any, on
the Series 1999 Bonds from gross income of the holders thereof.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered Owners
of the Series 1999 Bonds, and no change, variation or alteration of any kind of the provisions
of the Bond Legislation shall be made in any manner, except as in this Bond Legislation o

provided. -

Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Resolution should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall not
affect any of the remaining provisions of this Resolution, the Supplemental Resolution, or the
Series 1999 Bonds. ' ' :

‘Section 11.04. Headings, Ftc. The headings and catchlines of the articles,
sections and subsections hereof are for convenience of reference only, and shail not affect in
any way the meaning or interpretation of any provision hereof.

Section 11.03. Conflicting Provisions Repealed; Prior Resolutions, All
orders or resolutions, or parts thereof, in conflict with the provisions of this Resolution are,
to the extent of such conflict, hereby repealed, provided that, in the event of any conflict
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between this Resolution and the Prior Resolutions, the Prior Resolutions shall control (unless
less restrictive), so long as the Prior Bonds are outstanding. -

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

in office and duly qualified for such office.

Section 11.07. Public Notice of Proposed Financing. Prior to making
formal application to the Public Service Commission of West Virginia for a Certificate of
Public Convenience and Necessity and adoption of this Resolution, the Secretary of the
Governing Body shall have caused to be published in a newspaper of general circulation in

chard-MacArthur Public Service District and within the- -~ - -

L 13 3 m
cach municipality -in- Crab Crchard-Ma

boundaries of the District, a Class II legal advertisement stating:

(a)  The maximum amount of the Series 1999 Bonds to '
be issued;

‘ () The maximum interest rate and terms of the
Series 1999 Bonds authorized hereby;

(¢)  The public service properties to be acquired or
constructed and the cost of the same;

(d) The. maximum anticipated rates which will be
charged by the Issuer; and

(e) The date that the formal application for a certificate
of public convenience and necessity is to be filed with the Public
Service Commission of West Virginia.
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Section 11.08. Effective Date. This Resolution shall take effect
immediately upon adoption.

Adopted this 14th day of December, 1999.

Chairman
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CERTIFICATION

. Certified a true copy of a Resolution duly adopted by the Public Service Board
of CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT on the 14th day of
December, 1999.

Dated: December 16, 1999.

[SEAL]

12/07/99
194740/93001
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CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT

Sewerage System Design Revenue Bonds, Series 1999
(West Virginia SRF Program)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL. AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND FRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE SEWERAGE SYSTEM DESIGN
REVENUE BONDS, SERIES 1999 (WEST VIRGINIA SRF
PROGRAM), OF CRAB ORCHARD-MACARTHUR PUBLIC
SERVICE DISTRICT: RATIFYING AND APPROVING A
LOAN AGREEMENT RELATING TO SUCH BONDS AND
THE SALE AND DELIVERY OF SUCH BONDS TO THE
"WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER PROVISIONS -
AS TO THE BONDS.

WHEREAS, the Public Service Board (the "Governing Body") of Crab
Orchard-MacArthur Public Service District (the "Issuer™) has duly and officially. adoptcd a
bond resolution, effective December 14, 1999 (the "Resolution”) entitled:

RESOLUTION AUTHORIZING THE DESIGN OF,
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
PUBLIC SEWERAGE FACILITIES OF CRAB ORCHARD-
MACARTHUR PUBLIC SERVICE DISTRICT AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE DISTRICT
OF NOT MORE THAN $478,630 IN AGGREGATE
PRINCIPAL AMOUNT OF SEWERAGE SYSTEM DESIGN .
REVENUE BONDS, SERIES 1999 (WEST VIRGINIA SRF
PROGRAM); PROVIDING FOR THE - RIGHTS AND -
REMEDIES OF AND SECURITY FOR THE REGISTERED
OWNERS OF SUCH BONDS; AUTHORIZING EXECUTION
AND DELIVERY OF ALL DOCUMENTS RELATING TO
THE ISSUANCE OF SUCH BONDS; APPROVING,




RATIFYING AND CONFIRMING A LOAN AGREEMENT
RELATING TO SUCH BONDS; AUTHORIZING THE SALE
AND PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

WHEREAS, capitalized terms used herein and not otherwise defined herein
shall have the same meanings set forth in the Resolution when used herein;

WHEREAS, the Resolution provides for the issuance of Sewerage System
Design Revenue Bonds, Series 1999 (West Virginia SRF Program) (the "Bonds" or the
"Series 1999 Bonds"), of the Issuer, in an aggregate principal amount not to exceed
$478,630, and has authorized the execution and delivery of a loan agreement relating to the
Bonds (the "Loan Agreement”), by and among the Issuer, the West Virginia Water
Development Authority (the "Authority"), and the West Virginia Division of Environmental
Protection (the "DEP™), all in accordance with Chapter 16, Article 13A and Chapter 22C,
Atticle 2 of the West Virginia Code of 1931, as amended (collectively, the "Act"); and in the
Resolution it is provided that the form of the Loan Agreement and the exact principal amount,
date, maturity date, redemption provision, interest rate, interest and principal payment dates,
sale price and other terms of the Bonds should be established by a supplemental resolution
pertaining to the Bonds; and that other matters relating to the Bonds be herein provided for;

WHEREAS, the Loan Agreement has been presented to the Issuer at this
meeting; . o - i

WHEREAS, the Bonds are proposed to be purchased by the Aumoﬁty'pursua‘nt
to the Loan Agreement; and "

_ - WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution") be adopted, that the Loan
Agreement be approved and entered into by the Issuer, that the exact principal amount, the
date, the maturity date, the redemption provision, the interest rate, the interest and principal
payment dates and the sale price of the Bonds be fixed hereby in the manner stated herein,
and that other matters relating to the Bonds be herein provided for;

NOW, THEREFORE, BEIT RESOLVED BY THE GOVERNING BODY OF
~ CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT:

CH327457.2
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Section 1. Pursuant to the Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Sewerage
System Design Revenue Bonds, Series 1999 (West Virginia SRF Program), of the Issuer,
originally represented by a single Bond, numbered R-1, in the principal amount of $478,630.
The Bonds shall be dated the date of delivery thereof, shall finally mature June 1, 2021, and
shall bear interest at the rate of 2% per annum. The interest on and principal of the Bonds
shall be payable quarterly on March 1, June 1, September 1 and December 1 of each year,
commencing September 1, 2001, and ending June 1, 2021, and in the amounts as set forth
in the "Schedule Y" attached to the Loan Agreement and incorporated in and made a part of
the Bonds. The Bonds shall be subject to redemption upon the written consent of the
Authority and the DEP, and upon payment of the interest and redemption premium, if any,
and otherwise in compliance with the Loan Agreement, as long as the Authority shall be the
registered owner of the Bonds. The Issuer does hereby approve and shall pay the
administrative fee equal to 1% of the principal amount of the Series 1999 Bonds set forth in
the "Schedule Y" attached to the Loan Agreemerit,

—...Sectign?. . Allother provisions relating to the Bonds and the textof the Bonds .- -

shall be in substantially the form provided in the Resolution.

Section3. The Issuer does hereby ratify, approve and accept the Loan
- Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the Chairman, and the performance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, directed, ratified and
approved. The Issuer hereby affirms all covenants and representations made in the Loan
Agreement and in the application to the DEP and the Authority. The price of the Bonds shall
be 100% of par value, there being no interest accrued thereon; provided that, the proceeds
of the Bonds will be advanced from time to time as requisitioned by the Issuer.
Section 4.  The Issuer does hereby appoint and designate United National
Bank, Charleston, West Virginia, to serve as Registrar (the "Registrar”) for the Bonds under
the Resolution and does approve and accept the Registrar's Agreement to be dated the date
of delivery of the Bonds, by and between the Issuer and the Registrar, and the execution and
delivery of the Registrar's Agreement by the Chairman, and the performance of the
obligations contained therein, on behalf of the Issuer are hereby authorized, approved and

directed.

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

_Bonds under the Resolution.

CHR27457.2 . 3




Section 6.  The Issuer does hereby appoint and designate United National
Bank, Beckley, West Virginia, to serve as Depository Ban_k under the Resclution.

: Section 7.  Series 1999 Bonds proceeds in the amount of $-O- shall be
deposited in the Series 1999 Bonds Sinking Fund as capitalized interest.

Section 8.  Series 1999 Bonds proceeds in the amount of $-O- shall be

deposited in the Series 1999 Bonds Reserve Account.

Section 9.  The balance of the proceeds of the Series 1999 Bonds shall be
deposited in the Project Fund as received from time to time for payment of costs of design
of the Project, including costs of issuance of the Series 1999 Bonds.

Section 10, The Chairman and Secretary are hereby authorized and directed
to execute and deliver such other documents, agreements, instruments and certificates
required or desirable in connection with the Series 1999 Bonds hereby and by the Resolution

‘ approved and. provided for, to the end that the Series 1999 Bonds. may be deliverad to the

Authority pursuant to the Loan Agreement on or about December 16, 1699.

Section 11. The design of the Project and the financing thereof in part with
proceeds of the Series 1999 Bonds are in the public interest, serve a public purpose of the
Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 12. The Issuer hereby determines that it is in the best interest of the
Issuer to invest all moneys in the funds and accounts established by the Resolution held by
the Depository Bank until expended, in repurchase agreements or time accounts, secured by
a pledge of Government Obligations, and therefore, the Issuer hereby directs the Depository
Bank to take such actions as may be necessary to cause such moneys to be invested in-such
repurchase agreements or time accounts, until further directed by the Issuer. Moneys in the
Series 1999 Bonds Sinking Fund and the Series 1999 Bonds Reserve Account shall be
invested by the West Virginia Municipal Bond Commission in the West Virginia Consolidated

Fund.

Section 13. The Issuer shall not permit at any time or times any of the
proceeds of the Series 1999 Bonds or any other funds of the Issuer to be used directly or
indirectly in a manner which would result in the exclusion of the Bonds from the treatment
afforded by Section 103(a) of the Internal Revenue Code of 1986, as amended, and the
temporary and permanent regulations promulgated thereunder or under any predecessor
thereto (the "Code™), by reason of the classification of the Series 1999 Bonds as "private
activity bonds" within the meaning of the Code. The Issuer will take all actions necessary
to comply with the Code and Treasury Regulations promulgated or 10 be promulgated

thereunder.
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Section 14. This Supplemental Resolution shall be effective immediately
following adoption hereof.

Adopted this 14th day of December, 1999.

CRAB ORCHARD-MACARTHUR PUBLIC
SERVICE DISTRICT

Gdn [anZe

Chairman
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CERTIFICATION

. Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT on the
14th day of December, 1999.

Dated: December 16, 1999,

- D) il

Sécritary

12/07/99
. 194740/98001
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CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS
TO THE EXISTING PUBLIC SEWERAGE FACILITIES OF
CRAB ORCHARD-MACARTHUR PUBLIC SERVICE
DISTRICT AND THE FINANCING OF THE COST, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN
56,818,600 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWER REVENUE BONDS, SERIES 2001 A
(WEST VIRGINIA SRF PROGRAM); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS
RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A BOND
PURCHASE AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF CRAB
ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT:

ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Resolution. This Resolution (together
with any order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation”) is adopted pursuant to the provisions of Chapter 16, Article 13A and
Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended (collectively, the
"Act"), and other applicable provisions of law.

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

A. Crab Orchard-MacA rthur Public Service District {the " Issuer") is a public
service district and a public corporation and political subdivision of the State of West Virginia

in Raleigh County of said State,
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B. The Issuer presently owns and operates a public sewerage system.
However, it is deemed necessary and desirable for the health and welfare of the inhabitants
of the Issuer that there be acquired and constructed certain improvements and extensions to
the existing public sewerage facilities of the Issuer, consisting of improvements to the Issuer’s
wastewater system, rehabilitation of three existing pump stations and expansion and
upgrading of the existing wastewater treatment plant in Raleigh County, together with all
appurtenant facilities (collectively, the "Project”), which constitute properties for the
collection, transportation, treatment, purification or disposal of liquid or solid wastes, sewage
or industrial wastes {the existing public sewerage system of the Issuer, the Project and any
further additions, betterments and improvements thereto or extensions thereof are herein
called the "System"), in accordance with the plans and specifications prepared by the
Consulting Engineer, which plans and specifications have heretofore been filed with the

Issuer.

C.  The Issuer intends to permanently finance the costs of acquisition and
construction of the Project through the issuance of its revenue bonds to the West Virginia
Water Development Authority (the "Authority "), in connection with the West Virginia Water
Poltution Control Revolving Fund Program which the Authority administers pursuant to the
AC[.. . e e e e e e e - .

D.  Itis deemed necessary for the Issuer to issue its Sewer Revenue Bonds,
Series 2001 A (West Virginia SRF Program), in the total aggregate principal amount of not
more than $6,818,600 (the "Series 2001 A Bonds"), to permanently finance the costs of
acquisition and construction of the Project. Said costs shall be deemed to include the cost of
all property rights, easements and franchises deemed necessary or convenient therefor and
eligible under the SRF Program,; interest, if any, upon the Series 2001 A Bonds prior ta and
during acquisition and construction of the Project and for a period not exceeding six (6)
months after completion of acquisition and construction of the Project; amounts which may
be deposited in the Series 2001 A Bonds Reserve Account {as hereinafter defined);
engineering and legal expenses; expenses for estimates of costs and revenues, expenses for
plans, specifications and surveys; other expenses necessary or incident to determining the
feasibility or practicability of the enterprise, administrative expense, commitment fees, fees
and expenses of the Authority, including the SRF Administrative Fee (as hereinafter defined),
discount, initial fees for the services of registrars, paying agents, depositories or trustees or
other costs in connection with the sale of the Series 2001 A Bonds and such other expenses
as may be necessary or incidental to the financing herein authorized, the acquisition and
construction of the Project and the placing of same in operation, and the performance of the
things herein required or permitted, in connection with any thereof; provided, that
reimbursement to the Issuer for any amounts expended by it for allowable costs prior to the
issuance of the Series 2001 A Bonds or the repayment of indebtedness incurred by the Issuer
for such purposes shail be deemed Costs of the Project, as hereinafter defined.
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E.  The period of usefulness of the System after the completion of the Project
is not less than 35 years.

F. It is in the best interests of the Issuer that the Series 2001 A Bonds be
sold to the Authority pursuant to the terms and provisions of the Bond Purchase Agreement
(hereinafter defined), by and among the Issuer, the Authority and the West Virginia
Department of Environmental Protection (the "DEP"), in form satisfactory to the parties
thereunder, approved hereby if not previously approved by resolution of the Issuer.

G.  There are outstanding obligations of the Issuer which will rank either on
a parity with or junior and subordinate to the Series 2001 A Bonds as to liens, pledge and
source of and security for payment, being (i) the Sewer Revenue Bonds, Series 1986 B, dated
May 29, 1986, issued in the original aggregate principal amount of $161,688 (the
"Series 1986 B Bonds"), (ii) the Sewer Revenue Bonds, Series 1993, dated April 29, 1993,
issued in the original aggregate principal amount of $90,000 (the "Series 1993 Bonds"), (iii)
the Sewerage System Refunding Revenue Bonds, Series 1996 A, dated July 15, 1996, issued
in the original aggregate principal amount of 34,925,000 (the "Series 1996 A Bonds"), (iv)
the Sewerage System Revenue Bonds, Series 1997 A (West Virginia SRF Prograin), dated
June 5,1597, issued in ihe originai aggregate principal amount of $250,000 (the
"Series 1997 A Bonds"), (v) the Sewerage System Revenue Bonds, Series 1997 B (West
Virginia Infrastructure Fund), dated June 5, 1997, issued in the original aggregate principal
amount of 51,774,300 (the "Series 1997 B Bonds"), and (vi) the Sewerage Systern Design
Revenue Bonds, Series 1999 (West Virginia SRF Program), dated December 16, 1999,
issued in the original aggregate principal amount of $478,630 (the "Series 1999 Bonds").
The Series 1986 B Bonds, Series 1996 A Bonds, Series 1997 A Bonds, Series 1997 B Bonds
and the Series 1999 Bonds are hereinafter collectively called the "First Lien Bonds", and,
collectively with the Series 1993 Bonds, are referred to herein as the "Prior Bonds."

The Series 2001 A Bonds shall be issued on a parity with the First Lien Bonds
and senior and prior to the Series 1993 Bonds with respect to liens, pledge and source of and
security for payment and in all other respects. Prior to the issuance of the Series 2001 A
Bonds, the Issuer will obtain a certificate of an Independent Certified Public Accountant
stating that the coverage and parity tests of the First Lien Bonds are met and the written
consent of the Holders of the Series 1986 B Bonds, the Series 1997 A Bonds, the Series 1997
B Bonds and the Series 1999 Bonds to the issuance of the Series 2001 A Bonds on a parity
with the Series 1986 B Bonds, the Series 1997 A Bonds, the Series 1997 B Bonds and the
Series 1999 Bonds. The Issuer is not required to obtain the consent of the Holders of the
Series 1996 A Bonds or the Series 1993 Bonds. Other than the Prior Bonds, there are no
Outstanding bonds or obligations of the Issuer which are secured by revenues or assets of the
System. The Issuer is in compliance with all the covenantis of the Prior Bonds and the Prior

Resolutions.
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H.. The estimated revenues to be derived in each year following completion
of the Project from the operation of the System will be sufficient to pay all costs of operation
and maintenance of the System, to pay the principal of and interest on the Series 2001 A
Bonds and the Prior Bonds, and to make payments into all funds and accounis and other

payments provided for herein.

L The Issuer has complied with all requirements of West Virginia law and
the Bond Purchase Agreement relating to authorization of the acquisition and construction of
the Project and operation of the System and issuance of the Series 2001 A Bonds, or will
have so complied prior to issuance of any thereof, including, among other things and without
limitation, the approval of the Project and the financing thereof by the West Virginia
Infrastructure and Jobs Development Council and the obtaining of a certificate of public
convenience and necessity and approval of this financing and necessary user rates and charges
described herein from the Public Service Commuission of West Virginia by final order, the
time for rehearing and appeal of which will either have expired prior to the issuance of the
Series 2001 A Bonds or such final order will not be subject to appeal or rehearing.

J. - -The Project has been reviewed and determined to be technically and
financially feasible by the West Virginia Infrastruciure and Jobs Development Courncil (the
"Council") pursuant to Chapter 31, Article 15A of the West Virginia Code of 1931, as
amended.

Section 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 2001 A Bonds by those who shall be the Registered Owners of
the same from time to time, this Bond Legislation shall be deemed to be and shall constitute
a contract between the Issuer and such Registered Owners, and the covenants and agreements
herein set forth to be performed by the Issuer shall be for the equal benefit, protection and
security of the Registered Owners of any and all of such Series 2001 A Bonds, 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.

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

"Act" means, collectively, Chapter 16, Article 13A and Chapter 22C, Article 2
of the West Virginia Code of 1931, as amended and in effect on the date of adoption hereof.

"Authority” means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 2001 A Bonds, or
any other agency, board or department of the State of West Virginia that succeeds to the
functions of the Authority, acting in its administrative capacity and upon authorization from

the DEP under the Act.
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"Authorized Officer" means the Chairman of the Governing Body of the Issuer
or any temporary Chairman duly selected by the Governing Body.

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

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

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

"Bonds" means, collectively, the Series 2001 A Bonds, the First Lien Bonds and
any bonds on a parity therewith subsequently authorized to be issued hereunder or by another
resolution of the Issuer.

"Bond Purchase Agreement” means the Bond Purchase Agreement heretofore
entered into, or to be enteréd into, by and among the Authority, the DEP and the Issuer,
providing for the purchase of the Series 2001 A Bonds from the Issuer by the Authority, the
form of which shall be approved, and the execution and delivery by the Issuer authorized and
directed or ratified, by the Supplemental Resolution.

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

"Chairman” means the Chairman of the Governing Body of the Issuer.

"Closing Date" means the date upon which there is an exchange of the
Series 2001 A Bonds for all or a portion of the proceeds of the Series 2001 A Bonds from the

Authority.

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

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

"Consulting Engineers” means Dunn Engineers, Inc., Charleston,
West Virginia, or any qualified engineer or firm of engineers, licensed by the State, that
shall at any time hereafter be procured by the Issuer as Consulting Engineers for the System
or portion thereof, in accordance with Chapter 5G, Article | of the West Virginia Code of
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1931, ac amended; provided however, that the Consulting Engineers shall not be a regular,
full-time employee of the State or any of its agencies, commissions, or political subdivisions.

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

"DEP" means the West Virginia Department of Environmental Protection or any
other agency, board or department of the State that succeeds to the functions of the DEP.

_ "Depository Bank” means the bank designated as such in the Supplemental
Resolution, and its successors and assigns, which shall be a member of FDIC.

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

"First Lien Bonds" means, collectively, the Series 1986 B Bonds, the Series
1996 A Bonds, the Series 1997 A Bonds, the Series 1997 B Bonds and the Series 1999

Bonds.

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

"Governing Body" or "Board" means the public service board of the Issuer, as
it may now or hereafter be constituted.

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

America.

"Grants" means all moneys received by the Issuer on account of any Grant for
the Project, if any.

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

"Herein," "hereto” and similar words shall refer to this entire Bond Legislation.
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"Independent Certified Public Accountants” means any certified public
accountant or firm of certified public accountants that shall at any time hereafter be retained
by the Issuer to prepare an independent annual or special audit of the accounts of the System
or for any other purpose except keeping the accouats of the System in the normal operation
of its business and affairs.

"Investment Property” means:

(A) any security (within the meaning of Section 165(g)(2)(A) or (B) of

the Code),
(B) any obligation,

(C) any annuity contract,
(D) any investment-type property, or

(E) in the case of a bond other than a private activity bond, any
residential rental property for family units which is not located within the jurisdiction of the
Issuer and which is not acquired to implement a court ordered or approved housing
desegregation plan.

Except as provided in the following sentence, the term "Investment Property”
does not include any tax-exempt bond. With respect to an issue other.than an issue a part of
which is a specified private activity bond (as defined in section 57(a)(5)(C) of the Code), the
term "Investment Property" includes a specified private activity bond (as so defined).

“Issuer” means Crab Orchard-MacArthur Public Service District, a public
service district, public corporation and political subdivision of the State of West Virginia in
Raleigh County, West Virginia, and, uniess the context clearly indicates otherwise, includes

the Governing Body of the Issuer.

"Net Proceeds" means the face amount of the Series 2001 A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Series 2001 A Bonds Reserve Account. For purposes of the Private
Business Use limitations set forth herein, the term Net Proceeds shall include any amounts
resulting from the investment of proceeds of the Series 2001 A Bonds, without regard to
whether or not such investment is made in tax-exempt obligations.

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

"Nonpurpose Investment" means any Investment Property as defined in
Section 148(b) of the Code, that is not a purpose investment.
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"Operating Expenses” means the reasonable, proper and necessary costs of
repair, maintenance and operation of the System and includes, without limiting the generality
of the foregoing, administrative, engineering, legal, auditing and insurance expenses, other
than those capitalized as part of the costs, the SRF Administrative Fee, fees and expenses of
the Authority, fiscal agents, the Depository Bank, the Registrar and the Paying Agent (all as
herein defined), other than those capitalized as part of the costs, payments to pension or
retirement funds, taxes and such other reasonable operating costs and expenses as should
normally and regularly be included under generally accepted accounting principles; provided,
that "Operating Expenses” does not include payments on account of the principal of or
redemption premium, if any, or interest on the Bonds, charges for depreciation, losses from
the sale or other disposition of, or from any decrease in the value of, capital assets,
amortzation of debt discount or such miscellaneous deductions as are applicable to prior

accounting periods.

"Outstanding,” when used with reference to Bonds and as of any particular date,
describes all Bonds or Prior Bonds theretofore and thereupon being authenticated and
delivered, except (i) any Bond or Prior Bonds cancelled by the Bond Registrar or registrar
for thie Prior Bonds at or prior to said date; (ii) any Bond or Prior Bonds for the payment of - - -
whicli ‘moneys, equal to its principal amount and redemption premium, if applicable, with
interest to the date of maturity or redemption shall be in trust hereunder and set aside for such
payment (whether upon or prior to maturity); (iii) any Bond deemed to have been paid as
provided in Article X hereof; (iv) any Prior Bonds deemed to have been paid in accordance
with the resolution authorizing the issuance thereof; and (v) for purposes of consents or other
action by a specified percentage of Bondholders, or holders of Prior Bonds, any Bonds or

Prior Bonds registered to the Issuer.

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

"Paying Agent" means the Cormmission or other entity designated as such for
the Series 2001 A Bonds in the Supplemental Resolution. :

"Prior Bonds" means, collectively, the First Lien Bonds and the Series 1993
Bonds, described in Section 1.02G hereof.

"Prior Resolutions” means, collectively, the resolutions and supplemental
resolutions of the Issuer duly adopted May 27, 1986, April 29, 1993, July 23, 1996,
June 5, 1997 and December 14, 1999, authorizing the Prior Bonds.

"Private Business Use" means use {directly or indirectly) in a trade or business
carried on by any person other than a governmental unit provided that, use as a member of
the general public shall not be taken into account.
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"Project” means the Project as described in Section 1.02B hereof.
"Qualified Investments" means and includes any of the following:
(a)  Government Obligations;

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

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

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

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

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

all claims by third parties;

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

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

Poor’s Corporation.

"Registrar” means the Bond Registrar.

"Regulations” means temporary and permanent regulations promulgated under

the Code or any predecessor to the Code.

"Renewal and Replacement Fund" means the Renewal and Replacement Fund

established by the Prior Resolutions and continued hereby.

"Reserve Accounts” means, collectively, the respective reserve accounts

established for the Series 2001 A Bonds and the Prior Bonds.

"Reserve Requirement” means, collectively, the respective amounts required
to be on deposit in the Reserve Accounts of the Series 2001 A Bonds and the Prior Bonds.

"Revenue Fund" means the Revenue Fund created by the Prior Resolutions and

continued hereby.

CH4563399.2

10




"Secretary” means the Secretary of the Governing Body of the Issuer.

"Series 1986 B Bonds" means the Sewer Revenue Bonds, Series 1986 B, of the
Issuer, described in Section 1.02G hereof.

"Series 1993 Bonds" means the Sewer Revenue Bonds, Series 1993, of the
Issuer, described in Section 1.02G hereof.

"Series 1996 A Bonds" means the Sewerage System Refunding Revenue Bonds,
Series 1996 A, of the Issuer, described in Section 1.02G hereof.

"Series 1997 A Bonds" means the Sewerage System Revenue Bonds,
Series 1997 A (West Virginia SRF Program), of the Issuer, described in Section 1.02G

hereof.

"Series 1997 B Bonds" means the Sewerage System Revenue Bonds,
Series 1997 B (West Virginia Infrastructure Fund), of the Issuer, described in Section 1.02G

hercof. -

"Series 1999 Bonds" means the Sewerage System Design Revenue Bonds,
Series 1999 (West Virginia SRF Program), of the Issuer, described in Section 1.02G hereof.

"Series 2001 A Bonds" means the Sewer Revenue Bonds, Series 2001 A (West
Virginia SRF Program), of the Issuer, authorized by this Resolution.

"Series 2001 A Bonds Construction Trust Fund” means the Series 2001 A Bonds
Construction Trust Fund established by Section 5.01 hereof.

"Series 2001 A Bonds Reserve Account” means the Series 2001 A Bonds
Reserve Account established in the Series 2001 A Bonds Sinking Fund pursuant to

Section 5.02 hereof.

"Series 2001 A Bonds Reserve Requirement" means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 2001 A Bonds in the then current or any succeeding year.

"Series 2001 A Bonds Sinking Fund” means the Series 2001 A Bonds Sinking
Fund established by Section 5.02 hereof.

"Sinking Funds” means, collectively, the respective Sinking Funds established
for the Series 2001 A Bonds and the Prior Bonds.

CH4563595%.2
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"SRF Administrative Fee" means any administrative fee required to be paid .
under the Bond Purchase Agreement for the Series 2001 A Bonds.

"SRF Program” means the State's Water Pollution Control Revolving Fund
Program, under which the Authority purchases the water pollution control revenue bonds of
local governmental entities satisfying certain legal and other requirements with the proceeds
of a capitalization grant award from the United States Environmental Protection Agency and

funds of the State.

"SRF Regulations” means the regulations set forth in Title 47, Series 31 of the
West Virginia Code of State Regulations.

"State" means the State of West Virginia.

"Supplemental Resolution” means any resolution or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article "the," refers
specifically to the supplemental resolution or resolutions authorizing the sale of the
Series 2001 A Donds; provided, that any maiter intended by this Resolution to be included
in the Suppiemental Resolution with respect to the Series 2001 A Bonds, and not so included,
may be included in another Supplemental Resolution.

"Surplus Revenues"” means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Bonds or any other
obligations of the Issuer, including, without limitation, the Renewal and Replacement Fund,
the Sinking Funds and the Reserve Accounts.

"Systern" means the complete properties of the Issuer for the collection,
treatment, purification or disposal of liquid or solid wastes, sewage or industrial wastes, as
presently existing in its entirety or any integral part thereof, and shall include the Project and
any additions, improvements and extensions thereto hereafter constructed or acquired for the

System from any sources whatsoever,

"Tap Fees” means the fees, if any, paid by prospective customers of the Systemn
in order to connect thereto.

Additional terms and phrases are defined in this Resolution as they are used.
Words importing singular number shall include the plural number in each case and vice
versa; words importing persons shall include firms and corporations; and words importing
the masculine, feminine or neutral gender shall include any other gender; and any
requirement for execution or attestation of the Bonds or any certificate or other document by
the Chairman or the Secretary shall mean that such Bonds, certificate or other document may
be executed or attested by an Acting Chairman or Acting Secretary.

CH456399.2
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ARTICLE 11

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION OF THE PROJECT

Section 2.01. Authorization of Acquisition and Construction of the
Project. There is hereby authorized and ordered the acquisition and construction of the
Project, at an estimated cost of $6,818,600, in accordance with the plans and specifications
which have been prepared by the Consulting Engineers, hereto filed in the office of the
Governing Body. The proceeds of the Series 2001 A Bonds hereby authorized shall be
applied as provided in Article VI hereof. The Issuer has received bids and will enter into
contracts for the acquisition and construction of the Project, in an amount and otherwise
compatible with the financing plan submitted to the Authority and the DEP.

The total cost of the Project is estimated not to exceed $6,818,600, which will
be obtained from the proceeds of the Series 2001 A Bonds.
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ARTICLE 11I

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUTHORIZATION AND
EXECUTION OF BOND PURCHASE AGREEMENT

Section 3.01. Authorization of Bonds. .For the purposes of capitalizing
interest on the Series 2001 A Bonds, funding a reserve account for the Series 2001 A Bonds,
paying Costs of the Project not otherwise provided for and paying certain costs of issuance
of the Series 2001 A Bonds and related costs, or any or ali of such purposes, as determined
by the Supplemental Resolution, there shall be and hereby are authorized to be issued
negotiable Series 2001 A Bonds of the Issuer. The Series 2001 A Bonds shall be issued as
a single bond, designated as "Sewer Revenue Bonds, Series 2001 A (West Virginia SRF
Program),” in the principal amount of not more than $6,818,600, and shall have such terms
as set forth hereinafter and in the Supplemental Resolution. The proceeds of the
Series 2001 A Bonds remaining after funding of the Series 2001 A Bonds Reserve Account
(if funded from Bond proceeds) and capitalizing interest on the Sevies 2001 A Bouds, if any,
shall be deposited in or credited to the Series 2001 A Bonds Construction Trust Fund
established by Section 5.01 hereof and applied as set forth in Article VI hereof.

Section 3.02. Terms of Bonds. The Series 2001 A Bonds shall be issued
in such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the
then legal maximum rate, payable quarterly on such dates; shall matuire on such dates and in
such amounts; and shall be redeemable, in whole or in part, all as the Issuer shall prescribe
in a Supplemental Resolution or as specifically provided in the Bond Purchase Agreement.
The Series 2001 A Bonds shall be payable as to principal at the office of the Paying Agent,
in any coin or currency which, on the dates of payment of principal is legal tender for the
payment of public or private debts under the laws of the United States of America. Interest
on the Series 2001 A Bonds, if any, shall be paid by check or draft of the Paying Agent
matiled to the Registered Owner thereof at the address as it appears on the books of the Bond
Registrar, or by such other method as shall be mutually agreeable so long as the Authority

is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 2001 A
‘Bonds shall be issued in the form of a single bond, fully registered to the Authority, with a
record of advances and a debt service schedule attached, representing the aggregate principal
amount of the Series 2001 A Bonds. The Series 2001 A Bonds shall be exchangeable at the
option and expense of the Registered Owner for another fully registered Bond or Bonds of
the same series in aggregate principal amount equal to the amount of said Bonds then
Outstanding and being exchanged, with principal installments or maturities, as applicable,
corresponding to the dates of payment of principal installments of said Bonds; provided, that
the Authority shall not be obligated to pay any expenses of such exchange.
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Subsequent series of Bonds, if any, shall be issued in fully registered form and
in such denominations as determined by a Supplemental Resolution. Such Bonds shall be
dated and shall bear interest, if any as specified in the Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 2001 A Bonds shall be
executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the Secretary. In case any one or more of the
officers who shall have signed or sealed the Series 2001 A Bonds shall cease to be such
officer of the Issuer before the Sertes 2001 A Bonds so signed and sealed have been actually
sold and delivered, such Bonds may nevertheless be sold and delivered as herein provided
and may be issued as if the person who signed or sealed such Bonds had not ceased to hold
such office. Any Series 2001 A Bonds may be signed and sealed on behalf of the Issuer by
such person as at the actual time of the execution of such Bonds shall hold the proper office
in the Issuer, although at the date of such Bonds such person may not have held such office

or may not have been so authorized.

Section 3.04. Authentication and Registration. No Series 2001 A Bond

- shall be valid or obligatory for any purpesc or entitled to any security or benefit under this-- -~ oemmee

Bond Legisiation uniess and until the Certificate of Authentication and Registration on such
Bond, substantially in the form set forth in Section 3,10 shall have been manually executed
by the Bond Registrar. Any such executed Certificate of Authentication and Registration
upon any such Bond shall be conclusive evidence that such Bond has been authenticated,
registered and deiivered under this Bond Legislation. The Certificate of Authentication and
Registration on any Series 2001 A Bond shall be deemed to have been executed by the Bond
Registrar if manually signed by an authorized officer of the Bond Registrar, but it shall not
be necessary that the same officer sign the Certificate of Authentication and Registration on

all of the Bonds issued hereunder,

Section 3.03. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 2001 A Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 2001 A Bonds shall be conclusively deemed to have agreed that such Bonds shall
be and have all of the qualities and inciden:s of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that such Bonds shatl be inconestable in the hands of a

bona fide holder for value.

So long as the Series 2001 A Bonds remain outstanding, the Issuer, through the
Bond Registrar as its agent, shall keep and maintain books for the registration and transfer

of the Bonds.
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The registered Series 2001 A-Bonds shall be transferable only upon the books
of the Bond Registrar, by the registered owner thereof in person or by his attorney duly
authorized in writiag, upon surrender thereto together with a written instrument of transfer
satisfactory to the Bond Registrar duly executed by the registered owner or his duly

authorized attorney.

In all cases in which the privilege of exchanging the Series 2001 A Bonds or
transferring the registered Bonds are exercised, Bonds shall be delivered 1n accordance with
the provisions of this Bond Legislation. Al! Bonds surrendered in any such exchanges or
transfers shall forthwith be cancelled by the Bond Registrar. For every such exchange or
transfer of Bonds, the Bond Registrar may make a charge sufficient to reimburse it for any
tax, fee or other governmental charge required to be paid with respect to such exchange or
transfer and the cost of preparing each new Bond upon each exchange or transfer, and any
other expenses of the Bond Registrar incurred in connection therewith, which sum or sums
shall be paid by the Issuer. The Bond Registrar shall not be obliged to make any such
exchange or transfer of Bonds during the period commencing on the 15th day of the month
next preceding an interest payment date on the Bonds or, in the case of any proposed

redetapiion of Bouds, uext piecediliy the date of the selection of Bonds io be tedeemed, and -

ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any
Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its discretion,
issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and deliver, a
new Bond of the same series and of like tenor as the Bonds so mutilated, destroyed, stolen
or lost, in exchange and substitution for such mutilated Bond, upon surrender and
cancellation of such mutilated Bond, or in lieu of and substitution for the Bond destroyed,
stolen or lost, and upon the Holder's furnishing satisfactory indemnity and complying with
such other reasonable regulations and conditions as the Issuer may prescribe and paying such
expenses as the Issuer and the Bond Registrar may incur. All Bonds so surrendered shall be
canceiled by the Bond Registrar and held for the account of the Issuer. If any such Bond
shall have matured or be about to mature, instead of issuing a substitute Bond, the Issuer may
pay the same, upon being indemnified as aforesaid, and if such Bond be lost, stolen or

destroyed, without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Series 2001 A Bonds shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constitutional or statutory provision or limitation, but shall be
payable solely from the Net Revenues derived from the operation of the System as herein
provided. No holder or holders of the Series 2001 A Bonds shall ever have the right to

compel the exercise of the taxing power of the [ssuer, if any, to pay the Series 2001 A Bonds
or the interest, if any, thereon.

16




Section 3.08. Bonds Secured by Pledee of Net Revenues; Lien Position
with respect to Prior Bonds. The payment of the debt service of the Series 2001 A Bonds
shail be secured by a first lien on the Net Revenues derived from the System, on a parity with
the lien on such Net Revenues in favor of the Holders of the First Lien Bonds and senior and
prior to the lien on Surplus Revenues in favor of the Holder of the Series 1993 Bonds. Such
Net Revenues int an amount sufficient to pay the principal of and interest, if any, on and other
payments for the Series 2001 A Bonds and the First Lien Bonds and to make all other
payments provided for in the Bond Legislation, are hereby irrevocably pledged to such

payments as they become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the
Series 2001 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 2001 A Bonds to the original purchasers upon receipt of the

documents set forth below:

A If other than the Authority, a list of the names in

which the Series 2001 A Bonds are to be registered upon original

~issuance; -togeter with such-taxpayer idemificadion and other
information as the Bond Registrar may reasonably require;

- B. A request and authorization to the Bond Registrar on
behalf of the Issuer, signed by an Authorized Officer, to
authenticate and deliver the Series 2001 A Bonds to the original

purchasers;

C.  An executed and certified copy of the Bond
Legislation;

D.  Anexecuted copy of the Bond Purchase Agreement;
and

E.  The unqualified approving opinion of bond counsel
on the Series 2001 A Bonds.

Section 3.10. Form of Bonds. The text of the Series 2001 A Bonds shal}
be in substantially the foowing form, with such omissions, insertions and variations as may
be necessary and desirable and authorized or permitted hereby, or by any Supplemental

Resolution adopted prior to the issuance thereof:

CH456398.2
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{FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 2001 A
(WEST VIRGINIA SRF PROGRAM)

No. AR-1 $6,818,600

KNOW ALL MEN BY THESE PRESENTS: That CRAB ORCHARD-
MACARTHUR PUBLIC SERVICE DISTRICT, a public service district, public corporation
and political subdivision of the State of West Virginia in Raleigh County of said State (the
"Issuer"), for value received, hereby promises to pay, solely from the special funds provided

theiefor, as hereinafter-set forth, to the-West Virginia ‘Water Development Authority (the - -

‘Authority} or registered assigns the summ of SIX MILLION EIGHT HUNDRED
EIGHTEEN THOUSAND SIX HUNDRED DOLIARS ($6,818,600), or such lesser amount
as shall have been advanced to the Issuer hereunder and not previously repaid, as set forth
in the "Record of Advances” attached as EXHIBIT A hereto and incorporated herein by
reference, in quarterly installments on March 1, June 1, September 1 and December 1 of
each year, comumencing I, 20 , as set forth on the "Debt Service
Schedule” attached as EXHIBIT B hereto and incorporated herein by reference. The SRF
Administrative Fee (as defined in the hereinafter described Bond Legislation) shall also be
payable quarterly on March 1, June 1, September 1 and December 1 of each year,
commencing 1, 20____, as set forth on said EXHIBIT B.

This Bond shall bear no interest. Principal installments of this Bond are payable
in any coin or currency which, on the respective dates of payment of such instaliments, is
legal tender for the payment of public and private debts under the laws of the United States
of America, at the office of the West Virginia Municipal Bond Commission, Charleston,

West Virginia (the "Paying Agent").

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority and the West Virginia
Department of Environmental Protection (the "DEP"), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Bond Purchase Agreement by and
among the Issuer, the Authority and the DEP, dated , 2001.

CH456359 .2
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This Bond is issued (i) to pay the costs of acquisition and construction of certain
improvements and extensions to the existing public sewerage system of the Issuer (the
"Project"); (ii) to fund a reserve account for the Bonds of this Series (the "Bonds"); and (iii)
to pay certain costs of issuance hereof and related costs. The existing public sewerage
facilities of the Issuer, the Project and any further improvements and extensions thereto are
herein called the "System." This Bond is issued under the authority of and in full compliance
with the Constitition and statutes of the State of West Virginia, including particularly
Chapter 16, Article 13A and Chapter 22C, Article 2 of the West Virginia Code of 1931, as
amended (collectively, the "Act"), a Bond Resolution duly adopted by the Issuer on
, 2001, and a Supplemental Resolution duly adopted by the Issuer on
, 2001 (collectively, the "Bond Legislation"), and is subject to all the terms
and conditions thereof. The Bond Legislation provides for the issuance of additional bonds
under certain conditions, and such bonds would be entitled to be paid and secured equally and
ratably from and by the funds and revenues and other security provided for the Bonds under

the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY, WITH RESPECT TO LIENS,

PLEDGE AND SOURCE OF AND SEGURITY FOR PAYMENT, AND-IN ALL OFTHER -~ - -.

RESPECTS, WITH THE ISSUER'S (i) SEWER REVENUE BONDS, SERIES 1986 B,
DATED MAY 29, 1986, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $161,688 (THE "SERIES 1986 B BONDS"™), (2) SEWERAGE SYSTEM
REFUNDING REVENUE BONDS, SERIES 1996 A, DATED JULY 15, 1996, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $4,925,000 (THE "SERIES
1996 A BONDS"), (3) SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 A
(WEST VIRGINIA SRF PROGRAM), DATED JUNE 5, 1997, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $250,000 (THE "SERIES 1997 A
BONDS"), (4) SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 B (WEST
VIRGINIA INFRASTRUCTURE FUND), DATED JUNE 5, 1997, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,774,300 (THE "SERIES 1997 B
BONDS"), AND (5) SEWERAGE SYSTEM DESIGN REVENUE BONDS, SERIES 1999
(WEST VIRGINIA SRF PROGRAM), DATED DECEMBER 16, 1999, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $478,630 (THE "SERIES 1999

BONDS").

THIS BOND IS ISSUED SENIOR AND PRIOR, WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY.FOR PAYMENT, AND IN ALL OTHER
RESPECTS, TO THE ISSUER’S SEWER REVENUE BONDS, SERIES 1993, DATED
APRIL 29, 1993, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$90,000 (THE "SERIES 1993 BONDS"). THE SERIES 1986 B BONDS, SERIES 1996 A
BONDS, THE SERIES 1997 A BONDS, THE SERIES 1997 B BONDS AND THE SERIES
1999 BONDS ARE HEREINAFTER COLLECTIVELY CALLED THE "FIRST LIEN
BONDS," AND COLLECTIVELY WITH THE SERIES 1993 BONDS, ARE REFERRED

TO HEREIN AS THE "PRIOR BONDS."
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This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the First Lien Bonds and
senior and prior to the pledge of Surplus Revenues in favor of the Holder of the Series 1993
Bonds, and from moneys in the reserve account created under the Bond Legislation for the
Bonds (the "Series 2001 A Bonds Reserve Account™) and unexpended proceeds of the Bonds.
Such Net Revenues shall be sufficient to pay the principal of and interest, if any, on all bonds
which may be issued pursuant to the Act, and shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute an indebtedness of the Issuer within
the meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer
be obligated to pay the same or the interest, if any, hereon, except from said special fund
provided from the Net Revenues, the moneys in the Series 2001 A Bonds Reserve Account
and unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has
covenanted and agreed to establish and maintain just and equitable rates and charges for the
use of the System and the services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 115%

{provided, howsever, that-so long as any of the Series 1996-A -Bonds are outstanding, the- - -~ -

- coverage taiiv shail pe 125 %) of the maximum amount payable in any year for principal of
and interest, if any, on the Bonds and all other obligations secured by a lien on or payable
from such revenues on a parity with the Bonds, including the First Lien Bonds but excluding
the Series 1993 Bonds; provided however, that so long as there exists in the Series 2001 A
Bonds Reserve Account an amount at least equal to the maximum amount of principal and
interest, if any, which will become due on the Bonds in the then current or any succeeding
year, and in the respective reserve accounis established for any other obligations outstanding
on a parity with the Bonds, including the First Lien Bonds but excluding the Series 1993
Bonds, an amount at least equal to the requirement therefor, such percentage may be reduced
0 110% (provided, however, that so long as any of the Series 1996 A Bonds are outstanding,
the coverage ratio shall be 125%). The Issuer has entered into certain further covenants with
the registered owners of the Bonds for the terms of which reference is made to the Bond
Legislation. Remedies provided the registered owners of the Bonds are exclusively as
provided in the Bond Legislation, to which reference is here made for a detailed description

thereof.

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

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

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

Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the System

- has been pledged- to and-will-be sct aside iato said-special fund by the Issuer for the prompt -~~~

payment of the principal of this Bond.
All provisions of the Bond Legislation, resolutions and statutes under which this

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

IN WITNESS WHEREOF, CRAB ORCHARD-MACARTHUR PUBLIC

SERVICE DISTRICT has caused this Bond to be signed by its Chairman and its corporate

seal to be hereunto affixed and attested by its Secretary, and has caused this Bond to be dated
, 2001.

[SEAL]

Chairman

ATTEST:

Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2001 A Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Date: , 2001,

UNITED NATIONAL BANK, as Registrar

T e et Authorized‘efﬁcer“'

CH4563588.2
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(Form of)

EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(n__$ (19) $§
) 8 (200§
3 _$ @)
4 __$ (22) §
(5) 8 (23) §
© 3 24 _$
M s (25) 8
@ _$ (26) S
9 s 27_S
(10)__$§ (28) _$
(an_s (29) S
(12) _$ (30) _$
13§ (318
(149 3 (32) $
(15§ (33)_$
(16) _$ _ (G4 S
(17§ (35)__$
(1) $ (36) S

TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer the said Bond

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

Dated: ,

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Bond Purchase Agreement. The Series 2001 A Bonds shall be sold to the Authority, pursuant
to the terms and conditions of the Bond Purchase Agreement. If not so authorized by
previous resolution, the Chairman is specifically authorized and directed to execute the Bond
Purchase Agreement in the form attached hereto as "EXHIBIT A" and made a part hereof,
and the Secretary is directed to affix the seal of the Issuer, attest the same and deliver the
Bond Purchase Agreement to the Authority, and any such prior execution and delivery is
hereby authorized, approved, ratified and confirmed. The Bond Purchase Agreement,
including all schedules and exhibits attached hereto, are hereby approved and incorporated

into this Bond Legislation.

Section 3.12. "Amended Schedule” Filing. Upon completion of the
acquisition and construction of the Project, the Issuer will file with the Authority and the DEP
a schedule, the form of which will be provided by the DEP, setting forth the actual costs of
the Project and sources of funds therefor.
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ARTICLE IV -

[RESERVED]
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ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01.

Establishment of Funds and Accounts with Depository Bank.

The following special funds or accounts are hereby created with (or continued if previously
established by the Prior Resolutions) and shall be held by the Depository Bank, separate and
apart from all other funds or accounts of the Depository Bank and the Issuer and from each

other:

(D

(2)

&)

Section 5.02.

Revenue Fund (established by the Prior Resolutions
and coatinued hereby);

Renewal and Replacement Fund (established by the
Prior Resolutions and coatinued hereby); and

Series 2001 A Bonds Construction Trust Fund.

Establishment of Funds and Accounts with Commission.

The following special funds or accounis are hereby created with (or continued if previously
established by the Prior Resolutions) and shall be held by the Commission, separate and apart
from all other funds or accounts of the Commission and the I[ssuer and from each other:

0y

(2)

3

4

&)

CH456389.2

Series 1986 B Bonds Sinking Fund (established by
the Prior Resolutions);

Within the Series 1986 B Bonds Sinking Fund, the -
Series 1986 B Bonds Reserve Account (established
by the Prior Resolutions});

Series 1996 A Bonds Sinking Fund {established by
the Prior Resolutions),

Within the Series 1996 A Bonds Sinking Fund, the
Series 1956 A Bonds Reserve Account (established
by the Prior Resolutions);

Series 1997 A Bonds Sinking Fund (established by
the Prior Resolutions};
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(6)

(8)

(9)

(10)

(il)

(12)

Section 5.03.

order of priority:

6y

Within the Series 1997 A Bonds Sinking Fund, the
Series 1997 A Bonds Reserve Account (established
by the Prior Resolutions);

Series 1997 B Bonds Sinking Fund (established by
the Prior Resolutions);

Within the Series 1997 B Bonds Sinking Fund, the
Series 1997 B Bonds Reserve Account {established
by the Prior Resolutions);

Series 1999 Bonds Sinking Fund (established by the
Prior Resolutions);

Within the Series 1999 Bonds Sinking Fund, the
Series 1999 Bonds Reserve Account {established by
the Prior Resolutions);

Series 2001 A Bonds Sinking Fund; and

Within the Series 2001 A Bonds Sinking Fund, the
Series 2001 A Bonds Reserve Account.

System Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided in
the Prior Resolutions and this Bond Legislation and shall be kept separate and distinct from
all other funds of the Issuer and the Depository Bank and used only for the purposes and in
the manner provided in the Prior Resolutions and this Bond Legislation. All revenues at any
time on deposit in the Revenue Fund shall be disposed of only in the following manner and

The Issuer shall first, each month, pay from the

Revenue Fund the Operating Expenses of the System.

(2)

The Issuer shall next, on the first day of each month,

transfer from the Revenue Fund and simultaneously remit to the
Commission (i) for deposit in the Series 1996 A Bonds Sinking
Fund, the amount required by the Prior Resolutions to pay interest
on the Series 1996 A Bonds; and (ii) for deposit in the Series 1999
Bonds Sinking Fund, the amount required by the Prior Resolutions
to pay interest on the Series 1999 Bonds.

CH4563599.2
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(3}  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Commission (i} for deposit in the Series 1986 B Bonds Sinking
Fund, the amount required by the Prior Resolutions to pay
principal of the Series 1986 B Bonds; (ii) for deposit in the Series
1996 A Bonds Sinking Fund, the amount required by the Prior
Resolutions to pay principal of the Series 1996 A Bonds; (iit) for
deposit in the Series 1997 A Bonds Sinking Fund, the amount
required by the Prior Resolutions to pay principal of the
Series 1997 A Bonds; (iv) for deposit in the Series 1997 B Bonds
Sinking Fund, the amount required by the Prior Resolutions to pay
principal of the Series 1997 B Bonds; (v) for deposit in the Series
1999 Bonds Sinking Fund, the amount required by the Prior
Resolutions to pay principal of the Series 1999 Bonds; and (vi)

"commencing 3 months prior to the first date of payment of

principal of the Series 2001 A Bonds, for deposit in the
Series 2001 A Bonds Sinking Fund, an amount equal to 1/3rd of
the amount of principal which will maturc and become due on the
Series 2001 A Bonds on the next ensuing quarterly principal
payment date; provided that, in the event the period to elapse
between the date of such initial deposit in the Series 2001 A Bonds
Sinking Fund and the next quarterly principal payment date is less
than 3 months, then such monthly payments shall be increased
proportionately to provide, 1 month prior to the next quarterly
principal payment date, the required amount of principal coming
due on such date.

(4)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Comrmission (i) for deposit in the Series 1986 B Bonds Reserve
Account, the amount required by the Prior Resolutions; (ii) for
deposit in the Series 1996 A Bonds Reserve Account, the amount
required by the Prior Resolutions; (iil) for deposit in the
Series 1997 A Bonds Reserve Account, the amount required by
the Prior Resolutions; (iv) for depaosit in the Series 1997 B Bonds
Reserve Account, the amount required by the Prior Resotutions;
(v) for deposit in the Series 1999 Bonds Reserve Account, the
amount required-by the Prior Resolutions; and (vi) commencing
3 months prior to the first date of payment of principal of the
Series 2001 A Bonds, if not fully funded upon issuance of the
Series 2001 A Bonds, for deposit in the Series 2001 A Bonds
Reserve Account, an amount equal to 1/120th of the
Series 2001 A Bonds Reserve Requirement; provided that, no

o




further payments shall be made into thé Series 2001 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 2001 A Bonds Reserve Requirement.

5 The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and remit to the
Depository Bank for deposit in the Renewal and Replacement
Fund (as previously set forth in the Prior Resolutions and not in
addition thereto), an amount equal to 2 1/2% of the Gross
Revenues each month, exclusive of any payments for account of
any Reserve Account. All funds in the Renewal and Replacement
Fund shall be kept apart from all other funds of the {ssuer or of
the Depository Bank and shall be invested and reinvested in
accordance with Article VII hereof.  Withdrawals and
disbursements may be made from the Renewal and Replacement
Fund for replacements, repairs, improvements or extensions to the
System; provided, that any deficiencics in-any Reserve Account
{except to the extent such deficiency exists because the required
payments into such account have not, as of the date of
determination of a deficiency, funded such account to the
maximum extent required hereof) shall be promptly eliminated
with moneys from the Renewal and Replacement Fund.

{6)  The Issuer shall next, when due each month, pay
from Surplus Revenues (as hereinafter defined) the interest on and

principal of the Series 1993 Bonds.

Moneys in the Series 2001 A Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the Series 2001 A Bonds, as the same
shall become due. Moneys in the Series 2001 A Bonds Reserve Account shall be used only
for the purposes of paying principal of and interest, if any, on the Series 2001 A Bonds, as
the same shall come due, when other moneys in the Series 2001 A Bonds Sinking Fund are

insufficient therefor, and for no other purpose.

All investment earnings on moneys in the Series 2001 A Bonds Sinking Fund
and the Series 2001 A Bonds Reserve Account shall be returned, not less than once each year,
by the Commission to the Issuer, and such amounts shall, during construction of the Project,
be deposited in the Series 2001 A Bonds Construction Trust Fund, and following completion
of the construction of the Project, shall be deposited in the Revenue Fund and applied in full,
first to the next ensuing interest payment, if any, due on the Series 2001 A Bonds, and then

to the next ensuing principal payment due thereon.

CH456359.2
31




Any withdrawals from the Series 2001 A Bonds Reserve Account which result
in a reduction in the balance of the Series 2001 A Bonds Reserve Account to below the
Series 2001 A Bonds Reserve Requirement shall be subsequently restored from the first Net
Revenues available after all required payments have been made in full in the order set forth

ahove,

As and when additional Bonds ranking on a parity with the Series 2001 A Bonds
are issued, provision shall be made for additional payments into the respective sinking funds
sufficient to pay the interest on such additional parity Bonds and accomplish retirement
thereof at maturity and to accumulate a balance in the respective reserve account in an amount
equal to the requirement therefor. '

The Issuer shall not be required to make any further payments into the
Series 2001 A Bonds Sinking Fund or the Series 2001 A Bonds Reserve Account therein
when the aggregate amount of funds therein are at least equal to the aggregate principal
amount of the Series 2001 A Bonds issued pursuant to this Bond Legislation then Outstanding
and all interest, if any, to accrue until the maturity thereof,

Principal,” interést or reserve payments, whether made for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the Series 2001 A Bonds
and the First Lien Bonds, and thereafter, with respect to the Series 1993 Bonds from Surplus
Revenues, all in accordance with the respective principal amounts then outstanding.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 2001 A Bonds Sinking Fund and the Series 2001 A Bonds Reserve Account
created hereunder, and all amounts required for said accounts shall be remitted to the
Comrnission from the Revenue Fund by the Issuer at the times provided herein. If required
by the Authority at anytime, the Issuer shall make the necessary arrangements whereby
required payments into the Series 2001 A Bonds Sinking Fund and the Series 2001 A Bonds
Reserve Account shall be automatically debited from the Revenue Fund and electronically
transferred to the Commission on the dates required hereunder.

Moneys in the Series 2001 A Bonds Sinking Fund and the Series 2001 A Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with

Section 8.01 hereof.

The Series 2001 A Bonds Sinking Fund, and the Series 2001 A Bonds Reserve
Account therein, shall be used solely and only for, and are hereby pledged for, the purpose
of servicing the Series 2001 A Bonds under the conditions and restrictions herein set forth.

B, Whenever all of the required and provided transfers and payments from
the Revenue Fund into the several special funds, as hereinbefore provided, are current and
there remains in the Revenue Fund a balance in excess of the estimated amounts required to
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be so transferred and paid into such funds during the following month or such other period
as required by law, such excess shall be considered Surplus Revenues. Surplus Revenues
may be used for any lawful purpose of the System.

C. The Issuer shall on the first day of each month (if the first day is not a
business day, then the first business day of each month), deposit with the Commission the
required principal, iaterest and reserve account payments with respect to the Series 2001 A
Bonds and all such payments shall be remitted to the Commission with appropriate
instructions as to the custody, use and application thereof consistent with the provisions of this
Bond Legisiation. The Issuer shall also on the first day of each month (if the first day is not
a business day, then the first business day of each month) deposit with the Commission, the
SRF Administrative Fee as set forth in Schedule Y attached to the Bond Purchase Agreement.

D.  The Issuer shall complete the "Monthly Payment Form," a form of which
is attached to the Bond Purchase Agreement, and submit a copy of said form along with a
copy of its payment check to the Authoerity by the 5th day of such calendar month.

E. - The Issuer shall rerait from the Revenue Fund io the Comrnission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary to pay their respective charges and fees then due. In
the case of payments to the Commission under this paragraph, the Issuer shall, if required by
the Authority at anytime, make the necessary arrangements whereby such required payments
shall be automatically debited from the Revenue Fund and electronically transferred to the

Corumission on the dates required.

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

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

payments hereunder.

H.  All remittances made by the Issuer to the Commission and the Depository
Bank shall clearly identify the fund or account into which each amount is to be deposited.
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-L.- The Gross Revenues of the System shal! only be used for purposes of the
System.

I All Tap Fees shall be deposited by the Issuer, as received, in the Series
2001 A Bonds Construction Trust Fund, and following completion of the Project, shall be
deposited in the Revenue Fund and may be used for any lawful purpose of the System.

CH4561399 .2
34




ARTICLE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond
Proceeds. From the moneys received from the sale of the Series 2001 A Bonds, the following
amounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 2001 A Bonds, there
shall first be deposited with the Commission in the Series 2001 A
Bonds Sinking Fund, the amount, if any, set forth in the
Supplemental Resolution as capitalized interest.

B. Next, from the proceeds of the Series 2001 A Bonds,
there shall be deposited with the Comunission in the Series 2001 A
Bonds Reserve- Account, the amount, if any, sct forth in the
Suppiemental Resolution for funding the Series 2001 A Bonds

Reserve Account.

C.  As the Issuer receives advances of the remaining
moneys derived from the sale of the Series 2001 A Bonds, such
moneys shall be deposited with the Depository Bank in the Series
2001 A Bonds Construction Trust Fund and applied solely to
payment of costs of the Project in the manner set forth in
Section 6.02 and until so expended, are hereby pledged as
additional security for the Series 2001 A Bonds.

D.  After completion of construction of the Project, as
certified by the Consulting Engineers, and all costs have been
paid, any remaining proceeds of the Series 2001 A Bonds shali be
applied as directed by the DEP.

Section 6.02. Disbursements From the Bond Construction Trust Fund.
A. Orn or before the Closing Date, the Issuer shall have delivered to the DEP and the
Authority a report listing the specific purposes for which the proceeds of the Series 2001 A
Bonds will be expended and the disbursement procedures for such proceeds, including, if
applicable, an estimated monthly draw schedule. Payments of all Costs of the Project shall

be made monthly.
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Except as provided in Section 6.01 hereof, disbursements from the
Series 2001 A Bond Construction Trust Fund shall be made only after submission to, and
approval from, the Authority and the DEP, of the following:

(1) a completed and signed "Payment Requisition
Form,” a form of which is attached to the Bond Purchase
Agreement, in compliance with the construction schedule, and

(2)  acertificate, signed by an Authorized Officer and the
Consulting Engineers, stating that:

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

made;

(B)  Each item for which the payment is proposed to be
made is or was mecessary in connection wuh the Pl’O_}CCt and
'COuahmteS a CObt of I.ILB Piojeci; T

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

(D)  Payment for each of the items proposed is due and
owing. '

B. Pending such application, moneys in the Series 2001 A Bond Construction
Trust Fund shall be invested and reinvested in Qualified Investments at the written direction

of the Issuer.
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legalty
binding covenants of the Issuer and shall be enforceable in any court of competent jurisdiction
by any Holder or Holders of the Series 2001 A Bonds. In addition to the other covenants,
agreements and provisions of this Bond Legislation, the Issuer hereby covenants and agrees
with the Holders of the Series 2001 A Bonds as hereinafter provided in this Article VII. All
such covenants, agreements and provisions shall be irrevocable, except as provided herein,

as long as any of the Series 2001 A Bonds or the interest, if any, thereon is Outstanding and
unpaid. '

Section 7.02. Bonds not to be Indebtedness of the Issuer. The
Series 2001 A Bonds shall not be nor constitute an indebtedness of the Issuer within the
meaning of any constitutiondl, statutory or charier limitation of indebtedness, but shall be
payabie solely trom the funds pledged for such payment by this Bond Legislation. No Holder
or Holders of the Series 2001 A Bonds, shall ever have the right to compel the exercise of
the taxing power of the Issuer, if any, to pay the Series 2001 A Bonds or the interest, if any,

thereon.

Section 7.03. Bonds Secured by Pledee of Net Revenues; Lien Position
with respect to Prior Bonds. The payment of the debt service of the Series 2001 A Bonds
shall be secured forthwith equally and ratably by a first lien on the Net Revenues derived
from the System, on a parity with the lien on such Net Revenues in favor of the Holders of
the First Lien Bonds and senior and prior to the lien on Surplus Revenues in favor of the
Holder of the Series 1993 Bonds. The Net Revenues in an amount sufficient to pay the
principal of and interest, if any, on the Series 2001 A Bonds and the First Lien Bonds and to
make the payments into all funds and accounts and all other payments provided for in the
Bond Legislation are hereby irrevocably pledged, in the manner provided herein, to such
payments as they become due, and for the other purposes provided in the Bond Legislation.

Section 7.04. Initial Schedule of Rates and Charges. The Issuer has
obtained any and all approvals of rates and charges required by State law and has taken any
other action required to establish and impose such rates and charges, with all requisite appeal
periods having expired without successful appeal. Such rates and charges shall be sufficient
to comply with the requirements of the Bond Purchase Agreement. The initial schedule of
rates and charges for the services and facilities of the System shall be as set forth and
approved and described in the Final Order of the Public Service Commission of West Virginia
entered September , 2001, in Case No. 01-0245-PSD-CN, and such rates are hereby

adopted.
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So long as the Series 2001 A Bonds are outstanding, the Issuer covenarnis and
agrees to fix and collect rates, fees and other charges for the use of the System and to take
all such actions necessary to provide funds sufficient to produce the required sums set forth
in the Bond Legislation and in compliance with the Bond Purchase Agreement. In the event
the schedule of rates and charges initially established for the System in connection with the
Series 2001 A Bonds shall prove to be insufficient to produce the amounts required by this
Bond Legislation and the Bond Purchase Agreement, the Issuer 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 and charges and take all such actions necessary to provide funds
sufficient to produce the amounts required by this Bond Legislation and the Bond Purchase

Agreement.

Section 7.05. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of the System, or
any part thereof, except as provided in the Prior Resolutions. Additionally, so long as the
Series 2001 A Bonds are outstanding and except as otherwise required by law or with the
written consent of the Authority and the DEP, the System may not be sold, mortgaged, leased
or otherwise disposed of, except as a whole, o1 substaniially asa whole, aud only if the net
proceeds to be realized shatl be sufticient to fully pay all the Bonds Outstanding in accordance
with Article X hereof. The proceeds from any such sale, mortgage, lease or other disposition
of the System shall, with respect to the Series 2001 A Bonds, immediately be remitted to the
Commission for deposit in the Series 2001 A Boads Sinking Fund, and, with the written
permission of the DEP and the Authority, or in the event the Authority is no longer a
Bondholder, the Issuer shall direct the Commission to apply such proceeds to the payment of
principal of and interest, if any, on the Series 2001 A Bonds. Any balance remaining after
the payment of the Series 2001 A Bonds and interest, if any, thereon shall be remitted to the
Issuer by the Commission unless necessary for the payment of other obligations of the Issuer
payable out of the revenues of the System.

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

- -Seetion 7.06: - - Issuance of Gther Qbligations Fayable Out of Revenues and
General Covenant Against Encumbrances. Except as provided in this Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Series 2001 A Bonds. All obligations
issued by the Issuer after the issuance of the Series 2001 A Bonds and payable from the
revenues of the System, except such additional parity Bonds, shall contain an express
statement that such obligations are junior and subordinate, as to lien on, pledge and source
of and security for payment from such revenues and in all other respects, to the Series 2001 A
Bonds; provided, that no such subordinate obligations shall be issued unless all payments
required to be made into all funds and accounts set forth herein have been made and are
current at the time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 2001 A Bonds, and the interest thereon,
if any, upon any or all of the income and revenues of the System pledged for payment of the
Series 2001 A Bonds and the interest thereon, if any, in this Bond Legislation, or upon the

System or any part thereof,

The Issuer shall give the Authority and the DEP prior written notice of its
issuance of any other obligations to be used for the System, payable from the revenues of the
System or from any grants, or any other obligations related to the Project or the System.

Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding,
the limitations on the issuance of parity obligations set forth in the Prior Resolutions shall be
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applicable. Additionally, no Parity Bonds, payable out of the revenues of the System, shall
be issued after the issuance of the Series 2001 A Bonds pursuant to this Bond Legislation,
except with the prior written consent of the DEP and the Authority under the conditions and
in the manner herein provided (unless less restrictive then the provisions of the Prior

Resolutions).

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2001 A Bonds.

No such Parity Bonds shall be issued except for the purpose of {inancing the
costs of the design, acquisition and construction of extensions and improvements to the
System or refunding any outstanding Bonds, or both such purposes.

No Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the Secretary a written statement by the Independent Certified Public
Accountants reciting the conclusion that the Net Revenues actually derived, subject to the
adjustments hereinafier provided for, from the System during any 12 consecutive months,
within the 18 mionths inunediately preceding -tie date of tireactual issuance of such Parity
Bonds, plus the estimated average incredsed annual Net Revenues to be received in each of
the 3 succeeding years after the completion of the improvements to be financed by such Parity
Bonds, shall not be less than 115% of the largest aggregate amount that will mature and
become due in any succeeding Fiscal Year for principal of and interest, if any, on the

following:
(1)  The Bonds then Outstanding;

(2)  Any Parity Bonds theretofore issued pursuant to the
provisions contained in this Resolution then Outstanding; and

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

The "estimated average increased annual Net Revenues to be received in each
of the 3 succeeding years,” as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from (a) the
improvements to be financed by such Parity Bonds and (b} any increase in rates adopted by
the Issuer and approved by the Public Service Comumission of West Virginia, the period for
appea! of which has expired prior to the date of issuance of such Parity Bonds, and shall not
exceed the amount to be stated in a certificate of the Independent Certified Public
Accountants, which shall be filed in the office of the Secretary prior to the issuance of such

Parity Bonds.

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

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

Bond Legislation.

-Parity Donds shall-not-be decmed to include bonds; notes, certificates or other -~ - - -~
obligations subsequenily issued, the lien of which on revenues of the System is subject to the
prior and superior liens of the Series 2001 A Bonds on such revenues. The Issuer shall not
issue any obligations whatsoever payable from revenues of the System, or any part thereof,
which rank prior to or, except in the manner and under the conditions provided in this
section, equally, as to lien on and source of and security for payment from such revenues,
with the Series 2001 A Bonds.

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

Legislation.

Section 7.08. Books; Records and Audit. The Issuer shall keep complete
and accurate records of the cost of acquiring the Project site and the costs of acquiring,
constructing and instaiiing the Project. The Issuer shall permit the Authority and the DEP,
or their agents and representatives, io inspect all books, documents, papers and records
relating to the Project and the System at all reasonable times for the purpose of audit and
examination. The Issuer shall submiit to the Authority and the DEP such documents and
information as they may reasonably require in connection with the acquisition and
construction of the Project, the operation and maintenance of the System and the
administration of the loan or any grants or other sources of financing for the Project.
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The Issuer shall permit the Authority and-thc DEP, or their agenis and
representatives, to inspect all records pertaining to the operation and maintenance of the
System at all reasonable times following completion of construction of the Project and
commencement of operation thereof, or, if the Project is an improvement to an existing
system, at any reasonable time following commencement of construction.

The Issuer will keep books and records of the System, which shall be separate
and apart from all other books, records and accounts of the Issuer, in which complete and
correct entries shall be made of all transactions relating to the System, and any Holder of a
Bond or Bonds issued pursuant to this Bond Legisiation shall have the right at all reasonable
times_to inspect the System and all parts thereof and all records, accounts and data of the

Issuer relating thereto.

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

shall direct.

The Issuer shall file with the Authority and the DEP,V or any other original
purchaser of the Series 2001 A Bonds, and shall mail in each year to any Holder or Holders
of the Series 2001 A Bonds, requesting the same, an annual report containing the following:

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

the System.

(BY A balance sheet statement showing all deposits in all
the funds and accounts provided for in this Bond Legislation, and
the status of all said funds and accounts.

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

The Issuer shall also, at least once a year, cause the books, records and accounts
of the System to be audited by Independent Certified Public Accountants in compliance with
the applicable OMB Circular, or any successor thereto, and the Single Audit Act, or any
successor thereto, to the extent legally required, and shall mail upon request, and make
available generally, the report of the Independent Certified Public Accountants, or a summary
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thereof, to any Hoider or Holders of the Series 2001 A Bonds, and shall submit said report
to the Authority and the DEP, or any other original purchaser of the Series 2001 A Bonds.
Such audit report submitted to the Authority and the DEP shall include a statement that the
Issuer is in compliance with the terms and provisions of the Bond Purchase Agreement, the
Act and this Bond Legislation and that the revenues of the System are adequate to meet the
Issuer's Operating Expenses and debt service and reserve requirements.

Subject to the terms, conditions and provisions of the Bond Purchase Agreement
and the Act, the Issuer has acquired, or shall do all things necessary to acquire, the proposed
site of the Project and shall do, is doing or has done all things necessary to construct the
Project in accordance with the plans, specifications and designs prepared by the Consulting
Engineers. 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 Issuer.

The Issuer shall permit the DEP and the Authority, or their agents and
representatives, to enter and inspect the Project site and Project facilities at all reasonabie

times. Prior to, during and-after completion of coustruction and conunencement of vperalion -

of the Project, the Issuer shall also provide the Authority and the DEP, or their agents and
representatives, access to the System site and facilities as may be reasonably necessary to
accomplish all of the powers and rights of the Authority and the DEP with respect to the
System pursuant to the Act.

The Issuer shall provide the DEP with all aﬁpropriate doéumentation to comply
with any special conditions established by federal and/or state regulations as set forth in
EXHIBIT E of the Bond Purchase Agreement or as promulgated from time to time.

Section 7.03. Rates. Prior to the issuance of the Series 2001 A Bonds
equitable rates or charges for the use of and service rendered by the System shall be
established all in the manner and form required by law, and copies of such rates and charges
so established will be continuously on file with the Secretary, which copies will be open to
inspection by all interested parties. The schedule of rates and charges shall at all times be
adequate to produce Gross Revenues from said System sufficient to pay Operating Expenses
and to make the prescribed payments into the funds created hereunder. Such schedule of
rates and charges shall be changed and readjusted whenever necessary so that the aggregate
of the rates and charges will be sufficient for such purposes. In order to assure full and
condnuous performance of this covenant, with a margin for contingencies and temporary
unanticipated reduction in income and revenues, the Issuer hereby covenants and agrees that
the schedule of rates or charges from time to time in effect shall be sufficient, together with
other revenues of the System (i) to provide for all Operating Expenses of the Systern and (ii)
to leave a balance each year equal to at least 115% (provided, however, that so long as any
of the Series 1996 A Bonds are outstanding, the coverage ratio shall be 125%) of the
maximum amount required in any year for payment of principal of and interest, if any, on the
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Series 2001 A Bonds and all other obligations secured by a lien on or payable from such
revenues on a parity with the Series 2001 A Bonds, including the First Lien Bonds but
excluding the Series 1993 Bonds; provided that, in the event that amounts equal to or in
excess of the reserve requirements are on deposit respectively in the Series 2001 A Bonds
Reserve Account and the Reserve Accounts for obligations on a parity with the Series 2001 A
Bonds, including the First Lien Bonds but excluding the Series 1993 Bonds, are funded at
least at the requirement therefor, such balance each year need only equal at least 110%
(provided, however, that so long as any of the Series 1996 A Bonds are outstanding, the
coverage ratio shall be 125%) of the maximum amount required in any year for payment of
principal of and interest, if any, on the Series 2001 A Bonds and all other obligations secured
by a lien on or payable from such revenues on a parity with the Series 2001 A Bonds,
including the First Lien Bonds. In any event, the Issuer shall not reduce the rates or charges

for services described in Section 7.04.

Section 7.10. Operating Budget and Monthly Financial Report. The Issuer
shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare and
adopt by resolution a detailed, balanced budget of the estimated revenues and expenditures
for operation and maintenance of the System during the succeeding Fiscal Year and shall

submit a copy-of such budget to the Autherity -asd the DEP-within 20 days of adoption - -

thereof., Ne¢ eapendiiures for ihe operation and maintenance of the System shali be made in
any Fiscal Year in excess of the amounts provided therefor in such budget without a written
finding and recommendation by a registered professional engineer, which finding and
recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10%
of the amount of such budget shall be made except upon the further certificate of a registered
professional engineer that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance to the Authority
and the DEP and to any Holder of any Bonds, within 30 days of adoption thereof, and shall
make available such budgets and all resolutions authorizing increased expenditures for
operation and maintenance of the System at all reasonable times to the Authority and the DEP
and to any Holder of any Bonds, or anyone acting for and in behalf of such Holder of any

Bonds.

Commencing on the date contiacts are executed for the acquisition and
construction of the Project and for two years following the completion of the Project, the
Issuer shall each month complete a "Monthly Financial Report,” a form of which is attached
to the Bond Purchase Agreement as Exhibit B, and forward a copy of such report to the
Authority and the DEP by the 10th day of each month.

Section7.11. Engineering Services and Operating Personnel. The Issuer
will obtain a certificate of the Consulting Engineers in the form attached to the Bond Purchase
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Agreement, stating, among other things, that the Project has been or will be constructed in
accordance with the approved plans, specifications and designs as submitted to the DEP and
the Authority, the Project is adequate for the purposes for which it was designed, the funding
plan as submitted to the DEP and the Authority is sufficient to pay the costs of acquisition and
constructior of the Project, and all permits required by federal and state laws for construction

of the Project have been obtained.

The Issuer shall provide and maintain competent and adequate engineering
services satisfactory to the DEP and 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 engineer
shall certify to the DEP and the Authority and the Issuer at the completion of construction that
construction of the Project is in accordance with the approved plans, specifications and
designs, or amendments thereto, approved by all necessary governmental bodies.

The Issuer shall require the Consulting Engineers to submit Recipient As-Built

Plans, as defined in the SR Regulations; to-it within 60 days of the completion of the- - -~

Project. The Issuer shall riotify theé DEP i writing of such receipt. The Issuer shall submit
a "Performance Certificate," a form of which is attached to the Bond Purchase Agreement
as Exhibit A, to the DEP within 60 days of the end of the first year after the Project is

completed.

The Issuer shall require the Consulting Engineers to submit the final Operation
and Maintenance Manual, as defined in the SRF Regulations, to the DEP when the Project
is 90% completed. The Issuer shall at all times provide operation and maintenance of the
System in compliance with all state and federal standards,

The Issuer shall employ qualified operating personnel properly certified by the
State before the Project is 50% complete and shall retain such a certified operator to operate
the Systern during the entire term of the Bond Purchase Agreement. The Issuer shall notify
the DEP in writing of the certified operator employed at the 50% completion stage.

Section 7.12. No Competing Franchise. To the extent legally allowable,
the Issuer will not grant or cause, consent to or allow the granting of, any franchise or permit
to any person, firm, corporation, body, agency or instrumentality whatsoever for the

providing of any services which would compete with services provided by the System.

Section 7.13. Enforcement of Collections. The Issuer will diligently
enforce and collect all fees, rentals or other charges for the services and facilities of the
System, and take all steps, actions and proceedings for the enforcement and collection of such
fees, rentals or other charges which shall become delinquent to the full extent permitted or
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authorized by the Act, the rules and regulations of the Public. Service Commission of
West Virginia and other laws of the State of West Virginia.

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

maximum extcnt-permiticd-by law: I the -water facilities are niot owned by the Issuer, the - -~

issuer shall enler into a termination ‘agreement with the water provider, subject to any
required approval of such agreement by the Public Service Commission of West Virginia and
all rules, regulations and orders of the Public Service Commission of West Virginia.

Section 7.14. No Free Services. The Issuer will not render or cause to
be rendered any free services of any nature by the System, nor will any preferential rates be
established for users of the same class; and in the event the Issuer, or any department,
agency, instrumentality, officer or employee of the Issuer shall avail itself or themselves of
the facilities or services provided by the System, or any part thereof, the same rates, fees or
charges applicable to other customers receiving like services under similar circumstances shall
be charged the Issuer and any such department, agency, instrumentaiity, officer or employee.
The revenues so received shall be deemed to be revenues derived from the operation of the
System, and shall be deposited and accounted for in the same manner as other revenues

derived from such operation of the System.

Section 7.135. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 2001 A Bonds remain Outstanding, the Issuer
will, as an Operating Expense, procure, carry and maintain insurance with a reputable
insurance carrier or carriers as is customarily covered with respect to works and properties
similar to the System. Such insurance shall initially cover the following risks and be in the

following amounts:

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

-{2) - PUBLIC LIABILITY INSURANCE,;with limits of

-nuiless than §1,000,000 per occurrence to protect the Issuer from

claims for bodily injury and/or death and no less than $500,000
per occurrence from claims for damage to property of others
which may arise from the operation of the System, and insurance
with the same limits to protect the Issuer from claims arising out
of operation or ownership of motor vehicles of or for the System.

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

(4y FLOODINSURANCE, ifthe facilities of the System
are or will be located in designated special floed or
mudslide-prone areas and to the extent available at reasonable cost
to the Issuer.

(5) BUSINESS INTERRUPTION INSURANCE, to the
extent available at reasonabie cost to the Issuer.
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~{6)  FIDELITY BONDS will be provided as to every
officer, member and employee of the Issuer or the Governing
Body having custody of the revenues or of any other funds of the
Systern, in an amount at least equal to the total funds in the
custody of any such person at any one time.

B.  The Issuer shall require all contractors engaged in the construction of the
Project to furnish a performance bond and a payment bond, each in an amount equal to 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. The Issuer shall verify such bonds prior to
commencement of construction.

The Issuer shall also require all contractors engaged in the construction of the
Project to carry such worker's compensation coverage for all employees working on the
Project and public liability insurance, vehicular liability insurance and property damage
insurance in amounts adequate for such purposes and as is customarily carried with respect
to works and properties similar to the Project; provided that the amounts and terms of such
coverage are satisfactory to-the ‘Authority and the-DEP aird-ihe Issuer shall verily such
insurance prior to ¢ommenceément of comstruction. In the event the Bond Purchase
Agreement so requires, such insurance shall be made payable to the order of the Authority,
the Issuer, the prime contractor and all subcentractors, as their interests may appear.

Section 7.16. Mandatory Connections. The mandatory use of the System
is essential and necessary for the protection and preservation of the public health, comfort,
safety, convenience and welfare of the inhabitants and residents of, and the economy of, the
Issuer and in order to assure the rendering harmless of sewage and water-borne waste matter
produced or arising within the territory served by the System. Accordingly, every owner,
tenant or occupant of any house, dwelling or building located near the System, where sewage
will flow by gravity or be transported by such other methods approved by the State
Department of Health from such kouse, dwelling or buiiding into the System, to the extent
permitted by the laws of the -State and the rules and regulations of the Public Service
Commission of West Virginia, shall connect with and use the System and shall cease the use
of all other means for the collection, treatment and disposal of sewage and waste matters from
such house, dwelling or building where there is such gravity flow or transportation by such
other method approved by the State Department of Health and such house, dwelling or
building can be adequately served by the System, and every such owner, tenant or occupant
shall, after a 30-day notice of the availability of the System, pay the rates and charges

established therefor.

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

Section 7.17. Completion and Operation of Project; Permits and Qrders.
The Issuer will complete the Project as promptly as possible and operate and maintain the
System as a revenue-producing utility in good condition and in compliance with all federal
and state requirements and standards.

The Issuer has obtained all permits required by State and federal laws for the
acquisition and construction of the Project, all orders and approvals from the Public Service
Commission of West Virginia and the West Virginia Infrastructure and Jobs Development
Council necessary for the acquisition and construction of the Project and the operation of the
System and all approvals for issuance of the Series 2001 A Bonds required by State law, with
all requisite appeal periods having expired without successful appeal.

Section 7.18. Tax Covenants. The Issuer hereby further covenants and
agrees as follows:

A.  PRIVATE BUSINESS USE LIMITATION. The
Issuer shall assure that (i) not in excess of 10% of the Net
Proceeds of the Series 2001 A Bonds are used for Private Business
Use if, in addition, the payment of more than 10% of the principal
or 10% of the interest due on the Series 2001 A Bonds during the
term thereof is, under the terms of the Series 2001 A Bonds or
any underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for a Private Business Use
or in payments in respect of property used or to be used for a
Private Business Use or is to be derived from payments, whether
or not to the Issuer, in respect of property or borrowed money
used or to be used for a Private Business Use; and (ii) and that, in
the event that both (A) in excess of 5% of the Net Proceeds of the
Series 2001 A Bonds are used for a Private Business Use, and
(B) an amount in excess of 5% of the principal or 5% of the
interest due on the Series 2001 A Bonds during the term thereof
is, under the terms of the Series 2001 A Bonds or any underlying
arrangement, directly or indirectly, secured by any interest in
property used or to be used for said Private Business Use or in
payments in respect of property used or to be used for said Private
Business Use or is to be derived from payments, whether or not
to the Issuer, in respect of property or borrowed money used or
to be used for said Private Business Use, then sald excess over
said 5% of Net Proceeds of the Series 2001 A Bonds used for a
Private Business Use shall be used for a Private Business Use
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related to the governmental use of the Project, or if the
Series 2001 A Bonds are for the purpose of financing more than
one project, a portion of the Project, and shall not exceed the
proceeds used for the governmental use of the portion of the
Project to which such Private Business Use is related. All of the
foregoing shall be determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall
assure that not in excess of the lesser of 5% or $5,000,000 of the
Net Proceeds of the Series 2001 A Bonds are used, directly or
indirectly, to make or finance a loan (other than loans constituting
Nonpurpose Investments) to persons other than state or local
ZOVErnment units.

C. FEDERAL GUARANTEE PROHIBITION. The
Issuer shall not take any action or permit or suffer any action to
be taken if the result of the same would be to cause the
Serics 2001 A Bonds o be "federally guaranieed" within the
meaning ot Section 149(b) of the Code. ~~ =~

D. INFORMATION RETURN. The Issuer will timely
file all statements, instrurnents and returns necessary to assure the
tax-exempt status of the Series 2001 A Bonds and the interest
thereon including, without limitation, the information return
required under Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take any and
all actions that may be required of it (including, without
limitation, those deemed necessary by the Authority) so that the
interest on the Series 2001 A Bonds will be and remain excluded
from gross income for federal income tax purposes, and will not
take any actions or fail to take any actions {including, without
limitation, those deemed necessary by the Authority), the result of
which would adversely affect such exclusion.

Section 7.19. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2001 A Bonds, a statutory mortgage lien upon the System is granted and
created by the Act, which statutory mortgage lien is hereby recognized and declared to be
valid and binding, shall take effect immediately upon delivery of the Series 2001 A Bonds and
shall be on a parity with the statutory mortgage lien in favor of the Holders of the First Lien
Bonds and senior and prior to the statutory mortgage lien in favor of the Holder of the

Series 1993 Bonds.
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Section 7.20. Compliance with Bond Purchase Agreement and Law. The
Issuer shall perform, satisfy and comply with all the terms and conditions of the Bond
Purchase Agreement and the Act. Notwithstanding anything herein to the contrary, the Issuer
will provide the DEP with copies of all documents submitted to the Authority.

The Issuer also agrees to comply with alf applicable laws, rules and regulations
issued by the Authority, the DEP or other state, federal or local bodies in regard to the
acquisition and construction of the Project and the operation, maintenance and use of the

System:.

Section 7.21. Securities Laws Compliance. The Issuer will provide the
Authority, in a timely manner, with any and all information that may be requested of it
(including its annual audit report, financial statements, related information and notices of
changes in usage and customer base) so that the Authomy may comply with the provisions
of SEC Rule 15¢2-12 (17 CFR Part 240).

Section 7.22. Contracts; Public Releases. A. The Issuer shali,
simultaneously with the delivery of the Series 2001 A Bonds or inunediately ihereafter, enter
into written contracts for the immediate acquisition or construction of the Project.

B. The Issuer shall submit all proposed change orders to the DEP for written
approval, The Issuer shall obtain the written approval of the DEP before expending any
proceeds of the Series 2001 A Bonds held in "centingency" as set forth in the
Schedule attached to the Certificate of the Consulting Engineer. The Issuer shall also obtain
the written approval of the DEP before expending any proceeds of the Series 2001 A Bonds
made avatlable due to bid or construction or project underruns.

C.  The Issuer shall list the funding as being provided by the DEP and the
Authority in any press release, publication, program bulletin, sign or other public
communication that references the Project, including but not limited to any program document
distributed in conjunction with any ground breaking or dedication of the Project.
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ARTICLE VII

INVESTMENT OF FUNDS; NON ARBITRAGE

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

Any investment shall be held in and at all times deemed a part of the fund or
account in which such moneys were originally held, and the interest accruing thereon and any
profit or loss realized from such investment shall be credited or charged to the appropriate
fund or account. The investmenis held for any fund or account shall be valued at the lower
of cost or then eurrent market value; o1 at-the redemption-price -thercof if then redecmable
at the option of the holder, including the vaiue of accrued interest and giving etfect to the
amortization of discount, or at par if such investment is held in the "Consolidated Fund.” The
Commission shall sell and reduce to cash a sufficient amount of such investments whenever
the cash balance in any fund or account is insufficient to make the payments required from
such fund or account, regardless of the loss on such liquidation. The Depository Bank, or
such other bank or national banking association, as the case may be, may make any and all
investments permitted by this section through its own bond department and shali not be
responsible for any losses from such investments, other than for its own negligence or willful

misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Bonds are
Outstanding and as long thereafter as necessary to comply with the Code and assure the
exclusion of interest, if any, on the Series 2001 A Bonds from gross income for federal

income tax purposes.

Section 8.02. Certificate as to Use of Proceeds: Covenants as to Use of
Proceeds. The Issuer snall deliver a certificate as to use of proceeds or other similar
certificate to be prepared by nationally recognized bond counsel relating to restrictions on the
use of proceeds of the Series 2001 A Bonds as a condition to issuance of the Series 2001 A
Bonds. In addition, the Issuer covenants (i) to comply with the Code and all Regulations from

time to time in effect and applicable to the Series 2001 A Bonds as may be necessary in order
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to maintain the status of the Series 2001 A Bonds as governmental bonds; (ii) that it shall not
take, or permit or suffer to be taken, any action with respect to the Issuer’s use of the
proceeds of the Series 2001 A Bonds which would cause any bonds, the interest on which is
exempt from federal income taxation under Section 103(a) of the Code, issued by the
Aathority, the Council or the DEP, as the case may be, from which the proceeds of the Series
2001 A Bonds are derived, to lose their status as tax-exempt bonds; and (iii) to take such
action, or refrain from taking such action, as shall be deemed necessary by the Issuer, or
requested by the Authority, the Council or the DEP, to ensure compliance with the covenants
and agreements set forth in this Section, regardless of whether such actions may be contrary
to any of the provisions of this Resolution.

The Issuer shall annually furnish to the Authority information with respect to the
Issuer’s use of the proceeds of the Series 2001 A Bonds and any additional information

requested by the Authority.
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall
constitute an "Event of Default” with respect to the Series 2001 A Bonds:

(1)  If default occurs in the due and punctual payment of
the principal of or interest, if any, on the Series 2001 A Bonds; or

(2)  Ifdefault occurs in the Issuer's observance of any of
the covenants, agreements or conditions on its part relating to the
Series 2001 A Bonds set forth in this Bond Legislation, any
supplemental resolution or in the Series 2001 A Bonds, and such
default shall have continued for a period of 30 days after the
Issuer shall have been given written notice of such default by the
Commission, the Depository Bank, Registrar or any other Paying
Agent or 2 Helder of 2 Bond; or

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

(4)  If default occurs with respect to the Prior Bonds or
the Prior Resolutions.

Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in particular,
() bring suit for any unpaid principal or interest then due, (ii) by mandamus or other
appropriate proceeding enforce all rights of such Registered Owners including the right to
require the Issuer to perform its duties under the Act and the Bond lLegislation relating
thereto, including but not limited to the making and collection of sufficient rates or charges
for services rendered by the System, (iii) bring suit upon the Bonds, (iv) by action at law or
hill in equity require the Issuer to account as if it were the trustee of an express trust for the
Registered Owners of the Bonds, and (v) by action or bill in equity enjoin any acts in
violation of the Bond Legislation with respect to the Bonds, or the rights of such Registered
Owners; provided that, all rights and remedies of the Holder of the Series 2001 A Bonds shall
be on a parity with the Holders of the First Lien Bonds and senior and prior to the Holder of

the Series 1993 Bonds.
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Section 8.03. Appointment of Receiver. Any Registered Owner of a Bond
may, by proper legal action, compel the performance of the duties of the Issuer under the
Bond Legislation and the Act, including, the completion of the Project and after
commencement of operation of the System, the making and collection of sufficient rates and
charges for services rendered by the System and segregation of the revenues therefrom and
the application thereof. If there be any Event of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition to all other remedies or rights, have the right
by appropriate legal proceedings to obtain the appointment of a receiver to administer the
System or to complete the acquisition and construction of the Project on behalf of the Issuer,
with power to charge rates, rentals, fees and other charges sufficient to provide for the
payment of Operating Expenses of the System, the payment of the Bonds and interest and the
deposits into the funds and accounts hereby established, and to apply such rates, rentals, fees,
charges or other revenues in conformity with the provisions of this Bond Legislation and the

Act.

The receiver so appointed shall forthwith, directly or by his or her or its agents
and attorneys, enter into and upon and take possession of all facilities of said System and shall
hold, operate and maintain, manage and contro! such facilisies, and each.and every part
thereef, and in the name of the lssuer exercise all the rights and powers of the Issucr with

Abw 144 wahw

respect to said facilities as the Issuer itself might exercise.

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

Such receiver, in the performance of the powers hereinabove conferred upon
him or her or it, shall be under the direction and supervision of the court making such
appointment, shall at all times be subject to the orders and decrees of such court and may be
removed thereby, and a successor receiver may be appointed in the discretion of such court.
Nothing herein contained shall limit or restrict the jurisdiction of such court o 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 [ssuer and for the joint protection and benefit of the Issuer and Registered
Owners of the Bonds. Such receiver shall have no power to sell, assign, mortgage or
otherwise dispose of any assets of any kind or character belonging or pertaining to the
Systemn, but the authority of such receiver shall be limited to the completion of the Project and

CH456399.2
55



the possession, operation and maintenance of the System for the sole purpose of the protection
of both the Issuer and Registered Owners of such Bonds and the curing and making good of
any Event of Default with respect thereto under the provisions of this Bond Legislation, and
the title to and ownership of said Systern shall remain in the Issuer, and no court shall have
any jurisdiction to enter any order or decree permitting or requiring such receiver to sell,
assign, mortgage or otherwise dispose of any assets of the Systern.

CH45639%.2
58




ARTICLE X

PAYMENT OF BONDS

Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid, to the Holders of the Series 2001 A Bonds, the principal of and interest,
if any, due or to become due thereon, at the times and in the manner stipulated therein and
in this Bond Legislation, then the pledge of Net Revenues and other moneys and securities
pledged under this Bond Legislation and all covenants, agreements and other obligations of
the Issuer to the Registered Owners of the Series 2001 A Bonds shall thereupon cease,
terminate and become void and be discharged and satisfied, except as may otherwise be
necessary to assure the exclusion of interest, if any, on the Series 2001 A Bonds from gross

income for federal income tax purposes.
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ARTICLE XI

MISCELLANEOQUS
Section 11.01. Amendment or Modification of Bond Legislation. Prior to

issuance of the Series 2001 A Bonds, this Resolution may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 2001 A Bonds, no
material modification or amendment of this Resolution, or of any resoclution amendatory or
supplemental hereto, that would materially and adversely affect the rights of Registered
Owners of the Series 2001 A Bonds shall be made without the consent in writing of the
Registered Owners of the Series 2001 A Bonds so affected and then Qutstanding; provided,
that no change shall be made in the maturity of any Bond or Bonds or the rate of interest
thereon, or in the principal amount thereof, or affecting the unconditional promise of the
Issuer to pay such principal and interest, if any, out of the funds herein respectively pledged
therefor without the consent of the Registered Owner thereof. No amendment or modification
shall be made that would reduce the percentage of the principal amount of Bonds, required
for consent to the above-permitted amendments or modifications. Notwithstanding the
foregoing, this Rond Legislation may be amended without the consent of any Bondholder as
may be necessary to assure compliance with Section 148(f) of the Code relating to rebate
requirements or otherwise as may be necessary to assure the exclusion of interest, if any, on

the Series 2001 A Bonds from gross income of the holders thereof.

Section 11.02. Bond Legislation Constimutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered Owners
of the Series 2001 A Bonds, and no change, variation or alteration of any kind of the
provisions of the Bond Legislation shall be made in any manner, except as in this Bond

Legislation provided.

Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Resolution should be held invalid by any court of
compeient jurisdiction, the invalidity of such section, paragraph, clause or provision shall not
affect any of the remaining prov1s1ons of this Resolution, the Supplemental Resolution, or the

Series 2001 A Bonds.

Section 11.04. Headings, Etc. The headings and catchlines of the articles,
sections and subsections hereof are for convenience of reference only, and shall not affect in
any way the meaning or interpretation of any provision hereof.

Section 11.05. Notices. All notices to be sent to the Issuer, the Authority
or the DEP shall be in writing and shall be deemed to have been given when delivered in
person or mailed by first class mail, postage prepald, addressed as follows:
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ISSUER:

Crab Orchard-MacArthur Public Service District
196 Glenview Road

Crab Orchard, West Virginia 23827

Attention; Chairperson

AUTHORITY:

Water Development Authority

180 Association Drive

Charleston, West Virginia 25311-1571
Attention: Executive Director

DEP:

West Virginia Department of Environmental Protection
617 1/2 Leon Sullivan Way
Charleston, WV 25301 .

All notices to be sent to the DEP hereunder, shall also be sent to the Authority.

Section 11.06. Contflicting Provisions Repealed; Prior Resolutions. Except
for the Prior Resolution, all orders or resolutions, or ‘parts thereof, in conflict with the
provisions of this Resolution are, to the extent of such conflict, hereby repealed, provided
that, in the event of any conflict between this Resolution and the Prior Resolutions, the Prior
Resolutions shall control, unless less restrictive, so long as the Prior Bonds are outstanding.

Section 11.07. Covenant of Due Procedure, Etc. The Issuer covenants that
all acts, conditions, things and procedures required to exist, to happen, to be performed or
to be taken precedent to and in the adoption of this Resolution do exist, have happened, have
been performed and have been taken in regular and due time, form and manner as required
by and in full compliance with the laws and Counstitution of the State of West Virginia
applicable thereto; and that the Chairman, Secretary and members of the Governing Body
were at all times when any actions in connection with this Resolution occurred and are duly

in office and duly qualified for such office.

Section 11.08. Public Notice of Proposed Financing. Prior to making
formal application to the Public Service Commission of West Virginia for a Certificate of
Public Convenience and Necessity and adoption of this Resolution, the Secretary of the
Governing Body shall have caused to be published in a newspaper of general circulation in
each municipality in Crab Orchard-MacArthur Public Service District and within the
boundaries of the District, a Class II legal advertisement stating:
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(a)  The maximum amount of the Series 2001 A Bonds
to be issued;

(b) The maximum interest rate and terms of the
Series 2001 A Bonds authorized hereby:;

(c)  The public service properties to be acquired or
constructed and the cost of the same;

(d) The maximum anticipated rates which will be
charged by the Issuer; and

(e}  The date that the formal application for a certificate
of public convenience and necessity is to be filed with the Public
Service Commission of West Virginia.

Section 11.09. Effective Date.  This Resolution shall

immediately upon adoption.

CH458399.2
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take effect




Adopted this 18th day of September, 2001.

Chairman

I o Z A
7
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT on the 18th day of
September, 2001,

Dated: October 3, 2001.

[SEAL]

09/07/01
194740/00002
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WEST VIRGINIA
Water Development Authority

Celebrating 32 Years of Service 1974 - 2006

September 7, 2006

CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2006 A
(West Virginia SRF Program) and
Sewer Revenue Bonds, Series 2006 B

(West Virginia Infrastructure Fund)

TO WHOM IT MAY CONCERN:

In reliance upon the certificate of Akers & Associates, A.C., the independent certified
public accountants, and the opinion of Steptoe & Johnson PLLC, bond counsel, stating that the
coverage and parity tests have been met, the undersigned duly authorized representative of the
West Virginia Water Development Authority (the “Authority”), the registered owner of the entire
outstanding aggregate principal amounts of the Series 1986 B Bonds, the Series 1997 A Bonds, the
Series 1997 B Bonds, the Series 1999 Bonds and the Series 2001 A Bonds hereinafter defined and
described, hereby consents to the issuance of the Sewer Revenue Bonds, Series 2006 A (West Virginia
SRF Program) and the Sewer Revenue Bonds, Series 2006 B (West Virginia Infrastructure Fund)
(collectively, the "Bonds"), in the original aggregate principal amounts of $1,314,606 and $5,852,000,
respectively, by Crab Orchard-MacArthur Public Service District (the "Issuer™), under the terms of the
resolution authorizing the Bonds, on a parity, with respect to liens, pledge and source of and security
for payment, with the Issuer's Sewer Revenue Bonds, Series 1986 B (the "Series 1986 B Bonds"),
Sewerage System Revenue Bonds, Series 1997 A (West Virginia SRF Program) (the “Series 1997 A
Bonds™), Sewerage System Revenue Bonds, Series 1997 B (West Virginia Infrastructure Fund) (the
“Series 1997 B Bonds”), the Sewerage System Design Revenue Bonds, Series 1999 (West Virginia
SRF Program) (the “Series 1999 Bonds”) and Sewer Revenue Bonds, Series 2001 A (West Virginia
SRF Program) (the “Series 2001 A Bonds™).

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

%&W

Authorized Repre‘s&ntatwe

180 Association Drive, Charleston, WV 25311-1217
phone {304) 558-3612 / fax (304) 558-0209
www.wywda.org
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GRANT AGREEMENT

This Grant Agreement entered into by and between the WEST VIRGINIA

WATER DEVELOPMENT AUTHORITY (the “Authority”), on behalf of the WEST
VIRGINIA INFRASTRUCTURE AND JOBS DEVELOPMENT COUNCIL (the “Council”)
and the CRAB ORCHARD MACARTHUR PUBLIC SERVICE DISTRICT (the

“Governmental Agency”).

RECITALS

WHEREAS, the Council has authorized the Authority to make a grant to the
Governmental Agency in the amount not to exceed $1,352,536 (the “Grant™) for the purposes
of the design, acquisition or construction of a project for which a preliminary application has
been submitted and approved by the Council;

WHEREAS, the Governmental Agency wishes to accept the Grant upon such
terms and conditions as are hereinafter set forth for the purposes of designing, acquiring or
constructing the project described in Exhibit A attached hereto and incorporated herein by

reference (the “Project™);

WHEREAS, this Grant Agreement sets forth the Council, the Authority and the
Governmental Agency’s understandings and agreements with regard to the Grant.

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

TERMS

1. Prior to the distribution of the Grant, the Governmental Agency shall
provide the Authority with a Project budget and an anticipated monthly draw schedule
reflecting the receipt dates and amounts from other funding sources.

2. The Authority shall advance the Council's share of the Project costs
from the Grant from time to time upon receipt of a requisition evidencing the costs incurred,
which requisition must be satisfactory to the Authority.
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3. The monthly requisition will also set forth (i) the amounts requested for
that requisition period from all other funding agencies, and (ii) the amounts advanced for the
Project to date from all other funding agencies.

4. The Governmental Agency will use the proceeds of the Grant only for
the purposes specifically set forth in Exhibit A.

5. The Governmental Agency shall comply with and is bound by the
Council'’s rules set forth as Title 167, Series 1 and more particularly Section 5.9 with respect
to the sale of the Project. ‘

6. The Governmental Agency acknowledges that the Grant may be
reduced, from time to time, to reflect actual Project costs and availability of other funding.

7. The Governmental Agency shall list the Grant provided by the Authority
and the Council in any press release, publication, program bulletin, sign or other public
communication that references the Project, including but not limited to any program
document distributed in conjunction with any groundbreaking or dedication of the Project.

8. This Grant Agreement shall be governed by the laws of the State of
West Virginia.

{C1117583.1)
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IN WITNESS WHEREOF, the parties hereto have caused this Grant
Agreement to be executed by the respective duly authorized officers as of the date executed

below by the Authority.

(SEAL)

Attest:

Its: Secretary

(SEAL)

Attest:

Its: Secretary-Treasurer

{C1117583.1}

CRAB ORCHARD MACARTHUR
PUBLIC SERVICE DISTRICT

By:
Its: alrman
Date: “September 7. 2006

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

Its: Director

Date: September 7, 2006




Exhibit A

Project Description

The Project consists of the construction and acquisition of certain
improvements and extensions to the existing public sewerage system of the Governmental
Agency, consisting of construction, in the Lester Area, of approximately 11,000 L.F. of
forcemain, approximately 55,000 L.F. of various sizes of gravity sewers and service laterals;
approximately 320 ea. manholes, cleanouts and forcemain cleanouts; approximately 1,900
L.F. pipe casing of various sizes; approximately 10 pumping stations; approximately 5 ca.
2" combination air valves; connections to existing systems, riprap, jute matting, concrete
anchors, asphalt replacements, gravel replacements, mobilization, video taping and all other
items incidental to construction as shown on the plans and described in the specifications;
and consisting of construction, in the Glen White area, of construction of approximately
16,000 L.F. of forcemain; approximately 18,000 L.F. of various sizes of gravity sewers and
service laterals; approximately 80 ea. manholes, cleanouts and forcemain cleanouts;
approximately 1,000 L.F. pipe casing of various sizes; approximately 2 pumping stations;
approximately 5 ea. 2" combination air valves; connections to existing systems and manhole;
riprap, jute matting, concrete anchors, asphalt replacements, gravel replacements,
mobilization, video taping and all other items incidental to construction as shown on the
plans and described in the specifications, together with all appurtenant facilities, which
constitute properties for the collection, treatment, purification or disposal of liquid or solid
wastes, sewage or industrial wastes in accordance with the plans and specifications prepared
by the Consulting Engineers, which plans and specifications have heretofore been filed with

the Governmental Agency.
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West Virginia Infrastructure & Jobs Development Council

300 Summers Street, Suite 980

Public Members:

Mark prince, Chairman Charleston, West Virginia 25301
Hurricane Telephone: (304) 558-4607

Dwight Calhoun, Vice Chairman Facsimile: (304) 558-46092
Petersburg

C. R. “Rennie"” Hill, 111 Katy Mailory, PE
Beckley Executive Secretary

Timothy P. Stranko
Morgantowm Katy.Mallory@verizon.net

March 26, 2004

Barry Milam

Crab Orchard-MacArthur PSD
P.O. Box 278

Crab Orchard, West Virginia 25301

Re: Binding Commitment Letter
Lester / Glen White Sewer project
Project WVEDA 2001B-008
IIDC Project 20028-658

Dear Mr. Milam:

The West Virginia Infrastructure and Jobs Development Council (the “Infrastructure
Council”) provides this binding offer on behalf of the West Virginia Economic Development
Authority (WVEDA) for a grant of $12,000 (the “WVEDA Grant”) to the Crab Orchard-
MacAurthur Public Service District on behalf of the Town of Lester (the “District™) for
expenses related to the Lester / Glen White sewer project (the “Project”). The Infrastructure
Council will enter into a Grant agreement with the District following receipt of this executed
letter, a completed Schedule B, applicable permits and any other documents requested by the

Infrastructure Council.

No statements or representations made before or after the issuance of this contingent
commitment by any person, member of the Infrastructure Council, or agent or employee of
the Authority shall be construed as approval to alter or amend this commitment, as all such
amendments or alterations shall only be made in writing after approval of the Infrastructure

Council.




Barry Milam
March 26, 2004
Page 2

If the District has any questions regarding this commitment, please contact me at the
above-referenced telephone number.

Sincerely,

NOTE: This letter is sent in triplicate. Please acknowledge receipt on one copy and
immediately return to the Infrastructure Council.

Town of Lester Crab Orchard-MacArthur PSD

Its: MQM

/
Date: M//%‘V
L R S

cc:  Ginger Gibson, Region 1
Wayne Hypes, Dunn Engineers




P. O. Bax 56
LESTER, WEST VIRGINIA 25865

Cjowrz of iaits’c |

Phone 904 —934-6301 fo e
January 29, 2004

Ms. Katy Mallory, PE

West Virginia Infrastructure and
Jobs Development Council

300 Summers Street, Suite 980

Charleston WV 25301

RE: H. B. 4672 (2002)
PROJECT # 2008B-008

Dear Ms. Mallory:

Concerning your letter dated December 18, 2003, the Town of Lester would like to transfer these
funds to the Crab Orchard-MacArthuxr PSD. The $12,000 will be used on project related cost
concerning our proposed new sewer system. The Raleigh County Commission gave the Crab
Orchard MacArthur PSD permission on January 20, 2004, to take over the sewer service for the
custorners in Lester.

Also, I have enclosed the administrative and identifying information for the $12,000 grant. If
you have any questions or need additional information, please contract Norman Kirkham, (304)

431-7225, Barry Milam, (304) 252-0504 or myself.

Sincerely,

Kenneth Allen
Mayor » Town of Lester

T

Enclosures

cc: Barry Milam - General Manager
Crab Orchard-MacArthur PSD

Norman L Kirkham, Executive Director
Region 1 PDC







Telephone: (304) 558-2000
Toll Free: 1-888-438-2731
FAX: (304) 342-7025
WWW.WVEOV.Org

Dffice of the Governor
State Capitol

1500 Kanawha Blvd., East
Charleston, WV 25305

May 12, 2006

The Honarable John Aliff
President
Raleigh County Commission
118 ¥4 North Heber Street
_ Beckley, West Virginia 25801

Dear Commissioner Aliff;

On Qctober 22, 2004, the Raleigh County Commission received a commitment of $1,500,000 in
Small Cities Block Grant funds to enable you to extend sewer service to approximately 239
persons residing in the Harper Heights area served by the Crab Orchard Public Servics District

of Raleigh County. . '

The Small Cities Block Grant award was based upon your immediate need for funds.
Therefore, only $300,000 was made available from the FY2004 allocation, with a commitment to
evaiuate your progress and provide the remaining funding from future allocations.

Based upon the Raleigh County Commission’s ability to proceed with this worthwhile project, |
am commiitting the remaining $1,200,000 from the FY2008 Small Cities allocation.  Your existing
Small Cities Biock Grant contract will be amended to include the additional funds.

— L et

e

The West Virginia Davelopment Office reserves the right to withdraw these funds if your project
does not proceed on schedule.  These funds would be replaced with a letter of intent for
consideration from future allocations. -

| am pleased to assist with these improvements for the citizens of Raleigh County.

Governor

JM:ans




STATE OF WEST VIRGINIA

OFFICE OF THE GOVERNOR
'CHARLESTON 25305

Boe Wise
GOVERNGR Cciober 22, 2004

The Honorable John Humphrey
President

Raleigh County Commission
116 Nerth Heber Street
Beckley, West Virginia 25801

Dear Commissioner Humphrey:
Thank you for your request to the Small Cities Block Grant program.

Your request has been approved in the amount of $1,500,000. These funds wil
enable you to extend sewer service to the approximately 239 persons residing in the
Harper Heights area served by the Crab Orchard Public Service District of Raieigh

County.

The commitment of $300,000 from our fiscal year 2004 zllocation wiil
immediately be availabie to you. The remaining $1,200,000 necessary to compiete the
project will be evaluated and commitied in a future year-allocation based on your ability
to proceed forward with this project. | encourage you to expedite this project and reach
its completion as quickly as possible with this fundihg strategy in mind.

Please contact Michael Browning of the West Virginia Development Office, at
(304) 558-4010, extension 723, to complete the necessary contract in order to proceed

with your project.

The West Virginia Development Office reserves the right to withdraw these funds
if your project does not proceed on schedule.

I am pleased to assist with these improvements for the citizens of Raleigh-

| County.
Very truly your
/ 2 %
Bob Wise
Governor
BW.mbm

@ az6.C
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CERTIEICATE OF PROPERTY INSURANCE

INSURED: CRAB ORCHARD-MACARTHUR PUBLIC SERVICE
DISTRICT
P.O. DRAWER 278
CRAB ORCHARD, WV 25827

CERTIFXICATE NO: P 2546 - Nov 1, 1986

This certifies that the Additional Insured named above is insured for

£irat party Property Coverages procured and/sor administered by the st
virginia Board of Risk and Insurance Management (BRIM). The coverages
are provided through a combination of custom designed and conventil al

commarcial insurance praoducts.

FTHE INSURANCK EVIDENCED BY THIS CERTIFICAYTE IS SUBJECT TO ALL OF rHE
TERMS, CONDITIONS, EXCLUSIONS AND DEFINITIONS CONTAINED IN THE POLICIES.

COVERAGE PERIOD: Jul 1, 2006 to Jul 1, 2007 12:01 a.m. Eastern Time

LIMIT OF LIABILITY: Statad valuss, Tor real and perzonal property, .
which bave bheen declared to and accepted by BRIM,
not to axceed the maximum coverage procured by BRIM.

THYIS POLICY DOES NOT COVER DAMAGE FROM FLOOD.
FOR INFORMATION ABOUT FLOOD INSURANCE, CONTACT THE
NATIONAL FLOOD INSURANCE PROGRAM OR YOUR INSURANCE

ABGENT .

SPECIAL LIMITS: Each policy shall be governed by the specilal liﬁits
of liability contained therein.

DEDUCTIRLE: Tha State of Wast virginla has a $1,000,000.00
deductible on coverages it procures. The above |
listed insured has a $2,500 decductible that is
applicable te each loss.

CLAXM REPORTING: Claimm should bs rsportesd to: !

Claim Manager

West virginia Baard of Risk & Insurance Hanag&ment
90 Mmactorkle Avenue S.W.Sulita 203

South Charlectah, West Virginia 25303

= N
BY: ﬁ_d W—. DATED: June 22, 2006

AUTHORIZED REPRESENTATIVE

AGENT OF RECORD: RALEIGH INSURANCE ASSOCIATES INC.

P.O. BOX 1557
BECKLEBY, WV 25802-15857




CERTIFICATE GF LIABILITY INSURANCE

ADDITIONAL INSURED: CRAB ORCHARD-MACARTHUR PUBLIC SERVICE :
DISTRICT ‘
P.0. DRAWER 278
CRAB ORCHARD, Wv 25827
§ JUN 27 2006

CERTIFICATE NO: L 2566 - Nov 1, 1986 il- _B ok Gig

This certifigs that the insured named above is an Add nEure

for the Coverage indicated below under Genersl Liability Policy

GL 6006069 and Automobile Policy CA 38533035 issusd to the State of ﬂast
virginia by NATIONAL UNTON FIRE INSURANCE CO. OF PITTSBURGH, PA.

COVERAGE FERIOD: Jul 1, 2006 o Jul 1, 2007 12:01 a.m. Eastern T#me

COVERAGE AFEORDED: Comprehensive Ganeral Liability Insurance
parsonal Injury Liability Insurance
Professional Liability Insurance
stop Gap Liability Insuranca
Wrongful Act Liahility Coverage
camprehensive Auto Liability coverage ]
Auto Physical Damage Insuranca
Garagekeepers Insurance

LIMIT OF LIABILITY: 41,000,000 each occurancex and is SUBJECT TO %$2,500
DEDUCTIBLE. ¥For all coverages combined. '
This limit is not increased if a clalwm is insurid
under more than one coveraga or if claim ia mad

against more than one insured.

SPECXAL LIMITS: The auto physical damage limit is the actual cash
velue of sach vehicle subject to a deductible of 51,000.

CLAIM REPORTING: Claims should be raported to:

claim Maneger
wWest Virginia Board of Risk & Insurance Management

90 MacCorkle Avenue S.W.Suilte 203
south Charleston, West virginia 25303

Claims Made Prior Acts Date:

THE INSURANCE EVIDENCED BY THIS CERTIFICATE IS SUBJECT TO ALL OF TH
TERMS, CONDITIONS, EXCLUSIONS AND DEFYINITIONS IN THE POLICIES. IT IS A
CONDITION PRECEDENT OF COVERAGE UNDER THE POLICIES THAT THE ADDITIONAL
INSURED DOES NOT WAIVE ANY STATUTORY OR COMMON LAW IMMUNITY CONFERRED

UPON IT. .
ﬁ"f 7%-3:; DATED: June 22, 2006

AUTHORIZED REPRESENTATIVE

BY:

AGENT OF RECORD: RALPIGH INSURANCE ASSOCYATES INC.

P.0. BOX 1557
BECKLEY, WV 25802-1557







WV Infrastructure & Jobs Development Council

Certification of Bidder Regarding Compliance with the
WYV Jobs Act (5B 103) WV Code 21-1C-1

WV JOBS ACT REQUIREMENTS

(a) Contractors shall hire at least 75% of employees for the project from the local labor

market.
At least two employees from outside local [abor market permissible for each
employer

- Employees shall have resided in the local labor market

(b)  Any employer unable to employ the minimum number of employees from the local labor
market shall provide the nearest office of the Division of Employment Services, Bureau of
Employment Programs the following:

(1)  the number of qualified employees needed; and
(2)  ajob description of positions to be filled

(c) If, within 3 business days following the placing of the job order with the Division of
Employment Services (the “Division™), the Division is unable to refer any qualified
applicants to the employer or refers less qualified job applicants than the number
requested, then the Division shall issue a waiver to the employer stating the unavailability
of applicants and permit the employer to fill any positions covered by the waiver from

outside the local labor market.

CONTRACTOR REQUIREMENTS

The contractor hereby agrees to the following:

(a) The contractor will comply with the Act and will file or cause to be filed with the WV
Division of Labor and the Infrastructure Council copies of waiver certificates and certified
payrolls as required by the Act, or other comparable documents that include the number of
employees, the county and state where the employees reside and their occupation

) the contractor will follow the procedure established by the Division of Labor for efficient
collection of the data;

(c) the contractor will ensure that each subcontract for shall contain provisions conforming to
the requirement of the Act

(d) the contractor will provide with each pay requisition a certification that the contract is in
compliance with the Act

Name & Title of Signer (Please type)
Jog Tucker ice President

Signature: @ W{L/ Date 0605
pd

Rev. 2 April 2, 2003

Upton Construction







CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT

RECEIPT OF PAYMENT OF THE PRIOR NOTES

The undersigned, authorized representative of the West Virginia Municipal Bond
Commission {"Commission") hereby certifies as follows:

On this 7th day of September, 2006, the Commission received $566,798.18 from Crab
Orchard-MacArthur Public Service District and such sum is sufficient to pay in full on the date hereof the
entire outstanding principal of and all administrative fees on the Crab Orchard-MacArthur Public Service
District Sewerage System Bond Anticipation Notes, Series 2004 (the "Prior Notes"), dated March 30, 2004,
and discharge the liens, pledges and encumbrances securing such Prior Notes.

WITNESS my signature on this 7th day of September, 2006.

WEST VIRGINIA MUNICIPAL BOND COMMISSION

By: 49%)&@ SO

Its: Authorized Representative

09.05.06
194740.00004

44

CHB845512.1







To:

From:

Date:

Re:

CLOSING MEMORANDUM

Financing Team

John C. Stump, Esquire

September 7, 2006

Crab Orchard-MacArthur Public Service District, Sewer Revenue Bonds, Series
2006 A (West Virginia SRF Program) and Sewer Revenue Bonds, Series 2006 B (West

Virginia Water Infrastructure Fund)

SERIES 2006 A BONDS:

1. DISBURSEMENTS TO CRAB ORCHARD-MACARTHUR PUBLIC SERVICE DISTRICT

Payor:
Source;
Amount:
Form:
Payee:
Contact:
Bank:
Account;

West Virginia Department of Environmental Protection
Series 2006 A Bonds Proceeds

$65,730

Check

Crab Orchard-MacArthur Public Service District
Rosalie Brodersen - (304) 558-0637

United Bank, Inc.

Series 2006 A Bonds Construction Trust Fund

SERIES 2006 B BONDS:

2. DISBURSEMENTS TO QR ON BEHALF OF CRAB ORCHARD-MACARTHUR PUBLIC

SERVICE DISTRICT

A.

CHB42962.1

Payor:
Source:
Amount;
Form:
Payee:
ABA #
Account #:
Bank:

Contact:
Account:

West Virginia Infrastructure Fund

Series 2006 B Bonds Proceeds

$56,356.82

Wire

Crab Orchard-MacArthur Public Service District
051900395

0069345718

United Bank, Inc.

129 Main Street

Beckley, WV 25801

Drema Boushley, Manager (304.683.3233)
Series 2006 B Bonds Construction Trust Fund

45




09.05.66
194740.00004

CHE842962.1

Payor:
Source:
Amount:
Form:
Payee:
Bank:
ABA#:

Account #;

Contact;
Purpose:

West Virginia Infrastructure Fund

Series 2006 B Bonds Proceeds

$566,798.18

Wire Transfer

West Virginia Municipal Bond Commission
Branch Banking and Trust Company
051503394

5270517317

Sara Boardman (304.558.3971)

Pay outstanding principal of, and interest on the Issuer’s
Series 2004 Bonds.
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