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Raleigh County National Bank

D. W. Shiiling
Sentor Vice Presicent

IRREVOCABLE LETTER OF CREDIT

December 7, 1983

Letter of Credit No. RCNB 197

Raleigh County National Bank
as trustee for the below-mentioned
Notes

123 Main Street, Box 1269

Beckley, West Virginia 25802-1269

Attention: Corporate Trust Department

Re: Crab Orchard-MacArthur Public Service District
Sewerage System Refunding and Construction Notes,
Series 1983

Gentlemen:

At the request and on the instructions of our customer, the Crab
Orchard-MacArthur Public Service District (the "District"), we, the undersigned
bank (the "Bank"), hereby establish in your favor this Letter of Credit in
the original aggregate amount of $4,070,000 (the "Stated Amount"). There
may be only one demand for payment hereunder, and such demand shall not ex~-
ceed the Stated Amount.

This Letter of Credit is issued to you, as trustee under the trust
indenture dated as of December 1, 1983 (the "Indenture"), between the District
and you, and is for the benefit of the registered owners of the §7,620,000
in aggregate principal amount of the District's Sewerage System Refunding
and Coastruction Notes, Series 1983, dated as of December 1, 1983 (the "Notes™).
The Not~= zre issued by the District pursuant to and in accordance with the
Indenture and that certain enabling resolution adopted and supplemented by
the public service board of the District (the "Board”) on November 9, 1983
and further supplemented on December 2, 1983 (the "Resolution'"), to refund
the District's Sewerage System Conmstruction Notes, Series 1982 (the ''1982
Notes") and to pay certain of the costs of the construction and acquisition of
certain new sewerage facilities of the District, a portion of which have pre-
viously been paid for in part from the proceeds of the 1982 Notes (tha "Project")
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pending the receipt by the District of the proceeds of three grants from the
United States Envirommental Protection Agency (the "EPA"), five grants from

the West Virginia Water Development Authority (the "Authority"). two grants

from the Appalachian Regional Commission ("ARC'") and two grants from the West
Virginia Governor's Office of Economic and Community Development ("GOECD™)

(the grants from the Authority, ARC and GOECD, together with amy other grant
hereafter received by the District in aid of financing the costs of the Project,
are hereinafter referred to as the "Other Grants") and the issuance by the District

of its Sewer Revenue Bonds (the "Original Bonds") to the Authority or to another
purchaser.

As defined in the Indenture and used herein (imcluding in Exhibit
I hereto), "EPA Retainage' means ten percent (10%) of the costs of the Pro-
ject eligible for reimbursement by the EPA, or such lesser amount of said
eligible costs, as may be withheld from time to time by the EPA pending sat-
isfactory completlon of the EPA audit, which amount shall be certified by
the District's consulting engineers to the Trustee and the District on April 2,
1983; "EPA . Retainage Deficiency” means the amount of any deficiency im the _Notes
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withholding the EPA _Retainage, which amount may be less than or equal to the
TEPK Retalnage, "Local Share' means the amount of $3,320, 000; "Local Share
Deficiency™” means the amount of any deficiency in the Notes Debt Service Fund
attributable to the District's failure to issue the Original Bonds in an amount,
the net proceeds of which shall at least equal the Local Share, which amount

mav be less than or equal to the Local Share.

This Letter of Credit is irrevocable, with respect ta any Note
originally issued pursuant to the Indenture (including Notes issued in exchange
or as replacements therefor), to the extent set forth herein, but no refunding
notes or other obligations issued to pay the principal of or interest on the
Notes are entitled to the benefits of this Letter of Credit.

Subgect to the further provisions of this Letter of Credit, the
demand for payment hersunder may be made by you on or after April 30, 1986,
iA the event, and only in the event,.there ‘aré mot or will not be funds in”
the Notes Debt Serv1ce Fund, including the Notes Capitalized Interest Accdunt
therein, on ng 2, 1986, suff;cient to pay, at maturity, the entire p**““ipal
o and in interest on the Notes and such defic;enqz_ls due in whole or in part
i) o the EPA Retainage, (1) to the District's failure to issue and sell
the Original Bonds as prescribed by the Indenmture or (iii) both. On or after
such date and in such event, the demand for payment hereunder may be made by
You by presentation to_the Bank at its above address of your certlflcate,
on your letterhead and sigmed by the President, a Vice President or a Triust
Officer of your: Bankavln the form of Exhibit I attached hereto and incorporated
herein by reference, duly completed. In accordance with 'said Exhibit I and
as set forth om said certificate of the Trustee, such demand shall be in an
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amount which shall equal the sum of: (i) the EPA Retainage Deficiency and
(i1) the Local Share Deficiency, but not more than $4,070,000 less the costs
of issuing certain refunding notes to evidence the Distyict's obligation to
repay such draw (the "Refunding Notes').

Demand for payment under this Letter of Credit may be wmade by you
on or after April 30, 1986, and prior to the expiration hereof at any time
during the Bank's business hours at its aforesaid address in Beckley, West
Virginia, on a Business Day (as hereinafter defined). As used herein, the
Term "Business Day" means a day on which both the Bamk (at its above address)
and you (at your above address) are opem for the purpose of conducting a
commercial banking busipess. If demand for payment is made by you hereunder
at or prior to 10:00 a.m., prevailing time, on a Business Day, and provided
that such demand for payment and the documents presented inm comnnection there—
with conform to the terms and conditions hereof, payment shall be made to you
of the améunt demanded, in immediately available funds, mot later Chan 2:00 D.Mm.,
prevailing time, on the Business Day next succeeding the date of said demand.

TIf demand for payment is made by you hereunder after 10:00 Z.m.., prevailing
time, on 2 Busir:>ss Day, and provided that such demand for payment and the
documents presented in comnection therewith conform to the terms and conditions
hereof, payment shall be made to you of the amount demanded, in immediately
available funds, not later than 2:00 p.m., prevailing time, on the second (2nd)
Business Day next succeeding the date of said demand. If the demand for pay-
ment made by you hereunder does not, in any instance, conform to the terms
and conditions of this Letter of Credit, the Bank shall give you prompt notice
that the purported negotiation was not effected in accordance with the terms
and conditiomns of this Letter of Credit, stating the reasons therefor and
that the Bank is holdiag any documents at your disposal or is returning the
same to you, as the Bank may elect. Upon being notified that the purported
negotiation was not effected in accordance with this Letter of Cradit, you
may attempt tO correct any such nonconforming demand for payment if, and to
the extent that, you are entitled (without regard to the provisions of this
sentence) and able to do so.

This Letter of Credit shall expire on the earlier to occur of (i)
the Bank's close of business at its aforesaid address in Beckley, West Virginia,
on June 1, 1986, or (ii) the payment in full, or defeasance pursuant to Sec-
tion 8.01 of the Tndenture, of the Notes; provided, that, if either of said
‘dates shall not be a Business Day, this Letter of Credit shall expire on the
close of business at such address on the first Business Day next succeeding
said date. If the Bank is not them in default hereunder by reasom of its
having wrongfully failed to homor a demand for payment hereunder, this Letter
of Credit shall be promptly surrendered by you to the Bank upon any expiration
pursuant to the preceding sentence.
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All documents presented to the Bank in comnection with any demand
for payment hereunder, as well as all notices and other commurications to
the Bank in respect of this Letter of Credit, shall be in writing and addressed
and presented to the Bank at its above address, Attention: Commercial Loan
Départment, and shall make specific reference to this Letter of Credit by
number. Such documents, notices and other communications shall be persomnally.
delivered to the Bank or may be sent to the Bank by the United States mail,
postage prepaid, first class certified, return receipt requested; provided, -
that no document, notice or other communication mailed to the Bank shall be
considered delivered until actually received by the Bank.

This Letter of Credit, including the Exhibit hereto, sets for:h
in full the terms of our undertaking, and this undertaking shall not in any
way be modified, amended or amplified by referemce to any document, instru-
ment or agreement referred to herein except the Uniform Customs (as herein-
after defined) or which refers to this Letter of Credit or to which this
Letter of Credit relates, and any such refarence shall not be deemed to
incorporate herein by reference any document, instrument or agreement.

This Letter of Credit is not transferable and, except as otherwise
expressly stated herein and to the extent not inconsistent with the Uniform
Commercial Code of the State of West Virginia, is subject to the Uniform
Customs and Practice for Documentary Credits (1974 Revision), Internatiomal
Chamber of Commerce, Publication No. 290 (the "Uniform Customs"). This
Letter of Credit shall be deemed to be a contract made under the laws of the
State of West Virginia and shall be governed by and construed in accordance
with the laws of said State, without regard to principals of conflicts of law.

Very truly yours

RALEIGH COUNTY NATIONAL BANK

By, %/
Its Senior Vice rreégdent

DWS:be
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Reimbursement Agreement, made and entered into as of this lst day
of December, 1983, by and between the CRAB ORCHARD MacARTHUR PUBLIC SERVICE
DISTRICT, a putlic service district organized and existing under the laws of,
and 8 political subdivision of, the State of West Virginia (the "District),
and RALEIGH COUNTY NATIONAL BANK, a national banking association, with prin- e N
cipal offices in Beckley, West Virginia (the "Bank"). : Y

-, . _'r.d
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WHEREAS, by a resolution adepted and supplemented by E%E_BEELLQ__a//

service board of the District (the "Board") on November 9, 1983((the "Resolution'),

the District authorized the issuance of its Sewerage System Refunding and

Construction Notes, Seriaes 1983 (the "Notes"), dated December 1, 1983, in

the aggregats principal. amount of $7,620,000 to refund the District’s Sewerage \\

Systes Ccmatruction Notes, Sarias 1982 (trz "1982 Notes'), and to finance cer- ﬁi%

tain of the costs of the comstruction and acquisition of certain new sewerage e

facilities of the District, a portion of which have previcusly be=~ paid for 'fi )

in part from the proceaeds of the 1982 Notea (the "Project’; togetuar with any cﬂl L1

extensions or improvements thersto, the "System'), pending the receipt by the

District of the proceeds of three grants from the United States Environmental Fiuz

Protection Agency (the "EPA"), £ grant§ from the West Virginia Water Develop-

mant Authority (the "Authority"), two grants from the Appalachian Regional

Commiassion ("ARC") and two grants from the West Virginia Govermor's Qffice

of Economic wad Community Development ("GOECD") (*he grants from the Authority,

ARC and GOECD, together with any other grant hersafter received by the District

in aid of financing any costs of the Project, are hereinafter referred to as

the "Other Granta") and the issuance by the Distritt of its Sewer Ravewue

Bonds (the "Original Bonds") to the Authority or to another purchaser; and

I. BRECITALS

WHEREAS,-the Notes will be issued pursuant to the trust indenture
dated as of December 1, 1983 (the "Indemture"), between the District and Raleigh

County National Bank, a national banking association, Beckley, West Virginia,
'as trustee (the "Trustee”); and

WHEREAS, in order to secure a "MIG-1" rating from Moody's Iavestors
Service, Iznz. ("Moody's"), on the Notes, which will result in a more favorable
interest rate on the Notes, it is necessary tha. .he Notes be secured by an
Irrevocable Letter of Credit, issued by a commercial hank acceptable to Moody's,
to the extent of (i) ten percent (10Z) of the costs of the Project incurred
by the District and eligible for reimbursement by the EPA, as may be withheld
from time to time by the EPA pending satisfactoi ;7 completion of the EPA audit
(as such amount is certified by the District's consulting engineers to the
Truastee and the District siwty (60) days prior to the scheduled maturity of
the Notes, the "EPA Retainage') and (ii) an amount equal to the estimated total
costs of the Project, excluding the extimated costs of issuance of the Original
Bonds,™ lesa the estimated moneys to be received by the District on account

of said grants from the EPA and the Qther Grants after the date of issuance



of .the Notes, the estimatad earnings on the Notes Debt Service Fund, the Grant
Receipts Fund and the Notes Construction Trust Fund established by the Indenture,
the estimated fees to be paid, prior to the maturity of the Notes, by prospec-
tive customers of the System in order to commect thereto and estimated net
revenues of the System to be received prior to the maturity of the Notes (as
such amount is calculated on the date of purchase of the Notaes, the "Local
Share'), or such lesser amount as shall be acceptable to Moody's.

WHEREAS, both the Bank and the amount of $4,070,000 are acceptable
to Moody‘'s; and ' o

WHEREAS, the District has requested the Bank to issue such a letter
of Credit in substantially the farm of Exhibit A attached hereto and incorporated
herein by raeference (the "Letter of Credit"), in the amouant of $4,070,000;
provided, that the draw under such Letter of Credit may be made only for the
purposes and is limited to the amount described in the Letter of Credit.

NOW, THEREFORE, in consideration of the premises and in order to in-
duce the Bank to issue the Letter of Credit, the parties hereby agree as follows:

II. DEFINITIONS

Unleas otherwise specifically defined in this Agreement, the capital-
ized terms used herein shall have the meanings respectively given them in the

Indenture. In addition, the following words shall have the following meanings
heresin: . ‘

(a) ﬁAsraement" means this Reimbursement Agreement, dated as of

Dacember 1, 1983, between the District and the Bank as the same may be amended,
or supplsmented from time to time.

(b) "Bank" means Raleigh County Natiomal Bank, Beckley, West Virginia,
a national banking assoclation, and its successors and assigns.

(c) "Business Day'" means a day on which both the Bank and the Trustee
are open for business at their respective cffices in Beckley, West Virginia.

(d) "Closing" means the issuance by the Bank and delivery to the
Trustee of the Lectter of Credit and the Ic:uance by the District and delivery
by the Trustae to the Original Notes Purchaser of the Notes,

(e) "Issuance Date" means the date of original issuance of the Notes.

- (£f) ™Letter of Credit" means that certain Letter of Credit to be
issued by the Bank for the benefit of the Trustee, dated the Issuance Date,
in substantially the form of Exhibit A attached hereto and incorporated herein
by reference, including all replacements and substitutions therefor. -



_3_:

(g) "Refunding Notes" means the refunding notes of the District
to be issued and delivered pursuant to a supplemental resolution, as provided
by Article III hereof, to evidence the District's obligation to reimburse the
Bank for the draw by the Trustee under the Letter of Credit.

(h) "Termination Date" means the date upon which the Letter of
Credit expires in accordance with the terms thereof.

III. RETFUNDING NOTES

3.01. Reimbursement: Refunding Notes. The District hereby agrees
to reimburse the Bank, vnder the terms and conditions and in the manner here=-

- inafter set forth, for the draw by the Trustee under the Latter of Credit.

5

4
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To evidence such reimbursement cbligation, the District shall deliver to

the Bank, upon receipt of written natice £IOm the Bank of such GFaw, 1ts
Hefunding Notes in aggregats principal amount equal to the amouit of 8Uch draw
Eogether with an unqualified. approving opiniom of bond counsel for the DIstrict
to tha effect that the Refunding Notes have been duly asuthorized and v

{ssued and are legal aud binding obligations of the District according to the
"terms therect, T

3.02. Supplemental Indenture. The Refunding Notes will be issued
bursuant to Section 3.05 of the Indenture, which, among other things, requires
"the Trustee and the District to take all actions necessary to receive the pro-
ceeda of a draw under the Latter of Credit, and pursuant to _a supplemental
indenture emtared into by the Distr‘ct and the Trustes_as provided by Subsection
3.0I(8) of the Indenturs, which au..orizes a supplemental indenturs without the
Conaent of, or notice to, any of the registered owners of the Notes to authorize
The Refunding Wotes and to specify, determine or authorize aay matters and tHings
concerning such Refunding Notse or the procseds thareof which are not contrary
to or incunsistent with the Indenture.

”ji?% ' 3.03. Réfundin Notgs. The Refunding Notes shall be issued in the

orm of one.note, duly executed, authenticated and fully registered to the Bank,
or in such other fully registered form as shall be requested by the Bank; shall
be dated as of the date of the draw under the Letter of Credit; shall bear in-
terest at the rate per amnnum of seventy-five percent (75%) of the prime rate

baeing charged by Chemic w_York, New York, on the date thereof,
14 ut not more than twelve percent (i-X) per anm shall mature one year from
MM the date thereof; and shall be substantially in the form, subject to such
" other terms and provisions and otherwise as set forth by Exhibit B attached
ot ]“hereto and incorporated hersin by reference,
W
o o 3.04. Securities and Covenants. The Refunding Notes shall be issued

and secured urder the Indenture, as supplemented, and gshall be payable from
the Grant Receipts and other moneys, including investment income and unexpended
Note and Refunding Note proceeds, held in the funds and accounts established
by the Indenture, as supplemented, the et proceeds of the Original Bonds,
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the net proceeds of any refunding notes or other obligations issued for such
_purpose aund the Net Revquggigggg;9344~§g§p Refunding Notes issued to fund a
deficieéndy Iun the Notés Debt Service Fund due solely to the EPA Retainage shall
not be secured by or payable from the net proceeds of the Original Bonds, and
Rafunding Notes issued to fund a deficiency due sclely to the fallure to issue
the Original Bonds shall not be secured by or payable from the EPA Grant Rew
ceipts; and provided, further, that the lien on any of said sources of payment
way be subordinate to the lien on behalf of any Notes then Qutstanding, and the
lien on said Net Revenues may be subordinate to the lien on behalf of the
Driginal Bonds, Ia the event that the Refunding Notes are Rot paid inm Full

at or prior to the maturity thereof, they shall thersafter bear interest at

the rate of twelve percent (12%) per annum; provided, that in no event shall
the Reafunding Notas remain unpaid in full more than five (5) years after the
stated date of maturity thereof. Except as provided above and as otherwise
spacifically provided herein, the registered owners of the Refunding Notes
shall be secured in the same manner and to the same extent as the Holders of
the Notes are secured; provided, that the registered owners of the Refunding
Notas shall not be secured by the Letter of Credit. The District hereby speci~
fically recognizes that the registered owners of the Refunding Notes shall be
secured by the statutory mortgage lien created by Section 19 of the Act.

IV. APPLICATION FOR AND TERMS
PERTAINING TO THE LETTER OF CREDIT

4.,0l. Application by the District for Issuance of the Lettar of
Credit. The District hereby applies to the Bank for, and authorizes and ine
structa the Bank to issue, "-r the District's account, the Letter of Credit in
the maximum amount of $4,070,000, in faver of the Trustee, as assurance for the
payment of a portion of tha Notes, in substantially tha form of Exhibit A
attached hereto and containing substantially the terms aund conditions set forth
tharein, all of which are by this refarence incorporatad herein with the same
force and effact as.if set forth herein. The Letter of Credit shall be delivered
to the Trustee as the benaficilary thereof at the Closing, shall provide for the
payment of the draft presented for, on or thersunder by the bheneficiary thereof,
in accordance with the terms thereof, when accompanied by the documents pre~
scribed therein, and shall expire on the Termination Data.

4,02, Commitment of the Bank To Issue the Letter of Credit. Subject
ta the terms and condition~ “hereof, the Bank agrees to establish and issue
the Letter of Credit for the District's account.

4,03, Letter of Credit Fees. The District agrees to pay the Bank
at the Closing a commitmenr fee with respect to the Letter of Credit in the
amount of $95,645. ' '

_ 4.04, Expenses., The District hereby agrees to pay te the Bank, on
demand, any and all reasonable expenses incurred or paid by the Bank in connec-
- tion with the preparation and negotiation of this Agreement and the imstruments
raferred to herein and with the closing of the transactions contemplated hereby
and for protecting, collecting or enforcing the District'’s obligations to the

Ty T
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V. MISCELLANEOUS

) 5.0l. Covenants. The District hereby specifically reaffirms the
representations, covenants and warranties, including those with respect to the
existence, amounts and maintenance of the Grants, made inm the Resolution and the
Indenture. The Diatrict hereby agrees to furnish the Bank, semi-annually
prior to the draw under the Lattsr of Credit and annually thersaftaer, with

a certificats of the Consulting Engineers setting forth the status of con-
struction of the Project and of each of the Grants. Except as otherwise pro-
vided herein or in the Indenture, as supplementsd, the covenants and warranties
made by the District for the benefit of the Holders of the Notes shall apply

to the registered owners of the Refunding Notss.

5.02. Governing Law. BExcept as specifically set forth herein or
in the Letter of Credit, this Agreement shall be governed by, and comstrued
and intarpreted in accordance with, the laws of the State.

5.03, Continuing Obligation. - This Agreement is a continuing ob-
ligation and snall be binding upon the District, its successors and assigns,
and inure to the benefit of and be enforceable by the Bank and its BUCCEsSOTS,
transfers and assigns; provided, however, that the District may not assign
all or any part of this Agreement without the prior written comsent of the
Bank :

5.04. Assignment by the Bank. The Bank may assign, negotiate, pledge
or otherwise hypothecata all or any portion of this Agreement or grant partici-
pations hereim, or in any of ita rights and security hersunder; provided, that no

such assignment by rue Bank will relieve the Bank of its obligations under this
Agrssmant or uhq Lattar of Cradir. :

5.05, Severability, 1In case any one provision contained in this
Agreemant or any document, instrument or other writing herein provided for shall
be invalid, illegal or unenforceable in any respect, the legality, validicy
and enforceability of the remaining provisions contained herein and therein
-shall not in any way be affacted or impaired thereby.

5.06. Entire Agreement. This Agreement and the documents executed
in comnection herewith contain the entire agreement of the parties hereto,
and no representations, inducements, promises or agresments, oral or otherwise,
between the parties not embodied herein or incorporated herein by reference
shall be of any force and effect. This Agreement may be amended only by written

agresement signed by the party against whom such amendment is sought to be en-
forced.

3.07. Cuunterpart. This Agreement may be executed simultaneocusly
in two or more counterparts, each of which shall be deemed an original, and

it shall not be necessary in making proof of this Agreement to.produce or accouul
for more than one such counterpart.
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3,08, Termination. This Agreement shall terminate upon the later

of (1) the Termination Date or (ii) payment in full of all amounts due to
the Bank hereundar by the District..

IN WITNESS WHEREOF, the Bank and the District have caused this

Reimbursement Agreement to be algned by their officers thereunto duly authorized,
as of the date f£irst herin set out.

RALEIGH COUNTY NATIONAL BANK -

%44_

CRAB ORCHARD-MacARTHUR PUBLIC SERVICE
DISTRICT

SRV AEY, P

Public Service Board




. Exhibit A
[Letterhead of Raleigh County National Bank]

IRREVOCABLE LETTER OF CREDIT
December _ , 1983 -

Letter of Credit No.

Raleigh County National Bank
48 trustee for the below-mentioned
Notes

129 Main Street, Box 1269

Beckley, West Virginia 25801

Attention: Corporate Trust Department

Re: Crab Orchard-MacArthur Publiec Service Dq’.strict

At the request and on the instructions of our customer,
the Crab Orchard-MacArthur Public Service District (the
“District"), we, the undersigned bank (the "Bank"), hereby
establish in your favor this Letter of Credit in the original -
aggregate amount of $4,070,000 (the "Stated Amount™). There
may be only one demand for payment hereunder, and such demand
shall not exceed the Stated Amount. .

This Letter of Credit is issued to you, as trustae
under the trust indenture dated as of December 1, 1983 (the
“Indenture”), between the District and you, and is for the
benefit of the registered owners of the $7,620,000 in aggregate
Priucipal amount of the Distriet's Sewerage System Refunding
and Construction Notes, Series 1983, dated as of December 1,
1983 (the "Notes"). The Notes are issued by the District
pursuant to and in accordance with the Indenture and that
certain enabling resolution adopted and supplemented by the
public service board of the Distriet (the “Board") on
November 9, 1983, and amended thereby on December 2, 1983 (the
"Resolution”), +o refund the District's Sewerage System
Construction Notes, Series 1982 (the "1982 Notes") and to pay
certain of the costs of the construction and acquisition of
certain new sewerage facilities of the District, a portien of



which have previously been paid for in part from the proceeds
of the 1982 Notes (the "Project")’ pending the receipt by the
District of the proceeds of three grants from the United States
Environmental Protection Agency (the "EPA"), a grant from the
West Virginia Water. Development Authority (the "Authority”),
two grants from the Appalachian Regional Commission (“"ARC") and
two grants from the West Virginia Governor's Office of Economic
and Community Development ("GOECD“) (the grants £from the
Authority, ARC and GOECD, together with any other grant
hereafter received by the District in aid of financing <the
costs of the Project, are hereinafter referred to as the "Other
Grants") and the issuance by the District of its Sewer Revenue
Bonds (the "Original Bonds”) to the Authority or . te another
purchaser.

As defined in the Indenture and used herein (including
in Exhibit I hereto), "EPA Retainage" means ten percent (10%)
of the costs of the Project eligible for reimbursement by the
EPA, or such lesser amount of said eligible costs, as may be
withheld from time to time by the EPFA pending satisfactory
completion of the EPA audit, which amount shall be certified by
the District's consulting engineers to the Trustee and the
District on April 2, 1983; "EPA Retainage Deficiency"” means the
amount oo any deficiency in the Notes Debt Service Fund
established under the Indenture attributable to the EPA's
withholding the EPA Retainage, which amount may be less than or
equal to the EPA Retainage; "Local Share" means the amount of
$3,320,000; "Local Share Deficiency" means the amount of any
deficiency in the Notes Debt Service Fund attributable to the
District's failure to issue the Original Bonds in an amount,
the met proceeds of which shall at least egqual the Local Share,
which amount may be less than or equal to the Local Share.

This Letter of Credit is irrevocable, with respect to
any Note originally issued pursuant to the Indenture (including
Notes issued in exchange or as replacements therefor), to the
extent set forth herein, but no refunding notes or other
obligations issued to pay the principal of or interest on the
Notes are entitled to the benefits of this Letter of Credit.

Subject to the further provisions of this Letter of
Credit, the demand for payment hereunder may be made by you on
or after April 30, 1986, in the event, and only in the event,
there are not or will not be funds in the Notes Debt Service
Fund, including the Notes Capitalized Interest Account therein,
on May 2, 1986, sufficient to pay, at maturity, the entire
principal of and interest on the Notes and such deficiency is
due in whole or in part (i) to the EPA Retainage, (ii) to the
District's failure to issue and sell the Original Bonds as
prescribed by the Indenture or (iii) both. On or after such
date and in such event, the demand for payment heresunder may be
made by you by presentation to the Bank at its above address of
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your certificate, on your letterhead and signed by the
President, a Vice President or a Trast Officer of your Bank, in
the form of Exhibit I attached hereto ang incorporated herein
by reference, duly completed. 1In 2ccordance with said Exhibit

and as set forth on said certificate of the Trustee, such
demand shall be in an amount which shall equal the sum of: (i)

1ssuing. certain refunding notes to evidence the District's
obligation to repay such draw (the "Refunding Notes"”).

Demand for bpayment under this Letter of Credit_may be-
made by you on or. after April 30, 1986, and prior to the
expiration hereof at any time during the Bank's business hours
at its aforesaid address in Beckley, West Virginia, on a
Business Day (as hereinafter defined). As used herein, the

for payment is made by you heresunder at or Prior to 10:00 a.m.,
prevailing time, on a Business Day, and provided that such
demand for payment and the documents presented in connection
therewith conform to the terms and coenditions hereof, payment
shall be made to you of <the amount demanded, in immediately
available funds, not later than 2:00 P-m., prevailing time, on
the Business Day next Succeeding the date of said demand. 1f
demand for payment is made by ¥You hereunder after 10:00 a.m.,
Prevailing time, on a Business Day, and provided that such
demand for payment and the documents presented in connection
therewith conform to the terms and conditions hereof, payment
shall be made +top -You of the amount demanded, in immediately

Rot, in any instance, conform to the terms and conditions of
this Letter of Credit, the Bank shall give you prompt notice

This Letter of Credit shall expire on the earlier +po
occur of (i) the Bank's close of business at its aforesaid
address in Beckley, West Virginia, on June 1, 1986, or (ii) the
payment in full, or defeasance pursuant to Section 8§.01 of the
Indenture, of the Notes; provided, that, if either of said
dates shall not be a Business Day, this Letter of Credit shall



expire on the close of business at such address on the first
Business Day next succeeding saidvdate. If the Bank is not
then in default hereunder by reason of its having wrongfully
failed to honor a demand for payment hereunder, this Letter of
Credit shall be promptly surrendered by you to the Bank upon
any expiration pursuant to the preceding sentence.

All documents presented to the Bank in connection with
any demand for payment hereunder, as well as all notices and
other communications to the Bank in respect of this Letter of
Credit, shall be in writing and addressed and presented to the
Bank at its above address, Attention: Commercial Loan Depart-
ment, and shall make specific reference to this Letter of Credit
by number. Such documents, notices and other communications
shall be personally delivered to the Bank or may be sent to the.
Bank by the United States mail, postage prepaid, first class
certified, return receipt requested: provided, that no document,
notice or other communication mailed to the Bank shall be
considered delivered until actually received by the Bank.

This Letter of Credit,. including the Exhibit hereto,
sets forth in full the terms of our undertaking, and this under-
taking shall not in any way be modified, amended or amplified by
reference to any document, instrument or agreement referred to
herein except the Uniform Customs (as heresinafter defined) or
which refers to this Letter of Credit or to which this Letter of
Credit relates., and any such reference shall not be deemed to
incorporate herein by reference any document, instrument or
agreement. '

This Letter of Credit is not transferable and, except
as otherwise expressly stated herein and to the extent not
inconsistent with the Uniform Commercial Code of the State of
West Virginia, is subject to the Uniform Customs and Practice
for Documentary Credits (1974 Revision), Internatioral Chamber
of Commerce, Publication No. 290 (the “"Uniform Customs”). This
Letter of Credit shall be deemed to be a contract made under
the laws of the State of West Virginia and shall be governed by
and construed in accordance with the laws of said State,
without regard to principles of conflicts of law.

Very truly yours, '
RALEIGH COUNTY NATIONAL BANK

By

Its




Exhibit I to Letter of Credit No.
issued by Raleigh County National Bank.

[Letterhead of Raleigh County National Bank, as Trustee]

Raleigh County Naticnal Bank
129 Main Street, Box 1269
Beckley, West Virginia 25801

Attention: Commercial Loan Department - o
Letter of Credit No.

Gentlemen:

We refer to your Letter of Credit No. (the "Letter
of Credit”). Terms defined in the Letter of Credit have the
same meanings when used herein.

1. As the Trustee pursuant to the Indenture, in
trust for the registered owners of the below-mentioned Notes,
we hereby make demand for payment under the Letter of Credit to
pay the unpaid principal of and interest on the Notes, which
have been duly issued by the District under and in accordance
with the Indenture and the Resclutien, to the extent of the sum
of the EPA Retainage Deficiency and the Local Share Deficiency,
but not to exceed $4,070,000, less the costs of issuing the
Refunding Notes. '

2.  Said Notes all mature on June 1. 1986.
3. The serial number, registered owner and principal
amount of each such Note is as follows:
Serial Number Registered Owner Principal Amount
4. The aggregate amount of principal and interest
due and payable in respect of such Notes on the maturity there—
of is Dollars ($ ).

5. The aggregate amount on deposit in the Notes Debt
Service Fund, including the Notes Capitalized Interest Account
therein, created by Section 4.01 of the Indenture is
Docllars ($ ).

6. There 1is a positive difference when ‘he aggregate
amount mentioned in Item 5 above is subtracted from the aggre~
gate amount mentioned in Item 4 above; accordingly, the amount
on deposit in the Notes Debt Service Fund is not sufficient to
pay the principal of and interest on the Notes at maturity to
the extent of such positive difference.

—Sa



7. Such deficiency in the Notes Debt Service Fund is
due in whole or in part (i) to the’ EPA Retainage, (ii) to the
District's failure to issue and sell +the Original Bonds as
prescribed by the Indenture or (iii) both. In making such
Statement, we have relied upon certain representaticns made to
us by the Distriet.

8. The amount of such deficiency attributable to the
EPA's withholding the EPA Retainage (the EPA Retainage Defi-
ciency) is $ . In making such statement, we have
relied upon certain representations made to us by the District.

9. The amount of such deficiency attributable to the
District's failure to issue the Original Bonds in an amount,
the net proceeds of which shall at last equal the Local Share.
(the Local Share Deficiency) is $ . In making
such statement, we have relied upon certain representations
made to us by the District. '

10. Accordingly, the sum of the EPA Retainage Defi-
ciency . and the Local Share Deficiency is §$ .

- 11. The estimated costs of issuing the Refunding
Notes aggregate $ . In making such statement, we
have relied upon certain representations made to us by the
District.

12. Payment is hereby demanded for the amount set
forth in Paragraph 10, above, being the sum of the EPA
Retainage Deficiency and the Local Share Deficiency, plus t=e
estimated costs of issuing the Refunding Notes set forth .in
Paragraph 11, above, such total amount hersby demanded being,
as expressed in words and figures:

DOLLARS (% )

13. Upon receipt of the amount demanded under this
Letter of Credit,.we will (a) deposit the amount specified in
Paragraph 10 in the Notes Debt Service Fund and apply it
promptly to the payment of the principal and interest owing on
account of the Notes and apply the amount specified in Paragraph
11 directly to the payment of the costs incurred by the District
in issuing its Refunding Notes and (b) mark each such Note “paid
as to principal and interest” and cancel any such Notes which
have been paid in full in accordance with the Indenture. Except
with respect to the amcunt specified in Paragraph 11 for payment
of the costs of issuance of the Refunding Notes, no portion af
said amount will be applied by us for any purpose other than to
pay the principal of and interest on the No'es at the maturity
thereof.



L

Please [deposit] [wire transfer] the amount hereby
demanded [in our account number © with] [to]
at

»

By

President/Vice President/
Trust Officer




Exhibit B{
No. R-I

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

RNOW ALL MEN gy THESE PRESENTS: That the Crabp
Orchard-MacArthur Public service District, a bublic service
district organized and existing under the laws of, and 2
pelitical subdivision of, the State of West Virginia (the
"District"), for value received, hereby promises to pay to
Raleigh County National B . Beckley, 'West Virginia (the

"Bank"), ur registered assigns, on the day
of + 198__,' wupon “surrender hereof,” the sum
of Dellars ¢ ). Interest on

said sum from <hs date hereof ar the rate per annum of
seventy-five percent (75%) of the Prime rate being charged by
Chemical Bank, New York, New York, on the date hereof, but not
more than twelve percent (12%) per annum, is payable monthly,
beginning one month from the date hereof. Both Principal of
and interest on thisg Note are payable in any coin or currency
which, on the maturity date hereof, is legal tender for the
payment of public and pPrivate debts under the laws of the
United States of America, at the Principal office of Raleigh
County National Bank, Beckley, West Virginia, as trustee (the

Credit No.__  (the "Letter of Credit") issued by the Bank,
The proceeds of said draw, after the payment of *he costs of
issuance of the Notes and related CoSts, were deposited by the
Trustee in the Notes Debt Service Fund created by Section 4.p0]
of the trust indenture dated as of Deqen}be: 1, 1983, between

System Refunding and Construction Notes, Series 1983 (the "1983
Notes"), at the maturity thereof °n June 1, 1986. The 1983

'One year from the date hereof,



Notes were issued to refund the District's Sewerage System
Construction Notes, Series 1982 (the “1982 Notes"”) and to pay
certain of the costs of the construction and acquisition of
certain new sewerage facilities of the District, a portion cf
which had previously been paid in part from the proceeds of the
1982 Notes (the “"Project")(the Project, together with any
extensions and improvements thereto, is hereinafter referred to
as the "System") pending the receipt by the District of the
proceeds of three grants from the United States Environmental
Protection Agency (the "EPA Grant Receipts") and of a grant
from West Virginia Water Development Authority (the
"Authority”), two grants from the Appalachian Regional-
Commission (“ARC") and two grants from the West Virginia
Governor's Office of Economic and Community Development
("GOECD") (the grants from the Authority, ARC and GOECD,
together with <the proceeds of any other .grant hereafter
received by the District in aid of financing any costs of the
Project, are hereinafter referred to as the "Other Grant
Receipts”) (the EPA Grant Receipts and the Other Grant Receipts
are hereinafter referred to collectively as the “Grant
Receipts”) and the issuance by the District of its Sewer
Reverue Bonds (the "Original Bonds") to the Authority or to
another purchaser, and were issued in antiecipation of such
Grant Receipts and the net proceeds of such Originali Bonds.

This Note 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,
of the Code of West Virginia, 1931, as amended (the "Act"), and
a resolution duly adopted by the public service board of the
District cn the day of , . 198_, and is issued
and secured pursuant to the terms of Section 3.05 of <the
Original Indenture, as supplemented with respect to the Notes
in accordance with Subsection 9.01(B) of the Original Indenture
(collectively, the "Indenture"), and is subject to all the
terms and conditions of said Indenture.

. This Note is subject to prepayment in whole or in part
upon five (5) days' written notice to the registered owner
herect.

This Note is a special obligation of the District,
payable as to both principal and inteiest solely from [the
Grant Receipts received after the date of delivery hereof, ]
(the Other Grant Receipts received after the date of delivery
hereof,] [the net proceeds of the Original Bonds] and other
moneys, including investment income and unexpended 1983 Note
proceeds and Note proceeds, held in the funds and accounts
established by the Indenture; the net proceeds of ‘any refunding
notes or other obligaticns issued for such purpose; and the net
revenues derived from the operation of the System (the "Net
Revenues"). Pursuant to the Indenture, <the District has
pledged and assigned [said Grant Receipts,] [said Other Grant



Receipts,] [the net proceeds of said Original Bonds] and said
other moneys, including investment’ income and unexpended 1983
Note proceeds and Note proceeds, held in the funds and accounts
established by the Indenture, said net proceeds of any refunding
notes or other obligations issued for the purpose of paying the
principal of and interest on the Notes and said Net Revenues to
the Trustee, to be held by the Trustee to secure the payment of
the Notes [; provided, that said pledge is subordinate to the
lien on behalf of the 1983 Notes][: provided, that said pledge
of the Net Revenues is subordinate to the lien on behalf of the
Original Bonds]. The payment of the principal of and interest
on this Note is further secured by the statutory mortgage lien
created by Section 19 of the Act.

This Note does not constitute a corporate indebtedness
of the District within the meaning of any constituticnal or
statutory provisions or limitations, nor shall the District be
obligated toc pay the same or the interest hereon except from
the sources specified above. The general funds, if any, of the
District are not liable, and neither the full faith and credit
nor the taxing power, if any, of the District is pledged, for
cne payment of the principal of or interest on this Note.

Under the Indenture, the District has entered into
certain covenants on behalf of the registered owner hereof, for
the terms of which reference is made to said Indenture. The
District has covenanted not to issue any obligations with a
lien on or otherwise payable from any source of payment pledged
for the Notes prior to or on behalf of the Notes, so long as
the Notes are outstanding [; provided, that the 1983 Notes have
a pricr lien]l(; provided, that the Jriginal Bonds have a prior
lien on the Net Revenues]. Remedies provided the Trustee on
behalf of the registeredl owner hereof, and to said registered
owner, are exclusively as provided in the Indenture, toc which
reference is here made for a detailed description thereof.

Notwithstanding any other provision herecf to the
contrary, in the gvent that this Note is not paid in full at or
prior to the maturity hereof, it shall thereafter bear interest
at the rate of twelve percent (12%) per annum; provided, that
in no event shall this Note remain unpaid in full more than
five (5) years after the stated date of maturity hereof.

This Note is, and has all the qualities and incidents
of, a negotiable instrument under the Uniform Commercial Code
of the State of West Virginia, but may be transferred only on
the books of the District kept for that purpose at the office
of the Trustee, upon surrender of this Note to the Trustee
together with a written instrument of transfer satisfactory to
the Trustee and ac otherwise provided by the Indenture.

All money received from the draw under the Letter of
Credit, the reimbursement to the Bank of which is evidenced by

-—F
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the Notes, shall be applied solely to the payment of the costs
of 1issuance of the Notes and related costs and to the payment
of the principal of and interest on the 1983 Notes at the
maturity thereof, to the extent [the EPA Retainage Deficiency, ]
[the Local share,] [the aggregate of <the EPA Retainage
Deficiency and the Local Share,] as defined in the Indenture
and the Letter of Credit, and the Indenture creates a lien upen
such moneys, until so applied, in favor of the registered owner
hereof.

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 Note exist,
have happened and have been performed in due time, form and
manner as required by law, and that the Notes, together with
all other obligations of the District, do not exceed any limit
prescribed by the Censtitution or statutes of the State of West
Virginia. . '

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

IN WITNESS WHEREQOF, the Crab Orchard-MacArthur Public
Service District, Raleigh County, West Virginia, has caused
this Note to be signed by the Chairman of its Public Service
Board and its corporate seal to be affixed hereto and attested
by the Secretary of its' Public Service Board, all as of

this ____ day of _ , 198_.°
Chairman
[SEAL]
ATTEST:
Secretary

‘The date of delivery.



CERTIFICATE OF REGISTRATION AND AUTHENTICATION

This Note is one of the Notes described in the
w1th1n—mentloned Indenture and has been duly registered in the
name set forth above.

Trustee

Its Authorized Qfficer

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and
transfers unto (please print or type name, address and federal
employer identification number, social security number or
similar taxzpayer identification number of transferee]

. the within Note of the Crab Orchard-MacArthur Pubiic Service
District, Raleigh County, West Virginia, and does hereby
irrevecably constitute and appoint ,
attorney to transfer the said Note on the books of the
District, with full power of substitution in the premises.

[The signature to thils Assign-
ment must correspond with the

- name as it appears upon the
face of the within Note in
every particular, without
alteration or enlargement or
any change whatever. ]

Dated:

In the Presence of:
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CRAB ORCHAED~MacARTHUR PUBLIC SERVICE DISTRICT
RESOLUTION

RESQOLUTION AUTHORIZING THE ACQUISITION AND CON-
STROCTION OF PUBLIC. SEWAGE FACILITIES OF CRAB
ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT, THE
REFUNDING OF THE OUTSTANDING SEWERAGE SYSTEM
CONSTRUCTION NOTES, SERIES 1982, AND TEE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGE THE ISSUANCE BY THE DISTRICT OF
NOT MORE THAN $4,000,000 IN AGGREGATE PRINCIPAL
AMOURT OF SEWER REVENUE BONDS AND NOT MORE THAN
$10,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWERAGE SYSTEM REFUNDING AND CONSTRUCTION
NOIES, SERIES 1983; PROVIDING FOR THE RIGHTS AND
REMEDIPS OF AND SECURITY FOR THE REGISTERED
ORNERS OF SUCH BONDS AND NOTES, AUTHORIZING
EXECUTION AND DELIVERY OF A TROST INDENTURE
SECURING THE NOTES; AUTBORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
BONDS AND NOTES AND ADOPTING OTEER PROVISIONS
RELATING THERETD.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF CRAB
ORCHARD-:acARTHUR PUBLIC SERVICE DISTRICT:

ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authoriry for <this Resolueion. This
Resolurion (together with any resolutions supplemencal herato, the
"Bond Lagislation") is enacted pursuant to the provisions of
Chapter 16, Article 13A of the Wast Virginia Code of 1931, as
amended (the "Act™), and octher aprlicable provisions of law.

Section 1.02. PFindings. It is hereby found, decermined
and declared thatr: '

A. Crab Orchard-MacArthur Public Service Discrict
(herein the "Issuer or the District™) is a public service districe
and public corporation and political subdivision of the State of
West Virginia in Raleigh County of said Stata.



B. The Issuer has heretofore issued its Sewerage System
Coustruction HNotes, Series 1982, datad October 1, 1982, in the
aggregate principal mmount of $5,150,000 (the "1982 Notas") to
tanporarily finsnce a portion of the costs of acquisition and
coustruction of csrtain new sewerage collection and treatment
facilities in the southern area of tha District (the "Southarn
Phage”) under snd pursuant to a Bond and Notas Rasolution adopted
Octobar 1, 1982 (the "1982 Rasolution”), which 1982 Rasolution also
authorized the issuance of sewer revenus bonds of the lssuer to
provide  permanent financing of the local share of the Southern
Phase, but which sewer revemue bonds have not been and will not be
issued. The costs of acquisition -and construction of the Southern
Phage were to be paid from two grants from the Unitsd Statas
Environmental Protection Agency (collectively, the "Southern Phase
EPA Grant") snd said sewer revenne bonds. 4 portien of acquisition
and construction of the Southern FPhase has been completed and paid
for.

C. The Issuar nov desires to aucthorize the acquisition
and comstruction of additional sewerage collaction facilities in the
northern arsa of the Issuar' (the "Northern Phase™), and to provide
. tamporary and permxnent financing therefor and for Costs of the
- Southern FPhasa yat to be completed by the issuance of irs Sewarage
System Refunding and Construction Notes, Series 1983, and bonds as
herainafter provided. The Unitad States Envirommeancal Protaction
Agency has awarded a grant to pay a portiom of the costs of
acquisition and construction of the Northern Phase (ths "Northarn
Phase EPA Grant") and grants from the Authority, the Appalachian
Regional Commission, the West Virginia Governor's office of Economic
and. Commmity Development snd The County Commission of Ralaigh
County (collectively, the "Other Grants") have been awarded to pay a
portion of the costs of acquisition and comstruction of the Scuthern
Phase and Northarn Phase. The Southern Phase and the Northern Phase
rsprasent all the sewarage facilicies prasencly conctamplatad to be
acquired and constructed by the Issuar and are hersin collactively
called the "Project”. The Southarn Phase EPA Grant and the Kortherm
Phase EFA Grant ars collactively called hersin the "EPA Grant"™, the
EPA Granz sud the Othar Grants are collectively called harsin the
"Grancs" and che procseds of the Grants received by the Issuar aftar
dalivery of the 1983 Notas ars collsctively called herein the “Grant
Receipts” and individually refarred to as ths "YPA Grant Bacaipts"”
or the "Other Grant Raceipcs™ as the context raguires.

D. The 1982 Resolution prohibits the issuance by the
Issuer of any additional obligations which ars secured by and
payable from thea same sources as the 1982 Notas and it is therafors
necessary, in order to acquire and construct the Project, to rafuad
the 1982 Notes, redesm the 1982 Notes on the naxt permitted
redemption date, being April 1, 1984, and provide for the issuance
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of Sewer Ravenue Bonds (the "Bonds"™) in a greater principal amount
than vas authorized by the 1982 Rasolutiom.

E. It is desmed necessary and desirable for tha health
and welfare of the inbabitants of the Issuer that the Project, which
constitutes public ‘sarvice oproperties for the collection and
treatmant of liquid or solid wastes, sewage or indusc.ial vastas, be
acquired and constructed (the Project, together with anmy additions
thersto or extensions thersof is herein called the "System”) at an
agtimatad coast of $16,367,207, in accordance with the plams and
specificarions prepared by the Comsulting Engineers, which plans and
specifications have heretofore been filed with the Secratary of the
Public Servics Board of tha lssuer.

. The estimatad revenuas to be derived in each year
after issuance of the Bonds from the operation of the Systam will be
sufficisnt to pay all the costs of the operation snd maintenancs ol
said System, the principal of and intersst on the Bonds and all
Sinking PFund, Resarve Account and other paymants provided for
herain. '

G. It is desmad necsssary for the Issuar to issue its
Sewer Rsvenue 3Bonds in the principal amount of not more than
$4,000,000, and prior to tha issuance thereof, to issue its Sewerage
Systan Rafunding and Constriunction Notas, Series 1983 (the "Notes”" or
the "1983 Notas"), in the aggregate principsl amount of not more
than 510,000,000 to finance costs of refunding and paying the
1982 Notas at the next redemption date and constTuzciion and
acquisition of the Project. Said costs shall be desmed to include
the cost of all property rights, easements and franchises deemad
Necessary or convenient therefor; interest upon the Notes and the
Bonds prior to and during comstruction or acquisition and for six
wmonths aftar completion of comstruetion of the Project; engineering,
and legal expenses; expenses for estimates of cost and revenues,
expenses for plans, specificacions and surveys; other expenses
necessary or incideat <to detarmining the feasibility or
practicability of the entarprise, administrative expense, commitment
fees, discount, initial fess for the services of registrars, paying
agents, dapositories or trustsss or other costs in comnection with
the sals of the Bonds and Notes and such other expenses as may be
necassary or incident co the financing hersin aunthorized, the
construction or acquisition of the Project and the plasing of same
in operatiom, the refunding of the 1982 Notas, and the performance
of the things herein required or permittad, in ccmnection with any
thereof, including, with respect to the Notes, any commitment fees
to the Credit Bank, as hareinafter defined, and any costs of
obtaining insurance thereon; provided, thar reimbursement to the
Issuer for any amounts expended by it for allowable Costs prior to
the issuance of the Notes or the repayment of indebtedness incurred

s -



by the Issuer for such purposes, shall be deemed Costs of the
Project.

H. The period of usefulness of tha System after
complation of the Project is not lass than forty years.

L. It is in che best interssts of the lssuar that: its
- Original Bonds be sold to the Authority (as hereinafter defined)
pursuant to the terms and provisions of a loan agreement (the "Loan
Agreement”™) to be entersd into between the lgssuer and the Authority,
in form satisfactory to the Issuer and the Authoricy.

J. The 1982 Notes will be refunded by depositing, on the
dace of issuance of the 1983 Notes, proceeds of the 1983 Notes in
escrow, wiich, together with other sums available therefor and
earnings therson, will ba sufficient to pay the entire principal
amount of the 1982 Notes and the incerest accrued therson on
April 1, 1984. Therefors, as of the date of issuance of the
1983 Notas there will not be ocutstanding any cbligatioms oi the la-
suer wiich will rank prior to or on a parity with the Bonds or the
Notes as to lies and source of and security for paymsnt, excapt that
any Notes Outstanding at the time of issuance of the Bonds will rank
prior to the Bomds to the extant such Notas are secured by and
payable from cthe Net Ravenuas (as hereinafrar defined) of the
Systam.

K. The Issuer has complied with all requiremants of West
Virginia law relating to authorization of the comnstruction, acguiji-
tion amnd operation of the Project and issuance of the Bonds and the
Notes, or will have so complied prior to issuance of any therecf,
including, among other things, the obtaining of a Cartificate of
Convenience and Necessity and approval of said financing from the.
Public Service Commission of West Virginia by final order, the time
for rebearing and appeal of which have expired.

Section 1.03. Bond Legislation Comstitutes Contract. In
consideration of the acceptance of the Bonds and the Notes by those
who shall be the ragistersd owners of the same from tima to tine,
this Bond Laegislation shall be desmed to0 be and shall comstitucs a
contract between the Issuer and such Bondholdars and such
Notsholders, and the covenants and agreements herein set for:sh to be
performed Ly the Issuer shall be for the aqual benefit, protection
and security of the registered owners of any and all of snch Bonds
and Notes, all which shall be of equal rank and without preference,
prioricy or distinction between any ome Bond and any other Bonds and
between any one Note and any other Notes, by reasom of pTiority of
issuance or otherwise, except as expresaly provided therein and
herein. :



Section 1.04. Definitions. The following terms shall
have the following meanings herein unless the contaxt expressgly
regquires otherwise:

"Act” means Chapter 16, Arricle 13A of the West Virginia
- Code of 1931, as smended and in effect on the date of adoption
hereof.

"Authority" means the West Virgizia Water Developwmant
Authority, which is expected to be the original purchaser of the
Original Bonds, as hereigafter defined, or any other agency of the
State of West Virginia thar succeeds to the functions of the
Authority; provided, that as of the date bereof the Authority has
comitted to purchase such Original Bonds only in amn aggregate
principal smount not to exceed $3,470,000.

"Anthorized Officer” Laans the Chairman of the Governming
Body of the lasuer or any acting Cha:.l.:m duly' appointed by the

"Board" or "Governming Body" means the Public Service Board
of Crab Orchard-MacArthur Public Services District and shall include
the membership of the Board as zay hersafter be duly conscituced as
the legal successors to the present membership or any other
authority vested with and anthorized to exarcise the powers of the
Crab Orcherd-MacArthur Public Servics Digericsz,

"Bondholder” or "“Holder of the Bonds” or ay similar term
vhenever used herein with respect to an outstanding Bond or Bonds,
means the person in whose name such Bond ig registered.

"Bond Legislation” or "Resclurion” means this Resoluciom
and all resclutions supplemental hereto or amendatory hersof.

"Bonds" mmans the Original Bonds as hereinafter defined,
and any bonds on a patity therewith authorized o be issued
heraunder.

"Chairman" mesns the Chairman of the Board of the Issuer.

"Commission" means che West Virginia Municipal Bond
Comaigsion or amy other agency of the State of West Virginia that
succeeds to the functions of the Commission. _

"Cousulting Engineers” means Gates Engineering Company,
Beckley, West Virginia or any engineer or firm of engineers that
shall at any time hersafter be retained by the Issuer as Consulting
Engineers for che System. ' :



"Coszs" or "Costs of the Project” means those costs
described in Section 1.02(G) hereof to be a part of the cose of
Construction and acquisition of the Projec:.

"Credic Bank" means Raleigh C unry Naciomal Bank, Beckley,
West Virginig, which will issue tha Letter of Credit, as hcrain_af:er

"Eligible Costs" or similar phrases means culy the Coats
eligible for Teimbursement by the EPA, as nereinafter defined.

"EPA" means the United States Envirommentral Protection
Agency and dny successor to the functions of the EPA,

"EPA Graut" meang collectively, the two graunta from the
EPA for the Southern Phase and the single grant from the EPA for the
Northern Phage pursuant to the commitments therefor,

"Escrow Truscee” means. Raleigh County Nariomal Bank, a-
tational banking association with Principal office in che City of
Beackley, West Virginia, and irs Successors and assigng,

"FDIC" means the Federal Depasit Insurapce Corporation and
any successor to the functions of the FDIC.

"Fiscal Year” DAans each twelve-month Period beginning on
July 1 and ending on the succeeding June 30. .

] "Government Obligations™ means direct obligarions of, or
obligations tha timaly paymant of the Principal of and intarest on
which is guaranceed by, the United Stacas of Amarica,

"Grants™ means, collectively, the EZPa Grant and che Other
Grants, as hereinafter defined, ,

"Grant Agreement” Reans a written commitment for the
payment of the EPA Grant or any of the Other Grants, asg hereinafrey
defined, specifying the amount of such Grane, the cterms apg
conditions upon which such Grant is made and the date or dates.or



provided that, "EPA Grant Agrsement” means only the Grant Agreement
ralacing to the EPA Graat and "Other Grant Agreements” mesns only
those Grant Agresments relating to the Other Grancs.

"Grant Racsipts”" mesns all moneys received by the Issuer
on .account of any Grant after the date of issuance of the Notes;
provided thar "EPA Graut Raceipts" means only Grant Receipts on
account of the- EPA Grant, amd "Other Grant Racsipts” means omnly
Grant Raceipts on account of any or all of the Other Grants.

"Gross Revenues" means the aggragate 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, chat
"Gross Revemues” does not include any gains from the sale or other
- disposition of, or from any incrsase in the value of, capital assets
(including Qualified Investnsncs, as hereinafter defined, purchased
pursuant to Article VIII hareof) or any Tap Fees, as hereinafter
defined, and for the furnishing by the Issuer of mniscellanecus
service.

"Herein," "hersto" and similar words shall refer to this
entirs. Bond Lagislation. :

"Independent Cartified Public Accountants”  mesns any
cartified public accountant or firm of certified public accountants
that skall at any time hereafter be retained by the Issuer to
pPrepare an independent annual or special audir of the accounts of
the System or for any ocher purpose except kaeping the accounts of
- the System in the normal operation of its business and affairs.

"Indenture” or "Trust Indenture” mesns the Trust Indenture
dated as of December 1, 1983, between the Issuer and the Trustee and
all supplements or amandments therato.

"Issuer” or "District” means Crab Orchard-MacArthur Public
Service District, in Ralaigh C onty, West Virginia, and, unless the
contaxt clearly indicates otherwise, includes the Goverming Body of
the Issuar.

"Latter of Commitment" means the letter of the Authoriry
whereby the Apthority has agreed to purchase not more than
$3,470,000 in aggregate principal amount of the Issuer's Original
Bonds, pursuant to the Authority's loan program, subject to the
satisfaction by the Issuer of cerrain legal and other requirements
in conjunction with the purchase of such Original Bonds.



"Letzer of Credit" means the Letter of Credit issuad by
the Cradit Bank, pursuant to which the said bank has azTIeed to pay
to the Trustes upon presentation by the Trustee of certain
csrtificates, the sum of not to excesed $3,470,000.

"Loan Agrsement” shall mean the Loan Agrsemant expected to
be entared into between the Authority and the Issuer providing as to
purchase of the Original Bonds from the Issuer by tha Aunthoricty.

"Local Share” means the amounr of $3,320,000.

"Net Revenues” means the balance of the Gross Revemues,
Temaining after deduction of Operating Expenses, as hereinafter
definad.

"Northern Phase" means the acquisition and comstruction of
new sewage collection facilities in the northern area of the
Discrict, which acquisition and comstruetion will commence aftar
issuance of tha 1983 Notas. '

"Rotes Comstruction Trust Fund” means the Notes
Comstruction Trust Fund establighed by Section 4.0l of the
Indentura.

"Soteholder," "Holder of the Notas" or any similar tarm
means the person whenever used herein with Tespect to an ocutstanding
Note or Notes, in whose name such Note is ragistared.

"Notes" or "1983 Notes" wmeans the not wmore than
$10,000,000 in aggragats principal amount of Sewerage System
Rafunding and Comstruction Notes, Series 1983, originally authorized
hereby, and, unless the context clearly indicacas otherwise, the
term "Notes" includes any refunding notas of the Issuer.

"1982 Notes" mesns the 35,150,000 aggregata principal
amount of Sewarage System Construction Noteas, Seriss 1982, dartad
October 1, 1982, issued to provide tamporary finaneing for cthe
Southern Phasa. - . -

"Sotas Debt Servica !’ﬁnd" maans the HNHotas Debt Servics
Fund established by Sectiom 4.0l of the Indenturs.

"Operating Expenses” means the raasonable, proper and
necegsary costs of repair, maintenance and operation of the System
and includes, without limiting the genarality of the foregoing,
administrative, engineering, legal, auditing and insurance expenses,
other than those capitalized as part of the Costs, fees and expensges
of fiscal agents, the Egcrow Trustee, the Registrar, Paying Agent

and the Trustee (all as bereinaftar defined), other than those
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capitalized as part of the Costs, payments to pension or retirememt.
funds, taxes and such other reasomable operating costs and expenses
a8 should normally and regularly be included upder gemerally
acceaptad accounting principles; provided, thae "Operating Expenses”
doss not inciude payments on account of the principal of or
redemption pramium, if any, or intarest on the Bonds or Notas,
charges for deprsciation, losses from the ssle or other disposition
of, or from amy decresse in the value of, capital assets,
amortization of debt discount or such miscellanscus deductions as
are applicable to prior accounting periods.

"Original Bomds” or "Bonds originally authorized -hereby"
or similar phrases mean the not more than $4,000,000 in aggregate
Principal amount of Sewer Revenue Bonds issued for the purpose of

a portion of the Notas and for suck other purposas

which Bonds shall be issued in one or mors series as determined by a
Tasclution or resolutions supplemental hersto. and witich . are
originally authorizad hersby. '

"Original Notas Purchaser" means YToung Moore & Comanj.
Ine.

"Other Grants" means, collectively (or, if used in the
singular, alternacaly), the gzrants, pursuant to the raspective
commitments thersfor, in aid of financing certain Costs from the
Authority, the Appalachian Regiomal Commission, cthe Governor's
Office of Economic and Community Development and The County
Commisgion of Raleigh County, togethar with any other grant
hereaftar received by the Issuer to aid in financing any costs.

"Outsctanding," when used with refersmce to Bonds or Notes
and as of any particular date, describes all Bonds therstofore and
thereupon being delivered or all Notes theratofore and thereupon
being authenticaced and delivered excapt (l) any Bond or HNote
cmcnllad(aruyﬁondbcing-hnldforfumreuchange)bythe
Ragistrar or tressurer of the State of West V » a8 applicable,
at or prior to said date; (2) amy Bond or Note for the payment of
wvhich moneys, equal to its principal amount, with interest to the
d;nvcfnmri:y,shﬂ.lbcintmthumdcrormdcthn
Indenture, as applicable, and set aside for such payment (whether
upon or prior to maturity); (3) asny Bond or Note deemed to have been
paid as provided in Arcicle I hersof or Article VIII of the
Indenturs, as applicable; and (4) for purposes of consents or other
action by a specified percentage of Bondholders or Notahglders, any
Bonds or Notes registered to the Issuer.

"Paying Agent" means the. Trustee, which may act through a
duly appointed agent pursuant to Section 7.02 of the Indenture, -as
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paying agent for the Notes, Or any successor cthersto pursuant to
Section 7.12 of the Indsnture.

"Progran” means the Authoriry's loan program, under which
the Authority purchases the watar development rsvenune bonds of local
governmental entities satisfying certain ~lsgal ™ and othar
Tequirements with the proceeds of watsr development revenue bonds of
the Authority. '

" "Project” msans the acquisition and comstruction of a new
Sewerage system of the Issuer, a portion of which hae previocusly
been acquired and comstructed and the cost of which has heretofors
been paid with procaeds of the 1982 Notes. When ‘used hersin the
ters "Project” shall include the entire Southern Phase and Northern
Phuc.includingsnc.hpor:ionoftheSou:hc:n'l’hunuhas
heratofore been acquirsed and constructed.

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

(a) Government Obligactions;

(b) Bonds, deabentures, notes or other
evidences of indebtedness issued by any of the
following agencies: Banks for Cooperatives;
Fedaral Intsrmediate Credit Banks; Federal Home
Loan Bank System; TFederal Farm Credir Banic:
Export-Import Bank of the United States; Fedaral
Land Banks; Govermment Naciomal Mortgage
Association; Termessee Valley Authority: or
Washington Metropalitan Area Transgit Authoricy;

(e) Any bond, dabenturs, note,
participation certificate or other similar
obligations issued by the PFederal National
Mortgage Association to the extent such
obligation is guaranteed by the Government
National Mortgage Assoclation or issued by any
o:h-rfnd_cnlasmcyandhncm&y:hcfnll
faich and cwxedit of the United Statas of
America;

(d) Time acecounts (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 Izsurance Cerporation,
shall be secured by a pledge of GCovermment
Obligations, provided, that said Government

10.



Obligations pledged either must mature as nearly
43 practicable coincident with the maturicy of
szid ctime accounts or must be replaced or
incressed so that the market value thersof is
always at least equal to the Principal amount of
sald time accounts; and

(e) Repurchase agreements, fully secured
by investments of the types described in
paragraphs (a) through (d) above, with banks or
national banking associations which are members
of FPIC or with govermment bonpd dealers
Tecognized as primary dealers by the Federal
Reserve Bank of New York, provided, that said
investments securing said repurchase agresements
either must mature as nearly as practicable
coincident with the maturity of said repurchase
agresuants or must be replaced or increased so
that the market value thereof is always at least
cqul:o:hcprﬂ.ncipalmtofmdmmchuc
agrasmants.,

_ "Refunding Notes" means the not more than $3,470,000 in
aggregats principal amount of refunding notas originally provided
for by Section 3.05 of the Indenture to be issued by the Issuer and
deliverad to the Credit Bank to evidence a draw by the Trustae under
:hwht:uofCrndi::om:heprincipalof:thom:hatwould
otherwise have been paid from the proceeds of the Bonds or which
shall be issued for the purpose of prying the "EPA Retzinage
Deficiency”, as such term is defined in the Indenture, or both, to
the extent of the Latter of Credit.

"Registrar” means the bank designated as Registrar in the
Indentursa.

"Renewal amd hpincmt Fund" means the Renmewal and
Replacement Fund established by Sectiom 5.0l hersof.

"Resarve Account” means the Reserve Account established in
the Sinking Fund, as hereinafter defined, pursuant to Section 5.01
hereof,

"Resolution” means this Bond and Notas Resolution and all
supplements or amendments thereto. -

"1982 Resolution” mesns the Bond and Notes Resolution
adopted October 1, 1982, authorizing issuance of the 1982 Notes.,
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"Revenue Fund" besns the Revenue Fund established by
Section 5.01 hezrsof.

"Secratary” mesns the Secrstary of the Board.

n "
Sinking Fund Beans the Sinking Pund established by
Section 5.01 heract. o

"State” mesns the State of West Virginia.

"Trustes” neans Raleigh Councy National Bank, Beckley,
West Virginiz ang its sucecsssors and assigns. .
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ARTICLE II

AUTHORIZATION QF REFUNDING OF 1982 NOTES
AND ACQUISTTION AND CONSTRUCTION OF THE PROJECT

Section 2.Ul. Anthorization and Order for Refunding of
1982 Notes; Escrow Fund. The 1,982 Notas outstanding as of the date
of adoption of this Rasclutionm are heraby ordersd and authorized to
be refunded pursuant to the terms of the Escrow Agreemant, and the
lien of said 1982 Notes imposed by the 1982 Resolution om the Grant
Receipts, proceeds of refunding notes, Net Ravenues, amounts held in
funds: established under the 1982 Resolurion and any and all other
moneys or security (except as provided in the Escrow Agreement) is
hersby terminated, discharged and released upon payment into the
Escrow Fund from the proceads of the Notas, together with other
moneys avallable tharsfor, including those moneys transferred as
provided below, of =he following:

(a) an amount equal to the fiscal and
paying agent charges: and

(b) an amount whick  will be
simoltanecusly investad in Governmant
Obligations Dbearing interest and having
marurities sufficient to provide for the
payment of the principal of and interest on the
1982 Notes on april 1, 1984.

Contemporanecusly with the deposit of such Note proceeds
into the Escrow Fund, and as prescribed in the Escrow Agraement, the
amounts on deposit in the accounts and funds established by the 1982
Rasolution shall be transferred and credited to the Escrow Fund.

The Notes originally issued under the Indenture or any
a0tas issued as replacements or substitutions tharefor, shall be
first lien notes. Theres will not be, upon issuance of the Notas,
any notas or other cobligations of the Issuer outstanding.

Section 2.02. Authorizacion 8f  Acguisirtion and
Construction of the Project. There is hereby suchorized the
congtruction and acquisition of the Project, at an estimatad cost of
$16,367,207, ia accordance with the plans and specifications which
have been prepared by the Consulting Engineers, bherstofore f£iled
with the Secretary. The proceeds of the Notes and the Bonds hereby
authorized shall be applied as provided in Articie IV of the
Indenture and Article VI hersof, respectively. ~

13.
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ARTICLE IIT

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

Section 3.01. Aachorization of Bonds. For the pPurpose of
& portion of the Notas, paying Costs of the Project not
otharwise provided for and paying certain costs of igsuance angd
Telated costs, and for such other purposes as may be set forth ip

be issued for auy purpose other than rafunding all or g portion of
the Notes, and Purpuses incidentzl tharsts, so long as any of the
Notes are Outatanding. Said Bonds shall be designataed "Sever

Indenturs. The procaeds of tha Bonds (excluding acerned intarest)
- Temaining aftar capitalizacion of interest, if any, and payment of

» On the dates of paywent of principal ig legal tender forn:hcz
Payamnt of public or Privats debts under che laws of the Unitad
States of America. Interest on the Bonds, shall be paid by check or
draft mailad o the registered owner thereof at the address as ir
appears on the books of the State Ireasurer, as registrar,

Unless otherwise provided by the Supplemental Resolution,

the Original Bonds shall be issued in the fom of a single bond,
fully registered to the Authority, with a payment racord attached,

14,



the denomination of $5,000 each or any integral multiple thereof in
4ggregate principal amount equal to the amount of sald Bonds then
~ Outstanding, with principal instaliments or maturities, as
applicable, corresponding to the datas of paymsnt of principal
ingtallments of said Bonds; provided, that the Auchority shall not
be obligated to pay any expenses of such exchange.

Subsequent series of Bonds may be issued in fully
Teglstered form, with a payment record attached, in the demominacion
of §5,000 or any incegral multiple thersof, all as determined by a
Supplemental Resclution. The Tegistered Bonds shall be dated as of
the data specified in a Supplemencal Rasolution and shall bear
interest from such dace. 4

such officer of the Issuer befores the Bonds so signed and sealed
have been actually socld and delivered, such Bonds may nevertheless
be sold and delivered as hersin provided and '
person who signed or ssaled such Bonds had not ceased to hold such
office. Ary Bonds may be signed and ‘sealed on behalf of the Issuer
bysuchpcrscnasattheac:ualtingdfthemcnticnafsnchﬁcnds
sball hold the proper office in the Issuer, alchough at the date of
such Bondg such person may not have held such office or may not have
been 3o authorized.

Section 3.04. Negoeiabiliry, Trausfer and Registration.
Subject to the provisions for transfer of registracion set ‘orth
bclor,tthcnd&ahaJ.Lhnandhava.allofthcqulitiesand
incidents of negoriable inscrTuments under the Uniform Commercial

further be conclusively deemed £o have agreed that said Bonds shall
be incontestable in the hands of a boma fide holder for value in the
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So long as- any of the Bonds remain outstanding, the
Trazsurer of the State of West Virginia shall keep and maintain
books for the registratior and transfer of the Bonds.

The ragistared Bonds shall be transfarable ounly upon the
books of the Iasuer, which shall be kent for the purpose at the .
office of the aforessid Treagurer, by the registered owner thereof
in persom or by his attorney duly anthorized in writing, upon sur-
Tender thersto together with a written instrument of transfer .
satisfactory to the Treasurer of the State duly executad by the
registered owner or his duly authorized attorney.

In all cases in which the privilege of exchanging Bonds or
transferring the regiscered Bonds are exercised, Bonds shall bhe

such exchange or transfer of Bonds, :ho-'zreuu:crmnkaacha:gc
sufficient to reimburss ir for any tax, fee or other governmental
charge required to be paid with Tespect o such exchange or transfer
mdchceon:'ofprtpuing-uchmwrupcnuchuzhnge or
tTansfar, and any other expenses of the said Treasurer incurred in
connection thereswich, which sum or sums shall be paid by the person

making such exchange or transgfer. The Treasurer shall not be
obliged to make any such exchange or transfer of Bonds during the
tan (10) days Pracading an interest payment date on. the Bonds or, in
the case of any proposed Tedemption of Bonds, nex: preceding the
- date of the selection of Bonds to be redeemed.

Section 3.05. Bonds Mutilated, Destroved, Stolen oz Lost.
In any case any Bond shail become mcilated or be destroved, stolen
or lost, the Issuer may, in its discration, issue, and the Regigtrar
shall, if so advised by the Iasuer, authenticate and deliver, a new
Bond of like tsnor as the Bonds so matilacad, destroyed, stolen or
lost, in exchange and substitution for such mucilated Bond, upon
mmdmedhumofsnchmﬂazdw, or in lieq of and
substitution for the Bond destroyed, stolen or lost, and upon the

may incur. All Bonds so surrendered shall be cancelled by the
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
substituce Bond, the Issuer may pay the same, upon being indemmified
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shall congtiruee an original, addiziong] Contractual obligatiom onp
the pare of the Issuer, whather or noe the lost, stolem oT destroyed
Bond be at any time found by anyone, and such duplicate Bonds ‘shall
be entitlad oo equal and PToportionate benefirs with all other Bonds

Section 3.06. Bonds BOt to be Indebtedness 9f the Issuer,
The Bonds shal] ROL, in zay event, be Qr comstitute ap indebtedness
of the Igsuer within the meaning of any constitutional or sStatutory
Provigion or limizacion, bue shall be Payable solely from the Net
Ravenuaes derived from the cperation of rhe Systen as heresip
Provided. No holder or holders ofanyoi:hcnondsshalleverhave
:hcugh:cnmmmraiuofmunngpm:,ifany, of the
Issuer g Pay the Bonds or the incerest thereon. o
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[Form of Original Bond)

URITED STATES OF AMERTICA.
STATE OF WEST VIRGINTA
CRAB ORCHARD=MacARTHUR PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND.SERTES

Hoo R-‘ $

imowmmszmsz-msms: That  CRAB

Year Instaliment Interest Rare
b M
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Anthor:.f.'y available therefor: provided, however, that in the event

This Bond is isgued (1) o refund a portiom of the
Sewerage Syscem Refunding and Construccion Notes, Series 1983, of
the Issuer (the "Notes™) issued tp finance part of the ecost of

staturas of -:hc‘ State of West Virginia, inclinding particularly
Chapter 16, Article 134 of the West Virginia Code of 1931, as
amended (the "Acz™), 3 Resolution duly adopted by the Public Service

Board of the Issuer on the day of » 19 y and
a2 Supplemental Resolutrion adopted by said Board on the day of
19 (ccllactively called the ""Bond

Legislaticnﬁ)i and is_suhjec: to all the tarms and conditions
thereof. The Bond Legislation provides for the issuance of addi-
tional bonds under cercain conditions, and such bonds would be
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eutitled to be paid and secured equally and ratably from and by the
funds and ravennes and other securiry provided for the Bonds under
the Bond Legislation.

This Bond is peyable only from amd secursd by a pledge of
the Het Ravenues (as defined in the Bond Legislation) to be derived
from the operation of the Systam, which Ner 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 sat aside as a
special fund hereby pledged for such purpose. Notwithstanding any
other provision of the Bond Legislation or hersof to the comtrary,
the lien on said Net Revemues, on behalf of this Bond may be
subordinate of that created on behalf of the Notes. This Bond does
not constitute a corporate indebtedneas of the Isgsuer withip the
meaning of any comstitucional or statutory provisions or

equitable rates and charges for the use of the System and the
services rendersd thereby, which shall be sufficient to provide for
the raasonable expenses of. operation, repair and maintenance of the
Systam, and to leave a balance each year equal to at least —* of
:hem:-rcquind.upay:hcmim:mtdncinanymuing
year of principal of and interest on all obligations payable from
such reveuues, exclnding the Noces. The Issuer has enczarad into
cartain further covenants with the holders of tha Bonds for the
tamms of wirich reference is made to the Bond Legislation. Remedies
provided the holders of the Bonds are exclnsively as provided in the
Bond Legislation, to which reference is hers made for a detailed
description thersof.

This Bond is transferable, as Provided in the Bond
Legislation, only upon the books of the Issuer kept for that purpose
at the office of the Treasurar of the State of West' Virginia, by the
Payee, or by its attorney duly authorized in writing, upen the
surrender of this Bond togethar with a written instrument of
transfer satisfactory to the Treasursr of the Stace of West
Virginia, duly exscuted by the Payee or its attorney duly authorized
in writing. _

This Bond, under the provisions of the Ace is, and has all
the qualities and incidents of, a negotiable instrument under the
Uniform Commercial Code of the State of West Virginia.

This- Bond shall be exempt from all taxation by the State
of West Virginia and the other taxing bodies of the State.

A.ll' money Taeceived from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for preliminary
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Pursuant o the Lagig andanyo:h&ind.b:ldmu incurred
by:hcllm:faruch, .-'biahis-requir-d:obcpa:.dfm
:hclouysr:u:.vedfm-ch.uhufthisnond.arcothc

IN wITsEsS WHEREOF, CRAR OR% PUBLIC SERVICE
DISZRICIhasGml!dthisBondtobesia:mdbythgchumnofits
Publie Servica Board ang it2 corporace Seal ©p pe hersunso affixaqg
o imprinced hereon apg atlestad by ghe Secrecary of its Publi
Seﬂichoard,al.la.softhe day of » 19 .

Secre!:a:-y
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[Form of Payment Record]

rm-r RECORD
Principal , Nane of -.
Balance Interest Paying Agent

Principal Due Aftar Payment Date Anthorized Officer

-ayment  Payment (%) Paid And Title
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SCHEDULE "4"

Principal installments on which paymentcs
have been made prior to maturity

Kame of -
Paying Agent
al Due Principal Date Authorized Officer
Date Amount _gm_ Balance Padid and Title

$ $ $
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[Fm::; of Assigmment]

FOR VALUE RECETIVED the undersigned sells, assigns, and
transfars unco

the within Bond of CRAB ORCHARD=MacARTHUR PUBLIC SERVICE DISTRICT
and does. hereby irrevocably constitute and appoint
» ALTtorney to transfer the said Bond on the
boocks of the said Districr wirh full power of subsgitution in the
pPramises.

Dated:

In the prasencs of:
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ARTICLE IV
ROTZES

_ Section 4.0l. Aunthorizationm and General Terms. In order
to refund the 1982 Notes and to pay certain Costs of the Project
pending the delivery of the Original Bonds to the Authority, and the
Teceipt of the Grant Receipts, the Sewerage Systcam Refunding and
Construction Notes, Series 1983 (the "Notas") of the Issuer shall be
issued and sold in the aggregate principal amount of Dot to excsed
$10,000,000. The Notes shall bear interest from the date or dates,
at such rate or rates, payable on such dates and shall mature on
such date or dates and be subject to such prepayment or redemption,
all as provided in the Indenture and Supplemental Resolution.

Section 4.02. Terms of and Security for Notes; Trust
Indenture. The Notes shall be issued in registered form, witnout
coupons, .in the denomination of $5,000 or any integral multiple
thareof, all as provided in the Supplemental Resolution and as set
forth in the Indenturs hersinafter described.

The Notes shall be issued in such form, with such terms
and sacured in the mammer set forth in the Trust Indenture, hareby
authorized to be exmcuted and delivered by the Igauer (the
"Indenturs”) which Indemture shall be by and between the lssuar and
the Irustee, and which Indenture in substantially the form ts be
exacuted and dalivered by the Issuer 4s attached hereto as
"Exhibit B" and made a part hereof.

Section 4.03. MNotes are Special Obligations. The Notes
shall be gpecial obligations of the lssuar payable as to principal
and intarest solely from the scurces described in Article IIT of the
Indentura. The Notes do not and shall not comstitute an
indebtciness of the lasuer within the mesming of any comstitutiomal
- OT statutory provisions. The gemeral funds of the Issuer are not
liable, and neither the full faith and credit nor the taxing power,
if any, of the Issuar is pledged for the paymemt of the Notas. Thes
Holders: of the Notaes shall never have the right to compel the
forfaiture of any property of the Issuer. The Notas shall not be a
debt of the Issuer, nor a lagal or equitable pladge, charge, lien or
encumbrance upon any property of the Issuer or upon auy of its
income, receipts or revenues except the Grant Recaipts, Original
Bond proceeds, Net Revenues 2nd other funds pledged therefor by the
Indenture. . '
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ARTICLE Vv
SISTEM REVENUES AND APPLICATION TEEREQF

Section 5.0l. Systam Revemnes; Flow of Funds. A. The
Gross Revenuss irom the operation of the System shall be. depositad
upon receipt in 3 bank or national banking association located in
the State, eligible under the laws of the State to raceive deposits
of State and mumicipal funds and insured by FDIC, which may, but
nesd not, be the Trustee, in a special fund, to be designatad the
"Crab Orchard-MacArthur Public Service District Sewerage System
Revenue Fund" (the "Revenue Fund"). 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 said
bank or national banking association or of the Issuer and used only
for the purposes and in the manner herein provided. All revenuas on
deposit in the Revenue Fund shall first each month be used o pay
all reasonable Operating Expenses of the System. Thersafter, except
as specifically provided below with <respect to the Notas,
disbursemsnts. shall be made from the Revenue Fund in the order and
prioricy set forth in Subsections B, C, D and E of this Section. 5.01
and shall be used only for the purposes and in the manner heresin
provided. : :

B. (1) From the moneys in the Revenua Fund, the Lssuer
shall first, on tha first day of each month, as set forth in the
Supplemental Rasclutiom, apportion and set apart out of the Revenuas
Fund and remit to the Commission, for deposit in a fund to be
designated the "Crab Orchard-MacArthur Public Service Discriect
Sewerage System Revenue Bonds Sinking Fund" (the "Sinking Fund™),
which is hereby created and established, a sum equal to onewsixth
(1/6) of the amount of interest which will become due on said Bonds
on the next ensuing semismuual intarest payment date; provided,
that, in the event the period to elapse between the date of such
inizial deposit in the Sinking Fund and the next semiamnual interest
payment date is less than 7 wmonths, then such monthly payments shall
be increased proporticnately to provida, one momth prior to the nex:
semiannual interest payment datae, the raquired amount of intersst
coming due on such dace. |

‘ The Issuer shall also apportion and sat apart out of the
Revenue Fund and remit to the Commissgion for deposit in said S

Fund, on the first day of each month, beginning on the first day of
that month which is 13 months prior to the £irst principal payment
date of said Bonds, a sum equal to one~twelfth (1/12) of the amount
of principal which will marture and become due on said Bonds on the
next ensuing principal payment date.
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Moneys in the Sinking Fund shall be used ounly for the
puzposes of paying principal of and intarest on the Bonds as the
same shall become due.

(2) The Issuer shall pext, from the Revenue Fund, remit
to the Commission for daposit in am account to be designated the
"Crab Orchard-MacArthn:, 2ublic Service Digtrict Sewerage System
Revenne Bonds Reserve Account” (the "Raserve Accognt™) which 41is
hereby crested and established in said Sinking Fund, on the first
day of each momth of each year, begimming with and including the
month in which payments from the Revemme Fund for semiaomuzl
interest on the Bonds are commenced, an amount equal to twenty
percent (202), or such lesser percentage as may be raquired by the
m:horityu:hg:iuofismceoftheOrismlBonda, of all
amounts requirad to be deposited for maturing principal and intarsst
into said Sinking Fund, as provided above, on said dates; provided,
that no further payments shall be made inte the Raserve Account when
thers shall have been deposited thersin, and as long as there shall
Temain on deposit tharstu, an amount equal to the maximmm amount of
principal and interest that will mature and becoma due: on said Bonds
in any succeeding calendar year.

Moneys in the Resarve Account shall be used only for the
purpose of paying principal of or interest on the Bonds, as ths same
shallcmdnc.whuo:h-rmeyain:hasukingFmdare
insufficient therefor, and for ne othar purpose.

Any withdrawals f£rou the Reserve Account shall be
subsequently restored from the first rTevenues available after all
requirad payments to the Sinking Fund and Reserve Account, including
any deficiencies for prior payments, have been made in full.

(3) The Issuer shall not be required to make any further
payments into said Sinking Fund or into the Raserve Account in sadid
Sinking Fund when the aggregate amwount of funds in both said Sinking
Fund and said Reserve Account are at least equal to the aggregate
Principal amount of Bonds issued pursuant to this Resolution them
Ousstanding, plus the amount of interest due or thareafter to become
due on said Bonds then Outstanding.
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The payments into the Sinking Pund shall be made on the
first day of each month, except ~hat when the first day of any month
shall be a Sunday or legal holiday then such payments shall be made
on the next succesding business day, and all such peyments shal]l be
Temitted to the Commission with appropriate instructions as to the
custody, use and application thersof consistent with the provisions
of this Resolu . ,

Honeysin:hehurveucmmtshallhmvestudand
-Teigvested by the Commission in accordance with Section 8.0l hereof.

" The Sinking Fund, including the Reserve Account therela,
sball be used solely and ouly for, and is hereby Pledged for, the
purpose of ummgmnondsmd'myadditiomlhondsrmkingma
p;ﬂtythuui:h:hatuyhehmﬁmdﬂuumdingmdum
conditions and restrictions hereinafter set forth. -

C. Thereafter, from the moneys remaining in said Revemme
Fund, the Issuer shall next, on the first day of each momth,
commencing with the month succeeding the first full calendar month
after commencement of operation of the System, remit to a bank or
oationsl banking associztior located ip the State, eligible under
the laws of the State to receive deposits of State and municipal
funds and insured by FDIC, which may, but need mot, be the Trustee,
for deposit in a special fund to be designated the "Crab
Orchard-MacArthur Public Serviece District Sewerage System Renewal
and Replacement Fund" (the "Renewal and Replacement Fund"), which
fund is hereby established and crestad, a sum equal to two and
one-half perzent (2 1/2%7) of the Gross Revenues each month,
exclugive of any payments for account of the Reserve Account in the
Sinking Fund. Allfundsintheamwnlmdkcphcm:-i‘mdshall
behp:apmfmallo!:hcrfmdsafthzIunnrarafsuchbankor
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extent not needed for such purposes, the Excess Revenues and

E. HNotwithstanding the foregoing, prior to issuance of
the Bonds, the entire Net Revenues shall, on the first day of each
month, be deposited in the "Other Grant Receipts Accounc™
astablighed in the "Grant Receipts Pund" pursuant to the Indenture.

. G.Ihemysinmassof:hesm'insuredbythe
mnmmtsmmadbymlcm:heRﬂmFmdmdthehnm
mdhphcmtwshaua:m:iusbeumad,to:hefull
- e&xtent thereof in excess of such insured sum, by Qualified

Iovestments 23 shall be eligible as ‘security for depogits of grer- .
and municipal funds under the laws of the State. : .

H. Ifonanymthlypm:dauthemma:e
inmfficimcmphceuheraquiredmmmyaf:hefmdsmd
accounts as hereinabove provided, the ‘deficiency shall be made up in
the subsequent payments in addition to the bayments which would
otherwise be required to be made into the funds and acecounes on the
subsequent pgyment datas.
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ARTICLE VI
BOND PROCEEDS; FUNDS AND ACCOURTS

Section 6.01. Application of Bond Procesds. From the

A. Any accrued interest Teceived from the sale shall be
deposited in the Sinking Fund and applied to the firse interesc
Payment due on the Bonds.

B. The amount of the proceeds which together with the
Proceeds depogitaed pursusnt to Subsection (A) of thig section and
together with the earnings therson, shall be gt leagt sufficient to _

six (6) months after the estimated date of completion of

D. Except as provided by Subsection (E) of this section,
the remgining moneys derived from the sale of the Bonds shall be
deposited with the Irustee in the Notes Debt Service Fund and
applied solely zo the Payrent of the Notag.

E. If the amount deposited puzrsuant tc Subsection (D)
above, together with other moneys on deposit in the Notes Debt
Service Fund is sufficient to pay all the HNotes Outstanding, and
defease the Indenture pursusnt to Sectiom s.yu) thereof and
authorized by che ‘Supplemental Resolution the Temaining moneys
derived from the sals of the Bonds shall be deposited by the Iasuer
in a separate account, to be dagsignated the "Crab Orchard-MacArthur
Public Service Districe Sewer Revenus Bopd Proceeds Accountc” (the
"Bond Proceeds Account™), which account is bhereby created ang

Bond Proceeds Account w2y be drawn out, used and applied by the
Issuer for the Payment of any additiopal costs of comstrucrion and
acquisition of zhe Project authorized-. by the Supplemental
Resolution, and purposes incidental thereto. 1f for any reasom such
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Procaeds, or any pare theareof, are noc necassary for, or are not
ipplied to, such purposes, then such unapplied procseds shall be
depositad by the Issuer in the Sinking Pund and shall be ugsed only
48 provided tharafor. All sych Procseds shall be and constitute a
tTust fund for such purposas, and there is hexreby created a lien
upon such moneys until so appliad in favor of the Holders of such
w.o -

3.



igTeements 3pq PTovisions of this Resolu:ion. the lsguer heraby
Covenants and agTees with che Holdars of the Bonds g hereinafpay
Provided in ¢hig Articla VIT, AlL such Covenants, agreemants gng
Provisions shaly ba irrevocabla. @XC2PC a3 provideq harain, a4 long
43 any of sgi4 Bonds or the intaraat thereon ig Ou:standing and

unpaid.

3%y Holder or Holders of 3aid Noces a4 Prescribed in the Indentura;
Provided, thar Section 7.04 ang Section 7.09 shall 39t be appliad -]



herain, to the payment of the principal of and interest on the Bonds.
as. the same become due, and for the other purposas provided in the
Bond Lagislacion.

Section 7.04. Initdial Schedule of Ratas and Charges;
Bules. The initial schedule of ratas and charges for the servicas
and facilitias of the System. shall be as sat forth in the Order of
the West Virginia Public Service Commission entared October 14, 1983
(Case No. 83=418-5~CN).

Section 7.05. Sale of the System. The System may uot be
sold, mortgaged, leased or otharwise disposed of excapt as a whola,
or substantially as a whola, and only if the nat proceeds to be
realizaed shall be sufficiant to pay fully all the Bonds or tha
Notes, as the case may be, Outstanding, or to affactively dafaase
this Ordinanca in accordanca with Section 10.01 hereof. or the
Indanture in accordanca with Section 3.01 thearsof, as tha case may
be. The procseds from any such sala, mortgage, laaas or ocher
dispositiomn of the System shall, with raspect to the Bonds,
irmediactaly be remittad to the Commisaton for deposit in the Sinking
Fund, and, in the event the Authority is. no longer a Bondholdar, tha
Issuer shall direct the Commission to apply such procseds to the
paymsat of principal at maturity of and intesrest on the Bonds about
£o- maturs. Any balanca remaining aftar the payment of all the Bonds
and intarest therson shall be remitted to the ILssuer by the
Commission unlass necassary for the payman*~ of other obligacions of
the Issuear payable cut of the ravenues of :che System. With raspect
to the Notas, such proceeds in an amount sufficient to pay in full
the Notas shall be remittad to the Trustee for deposit in the Nocas
Debt Servics Fund to apply zo the paymanz of the Notes, prior to
maturity if allowable under the Supplemental Resolutiom.

The foregoing provision notwithstanding, the Issuer shall
have and heraby reserves thea right to sell, lease or etharwise
dispose of any of tha propexty comprising a part of tha Systam
hersinaftar determined in the mannar providaed herain to be mo longer
necessaxy, usaful or profitabla in the operacion thereof. DPrior to
any such sals, lesse or othsr disposition of such proparty, if thae
amount to be racaived tharefor, Cctogethe: with all other amouncs
Tecalved during the same Fiscal Year for such sales, leases or other
dispositions of such properties, is not in excess of tam thousand
dollars ($10,000), the Issuer shall, by resolurion, detarmine that
such property comprising a part of the Systam is no longar
necassary, useful or profitable in the operation thersof and may
then provide for the sale of such proparty. The proceeds of any
such sale shall be deposited in the Renewal and Replacement Fund.
If che amount to be raceived from such sala, lease or other
disposicion of said property, together with all other amounts
recaived during the same Fiscal Year for such sales, leases or other
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adoptad, authoriza such sala, lease or ocher disposition of .suych
PTOperty upom public bidding. The Procseds derived from any such
» lasase or other disposition of such properey, aggregating
during such Pigecal Tear in excess of tan thousand dollars ($10,000)
and 00t in excass of fifty chousand dollzrs ($50,000), shall be
remitted by the Issuer to the Commission for deposit in the §
Fund and shall be applied only to the Purchase of Bonds of the lase
maturities then Ou:standing 4t pricas not greatar than the par value
thereof plus thrae parcaat (32) aof such Par valua. Such payment of

Sales, laases, or other dispositions of such propertias, shall be in

consent in writing of the Boldars, or their duly auchorizaed
Ceaprasentatives, of ovaer fifey percent (502) in amount of the Bonds
them Outstanding and the Consulzing EZngineers. The Issuer shall
Prepara the form of such approval and consent for exacution by the
then Holdars of the Bonds for the disposition of the pProcseds of the
sale, leasa or other disposition of such Propertics of che Systam.

Section 7.06. Issugnca of Jdther Obligations Payable OQuez
9f Reverues and General Covenanc Againsc Eacumbrances. “The Ilssuer
shall not issue any obligations whatsoever with g lien on or

tank prior to, or equally, as to lian o and source of and security
for payment from such Tavenues with the Bounda; Providad, that the

Parifty with the Bonds. B3y be issued ag Providad for in Secrion 7.07
hersof. All obligations issued by the Issuer after the issuanca of
the Bonds and payable from the ravenues of the Syscem, 2Xcepc such



source of and security for payment from such revenuas and in all
ocher raspects, to the Bonds; provided, that no such subordinata
obligations shall be issued talass the Raserve Account in the
Sinking Pand is funded to the extent that no further paymeats are
required therato as provided in Section 5.01(B)(2).

Except as: provided above, the Issuer shall not creata, or
cause or permit to be cresatad, any debt, lien, pledge, assignment,
encumbrance or any ochaer charge having priority over or being on a
parity with the iien of the Bonds, and the interest thereom, upon
any of the income and revenues of the System pledged for paymeant of
the Bonds and the interest tharsecm. in this Resolution, or upon the
system or any part thersof.

Section 7.07. Additional Parity Bonds. No additional
parity Bonda, as in this section defined, payable out of the
ravenues of the System, shall be issued aftar the issuance of any
Bonds pursuant to this Rasolution, except undar the conditions and
in the manner herein provided.

No such additioval parity Bonds shall be issued excapt for
the purpose of financing the costs of the construesion or
acquisition of extansions, improvements or bettarments to the. Systam
or refunding one or mors serias of Bonds issued pursuant herato, or
bocth such purposes; provided, that se long as any of the Notes is
Oucstanding no such additional parity Bonds shall be issued axcapt
for the purpose of rafunding all or a portion of the Notas and
purposas incidancal tharato.

No such additional parity Bond3 shall ba issued 3t any
time, however, unless thera has been procured and filed with the
Secretary a writtem statament by the Indaependent Certified Public
Accountancs, based upom the necassary invescigation and
cartification by tha Consulting Enginears, reciting the conmclusion
that the Net Ravanmuas dctually darived, subject to the adjustmencs
bearainafter provided for, from the Systam during any twelve (12)
consecutive mnomnths, within the eightasan (18) months Immediacaly
praceding the data of the actual issuancs of such addirdonal paricy
Bonds, plus the aestimarad averags increased annnal Net Revenues to
be recaived in aach of the thrae (3) succaeding years aftar the
complation of the improvements to be financed by such additiomal
paricy Bonds, shall not be less than one hundred thirty percen-
(130%), or such lessor parcantage as may be required by the
Authority at the time of issuance of the Original Bunds, of the
largest aggregate amount that will mature and become due in any
succeeding Fiscal Year for principal of and intarest on the

following:
(A) The Bonds then Outstanding;
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(B) Any additional parity Bonds therstofore issued
pursuant to the provisions contained in this Resolution
then Outstanding; 2ad

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

- The "estimated. average increased annual Nat Revenues to be
received in each of the three (3) succseding years,"™ as that tarm is
used in the computation provided in the above paragraph, shall rafer
anly to the increased Net Ravenues astimatad to be derived from (a)
the improvemants to be financad by such additional parity Bonds and
(b) any increass in rates enacted by the Issuer, and approved by the
Public Servica Commission of West Virginia the period for appeal of
which has expirsd prior to the date of dalivery of such addicional
parity Bonds, and shall not exceed the amount to be szactad in a
rartificace of the Consulring Engineers, which shall be filad in thae
offica of the Secratary prior to the issuancs of such additiomal
parity Bounds.

The Net Revenues actually derived from the System during
the. twelve—consecutive~monch period herainabove refarred to may be
adjustad by adding to such Net Ravenues such additiomal Nat Revenuas
which would have been recaived, in the opinion of the Comsulting
Engineers gud the said Independent Carcifiad Public Accountancs, as
statad in a cartificate joincly made and signed by the Consulting
Enginwers and said Independant Cartifiad Public Accouncants, on
account of increased ratas, rencals, fees and charges for tha Syscem
enactad by the Issuer and approved by the Public Servica Commission
of West Virginia, the period for appedl of which has expired prior
to issuanca of such addicional pazity Bonds.

Not latar than similtanecusly with the delivery of such
additicnal parity Bomds, the Issuer shall have entarad into writtem
contracts for the immediata construcctiom or acquisition of such
additions, bettarments or improvemants, if any, to the system that
ara to be financsd by such additional parity Bonds.

: The taza "Additional Parity Bonds," as used in this
section, shall be deemed 20 mean addiriomal Bonds issued under the
provisicns snd within the limitations of this sectiom, payable from
the ravenues of the Systam m a parity with the Bonds, and all che
covenants and othdér provisions of this Rasolution (except as to
details of such Additionmal Parity Bonds inconsiscant herewith) shall
be for the equal benefit, procection and security of the Holders of
the Bonds and che Holders of any Addiciomal Parity Bonds
subsequantly issued from time to time within the limitations of and
in compliance with this section. All the Bonds, ragardless of the
time or times of their issuanca, shall rank equally with raspect to
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their lien om: the ravenues of the System and their source of and
. security for payment from said revenues, without prefarencea of any
Boud over any cther. The Issuer shall comply fully with all the
paymants into the various funds and accounts creatad in
this Resolution requirad for and om account of such Additional
Parity Bonds, in addition to the payments raquired for Bonds
therstofore issued pursuant to this Resolution. :

All Additional Parity Bonds shall macure on the day of the
y2ars of maturities, and the semiannual interest therson shall be
payable on the days of aach Year, specified in a Supplemental
Rasolution.

Additional Parity Bonds shall not be deemed to include
bonds, notas, certificatas or other obligations subsequently issued
the lien of which on the ravenues of the System is subject o the
prior and superior liem of the Bonds on such revemues. The Issuar
shall not issue any obligations whatsoaver payable from the raveanes
of the Systam, or any part theresof, which rank prior to or, excapt
in the mammer and under the condirions provided in this section,
equally, as to lien on and sourcs of and sscurity for paymsmt from
such revanues, with the Bonds..

No Additiomal Parity Bouds shall be issued any tima,
however, unlass all tha payments into the respective funds and
4ccounts pro~ided for in this Resolution with raspect to the Bonds
then Outstiuding, and any ochar payments provided for in chis
Rasolution, shall have been made in full as raquired to the daca of
delivery of the additional parity Bonds and the Issuar shall then be
in full compliancs with zll the covenants, agreemants and tarms of
this Resolucion.

, Section 7.08. Books and Records. The Issuer will kaep
books and racords of the Systam, which shall be separate and apar:s
from all other books, racords and accounts of the Issuer, in which
completa and correct entries shall be made of all ctransactions
ralacing to thea Systam, and any Holdar of a Bond or Bonds or of a
Nota or Notes issued pursuant co this Resolution or the Trusgcae
shall bhave tue right at all reasonable times to inspect the System
and all parts thersof and all racords, accounts and datca of the
Issuer relating therato. :

The accouncing system for the Systam shall follow current
generally accspted accounting principles and safeguards to the
extent allowed and as prascribed by the Public Service Commission of
West Virginia. Separate control accounting records shall be
maintained by the Issuaer. Subsidiary records as may be required
shall be kepc in the manner and on the forms, books and other
bookkaeping racords as prescribed by cthe Board. The Board shall
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prescribe and institute the mamner by which subsidiary records of
the accounting system which may be installed remots from the direct
suparvision of the Board shall be reported to such agent of the
Issuer as the Board shall diract.

The Issuer shall file with the Consulting Engineers, the
Trustes and the Authority, or any other original purchaser of the
Bonda, and shall mail in esch year to any Holder or Holdars of Bonds
or Notas, as the case may be, raquesting the same, an annual report

containing the following:

A. A statement of Gross Revenues, Operating Expensas and
Neat Revenuaes derived from and relating to the Systaem. :

B. A balanca sheet stacement showing all deposits in all
the funds and accounts provided for in this Raesolutiom and the
Indenture with raspect to said Bonds or Notas, as the case may bae,
and the status of all said funds and accowmts. ’

C. The amount of any bonds, notas or other obligations
outstanding.

The Issuer shall also, at least oneca a year, cause the
books, records and accounts of the Systam to be audited by
Independant Cartifiad Public Accountants and shall mail upom
raquest, and make available generally, the report of said
Indogendent Cartified Public Accountanes, or a sumuary theraof, to
any Holder or Holders of Bonds or Notas, as the case may be, and
shall file said report with the Trustee and the Authority, or any
other original purchaser of the Bonds.

Section 7.09. Rates. Prior to the issuance of the Bonds,
equitabla racas or chargeas for the usa of and servica rendared by
the Systam will be escablished all in tha mannar and form required
by law, and copies of such ratas and chargas so established will be
continuously on fila with the Sacrstary, which copias will be open
to ingpection by all intarsstad partias. The ‘schedula of ratas and
charges shall at all times bhe adequata to produca Gross Ravenuas
fre= 3aid Systam sufficient to pay Operating Expeuses and to naka
the prescribed payments inco the funds crsated hereunder. Such
schedule of rates and charges shall be changed and remadjustad
vhenever necassary so that the aggregata o the ratas and charges
will be sufficient for such purposes. The Issuer shall take the
necassary actions with raspect to the imposition of ratas at such
timaes and with such provisions winmh respect to interest rate and
maturity of the Bonds to finance the issuanca of the Bonds as the
purchasers thereof shall requirs., In order to assure full and
continuous performancs of this covenmanc, with a margin for
contingencies and camporary unanticipated reduction in income and
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revenuas, the Issuer hersby covenants and agrees that the schedule
of ratas or charges from time to time in effect shall he. sufficient
t3 provide for all reasonabla expenses of operation, rapair and
maincenanca of the System and to leave a balancs each year equal to
at lsast 130, or such lassor percsantage as may be required by the
Authority at the time of issuance of the Original Bonds, of the
maximua amount required in any ensuing year to pay the intarest on
and the: principal of the Bonds as the same become duas and accomplish
retirament of all obligations, except the Notas, for the payment of
which such ravenues have or shall have been pledged, charged or
otharwise encumberad.

Section 7.10. Operating Budget. The Issuer shall
ammually, at least forzy-five (45) days preceding the begiaoning of
each Fiscal Year, prapars and adopt by resolution a detailad,
balanced budget of the escimated expeuditures for operation and
maintanance of the System during the succasding Fiscal Year. No
expendirures for the operation and maintanance of the Systam shall
be made in any Fiscal Year in excass of the amouncs provided
therefor in such budgec without a writtan finding and rscommsndation
by the Consulting Enginesrs, which: funding and rascommendacion shall
stata in detail the purpose of and necassity for such increased
expenditures for the operation and maintenanca of the Systam, and no
- such incraased aexpenditures shall be made uneil the Issuar shall
have approved such finding and recommendation by a resolucion duly
adopted. No incressed expendituras in sxcess of tan perceat (10%)
of the amount of such budget shall be made excapt upon the further
cartificata of the Consulting Enginesrs that such incrsased
expendifures are necassary for the continued operation of the
System. Tra Issuer shall mail copies of such amnual budgat and all
resolutions auchorizing increased expenditures for operation and
maintenanca to the Trustae and the Authority and to any Eolder of
any Bonds or Notas, as tha casae nay be, who shall file his or har
dddrass with the Issuer and raquast in writing that copies of all
such budgets and rasolutions be furnished him or her and shall maka
available. such budgets and all resclutions authorizing increased
expendituras for operation and maintamance of tha Systam ac 311
reasonabla times to the Trustae and to any Holder of any Bonds or
Notas, as the case may be, or anyone acting for and in bahalf of
such Holder of any Bonds or Notas, as the case may be.

Section 7.11. No Competirg Franchise. The Issuer will
2ot grant or cause, consent to or allow tha granting of, any fran-
chise or permit to any personm, firm, corporatiom, body, agency or
instrumencality whatsoever for the providing of any servicas which
would compete with sarvices provided by the Syatem.

Section 7.12. Enforcement g_g_ Collections. The Issuer
will diligently enforcs ~and collect all fees, rentals or athar
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charges for the services and facilities of the Systam, and take all
staps, actions and procsedings for the enforcement and collection of
such feses, rentals or other charges which shall become delinquent to
the. full extant permittad or authorized by the Act, the rules of the
Issuaer, the rules and ragulations of the Public Service Commission
of Wast Virginia and other laws of the State of West Virginia.

Whenever any faes, rates, rentals or other charges for the
services and facilities of the System shall remain unpaid for a
period of thirty (30) days after the sama shall beacome dua and
rayabla, the property and the owner thersof, as well as the usar of
the services and facilities, shall he delinquant uncil such time as
all such rates and charges are fully paid. The Issuer further
covenants and agrees that, it will, to the full extent permitted by
law and the rules and ragulations premulgated by the Public Servica
Comwission of Weat Virginia, discontinua and shut off the sarvices
and facilities of the Systam and any servicas and faciliriaes of the
watar system, if then owned by the Issuer, o all delinquant usaers
of sarvices and facilities of the System and will cot rastore such
sexvices of either system uncil all billing for charges for the
sarvicss and facilizies of the Syscam, plus reasonabla intaresc
penalty charges for the rastoration of servica, has been fully paid.

Section 7.13. No Free Services. The Issuer will not
Tender or ciuse to be rendered any fras servicas of any natura by
the Systam, nor will any prafarsntial rates be astablished for users
of the same class; and in the event the Issuar, or any departmant,
agency, Iinstrumentality officer or employes of the Issuar shall
avail itself or themselves. of the faciliries or servicas provided by
the Systam, or any part thereof, the same ratas, fees or charges ap=-
plicable to other customers raceiving like sarvicas under similar
circumstances shall he charged the Issuer and any such dapartment,
agency, instrumentality, officar or employes. The revenues so
Tacaived shall be deemed to be ravennes derived from the operation
of the System, and shall be depositad and accountad for in the same
Tannar as other rsvenues darived from such operation of the System.

Section 7.14. Insurance and Coumstruction Bonds. The Ig=
suar hareby covenants and agrsaes that so long as any of the Bomrds or
the Notes rsmain Outscanding, the Issusr will, as an Operating
Expense, procurs, carry and maintain insuranca with a reputable

the follaﬁing amounts:

A. FIRE, LIGHINING, VANDALISM, MALICIOUS MISCHIEF AND
EXTENDED COVERAGE INSURANCE,, om all above-ground insurable portions
of the System in an amount equal to the actual cost ctharasof. In
time of war the Issuer will also carry and maintaip insurance to the
extent avallable against che risks and hazards of war. The proc=eds
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of all such insurance policies shall be placed in the Renewal aand
Raplacement Fund and used only for the repairs and restoratiom of
the damaged or destroyed propartias or for the other purposas
- provided hersin for said Renewal and Replacemant Fund. The Issuar
will itself, or will requirs each comtractor and subcontractor ta,
obtain and maintain builder's risk insurancs to protact the
intarests: of the ILssuer during conscruction of the. Project in- the:
full insurable value theraof.

B, PUBLIC LIABILITY INSURANCE, with limits of mot lass
than $1,000,000 per cccurrence to protact the Issuer from claims for
bodily injury and/or death and not less than $100,000 par occurrences
from claims for damage to property of others which may arise from
the operacion of the System, and insuranca with the same limits to
protect the Issuer from claims arising out of operacion or ownarship
of motor vehiclas of or for tha Systam,

: C. WORKERS' COMPENSATION COVERAGE FOR ALL EMPLOYEES OF
OR FOR THE SYSTEM PFLIGIBLE THEREFOR; AND PERFOBMANCE AND PAYMENT
BONDS, such bonds to be in the amounts of 100% of the comstruction
contract amd to be raquired of each contraceor contracting directly
with ths Issuer, and such payment bonds will be filed with cha Clerk
of The Counry Commission of Raleigh Councy prior to commencemant of
constzuction of the Projact in complianca with Wast Virginia Coda,
Chaptar 38, Article 2, Sectiom 39. '

Section 7.15. Mandacory Commections. The mandatory use
of the System is essential and nacassary for the protection and
presarvacion of the public health, comfore, safaty, convenience and
welfare of the inhabirants and residancs of, and the economy of, the
Issuer and in order to assure the rendering harmless of sawage and
watar-borne waste matfer producad or arising within the territory
sarved by tha System. Accordingly, avary owner, tamant or occupant
of any houss, dwelling or building locataed near the Systam, whara
sewage will flow by gravicy or be trangportad by such ocher mechods
approved by the Stats Department of Health from such house, dwelling
or building intoc the Sysctem, shall connect with and usa the System
and shall cease the use of all other means for the collactionm,
Craatmant and disposal of sawage and wasta mattars. from such housa,
dwelling or building whers chers is suck gravicy flow or
transportation by such ocher method approved. by the Stata Department
of Health and such housa, dwelling or building can be adequataly
searved by che System, and every such owmer, tsnant or occupant
shall, after a 30 day notica of the availability of the System, pay
the rates and charges established therefor.

Any such house, dwelling or building from which emanaces

§ewsge Or watar-borne wasta matter and which is noc 80 connectad
with the System i3 hereby declared and found to be a hazard ro the
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health, safaty, comfort and welfare of the imhabitants of the Issuer
and: a public muisance which shall be abated to the extant permitted

by law and as promptly as posaeible by procsedings in a court of
competant jurisdiction.



ARTICLE VIII
INVESTMENT OF FUNDS

Section 3.0l. Investments. Any monays held as a part of
the funds and accounts crsatad by this Resolution or the Indemture
other- than the Revenus Fund and the Escrow Fund shall be investad
and rainvested by the Commission, the Trustae, or such other bank or
national banking association holding such fund or account, as the
case may be, at the direction of the Issuer in any Qualifiaed
Investments to the fullest extant’ poassible under applicable laws,
this Rasolution, and the Indenturs, the need for such moneys for the
purposes: set forth herein and in the Indenture and the specific
rastrictions: and provisions sat forth in this Section 8.0l and in
the Indentura.

Except as provided in the Indenture, any investment shall
be held in and at all times deemed a part of the fund or account in
vhich such moneys were originally held, and the intarest accruing
therson and any profit or loss realized from such invescment shall
be. cradited- or charged to cthe appropriate fund or account. The
investnents held for amy fund or account shall be valued at the
lower of cost or then current market valuas, or at the redemption
prica thereof if then redeemable at the option of the holder,
incloding the valus of accrued intareast and giving effect to the
amortizacion of disc unt. The Coumission, the Trustse, or such
other bank or national banking association, as the case may be,
shall sell and veduce to cash a sufficient amount of such
investments whenever the cash balance in any fund or account is
insufficient to make cthe paymeants raquired from such fund or
account, regardlaesa of the loss on such liquidation. The Trustae or
such other bank or national banking association, as the case may be,
may make any and all investmants permittad by this saction through
its own bond department and shall not be responsible for any losses
from suck investmeuts, other than for its own negligencs or willful
uisconduce.
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ARTICLE IX
DEFAOLT AND REMEDIES

Section 9.0l. Events of Default. Each of the following
events shall constituta an "Event of Default” with rsspect to the
Bonds or Notas as the case may be:

(A) If dafault occurs in the due and punctual
payment of the principal of or intarast on any Bond or
Nota, as the case may be;

(B) If dafault occurs in the Issuer's observancs of
any of the covenants, agrzements or conditions on its part
ralacing to the Bonds or Notes, as the case may be, in
this BRaesolution, any Supplemental Rasolution, the
Indenturs or in the Bonds or Notes, as the case may ba,
contained, and such daefault shall have continued for a
period of thirey (30) days aftar the Issuer shall have
been. given writtan notice of such default by the Trustae,
any other bank or banking association holding any fund or
account harsunder or a Holder of a Bond or Nota, as the
case may be; or '

(€) If «che Issuer files a petition seeking
reorganization or arrangement under the federal bankrupcey
laws or any ocher applicabla law of che Unitaed Statas of

Amsrica.
Section 9.02. Remedias. Upon the happening and

continuance of any Evant of Default, any Holdar of a Bond Bay
exgercise any availabla ramedy and bring any appropriate actiom, suit
or procaeding to enforca his or her rights and, 1in pazrticular,
(1) bring suit for any unpaid principal or incarest then dua,
(11) by mandamus or othear appropriats procaeding enforca all rights
of the Holdars of the Bonds including che right to raquirs the
Issuer to perform its dutias under the Act and the Boud Lagislacion
ralacing thersto, (iii) bring suit uponm the Bonds, (iv) by action at
law or bill in aquity raquirs the Issuar to account as if it wera
the trustae of an axprass trust for the Holders of the Bonds, and
(v) by action or bill in aquity enjoin any acts in violation of tha
Bond Lagislacion with respect to the Bonds, or tha tights of the
Holders of the Bonds.

Section 9.03. Appointment of Receiver. Any Holder of a
Bond may, by proper legal actiom, compel the performanca of the
dutias of the Issuer under the Bond Lagislation and the Act,
ineluding, aftar commencement of operation of tha Systaem, the making
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and collection of sufficient ratas and charges for services reandered
by the System and segregation of the revenues therefrom and the
application thereof. If rhere be any Event of Default with respect
to such Bonds any Holder of a Bond shall, in additciom to all other
rsnadies or rights, have the right by appropriate legal procsedings
to: obtain the appointment of a recsiver to administar the System on
behalf of the Issuer with power to charge rates, rentals, faes and
other charges sufficient to provide for the payment of Operating
Expenses of the Systam, the paymenc of the Bonds and intarasc 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 Resolucion and the Act.

The recsiver so appointed shall forthwith, directly or by

- his or her or its agents and attorneys, entar into and upon and take

possession of all facilities of said System and shall hold, operata
and maintain, manage and control such facilities, and each and avary
part thereof, and in the name of the Issuer axarcise all the rights
and powers of the Issuer with Taspect to said facilicies as the
Issuar itself might do. :

Whensver all that is due upon the Bonds and intarest
thereon and under any covenants of this Rasolution for Raserve,
Sinking or other funds and upon any othar obligatioms and intarasc
thereon having a charge, lian or encumbranca upon the revanues of
the System shall have been paid and made good, and all 4efzulcs
under the provisions of this Resoluciom shall bave besm curad and
made good, possession of tha System shall be surrendeared to the
Issuer upon the antry of an order of the court to that effect. Upon
any subsequaent defaunlt, any Holdar of any Bouds shall have che same
right to secure the further appointment of a receiver upon any such
subsequanc defaunls.

Such recaiver, in the performancea of the powers
hereinabove confarred upon him or her or iz, shall be under the
direction and supervisiom of the coure naking such appoinzment,
shall at all tines be subject to the ordars and decreas of such
court and may be removed thersby, and a successor racaiver may be
appointed in the discrstion of such court. Nothing herein comtained
shall limit or rastrict the jurisdiction of such Court to eatar such
other and further orders and decrses as such COuUrt may deem
uecassary or appropriata for the exercise by the racaiver of any
function not specifically ser forth herain.

Any recsiver appointed as provided herain shall hold and
operata the System in the name of tha Issuer and for the joint
protaction and bemefit of the Issuer and Holders of the Bonds. Such
receiver shall have no power to sell, assign, mortgage or ocherwise
dispose of any assats of any kind or characrer belonging or
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pertaining to the System, but the authority of such receiver shall
be limited to the possession, operation and maintanance of the
System for the sole purpose of the protection of boch the Issuer and
Holders of such Bouds and the curing and making good of any Event of
Default with respect thersto under the provisions of chis
Resolucion, and the title to and ownership of said System shall
ramain in the Issuar, and no court shall have any jurisdiction to
entar any order or decres. permitting or requiring such racaiver to
sell, assign, mortgage or ocharwise dispogse of any assets of the
System., _



ARTICLE X
DEFEASANCE

Section 10.01. Defsasance. If the Issuer shall pay or
cause to be paid, or thers shall otherwise be paid, to the
Tespective Holders of all Bonds or Notes, as the case may ba, the
principal of and intarest doe or to become due thersonm, at the times
and in the manners respectively stipulated therein and in this
Resclution and the Indenturs, then the respective pledges of Net
Revenues, Bond proceeds and Grant Receipts, and other moneys and
securities pledged under this Rasolution and the Indenture, and all
covenauts, agreements and other cbligations of the Issuer to Holders
of the Bonds or Notes, as the case may be, shall thersupon casase,.
terminate and bacome void and be discharged and satisfied.

Bonds or Notas, as the case mey be, for the payment of
whick either moneys in an amowunt which shall be sufficiemt, or
securities the principal of and the interast on which, when dua,
will provide moneys which, together wizh the woneys, if any,
depositad with the Paying Agents at the same or earlier time, shall
be sufficient, to pay as and when due the raspective principal of
and incerest on such Bonds or Notes, as tha case may be, shall be
daemad to have bean paid within the meaning and with the effact
expressad in the first paragraph of this seczion. All Bonds or
Notes, as the case may be, shall, prior to the maturity thersof, be
desmad 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 the Trustee, as the case nay
be, either momeys in an amount which shall be sufficient, or
sacurities the principal of and the interest on which, when dua,
will provide moneys which, together with che monays, if .any,
deposited with the Commission or the Trustee, «s the case may be, at
-the same tima, shall be sufficient, to pay when due the Tespective
principal of and interest due and to become due on said Bonds or
Notes, as the case may ba, on and prior to the mazurity dates
thereof. Beither securitias nor moneys depositad with the
Comislianarthc‘rmu.u:hcmnybc. pursuant to this
section nor principal or intarest paymancs on any such securities
shall bs withdrawn or used for any purpose other than, and shall be
beld in trust for, the paymant of the respective principal of and
intarest on said Bonds or Notes, as the case mRY be; provided, that
auny cash received from such principal or interest payments on sguch
sacurities deposited with the Commission or the Trustae, as the case
may be, if not then needed for such purpose, shall, to the extent
practicable, be reinvested in securitias maturing at times and in
amounts sufficient to pay when due the respective principal of and
interest o become due on sazid Bonds or Notes, as the case way be,
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bythccmnanor:h.'rmtn, as the case may be, free and clesr
of amy trust, liem or Pledge. For the purpose of this saection,
securities shall mesn and include only Govarmment Obligations.
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ARTICLE XT
MISCELI ANEOUS

Section 11.01. Amendmens or Modification of Ruolntion.
No mae modification or amendment of this Besolucion, or of any

Tesolution anendatory or Supplementa] hereto, thas would Baterially
aud advergeiy a.f;:z: the respecrive Tights of BOndhgldcrs or
Notaholders shall be made without the consenr jin WTiting of the
Holders of 4 ix and WQ-!:h.i:du"percant (66-2/32) op more in
Principal amount of phe Bonds op Notes Taspectively, then
Outstand:.ug: Provided, rhar o change ghzl] be made ip the Daturicy

Section 11.02. Resolurion Canst:.'.tutes Contrace, The
Provisions of the Rasolucion shall tituce a contrace between the
the Ro

Section 11.03. Sena.rabilig of Iovalig Provisions. If any
sSection, Paragraph, ¢lauvge or Provision of this Resolucion should pe
held invaiig by anmy eourT of Compecenr jurisdic:ion. the iuvaJ.id:Lty
of such Section, Paragraph, clavse or PTovision shgly Qot affece any

of the Temaining Provisions of this Resolution, the Indenture, the
OTr the Notas,

Section 11,06, Conflicein Provisions Repealed, All
Tescluzions apg orders or Parts thersor in contlict wish the
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provisions of this Resolution are, to the extent of such conflict,
hereby repesled.

Section 11.07. Covenant of Due Procedure, Etc. The lssuer
covenaunts that all acts, conditions, things and procadurass requirsd
to exist, to happen, to be performed or to be taken precedent to and
in cthe adoption and passage of this Resclution do exist, have
happensd, have been performed and have been taken in Tegular and duse
time, form and manner as required by and in full compliance with the
laws and Comstitucion of the State of West Virginia applicable
thereto; and that the Chairman, Secretcary and members of the Board
wc:eatall:imwhmanyac:ionsincmectionwi:hthis
Resolution occurrad and are duly in office and duly qualified for
such office. : ‘

Section 11.08. Public Notice of Provosad Financing., Prior
to adoption of this Resolution, the Secretary of tha Board
hnc-cmsad:obcpnblishcdinanwsptpuof genseral circulation
within the boundaries of Crab OrchardeMacArthur Public Servica
Discricc, a Class II legal advertisement stating:

(a) the respective maxismum amounts of the
Bonds and Notas to be issuad;

(b) the respective maximm intarest ratas
and terms of the Bonds and the Notes originally
authorized hareby:

(¢) the Project to be acquired or
constructed and the cost of the same;

(d) che anticipated rates which will be
charged by the Issuer; and

(e) the fact that a form is available in
the office of the Clerk of The County Commission
of Raleigh County and in tche office of the
Issuer for residents of that portion of cthe
Iam:'hichwﬁlb.sc:vcdbymhojcetm
sign indicating their opposition o the Issuer's
borrowing money or issuing the Bomds or the
Notes originally authorized hereby, as the case
may be. The Secretary of the Board shall cause
such form to be provided to said county clerk.

The Secretary of the Board shall have alse caused to be
posted in conspicuous places throughout that portion of Crab
Orchard-MacArthur Public Service District which will be served by
the Project signs measuring not lese tham eight and onme-half (8 1/2)
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inches in width and eleven (1l) inches in lemgth which include the

same information as required in the Class II legal advertisement set
forth above.

Section 11.09. Effective Date. This Resolution shall take
effect immediately upon adoption. :

Adopted this 9th day of November, 1983.

\/"’éfg, egé' 7 'r"{, mf'&ﬂ/
» Publ

Chagtman ic Service Board

W) osan B, Liiky

Member, Public Service Bodrd
A

A

er, Public e Board

Cartified A true copy of an Resolution duly adopted by the
Public Service Board of Crab Orchard-MacArthur Public Service
District on this 9th day of November, 1983.

[SEAL]

11/08/83
ORCHE2-B
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CRAB ORCHARD -~ MacARTHUR PUBLIC SERVICE DISTRICT

Sewerage System Refunding and Construction
Refunding Notes, Series 1986

SUPPLEMENTAL REFUNDING NOTES RESOLUTION

SUPPLEMENTAL RESOLUTION AUTHORIZING ISSUANCE OF
SEWERAGE SYSTEM REFUNDING AND CONSTRUCTION
REFUNDING NOTES, SERIES 1986, OF CRAB
ORCHARD-MacARTHUR  PUBLIC  SERVICE DISTRICT;
PROVIDING AS TO DATE, MATURITY, INTEREST RATE,
AND OTHER TERMS THEREOF; AUTHORIZING AND
APPROVING A SUPPLEMENTAL INDENTURE RELATING TO
SUCH NOTES; DESIGNATING A REGISTRAR AND PAYING
AGENT; AND MAKING OTHER PROVISIONS AS TO SUCH
NOTES

WHEREAS, the public service board (the "Governing Body")
of CRAB ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT (the "Issuer™) has
duly and officially adopted a bond and notes resolution, effective
November 9, 1983 (the "Bond and Notes Resolution"), entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF PUBLIC SEWAGE FACILITIES OF CRAB
ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT, THE
REFUNDING OF THE OUTSTANDING SEWERAGE SYSTEM
CONSTRUCTION NOTES, SERIES 1982, AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE DISTRICT OF
NOT MORE THAN $4,000,000 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWER REVENUE BONDS AND NOT MORE THAN
$10,000,000 IN AGGREGATE PRINCIPAT™ AMOUNT OF
SEWERAGE SYSTEM REFUNDING AND CONSTRUCTION
NOTES, SERIES 1983; PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE REGISTERED
OWNERS OF SUCH BONDS AND NOTES, AUTHORIZING
EXECUTION AND DELIVERY OF A TRUST INDENTURE
SECURING THE NOTES; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
BONDS AND NOTES AND ADOPTING OTHER PROVISIONS
RELATING THERETO. '



WHEREAS, the Bond and Notes Resolution provided for the
issuance of Sewerage System Refunding and Construction Notes, Series
1983 of the Issuer (the "Construction Notes"), in an aggregate
principal amount of not to exceed $10,000,00, which were issued in
the actual aggregate principal amount of $7,620,000, pursuant to
resolutions supplemental to the Bond and Notes Resolution, adopted
November 9, 1983, and December 2, 1983, and the Bond and Notes
Resolution also authorized the execution and delivery of a Trust
Indenture, dated December 1, 1983 (the "Indenture™), securing the
Construction Notes;

WHEREAS, all capitalized terms wused herein and not
otherwise defined shall have the sdme meaning as in the Bond and
Notes Resolution;

WHEREAS, pursuant to the Indenture and the Construction
Notes, payment of the Construction Notes was to be made from certain
grant receipts and proceeds of certain sewer revenue hands to be
issued by the Issuer prior to maturity of the Construction Notes and
from certain other sources;

WHEREAS, pursuant to the Indenture, the Issuer «oLtained a
letter of credit, dated December 7, 1983 (the "Letter of Credit")
from Raleigh County National Bank, Beckley, West Virginia, (the
"Bank") for the purpose of providing additional security for the
Construction Notes;

WHEREAS, the Letter of Credit provided that in the event
that there were not funds in the Notes Debt Service fund (as defined
in the Indenture) sufficient to pay, at maturity, the entire
principal of and interest on the Construction Notes and such
deficiency was due in whole or in part to (i) the EPA Retainage (as
defined in the Indenture), (ii) the Tnsuer's failure to issue and
sell the Original Bonds (as defined in the Indenture) as prescribed
in the Indenture or (iii) both, that the Trustee under the Indenture
would demand payment under the Letter of Credit in an amount equal
to such deficiency, not to exceed the sum of $4,070,000 less costs
of issuing certain refunding notes to evidence the Issuer's
obligation to repay such draw;

WHEREAS, the Issuer has heretofore executed and delivered
to the Bank a reimbursement agreement dated as of December 1, 1983
by and between the Issuer and the Bank (the "Reimbursement
Agreement") whereby the Issuer has agreed to reimburse the Bank for
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any draw under the Letter of Credit, and to deliver to the Bank,
upon written notice from the Bank of such draw, and has agreed to
issue and deliver to the Bank its refunding notes in an aggregate
principal amount equal to the amount of such draw;

WHEREAS,. the Issuer hereby determines, based upon
consultation with its Comsulting Engineers and the Original Notes
Purchaser as follows:

(a) The amount necessary to pay the principal of and
interest on the Construction Notes at their maturity
(June 1, 1986) is $7,886,700.

(b) There will be, on June 1, 1986 a deficiemcy in the
furds on depesit in the Notes Debi Service Fund in
the amount of $230,893,

(c) Consequently, there will not be sufficient moneys in
sald Notes Debt Service Fund to pay, at maturity the
principal of and interest accrued on the Construction
Notes. ‘

(d) The amount of such deficiency attributable to the
Issuer's failure to issue the Original Bouds is $~0-.

(e) The amount of such deficiency attributable an EPA
Retainage Deficiency (as defined in the Letter of
Credit) is $230,893.

(£) The estimated costs of issuing refunding notes is
$=0~.

WHEREAS, the Issuer has received written notice from the
Bank that the sum of $230,893 has been drawn under the Letter of
Credit;

WHEREAS, the Issuer, pursuant to the Reimbursement
Agreement desires to issue and deliver to the Bank its Sewerage
System Refunding and Construction Notes, Series 1986, {(the
"Refunding Notes") evidencing the Issuer's obligation to reimburse
the Bank for the amount drawn under the Letter of Credit, and to
secure the Refunding Notes pursuant to a supplemental indenture
dated as of May 29, 1986, by and between the Issuer and Raleigh
County National Bank, as trustee (the "Supplemental Indenture"),
supplementing the Indenture;



WHEREAS, the Governing Body deems it essential and
desirable that this supplemental refunding notes resolution (the
"Supplemental Refunding Notes Resolution™) be adopted and that the
Supplemental Indenture be entered into by the Issuer, that the
issuance of the Refunding Notes be authorized and that the maturity
date, prepayment provisions, interest rate and other terms of the
Refunding Notes be fixed hereby in the manner stated herein, and
that other matters relating to the Refunding Notes be herein
provided for;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
CRAB ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT:

Section 1. This Supplemental Refunding Notes
Resolution is adupyted and there are hereby authorized and ordered to
be issued the Sewerage System Refunding and Constructiom Refunding
Notes, Series 1986, of the Issuer, originally represented by a
single Refunding Note, numbered R-1, in the principal amount of
$230,893. The Refunding Notes shall be dated the date of delivery
thereof, shall mature May 29, 1987, shall bear interest at a rate
per annum equal to 752 of the prime rate being charged by Chemical
Bank, New York, New York, on the date of delivery of the Refunding
Notes, but not more than 127 per annum, payable monthly on the first
day of each month, commencing July 1, 1986, and shall be subject to
prepayment in whole or in part upon five gays written notice to the
registered owner thereof at a prepayment price of par, plus accured
interest to the date of prepayment.

Section 2. All other provisions relating to the
Refunding Notes and the text of the Refunding Notes shall be in
substantially the form provided in the Supplemental Indenture.

Section 3. The Issuer does hereby approve the
Supplemental Indenture in substantially the form attached hereto,
and the execution and delivery by the Chairman, the affixing of the
Issuer's seal and atreatation thereof by the Secretary and the
performance of the obligations contained therein, on behalf of the
Issuer are hereby authorized, approved and directed.

Section 4. The Issuer does hereby appoint and
designate Raleigh County National Bank, Beckley, West Virginia, as
Registrar and Paying Agent for the Refunding Notes.

Section 3. The Chairman and Secretary are hereby
authorized and directed to execute and deliver such other documents
and certificates required or desirable in connection with the
Refunding Notes hereby and by the Supplemental Indenture approved
and provided for, to the end that the Refunding Notes may be



delivered on or about May 29, 1986, to the Bank pursuant to the
Reimbursement Agreement.

Section 6. This Supplemental Refunding Notes
Resolution is supplemental to the Bond and Notes Resolution, which
shall remain in full force and effect until the Refunding Notes are
fully paid or provision for such payment is made in accordance with
the Supplemental Indenture, and the Supplemental Indenture
discharged, except that to the extent that the Bond and Notes
Resolution may be in conflict with the Bond Resolution of the Issuer
adopted May 27, 1986 (the '"Bond Resolution"), the Bond Resclution
shall control.

Section 7. This Supplemental Refunding Notes
Resolution shall be effective immediately following adoption hereof.

Adopted this 27th day of May, 1986.

CRAB ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT

Chédirman

7 ‘ i P
- ( 2 / 4 LA
A P R &

Secretary

05/28/86
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TRUST INDENTURE

THIS TRUST INDENTURE, dated as of December 1, 1983, by and
between CRAB ORCEARD-MacARTHUR PUBLIC SERVICE DISTRICYT, a public
corporation and political subdivision of the State of West Virginia,
hersin called the "Issuer," and RALEIGHE COUNTY NATIONAL BANK,
Beckley, West Virginia, a national banking association authorized to
accept and exacute trusts and covenants of the character herein set
forth, herein called the "Trustee."

WHEREAS, capitalized words and phrases used in these
Preambles and the Granting Clauses below and not otherwise defined
in these Preambles or said Granting Clauses shall have the
respective meanings given them in the Bond Legzslatlon and by
Section 1.0l of this Indenture;

WHEREAS, by the 1982 Bond Legislation and the Bond
Legislation, the Board of the Issuer duly authorized construction
and acquisition of the Project at an estimated cost of $16,367,207, .
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 Board;

WHEREAS, all necessary licenses, permits and/or approvals
of govermmental agencies and departments have been obtained for the
construction -and acquisition of the Project and operation of the
System to the extent obtainable, and, to the extent not yet
obtainable, no difficulty is expected by the Issuer or the
Consulting Engineers in obtaining such licenses, permits and/or
. approvals;

WHEREAS, the Issuer contemplates the issuan~z of the
Original Bonds to provide permanent financing of a portion of the-
costs of comstruction and acquisition of the Project;

WHEREAS, the Issuer has received the proceseds of certain
Grants or contemplates receiving certain Grant Receipts for the
construction and acquisition of the Project, including the EPA Grant
Receipts expected to be received prior to the maturity of the Notes
in the approximate amount of $6,620,295 and Other Grant Receipts
expectad to be recszived prior to the maturity of the Notes in the
approximate total amount of §$1,070,392, and the Issuer has entared
into three separate assistance agreements with the EPA, pursuant to



which the EPA will reimburse the Issuer for approximately
seventy-five percent (75Z) of the Costs of the Project incurred by
the Issues and eligible for such seventy-five percent (75%)
reimbursement; '

WHEREAS, it is deemed necessary for the Issuer to issue
its Notes, in the aggregate principal amount of $7,620,000, to
Tefund the 1982 Notes and redeem the same at the earliest redemption
date, being April 1, 1984, and to finance certain costs of the
construction and acquisition of the Project pending receipt of the
Grant Receipts and issuance of the Original Bonds;

WHEREAS, the Issuer has determined, as set forth in the
Bond Legislation, that the Issuer shall issue the Notes and shall
enter into this Indenture to secure the Notes in the manner set
forth herein; '

WHEREAS, the Notes originally authorized hereby and the
Registrar's certificate of authentication and registration to be
endorsed thereon are all to be in substantially the forms set forth
in Exhibit A attached hereto and incorporated herein by reference,
with necessary and appropriate variatioms, ~missiuns and insertionms
as permitted or required by this Indenture or the Bond Legislation
or deemed necegsary by the Trustee and the Issuer; and

WHEREAS, all things necessary to make the Notes, when
authenticated and registered by the Registrar and issued as in this
Indenture provided, the valid, binding and legal special obligations
of the Issuer according to the import thereof, and to comstitute
this Indenture a valid pledge and assigmment of those funds pledged
to the payment of the prinecipal of and interest on the Notes and a
valid pledge and assigmment of the rights of the Issuer inm the Grant
Receipts, the net proceeds of the Original 3onds and other moneys,
inciuding investment income and unexpended Note proceeds, held in
the funds and accounts established by this Indenture, the net
proceeds of a draw under the Letter of Cradit or any refunding notes
or other obligations issued to pay all or a portion of the principal
of or interest on the Notes and the Net Revenues have been done and
performed; and the creation, execution and delivery of this
Indenture, and the creation, execution and issuance of the Notes,
subject to the terms thereof, have in all respects been duly
authorized and will not result inm any breach of, or comstitute a
default under, any instrument to which the Issuer is a party or by
which it may be bound or affected;



NOW, THEREFORE, THIS TRUST INDENTURE WITNESSETE:

GRANTING CLAUSES

The Issuer, in consideration of the premises and the
acceptance by the Trustee of the Trust Estate hereby created, of the
purchase and acceptance of the Notes by the Original Notes Purchaser
and the Holders thereof amd of other go>d and lawful consideratiom,
the receipt of which is hereby acknowledged, in order to secure the
payment of the principal of and interest on the Notas according to
their tenure and effect and to secure the performance and observance
by the Issuer of all the covenants expressed or implied herein and
in the Notes, has executed this Indenture and does hereby grant,
bargain, sell, convey, pledge and assign tke following to, and does
hereby confirm and grant a securzity interest in the following in,
Raleigh County Nationmal Bank, Beckley, West Virginia, as Trustee,
and its successors in trust and assigns forever, all and singular
the property hereinafter described, to wit:

FIRST GRANTING CLAUSE

All right, title and interest of the Issuer in and to the
Grant Receipts, ‘

SECOND GRANTING CLAUSE

All right, title and interest of the Issuer in and to the
net proceeds of the Original Bonds and other moneys, including
investment income and unexpended Note proceeds, held in the funds
and accounts established by this Indenture.

THIRD GRANTING CLAUSE

All right, title and interest of the Issuer inm and to the
net proceeds of a draw under the Letter of Credit or any refunding
notes or other obligations issued for the purpose of paying all or a
portion of the principal of or interest om the Notes, and the Net
Revenues derived from the operation of the System.

FOURTE GRANTING CLAUSE

All moneys and securities and all other rights of every
kind and nature from time to time hersafter by delivery or by
writing of any kind pledged, assigned or transferred as and for



additional security hersunder to the Trustee by the Issuer or by
anyone in its behalf, or with its written comsent.

SUBJECT TO THE TERMS HEREOF, TO HAVE AND T0 HOLD all and
singular the Trust Estata, whether now owned or hereaftar acquired,
and the rights and privileges hereby conveyed, pledged and assigned
by the Issuer, or intended so to be, unto the Trustee and its
successors and assigns forever, in trust, nevertheless, for the
equal and proportionmate benefit, securicy and protaction of each and
every Holder of the Notes issued under and secured by this
Indenrure, without preference, priority or distinction as to the
lien, benefit and protection hereof of one of such Notes over or
from the others, for any reason whatscever except as herein
otherwise expressly provided, sc that each and all of such Notes .
(except as so expressly provided) shall have the same right, lien
and ' privilege under this Indenture and shall be equally secured
hereby;

PROVIDED, EOWEVER, and these presents are upon the exprass
condition, that, if the Issuer or its successors or assigns shall
well and truly pay or cause to be paid the prineipal of and interest
on the Notes, according to the provisions set forth in the Notes and
each of them or shall provide for the payment or redemption of such
Notes by depositing or causing to be depogsited with the Trustae the
entire amount of funds or securities requisite for payment thereof
when and as authorized by the provisions herecf, including
Section 8.0l, and shall also pay or cause to be paid all other sums
payable hereunder by the Issuer, themn these presents and the Trust
Estate and rights hereby granted shall cease, detarmine and become
void; otherwise, this Indenture shall be and remain in full forge
and effect.

IT IS HEREBY COVENANTED, DECLARED AND AGREED by and
between the parties hereto that the Notes issued hereunder are to be
isgued, authenticated, registered and delivered, and that the Trust
Estate 1s to be held and applied, subject to the further covemnants,
conditions, releases, uses and trusts hereinafter ser forth, and the
Issuer, for itself and its successors and assigns, does hereby
covenant and agree to and with the Trustee and its raspective
successors and assigns in said trust, for the bemefir of the
Noteholders or any of them, as follows:



ARTICLE I
DEFILI.ITIONS

Section 1.0l. Definitioms. All capitalizad terms used
herein and not defined belcw shall have the meanings set forth in
Section 1.04 of the Bond Legislation. In additiom, the following
tarms shall hLave the following meanings in this Indenture, unless
the context exprassly requires otherwise:

"Anticipated Grant Receipts" means, at any time, the
amount of Grant Receipts, as hereinafter defined, as stated in a
certificate of an Authorized Officer and the Consulting Engineers,
both as hereinafter defined, expected to be raceived after the date
of such certificata and prior to the 60th day next preceaing the
scheduled date of maturity of the Notes originally issued hereunder.

"Authority” wmeans the West Virginia Water Development
Authority, which is expectad to be the original purchaser of the
Original Bonds, as hereinafter defined, or any other agency of the
State of West Virginia that succeeds to the functions of the
Authority; provided, that as of the date herscf the Authority has
comnitted to purchase such Original Bonds only in an aggregate
Jprincipal amount not tc exceed $3,470,000.

"Authorized Officer" means the Chairman of the Board of
the Issuer or any acting Chairman duly appointed by the Governing
Body, as herainafter defined. :

"Board" or "Governing Body" means the Public Service Board
of Crab Orchard-MacArthur Public Service District and shall inelude
the membership of the Board 28 may hereafter be duly constituted as
the legal successors to the prasent membership or any other
anthority vested with and authorized to exercise the powers of the
Crab Orchard=-MacArthur Public Service Districc.

"Bond Laegislation" or "Resolucion” wmeans the Resolution
adopted by the Board on November 9, 1983, and all resolutions
supplemental thereto or amendatory thereof.

"Consulting Epngineers™ means Gates Engineering Company,
Beckley, West Virginia or any engineer or firm of engineers thart
shall at any time hereafter be recained by the Issuer as Consulting
Engineers for the Systam.

"Costs" or "Costs of the Project"” means those coscs
described in the Bond Legislation to be a part of the cost of
construction and acquisition of the Project.



"Credit Bank" means Raleigh County Natiomal Bank, Beckley,
West Virginia, which will issue the Latter of Credit.

"Eligible Costs” or similar phrases means only the Costs
eligible for reimbursement by the EPA, as hereinafter defined.

"Eligible Costs Account-Northern Phase” means the Eligible
Costs Account-Northern Phase established in the Notes Comstruction
Trust Fund (as hereinaftar defined) pursuant to Section 4.0l hereof.

"Eligible Costs Account-Southern Phase Collection Lines™
means the Eligible Costs Account-Southern Phase Collection Lines
established in the Notes Construction Trust Fumd.

"Eligible Costs Account-Southern Phase Treatment Plart"
means the Eligible Costs Account-Southern Phase T.eatment Plant
established in the Notes Construction Trust Fund.

"EPA" wmeans the United States Envirommental Procection
Agency and any successor to the functions of the EPA.

"EPA Grant" means collectively the three separate grants
from EPA for the Southaernm Phase and the Northern Phase, pursuant to
the commitwents therafor.

"EPA Grani Receipts Account” means the EPA Grant Receipts
Account established in the Grant BReceipts Fund (as hereinafrar
defined) by Section 4.01 herasof.

"EPA Retainage" means ten percemt (10%) of the Eligible
Costs, or such lesser amount of the Eligible Costs, as may be
withheld from time to time by the EPA pending satisfactory
completion of the EPA audit, which amount shall be certified by the
Counsulting Engineers to the Trustee and the Issuer 60 days prior to .
the scheduled maturity of the Notes originally issued hereunder.

"EP. Retainage Deficiency” means the amount of any
deficiency in the Notas Debt Service Fund, as hereinafter defined,
attributable to the EPA's withbolding the EPA Retainage, which
amount may be less than or equal to the EPA Ratainage.

"Escrow I'und" means the irrevocable trust fund established
by the Escrow Agresement, to be applied to redemption of the
1982 Notes in the manner set forth in the Escrow Agreement,

"Escrow Trustee" means Raleigh County National Bank, 3
national banking association with principal office in the City of
Beckley, West Virginia, and its successors and assigns.



"Event of Default" means any occurrence or event specified
in Section 6.01. '

"Fiduciaries" means the Trustee, the Registrar or the
Paying Agent, all as hereinafter defiped, as required by the
context.

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

"Grant Agreement” means a written commitment for the
payment of a Grant, as hereinafter defined, specifying the amount of-
such Grant, the terms and conditions uponm which such Grant is made
and the date or dates or event or events upon which Grant is to he
Paid to cthe Issuer; provided thar, "EPA Grant agreement" means only
the Grant Agrasements relating to the three EPA Grants and "Other
Grant Agreemeat" means only the Grant Agreement relating to the
respective Other Grant, as hereinafter defined.

"Grant Receipts" means all moneys received by the Issuer
on account of any Grant after the date of issuance of the Notes;
provided that "EPA Grant Receipts” means only Grant Receipts om
accoumnt of the EPA Grant, and "Other Grant Receipts" means only
Grant Receipts on account of any or all of the Othar Grants, as
hereinaftar defined. '

"Grant Receipts Fund” means the Grant Receipts Fund
established by Sectiom 4.0l hersof.

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

"Gross Revenues" means the aggregate gross operating and
non-operating revenues of the System, as hereipafter defined,
detarmined in accordance with generally acceprsd accounting
princirlcs, after deduction of prompt payment discouncs, if any, and
reasonable provision for uncollectible accounts; provided, that
"Gross Revenues" does not include any gains from the sala or other
disposition of, or from any increase in the value of, capital assets
(including Qualified Investments, as hersinafter defined, purchased
pursuant to Article V hereof) or any Tap Fees, as hereinafrer
defined, and for the furnishing by the Issuer of miscellaneous
service. '

"Ineligible Costs Account” means the Ineligible Costs
Account established in the Notes Comstruction Trust Fund, as
hereinafter defined, by Section 4.0l hereof.



"Issuer" or "District” means Crab Orchard-MacArthur Public
Sarvice District in Raleigh County, West Virginia, and, unless the
‘context clearly indicates otherwise, includes the Boacd of the
Isguer. :

"Lettar of Credit" means the Letter of Credit issued by
the Credit Bank, pursuant to which che said bank has agreed to pay
to the Trustee, upon presentation by the Trustee of certain
cevtificates, the sum of not to exceed $4,070,000.

"Local Share" means the amount of $3,320,000.

"Local Share Deficiency” means the amount of any
deficiency in the Notes Debt Service Fund, as hereinafter defined,
attributable to the Issuer's failure to issue the Original Bonds in
an amount, the net proceeds of which shall at least equal the Local
Shatre, which amount may be less than or equal to the Local Share.

"Net Revenues" means the balance of the Gross | Revenues,
remaining after deduction of Operating Expenses.

"Northarn Phase" means the acquisition and construction of
new sewage collection facilities in the northern area of the
Districe, which acquisition and comstruction will commence after
‘ssuancs of the 1983 Notes.

"Notes" or "1983 Notes" means the $7,620,000 in aggregate
principal amount of Sewerage System Refunding and Construction
Notes, Series 1983, originally authorized hereby, and, unless the
rontext clearly indicates otherwise, the term "Notes” includes any
refunding notes of the Issuer.

"1982 Notas" means cthe $5,150,000 aggregate principal
amount of Sewerage System Construction Notas, Series 1982, datad
October 1, 1982, 4issuad to provide temporary financing for the
Southern Phasa. '

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

"Notes Capitalized Ianterest Account"” means the Notas
Capitalized Interest Account established in the Notes Debtr Sarvice
Fund, as hereinafter defined, by Sectiom 4.0l hereof.

“"Notes Construction Trust Fun ‘means the Notes
Construction Trust Fund established by Sect:i_.on 4,01 hereof.



"Notes Cost of Issuance Account" means the Notes Cost of
Issuance Account established in the Notes Construction Trust Fund by
Section 4.01 hereof.

"Notes Debt Service Fund" means the Notes Debt Service
Fund established by Section 4.0l hereof.

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

"Original Bonds" means the 1ot more thanm $4,000,000 in
aggregate principal amount of Sewer Revenue Bonds authorized by the
Bond Legislation to refund a portiom of the Notes; provided, that,
as of the date hereof, the Authoriry has commirted to purchase such
Original Bonds only in a principal amcunt not to excesed $3,470,000.

"Original Notes Purchaser” means Youag Moore & Company,
Inc., as the original purchaser of the Notas ‘originally authorized
hereby.

"Other Grants" means, collectively (or, if used in the
singular, alternately), the grants, pursuant to the regspective
commitments therefor, in aid of financing certain Costs from the
Auchority, the Appalachian Regiomal Commission, the Governor's
Office of Ecomomic and Communicy Development and The County
Commisgsion of Raleigh County, together with any other grant
hereafter received by the Issuer to aid in financing any Costs.

"Outstanding," as of any particular date, describes all
Notes theretofore and thereupon being authenticatad and deliversd
except (1) any Note cancelled by -the Registrar at or prior to said
date; (2) any Note for the payment of which momeys, aqual to its
principal amount, with interest to the date of maturity, shall be in
trust under this Indenture and set aside for such payment (whether
upon or prior to maturity); (3) any Note deemed to have been paid as



provided in Article VIII hereof; and (4) for purposes of consents or
other action by a specified percentage of Noteholders, any Notes
registered to the Issuer.

"Paying Agent" means the Trustee, which may act through a
duly appointed agent pursuant to Section 7.02, as paying agent for
the Notes, and any successor thereto or any additional paying agent
appointed pursuant to Sectiom 7.12.

"Project”" means the acquisition and comstruction of a new
sewerage system of the Issuer, a portion of which has previously
been acquired and constructed and the cost of which has heretofore
been paid with proceeds of the 1982 Notes. When used herein the
term "Project” shall include the eantire Southern Phase and Northernm
Phase, including such portion of the Southern Phase as has
heretofore been acquired and constructed.

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

(a) Govermment 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; Federal Farm Credit Bank;
Export-Import Bank of the United States; Federal
Land Banks; Govermment Natiomal Mortgage
Association; Tennessee Valley Authority; or
Washington Metropolitan Area Transit Authority;

(¢) Any bond, debenture, note,
participation certificate or other similar
obligations <issued by the Federal Natiomal
Mortgage Association to the extent such
obligation 1is guaranteed by the Govermment
National Mortgage Association or issued by any
other federal agency and backed by the full
faith and credit of the TUnited 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 or
Federal Savings and Loan Insurance Corporatiom,
shall be secured by a pledge of Government

10.



Obligations, provided, that said Govermment
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; and

() Repurchase agreements, 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 govermment bond dealers
recognized 2s primary dealers by the Federal
Reserve Bank of New York, provided, that said
investments securing said repurchase agreements .
eithar 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.

"Registrar" means the Trustee, which may act through a
duly appointed agent pursuant to Section 7.02 hereof, as registrar
for the original vegistratiom and the transfer of registration of
the Notes, or any successor thereto pursuant to Section 7.l2 hereof.

"Refunding Notes" means the not more than $4,070,000 in
aggregate principal amount of refunding notes originally provided
for by Section 3.05 hereof to be issued by the Issuer and delivered
to the Credit Bank to evidence a draw by the Trustee under the
Latter of Credit to pay the principal of the Notes that would
otharwlsa have been paid from the proceeds of the Original Bonds or
which shall be issued for the purpose of paying the EPA Retainage
Deficiency, or both, to the. extent of the Letter of Credit.

"Southern Phase" means the acquisition and construction of
certain new sewage collection and treatment facilities in the
southern area of the District, a portion of which acquisition and
congtruction has been completed and paid for from proceeds of the
1982 Notas, the remainder of which is to be financed in part by
proceeds of the 1983 Notes and other moneys available therefor. ‘

"Tap Fees" means the fees paid by prospective customers of
the Systam in order to comnect thersto.

Ll.



"Trust Estate" wmeans the property, rights, momneys,
securities and other amounts pledged and assigned to the Trustee
pursuant to the Granting Clauses hereof.

Addirtional terms and phrases are definmed in this Indemture
as they are used. Accounting terms not specifically defined herein
shall be given wmeaning in accordance with generally accapted
accounting principles.

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

The terms "herein,” "hersunder,"” ™hereby,” "hereto,"
"hereof" and any similar terms refer to this Indenture; and the term
"hereafter" means after the date of this Indenture.

Articles, sections and subsections mentioned by number

only are the respective articles, sections and subsections of th.is
Indenture so numbered.

12,



ARTICLE II

THE NOTES

Section 2.01. Authorization and Terms of Notes, The
Notes originally authorized hereby shall be designated 'Sewerage
System Refunding and Comstruction Notes, Series 1983." The Notes
shall be in the aggregata principal amount of $7,620,000; skall be
dated December 1, 1983; shall bear interest from the interest
payment date next preceding the date of registration (unless
registered as of an interest payment date, in which event from the
date of registration or unless registered prior to June 1, 1984, in
which event from December 1, 1983) at the rate of seven percent (72)
Per annum, payable from the funds provided therefor in accordance
wiia Article IV hereof, semiapnually on June 1 and December 1 of
each year, commencing June 1, 1984, for the Notes upon original
issuance; shall mature on June 1, 1986; and shall be subject to
redemption prior to macurity in whole but not in pars, at any time
on or aftar June L, 1985, at a redemption price equal to the
principal - amount thereof plus accrued interest to the date of
redemption, without premium. WNotice of any such redemption shall be
given by the Registrar by certified or registered mail to the Holder
of the Notes to be redeemed at the address showm om registry books
maintained by the Ragistrar, not less than 30 days prior to the date
fixed for redemption, stating the redemption price and the place or
places whers payment of the redemption price will be made.

lnterest on the Notes shall be payable by check or draft
mailed to the Holder thereof at the address shown on the regiscry
books maintained by the Ragistrar as of the l5th day of the month
next preceding such interest payment date. Principal of the Notas
shall be payable upon surrender of such Notes at the principal
office of the Paying Agent in any coin or currency which, on the
date of payment of principal, is legal tander for the payment of
public and private debts under the laws of the United States of
Amarica,

The Notes shall be issuad in registered form, withour
coupons, numbered from R-l upward in the denomination of $5,000 or
any integral multiple thereof.

Section 2.02. Execution of Notes. The Notes shall be
executed in the name of the Issuer by the wmanual or facsimile
signature of the Chairman, and the sesl of the Issuer shall be
affixed thereto, or a facsimile of such seal imprinted theresom, and
attested by the manual or facsimile signatures of the Secratary;
providad, that one of such signatures must be manual. In case any
one or more of the officers who shall have signed or sealed any of
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the Notes shall csase to be such officer befora the Notes so signed
and sealed shall have been actually sold and delivered, such Notas
may nevartheless be sold and delivered as herein provided and may be
issued as if the persom who signed or sealed such Notes had not
ceased to hold such office. Any Notes may be signed and sealed on
behalf of the Issuer by such person as at the actnal time of the
execution of such Notss shall hold the proper office although at the
date of such Notas, or at the date or registration theresof, such
persou may not have held such office or may not have beer so
authorized.

Section 2.03. Authentication. No Note shall be valid or
obligatory for any purpose or entitled to anmy security or benefit
under this Indenture unless and wuntil a certificate of
authentication ama registration on such Note, substantially in the
form set forth in Exhibit A attached hereto and incorporaced uarein
by reference as a part hereof, shall have been duly executed by the
Registrar. Any such executed certificate of the Registrar upon any
such Note: shall be conclusive evidence that such Nota has been
authenticatad and deliverad under this Indenture and that the Bolder
thereof is euntitled to the benefits hersof. The Registrar's
certificate of anthentication and registration on any Nota shall be
deemed to have been executed by it if signed by arn authorized
officer of the Registrar, but it shall not be necessary that the
same officer sign the certificats of authentication and reglstraticr~
on all of the Notes issued hereunder.

Section 2.04. Form of Notes. The Notes origimally issued
under this Indenture shall be substantially in the form set fnarth in
Exhibit A attached berete and incorporated herein by reference as a
part herecf, with such appropriate variations, omissions and
ingertions as are permitted or required by this Indenture or the
Bond Legislation or deemed necessary by the Trustae and the ILssuer.

Section 2.05. Delivery of Notes. Upon the execution and
del.7ery of this Indenture, the lssuer shall execute and deliver the
Notes originally authorized hereby to the Trustee, and, upon receig.
of the documents set forth below, the Trustee shall deliver them to
the Original Notes Purchaser as directed by the Issuer and as
hereinafter in this Section 2.05 provided.

Prior to the delivery by the Trustee of any of the Notes,
‘thera shall be f£iled with the Truscee:

(&) A copy, duly certified by the Secratary, of the
Bond Legislation authorizing the execution and delivery of
this Indenturs and the issuance and sale of the Notes;



(B) An originmal executed counterpart of this
Indenture;

(C) An exacuted counterpart of the Escrow Agreement;
(D) The executed Letter of Credic;

(E) Copies, duly certified by the Secretary, of the
Grant Agreements:

(F} A signed opinion of nationally recognized bond
counsel regarding the validity of the Notes and this
Indenture; and

(G) A request and authorization to the Trustee on
behalf of the Issuer, signed by the Authorizad Officer, to
deliver the Notes to the Original Notes Purchaser upon
payment to the Trustee, but for the account of the Issuer,
of a sum specified in such request and auchorization plus
interest accrued thereon to the date of delivery, the
procseds of which payment shall be paid over to the
Trustee and deposited to the . ecredit of the funds and
accounts specified in Article IV hereof.

In addition to its duties as Registrar and Paying Agent,
the Trustee may carry out the provisions of Sectiom 2.05 t*~ough a
duly appointed agent acceptable to the Issuer and the Original Notes
Purchaser. .

Section 2.06. WNegotiability, Transfer and Registracion.
The Notes shall be and have all of the qualities and incidents of
negotiable instruments under the Uniform Commercial Code of the
State, but each of such Notes may only be transferred by transfer of
the registration thereof as hereinaftar provided. Each Note shall
be transferable without service charge, except to the ILssuer, only
upon the books required to be kapt pursuant to Sectiom 2.08 herecf .
by the Holder thereof, in persom or by his attorney Avly authorized
in writing, upon surrender of suck Note for cancei.ationm,
accompanied by delivery of a .written instrument of transfer, duly
executed in a form acceptable to the Registrar. The Notas shall be
exchangeable for a Note or Notes of authorized demominarions alsc at
the principal office of the Registrar.

For every exchange or transfar of Notes, the Registrar may
make a charge sufficient to reimburse it for any tax or other
govermmental charge required to be paid with respect to such
exchange or transfer, but the Issuer shall pay any service charge in
connection with transfer. No transfer or exchange may be made of
Notes which have beem called for redemption or during the period
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beginning the last day of the month next praceding an interast
payment. date and ending on the day next preceding such interest
payment date.

Section 2.07. Notes Mutilated, Destroved, Stolen or Lost.
In case any Note shall become mutilated or be destroyed, stolem or
lost, the Issuer may, in its discretion, issue, and the Registrar
shall authenticate and deliver, a new Note in exchange and
substitution for such mutilated, destroyed, stolen or lost Note upon
surrender and cancellation of such mutilated Note or in lieu of and
substitution for the Note destroyed, stolen »r lost and upon the
Holder's furnishing the Issuer satisfactory indemnity and complying
with such other reasomable regulatioms and conditions as the Issuer
may prescribe and paying such expenses as the Issuer or the
Registrar may incur. All Notes so surrendered shall be submitted to
and cancelled by the Registrar and held for the account of the
Issuer. If such Note shall have matured or be abour to mature,
instead of issuing a substirute Note the Issuer may pay the same,
upon being indemmified as aforesaid, and if such Note be Llost,
stolen or destroyed, without surrender therefor.

Section 2.08. Registrar. The Issuer will keep or cause
to be kept at the principal office of the Registrar, sufficient
books for the registracion and transfer of the Notes, which shall at
all times be open to inspection by the 1Issuer; and, upon
presentation for such purpose, the Registrzr sheaill, under such
Teasonable regulations as it may prescribe, register all Notes
initially issued pursusnt hereto and register or cause to be
registered, on such books, the transfer or exchange of Notas as
hereinbefore provided.

The Registrar shall accept a Note for transfer of
regisctration only if ownership ther=sof is to be registersd in the
name of an individual (including joint ownership), a corperation, a
partnership or a trust, and only upon receipt of the social security
oumber of each individual, the faderal employer idenrificarion
number of each corporation or partnership or the social security
numbers of the settlor and beneficiszries of each trust, and the
federal employer idemtification number and date of each trust and
the name of the trustee of each trust.
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ARTICLE III

SECULITY FOR AND COVENANTS REGARDING THE NOTES

Section 3.01. Payment of the Notes. Subject to the
restrictions and limitatioms on the sources of payment hersinafter
set forth, the Issuer covenants that it will promptly pay, or cause
to be paid, the principal of and interest on every Note issued under
this Indenture at the place, on the dates and in the manner provided
herein and in the Notes according to the true intent and meaning
therecf. The principal of and interest om the Notes shall be
payable from the Grant Receipts, the net proceeds of the Original
Bonds and other moneys, including investment income and unexpended
Note proceeds, held in the funds and accounts established by
Article IV hereof and, to the extent not so paid, shall also be
payable from the net proceeds of a draw under the Letter of Credit
or any refunding notes or other obligations issued for such purpose
and the Net Revenues derived from the operationm of the System. The
Notes are special obligatioms of the Issuer, payable solely from
said sources described above, and do not and shall not comstitute 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.
Neither the Trustee nor the Holders of the Notes shall ever have the
right to compel the forfeiture of any property of the Issuer. The
Notes shall not be a debt of the Issuer, nor a legal or equitable
pledge, charge, lien or encumbrance upon any property of the Issuer
or upeon any of its income, receipts or revenues except the Grant
Receipts, the net proceeds of the Original Bonds, Net Revenues and
other funds pledged therefor by this Indenture.

Notwithstanding anything in this Indenture to the
contrary, the Issuer shall not be required to advance any money
derived from.any scurce of income other than the Grant Receipts, the
net proceeds of the Original Bonds, Net Revenues and other funds
pledged by this Indenture for the payment of the principal of or
interest on the Notes or for the performance of any of its duties
under this Indenture. The Issuer may, however, advance funds for
any such purpose, provided that such funds are derived from a source
legally available for such purpose and may be used by the Issuer for
such purpose without incurring indebtedness.

Section 3.02. Restrictions on Other Debt. The Issuer
hereby covenants that, so long as any of the Notes originally issued
hereunder are Outstanding, it will not issue any bonds, notes or
other evidences of indebtedness with a lien on or otherwise payable
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from any source of payment piedged for such Notes prior to or on a
paricty with the lien on behalf of such Notes.

Section 3.03. Particular Covenants. In order to secure
the payment of the Notes, the Issuer hereby particularly covenants
and agrees that the Issuer, if and so long as any of the Notes is
OQutstanding:

(A) Will prumptly deposit proceeds of the Notes
originally authorized hereby with the Escrow Trustee in
the Escrow Fund in an amount, which together with other
moneys available therefor and earnings thereon will be
sufficient to pay, on April 1, 1984, the entire principal
amount of 1982 Notes outstanding and interest accrued
thereon;

(B) Will procesed to complete with all practicable
dispatch the comstruction and acquisition of the Project
and will maintain, or require all contractors for the
Project to maintain, as appropriate, all indemmicy bonds
and insurance required by the contract documents and by
law; )

(C) Will not make or cause or permit to be made any
application of the proceseds of the Notes or of any moneys
held in the Notes Debt Service Fund, the Notes
Construction Trust Fund or the Grant Receipts Fund except
in accordance with the provisions of Article IV hereof;

(D) Will prepare and submit to the Trustee, on or
prior to the 15th day of each month during conscruction of
the Project, a Dbudget setting forth anticipatad
expenditures for Costs of the Project by category during
the next succeeding month and to the conclusiom of
construction, and the corresponding anticipatad source of
reimbursement for such Costs as well ag an accounting of
all moneys disbursed as of the 10th day of the previous
month for Costs of the Project, both cumlatively and
during the previocus 30=-day period, and the corresponding
source or anticipated source of reimbursement for such
Costs; '

(E) Will comply in all respects with the terms,
conditions and provisions of all Grant Agreements and with
all applicable State and federal laws and regulationms
governing the implementation of any Grant Agreement;

(F) Will impose and collect rates and charges for
the use and services of the System in accordance with the



requirements of any Grant Agreement and the Bond
Legislation;

(G) Will take all actions necessary to enforce any
Grant Agreement and to preserve its right to receive
‘payments or reimbursements under the Grant Agreements;

(H) Will continue promptly to request any payment or
reimbursement to which it has become entitled under the
Grant Ag_reements;

(I) Except as provided in Section 4.02 hereof, will
promptly pay over to the Trustee all Grant Receipts for
deposit in the appropriate account in the Grant Receipts
Fund;

(J) Will not unilaterally terminate, or enter into
any agreement to terminate, any Grant Agreement;

(K) Will not create, assume or suffer to be created
any judgment, mortgage or deed of trust, pledge or other
lien, encumbrance or charge on the Gross Revenues or the
Net Revenues, or on any property or assets, real or
perscunal, of the System prior to or on a parity with the
lien created on behalf of the Notes originally issued
hereunder; and

(L) Will cake all actions necessary to maintain the
Latter of Credit in full force and effect and, if requirad
by Section 3.05 hereof, will issue the Refunding Notes to
evidence a draw thereunder, the net proceeds of which draw
shall be applied to the payment of the maturing Notes:
originally issued hereunder.

Section 3.04. Required Notices to Trustee. The Issuer
will give to the Trustee prompt written notice, appropriately
documented, of any change in the status of the Grants and of any
authorization of additional indebtedness, including the Original
Bonds and the Refunding Notes, of the Issuer, and particularly of
any of the following events:

(A) Any modification of a Grant:

(B) The suspension of any Grant, or the issuance of
any stop-work order;

(C) The lifting or cancellation of the suspension of
any Grant or the issuance of any stop-work order;
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(D) . The termination of any Grant;
(E) The annulment of any Gra~t; and

(F) The proposed issuances of the Original Bonds,
the Refunding Notes or any other refunding notes.

The Trustee shall promptly forward a copy of any such
notice received to every Holder of the Notes.

Section 3.05. Letter of Credit; Refunding Notes. In the
event that, on or prior to the 60th day next preceding the maturity
date of the Notes, the Authority and the Issuer have not entered
into a binding agreement for the purchase of the Original Bonds by
the Authority on or prior to the 30th day next preceding the
maturity date of the Notes, the Issuer covenants and agrees to issue
and sell its Original Bonds to another origimal purchaser in an
amount, the net proceeds of which shall at least equal the Local
Share.

‘In the event there are not funds in the Notes Debt Service
Fund, including the Notes Capitalized Interest Account therein, on
the 30th day next preceding the maturity date of the Notas
originally issued hereunder, sufficient to pay, at maturity, the
entire principal of and interest on said Notes and such deficiancy
in the Notes Debr Service Fund is due in whole or in part (i) to the
- EPA Retainage or (ii) to the Issuer's failure to issue and sell the
Original Bonds as prescribed above or (iii) both, the Trustee shall
draw upon the Laetter of Credit. To evidence such draw, the Issuer
shall igsue its Refunding Notes. Such draw shall be in a principal
amount, not to exceed $4,070,000, the net proceeds of which shall
equal the sum of: (i) the EPA Retainage Deficiency and (ii) the
Local Share Deficiency, but not more than $4,070,000 less the costs
of 1issuing the Refunding Notes. The Trustee shall give the
certification reaquired by the Letter of Credit, and the Trustee and
the Issuer shall take all other actions necessary to recaive the
proceeds of a draw under the Letter of Credit in the amount
described above, so that the proceeds of such draw will be available
for application to the principal of and interest on said Notes at
the maturity thereof.

In the event any deficiency in the Notes Debt Service Fund
(1) is due in whole or in part to any reason other than the EPA
" Retainage, the failure to issue the Original Bonds or both or
(i1) exceeds $4,070,000 less the costs of issuing the Rafunding
Notes, or (iii) both, the Issuer covenants and agrees to issue and
sell refunding notes or other obligations in an amount sufficiemnt,
together with the funds then on deposit in the Notes Debt Service
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Fund, to pay the primcipal of and intsrest on the Notas at the
maturity thereof.

Except for details thereof inconsistent herewith and as
otherwise provided by an indenture supplemental hereto, the
Refunding Notes and such refunding notes or other obligations skall
be subject to the terms and restrictions and secured, on a
subordinate basis, by the covenants and in the manner set forth
herein for the Notes originally issued hereunder; provided, that the
Refunding Notes and such refunding notas or other obligatioms shall
not be secured by or payable from the net proceeds of a draw under
the Letter of Credit, that Refunding Notes issued to evidence a draw
under the Letter of Credit to fund a deficiency in the Notes Debt
Service Fund due solely to the EPA Retainage shall not be secured by
or payable from the net proceeds of the Original Bonds, and that
Refunding Notes issued to evidence a draw under the Letter of Credit
fund such a deficiency due solely to the failure to issue the
Original Bonds shall not be secured by or payable from the EPA Grant
Raceipts. Except as otherwise provided herein, such refunding notes
or other obligations shall be offered for sala upon reasonable and
customary terms and conditions.

The proceeds of the Original Bonds, regardless of the
original purchaser thereof (and except as otherwise prnvided by the
Bond Legi.lation), of 3 draw under the Letter of Credit or of any
refunding notes or other obligarions, after making provision for the
payment of the expenses of issuance thereof, or of the Refunding
Notes, as the case may be, shall be deposited in the Notes Debt
Service Fund and used solely for the payment of the principal of and
interast accrued on the Notes.



ARTICLE IV

NOTE PROCEEDS; FUNDS AND ACCOUNTS

Section 4.01. Establishment of Funds and Accounts.
Pursuant to this Article IV, the following special funds or accounts
are created with, and shall be held by, the Trustee:

fl) Notes Comstruction Trust Fund:

Fund:

(2)

3

(a) Within the Notes Construction Trust

(i) Notes Cost of Issuance
Account,
(i41) Eligible Cosgts
"~ Account-Southern Phase Collection
Lines,

(14i) Eligible Costs
Account-Southern Phase Treatment
Plant,

(iv) Eligible Casts

Account-Northern Phase, and

(v) 1Ineligible Costs Account;

. Notas Debt Service Fund;

(a) Within the Notes Debt Service Fund:

(1) Notes Capitalized Interest
Account; and

Grant Receipts Fund;
(a) Within the Grant Receipts Fund:

(1) EPA Grant Receipts Account,
and

(1i1) Other Grant . Recaipts
Account.
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Ia addition to the foregoing, the Escrow Fuad ig hersby
Creatad apg Shall be heilqd by the Escrow Trustee in accordance with

Section 4.02. Notes DebcAService_Fund. The Trustee shaly
Segregate al] funds apq Securities in cthe Notas Depe Service Fund

Account therein, ang (i1) 1if sueh aMOuUnts already on deposit do por
include the O8C proceeds of the Original Bonds, an AWOURL equal tg
¥

transferred is ' less thap the Requireq Transfer, any Grant Receipes

thereaftrer Tecaived shall pe depositagd directly incg the Notes Debr
Service Fund until the Required Transfer ig met,
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At or prior to the date for payment of the principal of
the Notes, as ghall be Teasonably requested by the Paying Agent, the
Trustee shall transfer to the Paying Agent in immediately available
funds the total Principal of the Notes then maturing,

applied to the Payment of principal of and interest on the Notes and
used for no other purpose. Pending such application, moneys in the
Notes Debt Service Fund shall bpe invested and reinvested ip
accordance with Article V hersof,

Section 4.03. Notas Comstruction Trust Fund. The Notes
Construction Trust Fund shall be Segregated from all other funds and
accounts of the Trustee or the Issuer and used solely for the
purposes provided herein. The Notes Cost of Issuance Account, the
Eligible Costs Account-Southerm Phase Collection Lines, the Eligible
Costs Account-Southern Phase Treatmentr Plant, the Eligible Costs
Account-Northern Phage and the Ineligible Costs Account shall each
be segregated, one from the other, within the Notes Construction
Trust Fund.

The Notes Cost of Issuance Account shall be used only for
the payment of the expenses of issuing the Notes. After payment of
all such expenses, ag certified to the Trustae by an Authorized
Officer, the Trustee shall close such account, and any balanca

made only aftar submission to the Trustee of a certificate, signed
by an Authorized Officer and the Consulting Engineers, stating:

. (4) The account (eillur  the Eligible Costs
Account~Southern Phase Collection Lines, the Eligible
Costs Account-Southern Phase Treatment Plant, the Eligible
Costs Account~Northern Phase or the Ineligible Costs
Account) from which such disbursement ig requested;

(B) That nome of the items for which the payment is

proposed to be made has formed the basisg for amy
disbursement theretofore made;
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(C) That each item for which the payment is proposed
to be made is or was necessary in comnection with the
Project and constitutes a Cost of the Project;

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

(E) That payment for each of the items proposed is
then due and owing; and

(F) With respect to a proposed payment from the
Eligible Costs Account-Southern Phase Collectiomn Lines,
the Eligible Costs Account-Southern Phase Treatment Plant
or the Eligible Costs Account-Northern Phase, that such
cost is an Eligible Cost of such Phase of the Project.

No single certificate submitted to the Trustee hersunder
shall request disbursement from more than one of the four Costs
Accounts. In the event that payment of any Costs requested in any
certificate will result in aggregate payments from such Eligible
Cost Account to exceed the amount set forth and budgeted in the
applicable EPA Grant Agreement, as amended to the date of such
certificate, or will result in aggregate payments from the
Ineligible Costs Account toc exceed the amount set forth and budgeted
therefor in the budget submitted pursuant to Section 3.03(D) hereof,
wue Consulting Engineers shall deliver to the Trustee an additional
certificate stating that, after such disbursement there will be
sufficieat funds to complete the Project in accordance with the
plans and specifications therefor. Upon receipt of such additional
certification, the Trustee shall disburse moneys for payment of the
Costs from the Eligible Costs Account so designated by the
Consulting Engineer.

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



Pending such application, moneys in the Notes Comstruction
Trust Fund, including each of the accounts therein, shall be
invested and reinvested in accordance with Article V hereof.
Earnings on the Qualified Investments in any of the Eligible Costs
Accounts shall be transferred periodically by the Trustee from the
Eligible Costs Accounts to the Imeligible Costs Account.

Whenever the Trustee shall have received notice pursuant
to Section 3.04 hereof that any Grant has been suspended or a
stop-work order has been issued, the Trustee shall not make further
disbursements from the Notes Construction Trust Fund until it shall
have received notice of the lifring of such suspemsion or stop=~work
order in accordance with such section. If the Trustee shall have
raceived notice pursuant to said Section 3.04 that any Grant has
peen terminared or annulled, the Trustee shall not make any further
disbursements from the Notes Comstruction Trust Fund, and it shall
immediately tranafer all moneys remaining in said fund to the Notas
Debt Service Fund. Notwithstanding the foregoing provisions of this
paragraph, if the Grant which has been suspended, tarminacted or
withdrawn is a Grant other than the EPA Grant or the Grant from the
Authority, and the Issuer files with the Trustese a certificacte of
the Consulting Engineers reciting the conclusion and demonstrating
that the Project can be completed and the Notes paid in full without
such other Grant, tne Trustaze shall continue to make disbursements
from the Notes Construction Trust Fund.

Five (5) days prior to the maturity of the Notes or five
(5) days prior to any intarest payment therson, to the extemt that
sufficient moneys are unot available in the Notes Debt Service Fund,
including the Notes Capitalized Interest Account therein, to pay the
principal of or interest om the Notes, or both, as the same shall
become due, the Trustse shall transfer moneys in the Notas
Construction Trust Fund to the Notes Debt Service Fund and apply
such transferred moneys to such payment. Except with respect to
such transfers from the Notas Construction Trust Fund for payment of
‘the primedipal of or interest on the Notes as the same become due,
and as set forth above, moneys in each of the three Eligible Costs
Accounts shall be applied solely to the payment of Eligible Costs of
each raspective Eligible Costs, Account and momeys in the Ineligible
Costs Account shall be applied solely to the payment of Costs of the
Project, which wmay include Eligible Costs of the Project; and,
pending such applications, such accounts shall be heli as trust
funds under this Indenture in favor of the Holders of the Notes
until paid out or transferred as provided in this Sectiom 4.03.

After completion of the Project, as certified by the
Consulting Engineers, the Trustee shall transfer any moneys
remaining in the Notes Comstruction Trust Fund to the Notas Debt
Service Fund and hold such transfarred moneys for the retirement of



the Notes. If no Notas are then CQutstanding, moneys remaining in
the Notes Comstruction Trust Fund may be withdrawn by the Issuer to
be used for any lawful purpogse of the System.

Section 4.04. Grant ‘Receipts Fund. All EPA Granr
Receipts raceived by the Issuer prior to the naturity of the Notes
shall be promptly pald to the Trustee for depogit in the EPA Grane
Receipts Account in the Grant Receipts Fund and applied to the
payment of the principal of and interest on the Notes, as provided
in Section 4.02 herecf, or to the payment of Eligible Costs of the
Project, as provided in this section. All Other Grant Receipts
received by the Issuer Prior to the maturity of the Notes and the.
Net Revenues received PTior to issuance of the Bonds shall be
promptly paid to the Trustee for deposit in the Other Grane Receipts
Account in the Grant Receipts Fund and applied to the payment of the
Principal of and intesresc on the Notes, as provided in Sectionm 4.02
hereot, or to the Payment of Costs of the Project, as provided in
this section. Disbursements from the Grantc Receipts Fund to pay the
Principal of or interest on the Notes, or both, as provided in said
Section 4.02, shall be made, first, from the EPA Grant Receipes
Account and, then, from the Other Grant Racsipts Account. Pending
such application, moneys in the Grant -Receipts Fund shall be
invested and reinvegtad in accordance with Article V hereof.

Account, for application to the Cost of the Project, or both, upen
receipt by the Trustee of 1 certificate, signed by an Authorized
Officer and the Consulting Engineers and dated not more than ten
(10) days prior to the Tequested data of transfer, requesting and
designating by account such transfer and setting forth the
Anticipated Grauc Raceipts as of the date of said certificate, but
only after a writtem determination by the Trustee that, after such

Grant Receipts Fund, collectively, moneys or Qualified Investments
in an amount sufficient, together with the Loecal Share and together
with ninety per-ent (90Z) of the Anticipated Granc Receipts, as
stated in said certificate of an  Authorized Officer and the
Consulting Engineers, ro pay the interast om all Qutstanding Notes
- as the same comes due and the principal of all Qutstanding Notes at
their marurity.

Any moneys remaining in the Grant Receipts Fund afrar the

payment of the Notes in fyll shall he- applied to costs of completion
of the Project, or, if the Project is then complete, as certified by
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the Consulting Engineers, may be withdrawn by the Issuer and used
for any lawful purpose of the System.

Section 4.05. Application of Note Proceeds. From the
moneys received from the sale of the Notes originally dissued
hereunder, the Trustee shall make the following deposits:

A. The sum of 3880,110, which, together with accrued
interes: in the amount of $8,890 also deposited (total ~f $889,000),
the earnings thereon and moneys transferred from the Grant Receipts
Fund and the Notes Construction Trust Fund as hereinabove provided,
is estimated to be at least sufficient to pay interest on the Notes
until the scheduled wmaturity thereof, shall be deposited in the
Notes Capitalized Interest Account; provided, that interest shall
not be paid from the proceeds of the Notes after six (6) months
arter completion of comstruction of the Project. Any amount
received on account of interest accrued on the Notes from the date
thereof to the date of delivery to the Original Notes Purchaser
shall be deemed a part of such amount deposited.

B. The sum of $210,000, which is estimated to be the
amount necessary to pay the costs of issuance of the Notes and
related costs, shall be deposited in the Notes Cost of Issuance
Account.

C. The sum of $2,037,580, which is the amount necessary,
together with other moneys available therefor and earnings thereon,
to pay, on April 1, 1984, the entire principal amount of the
1982 Notas outstanding and the interest acerued therecn, shall be
deposited in the Escrow Fund pursuant to the Escrow Agreement.

D. ‘The sum of $2,321,328 shall be deposited im the
Ineligible Costs Account.

E. The remaining moneys derived from the sale of the
Notes shall be deposited in each of the Eljigible Costs Accounts in
the following amounts:

Eligible Costs Account=-Southern
Phase Collection Lines $ 247,521

Eligible Costs Account-Southern
Phagse Treatment Plant $§ 383,140

Eligible Costs Account=-Northern
Phase $1,387,921
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Section 4.06. Tap Fees. All Tap Fees shall be deposited
by the Issuer, as received, in the Ineligible Costs Account in the
Notes Construction Trust Fund.




ARTICLE V

INVESTMENTS; NON~-ARBITRAGE

Section 5.0l1. Investments. The Trustee shall invest and
reinvest any moneys held as a part of the funds and accounts created
by this Indenture atr the direction of the Issuer in any Qualified
Investments to the fullest extent possible undar applicable laws,
this Indenturs, the need for such momeys for the purposes set forth
herein and the specific restrictions and provisions set forth in
this section.

Except as provided below, 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 therson and
any profit or loss realized’ from such investwent shall be credited
or charged to the appropriate fund or account. The investments held
for any fund or actount 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 wvalue of
acerued intarest and giving effect to the amortization of discount.
The Trustee shall sell and reduce to cash a sufficienr 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. Tle Trustee
may make any and all investments permitted by this section through
its own bond department, unless otherwise directed by the Issuer,
and shall not be responsible for any losses from such investments,
other than for its own negligence or willful misconducc.

The following specific provisions shall apply with respect
to any investments made under this section:

A. Qualified Investments may be purchased for the Notes
Debt Service Fund, including the Notes Capitalized Interest Account
therein, or the Grant Receipts Fund either in the open markat or
from the Notas Comstruction Trust Fund. If so purchased from the -
Notes Comstruction Trust Fund, such Qualified Investments shall be
purchased at a price equal to their original purchase price plus
accrued interest. :

B. Qualified Investments acquired for the Notas
Capitalized Interest Account shall have maturities or be subject to
redemption at the option of the holder at least one day prior to the
need for the funds by the Trustee for transfer to the Paying Agent.



c. Earnings on the Qualified Investments iz the Eligible
Costs Account shall be transfarrad periodically by the Trustee from
the Eligible Mosts Account to the Ineligible Costs Account.

D. Earnings on the Qualified Investments in the EPA
Grant Receipts Account shall be transferred periodically by the
Trustee from the EPA Grant Receipts Account to the Other Grant
Receipts Account.

Section 5.02. Restricrions as to Arbitrage Bonds. The
Issuer hereby covenaants, and hereby so instructs the Trustee, that
it shall not permit at any time or times any of the proceeds of the
Notes or any other funds of the Issuer to be used directly or
indirectly to acquire any securities or cbligations the acquisition
of which would cause any Note to be an "arbitrage bond"” as defined
in Sectiom 103(¢)(2) of the Internal Revenue Code, and the
Authorized Officer shall deliver his certificate, based upon this
covenant, with regard thereto to the Original Notas Purchaser.

1.



ARTICLE VI

DEFAULTS AND REMEDIES

Section 6.0l. Events of Default. Each of the following
events shall constitute an "Event of Default” with respect to the
Notes:

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

(B) If default occurs in the Issuer's observance of
any of the covenants, agreements or conditions on its part
relating to the Notes im this Indenture or any agreement
supplemental hereto or in the Notes comtained, and such
default shall have continued for a period of thirty (30)
days after written notice specifying such default and
requiring the same to be remedied shall have been given to
the Issuer by the Trustee; the Trustee may give such
notice in its discretion and, subject to the provisioms of
Section 7.03 hereof, shall give such notice at the written
request of the Holders of not less than ten percent (10%)
in aggregate principal amount of the Notes then
Outstanding; or

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

The Trustee shall, within sixty . (60) days of giving
written notice of default as provided by Subsection (B) of this
section or within sixty (60) days of such Event of Default, mail by
first class United States wmail, postage prepaid, a copy of such
written notice of default or notice of such Event of Default to any
Noteholder who has filed his name and address with the Trusteze
within two (2) years preceding such mailing for the purpose of
Teceiving such copy or notice.

Sectiom 6.02. Enforcement by Trustee. Upon the happening
and continuance of any Event of Defaul= the Trustee may, and upon
the written request of the Holders of not less than twenty-five
percent (25X) in aggregate principal amount of the Notes at such
time Outstanding shall, upon being satisfactorily indemmified as
provided in Sectiomn 7.03 hereof, exercise in its own name any or all
of the powers of the Noteholders under Section 6.04 and, in
particular:
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(A) Briang suit for any unpaid prinecipal or interest
then due;

(B) By mandamus or other appropriate proceeding
enforce all rights of the Noteholders, incliuding the right
to require the Issuer to perform its duties under the Act
and this Indenture:

(C) Bring suit .upon the Notes:

(D) 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 Noteholders; and

(E) By action or bill in equity enjoin anv acts in
viclation of this Indenture or the rights of the
Noteholders.

No remedy by the terms of this Indenture conferred upon or
reserved to the Trustee or to the Noteholders is intended to be
exclugsive of any other remedy, but each and every such remedy shall
. be commlative and shall be in additiom to any other remedy given to
the Trustee or to the Notesholders hereunder oTr now or hereafter
existing at law or by statute.

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

Section 6.03. Appointment of Receivers., Upon  the
occurrence of an Event of Default, and upon the filing of a suit or
other commencement of judicial proceedings to enforce the rights of
the Trustee and the Noteholders under this Indenture, the Trustee
shall be emntitled, as a matter of right, to the appointment of a
Teceiver or receivers of the Trust Estate pending such proceedings,
with such powaers as the court waking such appointment shall confer.

Section 6.04. Enforcement by Noteholders. Any Holder of
an Outstanding Note may exercise any available remedy and bring any
appropriate action, suit or proceeding to enforce his rights,
including those specified in Section 6.02 hereof, provided that,
prior to resorting to any court of law or to any other legal
process, either (i) such Holder has given written norice te the
Issuer and the Trustee specifying the Event of Default to be
~ complained of and requesting the Trustee to take appropriate action,
has offered to indemnify the Trustee for its expenses in taking such
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action, and the Trustee has failed to act within a reasonable time,
or (ii) such Holder has obtained the written consent of the Trustee
to the institution of the actiom, suit or proceeding proposed, and
such action, suit or proceeding is brought for the ratable benefit
of all Noteholders. )

Anything in this Indenture to the contrary
notwithstanding, the Holders of a majority in aggregate principal
amount of the Notes then Outstanding shall have the right, at any
time, by an instrument or instruments in writing executed and
delivered to the Trustee, to direct the time, method and place of
conducting all proceedings to be taken in commection with the
enforcement of the terms and condirtions of this Indenture, or for
the appointment of a receiver or amy other proceedings hereunder;
provided, that such direction shall not be otherwise than in
accordance with the provisions of law and of this Indenture.

Section 6.05. Possession of |Notes by Irustee not
Required. All rights of action (including the right to file proof
of claimg) under this Indenture or under any of the Notes may be
enforced by the Trustee without the possession of any of the Notes
or the production thereof in any trial or other proceedings relating
thereto, and any such suit or proceeding instituted by the Trustee
shall be brought in its name as Trustee without the necessity of
joining as plaintiffs or defendants any Holders of the Notes and any
recovery of judgment shall be for the equal benefit of the Hold<rs
of the Outstanding Notes.

Section 6.06. Restoration of Issuer and Trustee. In case
the Trustee shall bave proceeded to enforce any right under this
Indenture by the appointment of a receiver, by entry or otherwise,
and such proceedings shall have been discontinued or abandomed for
any reason, or shall have been determined adversely, then and in
every such case the Issuer and the Trustee shall be restored to
their former positions and rights hereunder, and all rights and
remedies and powers of the Trustee shall continue as if ne such
proceedings had been taken.

Section 6.07. Waiver of Event of Default. The Trustee
shall waive any Event of Default hereunder and its consequences upon
the written request of the BHolders of a majoricy in aggregate
principal amount of the Notes them Outstanding; provided, however,
that there shall not be waived any default in the payment of (i) the
principal of any Outstanding Note at the stated maturity or (ii) a.ny
interest when due on any Note.

No waiver of any default or Event of Default hereunder,
whether by the Trustee or by the Noteholder, shall extend to or
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shall affect any subsequent default or Event of Default or shall
impair any rights or remedies consequent thereto.

Section 6.08. Right to [Enforce Payment of Notes
Unimpaired. Nothing in this article shall affect or impair the
- right of any Noteholder to enforce the payment of the principal of
or interest on his Note or the obligation of the Issuer to pay the
principal of and interest on each Note to its Holder when due.
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ARTICLE VII

FIDUCIARIES

Section 7.0l. Appointment of Trustee; Acceptance of
Irusts. The Trustee accepts .and agrees to exXecute the trusts and
duties imposed upon it by this Indenture, but only upon the terms
and conditions set forth herein.

Section 7.02. Paying Agent and Registrar. The Trustee is
hereby appointed as the Paying Agent and the Registrar for the
Notes, and the Trustee hereby accepts such appointment and agrees to
perform such duties and trusts; provided, that, with the prior
‘'written consent of the Issuer and the Original Notes Purchaser,
which consent shall not be unreasonably withheld, the Trustee may
act ac Paying Agent or Registrar through a duly appointed agent.

Section 7.03. Responsibilities of Fiduciaries. The
recitals of fact in this Indenture and the Notes shall be taken as
statements of the 1Issuer, and the TFiduciaries shall not be
responsible for their accuracy. The Fiduciaries shall not be deemed
to make any representation as to, and shall not incur anmy liabiliry
on account of, the validity of the execution of this Indenture or of
any Notes by the Issuer. The Noteholders shall indemmify any
Fiduciary for any acts taken which may involve it in expense oOT
liability or the institution or defense of any action or suit in
respect of this Indenture or the Notes or an advance of any of its
own moneys. Notwithstanding the foregoing, the Registrar shall be
responsible for any representations in its certificate of
authentication and registration on the Notes.

The Trustee, prior to the occurrence of an Event of
Default and after the remedy of all Events of Default which may have
occurred, undertakes to perform such duties and only such duties as
are specifically set forth in this Indenture. In case an Event of
Default has occurred and has not been remedied, the Trustee shall
exercise suc. of the rights and powers vested .. it by this
Indenture, and shall use the same degree of care and skill in their
exercise, as a prudent man would exercise or use under the
circumstances in the conduct of his own affairs.

Aoy provision of this Indenture relating to action taken
or to be taken by amy Fiduciary or to evidence upon which such
Fiduciary may rely shall be subject to the provisiomns of this
section.

Section 7.04. Evidence on Which Fiduciary May Act.
Except as otherwise provided by Section 10.01 hereof, a Fiduciary
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shall be protected in acting upon any notice, resolution, request,
consent, order, certificate, opinion or other document believed by
it to be genuine and to have been signed or presented by the proper
party or parties. Whenever a Fiduciary shall deem it necessary or
desirable that a fact or matter be proved -or established prior to
taking or suffering any action, such fact or matter, unless other
evidence is specifically prescribed, may be deemed to be
conclusively proved and established by a certificate of an
Authorized Officer, but in its discretion such Fiduciary may instead
accept other evidence of such fact or matter.

Section 7.05. Compensation and Expenses. The Issuer
shall pay to any Fiduciary from time to time reasonable compensation
for all services, and also reimburse its reasonable expenses,
charges, legal fees and other disbursements and those of its
attorneys, agents and employees, incurred in the performance of its
duties hereunder. The Issuer shall indemmify and save any Fiduciary
harmless against any liabilities which it may incur in the exercise
and performance of its powers and duties and which are not due to
its own negligence, default or willful misconduct.

Section 7.06. Certain Permitted Acts. A Fiduciary may
become the owmer of or may deal in Notes as fully and with the same
rights it would have if it were not a Fiduciary. To the extent
permitted by law, such Fiduciary may act as depository for, and
permir any of its officers or directors to act as a member of, or in
any other capacity with respect to, any committae formed to protect
the rights of Notehoclders or effect or aid in any reorganization
growing out of the enforcement of the Notes or this Indenture,
whether or not any such committee shall represent the Holders of a
majoerity in principal amount of the Notes Qutstanding.

Section 7.07. Resignation of Trustee. The Trustee may at
any time resign and be discharged of its duties and obligations
under this Indenture by giving not less than sixty (60) days written
notice to the Isauer, the Holders of the Notes, the Registrar and
the Original Notes Purchaser specifying the date when such
Tesiziation shall take effect. Such resignation sbhall take effect
upon the day specified in such notice unless a successor shall have
been previously appointed by the Issuer or Noteholders, in which
event such resignation shall take effect immediately.

Section 7.08. Removal. The Trustee may be removed at any
time by the Holders of a majority in principal amount of the Notes
then Outstanding, by an instrument or concurrent instruments in
writing signed and duly acknowledged by such Noteholders or by their
attorneys duly authorized in writing and delivered to the Issuer.
Copies of each such instrument shall be delivered by the Issuer to
the Trustee.
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Section 7.09. Appointment of Successor. In case at any
time the Trustee shall resign or shall be removed or shall become
incapable of acting, or shall be adjudged bankrupt or insolvent, cr
if a receiver, liquidator or comservator of the Trustee or of its
property shall be appointed, or if any public officer or court shall
take charge or control of the Trustee or of its property or affairs,
a4 successor may be appointed by the Holders of a majority in
principal amount of the Notes then Outstanding, by an instrument or
concurrent instruments in writing signed by such Noteholders or
their attormeys duly authorized in writing and delivered to such
successor lTrustee, notification thersof being given to the Issuer
and the predecessor Trustee. Pending such appointment, the Issuer
shall forthwith appoint a Trustee to £1ill such vacancy until a
successor Trustee shall be appointed by such Noteholders. The
lssuer shall, by registered or certified mail, mail notice of any
such appointment to the Holders of the Notes at the address shown
for each such Holder on the registry books maintained by the
Registrar within twenty (20) days after such appointmenmt. Any
successor Trustee appointed by the Issuer shall, immediately and
without further act, be superseded by a Trustee appointed by such
Noteholders. If in a proper case no appointment of a successor
Trustee shall be made within forty-five (45) days after the Trustee
shall have given to the Issuer writtem notice of resignation or
after the occurrence of any other event requiring such appointment,
the Trustee or any Noteholder may apply to any court of competent
jurisdiction to appoint a successor. Any Trustee appointed under
the provisions of this section shall be a2 bank, trust company oTr
national banking association doing business and baving its principal
office in the State, having trust powers and authorized to perform
the duties imposed upon it by this Indenmrure and insured by FDIC.

Section 7.10. Transfer of Rights and Property Lo
Successor. Any predecessor Trustee shall pay over, assign and
deliver any moneys and Qualified Investments or assets of the Trust
Estate held by it to its successor.

Section 7.11. Merger or Consolidatiom. Any company into
which the Trustee may be merged or couverted or with which it may be
consolidated or any company resulting from any merger, conmversion or
consolidation to which it shall be a party, or any company to which
the Trustee or any public officer or court may sell or transfer all
or substantially all of its corporate trust business, shall be the
successor to such Trustee without the execution or filing of any
paper or the performance of any further act; provided, however, that
such company shall be a bank, trust company or unational banking
association meeting the requirements set forth in Section 7.09.

Section 7.12., Additiomal and Successor Paying Agents and
Registrars. A. The lssuer may at any time, with the approval of
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the Original Notes Purchaser and pursuant to Sectiocn 9.01 hereof,
appoint one or more other Paying Agents having the qualifications
hereinafter set forth as an additional or successor Paying Agent and
appoint another Registrar, having the qualifications hereinafter set
forth, as a successor Registrar,

B. Any Paying Agent or the Registrar may at any time
resign and be discharged of the.duties and obligations created by
this Indenture by giving at least sixty (60) days' written notice to
the Issuer, the Trustee and the other Paying Agents, if any. Any
Paying Agent or the Registrar may be removed at any time by an
instrument filed with such Paying Agent or the Registrar, as the
case may be, and the Trustee and signed by the Issuer,

Any successor or additiormal Paying Agent and any successor
Registrar must be a bank, trust company or national banking
association authorized by law to perform all the duties imposed upon
it by the Indenture. Such successor or additiomal Paying Agent or
successor Registrar shall signify its acceptance of the duties and
obligations imposed upon it pursuant herato by cuting and
delivering to the Issuer a written acceptance thereof. '

C. In the event of the resignation or removal of any
Paying Agent, such Paying Agent shall pay over, assign and deliver
any moneys held by it as Paying Agent to its successor, or, if there
be no successor, to the Trustee. In the event of the resignation or
removal of the Registrar, such Registrar shall deliver the
registration books of the Issuer to its successor, or, if there be
no Ssuccessor, to the Trustee. If the position of Paying Agent or
Registrar shall become vacant for any reason, the Issuer shall,
within thirty (30) days thereafter, appoint a bank, trust company or
national banking association located in the same city as such Paying
Agent or the Registrar to fill such vacancy; provided, however,
that, if the Issuer shall fail to appoint such Paying Agent or
Registrar within said period, the Trustee shall, in its discretion,
make such appointment or serve as such.

D. Any ©bank, trust company or natiomal banking
assoclation with or into which any Paying Agent or the Registrar may
be merged or comsolidated, or to which the assets and business of
such Paying Agent or Registrar may be sold, shall be deemed the
successor of such Paying Agent or Registrar, as the case may be, for
the purposes of this Indenture.

E. Notice of the appointment of successor or additionmal
Paying Agents, Registrar or fiscal agents shall be given in the same
manner as provided by Section 7.09 hereof with respect to the
appointment of a successor Trustee.
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F. All moneys received by the Paying Agenté shall, until
used or applied as provided in this Indenture, be held in trust for
the purposes for which they were received.
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ARTICLE VIII
DEFEASANCE; DISTHARGE OF INDENTURE

Section 8.01. Defeasance; Discharge of Indenture. If the
Issuer shall pay or cause to be paid, or there shall otherwise be
paid, to the respective Holders of all Notes the principal of and
interest due or to become due thereon, .at the times and in the
manner stipulated therein and in this Indenture, then this Indenture
and the pledges of Grant Receipts, net proceeds of the Original
Bonds and other moneys and securities pledged hereunder, and all
covensnts, agreements and other obligatioms of the Issuer on behalf
of the Holders of the Notes made hereunder, shall thersupon cease,
terminate and become void and be discharged and satisfied.

Notes for the payment of which eirher moneys in an amount
which shall be sufficient, or securities the principal of and che
interest on which, when due, will provide moneys which, together
with the moneys, if any, deposited witk the Paying Agent at the same
or earlier time, shall be sufficient, to pay as and when due the
respective principal of and interest on such Notes shall be deemed
to have been paid within the meaning and with the effect expressed
in the first paragraph of this section. All Notes 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 secriom
if there shall have been deposited with the Trustee 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 Trustee ar the
same or earlier time, shall be sufficient, to pay when due the
principal of and interest due and to become due on said Notes on and
pPrior to the maturity date thereof. Neither securities nor moneys
deposited with the Trustee pursuant to thkis section nor principal or
interest payments on any such securities shall be withdrawn oT used
for any purpose other than, and shall be held in trust for, the
payment of the principal of and interest om said Notes; provided,
that agy cash recsived from such principal or interest payments on
such securities deposited with the Trustee, 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 interest to become due on said Notes om awd
Prior to such maturity date thereof, and interest earnmed from such
reinvestments shall be paid over to the Issuer as received by the
Trustee, free and clear of amy trust, lien or pledge. For the
purpose of this section, securities shall mean and. include only
Govermment Obligatioms.
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ARTICLE IX
SUPPLEMENTAL IND"NTURES

Section 9.01. Supplemental Indentures npot Requiring
Consent of Notehclders. The Issuer and the Trustee may without the
consent of, or notice to, anmy of the Noteholders enter into an
indenture or indentures supplemental to this Indenture, as shall not
be inconsistent with the terms and provisions hereof, for any one or
more of the following purposes:

(A) To specify, determine or authorize any matters
and things concerning the Notes or the proceeds thereof
which are not contrary to or inconsistent with this
Indenture:

(B) To authorize a series of refunding notes or
other obligations, including the Refunding Notes, and to
specify, determine or authorize any matters and things
concerning any such refunding notes or other obligations
or the proceeds thereof which are not contrary to or
inconsistent with this Indenture:

(C) To impose additiomal covenants or agreements to
be cbserved by the Issuer which are ot contrary teo or
inconsistent with this Indenture;

(D) To impose other limitations or restrictions upon
the Issuer;

(E) To surrender any right, power or privilege
reserved to or conferred upon the Issuer by this
Indenture;

(F) To confirm, as further assurance, any pledge of
or lien upon the Grant Receipts, the net proceeds of the
Original Bonds or any other moneys, securities or funds;

(G) To cure any ambiguity, omission or defect in
this Indenture;

(B) To modify or amend any of the cerms or
provisions of this Indenture if no Notes are Outstanding
at the time of such modification or amendment; and

(I) To modify or amend any of the terms or

provisions of <this [Indenture, provided cthat such
modification by its terms shall not take effect until all
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Notes OQutstanding on the date of adoption of such
modification or amendment shall have ceased to be
Outstanding. ' :

Section 9.02. Amendment by Conmsent of Holders. Except
for the supplemental indentures allowed under Section 9.0l hereof,
this Indenture or any indenture supplemental her<io and the rights
and obligations of the Issuer, the Trustee and the Noteholders may
be modified or amended only with the written consents of the Holders
of sixty percent (60Z) in aggregate principal amount of the Notes
then Outstanding, which must be filed with the Trustee before any
such modificarion or amendment may become effective. No such
modification or amendment shall extend the maturity of or reduce the
interest rate on, or otherwise alter the terms of payment of the
principal of or interest on, any Note without the express written
consent of the Holder of such Note, nor reduce the percentage of
Notes required for comsent to any such modification or amendment.
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ARTICLE X
MISCELLANEOUS

Section 10,01. Evidence of Signatures of Notebolders and
Ownership of Notes. Any request, consent, revocation of comnsent or
other instrument which this Indenture may require or permit to be
signed and executed by Noteholders may be in one or more instrument
of similar tenor, and shall be signed or executed by such
Noteholders in person or by their attorneys duly authorized in
writing. Proof of (i) the execution of any such instrument, or of
an instrument appointing or authorizing any such attorney, or (ii)
the ownership by any person of any Notes shall be sufficient for any
purpose of this Indenture if made in the following mammer, or in any
manner satisfactory to the appropriate Fiduciary. which mey
nevertheless in its discretion require further or other proof in
cases where it deems the same desirable:

A. The fact and date of the execution by any Notaholder
or his attorney of any such instrument may bé proved (i) by the
-certificate of a notary public or other officer authorized to take
acknowledgments of deeds to be recorded in the jurisdiction in which
he purports to aect that the person signing such instrument
acknowledged to him the execution thereof, or by the affidav.t of a
witness of such execution, duly sworn to before such a notary public
or other officer or (ii) by the certificate, which need not be
acknowledged or verified, of an officer of a bank, trust company or
financial firm or corporation satisfactory to the Fiduciary that the
person signing such instrument acknowledged to such bank, trust
company, firm or corporation the execution theracf.

B. The authority of a person or persons to execute any
such instrument on behalf of a corparate Noteholder may be
established without further proof if such instrument is signed by a
person purporting to be the president or treasurer or a
vice-president or sn assistant treasurer of such corporation with a
corporate seal affixed, and is attested by a person purporting to be
its secretary or assistant secretary.

C. The amount of Notes owned by any person executing any
such instrument as a Noteholder, the numbers and othear
identification thereof, and the date of his ownership of such Notes
msy be proved by a certificate, executed by the Registrar showing
that at a date therein mentioned such person was the owner of such
Notes as shown on the registry books wmaintained by the Registrar.
Any request, consent or other instrument executed by the Holder of
any Note shall bind all future Holders of such Note, oOr any
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suffered to be donme hereunder by thé Issuer or the Trustee in
accordance therewith.

Section 10.02. Preservation and Inspection of Documents.
All reports, certificates, statements and other documents received
by the Trustee under the provisions of this Ipdenture shall be
retained in its possession and shall be available at all reasopsble
times for the inspection of the Issuer or auy Notaholder, aund their
agents and their representatives, any of whom may make copies
thereof, but any such reports, certificates, starements or other
documents may, at the election of the Trustee, be destroved or
otherwise disposed of at any time after such date as the pledge
created by this Indenture shall be discharged as provided in
Section 8.01 hereof.

Section 10.03. Cancellation of Notes. All Notes purchased
or paid shall, if surrendered to the 1ssuer, be cancelled and
delivered to the Registrar, or, if surrendered to the Registrar, be
cancelled by it. No such Notes shall be deemed Outstanding under
this Indenture and no Notes shall be issued in lieu thereof. All
such Notes shall be cancelled and upon order of the Issuer shall be
destroyed, and a certificate evidencing such destruction shall be
delivered to the Issuer.

Section 10.04. Failure to Present Notes. Avything in this
Indenture to the contrary notwithstanding, any monays held by the
Trustee or a Paying Agent in trust for the Payuent and discharge of
any of the Notes which remain unclaimed for ome (1) year after the
date on which such Notes have become due and payable, whether by
maturity or upon call for redemprion, shall at the written request
of the Issuer be paid by the Trustee or said Paying Agent to the
Issuer as its absolute property and free from trust, and the Trustee
or said Paying Agent shall thereupon be released and discharged with
Tespect thereto, and the Holders of such Notes shall look only to
the Issuer for the payment of such Notes; provided, however, that,
before making any such payment to the Issuer,. the Trustee or said
Paying Agent shall at the expense of the Issuer cause to be mailed
by registered or certified mail to the Holders of such Notes, at
their respective addresses listed on the registry books maintained
by the Registrar, a notice that such moneys remain unclaimed and
that, after a date nmamed in said noctice, which date shall be not
less than thirty (30) days after the date of mailirg of such notice,
the balance of such moneys then unclaimed will be returped to the
Issuer.

Section 10.05. Notices, Demands and Regquests. Unless
otherwise expressly provided, all notices, demands and requests to
be given or made hereunder to or by the Issuer, the Trustee, the
Original Notes Purchaser or the Comsulting Engineers shall be in
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writing and shall be properly made if sent by United States mail,
postage prepaid, and addressed as follows or if hand~delivered to
the individual to whom such notice, demand or request is required to
be directed as indicated below:

A. lssuer:

Crab Orchard-MacArthur Public Service District
Post Office Drawer 278

Crab Orchard, West Virginia 25827

Attention: Chairman

B. Trustee:

Raleigh County National Bank

Post Office Box 1269

Beckley, West Virginia 25801
Attention: Corporate Trust Department

c; Cousulting Engineers:

Gates Engineering Company
Post Office Drawer AF -
Beckley, West Virginia 25801
Attention: President

D. Original Notes Purchaser:

Toung Moore & Company, Inc.

1500 Kanawha Valley Building
Charlestom, West Virginia 25301
Attention: President

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

Section 10.06. No Persomal Liabiliry. No officer or
employee of the Isguer shall be individually or personally liable
for the payment of the principal of or the interest on any Note, but
nothing herein contained shall relieve any such official or employee
from the performance of any official duty provided by law or this
Indenture. '

Seﬁ:ion 10.07, Law Applicable. The laws of the State
shall govern the construction of this Indenture and of all Notes
issued hereunder.
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Section 10.08. Parties Interested Herein, Nothing in this
Indenture expressed or implied is intended or shall be construed to
confer upon, or give to, any persom or corporation, other thap the
issuer, the Trustee, the Registrar, the Paying Agent, the Holders of
.the Notes and the Origimal Notes Purchaser any right, remedy or
claim under or by reason of this Indenture. All the covenants,
stipulations, promises and agreements contained in this Indenture by
and on behalf of the Issuer shall be for the sole and exclusive
benefit of the Issuer, the Trustee, the Registrar, the Paying Agent,
the Holders of the Notes and the Original Notes Purchaser.

Section 10.09. Severability of Invalid Provisions. If any
section, paragraph, clause or provision of this Indenture shall be
held invalid, such invalidity shall not affect amy of the remaining
provisions of this Indenture.

Section 10.10. Table of Contents and Headings. The Table
of Contents and headings of the articles, sections and subsections
hereof are for convenience only and shall neither comtrol nor affect
in any way the meaning or construction of any of the provisions
hereof.

- Section 10.11. Counterparts. This Indenture wmay be
executed in several counterparts, each of which shall be an original -
and all of which shall constiturte but cne and the same instrument.
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IN WITNESS WHEREOF, CRAB ORCHARD~MacARTHUR PUBLIC SERVICE
DISTRICT has caused this Indenture to be executed on its behalf by
the Chairman of its Public Service Board and has caused the seal of
the Issuer to be hersunto affixed and duly attested by the Secretary
of its Public Service Board; and RALEIGH COUNTY NATIONAL RBANK, as
Trustee, to evidence its acceptance of the trusts created heraunder,
has caused this Indenture to be executed in its name by its duly
authorized officer and its corporate seal to be hereunto affized and
duly attested, all as of the date and year first above writrten.

CRAB ORCHARD-MacARTHOR
PUBLIC SERVICE DISTRICT

rsau.].' By M%%W

By ﬂ ﬂ Aégé L
Secretary’ / /

RALEIGE COUNTY NATIONAL BANK,

Trustee
[SEAL]
ATTESI:
BY . X}’ '.'..-‘--(_g‘ b %/‘4 [
Its A S ' /

The foregoing instrument was prepared by Vincent A. Collins of
Steptoe & Johnson, Clarksburg, West Virginia.
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EXHIBIT A

[FORM OF FRONT OF NOTE]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTY OF RALEIGH
CRAB ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REFUNDING AND CONSTRUCTION NOTE,
SERIES 1983

INTEREST RATE: MATURITY DATE: COSTIP NO.
' June 1, 1986

REGISTERED OWNER:

PRINCIPAL AMOUNT:

ENOW ALL MEN BY TEESE  PRESENTS: That: CRAB
ORCHAERD-MacARTHUR PUBLIC SERVICE DISTRICT, a public corporation
organized and  existing under the laws of, and a political
gsubdivision of, the State of West Virginia (the "Issuer"), for value
received, hereby promises to pay (but only from the sources pledged
therefor as hereinafter mentioned) to the Registered Owmer
identified above, or registered assigns, on the Maturity Date
identified above, unless redeemed prior thereto, as herainafter
provided, the Principal Amount identified above, and to pay interest
at the annual Interest Rate identified above semiannually on Jume 1
and December 1 of each year, from the interest payment date next
preceding the date of registration of this Note (unless this Note is
registered as of an interest payment date, in which event it shall
bear interest from the date of registration hereof, or unless this
Note is registered prior to Jume 1, 1984, in which event it shall
bear interest from December 1, 1983) until payment of such principal
sum is made in full. The principal (or redemption price) hereof is
payable in any coin or currency which, on the date of payment of
principal, is lcgal tender for the payment of public and private
debts under the laws of the United States of America upon surrender
of this Note at the office of Chemical Bank, New York, New York (the
"Registrar”), as the agent for Raleigh County Natiopal Bank,
Beckley, West Virginia, as Trustee. Interest hereon is payable by
¢theck or draft mailed to the Registered Owner hereof at the address
shown on the registry books wmaintained by the Registrar
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as of the 15th day of the month next preceding such interest payment
date.

REFERENCE IS HERERY MADE TO THE FURTHER PROVISIONS OF THIS
NOTE SET FORTH ON THE REVERSE HEREOF, WEICH FURTHER PROVISIONS SHALL
FOR ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH HERE.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things reguired to exist, happen and be
performed precedent to and in the issuance of this Note exist, have
happened and have been performed in due time, form and manner as
required by the laws and Comstitution of the State of West Virginia
applicable thereto, and that the issuance of this Note and the Notes
of the isisue of which this Note is ome is not in wviolation of any
constitutional, statutory or charter limitation of indebtedness.

This Note, under the provisions of the Act, is and has the
qualities and incidents of, a negotiable insrrument under the
Uniform Commercial Code of the State of West Virginii, but may only
be transferred by transfer of registration hereof with the
Registrar.

This Note and the interest hereon are, under the Act,
exempt from taxation by the State of West Virginia and the other
taxing bodies of said State.

This Note shall not be entitled to any benefit under the
Bond Legislation or the Indenture, or become valid or obligatory for
any purpose, until the certificate of authentication and ~
Tegistration hereon shall have been signed by the Registrar.

All provisions of the Indenture and the resolutions and
statutes under which this Note is issued shall be deemed to be a
part of the contract evidenced by this Note to the same extent as if
written fully heorein. .
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IN WITNESS WHEREOF, CRAE ORCEARD-MacARTHUR PUBLIC SERVICE
DISTRICT has caused this Note to be signed by its Chairman and its
corporate seal or a facsimile thereof to be imprinted hereon and
attested by the signature of its Secretary in the manner provided in
the Indenture, as of this lst day of December, 1983.

Date of Authentication:

CRAB ORCHARD-MacARTHUR
PUBLIC SERVICE DISTRICT

[SEAL] .
(Facsimile Sigmature)
Chairman
ATTEST:

(Manual Signature)
Secretary
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(FORM QF REGISTRAR'S CERTIFICATE
OF AUTHENTICATION AND REGISTRATION)

This Note is one of the fully registered Notes described
in the within-mentioned Bond Legislation and Indenture.

CHEMICAL BANK, Registrar, as agent for
Paleigh County National Bank

By

Authorized 0fficer
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(FORM OF REVERSE OF NOTE)

This Note is one of an issue of Notes (the "Notes") in the
aggregate principal amount of $7,620,000, of like temor and effecrt,
except as to number and denomination, issued (i) to refund and pay
on April 1, 1984, §5,150,000 in aggregate principal amount of the
Issuer's Sewerage System Construction Notes, Series 1982, dated
October 1, 1982 (the "1982 Notes") and the interest accrued thereom;
(ii) to finance certain costs of the construction and acquisition of
certain new sewerage facilities for the Issuer (the "Project"), a
portion of which have heretofore been paid from proceeds of the
1982 Notes (the Project, together with any ‘improvements and
extensions thereto, is hereinafter referred to as the "System"),
pending receipt by the Issuer of certain grant proceeds from the
United States Environmental Protection Agency (the "EPA") and other
federal, state and local agencies (collectively, as received after
the date of issuance of the Notes, the "Grant Receipts”), and the
issuance and delivery by the Issuer of certain Sewer Revenue Bonds
(the "Bonds") as described below; (iii) to pay interest on the Notes
vhen due; and (iv) to pay certain costs of issuance thereof, costs
relating to the refunding and payment of the 1982 Notes and related
costs, and is issued in anticipation of such Grant Receipts and Bond
proceaeds. This Note is issued under the authority of and in full
compliance with the Comstitution and statutes of the State of West
Virginia, including particularly, Chapter 16, Article l3A of the
West Virginia Code of 1931, as amended (the "Act"), and a Resolution
and Supplemental Resolution duly adopted by the Issuer
(collectively, the "Bomd Legislation"), and is issued and secured
pursuant to the terms of a Trust Indenture (the "Indenture") dated
as of December 1, 1983, between the Issuer and the Trustee, and is
subject to all the terms and conditions of said Indenture.

The Notes are subjeet to redemption at the option of the
Issuer prior to maturity, in whole, but not in part, at any time on
or after Jume 1, 1985, at a redemption price equal to the principal
amount thereof plus accrued interest to the date of redemptiom,
without premium. Notice of any such redemption shall be given by
the BRegistrar by certified or registered mail to the Registered
Owner of the Notes to be redeemed at the address on registry books
maintained by the Reagistrar, not leas than 30 days prior to the date
fixed for redemption, stating the redemption price and the place or
places where payment of the redemption price will be made.

This Note is a special obligation of the Isasuer, secured
by the Indenture and payable solely from (i) the Grant Receipts;
(i1i) the net proceeds of the Bonds; (iii) other momeys, including
investment income and unexpended Note proceeds, held in the funds
and accounts established with respect to the Notes by the Indenture:
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(iv) the proceeds of a draw by the.Trustee under that certain letter
of credit obtained by the Iasuer for the benefit of the Trustee in
the amount of $4,07J,000 to pay the principal of the Notes which
would otherwise be paid from the proceeds of the Bonds or the Grant
Receipts retained pending satisfactory completion of the EPA andit
or both (the "Letter of Credit"), net of the Issuer's costs of
issuing certain refunding notes to evidence such draw; (v) the net
proceeds of any refunding notas or other obligations issued for such
purpose; and (vi) the net revenues, of the System. Issuance of the
Bonds and the sale thereof to the West Virginia Water Development
Authority (the "Authority") were authorized by the Bond Legislatiom.
The Authority has indicated its intention to purchase such Bonds, in
an aggregate principal amount of not more than $3,470,000, pursuant
to a loan agreement to be entered between the Issuer and the
Authority, with a portion of the proceeds of the Authority's next
issue of bonds issued with respect to its loan program; provided,
that the Issuer must satisfy certain legal and other requirements of
said program; and provided, further, thar the Issuer may sell the
Bonds to any other purchaser prior to entering into said loan
agreement with the Anthority. In the event that, on or prior to the
60th day next preceding the maturity hereof, the Authority and the
Issuer have not entered into a binding agreement for the purchase of
the Bonds by the Authority om or prior to the 30th day uext
preceding the maturicy hereof, the Issuer shall issue and sell its
Bonds to amother original purchaser.

Pursuant to the Indenture, the Issuer has pledged and
assigned the Grant Receipts, the net proceeds of the Bonds, and
other moneys, including investment income and unexpended Note
proceeds, held in the funds and accounts established by thka
Indenture, said net revenues of the System and said net proceeds of
a draw by the Trustee under the Letter of Credit and of any
refunding notes or other obligations issued for the purpose of
paying all or a portion of the principal of or interest on the Notes
to the Trustee, to be held by the Trustee to secure the payment of
the Notes.

Al]l moneys reczived from the sale of the Notes shall be
applied solely to the refunding and payment of the 1982 Notes and to
the payment of certain costs of the Project, as defined in the
Indenture, including payment of any indebtedness incurred by the
Jssuer for such purposes which is required to be paid from the
moneys received from the sale of such Notes, to the appurtenant
capitalized intersst account and to the payment of certain costs of
issuance and related costs, and the Indenture creates a lien upon
such moneys, until so applied, in favor of the Registered Owners of
the Notes. ) : : :

54.



If, 30 days prior to the maturity hereof, the funds
deposited for payment are insufficient to pay the entire principal
of and interest to be accruec on the Notes to the date of maturity,
the Trustee shall draw upon the Letter of Credit, but only upon the
conditions and as described in the Indenture, to which reference is
made for a further description of the security for the Notes.

Interest on this Note is payable from certain proceeds of
the sale hereof, to be held for such purpose by the Trustee,
together with the ecarnings thereon and certain other moneys
available therefor. This Note does not constitute a corporate
indebtedness of the Issuer within the meaning of any constitutional
oTr statutory provisions or limitations, nor shall the Issuer be
obligated to pay the same or the interest hereon except from the
sources specified above. 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 principal
of or interest on this Note.

Under the Indenture, the Issuer has entered into certain
covenants on behalf of the Registerad Owmers of the Notes, for the
terms of which reference is made to said Indenture. The lssuer has
covenanted not to issue any obligations with a liem on or otherwise
payable from any source of payment pledged for the Notes prior to or
on a parity with the lien on behalf of the Notes so long as amy of
the Notes is outstanding. Remedies provided the Trustee om behalf
of the Registered Owmer of this Note, and to said Registered Owmer,
are exclusively as provided in the Indenture, to which reference is
here made for a detailed description thereof.

The Notes of the issue of which this Note is ome are
issuable only as registerad Notes, without coupons, in denominations
of $5,000 and any integral multiple thereof. Registration of this
Note may be transferred, or this Note may be exchanged, at the
office of the Registrar by the Registered Owner hereof in person or
by his, her or its attorney duly authorized in writing, but enly in
the manner, sgubject to the limitations and upon payment of the
charges, if any, provided in the Indenture, and upon surrender and
cancellation of this Note. Upon such transfer or exchange a new
Note or Notes, of anthorized demomination or denominmations, for the
like aggregate principal amount, shall be issued, to the transferese
in the case of tramsfer, in exchange herefor.
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[FORM OF ASSIGNMENT]
ASSIGNMENT

For value received, the undersigned Registered Owmer
do(es) hereby sell, assign and transfer umnto '

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

to transfer thne same on the books kept for registration »f the
within Note, with full power of substitution in the premises.

Dated:

Registered Owner

(NOTE: The signature must correspond with the name of the .
Registered Owner as it appears upon the front of this Note in every
particular, without alteration or enlargement or any change
whatsoever., )

03/20/84
ORCH3-A
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SUPPLEMENTAL TRUST INDENTURE

THIS SUPPLEMENTAL TRUST INDENTURE, dated as of May 29,
1986, by and between CRAB ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT,
a public corporation and political subdivision of the State of
West Virginia, herein called the "Issuer," and RALEIGH COUNTY
NATIONAL BANK, Beckley, West Virginia, a natiomal banking
association authorized to accept and execute trusts and covenants of
the character herein set forth, herein called the "Trustee,"

WHEREAS, capitalized words and phrases used in these
Preambles and the Granting Clauses below and not otherwise defined
in these Preambles or said Granting Clauses shall have the
respective meanings given them Iin a Bond and Notes Resolutiom of the
District adopted November 9, 1983, as supplemented by supplemental
resolutions adopted November 9, 1983, and December 2, 1983
(collectively, the "Bond Legislation”) and a Trust Indenture dated
as of December 1, 1983, by and between the Issuer and the Trustee
(the "Original Indenture”), pursuant to which this supplemental
indenture (the '"Supplemental Indenture") is hereby being executed
and delivered (the Original Indenture and this Supplemental
Indenture hereinafter called the "Indenture");

WHEREAS, by the Bond Legislation, the Board of the Issuer
duly authorized comstruction and acquisition of the Project at an
estimated cost of $16,367,207, 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
Board;

WHEREAS, pursuant te the Original Indenture the Issuer
issued its Sewerage System Refunding and Comstruction Notes, Series
1983, dated December 1, 1983 1in the aggregate principal amount of
$7,620,000 (the "Construction Notes"), which Construction Notes
mature June 1, 1986;

WHEREAS, due to construction delays and attendant failure
by the Issuer to receive all EPA Retainage prior to maturity of the
Construction Notes, it is necessary for the District, through the
Trustee, to make a draw under the Letter of Credit to provide
adequate moneys to pay the principal of and interest accrued on the
Construction Notes on June 1, 1986;
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WHEREAS, such shortfall is due solely to an EPA Retainage
Deficiency;

WHEREAS, opursuant to the Letter of Credit and a
reimbursement agreement (the "Reimbursement Agreement”) dated as of
December 1, 1983, by and between the Issuer and Raleigh County
National Bank (the "Bank") the Issuer has agreed to issue refunding
notes (the "Refunding Notes") in an aggregate principal amount equal
to the amount of the draw under the Letter of Credit and to enter
into this Supplemental Indenture in order to secure such Refunding
Notes;

WHEREAS, the Issuer contemplates receipt of the balance of
EPA Retainage iu the amount of §$ 238 3 on or before
| , 1986, and additiomally contemplates receipt of the
baldhice of the proceeds of the Original Bonds in the amount of

$ 161, 628 on or before %_/__, 1986, all of which shall
be pledged to payment of the Refumtling Notes as set forth herein;

WHEREAS, it is deemed necessary for the Issuer to issue
its Refundin Notes in the aggregate principal amount of
s A30, §?§ to pay, on June 1, 1986, a portion of the principal
of the Construction Notes and to pay the costs of issuance of such
Refunding Notes, pending receipt of the balance of the EPA Retainage
and the balance of proceeds of the Original Bonds;

WHEREAS, the Issuer has determined, as set forth in a
supplemental resolution adopted May 27, 1986 (the "Refunding Notes
Resolution"), to issue the Refunding Notes and to enter into this
Supplemental Indenture to secure the Refunding Notes in the manner
set forth herein;

WHEREAS, the Refunding Notes originally authorized hereby
and the Registrar's certificate of authentication and registration
to be endorsed thereon are all to be in substantially the forms set
forth in Exhibit A attached hereto and incorporated herein by
reference, with necessary and appropriate variations, omissions and
insertions as permitted or required by this Supplemental Indenture
or the Refunding Notes Resolution or deemed necessary by the Trustee
and the Issuer; and '

WHEREAS, all things necessary to make the Refunding Notes,
when authenticated and registered by the Registrar and issued as in
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this Indenture provided, the valid, binding and legal special
obligations of the Issuer according to the import thereof, and to
constitute this Indenture a valid pledge and assignment of those
funds pledged to the payment of the principal of and interest on the
Notes and a valid pledge and assignment of the rights of the Issuer
in the balance of EPA Retainage and Original Bonds proceeds and
other momeys, including 1investment income and unexpended
Construction Note ©proceeds, held in the funds and accounts
established by the Indenture, and the Net Revenues have been done
and performed; and the creation, execution and delivery of this
Supplemental Indenture, and the creation, executiom and issuance of
the Refunding Notes, subject to the terms thereof, have in all
respects been duly authorized and will not result in any breach of,
or constitute a default under, any instrument to which the Issuer is
a party or by which it may be bound or affected;

NOW, THEREFORE, THIS TRUST REFUNDING INDENTURE WITNESSETH:

GRANTING CLAUSES

The Issuer, in consideration of the premises and the
acceptance by the Trustee of the Trust Estate hereby created, of the
purchase and acceptance of the Refunding Notes by the purchaser
thereof and the Holders thereof and of other good and lawful
consideration, the receipt of which is hereby acknowledged, in order
to secure the payment of the principal of and interest on the
Refunding Notes according to their tenure and effect and to secure
the performance and observance by the Issuer of all the covenants
expressed or implied herein and in the Refunding Notes, has executed
this Supplemental Indenture and does hereby grant, bargain, sell,
convey, pledge and assign the following to, and does hereby confirm
and grant a security interest in the following in, Raleigh County
National Bank, Beckley, West Virginia, as Trustee, and its
successors in trust and assigns forever, all and singular the
property hereinafter described, to wit:



FIRST GRANTING CLAUSE

All right, title and interest of the Issuer in and to the
EPA Retainage received by the Issuer following the date hereof.

SECOND GRANTING CLAUSE

All right, title and interest of the Issuer in and to the
net proceeds of the Original Bonds received by the Issuer following
the date hereof and other moneys, including investment income and
unexpended Construction Note proceeds, held in the funds and
accounts established by the Indenture, and pledged to payment of the
Construction Notes.

THIRD GRANTING CLAUSE

All Net Revenues of the Systém, provided that such pledge
of Net Revenues shall be junior and subordinate to the pledge
thereof in favor of the holders of the Original Bonds.

FOURTH GRANTING CLAUSE

All moneys and securities and all other rights of every
kind and nature from time to time hereafter by delivery or by
writing of any kind pledged, assigned or transferred as and for
additional security hereunder to the Trustee by the Issuer or by
anyone in its behalf, or with its written conmsent.

SUBJECT TO THE TERMS HEREOF, TO HAVE AND TO HOLD all and
singular the Trust Estate, whether now owned or hereafter acquired,
and the rights and privileges hereby conveyed, pledged and assigned
by the Issuer, or intended 'so to be, unto the Trustee and its
successors and assigns forever, in trust, nevertheless, for the
equal and proportionate benefit, security and protection of each and
every Holder of the Refunding Notes issued under and secured by this
Supplemental Indenture, without preference, priority or distinction
as to the lien, benefit and protection hereof of one of such
Refunding Notes over or from the others, for any reason whatsoever
except as herein otherwise expressly provided, so that each and all
of such Refunding Notes (except as so expressly provided) shall have
the same right, lien and privilege under this Supplemental Indenture
and shall be equally secured hereby;



PROVIDED, HOWEVER, and these presents are upon the express
condition, that, if the Issuer or its successors or assigns shall
well and truly pay or cause to be paid the principal of and interest
on the Refunding Notes, according to the provisions set forth in the
Refunding Notes and each of them or shall provide for the payment or
redemption of such Refunding Notes by depositing or causing to be
deposited with the Trustee the entire amount of funds or securities
requisite for payment thereof when and as authorized by the
provisions hereof, and shall also pay or cause to be paid all other
sums payable hereunder by the Issuer, then these presents and the
Trust Estate and rights hereby granted shall cease, determine and
become void; otherwise, this Indenture shall be and remain in full
force and effect.

IT IS HEREBY COVENANTED, DECLARED AND AGRILL by -and
between the parties hereto that the Refunding Notes issued hereunder
are to be issued, authenticated, registered and delivered, and that
the Trust Estate is to be held and applied, subject to the further
covenants, conditions, releases, uses and trusts hereinafter set
forth, and the Issuer, for itself and its successors and assigns,
does hereby covenant and agree to and with the Trustee and its
respective successors and assigns in said trust, for the benefit of
the Holders of the Refunding Notes or any of them, as follows:



ARTICLE I

THE REFUNDING NOTES

Section 1.0l1. Authorization and Terms of Refunding Notes.
The Refunding Notes originally authorized hereby shall be designated
"Sewerage System Refunding and Construction Refunding Notes,
Series 1986." The Notes shall be originally issued in the form of a
single note in the principal amount of § A3 0O, &_!_é ; shall be
dated May 29, 1986; shall bear interest from the date thereof at a
rate per annum equal to 752 of the prime rate being charged by
Chemical Bank, New York, New York, on the date of delivery thereof,
but not more than 127 per annum, payable monthly on the first day of
each month, commencing July 1, 1986; shall mature on May 29, 1987;
and shall be subject to prepayment prior to matu.ity in whole or in
part, at any time upon 5 days' written notice to the registered
owner thereof, at a prepayment price equal to the principal amount
thereof plus accrued interest to the date of prepayment, without
premium.

Interest on the Notes shall be payable by check or draft
mailed or otherwise delivered to the Holder thereof at the address
shown on the registry books maintained by the Registrar (or by such
other method as shall be mutually agreeable to the Ho'4er thereof
and the Paying Agent) as of the last day of the month precéding such
interest payment date. Principal of the Refunding Notes shall be
payable upon surrender of such Refunding Notes at the principal
office of the Paying Agent in any coin or currency which, on the
date of payment of principal, is legal tender for the payment of
public and private debts under the laws of the United States of
America.

The Refunding Notes shall be issued in registered form,
without coupons, numbered from R-1 upward in the denomination of
$5,000 or any integral multiple thereof.

Section 1.02. Execution of Refunding Notes. The
Refunding Notes shall be executed in the name of the Issuer by the
manual signature of the Chairman, and the seal of the Issuer shall
be affixed thereto, and attested by the manual signature of the
Secretary. 1In case any one or more of the officers who shall have
signed or sealed any of the Refunding Notes shall cease to be such
officer before the Refunding Notes so signed and sealed shall have
been actually sold and delivered, such Refunding Notes may
nevertheless be sold and delivered as herein provided and may be
issued as if the person who signed or sealed such Refunding Notes
had not ceased to hold such office. Any Refunding Notes may be
signed and sealed on behalf of the Issuer by such person as at the
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actual time of the execution of such Refunding Notes shall hold the
proper office although at the date of such Refunding Notes, or at
the date or registration thereof, such person may not have held such
office or may not have been so authorized.

Section 1.03. Authentication. Nc Refunding Note shall be
valid or obligatory for any purpose or entitled to any security or
benefit under this Supplemental Indenture unless and until a
certificate of authentication and registration on such Refunding
Note, substantially in the form set forth in Exhibit A attached
hereto and incorporated herein by reference as a part hereof, shall
have been duly executed by the Registrar. Any such executed
certificate of the Registrar upon any such Refunding Note shall be
conclusive evidence that such Refunding Note has been authenticated
and delivered under this Supplemental Indenture and that the Holder
thereof is entitled to the benefits hereof. The Registrar's
certificate of authentication and registration on any Refunding Note
shall be deemed to have been executed by it if 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 Refunding Notes issued hereunder.

Section 1.04. Form of Refunding Notes. The Refunding
Notes originally issued under this Supplemental Indenture shall be
substantially in the form set forth in Exhibit A attached hereto and
incorporated herein by reference as a part herecf, with such
appropriate variations, omissions and insertions as are permitted or
required by this Supplemental Indenture or the Refunding Notes
Resclution or deemed necessary by the Trustee and the Issuer.

Section 1.05. Delivery of Refunding Notes. Upon the
execution and delivery of this Supplemental Indenture, the Issuer
shall execute and deliver the Refunding Notes originally authorized
hereby to the Trustee, and, upon receipt of the documents set forth
below, the Trustee shall deliver them to the original purchaser
thereof as directed by the Issuer and as hereinafter in this
Section 1.05 provided.

Prior to the delivery by the Trustee of any of the
Refunding Notes, there shall be filed with the Trustee:

(A) A copy, duly certified by the Secretary, of the
Refunding Notes Resolution authorizing the execution and
delivery of this Supplemental Indenture and the issuance
and sale of the Refunding Notes;

(B) An original executed counterpart of this
Supplemental Indenture;



(C) A signed opinion of natiomally recognized bond
counsel regarding the validity of the Refunding Notes and
this Supplemental Indenture; and

(D) A request and authorization to the Trustee on
behalf of the Issuer, signed by the Authorized Officer, to
deliver the Refunding Notes to the original purchaser
thereof upon payment to the Trustee, but for the account
of the Issuer, of a sum specified ian such request and
authorization plus interest accrued thereon to the date of
delivery, if any, the proceeds of which payment shall be
paid over to the Trustee and deposited to the credit of
the funds and accounts specified herein.

In addition to its duties as Registrar and Paying Agent,
the Trustee may carry out the provisions of Section 1.05 through a
duly appointed agent acceptable to the Issuer and the original
purchaser of the Refunding Rates.

Section 1.06. Negotiability, Transfer and Registration.
The Refunding Notes shall be and have all of the qualities and
incidents of negotiable instruments under the Uniform Commercial
Code of the State, but each of such Refunding Notes may only be
transferred by transfer of the registration thereof as hereinafter
provided. Each Refunding Note shall be transferable without service
charge, except to the Issuer, only upon the books required to be
kept pursuant to Section 1,08 hereof, by the Holder thereof, in
person or by his attorney duly authorized in writing, upon surrender
of such Refunding Note for cancellation, accompanied by delivery of
a written instrument of transfer, duly executed in a form acceptable
to the Registrar, The Refunding Notes shall be exchangeable for a
Refunding Note or Refunding Notes of authorized denominations also
at the principal office of the Registrar,

For every exchange or transfer of Refunding Notes, the
Registrar may make a charge sufficient to reimburse it for any tax
or other govermmental charge required *~ be paid with respect to
such exchange or transfer, but the Issuer shall pay any service
charge in connection with transfer.

Section 1.07. Refunding Notes Mutilated, Destroved,
Stolen or Lost. 1In case any Refunding Note shall become mutilated
or be destroyed, stolen or lost, the Issuer may, in its discretion,
issue, and the Registrar shall authenticate and deliver, a new
Refunding Note in exchange and substitution for such mutilated,
destroyed, stolen or lost Refunding Note wupon surrender and
cancellation of such mutilated Refunding Note or in lieu of and
substitution for the Refunding Note destroyed, stolen or lost and
upon the Holder's furnmishing the Issuer satisfactory indemnity and




the Issuer may prescribe and Paying such expenses as the Issuer or
the Registrar may incur. All Refunding Notes so surrendered shall
be submitted to and cancelled . by the Registrar and held for the
account of the Isgyer, If such Refunding Note shall have matured or
be about to mature, instead of issuing a substitute Refunding Note
the Issuer Day pay the same, upon being indemnified as aforesaid,
and if such Refunding Note be lost, stolen or destroyed, without
surrender therefor.

which shall at ajj times be open to inspection by the Issuer; and,
upon presentation for such purpose, the Registrar shall, under such
reasonable regulationg as it may prescribe, register all Refunding
Notes initially igsued Pursuant hereto ang register or cause to be
registered, on such books, the transfer or exchange of Refunding
Notes as hereinbefore Provided.

The Registrar shall accept a Refunding Note for transfer
of registration only if ownership thereof is to be registered ip the
name of an individual (including joint ownership), a corporation, a
Partnership or a trust, and only upon receipt of the social security
number of each individual, the federal employer identification
number of each corporation or partnership or the sacial Security
numbers of the settlor angd beneficiaries of each trust, and the
federal emplover identification number and date of each trust ang

the name of the trustee of each trust,



ARTICLE II

SECURITY FOR AND COVENANTS REGARDING THE REFUNDING NOTES

Section 2.0l. Payment of the Refunding Notes. Subject to
the restrictions and limitations on the sources of payment
hereinafter set forth, the Issuer covenants that it will promptly
pay, or cause to be paid, the principal of and interest on every
Refunding Note issued under this Supplemental Indenture at the
place, on the dates and in the manner provided herein and in the
Refunding Notes according to the true intent and meaning thereof.
The principal of and interest on the Refunding Notes shall be
payable from the balance to be received by the Issuer following the
date hereof of the EPA Retainage and the net proceeds of the
Original Bonds ani other moneys, including investment income and
unexpended Construction Note proceeds, held in the funds and
accounts established by the Indenture and pledged to payment -of the
Construction Notes, and the Net Revenues derived from the operation
of the System, but only after there has first been paid all amounts
currently due and owing on the Original Bonds (including all sums
required to be deposited in any reserve account, renewal and
replacement account or similar fund or account) and payable from
such Net Revenues. The Refunding Notes are special obligations of
the Issuer, payable solely from said sources described above, and do
not and -shall not constitute an indebtedness of the Issuer within
the meaning of any constitutional or statutory provisions. The
general funds of the Issuer are not liable, and neither the full
faith and credit nor the taxing power, if any, of the Issuer is
pledged, for the payment of the Refunding Notes. Neither the

Trustee nor the Holders of the Refunding Notes shall ever have the
 right to compel the forfeiture of any property of the Issuer. The
Refunding Notes shall not be a debt of the Issuer, nor a legal or
equitable pledge, charge, lien or encumbrance upon any property of
the Issuer or upon any of its income, receipts or revenues except as
described in this Supplemental Indenture.

Notwithstanding anything in this Supplemental Indenture to
the contrary, the Issuer shall not be required to advance any money
derived from any source of income other than the funds pledged by
this Supplemental Indenture for the payment of the principal of or
interest om the Refunding Notes or for the performance of any of its
duties under this Supplemental Indenture. The Issuer may, however,
advance funds for any such purpose, provided that such funds are
derived from a source legally available for such purpose and may bhe
used by the Issuer for such purpose without incurring indebtedness.

Section 2,02. Restrictions on Other Debt. The Issuer
hereby covenants that, so long as any of the Refunding Notes
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originally issued hereunder are OQutstanding, it will not issue any
bonds, notes or other evidences of indebtedness with a lien on or
otherwise payable from any source of payment pledged for such
Refunding Notes prior to or on-a parity with the lien on behalf of
such Refunding Notes, except the Original Bonds.

, Section 2.03. Particular Covenants. In order to further
secure the payment of the Refunding Notes, the Issuer hereby
particularly covenants and agrees that the Issuer, if and so long as
any of the Notes is Outstanding:

(A) Will promptly deposit proceeds of the Refunding
Notes with the Trustee in the Notes Debt Service Fund in
an amount, which together with other moneys available
therefor and earnings thereon will be sufficient to pay,
on June 1, 1986, the entire principal amount of
Construction Notes outstanding and interest accrued
thereon;

(B) Will proceed to complete with all practicable
dispatch the construction and acquisition of the Project
and will maintain, or require all contractors for the
Project to maintain, as appropriate, all indemnity bonds
and insurance required by the contract documents and by
law;

(C) Will not make or cause or permit to be made any
application of the proceeds of the Refunding Notes or of
any moneys held in the Notes Debt Service Fund, except in
accordance with the provisions of Article IV of the
Indenture;

(D) Will comply in all respects with the terms,
conditions and provisions of all Grant Agreements and with
all applicable State and federal laws and regulations
governing the implementation of any Grant Agreement;

(E) Will impose and collect rates and charges for
the use and services of the System in accordance with the
requirements of any Grant Agreement and the Bond
Legislation;

(F) Will take all actions necessary to enforce any
Grant Agreement and to presexrve its right to receive
payments or reimbursements under the Grant Agreements;

(G) Will continue promptly to request any payment or

reimbursement to which it has become entitled under the
Grant Agreements;
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(H) Will not unilaterally terminate, or enter into
any agreement to terminate, any Grant Agreement; and

(I) Will not Create,. assume or suffer to be created
any judgment, moxtgage or deed of trust, pledge or other
lien, encumbrance or charge on the Gross Revenues or the-
Net Revenues, or on any property or assets, real or
personal, of the System prior to or on a parity with the
lien created on behalf of the Refunding Notes origianally
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ARTICLE 111

REFUNDING NOTES PROCEEDS

Section 3.01. Application of Refunding Notes Proceeds.
From the moneys received from the sale of the Refunding Notes
originally issued hereunder, the Trustee shall make the following
deposits: '25::j -

: {
A. The sum of $47900<<:;:;;ﬁ/ is estimated to be the

amount necessary to pay the costs of issuance of the Refunding Notes
and related costs, shall be deposited in the Bond Construction Trust
Fund established pursuant to the Bond Legislation and applied to
payment of such costs of issuance and related costs..

B. The sum of $2§O, 893 s Which is the amount
necessary, together with other ‘moneys available therefor and
earnings thereon, to pay, on June 1, 1986, the entire principal
amount of the Construction Notes cocutstanding and the dinterest
accrued thereon, shall be deposited in the Notes Debt Service Fund.

Section 3.02. Restrictions as to Arbitrage Bonds. The
Lssuer hereby covenants, and hereby so instructs the Trustee, that
it shall not permit at any time or times any of che proceeds of the
Notes or any other funds of the Issuer to be used directly or
indirectly to acquire any securities or obligations the acquisition
of which would cause any Note to be an "arbitrage bond" as defined
in Section 103(c)(2) of the Internal Revenue Code, and the
Authorized Officer shall deliver his certificate, based upon this
covenant, with regard thereto to the Original Notes Purchaser.

13.



ARTICLE IV
DEFAULTS AND REMEDIES
Section 4.0l1. Events of Default. Each of the following

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

(A) If default occurs in the due and punctual

payment of the principal of or interest on any Refunding
Note;

(B) 1If default occurs in the Issuer's observance of
any of the covenants, agreements or conditions on its part
relating to the Refunding Notes in this Supplemental
Indenture or any agreement supplemental hereto or in the
Refunding Notes contained, and such default shall have
continued for a period of 30 days after written notice
specifying such default and requiring the same to be
remedied shall have been givem to the Issuer by the
Trustee; or

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

Section 4.02. Enforcement by Trustee. Upon the happening
and continuance of any Event of Default the Trustee may exercise in
its own name any or all of the powers of the Holders of the
Refunding Notes under Section 4.03 and, in particular:

(A) Bring suit for any unpaid principal or interest
then due;

(B) By mandamus or other appropriate proceeding
enforce all rights of the Holders of the Refunding Notes,
including the right to require the Issuer to perform its
duties under the Act and this Supplemental Indenture;

(C) Bring suit upon the Refunding Notes;
(D) 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 Refunding Notes; and
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No remedy by the terms of this Supplementa] Indenture
conferred upon or reserved to the Trustee Or to the Holders of the
Refunding Notes, is intended to be exclusive of any other remedy,
but each and every such remedy shall be cumulative and shall be in

right or power or shall be construed to be a waiver of any such
default or Event of Default or acquiescence therein, and every such
right and power may be exercised from time to time and as often as
may be deemed expedient.

Section 4,03, Enforcement by Holders of the Refunding
Notes, Any Holder of an Outstanding Refunding Note may exercise any
available remedy and bring any appropriate action, guit or
proceeding to enforce his rights, including thoge specified ip
Section 4,02 hereof, provided that, prior to resorting to any court
of law or to any other legal Process, either (1) such Holder hag
given written notice to the Isguer and the Trustee Specifying the
Event of Default to be complained of and requesting the Trustee to
take appropriate action, hag offered to indemnify the Trustee for
its expenses in taking such action, and the Trustee has failed to
act within a reasonable time, or (ii) sueh Holder has obtained the

Anything in this Indenture to the contrary
notwithstanding, the Holders of a majority in aggregate principal

at any time, by an instrument Or instruments in writing executed and
delivered to the Trustee, to direct the time, method and place of
conducting all Proceedings to be taken in connection with the

provided, that such direction shall Rot be otherwise than ip
accordance with the provisions of law and of this Indenture.

Section 4.04, Possession of Refundin Notes by Trustee
not Required. Ai] rights of aetion (including the right to file
Proof of claims) under this Indenture or under any of the Refunding
Notes may be enforced by the Trustee without the possession of any
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of the Refunding Notes or the production thereof in amy trial or
other proceedings relating thereto, and any such suit or proceeding
instituted by the Trustee shall be brought in its name as Trustee
without the mnecessity of joining as plaintiffs or defendants any
Holders of the Refunding Notes and any recovery of judgment shall be
for the equal benefit of the Holders of the Outstanding Refunding .
Notes.

Section 4.05. Restoration of Issuer and Trustee. In case
the Trustee shall have proceeded to enforce any right under this
Supplemental Indenture by the appointment of a receiver, by entry or
otherwise, and such proceedings shall have been discontinued or
abandoned for any reason, or shall have been determined adversely,
then and in every such case the Issuer and the Trustee shall be
restored to their former positions and rights hereunder, and all
rights and remedies and powers of the Trustee shall continue as if
no such proceedings had been taken.

Section 4.06. Waiver of Event of Default. The Trustee
shall waive any Event of Default hereunder and its consequences upon
the written request of the Holders of a majority in aggregate
principal amount of the Refunding Notes then Outstanding; provided,
however, that there shall not be waived any default in the payment
of (i) the principal of any Outstanding Refunding Note at the stated
maturity or (ii) any interest when due on any Refunding Note,

No waiver of any default or Event of Default hereunder,
whether by the Trustee or by the Holder of a Refunding Note, shall
extend to or shall affect any subsequent default or Event of Default
or shall impair any rights or remedies consequent thereto.

Section 4.07. Right to Enforce Payment of Refunding Notes
Unimpaired. Nothing in this article shall affect or impair the
right of any Holder of a Refunding Note to enforce the payment of
the principal of or interest on his Refunding Note or the obligatiom
of the Issuer to pay the principal of and interest on each Refunding
Note to its Holder when due.
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ARTICLE V

FIDUCIARIES

Section 5.01. Appointment of Trustee; Acceptance of
Trusts., The Trustee accepts and agrees to execute the trusts and
duties imposed upon it by this Supplemental Indenture, but only upon
the terms and conditions set forth herein.

Section 5.02. Paying Agent and Registrar. The Trustee is
hereby appointed as the Paying Agent and the Registrar for the
Refunding Notes, and the Trustee hereby accepts such appointment and
agrees to perform such duties and trusts; provided, that, with the
prior written consent of the Issuer and the Holders of the Refunding
Notes, which consent shall not be unreasonably withheld, the Trustee
may act as Paying Agent or Registrar through a duly appointed agent.

Section 5.03. Responsibilities of Fiduciaries. The
recitals of fact in this Indenture and the Refunding Notes shall be
taken as statements of the Issuer, and the Fiduciaries shall not be
responsible for their accuracy. The Fiduciaries shall not be deemed
to make any representation as to, and shall not incur any liability
on account of, the validity of the execution of this Indenture or of
any Refunding Notz2s by the Issuer. The Holders of the Refunding
Notes shall indemnify any Fiduciary for any acts taken which may
involve it in expense or liability or the institution or defense of
any action or suit in respect of this Supplemental Indenture or the
Refunding Notes or an advance of any of its own moneys.
Notwithstanding the foregoing, the Registrar shall be responsible
for any representations in its certificate of authentication and
registration on the Refunding Notes.

The Trustee, prior to the occurrence of an Event of
Default and after the remedy of all Events of Default which may have
occurred, undertakes to perform such duties and only such duties as
are specifically set forth in this Supplemental Indenture. In case
an Event of Default has occurred and has not been remedied, the
Trustee shall exercise such of the rights and powers vested in it by
this Supplemental Indenture, and shall use the same degree of care
and skill in their exercise, as a prudent man would exercise or use
under the circumstances in the conduct of his own affairs.

Any provision of this Supplemental Indenture relating to
action taken or to be taken by any Fiduciary or to evidence upon
which such Fiduciary may rely shall be subject to the provisions of
this section. :
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Section 5.04. Evidence on Which Fiduciary May Act.
Except as otherwise provided by Section 8.01 hereof, a Fiduciary
shall be protected in acting upon any notice, resolution, request,
consent, order, certificate, opinion or other document believed by
it to be genuine and to have been signed or presented by the proper
party or parties, Whenever a Fiduciary shall deem it necessary or
desirable that a fact or matter be proved or established prior to
taking or suffering amy action, such fact or matter, unless other
evidence is specifically prescribed, may be deemed to Dbe
conclusively proved and established by a certificate of an
Authorized Officer, but in its discretion such Fiduciary may instead
accept other evidence of such fact or matter.

Section 5.05. Compensation apnd Expenses. The Issuer
shall pay to any Fiduciary from time to time reasonable compensation
fer zll services, and also reimburse its reasonable expenses,
charges, legal fees and other disbursements and those of its
attorneys, agents and employees, incurred in the performance of its
duties hereunder. The Issuer shall indemnify and save any Fiduciary
harmless against any liabilities which it may incur in the exercise
and performance of its powers and duties and which are not due to
1ts own negligence, default or willful misconduct,

Section 5.06. Certain Permitted Acts. A Fiduciary may
become the owner of or may deal in Refunding Notes as fully and with
the same rights it would have if it were not a Fiduciary. To the
extent permitted by law, such Fiduciary may act as depository for,
and permit any of its officers or directors to act as a member of,
or in any other capacity with respect to, any committee formed to
protect the rights of Holders of the Refunding Notes or effect or
aid in any reorganizationm growing out of the enforcement of the
Refunding Notes or this Supplemental Indenture, whether or not any
such committee shall represent the Holders of a majority in
principal amount of the Refunding Notes Outstanding.

Section 5.07. Resignation of Trustee., The Trustee may at
any time resign and be -ischarged of its duties and obligations
under tnis Supplemental Indenture by giving not less than sixty (60)
days written notice to the Issuer, the Holders of the Refunding
Notes, the Registrar specifying the date when such resignation shall
take effect. Such resignation shall take effect upon the day
specified in such notice unless a successor shall have been
previously appointed by the Issuer or Holders of the Refunding
Notes, 1in which event such resignation shall take effect
immediately.

Section 5.08. Removal. The Trustee may be removed at any
time by the Holders of a majority in principal amount of the
Refunding Notes then Outstanding, by an instrument or concurrent
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instruments in writing signed and duly acknowledged by such Holders
or by their attornmeys duly authorized in writing and delivered to
the Issuer. Copies of each such instrument shall be delivered by
the Issuer to the Trustee,

Section 5.09. Appointment of Successor. In case at any
time the Trustee shall resign or shall be removed or shall become
incapable of acting, or shall be adjudged bankrupt or imsolvent, or
if & receiver, liquidator or conservator of the Trustee or of its
property shall be appointed, or if any public officer or court shall
take charge or control of the Trustee or of its property or affairs,
a successor may be appointed by the Holders of a majority in
principal amount of the Refunding Notes then Outstanding, by an
instrument or concurrent instruments in writing signed by such
Holders or their attorneys duly authorized in writing and delivered
to such svccessor Trustee, notification thereof being given to the
Issuer and the predecessor Trustee. Pending such appointment, the
Issuer shall forthwith appoint a Trustee to fill such vacancy until
a successor Trustee shall be appointed by such Holders. The Issuer
shall, by registered or certified mail, mail notice of any such
appointment to the Holders of the Refunding Notes at the address
shown for each such Holder on the registry books maintained by the
Registrar within 20 days after such appointment. Any successor
Trustee appointed by the Issuer shall, immediately and without
further act, be superseded by a Trustee appointed by such Holders.
1t in a proper case no appointment of a successor Trustee shall be -
made within 45 days after the Trustee shall have given to the Issuer
written notice of resignation or after the occurrence of any other
event requiring such appointment, the Trustee or any Holder may
apply to any court of competent jurisdiction to appoint a successor.
Any Trustee appointed under the provisions of this section shall be
a bank, trust company or national banking association doing business
and having its principal office in the State, having trust powers
and authorized to perform the duties imposed upon it by this
Indenture and insured by FDIC,

Section 5.10. Transfer of Rights and Property to
successor. Any predecessor Trustee shall pay over, assign and
deliver any moneys and Qualified Investments or assets of the Trust
Estate held by it to its successor.

Section 5.11. Merger or Comsolidation. Any company into
which the Trustee may be merged or comverted or with which it may be
consolidated or any company resulting from any merger, conversion or
consolidation to which it shall be a party, or any company to which
the Trustee or any public officer or court may sell or tramsfer all
or substantially all of its corporate trust business, shall be the
successor to such Trustee without the execution or filing of any
paper or the performance of any further act; provided, however, that
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such company shall be a bank, trust company or national banking
association meeting the requirements set forth in Section 5.09.

Section 5.12. Additional and Successor Paying Agents and
Regigtrars. A. The Issuer may at any time, with the approval of
the Holders of the Refunding Notes and pursuant to Section 7.0l
hereof, appoint one or more other Paying Agents having the
qualifications hereinafter set forth as an additional or successor
Paying Agent and appoint  another  Registrar, having the
qualifications hereinafter set forth, as a successor Registrar.

B. Any Paying Agent or the Registrar may at any time
resign and be discharged of the duties and obligations created by
this Supplemental Indenture by giving at least 60 days' written
notice to the Issuer, the Trustee and the other Paying Agents, if
any. any Paying Agent or the Registrar may be removed at any time
by an instrument filed with such Paying Agent or the Registrar, as
the case may be, and the Trustee and signed by the Issuer.

Any successor or, additional Paying Agent and any successor
Registrar must be a bank, trust company or mnational banking
association authorized by law to perform all the duties imposed upon
it by the Indenture. Such successor or additional Paying Agent or
successor Registrar shall signify its acceptance of the duties and
obligations imposed wupon it pursuant hereto by executing and
delivering to the Issuer a written acceptance thereof.

c. In the event of the resignation or removal of any
Paying Agent, such Paying Agent shall pay over, assign and deliver
any moneys held by it as Paying Agent to its successor, or, if there
be no successor, to the Trustee. In the event of the resignation or
removal of the Registrar, such Registrar shall deliver the
registration books of the Issuer to its successor, or, if there be
no successor, to the Trustee. If the position of Paying Agent or
Registrar shall become vacant for any reason, the Issuer shall,
within 30 days thereafter, appoint a bank, trust company or natiomal
banking a=enciation located in the same city as such Paying Agent or
the Registrar to £ill such vacancy; provided, however, that, if the
Issuer shall fail to appoint such Paying Agent or Registrar within
sald period, the Trustee shall, in its discretion, make such
appointment or serve as such.

D. Any bank, trust company or national banking
association with or into which any Paying Agent or the Registrar may
be merged or comsolidated, or to which the assets and business of
such Paying Agent or Registrar may be sold, shall be deemed the
successor of such Paying Agent or Registrar, as the case may be, for
the purposes of this Indenture.
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E. Notice of the appointment of successor or additional
Paying Agents, Registrar or fiscal agents shall be given in the same
manner as provided by Section 5.09 hereof with respect to the
appolintment of a successor Trustee.

F. All moneys received by the Paying Agents shall, until

used or applied as provided in this Supplemental Indenture, be held
in trust for the purposes for which they were received.
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ARTICLE VI

DEFEASANCE; DISCHARGE OF SUPPLEMENTAL INDENTURE

Section 6.0l. Defeasance; Discharge of Supplemental
Indenture. If the Issuer shall pay or cause to be paid, or there
shall otherwise be paid, to the respective Holders of all Refunding
Notes the principal of and interest due or to become due thereon, at
the times and in the manner stipulated therein and in this
Supplemental Indenture, then this Supplemental Indenture and the
pledges of the balances of the EPA Retainage, the net proceeds of
the Original Bonds, the Net Revenues and other moneys and securities
pledged hereunder, and all covenants, agreements and other
obligations of the Issuer on behalf of the Holders of the Refunding
Notes made hereunder, shall thereupon cease, terminate and become
void and be discharged and satisfied.
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ARTICLE VII

SUPPLEMENTAL INDENTURES

Section 7.0l. Supplemental Indentures not Requiring
Consent of Noteholders. The Issuer and the Trustee may without the
consent of, or notice to, any of the Holders of the Refunding Notes
enter into an indenture or indentures supplemental to this
Supplemental Indenture, as shall not be inconsistent with the terms
and provisions hereof, for any one or more of the following
purposes:

(A) To specify, determine or authorize any matters
and things concerning the Refunding Notes or the proceeds
thereof which are not contrary to or incomsistent with
this Indenture;

(B) To authorize a series of refunding notes or
cther obligations, and to specify, determine or authorize
any matters and things concerning any such refunding notes
or other obligations or the proceeds thereof which are not
contrary to or inconsistent with this Supplemental
Indenture;

(C) To impose additional covenants or agreements to
be observed by the Issuer which are not contrary to or
inconsistent with this Supplemental Indenture;

(D) To impose other limitations or restrictions upon
the Issuer;

(E) To surrender any right, power or privilege
reserved to or conferred upon the Issuer by this
Supplemental Indenture;

(F) To confirm, as further assurance, any pledge of
or lien upon the Grant Receipts, the net proceeds of the
Original Bonds or any other moneys, securities or funds;

(G} To cure any ambiguity, omission or defect in
this Indenture;

(H) To modify or amend any of the terms or
provisions of this Supplemental Indenture if no Refunding
Notes are Outstanding at the time of such modification or
amendment; and
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(1) To modify or amend any of the terms or
provisions of this Supplemental Indenture, provided that
such modification by its terms shall not take effect until
all Refunding Notes Outstanding on the date of adoption of
such modification or amendment shall have ceased to be
Qutstanding.

Section 7.02. Amendment by Consent of Holders. Except
for the supplemental indentures allowed under Section 7.01 hereof,
this Supplemental Indenture or any indenture supplemental hereto and
the rights and obligations of the Issuer, the Trustee and the
Holders of the Refunding Notes may be modified or amended only with
the written consents of the Holders of 607 in aggregate principal
amount of the Refunding Notes then Outstanding, which must be filed
with the Trustee before any such modification or amendment may
become effective. No such modification or amendment shall exteud
the maturity of or reduce the interest rate on, or otherwise alter
the terms of payment of the principal of or interest on, any
Refunding Note without the express written consent of the Holder of
such Refunding Note, nor reduce the percentage of Refunding Notes
required for consent to any such modification or amendment.
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ARTICLE VIII

MISCELLANEOUS

Section 8.01. Evidence of Signatures of Noteholders and
Ownership of Refunding Notes. Any request, consent, revocation of
consent or other instrument which this Indenture may require or
permit to be signed and executed by Holders of the Refunding Notes
may be in one or more Instrument of similar tencr, and shall be
signed or executed by such Holders in persom or by their attorneys
duly authorized in writing. Proof of (i) the execution of any such
instrument, or of an instrument appointing or authorizing any such
attorney, or {ii) the ownership by any person of any Refunding Notes
shall be sufficient for any purpose of this Supplemental Indenture
if made in the following manner, or in any manner satisfacisry to
the appropriate Fiduclary, which may nevertheless in its discretion
require further or other proof in cases where it deems the same
desirable: '

A, The fact and date of the execution by any Holder of
. the Refunding Notes or his attornmey of any such instrument may be
proved (i) by the certificate of a notary public or other officer
authorized to take acknowledgments of deeds to be recorded in the
jurisdiction in which he purports to act that the person signicg
such instrument acknowledged to him the execution thereof, or by cne
affidavit of a witness of such execution, duly sworn to before such
a notary public or other officer or (ii) by the certificate, which
need not be acknowledged or verified, of an officer of a bank, trust
company or financial firm or corporation satisfactory to the
Fiduciary that the person signing such instrument acknowledged to
such bank, trust company, firm or corporation the execution thereof.

B. The authority of a person or persons to execute amny
such instrument on behalf of a corporate Holder of the Refunding
Notes may be established without further proof if such instrument is
signed by a person purporting to be the president or treasurer or a
vice-president or an assistant treasurer of such corporation wictn a
corporate seal affixed, and is attested by a persomn purporting to be
itrs secretary or assistant secretary.

C. The amount of Refunding Notes owned by any person
executing any such instrument as a Holder, the numbers and other
identification thereof, and the date of his ownership of such
Refunding Wotes may be proved by a certificate, executed by the
Registrar showing that at a date therein mentioned such person was
the owner of such Refunding Notes as shown on the registry books
maintained by the Registrar. Any request, consent or other
instrument executed by the Holder of any Refunding Note shall bind
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all future Holders of such Refunding Note, or any replacement or
replacements therefor in respect of anything done or suffered to be
done hereunder by the Issuer or the Trustee in accordance therewith.

Section 8,02, Preservation and Inspection of Documents.
All reports, certificates, statements and other documents received
by the Trustee under the provisions of this Indenture shall be
retained in its possession and shall be available at all reasonable
times for the imnspection of the Issuer or any Holder of a Refunding
Note, and their agents and their representatives, any of whom may
make copies thereof, but any such reports, certificates, statements
or other documents may, at the election of the Trustee, be destroyed
or otherwise disposed of at any time after such date as the pledge
created by this Indenture shall be discharged as provided in
Section 6,01 hereof.

Section 8,03. Cancellation of Refunding Notes. All
Refunding Notes purchased or paid shall, if surrendered to the
Issuer, be cancelled and delivered to the Registrar, or, if
surrendered to the Registrar, be cancelled by it. No such Refunding
Notes shall be deemed Outstanding under this Indenture and no Notes
shall be issued in lieu thereof. All such Refunding Notes shall be
cancelled and upon order of the Issuer shall be destroyed, and a
certificate evidencing such destruction shall be delivered to the
Issuer.

Section 8.04. Failure to Present Refunding Notes.
Anything in this Supplemental Indenture to the contrary
notwithstanding, any moneys held by the Trustee or a Paying Agent in
trust for the payment and discharge of any of the Refunding Notes
which remain unclaimed for 1 year after the date om which such
Refunding Notes have become due and payable, whether by maturity or
upon call for redemption, shall at the written request of the Issuer
be paid by the Trustee or said Paying Agent to the Issuer as its
absolute property and free from trust, and the Trustee or said
Paying Agent shall thereupon be released and discharged with respect
thereto, and the Holders of such Refunding Notes shall look only to
the Issuer for the payment of such Refunding Notes; provided,
however, that, before making any such payment to the Issuer, the
Trustee or said Paying Agent shall at the expense of the Issuer
cause to be mailed by registered or certified mail to the Holders of
such Refunding Notes, at their respective addresses listed on the
registry books maintained by the Registrar, a mnotice that such
moneys remain unclaimed and that, after a date named in said notice,
which date shall be not less than 30 days after the date of mailing
of such notice, the balance of such moneys then unclaimed will be
returned to the Issuer.
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Section 8.05. Notices, Demands and Requests. Unless
otherwise expressly provided, all notices, demands and requests to
be given or made hereunder to or by the Issuer, the Trustee, the
Original Purchaser of the Refunding Notes or the Consulting
Engineers shall be in writing and shall be properly made if sent by
United States mail, postage prepaid, and addressed as follows or if
hand-delivered to the individual to whom such notice, demand or
request is required to be directed as indicated below:

A. Issuer:

Crab Orchard-MacArthur Public Service District
Post Cffice Drawer 278

Crab Orchard, West Virginia 25827

Attention: Chairman

B. Trustee!

Raleigh County Natiomal Bank

Post Office Box 1269

Beckley, West Virginia 25801
Attention: Corporate Trust Department

C. Consulting'Engineers:

Stafford Consultants Incorporated
Post Office Box 5849

Princeton, West Virginia 24740
Attention: President

D. Original Purchaser of Refunding Notes:

Raleigh County Natiomal Bank

Post Office Box 1269

Beckley, West Virginia 25801
Attention: Commercial Loan Department

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

Section 8.06. No Personal Liability. No officer or
employee of the Issuer shall be individually or personally liable
for the payment of the principal of or the interest on any Note, but
nothing herein contained shall relieve any such official or employee
from the performance of any official duty provided by law or this
Supplemental Indenture.
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Section 8,07, Law Applicable. The laws of the State
shall govern the construction of this Supplemental Indenture and of
all Refunding Notes issued hereunder.

Section 8.08. Parties Interested Herein. Nothing in this
Supplemental Indenture expressed or implied is intended or shall be
construed to confer upon, or give to, any person or corporation,
other than the Issuer, the Trustee, the Registrar, the Paying Agent,
and the Holders of the Refunding Notes any right, remedy or claim
under or by reason of this Indenture. All the covenants,
stipulations, promises and agreements contained in this Indenture by
and on behalf of the Issuer shall be for the sole and exclusive
benefit of the lssuer, the Trustee, the Registrar, the Paying Agent,
and the Holders of the Notes.

Section 8.09. Status of Original Indenture. This
Supplemental Indenture is supplemental teo the Original Indenture,
which shall remainr in full force and effect until the Refunding
Notes are fully paid or provision for such payment is made in
accordance herewith. To the extent that any provision of this
Supplemental Indenture may conflict with any provision of the
Original Indenture, this Supplemental Indenture shall control.

Section 8.10. Severability of Invalid Provisions. If any
section, paragraph, clause or provisioc. of this Supplemental
Indenture shall be held invalid, such invalidity shall not affect
any of the remaining provisions of this Indenture.

Section 8.11. Table of Contents and Headings. The Table
of Contents and headings of the articles, sections and subsections
hereof are for convenience only and shall neither control nor affect
in any way the meaning or comnstruction of any of the provisions
hereof.

Section 8.12. Counterparts. This Supplemental Indenture
may be executed in several counterparts, each of which shall be an
original and all of which shall constitute but one and the same
instrument.
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IN WITNESS WHEREOF, CRAB ORCHARD-MacARTHUR PUBLIC SERVICE
DISTRICT has caused this Supplemental Indenture to be executed on
its behalf by the Chairman of i1ts Public Service Board and has
caused the seal of the Issuer to be hereunto affixed and duly
attested by the Secretary of its Public Service Board; and RALEIGH
COUNTY NATIONAL BANK, as Trustee, to evidence its acceptance of the
trusts created hereunder, has caused this Supplemental Indenture to
be executed in 1its name by its duly authorized officer and its
corporate seal to be hereunto affixed anc¢ duly attested, all as of ~
the date and year first above written.

CRAB ORCHARD-MacARTHUR
PUBLIC SERVICE DISTRICT

[Sm] N & Ch;imﬂn 7 M‘”

ATTEST:

Secretary

RALEIGH COUNTY NATIOnAL BANK,
Trustee

- v /D5 2

Vg e prﬁjjrﬂjfu'f- ¢‘2" /)_,4.,-1"' ,O_F',C,ce,,

I

ATTEST:

By

The foregoing instrument was prepared by Vincent A. Ceollins of
Steptoe & Johmson, Clarksburg, West Virginia.
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"EXHIBIT A"

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

KNOW  ALL  MEN BY THESE PRESENTS: That Crab
Orchard-MacArthyr Public Service District, a public service district
organized and eXisting upnder the laws of, and a political
subdivigion of, the State of West Virginia (the "District"), for
value received, hereby promises to pay to the order of Raleigh
County National Bank, Beckley, West Virginia (the "Bank"), or
registered assigns, on the 29th day of May, 1987, upon surrender
hereof, the sum of DOLLARS
( ). Interesst on said sum from the date hereof at a
rate per annup equal to 75% of the prime rate being charged by
Chemical Bank, New York, New York, on the date hereof, byt not more
than 127 per annum, is payable monthly, on the first day of each
month, commencing July 1, 1986, Principal of this Note is Payable
in any coin or currency which, on the maturity date hereof, is legal
tender for the payment of public ang Private debts under the laws of
the United States of America, at the Principal office of Raleigh
County National Bank, Beckley, wWest Virginia, as Registrar and
Paying Agent (the "Registrar"). Interest on this Note is payable by

This Note Teépresents the entire issue of Sewerage Systenm
Refunding ang Construction Refunding Notes, Series 1986 (the

Proceeds of sajig draw, after the payment of the costs of issuance of
the Notes and related costs, were deposited by the Trustee in the
Notes Debt Service Fund created by Section 4.01 of the trust
indenture dated as of December 1, 1983, between the District ang the
Trustee (the "Original Indenture™) and yseg to pay a portion of the
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principal of and interest on the District's $7,620,000 in aggregate
principal amount of Sewerage System Refunding and Construction
Notes, Series 1983 (the "Construction Notes"), at the maturity
thereof on June 1, 1986, The Construction Notes were issued to
refund the District's Sewerage System Construction Notes,
Series 1982 (the "1982 Notes") and to pay certain of the costs of
the construction and acquisition of certain new sewerage facilities
of the District, a portion of which had previously been paid in part
from the proceeds of the 1982 Notes (the "Project™) (the Project,
together with any extensions and improvements thereto, 1is
hereinafter referred to as the "System") pending the receipt by the
District of the proceeds of three grants from the United States
Envirommental Protectiom Agency {(the "EPA Grant Receipts") and of a
grant from West Virginia Water Development Authority (the
"Authority"), two grants from the Appalachian Regional Commission
("ARC") and two grants from the West Virginia Governor's Office of
Economic and Community Development "GOECD") (the grants from the
Authority, ARC and GOECD, together with the proceeds of any other
grant hereafter received by the District in aid of financing any
costs of the Project, are hereinafter referred to as the "Other
Grant Receipts'") (The EPA Grant Receipts and the Other Grant
Receipts are hereinafter referred to collectively as the "Grant
Receipts") and the issuance by the District of its Sewer Revenue
Bonds (the "Original Bonds") to the Authority or to another
purchaser, and were issued in anticipation of such Grant Receipts
and the net proceeas of such Original Bonds.

This Note 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, of the
Code of West Virginia, 1931, as amended (the "Act™), and a
resolution duly adopted by the public service board of the District
on November 9, 1983, as supplemented by a supplemental refunding
notes resclution duly adopted on May 27, 1986, and is issued and
secured pursuant to the terms of Section 3.05 of the Original
Indenture, as supplemented by a supplemental indenture dated May 29,
1986 (the "Supplemental Indenture"), in accordance with Subsection
9.01(B) of the Original Indenture (collectively, the "Indenture"),
and is subject to all the terms and conditions of said Indenture.

This Note is subject to prepayment in whole or in part
upon five (5) days' written notice to the registered owner hereof at
a prepayment price equal to the principal amount hereof plus accrued
interest to the date of prepayment, without premium.

This Note is a special obligation of the District, payable
as to both principal and interest solely from (i) Grant Receipts
received by the District after the date of delivery hereof;
(ii) Original Bonds proceeds received by the District after the date
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of delivery hereof; (111) other moneys, including investment income
and unexpended Construction Note proceeds, held in the funds and
accounts established by the Indenture and pledged to payment of the
Construction Notes; and (iv) the net revenues derived from the
operation of the System (the "Net Revenues™), but such pledge of Net
Revenues shall be junior and subordinate in all Tespects with the
pledge thereof in favor of the holders of the Original Bonds.
Pursuant to the Indenture, the District has Pledged and assigned
said,Grant_Receipts, and said other moneys, including investment'
income and unexpended Construction Note proceeds held in the fundg
and accounts established by the Indenture, and said Net Revenues to
the Trustee, to be held by the Trustee to secure the payment of the
Notes, provided that said Pledge of the Net Revenues is subordinate
to the lien on behalf of the Original Bonds. The payment of the
principal of and interest on this Note is further secured by the
statutory mortgage lien created by Section 19 of the Act, provided
that such statutory mortgage lien shall be junior and subordinate to
the statutory mortgage lien in favor of the holders of the Original
Bonds.

This Note does not constitute a corporate indebtedness of
the District within the meaning of any constitutional or statutory
provisions or limitations, nor shall the District be cbligated to
pay the same or the interest hereon except from the sources
specified above., The general funds, if any, of the District are not
liable, ana neither the full faith and credit nor the taxing power,
if any, of the District is pledged, for the payment of the principal
of or interest on this Note.

Under the Indenture, the District has entered into certain
covenants on behalf of the registered owner hereof, for the terms of
which reference is made to sgaid Indenturs. . The District has

on behalf of the Notes, so lomg as the Notes are outstanding;
provided, that the Original Bonds have a prior lien on the Net
Revenues. Remedies Provided the Trustee on behalf of the registered
owner hereof, and to saig registered owner, are exclusively as
provided in the Indenture, to which reference is here made for a
detailed description thereof.

Notwithstanding any other provision hereof to the
contrary, in the event that this Note is not paid in full at or
prior to the maturity hereof, it shall thereafter bear interest at
the rate of 123 Per annum; provided, that in no event shall this
Note remain umpaid in full more than 5 years after the stated date
of maturity hereof,
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This Note 1s, and has all the qualities and incidents of,
a negotiable instrument under the Uniform Commercial Code of the
State of West Virginia, but may be transferred only on the books of
the District kept for that purpose at the office of the Trustee,
upon surrender of this Note to the Trustee together with a written
instrument of transfer satisfactory to the Trustee and as otherwise
provided by the Indenture.

All money received from the draw under the Letter of
Credit, the reimbursement to the Bank of which 1s evidenced by the
Notes, shall be applied solely to the payment of the costs of
issuance of the Notes and related costs and to the payment of the
principal of and interest on the Construction Notes at the maturity
thereof, to the extent the EPA Retainage Deficiency, as defined in
the Indenture and the Letter of Credit, and the Indenture creates a
lien upon such woneys, until so applied, in favor of the registered
owner hereof,

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 Note exist, have
happened and have been performed in due time, form and manner as
required by law, and that the Notes, together with all other
obligations of the District, do not exceed any limit prescribed by
the Constitution or statutes of the State of West Virginia.

All provisions of the Indenture and the resolutions and
statutes under which this Note is issued shall be deemed to be a
part of the contract evidenced by this Note to the same extent as 1f
written fully herein.

IN WITNESS WHEREOF, CRAB ORCHARD-MacARTHUR PUBLIC SERVICE
DISTRICT has caused this Note to be signed by the Chairman of 1its
Public Service Board and its corporate seal to be affixed hereto and
attested by the Secretary of its Public Service Board, and has
caused this Note to be dated May 29, 1986.

[SEAL]

Chairman

ATTEST:

Secretary
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CERTIFICATE OF REGISTRATION AND AUTHENTICATION

This Note 1s one of the Notes described in the

within-mentioned Indenture and has been duly registered in the name
set forth above,

Date:

RALEIGH COUNTY NATIONAL BANK,
as Registrar

By
Its Authorized Officer
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ASSTGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and
transfers unto {please print or type name, address and £federal
employer identification number, social security number or similar
taxpayer identification number of transferee]

the within Note of the Crab Orchard-MacArthur Public Service
District, Raleigh County, West Virginia, and does hereby irrevocably
constitute and appoint s attormney to
transfer the said Note on the books of the District, with full power
of substitution in the premises.

[The signature of this Assignment
must correspond with the name as
it appears upon the face of the
within Note in every particular,
without alteration or enlargement
or any change whatever. ]

DATED:

In the Presence of:

05/27/86
CROR3-A
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Ra|e|gh County National Bank

May 29, 1986

Raleigh County National Bank
129 Main Street, Box 1269
Beckley, West Virginia 25801

Attention: Commercial Loan Department
Letter of Credit ¥o. RCNB 197

Gentlemen:

We refer to your Letter of Credit No. RCNB 197 (the "Letter
o0f Credit"). Terms defined in the Letter of Credit have the same
meanings when used herein.

1. As the Trustee pursuant to the Indenture, in trust for
the registered owners of the below-mentioned Notes, we hereby make
demand for payment under the Letter of Credit to pay the unpaid
principal of and interest on the Notes, which have been duly issued by
the District under and in accordance with the Indenture and the
Resolution, to the extent of the sum of the EPA Retainage Deficiency
and the Local Share Deficiency, but not to exceed $4,070,000, less the
costs of issuing the Refunding Notes.

2. 8Said Notes all mature on June 1, 1986.

3. The amount of principal and interest due and payable in
regpect of such Notes on the maturity thereof 1s Seven Million Eight
Hundred Eighty-Six Thousand Seven Hundred Dollars ($7,886,700).

4. The amount on deposit in the Notes Debt Service Fund,
including the Notes Capitalized Interest Account therein, created by
Section 4.01 of the Indenture is Three Million Nine Hundred Seventy
Thousand Six Hundred Thirty Dollars ($3,970,630). The amount of Bond
proceeds to be deposited in the Notes Debt Service Fund on or before
June 1, 1986, is Three Million Six Hundred Eighty-Five Thousand One
Hundred Seventy-Seven Dollars ($3,685,177). Therefore the aggregate
amount which will be on deposit in.the Notes Debt Service Fund is
Seven Milliocn Six Hundred Fifty-Five Thousand Eight Hundred Seven
Dollars($7,655,807).

POST OFFICE BOX 1289 BECKLEY, WEST VIRGINIA 25801 304/252-6581



Raleigh County National Bank
Page 2

5. There is a positive difference when the aggregate
amount mentioned in Item 4 above is subtracted from the aggregate
amount mentioned in Item 3 above; accordingly, the amount on deposit
in the Notes Debt Service Fund is not sufficient to pay the principal
of and interest on the Notes at maturity to the extent of such
positive difference.

6. Such deficiency in the Notes Debt Service Fund is due
in whole or in part (i) to the EPA Retainage, (11) to the District’'s
failure to issue and sell the Original Bonds as prescribed by the
Indenture, or (iii) both. 1In making such statement, we have relied
upon certain representatives made to us by the District.

7. The amount of such deficlemcy attributable to the EPA's
withholding the EPA Retainage (the EPA Retainage Deficiency) is
$230,893. 1In making such statement, we have relied upon certain
representations made to us by the District.

8. The amount of such deficiency attributable to the
District's failure to issue the Original Bonds in an amount, the net
proceeds of which shall at last equal the Local Share (the Local Share
Deficiency) is $=0-. 1In making such statement, we have relied upon
certain representations made to us by the District.

9. Accordingly, the sum of the EPA Retainage Deficiency
and the Local Share Deficiency is $230,893.

10. The estimated costs of issuing the Refunding Notes
aggregate $-0-. 1In making such statement, we have relied upon certain
representations made to us by the District.

11. Payment is hereby demanded for the amount set forth in
Paragraph 9, above, being the sum of the EFA Retainage Deficiency and
the Local Share Deficiency, plus the estimated costs of issuing the
Refunding Notes set forth in Paragraph 10, above, such total amount
thereby demanded being, as expressed in words and figures:

TWO HUNDRED THIRTY THOUSAND EIGHT HUNDRED NINETY—THREE DOLLARS
($230,893).

12. Upon receipt of the amount demanded under this Letter of
Credit, we will (a) deposit the amount specified in Paragraph 9 in the
Notes Debt Service Fund and apply it promptly to the payment of the
principal and interest owing om account of the Notes and apply the
amount specified in Paragraph 10 directly to the payment of the costs
incurred by the District in issuing its Refunding Notes and (b} cause
each such Note to be marked "paid as to principal and interest" and
cancel or cause to be cancelled any such Notes which have been paid in
full in accordance with the Indenture. Except with respect to the
amount specified in Paragraph 10 for payment of the costs of I1ssuance
of the Refunding Notes, no portion of said amount will be applied by
us for any purpose other than to pay the principal of and interest on
the Notes at the maturity thereof.
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Please deposit the amount hereby demanded in our
account number 000 957 4 with Raleigh County Natiomal Bank.

By Q i é:‘ig/zzz ,,,
Trust Officer :

Copy of Letter to:
Mr. Joseph L. Withrow, Chairman .
Crab Orchard-MacArthur Public Service District
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CRAB ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT

Sewerage System Refunding and Construction
Refunding Notes, Series 1986

GENERAL -CERTIFICATE OF ISSUER ON:

1. TERMS

2. NO LITIGATION

3. GERTIFICATION OF COPIES OF DOCUMENTS
4. INCUMBENCY AND OFFICIAL NAME

5. MEETINGS, ETC.

6. GRANTS
7. IWUENTURE
8. RATES

9. SIGNATURES AND DELIVERY

10. REFUNDING NOTES PROCEEDS

11. PUBLICATION AND POSTING OF NOTICE OF BORROWING AND
PETITION

12, SPECIMEN REFUNDING NOTES

We, the undersigned CHAIRMAN and the undersigned SECRETARY
of the Public Service Board of Crab Orchard-MacArthur Public Service
District in Raleigh County, West Virginia (the "Issuer"), and the
undersigned ATTORNEY for the Governmental Agency, hereby certify in
connection with the $320,893 aggregate principal amount Crab
Orchard-MacArthur Public Service District Sewerage System Refunding
and Construction Refunding Notes, Series 1986 (the '"Refunding
Notes'"), as follows:

1. TERMS: All capitalized words and terms used in this
General Certificate and not otherwise defined shall have the same
meaning as in the Bond and Notes Resolution of the Issuer adopted
November 9, 1986, ard a Supplemental Refunding Notes Resolution
adoptea May 17, 1986 (collectively, the "Resolution") and the Trust
Indenture dated as of December 1, 1983, by and between the Issuer
and Raleigh County National Bank, as Trustee, as supplemented by a
Supplemental Indenture dated as of May 19, 1986 (collectively, the
"Indenture").

2. NO LITIGATION: No controversy or litigation of any
nature is now pending or threatened, restraining, enjoining or
affecting in any manner the issuance, sale or delivery of the
Refunding Notes, receipt of the Grant Receipts, or in any way
contesting or affecting the validity of the Refunding Notes or the
Grants or any proceedings of the Issuer taken with respect to the



issuvance or sale of the Refunding Notes, the pledge or application
of any moneys or security provided for the payment of the Refunding
Notes or the existence or the powers of the Issuer insofar as they
relate to the authorization, sale and issuance of the Refunding
Notes, receipt of the Grant Receipts or such pledge or application
of moneys and security.

3. CERTIFICATION OF COPIES OF DOCUMENTS: The copies of
the below-listed documents hereto attached or delivered herewith or
heretofore delivered are true, correct and complete copies of the
originals of the documents of which they purport to be copies, and
such original documents are in full force and effect and have not
been repealed, rescinded, amended or changed in any way unless
modification appears from later documents also listed below:

Order of County Commission creating Public
Service District.

Orders of <County Commission appointing
current members to Public Service Board.

Certified copies "of oaths of office of
current members of Public Service Board,

Rules of Procedure of Public Service Board.

Affidavit of Publication of ©Notice of
Borrowing and Petition Form.

Bond and Notes Resolution.

Supplemental Refunding Notes Resolution.

Minutes on 1986 Organizational Meeting and
Adoption of Bond and Notes Resolution and
Supplemental Bond Resolution.

Trust Indenture.

Supplemental Trust Indenture.

EPA Grant Agreement, as amended.

WDA Grant Agreement.

ARC Grant Agreement.

West Virginia Partnership Grant Agreement.



Raleigh County Commission Grant Agreement.

Public Service Commission Final Orders
entered October 14, 1983, December 6, 1983, and
., 1986.

4, INCUMBENCY AND OFFICIAL NAME: The proper corporate
title of the Govermmental Agency is "Crab Orchard-MacArthur Public
Service District" and it is a public service district duly created
by The County Commission of Raleigh County and presently existing
under the laws of, and a political subdivision of, the State of
West Virginia. The governing body of the Governmental Agency is its
Public Service Board consisting of 3 members whose names and dates
of commencement and termination of current terms of office are as
follows:

Date of Date of
Commencement Termination
Name of Office of Office

Joseph L. Withrow
Mason B. Lilly November, 1980 December, 1986
David W. Fink

The names of the duly elected, qualified and acting
officers of the Public Service Board of the Governmental Agency for
the calendar year 1986 are as follows:

Chairman - Joseph L. Withrow
Secretary/Treasurer - David Fink

The duly appointed and acting Attorney for the
Govermmental Agency 1is Warren A. Thornhill, III of Beckley,
West Virginia,.

5. MEETINGS, ETC.: All actions, resolutions, orders and
agreemerts taken by and entered into by or on behalf of the Issuer
in any way connected with the issuance or delivery of the Refunding
Notes were authorized or adopted at regular or special meetings of
the Governing Body of the Govermmental Agency duly and regularly
called and held pursuant to the Rules of Procedure of the Governing
Body and all applicable statutes, including Chapter 6, Article 9A,
of the Official West Virginia Code of 1931, as amended, and a quorum
of duly elected, qualified and acting members of the Governing Body
was present and acting at all times during all such meetings.

b, GRANTS: As of the date hereof, the EPA has committed
to the Governmental Agency the approximate amount of
$ . Said commitment of EPA is as of this date is
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still in force and effeect. The Other Grants are committed to the
Issuer and as of this date remain in force and eifect.

7. INDENTURE: As of the date hereof, (i) the
representations of the Issuer contained in the Indenture are true
and correct in all material respects as if made on the date hereof;
and (ii) the Indenture does not contain any untrue statement of a
material fact or omit to state any material fact necessary to make
the statements therein, in light of the circumstances under which
they were made, not misleading.

8. RATES: The Govermmental Agency has received an Order
of the Public Service Commission of West Virginia entered
October 14, 1983, approving rates and charges for the services of
the System, and has adopted a resolution prescribing such rates and
charges.

9. SIGNATURES AND DELIVERY: On the date hereof, the
undersigned Chairman did officially sign all of the Refunding Notes
of the aforesaid issue, all dated May 29, 1986, by his manual
signature, and the undersigned Secretary did officially cause the
official seal of the Govermnmental Agency to be affixed upon each of
said Refunding Notes and to be attested by his manual signature, and
the Registrar did officially authenticate and deliver the Refunding
ILotes to a representative of the Bank as the original purchaser of
the Refunding Notes under the Indenture. Said official seal is also
affixed above the signatures appearing on this certificate.

10. REFUNDING NOTES PROCEEDS: On the date hereof the
Issuer received from the Bank the agreed purchase price of the
Refunding Notes, being $320,893 (100%Z of par value), and has caused
such proceeds to be deposited in accordance with the Indenture.

11. PUBLICATION AND POSTING OF NOTICE OF BORROWING AND
PETITION: The Govermmental Agency has published and posted a notice
with respect to the acquisition and construction of the Project and
incurring of the debt evidenced by the Refunding Notes and has
provided a petition form permitting registered voters who may be
opposed to such acquisition and construction or borrowing to sign
such petition, inr accordance with Chapter 16, Article 134,
Section 25 of the 0fficial West Virginia Code of 1931, as amended.
Less than 507 of the registered voters in the area to be served by
the Project have signed such petition.

12. SPECIMEN REFUNDING NOTES: Delivered concurrently
herewith is a true and accurate specimen of the Refunding Notes.



WITNESS our signatures and the official seal of CRAB
ORCHARD~-MacARTHUR PUBLIC SERVICE DISTRICT on this 29th day of May,
1986,

[CORPORATE SEAL]

SIGNATURE OFFICIAL TITLE

&
g @ﬂ-‘-;béf "z,f /% AM Chairman
T e
474112473L¢4Z '?2/{ﬁ{f£2£w;;/(/ Secretary

Gam (A -_LQZAttorney for Governmmental Agency
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CRAB ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT

Sewerage System Refunding and Construction
Refunding Notes, Series 1986

CERTIFICATE AS TO ARBITRAGE

I, JOSEPH L. WITHROW, Chairman of the Public Service Board
of Crab Orchard-MacArthur Public Service District, in Raleigh
County, West Virginia (the "Issuer™), being one of the officials of
the Issuer duly charged with the respomsibility for the issuance of
$230,893 aggregate principal amount of Sewerage System Refunding and
Construction Refunding WNotes, Series 1986, of the Issuer, dated
Hay 29, 1986 (the "Refunding Notes"), hereLy certify as follows:

1. This certificate is being executed and delivered
pursuant to Sections 1.103-13, 1.103-14 and 1.103-15 of the Income
Tax Regulations (the "Regulations™) promulgated under Section 103(c)
of the Internal Revenue Code of 1954, as amended ("Section 103(c)™).
I am one of the officers of the Issuer charged with the
responsibility of issuing the Refunding Notes. I am familiar with
the facts, circumstances, and estimates herein certified and am duly
authorizad to execute and deliver this certificate on behalf of the
Issuer,

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

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

4. This certificate is based upon facts, circumstances,
estimates and expectations of the Issuer in existence on May 29,
1986, the date on which the Refunding Notes, are to be physically
delivered in exchange for the issue price thereof, and to the best
of my knowledge and belief, the expectations of the Issuer set forth
herein are reasonable.

5. In the resolution pursuant to which the Refunding
Notes are issued, the Issuer has covenanted to make no use of the
proceeds of the Refunding Notes which would cause the Refunding



Notes to be "arbitrage bonds" within the meaning of the Regulationms
or Sectdion 103(ce).

6. The Refunding Notes were sold om May 29, 1986, to
Raleigh County National Bank, Beckley, West Virginia (the "Bank")
for a purchase price of $230,893 (1007 of par).

7. The Refunding Notes are being delivered
simultaneously with the delivery of this certificate and are issued
for the purposes of refunding a portion of the Sewerage System
Refunding and Construction Notes, Series 1983, of the Issuer (the
"Notes") issued to finance part of the costs of acquisition and
construction of certain new sanitary sewage facilities (the
"Project") for which other funds of the Issuer will not be available
prior to the maturity of the Notes. The remainder of such costs are
expected to be paid from a grants from the United States
Environmental Protection Agency ("EPA"™) in the amount of
$ and other grants.

8. The Issuer has, prior to delivery of the Refunding
Notes, entered into agreements which require the Issuer to expend in
excess of $100,000 on the Project. The Issuer expects that all of
the proceeds from the sale of the Refunding Notes will be spent on
or before June 1, 1986,

9. The Refunding Notes will be paid from (i) Grant
Receipts; (ii) proceeds of the Bonds; and (iii) if necessary, the
Net Revenues. There are no other funds or accounts established or
held by the Issuer which are reasonably expected to be used to pay
debt service on the Refunding Notes or which are pledged as
collateral for the Refunding Notes and for which there is a
reasonable assurance that amounts therein will be available to pay
debt service on the Refunding Notes.

10. At least 857 of the spendable proceeds of the
Refunding Notes will be expended to pay the Notes within 36 mouths
from the date of issuance thereof.

11. The original proceeds of the Refunding Notes will not
exceed the amount necessary for the purposes of the issue.

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



IN WITNESS WHEREOF, I have set my hand this 29th day of
May, 1986,

05/28/86
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CRAB ORCHARD~-MacARTHUR PUBLIC SERVICE DISTRICT

Sewerage System Refunding and Construction
Refunding Notes, Series 1986

DIRECTION TO AUTHENTICATE AND DELIVER NOTES

Raleigh County National Bank,
as Registrar
Beckley, West Virginia

Ladies and Gentlemen:
There are delivered to you herewith:

(1) Note No. AR-1, constituting the entire original
issue of Crab Orchard-MacArthur Public Service District
Sewerage System Refunding and Construction Refunding
Notes, Series 1986, dated May 29, 1986, in the principal
amount of $230,893 (the "Refunding Notes") executed by the
Chairman and Secretary of the Public Service Board of Crab
Orchard-MacArthur Public Service District (the
"Governmental Agency") and bearing the official seal of
the Governmental Agency, authorized to be issued under and
pursuant to a Bond and Notes Resolution and Supplemental
Refunding Notes Resolution duly adopted by the
Governmental Agency (collectively, the "Resolution™);

(2) A copy of the Resolution authorizing the above
Refunding Notes issue and the execution and delivery of
the Supplemental Indenture, duly certified by the
Secretary of the Governmental Agency;

(3) An original executed counterpart of the
Supplemental Indenture dated May 29, 1986, by and between
the District and Raleigh County National Bank, as Lrustee;

(4) A signed opinion of nationally recognized bond
counsel regarding the validity of the Refunding Notes and
the Supplemental Indenture.

You are hereby requested and authorized to deliver the
Refunding Notes to Raleigh County National Bank, as the original
purchaser therecf, upon payment to the Trustee, but for the account

of the District of the sum of $230,893, representing the agreed:

purchase price of the Refunding Notes, there being no accrued
interest thereon. Prior to such delivery of the Refunding Notes,

/0



you will please cause the Refunding Notes to be authenticated by an -
authorized officer, as Registrar, in accordance with the form of
Certificate of Authentication and Registration thereon.

Dated this 29th day of May, 1986,

CRAB ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT

y Sl B P fetnacs

05/28/86
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CLARKSBURG

RALPH BOHANNON
ERNEST €. SWIGER
HERBERT G. UNDERWOQD
JACKSOMN L. ANDERSON
ROBERT G, STEELE
JAMES M. WILSON
PATRICK 0. DEEM
ROBERT M. STEPTOE, JR.
ANNE R. WILLIAMS
JAMES Q. GRAY
VINCENT A.COLLINS
JAMES A. RUSSELL,

FRANK E. SIMMERMAN, JR.

WiLLIAM T, BELCHER
MICHAEL L. BRAY

DAVID C. CLOWVIS

J. GREG GOUDYKOONTZ
IRENE M. REELEY
EVANS L. KING, JA.
WALTER L. WILLIAMS
SUSAN S. BREWER
RONALD H. HANLAN

C. DAVID MORRISON
HARRY P. WADDELL
CLEMENT D. CARTER i
W. HENRY LAWRENCE v
WILLIAM E. GALEQTA
GORDON H. COPLAND
RANDALL C. LIGHT
RICHARD M. YURKO, JR.
GARY W. NICKERSON
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(304) 624-8000
TELECOPRIER (304) 622-2676

CHARLESTON OFFICE
715 CHARLESTON NATIONAL PLAZA
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CHARLESTON, W. Va. 25326
{304) 342-21921

May 29, 1986

CHARLESTON

CHARLES W. TEAGER
CARL F. STUCKY, JR,

QTIS L. O'CONNOR

WAYNE A. SINCLAIR
JAMES R. WATSON
CANIEL R. SCHUDA
SPRAGUE W. HAZARD
HERSCHEL H. ROSE iH
CHRISTOPHER P. BASTIEN
STEVEN P. McGOWAN

QOF COUNSEL
ROBERT W. LAWSON, JR.
EDWARID W, EARDLEY
EUGENE G. EASON
WILLIS Q.SHAY

WRITER'S DIRECT DAL NUMBER

Crab Orchard-MacArthur Public Service District
- Sewerage System Refunding and Constructicn
Refunding Notes, Series 1986

Raleigh County National Bank,
as Registrar
Beckley, West Virginia 25801

Ladies and f;entlemen:

We are bond counsel to Crab Orchard-MacArthur Public Service
District (the "Issuer"), a public service district and a public corporation
and political subdivision created and existing under Chapter 16, Article 13A
of the Code of West Virginia of 1931, as amended (the "Act™).

We have examined a certified copy of proceedings and other papers
relating to the issuance of the captioned Notes of the Issuer, dated May 29,
1986 (the "Refunding Notes"), and the delivery thereof to Raleigh County
National Bank, as original purchaser thereof (the "Bank”). The Refunding
Notes are in the principal amount of $230,893, originally issued in the form
of one nnte, registered as to principal and interest to the Bank, with
interest payable on the first day of each month; commencing Juay 1, 1986, at a
rate per annum equal to 757 of the prime rate being charged by Chemical Bank,
New York, New York, on the date hereof, and maturing May 29, 1987,

The Refunding Notes are issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia,
including particularly, the Act, for the purposes of evidencing a draw under a
letter of credit dated as of December 7, 1983, established by the Bank for the
benefit of the Issuer to secure the Issuer's Sewerage System Refunding and
Construction Notes, Series 1983 (the "Construction Notes") heretofore issued
to finance part of the costs of acquisition and construction of new sewage
treatment, collection and transportation facilities (the "Project") pending
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Raleigh County National Bank
Page 2

issuance of the certain sewer revenue Bonds and receipt of certain grant
proceeds.

We have also examined a bond and notes resolution and a supplemental
refunding notes resolution (collectively, the "Resolution") duly adopted by
the TIssuer and a Trust Indenture and Supplemental Trust Indenture
(collectively, the "Indenture"), pursuant to which the Refunding Notes were
issued.

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

1. The Issuer is a duly organized and presently existing public
service district and political subdivision of the State of West Virginia, with
tull power and authority to construct and acquire the Project and to operate
and maintain the System referred to in the Resolution and to issue and sell
the Refunding Notes, all under the Act and other applicable provisions of law,

2. The Issuer has legally and effectively adopted the Resolution
and all other necessary resolutions in connection with the issuance and sale
of the Refunding Notes.

3. The Refunding Notes are valid and legally enforceable special
obl?eations of the Issuer, payable from the sources described in the
Indenture, all in accordance with the terms of the Rerunding Notes and the
Resolution, and the Refunding Notes have been duly issued and delivered to the
Bank.

4. The Refunding Notes are, under the Act, exempt from taxation by
the State of West Virginia and the other taxing bodies of the State, and
interest on the Refunding Notes is exempt from personal income taxes imposed
directly thereon by the State of West Virginia. Under existing statutes and
court decisions of the United States of America, as presently written and
applied, the interest on the Refunding Notes is exempt from federal income
taxation,

We have reviewed the provisions of H.R. 3838, the "Tax Reform Act of
1985," as adopted by the United States House of Representatives on
December 17, 1985, and a joint statement issued by the chairmen and ranking
minority members of the Ways and Means Committee of the United States House of
Representatives and the Finance Committee of the United States Senate,
together with the Secretary of the United States Treasury Department,
endorsing the postponement of the effective date of certain provisions of
H.R. 3838. It is our opinion that the Refunding Notes are of the type
entitled to such effective date postponement and that, based upon such joint
Statement, except as set forth below, none of the provisions of H.R. 3838
which may be applicable to the Refunding Notes are in effect as of the date
hereof, nor will any of such provisions be retroactively applied, and



Raleigh County National Bank
Page 3

therefore interest on the Refunding Notes would be exempt from federal income
taxation under H,R. 3838 as adopted by the United States House of
Representatives with effective dates modified in accordance with the joint
statement referred to above.

Please be advised that under H.R. 3838, the interest on the
Refunding Notes may, with respect to property and casualty insurance
companies, be subject to an altermative minimum tax during taxable years
beginning after 1987 and under H.R. 3838, any interest deduction incurred by
banks, thrift institutions and other financial institutions to purchase or
carry the Refunding Notes may be denied.

Please be further advised that the rights of the holders of the
Refunding Notes and the enforceability of the Refunding Notes, the Resolution
and the Indenture may be subject to bankruptcy, insolvency, reorganization,
moratorium and other similar laws affecting creditors' rights (to the extent
constitutionally applicable) and that the enforcement thereof may also be
subject to the exercise of judicial discretion in apprepriate cases.

We have examined the executed Refunding Note numbered R-1, and in
our opinion the form of said note and its execution are regular and proper.

Very truly yours,

2 NZé
TEPTOE & JOHNSON

05/28/86
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Crab Orchard-MacArthur Public Service District
Sewerage System Refunding and Construction
xefunding Notes, Series 1986

Raleigh County National Bank,

as Registrar

Beckley, West Virginia 25801

Gentlemen:

We have

examined &

Public Service District (the

Board of the Issuer on this date.

CHARLESTON

CHARLES W. YEAGER
CARL F. STUCKY, JR.

OTIS L.Q'CONNOR

WAYNE A. SINCLAIR
JAMES R. WATSON
DANIEL R, SCHUDA
SPRAGUE W. HAZARD
HERSCHEL M. ROSE i
CHRISTOPHER P. BASTIEN
STEVEN P. McGOWAN

QOF COUNSEL
ROBERT W. LAWSON, JR.
EDWARD W, EARDLEY
EUGENE G. EASON
WILLIS Q. SHAY

WRITER'S DIRECT DiAL NUMBER

transcript of proceedings relating to the
issuance of $230,893 aggregate principal amount of (the
Crab Orchard-MacArthur
Certificate as to Arbitrage executed by the Chairman of

"Refunding Notes") of
"Issuer"),
the Public Service

and a

We are of the opinion that the facts, estimates and circumstances

set forth in the Certificate as to Arbitra
requirements of Section 103(e)

amended,

and Treasury Regulations
Sections 1.103-13,

promulgated

ge are sufficient to satisfy the
of the Internal Revenue Code of
thereunder,
1.103-14 and 1.103-15, to support the conclusion that the
Refunding Notes are not "arbitrage bonds" as therein defined.

1954, as
particularly

No matters have

come to our attention which mck. unreasonable or incorrect the representations
made in said Cerw.ficate.

Accordingly,
regulations,

rulings and

it 1is our opinion that, under

court decisions, the

"arbitrage bonds" as so defined.
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(SPECIMEN BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTY OF RALEIGH
CRAB ORCHARD-MacARTHUR PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REFUNDING AND CONSTRUCTION REFUNDING NOTE,
SERIES 1986

No. R-1 _ $230,893

KNOW ALL MEN BY THESE PRESENTS: That Crab
Orchard-MacArthur Public Service District, a public service district
organized and existing under the laws of, and a political

subdivision of, the State of West Virginia (the "Distriet™), for.

value received, hereby promises to pay to the order of Raleigh
County National Bank, Beckley, West Virginia (the "Bank"), or
registered assigns, on_ the 29th day of May, 1987, upon surrender
hereof, the sum of TWO HUNDRED THIRTY THOUSAND EIGHT HUNDRED
NINETY-THREE DOLLARS ($230,893). Interest on said sum from the date
hereof at the rate of 6.387 per annum is payable monthly, on the
first day of each month, commencing July 1, 1986. Principal ~f this
Note 1s payable in any coin or currency which, on the maturity date
hereof, is legal tender for the payment of public and private debts
under the laws of the United States of America, at the principal
office of Raleigh County National Bank, Beckley, West Virginia, as
Registrar and Paying Agent (the "Registrar"). Interest on this Note
is payable by check or draft mailed or otherwise delivered to the
registered owner hereof at the address shown om the registry books
maintained by the Registrar on the last day of the month preceding
an interest payment date (or by such other method as may be mutually
acceptable to the registered owner and the Registrar).

This Note represents the entire issue of Seweras: System
Refunding and Construction Refunding Notes, Series 1986 (the
"Notes"), in the aggregate principal amount of $230,893, issued to
evidence the District's obligation to reimburse the Bank for a draw
by the Trustee under that certain Letter of Credit No. RCNB 197 (the
"Letter of Credit") issued by the Bank. The proceeds of said draw,
after the payment of the costs of issuance of the Notes and related
costs, were deposited by the Trustee in the Notes Debt Service Fund
created by Section 4.01 of the trust indenture dated as of December
1, 1983, between the District and the Trustee (the "Original
Indenture") and used to pay a portion of the principal of and
interest on the District's $7,620,000 in aggregate principal amount
of Sewerage System Refunding and Construction Notes, Series 1983
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(the "Comstruction Notes™), at the maturity thereof on June 1, 1986.
The Construction Notes were issued to refund the District's Sewerage
System Construction Notes, Series 1982 (the "1982 Notes™) and to pay
certain of the costs of the comstruction and acquisition of certain
new sewerage facilities of the District, a portion of which had
previously been paid in part from the proceeds of the 1982 Notes
(the "Project”) (the Project, together with any extensions and
improvements thereto, is hereinafter referred to as the "System")
pending the receipt by the District of the proceeds of three grants
from the United States Environmental Protection Agency (the "EPA
Grant Receipts”) and of a grant from West Virginia Water Development
‘Authority (the "Authority"), two grants from the Appalachian
Regional Commission ("ARC") and two grants from the West Virginia
Governor's Office of Economic and Community Development "GOECD™)
(the grants from the Authority, ARC and GOECD, together with the
proceeds of any other grant hereafter received by the District in
aid of financing any costs of the Project, are hereinafter referred
to as the "Other Grant Receipts”") (The EPA Grant Receipts and the
Other Grant Receipts are hereinafter referred to collectively as the
"Grant Receipts”) and the issuance by the District of its Sewer
Revenue Bonds (the "Original Bonds") to the Authority or to another
purchaser, and were issued in anticipatién of such Grant Receipts
and the net proceeds of such Original Bonds.

This Note 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, of the
Code of West Virginia, 1931, as amended (the "Act"), and a
resolution duly adopted by the public service board of the District
on November 9, 1983, as supplemented by a supplemental refunding
notes resolution duly adopted on May 27, 1986, and is issued and
secured pursuant to the terms of Section 3.05 of the Original
Indenture, as supplemented by a supplemental indenture dated May 29,
1986 (the "Supplemental Indenture"), in accordance with Subsection
9.01(B) of the Original Indenture (collectively, the "Indenture"),
and is subject to all the terms and conditions of said Indenture.

This Note is subject to prepayment in whole or in part
upon five (5) days' written notice to the registered owner hereof at
4 prepayment price equal to the principal amount hereof plus accrued
interest to the date of prepayment, without premium.

This Note is a special obligation of the District, payable
as to both principal and interest solely from (i) Grant Receipts
received by the District after the date of delivery hereof;
(ii) Original Bonds proceeds received by the District after the date
of delivery hereof; (iii) other moneys, including investment income
and unexpended Construction Note proceeds, held in the funds and
accounts established by the Indenture and pledged to payment of the
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Construction Notes; and (iv) the net revenues derived from the
operation of the System (the "Net Revenues"), but such pledge of Net
Revenues shall be junior and subordinate in all respects with the
pledge thereof in favor of the holders of the Original Bonds.
Pursuant to the Indenture, the District has pledged and assigned
said Grant Receipts, and said other moneys, including investment'
income and unexpended Construction Note proceeds held in the funds
and accounts established by the Indenture, and said Net Revenues to
the Trustee, to be held by the Trustee to secure the payment of the
Notes, provided that said pledge of the Net Revenues is subordinate
to the lien on behalf of the Original Bonds. The payment of the
principal of and interest on this Note is further secured by the
statutory mortgage lien created by Section 19 of the Act, provided
that such statutory mortgage lien shall be junior and subordinate to
the statutory mortgage lien in favor of the holders of the Original
Bonds.

This Note does not constitute a corporate indebtedness of
the District within the meaning of any constitutional or statutory
provisions or limitations, nor shall the District be obligated to
pay the same or the interest hereon except from the sources
specified above. The general funds, if any, of the District are not
liable, and neither the full faith and credit nor the taxing power,
if any, of the District is pledged, for the payment of the principal
of or interest on this Note.

Under the Indenture, the District has entered into certain
covenants on behalf of the registered owner hereof, for the terms of
which reference is made to said Indenture. The District has
covenanted not to issue any obligations with a lien on or otherwise
payable from any source of payment pledged for the Notes prior to or
on behalf of the Notes, so long as the Notes are outstanding;
provided, that the Original Bonds have a prior lien om the Net
Revenues. Remedies provided the Trustee on behalf of the registered
owner hereof, and to said registered owner, are exclusively as
provided in the Indenture, to which reference is here made for a
detailed description thereof.

Notwithstanding any other provision hereof to the
contrary, in the event that this Note is not paid in full at or
prior to the maturity hereof, it shall thereafter bear interest at
the rate of 127 per annum; provided, that in no event shall this
Note remain unpaid in full more than 5 years after the stated date
of maturity hereof.

This Note is, and has all the qualities and incidents of,
a mnegotiable instrument under the Uniform Commercial Code of the
State of West Virginia, but may be transferred only on the books of
the District kept for that purpose at the office of the Trustee,
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upon surrender of this Note to the Trustee together with a written
instrument of transfer satisfactory to the Trustee and as otherwise
provided by the Indenture,.

All money received from the draw under the Letter of
Credit, the reimbursement to the Bank of which is evidenced by the
Notes, shall be applied solely to the payment of the costs of
issuance of the Notes and related costs and to the payment of the
principal of and interest on the Construction Notes at the maturity
thereof, to the extent the EPA Retainage Deficiency, as defined in
the Indenture and the Letter of Credit, and the Indenture creates a
lien upon such meneys, until so applied, in favor of the registered
owner hereof.

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 Note exist, have
happened and have been performed in due time, form and manner as
required by law, and that the Notes, together with all other
obligations of the District, do not exceed any limit prescribed by
the Constitution or statutes of the State of West Virginia,

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

IN WITNESS WHEREOF, CRAB ORCHARD~MacARTHUR PUBLIC SERVICE
DISTRICT has caused this Note to be signed by the Chairman of its
Public Service Board and its corporate seal to be affixed hereto and
attested by the Secretary of its Public Service Board, and has
caused this Note to be dated May 29, 1986.

[SEAL]

Chairman

ATTEST:

Secretary



CERTIFICATE OF REGISTRATION AND AUTHENTICATION

This Note 1s ome . of the Notes described in the
within-mentioned Indenture and has been duly registered in the name
set forth above.

Date:

RALEIGH COUNTY NATIONAL BANK,
as Registrar

By
Its Authorized 0fficer




ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and
transfers unto [please print or type name, address and federal
employer identification number, social security number or similar
taxpayer ldentification number of transferee]

the within Note of the Crab Orchard-MacArthur Public Service
District, Raleigh County, West Virginia, and does hereby irrevocably
constitute and appoint s, attorney to
transfer the said Note on the books of the District, w1th full power
of substitution in the premises.

[The signature of this Assignment
must correspond with the name as
it appears upon the face of the
within Note in every particular,
without alteration or enlargement
or any change whatever.]

DATED:

In the Presence of:

05/28/86
CROR3~-C



