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FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS
TO THE EXISTING PUBLIC SEWERAGE SYSTEM OF
FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT
AND THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY
THE DISTRICT OF NOT MORE THAN $400,000 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 1997 (WEST VIRGINIA SRF PROGRAM),
AND NOT MORE THAN $400,000 INTERIM
CONSTRUCTION FINANCING, CONSISTING OF BOND
ANTICIPATION NOTES, GRANT ANTICIPATION NOTES
OR A LINE OF CREDIT EVIDENCED BY NOTES, OR ANY
COMBINATION OF THE FOREGOING; PROVIDING FOR
THE RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS AND
NOTES; AUTHORIZING EXECUTION AND DELIVERY OF
A TRUST INDENTURE SECURING THE NOTES;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH
BONDS; APPROVING AND AUTHORIZING OR RATIFYING
AND CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND NOTES AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF
FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT:

ARTICLE I

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Resolution. This Resolution (together
with any order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation") is adopted pursuant to the provisions of Chapter 16, Article 13A and Chapter
22 C, Article 2 of the West Virginia Code of 1931, as amended (collectively, the "Act"),
and other applicable provisions of law.



n

Section 1.02.

	

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

A. Flatwoods-Canoe Run Public Service District (the "Issuer") is a public
service district and a public corporation and political subdivision of the State of
West Virginia in Braxton County of said State.

B. The Issuer presently owns and operates a public sewerage system.
However, it is deemed necessary and desirable for the health, safety, advantage,
convenience and welfare of the inhabitants of the Issuer that there be acquired and
constructed certain improvements and extensions to the existing public sewerage system of
the Issuer, consisting of a sewer line extension, to serve the Weyerhaeuser facility located
within the Issuer's boundaries at or near the Community of Heaters, Braxton County, and
to serve approximately 145 new residential customers at Flatwoods, Braxton County,
together with all appurtenant facilities (collectively, the "Project"), which constitute
properties for the collection, treatment, purification or disposal of liquid or solid wastes,
sewage or industrial wastes (the existing public sewerage system, the Project and any further
additions or improvements thereto or extensions thereof, are herein called the "System"),
in accordance with the plans and specifications prepared by the Consulting Engineers, which
plans and specifications have heretofore been filed with the Issuer.

C. The estimated revenues to be derived in each year after completion of
the Project from the operation of the System will be sufficient to pay all costs of operation
and maintenance of the System and the principal of and interest on the Series 1997 Bonds
and the Prior Bonds and to make payments into all Sinking Funds, Reserve Accounts and
other payments provided for herein, all as such terms are hereinafter defined.

D. The Issuer intends to finance such costs of acquisition and construction
of the Project through the issuance of its revenue bonds to the West Virginia Water
Development Authority (the "Authority"), in connection with the West Virginia Water
Pollution Control Revolving Fund program (the "SRF Program"), pursuant to the Act, in
order to take advantage of the favorable terms available to the Issuer under the
SRF Program.

E. It is deemed necessary for the Issuer to issue its Sewer Revenue Bonds,
Series 1997 (West Virginia SRF Program), in the total aggregate principal amount of not
more than $400,000, to be initially represented by a single bond (the "Series 1997 Bonds"),
to permanently finance the costs of acquisition and construction of the Project, and (at the
option of the Issuer) to issue its sewerage system bond anticipation notes prior to issuance
of the Series 1997 Bonds or contemporaneously therewith, or as soon as practicable
thereafter, to issue its sewerage system grant anticipation notes, and/or a note or notes
evidencing a line of credit, or any combination of the foregoing (collectively, the "Notes"),
in the aggregate principal amount of not more than $400,000 to temporarily finance the
costs of acquisition and construction of the Project. The remaining costs of the Project shall
be funded from the sources set forth in Section 2.01 hereof. Said costs shall be deemed to
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include the cost of all property rights, easements and franchises deemed necessary or
convenient therefor; interest upon the Notes during the term thereof and upon the
Series 1997 Bonds prior to and during construction or acquisition and for a period not
exceeding 6 months after completion of construction of the Project; amounts which may be
deposited in the Series 1997 Bonds Reserve Account (as hereinafter defined); engineering
and legal expenses; expenses for estimates of costs and revenues; expenses for plans,
specifications and surveys; other expenses necessary or incident to determining the
feasibility or practicability of the enterprise, administrative expense, commitment fees, fees
and expenses of the Authority, including the SRF Administrative Fee (as hereinafter
defined), discount, initial fees for the services of registrars, paying agents, depositories or
trustees or other costs in connection with the sale of the Series 1997 Bonds and/or the Notes
and such other expenses as may be necessary or incidental to the financing herein
authorized, the acquisition or construction of the Project and the placing of same in
operation, and the performance of the things herein required or permitted, in connection
with any thereof, including, with respect to the Notes, any fees for the providing of a letter
of credit, as hereinafter defined, and any costs of obtaining insurance thereon; provided,
that reimbursement to the Issuer for any amounts expended by it for allowable costs prior
to the issuance of the Series 1997 Bonds or the Notes or the repayment of indebtedness
incurred by the Issuer for such purposes shall be deemed Costs of the Project, as hereinafter
defined.

F. The period of usefulness of the System after completion of the Project is
not less than 20 years.

G. It is in the best interests of the Issuer that its Series 1997 Bonds be sold
to the Authority pursuant to the terms and provisions of a loan agreement (the "Loan
Agreement") entered or to be entered into by and among the Issuer, the Authority and the
West Virginia Division of Environmental Protection, a division of the West Virginia Bureau
of Environment (the "DEP"), in form satisfactory to the Issuer, the Authority and the DEP,
approved hereby if not previously approved by resolution of the Issuer.

H. There are outstanding obligations of the Issuer which will rank either
on parity with or junior and subordinate to the Series 1997 Bonds as to liens, pledge and
source of and security for payment, which obligations are designated and have the lien
positions, as follows:

Designation	 Lien Position

Sewer Revenue Bonds, Series 1990 A, dated

	

First Lien

November 14, 1990, issued in the original
aggregate principal amount of $1,147,938 (the
"Series 1990 A Bonds")
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Sewer Revenue Bonds, Series 1990 C, dated

	

First Lien
November 14, 1990, issued in the original
aggregate principal amount of $1,118,000 (the
"Series 1990 C Bonds")

First Lien
Sewer Revenue Bonds, Series 1991A, dated
November 15, 1991, issued in the original
aggregate principal amount of $275,806 (the
"Series 1991A Bonds")

Sewer Revenue Bonds, Series 1994 (West
Virginia SRF Program), dated April 26, 1994,
issued in the original aggregate principal
amount of $2,896,000 (the "Series 1994
Bonds")

Sewer Revenue Bonds, Series 1990 B, dated
November 14, 1990, issued in the original
aggregate principal amount of $51,842 (the
"Series 1990 B Bonds")

Sewer Revenue Bonds, Series 1991B, dated
November 15, 1991, issued in the original
aggregate principal amount of $9,194 (the
"Series 1991B Bonds")

The Series 1990 A Bonds, the Series 1990 C Bonds, the Series 1991A Bonds
and the Series 1994 Bonds are hereinafter collectively called the "First Lien Bonds," and
the Series 1990 B Bonds and the Series 1991B Bonds are hereinafter collectively called the
"Second Lien Bonds." The First Lien Bonds and the Second Lien Bonds are hereinafter
collectively called the "Prior Bonds."

The Series 1997 Bonds shall be issued on a parity with the First Lien Bonds
and senior and prior to the Second Lien Bonds with respect to liens, pledge and source of
and security for payment, and in all other respects. The Issuer has met the requirements
for issuance of parity bonds of the First Lien Bonds and the resolutions authorizing the First
Lien Bonds. The Issuer has obtained the consent of the Holders of the First Lien Bonds to
the issuance of the Series 1997 Bonds on a parity with the First Lien Bonds and the consent
of the Holders of the Second Lien Bonds to the issuance of the Series 1997 Bonds on a
senior and prior basis to the Second Lien Bonds. Other than the Prior Bonds, there are no
outstanding bonds or obligations of the Issuer which are secured by revenues of assets of
the System.

First Lien

Second Lien

Second Lien
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The grant anticipation notes, if issued, will not be payable from the Net
Revenues, but shall be payable from Grant Receipts, Surplus Revenues, certain proceeds
of such grant anticipation notes and proceeds of a letter of credit, if any, all as shall be set
forth in the Indenture and/or the Supplemental Resolution authorizing the Notes or such
grant anticipation notes. The bond anticipation notes, if issued, will be payable from the
proceeds of the Series 1997 Bonds, certain proceeds of such bond anticipation notes and the
Net Revenues, if necessary and if available, all as shall be set forth in the Indenture and/or
the Supplemental Resolution authorizing the Notes or such bond anticipation notes.

I. The Issuer has complied with all requirements of West Virginia law and
the Loan Agreement relating to authorization of the acquisition, construction and operation
of the Project and the System and the issuance of the Series 1997 Bonds and the Notes, or
will have so complied prior to issuance of any thereof, including, among other things and
without limitation, the obtaining of a Certificate of Public Convenience and Necessity and
approval of this financing and necessary user rates and charges described herein from the
Public Service Commission of West Virginia by final order, the time for rehearing and
appeal of which will either have expired prior to the issuance of the Series 1997 Bonds or
any of the Notes or such final order will not be subject to appeal or rehearing.

J. The Project has been reviewed and determined to be technically and
financially feasible by the West Virginia Infrastructure and Jobs Development Council
pursuant to Chapter 31, Article 15A of the West Virginia Code of 1931, as amended.

Section 1.03. Bond Legislation Constitutes Contract. In consideration
of the acceptance of the Series 1997 Bonds and the Notes by those who shall be the
Registered Owners of the same from time to time, this Bond Legislation shall be deemed
to be and shall constitute a contract between the Issuer and such Registered Owners, and
the covenants and agreements herein set forth to be performed by the Issuer shall be for the
equal benefit, protection and security of the Registered Owners of any and all of such
Series 1997 Bonds and Notes, respectively, all which shall be of equal rank and without
preference, priority or distinction between any one Bond of a series and any other Bonds
of the same series and between any one Note of a series and any other Note of the same
series, by reason of priority of issuance or otherwise, except as expressly provided therein
and herein.

Section 1.04.

	

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

"Act" means, collectively, Chapter 16, Article 13A and Chapter 22C, Article
2 of the West Virginia Code of 1931, as amended and in effect on the date of adoption
hereof.

"Authority" means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 1997 Bonds,
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or any other agency, board or department of the State of West Virginia that succeeds to the
functions of the Authority.

"Authorized Officer" means the Chairman of the Governing Body of the Issuer
or any temporary Chairman duly selected by the Governing Body.

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

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

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

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

"Bonds" means, collectively, the Series 1997 Bonds and, where appropriate,
any bonds on a parity therewith authorized to be issued hereunder, and includes the Prior
Bonds, whether such Prior Bonds are specifically referred to or not, unless the context
otherwise requires.

"Bond Year" means each 1-year period (or shorter period from the date of
issue of the Series 1997 Bonds) that ends at the close of business on October 1 of each
calendar year, unless otherwise required under the Code.

"Chairman" means the Chairman of the Governing Body of the Issuer.

"Closing Date" means the date upon which there is an exchange of the
Series 1997 Bonds for the proceeds or at least a de minimis portion thereof representing the
purchase price of the Series 1997 Bonds from the Authority and the DEP.

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

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

"Completion Date" means the completion date of the Project, as defined in the
SRF Regulations.
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"Consulting Engineers" means Dunn Engineers, Inc., Charleston,
West Virginia, or any engineer or firm of engineers that shall at any time hereafter be
retained by the Issuer as Consulting Engineers for the System.

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

"DEP" means the West Virginia Division of Environmental Protection, a
division of the West Virginia Bureau of Environment, or any other agency, board or
department of the State that succeeds to the functions of the DEP.

"Depository Bank" means the bank or trust company designated as such in the
Supplemental Resolution, and its successors and assigns, which shall be a member of FDIC.

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

"First Lien Bonds" means, collectively, the Series 1990 A Bonds, the
Series 1990 C Bonds, the Series 1991A Bonds and the Series 1994 Bonds.

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

"Governing Body" or "Board" means the public service board of the Issuer,
as it may now or hereafter be constituted.

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

"Grant" means all moneys received by the Issuer on account of any Grant for
the Project.

"Grant Agreement" means a written commitment for the payment of any
Grant, specifying the amount of such Grant, the terms and conditions upon which such
Grant is made and the date or dates or event or events upon which such Grant is to be paid
to the Issuer.

"Grant Receipts" means all moneys received by the Issuer on account of any
Grant after the date of issuance of any grant anticipation notes.

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

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

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

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

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

"Issuer," "Borrower" or "District" means Flatwoods-Canoe Run Public Service
District, a public service district and a public corporation in Braxton County, West Virginia,
and, unless the context clearly indicates otherwise, includes the Governing Body of the
Issuer.

"Loan Agreement" means the Loan Agreement heretofore entered into or to
be entered into by and among the Authority, the DEP and the Issuer, providing for the
purchase of the Series 1997 Bonds from the Issuer by the Authority, the form of which shall
be approved, and the execution and delivery by the Issuer authorized and directed or ratified
and confirmed by the Supplemental Resolution.

"Net Proceeds" means the face amount of the Series 1997 Bonds, plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds, if any,
deposited in the Series 1997 Bonds Reserve Account. For purposes of the Private Business
Use limitations set forth herein, the term Net Proceeds shall include any amounts resulting
from the investment of proceeds of the Series 1997 Bonds, without regard to whether or not
such investment is made in tax-exempt obligations.

8.



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

"Nonpurpose Investment" means any Investment Property which is acquired
with the gross proceeds or any other proceeds of the Series 1997 Bonds and is not acquired
in order to carry out the governmental purpose of the Series 1997 Bonds.

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

"Notes" means, collectively, the not more than $400,000 in aggregate principal
amount of sewerage system bond anticipation notes, grant anticipation notes and/or notes
evidencing a line of credit, or any combination of the foregoing, and originally authorized
hereby, which may be issued by the Issuer, the terms of which shall be set forth in one or
more Supplemental Resolutions, and unless the context clearly indicates otherwise, the terms
"Notes" includes any refunding Notes of the Issuer.

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

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

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

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

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

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

"Parity Bonds" means additional Bonds issued under the provisions and within
the limitations prescribed by Section 7.07 hereof.

"Paying Agent" means the Commission or other entity designated as such for
the Series 1997 Bonds in the Supplemental Resolution with the written consent of the
Authority and DEP, or the entity designated as such for the Notes in the Indenture or the
Supplemental Resolution.

"Prior Bonds" means, collectively, the First Lien Bonds and the Second. Lien
Bonds, as defined herein.

"Prior Resolutions" means, collectively, the Resolution and the Supplemental
Resolution of the Issuer adopted April 13, 1994, authorizing the Series 1994 Bonds, the
Resolution and the Supplemental Resolution of the Issuer adopted November 14, 1991,
authorizing the Series 1991A Bonds and the Series 1991B Bonds, and the Resolution and
the Supplemental Resolution of the Issuer adopted November 14, 1990, authorizing the
Series 1990 A Bonds, the Series 1990 B Bonds and the Series 1990 C Bonds.

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

"Project" means the Project as described in Section 1.02B hereof.
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"Qualified Investments" means and includes any of the following:

(a) Government Obligations;

(b) Government Obligations which have been stripped of their
unmatured interest coupons, interest coupons stripped from Government
Obligations, and receipts or certificates evidencing payments from Government
Obligations or interest coupons stripped from Government Obligations;

(c) Bonds, debentures, notes or other evidences of indebtedness
issued by any of the following agencies: Banks for Cooperatives; Federal
Intermediate Credit Banks; Federal Home Loan Bank System; Export-Import
Bank of the United States; Federal Land Banks; Government National
Mortgage Association; Tennessee Valley Authority; or Washington
Metropolitan Area Transit Authority;

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

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

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

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

(h) The West Virginia "consolidated fund" managed by the
West Virginia State Board of Investments pursuant to Chapter 12, Article 6 of
the West Virginia Code of 1931, as amended, including, without limitation,
authorized pools of investments operated by such State Board of Investments;
and

(i) Obligations of states or political subdivisions or agencies thereof,
the interest on which is excluded from gross income for federal income tax
purposes, and which are rated at least "A" by Moody's Investors Service, Inc.
or Standard & Poor's Corporation.

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

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

"Regulations" means the temporary and permanent regulations promulgated
under the Code or any predecessor to the Code.

"Renewal and Replacement Fund" means the Renewal and Replacement Fund
established by (or continued under) Section 5.01 hereof.

"Reserve Accounts" means, collectively, the respective reserve accounts
established for the Series 1997 Bonds and the Prior Bonds.

"Revenue Fund" means the Revenue Fund established by (or continued under)
Section 5.01 hereof.

"Second Lien Bonds" means, collectively, the Series 1990 B Bonds and the
Series 1991B Bonds.

"Secretary" means the Secretary of the Governing Body of the Issuer.

"Series 1990 A Bonds" means the Issuer's Sewer Revenue Bonds,
Series 1990 A, dated November 14, 1990, issued in the original aggregate principal amount
of $1,147,938.
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"Series 1990 B Bonds" means the Issuer's Sewer Revenue Bonds,
Series 1990 B, dated November 14, 1990, issued in the original aggregate principal amount
of $51,842.

"Series 1990 C Bonds" means the Issuer's Sewer Revenue Bonds,
Series 1990 C, dated November 14, 1990, issued in the original aggregate principal amount
of $1,118,000.

"Series 1991A Bonds" means the Issuer's Sewer Revenue Bonds,
Series 1991A, dated November 15, 1991, issued in the original aggregate principal amount
of $275,806.

"Series 1991B Bonds" means the Issuer's Sewer Revenue Bonds, Series 1991B,
dated November 15, 1991, issued in the original aggregate principal amount of $9,194.

"Series 1994 Bonds" means the Issuer's Sewer Revenue Bonds, Series 1994
(West Virginia SRF Program), dated April 26, 1994, issued in the original aggregate
principal amount of $2,896,000.

"Series 1997 Bonds" means the not more than $400,000 in aggregate principal
amount of Sewer Revenue Bonds, Series 1997 (West Virginia SRF Program), of the Issuer,
authorized by this Resolution.

"Series 1997 Bonds Reserve Account" means the Series 1997 Bonds Reserve
Account established in the Series 1997 Bonds Sinking Fund pursuant to Section 5.02 hereof.

"Series 1997 Bonds Reserve Requirement" means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 1997 Bonds in the then current or any succeeding year.

"Series 1997 Bonds Sinking Fund" means the Series 1997 Bonds Sinking Fund
established by Section 5.02 hereof.

"Sinking Funds" means, collectively, the respective sinking funds established
for the Series 1997 Bonds and the Prior Bonds.

"SRF Administrative Fee" means any administrative fee required to be paid
under the Loan Agreement.

"SRF Program" means the State's Water Pollution Control Revolving Fund
Program, under which the Authority purchases the water pollution control revenue bonds
of local governmental entities satisfying certain legal and other requirements with the
proceeds of a capitalization grant award from the United States Environmental Protection
Agency and funds from the State.
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"SRF Regulations" means the regulations set forth in Title 47, Series 31 of the
West Virginia Code of State Regulations.

"State" means the State of West Virginia.

"Supplemental Resolution" means any resolution or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article "the," refers
specifically to the supplemental resolution or resolutions authorizing the sale of any or all
of the Notes or the sale of the Series 1997 Bonds, as the case may be; provided, that any
matter intended by this Resolution to be included in the Supplemental Resolution with
respect to the Notes or the Series 1997 Bonds, as the case may be, and not so included may
be included in another Supplemental Resolution.

"Surplus Revenues" means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Bonds (including,
without limitation, the Prior Bonds) or any other obligations of the Issuer, including,
without limitation, the Renewal and Replacement Fund and the Reserve Accounts.

"System" means the complete properties of the Issuer for the collection,
treatment, purification or disposal of liquid or solid wastes, sewage or industrial wastes, in
its entirety or any integral part thereof, and shall include the Project and any additions,
improvements and extensions thereto hereafter constructed or acquired for said system from
any sources whatsoever.

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

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

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

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01. Authorization of Acquisition and Construction of the
Project. There is hereby authorized and ordered the acquisition and construction of the
Project, at an estimated cost of $2,590,000, in accordance with the plans and specifications
which have been prepared by the Consulting Engineers, heretofore filed in the office of the
Governing Body. The proceeds of the Notes and the Series 1997 Bonds hereby authorized
shall be applied as provided in the Indenture, if any, and Article VI hereof, respectively.
The Issuer has received bids and will enter into contracts for the acquisition and
construction of the Project, compatible with the financing plan submitted to the SRF
Program.

The cost of the Project is estimated to be $2,590,000, of which approximately
$26,000 will be from a grant by the DEP, approximately $576,000 will be from a grant by
the United State Department of Agriculture, Rural Utilities Service, approximately $750,000
will be from a grant by the United States Department of Housing and Urban Development
(Small Cities Block Grant through the State of West Virginia), approximately $838,000 will
be from a grant by the Appalachian Regional Commission, and approximately $400,000 will
be from proceeds of the Series 1997 Bonds.
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ARTICLE III

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

Section 3.01 ,. Authorization of Bonds. For the purposes of capitalizing
interest on the Series 1997 Bonds, funding a reserve account for the Series 1997 Bonds,
paying Costs of the Project not otherwise provided for and paying certain costs of issuance
of the Series 1997 Bonds and related costs, or any one or more of such purposes, as
determined by the Supplemental Resolution, there shall be and hereby are authorized to be
issued negotiable Series 1997 Bonds of the Issuer. The Series 1997 Bonds shall be issued
as a single bond, designated as "Sewer Revenue Bonds, Series 1997 (West Virginia SRF
Program)," in an aggregate principal amount of not more than $400,000, and shall have
such terms as set forth hereinafter and in the Supplemental Resolution. Such Bonds shall
be issued contemporaneously with or prior to issuance of the grant anticipation notes, if any.
The proceeds of the Series 1997 Bonds remaining after funding of the Series 1997 Bonds
Reserve Account (if funded from Bond proceeds) and capitalizing interest on the Series 1997
Bonds, if any, shall be deposited in or credited to the Bond Construction Trust Fund
established by Section 5.01 hereof and applied as set forth in Article VI hereof.

Section 3.02. Terms of Bonds. The Series 1997 Bonds shall bear
interest, if any, at such rate or rates, not exceeding the then legal maximum, payable
quarterly on such dates; shall mature on such dates and in such amounts; and shall be
redeemable, in whole or in part, all as the Issuer shall prescribe in a Supplemental
Resolution or as specifically provided in the Loan Agreement. The Series 1997 Bonds shall
be payable as to principal at the office of the Paying Agent, in any coin or currency which,
on the dates of payment of principal is legal tender for the payment of public or private
debts under the laws of the United States of America.

Unless otherwise provided by the Supplemental Resolution or herein, the
Series 1997 Bonds shall be issued in the form of a single bond, fully registered to the
Authority, with a record of advances and a debt service schedule attached thereto,
representing the aggregate principal amount of the Series 1997 Bonds, and shall mature in
principal installments, all as provided in the Supplemental Resolution. The Series 1997
Bonds shall be exchangeable at the option and expense of the Holder for another fully
registered Series 1997 Bond or Bonds of the same series in aggregate principal amount
equal to the amount of said Series 1997 Bonds then Outstanding and being exchanged, with
principal installments or maturities, as applicable, corresponding to the dates of payment of
principal installments of said Series 1997 Bonds; provided, that the Authority shall not be
obligated to pay any expenses of such exchange.

Subsequent series of Bonds, if any, shall be issued in fully registered form and
in denominations as determined by a Supplemental Resolution. The Series 1997 Bonds shall
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be dated as of the date specified in a Supplemental Resolution and shall bear interest from
such date.

Section 3.03. Execution of Bonds. The Series 1997 Bonds shall be
executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be
affixed thereto or imprinted thereon and attested by the Secretary. In case any one or more
of the officers who shall have signed or sealed the Series 1997 Bonds shall cease to be such
officer of the Issuer before the Series 1997 Bonds so signed and sealed have been actually
sold and delivered, such Bonds may nevertheless be sold and delivered as herein provided
and may be issued as if the person who signed or sealed such Bonds had not ceased to hold
such office. Any Series 1997 Bonds may be signed and sealed on behalf of the Issuer by
such person as at the actual time of the execution of such Bonds shall hold the proper office
in the Issuer, although at the date of such Bonds such person may not have held such office
or may not have been so authorized.

Section 3.04. Authentication and Registration. No Series 1997 Bond
shall be valid or obligatory for any purpose or entitled to any security or benefit under this
Bond Legislation unless and until the Certificate of Authentication and Registration on such
Bond, substantially in the form set forth in Section 3.10 shall have been manually executed
by the Bond Registrar. Any such executed Certificate of Authentication and Registration
upon any such Bond shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate of Authentication and
Registration on any Series 1997 Bond shall be deemed to have been executed by the Bond
Registrar if manually signed by an authorized officer of the Bond Registrar, but it shall not
be necessary that the same officer sign the Certificate of Authentication and Registration on
all of the Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 1997 Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
any of the Series 1997 Bonds shall be conclusively deemed to have agreed that such Bonds
shall be and have all of the qualities and incidents of negotiable instruments under the
Uniform Commercial Code of the State of West Virginia, and each successive Holder shall
further be conclusively deemed to have agreed that the Series 1997 Bonds shall be
incontestable in the hands of a bona fide holder for value.

So long as any of the Series 1997 Bonds remain outstanding, the Issuer,
through the Bond Registrar as its agent, shall keep and maintain books for the registration
and transfer of the Series 1997 Bonds.

The registered Bonds shall be transferable only upon the books of the Bond
Registrar, by the registered owner thereof in person or by his attorney duly authorized in

17.



writing, upon surrender thereto together with a written instrument of transfer satisfactory
to the Bond Registrar duly executed by the registered owner or his duly authorized attorney.

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

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any
of the Series 1997 Bonds shall become mutilated or be destroyed, stolen or lost, the Issuer
may, in its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer,
authenticate and deliver, a new Bond of the same series and of like tenor as the Bonds so
mutilated, destroyed, stolen or lost, in exchange and substitution for such mutilated Bond,
upon surrender and cancellation of such mutilated Bond, or in lieu of and substitution for
the Bond destroyed, stolen or lost, and upon the Holder's furnishing satisfactory indemnity
and complying with such other reasonable regulations and conditions as the Issuer may
prescribe and paying such expenses as the Issuer and the Bond Registrar may incur. All
Bonds so surrendered shall be cancelled by the Bond Registrar and held for the account of
the Issuer. If any such Bond shall have matured or be about to mature, instead of issuing
a substitute Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and
if such Bond be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Series 1997 Bonds shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constitutional or statutory provision or limitation, but shall be
payable solely from the Net Revenues derived from the operation of the System as herein
provided and amounts, if any, in the Series 1997 Bonds Sinking Fund and the Series 1997
Bonds Reserve Account. No holder or holders of the Series 1997 Bonds shall ever have the
right to compel the exercise of the taxing power of the Issuer, if any, to pay the Series 1997
Bonds or the interest, if any, thereon.

Section 3.08. Bonds Secured y Pledge of Net Revenues; Lien Positions with
respect to the Prior Bonds. The payment of the debt service of all the Series 1997 Bonds
shall be secured forthwith equally and ratably with each other by a first lien on the Net
Revenues derived from the System, on a parity with the lien on the Net Revenues in favor
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of the Holders of the First Lien Bonds, and senior and prior to the lien on the Net Revenues
in favor of the Holders of the Second Lien Bonds. Such Net Revenues in an amount
sufficient to pay the principal, of and interest on and other payments for the Series 1997
Bonds and the Prior Bonds and to make all other payments provided for in this Bond
Legislation, are hereby irrevocably pledged to such payments as they become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver
the Series 1997 Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 1997 Bonds to the original purchasers upon receipt of the
documents set forth below:

A. If other than the Authority, a list of the names in which the
Series 1997 Bonds are to be registered upon original issuance, together with
such taxpayer identification and other information as the Bond Registrar may
reasonably require;

B. A request and authorization to the Bond Registrar on behalf of
the Issuer, signed by an Authorized Officer, to authenticate and deliver the
Series 1997 Bonds to the original purchasers;

C. An executed and certified copy of the Bond Legislation;

D. An executed copy of the Loan Agreement; and

E. The unqualified approving opinion of bond counsel on the
Series 1997 Bonds.

Section 3.10. Form of Bonds. The text of the Series 1997 Bonds shall
be in substantially the following form, with such omissions, insertions and variations as may
be necessary and desirable and authorized or permitted hereby or by any Supplemental
Resolution adopted prior to the issuance thereof:
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[FORM OF BOND]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND,

SERIES 1997
(WEST VIRGINIA SRF PROGRAM)

No. R-

KNOW ALL MEN BY THESE PRESENTS: That FLATWOODS-CANOE
RUN PUBLIC SERVICE DISTRICT, a public corporation and political subdivision of the
State of West Virginia in Braxton County of said State (the "Issuer"), for value received,
hereby promises to pay, solely from the special funds provided therefor, as hereinafter set
forth, to the West Virginia Water Development Authority (the "Authority") or registered

	

assigns the sum of

	

DOLLARS ($	 ), or such lesser amount as shall have been advanced to
the Issuer hereunder and not previously repaid, as set forth in the "Record of Advances"
attached as EXHIBIT A hereto and incorporated herein by reference, in quarterly
installments on March 1, June 1, September 1 and December 1 of each year, commencing

1, 199_, as set forth on the "Schedule of Annual Debt Service"
attached as EXHIBIT B hereto and incorporated herein by reference, without interest. The
SRF Administrative Fee (as defined in the hereinafter described Bond Legislation) shall also
be payable quarterly on March 1, June 1, September 1 and December 1 of each year,
commencing	 1, 199_, as set forth on EXHIBIT B attached hereto.

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

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority and the West Virginia
Division of Environmental Protection (the "DEP"), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Loan Agreement dated

	

199

	

, by and among the Issuer, the Authority and the DEP.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain improvements and extensions to the existing public sewerage system
of the Issuer (the "Project"); (ii) [to fund a reserve account for the Bonds of this Series (the
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"Bonds"); and (iii)] to pay certain costs of issuance hereof and related costs. The existing
public sewerage system of the Issuer, the Project and any further additions, extensions or
improvements thereto are herein called the "System." This Bond is issued under the
authority of and in full compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 16, Article 13A and Chapter 22C, Article 2,
of the West Virginia Code of 1931, as amended (collectively, the "Act"), and a Resolution
duly adopted by the Issuer on	 , 1997, and a Supplemental Resolution duly
adopted by the Issuer on	 , 1997 (collectively, the "Bond Legislation"), and is
subject to all the terms and conditions thereof. The Bond Legislation provides for the
issuance of additional bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the funds and revenues and other
security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY, WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, WITH THE FOLLOWING OUTSTANDING BONDS OF THE ISSUER:

(i) SEWER REVENUE BONDS, SERIES 1990 A, DATED
NOVEMBER 14, 1990, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $1,147,938 (THE "SERIES 1990 A BONDS");

(ii) SEWER REVENUE BONDS, SERIES 1990 C, DATED
NOVEMBER 14, 1990, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $1,118,000 (THE "SERIES 1990 C BONDS");

(iii) SEWER REVENUE BONDS, SERIES 1991A, DATED
NOVEMBER 15, 1991, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $275,806 (THE "SERIES 1991A BONDS");
AND

(iv) SEWER REVENUE BONDS, SERIES 1994 (WEST VIRGINIA
SRF PROGRAM), DATED APRIL 26, 1994, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,896,000 (THE "SERIES 1994
BONDS").

THE SERIES 1990 A BONDS, THE SERIES 1990 C BONDS, THE
SERIES 1991A BONDS AND THE SERIES 1994 BONDS ARE HEREINAFTER
COLLECTIVELY CALLED THE "FIRST LIEN BONDS".

THIS BOND IS ISSUED SENIOR AND PRIOR, WITH RESPECT TO
LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
OTHER RESPECTS, TO THE FOLLOWING OUTSTANDING BONDS OF THE
ISSUER:
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(i) SEWER REVENUE BONDS, SERIES 1990 B, DATED
NOVEMBER 14, 1990, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $51,842 (THE "SERIES 1990 B BONDS"); AND

(ii) SEWER REVENUE BONDS, SERIES 1991B, DATED
NOVEMBER 15, 1991, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $9,194 (THE "SERIES 1991B BONDS").

THE SERIES 1990 B BONDS AND THE SERIES 1991B BONDS ARE
HEREINAFTER COLLECTIVELY CALLED THE "SECOND LIEN BONDS". THE
FIRST LIEN BONDS AND THE SECOND LIEN BONDS ARE HEREINAFTER
COLLECTIVELY CALLED THE "PRIOR BONDS".

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of the Net Revenues in favor of the holders of the First Lien Bonds
and senior and prior to the pledge of the Net Revenues in favor of the holders of the Second
Lien Bonds, moneys in the reserve account created under the Bond Legislation for the
Bonds (the "Series 1997 Bonds Reserve Account") and unexpended proceeds of the Bonds.
Such Net Revenues shall be sufficient to pay the principal of and interest on all bonds which
may be issued pursuant to the Act and which shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute a corporate indebtedness of the
Issuer within the meaning of any constitutional or statutory provisions or limitations, nor
shall the Issuer be obligated to pay the same, except from said special fund provided from
the Net Revenues, the moneys in the Series 1997 Bonds Reserve Account and unexpended
proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and
agreed to establish and maintain just and equitable rates and charges for the use of the
System and the services rendered thereby, which shall be sufficient, together with other
revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 115% of the
maximum amount payable in any year for principal of and interest, if any, on the Bonds,
and all other obligations secured by a lien on or payable from such revenues prior to or on
a parity with or junior to the Bonds, including, without limitation, the Prior Bonds;
provided, however, that so long as there exists in the Series 1997 Bonds Reserve Account
an amount at least equal to the maximum amount of principal and interest, if any, which
will become due on the Bonds in the then current or any succeeding year, and in the
respective reserve accounts established for any other obligations outstanding prior to or on
a parity with or junior to the Bonds, including, without limitation, the Prior Bonds, an
amount at least equal to the requirement therefor, such percentage may be reduced to 110%.
The Issuer has entered into certain further covenants with the registered owners of the
Bonds for the terms of which reference is made to the Bond Legislation. Remedies
provided the registered owners of the Bonds are exclusively as provided in the Bond
Legislation, to which reference is here made for a detailed description thereof.
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Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the "Registrar"), by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond together with a written instrument of transfer satisfactory to the "Registrar duly
executed by the registered owner or its attorney duly authorized in writing.

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

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

In accordance with the requirements of the United States Department of
Agriculture for the issuance of parity obligations, the Bonds will be in default should any
proceeds of the Bonds be used for a purpose that will contribute to excessive erosion of
highly erodible land or to the conversion of wetlands to produce an agricultural commodity.

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

All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to
the same extent as if written fully herein.
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IN WITNESS WHEREOF, FLATWOODS-CANOE RUN PUBLIC SERVICE
DISTRICT has caused this Bond to be signed by its Chairman and its corporate seal to be
hereunto affixed and attested by its Secretary, and has caused this Bond to be dated

, 199

[SEAL]

Chairman

ATTEST:

Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1997 Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Date:	 , 199

ONE VALLEY BANK, NATIONAL
ASSOCIATION,
as Registrar

By
Its Authorized Officer
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(Form of)

EXHIBIT A

RECORD OF ADVANCES,

AMOUNT

	

DATE

	

AMOUNT

	

DATE

(1)	 $	 (19)	 $

(2)	 $	 (20)	 $

(3)	 $	 (21)	 $

(4)	 $	 (22)	 $

(5)	 $	 (23)	 $

(6)	 $	 (24)	 $

(7)	 $	 (25)	 $

(8)	 $	 (26)	 $

(9)	 $	 (27)	 $

(10)	 $	 (28)	 $

(11)	 $	 (29)	 $

(12)	 $	 (30)	 $

(13)	 $	 (31)	 $

(14)	 $	 (32)	 $

(15)	 $	 (33)	 $

(16)	 $	 (34)	 $

(17)	 $	 (35)	 $

(18)	 $	 (36)	 $

TOTAL
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EXHIBITB,

SCHEDULE OF ANNUAL DEBT SERVICE ,

27.
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0

(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer the said Bond

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

Dated:	

In the presence of:

28.
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Loan Agreement. The Series 1997 Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Loan Agreement. If not so authorized by previous resolution,
the Chairman is specifically authorized and directed to execute the Loan Agreement in the
form attached hereto as "Exhibit A" and made a part hereof, and the Secretary is directed
to affix the seal of the Issuer attest the same, and deliver the Loan Agreement to the
Authority, and any such prior execution and delivery is hereby authorized, approved,
ratified and confirmed.

Section 3.12. "Amended Schedule A" Filing. Within 60 days following
the Completion Date, the Issuer will file with the Authority a schedule in substantially the
form of the "Amended Schedule A" to the Loan Agreement, setting forth the actual costs
of the Project and sources of funds therefor.
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ARTICLE IV

INTERIM CONSTRUCTION FINANCING

Section 4.01. Authorization and General , Terms. In order to pay certain Costs
of the Project pending receipt of the Grant Receipts or issuance of the Series 1997 Bonds,
the Issuer may issue and sell its Notes in an aggregate principal amount not to exceed
$400,000. The Notes may be in the form of bond anticipation notes, grant anticipation
notes and/or as evidence of a line of credit from a commercial bank or other lender, or any
combination of the foregoing, at the discretion of the Issuer, and as shall be set forth in one
or more resolutions supplemental hereto. The Notes shall bear interest from the date or
dates, at such rate or rates, payable on such dates and shall mature on such date or dates
and be subject to such prepayment or redemption, all as provided in the Indenture and/or
supplemental resolution, as applicable.

Section 4.02. Terms of and Securi for Notes; Trust Indenture. The
Notes, if issued, shall be issued in fully registered form, in the denominations, with such
terms and secured in the manner set forth in the Indenture, if applicable (which Indenture
in the form to be executed and delivered by the Issuer shall be approved by a supplemental
resolution), or one or more supplemental resolutions, if no Indenture is used.

Section 4.03. Notes, are Special Obligations. The Notes shall be special
obligations of the Issuer payable as to principal and interest solely from proceeds of the
Series 1997 Bonds or the Net Revenues (if issued in the form of bond anticipation notes)
or the Grant Receipts, the Surplus Revenues and letter of credit proceeds (if issued in the
form of grant anticipation notes) and from other sources described in the Indenture and/or
a supplemental resolution or resolutions. The Notes do not and shall not constitute an
indebtedness of the Issuer within the meaning of any constitutional or statutory provisions.
The general funds of the Issuer are not liable, and neither the full faith and credit nor the
taxing power, if any, of the Issuer is pledged for the payment of the Notes. The Holders
of the Notes shall never have the right to compel the forfeiture of any property of the
Issuer. The Notes shall not be a debt of the Issuer, nor a legal or equitable pledge, charge,
lien or encumbrance upon any property of the Issuer or upon any of its income, receipts or
revenues except as set forth in the Indenture and/or the Supplemental Resolution.

Section 4.04. Letters of Credit. As additional security for any Notes,
the Issuer may obtain a letter or letters of credit from a bank or banks, pursuant to which
such bank or banks would agree to pay to the Trustee, upon presentation by the Trustee of
certain certificates, the sum or sums set forth therein but not to exceed $400,000 in the
aggregate. In the event of a draw under any such letter of credit, the Issuer shall issue its
refunding notes to the bank issuing such letter of credit. Any such letter or letters of credit
shall be authorized and shall have such terms as shall be set forth in a resolution
supplemental hereto.
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ARTICLE V,

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

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

(1) Revenue Fund (created by the Prior Resolutions);

(2) Renewal and Replacement Fund (created by the Prior
Resolutions); and

(3) Bond Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with Commission.
The following special funds or accounts are hereby created and established (or continued
if previously created and established by the Prior Resolutions) with and shall be held by the
Commission separate, distinct and apart from all other funds or accounts of the Commission
and the Issuer and from each other:

(1) Series 1990 A Bonds Sinking Fund (created by the Prior
Resolutions);

(a) Within the Series 1990 A Bonds Sinking Fund, the Series 1990 A
Bonds Reserve Account (created by the Prior Resolutions);

(2) Series 1990 B Bonds Sinking Fund (created by the Prior
Resolutions);

(a) Within the Series 1990 B Bonds Sinking Fund, the Series 1990 B
Bonds Reserve Account (created by the Prior Resolutions);

(3) Series 1990 C Bonds Reserve Account (created by the Prior
Resolutions);

(4) Series 1991A Bonds Sinking Fund (created by the Prior
Resolutions);

(a) Within the Series 1991A Bonds Sinking Fund, the Series 1991A
Bonds Reserve Account (created by the Prior Resolutions);
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(5) Series 1991B Bonds Sinking Fund (created by the Prior
Resolutions);

(a)

	

Within the Series 1991B Bonds Sinking Fund, the Series 1991B
Bonds Reserve Account (created by the Prior Resolutions);

(6) Series 1994 Bonds Sinking Fund (created by the Prior
Resolutions);

(a)

	

Within the Series 1994 Bonds Sinking Fund, the Series 1994
Bonds Reserve Account (created by the Prior Resolutions);

(7) Series 1997 Bonds Sinking Fund;

(a)

	

Within the Series 1997 Bonds Sinking Fund, the Series 1997
Bonds Reserve Account.

Section 5.03 ,. System Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided
in this Bond Legislation and in the Prior Resolutions and shall be kept separate and distinct
from all other funds of the Issuer and the Depository Bank and used only for the purposes
and in the manner herein and in the Prior Resolutions provided.

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

(2) The Issuer shall next, (i) each month, on or before the due date
of payment of each installment on the Series 1990 C Bonds, transfer from the
Revenue Fund and remit to the National Finance Office designated in the
Series 1990 C Bonds (or such other place as may be subsequently provided
pursuant to the Series 1990 C Bonds), the amount required by the Prior
Resolutions to pay the interest on the Series 1990 C Bonds, and to amortize
the principal of the Series 1990 C Bonds over the life of such Bond issue, and
on the first day of each month, transfer from the Revenue Fund and remit to
the Commission for deposit in the Series 1990 A Bonds Sinking Fund, the
Series 1991A Bonds Sinking Fund and the Series 1994 Bonds Sinking Fund,
the amounts required by the Prior Resolutions for payment of the interest, if
any, on and principal of the Series 1990 A Bonds, the Series 1991A Bonds the
Series 1994 Bonds, respectively, and (ii) simultaneously with the transfers set
forth in Subsection 5.03A(2)(i), on the first day of each month, commencing
4 months prior to the first date of payment of principal on the Series 1997
Bonds, transfer from the Revenue Fund and remit to the Commission for
deposit in the Series 1997 Bonds Sinking Fund, a sum equal to 1/3rd of the
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amount of principal which will mature and become due on the Series 1997
Bonds on the next ensuing quarterly principal payment date; provided that, in
the event the period to elapse between the date of such initial deposit in the
Series 1997 Bonds Sinking Fund and the next annual principal payment date
is less than 4 months, then such monthly payments shall be increased
proportionately to provide, one month prior to the next quarterly principal
payment date, the required amount of principal coming due on such date.

(3) The Issuer shall next, simultaneously with the transfers set forth
in Subsection 5.03A(2)(i) above, (i) transfer from the Revenue Fund and remit
to the Commission for deposit in the Series 1990 A Bonds Reserve Account,
the Series 1990 C Bonds Reserve Account, the Series 1991A Bonds Reserve
Account and the Series 1994 Bonds Reserve Account the amounts required by
the Prior Resolutions, and (ii) on the first day of each month, commencing 3
months prior to the first date of payment of principal of the Series 1997
Bonds, if not fully funded upon issuance of the Series 1997 Bonds, transfer
from the Revenue Fund and remit to the Commission for deposit in the
Series 1997 Bonds Reserve Account, an amount equal to 1/120 of the
Series 1997 Bonds Reserve Requirement; provided, that no further payments
shall be made into the Series 1997 Bonds Reserve Account when there shall
have been deposited therein, and as long as there shall remain on deposit
therein, an amount equal to the Series 1997 Bonds Reserve Requirement.

(4) The Issuer shall next, on the first day of each month, from the
moneys remaining in the Revenue Fund (as previously set forth in the Prior
Resolutions but not in addition thereto), transfer to the Renewal and
Replacement Fund a sum equal to 2 1/2% of the Gross Revenues each month,
exclusive of any payments for account of any Reserve Account. All funds in
the Renewal and Replacement Fund shall be kept apart from all other funds
of the Issuer or of the Depository Bank and shall be invested and reinvested
in accordance with Article VIII hereof. Withdrawals and disbursements may
be made from the Renewal and Replacement Fund for replacements,
emergency repairs, improvements or extensions to the System; provided, that
any deficiencies in any Reserve Account (except to the extent such deficiency
exists because the required payments into such account have not, as of the date
of determination of a deficiency, funded such account to the maximum extent
required hereof) shall be promptly eliminated with moneys from the Renewal
and Replacement Fund.

(5) The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simultaneously remit to the Commission for
deposit in the Series 1990 B Bonds Sinking Fund and the Series 1991B Bonds
Sinking Fund the amounts required by the Prior Resolutions for payment of
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principal of the Series 1990 B Bonds and the Series 1991B Bonds,
respectively.

(6) The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simultaneously remit to the Commission for
deposit in the Series 1990 B Bonds Reserve Account and the Series 1991B
Bonds Reserve Account, the amounts required by the Prior Resolution.

Moneys in the Series 1997 Bonds Sinking Fund shall be used only for purposes
of paying principal of and interest, if any, on the Series 1997 Bonds as the same shall
become due. Moneys in the Series 1997 Bonds Reserve Account shall be used only for the
purpose of paying principal of and interest, if any, on the Series 1997 Bonds, as the same
shall come due, when other moneys in the Series 1997 Bonds Sinking Fund are insufficient
therefor, and for no other purpose.

All investment earnings on moneys in the Series 1997 Bonds Sinking Fund and
the Series 1997 Bonds Reserve Account shall be returned, not less than once each year, by
the Commission to the Issuer, and such amounts shall, during construction of the Project,
be deposited in the Bond Construction Trust Fund, and following completion of construction
of the Project, shall be deposited in the Revenue Fund and applied in full, first to the next
ensuing interest payment, if any, due on the Series 1997 Bonds, and then to the next
ensuing principal payment due thereon.

Any withdrawals from the Series 1997 Bonds Reserve Account which result
in a reduction in the balance of the Series 1997 Bonds Reserve Account to below the
Series 1997 Bonds Reserve Requirement shall be subsequently restored from the first Net
Revenues available after all required payments set forth in Subsection 5.03A(2) hereof have
been made in full for payment of debt service on the Series 1990 A Bonds, the
Series 1990 C Bonds, the Series 1991A Bonds, the Series 1994 Bonds and the Series 1997
Bonds.

As and when additional Bonds ranking on a parity with the Bonds are issued,
provision shall be made for additional payments into the respective sinking fund sufficient
to pay the interest on such additional parity Bonds and accomplish retirement thereof at
maturity and to accumulate a balance in the appropriate reserve account in an amount equal
to the maximum amount of principal and interest which will become due in any year for
account of the Bonds of such series, including such additional parity Bonds.

The Issuer shall not be required to make any further payments into the
Series 1997 Bonds Sinking Fund or into the Series 1997 Bonds Reserve Account therein,
when the aggregate amount of funds therein are at least equal to the aggregate principal
amount of the Series 1997 Bonds issued pursuant to this Bond Legislation then Outstanding
and all interest, if any, to accrue until the maturity thereof.
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Principal and interest payments, and any payments made for the purpose of
funding any Reserve Account, whether for a deficiency or otherwise, shall be made on a
parity basis and pro rata, with respect to the Series 1990 A Bonds, the Series 1990 C
Bonds, the Series 1991A Bonds, the Series 1994 Bonds and the Series 1997 Bonds in
accordance with the respective principal amounts then Outstanding, and thereafter shall be
made on a parity and pro rata with respect to the Series 1990 B Bonds and Series 1991B
Bonds in accordance with the respective principal amounts then Outstanding, if any such
principal or interest payment or Reserve Account payment is to be made in less than the full
amount then called for herein or in the Prior Resolutions.

The, Commission is hereby designated as the fiscal agent for the administration
of the Series 1997 Bonds Sinking Fund and the Series 1997 Bonds Reserve Account created
hereunder, and all amounts required for said accounts shall be remitted to the Commission
from the Revenue Fund by the Issuer at the times provided herein.

Moneys in the Series 1997 Bonds Reserve Account shall be invested and
reinvested by the Commission in accordance with Section 8.01 hereof.

The Series 1997 Bonds Sinking Fund, including the Series 1997 Bonds Reserve
Account therein, shall be used solely and only for, and are hereby pledged for, the purpose
of servicing the Series 1997 Bonds and any additional Bonds ranking on a parity therewith
that may be issued and Outstanding under the conditions and restrictions and in the priority
hereinafter set forth.

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

C. The Issuer shall on the first day of each month (if the first day is not
a business day, then the first business day of each month) deposit with the Commission the
required interest, principal and reserve payments with respect to the Series 1997 Bonds and
all such payments shall be remitted to the Commission with appropriate instructions as to
the custody, use and application thereof consistent with the provisions of this Bond
Legislation. The Issuer shall also on the first day of each month (if the first day is not a
business day, then, the first business day of each month) deposit with the Commission the
SRF Administrative Fee as set forth in Schedule Y attached to the Loan Agreement.

D. The Issuer shall complete the "Monthly Payment Form," a form of
which is attached to the Loan Agreement as Exhibit F, and submit a copy of said form
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along with a copy of its payment check to the Authority by the 5th day of such calendar
month.

E. The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary to pay their respective charges and fees then due.

F. The moneys in excess of the sum insured by the maximum amounts
insured by FDIC in the Revenue Fund and the Renewal and Replacement Fund shall at all
times be secured, to the full extent thereof in excess of such insured sum, by Qualified
Investments as shall be eligible as security for deposits of state and municipal funds under
the laws of the State.

G. If on any monthly payment date the revenues are insufficient to place
the required amount in any of the funds and accounts as hereinabove provided, the
deficiency shall be made up in the subsequent payments in addition to the payments which
would otherwise be required to be made into the funds and accounts on the subsequent
payment dates; provided, however, that the priority of curing deficiencies in the funds and
accounts herein shall be in the same order as payments are to be made pursuant to this
Section 5.03, and the Net Revenues shall be applied to such deficiencies before being
applied to any other payments hereunder.

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

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

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

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. Applicationof Bond Proceeds; Pledge of Unexpended Bond
Proceeds. From the moneys received from the sale of the Series 1997 Bonds, the following
amounts shall be first deducted and deposited in the order set forth below:

A. From the proceeds of the Series 1997 Bonds, there shall first be
deposited with the Commission in the Series 1997 Bonds Sinking Fund, the
amount, if any, set forth in the Supplemental Resolution as capitalized interest;
provided, that such amount may not exceed the amount necessary to pay
interest on the Series 1997 Bonds for the period commencing on the date of
issuance of the Series 1997 Bonds and ending 6 months after the estimated
date of completion of construction of the Project.

B. Next, from the proceeds of the Series 1997 Bonds, there shall be
deposited with the Commission in the Series 1997 Bonds Reserve Account, the
amount, if any, set forth in the Supplemental Resolution for funding of the
Series 1997 Bonds Reserve Account.

C. As the Issuer receives advances of the remaining moneys derived
from the sale of the Series 1997 Bonds, such moneys shall be deposited upon
receipt with the Depository Bank in the Bond Construction Trust Fund and
applied solely to payment of Costs of the Project in the manner set forth in
Section 6.02.

D. After completion of construction of the Project, as certified by
the Consulting Engineers, and all costs have been paid, any remaining
proceeds of the Series 1997 Bonds shall be used to fund the Series 1997 Bonds
Reserve Account, if not funded upon issuance of the Series 1997 Bonds, in an
amount not to exceed the Series 1997 Bonds Reserve Requirement; provided
that, in no event shall more than 10% of the proceeds of the Series 1997
Bonds be deposited in the Series 1997 Bonds Reserve Account.

E. The Depository Bank shall act as a trustee and fiduciary for the
Bondholders with respect to the Bond Construction Trust Fund and shall
comply with all requirements with respect to the disposition of the Bond
Construction Trust Fund set forth in the Bond Legislation. Moneys in the
Bond Construction Trust Fund shall be used solely to pay Costs of the Project
and until so expended are hereby pledged as additional security for the
Series 1997 Bonds. In the event that Notes are issued, the disposition of funds
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in the Bonds Construction Trust Fund may be modified from that set forth
herein, with the written consent of the Authority and the DEP.

Section 6.02. Disbursements From the Bond Construction Trust Fund.
On or before the Closing Date, the Issuer shall have delivered to the Authority a report
listing the specific purposes for which the proceeds of the Series 1997 Bonds will be
expended and the disbursement procedures for such proceeds, including an estimated
monthly draw schedule. Payments for Costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the Bond
Construction Trust Fund shall be made only after submission to, and approval from, the
Authority and the DEP of the following:

(1) a completed and signed "Payment Requisition Form," a form of
which is attached to the Loan Agreement as Exhibit C, and

(2) a certificate, signed by an Authorized Officer and the Consulting
Engineers, stating:

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

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

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

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

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

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

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent
jurisdiction by any Holder or Holders of the Series 1997 Bonds. In addition to the other
covenants, agreements and provisions of this Bond Legislation, the Issuer hereby covenants
and agrees with the Holders of the Series 1997 Bonds as hereinafter provided in this
Article VII. All such covenants, agreements and provisions shall be irrevocable, except as
provided herein, as long as any of the Series 1997 Bonds or the interest, if any, thereon is
Outstanding and unpaid.

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

Section 7.02. Bonds and Notes not to be Indebtedness, of the Issuer.
Neither the Series 1997 Bonds nor the Notes shall be or constitute an indebtedness of the
Issuer within the meaning of any constitutional, statutory or charter limitation of
indebtedness, but shall be payable solely from the funds pledged for such payment by this
Bond Legislation. No Holder or Holders of the Series 1997 Bonds or Notes, shall ever
have the right to compel the exercise of the taxing power of the Issuer, if any, to pay the
Series 1997 Bonds or Notes or the interest, if any, thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien Positions
with respect to Prior Bonds. The payment of the debt service of all the Series 1997 Bonds
shall be secured forthwith equally and ratably with each other by a first lien on the Net
Revenues derived from the System, on a parity with the lien on the Net Revenues in favor
of the Holders of the First Lien Bonds, and senior and prior to the lien on the Net Revenues
in favor of the Holders of the Second Lien Bonds. The Net Revenues in an amount
sufficient to pay the principal of and interest and other payments on the Series 1997 Bonds
and the Prior Bonds and to make the other payments provided for in the Bond Legislation,
are hereby irrevocably pledged, in the manner provided herein, to such payments as they
become due, and for the other purposes provided in the Bond Legislation.
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Section 7.04. Initial Schedule of Rates and Charges. The initial schedule
of rates and charges for the services and facilities of the System shall be as set forth and
approved and described in the Order of the Public Service Commission of West Virginia
entered November 27, 1996 (Case No. 96-1267-PSD-42T), and such rates are hereby
adopted.

Section 7.05. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of the System,
or any part thereof, except as provided in the Prior Resolutions. Additionally, so long as
the Series 1997 Bonds are outstanding and except as otherwise required by law and with the
written consent of the Authority, the System may not be sold, mortgaged, leased or
otherwise disposed of except as a whole, or substantially as a whole, and only if the net
proceeds to be realized shall be sufficient to pay fully all the Bonds and Notes, if any,
Outstanding, or to effectively defease this Bond Legislation in accordance with Article X
hereof and, if entered into and not previously defeased, the Indenture in accordance with
Section 8.01 thereof. The proceeds from any such sale, mortgage, lease or other disposition
of the System shall, with respect to the Series 1997 Bonds, immediately be remitted to the
Commission for deposit in the Series 1997 Sinking Fund, and, with the written permission
of the Authority, or in the event the Authority is no longer a Bondholder, the Issuer shall
direct the Commission to apply such proceeds to the payment of principal at maturity of and
interest on the Series 1997 Bonds. Any balance remaining after the payment of all the
Bonds and interest thereon shall be remitted to the Issuer by the Commission unless
necessary for the payment of other obligations of the Issuer payable out of the revenues of
the System. With respect to the Notes, such proceeds in an amount sufficient to pay the
Notes in full shall be applied to the payment of the Notes, either at maturity or, if allowable
under the Supplemental Resolution or Indenture, prior thereto.

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

Section 7.06. Issuance of Other Obligations Payable Out of Revenues, and
General Covenant Against Encumbrances. Except as provided in this Section 7.06 and in
Section 7.07B, the Issuer shall not issue any obligations whatsoever with a lien on or
otherwise payable from any source of payment pledged originally to any or all of the Notes
issued under the Indenture and/or supplemental resolution prior to or on a parity with the
lien on behalf of such Notes until such Notes have been defeased in accordance with the
provisions of the Indenture (if an Indenture is used) and the Bond Legislation; and, so long
as the Series 1997 Bonds are Outstanding, the Issuer shall not issue any other obligations
whatsoever payable from any or all of the revenues of the System which rank prior to, or,
except in the manner and under the conditions provided herein, equally, as to lien on and
source of and security for payment from such revenues with the Series 1997 Bonds. All
obligations issued by the Issuer after the issuance of the Series 1997 Bonds and payable
from any or all of the revenues of the System, except such additional parity Bonds, shall
contain an express statement that such obligations are junior and subordinate, as to lien on
and source of and security for payment from such revenues and in all other respects, to the
Series 1997 Bonds; provided, that no such subordinate obligations shall be issued unless all
payments required to be made into all funds and accounts established by the Prior
Resolutions and this Bond Legislation have been made and are current at the time of the
issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having
priority over or being on a parity with the lien of the Series 1997 Bonds, and the interest,
if any, thereon, upon any or all of the income and revenues of the System pledged for
payment of the Series 1997 Bonds and the interest, if any, thereon in this Bond Legislation,
or upon the System or any part thereof.
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The Issuer shall give the Authority and the DEP prior written notice of its
issuance of any other obligations to be used for the System, payable from the revenues of
the System or from any grants for the Project, or any other obligations related to the Project
or the System.

Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding,
the limitations on the issuance of parity obligations set forth in the Prior Resolutions shall
be applicable. In addition, no Parity Bonds, payable out of any or all of the revenues of
the System, shall be issued after the issuance of the Series 1997 Bonds pursuant to this Bond
Legislation, except under the conditions and in the manner herein provided (unless less
restrictive than the provisions of the Prior Resolutions).

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 1997 Bonds.

No such Parity Bonds shall be issued except for the purpose of financing the
costs of the construction or acquisition of extensions and improvements to the System or
refunding the Series 1997 Bonds issued pursuant hereto, or both such purposes.

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

(1) The Bonds then Outstanding;

(2) Any Parity Bonds theretofore issued pursuant to the provisions
contained in this Resolution then Outstanding; and

(3) The Parity Bonds then proposed to be issued.

The "estimated average increased annual Net Revenues to be received in each
of the 3 succeeding years," as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from
(a) the improvements to be financed by such Parity Bonds and (b) any increase in rates
adopted by the Issuer, the period for appeal of which has expired prior to the date of
delivery of such Parity Bonds, and shall not exceed the amount to be stated in a certificate
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of the Consulting Engineers, which shall be filed in the office of the Secretary prior to the
issuance of such Parity Bonds.

The Net Revenues actually derived from the System during the 12-consecutive-
month period hereinabove referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of the Consulting
Engineers and the said Independent Certified Public Accountants, as stated in a certificate
jointly made and signed by the Consulting Engineers and said Independent Certified Public
Accountants, on account of increased rates, rentals, fees and charges for the System adopted
by the Issuer, the period for appeal of which has expired prior to issuance of such Parity
Bonds.

Not later than simultaneously with the delivery of such Parity Bonds, the Issuer
shall have entered into written contracts for the immediate construction or acquisition of
such extensions or improvements, if any, to the System that are to be financed by such
Parity Bonds.

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

No Parity Bonds shall be valid unless authenticated pursuant to Section 3.04.
Prior to such authentication, registration, if applicable, and delivery, the Registrar shall
receive those documents prescribed by Section 3.09 with respect to the Series 1997 Bonds,
modified as deemed necessary by the Registrar to reflect the issuance of such Parity Bonds.

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

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on revenues of the System is subject to
the prior and superior liens of the Series 1997 Bonds on such revenues. The Issuer shall
not issue any obligations whatsoever payable from revenues of the System, or any part
thereof, which rank prior to or, except in the manner and under the conditions provided in
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this section, equally, as to lien on and source of and security for payment from such
revenues, with the Series 1997 Bonds.

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

Section 7.08. Books; Records and Facilities. The Issuer shall keep
complete and accurate records of the cost of acquiring the Project site and the costs of
acquiring, constructing and installing the Project. The Issuer shall permit the Authority and
the DEP, or their agents and representatives, to inspect all books, documents, papers and
records relating to the Project and the System at all reasonable times for the purpose of
audit and examination. The Issuer shall submit to the Authority and the DEP such
documents and information as they may reasonably require in connection with the
acquisition, construction and installation of the Project, the operation and maintenance of
the System and the administration of the loan or any grants or other sources of financing
for the Project.

The Issuer shall permit the Authority and the DEP, or their agents and
representatives, to inspect all records pertaining to the operation and maintenance of the
System at all reasonable times following completion of construction of the Project and
commencement of operation thereof, or, if the Project is an improvement to an existing
system, at any reasonable time following commencement of construction.

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

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Commission of West Virginia. Separate control accounting records shall be
maintained by the Issuer. Subsidiary records as may be required shall be kept in the
manner and on the forms, books and other bookkeeping records as prescribed by the
Governing Body. The Governing Body shall prescribe and institute the manner by which
subsidiary records of the accounting system which may be installed remote from the direct
supervision of the Governing Body shall be reported to such agent of the Issuer as the
Governing Body shall direct.
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The Issuer shall file with the Consulting Engineers, the Trustee, the DEP and
the Authority, or any other original purchaser of the Series 1997 Bonds, and shall mail in
each year to any Holder or Holders of Bonds or Notes, as the case may be, requesting the
same, an annual report containing the following:

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

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

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

The Issuer shall also, at least once a year, cause the books, records and
accounts of the System to be audited by Independent Certified Public Accountants and shall
mail upon request, and make available generally, the report of said Independent Certified
Public Accountants, or a summary thereof, to any Holder or Holders of Bonds or Notes,
as the case may be, and shall submit said report to the Trustee, the DEP and the Authority,
or any other original purchaser of the Series 1997 Bonds. Such audit report submitted to
the Authority and the DEP shall include a statement that the Issuer is in compliance with
the terms and provisions of the Loan Agreement, the Act and this Bond Legislation and that
the revenues of the System are adequate to meet the Issuer's Operating Expenses and debt
service and reserve requirements.

The Issuer shall permit the Authority or the DEP, or their agents and
representatives, to enter and inspect the Project site and Project facilities at all reasonable
times. Prior to, during and after completion of construction of the Project, the Issuer shall
also provide the Authority and the DEP, or their agents and representatives, with access to
the System site and System facilities as may be reasonably necessary to accomplish all of
the powers and rights of the Authority and the DEP with respect to the System pursuant to
the Act.

The Issuer shall provide the DEP with all appropriate documentation to comply
with any special conditions established by federal and/or state regulations as set forth in
Exhibit E of the Loan Agreement or as promulgated from time to time.

Section 7.09. Rates. Equitable rates or charges for the use of and service
rendered by the System have been established all in the manner and form required by law,
and copies of such rates and charges so established will be continuously on file with the
Secretary, which copies will be open to inspection by all interested parties. The schedule
of rates and charges shall at all times be adequate to produce Gross Revenues from said

45.



funds created (or, where appropriate, continued) hereunder. Such schedule of rates and
charges shall be changed and readjusted whenever necessary so that the aggregate of the
rates and charges will be sufficient for such purposes. In order to assure full and
continuous performance of this covenant, with a margin for contingencies and temporary
unanticipated reduction in income and revenues, the Issuer hereby covenants and agrees that
the schedule of rates or charges from time to time in effect shall be sufficient, together with
other revenues of the System (i) to provide for all Operating Expenses of the System and
(ii) to leave a balance each year equal to at least 115% of the maximum amount required
in any year for payment of principal of and interest, if any, on the Series 1997 Bonds and
all other obligations secured by a lien on or payable from such revenues prior to or on a
parity with or junior to the Series 1997 Bonds, including the Prior Bonds; provided that,
in the event that amounts equal to or in excess of the Series 1997 Bonds Reserve
Requirement are on deposit in the Series 1997 Bonds Reserve Account and reserve accounts
for obligations prior to or on a parity with or junior to the Series 1997 Bonds, including the
Prior Bonds, are funded at least at the requirement therefor, such balance each year need
only equal at least 110% of the maximum amount required in any year for payment of
principal of and interest, if any, on the Series 1997 Bonds and all other obligations secured
by a lien on or payable from such revenues prior to or on a parity with or junior to the
Series 1997 Bonds, including the Prior Bonds. In any event, the Issuer shall not reduce the
rates or charges for services set forth in the rate ordinance described in Section 7.04.

Section 7.10. Operating Budget; Audit and Monthly Financial Re port.
The Issuer shall annually, at least 45 days preceding the beginning of each Fiscal Year,
prepare and adopt by resolution a detailed, balanced budget of the estimated revenues and
expenditures for operation and maintenance of the System during the succeeding Fiscal Year
and shall submit a copy of such budget to the Authority and the DEP within 30 days of
adoption thereof. No expenditures for the operation and maintenance of the System shall
be made in any Fiscal Year in excess of the amounts provided therefor in such budget
without a written finding and recommendation by the Consulting Engineers, which finding
and recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved such fording and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10 %
of the amount of such budget shall be made except upon the further certificate of the
Consulting Engineers that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance to the Trustee,
the Authority and to any Holder of any Bonds or Notes, as the case may be, who shall file
his or her address with the Issuer and request in writing that copies of all such budgets and
resolutions be furnished him or her and shall make available such budgets and all resolutions
authorizing increased expenditures for operation and maintenance of the System at all
reasonable times to the Trustee and to any Holder of any Bonds or Notes, as the case may
be, or anyone acting for and in behalf of such Holder of any Bonds or Notes, as the case
may be.
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In addition, the Issuer shall annually cause the records of the System to be
audited by an independent certified public accountant, the report of which audit shall be
submitted to the Authority and which audit report shall include a statement that the Issuer
is in compliance with the terms and provisions of this Bond Legislation, the Act and the
Loan Agreement and that the revenues of the System are adequate to meet the Issuer's
Operating Expenses and debt service and reserve requirements.

Commencing on the Closing Date and for 2 years following the completion of
the Project, the Issuer shall each month complete a "Monthly Financial Report," a form of
which is attached to the Loan Agreement as Exhibit B, and forward a copy of such report
to the Authority by the 10th day of each month.

Section 7.11. Engineering Services and Operating Personnel. The Issuer
will obtain a certificate of the Consulting Engineers in the form attached to the Loan
Agreement, stating, among other things, that the Project has been or will be constructed in
accordance with the approved plans, specifications and designs as submitted to the Authority
and the DEP, the Project is adequate for the purposes for which it was designed, the
funding plan as submitted to the Authority and the DEP is sufficient to pay the costs of
acquisition and construction of the Project, and all permits required by federal and state
laws for construction of the Project have been obtained.

The Issuer shall provide and maintain competent and adequate resident
engineering services satisfactory to the Authority and the DEP covering the supervision and
inspection of the development and construction of the Project and bearing the responsibility
of assuring that construction conforms to the plans, specifications and designs prepared by
the Consulting Engineers, which have been approved by all necessary governmental bodies.
Such resident engineer shall certify to the Authority, the DEP and the Issuer at the
completion of construction that construction of the Project is in accordance with the
approved plans, specifications and designs, or amendments thereto, approved by all
necessary governmental bodies.

The Issuer shall require the Consulting Engineers to submit Recipient As-Built
Plans, as defined in the SRF Regulations, to it within 60 days of the completion of the
Project. The Issuer shall notify the DEP in writing of such receipt. The Issuer shall submit
a "Performance Certificate," a form of which is attached to the Loan Agreement as
Exhibit A, to the DEP within 60 days of the end of the first year after the Project is
completed.

The Issuer shall require the Consulting Engineers to submit the final Operation
and Maintenance Manual, as defined in the SRF Regulations, to the DEP when the Project
is 90% completed.

The Issuer agrees that qualified operating personnel properly certified by the
State will be employed before the Project is 25 % complete and agrees that it will retain such
a certified operator(s) to operate the System during the entire term of the Loan Agreement.
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The Issuer shall notify the DEP in writing of the certified operator employed at the 25%
completion stage.

Section 7.12. No Competing Franchise. To the extent legally allowable,
the Issuer will not grant or cause, consent to or allow the granting of, any franchise or
permit to any person, firm, corporation, body, agency or instrumentality whatsoever for the
providing of any services which would compete with services provided by the System.

Section 7.13. Enforcement of Collections. The Issuer will diligently
enforce and collect all fees, rentals or other charges for the services and facilities of the
System, and take all steps, actions and proceedings for the enforcement and collection of
such fees, rentals or other charges which shall become delinquent to the full extent
permitted or authorized by the Act, the rules and regulations of the Public Service
Commission of West Virginia and other laws of the State of West Virginia.

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

Section 7.14. No Free Services. The Issuer will not render or cause to
be rendered any free services of any nature by the System, or any part thereof, nor will any
preferential rates be established for users of the same class; and in the event the Issuer, or
any department, agency, instrumentality, officer or employee of the Issuer shall avail itself
or themselves of the facilities or services provided by the System, or any part thereof, the
same rates, fees or charges applicable to other customers receiving like services under
similar circumstances shall be charged the Issuer and any such department, agency,
instrumentality, officer or employee. The revenues so received shall be deemed to be
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revenues derived from the operation of the System, and shall be deposited and accounted
for in the same manner as other revenues derived from such operation of the System.

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 1997 Bonds or any of the Notes remain
Outstanding, the Issuer will, as an Operating Expense, procure, carry and maintain
insurance with a reputable insurance carrier or carriers as is customarily covered with
respect to works and properties similar to the System. Such insurance shall initially cover
the following risks and be in the following amounts:

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF
AND EXTENDED COVERAGE INSURANCE, on all above-ground
insurable portions of the System in an amount equal to the actual cost thereof.
In time of war the Issuer will also carry and maintain insurance to the extent
available against the risks and hazards of war. The proceeds of all such
insurance policies shall be placed in the Renewal and Replacement Fund and
used only for the repairs and restoration of the damaged or destroyed
properties, or for the other purposes provided herein for said Renewal and
Replacement Fund. The Issuer will itself, or will require each contractor and
subcontractor to, obtain and maintain builder's risk insurance (fire and
extended coverage) to protect the interests of the Issuer, the Authority, the
prime contractor and all subcontractors as their respective interests may
appear, in accordance with the Loan Agreement, during construction of the
Project on a 100% basis (completed value form) on the insurable portion of
the Project, such insurance to be made payable to the order of the Authority,
the Issuer, the contractors and subcontractors, as their interests may appear.

(2) PUBLIC LIABILITY INSURANCE, with limits of not less than
$1,000,000 per occurrence to protect the Issuer from claims for bodily injury
and/or death and not less than $500,000 per occurrence from claims for
damage to property of others which may arise from the operation of the
System, and insurance with the same limits to protect the Issuer from claims
arising out of operation or ownership of motor vehicles of or for the System.

(3) WORKER'S COMPENSATION COVERAGE FOR ALL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND
PERFORMANCE AND PAYMENT BONDS, such bonds to be in the
amounts of 100% of the construction contract and to be required of each
contractor contracting directly with the Issuer, and such payment bonds will
be filed with the Clerk of The County Commission of the County in which
such work is to be performed prior to commencement of construction of the
Project in compliance with West Virginia Code, Chapter 38, Article 2,
Section 39.
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(4) FLOOD INSURANCE, if the System facilities are or will be
located in designated special flood or mudslide-prone areas and to the extent
available at reasonable cost to the Issuer.

(5) BUSINESS INTERRUPTION INSURANCE, to the extent
available at reasonable cost to the Issuer.

(6) FIDELITY BONDS will be provided for every officer, member
and employee of the Issuer having custody of the revenues or of any other
funds of the System, in an amount at least equal to the total funds in the
custody of any such person at any one time.

B. The Issuer shall require all contractors engaged in the construction of
the Project to furnish a performance bond and a payment bond, each in an amount equal to
100% of the contract price of the portion of the Project covered by the particular contract
as security for the faithful performance of such contract.

The Issuer shall also require all contractors engaged in the construction of the
Project to carry such worker's compensation coverage for all employees working on the
Project and public liability insurance, vehicular liability insurance and property damage
insurance in amounts adequate for such purposes and as is customarily carried with respect
to works and properties similar to the Project, provided that the amounts and terms of such
coverage are satisfactory to the Authority and the DEP. In the event the Loan Agreement
so requires, such insurance shall be made payable to the order of the Authority, the Issuer,
the prime contractor and all subcontractors, as their interests may appear.

Section 7.16,. Mandatory Connections. The mandatory use of the System
is essential and necessary for the protection and preservation of the public health, comfort,
safety, convenience and welfare of the inhabitants and residents of, and the economy of, the
Issuer and in order to assure the rendering harmless of sewage and water-borne waste matter
produced or arising within the territory served by the System. Accordingly, every owner,
tenant or occupant of any house, dwelling or building located near the System, where
sewage will flow by gravity or be transported by such other methods approved by the State
Division of Health from such house, dwelling or building into the System, to the extent
permitted by the laws of the State and the rules and regulations of the Public Service
Commission of West Virginia, shall connect with and use the System and shall cease the use
of all other means for the collection, treatment and disposal of sewage and waste matters
from such house, dwelling or building where there is such gravity flow or transportation by
such other method approved by the State Division of Health and such house, dwelling or
building can be adequately served by the System, and every such owner, tenant or occupant
shall, after a 30-day notice of the availability of the System, pay the rates and charges

established therefor.

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

Section 7.17. Completion of Project; Permits and Orders. The Issuer
will complete the Project as promptly as possible and operate and maintain the System as
a revenue-producing utility in good condition and in compliance with all federal and state
requirements and standards.

The Issuer will obtain all permits required by state and federal laws for the
acquisition and construction of the Project and all orders and approvals from the
West Virginia Public Service Commission necessary for the acquisition and construction of
the Project and the operation of the System.

Section 7.18.

	

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

A. PRIVATE BUSINESS USE LIMITATION. The Issuer shall
assure that (i) not in excess of 10% of the Net Proceeds of the Series 1997
Bonds are used for Private Business Use if, in addition, the payment of more
than 10% of the principal or 10% of the interest due on the Series 1997 Bonds
during the term thereof is, under the terms of the Series 1997 Bonds or any
underlying arrangement, directly or indirectly, secured by any interest in
property used or to be used for a Private Business Use or in payments in
respect of property used or to be used for a Private Business Use or is to be
derived from payments, whether or not to the Issuer, in respect of property or
borrowed money used or to be used for a Private Business Use; and (ii) and
that, in the event that both (A) in excess of 5% of the Net Proceeds of the
Series 1997 Bonds are used for a Private Business Use, and (B) an amount in
excess of 5% of the principal or 5% of the interest due on the Series 1997
Bonds during the term thereof is, under the terms of the Series 1997 Bonds or
any underlying arrangement, directly or indirectly, secured by any interest in
property used or to be used for said Private Business Use or in payments in
respect of property used or to be used for said Private Business Use or is to
be derived from payments, whether or not to the Issuer, in respect of property
or borrowed money used or to be used for said Private Business Use, then
said excess over said 5% of Net Proceeds of the Series 1997 Bonds used for
a Private Business Use shall be used for a Private Business Use related to the
governmental use of the Project, or if the Series 1997 Bonds are for the
purpose of financing more than one project, a portion of the Project, and shall
not exceed the proceeds used for the governmental use of the portion of the
Project to which such Private Business Use is related. All of the foregoing
shall be determined in accordance with the Code.
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B. PRIVATE LOAN LIMITATION. The Issuer shall assure that
not in excess of 5% of the Net Proceeds of the Series 1997 Bonds or
$5,000,000 are used, directly or indirectly, to make or finance a loan (other
than loans constituting Nonpurpose Investments) to persons other than state or
local government units.

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not
take any action or permit or suffer any action to be taken if the result of the
same would be to cause the Series 1997 Bonds to be "federally guaranteed"
within the meaning of Section 149(b) of the Code.

D. INFORMATION RETURN. The Issuer will timely file all
statements, instruments and returns necessary to assure the tax-exempt status
of the Series 1997 Bonds and the interest thereon, including, without
limitation, the information return required under Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take any and all actions
that may be required of it (including, without limitation, those deemed
necessary by the Authority) so that the interest on the Series 1997 Bonds will
be and remain excluded from gross income for federal income tax purposes,
and will not take any actions or fail to take any actions (including, without
limitation, those deemed necessary by the Authority), the result of which
would adversely affect such exclusion.

Section 7.19. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 1997 Bonds, a statutory mortgage lien upon the System is granted and
created by the Act, which statutory mortgage lien is hereby recognized and declared to be
valid and binding, shall take effect immediately upon delivery of the Series 1997 Bonds, and
shall be on a parity with the statutory mortgage lien in favor of the Holders of the First Lien
Bonds and senior and prior to the statutory mortgage lien in favor of the Holders of the
Second Lien Bonds.

Section 7.20. Compliance with Loan Agreement and Law. The Issuer
agrees to comply with all the terms and conditions of the Loan Agreement and the Act.
Notwithstanding anything herein to the contrary, the Issuer will provide the DEP with
copies of all documents submitted to the Authority.

The Issuer also agrees to comply with all applicable laws, rules and regulations
issued by the Authority, the DEP or other federal, State or local bodies in regard to the
acquisition and construction of the Project and the operation, maintenance and use of the
System.

Section 7.21.

	

Securities Laws Compliance. The Issuer will provide the
Authority, in a timely manner, with any and all information that may be requested of it
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(including its annual audit report, financial statements, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15c2-12 (17CFR Part 240).
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ARTICLE VIII

INVESTMENT OF FUNDS; NON ARBITRAGE

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

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

The Trustee, if any, and the Depository Bank shall keep complete and accurate
records of all funds, accounts and investments, and shall distribute to the Issuer, at least
once each year, or more often as reasonably requested by the Issuer, a summary of such
funds, accounts and investment earnings. The Issuer shall retain all such records and any
additional records with respect to such funds, accounts and investment earnings so long as
any of the Bonds are Outstanding and as long thereafter as necessary to comply with the
Code and to assure the exclusion of interest on the Series 1997 Bonds from gross income
for federal income tax purposes.

Section 8.02. Arbitrage and Tax Exemption. The Issuer covenants that
(i) it shall not take, or permit or suffer to be taken, any action with respect to the gross or
other proceeds of the Bonds which would cause any of the Series 1997 Bonds to be
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"arbitrage bonds" within the meaning of Section 148 of the Code, and (ii) it will take any
and all actions that may be required of it (including, without implied limitation, the timely
filing of a federal information return with respect to the Series 1997 Bonds) so that the
interest on the Series 1997 Bonds will be and remain excluded from gross income for
federal income tax purposes, and will not take any actions which would adversely affect
such exclusion.

Section 8.03. Tax Certificate and Rebate. The Issuer shall deliver a
certificate of arbitrage, a tax certificate or other similar certificate to be prepared by
nationally recognized bond counsel or tax counsel relating to payment of arbitrage rebate
and other tax matters as a condition to issuance of the Series 1997 Bonds. In addition, the
Issuer covenants to comply with all Regulations from time to time in effect and applicable
to the Series 1997 Bonds as may be necessary in order to fully comply with Section 148(f)
of the Code, and covenants to take such actions, and refrain from taking such actions, as
may be necessary to fully comply with such Section 148(f) of the Code and such
Regulations, regardless of whether such actions may be contrary to any of the provisions
of this Bond Legislation.

If the Issuer is subject to the rebate requirements of Section 148(f) of the Code,
and not exempted from such requirements, the Issuer covenants to make, or cause to be
made, all rebate calculations, computations and payments in the time, manner and as
required in Section 148(f) of the Code and the Regulations from time to time in effect and
applicable to the Series 1997 Bonds and otherwise covenants and agrees to comply with the
provisions of such Section 148(f) of the Code and the Regulations from time to time in
effect and applicable to the Series 1997 Bonds. In the event of a failure to pay any such
amount or amounts, the Issuer will pay, from any lawful sources available therefor, to the
United States an amount equal to the sum of 50% of the amount not paid, plus interest at
the required rate on the portion of the amount which was not paid on the required date,
beginning on such date, unless waived. In order to provide for the administration of this
paragraph, the Issuer may provide for the employment of independent attorneys, accountants
and consultants compensated on such reasonable basis as the Issuer may deem appropriate.

The Issuer shall furnish to the Authority, annually, and at such time as it is
required to perform its rebate calculations under the Code, a certificate with respect to its
rebate calculations and, at any time, any additional information relating thereto as may be
requested by the Authority. In addition, the Issuer shall cooperate with the Authority in
preparing any required rebate calculations and in all other respects in connection with
rebates and hereby consents to the performance of all matters in connection with such
rebates by the Authority at the expense of the Issuer.

The Issuer shall submit to the Authority within 15 days following the end of
each Bond Year a certified copy of its rebate calculation or, if the Issuer qualifies for any
exception to rebate, the Issuer shall submit a certificate stating that it is exempt from the
rebate provisions and that no event has occurred to its knowledge during the Bond Year
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which would make the Series 1997 Bonds subject to rebate. The Issuer shall also furnish
the Authority, at any time, such additional information relating to rebate as may be
reasonably requested by the Authority, including information with respect to earnings on
all funds constituting "gross proceeds" of the Bonds (as such term "gross proceeds" is
defined in the Code).

56.

0



ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01.

	

Events of Default. A. Each of the following events shall
constitute an "Event of Default" with respect to the Notes:

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

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

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

B.

	

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

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

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

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

(4) If default occurs with respect to the First Lien Bonds or the
resolutions authorizing the First Lien Bonds.

57.



Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Note or Bond, as the case may be, may
exercise any available remedy and bring any appropriate action, suit or proceeding to
enforce his or her rights and, in particular, (i) bring suit for any unpaid principal or interest
then due, (ii) by mandamus or other appropriate proceeding enforce all rights of such
Registered Owners including the right to require the Issuer to perform its duties under the
Act and the Bond Legislation relating thereto, including but not limited to the making and
collection of sufficient rates or charges for services rendered by the System, (iii) bring suit
upon the Notes or Bonds, as the case may be, (iv) by action at law or bill in equity require
the Issuer to account as if it were the trustee of an express trust for the Registered Owners
of the Notes or Bonds, as the case may be, and (v) by action or bill in equity enjoin any
acts in violation of the Bond Legislation with respect to the Notes or Bonds, or the rights
of such Registered Owners, provided however, that no remedy herein stated may be
exercised by a Noteholder in a manner which adversely affects any remedy available to the
Bondholders, and provided further, that all rights and remedies of the Holders of the
Series 1997 Bonds shall be on a parity with the Holders of the First Lien Bonds, and senior
and prior to the Holders of the Second Lien Bonds.

Section 9.03. Appointment of Receiver. Any Registered Owner of a Bond
may, by proper legal action, compel the performance of the duties of the Issuer under the
Bond Legislation and the Act, including, after commencement of operation of the System,
the making and collection of sufficient rates and charges for services rendered by the System
and segregation of the revenues therefrom and the application thereof. If there be any Event
of Default with respect to such Bonds any Registered Owner of a Bond shall, in addition
to all other remedies or rights, have the right by appropriate legal proceedings to obtain the
appointment of a receiver to administer the System or to complete the acquisition and
construction of the Project on behalf of the Issuer, with power to charge rates, rentals, fees
and other charges sufficient to provide for the payment of Operating Expenses of the
System, the payment of the Bonds and interest and the deposits into the funds and accounts
hereby established, and to apply such rates, rentals, fees, charges or other revenues in
conformity with the provisions of this Bond Legislation and the Act.

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

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

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

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

DEFEASANCE

Section 10.01. Defeasance of Bonds. If the Issuer shall pay or cause to
be paid, or there shall otherwise be paid, to the Holders of the Series 1997 Bonds, the
principal of and interest due or to become due thereon, at the times and in the manner
stipulated therein and in this Bond Legislation, then with respect to the Series 1997 Bonds
off, the pledge of Net Revenues and other moneys and securities pledged under this Bond
Legislation and all covenants, agreements and other obligations of the Issuer to the
Registered Owners of the Series 1997 Bonds shall thereupon cease, terminate and become
void and be discharged and satisfied, except as may otherwise be necessary to assure the
exclusion of interest on the Series 1997 Bonds from gross income for federal income tax
purposes.

Series 1997 Bonds for the payment of which either moneys in an amount which
shall be sufficient, or securities the principal of and the interest on which, when due, will
provide moneys which, together with the moneys, if any, deposited with the Paying Agents
at the same or earlier time, shall be sufficient, to pay as and when due either at maturity
or at the next redemption date, the principal installments of and interest on such Series 1997
Bonds shall be deemed to have been paid within the meaning and with the effect expressed
in the first paragraph of this section. All Series 1997 Bonds shall, prior to the maturity
thereof, be deemed to have been paid within the meaning and with the effect expressed in
the first paragraph of this section if there shall have been deposited with the Commission
or its agent, either moneys in an amount which shall be sufficient, or securities the principal
of and the interest on which, when due, will provide moneys which, together with other
moneys, if any, deposited with the Commission at the same time, shall be sufficient to pay
when due the principal installments of and interest due and to become due on said
Series 1997 Bonds on and prior to the next redemption date or the maturity dates thereof.
Neither securities nor moneys deposited with the Commission pursuant to this section nor
principal or interest payments on any such securities shall be withdrawn or used for any
purpose other than, and shall be held in trust for, the payment of the principal installments
of and interest on said Series 1997 Bonds; provided, that any cash received from such
principal or interest payments on such securities deposited with the Commission or its agent,
if not then needed for such purpose, shall, to the extent practicable, be reinvested in
securities maturing at. times and in amounts sufficient to pay when due the principal
installments of and interest to become due on said Bonds on and prior to the next
redemption date or the maturity dates thereof, and interest earned from such reinvestments
shall be paid over to the Issuer as received by the Commission or its agent, free and clear
of any trust, lien or pledge. For the purpose of this section, securities shall mean and
include only Government Obligations.
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Section 10.02. Defeasance of Notes. If the Issuer shall pay or cause to
be paid, or there shall otherwise be paid, to the respective Holders of any series of Notes,
the principal of and interest due or to become due thereon, at the times and in the manner
set forth in the Indenture and/or the Supplemental Resolution pertaining to such Notes, then
with respect to such Notes only, this Bond Legislation, the Indenture, if any, and the
pledges of Grant Receipts and other moneys and securities pledged thereby, and all
covenants, agreements and other obligations of the Issuer to the Holders of the Notes shall
thereupon cease, terminate and become void and be discharged and satisfied, except as may
otherwise be necessary to assure the exclusion of interest on the Notes from gross income
for federal income tax purposes.
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior
to issuance of the Series 1997 Bonds, this Resolution may be amended or supplemented in
any way by the Supplemental Resolution. Following issuance of the Series 1997 Bonds, no
material modification or amendment of this Bond Legislation, or of any resolution
amendatory or supplemental hereto, that would materially and adversely affect the respective
rights of Registered Owners of the Notes or the Bonds shall be made without the consent
in writing of the Registered Owners of 66-2/3% or more in principal amount of the Notes
or the Bonds so affected and then Outstanding; provided, that no change shall be made in
the maturity of any Bond or Bonds or any Note or Notes or the rate of interest thereon, or
in the principal amount thereof, or affecting the unconditional promise of the Issuer to pay
such principal and interest out of the funds herein respectively pledged therefor without the
consent of the respective Registered Owner thereof. No amendment or modification shall
be made that would reduce the percentage of the principal amount of Bonds or Notes,
respectively, required for consent to the above-permitted amendments or modifications.
Notwithstanding the foregoing, this Bond Legislation may be amended without the consent
of any Bondholder or Noteholder as may be necessary to assure compliance with
Section 148(f) of the Code relating to rebate requirements or otherwise as may be necessary
to assure the exclusion of interest on the Series 1997 Bonds and the Notes, if any, from
gross income of the holders thereof.

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

Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Resolution should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall
not affect any of the remaining provisions of this Resolution, the Supplemental Resolution,
the Indenture, if any, the Series 1997 Bonds or the Notes, if any.

Section 11.04. Headings, Etc. The headings and catchlines of the articles,
sections. and subsections hereof are for convenience of reference only, and shall not affect
in any way the meaning or interpretation of any provision hereof.

Section 11.05. Conflicting Provisions Repealed; Prior Resolutions. All
orders and resolutions, or parts thereof, in conflict with the provisions of this Resolution
are, to the extent of such conflict, hereby repealed; provided that this Section shall not be
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applicable to the Prior Resolutions or the Loan Resolution (Form FmHA 442-47) relative
to the Series 1990 C Bonds, and the Prior Resolutions shall continue in full force and effect
and this Bond Legislation shall be supplemental to the Prior Resolutions, so long as the
Prior Bonds are outstanding.

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

Section 11.07. Public Notice of Proposed Financing. Unless determined
to be inapplicable to the Series 1997 Bonds, prior to making formal application to the Public
Service Commission of West Virginia for a Certificate of Public Convenience and Necessity
and adoption of this Resolution, the Secretary of the Governing Body shall have caused to
be published in a newspaper of general circulation in each municipality in Flatwoods-Canoe
Run Public Service District and within the boundaries of the District, a Class II legal
advertisement stating:

(a) The respective maximum amounts of the Series 1997 Bonds and
the Notes to be issued;

(b) The respective maximum interest rates and terms of the
Series 1997 Bonds and the Notes originally authorized hereby;

(c) The public service properties to be acquired or constructed and
the cost of the same;

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

(e) The date that the formal application for a Certificate of Public
Convenience and Necessity is to be filed with the Public Service Commission
of West Virginia.

Section 11.08.

	

Effective Date.

	

This Resolution shall take effect

immediately upon adoption.
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Adopted this 10th day of February, 1997.

Crman, Public Service •ard

tuber, blic Service Board

Member, Public Service Board



CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT on the 10th day of
February, 1997.

Dated: February 11, 1997.

[SEAL]

01/03/96
FCRSJM.A5
292120/96001
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FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 1997
(West Virginia SRF Program)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE SEWER REVENUE BONDS,
SERIES 1997 (WEST VIRGINIA SRF PROGRAM), OF
FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT;
'RATIFYING AND APPROVING A LOAN AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND
DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK;
AND MAKING OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the Public Service Board (the "Governing Body") of
Flatwoods-Canoe Run Public Service District (the "Issuer"), has duly and officially adopted
a bond and notes resolution, effective February 10, 1997 (the "Resolution") entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS
TO THE EXISTING PUBLIC SEWERAGE SYSTEM OF
FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT
AND THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY
THE DISTRICT OF NOT MORE THAN $400,000 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 1997 (WEST VIRGINIA SRF PROGRAM),
AND NOT MORE THAN $400,000 INTERIM
CONSTRUCTION FINANCING, CONSISTING OF BOND
ANTICIPATION NOTES, GRANT ANTICIPATION NOTES
OR A LINE OF CREDIT EVIDENCED BY NOTES, OR ANY
COMBINATION OF THE FOREGOING; PROVIDING FOR
THE RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS AND
NOTES; AUTHORIZING EXECUTION AND DELIVERY OF
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A TRUST INDENTURE SECURING THE NOTES;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH
BONDS; APPROVING AND AUTHORIZING OR RATIFYING
AND CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND . PROVISIONS OF
SUCH BONDS AND NOTES AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

WHEREAS, capitalized terms used herein and not otherwise defined herein
shall have the same meanings set forth in the Resolution when used herein;

WHEREAS, the Resolution provides for the issuance of Sewer Revenue Bonds,
Series 1997 (West Virginia SRF Program) (the "Bonds" or the "Series 1997 Bonds"), of the
Issuer, in an aggregate principal amount not to exceed $400,000, and has authorized the
execution and delivery of a loan agreement relating to the Bonds dated December 20, 1996
(the "Loan Agreement"), by and among the Issuer, the West Virginia Water Development
Authority (the "Authority"), and the West Virginia Division of Environmental Protection
(the "DEP"), all in accordance with Chapter 16, Article 13A and Chapter 22C, Article 2
of the West Virginia Code of 1931, as amended (collectively, the "Act"); and in the
Resolution it is provided that the form of the Loan Agreement and the exact principal
amount, date, maturity date, redemption provision, interest rate, interest and principal
payment dates, sale price and other terms of the Bonds should be established by a
supplemental resolution pertaining to the Bonds; and that other matters relating to the Bonds
be herein provided for;

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

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

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution") be adopted and that the Loan
Agreement be approved and entered into by the Issuer, that the exact principal amount, the
date, the maturity date, the redemption provision, the interest rate, the interest and principal
payment dates and the sale price of the Bonds be fixed hereby in the manner stated herein,
and that other matters relating to the Bonds be herein provided for;
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NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
FLATWOODS-CANOE RUN SERVICE DISTRICT:

Section 1. Pursuant to the Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Sewer
Revenue Bonds, Series 1997 (West Virginia SRF Program), of the Issuer, originally
represented by a single Bond, numbered R-1, in the principal amount of $400,000. The
Bonds shall be dated the date of delivery thereof, shall finally mature March 1, 2018, and
shall bear no interest. The principal of the Bonds is payable quarterly on March 1, June 1,
September 1 and December 1 of each year, commencing June 1, 1998; and ending March 1,
2018, and in the amounts as set forth in "Schedule Y" attached to the Loan Agreement and
incorporated in and made a part of the Bonds. The Bonds shall be subject to redemption
upon the written consent of the Authority and the DEP, and upon payment of the interest
and redemption premium, if any, and otherwise in compliance with the Loan Agreement,
as long as the Authority shall be the registered owner of the Bonds. The Issuer does hereby
approve and shall pay the administrative fee equal to 1% of the principal amount of the
Series 1997 Bonds set forth in "Schedule Y" attached to the Loan Agreement.

Section 2. All other provisions relating to the Bonds and the text of the
Bonds shall be in substantially the form provided in the Resolution.

Section 3. The Issuer does hereby ratify, approve and accept the Loan
Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the Chairman, and the performance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, directed, ratified and
approved. The Issuer hereby affirms all covenants and representations made in the Loan
Agreement and in the application to the DEP and the Authority. The price of the Bonds
shall be 100% of par value, there being no interest accrued thereon; provided that, the
proceeds of the Bonds will be advanced from time to time as requisitioned by the Issuer.

Section 4. The Issuer does hereby appoint and designate One Valley Bank,
National Association, Charleston, West Virginia, to serve as Registrar (the "Registrar") for
the Bonds and does approve and accept the Registrar's Agreement to be dated the date of
delivery of the Bonds, by and between the Issuer and the Registrar, and the execution and
delivery of the Registrar's Agreement by the Chairman, and the performance of the
obligations contained therein, on behalf of the Issuer are hereby authorized, approved and
directed.

Section 5. The Issuer does hereby appoint and direct the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the
Bonds under the Resolution.

Section 6. The Issuer does hereby appoint Home National Bank, Sutton,
West Virginia, to serve as Depository Bank under the Resolution.
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Section 7. Series 1997 Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1997 Bonds Sinking Fund as capitalized interest.

Section 8. Series 1997 Bonds proceeds in the amount of $20,000 shall be
deposited in the Series 1997 Bonds Reserve Account.

Section 9. The balance of the proceeds of the Series 1997 Bonds shall be
deposited in the Bond Construction Trust Fund as received from time to time for payment
of Costs of the Project, including, without limitation, costs of issuance of the Series 1997
Bonds.

Section 10. The Chairman and Secretary are hereby authorized and directed
to execute and deliver such other documents, agreements, instruments and certificates
required or desirable in connection with the Series 1997 Bonds hereby and by the Resolution
approved and provided for, to the end that the Series 1997 Bonds may be delivered to the
Authority pursuant to the Loan Agreement on or about February 11, 1997.

Section 11. The acquisition and construction of the Project and the financing
thereof in part with proceeds of the Series 1997 Bonds are in the public interest, serve a
public purpose of the Issuer and will promote the health, welfare and safety of the residents
of the Issuer.

Section 12. The Issuer hereby determines that it is in the best interest of the
Issuer to invest all moneys in the funds and accounts established by the Resolution held by
the Depository Bank until expended, in repurchase agreements or time accounts, secured
by a pledge of Government Obligations, and therefore, the Issuer hereby directs the
Depository Bank to take such actions as may be necessary to cause such moneys to be
invested in such repurchase agreements or time accounts, until further directed by the
Issuer. Moneys in the Series 1997 Bonds Sinking Fund and the Series 1997 Bonds Reserve
Account shall be invested by the West Virginia Municipal Bond Commission in the
West Virginia Consolidated Fund.

Section 13. The Issuer shall not permit at any time or times any of the
proceeds of the Series 1997 Bonds or any other funds of the Issuer to be used directly or
indirectly in a manner which would result in the exclusion of the Bonds from the treatment
afforded by Section 103(a) of the Internal Revenue Code of 1986, as amended, and the
temporary and permanent regulations promulgated thereunder or under any predecessor
thereto (the "Code"), by reason of the classification of the Series 1997 Bonds as "private
activity bonds" within the meaning of the Code. The Issuer will take all actions necessary
to comply with the Code and Treasury Regulations promulgated or to be promulgated
thereunder.
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Section 14. This Supplemental Resolution shall be effective immediately
following adoption hereof.

Adopted this 10th day of February, 1997.

FLATWOODS-CANOE RUN PUBLIC SERVICE
DISTRICT

/deddi2„L_.
C ai an

ember

Member
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT on the 10th
day of February, 1997.

Dated: February 11, 1997.

[SEAL]

01/03/96
FCRSJM.B4
292120/96001

cretary, Public Service Board
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SRF-LP-1
(April 1993)

LOAN AGREEMENT

THIS WATER POLLUTION CONTROL REVOLVING FUND LOAN
AGREEMENT (the "Loan Agreement"), made and entered into in several
counterparts, by and among the WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY, a governmental instrumentality and body corporate of the
State of West Virginia (the "Authority"), the WEST VIRGINIA
DIVISION OF ENVIRONMENTAL PROTECTION, a division of the West
Virginia Department of Commerce, Labor and Environmental Resources
(the "DEP"), and the local government designated below (the "Local
Government").

FLATWOODS-CANOE RUN PSD (Weyerhauser)

(Local Government)

W I T N E S S E T H:

WHEREAS, the United States Congress under Title VI of the
federal Clean Water Act, as amended (the "Clean Water Act"), has
provided for capitalization grants to be awarded to states for the
express purpose of establishing and maintaining state water
pollution control revolving funds for the construction, acquisition
and improvement of wastewater treatment facilities;

WHEREAS, pursuant to the provisions of Chapter 20,
Article 51, of the Code of West Virginia, 1931, as amended (the
"Act"), the State of West Virginia (the "State") has established a
state water pollution control revolving fund program (the
"Program") to direct the distribution of loans to particular local
governments pursuant to the Clean Water Act;

WHEREAS, under the Act the DEP is designated the
instrumentality to enter into capitalization agreements with the
United States Environmental ,Protection Agency ("EPA") to accept
capitalization grant awards and DEP has been awarded capitalization
grants to partially fund the Program;

WHEREAS, under the Act and under the direction of DEP,
the Authority has established a permanent perpetual fund known as
the "West Virginia Water Pollution Control Revolving Fund"
(hereinafter the "Fund");

WHEREAS, pursuant to the Act, the Authority and DEP are
empowered to make loans from the Fund to local governments for the
acquisition or construction of wastewater treatment projects by



such local governments, all subject to such provisions and
'limitations as are contained in the Clean Water Act and the Act;

WHEREAS, the Local Government constitutes a local
government-a`s defined by the Act;

WHEREAS, the Local Government is included on the DEP
:0''.-State Project Priority List and the Intended Use Plan and has met

DEP's pre-application requirements for the Program;

WHEREAS, the Local Government is authorized and empowered
by the statutes of the State to construct, operate and improve a
wastewater treatment project and to finance the cost of
constructing or acquiring the same by borrowing money to be
evidenced by revenue bonds issued by the Local Government;

WHEREAS, the Local Government intends to construct, is
constructing or has constructed such a wastewater treatment project
at the location and as more particularly described and set forth in
the Application, as hereinafter defined (the "Project");

WHEREAS, the Local Government has completed and filed
with the Authority and DEP an Application for a Construction Loan
with attachments and exhibits and an Amended Application for a
Construction Loan also with attachments and exhibits (together, as
further revised and supplemented, the "Application"), which
Application is incorporated herein by this reference; and

WHEREAS, having reviewed the Application and the Fund
having available sufficient funds therefor, the Authority and DEP
are willing to lend the Local Government the amount set forth on
Schedule X attached hereto and incorporated herein by reference,
through the purchase of revenue bonds of the Local Government with
moneys held in the Fund, subject to the Local Government's
satisfaction of certain legal and other requirements of the
Program.

NOW, THEREFORE, in consideration of the premises and the
mutual agreements hereinafter contained, the Local Government, DEP
and the Authority hereby agree as follows:

ARTICLE I

Definitions

1.1 Except where the context clearly indicates
otherwise, the terms "Authority," "cost," "fund," "local
government," and "project" have the definitions and meanings
ascribed to them in the Act or in the SRF Regulations.
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1.2 "Consulting Engineers" means the professional
engineer, licensed by the State, designated in the Application and
any successor thereto.

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

1.4 "Local Act" means the official action of the Local
Government required by Section 4.1 hereof, authorizing the Local
Bonds.

1.5 "Local Bonds" means the revenue bonds to be issued
by the Local Government pursuant to the provisions of the Local
Statute, as hereinafter defined, to evidence the Loan and to be
purchased by the Authority with money held in the Fund, all in
accordance with the provisions of this Loan Agreement.

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

1.7 "Operating Expenses" means the reasonable, 'proper
and necessary costs of operation and maintenance of the System, as
hereinafter defined, as should normally and regularly be included
as such under generally accepted accounting principles.

1.8 "Program" means the wastewater treatment facility
acquisition, construction and improvement program coordinated
through the capitalization grants program established under the
Clean Water Act and administered by DEP.

1.9 "Project" means the wastewater treatment facility
project hereinabove referred to, to be constructed or being
constructed by the Local Government in whole or in part with the
net proceeds of the Local Bonds or being or having been constructed
by the Local Government in whole or in part with the proceeds of
bond anticipation notes or other interim financing, which is to be
paid in whole or in part with the net proceeds of the Local Bonds.

1.10 "SRF Regulations" means the regulations set forth in
Title 47, Series 31 of the West Virginia Code of State Regulations.

1.11 "System" means the wastewater treatment facility
owned by the Local Government, of which the Project constitutes all
or to which the Project constitutes an improvement, and any
improvements thereto hereafter constructed or acquired from any
sources whatsoever.

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



ARTICLE II

The Project and the System

2.1 The Project shall generally consist of the
construction and acquisition of the facilities described in the
Application, to be, being or having been constructed in accordance
with plans, specifications and designs prepared for the Local
Government by the Consulting Engineers, the DEP and Authority
having found, to the extent applicable, that the Project is
consistent with the applicable provisions of the Program.

2.2 Subject to the terms, conditions and provisions of
this Loan Agreement and of the Local Act, the Local Government has
acquired, or shall do all things necessary to acquire, the proposed
site of the Project and shall do, is doing or has done all things
necessary to construct the Project in accordance with the plans,
specifications and designs prepared for the Local Government by the
Consulting Engineers.

2.3 All real estate and interests in real estate and all
personal property constituting the Project and the Project site
heretofore or hereafter acquired shall at all times be and remain
the property of the Local Government, subject to any mortgage lien
or other security interest as is provided for in the Local Statute
unless a sale or transfer of all or a portion of said property is
approved by DEP and the Authority.

2.4 The Local Government agrees that the Authority and
DEP and their respective duly authorized agents shall have the
right at all reasonable times to enter upon the Project site and
Project facilities and to examine and inspect the same. The Local
Government further agrees that the Authority and DEP and their
respective duly authorized agents shall, prior to, at and after
completion of construction and commencement of operation of the
Project, have such rights of access to the System site and System
facilities as may be reasonably necessary to accomplish all of the
powers and rights of the Authority and DEP with respect to the
System pursuant to the pertinent provisions of the Act.

2.5 The Local Government shall keep complete and
accurate records of the cost of acquiring the Project site and the
costs of constructing, acquiring and installing the Project. The
Local Government shall permit the Authority and DEP, acting by and
through their Directors or duly authorized agents and
representatives, to inspect all books, documents, papers and
records relating to the Project and the System at any and all
reasonable times for the purpose of audit and examination, and the
Local Government shall submit to the Authority and DEP such
documents and information as it may reasonably require in
connection with the construction, acquisition and installation of

-4-



the Project, the operation and maintenance of the System and the
administration of the Loan or of any State and federal grants or
other sources of financing for the Project.

2.6 The Local Government agrees that it will permit the
Authority and DEP and their respective agents to have access to the
records of the Local Government pertaining to the operation and
maintenance of the System at any reasonable time following
completion of construction of the Project and commencement of
operation thereof or if the Project is an improvement to an
existing system at any reasonable time following commencement of
construction.

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

2.8 The Local Government shall require that each of its
contractors and all subcontractors maintain, during the life of the
construction contract, workers' compensation coverage, public
liability insurance, property damage insurance and vehicle
liability insurance in amounts and on terms satisfactory to the
Authority and DEP. Until the Project facilities are completed and
accepted by the Local Government, the Local Government or (at the
option of the Local Government) the contractor shall maintain
builder's risk insurance (fire and extended coverage) on a one
hundred percent (100%) basis (completed value form) on the
insurable portion of the Project, such insurance to be made payable
to the order of the Authority, the Local Government, the prime
contractor and all subcontractors, as their interests may appear.
If facilities of the System which are detrimentally affected by
flooding are or will be located in designated special flood or
mudslide-prone areas and if flood insurance is available at a
reasonable cost, a flood insurance policy must be obtained by the
Local Government on or. before the Date of Loan Closing, as
hereinafter defined, and maintained so long as any of the Local
Bonds are outstanding. Prior to commencing operation of the
Project, the Local Government must also obtain, and maintain so
long as any of the Local Bonds are outstanding, business
interruption insurance if available at a reasonable cost.

2.9 The Local Government shall provide and maintain
competent and adequate resident engineering services satisfactory
to the Authority and DEP covering the supervision and inspection of
the development and construction of the Project and bearing the
responsibility of assuring that construction conforms to the plans,
specifications and designs prepared by the Consulting Engineers,
which have been approved by all necessary governmental bodies.
Such resident engineer shall certify to the Authority, DEP and the
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Local Government at the completion of construction that
construction is in accordance with the approved plans,
specifications and designs, or amendments thereto, approved by all
necessary governmental bodies. The Local Government shall require
the Consulting Engineers to submit Recipient As-Built Plans, as
defined in the SRF Regulations, to it within 60 days of the
completion of the Project. The Local Government shall notify DEP
in writing of such receipt. The Local Government shall submit a
Performance Certificate, the form of which is attached hereto as
Exhibit A, and being incorporated herein by reference, to DEP
within 60 days of the end of the first year after the Project is
completed.

2.10 The Local Government shall require the Consulting
Engineers to submit the final Operation and Maintenance Manual, as
defined in the SRF Regulations, to DEP when the Project is 90%
completed. The Local Government agrees that it will at all times
provide operation and maintenance of the System to comply with any
and all State and federal standards. The Local Government agrees
that qualified operating personnel properly certified by the State
will be employed before the Project is 25% complete and agrees that
it will retain such a certified operator(s) to operate the System
during the entire term of this Loan Agreement. The Local
Government shall notify DEP in writing of the certified operator
employed at the 25% completion stage.

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

2.12 The Local Government, commencing on the date
contracts are executed for the construction of the Project and for
two years following the completion of the Project, shall each month
complete a Monthly Financial Report, the form of which is attached
hereto as Exhibit B and incorporated herein by reference, and
forward a copy by the 10th of each month to the Authority.

2.13 The Local Government, during construction of the
Project, shall complete Payment Requisition Forms, the form of
which is attached hereto as Exhibit C and incorporated herein by
reference, and forward a copy of each Form to DEP in compliance
with the Local Government's construction schedule.



ARTICLE . III

Conditions to Loan;
Issuance of Local Bonds

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

(a) The Local Government shall have delivered to
the Authority a report listing the specific purposes for which the
proceeds of the Loan will be expended and the procedures as to the
disbursement of loan proceeds, including an estimated monthly draw
schedule;

(b) The Local Government shall have performed and
satisfied all of the terms and conditions to be performed-and
satisfied by it in this Loan Agreement;

(c) The Local Government shall have authorized the
issuance of and delivery to the Authority of the Local Bonds
described in this Article III and in Article IV hereof;

(d) The Local Government shall either have received
bids or entered into contracts for the construction of the Project,
which are in an amount and otherwise compatible with the plan of
financing described in the Application; provided, that, if the'Loan
will

	

refund

	

an

	

interim

	

financing

	

of

	

construction,

	

the

	

Local
Government must either be constructing or have constructed its
Project for a cost and as otherwise compatible with the plan of
financing described in the Application; and, in either case, the
Authority

	

and DEP

	

shall have

	

received

	

a

	

certificate

	

of the
Consulting Engineers to such effect, the form of which certificate
is attached hereto as Exhibit D;

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

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

(g) The Local Government shall have obtained any
and all approvals for the issuance of the Local Bonds required by
State law, and the Authority and DEP shall have received an opinion
of counsel to the Local Government, which may be local counsel to
the Local Government, bond counsel or special PSC counsel but must
be satisfactory to the Authority and DEP, to such effect;

(h) The Local Government shall have obtained any
and all approvals of rates and charges required by State law and
shall have taken any other action required to establish and impose
such rates and charges (imposition of such rates and charges is
not, however, required to be effective until completion of
construction of the Project) with all requisite appeal periods
having expired, and the Authority and DEP shall have received an
opinion of counsel to the Local Government, which may be local
counsel to the Local Government, bond counsel or special PSC
counsel but must be satisfactory to the Authority and DEP, to such
effect;

(i) Such rates and charges for the System shall be
sufficient to comply with the provisions of Subsection 4.1(b) (II)
hereof, and the Authority and DEP shall have received a certificate
of the accountants for the Local Government, or such other person
or firm experienced in the finances of local governments and
satisfactory to the Authority and DEP, to such effect; and

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

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

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

3.4 The Local Bonds shall be delivered to the Authority,
at the offices of the Authority, on a date designated by the Local
Government by written notice to the Authority, which written.notice
shall be given not less than ten (10) business days prior to the
date designated; provided, however, that if the Authority is unable
to accept delivery on the date designated, the Local Bonds shall be
delivered to the Authority on a date as close as possible to the
designated date and mutually agreeable to the Authority, DEP and
the Local Government. The date of delivery so designated or agreed
upon is hereinafter referred to as the "Date of Loan Closing."
Notwithstanding the foregoing, the Date of Loan Closing shall in no
event occur more than ninety (90) days after the date set forth in
Exhibit E hereto.

3.5 The Local Government understands and acknowledges
that it is one of several local governments which have applied to
the Authority and DEP for loans to finance wastewater treatment
projects and that the obligation of the Authority to make any such
loan is subject to the Local Government's fulfilling all of the
terms and conditions of this Loan Agreement on or prior to the Date
of Loan Closing and to the requirements of the Program. The Local
Government specifically recognizes that the Authority will not
purchase the Local Bonds unless and until sufficient funds are
available in the Fund to purchase all the Local Bonds and that,
prior to such purchase, the Authority may purchase the bonds of
other local governments set out in the State Project Priority List,
as defined in the SRF Regulations. The Local Government further
specifically recognizes that all loans will be originated in
conjunction with the SRF Regulations and with the approval of DEP.

3.6 The Local Government shall provide DEP with the
appropriate documentation to comply with the special conditions
established by federal and'state regulations as set forth in
Exhibit E hereto at such times as are set forth in Exhibit E.



ARTICLE IV

Local Bonds; Security for Loan;
Repayment of Loan; Interest on Loan;

Fees and Charges

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

(a) That the gross revenues of the System shall
always be used for purposes of the System. The revenues generated
from the operation of the System will be used monthly, in the order
of priority listed below:

	

(i)

	

to pay Operating Expenses of the System;

(ii) to the extent not otherwise limited by any
outstanding loan resolution, indenture or other act or document and
beginning on the date set forth in Schedule X to provide debt
service on the Local Bonds by depositing in a sinking fund
one-third (1/3) of the interest payment next coming due on the
Local Bonds and one-third (1/3) of the principal payment next
coming due on the Local Bonds and, beginning three (3) months prior
to the first date of payment of principal of the Local Bonds, if
the reserve account for the Local Bonds (the "Reserve Account") was
not funded from proceeds of the Local Bonds or otherwise
concurrently with the issuance thereof in an amount equal to an
amount at least equal to the maximum amount of principal and
interest which will come due on the Local Bonds in the then current
or any succeeding year (the "Reserve Requirement"), by depositing
in the Reserve Account an amount not less than one-twelfth (1/12)
of one-tenth (1/10) of the Reserve Requirement or, if the Reserve
Account has been so funded (whether by Local Bond proceeds, monthly
deposits or otherwise), any amount necessary to maintain the
Reserve Account at the Reserve Requirement;

(iii) to create a renewal and replacement, or
similar, fund in an amount equal to two and one-half percent
(2-1/2s) of the gross revenues from the System, exclusive of any
payments into the Reserve Account, for the purpose of improving or
making emergency repairs or replacements to the System or
eliminating any deficiencies in the Reserve Account; and

(iv) for other legal purposes of the System,
including payment of debt service on other obligations junior,
subordinate and inferior to the Local Bonds.
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Provided that if the Local Government has existing
outstanding indebtedness which has greater coverage or renewal and
replacement fund requirements, then the greater requirements will
prevail until said existing indebtedness is paid in full.

(b) Covenants substantially as follows:

(i) That the Local Bonds shall be secured
by the net revenues from the System;

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

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

(iv) That, except as otherwise required by
State law or the Regulations, the System may be sold, mortgaged,
leased or otherwise disposed of as a whole or substantially as a
whole provided that the net proceeds to be realized from such sale,
mortgage, lease or other deposition shall be sufficient to fully
pay all of the local bonds outstanding and further provided that
portions of the System when no longer required for the ongoing
operation of such System as evidenced by certificates from the
Consulting Engineer, may be disposed of with such restrictions as
are normally contained in such covenants;

(v) • That the Local Government shall not
issue any other obligations payable from the revenues of the System
which rank prior to, or equally, as to lien and security with the
Local Bonds, except parity bonds which shall only be issued if net
revenues of the System prior to issuance of such parity bonds, plus
reasonably projected revenues from rate increases and the
improvements to be financed by such parity bonds, shall not be less
than one hundred fifteen percent (115%) of the maximum debt service
in any succeeding year on all Local Bonds and parity bonds
theretofore and then being issued and on any obligations secured by
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a lien on or payable from the revenues of the System prior to the
Local Bonds and with the written consent of the Authority and DEP;
provided, however, that additional parity bonds may be issued to
complete the Project, as described in the Application as of the
date hereof, without regard to the foregoing;

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

(vii) That the Local Government will not
render any free services of the System;

(viii) That any Local Bond owner may, by
proper legal action, compel the performance of the duties of the
Local Government under the Local Act, including the making and
collection of sufficient rates or charges for services rendered by
the System, and shall also have, in the event of a default in
payment of principal of or interest on the Local Bonds, the right
to obtain the appointment of a receiver to administer the System or
construction of the Project, or both, as provided by law and all
rights as set forth in Section 5 of the Act;

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

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

(xi) That the Local Government shall
annually cause the records of the System to be audited by an
independent certified public accountant or independent public
accountant and shall submit the report of said audit to the
Authority and DEP, which report shall include a statement that the
Local Government is in compliance with the terms and provisions of
the Local Act and this Loan Agreement and that the Local
Government's revenues are adequate to meet its operation and
maintenance expenses and debt service requirements;

(xii) That the Local Government shall
annually adopt a detailed budget of the estimated revenues and
expenditures for operation and maintenance of the System during the
succeeding fiscal year and shall submit a copy of such budget to
the Authority and DEP within 30 days of adoption thereof;

(xiii) That, to the extent authorized by the
laws of the State and the rules and regulations of the PSC,
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prospective users of the System shall be required to connect
(-) thereto;

(xiv) That the proceeds Of the Local Bonds,
advanced from time to time, except for accrued interest and
capitalized interest, if any, must (a) be deposited in a
construction fund, which, except as otherwise agreed to in writing
by the Authority, shall be held separate and apart from all other
funds of the Local Government and on which the owners of the Local
Bonds shall have a lien until such proceeds are applied to the
construction of the Project (including the repayment of any
incidental interim financing for non-construction costs) and/or (b)
be used to pay (or redeem) bond anticipation notes or other interim
funding of such Local Government, the proceeds of which were used
to finance the construction of the Project; provided that, with the
prior written consent of the Authority and DEP, the proceeds of the
Local Bonds may be used to fund all or a portion of the Reserve
Account, on which the owner of the Local Bonds shall have a lien as
provided herein;

(xv) That, as long as the Authority is,the
owner of any of the Local Bonds, the Local Government may authorize
redemption of the Local Bonds with 30 days written notice to the
Authority;

(xvi) That the Local Government shall on
the first day of each month (if the first day is not a business
day, then the first business day of each month) deposit with the
West Virginia Municipal Bond Commission (the "Commission") its
required interest, principal and reserve fund payment. The Local
Government shall complete the Monthly Payment Form, attached hereto
as Exhibit F and incorporated herein by reference, and submit a
copy of said form along with a copy of the check to the Authority
by the 5th day of such calendar month;

(xvii) That the Commission shall serve as
paying agent for all Local Bonds;

0
was designed and the funding plan as submitted to the Authority is

(xviii) That, unless it qualifies for an
exception to the provisions of Section 148 of the Code, which
exception shall be set forth in an opinion of bond counsel, the
Local Government will furnish to the Authority, annually, at such
time as it is required to perform its rebate calculations under the
Code, a certificate with respect to its rebate calculations and, at
any time, any additional information requested by the Authority;

(xix) That the Local Government shall have
obtained the certificate of the Consulting Engineers to the effect
that the Project has been or will be constructed in accordance with
the approved plans, specifications and design as submitted to the
Authority, the Project is adequate for the purposes for which it
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sufficient to pay the costs of acquisition and construction of the
Project; and

(xx) That the Local Government shall, to
the full extent permitted by applicable law and the rules and
regulations of the West Virginia Public Service Commission,
terminate the services of any water facility owned by it to any
customer of the System who is delinquent in payment of charges for
services provided by the System and will not restore the services
of the water facility until all delinquent charges for the services
of the System have been fully paid or, if the water facility is not
owned by the Local Government, then the Local Government shall
enter into a termination agreement with the water provider.

The Local Government hereby represents and warrants that
the Local Act has been or shall be duly adopted in compliance with
all necessary corporate and other action and in accordance with
applicable provisions of law. All legal matters incident to the
authorization, issuance, sale and delivery of the Local Bonds shall
be approved without qualification by nationally recognized bond
counsel acceptable to the Authority in substantially the form of
legal opinion attached hereto as Exhibit G.

4.2 The Loan shall be secured by the pledge and
assignment by the Local Government, as effected by the Local Act,
of the fees, charges and other revenues of the Local Government
from the System.

4.3 At least five percent (5k) of the proceeds of the
Local Bonds will be advanced on the Date of Loan Closing. The
remaining proceeds of the Local Bonds shall be advanced by the
Authority monthly as required by the Local Government to pay Costs
of the Project, provided, however, if the proceeds of the Local
Bonds will be used to repay an interim financing, the proceeds will
be advanced on a schedule mutually agreeable to the Local
Government, the DEP and the Authority. The Local Bonds shall not
bear interest during the construction period but interest shall
commence accruing on the completion date as defined in the SRF
Regulations, provided that the annual repayment of principal and
payment of interest shall begin not later than one (1) year after
the completion date. The repayment of principal and interest on
the Local Bonds shall be as set forth on Schedule Y hereto. In no
event shall the interest rate on or the net interest cost of the
Local Bonds exceed any statutory limitation with regard thereto.

4.4 The Local Bonds shall be delivered to the Authority
in fully registered form, transferable and exchangeable as provided
in the Local Act at the expense of the Local Government. Anything
to the contrary herein notwithstanding, the Local Bonds may be
issued in one or more series.
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4.5 As provided by the SRF Regulations, the Local
Government agrees to pay from time to time, if required by the
Authority and DEP, the Local Government's allocable share of the
reasonable administrative expenses of theAuthority relating to the
Program. Such administrative expenses shall be determined by the
Authority and shall include without limitation Program expenses,
legal fees paid by the Authority and fees paid to the trustee and
paying agents for any bonds or notes to be issued by the Authority
for contribution to the Fund and the fees and expenses of any
corporate trustee for the Fund.

4.6 The obligation of the Authority to make any loans
shall be conditioned upon the availability of moneys in the Fund in
such amount and on such terms and conditions as, in the sole
judgment of the Authority, will enable it to make the Loan.

ARTICLE V

Certain Covenants of the Local Government;
Imposition and Collection of User Charges;

Payments To Be Made by
Local Government to the Authority 	

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

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

5.3 In the event the Local Government defaults in any
payment due to the Authority pursuant to Section 4.2 hereof, the
amount of such default shall bear interest at the interest rate of
the installment of the Loan next due, from the date of the default
until the date of the payment thereof.

5.4 The Local Government hereby irrevocably covenants
and agrees with the Authority that, in the event of any default
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hereunder by the Local Government, the Authority may exercise any
or all of the rights and powers granted under Section 5 of the Act,
including without limitation the right to impose, enforce and
collect directly charges upon users of the System.

ARTICLE VI

Other Agreements of the
Local Government

6.1 The Local Government hereby acknowledges to the
Authority and DEP its understanding of the provisions of the Act,
vesting in the Authority and DEP certain powers, rights and
privileges with respect to wastewater treatment projects in the
event of default by local governments in the terms and covenants of
loan agreements, and the Local Government hereby covenants and
agrees that, if the Authority should hereafter have recourse to
said rights and powers, the Local Government shall take no action
of any nature whatsoever calculated to inhibit, nullify, void,
delay or render nugatory such actions of the Authority in the due
and prompt implementation of this Loan Agreement.

6.2 The Local Government hereby warrants and represents
that all information provided to the Authority and DEP in this Loan
Agreement, in the Application or in any other application or
documentation with respect to financing the Project was at the
time, and now is, true, correct and complete, and such information
does not omit any material fact necessary to make the statements
therein, in light of the circumstances under which they were made,
not misleading. Prior to the Authority's making the Loan and
receiving the Local Bonds, the Authority and DEP shall have the
right to cancel all or any of their obligations under this Loan
Agreement if (a) any representation made to the Authority and DEP
by the Local Government in connection with the Loan shall be
incorrect or incomplete in any material respect or (b) the Local
Government has violated any commitment made by it in its
Application or in any supporting documentation or has violated any
of the terms of the SRF Regulations or this Loan Agreement.

6.3 The Local Government hereby agrees to repay on or
prior to the Date of Loan Closing any moneys due and owing by it to
the Authority or any other lender for the planning or design of the
Project, provided that such repayment shall not be made from the
proceeds of the Loan.

6.4 The Local Government hereby covenants that it will
rebate any amounts required by Section 148 of the Internal Revenue
Code of 1986, as amended, and will take all steps necessary to make
any such rebates. In the event the Local Government fails to make
any such rebates as required, then the Local Government shall pay
any and all penalties, obtain a waiver from the Internal Revenue
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Service and take any other actions necessary or desirable to
preserve the exclusion from gross income for federal income tax
purposes of interest on the Local Bonds.

6.5 Notwithstanding Section 6.4, the Authority and DEP
may at any time, in their sole discretion, cause the rebate
calculations prepared by or on behalf of the Local Government to be
monitored or cause the rebate calculations for the Local Government
to be prepared, in either case at the expense of the Local
Government.

6.6 The Local Government hereby agrees to give the
Authority and DEP prior written notice of the issuance by it of any
other obligations to be used for the Project, payable from the
revenues of the System or from any grants for the Project or
otherwise related to the Project or the System.

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

ARTICLE VII

Miscellaneous

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

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

7.3 This Loan Agreement may be executed in one or more
counterparts, any of which shall be regarded for all purposes as
an original and all of which constitute but one and the same
instrument. Each party agrees that it will execute any and all
documents or other instruments and take such other actions as may
be necessary to give effect to the terms of this Loan Agreement.

7.4 No waiver by any party of any term or condition of
this Loan Agreement shall be deemed or construed as a waiver of any
other terms or conditions, nor shall a waiver of any breach be
deemed to constitute a waiver of any subsequent breach, whether of
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the same or of a different section, subsection, paragraph, clause,
phrase or other provision of this Loan Agreement.

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

7.6 By execution and delivery of this Loan Agreement,
notwithstanding the date hereof, the Local Government specifically
recognizes that it is hereby agreeing to sell its Local Bonds to
the Authority and that such obligation may be specifically enforced
or subject to a similar equitable remedy by the Authority.

7.7 This Loan Agreement shall terminate upon the earlier
of:

(i)

	

written notice of termination to the Local
Government from either the Authority or DEP;

(ii)

	

termination by the Authority and DEP pursuant
to Section 6.2 hereof; or

(iii) payment in full of the principal of and
interest on the Loan and of any fees and charges owed by the Local
Government to the Authority or DEP; provided that the amount of the
Loan made under this Loan Agreement in any succeeding fiscal year
is contingent upon funds being appropriated by the legislature or
otherwise being available to make the Loan. In the event funds are
not appropriated or otherwise available to make all of the Loan,
the responsibility of the Authority and DEP to make all the Loan is
terminated; provided further that the obligation of the Local
Government to repay the amount of the Loan made by the Authority
and DEP as set forth in (iii) above is not terminated due to such
non-funding on any balance on the Loan. The DEP agrees to use its
best efforts to have the amount contemplated under this Loan
Agreement included in its budget. Non-appropriation or non-funding
shall not be considered an event of default under the Loan
Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this
Loan Agreement to be executed by their respective duly authorized
officers as of the date executed below by the Authority.

Flatwoods-Canoe Run PSD	

[Proper Name of Lo "al Government]

(SEAL)

	

By
Its:

	

Chairman
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Attest:

	

Date:

t

	

Secretary

WEST

	

VIRGINIA

	

DIVISION

	

OF
ENVIRONMENTAL PROTECTION

4
By:

	

/

	

62--
Its:

	

hief, Office

Date:	 -.Vz/q 7

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

(SEAL) By:

Date: December 20, 1996

APPROVED AS TO FORM PRIOR TO

ACKNOWLEDGEMENT THER OF, THIS

2ay cf

	

,19

BY:



EXHIBIT A

Certificate of Performance
for

Publicly Owned Treatment Works

I. As required by the Clean Water Act under Title VI, section
602(b)(6), and the Loan Agreement, the Local Government does hereby
certify that it has :

a. Provided to the WV DEP written notification of the actual date
of initiation of operation. This date of initiation was on
the	 day of	 , 19

	

.

b. Utilized the services of
our prime engineer who either:

Supervised our project construction; and/or

Provided architectural and engineering services
during construction.

For a period of twelve (12) months following the initiation of
operations, the prime engineer provided the following
services:

1) Directed project operation and maintenance;. and
2) Trained operating personnel and prepared the required

curricula and training materials, and revised the
operation and maintenance manual(s); and

3) Advised the Local Government on the status of the project
meeting performance standards.

II. The Local Government, having access to and control of all the
necessary data, and having monitored the construction of this project,
hereby certifies that the project built under this Loan Agreement meets:

a. The specifications for which the project was planned,
designed, and built.

b. The effluent limitations contained in its NPDES permit, if
applicable.

Local Government Name

Local Government Representative's Name and Title

	

Date



EXHIBIT B

[Form of Monthly Financial Report]

[Name of Local Government]

[Name of Bond Issue]

	

Fiscal Year -	

Report Month:	

CURRENT

	

YEAR TO

	

BUDGET YEAR
ITEM

	

MONTH

	

DATE	 TO DATE

	

DIFFERENCE
1. Gross Revenues

Collected

2. Operation and
Maintenance
Expense

3. Other Bond
Debt Payments
(including
Reserve Fund
deposits)

4. SRF Bond Payments
(include Reserve Fund
deposits)

5. Renewal and
Replacement Fund
Deposit

6. Funds available
for capital
construction

Witnesseth my signature this

	

day of	 , 19_.

[Name of Local Government]

By:
Authorized Officer
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EXHIBIT C

PAYMENT REQUISITION FORM

(TO BE PROVIDED BY' DEP FOR EACH PROJECT1



U

EXHIBIT D

.FORM OF. CERTIFICATE OF.CONSULTING_ENGINEER

(Issuer)

(Name of Bonds)

I,	 , Registered Professional Engineer, West
Virginia License No.	 , of	
Consulting Engineers,	 	 hereby
certify that my firm is engineer for the acquisition and
construction of	 to the	
system (herein called the "Project") of	 (the
"Issuer")

	

to

	

be

	

constructed

	

primarily

	

in
County, West Virginia, which construction

and acquisition are being permanently financed in part by the
above-captioned bonds (the "Bonds") of the Issuer. Capitalized
words not defined herein shall have the meaning set forth in the

passed by the	 of the Issuer on
, 19

	

, effective	 , 19

	

, and the Loan
Agreement by and among the Issuer, the West Virginia Water
Development Authority (the "Authority"), and the West Virginia
Division of Environmental Protection ("DEP") dated
19

	

.

1. The Bonds are being issued for the purpose of

(the "Project").

2. The undersigned hereby certifies that (i) the Project
will be constructed in accordance with the approved plans,
specifications and designs prepared by my firm and as described in
the application submitted to the Authority requesting the Authority
to purchase the Bonds (the "Application") and approved by all
necessary governmental bodies, (ii) the Project is adequate for the
purpose for which it was designed and has an estimated useful life
of at least twenty years, (iii) the Issuer has received bids for
the construction of the Project which are in an amount and
otherwise compatible with the plan of financing described in the
Application and my firm has ascertained that all contractors have
made required provisions for all insurance and payment and
performance bonds and that such insurance policies or binders and
such bonds have been verified by my firm for accuracy, (iv) the
Issuer has obtained all permits required by the laws of the State
and the federal government necessary for the construction of the
Project, (v) the rates and charges for the System as adopted by the

of the Issuer are sufficient to comply with the provisions
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of Subsection 4.1(b) of the Loan Agreement, (vi) the net proceeds
of the Bonds, together with all other moneys on deposit or to be
simultaneously deposited and irrevocably pledged thereto and the
proceeds of grants irrevocably committed therefor, are sufficient
to pay the costs of construction and acquisition of the Project as
set forth in the Application, and (vii) attached hereto as Exhibit
A is the final amended "Schedule A - Total Cost of Project and
Sources of Funds" for the Project.

WITNESS my signature on this	 day of	 , 19

By	

West Virginia License No.

[SEAL]



EXHIBIT E

[Special Conditions]

The recipient agrees to include, when issuing statements, press
releases, requests for proposals, bid solicitations and other
documents describing projects or programs funded in whole or in
part with Federal money, (1) the percentage of the total costs of
the program or project which will be financed with Federal money,
(2) the dollar amount of Federal funds for the project or program,
and (3) percentage and dollar amount of the total costs of the
project or program that will be financed by non-governmental
sources.



EXHIBIT F

[Monthly Payment Form]

West Virginia Water Development
Authority

1201 Dunbar Avenue
Dunbar, WV 25064

Re: [Name of bond issue]

Dear Sirs:

The following deposits were made to the West Virginia
Municipal Bond Commission on behalf of [Local Government] on

Sinking Fund:

Interest

Principal

Total:

Reserve Fund:

Witness my signature this

	

day of

[Name of Local Government]

By:
Authorized Officer

Enclosure: copy of check(s)



0
enacted by the Local Government on

	

(the "Local

EXHIBIT G

[Opinion of Bond Counsel for Local Government]

[To Be Dated as of Date of Loan Closing]

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

Gentlemen:

We are bond counsel to	
(the "Local Government"), a	

We have examined a certified copy of proceedings and other
papers relating to (i) the authorization of a loan agreement dated

19 , including all schedules and exhibits attached
thereto (the "Loan Agreement"), between the Local Government and
the West Virginia Water Development Authority (the "Authority") and
(ii) the issue of a series of revenue bonds of the Local
Government, dated	 , 19_ (the "Local Bonds"), to be
purchased by the Authority in accordance with the provisions of the
Loan Agreement. The Local Bonds are in the principal amount of
$	 , issued in the form of one bond registered as to
principal and interest to the Authority, with interest payable

1,	 1,	 1, and	 1 of each year,
beginning	 1, 19_, at the respective rate or rates and
with principal payable in installments on 	 1 in each of the
years, all as follows:

Year

	

Installment

	

Interest Rate

The Local Bonds are issued for the purpose of	
and paying certain issuance and other costs in

connection therewith.

We have also examined the applicable provisions of
of the Code of West Virginia, 1931, as

amended (the "Local Statute"), and the bond 	 duly
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Act"), pursuant to and under which Local Statute and Local Act the
Local Bonds are authorized and issued, and the Loan Agreement that
has been undertaken. The Local Bonds are subject to redemption
prior to maturity to the extent, at the time, under the conditions
and subject to the limitations set forth in the Local Act and the
Loan Agreement.

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

1. The Loan Agreement has been duly authorized by and
executed on behalf of the Local Government and is a valid and
binding special obligation of the Local Government enforceable in
accordance with the terms thereof.

2. The Loan Agreement inures to the benefit of the Authority
and cannot be amended so as to affect adversely the rights of the
Authority or diminish the obligations of the Local Government
without the consent of the Authority.

3.

	

The Local Government is a duly organized and presently
existing	

, with full power and authority to construct and
acquire the Project and to operate and maintain the System referred
to in the Loan Agreement and to issue and sell the Local Bonds, all
under the Local Statute and other applicable provisions of law.

4.

	

The Local Government has legally and effectively enacted
the Local Act and all other necessary	 in
connection with the issuance and sale of the Local Bonds. The
Local Act contains provisions and covenants substantially in the
form of those set forth in Section 4.1 of the Loan Agreement.

5. The Local Bonds are valid and legally enforceable special
obligations of the Local Government, payable from the net revenues
of the System referred to in the Local Act and secured by a [first]
lien on and pledge of the net revenues of said System, all in
accordance with the terms of the Local Bonds and the Local Act, and
have been duly issued and delivered to the Authority.

6.

	

The Local Bonds are, by statute, exempt
, and under existing statutes and court decisions of

the United States of America, as presently written and applied, the
interest on the Local Bonds is excludable from the gross income of
the recipients thereof for federal income tax purposes.

No opinion is given herein as to the effect upon
enforceability of the Local Bonds of bankruptcy, insolvency,
reorganization, moratorium and other laws affecting creditors'
rights or in the exercise of judicial discretion in appropriate
cases.
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We have examined executed and authenticated Local Bond
numbered R-1, and in our opinion the form of said bond and its
execution and authentication are regular and proper.

Very truly yours,



SCHEDULE X

DESCRIPTION OF BONDS

Principal Amount of Bonds

	

$ 400,000.00
Purchase Price of Bonds

	

$ 400,000.00

Interest on the Bonds shall be zero percent from-tire-date-erf-
d-st±very-t-o--and-z7rcitrdzng 	 ;--- Principal-and
interest on the Bonds is payable quarterly, commencing
June 1, 1998	 , at a rate of 0 °s per annum_ Quarterly payments
will be made thereafter on each September 1, December 1, March 1
and June 1 as set forth on Schedule Y attached hereto and
incorporated herein by reference. As of the date of this Loan
Agreement, it is the Authority's and DEP's understanding that the
Local Government has -to other obligations outstanding which have
a lien as to the source of and security for payment equal to or
superior to the lien being granted by the Bonds] or [provide list
of outstanding debt]. *

The Local Government shall submit its payments monthly to the
West Virginia Municipal Bond Commission with instructions that the
West Virginia. Municipal Bond Commission will make quarterly
payments to the West Virginia Water Development Authority at such
address as is given to the Bond Commission in writing by the
Authority. If the Reserve Fund is not fully funded at closing, the
Local Government shall commence the payment of the 1/120 of the
maximum annual debt service on the first day of the month it makes
its first monthly payment to the Bond Commission. The Local
Government shall instruct the Bond Commission to notify the
Authority of any monthly payments which are not received by the
20th day of the month in which the payment was due.

The Bonds will be fully registered in the name of the West
Virginia Water Development Authority as to principal a-itere&t
and such Bonds shall grant the Authority a [first] lien on the net
revenues of the Local Government's system.

The Local Government may prepay the Bonds in full at any time
at the price of par upon 30 days' written notice to the Authority
and DEP. The Local Government shall request approval from the
Authority and DEP in writing of any proposed debt which will be
issued by the Local Government on a parity with the Bonds which
request must be filed at least 60 days prior to the intended date
of issuance.
*West Virginia Water Development Authority - Sewer Revenue Bonds, Series 1990A
issued November 14, 1990, in the principal amount of $1,147,938; Sewer Revenue
Bonds, Series 1991A, issued November 15, 1991, in the principal amount of
$275,806; Sewer Revenue Bonds, Series 1994, issued April 26, 1994, in the
principal amount of $2,896,000.(SRF;Program).

Farmers Home Administration - Sewer Revenue Bonds, Series 1990C, issued
November 14, 1990, in the principal aunt of $1,118,000.



SCHEDULE Y

Flatwoods Canoe Run

S400,000.00
OX interest rate, 1% annual fee

DEBT SERVICE SCHEDULE

DATE

	

PRINCIPAL

	

COUPON

	

INTEREST DEBT SERVICE

3/01/1998

	

-

	

-

	

- -

6/01/1998

	

5,000.00 5,000.00
9/01/1998

	

5,000.00

	

- 5,000.00
12/01/1998

	

5, .9 ... 5, 000.00

P
6/01/1999

	

5,000.00

	

- 5,000.00
9/01/1999

	

5,000.00 5,000.00
12/01/1999

	

5,000.00 5,000.00

3/01
P mom; P ammimnmgmBimmma; ggggg

9/01/2000

	

5,000.00

	

- '

	

5,000.00
12/01/2000

	

5,000.00

	

5,000.00
3/01/2001

	

5,000.00

	

5,000.00
6/01/2001

;.;:.;:-:.>:.;:.;:.:::.:.;:.::.:.;;;:.;;>:.;;;:.;:.:;::5, 000.00 5 9 PPP9	

12/01/2001 5,000.00

	

- 5,000.00
3/01/2002 5,000.00 5,000.00
6/01/2002 5,000.00 5,000.00
9/01/2002 5,000.00 5,000.00 ..

...	 :i)

	

:	

0.

	

..
3/01/2003

	

5,000.00

	

5,000.00
6/01/2003

	

5,000.00

	

5,000.00
9/01/2003

	

5,000.00

	

5,000.00
12/01/2003

	

5,000.00

	

5,000.00
m3youzoo4mM050omboMmEMMEMMEMMEM . OnoanM

6/01/2004 5,000.00 5,000.00
9/01/2004 5,000.00 5,000.00
12/01/2004 5,000.00 5,000.00
3/01/2005 5,000.00 5, 000.00

9/01/2005 5,000.00

	

- 5,000.00
12/01/2005 5,000.00

	

- 5,000.00
3/01/2006 5,000.00

	

- 5,000.00
6/01/2006 5,000,00 .	- 5,000. 00	

12/01/2006 5,000.00 5,000.00
3/01/2007 5,000.00 5,000.00
6/01/2007 5,000.00 5,000.00
9/01/2007 5,000.00.

3/01/2008 5,000.00 5,000.00
6/01/2008 5,000.00 5,000.00
9/01/2008 5,000.00 5,000.00

igglaglImMilammmimmmmimmalNgilm
6/01/2009

	

5,000.00

	

-

	

5,000.00
9/01/2009

	

5,000.00

	

5,000.00
12/01/2009

	

5,000.00

	

5,000.00
3/01/2010.::....::	 :5.,

	

....990.00:

	

5 .9 .. .. 00..
......... ........	 	 ...........
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*

flatwoods Canoe Run

$400,000.00
OX interest rate, 1% annual fee

DEBT SERVICE SCHEDULE

DATE PRINCIPAL

	

COUPON

	

INTEREST DEBT SERVICE

9/01/2010 5,000.00

	

5,000.00
12/01/2010 5,000.00

	

5,000.00
3/01/2011 5,000.00

	

5,000.00
6/01/2011 	 ::::	 :::5, 000.. 00::.::::::.:::•::::".:::::.:.:::;::::::::::.: •::::.;;• :;.:-:; :.::;.;;:.>:.;;:.;:.;:•;;:.::;5,000.00.

12/01/2011 5,000.00

	

-

	

- 5,000.00
3/01/2012 5,000.00

	

-

	

- 5,000.00
6/01/2012 5,000.00

	

-

	

- 5,000.00
9/01/2012 5,000.00 . 5,000.00

3/01/2013 5,000.00

	

- 5,000.00
6/01/2013 5,000.00 5,000.00
9/01/2013 5,000.00 5,000.00
12/01/2013

	

5,000.00

	

-

	

_-

	

5,000.00
/:01/20:	 :._

	

00... :€'< :: :'>;' ":<::`::><:>z>::>::€:>:::	:z:> :'::»::..:..:. ::.3.1.L....4 ...::..:::::....., 	 4	 :	 :::...::.^:...::::..::::::.:::::.^.:::::::::::::::::::::::::.:^::.^::::5;.Q©OQti
6/01/2014

	

5,000.00

	

-

	

5,000.00
9/01/2014

	

5,000.00

	

5,000.00
12/01/2014

	

5,000.00

	

5,000.00
3/01/2015

	

5,000.00..	-

	

5,000.00
:»:::..1f':.01..

	

.1. 5 :

	

..

	

.....5. tI^i^Q#:#.. :...:z#..::::':':>':ii; : 	:...:^»:>:^' :::: :....::::::.::..>. :....:<:>: : s:::::.::'.::::;:::#:':::::::::::.::::s::#:.^.::;";:.:o•.oQ.:.,.
:Q.O..> :......1.x	 :...::	 F.... Q..O 	 :.:

	

:
9/01/2015

	

5,000.00

	

-

	

-

	

5,000.00
12/01/2015

	

5,000.00

	

5,000.00
3/01/2016

	

5,000.00

	

-

	

5,000.00
6/01/2016

	

5,000.00	 5, 000_. 00::.::.
Q7^F	 5:0©^:..O.f1.;:^:

12/01/2016

	

5,000.00

	

-

	

-

	

5,000.00
3/01/2017

	

5,000.00

	

-

	

-

	

5,000.00
6/01/2017

	

5,000.00

	

-

	

-

	

5,000.00
9/01/20175,000.00

	

5,;;:-;;:•;:;•:;:.;:.;:;.-:-:.;:;:.;:.;:.;;:.;:;;.>;:.;::;.;:.;:.::.:.;:.;:.;:;;.;:•::•;:.:::.;>:.;:::::.;::: 000.00
ii:•i:•:+M:•:4iiiv:Li:•: ii:+•iii:•:•:•i+i::<iii:-ii::l:vii+4iiii:4:?i:v'•i:?•i 'v:>>1:2/O1 I:2U7:T:>:^>:=::»:=::>::>^:3tIQDtIO:::::>::>:^>:;

3/01/2018

	

5,000.00

	

-

	

-

	

5,000.00

TOTAL

	

400,000.00

	

400,000.00

*Plus one-percent annual administrative fee paid

quarterly in the amount of $506.25. The total
administrative fee over the life of the loan is
$40,500.

YIELD STATISTICS

Accrued Interest from 03/01/1998 to 03/01/1998 	 -
Average Life	 10.125 YEARS
Bond Years	 4,050.00
Average Coupon	 -

Bond Yield for Arbitrage Purposes	 1.0012500%
True Interest Cost (TIC)	 -

Effective Interest Cost (EIC)	 1.0012500%
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PUBLIC SERVICE COMMISSION
/

	

OF WEST VIRGINIA
CHARLESTON

At a session of the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA
in the City of Charleston on the 31st

	

day of January, 1997.
CASE NO. 96-0025-PSD-CN

FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT,
a public utility, Sutton, Braxton County.

Application for a certificate of convenience
and necessity to construct a sewer line
extension to serve the Weyerhaeuser facility
located at or near the community of Heaters,
Braxton County, situate within the District's
current boundaries, and to serve approximately
145 new customers who are residents of the Town
of Flatwoods, Braxton County, and for approval
of financing incidental thereto.

COMMISSION ORDER

By Recommended Decision issued December 13, 1996, Deputy Chief
Administrative Law Judge, Ronnie Z. McCann, approved the Flatwoods-
Canoe Run Public Service District's .(District) application for a
certificate of public convenience and necessity to construct a
sewer line extension to serve the Weyerhaeuser facility, located
near Heaters, Braxton County, and to serve approximately 145 new
customers who reside in the town of Flatwoods, Braxton County, and
financing incidental thereto.

On December 27, 1996, the District timely filed exceptions to
the ALJ's Recommended Decision. The District contends that it
supports the Commission's prompt approval of the Recommended
Decision with a minor modification. Specifically, the District
requests that the Commission delete those portions of the
Recommended Decision's third Conclusion of Law and third ordering
paragraph which indicate that the retirement term for the debt
incurred by the District for the certificated project "will not
commence until two (2) years after the loan is closed, and during
this two year period the District will pay interest only on the
loan." The District requests that the Commission further issue an
order reflecting that the District will began making its quarterly
payments to the West . Virginia Municipal Bond Commission on March 1,
1998, and its quarterly payment to the State Revolving Loan Fund
Program on June 1, 1998, as reflected on an amortization schedule
attached to the District's exceptions. Lastly, the District
requests an expeditious ruling upon its exceptions since a bond

PUBLIC SERVICE COMMISSION

OF WEST VIRGINIA
CHARLESTON fA



closing for the certificated project. is scheduled for the latter
part of January; . 1997,

On January 29, 1997, Commission Staff (Staff) filed a Joint
Staff Memorandum agreeing. that.. the. two-year principal deferment
language in the Recommended Decision should be stricken. Staff
points out that the language concerning a two year deferral period
related to a prior project known as the Sutton Lane extension,,
rather than. the certificated project to serve the Weyerhaeuser
facility and residents of Flatwoods.

DISCUSSION

Based upon its-review of the record, as well as the District's
exceptions and Staff's January 29, 1997. memorandum, the Commission
concludes that the December 13, 1996 Recommended Decision in this
proceeding should be modified to delete any reference to a two-year
principal deferment period in the Recommended Decision's third
Conclusion of Law and the third ordering paragraph. Moreover, the
Commission concludes that it is reasonable to include language in
this Order specifically providing .that the District shall begin
making its quarterly payment to the West Virginia Municipal Bond
Commission on March 1, 1998, and It 's quarterly payment to the State
Revolving Loan Fund Program on June 1, 1998, and to attach the
amortization . . schedule hereto as- Appendix: A: Except as.otherwise
provided herei'ri 'the- :' December . " 13, 19 .96. Recommended Decision.. is
hereby approved as a Final Order . of the Commission.

'FINDINGS OF FACT

1. By Recommended Decision issued December 13, 1996, Deputy
Chief Administrative Law Judge, Ronnie Z. McCann, approved the
District's application for a certificate of public convenience and
necessity to construct a sewer line extension to serve the
Weyerhaeuser facility, located near Heaters, Braxton County, and to
serve approximately 145 new customers who reside in the town of
Flatwoods, Braxton County, and financing incidental thereto.

2. On December 27, 19.96. , the District timely filed
exceptions to the ALJ's Recommended Decision. The District
contends that it supports the Commission's prompt approval of the
Recommended Decision with a minor modification, i.e., deletion of
those portions of the Recommended Decision's third Conclusion of
Law and . third ordering paragraph concerning a two-year principal
deferment
period:

3. On 'January '29;' ' 1997, Commission 'Staff . (Staff) filed a
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Joint Staff Memorandum agreeing that the two-year principal
) deferment language in the Recommended Decision should be

stricken.

CONCLUSIONS OF LAW,

1. The December 13, 1996. Recommended Decision in this
proceeding should be modified to delete any reference to a two-year
principal deferment period in the third Conclusion of Law and the
third ordering paragraph.

2. It is reasonable to include language in this Order
specifically providing that the District shall begin making its
quarterly payment to the West Virginia Municipal Bond Commission on
March 1, 1998, and its quarterly payment to the State Revolving
Loan Fund Program on June 1, 1998, and to attach the amortization
schedule hereto as Appendix A.

3. Except as otherwise provided herein, the December 13, 1996
Recommended Decision is hereby approved as a Final Order of the
Commission.

ORDER,

IT IS, THEREFORE, ORDERED that the Third Conclusion of Law
set forth in the December 13, 1996 Recommended Decision should
be, and hereby is, modified to provide:

	

3.

	

For all of the reasons set forth in Finding of
Fact numbers 5, 6, and 14(b), it is reasonable to
approve the proposed financing for the project to be
funded with an $838,000 ARC grant, a $750,000 SCB
grant, a.'$576,000 RECD grant, a $26,000 SRF grant and a
SRF loan in an amount not to exceed $400,000, bearing
interestat the rate of 1% annually for a term not to
exceed 19 years.

IT IS FURTHER ORDERED that the third ordering paragraph of the
December 13, 1996 Recommend Decision should be, and hereby is,
modified to provide:

IT IS FURTHER ORDERED that the proposed financing
for the project, to be funded by an $838,000 ARC grant,
a $750,000 SCB grant, a $576,000 RECD grant, a $26,000
SRF grant and a SRF loan in an amount not to exceed
$400,000, bearing interest at the rate of 1% annually for
a term not to exceed 19 years be, and it hereby is
approved, The District shall begin making its quarterly
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payment to the West Virginia Municipal Bond Commission on
March 1, 1998, and • its quarterly payment to the State
Revolving Loan Fund Program on June 1, 1998, as reflected
on the amortization schedule attached hereto as Appendix
A.

IT IS FURTHER ORDERED that, except as otherwise modified
herein, the December 13, 1996 Recommended Decision in this
proceeding should be, and hereby is, approved.

IT IS FURTHER ORDERED that the Commissionfs• Executive
Secretary serve a copy of this order upon all parties of record by
United States First Class Mail and by telefacsimile and upon
Commission Staff by hand delivery.

A True Copy, Teste:

7;4
Todd Carden

Executive Secretary

ARC
h:\home\dtoLLive\960025.wpd
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA

CHARLESTON

Entered:,	 December 13, 1996	

CASE NO. 96-0025-PSD-CN

FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT,
a public utility, Sutton, Braxton County.

Application for a certificate of convenience
and necessity to construct a sewer line extension
to serve the Weyerhaeuser facility located at or
near the community of Heaters, Braxton County,
situate within the District's current boundaries,
and to serve approximately 145 new customers who
are residents of the Town. of Flatwoods, Braxton
County, and for approval _of financing incidental
thereto.

RECOMMENDED DECISION

On April 9, 1996, Flatwoods-Canoe .Run Public Service District
(District), a public utility, Sutton, Braxton County, filed an application
with the Public Service Commission,-pursuant_to West Virginia Code (Code)
§16-13A-25 and §24-2-11, for a certificate of convenience and necessity to,
construct a sewer line extension to serve the Weyerhaeuser facility located
within the District's boundaries at or near the , community of Heaters,
Braxton' County; to serve approximately 145 new rsidential customers at
Flatwoods, Braxton County; and for approval of financing incidental to
providing such service.

On April 9, 1996, the Commission directed the District to publish the
Notice of Filing, once, in a newspaper duly qualified by the Secretary of
State, published and generally circulated in Braxton County. The Notice of
Filing provided that, if no substantial protests were filed within thirty
(30) days, the Commission may waive formal hearing and grant the
certificate, based upon its review of the evidence submitted with the
application. Pursuant thereto, on April 22, 1996, the District, by counsel,
H. Wyatt Hanna, III, Esquire, filed a publication affidavit indicating that
the Notice of Filing had been published as directed on April 16, 1996, in
the Braxton Citizens' News, a newspaper published and generally circulated
in Braxton County, West Virginia. No protests have been filed.

On April 15, 1996, the Commission entered the Commission Referral Order
in this proceeding, thereby referring this matter to the Division of
Administrative Law Judges (ALJ Division) for decision on or before
November 6, 1996.

	

In response thereto, on April 22, 1996, the

PUBLIC SERVICE COMMISSION
. OF WEST VIRGINIA

CHARLESTON



Tdministrative Law Judge (ALJ) issued a Procedural Order establishing a
-procedural schedule to process and resolve this matter, including an August
21, 1996 hearing date. The April 22, 1996 Procedural Order also contained
a schedule for the parties to file prepared direct testimony, exhibits and
prepared rebuttal testimony.

On June 26, 1996, the District, by counsel, Mr. Hanna, filed a Motion
for Extension of Time (District's Motion), thereby requesting that the ALJ
extend the June 26, 1996 deadline for filing prepared direct testimony until
July 31, 1996. Commission Staff did not object to the District's Motion.
Pursuant thereto, on July 10, 1996, the ALJ issued a Procedural Order
Extending Time to File Prepared Direct Testimony, thereby granting the
District's Motion.

On July 29, 1996, Commission Staff, by counsel, Staff Attorney Meyishi
Blair, Esquire, filed a Motion of Commission Staff for Extension of Time to
File Prepared Direct Testimony, thereby requesting that the ALJ extend until.
at least September 4, 1996, the time for Commission Staff to file its
prepared direct testimony in this matter. In response thereto, on July 30,
1996, the ALJ issued a Procedural Order Establishing a New Procedural
Schedule, granting Commission Staff until September 4, 1996, to file
prepared direct testimony, and including a September 9, 1996 hearing date.

On July 31, 1996, in response to a request from the District, the
Commission entered the Commission Order tolling the statutory time
restrictions upon this certificate proceeding, and, on August 2, 1996, the
Commission entered the Further Commission Order rescinding the ALJ's
recommended decision due date. The Commission granted the District forty-
five (45) days to request that the Commission untoll the running of the
statutory time deadlines and to file prepared direct testimony.

On September 16, 1996, the District filed its prepared direct testimony.
and moved the Commission to untoll this proceeding. Pursuant thereto, on
September 19, 1996, the Commission entered a Commission Order untolling this
proceeding and establishing a December 23, 1996 recommended decision due
date for the ALJ Division. In response thereto, on September 20, 1996, the
ALJ issued a Procedural Order Establishing New Procedural Schedule,
including a Monday, October 21, 1996 hearing date.

On Thursday, October 17, 1996, Staff Attorney Blair filed the Motion of
Commission Staff for Cancellation of the October 21, 1996 Hearing. She
indicated that, although all issues had not been settled and Cbmmission
Staff was not ready to submit a final recommendation, it would not be
necessary to conduct an evidentiary hearing in this matter. In response
thereto, on October 18, 1996, the ALJ issued a Procedural Order Cancelling
Hearing.

On November 15, 1996, the District filed the bid tabulations which the
District received for the construction phase of the proposed project. Dunn
Engineers, Inc., which prepared the bid tabulation for the District,
recommended that the District accept the bid of Green Valley Bridge, Inc.,
in the total base bid amount of $1,679,115.
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On December 5, 1996, Staff Attorney Blair filed the Final Substantive
Joint Staff Memorandum in this proceeding, attaching thereto the Staff Final
Internal Memorandum, dated December 2, 1996, from Utility Engineer David A.
Hippchen, P.E., and Utilities Analyst II James W. Boggess, Jr., both of the
Water and Wastewater Division. Together, these Memoranda comprise
Commission Staff's final recommendation in this matter.

Commission Staff reported that the proposed project, which consists of
approximately 21,000 linear feet of 6-inch and 8-inch gravity sewer main,
20,000 linear feet of 1k-inch, 2i-inch and 3-inch force sewer main, 142
manholes and five lift stations, would serve approximately 145 primarily
residential customers in the Town of Flatwoods and one large -industrial
customer, i.e., the Weyerhaeuser wood processing facility. The following
summarizes the project's total proposed budget, based upon the bid from
Green Valley Bridge, Inc., i.e., the lowest bid received:

Construction $1,679,115
Construction Contingency $

	

83,956
Engineering $

	

293,000
Land and Rights-of-Way $

	

41,000
Legal and Administrative $

	

53,000
Prefunded Debt Reserve $

	

22,160
Bond Counsel $

	

15,000
Project Contingency $

	

402,769

TOTAL $2,590,000

The District will utilize the following sources to fund the project:

Appalachian Regional Council (ARC) Grant $

	

838,000
Small Cities Block (SCB)Grant $

	

750,000
Rural Economic and Community Development (RECD) Grant $

	

576,000
State Revolving Fund (SRF) Grant $

	

26,000
SRF Loan $

	

400 , 000 .

TOTAL $2,590L000

The project will eliminate existing discharge of raw sewage into local
creeks and will provide sewage disposal service for the Weyerhaeuser
facility. The project's plans and specifications comply with the
Commission's engineering requirements. Commission Staff noted, however,
that, while this project will serve customers located basically in - the Town
of Flatwoods, the project will not serve customers located between Flatwoods
and the Weyerhaeuser facility because the Weyerhaeuser facility will be
served by three septic tanks connected in series to a chlorine dosing
station which will be pumped as needed by the District and hauled to the
District's facilities by a separate contract hauler. The Weyerhaeuser
facility will discharge approximately 3,500 gallons of sewage per day for
treatment by the District.

The District presented engineering calculations indicating that the
project would create approximately $21,850 annual additional operations and
maintenance (O&M) expenses for the District. However, Commission Staff
opined that O&M expenses should be adjusted only by $16,000 annually.
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Commission Staff recommended that the District utilize a portion of the
-4;402,769 project contingency to change the scope of the project by
relocating the Route 4 lift station so that, in the future, the District
could extend a gravity flow sewer main to serve the area between Flatwoods
and the Weyerhaeuser facility, and to serve another area located beyond the
Weyerhaeuser facility including the community of Heaters.

Since the volume of potable water sold by the District to the
Weyerhaeuser facility is significantly higher than the amount of wastewater
returned to the District for treatment, Commission Staff has recommended
that the District bill the Weyerhaeuser facility by estimating the volume of
sewage treated based upon the running time and the design rating of the
pumping station. Initially, Commission Staff estimates that the billable
volume will be 105,000 gallons per month for the Weyerhaeuser facility.

Originally, the SRF loan carried an annual interest rate of 1% for a
20-year term. However, due to the District's considerable indebtedness.
related to its existing sewer system, the SRF has agreed to defer principle
payments for two years, instead of one year. However, the loan retirement
term will be reduced to 19 years instead of 20. The 1% interest rate will
remain intact. Allowing for this arrangement will increase the long term
debt service requirement.

In order to fully cover the additional O&M expenses and the additional
debt service requirements created by the project, totalling $40,500 above
going-level, the District has filed a separate general rate case, Case No.
96-1267-PSD-42T.

	

In that rate case, Commission Staff has recommended an
interim rate increase, from $6.25 to $6.70 per 1,000 gallons. (The ALJ
takes administrative notice that, on November . 27, 1996, the Commission
entered the Further Commission Order, in Case No. 96-1267-PSD-42T, granting
the Staff-recommended $6.70 per 1,000 interim rate, subject to refund
depending upon the final disposition of Case No. 96-1267-PSD-42T).

Commission Staff has recommended that the Commission:

1. Grant the District's application for a certificate of
convenience and necessity to construct and operate the
proposed project, as amended by Commission Staff, provided
that the Commission grants the $6.70 per 1,000 gallons
interim rate in Case No. 96-1267-PSD-42T (which already has
been done, as noted above).

2. Approve the proposed funding for the project to be provided
by the $838,000 ARC grant, the $750,000 SCB grant, the
$576,000 RECD grant, the $26,000 SRF grant and the SRF loan
in an amount not to exceed $400,000 at an interest rate not
to exceed 1% for a term not to exceed 19 years, with a two-
year principle deferment period.

3.

	

Direct the District to request a review of the permanent rate
after operating the system extension for one year.

4.

	

Approve the special billing treatment for the Weyerhaeuser
facility based upon estimating. the actual wastewater returned
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to the District's system for treatment, currently ,500
gallons per day, rather than on the amount of water used.

5. Direct the District to first obtain separate Commission
approval prior to commencing construction of the project
should the scope or the financing of the project change for
any reason.

On December 9, 1996, the District, by counsel, H. Wyatt Hanna, III,
Esquire, filed a letter indicating that it generally accepted Commission
Staff's final recommendation in principle. However, the District reserved
the right, if necessary, to question the Staff-recommended special billing
treatment for the Weyerhaeuser facility in subsequent proceedings.

DISCUSSION

The ALJ has considered all of the above, and, since no dispute remains
to be resolved in this proceeding, the ALJ will consider the parties to have
waived their rights under Code 524-1-9.(b) to file proposed findings of fact
and conclusions of law, or briefs, in this proceeding, or to a hearing.

The ALJ holds that since the District has published the Notice of
Filing providing a 30-day protest period; since no one has protested the
project; since the project will serve the Weyerhaeuser facility and
approximately 145 primarily residential customers in the Town of Flatwoods;
since the Commission has granted an interim rate in Case No. 96-1267-PSD-42T
which will sustain the increased O&M expenses and the increased debt service
requirements generated by the project; and since Commission Staff has
recommended approving the project, the ALJ will grant the District's
application for a certificate of public convenience and necessity. Since
Commission Staff has recommended changing the scope of the project to
include relocating the Route 4 lift station so that, in the future, the
District can extend its gravity flow sewer mains to serve customers located
between the Town of . Flatwoods and the Weyerhaeuser facility, and from the
Weyerhaeuser facility to and including the community of Heaters, to be
funded with the project's contingency fund, the ALJ will amend the scope of
the project as recommended by Commission Staff. The ALJ will approve the
proposed financing for the project, to be funded with an $838,000 ARC grant,
a $750,000 SCB grant, a $576,000 RECD grant, a $26,000 SRF grant and an SRF
loan in an amount not to exceed $400,000, bearing interest at the rate of 1%
annually for a term not to exceed . 19 years (the 19-year retirement term will
not commence until two . years after the loan is closed, and during this two-
year period the District will pay interest only on the loan). Also, the ALJ
will direct the District to petition the Commission for a review of its
permanent rates after one year of operating the extension; approve the
Staff-recommended. special billing treatment for the Weyerhaeuser facility;
and direct the District to first obtain separate Commission approval prior
to commencing construction should the scope or the financing for the project
change for any reason.
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FINDINGS OF FACT

1. Flatwoods-Canoe Run Public Service District filed an application
with the Public Service Commission, pursuant to Code, §16-13A-25 and
§24-2-11, for a certificate of public convenience and necessity to construct
a sewer line extension to serve the Weyerhaeuser facility located within the
District's boundaries at or near the Community of Heaters, Braxton County;
to serve approximately 145 new residential customers at Flatwoods, Braxton
County; and for approval of financing incidental to providing such service.
(See, Application, filed April 9, 1996).

2. The District

	

filed a publication affidavit indicating that.the
Notice of Filing had been published as directed on April 16,

	

1996,

	

in the
Braxton Citizens' News, a newspaper published and generally circulated in
Braxton County, West Virginia.

	

The Notice of Filing provided that,

	

if no
substantial protests were filed within thirty (30) days, the Commission may
waive formal hearing and grant the. certificate, based upon its review of the
evidence submitted with the application. (See, Publication Affidavit, filed
April 22, 1996).

3.

	

No protests have been filed. (See, Commission's file).

4. The proposed project, consisting of approximately 21,000 linear
feet of 6-inch and 8-inch gravity sewer main, 20,000 linear feet of 1k-inch,
2i-.inch and 3-inch force sewer main, 142 manholes and five lift stations,
would serve approximately 145 primarily residential customers in the Town of
Flatwoods and one large industrial customer, i.e., the Weyerhaeuser wood
processing facility. (See, Final Substantive Joint Staff Memorandum, with
attachment, filed December 5, 1996).

5.

	

Based upon the lowest bid received by the District, Commission
Staff has estimated that the project's total cost will be as follows:

Construction
Construction Contingency
Engineering
Land and Rights-of-Way
Legal and Administrative
Prefunded Debt Reserve
Bond Counsel
Project Contingency

TOTAL

$1,679,115
$ 83,956
$ 293,000
$

	

41,000
$

	

53,000
$

	

22,160
$

	

15,000
$	 402,769

$2,590,000,

(See, Final Substantive Joint Staff Memorandum, with attachment, filed
December 5, 1996).

6. The project will be funded by an $838,000 ARC grant, a $750,000
SCB grant, a $576,000 RECD grant, a $26,000 SRF grant and an SRF loan in an
amount not to exceed $400,000, bearing interest at the rate of 1% annually

) for a term not to exceed 19 years (the 19-year debt retirement term will not
commence until two years after the loan is closed, and during this two-year
period the District will pay interest only on the loan).

	

(See, Final

PUBLIC SERVICE COMMISSION

OF WEST VIRGINIA
CHARLESTON



}Substantive Joint Staff Memorandum, with attachment, filed December 5,
'1996).

7. The project will eliminate existing discharge of raw sewage into
local creeks and will provide sewage disposal service for the Weyerhaeuser
facility. (See, Final Substantive Joint Staff Memorandum, with attachment,
filed December 5, 1996).

8. The project's plans and specifications comply with the
Commission's engineering requirements. (See, Final Substantive Joint Staff
Memorandum, with attachment, filed December 5v 1996).

9. The project, as proposed by the District, will not serve either
the prospective customers located between the Town of Flatwoods and the
Weyerhauser facility or from the Weyerhauser facility. to and including the
community of Heaters. (See, Final Substantive Joint Staff Memorandum, with
attachment, filed December 5, 1996).

10. Commission Staff has recommended that the District use a portion
of the $402,769 project contingency to change the scope of the project by
relocating the Route 4 lift station so that, in the future, the District
could extend a gravity flow sewer main to serve the prospective customers
located between the Town of Flatwoods and the Weyerhauser facility and from
the Weyerhauser facility to and including the community of Heaters. (See,
Final Substantive Joint Staff Memorandum, with attachment, filed December 5,
19.96

11. Commission Staff has recommended that the District bill the
Weyerhaeuser facility based upon estimating the volume of sewage treated by
the District, currently estimated at 3,500 gallons per day, rather than upon
the actual amount of water used: The amount of water used by the
Weyerhaeuser facility far exceeds the amount of sewage to be treated. (See,'
Final Substantive Joint Staff Memorandum, with attachment, filed December 5,
1996).

12. Commission Staff has opined that the proposed $21,850 of
additional annual O&M expenses generated by the project should be adjusted
to $16,000 annually. (See, Final Substantive Joint Staff Memorandum, with
attachment, filed December 5, 1996).

13. In order to fully recover the additional O&M expenses_ and the
additional debt service requirements created by the project, the District
has filed a separate rate case, Case No. 96-1267-PSD-42T, wherein Commission
Staff has recommended that the Commission approve an interim rate hike, from
$6.25 per 1,000 gallons to $6.70 per 1,000 gallons. The Commission approved
this Staff-recommended interim rate, subject to refund pending the final
resolution of Case No. 96-1267-PSD-42T. (See, Final Substantive Joint Staff
Memorandum, with attachment, filed December 5, 1996; Further Commission
Order, entered November 27, 1996, in Case No. 96-1267-PSD-42T).

14. Commission Staff has recommended that the Commission:

(a) Grant the District's application for a certificate of public
convenience and necessity to construct and operate. the

CHAIRLLSTON
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proposed project, as amended by Commission Staff to reld'cate
the Route 4 lift station, provided that the Commission grants
the $6.70 per 1,000 gallons interim rate in Case No. 96-1267-
PSD-42T (which already has been done, as set forth in Finding
of Fact No. 13).

(b) Approve the proposed funding for the project to be provided
by the $838,000 ARC, grant, the $750,000 SCB grant, the
$576,000 RECD grant,' the $26,000 SRF grant and the SRF loan
`in an amount not to exceed $400,000 at an interest rate not
to exceed 1% for a term not to exceed 19 years, with the two-
year principle deferment period.

(c) Direct the District to request a review of the permanent rate
after operating the system extension for one year.

(d) Approve the special billing treatment for the Weyerhaeuser
facility based upon estimating the actual wastewater. returned
to the District's system for treatment, currently 3,500
gallons per day, rather than basing the Weyerhaeuser bill
upon the amount of water used.

(e) Direct the District to first obtain separate Commission
approval prior to commencing construction of the project
should the scope or the financing of the project change for
any reason.

(See, Final Substantive Joint Staff Memorandum, with attachment, filed
December 5, 1996).

15. The District has generally 'accepted Commission Staff's final
recommendation in this matter. However, the District has reserved the
right, if necessary, to question the Staff-recommended special billing
treatment for the Weyerhaeuser facility in future cases.

	

(See, Letter,
filed and dated December 9, 1996, from H. Wyatt Hanna, III, Esquire).

CONCLUSIONS OF LAW

1. For all of the reasons set forth in Finding of Fact Nos. 2, 3, 4,
7, 8, 13, 14(a) and 15, it is reasonable to grant the District's application
for a certificate of public convenience and necessity for the Proposed
project, as amended in Conclusion of Law No. 2.

	

2.

	

For all of the reasons set forth in Finding of Fact Nos. 9, 10 and
14(a), it is reasonable to amend the scope of the project to include
relocating the Route 4 lift station so that, in the future, the District can
serve the areas between the Weyerhaeuser facility and the Town of Flatwoods
and the community of Heaters.

	

3.

	

For all of the reasons set forth in Finding of Fact Nos. 5, 6 and
14(b), it is reasonable to approve the proposed financing for the project to
be funded with an $838,000 ARC grant, a $750,000 SCB grant, a $576,000 RECD
grant, a $26,000 SRF grant and an SRF loan. in an amount not to exceed
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I,

)400,000, bearing interest at the rate of 1% annually for a term not to
-exceed 19 years (the 19-year debt retirement term will not commence until
two years after the loan is closed, and during this two-year period the
District will pay interest only on the loan).

4. For the reasons set forth in Finding of Fact Nos. 11 and 14(d), it
is reasonable to approve the Staff-recommended special billing treatment for
the Weyerhaeuser facility.

5. For all of the reasons set forth in Finding of Fact No. 14(c),• it
is reasonable to direct the District to request a review of its permanent
rate after one year of operating the proposed system extension."

6.. For all of the reasons set forth in Finding of Fact No. 14(e), it
is reasonable to direct the District to first obtain separate Commission
approval prior to commencing construction . of the project should the scope or
the financing for the project change for any reason.

ORDER

IT IS, THEREFORE, ORDERED that the application filed with the
Commission by Flatwoods-Canoe Run Public Service District, pursuant to Code,
§16-13A-25 and §24-2-11, for a certificate of public convenience and
necessity to construct a sewer line extension to serve the Weyerhaeuser
facility located within the District's boundaries at or near the Community
of. Heaters, Braxton County, and to serve approximately 145 new residential
customers at Flatwoods, Braxton County, be, and it hereby is, granted.

IT IS FURTHER ORDERED that the scope of the proposed project, be, and
it hereby is, amended, to include relocating the Route 4 lift station so
that, in the future, the District can extend its gravity flow sewer mains to
serve prospective customers located between the Town of Flatwoods and the
Weyerhaeuser facility and from the. Weyerhaeuser facility to and including
the community of Heaters. The cost of this change shall be covered by the
project's contingency fund.

IT IS FURTHER ORDERED that the proposed financing for the project, to
be funded by an $838,000 ARC grant, a $750,000 SCB grant, a $576,000 RECD
grant, a $26,000 SRF grant and an SRF loan in an amount not to exceed
$400,000, bearing interest at the rate of 1% annually for a term not to
exceed 19 years (the 19-year retirement term will not commence until two
years after the loan is closed, and during this two-year period the District
will pay interest only on the loan), be, and it hereby is, approved.

IT IS FURTHER ORDERED that the Staff-recommended special billing
treatment for the Weyerhaeuser facility, be, and it hereby is, approved.

IT IS FURTHER ORDERED that the District shall, after operating the
project for a period of one (1) year, petition the Commission for 'a review
of its permanent rates.
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IT IS FURTHER ORDERED that, should the scope or the financing for the
project change for any reason, the District shall first obtain separate
Commission approval before commencing construction of the project.

The Executive Secretary hereby is ordered to serve a copy of this order
upon the Commission by hand delivery, and upon all parties of record by
United States Certified Mail, return receipt requested.

Leave hereby is granted to the parties to file written exceptions
supported by a brief with the Executive-Secretary of the Commission within
fifteen (15) days of the date this order is mailed. If exceptions , are
filed, the parties filing exceptions shall certify to the Executive
Secretary that all parties of record have been served said exceptions.

If no exceptions are so filed this order shall become the order of the
Commission, without further action or order, five (5) days following the
expiration of the aforesaid fifteen (15) day time period, unless it is.
ordered stayed or postponed by the Commission.

Any party may request waiver of the right to file exceptions to an
Administrative Law Judge's order by filing an appropriate petition in
writing with the Executive Secretary'. No such waiver will be effective
until approved by order of the Commission, nor shall any such waiver operate
to make.any Administrative Law Judge's Order or Decision the order of the
Commission sooner than five (5) days after approval of such waiver by the
Commission.

r-

Ronnie Z. Mg-Cann
Deputy Chief Administrative Law Judge

RZM:s
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA

CHARLESTON

At a session of the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA in
the City of Charleston on the 27th day of November, 1996.

CASE NO. 96-1267-PSD-42T
FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT
a public' utility.

In the matter of increased sewer
rates and charges.

FURTHER COMMISSION ORDER

On October 11, 1996, Flatwoods-Canoe Run Public Service District
(District), a public utility, filed revised tariff sheets reflecting
increased rates and charges of approximately $89,774.00, or 16.2%
annually, for furnishing sewer utility service to approximately 1,050
customers in Braxton County, West Virginia, to become effective
December 1, 1996. The District also requested interim rate relief.

By Order dated November 18, 1996, the Commission suspended the
rates until 12:01 a.m., April 1, 1997, unless otherwise ordered by the
Commission to provide additional time for Commission Staff to examine
and investigate the supporting data filed with the revised tariff .
sheets and to make reports incidental thereto.

It has come to the Commission's attention that the Order setting
a deadline for the filing of the Staff report on January 2, 1997
provides Commission Staff with less than 41 days from the effective
date of the rates to file its report in this proceeding.

Furthermore, on November 26, 1996, Staff Attorney, Meyishi Blair
filed a Further Memorandum on Interim Rates attaching a memorandum
from the Commission's Technical Staff. Staff stated that although it
did not recommend approval of the District's requested interim rates
in its Initial Staff Internal Memorandum dated October 31, 1996, Staff'
has now had an opportunity to review the District's Annual Report and
other documentation filed by the District in response to Staff's
requests. Staff now recommends that the Commission immediately
approve a 7.3% increase as interim rates to generate an extra $4,0,500
in operating revenues pursuant to the Staff Recommended Interim Rates
attached 'hereto as Attachment A. Staff also recommends that the
interim rates be approved subject to refund depending on the outcome
of this proceeding.

IT IS THEREFORE ORDERED that the deadline for Commission Staff to
submit its report in this proceeding is extended from January 2, 1997

CI)

	

to January 13, 1997.

PUBLIC SERVICE COMMISSION

OF WEST VIRGINIA
CHARLESTON



IT IS FURTHER ORDERED that the Staff Recommended Interim Rates
set forth on Attachment A hereto are approved for immediate use by the
District subject to refund depending on the ultimate decision in ° this
proceeding.

IT IS FURTHER ORDERED that the Flatwoods-Canoe Run Public Service
District, shall be, and hereby is, ordered to publish the approved
interim rates set forth on Attachment A to this Order as a Class II
Legal Advertisement. The District shall file the Affidavits of
Publication of the interim rates with the Commission on or before
December 20, 1996.

IT IS FURTHER ORDERED that the District shall file a revised
tariff sheet reflecting the interim rates approved herein within ten
(10) days of the date of receipt of this Order.

IT IS FURTHER ORDERED that the Commission's Executive Secretary
shall serve a copy of this order on the Flatwoods-Canoe Run Public
Service District by U.S. Certified Mail, return receipt requested, and
upon all other parties of record by First Class United States Mail,
and upon Commission Staff by hand delivery.

A True Copy, Teste:

Todd Carden
'.ExecutiveSecretary

PUBLIC SERVICE COMMISSION

OF WEST VIRGINIA
CMARLC$TON
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ATTACHMENT A

STAFF RECOMMENDED INTERIM RATES

:APPLICABILITY

Applicable in entire territory serviced.

AVAILABILITY OF SERVICE

Available for general domestic, commercial and industrial
service.

	

'

METERED RATES

Per thousand gallons used per month -- $6.70.

MINIMUM CHARGE

No bill will be rendered for less than 2M gallons used -
$13.40.

UNMETERED RATE FOR DOMESTIC USE ONLY

$23.45 per month (Based on 3.5M gallons).

CONNECTION CHARGE

Before construction -- $

	

0
After construction

	

$ 250.00

WATER DISCONNECT	 RECONNECTFEES

whenever water service has been disconnected by West
virginia-American Water Company for non-payment of- sewer bills, a
disconnection fee of $20.00 shall be charged.

Whenever water service which has been previously
disconnected or otherwise withheld by West Virginia-American
Water Company for non-payment of sewer bills is reconnected, a
fee of $20.00 shall be charged.

DELAYED PAYMENT PENALTY

The above tariff is net. On all current usage, billings not
paid .within twenty -(20) days, ten percent (10%) will be added to
net current amount unpaid. This delayed payment penalty is not
interest and is .to be collected only once for each bill where it
is appropriate.

SECURITY DEPOSIT PROVISION

The security deposit shall be Fifty Dollars ($50.00), or as
otherwise provided, pursuant to West virainia Code §16-13A-9 and
Commission Rules.

FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT - SEWER
CASE NO. 96-1267-PSD-42T

	

'



STATE OF WEST VIRGINIA

WATER DEVELOPMENT AUTHORITY
1201 DUNBAR AVENUE
DUNBAR, WV 25064

Telephone (304) 558-3612
Telecopier (304) 558-0299

June 9, 1995

Mr. Walter Simmons, Manager
Flatwoods-Canoe Run PSD
P.O. Box 677
Sutton WV 26601-0677

PRELIMINARY APPLICATION -
FLATWOODS-CANOE RUN PSD (WEYERHAEUSER SEWER PROJECT)

The West Virginia Infrastructure and Jobs Development Council
(the "Council") has reviewed the Preliminary Application for
the above-referenced project and has determined that the project
is technically and financially feasible within the guidelines of
the Act. (See attached Sewer Assessment Committee comments.)

The Council recommends that the Flatwoods-Canoe Run PSD utilize
the proposed financing of an $860,000 Appalachian Regional
Commission Grant to fund this project.

If you have any questions concerning this recommendation, please
contact Daniel Yonkosky, Director of the Water Development
Authority, who serves as chairman of the Council's Funding
Committee.

RUSSELL L. ISAACS, CHAIRMAN
WEST VIRGINIA INFRASTRUCTURE AND JOBS DEVELOPMENT COUNCIL

db

Attachment

c Robert Lewis, Rural Economic and Community Development

Cntind



STATE OF WEST VIRGINIA

WATER DEVELOPMENT AUTHORITY
1201 DUNBAR AVENUE
DUNBAR, WV 25064

Telephone (304) 558-3612
Telecopier (304) 558-0299

July 13, 1995

Mr. James Rogers, Chairman
Flatwobds-Canoe Run Public Service District
P.O. Box 677
Sutton WV 26607-0677

PRELIMINARY APPLICATION -
FLATWOODS-CANOE RUN PSD (SEWER PROJECT)

The West Virginia Infrastructure and Jobs Development Council
(the "Council") has reviewed the Preliminary Application for
the above-referenced project and has determined that the project
is technically and financially feasible within the guidelines of
the Act. (See attached Sewer Assessment Committee comments.)

The Council recommends that the Flatwoods-Canoe Run PSD use the
Advance Assistance Grant of $25,700 received from the Division of
Environmental Protection and the Small Cities Block Grant of
$750,000 received from the West Virginia Development Office and
pursue a State Revolving Fund loan of $292,200 and Rural Economic
and Community Development funding of $760,800 to complete the
financing for this project. This letter doesnot constitute
funding approval by these agencies.

If you have any questions, please contact Daniel Yonkosky,
Director of the Water Development Authority, who serves as
chairman of the Council's Funding Committee.

RUSSELL L. ISAACS, CHAIRMAN
WEST VIRGINIA INFRASTRUCTURE AND JOBS DEVELOPMENT COUNCIL

c Mike Johnson, DEP
Fred Cutlip, West Virginia Development Office
Bobby Lewis, Rural Economic and Community Development

enema
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FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 1997
(West Virginia SRF Program)

CROSS-RECEIPT FOR BONDS AND BOND PROCEEDS

The undersigned authorized representative of the West Virginia Water
Development Authority (the "Authority"), for and on behalf of the Authority, and the
undersigned Chairman of Flatwoods-Canoe Run Public Service District (the "Issuer"), for
and on behalf of the Issuer, hereby certify as follows:

1. On the 11th day of February, 1997, the Authority received the
Flatwoods-Canoe Run Public Service District Sewer Revenue Bonds, Series 1997 (West
Virginia SRF Program), issued in the principal amount of $400,000, as a single, fully
registered Bond, numbered R-1 and dated February 11, 1997 (the "Bonds").

2. At the time of such receipt of the Bonds upon original issuance, the Bonds
had been executed by the Chairman and the Secretary of the Issuer, by their respective
manual signatures, and the official seal of the Issuer had been affixed upon the Bonds.

3. The Issuer has received and hereby acknowledges receipt from the
Authority, as the original purchaser of the Bonds, of $34,000, being a portion of the
principal amount of the Bonds. The balance of the principal amount of the Bonds will be
advanced to the Issuer by the Authority and the West Virginia Division of Environmental
Protection as acquisition and construction of the Project progresses.

WITNESS our respective signatures on this 11th day of February, 1997.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

FLATWOODS-CANOE RUN PUBLIC SERVICE
DISTRICT

01/28/97
FCRSJM.E4
292120/96001



FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 1997
(West Virginia SRF Program)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

One Valley Bank, National Association,
as Bond Registrar

Charleston, West Virginia

Ladies and Gentlemen:

There are delivered to you herewith:

(1) Bond No. R-1, constituting the entire original issue of the
Flatwoods-Canoe Run Public Service District Sewer Revenue Bonds,
Series 1997 (West Virginia SRF Program), in the principal amount of
$400,000, dated February 11, 1997 (the "Bonds"), executed by the Chairman
and Secretary of Flatwoods-Canoe Run Public Service District (the "Issuer"),
and bearing the official seal of the Issuer, authorized to be issued under and
pursuant to a Bond and Notes Resolution and a Supplemental Resolution, both
duly adopted by the Issuer on February 10, 1997 (collectively, the "Bond
Legislation");

(2) A copy of the Bond Legislation authorizing the above-described
Bond issue, duly certified by the Secretary of the Issuer;

(3) Executed counterparts of the loan agreement dated December 20,
1996, by and among the West Virginia Division of Environmental Protection
(the "DEP"), the West Virginia Water Development Authority (the
"Authority") and the Issuer (collectively, the "Loan Agreement"); and

(4) An executed opinion of nationally recognized bond counsel
regarding the validity of the Loan Agreement and the Bonds.

You are hereby requested and authorized to deliver the Bonds to the Authority
upon payment to the account of the Issuer of the sum of $34,000, representing a portion of
the principal amount of the Bonds. Prior to such delivery of the Bonds, you will please
cause the Bonds to be authenticated and registered by an authorized officer, as Bond
Registrar, in accordance with the form of Certificate of Authentication and Registration
thereon.



Dated this 11th day of February, 1997.

FLATWOODS-CANOE RUN PUBLIC SERVICE
DISTRICT

01/28/97
FCRSJM. F4
292120/96001
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(SPECIMEN BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND,

SERIES 1997
(WEST VIRGINIA SRF PROGRAM)

No. R-1

	

$400,000

KNOW ALL MEN BY THESE PRESENTS: That
FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT, a public corporation and
political subdivision of the State of West Virginia in Braxton County of said State (the
"Issuer"), for value received, hereby promises to pay, solely from the special funds
provided therefor, as hereinafter set forth, to the West Virginia Water Development
Authority (the "Authority") or registered assigns the sum of FOUR HUNDRED
THOUSAND DOLLARS ($400,000), or such lesser amount as shall have been
advanced to the Issuer hereunder and not previously repaid, as set forth in the "Record
of Advances" attached as EXHIBIT A hereto and incorporated herein by reference, in
quarterly installments on March 1, June 1, September 1 and December 1 of each year,
commencing June 1, 1998, as set forth on the "Schedule of Annual Debt Service"
attached as EXHIBIT B hereto and incorporated herein by reference, without interest.
The SRF Administrative Fee (as defined in the hereinafter described Bond Legislation)
shall also be payable quarterly on March 1, June 1, September 1 and December 1 of
each year, commencing June 1, 1998, as set forth on EXHIBIT B attached hereto.

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

This Bond may be redeemed prior to its stated date of maturity in whole
or in part, but only with the express written consent of the Authority and the West
Virginia Division of Environmental Protection (the "DEP"), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement dated
December 20, 1996, by and among the Issuer, the Authority and the DEP.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain improvements and extensions to the existing public sewerage
system of the Issuer (the "Project"); (ii) to fund a reserve account for the Bonds of this
Series (the "Bonds"); and (iii) to pay certain costs of issuance hereof and related costs.



The existing public sewerage system of the Issuer, the Project and any further additions,
extensions or improvements thereto are herein called the "System." This Bond is issued
under the authority of and in full compliance with the Constitution and statutes of the
State of West Virginia, including particularly Chapter 16, Article 13A and Chapter
22C, Article 2, of the West Virginia Code of 1931, as amended (collectively, the
"Act"), and a Resolution duly adopted by the Issuer on February 10, 1997, and a
Supplemental Resolution duly adopted by the Issuer on February 10, 1997 (collectively,
the "Bond Legislation"), and is subject to all the terms and conditions thereof. The
Bond Legislation provides for the issuance of additional bonds under certain conditions,
and such bonds would be entitled to be paid and secured equally and ratably from and
by the funds and revenues and other security provided for the Bonds under the Bond
Legislation.

THIS BOND IS ISSUED ON A PARITY, WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
OTHER RESPECTS, WITH THE FOLLOWING OUTSTANDING BONDS OF THE
ISSUER:

(i) SEWER REVENUE BONDS, SERIES 1990 A, DATED
NOVEMBER 14, 1990, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $1,147,938 (THE "SERIES 1990 A
BONDS");

(ii) SEWER REVENUE BONDS, SERIES 1990 C, DATED
NOVEMBER 14, 1990, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $1,118,000 (THE "SERIES 1990 C
BONDS");

(iii) SEWER REVENUE BONDS, SERIES 1991A, DATED
NOVEMBER 15, 1991, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $275,806 (THE "SERIES 1991A BONDS");
AND

(iv) SEWER REVENUE BONDS, SERIES 1994 (WEST
VIRGINIA SRF PROGRAM), DATED APRIL 26, 1994, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$2,896,000 (THE "SERIES 1994 BONDS").

THE SERIES 1990 A BONDS, THE SERIES 1990 C BONDS, THE
SERIES 1991A BONDS AND THE SERIES 1994 BONDS ARE HEREINAFTER
COLLECTIVELY CALLED THE "FIRST LIEN BONDS".

2.



THIS BOND IS ISSUED SENIOR AND PRIOR, WITH RESPECT TO
LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN
ALL OTHER RESPECTS, TO THE FOLLOWING OUTSTANDING BONDS OF
THE ISSUER:

(i) SEWER REVENUE BONDS, SERIES 1990 B, DATED
NOVEMBER 14, 1990, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $51,842 (THE "SERIES 1990 B BONDS");
AND.

(ii) SEWER REVENUE BONDS, SERIES 1991B, DATED
NOVEMBER 15, 1991, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $9,194 (THE "SERIES 1991B BONDS").

THE SERIES 1990 B BONDS AND THE SERIES 1991B BONDS ARE
HEREINAFTER COLLECTIVELY CALLED THE "SECOND LIEN BONDS". THE
FIRST LIEN BONDS AND THE SECOND LIEN BONDS ARE HEREINAFTER
COLLECTIVELY CALLED THE "PRIOR BONDS".

This Bond is payable only from and secured by a pledge of the Net
Revenues (as defined in the Bond Legislation) to be derived from the operation of the
System, on a parity with the pledge of the Net Revenues in favor of the holders of the
First Lien Bonds and senior and prior to the pledge of the Net Revenues in favor of the
holders of the Second Lien Bonds, moneys . in the reserve account created under the
Bond Legislation for the Bonds (the "Series 1997 Bonds Reserve Account") and
unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the
principal of and interest on all bonds which may be issued pursuant to the Act and
which shall be set aside as a special fund hereby pledged for such purpose. This Bond
does not constitute a corporate indebtedness of the Issuer within the meaning of any
constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to
pay the same, except from said special fund provided from the Net Revenues, the
moneys in the Series 1997 Bonds Reserve Account and unexpended proceeds of the
Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to
establish and maintain just and equitable rates and charges for the use of the System and
the services rendered thereby, which shall be sufficient, together with other revenues
of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 115% of
the maximum amount payable in any year for principal of and interest, if any, on the
Bonds, and all other obligations secured by a lien on or payable from such revenues
prior to or on a parity with or junior to the Bonds, including, without limitation, the
Prior Bonds; provided, however, that so long as there exists in the Series 1997 Bonds
Reserve Account an amount at least equal to the maximum amount of principal and
interest, if any, which will become due on the Bonds in the then current or any

3.



succeeding year, and in the respective reserve accounts established for any other
obligations outstanding prior to or on a parity with or junior to the Bonds, including,
without limitation, the Prior Bonds, an amount at least equal to the requirement
therefor, such percentage may be reduced to 110%. The Issuer has entered into certain
further covenants with the registered owners of the Bonds for the terms of which
reference is made to the Bond Legislation. Remedies provided the registered owners
of the Bonds are exclusively, as provided in the Bond Legislation, to which reference
is here made for a detailed description thereof.

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

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

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

In accordance with the requirements of the United States Department of
Agriculture for the issuance of parity obligations, the Bonds will be in default should
any proceeds of the Bonds be used for a purpose that will contribute to excessive
erosion of highly erodible land or to the conversion of wetlands to produce an
agricultural commodity.

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

4.



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

IN WITNESS WHEREOF, FLATWOODS-CANOE RUN PUBLIC
SERVICE DISTRICT has caused this Bond to be signed by its Chairman and its
corporate seal to be hereunto affixed and attested by its Secretary, and has caused this
Bond to be dated February 11, 1997.

[SEAL]

Chairman

ATTEST:

Secretary

5.



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1997 Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered
owner set forth above, as of the date set forth below.

Date: February 11, 1997.

ONE VALLEY BANK, NATIONAL
.

	

ASSOCIATION, as Registrar

By
Its Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT	 DATE	 AMOUNT	 . DATE	

(1)	 $34,000	 2-11-97	 (19)	 $	

(2)	 $	 (20)	 $	

(3)	 $	 (21)	 $	

(4)	 $	 (22)	 $	

(5)	 $	 (23)	 $	

(6)	 $	 (24)	 $	

(7)	 $	 (25)	 $	

(8)	 $	 (26)	 $	

(9)	 $	 (27)	 $	

(10)	 $	 (28)	 $	

(11)	 $	 (29)	 $	

(12)	 $	 (30)	 $	

(13)	 $	 (31)	 $	

(14)	 $	 (32)	 $	

(15)	 $	 (33)	 $	

(16)	 $	 (34)	 $

(17)	 $	 (35)	 $

(18)	 $	 (36)	 $

TOTAL

7.



EXHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE

Flatwoods Canoe Run
$400,000.00

0% interest rate, 1% annual fee

DEBT SERVICE SCHEDULE

DATE

	

PRINCIPAL

	

COUPON

	

INTEREST

	

DEBT SERVICE

3/01/1998

	

-

	

-

	

-
6/01/1998

	

5,000.00

	

5,000.00
9/01/1998

	

5,000.00

	

5,000.00
12/01/1998

	

5,000.00

	

5,0 00.0090
V0199 EEE$gomoOMRgMMMRMMM .
6/01/1999

	

5,000.00
9/01/1999

	

5,000.00
12/01/1999

	

5,000.00

AM Ngmm;l NI . mmmimmmmimmol :0 'am
9/01/2000

	

5,000.00

	

-
12/01/2000

	

5,000.00
3/01/2001

	

5,000.00
6/01/2001

	

5 000.00

	

5 , 000:.00:.::.:

12/01/2001

	

5,000.00

	

-

	

5,000.00
3/01/2002

	

5,000.00

	

-

	

5,ooo.oo
6/01/2002

	

5,000.00

	

-

	

5,ooo.oo
9/01/2002

	

5,000.00

	

-

	

ooo.oo
3/01/2003

	

5,000.00

	

-

	

5,000.00
6/0112003

	

5,000.00

	

5,000.00
9/01/2003

	

5,000.00

	

5,000.00
12/01/2003

	

5,_000.00

	

5,000.00
munnooommoobAGEMOOMMSMgAOMEMOddaOM

6/01/2004

	

5,000.00

	

-

	

5,000.00
9/01/2004

	

5,000.00

	

-

	

5,000.00
12/01/2004

	

5,000.00

	

-

	

5,000.00
3/01/2005

	

5,000.00

	

-

	

5,000.00
msi=oosMMMt Acooommmmmmameam=50oaaaM

9/01/2005

	

5,000.00

	

-

	

5,000.00
12/01/2005

	

5,000.00

	

-

	

5,000.00
3/01/2006

	

5,000.00

	

-

	

-

	

5,000.00
6/01/200 ..

	

A,00p,pp_ "

	

5,000.00
MONiMidCREM5304AOMERNMEMIMMEMOOMOOR
12/01/2006

	

5,000.00

	

-

	

5,000.00
3/01/2007

	

5,000.00

	

-

	

5,000.00
6/01/2007

	

5,000.00

	

-

	

5,000.00
9/01/2007

	

5, . pp . 00 .	-

	

5, 000.00.::.::

3/01/2008

	

5,000.00

	

5,000.00
6/01/2008

	

5,000.00

	

-

	

5,000.00
9/01/2008

	

5,000.00

	

-

	

5,000.00
12/01/2008

	

5,000.
...00

	

-

	

5,000.00
	

6/01/2009

	

5,000.00

	

-

	

-

	

5,000.00
9/01/2009

	

5,000.00

	

5,000.00
12/01/2009

	

5,000.00

	

-

	

5,000.00

3/01/2010 :.:::::....::::.::::::5,;000,.00;

	

_

	

5000.00
...	

5,000.00
5,000.00
5,000.00

5,000.00
5,000.00
5,000.00

0
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0

Flatwoods Canoe Run

0% interest rate,

	

1% annual fee

DEBT SERVICE SCHEDULE

DATE PRINCIPAL

	

COUPON INTEREST DEBT SERVICE

9/01/2010 5,000.00 5,000.00 .
12/01/2010 5,000.00 5,000.00
3/01/2011 5,000.00 5,000.00

5 000.00

12/01/2011 5,000.00 5,000.00
3/01/2012 5,000.00 5,000.00
6/01/2012 5,000.00 5,000.00
9/01/2012 5,000.00

it 4` 00

	

RM,
5,000.00

3/01/2013 5,000.00 5,000.00
6/01/2013 5,000.00 5,000.00
9/01/2013 5,000.00 5,000.00
12/01/2013 5 4 000.00 5,000.00

6/01/2014 5,000.00 5,000.00
9/01/2014 5,000.00 5,000.00
12/01/2014 5,000.00 5,000.00
3/01/2015 5 1 000.00 5,000.00

9/01/2015 5,000.00 5,000.00
12/01/2015 5,000.00 5,000.00
3/01/2016 5,000.00 5,000.00
6/01/2016 5,000.00

	

- 5,000.00

12/01/2016 5,000.00 5,000.00
3/01/2017 5,000.00 5,000.00
6/01/2017 5,000.00 5,000.00
9/01/2017 5,000.00 5,000.00

3/01/2018 5,000. 00 5,000.00

TOTAL 400,000.00 400,000.00

*Plus one-percent annual administrative fee paid
quarterly in the amount of $506.25. The total

administrative fee over the life of the loan is

YIELD STATISTICS ..

Accrued Interest from 03/01/1998 to 03/01/1998 	 -

Average Life	 10.125 YEARS
Bond Years	 4,050.00
Average Coupon	 -

Bond Yield for Arbitrage Purposes	 1.001250$%
True Interest Cost (TIC) 	

*
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ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer the said Bond

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

Dated:	

In the presence of:

10.



(304) 353-8000

FACSIMILE (304) 353-8180

P. O. BOX 1588

"`- CHARLESTON, W.VA. 253294538

SEVENTH FLOOR, BANK ONE CENTER

STEPTOE & JOHNSON
ATTORNEYS AT LAW

SIXTH FLOOR

BANK ONE CENTER

P. O. BOX 2190

CLARKSBUAG, W. VA. 26302-2190

(304) 624-8000

FACSIMILE (304) 624-8183

February 11, 1997

1000 HAMPTON CENTER
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Flatwoods-Canoe Run Public Service District
Sewer Revenue Bonds, Series 1997

(West Virginia SRF Program) 	

West Virginia Water Development

	

West Virginia Division of
Authority

	

Environmental Protection
1201 Dunbar Avenue

	

617 Broad Street
Dunbar, West Virginia 25064

	

Charleston, West Virginia 25301

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Flatwoods-Canoe Run
Public Service District (the "Issuer"), a public service district and public corporation and political
subdivision created and existing under the laws of the State of West Virginia, of its $400,000 Sewer
Revenue Bonds, Series 1997 (West Virginia SRF Program), dated the date hereof (the "Bonds").

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of a loan agreement, dated December 20, 1996, including all schedules and exhibits
attached thereto (the "Loan Agreement"), by and among the Issuer, the West Virginia Division of
Environmental Protection (the "DEP") and the West Virginia Water Development Authority (the
"Authority") and the Bonds, which are to be purchased by the Authority in accordance with the
provisions of the Loan Agreement. The Bonds are originally issued in the form of one bond, registered
as to principal only to the Authority, bearing no interest, with principal payable quarterly on March 1,
June 1, September 1 and December 1 of each year, commencing June 1, 1998, and ending March 1,
2018, all as set forth in "Schedule Y," attached to the Loan Agreement and incorporated in and made a
part of the Bonds.

The Bonds are issued under the authority of and in full compliance with the Constitution
and statutes of the State of West Virginia, including particularly, Chapter 16, Article 13A and Chapter
22C, Article 2 of the West Virginia Code of 1931, as amended (collectively, the "Act"), for the purposes
of (i) paying a portion of the costs of acquisition and construction of certain improvements and extensions
to the existing public sewerage system of the Issuer (the "Project"); (ii) to fund a reserve account for the
Bonds; and (iii) paying certain costs of issuance and related costs.
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We have also examined the applicable provisions of the Act, the Bond and Notes
Resolution duly adopted by the Issuer on February 10, 1997, as supplemented by a Supplemental
Resolution duly adopted by the Issuer on February 10, 1997 (collectively, the "Bond Legislation"),
pursuant to and under which Act and Bond Legislation the Bonds are authorized and issued and the Loan
Agreement has been entered into. The Bonds are subject to redemption prior to maturity to the extent,
at the time, under the conditions and subject to the limitations set forth in the Bond Legislation and the
Loan Agreement. All capitalized terms used herein and not otherwise defined herein shall have the same
meanings set forth in the Bond Legislation and the Loan Agreement when used herein.

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

1. The Issuer is a duly organized and validly existing public service district, public
corporation and political subdivision of the State of West Virginia, with corporate power and authority
to acquire and construct the Project, to operate and maintain the System and to issue and sell the Bonds,
all under the Act and other applicable provisions of law.

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

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

4. The Bonds have been duly authorized, issued, executed and delivered by the
Issuer to the Authority and are valid, legally enforceable and binding special obligations of the Issuer,
payable from the Net Revenues of the System and secured by a first lien on and pledge of the Net
Revenues of the System, on a parity with respect to liens, pledge and source of and security for payment
with the Issuer's (i) Sewer Revenue Bonds, Series 1994 (West Virginia SRF Program), dated April 26,
1994, issued in the original principal amount of $2,896,000, (ii) Sewer Revenue Bonds, Series 1991A,
dated November 15, 1991, issued in the original principal amount of $275,806, (iii) Sewer Revenue
Bonds, Series 1990 A, dated November 14, 1990, issued in the original principal amount of $1,147,938,
and (iv) Sewer Revenue Bonds, Series 1990 C, dated November 14, 1990, issued in the original principal
amount of $1,118,000, and senior and prior to the Issuer's (a) Sewer Revenue Bonds, Series 1991B,
dated November 15, 1991, issued in the original principal amount of $9,194, and (b) Sewer Revenue
Bonds, Series 1990 B, dated November 14, 1990, issued in the original principal amount of $51,842,
except to the extent otherwise provided therein and in the resolutions authorizing the issuance thereof,
all in accordance with the terms of the Bonds and the Bond Legislation.

5. The Bonds are, under the Act, exempt from taxation by the State of
West Virginia, and the other taxing bodies of the State, and the interest on the Bonds is exempt from
personal and corporate income taxes imposed directly thereon by the State of West Virginia.
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It is to be understood that the rights of the holders of the Bonds and the enforceability
of the Bonds, the Loan Agreement, the Bond Legislation and the liens and pledges therein may be subject
to and limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting
creditors' rights heretofore or hereafter enacted to the extent constitutionally applicable and that their
enforcement may also be subject to the exercise of judicial discretion in appropriate cases.

We have examined the executed and authenticated Bond numbered R-1, and in our
opinion the form of said bond and its execution and authentication are regular and proper.

Very truly yours,

12/20/96
FCRSJM. G3
292120/96001



LAW OFFICES

JENIVER JAMES JONES
70 DAVISSON ROUTE

GASSAWAY. WV R6624

TELEPHONE 364 . 6487

OPINION OF COUNSEL TO ISSUER

February 11, 1997

Flatwoods-Canoe Run Public Service District
Sewer Revenue Bonds, Series 1997

(West Virginia SRF Pro g ram)	

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

West Virginia Division of Environmental
Protection

617 Broad Street
Charleston, West Virginia 25301

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

Ladies and Gentlemen:

I am counsel to Flatwoods-Canoe Run Public Service District, a public service district
in Braxton County, West Virginia (the "Issuer"). As such counsel, I have examined a copy of the
approving opinion of Steptoe & Johnson, as bond counsel, a loan agreement dated December 20, 1996,
int:luding all schedules and exhibit's attached thereto (the "Loan Agreement"), by and among the West
Virginia Division of Environmental Protection (the "DEP"), the West Virginia Water Development
Authority (the "Authority") and the Issuer, the Bond and Notes Resolution duly adopted by the Issuer on
February 10, 1997, the Supplemental Resolution duly adopted by the Issuer on February 10, 1997
(collectively, the "Bond Legislation"), and other documents, papers, agreements, instruments and
certificates relating to the above-captioned Bonds of the Issuer (the "Bonds") and orders of The County
Commission of Braxton County relating to the Issuer and the appointment of members of the Public
Service Board of the Issuer. All capitalized terms used herein and not otherwise defined herein shall have
the same meanings set forth in the Bond Legislation and the Loan Agreement when used herein.

I am of the opinion that:

1.

	

The Issuer is duly created, organized and validly existing as a public service
district and as a public corporation and political subdivision of the State of West Virginia.
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2. The Loan Agreement has been duly authorized, executed and delivered by the
Issuer and, assuming due authorization, execution and delivery by the DEP and the Authority, constitutes
a valid and binding agreement of the Issuer in accordance with its terms.

3. The members and officers of the Public Service Board of the Issuer have been
duly, lawfully and properly appointed and elected, have taken the requisite oaths, and are authorized to
act in their respective capacities on behalf of the Issuer.

4.

	

The Bond Legislation has been duly adopted by the Issuer and is in full force and
effect.

5. The execution and delivery of the Bonds and the Loan Agreement and the
consummation of the transactions contemplated by the Bonds, the Loan Agreement and the Bond
Legislation, and the carrying out of the terms thereof, do not and will not, in any material respect,
conflict with or constitute, on the part of the Issuer, a breach of or default under any agreement,
document or instrument to which the Issuer is a party or by which the Issuer or its properties are bound
or any existing law, regulation, rule, order or decree to which the Issuer is subject.

6. The Issuer has received, or there have been entered, all permits, licenses,
approvals, consents, exemptions, orders, certificates and authorizations necessary for the creation and
existence of the Issuer, the issuance of the Bonds, the acquisition and construction of the Project, the
operation of the System and the imposition of rates and charges, including, without limitation, all
requisite orders, consents, certificates and approvals from The County Commission of Braxton County,
the West Virginia Infrastructure and Jobs Development Council and the Public Service Commission of
West Virginia, and the Issuer has taken any other action required for the imposition of such rates and
charges, including, without limitation, the adoption of a resolution prescribing such rates and charges.
The Issuer has received the Final Orders of the Public Service Commission of West Virginia entered on
December 13, 1996, and on January 31, 1997, in Case No. 96-0025-PSD-CN, among other things,
granting to the Issuer a certificate of convenience and necessity for the Project, approving the issuance
of the Bonds and the financing for the Project. The parties to such Final Orders have stated that they will
not appeal such Final Orders. The Issuer has also received the Final Order of the Public Service
Commission of West Virginia entered on November 27, 1996, in Case No. 96-1267-PSD-42T, approving
rates and charges for the services of the System. The time for appeal of such Final Order has expired
prior to the date hereof without any appeal.

7. The Issuer has duly published a notice of the acquisition and construction of the
Project, the issuance of the Bonds and related matters, as required under Chapter 16, Article 13A;
Section 25 of the West Virginia Code of 1931, as amended, and has duly complied with the provisions
thereof.

8. To the best of my knowledge, there is no action, suit, proceeding or investigation
at law or in equity before or by any court, public board or body, pending or threatened, wherein an
unfavorable decision, ruling or finding would adversely affect the transactions contemplated by the Loan
Agreement, the Bonds and the Bond Legislation, the acquisition and construction of the Project, the
operation of the System or the validity of the Bonds or the collection or pledge of the Net Revenues
therefor.
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All counsel to this transaction may rely upon this opinion as if specifically addressed to

Very truly yours,

. :�it,st;4S_' c:14„01
ENIVER JONW ES UIRE

JJJ/rmp

them.



FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 1997
(West Virginia SRF Program)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

1. TERMS
2. NO LITIGATION
3. GOVERNMENTAL APPROVALS AND BIDDING
4. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
5. CERTIFICATION OF COPIES OF DOCUMENTS
6. INCUMBENCY AND OFFICIAL NAME
7. LAND AND RIGHTS-OF-WAY
8. MEETINGS, ETC.
9. CONTRACTORS' INSURANCE, ETC.
10. LOAN AGREEMENT
11. PSC ORDER
12. SIGNATURES AND DELIVERY
13. BOND PROCEEDS
14. PUBLICATION OF NOTICE OF BORROWING AND PSC FILING
15. PRIVATE USE OF FACILITIES
16. NO FEDERAL GUARANTY
17. SPECIMEN BONDS
18. CONFLICT OF INTEREST
19. CLEAN WATER ACT
20. GRANTS

We, the undersigned CHAIRMAN and the undersigned SECRETARY of the
Public Service Board of Flatwoods-Canoe Run Public Service District in Braxton County,
West Virginia (the "Issuer"), and the undersigned ATTORNEY for the Issuer, hereby
certify in connection with the $400,000 Flatwoods-Canoe Run Public Service District Sewer
Revenue Bonds, Series 1997 (West Virginia SRF Program) (the "Bonds" or the
"Series 1997 Bonds"), as follows:

1. TERMS: All capitalized words and terms used in this General
Certificate and not otherwise defined shall have the same meaning as set forth in the Bond
and Notes Resolution of the Issuer duly adopted February 10, 1997, and a Supplemental
Resolution of the Issuer duly adopted February 10, 1997 (collectively, the "Bond
Legislation"), when used herein.

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 Bonds, the acquisition or construction of the Project, the operation of the
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System, the receipt of the Net Revenues, or in any way contesting or affecting the validity
of the Bonds, or any proceedings of the Issuer taken with respect to the issuance or sale of
the Bonds, the pledge or application of the Net Revenues or any other moneys or security
provided for the payment of the Bonds or the existence or the powers of the Issuer insofar
as they relate to the authorization, sale and issuance of the Bonds, the acquisition and
construction of the Project, the operation of the System, or the collection of the Net
Revenues or pledge thereof.

3. GOVERNMENTAL APPROVALS AND BIDDING: All applicable and
necessary approvals, permits, exemptions, consents, authorizations, registrations and
certificates required by law for the acquisition and construction of the Project, the operation
of the System, including, without limitation, the imposition of rates and charges, and the
issuance of the Bonds have been duly and timely obtained and remain in full force and
effect. Competitive bids for the acquisition and construction of the Project have been
solicited in accordance with Chapter 5, Article 22, Section 1 of the Official West Virginia
Code of 1931, as amended, which bids remain in full force and effect.

4. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There has
been no adverse change in the financial condition of the Issuer since the approval and
execution and delivery by the Issuer of the Loan Agreement, and the Issuer has met all
conditions prescribed in the Loan Agreement entered into among the Issuer, the Authority
and the DEP. The Issuer will provide the financial, institutional, legal and managerial
capabilities necessary to complete the Project.

There are outstanding obligations of the Issuer which will rank either on a
parity with or junior and subordinate to the Series 1997 Bonds as to liens, pledge and source
of and security for payment, which obligations are designated and have the lien positions
as follows:

Designation

Sewer Revenue Bonds, Series 1990 A, dated
November 14, 1990, issued in the original
aggregate principal amount of $1,147,938 (the
"Series 1990 A Bonds")

Sewer Revenue Bonds, Series 1990 C, dated
November 14, 1990, issued in the original
aggregate principal amount of $1,118,000 (the
"Series 1990 C Bonds")

Sewer Revenue Bonds, Series 1991A, dated

	

First Lien
November 15, 1991, issued in the original

Lien Position

First Lien

First Lien

2.



aggregate principal amount of $275,806 (the
"Series 1991A Bonds")

Sewer Revenue Bonds, Series 1994 (West
Virginia SRF Program), dated April 26, 1994,
issued in the original aggregate principal
amount of $2,896,000 (the "Series 1994
Bonds")

Sewer Revenue Bonds, Series 1990 B, dated
November 14, 1990, issued in the original
aggregate principal amount of $51,842 (the
"Series 1990 B Bonds")

Sewer Revenue Bonds, Series 1991B, dated
November 15, 1991, issued in the original
aggregate principal amount of $9,194 (the
"Series 1991B Bonds")

The Series 1990 A Bonds, the Series 1990 C Bonds, the Series 1991A Bonds
and the Series 1994 Bonds are hereinafter collectively called the "First Lien Bonds," and
the Series 1990 B Bonds and the Series 1991B Bonds are hereinafter collectively called the
"Second Lien Bonds." The First Lien Bonds and the Second Lien Bonds are hereinafter
collectively called the "Prior Bonds."

The Series 1997 Bonds shall be issued on a parity with the First Lien Bonds
and senior and prior to the Second Lien Bonds with respect to liens, pledge and source of
and security for payment, and in all other respects. The Issuer has met the requirements
for issuance of parity bonds of the First Lien Bonds and the resolutions authorizing the First
Lien Bonds. The Issuer has obtained the consent of the Holders of the First Lien Bonds to
the issuance of the Series 1997 Bonds on a parity with the First Lien Bonds and the consent
of the Holders of the Second Lien Bonds to the issuance of the Series 1997 Bonds on a
senior and prior basis to the Second Lien Bonds. Other than the Prior Bonds, there are no
outstanding bonds or obligations of the Issuer which are secured by revenues of assets of
the System.

5. 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, altered, supplemented or changed in any way unless
modification appears from later documents also listed below:

First Lien

Second Lien

Second Lien

3.



Orders of Braxton County Commission proposing the creation,
consolidation and enlargement of and creating, consolidating and enlarging
Flatwoods-Canoe Run Public Service District, Consents of the Towns of
Gassaway and Sutton and Affidavit of Publication.

Orders of Braxton County Commission appointing current members to
Flatwoods-Canoe Run Public Service Board.

Oaths of Office of current members of Flatwoods-Canoe Run Public
Service Board.

Bond and Notes Resolution.

Supplemental Resolution.

1994 Bond and Notes Resolution.

1994 Supplemental Resolution.

1991 Bond and Notes Resolution.

1991 Supplemental Resolution.

1990 Bond and Notes Resolution.

1990 Supplemental Resolution.

Rules of Procedure.

Affidavit of Publication on Borrowing.

Minutes of Current Year Organizational Meeting.

Minutes on Adoption of Bond and Notes Resolution and Supplemental
Resolution.

Loan Agreement.

Consent to Issuance of Parity Bonds of WDA.

Consent to Issuance of Parity Bonds of USDA.

NPDES Permit Documentation.

4.



Public Service Commission Orders entered November 27, 1996,
December 13, 1996, and January 31, 1997.

Infrastructure and Jobs Development Council Approval Letter dated
June 9, 1995, and July 13, 1995.

Evidence of DEP Grant.

Evidence of USDA Grant.

Evidence of SCBG.

Evidence of ARC Grant.

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title
of the Issuer is "Flatwoods-Canoe Run Public Service District." The Issuer is a public
service district and public corporation duly created by The County Commission of Braxton
County and presently existing under the laws of, and a political subdivision of, the State of
West Virginia. The governing body of the Issuer is its Public Service Board consisting of 3
duly appointed, qualified and acting 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

James Rogers

	

January, 1992
David Huffman

	

April, 1994
Jim McQuain

	

January, 1995

December, 1997
December, 1999
December, 2001

The names of the duly elected and/or appointed, qualified and acting officers
of the Public Service Board of the Issuer for the calendar year 1997 are as follows:

Chairman

	

James Rogers
Secretary

	

Jim McQuain
Treasurer

	

David Huffman

The duly appointed and acting counsel to Issuer is Jeniver Jones, Esquire, of
Gassaway, West Virginia.

7. LAND AND RIGHTS-OF-WAY: All land in fee simple 'and all
-rights-of-way and easements necessary for the acquisition and construction of the Project
and operation and maintenance of the System have been acquired or can and will be
acquired by purchase, or, if necessary, by condemnation by the Issuer and are adequate for
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such purposes and are not or will not be subject to any liens, encumbrances, reservations
or exceptions which would adversely affect or interfere in any way with the use thereof for
such purposes. The costs thereof, including costs of any properties which may have to be
acquired by condemnation, are, in the opinion of all the undersigned, within the ability of
the Issuer to pay for the same without jeopardizing the security of or payments on the
Bonds.

8. MEETINGS, ETC.: All actions, resolutions, orders and agreements
taken by and entered into by or on behalf of the Issuer in any way connected with the
issuance of the Bonds, the acquisition, construction, operation and financing of the Project
and the System were authorized or adopted at regular or special meetings of the Governing
Body of the Issuer duly and regularly called and held pursuant to the Rules of Procedure
of the Governing Body and all applicable statutes, including, without limitation, Chapter 6,
Article 9A, of the Official West Virginia Code of 1931, as amended, and a quorum of duly
appointed, qualified and acting members of the Governing Body was present and acting at
all times during all such meetings. All notices required to be posted and/or published were
so posted and/or published.

9. CONTRACTORS' INSURANCE, ETC.: All contractors have been
required to maintain Worker's Compensation, public liability and property damage
insurance, and builder's risk insurance where applicable, in accordance with the Bond
Legislation. All insurance for the System required by the Bond Legislation is in full force
and effect.

10. LOAN AGREEMENT: As of the date hereof, (i) the representations
of the Issuer contained in the Loan Agreement are true and correct in all material respects
as if made on the date hereof; (ii) the Loan Agreement 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; (iii) to the best knowledge of the undersigned, no event affecting the Issuer has
occurred since the date of the Loan Agreement which should be disclosed for the purpose
for which it is to be used or which it is necessary to disclose therein in order to make the
statements and information in the Loan Agreement not misleading; and (iv) the Issuer is in
compliance with the Loan Agreement.

11. PUBLIC SERVICE COMMISSION ORDER: The Issuer has received
the Final Orders of the Public Service Commission of West Virginia entered on
December 13, 1996, and on January 31, 1997, in Case No. 96-0025-PSD-CN, among other
things, granting to the Issuer a certificate of public convenience and necessity for the
Project, approving the issuance of the Bonds and the financing for the Project. The parties
to such Final Orders have stated that they will not appeal such Final Orders. The Issuer
hereby certifies that it will not appeal such Final Orders. The Issuer has also received the
Final Order of the Public Service Commission of West Virginia entered on November 27,
1996, in Case No. 96-1267-PSD-42T, approving the rates and charges for the services of
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the System, and has adopted a resolution prescribing such rates and charges. The time for
appeal of such Final Order has expired prior to the date hereof without any appeal.

12. SIGNATURES AND DELIVERY: On the date hereof, the undersigned
Chairman did officially sign all of the Bonds of the aforesaid issue, consisting upon original
issuance of a single Bond, dated the date hereof, by his or her manual signature, and the
undersigned Secretary did officially cause the official seal of the Issuer to be affixed upon
the Bonds and to be attested by his or her manual signature, and the Registrar did officially
authenticate and deliver the Bonds to a representative of the Authority as the original
purchaser of the Bonds under the Loan Agreement. Said official seal is also impressed
above the signatures appearing on this certificate.

13. BOND PROCEEDS: On the date hereof, the Issuer received $34,000
from the DEP and the Authority, being a portion of the principal amount of the Bonds and
more than a de minimis amount of the proceeds of the Bonds. The balance of the principal
amount of the Bonds will be advanced to the Issuer as acquisition and construction of the
Project progresses.

14. PUBLICATION OF NOTICE OF BORROWING AND PSC FILING:
The Issuer has published any required notice with respect to, among other things, the
acquisition and construction of the Project, anticipated user rates and charges, the issuance
of the Bonds and filing of a formal application for a certificate of public convenience and
necessity with the Public Service Commission of West Virginia, in accordance with
Chapter 16, Article 13A, Section 25 of the Official West Virginia Code of 1931, • as
amended.

15. PRIVATE USE OF FACILITIES: The Issuer shall at all times take,
and refrain from taking, and shall not fail to take, any and all actions to assure the initial
and continued tax-exempt status of the Bonds and the interest thereon. Less than 10% of
the proceeds of the Bonds will be used, directly or indirectly, for any private business use,
and less than 10% of the payment of principal of, or the interest on, such issue, under the
terms of such issue or any underlying arrangement, is, directly or indirectly, secured by any
interest in property used or to be used for a private business use, payments in respect of
such property, or to be derived from payments (whether or not to the Issuer) in respect of
property, or borrowed money, used or to be used for a private business use. None of the
proceeds of the Bonds will be used, directly or indirectly, for any private business use
which is not related to the governmental use of the proceeds of the Bonds, including the
disproportionate related business use of the proceeds of the Bonds, and none of the payment
of principal of, or interest on, such issue, under the terms of such issue or any underlying
arrangement, is, directly or indirectly, secured by any interest in property used or to be
used for a private business use, payments in respect of such property, or to be derived from
payments (whether or not to the Issuer) in respect of property, or borrowed money, used
or to be used for a private business use with respect to such private business use, which is
not related to any government use of such proceeds, including the disproportionate related

7.



business use of the issue of the Bonds. None of the proceeds of the issue of the Bonds will
be used, directly or indirectly, to make or finance loans to persons other than governmental
units. For purposes of this paragraph, private business use means use, directly or
indirectly, in a trade or business carried on by any person, including related persons, other
than a governmental unit, other than use as a member of the general public. All of the
foregoing have been and are to be determined in accordance with and within the meaning
of the Internal Revenue Code of 1986, as amended (including any amendments and
successor provisions and the rules and regulations thereunder, the "Code").

16. NO FEDERAL GUARANTY: The Bonds are not and will not be, in
whole or part, directly or indirectly, federally guaranteed within the meaning of
Section 149(b) of the Code.

17. SPECIMEN BONDS: Delivered concurrently herewith is a true and
accurate specimen of the Bond.

18. CONFLICT OF INTEREST: No member, officer or employee of the
Issuer has a substantial financial interest, direct, indirect or by reason of ownership of stock
in any corporation, in any contract with the Issuer or in the sale of any land, materials,
supplies or services to the Issuer or to any contractor supplying the Issuer, relating to the
Bonds, the Bond Legislation and/or the Project, including, without limitation, with respect
to the Depository Bank. For purposes of this paragraph, a "substantial financial interest"
shall include, without limitation, an interest amounting to more than 5% of the particular
business enterprise or contract.

19. CLEAN WATER ACT: The Project as described in the Bond
Legislation complies with Sections 208 and 303(e) of the Clean Water Act.

20. GRANTS: As of the date hereof, the grant from the DEP in the
amount of $26,000, the grant from the United States Department of Agriculture,' Rural
Utilities Service, in the amount of $576,000, the grant from the United States Department
of Housing and Urban Development (Small Cities Block Grant through the State of West
Virginia) in the amount of $750,000 and the grant from the Appalachian Regional
Commission in the amount of $838,000, are committed and in full force and effect.
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WITNESS our signatures and the official seal of FLATWOODS-CANOE RUN
PUBLIC SERVICE DISTRICT on this 11th day of February, 1997.

[CORPORATE SEAL]

OFFICIAL TITLE

Chairman

Secretary

Counsel to Issuer

SIGNATURE

02/03/97
FCRSJM.I6
292120/96001
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FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 1997
(West Virginia SRF Program)

CERTIFICATE AS TO ARBITRAGE

I, James Rogers, Chairman of the Public Service Board of Flatwoods-Canoe
Run Public Service District in Braxton County, West Virginia (the "Issuer"), being one of
the officials of the Issuer duly charged with the responsibility for the issuance of $400,000
Sewer Revenue Bonds, Series 1997 (West Virginia SRF Program), of the Issuer, dated
February 11, 1997 (the "Bonds"), hereby certify as follows:

1. This certificate is being executed and delivered pursuant to Section 148
of the Internal Revenue Code of 1986, as amended, and the temporary and permanent
regulations promulgated thereunder or under any predecessor thereto (the "Code"). I am
one of the officers of the Issuer duly charged with the responsibility of issuing the Bonds.
I am familiar with the facts, circumstances and estimates herein certified and am duly
authorized to execute and deliver this certificate on behalf of the Issuer. Capitalized terms
used herein and not otherwise defined herein shall have the meanings set forth in the Bond
and Notes Resolution duly adopted by the Issuer on February 10, 1997 (the "Bond and
Notes Resolution").

2.

	

This certificate may be relied upon as the certificate of the Issuer.

3. The Issuer has not been notified by the Internal 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 February 11, 1997, the date on which the Bonds
are to be physically delivered in exchange for an initial advance of $34,000, being more
than a de minimis amount of the principal amount of the Bonds, and to the best of my
knowledge and belief, the expectations of the Issuer set forth herein are reasonable.

5. In the Bond and Notes Resolution pursuant to which the Bonds are
issued, the Issuer has covenanted that (i) it shall not take, or permit or suffer to be taken,
any action with respect to the gross or other proceeds of the Bonds which would cause the
Bonds to be "arbitrage bonds" within the meaning of Section 148 of the Code, and (ii) it
will take all actions that may be required of it (including, without implied limitation, the
timely filing of a federal information return with respect to the Bonds) so that the interest,
if any, on the Bonds will be and remain excluded from gross income for federal income tax
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purposes, and will not take any actions which would adversely affect such exclusion. The
Issuer has, therefore, covenanted to not intentionally use any portion of the proceeds of the
Bonds to acquire higher yielding investments or to replace funds which were used directly
or indirectly to acquire higher yielding investments, except as otherwise allowed under
Sections 103 and 148 of the Code.

6. The Bonds were sold on February 11, 1997, to the West Virginia Water
Development Authority (the "Authority") pursuant to a loan agreement dated December 20,
1996, by and among the Issuer, the Authority and the West Virginia Division of
Environmental Protection, for an aggregate purchase price of $400,000 (100% of par). No
accrued interest has been or will be paid on the Bonds.

7. The Bonds are being delivered, simultaneously with the delivery of this
certificate and are issued for the purposes of (i) paying a portion of the costs of acquisition
and construction of certain improvements and extensions to the existing public sewerage
system of the Issuer (the "Project"); (ii) funding a reserve account for. the Bonds; and
(iii) paying costs of issuance of the, Bonds.

8. Not later than 1 day following the delivery of the Bonds, the Issuer shall
enter into agreements which require the Issuer to expend in excess of $100,000 on the
Project, constituting a substantial binding commitment, or has already done so. Acquisition,
construction and equipping of the Project will commence immediately and will proceed with
due diligence to completion, and, with the exception of proceeds constituting capitalized
interest, if any, and proceeds deposited in the reserve account for the Bonds, if any, all of
the proceeds from the sale of the Bonds, together with any investment earnings thereon, will
be expended for payment of Costs of the Project on or before October, 1997, except as
otherwise required for rebate to the United States under Section 148(f) of the Code.
Acquisition and construction of the Project is expected to be completed by October, 1997.

9.

	

The total cost of the Project (including all costs of issuance of the
Bonds) is estimated at $2,590,000. Sources and uses of funds for the Project are as follows:
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SOURCES

Gross Proceeds of the Bonds $ 400,000
DEP Grant proceeds 26,000
USDA Grant proceeds 576,000
SCBG proceeds 750,000
ARC Grant proceeds 838,000
Total Sources $2,590,000

USES

Acquisition and Construction
of Project $2,555,000

Capitalized Interest on
the Bonds -0-

Funded Reserve for
the Bonds 20,000

Costs of Issuance 15.000
Total Uses $2,590,000

The amount of the costs of the Project not expected to be paid from grant proceeds stated
above is estimated to be at least equal to the gross proceeds of the Bonds. Except for the
proceeds of the Bonds and the grants stated above, no other funds of the Issuer will be
available to meet costs of the Project, which would constitute "replacement proceeds" within
the meaning of Treas. Reg. § 1.148-1(c), inasmuch as (i) the Issuer does not reasonably
expect that the term of the Bonds is longer than is reasonably necessary for the
governmental purposes of the Issuer, (ii) the weighted average maturity of the Bonds does
not exceed 120% of the average expected economic life of the Project, and (iii) there are
no amounts that have a sufficiently direct nexus to the Bonds or to the governmental
purpose of the Bonds to conclude that the amounts would have been used for that
governmental purpose if the proceeds of the Bonds were not used or to be used for that
governmental purpose.

10. Pursuant to Article V of the Bond and Notes Resolution, the following
special funds or accounts have been created or continued:

(1) Revenue Fund (continued);

(2) Renewal and Replacement Fund (continued);

(3) Bond Construction Trust Fund;

(4) Series 1990 A Bonds Sinking Fund (continued);
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(a) Within the Series 1990 A Bonds Sinking Fund, the Series 1990 A
Bonds Reserve Account (continued);

(5)

	

Series 1990 B Bonds Sinking Fund (continued);

(a)

	

Within the Series 1990 B Bonds Sinking Fund, the Series 1990 B
Bonds Reserve Account (continued);

(6) Series 1990 C Bonds Reserve Account (continued);

(7)

	

Series 1991A Bonds Sinking Fund (continued);

(a)

	

Within the Series 1991A Bonds Sinking Fund, the Series 1991A
Bonds Reserve Account (continued);

(8) Series 1991B Bonds Sinking Fund (continued);

(a)

	

Within the Series 1991B Bonds Sinking Fund, the Series 1991B
Bonds Reserve Account (continued);

(9) Series 1994 Bonds Sinking Fund (continued);

(a)

	

Within the Series 1994 Bonds Sinking Fund, the Series 1994
Bonds Reserve Account (continued);

(10) Series 1997 Bonds Sinking Fund; and

(a)

	

Within the Series 1997 Bonds Sinking Fund, the Series 1997
Bonds Reserve Account.

11. Pursuant to Article VI of the Bond and Notes Resolution, the proceeds
of the Bonds will be deposited as follows:

(1) Bond proceeds in the amount of $-0- will be deposited in the
Series 1997 Bonds Sinking Fund as capitalized interest and applied to payment
of interest on the Bonds during construction of the Project and for a period not
to exceed six months following completion thereof.

(2) Bond proceeds in the amount of $20,000 will be deposited in the
Series 1997 Bonds Reserve Account.

(3) The balance of the proceeds of the Bonds as advanced to the
Issuer will be deposited in the Bond Construction Trust Fund and applied
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solely to payment of Costs of the Project, including costs of issuance of the
Bonds and related costs, and for no other purpose.

Amounts in the Bond Construction Trust Fund, if invested, will be invested
without yield limitation for a period necessary to complete the Project, not to exceed 3
years. All of such moneys are necessary for such purpose.

Except for "preliminary expenditures" as defined in Treas. Reg.
§1.150-2(0(2), none of the proceeds of the Bonds will be used to reimburse the Issuer for
costs of the Project previously incurred and paid by the Issuer with its own or other funds.

12. Moneys held in the Series 1997 Bonds Sinking Fund will be used solely
to pay principal of and interest, if any, on the Bonds, and will not be available to meet costs
of acquisition and construction of the Project. All investment earnings on moneys in the
Series 1997 Bonds Sinking Fund and the Series 1997 Bonds Reserve Account will be
withdrawn therefrom, not less than once each year, and, during construction of the Project,
deposited into the Bond Construction Trust Fund, and following completion of construction
of the Project, will be deposited in the Revenue Fund, and such amounts will be applied as
set forth in the Bond and Notes Resolution.

13. Except for the Series 1997 Bonds Sinking Fund and the Series 1997
Bonds Reserve Account, 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 Bonds, or which
are pledged as collateral for the Bonds and for which there is a reasonable assurance that
amounts therein will be available to pay debt service on the Bonds, if the Issuer encounters
financial difficulties. The Issuer does not expect that moneys in the Renewal and
Replacement Fund will be used or needed for payments upon the Bonds, and because such
amounts may be expended for other purposes, there is no reasonable assurance that such
amounts would be available to meet debt service if the Issuer encounters financial
difficulties; thus, such amounts may be invested without yield limitation. Except as
provided herein, no funds which have been or will be used to acquire directly or indirectly
securities, obligations, annuity contracts, investment-type property or any residential rental
property for family units which is not located within the jurisdiction of the Issuer and which
is not acquired to implement a court ordered or approved desegregation plan or other
investment property producing a yield in excess of the yield on the Bonds, have been or will
be pledged to payment of the Bonds. Less than 10% of the proceeds of the Bonds, if any,
will be deposited in the Series 1997 Bonds Reserve Account or any other reserve or
replacement fund. The amounts deposited in the Series 1997 Bonds Reserve Account from
time to time by the Issuer will not exceed the maximum annual principal of and interest, if
any, on the Bonds, and will not exceed 125% of average annual principal of and interest,
if any, on the Bonds. Amounts in the Series 1997 Bonds Reserve Account, not to exceed
10% of the proceeds of the Bonds, if invested, will be invested without yield limitation.
The establishment of the Series 1997 Bonds Reserve Account is required by the Authority,
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is vital to its purchase of the Bonds, and is reasonably required to assure payments of debt
service on the Bonds.

14. The Issuer expects to enter into a contract within one day of the date
hereof, or has already entered into such a contract, for the construction of the Project, and
the amount to be expended pursuant to such contract exceeds the lesser of 2 1/2% of the
estimated total Project cost financed with proceeds from the sale of the Bonds or $100,000.

15. Work with respect to the acquisition and construction of the Project will
proceed with due diligence to completion. Acquisition and construction is expected to be
completed within 9 months.

16. The Issuer will comply with the provisions of the Code, for which the
effective date precedes the date of delivery of its Bonds to the Authority.

17. With the exception of the amount deposited in the Series 1997 Bonds
Sinking Fund for payment of interest on the Bonds, if any, and amounts deposited in the
Series 1997 Bonds Reserve Account, if any, all of the proceeds of the Bonds will be
expended on the Project within 9 months from the date of issuance thereof.

18. The Series 1997 Bonds Sinking Fund (other than the Series 1997 Bonds
Reserve Account therein) is intended primarily to achieve a proper matching of payments
of debt service on the Bonds each year. The Series 1997 Bonds Sinking Fund (other than
the Series 1997 Bonds Reserve Account therein) will be depleted at least once a year except
for a reasonable carryover amount not in excess of the greater of 1/12th of annual debt
service on the Bonds, or 1 year's interest earnings on the Series 1997 Bonds Sinking Fund
(other than the Series 1997 Bonds Reserve Account therein). Except as otherwise allowed,
any money deposited in the Series 1997 Bonds Sinking Fund for payment of the principal
of or interest, if . any, on the Bonds (other than the Series 1997 Bonds Reserve Account
therein), will be spent within a 13-month period beginning on the date of receipt and will
be invested without yield limitation, and any moneys received from the investment of
amounts held in the Series 1997 Bonds Sinking Fund (other than the Series 1997 Bonds
Reserve Account therein) will be spent within a 1-year period beginning on the date of
receipt.

19. The amount designated as cost of issuance of the Bonds consists only
of costs which are directly related to and necessary for the issuance of the Bonds.

20. All property financed with the proceeds of the Bonds will be held for
federal income tax purposes by (or on behalf of) a qualified governmental unit.

21. No more than 10% of the proceeds of the Bonds will be used (directly
or indirectly) in any trade or business carried on by, and less than 5% of the proceeds of

6.



Bonds or $5,000,000 have been or will be used to make or finance loans to, any person
who is not a governmental unit.

22. The original proceeds of the Bonds will not exceed the amount necessary
for the purposes of the issues, except to the extent any such proceeds are required for rebate
to the United States.

23. The Issuer shall use the Bond proceeds solely for the costs of the
Project, and the Project will be operated solely for a public purpose as a local governmental
activity of the Issuer.

24. The Issuer shall not permit at any time or times any of the proceeds of
the Bonds or any other funds of the Issuer to be used directly or indirectly in a manner
which would result in the exclusion of the Bonds from treatment afforded by Section 103(a)
of the Code by reason of classification of the Bonds as "private activity bonds" within the
meaning of the Code. The Issuer will take all actions necessary to comply with the Code
and the Treasury Regulations promulgated or to be promulgated thereunder in order to
assure that the interest, if any, on the Bonds is excluded from gross income for federal
income tax purposes.

25. The Bonds are not, and will not be, in whole or part, directly or
indirectly, federally guaranteed within the meaning of Section 149(b) of the Code.

26. The Issuer will rebate to the United States the amount, if any, required
by the Code and to take all steps necessary to make such rebates. In the event the Issuer
fails to make such rebates as required, the Issuer shall pay any and all penalties and other
amounts from lawfully available sources, and obtain a waiver from the Internal Revenue
Service, if necessary, in order to maintain the exclusion of interest, if any, on the Bonds
from gross income for federal income tax purposes.

27. The Issuer has retained the right to amend the Bond and Notes
Resolution authorizing the issuance of the Bonds if such amendment is necessary to assure
compliance with Section 148(f) of the Code or as may otherwise be necessary to assure the
exclusion of interest, if any, on the Bonds from the gross income for federal income tax
purposes of interest on the Bonds.

28. The Issuer shall comply with the yield restriction on Bond proceeds as
set forth in the Code.

29. The Issuer has either (a) funded the Series 1997 Bonds Reserve Account
at the maximum amount of principal and interest, if any, which will mature and become due
on the Bonds in the then current or any succeeding year with the proceeds of the Bonds, or
(b) created the Series 1997 Bonds Reserve Account which will be funded with equal
payments made on a monthly basis over a 10 year period until such Series 1997 Bonds
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Reserve Account holds an amount equal to the maximum amount of principal and interest,
if any, which will mature and become due on the Bonds in the then current or any
succeeding year. Moneys in the Series 1997 Bonds Reserve Account and the
Series 1997 Bonds Sinking Fund will be used solely to pay principal of and interest, if any,
on the Bonds and will not be available to pay costs of the Project.

30. The Issuer shall submit to the Authority within 15 days following the
end of each bond year a certified copy of its rebate calculation and a certificate with respect
thereto or, if the Issuer qualifies for the small governmental issuer exception to rebate, or
any other exception thereto, then the Issuer shall submit to the Authority a certificate stating
that it is exempt from the rebate provisions and that no event has occurred to its knowledge
during the bond year which would make the Bonds subject to rebate.

31. The Issuer expects that no part of the Project financed by the Bonds will
be sold or otherwise disposed of prior to the last maturity date of the Bonds.

32. The Issuer covenants and agrees to comply with the rebate requirements
of the Code if not exempted therefrom, and with all other requirements of the Code
necessary, proper or desirable to maintain the tax-exempt status of the Bonds and the
interest, if any, thereon. In addition, the Issuer has covenanted to comply with all
Regulations from time to time in effect and applicable to the Bonds as may be necessary in
order to fully comply with Section 148(f) of the Code, and has covenanted to take such
actions, and refrain from taking such actions, as may be necessary to fully comply with such
Section 148(f) of the Code and such Regulations, regardless of whether such actions may
be contrary to any of the provisions of the Resolution authorizing issuance of the Bonds.

33. The Bonds are a fixed yield issue. No interest or other amount payable
on the Bonds (other than in the event of an unanticipated contingency) is determined by
reference to (or by reference to an index that reflects) market interest rates or stock or
commodity prices after the date of issue.

34. None of the Bonds has a yield-to-maturity more than one-fourth of one
percent higher than the yield on the Bond determined by assuming the Bond is retired on
the date that when used in computing the yield on the Bond produces the lowest yield.

35. No portion of the proceeds of the Bonds will be used, directly or
indirectly, to replace funds which were used, directly or indirectly, to acquire higher
yielding investments, all within the meaning of Section 148 of the Code.

36. There are no other obligations of the Issuer which (a) are to be issued
at substantially the same time as the Bonds, (b) are to be sold pursuant to a common plan
of financing together with the Bonds and (c) will be paid out of substantially the same
sources of funds of funds or will have substantially the same claim to be paid out of
substantially the same sources of funds as the Bonds.
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37. Except for a reasonable temporary period until such proceeds are needed
for the purpose for which such issue was issued or as otherwise allowed, no portion of the
proceeds of the Bonds will be used, directly or indirectly, to acquire higher yielding
investments, or to replace funds which were used, directly or indirectly, to acquire higher
yielding investments, all within the meaning of Section 148 of the Code.

38. The transaction contemplated herein does not represent an exploitation
of the difference between taxable and tax-exempt interest rates and the execution and
delivery of the Bonds is not occurring sooner than otherwise necessary, nor are the Bonds
in principal amounts greater than otherwise necessary or to be outstanding longer than
otherwise necessary.

39. On the basis of the foregoing, it is not expected that the proceeds of
the Bonds will be used in a manner that would cause the Bonds to be "arbitrage bonds"
within the meaning of Section 148 of the Code.

40. To the best of my knowledge, information and belief, there are no other
facts, estimates and circumstances which would materially change the expectations herein
expressed.

41. Steptoe & Johnson is entitled to rely upon the representations,
expectations, covenants, certifications and statements contained herein in rendering any
opinion regarding the tax-exempt status of interest, if any, on the Bonds.

42. To the best of my knowledge, information and belief, the foregoing
expectations are reasonable.
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WITNESS my signature on this 11th day of February, 1997.

FLATWOODS-CANOE RUN PUBLIC SERVICE
DISTRICT

01/28/97
FCRSJM.IA
292120/96001
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FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 1997
(West Virginia SRF Program)

ENGINEER'S CERTIFICATE

I, F. Wayne Hypes, Registered Professional Engineer, West Virginia License
No. 10949, of Dunn Engineers, Inc., Consulting Engineers, in Charleston, West Virginia,
hereby certify as follows:

1. My firm is engineer for the acquisition and construction of certain
improvements and extensions to the existing public sewerage system (the "Project") of
Flatwoods-Canoe Run Public Service District (the "Issuer") to be constructed primarily in
Braxton County, West Virginia, which acquisition and construction are being financed in
part by the proceeds of the above-captioned bonds (the "Bonds") of the Issuer. Capitalized
words not defined herein shall have the meaning set forth in the Bond and Notes Resolution
adopted by the Issuer on February 10, 1997, and the Loan Agreement, dated December 20,
1996, by and among the Issuer, the West Virginia Water Development Authority (the
"Authority"), and the West Virginia Division of Environmental Protection (the "DEP").

2. The Bonds are being issued for the purposes of (i) paying a portion of
the costs of acquisition and construction of the Project, (ii) funding a reserve account for
the Bonds, and (iii) paying costs of issuance and related costs.

3. The undersigned hereby certifies that (i) the Project will be constructed
in accordance with the approved plans, specifications and designs prepared by my firm and
as described in the application submitted to the Authority requesting the Authority to
purchase the Bonds (the "Application") and approved by all necessary governmental bodies,
(ii) the Project is adequate for the purpose for which it was designed and has an estimated
useful life of at least twenty years, (iii) the Issuer has received bids for the acquisition and
construction of the Project which are in an amount and otherwise compatible with the plan
of financing described in the Application and my firm has ascertained that all contractors
have made required provisions for all insurance and payment and performance bonds and
that such insurance policies or binders and such bonds have been verified by my firm for
accuracy, (iv) the Issuer has obtained all permits required by the laws of the State of West
Virginia and the United States necessary for the acquisition and construction of the Project,
(v) the rates and charges for the System as adopted by the Issuer are sufficient to comply
with the provisions of Subsection 4.1(b) of the Loan Agreement, (vi) the net proceeds of
the Bonds, together with all other moneys on deposit or to be simultaneously deposited and
irrevocably pledged thereto and the proceeds of grants, if any, irrevocably committed
therefor, are sufficient to pay the costs of acquisition and construction of the Project as set
forth in the Application, and (vii) attached hereto as Exhibit A is the final amended
"Schedule A - Total Cost of Project and Sources of Funds" for the Project.



WITNESS my signature and seal on this 11th day of February, 1997.

[SEAL]
10011111144

ooo q̀tr . N E /I),/t. #.

^^^^ ^ • 'G\STE/
.
i •

AN.
tS^

•
10949

STATE OF Q.: cr.

sL/ONAL -^ oo

12/20/96
FCRSJM.M3
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DUNN ENGINEERS, INC.
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SCHEDULE A

()NAME OF GOVERNMENTAL AGENCY: 	 Platwoods-Canoe Run P.S. D.	
ESTIMATED TOTAL COST OF PROJECT, SOURCES OF FUNDS AND COST OF FINANCING

A. Cost ofof Pect

1

	

Construction 5_1.679,115.00
2. Technical Services $,_2,93,000.00
3. Legal and Fiscal $

	

26500.00
4. Administrative $

	

26,500.00
*5. Site and Other Lands S,

	

4L000.00
"6. Fac Plan or Design or Other Loan

Repayment (Specify Type:
S)

7

	

Interim Financing Costs $_
8. Contingency S.

	

488,885.00

9. Total of Lines I Through 8 $	 2555,000.00

B. SourcesofFunds

10. Federal Grants:'

	

_RECD S.

	

526,000.00
(Specify Sources)

	

AB.C $

	

838,009.00
I 1.

	

State Grants: '	SC'BG $

	

750,000.00
(Specify Sources)

	

SRF $

	

26,000.00

12.

	

Other Grants:' S.
$(Specify Sources) _

13. Any Other Source 2 $
(Specify) S

$

	

2,190,OQ9.Oq
.

14. Total of Lines 10 Through 13
15. Net Proceeds Required from Bond Issue (Line 9 less Line 14)

	

$_	 365.000.00

C. Cost of Financing

16. Capitalized Interest
(Construction period plus six months)

S.

17. Funded Reserve Account:' $_ 20,0QO.Q0
18. Other Costs:`

	

(Bond Counsel) $

	

15,000.00
$

19. Total Cost of Financing (lines 16 through 18) $

	

35.000.00
20. Size of Bond Issue (Line 15 plus Line 19) $

	

400,000.00

*

	

not allowable for State Revolving Fund Assistance
** WDA loans not allowable

SIGNATURE OF APPLICANT

	

SIGNATURE OF CONSULTING ENGINEER
DATE:	 	 DATE:	
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Smith, Cochran & Hicks
Certified Public Accountants

February -11, 1997

Flatwoods-Canoe Run Service District
Sewer Revenue Bonds, Series 1997

IWest Virginia SRF Program?

West Virginia Water

	

West Virginia Division of
Development Authority

	

Environmental Protection
1201 Dunbar Avenue

	

617 Broad Street
Dunbar, West Virginia 25065

	

Charleston, West Virginia 25301

Ladies and Gentlemen:

Based upon the rates and charges as set forth in the Final Order of the Public Service
Commission of West Virginia, Case No. 96-1267-PSD-42T, entered November 27, 1996, and
projected operation and maintenance expenses and anticipated customer usage as furnished to us
by Dunn Engineers, Inc., Consulting Engineers, it is our opinion that such rates and charges will
be sufficient to provide revenues which, together with other revenues of the sewage system of
Flatwoods-Canoe Run Public Service District (the "Issuer"), will pay all repair, operation and
maintenance expenses and leave a balance each year equal to at least 115% of the maximum
amount required in any year for debt service on the Sewer Revenue Bonds, Series 1997 (West
Virginia SRF Program) (the "Bonds"), to be issued to the West Virginia Water Development
Authority and all other obligations secured by or payable from the revenues of the System prior
to or on a parity with or junior to the Bonds, including, without limitation, the Issuer's Sewer
Revenue Bonds, Series 1990 A, Series 1990 B, Series 1990 C, Series 1991 A, Series 1991 B, and
Series 1994 (West Virginia SRF Program) (collectively, the "Prior Bonds"). It is our further
opinion that the Net Revenues actually derived from the System during any 12 consecutive
months, within the 18 months immediately preceding the date of actual issuance of Bonds, plus
the estimated average increased annual Net Revenues to be received in each of the three
succeeding years after the completion of the Project financed by the Bonds, shall not be less than
115% of the largest aggregate amount that will mature and become due in any succeeding fiscal
year for the principal of and interest, if any, on the Prior Bonds and the Bonds, all as provided in
the resolutions authorizing the Prior Bonds and the Bonds.

Very truly yours,

Smith, Cochran & Hicks
Certified Public Accountants

405 Capitol Street, Suite 908, Charleston, WV 25301 • Tel. 304 345-1151 • FAX 304 346-6731
300 N. Kanawha Street, Suite 201, Beckley, WV 25801 • Tel. 304 253-2720 • FAX 304 253-2730

117 East Main Street, Bridgeport, WV 26330 • Tel. 304 842-4499 • FAX 304 842-4585
313 Ferry Street, Montgomery, WV 25136 • Tel. 304 442-4959 • FAX 304 442-4959

114 Main Street, Oak Hill, WV 25901 • Tel. 304 465-5683 • FAX 304 465-0174
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The following claims sent

743 State Auditor

741 Director of Internal Revenue

74! State Tax Coeissioner

746

	

W.Ya. Publ Eeploy let. System

74?

	

W.Va. Publ.E.ploy Rot. System

74. M. O. Gins

744 Marlene Campbell

730

	

Forrest Groves

731 Joseph Gregory

739 Meaty I Hardesty, Inc.

733 Shirley Conrad

734 Richard Gibson

735 Bd ord M•lmie!

736 William M. Kidd

73T William W. Jack

138 Braxton Contest

730 Braxton Deaoclat

lsauod	 General County Pund

Social Security Oct. ,Me.. ' Dec.,1966

Withholding. Oct.,Mo,., Dec., 1966

State Tax, Oct ,Mev.,Dec., 1966

Employee Contribution

employer Contribsties

Coroners Poo

Extra Holp,Cir. Clerk less 2.52 SS

Jury Commissioner

Jury Ceesission.r

Insuraaee for Sherifl

Bxtrs Melp, Inaction

Mileage

Mileage

Copy of Martiag*

Postage

Printing

'tinting

1167.70

1298.00

st.17

170.06

395 . t 0

5.00

57.48

75.00

75.00

40.60

79.79

3.94

10 50

2.06

13.40

27.60

27.60
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Me furtber business cooly belere tie Curt they do ass adCairn to meet

Jaavary 3, 1947.

•JAMU1fl 3, 19 ?

The County Court sat passivistto their last terns' ueetiag of Dece.ber

3i, 104.

'resist, Herbert Moore, Aubrey liberties and Berk 0. Marple.

Tie Court re-orgaiised by electing Norbert Moore, President for the

*amass year.

//

	

Ti. Court toted to meet tie at Teesday el each mouth from sine o/clock

A.M. to less o'elu% PM.

Herbert Moore ens elected a member sd the Westarm District Guidance

A *slim vas made secseded and meted as to be, a 1465 Mercury Coast car

trod Inge Stotler Ise 81600.00. Pay his $33.00 rent per aestb vital July sad tie aeosmt

paid fee rest to be deductible lass the $1600.00 sad the baLaaeo paid is July.

Aibtey C. Rskertses sac elected a goober of tie Braxton Comity Planning

Preside

//

Climis CammIttee.

//
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The County Curt set February 1, 2, 2, B. e, to, IS and loth to meet

is $ lased of Sgualixatios. Any assessment made by the Assessor and not objected to at thelri

nesting, will be final alter adjournment of the hosrd.

//

	

IN Till COUNT! COURT OP IRAXTON COUN17, W T VIRGINIA

IN THI MATTIS OP MI CRIATIds OP
CANCI RUN "U0LIC SUVICI DISTRICT.

WHIMS, on the 10th day of December, 146., car Jeniver J. Jones,

Attorney at Law, and presented a Petition of approximately one hundred fifteen, (111), legal

vetoes resident within the limits of the proposed Canoe Run Public Service District, and

pad the Court to Ells said Petition and to ti: a date of hearing in Braxton County, west

Virginia co the creation of the proposed public service district; and,

wNURIAS, and being proper so to de, this Court as the 10th day of ['aerobe

146. unanisousiy sustained said notion, and also as its ors setts'', ordered the Clerk of this

Court to have published at teawet once a reties of a public bearing I. a newspaper of genera

circulation in Ira:toa County, feat Virginia otitis', in part and in substance, that the artbl

hotels' before this Court would be held at the Tows of Sutton, lathe Courthouse of Braxton

County, Nast Virginia, os the 3rd day of January, 1907, starting at 1:00 o'clock, P.N., for

the purpose of hearing any and all parses. residing is, or waist or having way interest in

property is such proposed public service district, for sr against its treaties, and at said

hearing this Court would consider and ddteraise the feasibility if the creation el the

proposed public service district and would detersive whether or set the esastruetiss or

aquisities by purchase or *ther:ise, and saiateeapce, operatics, i+rsvesast, and extension

of public service properties by such public service district will be conducive to the . .

preservation of public heslt ► , Comfort and CNeesiesce of such areas and,

WNINSAS, the Cterb of this Court caused to have published in the Ira:ton Democrat

is the issues of Osceeber 11th and 22Nd, 1906 the f.llwiag soles, namely'

"LBOAL PUBLICATION

POnICI Of PUBLIC NIARINO POI
CISITION Of CAMS Ilia MIX
tunics ozmi

NRICS 10 ALL PHASOItt R$IDA10
IN} OS OMIIINO, OR HAVING ANT
IIit

	

T IN PlOPIl'IT IN INS
P0OIOIl. CANON RUN PtHluc
SRVICI DIIT*lCTs

Toe are leech, sstilied that porsttast to as order 'stored as the 10th

day if Once bar '41A,. by the Cemety Court of hra:tos Gusty, Nest lirgisia, tits Casa',

Court of 'tastes Cavity, Nest Virgisla will bold s public hearing is the Casrtboese at Sutton

bn Itnatesa Comity, West Virginia starting st 1:00 e'elsa► p.a., as the 3rd day of January

19161, for the purpose of bearing gay and all persons residing, or swiss at having any interst

is pteepetty, is the proposed public service district, fee or ag*isst its creative, ad at sale

lsariag said Cessty Court shall asasider and deterdas the fessiblility of the creation of tbt

plepond district and shall determine Outlaw or net the ces:trwsti.s sr aquisttise by

purobaao or otherwise, sad seintasanse, operation, ispceveesnt, and extississ el public

service properties by such tublic service district till be cosiesiw to the preservatism of

public bsalt!, confect and tartesiesee of sail cress that a Petition was officially filed

with said roost' Cadet M the 10th day of Osseeber, ills of appre:laately sue bemired fifteen,

(1112 legal refers residdat within the 'miss real property 'Obis Om limits od Ow trammed

public service district; that the territory to be esbrUed witlia said proposed polls servia

Aletrtr, t• t

	

. .•t.t nt•t•1 ,

	

f Mt •

	

t•	 r	 ,

e
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coaencing at the Town of Castaway immediately adjacent to the area in said Tarn of Cassava,

immediately adjacent to the area in said Tow of Cassava, presently serviced by the east

Virginia Water Service Cospaiu, the centerline to be Ilk fiver and extending on each side of

ilk fiver (or a distance of two a ilea, and going upstream of said Ilk River through a

portion of said Otter District to and terminating at the Town of Sutton immediately adjacent

to the area is said Town of Sutton presently serviced by the MostYirginia Water Service

Company, or its successor in title and in no...

:liven under w baod:this 10th day of December, lid.

william W. Jack,
Clerk of the County Court of
Braxton County, west Virginia.

Dc Doe. 1S•32 " : and,

MMIRAS, this Court convened on this the 3rd day of January, 1047, at one

of its regular sessions, and starting at 1:00 o'clock, P.M. proceeded to haven and to hold,.

said public hearing for the reasons aforesaid, for the reused stated in said nutlet, and for

reasons as provided by the applicable statutes and laws of the State of Most Virginia: and,

whereas, this Court heard all persons for and against the creation of sit{

proposed public service district: and, after nature consideration this Court is of the ooinie

that said proposed public service district should be created, the treatise of such proposed

public district being feasible, and being conducive Sc the preservation at public health,

contort, and convenience of such area; and,

MUMS, no written protest was filed by says.* agalu said proposed

public district.

It is, therefore, hereby ordered that there be, and hereby is, tinted

s public service district, to be called ad knows as the Canes Rum Public Service District;

that the territory Sc be iterated within said public service district is located is the '

magisterial district of Otter in Rraxti County, West Virginia, commencing at the Tow of

Cassava, immediately ad cat to the area is said Ter el Cassava, present, serviced by

west Virginia Water Service Company, the cater lime to be ilk River, sad extending at each

side of ilk liver ter a distance of two siles, and going mpstreaw of said ilk River through

a poetise of said Otter Magisterial District, to and tersiaating at the Tes of Settoa

immediately Miscast to the area is said Tow of Setter presently serviced by the west

Virginia Water Servios Comnpu}, or its successor in title and sans. that said Canes Run

Public Service District shall have all such powers as set provided by the statutes and the

ibww of the State of West Virginia se wade and provided theretert and that said Canoe Rua

Publis Service District, is compliance with Asptor 16, Article 13•A, Settles S. (Michie's

Cede Serial Statism 140, (3SC) ) shalj.be teat the date Ursa a public ctrperatios aid

politltal ewhdivisia of the State of West Virginia with power of perpetual succession.

//

	

is 'AR COUWTT COURT OP =AXIOM COUNT!. WSST VIICIMIA

Is Tlll MfTT/R Of mi CRIATIa OP
CAMIOI RUM PUB= SIRVICI DISTRICT.

Ow the 3rd day of Jaaeary. 1961, at cwt let its regular seas: s, and

after ttfis Cant had by a prise order crated the Cases Row Public Service District, this

Curt inquired of ad eequested. the perNY preset to rtammnd three persons to serve os

sad to sastitute the board at said district.

w .rempsw, the parolees praspt easmimsuslV rasemmsdsd that Perris Brad?

of Cassava, ' Wlllias Abrassias let Gossamer. sad Wallace Clausal at Cassava,. be aapeineed

sash bard moabtre.



1

It is therefore. ordered that hrris Brady, Nllllaa Abrussino, and

wails" Cloweer, be, aid hereby are, appointed board .sabers of the Canoe Run Public Ssrvies

District, tad that Valises dowser 'hall serve for a tors of two years, and that w illlaa

Abrussiss shall sore for a tors of !cur years, sod that Parris Brady shall serve for a tars

of six years as such board aesbers of said district, all starting on the first day of January

1907, for their respective ter.s.of office: and that said three unbars of said board shalt

soot at the office of the Clerk of the County Court of Braxton County, Nest Virginia ss soon

as practicable after this appointment and shall qualify by taking the math of office as

kovid.d by law.

//
The Court reapproved the budget of the County Clerk originally approved

by the Coust for fiscal year starting July 1044, said budget approved a 150.00 per south

raise for office deputies of said Clerk's Office. Said budget' was asroved for the regainder

of the 1946.67 fiscal year, after a letter was read fro g the State Tas Coauiss..>,ter a p proving

this. The raise originally approved by the Court had set hoes talus. Latter frog the

Tax Co eisaioaer is as follows. This would oaks a salary of 1375.00 per *oath.

Mr. Bills. W. Jath,..41erh
{nxtos Gusty Comet
Sutton, M. Va.

Dear Mr. Jack

This will ackaowledg receipt of your letter dated December 21, 1044, relative as

he revision of your Levy laciest' (Budget) ter the fiscal year 1944.07. You N eh is sake

the fellomiy reviaioas; Decrease: It.. 20, Courthouse owns*, 1400.00: It.. 2h, Punitive

amid natures, $1,000: Item 20, Telephone and Telegraphs,$500: Ices 44,t,uasy, $300s !scream"

Item 2, Deputy Clerk! County Court, Assistants and t leyses, $12001 Its. 0, Deputy Sheriffs,

Assistants sad Sepl.yse $1200.

Dad's the previsions of Chapter 11, Article h, Seethes 107. 26 and 264. of the

Vest Virginia Code, as amended, the Tas C.esisaieser may authorise the revislses of the anise

approved Levy litigates to permit espemditures for purposes for which no, or insufficient.

apprepriatise tau sde is the original Levy Ltiolate. Is view of these previsions of the

Code, this departagst' will met disturb the proposed use of loads, provided such expaaditures

sae ale in {odd faith; amid turth.ur pnevided such sxpeditures de met create a deficit for

the heists. Casty Gut tort the fiscal pssrresdiag June 30, 1941.
Very truly teens,

Psirtas Brous, Director
MNssoemt amid Curies.

//

	

The fellosiag claims woe issued	 Osssral Comm, Peed

TM 0611 a MaCheestey Puma p lea Recording and storage 89.22

Tel Jima Iammeiaes *gassy 'Tani= so Bouts 844.00

T^ Castles M. Clayton ni lays 35.20

703 willlaa tl. lash Pumas 17.25

T44 Rib' L. Melland Mileage 19.20

?OS [rye Imsmtaass Agessy Insursace 'cesium $1.00

746 Sweats* Cs. Meaish Dept. Trash.

	

t if feeds 235.00

Toy levee Macslse

	

e pet eiw 11/14 a 22, 1}07 4.00

TM Bienhtt *seed pet Diem

	

w

	

• w w 4.00

w w w 4.00
707 kitties live. Per Dies

	

w



Braxton County, s:

I.	 John D. Jordan

	

Clerk of the County Commission of Bruton County,

Wart Virginia, do hereby certify that the foregoing writing is a true copy fro® the records in my office,

the same appearing in	 General	 Order	 gook No	 1%_at pap No-

	

X89

4

I. •

Gives under my hand and the seal of said Comntissloo th+: 	 26Th

19 9Q

owe,. rIrS4 CO. LT? L wv - 41•C000I MO CC. 14
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MAT 20, 1NT

At a Special Meeting of the County Court of 'tastes County, West v ir,inia
os the 29th dal of Mal. 196?, all usubers is attomdaace.

//

	

Resolved that the Court accept the bid for the construction of the arantoa

County Airport by Ranters Meadows Co. a corperatios and meadows Stow and Paving, a torporatle,l,

subsittsd December 22, 1966, which acceptance of bid is subject to the approval of the P. A.

A. and further subject to the wage division dated Pebruary 2, 196? and designated A. G. 5a8O.

A11 ...bore premise voting In the affienative said resolution Is

unasiswaly adopted.

//

	

It 'is ordered etas Court do mw adjourn to stet use 6, INV.

President

Jt11s 6, 19N

The County Court sat pursuant to their last neetlag of may 21, 196T. ..

Present, Herbert Moore, President, Aubrey DeWitt'. and

	

0. Marino,

Cessissiesers.

//

	

Tie minutes al the last setting wore read and apprwed.

//

	

All bills were approved as presented.

!fe NMe National Dist of Settee, V. Vs. sad the Dist of 0aaaausy, Cassava?.

M. ra.

Vero

'spewed as Comity Oopesitories aN their bolds wort approved as to sufficient

fees aid amounts mad ordered recorded and tiled.

//

	

The Csusty ' Ceert agreed to pay the Oetia Ieteruiaatiag Co., Ise. for service

a ydar at a time and restive a SS discount.

//

	

The Court apprised the Sheriffs' 0eliaelesst List tee feel Sstate nail Persesal

//
Its County Covet allowed tie Juitsr, Paul 3eldssitt, as additional 130.00 per

nestb salary.

//

Prgwrty.

//
Sm Cleft of this Court bviag is tad 16th day of May , 1967, aid during a recess

see 'bete being ae eject less tberate the same is sumlirmsd.by this Court.

asd tee the Cleat, of Smiles, sod the said Dice Steele bray gives bead as required by law

tt the regular term Of this Coast eiaalilled Dice Steele lee appeiatsest u Notary Public is

//
=INS C U T COUE( OP SMflON CODWIV, WIN TTDCCsIA

II TVI MI?B3 OP ?Na INUN3ION. OP
PIA=1400$ PUBLIC SBiTICI DISTPI

Om tie 6th day of Jess, 1N7, cans Jouiver J. Jesse, Attsaw ► at Law, and

presented a 'elitism of appeesimately see Medved tee, (11*), legal esters resident within

tad &Letts of the proposed Platwseda Pteblis Service District, and sewed the Covert to file

said ',titles sad is (is a date et hearty la Brastem C.WOty, test tltg Lis, ou the creatlos

r,

r

r



n

of the proposed public service district.

'hereupee, and being proper se to de. it is hereby ordered, la title regular

session of this Court, that a public hearing shall be bald at the Teat of Sutton, in the

Courthouse of Braxton Covet', vest Virginia, on the Sth day of July, 1901, startle{ at 10:30

o'clock, A.N., for the purpose of beating any sod all persons residing is, or owning. Der

having say Interest in property In such proposed subtle service district fee or against its

creation sad at said herein{ this Case: shall consider and dettrelne the fsasibilitr of the

creation of the proposed public service district and shall dtteruine whether or not the

construction or acquisition by purchase or etarwia*, and malaetsaaee, operation, improvement

and extonsita of public service properties by such public service district will be conducive

to the preservation of public boalth, testate aid convenience of such area.

It is further hereby ordered that tae Clerk of this Court stall cause notice of

raiddliariag to be publicked at toast once is a sewspaper of general circulation publisted

is Searles County, Most Yirgisiam the first publication thtrest to be at least ten days

prier to said bearing, and is said notice said Clerk shall set !sett a description of all of

the territory proposed to be ieelwded therein, and shall set forth is said inure the purpose

of said bearing as horeiabefore set out in this order.

It is hereby further ordered that the costs et said Notice shall be paid lot by

the Petitioners, or someone far Chose without any cost to this Coast.

//
IN TNI COMM COIM Of BRAXTON =NIT, VAST TINOINLI

IN *St 1781 *T111 OP TMNS/*
Of INS PRDpl1TT IN TNl LANG
000L1 OP BRAXTON =CT IM INS

1MCI.NMI Of KU M.

TO

	

0 R 0 S R

IMNDA OUPPIED, OiILD AND
Eli AT LAN OP JOIE M ORI.

MACS, OtMSAO.

This day ease to Pstitis.er, WANDA DUPPIIID, by her comsat, JINIVMM J. JONIS,

and prostrated her Oetitles, and toted this Cent to list and slow in the Land Books of Otter

District, Braaten Cleat', rest Virginia, the proper sad correct interest of the Petltiseer la

the real estate mar listed L n the sass et Nesdal Nice, wtm is ow deceased, and we died

Latestate as the 20th day if April, 11N, ad there beia$ so objectless t• said motion, and t

the Cart belay of Cho ',isles that said notion wlseld be granted, it is, Hamsters, O401AJO.,

that said property so' listed is to same if *1 .& MCI la said (rant= Coast, be beteafter

listed La the mama of this Petitis's', as set one is said Petitism, 'ad 'kick shall be listed

by the Assseser of canton Co sty as tollsnt

no complete interest is tea (10) certain tracts or parcels if land, situate on

the maters if Bmffals, Otter District, la the ease if SatDAL MACS, easelyt td acres, SO acres,

30.1 ass's, I sere, 1S ass's, 3•.4 acres, 4.S asses, 33.3S sees, $3.17 tares sad •1.S aerie;

and Y mrHided sms-half (1/2) interest ow listed sm said bond lamb is the mess of NARRt

OOCIOIOCII ay NMAL MACS, a trast if 31.30 assess and sa osdieided ems-hall (1/2) interest in

sin (0) eoraie , traets o parcels et Lead cm wyed to MEIOILL N►CN by MAIL I. $MDt. widow,

by deed dated Moember 10, INS, ad of reseed is the Office st the Clerk if the County Coert t

of said Beast= Coast', la Deed tpMab. 200, at Bye 105, all sir tacts being as foliose:

3.S asses, OS acres, 1 acre, 40 acres, and 30 accost and all if said seal estate being situate

on she esters at Outfit, is Otter Distrist, Beasts' Civety, Nest Violists.

Ifs remiss foe the tasster aia0 that JOIN N00OIL NACI, deceased, died intestate,

loaeiq surviving hie on child sad boar at late, the Petitiamer herein. NkNOA OVVINT1LD. ohs



I.	 John D. Jordan
Clerk of the Comb Commission of Braxton Couary

Weet Virginft, do hereby certify that the foregoing vatting is t true copy from the records in my office,

it	 General Orderring	 Rook No.	 is	 at

	

No

	

613.the

	

Pap

Liven under my hand and the seal of said Commission thi.	 29th day

Hat

oWsarv mama Ca. OM= ey - C•o	COL-16

e



JULY !, l«1

The County Court sat pursuant to 'Mir lilt meting of June r, ital.
Protest, Norbert Amore, P resident, Aubrey Isbrrtsse sad I. O. barple, Commissioners.

//

	

Tie minutes of the last meeting wore read sot approved .

//

	

ALL bills sere approved as presented.

//

	

The County Court pissed the following reeoluletz
le it resolved that tot County Court approved the Community traitor plan for

eraztos Crusty and requested the distribution of saw to all nudists of etaztse County.

//

	

The County Court requested the County Civil Dolmas director to request trade free
the state (C.O.) to print and sail tot eeasusity shelter plea.

//
• the Crusty Cart requested that the doers to tae Courthouse be left open on

Saturday so the public estate use the rest raw/

//

	

Oe July S. 1N7, at a regular orating of the Court, Norsar Y. ',sae. another .1 the

Sugar Crest Mlle Service District, 'endorse his ',siltation as a erabor of the Deere of eh*
Sugar ereeh hells Stevie* District for tot resists of his theses. sad the ether Ararat' of

beard of the Suer Creek hustle Service Nitric' Peewee ded that this Court sprain' Garnett
Jaws as substrate of the beard of the Sugar Crest Public Service District to serve !sue she

	

1
ese,♦ Ired tors of edema N. Prase as suet treater ef said district, the said Norms N. Putt
hasty he,. appointee for a term it six (1) lows starting is January t. leas,

the reoidnatise of worms IS. Pram is hereby'aeepted sod this Comet berth, misstate
Ohrsett James to serve for the esesplred tore et Mores. N. Promo as amebae et the Mari et

the Sugar Crest Mlle Sorties Oistrist. raid term to empire is Jassary I. l/lh. dad that
said Carsett Jamie, as sees as peesible after till sppt/stmmst, shall geslifp by tatty the
math of sills* as provided h lp.

Motored this !eh day of Jut', 1«T.
The raid Camel Jesse gratified .

//

	

IN TM COMITY COWS OP Start= 0012rT¶. triS?t VIseINNA
IN TN! N1TTMt OP ¶111 Ct51T10N OP
PLAltA7010 IIOLIC SIUVICS DISTAIC'.

NN5111Rt, as the 5th day of Jess. MI. caw Jseiver J. loses, Actor'', at Lao. sod
/recanted a Petition of apperaiestslV mss hradr d toe. (115), legal vetoes resident within
the limits et the prepeeed 'laterals Paula Serviee District, era erred the Colon to file said

sad 1e tie a data sf hearing la 'tsetse tamely. Nest Virginia. is S. treatise of the pro posed

g

	

Ohlta sortie* district: sad.
htisaMA/, sad body proper se to de. this Court se the Sth• day of Joao, 1M y , usssi ew a tug

sustalasd said motion, semi also is its as ratios, *crated the Clerk of this Cwt to have

pehlllhed at loose as. a notice of a public boating la a srmapapor of geoeral puslicatise I.

qrestes Caeaty, West Virginia. stating, ie pert tad is sotlatsass. that t1a pubtie bestial
before this Covet weld he held at the rum of Mutt... La eke Corneae if Swat.. Carty,

Meat tirglais. is the 1th d of Jul',

	

starting ae 10135 o'siset. A. N., ter the

/seem. K hearty say sad allperiw rosidia is, se em/y, er.haviy amp inter's' le pre tty



In vacs prepe.od puallc service Coulee, .r st against its creation, end It fain host's,

this Curt yield seaside' awl dttotslae the Ifasibility of tie evolution of the

stills service district ad would dottrels' vltethor or not the CMttraetioa or scguisltlan by

Purchase sr otherwise, fad aaint•oeae., operation. l.prsTTseot, fad tstenslen et ,faille

	

II
I

satan ic. prepertlts ti sad psbllt Nrvice district wilt be ceaduelrs to the prtstrvotive it

pNtlt Maltb, comfort and esaveeionco of seal area: and,

4110111$, the Cloth of this Court esuN to Pare ptbti.ied in th• batten Dieters'

is tic 'somas of June 15th and 12nd,

	

tie following notice, saris:

"IlOfICS Of PUBLIC HMIIMO
POI% CRMTIOM OP p uTMOCpd
yulLIC SIMMICS OtaTtICT

MOMS TO ALL P USOtS ItlIDIn0
1$, OR OVUM, OA HATIMO AMT
IttrilltST IM PEPPIER IM TMS
AOPCIlD p 4TIICS PUBLIC
SSATICS DISTRICT:

Too ore heresy notified that purosssst to ad •rdsr entered oa the •th Os, •r

Juts, 1i6T, by do Calmly Court st trades County. Vest Virginia, 0' Couwty Csrt •f ,Porte,'

Guatf, %sat Virginia will ►eld a public Marley Is tie Cserthouw at: Sotto., Is Iratto.

County, Vest Virginia startles at 10150 o'Cleei, A. M. is tae Sit day of J.ly, 154?, for the

purpose of boating any mod all persons resldls0 is. it swl.^, ss Pa.1y fay 'nurses la

property la the prdp...d pubits ionise district. for of tiptoe' its creation, sad at said

bearing sale County Court shall csa.ider sad deterate tie feasibility of tit treatlou of is

prga/ed district sad stall dsteruiae thither or ant the cdastr'etl M so sageisitiem by perch

sr otbonlw. sad salatnanci. operation, leprevemn.t, sad 'attests. of publls wrtlce

peepersis$ by swab public swiss district will be csdusive to tie pessor'ltiw of pub11a

bwitb. comfort and coscesis.ee of"•ad% area; that a Polities yea officially filed wit% salt

Comaty Court ea tub Sit day of June, 1541 of sppreal.at'ty use hedr•d ton. (110), 1.101

'stars residual minim sod swiss real pr.porty 'Atli' the limits of the prepesed poblls

steroids district; tilt tie territory t• be .sbt1CM Nubia said pr.ep.N 'obits sorties distrl

is legated tm taros of tic magisterial districts •t Roily, Otter and Salt List. la Ssstse

Comity, Vest Virgiala, es.ve.tiag at the Teos st Suttee immediately adlassn to ti area

la said Tome of Suttee preosetly ssrvisod by tSo Vest titslelm motor Sorrite Cwpssp, tie

cwtrlin to ►s Oranq's Creek. had tributaries of Salt List Gout had .steed's, ve each side

of gsrl..y's Crest for $ distaste. of tee silos sod satserios se .sob sib of tributaries of

Salt Ust Crest, parallel, V. S.

	

it M. IS, a distaste of tee silos sad tsrsisaticg is.

ail* torta of I bit Tillap of Usatsn in Salt Lick 0istrist.

glow coded 4 faad this Sea day of Jw, 1541.

Vililas V. Jaen.
Clem ol Ohs Cause' Cow' of
Sraate. Comity, Vest Tlrgiaia

Oe Ju.. IS.STi told,

t sa 1, this Cssit sods M is ;bit the Sit Oro! July . 1541. at 'tee of Its

resslar aseaieSe. W startly at 10t30

	

%.l1. hsessded to taw, sal to bold said

goblin testis's for tae ceases* aferveaid, sag tee tN reasw stated is said setts. sod fns

steeaaa am trevidad by tie applicable statetss sod law is its State of Vest finials: ad.

egISl1MS. Ohs Comet beard all perms ter sad totast tae treatise of said

glaeoeens *Otis Smite 'Istria', ad ceesidered tbo feasibility of tub creative of taw

t rgee.d dinette. sad the setters applicable to tub steatite of said peepesd Inhale oervisoc

1llserlet Wisp feasible, and bolas se desiw es %be psedereetlte of pr1M bovine comfort aid

ss...sls.se of eels ere.; sod.

	

.

N

t



smMAAl, to Written pretest vas tiled Or +211101 maim' raid proposed p 'btle
district.

ttii. Court es its own autism, sad also ba4.4 qua the said 'otitis., berrb ► orders
that tbert be, sad bore, is, erected a p ltic mor ► iee district, to be called and mows ss
tie /latv.Mi Ptbtle Service Oistriett teat the territory t. be e>rsaad sitUl' said poetic
sorties district is located is three of the magisterial distriets.af dtstlyt Otter sad Salt

Lick, in Inset.. County, Mast Yirgtats, csees.elag st the Tom of Suttee is.adiat.ly u Jacent
to the arse is said Teak of turret prmeetti ► serviced by the West Vlrglals Mater Service Cams ' ',
the cotter limo to bo Grann y' s Crook and tributaries et Salt Lick Crest, and estonding on eaeh

aide of Cranny's Crest for a distinct of two .1loo sad ertoai.g so oath side of tributaries

of Salt Lick envoi, paralleling V. S. Roots M. 19, a distance of tveliles and terminating ono

ails north o1 tie Village of Heaters la Salt Lich District; that said Platvoods Public S.rvlcr

District shall have ail sock powers as are provided by tM atatetes end lava of tie State of(

Mast y irgiuia a0 mane and provtdad flimsier' and theft said Platwads Prude Service District,

in csepllasce till Chapter it, Article 13-A, S.ctle 3 (Mickir's code foramrly sertal tittle.

1101 (3" C), sad with the laws of this State. shall M froe the date Wroth a /sidle

corporatl's sad political sebditisi.s of the Slats of Meat tlrgiula with sewer of perpetual

success/e.

//

	

IN till COMM COMM ? Mtn= COUNT. alit VIMINZA

IN TM IMTt1! 01 TWO CsM110N 0
!LAM M PUBLIC SUUYICI 013't0iCT,

on tie Stb day of July, 1051, at ate of the replas mistimes. sad after tits

Court had N a pries order tile lay created the Ptatssels 'roils Sersica Diettist Dt. met.

its C.brt atelslred of, ass rogoestsd, the persss present to recsmomd three persons to

serve me and to constitute tut beard of said district.

MMng.s, ebb poises lrtiest waie.aty r.co el.d List L. V. O'Dell st

Nesters, V. to., Man J. Latest. st Platmeds, V. Va., sad Charles A. Lipd of Ptatteeeds.

^. Vs., be appointed sods Mori oesbors.

It is, eberettre, ordered tat L. V. trestle Ni. J. Lammed and Charles I.

Lloyd, be. sad lima, are, 'misted Used ambers of m. Ptatrveds P.hlte Sertiso District.

sad that L. N. O'Dell shalt some ter a tea. it eve yeses, mat Nos J. LaMar. Mall 'sr 's

feel" tors it toss mars, W tsar Chutes I. Llep. Malt term ter a ter. of sis roars as

scat seam of said d/strict.. all tees of otties startles as es 1st day at lamas,. MT

toe tied, rmpsotlss term of nltisst W tat said three umbers shall sett at the attics

it lie Casty Curt it osmoses Comity. Vest Virginia as sees as Psssttsabte altos Ibis

aNNstsset and shall qualify by tails, tM mtt of stiles is pawtdetd h we.

A. now sealers toot the stn st snip .

//
It *marts, to to Court, tie" Pntecstis, Attorney Mies 'most, tat Pout

Sets - sped m Ms Pommel Prtpetty sew st said C.mty for ti. roar OM, is Seta.

Osrps sole, dos sue MS Pietist Cltallm tsar but astmutl, ruled at $310.0. and house

Mid tardtsn tubed at $300.0, von is last es me tat My of Jell, 1MS, she shell 4w

Was stetted sM ciarpd w Is leamal Ptgerty tests of ssM seemly. is Somme

MVO - 1.1 Ch.er.tst tie .see assassins, tales at $155.0, sat eteaeteid 'traitor. 'slued

IS diN.0. It Farther anemia. is tM Cemrt tat said inset Property by ems., of eh.

!,rare assesaett of said sslamhl$s as.s.d the meld Pearl dyer is my ties me d 1S3.t3 emir.



ii
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tsSOCUTION AUTNOM12IN0 NS GCUNTT OP sMTTON, wIJT
VICINIA, TO A%NTICIPA7S IN A 'Lam ; AS31STAJC1
Pe00MM AS 1St Ft1TN IN TWO 'C W1C WOWING ACS OP
1910, AS AMaNON', ANO A UllepaIZINO T11t PNLSIONT OP
TNa COMB! COUNT TO UCUTI AM A48iall11rr tiTM TWO
N1R YTMINIA 01PUTWONT OP COMM; AND PNOYIDINO
!OM TWO NMTsNT ST TKO =mow os iTa laws OP TUa
COS! OP NO Pa6 'Mll.

t1NQM3, The County Court et Orestes Carat, has signified its totems

its N111agasSs to participate is a 'lamming Asslsuna. Program as at teeth la the Federal

Noue/q Ace of 1131, as awooded, and fustier Nag slg.ltled its intent, u1111ngness sod

ability em WI its share it the cast it such program. Fad

iNB_ .., it is mar wcessary ter the County Court to enter lots as

agreousat with the State at Nest Virginia. acilag ►y its thrsugb its Owutsat of Curet,

I. ceaasetlsa with elms Piastag Aasiatsaee Program as set tort% is tN Federal Messing

Amt d 1914, sad to preside tee the pyeeat et the Ceauty s abase is csanecties wit, the

saw.

N011 TREMORS SO 1T aa1OLVSO IT TNa COWRY COUWf OP SAAWTON COMM

MST' The Cart thereby authorises and Aare., for the Cavity d

araatam to participate is a Pla..iag asaistsies program as wt forth 1m IS. Psdoral Noosing

Ace at 1910. AO wended, ad des/goatee the Plailag Ceamlseiou of the Coney of Ora:tom as

time hsaey agaasy to reprsseat tie County is asaasatlem Nth saS program.

SCOOt Ti. Court bares, autber)ams sad directs tae Preyideaf of the

County Court of 0rutss Covety is eseauto as ►etWt of tbw Cousey so agreewest Sstwna the

State of West Ylrgl.ia by its Osparteest d Coerce sad the said Comae, prwldlq tar

legal atomise swistaaw.

TUI1Os The Court satborlsN its directs the *meat tram reds berets*

tees budgeted for slab peewees the as of Tee Maenad Alibi Wafted sad Ne/lOS ($1,100:00)

vitbla Wirt, (30) days tree tho date hereof. said as Wis. a potties of the County's tell

lbw ef Nis soots et the aforesaid Pleasiag Preeree. The Court tattler sigsltios its

lateetleas to Wedges toe sad prawldu tie Wiaa ge of its costa d ash plameiq prsgrae

deride July et Its fiscal year(s) 1540 - 1540, its 1960 . 19tO, Wisg lsetallaouts •1 Tuns

Tlaameed hat Nstdred sad No/100 ($7.100.00 Dulls,s oar.

// It anemias to Woo Cows Were will see W settislsot sassy iambs

abew . Psad wit% sti/d is My all esamis prssested toe the low of slew, it is ordered that

W M start of tbla seers ismsdMtsly pay tree said land tie sous is tell of east .Mtsisal

ee state lb iamb ',panto state. sad 'Mt be prorate all claims tar thou tees as slew and

joy Its ease tree Its residue of for same, is tie slew had ss of mbar RI dap et July .

1001• airily .apadlag sold Metre r.sWO.

STAIN O w i VIRGINIA.

Slalraa Co=le, s1

L	 Jody D.Jordan	 , (^} of die Caaaiy C mini dal of Braxton Gamey,

Wilt VIEW& do.daesby omit* that the foregoing writing fa a tnaePg

	

itg moor* in my office,

the a1r

	

g `	 Gao.ral order

	

Reek i 1S	 sg pip No_	 42Q	
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2024

	

Braxton Oesperat

2025

	

Robertson Funeral Home

r

r

12 " .r

//

	

The following Claim was issued	 Dog Fund

903

	

Cecil Rose

	

Dog Warden Cxpense

	

.1 lc

//

	

The following Claims were issued	 Justice Fund

510 flraxton Co. Ct.

	

I'en.

	

Cnunty Fund T ransfer of Funds .'0.0(1

311 M.

	

O. Liven Justice 119,50

//

The Court adjourned to meet Remember 16 with the Civil Defense.

wl^ ,10-7-1 	 ^t1 r	 ^ r.. i.i^nt

OCSSMI 1O, OMIT

The County met pursuant to their last meeting og Decesber 3,104?.

Present Herbert Moore, President, Aubrey Robertson sad I. D. Mamie, Commissioners.

The Court not with the Civil Defense Organs sti r fee training.

The Court adjourned to meet January 2, 1MA.

-7'	 , Fres Went

*MtAQ 2, 10AA

The Count, Court sat pursuant is their last meeting of Deeeml ►et 16, 1 067.

'resist. Itet'bort Moore, President sad S. D. Marple, Commissioner.

The Court rserganlxed by etectiog Herbert More, President for the ensuieg year.

The, will rot the first Tweedq of each south.

T1te Mantes of the last meeting were read and approved.

All bills were approved as presented.

/'

	

Rue. Scats, Row. Rohm sad Me. and Mss. tallies Repkiss appeared before the Court

reoesting fund* foe Suttee and Dassawat lihesries. They agreed to coma back at the

Mruiep mottos who the Core would taw sere about their funds.

Doe. 23, 1007
Sureatitle, r. Ma.

Ceeoisslouses of the Comm Court of !tsetse Count,
Settee, lest Virginia.

Dsas sirs:

as CnumtaM., t %err ,

	

.. r..iaweI I	 "	 -

Dun is the fact that there is me longer a local Justice of Peace for w is serve

//

//

//

//

//



t

n

and ask that you release the company rho has fu m ;shod b bond in this capacity. I rnultl

like to resign effective January 1, MR.

Pleas" notify engene "te," Coulee, Wow 121, Glenville, test Virfinla the moot r„r

Chit 'Armors Insurance Conpanv of the release of said bond as of Jan. I, l ot , .

Your. lespectfully.

P. C. Hester.

The County Court accepted the resignation of A. C. Neater as constahle of l i l t rick

District.

Mr. Nesters' hording company is herety relieved of any further tiabilit}' as of t h at
date.

The County Court art otnted tart uarpteaed tgeruad Nottingham four ',var. t. AA AA

Hospital Trustees. N. U. 14srie and George Pto.ty have two ytirsyet to serve ,.sn the
president of the County Court is the fifth to deer.

The appointment of the own new trustees will he effective Pehruary 12, lout ,

//

The Brgstton County Court will receive bids up to gebruary n, l o4a, tl:00 a.m. at the

County Court office erasion County Courthous.. Suttee, West Virginia.

The Court will receive bids for a rental tease to operate the Draxtun County Airrar%.

near Sutton, West Virginia. The Court wits expect the operator of the airport to.tuenisb

the sortie's nec.teary for the for the oreratton of this airport to servo the ruhlfe no s

toll time basis. They shatl have available necessary parstonel to musti est incoming Lireraft

The bids should be teased on a pere ►ntago of the gross sales of the airport operation

All bidders should furnish a detailed statestnt of what they esVeet to furnish and describe

the manner in which they expect to operate the airport. Alt bids shall he accoopainee with

a certified check or performance bend is the amount of 17.300.00. The tenth of the &grog .*

will he negotiated between the successful bidder and the cost tutor' the award in mace.

The Braxton County Court reserves the right to reject any and all bids.

//

	

The Court set the following fees for the registrars.

$10.00 for day of instructiss, $10.00 a day W sitting, .15C for etch pew nano,

.010 chec hoe set book for alt name, .010 tillage is and free meeting and returning hooks,

.010 ails to sad free meeting for instructions and returning hooks 4ot to "'coed 15.00

mileage far any ems day.

//

	

IN TNA t 1T* OV SUGAR C*NU PUBLIC I VI13 OISTIICT

tt appearing to the Court that Juba V. Nataris wa appointed a weber of the Sugar

Crook tills S.nice District so the 13th day of Ravel, 1100. for a tors of tee years. and

it anemia(' to the Court that ender the statutes and taw of the State of Vest Virginia any

term so expiring oust be titled I. the nest* of January, it is therefore, ordered that John

V. Maoris be, mad berety is, appointed as a weird *sobs! of the Sugar Crest P:sbtie Service

District; and that Joao W. Na.ric shalt serve ter s term of six !0) years starting fro. this

date, bursary 7, 1104, and shalt servo until Jammery 1114, or Imtil a successor messser has h

appointed la his place and to shall as sego as practicable after this appsiotooot qualify

by takisg as oath of office as provided by lass.



//

r

r

0

IN THt 4RTTEa OP Tilt CONSOLIDATION OP PLATtOOOS PIRILIC SERVICE DISTRICTAND CA11Ot"RUN PUBLIC SPAVICE DISTRICT.

It appearing necessary, feasihlc and proper to consolidate the Platwoods ru h Ild
Service District and the Cannc Run Public Service District, and deeeing It ncc..sary,

afeasible and proper so to do, and the officers of both of maid districts being of the a ne
opinion and requesting same to he nn done, this Court, on its own motion, hcrchy ord.r q .b

directs that the P latwoods Puhlle Service !!{strict and the Canoe Run Puhlit Service District
hr, and hereby are forthwith this day consolidated as one public service district.

It is further ordered that Perris K. Frady, max J. Lockard and Charles R. Lloyd he,
and they hereby are, appointed hoard menhirs of the consolidated districts, which consonant
districts shall forthwith he, and hereby are, one phbllc service district, which shall he

named and know as the "PLATr(r1DS.CANOR P1.1 PUBLIC SERVICE DISTRICT"; and that Perrin K.

-Pretty shall serve for a term of six years, that Max J. Lockard shall serve for a tern of p ons

years, and that Charles R. Lloyd shall serve for a tern of two years as ...hers of .aid

Ptatwoods-Canoe Run Public Service District, all terms of office starting as of the 1st day
of January, 1 008, for thee( respective terns of office; and thet said three neohers shalt

sect at the office of the Clerk of the Cnwnty Court of leases. County. Vest Virginia as
toes as practicable after this appointment and shall qualify by takiegthe oath of office as
provided by law.

It is further ordered the three hoard goobers herein named after their qualification
shall forthwith be the governing body of said Platweods-Canoe Rain Public Service District an
the board umbers heretofore appoisted by this Cessrt is each of the two former public servic

dwtricts, the Ptatwoods Public Service District and the Canoe Ron Public Service District
shall have no further authority is respect to their respective forest districts and fn respet

to the now consolidated public service district.

//

	

IN RR:
TitII MATTER OP TRAMPER Of
1111 PBOPBRST IM VIII TAIL
B1,aM OP BRAXTOt 03UlTV
1N TMB NAME 0f C. R. AMO
MAMUR =VD

TO
MART L. BRaMM,
MABEL L. JORM$CN.
J. M. LLO'D.
EI.IA M. IIIWCI'5 ,
CRU M. LIMO and
NUM GUM

This day cane the Petitioners, MART L. RR*RIM, MARL L. JONNBOB, J. R. LLOYD

ILA M. MOLL>OMB, CRUMBS M. LiCWO, aad HLEit GPM, by their Cons eel, Jesivsr J. Jones, and
pretested their Petitiso, and erred thid Court to list and show is the Lao/ Rooks of Otter
District, Braxton Comity, West Virginia, the peeper and correct tadivided interest of each
s thole PetittoNrs I. eke real estate, bear, the Cost, Oil and Ras, now listed in the

manes of C. B. Ltsyd and Wanie Lloyd, vb. are sow both deceased, and vie both died intestate

and three being as M}eetiss to said smites, and the Covet bolas of the *sinless that said

sstiss shield be granted, it is therefore, OMOBIJO that said.preperty new listed I. the.

sows of C. B. Lloyd sad Mamie Lloyd is Said Bra:toe County be hereafter listed in the newts

if these Petitlesers is respect to 'bole respective undivided interest of cash Petitiemer

.es specifically sestlened and set set is said Petittea, amt rid shell be listed by the
Assessor of 'tsetse Coast, as fellows:

.c
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Bra:tuo C my,

tnhe Il_ tnrAaw	 , Cleric of tiie County Ca tissice of Bruton County,

West Virginia, do heeeby certify that the foregoing writing is a true copy from the records in my office,

tame appearing in_ G.n.ra1 Older
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OVUM r . i?i Co. & MOW WV - 1111-0101U11 we. let. w

Civets under my hand and the real of mid Commission

19-9L

0 •
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IN TFE COUNTY CCI44 SS ION OF BRAXTCN COUNTY, NEST VIRGINIA.

IN THE MATTER OF THE ENLARfaM
OF THE FL111WOODS-CANOE RLN PUBLIC

SERVICE DISTRICT.

WHEREAS, the County Commission of Braxton County, West Virginia, on

its own motion, deems it necessary, feasible and proper to enlarge the Flatwoods-

Ca oe Run Public Service District to include additional areas, and desires so

to do; and,

WHEREAS, and being proper so to do, this Commission on the 15th

day of March, 1985, at one of its regular meetings, unanimously sustained its

own motion, and also on its own notion hereby orders the Clerk of this Coomission

to have published at least one a notice of a public hearing in a newspaper of

general circulation in Braxton County, West Virginia, and to post in at least

five, (5), conspicuous places in the proposed enlargement of said public

service district a copy of said notice stating, in part and in substance, that

the public hearing before this Commission. will be held at the Town of Sutton,

in the Courtroom. of the Circuit Coat of Braxton County, West Virginia, in

the Courthouse, of Braxton County, West Virginia, an Thursday, the 11th day of

April, 1915, at 7:30 o'clock, P.M., for the purpose of hearing any and all

ponces residing in or owning or having any interest in property in such pro-_

pored enlargement of said public service district, for or against its enlarge-

"mat; and at such hearing said Commission will consider and determine the

feasibility of the enlargement of said public service district, and will deter-

mine whether or not the construction or acquisition by purChaseor otherwise,

and maintenance, operation, improvements, and extension of such public service

properties Ny svch enlargement of said public service district will be condo-
.

doe to the preservation of public health, comfort and convenience of such area;

ad,

WHEREAS, the psesent limits of the present Flatwooda-Canoe Rum

Public Service District is located in parts of the Magisterial Districts of

Hsliy, Otter and Salt Lick, in Braxton County, West Virginia.

NON' 1

	

E, IT IS, HERESY =END, that said proposed enlargement

shall be sus that the enlargWsnt, together with the present limits or boun-

daries of said public service district, shall be as follow:



"A11 of the Magisterial District of Holly; all of the Magisterial

District of Salt Lick, except the Town of Burnsville; and all of the Magis-

terial District of Otter, except those portions now included in the boundaries

of the Sugar Creek Public Service District within Otter. District; but all of

said Flatwoods-Canoe at public Service District shall be confined within

Braxton Cotnty, West Virginia."

Entered this 15th day of March, 1985.

THE calm C044ISSICM cF BRA( Cdr1 i',
1VF5r VIRGINIA.
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Book 126 Page 334 IN TUX COUNTY COMMISSION Of BRAXTON Co1Mrl, VBST VIRCIHLA

IN THR MATTER or THS EMLARCEMENT or THi
FLANOODS-CAJOl RUN PUBLIC SYRVIC5

DISTRICT.

WHEREAS, on the 15th day of March. on its own motion, ac one
of its regular sooting', unanimously sustained its own motion, co enlarge
the Flatvoods-Canoe Run Public Service District, deeming it necessary, E t a.
sib's and proper to so enlarge said Flatvoods-Canoe Run Public Service Dii-
trice, and also on its own notion ORDERED the Clark of this Cmmission
have published at lease once a notice of a public hearing in a newspaper
of general circulation in Braxton County. West Virginia, and co poise in at
least five , (5) conspicuous places in the proposed enlargement of said pub-
lic service district a copy of said notice. stating, in pare and in substance,
chat the public hearing before this Commission would be held at the Town of
Sutton, in the Courtroom of the Circuit Court of Braxton County, West Vir-
ginia, in the Courthouse of Braxton County, West Virginia, on Thursday,
the 11th day of April. 1955, at 7:30 o'clock, P.M., for the purpose of hearing
any and all persons residing in, or owning or having any interest in
property in such proposed enlargement of said public service district, for
or against its enlargement ' and at said hearing said Commission would con-
sider Ind decsrmine the feasibility of the enlargement of said public ser-
vice district, and would determine whether or not the construction or scout . .
sition by purchase or otherwise, and maintenance, operation. improvements,
and extension of such public service properties by such enlargement of said
public service district will be conducive to the preservation of moblic
health, comfort and convenience of such area.

WHEREAS, the Clerk of this Commission caused to be published to chi
Braxton Citizens News in the issue of March 23, 198S, the following Notice, namely '

"NOTICI Or PUBLIC HRARIJIO
TO BlIL1RGi TXR ILAT1i000I .
CANOR RUN PUBLIC SRRVICZ

DISTRICT.

All persona residing in, owning or having any interest In property
lying within the Magisterial District of folly, in the Magisterial District
of Salt Lick, except the Town of Burnsville, and the Magisterial District
of Otter, except those portions now included in the boundaries of the
Sugar Creek Public Service District, in Otter District, pursuant to the
provisions of Chapter 16, Article 136. Section 1 of the Cods of Vest Vir -
ginia, as amended, are hereby notified and advised that the County Cam-
mission of Braxton County, Wit Virginia, on its own notion motored on March
1S, ISIS, proposed to enlarge the present rlatrooda-Canoe Rim Public
Service District to Laclede and be as follow'

"All of the Magisterial District of lolly' all of the Magis-
terial.District of Salt Lick, except the Town of Burnsville ' and all of the
Magisterial District of Otter, except these portions now included
in the boundaries of the Sugar Creek Public Service District within Otter
District, but all of said Plat ends-Canoe Run Public Service District
shall be confined within Braxton County, West Virginia." and that an
Order has beam entered by said County Commission fixing Thursday. April 11,
ISIS, at 7 ' 10 o'clock P. N., in the Courtroom of this Circuit Court of
Braxton County. Vest Virginia, in the Braxton County Courthouse, as the
date, time ad place for a public hearing upon the question of the proposed
enlargement of said public service district to include the aforesaid terri-
tory, at which meeting you may attend if you so desire.

This the 13th day of March. 198S.

David L. Jack	
David L. Jack, Clerk of the County
Commission of Braxton County, West
Virginia.

	

(7-22d)"

WNCRIAS, a copy of said Notice sus dgly posted in at least five
(S7, conspicuous places. in the proposed alargoo at of said public service
district' and,

WNRI AS, this Commission convened on the 11th day of April. 1985,
at 7130 o ' clock. P. N. La the Courtroom of the Circuit Court of Braxton County,
Nest Virginia, at the Casthowe in the said Tows of Suttom. and starting
at 1 ' 30 o'clock, P. N., proceeded to have sad to hold said public hearing
for the reasons aforesaid, for the reastss stated in said Notice cod for
reasons as provided by the applicable statutes mod lawn of the State of West
Virginia, ass' .

1RB &AN, the Commission beard all persons for sad against the
snlargswat of said rlatwsods-Gros Rom Public Service District, sod considered
the feasibility of the emLar dmsmt of said District. and the natter applicable
to the alargsosat of the said public service district,, and, after ma tureconsideration this Ccmmiasics is of the opinion chat said props

	

Bem.nc

of public service district should be molar god ad created, the creation
and 'slantwise of such enlargement of said public service district being
feasible and being conducive is the preservation of public health, coolest
and sdmvemiamse of such areal and,

fiIRiZA3. ma oral saidprotest

	

aL
giant ors

Switzer Mayor
of the Tows of Burnsville, age
Service District insofar as it would affect the Tow oz Burnsville and its
water system and requested that the Tows of Burnsville not be rsecricred
CO ir• MTMr1Pe ll.lr- ,nA rn Intro.. ,rho	 '

	

t•• 5..55,.



but not Baited to, the area to and including Orlando, the area co Oilier,
the area co and including Can, and the area adjacent thereto, and to extend

from the Tom of iurnsvills back to the Gilmer County line, and being the area
bolos Burnsville; and.

MINAS, said meting and hearing was adjourned until a regular
meeting of this Commission of Friday, April 19, 1983 at 9,00 o ' clock, A. M.,
to enter an order sosacine during its said regular session on April. 19, 1983,
creating the enlargement of said public service district; and.

VNEIZAS, this Commission met in one of its regular sessions on
Friday, April 19, 1983, starting at 9100 o'clock, A. M., and all three, (3),
members b sing present, this matter was again discussed and it was agreed that
the Burnsville Area would be excluded from the Flacwods-Canoe tun Public
Service District, to Sale Lick District, Braxton County, Vest Virginia, and
would be marked on a map of that area of Braxton County to be agreeable to the
officials of the Torn of Iurnsville and especially Charles Swettser, then Mayor
of the Town of Burnsville, which was lacer done on September 11, 1983, by
Charles Sweitser, representing the Taw of Burnsville, and Jeniver J. Jones,
representing thePlatwoods-Canoe Rum Public Service District, which area was

	

-
marked on said map, and the outside boundaries thereof was marked with red
":'a' and placed thereon co designate the boundaries thereof to be so excluded,
and the Burnsville area co be excluded shall be as follows;

Following the boundary lines between the Counties of Lewis and Gilmer,
with Stanton County, and starting in with the Town or Village of Orlando, adjoining the
Lewis County line, thence following Oil Creek. to the Confluence of Posey Run and
Oil Creek, as designated on said map, thence in a Southerly direction to the
backwaters of McCauley Run, and to the Burnsville Dar Site, thenee a straight lies
as marked on said sup co the confluence of Patty's tun and Salt Lick Creek, thanes
Northerly to the Village of Cali, as sarkdd on said map, thence along with the
right fork as marked on said map, to the backwaters of Wolf Pen Rum, and following buts
2 from Can co Copan, as marked on said map. thence with Nighway So. 2/3 to the
Gilmer County line, end being at or near Toler Perk at the Gilmer County tine, and
the three ambers of the Commission voted unanimously to sustain said motion for chi
enlargement of said Public Service District, said area shall not include the
Rurnsvilte Area as marked and designated on said map.

It is, therefore, ORDUILD that there be, and hereby is, create at enlarge
sent of the Pletvooda-Canoe Run Public Service District; that the territory to be
embraced within said enlargement, within the said District to include and to
be as follow;

"All of the Magisterial District of Nolly; all of the Magisterial District
of Salt Lick. except the Burnsville Area as dssigfated and marked on said map
showing that portion of Stamm County, and the bommdary linos of the Iurnavills
District shall be the boundary lime between Braxton Comm and the Counties of CLL. r
and Levis, and thence starting in the Torn, or Village of Orlando, adjotain$ the
Lewis County line, thence following Oil Creek. to the confluence of Posey Run and
011 Creak. as designated on said asp, thence in a Southerly direction each' back-
waters of McCauley tin, and to the Burnsville Dee Site, thence a straight line as asked
on said sataii the confluence of Patty's Rum and Salt Lick Creek, thence Northerly
co the Vil

	

of O. as marked os said map, chance along with the right fork as
marked on ea map, to the backwaters of Vol' Pea tun, en following Routs 2.
from Gem to Copan, as marred on said map, thence with Righsey No. 213 to the Gilmer
Comity Ilse. and bolas at of near. Toler Pork at the Gilmer County lino, which area
shall be =gilded from the Flatvooda-Cases Run Public Service District, as shown on
said map sad the boundaries marked is rode and the Plaeveods-Canoe Rum Public
Service Oistsist shall also inclu a the Magisterial District of Otter, except those
portions now included L. the boundaries of the Sugar Creek Public Service District,
within Otter District, but all of said Vlaevoods-Lemon Rum Public Service District
shall be confined within Ira:tom County, Vest Virginia. " that said Placwoods -
Canoe Ina Public Service District shall !Ave all such powers as are provided by
the statutes and the law of the State oiliest Virginia so made and provided therefor
is rim said District, and in the territory is this enlargement of said public servile discrt

tittered this lit day of	 yebruars.	 198j

TUN COtgl'!T COMMISSION Ot IRAZTON C0t1MTT,
WtS? VIRGINIA

	

Sys James t. Trans	
cams R. Harm, Lta President

	

Losta B. vise	
Lwis R. vice, amt of its Msabeise

Ledra Arsabrite
Lodra Arg brats, One of its Members



Braxton County, ss:

I,

	

John D. Jordan

	

Clerk of the County Commission of Braxton County,

West Virginia, do hereby certify that the foregoing writing is a true copy from the records in my office,

the same appearing it	 General Order	
gook No	 20	 at page No,	 L6-A	

S

Given under my hand and the seal of said Commission thi.

19 90
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CM fl. =FM COMMISSION OF $,&XTO COUYr7, HEST VIRGINIA.

Lid a4 17a91a`/3

IN Ile MATTER OF DE CIIAR 3?QT OF TIE
i%w 41. G r *. '

	

FLAlWC CE-CANS RUN PUBLIC SERVICE
DISTRICT.

WHEREAS, on the lSth day of Msrch, on its awn motion, at one

of its regular meetings, unanimously sustained its own motion, to enlarge

the Flatwoods-Canoe Run Public Service District, detains it necessary, fea-

sible and proper to so enlarge said Flatwoods-Canoe Run Public Service Dis-

trict, and also an its ore notion OPtEIED the Clerk of this Commission to

have published at least once a notice of a public hearing in a newspaper

of general circulation in Braxton County, West Virginia, and to post in at

least five, (S), ' conepicuous places in the pro posed enlargement of said pub-

lic service district a copy of said notice, stating, in part and in substance,

that the public hearing before this Commission would be held at the Town of

Sutton, in the Courtroom' of the Circuit Court of Braxton County, West Vir-

ginia, in the Courthouse of Braxton County, West Virginia, on Thursday,

the 11th day of April, 198S, at 7:30 o'clock, P.M., for the purpose of bearing

any and all persons residing in, or owning or having any interest in

property in such proposed enlargement of said public service district; for

or against its enlargement; and st said hearing said Commission would con-

sidei and determine the feasibility of the enlargement of said public ser-

vice district, and would determine whether or not the construction or acqui-

sition by purchase or otherwise, and maintenance, operation, improvements,

and axtsnsion of such public service properties by such enlargement of said

public service district will be conducive to the preservation of public

health, comfort and convenience of such area.

WHEREAS, the perk of this Commission caused to be published in the-Bran-

ton Citizens *win the issue of Mardi 2S, 198S, the following Notice, namely:

"mcrricz OP P1J4.1C IfJRIMc
TO SURGE TM FIA1103MS .
CANOE w11 Ptauc sums

DISTRICT.

All persona residing is, ophiag orienting any interest in property

lying within the Mgisterial District of iblly, in the Magisterial District

of Salt Lick, =Copt the Torn of Burnsville, and the Magisterial District



of Otter, except those portions now included in the boundaries of the

Sugar Creek Public Service District, in Otter District, pursuant to the

provisions of Chapter 16, 11rtiClel3A, Section 2 of the Code of Most Vir-

ginia, as amended, are hereby notified and advised that the County au-

iissian of Braxton County, Most Virginia, on its tun motion, entered an

!larch 1S, 196S, proposed to enlarge the present Flstn+oods-Canoe Run P.

lic Service District to include and be as follows:

"All of the Magisterial District of Folly; all of the Magis-

terial District of Salt Lick, except the Tan of Burnsville; and all of

the Magisterial District of Otter, except those portions now included

in the boundaries of the Sugar Creek Public Service District within Otter

District, but all of said flatwoods-Canoe ldnru Ptblic Service District

shall be canflird within Braxtai County, Most Virginia."; and that an

Order has been entered by said County Commission fixing Thursday, April 11,

1965, at 7:30 o'clock, P.M., in the Courtroom of the Circuit Court of.

Braxton County, Vest Virginia, in the Braxton Carry Courthouse, as the

data, time and place for a public hearing upon the question of the proposed

'enlargement of said public service district to include the aforesaid terri-

tory, at mhich meeting you soy attend if you so desire.

This the 15th day of March, 1015.

ama L. "Jy*"L .* O? u county
Commission of Braxton Gaunty, West
Virginia.

(3- 22c)"

MlAS, a copy of said Notice was duly 'postal in at least five

(s). conspicuous places in the proposed enlasgerot of said public service

district; sad,

MINAS, this Commission comma on the 11th day of April, 1915,

at 7:30 o'clock, P.il., is t be Courtroom of the Circuit Cowl of Braxton County,

Most Virginia, at the Courthouse in the said Tam of 'mat, sad starting

at 7:30 tented, P.N., praceedad to have and to bold said public hearing

for the maw aforesaid, for the roams stated In said Notice and for

rums as provided by the applicable statutes and labs of the State of West

Virginia; Jog,



WlEJS, the Omission heard all persons for and against the

anlargaaent of said Flatwooda-Canoe Bun Public Service District, and considered

the feasibility of the enlargement of said District, and the natter applicable

to the enlargement of the said public service district, and, after mature

consideration this Omission is of the opinion that said proposed enlargement

of said public service district should be enlarged and created, the creation

and enlargement of such enlargement of said public service district being

feasible and being conducive to the preservation of public health, comfort,

and convenience of such area; and,

WHEREAS, an oral protest was wade by Charles %sitter, Mayor of

the Tarn of Burnsville, against said proposed enlargement of said Public

Service District insofar as it would affect the Tam of Burnsville and its

water syatea and requested that the Town of Burnsville not be restricted

to its corporate limits and to include other areas around Burnsville, including,

but not limited to, the area to and including Orlando, the area to Gilrt,

the area to and including Goa, and the area adjacaat thereto, and to extend

from the Toro of Burnsville back to the Gilmer County lio, and being the area

below Burnsville; and,

WHEREAS, said meeting and hearing was adjourned until a regular

meeting of this Commission of Fridgr, April 19, 19*S, at 9:00 . o'clock, A.M. ,

to nester an order sometime during its said regular session on April 19, 1985,

creating the Warsaw of said public service district; and,

WHEREAS, this Omission art in as* of its regular sessions on

Friday, April 19, 19BS, starting at 9:00 o'clock, A.N., and all three, (3),

members being present, this natter was again diseased and it as agreed that

the Dsmshrille Area would be excluded from the Platwoods-Canoe *a 'Public

Service District, in Salt Lick District, Braxton County, Vest Virginia, aid

wadi* aarkd on a snap of that arcs of beaten County to be agreeable to the

officials of the Tea of Burnsville ad especially Charles Saltier, tires Mayor

of the ?bra of Burs villa, which wan later done on September 11, INS, by

(hulas %sit:sr, representing the Tam of Sur wine, end Janitsr J. Jones,

representing the Platnoods-Came Pm Mlle Savvier District, Aids assn wee

maslyd an said asp, and the outside boussdsria thereof as matted with red

U



"a's:, and placid thsrwn to designate the boundaries thereof to be so

sxcluded, and the biansville arse to be excluded shall be as follows:

Following the bomdary linos been the Counties of Lewis and

Gilmer, with Drumm County, and starting inn the Taal or Village of Orlando,

adjoining the Lewis Cotsnty.liae, thanes following Oil Creek, to the Confluence

of Posy Run and Oil Creek, as designated on said mep, thence in a Southerly

direction to the backwaters of Macaulay Run, and to the Burnsville Dam Site,

thence a straight lino as marked on said map to the conflu ncs of Patty's

non and Salt Lick Csoek; thence Northerly to the Village of Cam, as marked

on said mop, thence along with the right fork as marked on said amp, to

the backwatan of Wolf Pea Run, and following Route ,2 from Goa to Copan,

as marked on said map, thence with Highway No. 2/3 to the Git rCounty

liar, and being at or near Toler Fork at the Gilmer County liar; and the throe

members of the Comnissiatvoted unanimously to sustain said motion for Flue

enlargmmt of said Public Service District, said area shall not include the

Burnsville Area as marked and designated an said map.

It is, therefore, =ED that there be, and hereby is, created

an enlargemsat of the F1atwoods-Care. Run Public Strict District; that the

territory to be embraced within said enlargement, vith3A' the said District,

to include and to be as follows:

"All of the Magisterial District of Folly; all of the 11Kistarial

District of Salt Lids, exempt the bnassville Ares as designated and marked

on said asp showing that portion of brastaa County, and the bombs,/ lines

of the Sonatina District shall be the boundary lid bottom harms County

ad the Cantle of Gilmer and Loris, and thence starting is the Town or

Village of Orlando, adjoining the Its OOWty lid, doom folllaring Oil

to
nip, thence in a Southerly dirsctionAho backwaters of McCsuisy be, and to the

lurmatille Don Site, dance a straight lid d marked an said amp to the aaoflueocs

of Patty's lva and Salt Lick Creek, thonco Noltlierly to the Village of Gosh as

msikad am said map, thence along with the right fork as egad co said alp, to

the Weston of Wolf Nan aeon, and following lout, 2 !moans to Copan, as

Crook, to the ao Ilue ice of Posey Bon and Oil Creek, es designated - an said



marked as said alp, themct with Highway No. 2/3 to the Gilmer Canty lima,

aed being at or near Toler Pork at the Gilaar County lire; which sz shall

ba axcludad from the Flatwoods-Canoe Rum Public Service District, as shown an

said amp and the boundaries aarkad in red; and the Platroods-Care .m Public

Service District shall also irca ude4 the Ministerial District of Otter, except

those portions now included in the boundaries of the Sugar Creak Public Service

District, within Ottar District, but all of said Flatwods-Canoe Run Public

Servica District shall be caafined within Draxtcn Canty, West Virginia."'

that said Flatwooda-Cara Rum Public Service District shall have all such

powers as are provided by the statutes 'and the.laws of the State of Most

Virginia so nape and•provided therefor is the said District, end in . the

territory in this enlargement of said public service district.

Entered this 7day of
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Braxton County, ss:

John D. Jordan

	

, Clark of.the County Commission of Braxton County,

West Virginia, do bsrvby certify that the foregoing writing is a true copy from the records in my office,

the same appearing h' 	 Deed	 Rook No.	 426	 at page No.	 334

Given under my hand and the seal of said Commission thi.

19 9O-

Clerk
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AFFIDAVIT

STATE OF WEST VIRGINIA:
COUNTY OF BRAXTON, TO-WIT:

This day personally appeared before the undersigned Notary
Public in and for the state and county aforesaid, Jeniver J. Jones,
who, being by me first duly sworn, upon his oath deposes and says:

1.

	

That he is an attorney at law practicing in Sutton,
Braxton County, West Virginia.

2. That he was the counsel to Canoe Run Public Service
District from and including all the calendar year 1966 to and
including January 2, 1968.

3. That he was counsel to Flatwoods Public Service
District from and including all the calendar year 1967 to and
including January 2, 1968.

4. That he has been counsel to Flatwoods-Canoe Run Public
Service District from and including January 2, 1968, to the date
hereof.

5. That, as such counsel, he assisted in the creation of
Canoe Run Public Service District and Flatwoods Public Service
District, the consolidation of Canoe Run Public Service District and
Flatwoods Public Service District as one public service district known

as Flatwoods-Canoe Run Public Service District and the enlargement of
Flatwoods-Canoe Run Public Service District.

6. That, to the best of his knowledge, information and
belief, the petitions filed in connection with the creation of both
Canoe Run Public Service District and Flatwoods Public Service

District contained the signatures of the required number of legal

voters resident within and owning real property within the limits of
the respective public service districts.

7. That all notices required to be posted and/or published
under Chapter 16, Article 13A, Section 2 of the West Virginia Code of

1931, as amended, and the other applicable provisions of law, as in

effect at the relevant time or times, in connection with the creation

of both Canoe Run Public Service District and Flatwoods Public Service



District, the consolidation of Canoe Run Public Service District and
Flatwoods Public Service District as one public service district known
as Flatwoods-Canoe Run Public Service District and the enlargement of
Flatwoods-Canoe Run Public Service District were posted and/or
published in accordance with such requirements of law.

Given under my hand this 14th day of November, 1990.

Taken, subscribed and sworn to before me this 14th day of
November, 1990.

My commission expires:
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AT THE REGULAR MEETING OF THE
COMMON COUNCIL OF THE TOWN OF
SUTTON. WEST VIRGINIA. HELD ON
THURSDAY, JANUARY 23, 1069, AT
THE COMMUNITY BUILDING, ITS
REGULAR MEETING PLACE

Councilman

	

C. W. tiumphrevs

I move that the following Resolution be adopted by the Common

Council of the rowel of Sutton, West Virginia, and that the Council waive

any farther readings of the proposed Resolution, the Resolution being

as follows:

"14 It Ordained And Resolved By The Common Council Of The

Town ('f Sutton:

Th Common Council of the Town of Sutton hereby resolves

that the boun:i.-t ties of, and within, the corporate limits of the Town of

Sutton shall be forthwith included within the boundaries of the Flatwoods -

Canoe Pun Public Service District, and the Common Council of the Town of

Sutton hereby consents to the forthwith inclusion of the boundaries of, and

within, the corporate limits of the Town of Sutton within the boundaries of

the Flatwoods-Canoe Run Public Service District. "

Councilman _1. W. Stonekin

I second the motion



0 After due deliberation and discussion it was voted unsnirnously

to imrnediatel, and forthwith adopt the proposed resolution in its rntirety,

there being present at said voting the following persona, namely:

	

_ _ O_L . _ l io 1 co	 Mayor of the Town of Sutton,

R. W_. Cnt 1:±p-	 , Recorder of the Town of Sutton,

and __ c. ^+(.. _I l ump tLrpy c	 ^.^.^: r ra ^^k r R

J.	 O.	 t'Rccar	

and

	

members of the Common

Council of the Town of Sutton, all of whom voted to the affirmative to

adopt said proposed resolution in its entirety without any change thereof' or

therein; and further at said time all of said persons voted in the affirmative

to waive and to dispense with any reading or readin g s of said proposed

resolution.



... T	 T I O N

.r

	

-
64_,	 L^ =r^J	 	 Recorder of

the Town of Sutton,ereby certify that the foregoing Resolution

was duly adopted by unanimous affirmative vote of the members

of the Commo,i Council of the Town of Sutton, West Virginia, and

the affirmative vote of said Mayor and Recorder of said Town

of Sutton,.Ncst Virginia, at a regular meeting held of said

mu nicipal council of the Town of Sutton, on the 23rd day of

January, 1969.

TOWN OF SUTTON.

By•

	

	 '
Its Recorder

ii



AT THE REGULAR MELr'TING OF THE
COMMON COUNCIL OF THE TOWN OF
GASSAWAY, WEST VIRGINIA, HELD
ON THURSDAY, JANUARY 23, 1969,
AT THE COMMUNITY BUILDING, ITS
REGULAR MEETING PLACE

Councilman	 	 HarryF.	 Kver 	

I move that the following Resolution be adopted by the Corarnon

Council of the Town of Gassaway, West Virginia, and that the Council

waive any further readings of the proposed Resolution, the Resolution

being as follows:

"11e It Ordained And Resolved By The Common Council Of The

Town t,'f Case

T h^ Common Council of the Town of Gassaway hereby resolves

that the boundaries of, and within, the corporate limits of the Town of

•Gaaea.vay shell be forthwith included within the boundaries of the Flatwoods-

Canoe Hun i ul,ti ►: Service District, and the Common Council of the Town of

Gassaway here)' consents to the forthwith inclusion of the boundaries of, and

within, the corporate limits of the Town rr (assaway within the boundaries of

the Flatwoods-Canoe Rua Public Service District. '°

Councilman

	

Howard Ileckl ccr

I second the motion



After due, deliberation and discussion it was voted unanimously

to immediately and forthwith adopt the proposed resolution in its entirety,

there being present at said voting the following persons, namely:

Simon	 I..	 Cole,	 Jr.	 	 Mayor of the Town of Gassaway,

Sarah S.Hopkins	 , Recorder of the Town of Gassaway.

and --^^^trtf il^^l^l^^	 ^•	 Harry F.	 Kver	

OlenI.jvgly

	

JackB. _flhi11ip

and

	

members of the Common

Council of the Town of Gassaway, all of whom voted in the affirmatite to

adopt said proposed resolution in its entirety without any change thereof or

therein; and further at said time all of said persons voted in the affirmative

to waive and to dispense with any reading or readings of said proposed

resolution.



... T .... AT I O N

I ,	 	 ,LJ	 4.4`-41 	 , Recorder of the

Town of Gassaway, hereby certify that the foregoing Resolution

was duly adopted by unanimous affirmative vote of the members

of tho.Comraa Council of the Town of Gassaway, West Virginia,

and the affirmative vote of said Mayor and Recorder of said

Town of Ca .;stray, West Virginia, at a regular meeting held of

said municipal council of the Town of Gassaway, on the 23rd

day of January, 1969.

TOWN OF GASSAWAY

	

//
By:

	

,d4..1	
is Recorder



April 6. 1994

The Braxton County Commission convened in special session Wed. April 6, 1994 at 4:00 p.a,
pursuant co WV Cade 1-1-2 for the purpose of appointing a board amber to the Public Service
District as called b. the President and with concurrence of both Coe•isslonj rs with

	

:.`,a
following present: Norman E. Nottingham and Roy C. Huffman, Commissoner ' s; John O. Jordan. Clara;
William C. Martin. P.A.; J. J. Jones, Attorney for F.C.R. P5D; David Huffman.

After diacussion and on motion of Commissioner Huffman

	

and properly seconded

	

by
Commissioner Nottingham the :ommission unanlaousiv approved the appointment sf David
Huffman to the Flacvaods CanoeRun Public Service District Board for a six '6) year term
ending December 31, 1999.

There being no further business that may be conducted at this minting and

	

an aocian bf
Commissioner Huffman

	

. and seconded by Commissioner Nottingham , unanimousiy approved
adjournment at

	

4:L5 pm.

ATTEST:	 JOHN D. Jordan
John D. Jordan. Clerk
Braxton County Commission

is



STATE OF WEST VIRGINIA.

Braxton County, ss:

O

	

	 	 John U. Jordan 	. Clerk of the County Commission of Braxton County.

West Virginia, do hereby certify that the foregoing writing is a true copy from the records in my office.

the same appearing in

	

General Order	 Book No.	 21	 at page No.	 150

Given under my hand and the seal of said Commission this 	 7th	 day of	 April

19	 94

Clerk

OUAUTY PAINTING CO SUTTON..vw - RE•OAOEA NO BCC•u



and seconded by Commissioner Skidmore unanimously approved the payment of bills as presented.

///

On motion of Commissioner Wright and seconded by Commiss:or.er
Skidmore unanimously approved the reappointment cof Tom Hefner and Abraham L. Rutz to tt..e
E.M.S. Board of Directors and hold the other position until a later date.

///

Recess at 4:30 A.H.

	

Reconvene

	

at 10:30 A.M.

/{/

Jim Ghisler of Brackenrich and Associates, Joe Godwin and Bob Coit
of Peginn VII, and Dale Leavitt and Jim Rogers of rllt•,:codc Canto 	 tpoaared befcr_
the Commission to discuss delays in upgrading of the Flatwoods-Canoe Run water line pro o•.
funded by Small Cities Block Grant. The meeting was called to respond to a letter from t..e
Governor's Office of Community and Industrial Development which requested a response ty
Februay 7, 1992. Mr. Shisler outlined to the Commission what has happened since the pro;ec -
had to be withdrawn from bid status last spring. The P.S.D. division of the Public Ser gi'::a
Commission informed the engineering firm that they had to obtain a Certificate of Necessity
before proceeding on the project and the bidding of the project had to be withdrawn. Mr.
Shisler informed the Commission that he had discussed the project with Mr. Brackenrich and
one of the things that will be done is to bid out the entire project instead of just the
water line.

	

He felt that by the next Commission meeting that he will be ready to give some
timetables.

The Commission informed all present that they were not going to
miss another construction season and would act on any decision of the P.S.D. Board to change
engineering firms if necessary. The response to the Governor's Office needs to be sent
before the next Commission meeting and, on motion of Commissioner Skidmore and seconded by
Commissioner Nottingham, unanimously approved the President to sign the response.

Brackenrich and Associates will send a timetable to Region VII who
will attach a cover letter and forward to the Governor's Office.

///

/ On motion of Commissioner Skidmore and second by Commissioner Nottingham had determined that
j James Rogers appointment to the Flatwoods Canoe Run Board had expired unanimously reappointed

him to a six (6) year term to expire January 1, 1998.
///

iii

1:00 P.M.
Recess at 11:40 A.M. for lunch and to hold Committee

///

The Commission reconMe a at 2:25 P.M. Oh, me :tort 7_mmtr.issit.n.er
Skidmore and seconded by Commissioner N -unani'nously approved adjournment at 2:13
P.M. until February 7, 1992 at 9:00 A.M.

Attest:

	

John D. Jordan, Clerk
Braxton County Commission

February 7, 1992

The Braxton County Commission convened in regular ocnsion it r:01

A.M. on Friday, February 7, 1992 with the following present: President Harry L. Wright;
Norman E. Nottingham, Commissioner with George F. Skidmore absent; John D. 'ordan, Clerk;
William C. Martin, Prosecuting Attorney; Del Thayer, Citizens ' News; Joan Bias, Braxton

Democrat; Carlo Tarley, International Executive Board of U.M.W.A. District 31, Ray Beale,

rensioneer Coordinator U.M.W.A. District 31, Denver Cutlip, Member District 31 U.M.W.A.;

Harold Harper, John Haller, Brent Nettles, Jim Rogers, Dale Leavitt and Waiter Simmons.

Flatwoods-Canoe Run P.S.D.;

	

Joe Godwin and Bob Coit, Region VII;

	

James =1:islet.

Brackenrich and Associates; Paula Cunningham.

///

Denver Cutlip appeared before the Commission to i^.trcdr.,ce Thrle

TarLey, International Executive Board member, and Ray Beale, ^ens:on ^,nrdinator Cis`r:c -

31. Mr. Tarley presented the Commission with information regardieg U.S. =.,uyrese es--
S-1989 and H.R. 4013 concerning health benefits for retired miners. After his p_ezentdt:t

he requested that the Commission consider adopting a resolution in support of these '•.:n

bills.

	

The Commission informed the delegation that they would L.,ok at the :metered

presented and make a decision later in the meeting.

	

After a recess and review of tee

material, the Commission members felt that they did not. want to t ake zny rctioe

	

ttL

Commissioner Skidmore had time to review the request and tabled any action :::t:1



STATE OF WEST VIRGINIA,

Braxton County, ss:

I	 John D. Jordan	 , Clerk of the County Commission of Braxton County,

West Virginia, do hereby certify that the foregoing writing is a true copy from the records in my office,

the same appearing in	 General Order	 Book No.	 21	 at page No.	 34	

	

Given under my hand and the seal of said Commission this 	 31stday of

	

Mav

1996	 .

	

\,.1
	 JJ	 . `\	 ) Ĉ Clerk

Braxton County Commission
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COMMISSION MEETING

January 20, 1995

The Braxton County Commission convened in regular session Friday January 20, 1995 at
9:00 -am with the following- present: H. E. Nottingham, President; Harry L. Wright
Commissioner; John D. Jordan, Clerk; William C. Martin, Pros. Attorney; Brent Nettles,
Assessor; Ed Given, Citizens Hews; Joan Bias, Braxton Democrat; Linda Lark, Ramona
Bosley, Myron Boggs, William Rowan, James W. Gum, Dorothy Shiako, Wilma Nettle.,
Martha Taylor, Rick Metzger, William Boggs, Gregory Shiako, lobert I Florence Conter,
Fred Thompson and Richard Hall.

/11

Richard Hal and William Boggs members of the Emergency Dispatch Task Force appeared
before the commission as requested and presented a written report on the work
performed by the task force to date and was read into the record. The commission
thanked them for the report and requested they continue there work and report back to
them as soon as possible.

Greg Shimko a spokesperson for several residents of the Fall Run _osmunity appeared
before the commission to discuss fire and ambulance protection for the area. Mr.
Shiako stated the Welkersville fire department and ambulance has been responding to
there area by calling 911 and they are paying $1.35 pet month on there phone bill to
have this service and want to continue calling 911 and have lalkersville serve their
area as the can get to them a lot quicker than Sutton or Burnsville. After a lengthy
discussion the commission instructed Fred Theapson the O.E.S. Director to set up a
meeting to work out the problems so the citizens of the area can continua to get the
best protection they can and report back at the next commission misting February 3,
1995.

In a related matter the commission had received a letter from the Lewis County
commission stating that as of February 1, 1995 they would no longer provide 1-911
service to the residents with a 452 telephone exchange if they lived in Braxton County
and were not paying for the service. It was again brought out that there were several
residents of the area that had been paying for the service since its conception and
wanted to continue to pay so they could keep the sass services they had been
receiving. Prosecuting Attorney William Martin is to writs the Lewis County Commission
and inform them a lot of these residents are paying the same as Lewis County residents
and request they not take any action on the matter Immediately. The commission of
motion of Commissioner Nottingham and seconded by Commissioner Wright instructed Mr.
Martin to prepare a resolution ror the ocanissaon to consider that would allow these
residents to continue to be served by Lewis County L-911 and the Walkersvills Flre
Department.

///

The commission teuiewwd the short form settlements and on motion of Commissioner
Nottingham and seconded by Commissioner Wright, unanimoasl± app-o'•ed oil short form
settlements as submitted by Cynthia J. Robinson, ridu.:isry Jupervisor.

///

On motion of Commissioner Wright and seconded by Commissioner Nottingham, unanimously
approved the following:

A. Application for correction of assessments request `or:
1. John H. Anderson

B. Application of exoneration refund request for:
1. -NONE-

D. Credits:
1. -MCMI-

!.

	

Consolidation of contiguous tracts of land for ten perpoaes tor;

1. Walter J. Perison

F. Rescind previous consolidations for:
1. -NONE-

After discussion with the assessor the commission on 0e11os of Cammissiasar Nottingham
and seconded by Commissioner Wright unanimously approved the submitting of letter to
the State Tax Department setting out certain tracts of coal to be asssasd at a
percentage of mineable coal.

	

///

On notion of Commissioner Wright and seconded by Commissioner Nottingham, unanimously

approved the following purchase order request:
A. 1376 - Dayton Legal

	

Co. Clerk - Deed Books

	

$ 264.85

A letter from To. Hefner that was read into the record asking the Commission not to
reappoint him to the Braxton County EMS Bard of airmail. when his tars expires at

the and of February was accepted by the rosission nod requested the Clark to writs
Mr. Hefner a letter thanking him for hie sereice mod dedication to the people of this
county. The commission tabled any action on the replacemsst of Bt. Hefner until they
receive a recommendation from the remaining members mm the hoard.

/;/
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After-review of the bills and on motion of Commissioner Nottingham and seconded by
Commissioner Wright unanimously approved payment of all bills presented with ''e
exception of the following: Dues to WV Deputy Sheriff's Association and Summit Center
for Human Developement.

I

	

On motion of Commissioner Wright and second by Commissioner Nottingham unanimously

///

re-appointed Jim McQuain to the Flatwoods Canoe Run PSD Board for a 6 year term beginning
January 1995 and running thou January 2001.

///

There being no further bwinsss to act on, than on motion pf Commissioner Nottingham
and seconded by Commissioner Wright, unanimously approved adjommmmset at :1:35 am
:r:til February 3, 1995 at 9:00 a.m.

ATTEST:

	

John D. Jordan
Galin U. Jordan, ClerK
Hraxtor County Commission

FEBRUARY 3, 1995

The Braxton County Commission convened in regular session Friday February 3, 1995 at
9:00 am with the following present: Norman E. Nottingham, President and Roy C.
Huffman, Commissioner; John D. Jordan, Clerk; William C. Martin, Prosecuting Attorney;
Brent Nettles, Assessor; Ed Given, Citizens News; Joan Bias, Braxton Democrat; Diane
Ware, Wilma Nettles, Jennings Dancy, Shawn Frame, George Schisler and Fred Thompson.

///

Diane Ware, Transition Coordinator with Precision Services, Inc. appeared before the
commission to request the use of the courthouse as a training site in the School to
Work program they have received a grant to implement. She is requesting to use the
shredding machine for a thirty (30) hour training session and if the commission would
have a position in the future they could use a new employee from this program to
consider hiring them. The commission agreed to designate the courthouse as a training
site end would consider at a later date about hiring one of their students.

i/i

Shawn Frame and Jennings Dancy appeared before the commission representing the
Monongahela Power Company and presented information on a previous proposal to remove
soma of the trees on the courthouse lawn. The proposal to use a power company program
to replace the tree's with a different specie after removal would be utilized at no
cost to the county. The commission asked that they approach Judy's Garden Club as they
have been instrumental in the planting of shrubbery on the lawn before a decision
could be made.

///

Jack Boone of the Solid Waste Authority appeared before the commission to present
proposed application process guidelines for the issuance of salvage yard permits in
Braxton County and after review and on motion of Commissioner Huffman and seconded by
Commissioner Nottingham unanimously approved to pool the application in the office of
the Clerk for a two (2) week comment period before acting on there.

///

On motion of Commissioner Nottingham and seconded by Consrlasioner Huffman approved

all probate appointments for the month of January 1995 na assigned by John D. Jordan,

Clerk in vacation of the regular term of court.
///

On motion of Commissioner Huffman and seconded by Commissioner No t tingham unanimously
acceptee the Special Fiduciary Commissioners report :,, ..he estetu of John O. Bayne,
deceased and signed an order confirming the same.

/!!

On motion of Commissioner Huffman and aeconUe3 ...J:_oog:.ar .r.arumoual j
approved the request of a coeditor to appoint the Sheriff of Braxton County
administrator in the estate of Dorothy M. target. dieiaie4.

OA motion of Commissioner Nottingham and seconded by Commissioner Huffun unanimously
approved the following:

A. Application for correction of aesessaents for:
1. -NOg1-

S. Exoneration refund request for:
1. Paul Townsend

	

S 25.26

In the same 'motion dallied the refund request of George Schisler in the amount of S

216.52.

On motion of Commissioner Buffaan and seconded by Commissioner Huffman unanimously
annroved the consolidation of contiguous tracts of land for tax purposes only as
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STATE OF WEST VIRGINIA,

Braxton County, ss:

I

	

John D. Jordan	 , Clerk of the County Commission of Braxton County,,	

West Virginia, do hereby certify that the foregoing writing is a true copy from the records in my office,

the same appearing in.	 General Order	 Book No..	 21	 at page No.	 IRS	

Given under my hand and the seal of said Commission this	 23rdday of	 May	

19 96 .

Clerk
Braxton County Commission

OUAUTY PRINTING CO.. SUTTON. WV - REORDER NO. BCC•14
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OATH OF OFFICE
I, DAVID HUFFMAN,

do solemnly swear that I will support the
Constitution of the United States and the
Constitution of the State of West Virginia,

and that I will faithfully discharge the duties
of the office of

BOARD MEMBER
of the FLATWOODS - CANOE RUN

PUBLIC SERVICE DISTRICT BOARD
to the best of my skill and judgment,

SO HELP ME GOD.

CERTIFICATION
STATE OF WEST VIRGINIA,

COUNTY OF BRAXTON, TO-WIT:

The foregoing oath of office was taken before me
in said County and State by David Huffman

on the 6th day of, April, 1994.

John David: lords*. trk of the
County Comiiif,sipn.of = Br ton County

STATE OF WEST VIRGINIA, Braxton County Commission Cleric's Off .

	

April 7. 1994	

The foregoing	 Oath of Office	 together with the certificate of

acknowledgment, was this day presented in said office and

	

'hod to record.

Tests:	 	 /9.	 ^.	 ,..^ /.,r6 	 C!erk

ewe a ... tag- ea--. a. r< scenes w MINIM
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STATE OF WEST VIRGINIA,

Braxton County, ss:

John D. Jordan	 Clerk of the County Commission of Braxton County,

West Virginia, do hereby certify that the foregoing writing is a true copy from the records in my office.

the same appearing in	 Oath of office

	

Book No.	 7	 at page No.	 A74	

	Given under my hand and the seal of said Commission this

	

7th day of	 April

19 94.

OUAUTY PAINTING CO. SUTTON. NN - RE-ORDER NO BCC . '

L- AWL._

	

J

'?`.kAE'L.d'-T.-SClerk
Braxton County ommission

r



OATH OF OFFICE

.TInIta -694

STATE OF WEST VIRGINIA,

COUNTY OF BRAXTON, TO-WIT:

I,	 Jim McQuain	 do solemnly swear that I will support
the Constitution of the United States and the Constitution of the
State of West Virginia, and that I will faithfully discharge the
duties of the office of	 Board Member of the Flatwoods Canoe Run PSD	
to the best of my skill and judgment SO HELP HE GOD.

,f)

Signature o Affiant
t

Subscribed and sworn to before me in my said County and State
this the	 22nd day of	 Mav	 , 19-9.L_ .

My Commission expires:

July 15, 1997

,5

	

SL•'.•...s w;:r :u•~raA
SUS.:N K IL r,::.: C.9;

F

	

'C.•-°:d. :.r to
a ,•.n. .Y. A. 25 : a

sLA• 'wcf IO ,^^:: 	l...,:..!

A	STATE OF WEST VIRGINIA, Braxton County Commission Clerk's Office 	
`7) 1 	

The foregoing	 0	 r34	 , togethe with the certificate of

acknowledgment, was this day presented in sal offi e and admitted to record.

Teste:
sane a nun, iee.. en.... e. ,a. n s	 er 205-97

Clerk



STATE OF WEST VIRGINIA,

Braxton County, ss:

John D. Jordan	 , Clerk of the County Commission of Braxton County,

West Virginia, do hereby certify that the foregoing writing is a true copy from the records in my office,

the same appearing in	 Oath of Office	 Book No.	 2	 at page No.	 694	

	

Given under my hand and-the seal of said Commission this 	 22nd	 day of	 May	

19 96

-	 ct

	

Clerk
Braxton Co

	

Co

	

ion

OUAUTY PRINTING CO.. SUTTON. WV - RE-ORDER NO. BCC-14



OATH OF OFFICE

STATE OF WEST VIRGINIA,

COUNTY OF BRAXTON, TO-WIT:

I,	 James Rogers	 , do sot emnl y swear that I will support
the Constitution of the United States and the Constitution of the
State of West Virginia, and that I will faithfully discharge the
duties of the office of	 Flatwoods Canoe Run-PSD Board Member 	
to the best of my skill and judgment SO HELP ME ,GOD.
Term expires January 1, 1998

Signature o. Affiant

Subscribed and sworn to before me in my said County and State
this the	 4th	 day of	 June	 , 191k__ .

John D. Jordan, Clerk
Braxton County Commission

•Ilit

	

lots t;^^iii „

;uLnu^tled ,ntt nt. \Nits this tluv I n•t•st•ntt•tl in s;titl office uutl atlmi.ted to record.

e
Kf'11

ATE OF NVFST VIRGINIA, Braxton Comity Commission Clerk 's Office

Oath of Office

June 4, 1996

together \Oilt the ri•rtilii•,ttt• uI

Clerk



STATE OF WEST VIRGINIA,

John D. Jordan	 ., Clerk of the County Commission of Braxton County,

West Virginia, do hereby certify that the foregoing writing is a true copy from the records in my office,

the same appearing in	 Oath of Office	 Book No.	 2	 at page No.	 695	

	

Given under my hand and the seal of said Commission this 	 4th	 day of	 June	

1996 .

QUALITY PRINTING CO.. SUTTON. WV - RE-ORDER NO BCC-14



RULES OF PROCEDURE

FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

ARTICLE I

NAME AND PLACE OF BUSINESS

Section 1.

	

Name: FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

Section 2.

	

The principal office of this Public Service District will be located at
Sutton, West Virginia.

Section 3. The Common Seal of the District shall consist of 2 concentric circles
between which circles shall be inscribed Flatwoods-Canoe Run Public Service District, and in the center
"seal" as follows:

Section 4: The fiscal year of the District shall begin the 1st day of July in each year and
shall end on the following June 30.

ARTICLE II

PURPOSE

This District is organized exclusively for the purposes set forth in Chapter 16,
Article 13A of the Code of West Virginia of 1931, as amended (the "Act").

ARTICLE III

MEMBERSHIP

Section 1. The members of the Public Service Board of this District shall be those
persons appointed by The County Commission of Braxton County, West Virginia, or otherwise appointed
pursuant to the Act, who shall serve for such terms as may be specified in the order of the County
Commission or otherwise.

Section 2,. Should any member of the Public Service Board resign or otherwise
become legally disqualified to serve as a member of the Public Service Board, the Secretary shall
immediately notify the County Commission or other entity provided under the Act and request the
appointment of a qualified person to fill such vacancy. Prior to the end of the term of any member of
the Public Service Board, the Secretary shall notify the County Commission or other entity provided
under the Act of the pending termination and request the County Commission or other entity provided
under the Act to enter an order of appointment or re-appointment to maintain a fully qualified
membership of the Public Service Board.

I?
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ARTICLE IV

MEETINGS OF THE PUBLIC SERVICE BOARD

Section 1. The members of the Public Service Board of this District shall hold
regular monthly meetings on the 2nd Wednesday of each month at such place and hour as the members
shall determine from time to time. If the day stated shall fall on a legal holiday, the meeting shall be held
on the following day. Special meetings of the Public Service Board may be called at any time by the
Chairman or by a quorum of the Board.

Section 2. At any meeting of the Public Service Board of the District, 2 members
shall constitute a quorum. Each member of the Public Service Board shall have one vote at any
membership meeting and if a quorum is not present, those present may adjourn the meeting to a later
date.

Section 3. Unless otherwise waived, notice to members by letter or telephone shall
be required for regular meetings. Unless otherwise waived, notice in writing of each special meeting of
the membership shall be given to all members by the Secretary by mailing the same to the last known
post office addresses of the members at least 3 days before the date fixed for such meeting. The notice
of any special meeting shall state briefly the purposes of such meeting and the nature of the business to
be transacted thereat, and no business other than that stated in the notice or incidental thereto shall be
transacted at any such special meeting.

PUBLIC NOTICE OF MEETINGS

Section 4. Pursuant to Section 3, Article 9A, Chapter 6 of the West Virginia Code
of 1931, as amended, notice of the time and place of all regularly scheduled sessions of such Public
Service Board, and the time, place and purpose of all special sessions of such Public Service Board, shall
be made available, in advance, to the public and news media as follows:

A. A notice shall be posted by the Secretary of the Public Service
Board of the Public Service District at the front door of the Braxton County
Courthouse and at the front door of the place fixed for the regular meetings
of the Public Service Board of the time and place fixed and entered of record
by the Public Service Board for the holding of regularly scheduled sessions.
If a particular regularly scheduled session is cancelled or postponed, a notice
of such cancellation or postponement shall be posted at the front doors of the
Courthouse and the meeting place as soon as feasible after such cancellation
or postponement has been determined upon.

B. A notice shall be posted by the Secretary of the Public Service
Board at the front door to the Braxton County Courthouse and at the front
door of the place fixed for the regular meetings of the Public Service Board
at least 48 hours before a special , session is to be held, stating the time, place
and purpose for which such special session shall be held. If the special
session is cancelled, a notice of such cancellation shall be posted at the front

2.
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doors of the Courthouse and the meeting place as soon as feasible after such
cancellation has been determined upon.

C.

	

The form of notice for posting as to a special session may be
generally as follows:

FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

NOTICE OF SPECIAL SESSION

The Public Service Board of Flatwoods-Canoe Run Public Service
District will meet in special session on	 , at	 .m.,
prevailing time, at	 , West Virginia, for the following
purposes:

1.

	

To consider and act upon a proposed Bond Authorizing
Resolution providing for the issuance of a	
Bond, Series	 , of the District, in the principal amount of
$

	

	 	 to provide funds for construction of
facilities of the District.

2.

Secretary

Date:

ARTICLE V

OFFICERS

Section 1. The officers of the Public Service Board shall be a Chairman,
Secretary and Treasurer. The Chairman shall be elected from the members of the Public
Service Board. The Secretary and Treasurer need not be members of the Public Service
Board, and may be the same person.

Section 2. The officers of the Public Service Board shall be elected each
year by the member& at the first meeting held in the month of January of such year. The
officers so elected shall serve until the next annual election by the membership and until
their successors are duly elected and qualified. Any vacancy occurring among the officers
shall be filled by the members of the Public Service Board at a regular or special meeting.
Persons selected to fill vacancies shall serve until the following January meeting of the
Board when their successors shall be elected hereinabove provided.

3.



ARTICLE VI

DUTIES OF OFFICERS

Section 1. When present, the Chairman shall preside as Chairman at all
meetings of the Public Service Board. He shall, together with the Secretary, sign the
minutes of all meetings at which he shall preside. He shall attend generally to the executive
business of the Board and exercise such powers as may be conferred upon him by the
Board, by these Rules of Procedure, or prescribed by law. He shall execute, and if
necessary, acknowledge for record, any deeds, deeds of trust, contracts, notes, bonds,
agreements or other papers necessary, requisite, proper or convenient to be executed by or
on behalf of the Board when and if directed by the members of the Board.

Section 2. If the Chairman is absent from any meeting, the remaining
members of the Board shall select a temporary chairman.

Section 3. The Secretary shall keep a record of all proceedings of the Board
which shall be available for inspection as other public records. He shall, together with the
Chairman, sign the minutes of the meetings at which he is present. The Secretary shall
have charge of the minute book, be the custodian of deeds and other writings and papers -
of the Board. He shall also perform such other duties as he may have under law by virtue
of his office or as may be conferred upon him from time to time by the members of the
Board.

Section 4. The Treasurer shall be the lawful custodian of all funds of the
District and shall pay same out on orders authorized or approved by the Board. The

-Treasurer-shall-keep-or cause to be -kept-proper-and-accurate-books of accounts-and-proper- - - _
receipts and vouchers for all disbursements made by or through him and shall prepare and
submit such reports and statements of the financial condition of the Board as the members
may from time to time prescribe. He shall perform such other duties as may be required
of him by law or as may be conferred upon him by the members of the Board.

ARTICLE VII

AMENDMENTS TO RULES OF PROCEDURE

These Rules of Procedure may be altered, changed, amended or added to at
any regular or special meeting of the Board by a majority vote of the entire Board, or at any
regular or special meeting of the members when a quorum is present in person and a
majority of those present vote for the amendment; but no such change, alteration,

4.



amendment or addition shall be made at any special meeting unless notice of the intention
to propose .such change, alteration, amendment or addition and a clear statement of the
substance thereof be included in the written notice calling such meeting.

04/11/94
FCRJ.U1
29212/92001
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NOTICE
Please take notice that the Flatwoods-

Canoe Run Public Service District: Brax-
ton ' County, West Virginia, will make for-
mel application to the Public Service'
Commlssion.of West Virginia on or alter
March 25, 1996, for a Certilicate,of Con-
venience and .Necessity to construct W.
sewer line extension to serve the Weye-
rhaeuser facility located at or near the
community of Heaters.. being within the
boundaries of the District and approxi-.
matey 145 new customers who are resi- '
dents of the Town of Flatwoods which is
also located within the District's boundar-
ies. The project will consist of the con-.
struction.ol approximately 3.75 miles of
gravity sewer, the construction of approxl-
malely 1.93 miles offorce main, includ-
ing, but not limited to, 85 manholes, 3 in-
dividual grinder pump stations, 2-15 'gpm
grinder pump stations, and 2-100 gpm
submersible pump stations.

	

'
The estimated total cost of the pro-

posed project is anticipated not to exceed.
$3,000,000.00. The District intends to
borrow an amount of money not to ex-
ceed $8.10,000,00 to be financed through
the West Virginia State Revolving Loan
Fund,Propram adminislerod by the West;
Virginia Division'of Environmental Protee-•
Lion. The Flatwoods-Canoe Run Public '
Service District estimates that the interest
rate on the bonds which will be obtained
from the West Virginia Stale . Revolving
Loan Fund Program will not exceed'lhree
percent (3%) for a borrowing"period not
to exceed twenty (20) years.' Additional
monies in the form of grants may be ob-'
Wined from the United States Department
of Housing and Urban Development in
the form of a Small Cities Block Grant In
the.amount of $750,000.00, a West Vir-
ginia Slate Revolving Fund Grant In the
amount of $26,000.00, a United States .
Department of Agriculture, Office of Rural
Economic and Community Development
Grant in the amount of $576,000.00, and
an Appalachian Regional Commission In
the amount of $838,000.00.

The Flatwoods-Canoe Run Publld
Service District will be acquiring certain
rights-of-ways from the public, as wanes
from the•Slate of West Virginia, and pos-
sibly other. governmental entities as a
part of this project.

The Flatwoods-Canoe Run Public
Service District anticipates that the rates
for all of its sewer customers will not ex-
ceed the following:

Anolirahility
Applicable in entire territory serviced
Availability of Rewire
Available Ier.general.domestie, com-

mercial and industrial sewer service.
'Watered Rnteq (Based.upon'metered

water usage)
Per thousand gallons used per month ,

- $7.50
Minimum Charnr '
No bill will be rendered for less than

2,000 gallons of water used ($15.00) .
Unmetered Rate for Domestic Use

Di&
$26.25 per month (Based,on 3,500

gallons)
Connection Charon,
Before conatruction -0
After construction -$250.00
WATER DISCONNECT - RFCON-

' NFOT FFF;1
Whenever water service has been dis-

connected by West Virginia American
Water Company for non-payment of sew-
er bills, 'a disconnection lee of $20.00
shall. be charged:

Whenever water service, which .has
been previously disconnected or other-
wise withheld by West Virginia - Ameri-
can Water Company for non-payment of
sewer bills is reconnected, a lee of
$20.00 shall be' charged.

DFI AYFD PAYMFNT PFNAI TY ..
The above tariff is net. On all current

usage, billings. not paid within (tvenry.(20)
days, ten percent (10%) will•be added to
net current amount unpaid. This delayed'
payment penally As not interest and is to
be collected only once for each bill where
his appreciate.-' ' .

	

.
SECURITY DFPOSIT PROVISION
The security deposit shall be Fifty Dol,

cars ($50,00), or'as otherwise provided,
pursuant to West Virginia Code §16-13A-'
9 and the Rules and Regulations of the
Public Service Commission of West Vir-

.
Anyone wishinglaob)eei't to .̀lhispfo--.".

posed sewer project may, sign a Petitionin, the'Ollice of. the' Clerk' ol.theCounnty
'Commission of Braxton'Couny, Braxton

County Courthouse, Sutton, West Virgin-
ia, or may contact Howard M. Cunning- l
ham, Executive . 'Secretary ' of . the' Public
Service Commissionof West Virginia, at.

:201 Brooks,Street,!Charieston, West Vir-
ginia, Further: anyongl desiring a hearing
must demand a..hearing in. a. letter of
protest to the Public Service Commission
at the aforesaid address. If no significant
letters •of'protesl are received, the Public .
Service Commission may approve the ap-
plication for a Certificate of Convenience
and. Necessiry.lor this. sewer project with- •
out a hearing: . .

This Notice. Is prepared pursuant to
West Virginia Code 16-13A 25...

James Rogers. Chairman ' '
Flatwoods-Canoe Run Public Service
District, Braxton County, West Virginia

(1/19/1.26c) .

AFFIDAVIT OF PUBLICATION
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STATE OF WEST VIRGINIA
COUNTY\OFBRAXTON

I,	 (^i_	 M*k	 being first duty
sworn upon my oath, do depose and say that I am publisher of:

THE BRAXTON DEMOCRAT-CENTRAL, INC.. a Republican newspa-
per published weekly for at least 51 weeks during the calendar year In Sut-
ton, Braxton County, West Virginia 26601, that such newspaper Is a news-
paper of "general circulation"; as that term Is defined In Article Throe,
Chapter Fifty-Nine of the Code of West Virginia 1931, as amended, wkhln
the publication area, or areas, of said municipality and county and adjoin-
ing counties of Braxton: exclusive of any cover, per Issue, that such news-
paper Is circulated to the general public at a definite price or consideration;
that such newspaper Is a newspaper to which the general public resorts for
passing events of a political, religious commercial and social nature, and
for current happenings, announcements, miscellaneous reading matters
a ^ertlsin s, and lher notIc s; that the annexed notices of 	 ^j0+144

G^^GP	 (1.(m	 YIt.h^iv ,	 i(PP. ^^---ri
was duly published in said newspaper once aweek for	 .	

successive weeks (Class), commencing with the issues of the
C(-(1	 day

of	 )C'Y1 .	 A.% and ending with the issue of the 	 .0;+I1 day
of	 c IC) '11 , 	 ,19	 Cf(()

That the cost of publishing said annexed notices as aforesaid was
$	 c1 I,-u

SIGNED

Taken, subscribed and sworn to before me in my said county this ,2/„

day of '	 ) 0,71-19	 (C'	

	My commission expires	 s..	 %•P79 ),	 c"c
L/

(17-i-1.„3.^.r^n.^
Notary Public of Braxton CoQ ~
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MINUTES OF THE MEETING OF TTH
FLA1)ODS-CANOE RUN PUBLIC SER-

	

^^

	

VICE DISTRICT, HELD ON JANUARY

	

1

	

8, 1997, AT 1:15 O ' CLOCK, P.M.

The members of the Flatwoods-Canoe Run Public Service District met, by
agreement for its regular meeting on January 8, 1997, at 1:15 o ' clock,
P. M., at the office of the District in Sutton, West Virginia, and waived
notice of the hour and the meeting.

Present at the meeting were James Rogers, Chairman, Jim McQuain, Secretary
and David Huffman, Treasurer. Also present were: Jeniver J: Jones, attorney
for the District; Todd Dingess of Smith, Cochran & Hicks; Pat Rawlings of
Dunn Engineers; Harry Wright, Rocy C. Huffman and Terry Frame of the County
Commission; Van Carr and Kenneth Harper.

Election of officers was discussed.

v/ David Huffman said: "I Move that the officers of the Board remain the same
for the 1997 year, being James Rogers, Chairman, Jim McQuain, Secretary and
David Huffman, Treasurer. "

Jim McQuain said: "I second the motion. "

Vote unanimous in the affirmative.

Kenneth Harper and Van Carr discussed water needs in the little Birch area
near Harper Mountain. It was stated to Mr. Harper and Mr. Carr that it would
be a very expensive project and the only way that a project could materialize
would be by obtaining grant money. It was also stated that maybe the Birch
River project would be able to help them.

Discusssion was had pertaining to water projects, sewer projects and various
meetings pertaining to same.

Discussion was had pertaining to problems with supplying water to the
Weyerhaeuser area and meetings with the EDA and infrastructure council
pertaining to this problem and upgrading the water plant.

On motion the meeting adjourned.

as
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FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 1997
(West Virginia SRF Program)

MINUTES ON ADOPTION OF BOND AND NOTES
RESOLUTION AND SUPPLEMENTAL RESOLUTION

I, JIM MCQUAIN, SECRETARY of the Public Service Board of
Flatwoods-Canoe Run Public Service District, hereby certify that the following is a true and
correct excerpt of the minutes of a special meeting of the said Public Service Board:

***

The Public Service Board of Flatwoods-Canoe Run Public Service District met
in special session, pursuant to notice duly posted, on the 10th day of February, 1997, in
Sutton, West Virginia, at the hour of 1:15 p.m.

	

PRESENT: James Rogers

	

- Chairman and Member

	

Jim McQuain

	

- Secretary and Member

ABSENT: David Huffman - Treasurer and Member

James Rogers, Chairman, presided, and Jim McQuain, acted as Secretary.

The Chairman announced that a quorum of members was present and that the
meeting was open for any business properly before it. Thereupon, the Chairman presented
a proposed Bond and Notes Resolution in writing entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS
TO THE EXISTING PUBLIC SEWERAGE SYSTEM OF
FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT
AND THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY
THE DISTRICT OF NOT MORE THAN $400,000 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 1997 (WEST VIRGINIA SRF PROGRAM),
AND NOT MORE THAN $400,000 INTERIM
CONSTRUCTION FINANCING, CONSISTING OF BOND
ANTICIPATION NOTES, GRANT ANTICIPATION NOTES
OR A LINE OF CREDIT EVIDENCED BY NOTES, OR ANY



COMBINATION OF THE FOREGOING; PROVIDING FOR
THE RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS AND
NOTES; AUTHORIZING EXECUTION AND DELIVERY OF
A TRUST INDENTURE SECURING THE NOTES;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH
BONDS; APPROVING AND AUTHORIZING OR RATIFYING
AND CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND NOTES AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

and caused the same to be read and there was discussion. Thereupon, on motion duly made
and seconded, it was unanimously ordered that the said Bond and Notes Resolution be
adopted and be in full force and effect on and from the date hereof.

The Chairman then presented a proposed Supplemental Resolution in writing
entitled:

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE SEWER REVENUE BONDS,
SERIES 1997 (WEST VIRGINIA SRF PROGRAM), OF
FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT;
RATIFYING AND APPROVING A LOAN AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND
DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK;
AND MAKING OTHER PROVISIONS AS TO THE BONDS.

and caused the same to be read and there was discussion. Thereupon, on motion duly made
and seconded, it was unanimously ordered that the said Supplemental Resolution be adopted
and be in full force and effect on and from the date hereof.

2.



***

There being no further business to come before the meeting, on motion duly
made and seconded, it was unanimously ordered that the meeting adjourn.

cretary

3.



CERTIFICATION

I hereby certify that the foregoing action of said Public Service Board remains
in full force and effect and has not been amended, rescinded, superseded, repealed or
changed.

WITNESS my signature on this 11th day of February, 1997.

Ser tary, Flatwoods-Canoe Run Public
ervice District, Public Service Board

01/28/97
FCRSJM.04
292120/96001
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WY MUNICIPAL BOND COMMISSION

812 Quarries Street
Suite 300

Charleston, WV 25301
(304)558-3971

NEW ISSUE REPORT FORM

Date of Report:	 February 11, 1997

(See Reverse for Instructions)

FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT, Sewer Revenue Bonds,
ISSUE:

	

Series 1997

	

(West Virginia SRf Program)

ADDRESS:

	

P. 0. Box 677, Sutton, West Virginia

	

26601

	

COUNTY:

	

Braxton
PURPOSE

	

New Money

	

x
OF ISSUE:

	

Refunding

	

Refunds issue(s) dated:

	

.

ISSUE DATE:

	

February 11, 1997

	

CLOSING DATE: •

	

February 11, 1997

ISSUE AMOUNT:$ 400,000

	

RATE:

	

0%

	

Administrative Fee:

	

1%

1st DEBT SERVICE DUE:

	

6/1/98

	

1st PRINCIPAL DUE:

	

6/1/98

1st DEBT SERVICE AMOUNT: $5,000

	

PAYING AGENT: Municipal pond Commission

ISSUERS
BOND COUNSEL:

	

Steptoe
UNDERWRITERS

&Johnson

	

BOND COUNSEL:

	

Jackson & Kelly

Contact Person: Vincent A. Collins, Esq.

	

Contact Person:

	

Samme L. Gee, Esq.

Phone:

	

624-8161

	

Phone:

	

340-1318

CLOSING BANK:

	

Home National Bank

	

ESCROW TRUSTEE:

Contact Person: Van R. Thorn

	

Contact Person:

Phone: 765-7333

	

Phone;

KNOWLEDGEABLE ISSUER CONTACT

	

OTHER:

Contact Person:

	

Steve Sanders

	

Contact Person:

Position:

	

Manager

	

Function;

Phone:

	

765-2300 FAX:.

	

Phone:

DEPOSITS TO M1BC AT CLOSE: _ Accrued Interest:
Capitalized Interest:
Reserve Account:

_ Other:

$

By Wire
Check

$
$ 20,000

REFUNDS $ TRANSFERS BY NBC AT CLOSE:
$By

	

Wire
Check

To Escrow Trustee:
- To Issuer:
= To Cons. Invest. Fund:_ IGT

$To Other:

NOTES:

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

as



The purpose of the NEW ISSUE REPORT FORM is to provide the WV
Municipal Bond Commission with an early warning of three basis facts
no later than the day of closing on any issue for which the Commission
is to act as fiscal agent. These are:

1. Formal notification that a new issue is outstanding. ,
2. Date of first action or debt service.
3. Contact people should we lack documents. information, or funds

needed to administer the issue by the date of the first
action or debt service.

The Commission recognizes that as bond transcripts become
increasingly long and complex, it has become more difficult to assemble.
and submit them to the Commission within the 30 days specified by the WV
Code 13-3-8. This notice is not intended to provide all the information
needed to administer an issue, but to alert the Commission and ensure
that no debt service payments are missed due to delays in assembling
bond transcripts. If, at the time of closing, documents such as the
ordinance and all suppliments, debt service schedules, and a specimen
bond or photostat are available and submitted with this form, it will
greatly aid the Commission in the performance of its duties. These
documents are needed to set up the proper accounts and to advise the
issuer of monthly deposit requirements as far in advance of the first
debt service as possible.

It is not necessary to complete all items if they are not pertinent
to your issue. Indicate the County of the issuer. With PSDs that over-
lap more than one county, indicate the county of their business office.
Complete "Rate" only if the issue has only one rate. Please complete a
separate form for each series of an issue. Other important information

Again, please submit this form on each new issue on the day of
closing. If fund transfers into or out of the Commission at close are
required, please submit this form before closing.

	

If no significant
facts change by closing, no resubmission at close is required. If,
however, there are changes, please submit an updated form, with changes
noted, at close.

If you should have any questions concerning this form, please call
the Commission.

can be recorded under "Notes".



FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 1997
(West Virginia SRF Program)

ACCEPTANCE OF DUTIES OF DEPOSITORY BANK

HOME NATIONAL BANK, a national banking association, with its principal
office in Sutton, West Virginia, hereby accepts appointment as Depository Bank in
connection with a Bond and Notes Resolution and a Supplemental Resolution of
Flatwoods-Canoe Run Public Service District (the "Issuer"), both adopted February 10,
1997 (collectively, the "Bond Legislation"), authorizing issuance of the Issuer's Sewer
Revenue Bonds, Series 1997 (West Virginia SRF Program), dated February 11, 1997, in
the principal amount of $400,000 (the "Bonds") and agrees to perform all duties of
Depository Bank in connection with the Bonds, all as set forth in the Bond Legislation.

WITNESS my signature on this 11th day of February, 1997.

NATIONAL44iANK

Chief Executive Officer

a3

12/20/96
FCRSJM.P3
292120/96001
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FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 1997
(West Virginia SRF Program)

ACCEPTANCE OF DUTIES OF REGISTRAR

ONE VALLEY BANK, NATIONAL ASSOCIATION, a national banking
association with its principal office in the City of Charleston, West Virginia, hereby accepts
appointment as Registrar in connection with the Flatwoods-Canoe Run Public Service
District Sewer Revenue Bonds, Series 1997 (West Virginia SRF Program), dated
February 11, 1997, in the principal amount of $400,000 and agrees to perform all duties
of Registrar in connection with such Bonds, all as set forth in the Bond Legislation
authorizing issuance of the Bonds.

WITNESS my signature on this 11th day of February, 1997.

ONE VALLEY BANK, NATIONAL
ASSOCIATION

aq

12/20/96
FCRSJM.Q3
292120/96001



FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 1997
(West Virginia SRF Program)

CERTIFICATE OF REGISTRATION OF BONDS

ONE VALLEY BANK, NATIONAL ASSOCIATION, a national banking
association with its principal office in the City of Charleston, West Virginia, as Registrar
under the Bond Legislation and Registrar's Agreement providing for the above-captioned
Bonds of Flatwoods-Canoe Run Public Service District (the "Issuer"), hereby certifies that
on the date hereof, the single, fully registered Flatwoods-Canoe Run Public Service District
Sewer Revenue Bond, Series 1997 (West Virginia SRF Program), of the Issuer, dated
February 11, 1997, in the principal amount of $400,000, designated "Sewer Revenue Bond,
Series 1997 (West Virginia SRF Program)," numbered R-1, is registered as to principal
only in the name of "West Virginia Water Development Authority" in the books of the
Issuer kept for that purpose at our office, by a duly authorized officer on behalf of One
Valley Bank, National Association, as Registrar.

WITNESS my signature on this 11th day of February, 1997.

ONE VALLEY BANK, NATIONAL
ASSOCIATION

-/ i

zs

12/20/96
FCRSJM.R3
292120/96001



REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 11th day of February,
1997, by and between FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT, a
public corporation and political subdivision of the State of West Virginia (the "Issuer"), and
ONE VALLEY BANK, NATIONAL ASSOCIATION, a national banking association (the
"Registrar").

WHEREAS, the Issuer has, contemporaneously with the execution hereof,
issued and sold its $400,000 Sewer Revenue Bonds, Series 1997 (West Virginia SRF
Program), in fully registered form (the "Bonds"), pursuant to a Bond and Notes Resolution
adopted February 10, 1997, and a Supplemental Resolution adopted February 10, 1997
(collectively, the "Bond Legislation");

WHEREAS, capitalized words and terms used in this Registrar's Agreement
and not otherwise defined herein shall have the respective meanings given them in the Bond
Legislation, a copy of which is attached as Exhibit A hereto and incorporated herein by
reference;

WHEREAS, the Bond Legislation provides for an appointment by the Issuer
of a Registrar for the Bonds; and

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

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

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



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

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

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

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

6. The Issuer and the Registrar each warrants and represents that it is duly
authorized and empowered to execute and enter into this Registrar's Agreement and that
neither such execution nor the performance of its duties hereunder or under the Bond
Legislation will violate any order, decree or agreement to which it is a party or by which
it is bound.

7. This Registrar's Agreement may be terminated by either party upon

60 days' written notice sent by registered or certified mail to the other party, at the
following respective addresses:

ISSUER:

	

Flatwoods-Canoe Run Public Service District
P. O. Box 677

Sutton, West Virginia 26601

Attention: Chairman

REGISTRAR:

	

One Valley Bank, National Association
Post Office Box 1793

One Valley Square
Charleston, West Virginia 25326

Attention: Corporate Trust Department

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

2.



IN WITNESS WHEREOF, FLATWOODS-CANOE RUN PUBLIC SERVICE
DISTRICT and ONE VALLEY BANK, NATIONAL ASSOCIATION, have respectively
caused this Registrar's Agreement to be signed in their names and on their behalf, all as of
the day and year first above-written.

FLATWOODS-CANOE RUN PUBLIC SERVICE
DISTRICT

12/20/96
FCRSJM.S3
292120/96001
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EXHIBIT A

[Included in transcript as Document No. 1]
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STATE OF WEST VIRGINIA
DIVISION OF ENVIRONMENTAL PROTECTION

OFFICE OF WATER RESOURCES
1201 GREENBRIER STREET

CHARLESTON, WV 25311

NATIONAL POLLUTANT DISCHARGE ELIMINATION SYSTEM

WATER POLLUTION CONTROL PERMIT

Permit No. WV0084042

Subject: Sewage Facilities

Location: Gassaway
{ City )

Outlet Latitude: 38 040'00"N
Sites: Longitude: 80 0 47'50"W

Issue Date: May 10, 1996

Effective Date: June 10, 1996

Expiration Date: May 9, 2001

Supersedes: WV/NPDES Permit Ho. WV0084042
Issue Date: June 11, 1990

Braxton

	

Kanawha
(County)

	

(Drainage Basin)

To whom it may concern:

This is to certify that

	

Flatwoods-Canoe Run Public Service District
P. O. Box 677
Sutton, WV 26601-0677

is hereby granted a NPDES Water Pollution Control Permit to operate and maintain an
existirg wastewater collection system, and an existing 0.512 million gallons per day
orbal wastewater treatment plant, which are further described as follows.

A wastewater collection system comprised of approximately 500 linear feet of four(4)
inch diameter gravity sewer line, 14,300 linear feet of aix(6) inch diameter gravity
sewer line, 33,300 linear feet of eight(8) inch diameter gravity sewer line, 25,100
linear feet of 10 inch diameter gravity sewer line, 10,300 linear feet of 12 inch
diameter gravity sewer line, 3,300 linear feet of 15 inch diameter gravity sewer line,
12,000 linear feet of 18 inch diameter gravity sewer line, 4,400 linear feet of 20 inch
diameter gravity sewer line, 4,700 linear feet of 24 inch diameter gravity sewer line,
487 manholes, 47 cleanouts, eight(8) lift stations, 10 grinder pump stations, 1,600
linear feet of one and one fourth(].}) inch diameter force main, 1,050 linear feet of
one and one half(lt} inch diameter force main, 1,200 linear feet of four(4) inch
j.ameter force main, 330 linear feet of six(6) inch diameter force main, 1,800 linear:
--feet of eight(8) inch diameter farce main, 24,700 linear feet of 10 inch diameter force
main, and all requisite appurtenances.

(continued on Page 2)
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e. wastewater treatment plant comprised of a mechanical bar screen, a dual channel grit
chamber, an orbal aeration chamber with a volume of 53.2,000 gallons, three(3)
clarifiers with a volume of 56,200 gallons each and a surface area of 616 square feet
each, two(2) chlorine contact chambers with a volume of 12,000 gallons each, an aerated
sludge decant tank with a volume of 30,000 gallons, two(2) vacuum sludge dewatering
beds with a 'surface area of 600 square feet each, and all requisite appurtenances.

These facilities are to serve a population equivalent of approximately 5,120 persons
in the Flatwoods-Oanoe Run Public Service District, including the Town of Sutton and
the Town of eassaway, and environs, and discharge treated wastewater to the Elk River,
approximately 93.6 miles from its mouth, of the Kanawha River.

To acquire, construct, install, operate and maintain a wastewater collection system to
be comprised of approximately 11,900 linear feet of six(6) inch diameter gravity sewer
line, 9,200 linear feet of sight(s) inch diameter gravity sewer line, 142 manholes, 20
clea;,outs, two(2) lift stations, two(2) simplex grinder pump stations, one(l) duplex
grinder pump station, three(3) septic tanks with a volume of 1,500 gallons each with a
liquid chlorine dosing station and one(1) lift station, 350 linear feet of one and one
half(l ) inch diameter force main, 13,000 linear feet of two and one half(2i) inch
diameter force main, 6,600 linear feet of three(3) inch diameter force main, eight(8)
force main cleanoute, and all requisite appurtenances.

These wastewater collection system facilities are to serve a population equivalent of
approximately 695 persons in the TownofFlatwoode, the WeyerhaeuserCompany, for
domestic wastewater only, and environs, and convey wastewater to the public Service
District'a wastewater treatment plant for subsequent treatment and discharge to the Elk
River, approximately 93.6 miles form its mouth, of the Kanawha River. The additional
wastewater flow to be generated is anticipated to be approximately 48,600 gallons per
day.

To acquire, construct, install, operate and maintain a combined sewer overflow outlet
to be comprised of an overflow control structure, preliminary treatment, and all
requisite appurtenances. The outlet shall be identified as Outlet No. 008.

To acquire, construct, install, operate and maintain a dewatered sludge storage
facility with all requisite appurtenances.

(Continued on Page 3)
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0 This Permit is subject to the following terms and conditions:

The information, submitted on, and with, permit Application No. WV0004042, dated the
?2nd day of March 1995, additional information, dated the let day of September 1995,
additional information, dated the 26th day of July 1995, and additional information,
dated the 1st day of February 1996, are all hereby made terms and conditions of this
Permit with like effect as if all such Permit application information was Bet forth
herein, and with other conditions set forth in Sections A, B, C, D, E, F and G.

The validity of this Permit is contingent upon the payment of the applicable annual
permit fee, as required by Chapter 22, Article 11, Section 10 of the Code of West
Virginia.

THE TOWN OF FLATWOODS AND WEYERHAEUSER COMPANY WASTEWATER COLLECTION SYSTEM EXTENSION
PROJECT SHALL BE CONSTRUCTED IN ACCORDANCE WITH:

Plans, Specifications and Reports:
Date Approved: January 24, 1996

Prepared by: Dunn Engineers, Inc.
701 Virginia Street, West
Charleston, WV 25302

Title: Flatwoods-Canoe Run Public Service District
Braxton County, West Virginia
Town of Flatwoods and Weyerhaeuser company

Wastewater Collection system
SAP Project No. C-544155

THE DEWATERED SLUDGE STORAGE FACILITIES PROJECT SHALL BE CONSTRUCTED IN ACCORDANCE
WITH:.

Plana, Specifications and Reports:
Date Received: September 8, 1995

Prepared by: Flatwoods-Canoe Run Public Service District
P. O. Box 677
Sutton, WV 26601-0607

Title: Flatwoods-Canoe Run Public Service District
Braxton County, West Virginia
Proposed Sludge Holding Facility
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FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

RESOLUTION

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF PUBLIC SEWERAGE FACILITIES OF
FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT AND
THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY THE
DISTRICT OF NOT MORE THAN $1,300,000 IN AGGREGATE
PRINCIPAL AMOUNT OF SEWER REVENUE BONDS,
SERIES 1990 A, NOT MORE THAN $200,000 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 1990 B, NOT MORE THAN $1,400,000 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS,

	

SERIES 1990 C,

	

AND NOT MORE THAN
$4,000,000 INTERIM CONSTRUCTION FINANCING,
CONSISTING OF BOND ANTICIPATION NOTES, GRANT
ANTICIPATION NOTES OR A LINE OF CREDIT EVIDENCED
BY NOTES, OR ANY COMBINATION OF THE FOREGOING;
PROVIDING. FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS
AND NOTES; AUTHORIZING EXECUTION AND DELIVERY OF
A TRUST INDENTURE SECURING THE-NOTES; APPROVING
AND AUTHORIZING OR RATIFYING AND CONFIRMING A
LOAN AGREEMENT AND SUPPLEMENTAL LOAN AGREEMENT
RELATING TO SUCH SERIES 1990 A AND SERIES 1990 B
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND NOTES AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF
FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT:

ARTICLE I,

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority fag this Fesolutiorti. This
Resolution (together with any order or resolution supplemental hereto
or amendatory hereof, the "Bond Legislation") is adopted pursuant to
the provisions of Chapter 16, Article 13A of the West Virginia Code
of 1931, as amended (the "Act"), and ocher applicable provisions of
law.

Section 1.02. Findings , .

	

It is hereby found, determined
and declared that:



A. Flatwoods-Canoe Run Public Service District (the.
"Issuer") is a public service district and political subdivision of
the State of West Virginia in Braxton County of said State.

B. The Issuer does not presently own or operate a public
sewerage system or public sewerage facilities, and it is de'..ed
necessary and desirable for the health, safety, advantage, convenience
and welfare of the inhabitants of the Issuer that there be acquired
and constructed certain sewerage facilities of the Issuer; consisting
of a new 0.3 MGD secondary waste treatment. plant, collector lines,
sewer lines, 7 lift stations, man holes, access roads, force main and
house connections for a complete sanitary sewer system, together with
all appurtenant facilities (collectively, the "Project"), which
constitute properties for the collection, treatment, purification or
disposal of liquid or solid wastes, sewage or industrial wastes (the
Project and any additions or improvements thereto or extensions
thereof is herein called the "System") at an estimated cost of
$7,558,590, in accordance with the plans and specifications prepared
by the Consulting Engineers, which plans and specifications have
heretofore been filed with the Issuer.

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

D. It is deemed necessary for the Issuer to issue its
Sewer Revenue Bonds in the total aggregate principal amount of not
more than $2,900,000 in three series, being the Series 1990 A Bonds

in the aggregate principal amount of not more than $1,30q,000, the
Series 1990 B Bonds in the aggregate principal amount of not more than
$200,000, and the Series 1990 C Bonds in the aggregate principal
amount of not more than $1,400,000 (collectively, the "Original
Bonds"), and (at the option of the Issuer) to issue its sewerage
system bond anticipation notes prior to issuance of the Original Bonds
and contemporaneously therewith, or as soon as practicable thereafter,
to issue its sewerage•system grant anticipation notes, and/or a note
or" notes evidencing a line of credit, or any combination of the
foregoing (collectively, the "Notes"), in the aggregate principal
amount of not more than $4,000,000 to temporarily finance costs of

acquisition and construction of the Project. Said costs shall be
deemed to include the cost of all property rights, easements and
franchises deemed necessary or convenient therefor; interest upon the
Notes during the term thereof and upon the Bonds prior to and during
construction or acquisition and for a period not exceeding 6 months
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after completion of construction of the Project; amounts which may be
deposited in the Reserve Accounts; engineering and legal expenses;
expenses for estimates of costs and revenues; expenses for plans,
specifications and surveys; other expenses necessary or incident to
determining the feasibility or practicability of the enterprise,
administrative expense, commitment fees, fees of the Authority (as
hereinafter defined), discount, initial fees for the services of
registrars, payfng•agents, depositories or trustees or other costs in
connection. with the sale of the Bonds and/or the Notes and such other
expenses as may be necessary or incidental to the financing herein
authorized, the acquisition or construction of the Project and the
placing of same in operation, and the performance of the things herein
required or permitted, in connection with any thereof, including, with
respect to the Notes, any fees for the providing of a letter of
credit, as hereinafter defined, and any costs of obtaining insurance
thereon; provided, that reimbursement to the Issuer for any amounts
expended by it for allowable costs prior to the issuance of the Bonds
or the Notes or the repayment of indebtedness incurred by the Issuer
for such purposes shall be deemed Costs of the Project,(as hereinafter
defined.

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

F. It is in the best interests of the Issuer that its
Original Bonds constituting the Series 1990 A Bonds and the
Series 1990 B Bonds be sold to the Authority (as hereinafter defined)
pursuant to the terms and provisions of a loan agreement and a
supplemental loan agreement to be entered into between the Issuer and
the Authority, in form satisfactory to the Issuer and the Authority,
as shall be approved by supplemental resolution, and, further, it is
in the best interests of the Issuer that its Original Bonds
constituting the Series 1990 C Bonds be sold to the Purchaser (as
hereinafter defined) p_rsuirt to the terms and provisions of a Letter
of Conditions dated September 29, 1988, as amended by amendments dated
November 9, 1988, and July 17, 1989, and any other amendments thereto
(collectively, the "Latter of Conditions").

G. There are no outstanding obligations of the Issuer
which will rank prior to or on a parity with the Bonds as to liens and
source of and security for payment. The Series 1990 A Bonds and the
Series 1990 C Bonds shall be on a parity with each other except as
otherwise provided herein. The Series 1990 B Bonds shall be junior
and subordinate to the Series 1990 A Bonds and the Series 1990 C Bonds
with respect to liens, pledge and source of and security for payment
and in all other respects. The Grant Anticipation Notes, if issued,
will not be payable from the Net Revenues, but shall be payable from
Grant Receipts, Surplus Revenues, certain proceeds of such Grant
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Anticipation Notes and proceeds of a letter of credit, if any, all as
shall be set forth in the Indenture and/or the Supplemental Resolution
authorizing the Notes or such Grant Anticipation Notes. The Bond
Anticipation Notes, if issued, will be payable from the proceeds of
the Bonds (or individual series thereof), certain proceeds of such
Bond Anticipation Notes and the Net Revenues, if necessary and if
available, all as shall be set forth in the Indenture and/or the
Supplemental Resolution authorizing the Notes or. such Bond
Anticipation Notes. The Issuer has outstanding its $152,000 Water
System Revenue Bonds, dated January 1, 1971, which are not payable
from or entitled to any lien on or pledge of any of the revenues of
the System or a statutory mortgage lien thereon.

H. The Issuer has complied with all requirements -of
West Virginia law relating to authorization of the acquisition,
construction and operation of the Project and the System and the
issuance of the Bonds and the Notes, or will have so complied prior
to issuance of any thereof, including, among other things and without
limitation, the obtaining of a Certificate of Public Convenience and
Necessity and approval of this financing and necessary user rates and
charges described herein from the Public Service Commission of
West Virginia by final order, the time for rehearing and appeal of
which will either have expired prior to the issuance of the Bonds or
any of the Notes or such final order will not be subject to appeal or
rehearing.

Section 1.03,. 3on4 Legislation Constitutes Contract. In
consideration of the acceptance of the Bonds and the Notes by those
who shall be the registered owners of the same from time to time, this
Bond Legislation shall be deemed to be and shall constitute a contract
between the Issuer and such Bondholders and such Noteholders, and the
covenants and agreements herein set forth to be performed by the
Issuer shall be for the equal benefit, protection and security of the
registered owners of any and all . of such Bonds and Notes,
respectively, all which shall be of equal rank and without preference,
priority or distinction between any one Bond of a series and any other

Bonds of the sage series and between any one Note of a series and any
other Note of the same series, by reason of priority of issuance or
otherwise, except as expressly provided therein and herein.

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

otherwise:

"Act" means Chapter 16, Article 13A of the West Virginia

Code of 1931, as amended and in effect on the date of adoption hereof.
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"ARC" means the Appalachian Regional Commission and any
successor to the functions of the ARC.

"ARC Grant" means the grant from the ARC pursuant to the
commitment therefor.

"Authority" means the West Virginia Water Development
Authority, which is - expected to be the original purchaser of the
Original Bonds constituting the Series 1990 A Bonds and the
Series 1990 B Bonds, or any other agency of the State of West Virginia
that succeeds to the functions of the Authority.

"Authorized Officer" means the Chairman of the Governing
Body of the Issuer or any temporary Chairman duly selected by the
Governing Body.

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

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

"Bond Legislation," "Resolution," "Bond and Notes
Resolution" or "Local Act" means this Bond and Notes Resolution and
alp orders and resolutions supplemental hereto or amendatory hereof'.

"Bond Registrar" shall have the meaning stated in
Section 3.03 hereof, as applicable.

"Bond Year" means each one-year period (or shorter period
from the date of issue of the Original Bonds) that ends at the close
of business on the day in the calendar year that is selected by the
Issuer, which must be the last day of a compounding interval used in
computing the yield on the issue under the Code, and shall be
October 1 unless otherwise required under the Code.

"Bonds" means the Original Bonds .and any bonds on a parity

therewith authorized to be issued hereunder.

"Chairman" means the Chairman of the Governing Body of the

Issuer.

"Coda" means the Internal Revenue Code of 1986, as amended,
and tha Reg:.lations.
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"Commission" means the West Virginia Municipal Bond
Commission or any other agency of the State of West Virginia that
succeeds to the functions of the Commission.

"Consulting Engineers" means Kelley, Gidley, Blair & Wolfe.
Inc., Charleston, West Virginia, or any engineer or firm of engineers
that shall at any time hereafter be retained by the Issuer as
Consulting Engineers for the System.

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

"Depository Bank" means the bank or trust company designated
as such in the Supplemental Resolution, and its successors and
assigns, which shall be a member of FDIC.

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

"EPA Grant" means the grant from the EPA pursuant to the
commitment therefor.

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

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

"Governing Body" or "Board" means the public service board
of the Issuer, as it may now or hereafter be constituted.

"Government Obligations" means direct obligations of, or

obligations the timely payment of . the principal of and interest on
which is guaranteed by, the United States of America.

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

"Grant Receipts" means all moneys received by the Issuer on

account of any Grant after the date of issuance of any Grant

Anticipation Notes; provided that, "EPA Grant Receipts" means only
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Grant Receipts on account of the EPA Grant, and "Other Grant Receipts"
means only _Grant Receipts on account of any or all of the Other
Grants.

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

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

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

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

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

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

specified private activity bonds as defined in Section 57(a)(5)(C) of
the Code.

"Issuer," "Borrower" or "District" means Flatwoods-Canoe
Run Public Service District, in Braxton County, West Virginia, and,
unless the context clearly indicates otherwise, includes the Governing
Body of the Issuer.
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Conditions
"Letter of Conditions"

	

means,

	

collectively, the
as

Letter of
amended byof the Purchaser dated September 29, 1988,

amendments dated November 9,

	

1988,

	

and July 17, 1989, and any other
amendments thereto.

"Loan Agreement" shall mean, collectively, the Loan
Agreement and the-Supplemental Loan Agreement, to be entered into
between the Authority and the Issuer providing for the purchase of
the Original Bonds constituting the Series 1990 A Bonds and the
Series 1990 B Bonds from the Issuer by the Authority, the forms of
which shall be approved, and the execution and delivery by the Issuer.
authorized and directed or ratified by the Supplemental Resolution.

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

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

"Nonpurpose Investment" means any Investment Property which
is acquired with the gross-proceeds or any other proceeds of the
Original Bonds and is not acquired in order to carry out the
governmental purpose of the Original Bonds.

"Noteholder," "Holder of the Notes" or any similar term

means the person, whem.var used herein with respect to an outstanding

Note or Notes, in whose name such Note is registered.

"Notes" means, collectively, the not more than $4,000,000

in aggregate principal amount of sewerage system bond anticipation
notes, grant anticipation notes and/or notes evidencing a line of
credit, or any combination of the foregoing, and originally authorized
hereby, which may be issued by the Issuer, the terms of which shall

be set forth in one or more Supplemental Resolutions, and unless the
context clearly indicates otherwise, the terms "Notes" includes any

refunding Notes of the Issuer.

"Notes Construction Trust Fund" means the Notes Construction

Trust Fund which may be established by the Indenture.
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"Notes Debt Service Fund" means the Notes Debt Service Fund
which may be established by the Indenture.

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

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

"Original Bonds" or "Bonds originally authorized hereby" or
similar phrases mean, collectively, the not more than $1,300,000 in
aggregate. principal amount of Series 1990 A Bonds, the not more than
$200,000 in aggregate principal amount of Series 1990 B Bonds and the
not more than $1,400,000 in aggregate principal amount of
Series 1990 C Bonds, issued for the purpose of paying a portion of
the Costs of the Project and for such other purposes permitted and
authorized by this Bond Legislation.

"Original Notes Purchaser" means, in the event Notes are

issued, the original purchaser of such Notes, as shall be named in

the Supplemental .Resolution, and, in the event a note or notes

evidencing a line of credit are issued, such bank or banks as shall

be named in a resolution supplemental hereto.

"Other Grants" means the grant from the Purchaser and the

ARC Grant, together with any other grant other than the EPA Grant

hereafter received by the Issuer to aid in financing any Costs.

"Outstanding," when used with reference to Bonds or Notes

and as of any particular date, describes all Bonds theretofore and

thereupon being authenticated (where applicable) and delivered, or all

Notes theretofore and thereupon being authenticated and delivered,
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except (i) any Bond or Note cancelled by the Bond Registrar or Notes
Registrar, at or prior to said date; (ii) any Bond or Note for the
payment of which moneys, equal to its principal amount and redemption
premium, if applicable, with interest to the date of maturity or
redemption shall be in trust hereunder or under the Indenture, as
applicable, and set aside for such payment (whether upon or prior to
maturity); (iii) any Bond or Note deemed to have been paid as provided
in Article X-hereof or as provided in the Indenture, as applicable;
and (iv) for purposes of consents or other action by, a specified
percentage of Bondholders or Noteholders, any Bonds or Notes
registered to the Issuer.

"Parity Bonds" means additional Bonds issued under the
provisions and within the limitations prescribed by Section 7.07
hereof.

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

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

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

with the proceeds of water development revenue bonds of the Authority.

"Project" means the acquisition and construction of certain

sewerage facilities of the Issuer, consisting generally of a new 0.3

MGD secondary waste treatment plant, collector lines, sewer lines, 7
lift stations, man holes, access roads, force main and house
connections for a complete sanitary sewer system, together with all
appurtenant facilities.

"Purchaser" or "Government" ' means the United States
Department of Agriculture, Farmers Home Administration, which is
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expected to be the original purchaser of the Original Bonds
constituting the Series 1990 C Bonds, and any successor thereof.

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

Ca) Government Obligations;

(b) Government Obligations which have been
stripped of their unmatured interest coupons,
interest coupons stripped from Government
Obligations, and receipts or certificates
evidencing payments from Government Obligations
or interest coupons stripped from Government
Obligations;

(c) Bonds, debentures, notes or other
evidences of indebtedness issued by any of the
following agencies: Banks for Cooperatives;
Federal Intermediate Credit Banks; Federal Home
Loan Bank System; Export-Import Bank of the
United States; Federal Land Banks; Government
National Mortgage Association; Tennessee Valley
Authority; or Washington Metropolitan Area
Transit Authority;

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

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



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

(g) Repurchase agreements, fully secured by
investments of the types described in paragraphs
Ca). through (e) above, with banks or national
banking associations which are members of. FDIC or
with government bond dealers recognized as
primary dealers by the Federal Reserve Bank of
New York, provide4, that said investments
securing said repurchase agreements either must
mature as nearly as practicable coincident with
the maturity of said repurchase agreements or
must be replaced or increased so that the market
value thereof is always at least equal to the
principal amount of said repurchase agreements,
and provide4 further that the holder of such
repurchase agreement shall have a prior perfected
security interest in the collateral therefor;
must have (or its agent must have) possession of
such collateral; and such collateral must be free
of all claims by third parties;

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

(i) Obligations of states or political
subdivisions or agencies thereof, the interest on
which is excluded from gross income for federal
income tax purposes, and which are rated at
least "A" by Moody's Investors Service, Inc. or
Standard & Poor's Corporation.

"Registered Owner," "Noteholder," "Bondholder," "Holder" or
any similar term means whenever used herein with respect to an
outstanding Bond, Note, Bonds or Notes, the person in whose name such

Bond or Note Is registered.

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

"Regulations" means temporary and permanent regulations
promulgated under the Code or any predecessor to the Code.
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"Renewal and Replacement Fund" means the Renewal and
Replacement_Fund established by Section 5.01 hereof.

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

Issuer.
"Secretary" means the Secretary of the Governing Body of the

"Series 1990 A Bonds" or "Series A Bonds" means the not more
than $1,300,000 in aggregate principal amount of Sewer Revenue Bonds,
Series 1990 A, of the Issuer.

"Series 1990 A Bonds Reserve Account" means the
Series 1990 A Bonds Reserve Account established in the Series 1990 A
Bonds Sinking Fund pursuant to Section 5.02 hereof.

"Series 1990 A Bonds Reserve Requirement" means, as of any
date of calculation. the maximum amount of principal and interest
which will become due on the Series 1990 A Bonds in the then current
or any succeeding year.

"Series 1990 A Bonds Sinking Fund" means the Series 1990 A
Bonds Sinking Fund established by Section 5.02 hereof.

"Series 1990 B Bonds" or "Series B Bonds" means the not more
than $200,000 in aggregate principal amount of Sewer Revenue Bonds,
Series 1990 B, of the Issuer.

"Series 1990 B Bonds Reserve Account" means the
Series 1990 8 Bonds Reserve Account established in the Series 1990 B
Bonds Sinking Fund pursuant to Section 5.02 hereof.

"Series 1990 b Bonds Reserve.Requirement" means, as of the
date of calculation, the maximum amount of principal which will become

due on the Series 1990 B Bonds in the then current or any succeeding

year.

. "Series 1990 B Bonds Sinking Fund" means the Series 1990 B
Bonds Sinking Fund established by Section 5.02 hereof.

"Series 1990 C Bonds" or "Series C Bonds" means the not more

than $1,400,000 in aggregate principal amount of Sewer Revenue Bonds,

Series 1990 C, of the Issuer.

"Series 1990 C Bonds Reserve Account" means the

Series 1990 C Bonds Reserve Account established by Section 5.02

hereof.
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"State" means the State of West Virginia.

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

"Surplus Revenues" means the Net Revenues not required by
the Bond Legislation to be set aside and held for the payment of or '
security for the Bonds or any other obligations of the Issuer,
including, without limitation, the Renewal and Replacement Fund and
the Reserve Accounts, the proceeds of which Bonds or other obligations
are to be used to pay Costs of the Project.

"System" means the complete properties of the Issuer for the
collection, treatment, purification or disposal of liquid or solid
wastes, sewage or industrial wastes, in its entirety or any integral
part thereof, and shall include the Project and any additions,
improvements and extensions thereto hereafter constructed or acquired
for said system from any sources whatsoever.

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

"Trustee" means the banking institution designated as

trustee for the Noteholders under the Indenture, if any, its

successors and assigns.

Words importing singular number shall include the plural

number in each case and vice versa; words importing persons shall

include firms and corporations; and words importing the masculine,

feminine or . neuter gender shall include any other gender.
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\ARTICLE II

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01,. Aut }orization 21 Acquisition gn¢ Construction
of y,g project. There is hereby authorized and ordered the
acquisition and construction of the Project, at an estimated cost of
$7,558,590, in accordance with the plans and specifications which have
been prepared by the Consulting Engineers, heretofore filed in the
office of the Governing Body. The proceeds of the Notes and the Bonds

hereby authorized shall be applied as provided in the Indenture, if
any, and Article VI hereof, respectively.
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ARTICLE III

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

$ec;ion 3.01. Authorization 21 Bonds,. For the purposes of
capitalizing interest on the Series 1990 A Bonds and the Series 1990 C
Bonds, funding a reserve account for each series of Original Bonds,
paying Costs of the Project not otherwise provided for and paying
certain costs of issuance of the Original Bonds and related costs, or
any one or more of such purposes, as determined by the Supplemental
Resolution, there shall be and are authorized to be issued negotiable
Original Bonds of the Issuer, in an aggregate principal amount of not
more than $2,900,000. Said Bonds shall be issued in three series, to
be designated respectively, "Sewer Revenue Bonds, Series 1990 A," in
the aggregate principal amount of not more than $1,300,000, "Sewer
Revenue Bonds, Series 1990 B," in the aggregate principal amount of
not more than $200,000, and "Sewer Revenue Bonds, Series 1990 C," in
the aggregate principal amount of not more than $1,400,000, and shall
have such terms as set forth hereinafter and in the Supplemental
Resolution. Such Bonds shall be issued contemporaneously with or
prior to issuance of the Grant Anticipation Notes, if any. The
proceeds of the Bonds remaining after funding of the Reserve Accounts
(if funded from Bond proceeds) and capitalization of interest, if any,
shall be deposited in or credited to the Bond Construction Trust Fund
established by Section 5.01 hereof and applied as set forth in
Article VI hereof.

Section3.02. Terms at Bonds,. A. The Series 1990 A Bonds
and the Series 1990 B Bonds shall bear interest at such rate or rates,
not exceeding the then legal maximum, payable semiannually on such
dates; shall mature on such dates and in such amounts; and shall be
redeemable, in whole or in part, all as-the Issuer shall prescribe in

a Supplemental Resolution. The Series 1990 A Bonds and the
Series 1990 B Bonds shall be payable as to principal at the office of

the Paying Agent, in any coin or currency which, on the dates of
payment of principal is legal tender for the payment of public or
private debts under the laws of the United States of America.
Interest on the Series 1990 A Bonds and the Series 1990 B Bonds shall
be paid by check or draft of the Paying Agent mailed . to the registered

owner thereof at the address as it appears on the books of the Bond

Registrar, or by such other method as shall be mutually agreeable so
long as the Authority is the Registered Owner thereof.

B. The Series 1990 C Bonds shall be issued in the form of

a single, fully registered Bond in the principal amount of not to

exceed $1,400,000, numbered CR-1, shall be dated the date of delivery
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thereof and shall be in such principal amount as set forth in a
Supplemental Resolution. The Series 1990 C Bonds shall bear interest
on advances of the principal amount thereof from the date of such
advances, payable monthly at the rate not exceeding the then legal
maximum as the Issuer shall prescribe in a Supplemental Resolution,
and shall be sold for the par value thereof. The Series 1990 C Bonds
shall be subject to prepayment of scheduled monthly installments, or
any portion thereof, at the option of the Issuer, and shall be payable
as provided in a Supplemental Resolution and/or the Bond :.rm
hereinafter set forth.

Unless otherwise provided by the Supplemental Resolution or
herein, the Original Bonds shall be issued in the form of a single
bond for each series, with the Series 1990 A Bonds and the
Series 1990 B Bonds fully registered to the Authority and the
Series 1990 C Bonds fully registered to the Purchaser, with a debt
service schedule attached to the Series 1990 A Bonds and the
Series 1990 B Bonds, representing the aggregate principal amount of
each series, and shall mature in principal installments, all as
provided in the Supplemental Resolution. The Bonds of each series
shall be exchangeable at the option and expense of the Holder for
other fully registered Bonds of the same series in aggregate principal
amount equal to the amount of said Bonds then Outstanding and being
exchanged, with principal installments or maturities, as applicable,
corresponding to the dates of payment of principal installments of
said Bonds; provided, that neither the Authority nor the Purchaser
shall be obligated to pay any expenses of such exchange.

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

Section 3.03 , . Bond Registrar. A. The Bond Registrar for
the Series 1990 A Bonds and the Series 1990 B Bonds shall be the bank
or other entity to be designated as such in the Supplemental
Resolution and its successors and assigns.

B. The Issuer shall be the Bond Registrar with respect . to

the Series 1990 C Bonds and will keep or cause to be kept, at its

office, sufficient books for the registration and transfer of the

Series 1990 C Bonds, and, upon presentation for such purpose, the

Issuer shall, under such reasonable regulations as it may prescribe,

register the Series 1990 C Bonds initially issued pursuant hereto
and/or a Supplemental Resolution and register the transfer, or cause
to be registered, on such books, the transfer of the Series 1990 C

Bonds as hereinafter provided.
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The Issuer shall accept the Series 1990 C Bonds for
registratiorror transfer only if ownership thereof is to be registered
in the name of the Government, 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 social security numbers of the settlor and beneficiaries of each
trust, and the federal employer identification number and date of each
trust and the name of the trustee of each trust and/or.such other
identifying number and information as may be required by law. The
Series 1990 C Bonds shall initially be fully registered as to both
principal and interest in the name of the United States of America,
Farmers Home Administration. So long as the Series 1990 C Bonds shall
be registered in the name of the United States of America, Farmers
Home Administration, the address of the United States of America,
Farmers Home Administration, for registration purposes shall be Post
Office Box 678, Morgantown, West Virginia 26505, or such other
address as shall be stated in writing to the Issuer by the
United States of America, Farmers Home Administration.

Section3.04. Execution 21 Bonds. The Bonds shall be
executed in the name of the Issuer by the Chairman, and the seal of
the Issuer shall be affixed thereto or imprinted thereon and attested
by the Secretary. In case any one or more of the officers who shall
have signed or sealed any of the Bonds shall cease to be such officer
of the Issuer before the Bonds so signed and sealed have been actually
sold and delivered, such Bonds may nevertheless be sold and delivered
as'herein provided and may be issued as if the person who signed or
sealed such Bonds had not ceased to hold such office. Any Bonds may
be signed and sealed on behalf of the Issuer by such person as at the
actual time of the execution of such Bonds shall hold the proper
office in the Issuer, although at the date of such Bonds such person
may not have held such office or may not have been so authorized.

section 3.05, . Authentication And Registration. No
Series 1990 A Bond or Series 1990 B Bond shall be valid or obligatory
for any purpose or entitled to any security or benefit under this Bond
Legislation unless and until the Certificate of Authentication and
Registration on such Bond, substantially in the forms set forth in
Section 3.10 shall have been manually executed by the Bond Registrar.
Any such executed Certificate of Authentication and Registration upon
any such Bond shall be conclusive evidence that such Bond has been
authenticated, registered and delivered under this Bond Legislation.
The Certificate of Authentication and Registration on any Bond shall
be deemed to have been executed by the Bond Registrar if manually
signed by an authorized officer of the Bond Registrar, but it shall
not be necessary that the same officer sign the Certificate of
Authentication and Registration on all of the Bonds issued hereunder.
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The provisions of this Section 3.05 relating to authentication and
other provisions of this Bond Legislation relating to authentication
of Bonds shall not apply to the Series 1990 C Bonds, notwithstanding
anything herein to the contrary.

Section 3.06. Negotiabilitv, , Transfer a ad Registration.
Subject to the provisions for transfer of registration set forth
below, the Battds`shall be and have all of the qualities and incidents
of negotiable instruments under the Uniform Commercial Code of the
State of West Virginia, and each successive Holder, in accepting any
of said Bonds shall be conclusively deemed to have agreed that such
Bonds shall be and have all of the qualities and incidents of
negotiable instruments under the Uniform Commercial Code of the State
of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that said Bonds shall be
incontestable in the hands of a bona fide holder for value.

So long as any of the Bonds remain outstanding, the Bond
Registrar for the Bonds other than the Series 1990 C Bonds, shall keep
and maintain books for the registration and transfer of the respective
series of Bonds.

Subject to the.provisions of Section 3.03 with respect to
the Series 1990 C Bonds, the registered Bonds shall be transferable
only upon the books of the Bond Registrar, by the registered owner
thereof in person or by his attorney duly-authorized in writing, upon
surrender thereto together with a written instrument of transfer
satisfactory to the Bond Registrar duly executed by the registered
owner or his duly authorized-attorney.

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

sum or sums shall be paid by the Issuer. The Bond Registrar shall not
be obliged to make any such exchange or transfer of Bonds during the
period commencing on the 15th day of the month next preceding an
interest payment date on the Bonds or, in the case of any proposed
redemption of Bonds, next preceding the date of the selection of Bonds
to be redeemed, and ending on such interest payment date or redemption

date.
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Section3.07. Bonds Mutilate4, Destroyed, Stolen 2x Lost.
In case any Bond shall become mutilated or be destroyed, stolen or
lost, the Issuer may, in its discretion, issue, and the Bond Registrar
shall, if so advised by the Issuer, authenticate (where applicable)
and deliver, a new Bond of the same series and of like tenor as the
Bonds so mutilated, destroyed, stolen or lost, in exchange and
substitution-for such mutilated Bond, upon surrender and cancellation
of such mutilated Bond, or in lieu of and substitution for the Bond
destroyed, stolen or lost, and upon the Holder's furnishing
satisfactory indemnity and complying with such other reasonable
regulations and conditions as the Issuer may prescribe and paying such
expenses as the Issuer and the Bond Registrar may incur. All Bonds
so surrendered shall be cancelled by the Bond Registrar and held for
the account of the Issuer. If any such Bond shall have matured or be
about to mature, instead of issuing a substitute Bond, the Issuer may
pay the same, upon being indemnified as aforesaid, and if such Bond
be lost, stolen or destroyed, without surrender thereof.

Section 3.08. Bonds fl2. 12 2 Indebtedness 9 121 Issuer,.
The Bonds shall not. in any event, be or constitute an indebtedness
of the Issuer within the meaning of any constitutional or statutory
provision or limitation, but shall be payable solely from the Net
Revenues derived from the operation of the System as herein provided
and amounts, if any, in the respective Reserve Accounts. No holder
oi. liolders of any of the Bonds shall eves have the right to compel
the exercise of the taxing power of the Issuer to pay the Bonds or
the interest thereon.

Section 3.09,. bonds Secure4 2y Pledge g tit Revenues; Lien
Positions. The payment of the debt service of all the Series 1990 A
Bonds and all the Series 1990 C Bonds shall be secured forthwith
equally and ratably with each other by a first lien on the Net
Revenues derived from the System on a parity basis. The.payment of

the debt service of all the Series 1990 B Bonds shall also be secured
forthwith equally and ratably with each other by a lien on the Net
Revenues derived from the System, but junior and subordinate to the
lien on such Net Revenues in favor of the Holders of the Series 1990 A
Bonds and the Series 1990 C Bonds. Such Not Revenues in an amount
sufficient to pay the principal of and interest on and other payments
for the Bonds and to make the payments into the Sinking Funds, the
Reserve Accounts therein and the Renewal and Replacement Fund,
hereinafter established, are hereby irrevocably pledged to the payment
of the principal of and interest on the Bonds as the same become due.

Section 3.10 , . Form 21 Original bonds. The text of the
Original Bonds shall be in substantially the following forms, with
such omissions, insertions and variations as may be necessary and

20.



desirable and authorized or permitted hereby or by any Supplemental
Resolution adopted prior to the issuance thereof:
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[Form of Series l g90 A dond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND,

SERIES 1990 A

No. AR-

KNOW ALL MEN BY THESE PRESENTS: That FLATWOODS-CANOE RUN
PUBLIC SERVICE DISTRICT, a public corporation and political
subdivision of the State of West Virginia in Braxton County of said
State (the "Issuer"), for value received, hereby promises to pay,
solely from the special funds provided therefor, as hereinafter set
forth, to the West Virginia Water Development Authority (the
"Authority")

	

or

	

registered

	

assigns

	

the

	

sum

	

of
DOLLARS

($	 ), in installments on October 1 of each year, as set forth
on the "Schedule of Annual Debt Service" attached as Exhibit A hereto
and incorporated herein by reference with interest on each installment
at the rate per annum set forth on said Exhibit A.

The interest on each installment shall run from the original
date of delivery of this Bond to the Authority and payment therefor,
and until payment of such installment, and such interest shall be
payable on April 1 and October 1 in each year, beginning

	

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

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
consent of the Authority, and upon the terms and conditions prescribed
by, and otherwise in compliance with, the Loan Agreement between the
Issuer and the Authority, dated	 , 19_.
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This Bond is issued (i) to pay a portion of the costs of
acquisition and construction of certain new sewerage facilities of the
Issuer (the "Project"); (ii) (to pay interest on the Bonds of this
Series (the "Bonds") during the construction of the Project and for
not more than 6 months thereafter; (iii) to fund a reserve account
for the Bonds; and (iv)] to pay certain costs of issuance hereof and
related costs. The Project and any additions, extensions or
improvements thereto is herein called the "System." This Bond is
issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13A of the West Virginia Code of
1931, as amended (the "Act"), and a Resolution duly adopted by the
Issuer on	 , 19

	

, and a Supplemental Resolution duly
adopted by the Issuer on	 , 19_ (collectively called the
"Bond Legislation"), and is subject to all the terms and conditions
thereof. The Bond Legislation provides for the issuance of additional
bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the funds and
revenues and other security provided for the Bonds under the Bond
Legislation.

This Bond is issued concurrently with the Sewer Revenue
Bonds, Series 1990 B, of the Issuer (the "Series 1990 B Bonds"),
issued in the aggregate principal amount of $ 	 , which
Series 1990 B Bonds are junior and subordinate with respect to liens,
pledge and source of and security for payment to the Bonds.

THIS BOND IS ON PARITY WITH RESPECT TO LIENS, °LEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT WITH THE ISSUER'S SEWER REVENUE
BONDS, SERIES 1990 C, ISSUED CONCURRENTLY HEREWITH IN THE AGGREGATE
PRINCIPAL AMOUNT OF $	 AND DESCRIBED IN THE BOND
LEGISLATION (THE "SERIES 1990 C BONDS"), EXCEPT TO TH$ EXTENT

OTHERWISE PROVIDED IN THE BOND LEGISLATION.

This Bond is payable only from and secured by a pledge of
the Net Revenues (as defined in the Bond Legislation) to be derived
from the operation of the System, moneys in the Reserve Account
created under the Bond Legislation for the Bonds (the "Series 1990 A
Bonds Reserve Account"), unexpended proceeds of the Bonds and the
Series 1990 B Bonds and the other sources provided in the Bond

Legislation. Such Net Revenues shall be sufficient to pay the
principal of and interest on all bonds which may be issued pursuant
to the Act and which shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute a corporate

indebtedness of the Issuer within the meaning of any constitutional

or statutory provisions or limitations, nor shall the Issuer be
obligated to pay the same or the interest hereon except from said
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special fund provided from the Net Revenues, the moneys in the
Series 1990 A Bonds Reserve Account, unexpended proceeds of the Bonds
and the Series 1990 B Bonds and the other sources provided in the Bond
Legislation. Pursuant to the Bond Legislation, the Issuer has
covenanted and agreed to establish and maintain just and equitable
rates and charges for the use of the System and the services rendered
thereby, which shall be sufficient, together with other revenues of
the System, to provide for the reasonable expenses of opera ion,
repair and maintenance of the System, and to leave a balance each year
equal to at least 115% of the maximum amount payable in any year for
principal of and interest on the Bonds, the Series 1990 B Bonds, the
Series 1990 C Bonds and all other obligations secured by a lien on or
payable from such revenues prior to or on a parity with the Bonds, the
Series 1990 B Bonds or the Series 1990 C Bonds, provided, however,
that so long as there exists in the Series 1990 A Bonds Reserve
Account an amount at least equal to the maximum amount of principal
and interest which will become due on the Bonds in the then current
or any succeeding year, and in the respective reserve accounts
established for the Series 1990 B Bonds, the Series 1990 C Bonds and
any other obligations outstanding prior to or on a parity with the
Bonds, the Series 1990 B Bonds or the Series 1990 C Bonds, an amount
at least equal to the requirement therefor, such percentage may be
reduced to 110%. .The Issuer has entered into certain further
covenants with the registered owners of the Bonds for the terms of
which reference is made to the Bond Legislation. Remedies provided
the registered owners of the Bonds are - exclusively as provided in the
Bond Legislation, to which reference is here made for a detailed
description thereof.

Subject to the registration requirements set forth herein,
this Bond is transferable, as provided in the Bond Legislation, only
upon the books of the Registrar by the registered owner, or by its
attorney duly authorized in writing, upon the surrender.of this Bond
together with a written instrument•of transfer satisfactory to the
Bond Registrar duly executed by the registered owner or its attorney
duly authorized in writing.

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

All money received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for preliminary
expenses as provided by law, shall be applied solely to the payment
of the Costs of the Project described in the Bond Legislation, and
there shall be and hereby is created and granted alien upon_such
moneys, until so applied, in favor of the owner of this Bond.
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IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed
precedent to and in the issuance of this Bond have existed, have
happened, and have been performed in due time, form and manner as
required-by. law,.and._that the amount of this Bond, together with all
other obligations of the Issuer, does not exceed any limit prescribed
by the Constitution or statutes of the State of West Virginia and that
a sufficient amount of the revenues of the System has been pledged to
and will be set aside into said special fund by the Issuer for the
prompt payment of the principal of and interest on this Bond.

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

IN WITNESS WHEREOF, FLATWOODS-CANOE RUN PUBLIC SERVICE
DISTRICT has caused this . Bond to be signed by its Chairman and its
corporate seal to be hereunto affixed and attested by its Secretary,

and has caused this Bond to be dated	 , 19

(SEAL]

Chairman

ATTEST:

Secretary

25.



(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1990 A Bonds described in
the within-mentioned Bond Legislation and has been duly registered in
the name of the registered owner set forth above, as of the date set
forth below.

Date:

ONE VALLEY BANK, NATIONAL ASSOCIATION,
as Registrar

By

	

	
Its Authorized Officer
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EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE

27.
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer

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

Dated:	

In the presence of:

28.
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(Form of Series 1990 B Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND,

SERIES 1990 B

No BR-

KNOW - ALL MEN BY THESE PRESENTS: That FLATWOODS-CANOE RUN-
PUBLIC SERVICE DISTRICT, a public corporation and political
subdivision of the State of West Virginia in Braxton County of said
State (the "Issuer"), for value received, hereby promises to pay,
solely from the special funds provided therefor, as hereinafter set
forth, to the West Virginia Water Development Authority (the
"Authority") or registered assigns the sum of	

DOLLARS ($	 ),

	

in
annual installments on . October I of each year as set forth on the
"Schedule of Annual Debt Service" attached as Exhibit A hereto and
incorporated herein by reference, without interest.

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

This Bond may be redeemed prior to its stated' data of
maturity in whole or in part, but only with the express written
consent of the Authority, and upon the terms and conditions prescribed
by, and otherwise in compliance with, the Supplemental Loan Agreement
between the Issuer and the Authority, dated	 , 19__

This Bond is issued (i) to piy a portion of the costs of

acquisition and construction of certain new sewerage facilities of the

Issuer, (the "Project"); (ii) (to fund a reserve account for the Bonds

of this Series (the "Bonds"); and (iii)] to pay certain costs of
issuance hereof and related costs. The Project and any additions,
extensions or improvements thereto is herein called the "System."
This Bond is issued under the authority of and in full compliance with

the Constitution and statutes of the State of West Virginia, including

particularly Chapter 16, Article 13A of the West Virginia Code of
1931, as amended (the "Act"), and a Resolution duly adopted by the
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Issuer on	 , 19

	

, and a Supplemental Resolution duly
adopted by the Issuer on 	 , 19

	

(collectively called the
"Bond Legislation"), and is subject to all the terms and conditions
thereof. The Bond Legislation provides for the issuance of additional
bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the funds and
revenues and__other_ security provided for the Bonds under the Bond
Legislation.

THIS BOND IS JUNIOR AND SUBORDINATE . WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT TO CERTAIN OUTSTANDING
SEWER REVENUE BONDS OF THE ISSUER AS FOLLOWS:

(i) SEWER REVENUE BONDS, SERIES 1990 A,
ISSUED CONCURRENTLY HEREWITH IN THE AGGREGATE
PRINCIPAL AMOUNT OF $ 	 AND DESCRIBED
IN THE BOND LEGISLATION (THE "SERIES 1990 A
BONDS"); AND

(ii) SEWER REVENUE BONDS, SERIES 1990 C,
ISSUED CONCURRENTLY HEREWITH IN THE AGGREGATE
PRINCIPAL AMOUNT OF $ 	 AND DESCRIBED
IN THE BOND LEGISLATION (THE "SERIES 1990 C
BONDS" )

This Bond is payable only from and secured by a pledge of
the Net Revenues (as defined in the Bond Legislation) to be derived
from the operation of the System after there has first been paid from
said Net Revenues all payments then due and owing on account of the
Series 1990 A Bonds and the Series 1990 C Bonds, all moneys in the
reserve account created under the Bond Legislation for the Bonds (the
"Series 1990 B Bonds Reserve Account") and unexpended proceeds of the
Bonds. Such Net Revenues shall be sufficient to pay the principal of
and interest on all bonds which may be issued pursuant to the Act and
which shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute a corporate indebtedness of
the Issuer within the meaning of any constitutional or statutory
provisions or limitations, nor shall the Issuer be obligated to pay
the same, except from said special fund provided from the Net
Revenues, the moneys in the Series 1990 B Bonds Reserve Account and
unexpended Bond proceeds. Pursuant to the Bond Legislation, the
Issuer has covenanted and agreed to establish and maintain just and
equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other
revenues of the System, to provide for the reasonable expenses of
operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% of the maximum amount payable
in any year for principal of and interest, if any, on the Bonds, the
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Series 1990 A Bonds, the Series 1990 C Bonds and all other obligations
secured by a lien on or payable from such revenues prior to or on a
parity with the Series 1990 A Bonds, the Series 1990 C Bonds or the
Bonds, provided, however, that so long as there exists in the
Series 1990 B Bonds Reserve Account and the reserve accounts
established for the Series 1990 A Bonds and the Series 1990 C Bonds,
respectively,_ amounts at least equal to the maximum amount of
principal and interest, if any, which will become due on the Bonds,
the Series 1990 A Bonds and the Series 1990 C Bonds .in the then
current or any succeeding year, and any reserve account for any such
prior or parity obligations is funded at least at the requirement
therefor, such percentage may be reduced to 110%. The Issuer has
entered into certain further covenants with the registered owners of
the Bonds for the terms of which reference is made to the Bond
Legislation. Remedies provided the registered owners of the Bonds are
exclusively as provided in the Bond Legislation, to which reference
is here made for a detailed description thereof!

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

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

All money received from the sale of this Bond, after

reimbursement and repayment of all amounts advanced for preliminary
expenses as provided by law, shall be applied solely to the payment
of the Costs of the Project described in the Bond Legislation,, and
there shall be and hereby is created and granted a lien upon such
moneys, until so applied, in favor of the registered owners of the
Bonds, which lien is subordinate to the lien in favor of the
registered owners of the Series 1990 A Bonds and the Series 1990 C
Bonds to the extent provided in thi Bond Legislation.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed
precedent to and in the issuance of this Bond have existed, have
happened, and have been performed in due time, form and manner as
required by law, and that the amount of this Bond, together with all
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other obligations of the Issuer, does noz exceed any limit prescribed
by the Constitution or statutes'of the State of West Virginia and that
a sufficient amount of the revenues of the System has been pledged to
and will be set aside into said special fund by the Issuer for the
prompt payment of the principal of this Bond.

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

IN WITNESS WHEREOF, FLATWOODS•CANOE RUN PUBLIC SERVICE
DISTRICT has caused this Bond to be signed by its Chairman and its
corporate seal to be hereunto affixed and attested by its Secretary,
and has caused this Bond to be dated	 , 19__

(SEAL].

Chairman

ATTEST:

Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1990 B Bonds described in
the within=menttoned-Bond Legislation and has been duly registered in
the name of the registered owner set forth above, as of the date set
forth below.

Date:

ONE VALLEY BANK, NATIONAL ASSOCIATION,'
as Registrar

By

	

	
Its Authorized Officer
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EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer

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

Dated:	

In the presence of:
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(Form of Series 1990 C Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 1990 C

No. CR-

FOR VALUE RECEIVED, the FLATWOODS-CANOE RUN PUBLIC SERVICE
DISTRICT (herein called "Borrower") promises to pay to the order of
the United States of America, Farmers Home Administration (the `
"Government"), or its registered assigns, at its National Finance
Office, St. Louis, Missouri 63103, or at such other place as the
Government may hereafter designate in writing, the principal sum of

DOLLARS ($	 ), plus interest on the unpaid principal
balance at the rate of % per annum. The said principal and
interest shall be paid in the following installments on the following
dates: Monthly installments of interest only, commencing 30 days
following delivery of the Bond and continuing on the corresponding day
of each month for the first 24 months after the date hereof, and
$	 , covering principal and interest, thereafter on said
corresponding day of each month, except that the final installment
shall be paid at the end. of 40 years from the date of this Bond, in
the sum of the unpaid principal and interest due on the date thereof,
and except that prepayments may be made as provided hereinbelow. The
consideration herefor shall support any agreement modifying the
foregoing schedule of payments.

If the total amount of the loan is not advanced at the time
of loan closing, the loan shall be advanced to Borrower as requested
by Borrower and approved by the Government and interest shall accrue
on the amount of each advance from its actual date as shown on the
Record of Advances attached hereto as a part hereof.

Every payment made on any indebtedness evidenced by this

Bond shall be applied first to interest computed to the effective date

of the payment and then to principal.

Prepayments of scheduled installments, or any portion
thereof, may be made at any time at the option of Borrower. Refunds

and extra payments, as defined in the regulations of the Farmers Home
Administration according to the source of funds involved, shall, after

payment of interest, be applied to the installments last to become due
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under this Bond and shall not affect the obligation of Borrower to pay
the remaining installments as scheduled herein.

If the Government at any time assigns this Bond and insures
the payment thereof, Borrower shall continue to make payments to the
Government as collection agent for the holder.

While this' Bond is held by an insured lender, prepayments
as above authorized made by Borrower may, at the option of the
Government, be remitted by the Government to the holder promptly or,
except for final payment, be retained by the Government and remitted
to the holder on either a calendar quarter basis or an annual
installment due date basis. The effective date of every payment made
by Borrower, except payments retained and remitted by the Government
on an annual installment due date basis, shall be the date of the .
United States Treasury check by which the Government remits the
payment to the holder. The effective date of any prepayment retained .
and remitted by the Government to the holder on an annual installment
due date basis shall be the date of the prepayment by Borrower and the
Government will pay the 'interest to which the holder is entitled
accruing between the effective date of any such prepayment and the
date of the Treasury check to the holder.

Any amount advanced or expended by the Government for the
collection hereof or to preserve or protect any security herefor, or
otherwise under the terms of any security or other instrument executed
in connection with the loan evidenced hereby, at the option of the
Government shall become a part of and bear interest at the same rate
as the principal of the debt evidenced hereby and be immediately due
and payable by Borrower to the Government without demand. Borrower
agrees to use the loan evidenced hereby solely for purposes authorized
by the Government.

Borrower hereby certifies that it is unable to obtain
sufficient credit elsewhere to finance its actual needs at reasonable
rates and terms, taking into consideration prevailing private and
cooperative rates and terms in or near its community for loans for
similar purposes and periods of time.

This Bond is issued to finance a portion of the costs of
acquisition and construction of new sewerage facilities of the Issuer,
and this Bond, together with any additional bonds ranking on a parity
herewith which may be issued and outstanding for the . purpose of

providing funds for financing costs of construction and acquisition
of additions, extensions and improvements to the sewerage system (the
"System") of the Borrower, is payable solely from the revenues to be
derived from the operation of the System after there have been first
paid from such revenues the reasonable current costs of operation and
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maintenance of the System. This Bond does not in any manner
constitute an indebtedness of the Borrower within the meaning of any
constitutional or statutory provision or limitation, nor shall the
Borrower be obligated to pay the same or the interest thereon except
from the special fund so provided.

Registration of this Bond is transferable by the registered
owner hereof in person or by his, her or its attorney duly authorized
in writing, st -said .-office of the Borrower, as Bond Registrar, but
only in the manner, subject to the limitations and upon payment of the
charges, if any, provided in the herein defined Resolution, and upon
surrender and cancellation of this Bond. Upon such transfer a new
Bond or Bonds, of authorized denomination or denominations, for the
like principal amount, will be issued to the transferee in exchange
herefor.

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

This Bond .as been issued under and in full compliance with
the Constitution and statutes of the State of West Virginia,
including, among others, Chapter 16, Article 13A of the West Virginia
Code, as amended (the "Act"), and a resolution of the Borrower
authorizing issuance of this Bond and •a resolution supplemental
thereto duly adopted (collectively, the "Resolution").

If at any time it shall appear to the Government that
Borrower may be able to obtain a loan from a responsible cooperative
or private credit source at reasonable rates and terms for loans for
similar purposes and periods of time, Borrower will, at the
Government's request, apply for and accept such loan in sufficient
amount to repay the Government.

This Bond is given as evidence of a loan to Borrower made

or insured by the Government pursuant to the Consolidated Farmers Home

Rural Development Act. This Bond shall be subject to the present
regulations of the Farmers Home Administration and to its future

regulations not inconsistent with the express provisions hereof.

THIS BOND IS ON PARITY WITH THE BORROWER'S SEWER REVENUE
BONDS, SERIES 1990 A, AND SENIOR AND PRIOR TO THE BORROWER'S SEWER
REVENUE BONDS, SERIES 1990 B, WITH RESPECT TO LIENS, PLEDGE AND SOURCE
OF AND SECURITY FOR PAYMENT, BOTH ISSUED CONCURRENTLY HEREWITH AND
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DESCRIBED IN THE RESOLUTION, EXCEPT TO THE EXTENT OTHERWISE PROVIDED,
IN THE RESOLUTION.

IN WITNESS WHEREOF, FLATWOODS-CANOE RUN PUBLIC SERVICE
DISTRICT has caused this Bond to be executed by its Chairman and its
corporate seal to be hereunto affixed or imprinted hereon and attested
by its Secretary, and has caused this Bond to be dated

,- 19-	

FLATWOODS-CANOE RUN PUBLIC SERVICE
DISTRICT'

(Name of Borrower)

(CORPORATE SEAL]

(Signature of Executive Official)

Chairman
(Title of Executive Official)

Post Office Box 677
(P. O. Box No. or Street Address)

Sutton. West Virginia	 26601
(City, State and Zip Code)

ATTEST:

(Signature of Attesting Official)

Secretary
(Title of Attesting Official)

39.



(Form of)

RECORD OF ADVANCES,

AMOUNT	 DATE	 ----	 AMOUNT	 DATE

(6)	 $

(2)	 S	 (7)	 s

40.



(Form of Assignment]

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer

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

Dated . 	

In the presence of:
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Section 3.11.

	

pi Original Bonds 12 Authority and
Purchaser; ,4o roval AnA Ratification of Execution Loan Agreement
with Authority. The Original Bonds constituting the Series 1990 A
Bonds and the Series 1990 B Bonds shall be sold to the Authority,
pursuant to the terms and conditions of the Loan Agreement. If not
so authorized by previous resolution, the Chairman is specifically
authorized and directed to execute the Loan Agreement in the form
attached hereto as "Exhibit A" and made a part hereof, and the
Secretary is directed-to affix the seal of the Issuer attest the same,
and deliver the Loan Agreement to the Authority, and any such prior
execution and delivery is hereby authorized, approved, ratified and
confirmed.

The Original Bonds constituting the Series 1990 C Bonds
shall be sold to the Purchaser, pursuant to the terms and conditions
of the Letter of Conditions.

section 3.1Z. "Amended Schedule 6" Filing; Tende= of Series,
1990B, bonds. Upon completion of acquisition and construction of the

Project, the Issuer will file with the Authority a schedule in
substantially the form of the "Amended Schedule A" to the Loan

Agreement, setting f rth the actual costs of the Project and sources
of funds therefor. _n the event such schedule reflects an excess of
funding for the Project, or if the Authority is otherwise advised of
an excess, the Authority may tender the Series 1990 B Bonds to the

Issuer for payment in an amount equal to such excess. to the extent

such excess is lawfully available therefor. Notwithstanding the

foregoing, if the Issuer has Notes outstanding upon completion of
acquisition and construction of the Project, it will advise the
Authority of such fact and submit a second schedule to the Authority

upon payment of such Notes, and the Authority will not tender its

Series 1990 B Bonds for payment until the outstanding Notes have been

paid.
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ARTICLE IV

INTERIM CONSTRUCTION FINANCING

Section 4.01. Authorization And General Terms. In order
to pay certain Costs of the Project pending receipt of the Grant
Receipts or issuance of the Bonds, the Issuer may issue and sell its
Notes in an. aggregate principal amount not to exceed $4,000,000. The
Notes may be in the form of bond anticipation notes, grant
anticipation notes and/or as evidence of a line of credit from a
commercial bank or other lender, or any combination of the foregoing,
at the discretion of the Issuer, and as shall be set forth in one or
more resolutions supplemental hereto. The Notes shall bear interest
from the date or dates, at such rate or rates, payable on such dates
and shall mature on such date or dates and be subject to such
prepayment or redemption, all as provided in the Indenture and/or
supplemental resolution, as applicable.

Section4 J. Terms 21 And Security Notes; Trust
Indenture. The Notes, if issued, shall be issued in fully registered
form, in the denomir::cions, with such terms and secured in the manner
set forth in the Indenture, if applicable (which Indenture in the form
to be executed and delivered by the Issuer shall be approved by a
supplemental resolution), or one or more supplemental resolutions, if
no Indenture is used.

Section 4.03. Notes AzA Special Obligations. The Notes
shall be special obligations of the Issuer payable as to principal and
interest solely from proceeds of the Bonds or the Net Revenues (if
issued in the form of Bond Anticipation Notes) or the Grant Receipts,
the Surplus Revenues and letter of credit proceeds (if issued in the
form of Grant Anticipation Notes) and from other sources described in
the Indenture and/or a supplemental resolution or resolutions. The
Notes do not and shall not constitute an indebtedness of the Issuer

within the meaning of any constitutional or statutory provisions. The

general funds of the Issuer are not liable, and neither the full faith

and credit nor the taxing power, if any, of the Issuer is pledged for

the payment of the Notes. The Holders of the Notes shall never have

the right to compel the forfeiture of any property of the Issuer. The

Notes shall not be a debt of the Issuer, nor a legal or equitable

pledge, charge, lien or encumbrance upon any property of the Issuer

or upon any of its income, receipts or revenues except as set forth

in the Indenture and/or the Supplemental Resolution.

Section 4.04. Letters 21 Credit. As additional security

for any Notes, the Issuer may obtain a letter or letters of credit

from a bank or banks, pursuant to which such bank or banks would agree
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to pay to the Trustee, upon presentation by the Trustee of certain
certificates, the sum or sums set forth therein but not to exceed
$4,000,000 in the aggregate. In the event of a draw under any such
letter of credit, the Issuer shall issue its refunding notes to the
bank issuing such letter of credit. Any such letter or letters of
credit shall be authorized and shall have such terms as shall be set
forth in a resolution supplemental hereto.
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ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.O1. Establishment 21 Funds And Accounts with
Depository Bank. The following special funds or accounts are hereby
created and established with and shall be held by the Depository Bank
separate-,•dis-tinct•and apart from all other funds or accounts of the
Depository Bank and from each other:

(1) Revenue Fund;

(2) Renewal and Replacement Fund;

(3) Bond Construction Trust Fund; and

(4) Rebate Fund.

Section 5.)2. $stablishment 21 Funds, and Accounts with
Commission. The following special funds or accounts are hereby
created with the Cormission:

(1) Series 1990 A Bonds Sinking Fund;

(a) Within the Series 1990 A Bonds Sinking
Fund, the Series .1990 A Bonds Reserve Account;

(2) Series 1990 B Bonds Sinking Fund;

(a) Within the Series 1990 B Bonds Sinking
Fund, the Series 1990 B Bonds Reserve Account;
and

(3) Series 1990 C Bonds Reserve Account.

Section 5.03. System Revenues,; Elm 21 Funds. A. The
entire Gross Revenues derived from the operation of the System shall
be deposited upon receipt in the Revenue Fund. The Revenue Fund shall
constitute a trust fund for the purposes provided in this Bond
Legislation and shall be kept separate and distinct from all other
funds of the Issuer and the Depository Bank and used only for the
purposes and in the manner herein provided.

(1) The Issuer shall first, each month, pay from the
Revenue Fund the Operating Expenses of the System.
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(2) The Issuer shall next, (i) each month, on or
before the due date of payment of each installment on the
Series 1990 C Bonds, transfer from the Revenue Fund and
remit -to the National Finance Office designated in the
Series 1990 C Bonds (or such other place as may be
subsequently provided pursuant to the Series 1990 C. Bonds),
the amount required to pay the interest on the Series 1990 C
Bonds, and to amortize the principal of the Series 1990 C
Bonds over_the life of such Bond issue, (ii) simultaneously
with the transfer set forth in Subsection 5.03A(2)(i), on
the first day of each month, commencing 7 months prior to
the first date of payment of interest on the Series 1990 A
Bonds for which interest has not been capitalized, apportion
and set apart out of the Revenue Fund and remit to the
Commission, for deposit in the Series 1990 A Bonds Sinking
Fund, a sum equal to 1/6th of the amount of interest which
will become due on said Series 1990 A Bonds on the next
ensuing semiannual interest payment date; provided, that,
in the event the period to elapse between the date of such
initial deposit in the Series 1990 A Bonds Sinking Fund and
the next semiannual interest payment date is less than
7 months, then such monthly payments shall be increased
proportionatel:. to provide, one month prior to the next
semiannual interest payment date, the required amount of
interest coming due on such date, and (iii), simultaneously
with the transfers set forth in Subsections 5.03A(2)(i) and
(ii), on the first day of each month, commencing 13 months
prior to the first data of payment of principal on the
Series 1990 A Bonds, apportion and set apart out of the
Revenue Fund and remit co the Commission for deposit in the
Series 1990 A Bonds Sinking Fund, a sum equal to 1/12th of
the amount of principal which will mature and become due on
said Series 1990 A Bonds on the next ensuing principal
payment date; provided that, in the event the period to
elapse between the date of such initial deposit in•the
Series 1990 A Bonds Sinking Fund and the next annual
principal payment date is less than 13 months then such
monthly payments shall be increased proportionately to
provide, one month prior to the next annual principal
payment date, the required amount of principal coming due
on such date. All the payments with respect to principal
of and interest on the Series 1990 A Bonds and the
Series 1990 C Bonds, shall be made on an equal pro rata basis
and on a parity with each other to the fullest extent

possible.

(3) The Issuer shall next, (i) on each date that
payment is made as sat forth in Subsection 5.03A(2)(i)

46.



above, transfer from the Revenue Fund and remit to the
Commission for deposit in the Series 1990.C Bonds Reserve
Account, 1/12th of 1/10th of the amount, as of the date of
calculation, equal to the maximum amount of principal and
interest which will become due on the Series 1990 C Bonds
in any year,

	

until the amount in the Series 1990 C Bonds
Reserve Account equals such maximum amount (the "Minimum
Reserve"), and (ii), simultaneously with the transfer set
forth in Subsection 5.03A(3)(i), on the first day of each
month, commencing 13 months prior to the first . date of
payment of principal of the Series 1990 A Bonds, if not
fully funded upon issuance of the Series 1990 A Bonds,
apportion and set apart out of the Revenue Fund and remit
to the Commission for deposit in the Series 1990 A Bonds
Reserve Account, an amount equal to 1/120 of the
Series 1990 A Bonds Reserve Requirement; provided, that no
further payments shall be made into the Series 1990 A Bonds
Reserve Account when there, shall have been deposited
therein, and as long as there shall remain on deposit
therein, an amc ..nt equal to the Series 1990 A Bonds Reserve
Requirement. After the Series 1990 A Bonds Reserve
Requirement anc the Minimum Reserve have been accumulated
in the respecti e Reserve Accounts, the Issuer shall monthly
deposit into the respective Reserve Accounts such part of
the moneys remaining in the Revenue Fund, after such
provision for payment of monthly installments on or with
respect to the Series 1990 A Bonds and the Series 1990C
Bonds and for payment of Operating Expenses of the System,
as shall be required to maintain the Series 1990 A Bonds
Reserve Requirement and the Minimum Reserve in the
respective Reserve Accounts on an equal pro rata basis and
on a parity with each other. Moneys in the Series 1990 C
Bonds Reserve Account shall be used solely to make up any
deficiency for monthly payments of the principal of, and
interest on or with respect to the Series 1990 A Bonds and
the Series 1990 C Bonds, respectively, as the same shall
become due on an equal pro rata basis and on a parity with
each other, or for prepayment of installments on the
Series 1990 A Bonds and the Series 1990 C Bonds pro rata,
or for mandatory prepayment of the Series 1990 A Bonds and
the Series 1990 C Bonds as hereinafter provided, on a pro
rata basis, and for no other purpose.

(4) From the moneys remaining in the Revenue- Fund,

the Issuer shall next, on the first day of each month,
commencing with the month succeeding the first full calendar
month after commencement of operation of the System,
transfer to the Renewal and Replacement Fund a sum equal to
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2 1/2% of the Gross Revenues each month, exclusive of any
payments for account of any Reserve Account. All funds in
the Renewal and Replacement Fund shall be kept apart from
all other funds of the Issuer or of the Depository Bank and
shall be invested and reinvested in accordance with
Article VIII hereof. Withdrawals and disbursements may be
made from the Renewal and Replacement Fund for replacements,
emergency repairs, improvements or extensions to the System;
provided-; t-at• any deficiencies in the Series 1990 A Bonds
Reserve Account and the Series 1990 C Bonds Reserve Account
[except to the extent such deficiency exists because the
required payments into such account have not, as of the date
of determination of a deficiency, funded such account to the
maximum extent required hereby] shall be promptly eliminated
with moneys from the Renewal and Replacement Fund on a pro
rata basis, and, thereafter, any deficiencies in the
Series 1990 B Bonds Reserve Account [except to the extent
such deficiency exists because the required payments into
such account ha•'e not, as of the date of determination of
a deficiency, funded such account to the maximum extent
required hereby shall next be promptly eliminated with
moneys from the Renewal and Replacement Fund.

(5) The Issuer shall next, on the first day of each
month, commencing 13 months prior to the first date of
payment of principal on the Series 1990 B Bonds, apportion
and set apart out of the Revenue Fund and remit to' the
Commission for deposit in the Series 1990 B Bonds Sinking
Fund, a sum equal to 1/12th of the amount of principal which
will mature and become due on said Series 1990 B Bonds on
the next ensuing principal payment date; provided that, in
the event the period to elapse between the date of such
initial deposit in the Series 1990 B Bonds Sinking Fund and
the next annual principal payment date is less than
13 months then such monthly payments shall be increased
proportionately to provide, one month prior to the next

annual principal payment date, the required amount of
principal cooing due on such date.

(6) The Issuer shall next, on the first day of each

month, commencing 13 months prior to the first date of

payment of principal of the Series 1990 B Bonds, if not .

fully funded upon issuance of the Series 1990 B Bonds,

apportion and set apart out of the Revenue Fund and remit

to the Commission for deposit in the Series 1990 B Bonds

Reserve Account, an amount equal to 1/120 of the
Series 1990 B Bonds Reserve Requirement; provided, that no
further payments shall be made into the Series 1990 B Bonds
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Reserve Account when there shall have been deposited
therein, and as long as there shall remain on deposit
thereia, an amount equal to the Series 1990 B Bonds Reserve
Requirement.

Moneys in the Series 1990 A Bonds Sinking Fund and the
Series 1990 B Bonds Sinking Fund shall be used only for
purposes of paying principal of and interest, if any, on the
Series ]990 A'Bonds and the Series 1990 C Bonds on a parity
basis and on the Series 1990 B Bonds, respectively, as the
same shall become due; provided, however, that,
notwithstanding anything herein to the contrary, the holders
of the Series 1990 C Bonds shall have no claim to moneys in
the Series 1990 A Bonds Sinking Fund, including the
Series 1990 A Bonds Reserve Account therein, to the extent
such moneys correspond to monthly installments previously
paid upon the Series 1990 C Bonds. Moneys in the
Series 1990 A Bonds Reserve Account and the Series 1990 B
Bonds Reserve Account shall be used only for the purpose of
paying princi p al. of and interest, if any, on the
Series 1990 A Bonds and Series 1990 C Bonds on a parity
basis and on t!-a Series 1990 B Bonds, respectively, as the
same shall cone due, when other moneys in the attendant
Sinking Fund are insufficient therefor, and for no other
purpose, except for transfers to the Rebate Fund permitted
hereunder.

Except to the extent transferred to the Rebate Fund at
the request of the Issuer, all investment earnings on moneys
in the several Sinking Funds and Reserve Accounts shall be
returned, not less than once each year, by the Commission
to the Issuer, and such amounts shall, during construction
of the Project, be deposited in the Bond Construction Trust

Fund, except as otherwise required by the regulations of, the
Purchaser as to earnings in the Series 1990 C Reserve

Account, and following completion of construction of the

Project, shall be deposited in the Revenue Fund and applied

in full, first to the next ensuing interest payments, if

any, due on the respective series of Bonds, and then to the

next ensuing principal payments due thereon.

Except with respect to transfers to the Rebate Fund

permitted hereunder, any withdrawals from the Series 1990 A

Bonds Reserve Account and the Series 1990 C Bonds Reserve

Account which result in a reduction in the balance of the

Series 1990 A Bonds Reserve Account and the Series 1990 C

Bonds Reserve Account to below the Series 1990 A Bonds
Reserve Requirement and the Minimum Reserve, respectively,
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shall be subsequently restored from the first Net Revenues
available after all required payments set forth in
Subsection 5.03(A)(2) hereof have been made in full for
payment of debt service on the Series 1990 A Bonds and the
Series 1990 C Bonds.

Except with respect co transfers to the Rebate Fund
permitted hereunder, any withdrawals from the Series 1990 B
Bonds Reserve' Account which result in a reduction . in the
balance of the Series 1990.B Bonds Reserve Account to below
the Series 1990 B Bonds Reserve Requirement shall be
subsequently restored from the first Net Revenues available
after all required payments set forth in
Subsection 5.03(A)(2) and to the Series 1990 A Bonds Reserve
Account, the Series 1990 C Bonds Reserve Account, the
Renewal and Replacement Fund and the Series 1990 B Bonds
Sinking Fund have been made in full.

As and when additional Bonds ranking on a parity with
the Bonds are issued, provision shall be made for additional
payments into the respective Sinking Fund and otherwise
sufficient to =ay the interest on such additional parity
Bonds and accorplish retirement thereof at maturity and to
accumulate a balance in the appropriate Reserve Account or
Accounts in an amount or amounts equal to the maximum amount
or amounts of principal and interest which will become due
in any year for account of the Bends of such series,
including such additional Bonds.

The Issuer shall not be required to make any further
payments into the Series 1990 A Bonds Sinking Fund or the
Series 1990 B Bonds Sinking Fund, or into the Reserve
Accounts therein, or into the Series 1990 C Bonds Reserve
Account, when the aggregate amount of funds in said
respective Sinking Funds and Reserve Accounts are at least
equal to the aggregate principal amount of the respective
Bonds issued pursuant to this Bond Legislation then
Outstanding and all interest to accrue until the respective
maturities thereof.

The Commission is hereby designated as the fiscal agent
for the administration of the Series 1990 A Bonds Sinking
Fund, the Series 1990 B Bonds Sinking Fund and the
Series 1990 C Bonds Reserve Account created hereunder, and
all amounts required for said Sinking Funds and Reserve
Accounts shall be remitted to the Commission from the
Revenue Fund by the Issuer at the times provided herein.
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The payments into the Series 1990 A Bonds Sinking Fund
and the Series 1990 B Bonds Sinking Fund shall be made on
the first day of each month, except that when the first day
of any month shall be a Sunday or legal holiday then such
payments shall be made on the next succeeding business day,
and all such payments shall be remitted to the Commission
with appropriate instructions as to the custody, use and
application . thereof consistent with the provisions of this
Bond Legislation.

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

Except with respect to transfers to the Rebate Fund
permitted hereunder, the Series 1990 A Bonds Sinking Fund
and the Series 1990 B Bonds Sinking Fund, including the
Reserve Accounts therein, and the Series 1990 C Bonds
Reserve Account, shall be used solely and only for, and are
hereby pledged for, the purpose of servicing the respective
Bonds and a-.v additional Bonds ranking on a parity therewith
that may be issued and Outstanding under the conditions and
restrictions and in the priority hereinafter set forth.

Whenever the moneys in the Reserve Accounts of the
Series 1990 A Bonds and the Series 1990 C Bonds shall be
sufficient to prepay the Series 1990 A Bonds and the
Series 1990 C Bonds in full, it shall be the mandatory duty
of the Issuer, Anything to the contrary herein
notwithstanding, to prepay such Bonds at the earliest
practical date in accordance with applicable provisions of
the Loan Agreement, such Bonds and this Bond Legislation.

The Depository Bank is hereby designated as the Fiscal
Agent for the administration of ' the Renewal and Replacement
Fund and the Rebate Fund as herein provided, and all amounts

required for the Renewal and Replacement Fund will be
deposited therein by the Issuer upon transfers of funds from
the Revenue Fund at the times provided herein, together with

written advice stating the amount remitted for deposit into

each such fund.

The Depository Bank, at the direction of the Issuer,
shall keep the moneys in the , Renewal and Replacement Fund
and the Rebate Fund invested and reinvested in accordance

with Section 8.01 hereof.

51.



B. Whenever all of the required and provided transfers
and payments from the Revenue Fund into the several special funds, as
hereinbefore provided, are current and there remains in said Revenue
Fund a balance in excess of the estimated amounts required to be so
transferred and paid into the Series 1990 A Bonds Sinking Fund
(including the Reserve Account therein), the Series 1990 B Bonds
Sinking Fund (including the Reserve Account therein), the
Series 1990 C Bonds Reserve Account and the Renewal and Replacement
Fund during the-following month or such other period as required by
law, such excess shall be considered Surplus Revenues. Surplus
Revenues-may be used for any lawful purpose of the System, including,
but not limited to, payment to the Trustee for deposit in the Notes
Debt Service Fund.

C. The Issuer shall remit from the Revenue Fund to the
Commission, the Registrar, the Paying Agent or the Depository Bank,
on such dates as. the Commission, the Registrar, the Paying Agent or
the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary to pay the Depository Bank's
charges and the Paying Agent fees then due.

D. All f.:nds provided for in this Section shall constitute
trust funds and shat: be used only for the purposes and in the order
provided herein, and until so used, the Holders of the Series 1990 A

Bonds and the Series 1990 C Bonds shall have, a lien thereon, and,
thereafter, and subject and subordinate to the liens of the Holders
of the Series 1990 A Bonds and the Series 1990 C Bonds, the Holders
of the Series 1990 B Bonds shall have a lien thereon. The moneys in
excess of the sum insured by the maximum amounts insured by FDIC in
the Revenue Fund, the Renewal-and Replacement Fund and the Rebate Fund

shall at all times be secured, to the full extent thereof in excess

of such insured sum, by Qualified Investments as shall be eligible as

security for deposits of State and municipal funds under the laws of

the State.

E. If on any monthly payment date the revenues are
insufficient to place the required amount in any of the funds and
accounts as hereinabove provided, the deficiency shall be made up in

the subsequent payments in addition to the payments which would

otherwise be required to be made into the funds and accounts on the

subsequent payment dates; provide4, however, that the priority of

curing deficiencies in the funds and accounts herein shall be in the

same order as payments are to be made pursuant to this Section 5.03,

and the Net Revenues shall be applied to such deficiencies before

being applied to any other payments hereunder.
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F. All remittances made by the Issuer to the Commission
shall clearly identify the fund or account into which each amount is
to be deposited.

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

H. All Tap Fees shall be deposited by the Issuer, as
received, in the Bond Construction Trust Fund, and followir5
completion of the Project, shall be deposited in the Revenue Fund and
may be used for any lawful purpose of the System, provided that, , in
the event Notes are issued, Tap Fees may, with the written consent of
the Authority be deposited otherwise.

I. The Issuer shall, prior to delivery of the
Series 1990 C Bonds, provide evidence that there will be at least
920 bona fide users upon the System on completion of the Project, in
full compliance with the requirements and conditions of the Purchaser.

J. The :ssuer may designate another bank or trust company
insured by FDIC as Depository Bank if the Depository Bank should cease
for any reason to serve or if the Governing Body determines by
resolution that the .repository Bank or its successor should no longer

serve as Depository Bank. Upon any such change, the Governing Body

will cause notice of the change to be sent by registered or certified
mail to the Purchaser and the Authority.
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ARTICLE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section6.O1. Application Q. Bond Proceeds; Pledge, o,
Unexpended Bond Proceeds. From the moneys received from the sale of
any or all of_the Original Bonds, the following amounts shall be first
deducted and deposited in the order set forth below:

A. From the proceeds of the Series 1990 A Bonds, there
shall first be deposited with the Commission in the Series 1990 A
Bonds Sinking Fund, the amount, if any, specified in the Supplemental
Resolution as capitalized interest; provided, that such amount may not
exceed the amount necessary to pay interest on the Series 1990 A Bonds
for the period commencing on the date of issuance of the Bonds and'
ending 6 months after the estimated date of completion of construction
of the Project.

B. Next. from the proceeds of the Series 1990 A Bonds,
there shall be deposited with the Commission in the Series 1990 A
Bonds Reserve Accou:-, from the proceeds of the Series 1990 B Bonds,
there shall be deposited with the Commission in the Series 1990 B
Reserve Account, and from the proceeds of the Series 1990 C Bonds,
there shall be deposited with the Commission in the Series 1990 C
Bonds Reserve Account, the respective sums, if any, set forth in the
Supplemental Resolution for funding of the Reserve Accounts.

C. . Next, from the proceeds of the Series 1990 A Bonds and
the Series 1990 C Bonds, there shall first be credited to the Bond
Construction Trust Fund and then paid, any and all borrowings by the
Issuer made for the purpose of temporarily financing a portion of the
Costs of the Project, including interest accrued thereon to the date
of such payment, not otherwise paid from funds of the Issuer.

D. The remaining moneys derived from the sale of the Bonds

shall be deposited upon receipt with the Depository Bank in the Bond

Construction Trust Fund in the manner set forth in the Supplemental

Resolution and applied solely to payment of Costs of the Project in

the manner set forth in Section 6.02.

E. The Depository Bank shall act as a trustee and
fiduciary for the Bondholders with respect to the Bond Construction
Trust Fund and shall comply with all requirements with respect to the
disposition of the Bond Construction Trust Fund set forth in the Bond
Legislation. Except with respect to any transfers to the Rebate Fund
permitted hereunder, moneys in the Bond Construction Trust Fund shall
be used solely to pay Costs of the Project and until so expended are
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hereby pledged as additional security for the Series 1990 A Bonds and
the Series 1990 C Bonds, and, thereafter, for the Series 1990 B Bonds;
provided, however, that such pledge shall only extend to such moneys
as have been. actually paid to the Bond Construction Trust Fund by the
original purchaser of the respective series of Bonds secured thereby.
In the event that Notes are issued, the disposition of funds in the
Bonds Construction Trust Fund may be modified from that set forth
herein, with the written consent of the Authority and the Purchaser.
To the extent required by the Purchaser, in addition to the other
requirements herein, proceeds of the Series 1990 C Bonds in the Bona
Construction Trust Account in excess of the amount insured by FDIC
shall be secured at all times by the Depositary Bank in a manner
lawful for securing deposits of State and municipal funds under
West Virginia law.

F. There shall additionally be established with the
Depository Bank such separate accounts and subaccounts within the Bond
Construction Trust Fund as are set forth in the Supplemental
Resolution so that the Issuer and the Depository Bank may at all times
ascertain the source of all funds in the Bond Construction Trust Fund.

Section 6 ?2. Disbursements rrorg

	

Bond Construction
Truss Fund. Payment. for Costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements
from the Bond Construction Trust Fund (except for the costs of
issuance of the Original Bonds which shall be made upon request of
the Issuer), shall be made only after submission to the Depository
Bank of a certificate, signed by an Authorized Officer and the
Consulting Engineers, and as to any proceeds of the Series 1990 C
Bonds, a representative of the Purchaser, if the Purchaser so

requires, stating:

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

disbursement theretofore made;

(B) That each item for which the payment is proposed

to be made is or was necessary in connection with the

Project and constitutes a Cost of the Project;

(C) That each of such costs has been otherwise

properly incurred; and

(D) That payment for each of the items proposed is

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

Pending such application, moneys in the Bond Construction
Trust Fund, including any accounts and subaccounts therein, shall be
invested and reinvested in Qualified Investments at the written
direction of the Issuer, except as otherwise required by the Purchaser
with respect to proceeds of the Series 1990 C Bonds in the Bond
Construction Trust Fund.

After completion of the Project, as certified by the
Consulting Engineers, and all costs thereof have been paid, the
Depository Bank sh:...l transfer any moneys remaining in the Bond
Construction Trust Fund consisting of Series 1990 A Bond and
Series 1990 B Bond proceeds to the Series 1990 A Bonds Reserve
Account, and when fully funded, to the Series 1990 B Bonds Reserve
Account, and shall transfer any moneys remaining in the Bond
Co:struction Trust Fund consisting of Series 1990 C Bond proceeds to
the Series 1990 C Bonds Reserve Account, provided that, in no event
shall more than 10% of the proceeds from the sale of any or all of the

Original Bonds be deposited in any or all of the Reserve Accounts, and

when all Reserve Accounts are fully funded, shall return such

remaining moneys to the Issuer for deposit in the Revenue Fund, except

that if otherwise required, any balance in the Bond Construction Trust

Fund consisting of proceeds of the Series 1990 C Bonds shall be

disposed of in accordance with any requirements of the regulations of

the Purchaser. The Issuer shall thereafter, apply such moneys in

full, first to the next ensuing interest payments, if any, due on the

respective series of Bonds and thereafter to the next ensuing

principal payments due thereon. Notwithstanding the foregoing, if the

Authority tenders any of its Series 1990 B Bonds to the Issuer

pursuant to the provisions of the Supplemental Loan Agreement, such

moneys shall be applied to the purchase of such Series 1990 B Bonds.
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ARTICLE VII,.

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants , s. 121 Issuer. All the
covenants, agreements and provisions of this Bond Legislation shall
be and constitute valid and legally binding covenants of the Issuer
and shall be enforceable in any court of competent jurisdiction by
any Holder or Holders of the Bonds. In addition to the other
covenants, agreements and provisions of this Bond Legislation, the
Issuer hereby covenants and agrees with the Holders of the Bonds as
hereinafter provided in this Article VII. All such covenants,
agreements and provisions shall be irrevocable, except as provided
herein, as long as any of said Bonds or the interest thereon is
Outstanding and unpaid.

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

,$ection 7.02,. Bonds gad Notes nor 12 kg Indebtedness 2f
121 jssuer. Neither the Bonds nor the Notes shall be or constitute
an indebtedness of the Issuer within the meaning of any
constitutional, statutory or charter limitation of indebtedness, but

shall be payable solely from the funds pledged for such payment by

this Bond Legislation. No Holder or Holders of any Bonds or Notes,

shall ever have the right to compel the exercise of the taxing power

of the Issuer to pay said Bonds or Notes or the interest thereon.

Section7.03. Bonds , secured kx pleda! 21 Sit Revenues ; Lien
Positions. The payment of the debt service of the Series 1990 A Bonds
and the Series 1990 C Bonds issued hereunder shall be secured

forthwith equally and ratably by a first lien on the Net Revenues

derived from the operation of the System on a parity .basis, and

payment of the debt service of the Series 1990 B Bonds issued
hereunder shall be secured forthwith equally and ratably by a lien on
said Net Revenues, but such lien shall be junior and subordinate to
the lien on said Net Revenues in favor of the Holders of the
Series 1990 A Bonds and the Series 1990 C Bonds. The Revenues derived

57.



from the System, in an amount sufficient to pay the principal of and
interest on the Bonds and to make the payments into the Sinking Funds,
including she Reserve Accounts therein, and all other payments
provided for in the Bond Legislation are hereby irrevocably pledged,
in the manner provided herein, to the payment of the principal of and
interest on the Bonds as the same become due, and for the other
purposes provided in the Bond Legislation.

Section 7.04. Initial Schedule 2f gates And Charges. The
initial schedule of rates and charges for the services and facilities
of the System shall be as set forth and approved and described in the
Order of the Public Service Commission of West Virginia entered
September 20, 1990 (Case No. 89-708-PSD-CN), and such rates are hereby
adopted.

Section 7.05,. Sale 21 System. Except as otherwise
required by law, the System may not be sold, mortgaged, leased or
otherwise disposed of except as a whole, or substantially as a whole,
and only if the net ;roceeds to be realized shall be sufficient to pay
fully all the Bonds and Notes, if any, Outstanding, or to effectively
defease this Bond Le=islation in accordance with Article X hereof and,
if entered into a•3 not previously defeased, the Indenture in
accordance with Section 8.01 thereof. The proceeds from any such
sale, mortgage, lease or other disposition of the System shall, with
respect to the Series 1990 A Bonds and the Series 1990 B Bonds,
immediately be remitted to the Commission for deposit in the Sinking
Funds, and with respect to the Series 1990 C Bonds, immediately be
remitted to the National Finance Office designated in the
Series 1990 C Bonds, and, with the written permission of the Authority
and the Purchaser, or in the event the Authority and the Purchaser are
no longer Bondholders, the Issuer shall direct the Commission and the
National Finance Office to apply such proceeds to the payment of
principal at maturity of and interest on the Bonds. Any balance
remaining after the payment of all the Bonds and interest thereon
shall be remitted to the Issuer by the Commission unless necessary for
the payment of other obligations of the Issuer payable out of the

revenues of the System. With respect to the Notes, such proceeds in

an amount sufficient to pay the Notes in full shall be applied to the

payment of the Notes, either at maturity or, if allowable under the

Supplemental Resolution or Indenture, prior thereto.

The foregoing provision notwithstanding, the Issuer shall

have and hereby reserves the right to sell, lease or otherwise dispose

of any of the property comprising a part of the System hereinafter
determined in the manner provided herein to be no longer necessary,
useful or profitable in the operation thereof. Prior to any such

sale, lease or other disposition of such property, if the amount to
be received therefor, together with all other amounts received during
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the same Fiscal Year for such sales, leases or other dispositions of
such properties, is not in excess of $10,000, the Issuer shall, by
resolution,-determine that such property comprising a part of the
System is no longer necessary, useful or profitable in the operation
thereof and may then provide for the sale of such property. The
proceeds of any such sale shall be deposited in the Renewal and
Replacement Fund. If the amount to be received from such sale, lease
or other disposition of said property, together with all other amounts
received during the same Fiscal Year for such sales, leases or other
dispositions of such properties, shall be in excess of $10,000 but not
in excess of $50,000, the Issuer shall first, determine upon
consultation with the Consulting Engineers that such property
comprising a part of the System is no longer necessary, useful or
profitable in the operation thereof and may then, if it be so advised,
by resolution duly adopted, authorize such sale, lease or other
disposition of such property upon public bidding. The proceeds '
derived from any such sale, lease or other disposition of such
property, aggregating during such Fiscal Year in excess of $10,000 and
not in excess of $50,000, shall with the written consent of the
Authority and the ?urchaser, be remitted by the Issuer to the
Commission for deposit in the Sinking Funds and to the National
Finance Office anc shall be applied only to the purchase or
prepayment,, as applicable, of Bonds of the last maturities then
Outstanding at prices not greater than the par value thereof plus 3%
of such par value or otherwise. Such payment of such proceeds into
the Sinking Fund or the Renewal and Replacement Fund shall not reduce
the amounts required to be paid into said funds by other provisions
of this Bond Legislation. No sale, lease or other disposition of the
properties of the System shall be made by the Issuer if the proceeds
to be derived therefrom, together with all other amounts received
during the same Fiscal Year for such sales, leases, or other
dispositions of such properties, shall be in excess of $50,000 and
insufficient to pay all Bonds then Outstanding without the prior

approval and consent in writing of the Holders, or their duly

authorized representatives, of over 50% in amount of the Bonds then

Outstanding and the Consulting Engineers. The Issuer shall prepare

the form of such approval and consent for execution by the then

Holders of the Bonds for the disposition of the proceeds of the sale,

lease or other disposition of such properties of the System.

Section 7.06. Issuance, 2f Other Obligations,ravable ur.of
Revenues ind . General Covenant Against Encumbrances,. Except as

provided in this Section 7.06 and in Section 7.07B, the Issuer shall

not issue any obligations whatsoever with a lien on or otherwise

payable from any source of payment pledged originally to any or all
of the Notes issued under the Indenture and/or supplemental resolution
prior to or on a parity with the lien on behalf of such Notes until
such Notes have been defeased in accordance with the provisions of the
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Indenture (if an Indenture is used) and the Bond Legislation; and, so
long as any of the Bonds are Outstanding, the Issuer shall not issue
any other .obligations whatsoever payable from any or all of the
revenues of the System which rank prior to, or equally, as to lien on
and source of and security for payment from such revenues with the
Bonds; provided, however, that additional Bonds on a parity with the
Series 1990 B Bonds only may be issued as provided for in Section 7.07
hereof. All obligations issued by the Issuer after the issuance of
the Bonds and payable from any or all of the revenues of the System
except such additional parity Bonds, shall contain an express
statement that such obligations are junior and subordinate', as to lien
on and source of and security for payment from such revenues and in
all other respects, to the Series 1990 A Bonds, the Series 1990 B
Bonds and the Series 1990 C Bonds; provided, that no such subordinate
obligations shall be issued unless all payments required to be made
into the Reserve Accounts and the Renewal and Replacement Fund at the
time of the issuance of such subordinate obligations have been made
and are current.

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

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

All Parity Bonds issued hereunder shall be on a parity in
all respects with the Series 19.90 B Bonds. No Parity Bonds, shall be

issued which shall be payable out of any or all of the revenues of the

System on a parity with the Series 1990 A Bonds and the Series 1990 C

Bonds, unless the Series 1990 B Bonds are no longer outstanding.

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

No Parity Bonds shall be issued at any time, however, unless

there has been procured and filed with the Secretary a written

statement by the Independent Certified Public Accountants, based upon
the necessary investigation and certification by the Consulting
Engineers, reciting the conclusion that the Net Revenues actually
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derived, subject to the adjustments hereinafter provided for, from the
System during any 12 consecutive months, within the 18 months
immediately preceding the date of the actual issuance of such Parity
Bonds, plus the estimated average increased annual Net Revenues to be
received in each of the 3 succeeding years after the completion of the
improvements to be financed by such Parity Bonds, shall not be less
than 115% of the largest aggregate amount that will mature and become
due in any succeeding Fiscal Year for principal of and interest on the
following:

(1) The Bonds then Outstanding;

(2) Any Parity Bonds theretofore issued pursuant
to the provisions contained in this Resolution then
Outstanding; and

(3) The Parity Bonds then proposed to be issued.

The "estimated average increased annual Net Revenues to be
received in eac. of the 3 succeeding years," as that term is used in
the computation provided in the above paragraph, shall refer only to
the increased Revenues estimated to be derived from (a) the
improvements to oe financed by such Parity Bonds and (b) any increase
in rates adopted by'the Issuer, the period for appeal of which has
expired prior to the date of delivery of such Parity Bonds, and shall
not exceed the amount to be stated in a certificate of the Consulting
Engineers, which shall be filed in the office of the Secretary prior
to the issuance of such Parity Bonds.

The Net Revenues actually derived from the System during
the 12-consecutive-month period hereinabove referred to, may be
adjusted by adding to such Net Revenues such additional Net Revenues
which would have been received, in the opinion of the Consulting
Engineers and the said Independent Certified Public Accountants, as
stated in a certificate jointly made and signed by the Consulting
Engineers and said Independent Certified Public Accountants, on

account of increased rates, rentals,. fees and charges for the System

adopted by the Issuer, the period for appeal of which has expired

prior to issuance of such Parity Bonds.

Not later than simultaneously with the delivery of such

Parity Bonds, the Issuer shall have entered into written contracts

for 'the immediate construction or acquisition of such extensions or

improvements, if any, to the System that are to be financed by such

Parity Bonds.

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

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

Parity Bonds shall not be deemed to include bonds, notes,
certificates or other obligations subsequently issued, the lien of
which on revenues o: the System is subject to the prior and superior
liens of the Series 1990 A Bonds, the Series 1990 B Bonds and the
Series 1990 C Bonds ,n such revenues. The Issuer shall not issue any
obligations whatsoever payable from revenues of the System, or any
part thereof, which rank prior to or, except in the manner and under
the conditions provided in this section, equally, as to lien on and
source of and security for payment from such revenues, with the
Series 1990 A Bonds, the Series 1990 B Bonds or the Series 1990 C
Bonds.

No Parity Bonds shall be issued any time, however, unless
all the payments into the respective funds and accounts provided for

in this Bond Legislation with respect to the Bonds then Outstanding,

and any other payments provided for in this Bond Legislation, shall

have been made in full as required to the date of delivery of such

Parity Bonds, and the Issuer shall then.be in full compliance with all

the covenants, agreements and terms of this Bond Legislation.

B. Notwithstanding the foregoing, or any provision of

Section 7.06 to the contrary, additional Bonds may be issued solely

for the purpose of completing the Project as described in the

application to the Authority submitted as of the date of the Loan

Agreement without regard to the restrictions set forth in this Section

7.07, if there is first obtained by the Issuer the written consent of

the Authority and the Purchaser to the issuance of bonds on a parity

with the Bonds.

Section 7,08. gooks tag Records,.

	

The Issuer will keep

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

The accounting system for the System shall fallow current
generally accepted accounting principles and safeguards to the extent
allowed and as prescribed by the Public Service Commission of
West Virginia.

	

Separate control accounting records shall be
maintained by the Issuer.

	

Subsidiary records as may be required
shall be kept in the manner and on the forms, books and other
bookkeeping records as prescribed by the Governing Body. The
Governing Body shall prescribe and institute the manner by which
subsidiary records of the accounting system which may be installed
remote from the direct supervision of the Governing Body shall be
reported to such a g ent of the Issuer as the Governing Body shall
direct.

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

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

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

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

obligations outstanding.

The Issuer shall also, at least once a year, cause the
books, records and accounts of the System to be audited by Independent
Certified Public Accountants and shall mail upon request, and make
available generally, the report of said Independent Certified Public
Accountants, or a summary thereof, to any Holder or Holders of Bonds
or Notes, as the case may be, and shall submit said report to the
Trustee, the Authority and the Purchaser, or any other original
purchaser of the Bonds. Such audit report submitted to the Authority
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shall include a statement that the Issuer. :s in compliance with the
terms and provisions of the Loan Agreement and this Bond Legislation.

Section 7.09 , . Rates,. Equitable rates or charges for the
use of and service rendered by the System have been established all
in the manner and form required by law, and copies of such rates and
charges so established will be continuously on file with the
Secretary, which. copies will be open to inspection by all interested
parties. The schedule of rates and charges shall at all times be
adequate to produce Gross Revenues from said System sufficient to pay
Operating Expenses and to make the prescribed payments into the funds
created. hereunder. Such schedule of rates and charges shall be
changed and readjusted whenever necessary so that the aggregate of the
rates and charges will be sufficient for such purposes. In order to
assure full and continuous performance of this covenant, with a margin,
for contingencies and temporary. unanticipated reduction in income and
revenues, the Issuer hereby covenants and agrees that the schedule of
rates or charges from time to time in. effect shall be sufficient,
together with other revenues of the System (i) to provide for all
reasonable expenses :f operation, repair and maintenance of the System
and (ii) to leave a balance each year equal to at least 115% of the
maximum amount requ :ed in any year for payment of principal of and
interest on the Bonds and all other obligations secured by a lien on
or payable from such revenues prior to or on a parity with the Bonds;
provided that, in the event that amounts equal to or in excess of the
Reserve Requirements are on deposit respectively in the Reserve
Accounts and reserve accounts for obligations prior to or on a parity
with the Bonds are funded at least at the requirement therefor, such
balance each year need only equal at least 110% of the maximum amount
required in any year for payment of principal of and interest on the
Bonds and all other obligations secured by a lien on or payable from
such revenues prior to or on a parity with the Bonds. In any event,
the Issuer shall not reduce the rates or charges for services sec
forth in the rate ordirance described in Section 7,04.

Section 7.10,. Operating Budget ADA Audit. The Issuer shall
annually, at least 45 days preceding the beginning of each Fiscal
Year, prepare and adopt by resolution a detailed, balanced budget of
the estimated expenditures for operation and maintenance of the System
during the succeeding Fiscal Year. No expenditures for the operation
and maintenance of the System shall be made in any Fiscal Year' in

excess of the amounts provided therefor in such budget without a

written finding and recommendation by the Consulting Engineers, which

finding and recommendation shall state in detail the purpose of and
necessity, for such increased expenditures for the operation and
maintenance of the System, and no such increased expenditures shall
be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted.

	

No increased
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expenditures in excess of 10% of the amount of such budget shall be
made except upon the further certificate of the Consulting Engineers
that such Increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual
budget and all resolutions authorizing increased expenditures for
operation and maintenance to the Trustee, the Authority, the Purchaser
and to any Holder of any Bonds or Notes, as the case may be, who shall
file his. or her_address with the Issuer and request in writing that
copies of all such budgets and resolutions be furnished him or her and
shall make available such budgets and all resolutions authorizing
increased expenditures for operation and maintenance of the System at
all reasonable times to the Trustee and to any Holder of any Bonds or
Notes, as the case may be, or anyone acting for and in behalf of such
Holder of any Bonds or Notes, as the case may be.

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

Section 7,11. S Competing Franchise,. To the extent
legally allowable, the Issuer will not grant or cause, consent to or
allow the granting of, any franchise or permit to any person, firm,
corporation, body, agency or instrumentality whatsoever' for the
providing of any services which would compete with services provided
by the System.

Section 7,12. Enforcement g, Collections. The Issuer will
diligently enforce and collect all fees, rentals or other charges for

the services and facilities of the System, and take all steps, actions
and proceedings for the enforcement and collection of such fees,
rentals or other charges which shall become delinquent to•the full

extent permitted or authorized by the Act, the rules and regulations

of the Public Service Commission of West Virginia and other laws of

the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the
services and facilities of the System shall remain unpaid for a period

of 30 days after the same shall become due and payable, the property
and. the owner thereof, as well as the user of the services and
facilities, shall be delinquent until such time as all such rates and
charges are fully paid. To the extent authorized by the laws of the
State and the rules and regulations of the Public Service Commission
of West Virginia, rates, rentals and other charges, if not paid, when

due, shall become a lien on the premises served by the System. The
Issuer further covenants and agrees that, it will, to the full extent
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permitted by law and the rules and regulations promulgated by the
Public Service Commission of West Virginia, discontinue and shut off
:he services of the System and any services and facilities of the
water system, if so owned by the Issuer, to all users of the services
of the System delinquent in payment of charges for the services of the
System and will not restore such services of either system until all
delinquent charges for the services of the System, plus reasonable
interest and penalty charges for the restoration of service, have been
fully paid and shall take all further actions to enforce collectio-s
to the maximum extent permitted by law or, if the waterworKs
facilities are not owned by the Issuer, the Issuer will use diligent
efforts to enter into a similar termination agreement with the
provider of such water, subject to any required approval of such
agreement by the Public Service Commission of West Virginia and all
rules, regulations and orders of the Public Service Commission of
West Virginia.

Section 7 13. E2 Free services. The Issuer will not render
or cause to be rendered any free services of any nature by the System,
or any part thereof. nor will any preferential rates be established
for users of the same class; and in the event the Issuer, or any
department, agency, -tstrumentality, officer or employee of the Issuer
shall avail itself or themselves of the facilities or services
provided by the System, or any part thereof, the same rates, fees or
charges applicable to other customers receiving like services under
similar. circumstances shall be charged the Issuer and any such
department, agency, instrumentality, officer or employee. The
revenues so received shall be deemed to be revenues derived from the
operation of the System, And shall be deposited and accounted for in
the same manner as other revenues derived from such operation of the

System..

Section 7.14. Insurance g Construction Bonds. A. The

Issuer hereby covenants and agrees that so long as any of the Bonds

or any of the Notes remain Outstanding, the Issuer will, as an

Operating Expense, procure, carry and maintain insurance with a

reputable insurance carrier or carriers as is customarily covered with

respect to works and properties similar to the System. Such insurance

shall initially cover the following risks and be in the following

amounts:

(1) ' FIRE, LIGHTNING, VANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE, on all above-
ground insurable portions of the System in an amount equal
to the actual cost thereof. In time of war the Issuer will
also carry and maintain insurance to the extent available
against the risks and hazards of war. The proceeds of all
such insurance policies shall be placed in the Renewal and
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Replacement Fund and used only for the repairs and
restoration of the damaged or destroyed properties, or with
the consent of the Authority and the Purchaser, for the
other purposes provided herein for said Renewal and
Replacement Fund. The Issuer will itself, or will require
each contractor and subcontractor to, obtain and maintain
builder's risk insurance (fire and extended coverage) to
protect the interests of the Issuer, the Authority, the
Purchaser, the prime contractor and all subcontractors as
their respective interests may appear, in accordance with
the Loan Agreement, during construction of the Project on
a 100% basis (completed value form) on the insurable portion
of the Project, such insurance to be made payable to the
order of the Authority, the Purchaser, the Issuer, the
contractors and subcontractors, as their interests may
appear.

(2) PUBLIC. LIABILITY INSURANCE, with limits of
not less than $1,000,000 per occurrence to protect the
Issuer from claims for bodily injury and/or death and not
less than $500,000 per occurrence from claims for damage to
property of others which may arise from the operation of the
System, and insurance with the same limits,to protect the
Issuer from claims arising out of operation or ownership of
motor vehicles of or for the System. .

(3) WORKER'S COMPENSATION COVERAGE FOR ALL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND
PERFORMANCE AND PAYMENT BONDS, such bonds to be in the
amounts of 100% of the construction contract and to be
required of each contractor contracting directly with the
Issuer, and such payment bonds will be filed with the Clerk
of The County Commission of the County in which such work
is to be performed prior to commencement of construction of
the Project in compliance with West Virginia Code,
Chapter 38, Article 2, Section 39.

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

(5) BUSINESS INTERRUPTION . INSURANCE, to the
extent available at reasonable cost to the Issuer.

(6) FIDELITY BONDS will be provided as to every
member of the Governing Body and as to every officer and
employee thereof having custody of the Revenue Fund or of
any revenues or other funds of the Issuer in an amount at
least equal to the total funds in the custody of any. such
person at any one time, and initially in the amount of
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$50,000 upon the treasurer, provided, however, that no bond
shall be required insofar as custody of the Bond
Construction Trust Fund is concerned so long as checks
thereon require the signature of a representative of the
Purchaser.

B. The Issuer shall also require all contractors engaged
in the construction. of the Project to carry such worker's compensation
coverage for all employees working on the Project and public liability
insurance, vehicular liability insurance and property damage insurance
in amounts adequate for such purposes and as is customarily carried
with respect to works and properties similar to the Project. In the
event the Loan Agreement so requires, such insurance shall be made
payable to the order of the Authority, the Issuer, the prime
contractor and all subcontractors, as their interests may appear.

C. In addition to the foregoing requirements, the Issuer
will carry insurance and bonds or cause insurance and bonds to be
carried for the protection of the Issuer, of such types and in such
amounts as required :,v the Purchaser, if such requirements are greater
than or in addition to the types and amounts set forth above.

Section 7.15, . Mandatory Connections. The mandatory use of
the System is essential and necessary for the protection and
preservation of the. public health, comfort, safety, convenience and
welfare of the inhabitants and residents of, and the economy of, the
Issuer and in order to assure the rendering harmless of sewage and
water-borne waste matter produced or arising within the territory
served by the System. Accordingly, every owner, tenant or occupant
of any house, dwelling or building located near the System, where
sewage will flow by gravity or be transported by such other methods
approved by the State Department of Health from such house, dwelling

or building into the System, to the extent permitted by the laws of

the State and the rules and regulations of the Public' Service

Commission of West Virginia, shall connect with and use the System
and shall cease the use of all other means for the collection,

treatment and disposal of sewage and waste matters from such house,

dwelling or building where there is such gravity flow or

transportation by such other method approved by the State Department

of Health and such house, dwelling or building can be adequately

se r-.-sd by the System, and every such_owner, tenant or occupant shall,

after a 30 day notice of the availability of the System, pay the rates

and charges established therefor.

Any such house, dwelling or building from which emanates

sewage or water-borne waste matter and which is not so connected with

the System is hereby declared and found to be a hazard to the health,

safety, comfort and welfare of the inhabitants of the Issuer and a
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public nuisance which shall be abated to the extent permitted by law
and as promptly as possible by proceedings in a court of competent
jurisdiction.

Section 7.16, . Comoletioq 9.1 Project. The Issuer will
complete the Project as promptly as possible and operate and maintain
the System as a revenue-producing utility in good condition.

Section 7.17. I Covenants. The Issuer hereby further
covenants and agrees as follows:

A. PRIVATE BUSINESS USE LIMITATION. The Issuer shall
assure that (i) not in excess of 10% of the Net Proceeds of the
Original Bonds are used for Private Business Use if, in addition, the
payment of more than 10% of the principal or 10% of the interest due .
on the Original Bonds during the term thereof is, under the terms of
the Original Bonds or any underlying arrangement, directly or-
indirectly, secured by any interest in property used or to be used for
a Private Business . " se or in payments in respect of property used or
to be used for a ::ivate Business Use or is to be derived from
payments, whether c not to the Issuer, in respect of property or
borrowed money usec or to be used for a Private Business Use; and
(ii) and that, in the event that both (A) in excess of 5% of the Net
Proceeds of the Original Bonds are used for a Private Business Use,
and (B) an amount in excess of 5% of the principal or 5% of the
interest due on the Original Bonds during-the term thereof is, under
the terms of the Original Bonds or any underlying arrangement,
directly or indirectly, secured by any interest in property used or
to be used for said Private Business Use or in payments in respect of
property used or to be used for said Private Business Use or is to be
derived from payments, whether or not to the Issuer, in respect of
property or borrowed money used or to be used for said Private
Business Use, then said excess over said 5% of Net Proceeds of the
Original Bonds used fo:•a Private Business Use shall be used for a
Private Business Use related to the governmental use of the Project,
,or if the Original Bonds are for the purpose of financing more than
one project, a portion of the Project, and shall not exceed the
proceeds used for the governmental use of the portion of the Project
to which such Private Business Use is related. All of the foregoing
shall be determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that
not in excess of 5% of the Net Proceeds of the Original Bonds or
$5,000,000 are used, directly or indirectly, to make or finance a loan
(other than loans constituting Nonpurpose Investments) to persons
other than state or local government units.
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C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not
take any action or permit or suffer any action to be taken if the
result of the same would be to cause the Original Bonds to be
"federally guaranteed" within the meaning of Section 149(b) of the
Code.

D. INFORMATION RETURN. The Issuer will timely file all
statements, instruments and returns necessary to assure the tax-exempt
status of . the Original Bonds and the interest thereon including,
without limitation, the information return required under
Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take any and all
actions that may be required of it (including, without limitation,
those deemed necessary by the Authority and the Purchaser) so that the
interest on the Original Bonds will be and remain excluded from gross
income for federal income tax purposes, and will not take any actions
or fail to take any actions (including, without limitation, those
deemed necessary by :he Authority and the Purchaser), the result of
which would adversel . affect such exclusion.

Section 7..9. Statutory MortgageLien. For the further
protection of the Ho:::ers of the Bonds, a statutory mortgage lien upon
the System is granted and created by the Act, which statutory mortgage
lien is hereby recognized and declared to be valid and binding, shall
cake effect immediately upon delivery of the Bonds and shall be for
the equal benefit of all Holders of each respective series of Bonds,
provided however,, that the statutory mortgage lien in favor of the
Holders of the Series 1990 A Bonds and the Series 1990 C Bonds shall
be on a parity with each other and shall be senior to the statutory
mortgage lien in favor of the Holders of the Series 1990 B Bonds.

Section 7,19. ygg Agreements. Unless otherwise agreed to
by the Authority and the Purchaser, the Issuer covenants and agrees

that it will, prior to the completion . of the Project, enter into
agreements with the Town of Gassaway and with the Town of Sutton, each

in a form and substance satisfactory to the Purchaser and the

Authority, which agreements shall provide for connecting the System

to the existing sewerage facilities of the Town of Gassaway and the

Town of Sutton and shall provide for the provision of service of the
System to the respective users of the sewerage systems of the Town of

Gassaway and the Town of Sutton. The Issuer further covenants and

agrees that it will obtain all required approvals of such agreements

from the Public Service Commission of West Virginia and otherwise.
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ARTICLE VIII

INVESTMENT OF FUNDS; NON ARBITRAGE

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

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

willful misconduct.

The Trustee, if any, and the Depository Bank shall keep
complete and accurate records of all funds, accounts and investments,
and shall distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a summary of such funds,
accounts and investment earnings. The Issuer shall retain all such
records and any additional records with respect to such funds,
accounts and investment earnings so long as any of the Bonds are
Outstanding and as long thereafter as necessary to assure the
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exclusion of interest on the Original Bonds from gross income for
federal income tax purposes.

Section 8.02. Arbitrage AnA IAA Exemvtion. The Issuer
covenants that (i) it shall not take, or permit or suffer to be taken,
any action with respect to the gross or other proceeds of the Bonds
which would cause any of the Original Bonds to be "arbitrage bonds"
within the_meaning of Section 148 of the Code, and. (ii) it will take
any and all actions that may be required of it (including, without
implied limitation, the timely filing of a Federal information return
with respect to the Original Bonds) so that the interest on the
Original Bonds will be and remain excluded from gross income for
Federal income tax purposes, and will not take any actions which would
adversely affect such exclusion.

Section 8,03. IAA Certificate, Ina Rebate. The Issuer shall
deliver a certificate of arbitrage, a tax certificate or other similar
certificate to ':)e prepared by nationally recognized bond counsel or
tax counsel relating to payment of arbitrage rebate and other tax
matters as a ,_ondition to issuance of the Original Bonds. In
addition, the :suer covenants to comply with all Regulations from
time to time in -ffect and applicable to the Original Bonds as may be
necessary in order to fully comply with Section 148(f) of the Code,
and covenants to take such actions, and refrain from taking such
actions, as may be necessary to fully comply with such Section 148(f)
of the Code and such Regulations, regardless of whether such actions
may be contrary to any of the provisions of this Bond Legislation.

The Issuer shall calculate, annually, the rebatable
arbitrage, determined in accordance with Section 148(f) of the Code.
Upon completion of each such annual calculation, unless otherwise
agreed by the Authority and the Purchaser, the Issuer shall deposit,
or cause to be deposited, in the Rebate Fund such .sums as are
necessary to cause the aggregate amount on deposit in the Rebate Fund
to equal the sum determined to be subject to rebate to the

United States, which, notwithstanding anything herein to the contrary,

shall be paid from investment earnings on the underlying fund or
account established hereunder and on which such rebatable arbitrage

was earned or from other lawfully available sources except as

otherwise required by the Purchaser with respect to investment

earnings on gross or other proceeds from the sale of the Series 1990 C
Bonds. Notwithstanding anything herein to the contrary, the Rebate

Fund shall be held free and clear of any lien or pledge hereunder or

under the Indenture, if any, and used only for payment of rebatable

arbitrage to the United States. The Issuer shall pay, or cause to be

paid, to the United States, from the Rebate Fund, the rebatable

arbitrage in accordance with Section 148(f) of the Code and such

Regulations. In the event that there are any amounts remaining in the
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Rebate Fund following all such payments required by the preceding
sentence, the Depository Bank shall pay said amounts to the Issuer to
be used for any lawful purpose of the System. The Issuer shall remit
payments ta' the United States in the time and at the address
prescribed by the Regulations as the same may be in time to time in
effect with such reports and statements as may be prescribed by such
Regulations. In the event that, for any reason, amounts in the Rebate
Fund are insufficient to make the payments to the United States which
are requir.ed,_.the Issuer shall assure that such payments are made by
the Issuer to the United States, on a timely basis, from any funds
lawfully available therefor. In addition, the Issuer shall cooperate
with the Authority and/or the Purchaser in preparing rebate
calculations and in all other respects in connection with rebates and
hereby consents to the performance of all matters in connection with
such rebates by the Authority and/or the Purchaser at the expense of
the Issuer. To the extent not so performed by the Authority and/or
the Purchaser, the Issuer and the Depository Bank (at the expense of
the Issuer) may provide for the employment of independent attorneys,
accountants or consultants compensated on such reasonable basis as the
Issuer or the Depository Bank may deem appropriate in order to assure
compliance with this Section 8.03. The Issuer shall keep and retain,
or cause to be kept nd retained, records of the determinations made
pursuant to this Sec ion 8.03 in accordance with the requirements of
Section 148(f) of the Code and such Regulations. In the event the
Issuer fails to make such rebates as required, the Issuer shall pay
any and all penalties and other amounts, from lawfully available
sources, and obtain a waiver from the Internal Revenue Service, if
necessary, in order to maintain the exclusion of interest on the
Original Bonds from gross income for federal income tax purposes.

The Issuer shall submit to the Authority and the Purchaser
within 15 days following the end of each Bond Year a certified copy
of its rebate calculation and certificate with respect thereto or, if
the Issuer qualifies for the small governmental issue exception to
rebate, or any other exception therefrom, then the Issuer shall submit
to the Authority and the Purchaser a certificate stating that it is
exempt from such rebate provisions and that no event has occurred to

its knowledge during the Bond Year which would make the Original Bonds

subject to rebate. The Issuer shall also furnish to the Authority

and/or the Purchaser, at any time, such additional information
relating to rebate as may be reasonably requested by the Authority

and/or the Purchaser.
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events 21 Default. A. Each of the following
events shall constitute an "Event of Default" with respect to the
Notes:

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

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

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

B.

	

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

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

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

(3) If the Issuer files a petition seeking
reorganization or arrangement under the federal bankruptcy
laws or any other applicable law of the United States of
America.
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Section 9.02. Remedies. Upon the happening and continuance
of any Event of Default, any Registered Owner of a Note or Bond, as
the case may be, may exercise any available remedy and bring any
appropriate action, suit or proceeding to enforce his or her rights
and, in particular, (i) bring suit for any unpaid principal or
interest then due, (ii) by mandamus or other appropriate proceeding
enforce all rights of such Registered Owners including the right to
require the Issuer to perform its duties under the Act and the Bond
Legislation relating thereto, including but not limited to the . making
and collection of sufficient rates or charges for services rendered
by the System, (iii) bring suit upon the Notes or Bonds, as the case
may be, (iv) by action at law or bill in equity require the Issuer to
account as if it were the trustee of an express trust for the
Registered Owners of the Notes or Bonds, as the case may be, and
(v) by action or bill in equity enjoin any acts in violation of the
Bond Legislation with respect to the Notes or Bonds, or the rights of
such Registered Owners, providedhowever, that no remedy herein stated
may be exercised by a Noceholder in a manner which adversely affects
any remedy available to the Bondholders, and providedfurther, that
all rights and remedies of the Holders of the Series 1990 B Bonds
shall be subject to :hose of the Holders of the Series 1990 A Bonds
and the Holders of

	

Series 1990 C Bonds.

Section 9.03. Appointment 21 Receiver. Any Registered Owner
of a Bond or Bond Anticipation Note or a Bond Anticipation Note
evidencing a line of credit may, by proper legal action, compel the
performance of the duties of the Issuer under the Bond Legislation and
the Act, including, after commencement of operation of the System, the
making and collection of sufficient rates and charges for services
rendered by the System and segregation of the revenues therefrom and
the application thereof. If there be any Event of Default with
respect to such Bonds or Bond Anticipation Notes or Bond Anticipation
Note evidencing such line of credit any Registered Owner of a Bond
shall, in addition to all other remedies or rights, have the right by
appropriate legal proceedings to obtain the appointment of a receiver

to administer the System or to complete the acquisition and

construction of the Project on behalf of the Issuer with power to
charge rates, rentals, fees and other charges sufficient to provide
for the payment of Operating Expenses of the System, the payment of
the Bonds and interest and the deposits into the funds and accounts
hereby established, and to apply such rates, rentals, fees, charges

or other revenues in conformity with the provisions of this Bond

Legislation and the Act.

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

Whenever all that is due upon the Bonds and interest thereon
and under any covenants of this Bond Legislation for Reserve, Sinking
or other funds and upon any other obligations and interest thereon
having a charge, lien or encumbrance upon the revenues of the System
shall have been paid and made good, and all defaults under the
provisions of this" Bond Legislation shall have been cured and made
good, possession of the System shall be surrendered to the Issuer u; )n
the entry of an order of the court to that effect. Upon any
subsequent default, any Registered Owner of any Bonds shall have the
same right to secure the further appointment of a receiver upon any
such subsequent default.

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

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

enter any order or decree permitting or requiring such receiver to

sell, assign, mortgage or otherwise dispose of any assets of the

System.
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ARTICLE

DEFEASANCE

Section 10.01. Defeasance, 2f Series 1990 4 Bonds. If the
Issuer shall pay or cause to be paid, or there shall otherwise be
paid, to the respective Holders of all Series 1990 A Bonds, the
principal of and interest due or to become due thereon, at the times
and in the manner stipulated therein and in this Bond .Legislation,
then with respect to the Series 1990 A Bonds only, the pledge of Net
Revenues and other moneys and securities pledged under this Bond
Legislation and all covenants, agreements and other obligations of the
Issuer to the Registered Owners of the Series 1990 A Bonds shall
thereupon cease, terminate and become void and be discharged and
satisfied, except as may otherwise be necessary to assure the
exclusion of interest on the Original Bonds from gross income for
federal income tax purposes.

Series 199 A Bonds for the payment of which either moneys
in an amount which shall be sufficient, or securities the principal
of and the interest on which, when due, will provide moneys which,
together with the mo•-.eys, if any, deposited with the Paying Agents at
the same or earlier :ime, shall be sufficient, to pay as and when due
either at maturity or at the next redemption date, the principal
installments of and interest on such Series 1990 A Bonds shall be
deemed to have been paid within the meaning and with the effect
expressed in the first paragraph of this section. All Series 1990 A
Bonds shall, prior to the maturity thereof, be deemed to have been
paid within the meaning and with the effect expressed in the first
paragraph of this section if there shall have been deposited with the
Commission or its agent, either moneys in an amount which shall be
sufficient, or securities the principal of and the interest on which,
when due, will provide moneys which, together with other moneys, if

any, deposited with the Commission at the same time, shall be
sufficient to pay when due the principal installments of and interest

due and to become due on said Series 1990 A Bonds on and prior to the

next redemption date or the maturity dates thereof. Neither

securities nor moneys deposited with the Commission pursuant to this

section nor principal or interest payments on any such securities

shall be withdrawn or used for any purpose other than, and shall be

held in trust for, the payment of the principal installments of and

interest on said Series 1990 A Bonds, provided, that any cash received

from such principal or interest payments on such securities deposited

with the Commission or its agent, if not then needed for such purpose,

shall, to the extent practicable, be reinvested in securities maturing

at times and in amounts sufficient to pay when due the principal

installments of . and interest to become due on said Bonds on and prior
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to the next redemption date or the maturity dates thereof, and
interest earned from such reinvestments shall be paid over to the
Issuer as received by the Commission or its agent, free and clear of
any trust, _lien or pledge. For the purpose of this section,
securities shall mean and include only Government Obligations.

Section 10.02. Defeasance 21 Series 1990 B Bonds. If the
Issuer shall pay or cause to be paid, or there shall otherwise be
paid, to the respective Holders of all Series 1990 B Bonds, the
principal due or to become due thereon, at the times and in the manner
stipulated therein and in this Bond Legislation, then with res pectto
the Series 1990 B Bonds only, the pledge of Net Revenues and other
moneys and securities pledged under this Bond Legislation and all
covenants, agreements and other obligations of the Issuer to the
Registered Owners of the Series 1990 B Bonds shall thereupon cease,
terminate and become void and be discharged and satisfied, except as
may otherwise be necessary to assure the exclusion of interest on the'
Original Bonds from gross income for federal income tax purposes.

Series 19?) B Bonds for the payment of which either moneys
in an amount which shall be sufficient, or securities the principal
of and the interest on which, when due, will provide moneys which,
together with the mc:eys, if any, deposited with the Paying Agents at
the same or earlier :ime, shall be sufficient, to pay as and when due
either at maturity or at the next redemption date the principal
installments of such Series 1990 B Bonds shall be deemed to have been
paid within the meaning and with the effect expressed in the first
paragraph of this section. All Series 1990 B Bonds shall, prior to
the maturity thereof, be deemed to have been paid within the meaning
and with the effect expressed in the first paragraph of this section
if there shall have been deposited with the Commission or its agent,
either moneys in an amount which shall be sufficient, or securities
the principal of and the interest on which, when due, will provide
moneys which, together with other moneys, if any, deposited with the

Commission at the same time, shall be sufficient to pay whep due the

principal installments of said Series 1990 B Bonds on and prior to the

next redemption date or the maturity dates thereof. Neither

securities nor moneys deposited with the Commission pursuant to this

section nor principal or interest payments on any such securities

shall be withdrawn or used for any purpose other than, and shall be

held in trust for, the payment of the principal installments of said

Series 1990 B Bonds; provided, that any cash received from such

principal or interest, payments on such securities deposited with the

Commission or its agent, if not then needed for such purpose, shall,

to the extent practicable, be reinvested in securities maturing at'

times and in amounts sufficient to pay when due the principal

installments of said Bonds on and prior to the next redemption date

or the maturity dates thereof, and interest earned from such
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reinvestments shall be paid over to the Issuer as received by the
Commission or its agent, free and clear of any trust, lien or pledge.
For the purpose of this section, securitLe shall mean and include
only Government Obligations.

Section 10.03. Payment 2f Series, 1990 C Bonds. If the
Issuer shall pay, or there shall otherwise be paid, to the respective
Holders of all Series 1990 C Bonds, the principal of and interest due
or to become due thereon, at the times and in the manner stipulated
therein and An-this- Bond Legislation, then withrespect	 to	 the
Series 1990 C Bonds only, the pledge of Net Revenues and other moneys
and securities pledged under this Bond Legislation and all..covenants,
agreements and other obligations of the Issuer to the Registered
Owners of.the Series 1990 C Bonds shall thereupon cease, terminate and
become void and be discharged and satisfied, except as may otherwise
be necessary to assure the exclusion of interest on the Original Bonds
from gross income for federal income tax purposes.

Section 10.04. Defeasance 2f Notes. If the Issuer shall
pay or cause to be paid, or there shall otherwise be paid, to the
respective Holders of any series of Notes, the principal of and
interest due or to become due thereon, at the times and in the manner
set forth in the Indenture and/or the Supplemental Resolution
pertaining to such :)tes, then with res pect to such Notes only, this
Bond Legislation, the Indenture, if any, and the pledges of Grant

Receipts and other moneys and securities pledged thereby, and all

covenants, agreements and other obligations of the Issuer to the

Holders of the Notes shall thereupon cease, terminate and become void
and be discharged and satisfied, except as may otherwise be necessary
to assure the exclusion of interest on the Notes from gross income for
federal income tax purposes.
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment

	

2r

	

Modification

	

21

	

Bond
Legislation. No material modification or amendment of this Bond
Legislation, or of any resolution amendatory or supplemental hereto,
that would materially and adversely affect the respective rights of
Registered Ovnezs -of the Notes or Bonds shall be made without the
consent in writing of the Registered Owners of 66-2/3% or more in
principal amount of the Notes, the Series 1990 A Bonds, the
Series 1990 B Bonds or the Series 1990 C Bonds so affected and then
Outstanding; provided, that no change shall be made in the maturity
of any Bond or Bonds or any Note or Notes or the rate of interest
thereon, or in the principal amount thereof, or affecting the
unconditional promise of the Issuer to pay such principal and interest
out of the funds herein respectively pledged therefor without the
consent of the respective Registered Owner thereof. No amendment or
modification shall be made that would reduce the percentage of the
principal amount of Bonds or Notes respectively, required for consent
to the above-permitted amendments or modifications. Notwithstanding
the foregoing, this Bond Legislation may be amended without the
consent of any Bondh..,lder or Noteholder as may be necessary to assure
compliance with Section 148(f) of the Code relating to rebate
requirements or otherwise as may be necessary to assure the exclusion
of interest on the Original Bonds and the Notes, if any, from gross
income of the holders thereof.

Section 11.OZ. Bond Legislation Constitutes Contract. The
provisions of the Bond Legislation shall constitute a contrRc.t between
the Issuer and the Registered Owners of the Bonds and Notes, and no
change, variation or alteration of any kind of the provisions of the
Bond Legislation shall be made in any manner, except as in this Bond
Legislation provided.

Section 11.03, . $everability 2f Invali4 Provisions. If any
section, paragraph, clause or provision of this Resolution should be
held invalid by any court of competent jurisdiction, the invalidity
of such section, paragraph, clause or provision shall not affect any
of the remaining provisions of this Resolution, the Supplemental
Resolution, the Indenture, if any, the Bonds or the Notes, if any.

Section 11.04. $eadings , , Fem. The headings and catchlines
of the articles, sections and subsections hereof are for convenience
of reference only, and shall not affect in any way the meaning or
interpretation of any provision hereof.
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Section 11.05. Conflicting Provisions,-geoealed. All orders
and resolutions, or parts thereof, in conflict with the provisions of
this Resolution are, to the extent of such conflict, hereby repealed;
provided that this Section shall not be applicable to the Loan
Resolution (Form FmHA 442-47).

Section 11.06. Covenant 2f 2yg Procedure, E„r̂ . The Issuer
covenants that all acts, conditions, things and procedures required
to exist, to happen, to be performed or to be taken precedent to and
in the adoption of this Resolution do exist, have happened, have been
performed and have been taken in regular and due time, form and many.- -
as required by and in full compliance with the laws and ' Constitution
of the State of West Virginia applicable thereto; and that the
Chairman, Secretary and members of the Governing Body were at all
times when any actions in connection with this Resolution occurred and
are duly in office and duly qualified for such office.

Section 11,07. Public Notice 2f Prooose4 Financing. Prior
to making formal application to the Public Service Commission of
West Virginia for a Certificate of Public Convenience and Necessity
and adoption of this Resolution, the Secretary of the Governing Body
shall have caused co be published in a newspaper of general
circulation in each ;-unicipality in Flatwoods-Canoe Run Public Service
District and within :he boundaries of the District, a Class II legal
advertisement stating:

(a) The respective maximum amounts of the
Bonds and the Notes to be issued;

(b) The respective maximum interest rates
and terms of the Bonds and the Notes originally
authorized hereby;

(c) The public service properties to be
acquired or constructed and the cost of the same;

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

(e) The date that the formal application for
a Certificate of Public Convenience and Necessity
is to be filed with the Public Service Commission

of West Virginia.

section 11.08,. Effective Date , . This Resolution shall take

effect immediately upon adoption.
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Adopted this 14th day of November, 1990.

Charman, Publ c Se ice Boa

Member,

	

b is Service Board
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the
Public Servi. e Board of FLATW00DS-CANOE RUN PUBLIC SERVICE DISTRICT
on the 14th day of November, 1990.

Dated: November 14, 1990

(SEAL]

11/12/90
FCRB.A5
29212/88002
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FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds,
Series 1990 A, Series 1990 B and Series 1990 C

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNTS, DATES, MATURITIES, INTEREST RATES,
PRINCIPAL PAYMENT SCHEDULES, SALE PRICES AND
OTHER TERMS OF THE SEWER REVENUE BONDS,
SERIES 1990 A, SERIES 1990 BAND SERIES 1990 C OF
FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT;
AUTHORIZING AND APPROVING A LOAN AGREEMENT AND
SUPPLEMENTAL LOAN AGREEMENT RELATING TO THE
SERIES 1990 A BONDS AND SERIES 1990 B BONDS AND
THE SALE AND DELIVERY OF SUCH BONDS TO
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;
AUTHORIZING AND APPROVING THE SALE AND DELIVERY
OF THE SERIES 1990 C BONDS TO FARMERS HOME
ADMINISTRATION; DESIGNATING A REGISTRAR, PAYING
AGENT AND DEPOSITORY BANK; AND MAKING OTHER
PROVISIONS AS TO THE BONDS

WHEREAS, the Public Service Board (the "Governing Body") of
Flatwoods-Canoe Run Public Service District (the "Issuer"), has duly
and officially adopted a bond and notes resolution, effective
November 14, 1990 (the "Bond and Notes Resolution" or "Bond
Resolution") entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF PUBLIC SEWERAGE FACILITIES OF
FIATWOODS•CANOE RUN PUBLIC SERVICE DISTRICT AND
THE FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE DISTRICT OF
NOT MORE THAN $1,300,000 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWER REVENUE BONDS, SERIES 1990 A, NOT
MORE' THAN $200,000 IN AGGREGATE PRINCIPAL AMOUNT
OF SEWER REVENUE BONDS, SERIES 1990 B, NOT MORE
THAN $1,400,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWER REVENUE BONDS, SERIES 1990 C, AND NOT MORE
THAN $4,000,000 INTERIM CONSTRUCTION FINANCING,
CONSISTING OF BOND ANTICIPATION NOTES, GRANT
ANTICIPATION NOTES OR A LINE OF CREDIT EVIDENCED
BY NOTES, OR ANY COMBINATION OF THE FOREGOING;
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS
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AND NOTES; AUTHORIZING EXECUTION AND DELIVERY OF
A TRUST INDENTURE SECURING THE NOTES; APPROVING
AND AUTHORIZING OR RATIFYING AND CONFIRMING A
LOAN AGREEMENT AND SUPPLEMENTAL LOAN AGREEMENT
RELATING TO SUCH SERIES 1990 A AND SERIES 1990 B
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND NOTES AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

WHEREAS, the Bond and Notes Resolution provides for the
issuance of Sewer Revenue Bonds of the Issuer (the "Bonds"), in an
aggregate principal amount not to exceed $2,900,000, to be issued in
three series, the Series 1990 A Bonds to be in an aggregate principal
amount of not more than $1,300,000 (the "Series 1990 A Bonds"), the
Series 1990 B Bonds to be in an aggregate principal amount of not more
than $200,000 (the "Series 1990 B Bonds") and the Series 1990 C Bonds
to be in an aggregate principal amount of not more than $1,400,000
(the "Series 1990 C Bonds"), and has preliminarily authorized the
execution and delivery of a loan agreement relating to the
Series 1990 A Bonds dated November 14, 1990, and a supplemental loan
agreement relating to the Series 1990 B Bonds, also dated November 14,
1990 (sometimes collectively referred to herein as the "Loan
Agreement"), both by and between the Issuer and West Virginia Water
Development Authority (the "Authority"), all in accordance with

Chapter 16, Article 13A, of the West Virginia Code, 1931, as amended
(the "Act"); and in the Bond and Notes Resolution it is provided that
the form of the Loan Agreement and the exact principal amounts,
maturity dates, interest rates, interest and principal payment dates,
sale prices and other terms of the Bonds should be established by a
supplemental resolution pertaining to the Bonds; and that ocher
matters relating to the Bonds be herein provided for;

WHEREAS, the Loan Agreement has been presented to the Issuer

at this meeting;

WHEREAS, the Series 1990 A Bonds and the Series 1990 B Bonds
are proposed to be purchased by the Authority, pursuant to the Loan
Agreement, and the Series 1990 C Bonds are proposed to be purchased
by the 'United States of America, Farmers Home Administration (the
"Purchaser"), pursuant to a Letter of Conditions, as amended; and

WHEREAS, the Governing Body deems it essential and desirable

that this supplemental resolution (the "Supplemental Resolution") be

adopted and that the Loan Agreement be approved and entered into by
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the Issuer, that the exact principal amounts, the prices, the maturity
dates, the redemption provisions, the interest rates and the interest
and principal payment dates of the Bonds be fixed hereby in the manner
stated herein, and that other matters relating to the Bonds be herein
provided for:

NOV, - THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT:

Section1. Pursuant to the Bond and Notes Resolution and
the Act, this Supplemental Resolution is adopted and there are hereby
authorized and ordered to be issued:

(A) The Sewer Revenue Bonds, Series 1990 A, of
the Issuer, originally represented by a single Bond,
numbered AR-I, in the principal amount of $1,147,938. The
Series 1990 A Bonds shall be dated the date of delivery
thereof, shall finally mature October 1, 2029, shall bear
interest at the rate of 8.10% per annum, payable
semiannually on April 1 and October 1 of each year, first
interest payable April 1, 1991, shall be subject to
redemption upon the written consent of the Authority, and
upon payment of the interest and redemption premium, if any,
and otherwise in compliance with the Loan Agreement, as long
as the Authority shall be the registered owner of the
Series 1990 A Bonds, and shall be payable in installments
of principal on October 1 of each of the years and in the
amounts as set forth in'"Schedule X," attached thereto and
to the Loan Agreement and incorporated therein by reference.

(B) The Sewer Revenue Bonds, Series 1990 B, of
the Issuer, originally represented by a single Bond,
numbered BR-1, in the principal amount of $51,842. The

Series 1990 b Bonds shall be dated the date of delivery
thereof, shall finally mature October 1, 2029, shall be
interest free, shall be subject to redemption upon the
written consent of the Authority, and otherwise in
compliance with the Loan Agreement, as long as the Authority
shall be the registered owner of the Series 1990 B Bonds,
and shall be. payable in installments of principal on
October 1 of each of the years and in the amounts as set
forth in "Schedule X," attached thereto and to the
Supplemental Loan Agreement and incorporated therein by
reference.

(C) The Sewer Revenue Bonds, Series 1990 C, of the
Issuer, originally represented by a single Bond,
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numbered CR-1 in the principal amount of $1,118,000. The
Series-1990 C Bonds shall be dated the date of delivery
thereof, shall mature November 14, 2030, shall bear interest
on advances of the principal thereof at the rate of 5% per
annum, interest only payable in monthly installments for the
first 24 months commencing 30 days following delivery of the
Series 199Q .. C_Bonds and continuing on the corresponding day
of each month and thereafter, principal and interest are
payable in monthly installments of $5,490 'on the
corresponding day of each month, except that the final
installment shall be paid at the end of forty years from the
date of the Series 1990 C Bonds, in the sum of the unpaid
principal and interest due on the date thereof, except that
prepayments may be made as hereinafter provided and as.
provided in the Series 1990 C Bonds, all such payments to
be made at the National Finance Office of Farmers Home
Administration, United States Department of Agriculture,
St. Louis, Missouri 63103, or at such other place as the
Purchaser may designate after issuance of the Series 1990 C
Bonds. Prepayments of scheduled installments, or any
portion thereof, may be made at any time at the option of
the Issuer.

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

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

Section 4. The Issuer does hereby appoint and designate
One Valley Bank, National Association, Charleston, West Virginia, as
Registrar for the' Series 1990 A Bonds and Series 1990 B Bonds and does
approve and accept the Registrar's Agreement to be dated the date of
delivery of the Series 1990 A Bonds and Series 1990 B Bonds, by and
between the Issuer and One Valley Bank, National Association, in
substantially the form attached hereto, and the execution and delivery
by the Chairman of the Registrar's Agreement, and the performance of
the obligations contained therein, on behalf of the Issuer are hereby
authorized, approved and directed.
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Section 5,.

	

The Issuer does hereby appoint and direct
the west Virginia Municipal Bond Commission, Charleston,
Vest Virginia, to serve as Paying Agent for the Series 1990 A Bonds
and Series 1990 B Bonds.

Section 6,. The Issuer does hereby appoint One Valley
Bank, National Association, Charleston, West Virginia, as Deposit::rv
Bank under the Bond and Notes Resolution.

Section 7. Series 1990 A Bonds proceeds in the amount
of $139,400 shall be deposited in the Series 1990 A Bonds Sinking Fund
as capitalized interest.

Section 8. Series 1990 A Bonds proceeds in the amount'
of $-0- shall be deposited in the Series 1990 A Bonds Reserve Account,
Series 1990 B Bonds proceeds in the amount of $-0- shall be deposited
in the Series 1990 B Bonds Reserve Account and Series 1990 C Bonds
proceeds in the amount of $-0- shall be deposited in the Series 1990 C
Bonds Reserve Account.

Section 9. The remaining proceeds of the Bonds shall be
deposited in or credited to the Bond Construction Trust Fund for
payment of Costs of the Project, including, without limitation, costs
of issuance of the Bonds and repayment of any borrowings previously
incurred for the Project, if any.

Section 10, . The Issuer hereby authorizes the
establishment of, and there - are hereby created with the Depository
Bank, the following special accounts within the Bond Construction
Trust Fund established under Section 5.01 of the Bond and Notes
Resolution:

(1) Account One

(2) Account Two

All proceeds received from the sale of the Series 1990 A Bonds and the
Series 1990 B Bonds to the Authority shall be deposited in Account
One. All proceeds received from the sale of the Series 1990 C Bonds
to the Purchaser shall be deposited in Account . Two. Proceeds

deposited into Account One shall be kept separate and" apart from
proceeds deposited into Account Two, and vice versa.

Section11. The Issuer hereby determines to pay, on the
date of delivery of the Bonds and receipt of proceeds thereof; all
borrowings of the Issuer heretofore incurred for the purpose of
temporarily financing a portion of the Costs of the Project, if any,
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including, but not limited to, all borrowings from West Virginia Water
Development-Authority.

Section 12. The Chairman and Secretary are hereby
authorized and directed to execute and deliver such other documents,
agreements, instruments and certificates required or desirable in
connection with_the Bonds hereby and by the Bond and Notes Resolution
approved and provided for, co the end that the Series 199'O A Bonds and
the Series 1990 B Bonds may be delivered on or about' November 14,
1990, to the Authority pursuant to the Loan Agreement and to the end
that the . Series 1990 C Bonds may be delivered on or about November 14,
1990, to the Purchaser pursuant to the Latter of Conditions and all
amendments thereto as soon as the Purchaser will accept such delivery.

Section 13. The acquisition and construction of the
Project and the financing thereof in part with proceeds of the Bonds.
are in the public interest, serve a public purpose of the Issuer and
will promote the health, welfare and safety of the residents of the
Issuer.

section14,. The Issuer hereby determines that it is in
the best interest of the Issuer to invest all moneys in the funds and
accounts established by the Bond and Notes Resolution held by the
Depository Bank, subject to any limitations of the Purchaser with
respect to the proceeds from the sale of the Series 1990 C Bonds, in
repurchase agreements with maturities not exceeding thirty days, or,
if unavailable, such moneys not invested in repurchase agreements
shall be invested in time accounts secured by a pledge of Government
Obligations with the Depository Bank, and, therefore, the Issuer
hereby directs the Depository Bank to take such actions as may be
necessary to cause such moneys to be invested in such repurchase
agreements and/or time accounts, until further directed by the Issuer.
Moneys in the Sinking Funds for the Series 1990 A Bonds and the
Series 1990 B Bonds shall be invested by the Municipal Bond Commission
in the West Virginia restricted consolidated fund.

Section 15, . The Issuer shall not permit at any time or
times any of the proceeds of the Bonds or any other funds of the
Issuer to be used directly or indirectly in a manner which would
re`ul- in the exclusion of the Bonds from the treatment afforded by

Section 103(a)' of ' the.Internal Revenue Code of 1986, as amended, and
the temporary and permanent regulations promulgated thereunder or any
predecessor thereto (the "Cods"), by reason of the classification of
the Bonds as "private activity bonds" within the meaning of the Code.
The Issuer will take all actions necessary to comply with the Code and
Treasury Regulations to be promulgated thereunder.
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Section 16. The Issuer elects to have
Section 148(f)(4)(B)(iv)(V) of the Code apply to the Bonds and agrees
to pay the Qenalty prescribed under such Section 148(f)(4)(B)(iv)(V)
of the Code from lawfully available sources and the Issuer does not
elect to exclude earnings on any reserve fund or account from the
requirements

	

of,

	

and

	

definition

	

of

	

net

	

proceeds

	

under,
Section 148(f)(4)(B)(iv)(II) of the Code.

Section17.-	This Supplemental Resolution shall be
effective immediately following adoption hereof.

Adopted this 14th day of November, 1990.

FIATWOODS-CANOE RUN PUBLIC SERVICE
DISTRICT
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly
adopted by the Public Service Board of FLATWOODS-CANOE RUN PUBLIC
SERVICE DISTRICT on the 14th day of November, 1990.

Dated:- 'November 14, 1990.

(SEAL]

11/13/90
FCRB.D4
29212/88002
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FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

SEWER REVENUE BONDS. SERIES 1990 A. SERIES 1990 B AND SERIES 1990 C

RESOLUTION

RESOLUTION DESIGNATING A CO-DEPOSITORY BANK IN
CONNECTION WITH THE FLATWOODS-CANOE RUN PUBLIC
SERVICE DISTRICT SEWER REVENUE BONDS,
SERIES 1990 A, SERIES 1990 B AND SERIES 1990 C;
AND MAKING OTHER PROVISIONS RELATING THERETO

WHEREAS, the public service board (the "Governing Body") of
FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT (the "Issuer"), has duly
and officially adopted a bond and notes resolution effective
November 14, 1990 (the "Bond and Notes Resolution"), entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF PUBLIC SEWERAGE FACILITIES OF
FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT AND
THE FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE DISTRICT OF
NOT MORE THAN $1,300,000 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWER REVENUE BONDS, SERIES 1990 A, NOT
MORE THAN $200,000 IN AGGREGATE PRINCIPAL AMOUNT
OF SEWER REVENUE BONDS, SERIES 1990 B, NOT MORE
THAN $1,400,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWER REVENUE BONDS, SERIES 1990 C, AND NOT MORE
THAN $4,000,000 INTERIM CONSTRUCTION FINANCING;
CONSISTING OF BOND ANTICIPATION NOTES, GRANT
ANTICIPATION NOTES OR A LINE OF CREDIT EVIDENCED
BY NOTES, OR ANY COMBINATION OF. THE FOREGOING;
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS
AND NOTES; AUTHORIZING EXECUTION AND DELIVERY OF
A TRUST INDENTURE SECURING THE NOTES; APPROVING
AND AUTHORIZING OR RATIFYING AND CONFIRMING A LOAN
AGREEMENT AND SUPPLEMENTAL LOAN AGREEMENT RELATING
TO SUCH SERIES 1990 A AND SERIES 1990 B BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE TERMS
AND PROVISIONS OF SUCH BONDS AND NOTES AND
ADOPTING OTHER PROVISIONS RELATING THERETO.
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WHEREAS, capitalized terms not otherwise defined herein
shall have the same meanings as in the Bond and Notes Resolution when
used herein;

WHEREAS, the Governing Body of the Issuer has duly and
officially adopted. a_supplemental resolution effective November 14,
1990 (the "Supplemental Resolution"), entitled:

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNTS, DATES, MATURITIES, INTEREST RATES,
PRINCIPAL PAYMENT SCHEDULES, SALE PRICES AND OTHER
TERMS OF THE SEWER REVENUE BONDS, SERIES 1990 A,
SERIES 1990 BAND SERIES 1990 COP FLATWOODS-CANOE
RUN PUBLIC SERVICE DISTRICT; AUTHORIZING AND
APPROVING A LOAN AGREEMENT AND SUPPLEMENTAL LOAN
AGREEMENT RELATING TO THE SERIES 1990 A BONDS AND
SERIES 1990 B BONDS AND THE SALE AND DELIVERY OF
SUCH BONDS TO WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY; AUTHORIZING AND APPROVING THE SALE AND
DELIVERY OF THE SERIES 1990 C BONDS TO FARMERS
HOME ADMINISTRATION; DESIGNATING A REGISTRAR,
PAYING AGENT AND DEPOSITORY BANK; AND MAKING OTHER
PROVISIONS AS TO THE BONDS

WHEREAS, the Bond and Notes Resolution and the Supplemental
Resolution (collectively, the "Bond Legislation") provide for the
appointment of a Depository.Bank for the purposes set forth in the
Bond Legislation;

WHEREAS, pursuant to the Bond Legislation, the Issuer
appointed One Valley Bank, National Association, as Depository Bank
(the "Initial Depository Bank");

WHEREAS, to facilitate the expenditure of proceeds of the
Original Bonds on Costs of the_ Project in accordance with_ the

requirements of the : United States Department of Agriculture, Farmers
Home Administration (the "Purchaser"), the Issuer desires to appoint ,

a Co-Depository Bank for the purposes set forth herein;

. WHEREAS, both the Purchaser and the West Virginia Water
Development Authority (the "Authority"), being the current holders of
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all of the Bonds outstanding, have consented to such appointment and
the other matters set forth herein;

WHEREAS, the Governing Body deems it essential and desirable
that this resolution (the "Resolution") be adopted and that a
Co-Depository--Bank. be appointed in the manner and for the purposes
stated herein and that other matters relating thereto be herein
provided for;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT:

Section1.

	

Pursuant to the Bond Legislation and the -
foregoing, this Resolution is adopted and the Issuer does hereby
appoint Home National Bank, Sutton, West Virginia (the "Co-Depository
Bank"), a member of FDIC, as a Co-Depository Bank for the purposes set
forth herein.

SectionZ. There is hereby created with the
Co-Depository Bank a special account designated as the
"Flatwoods-Canoe Run Public Service District Project Construction
Account" (herein called the "Project Construction Account").

Section 3. The Initial Depository Bank is hereby
authorized to disburse amounts in the Bond Construction Trust Fund to
the Co-Depository Bank, by check or wire transfer, for deposit in the
Project Construction Account, upon receipt of a certificate or
certificates as provided in Section 6.02 of the Bond and Notes
Resolution, executed as set forth therein and otherwise complying with
the terms thereof. Upon any such disbursement, the Initial Depository
Bank shall have no further duty or responsibility for the application
of any such amount and shall not-be required to monitor the
application of any such disbursement.

section 4. The disbursements from the Bond Construction
Trust Fund by the Initial Depository Bank made after the date of
adoption of this Resolution and as provided in Section 3 of this
Re-solution and the proceeds of sale of the Series 1990 C Bonds
received after the date of the adoption of this Resolution shall be
deposited in the Project Construction Account on receipt by the Issuer
or the Co-Depository Bank, as the case may be. Moneys in the Project

Construction Account shall be expended by the Issuer solely and
immediately for the payment of Costs of the Project upon vouchers and

other documentation approved by Purchaser; provided that, the
Co-Depository Bank shall not be a trustee as to funds in the Project
Construction Account but shall hold such funds in a fiduciary capacity
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and provided, further, that the disbursements from the Bond
Construction Trust Fund shall only be applied to the payment of the
Costs of the Project for which such amounts were requisitioned.

Except as otherwise required by the Purchaser with respect
to proceeds of the Series 1990 C Bonds, pending application as
provided in this Section 4, moneys in the Project Construction Account
shall be invested and reinvested at the direction of the Issuer, to
the extent possible in accordance with applicable law,. in Qualified
Investments, and all such investments and income therefrom shall be
carried to the credit of the Project Construction Account. The moneys
in the Project Construction Account in excess of the amount insured
by FDIC shall be secured at all times by the Co-Depository Bank in the
same manner that the Bond Construction Trust Fund is secured or
required to be secured under the Bond and Notes Resolution.

Section S,. Except to the extent expressly provided -
otherwise herein, the Bond Legislation shall continue and remain in
full force and effect as adopted.

Section 6.

	

This Resolution

	

shall be

	

effective
immediately following adoption hereof.

Adopted this 19th day of December, 1990.

FLATWOODS-CANOE RUN PUBLIC SERVICE
DISTRICT

Chairman oPub c Service Board
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CERTIFICATION

Certified a true copy of a resolution duly adopted by the
Public Service Board of Flatwoods-Canoe Run Public Service District
on this 19th day of Deceaber, 1990.

SCAI.,)

12/14/90
FCRB.HH3
29212/88002
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FIATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

RESOLUTION

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS TO
THE PUBLIC SEWERAGE SYSTEM OR PUBLIC SEWERAGE
FACILITIES, NOW EXISTING OR PRESENTLY BEING
ACQUIRED AND CONSTRUCTED, OF FLATWOODS-CANOE RUN
PUBLIC SERVICE DISTRICT AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN
$330,000 IN AGGREGATE PRINCIPAL AMOUNT OF SEWER
REVENUE BONDS, SERIES 1991A, ON A PARITY WITH THE
$1,147,938 AGGREGATE PRINCIPAL AMOUNT OF SEWER
REVENUE BONDS, SERIES 1990 A, AND $1,118,000
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 1990 C, OF THE DISTRICT, NOT MORE
THAN $15,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWER REVENUE BONDS, SERIES 1991B, ON A PARITY
WITH THE $51,842 AGGREGATE PRINCIPAL AMOUNT OF
SEWER REVENUE BONDS, SERIES 1990 B, OF THE
DISTRICT, AND NOT MORE THAN $400,000 INTERIM
CONSTRUCTION FINANCING, CONSISTING OF BOND
ANTICIPATION NOTES, GRANT ANTICIPATION NOTES OR A
LINE OF CREDIT EVIDENCED BY NOTES, OR ANY
COMBINATION OF THE FOREGOING; PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS AND NOTES;
AUTHORIZING EXECUTION AND DELIVERY OF A TRUST
INDENTURE SECURING THE NOTES; APPROVING AND
AUTHORIZING OR RATIFYING AND CONFIRMING A LOAN
AGREEMENT AND SUPPLEMENTAL LOAN AGREEMENT
RELATING TO SUCH SERIES 1991A AND SERIES 1991B
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND NOTES AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

BE IT RESOLVED BY 'THE PUBLIC SERVICE BOARD OF
FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT:



ARTICLE I

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority, 12x lhlg Resolution. This
Resolution (together with any order or resolution supplemental hereto
or amendatory hereof, the "Bond Legislation") is adopted pursuant to
the provisions of Chapter 16, Article 13A of the West Virginia Code of
1931, as amended (the "Act"), and other applicable provisions of law.

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

A. Flatwoods-Canoe Run Public Service District (the
"Issuer") is a public service district and political subdivision of.
the State of West Virginia in Braxton County of said State.

B. The Issuer is presently acquiring and constructing a
public sewerage system or public sewerage facilities,. or has acquired
and constructed components thereof, initially consisting of a new 0.3
MGD secondary waste treatment plant, collector lines, sewer lines, 7
lift stations, man holes, access roads, force main and house
connections for a complete sanitary sewer system, together with all
appurtenant facilities; however, in order to, among other things,
allow the Issuer to further expand its public sewerage system or
public sewerage facilities as initially contemplated at a
substantially reduced cost, it is deemed necessary and desirable for
the health, safety, advantage, convenience and welfare of the
inhabitants of the Issuer that there be acquired and constructed
certain improvements and extensions to the public sewerage system or
public sewerage facilities of the Issuer, now existing or presently
being acquired and constructed, consisting of improvements and
extensions necessary for the construction and operation of a new
0.52 MGD secondary . waste treatment plant, collector lines, sewer
lines, 6 lift stations, man holes, access roads, force main and house
connections for a complete sanitary sewer system, together with all
appurtenant facilities (collectively, the "Project"), which constitute
properties for the collection, treatment, purification or disposal of
liquid or solid wastes, sewage or industrial wastes (the now existing
or presently being acquired and constructed public sewerage system or
public sewerage facilities, the Project and any further additions or
improvements thereto or extensions thereof is herein called the
"System") at an estimated cost of $1,178,690, in accordance with the
plans and specifications prepared by the Consulting Engin•ers, which
plans and specifications have heretofore been filed with the Issuer.
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C. The estimated revenues to be derived in each year after
completion of the Project from the operation of the System will be
sufficient to pay all the costs of the operation and maintenance of
said System, the principal of and interest on the Prior Bonds and the
Bonds and all Sinking Funds, Reserve Accounts and other payments
provided for herein and in the Prior Resolution, all as such terms are
hereinafter defined.

D. It is deemed necessary for the Issuer to issue i
Sewer Revenue Bonds in the total aggregate principal amount of not
more than $345,000 in two series, being the Series 1991A Bonds in the
aggregate principal amount of not more than $330,000 and the
Series 1991E Bonds in the aggregate principal amount of not more than
$15,000 (collectively, the "Original Bonds"), and (at the option of
the Issuer) to issue its sewerage system bond anticipation notes prior.
to issuance of the Original Bonds or contemporaneously therewith, or
as soon as practicable thereafter, to issue its sewerage system grant
anticipation notes, and/or a note or notes evidencing a line of
credit, or any combination of the foregoing (collectively, the
"Notes"), in the aggregate principal amount of not more than $400,000
to temporarily finance costs of acquisition and construction of the
Project. Said costs shall be deemed to include the cost of all
property rights, easements and franchises deemed necessary or
convenient therefor; interest upon the Notes during the term thereof
and upon the Bonds prior to and during construction or acquisition and
for a period not exceeding 6 months after completion of construction .
of the Project; amounts which may be deposited in the Reserve
Accounts; engineering and legal expenses; expenses for estimates of
costs and revenues; expenses for plans, specifications and surveys;
other expenses necessary or incident to determining the feasibility or
practicability of the enterprise, administrative expense, commitment
fees, fees of the Authority (as hereinafter defined), discount,
initial fees for the services of registrars, paying agents,
depositories or trustees or other costs in connection with the sale of
the Bonds and/or the Notes and such other expenses as may be necessary
or incidental to the financing herein authorized, the acquisition or
construction of the Project and the placing of same in operation, and
the performance of the things herein required or permitted, in
connection with any thereof, including, with respect to the Notes, any
fees for the providing of a letter of credit, as hereinafter defined,
and any costs .of obtaining insurance thereon; provided, that
reimbursement to the Issuer for any amounts expended by it for
allowable costs prior to the issuance of the Bonds or the Notes or the
repayment of indebtedness incurred by the Issuer for such purposes
shall be deemed Costs of the Project, as hereinafter defined.

E. The period of usefulness of the System after completion

of the Project is not less than 40 years.
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F. It is in the best interests of the Issuer that its
Original Bonds be sold to the Authority (as hereinafter defined)
pursuant to the terms and provisions of a loan agreement and a-
supplemental loan agreement to be entered into between the Issuer and
the Authority, in form satisfactory to the Issuer and the Authority,
as shall be approved by supplemental resolution.

G. There are outstanding obligations of the Issuer which
will rank either senior and prior to, on parity with or junior ana
subordinate to the Original Bonds as to liens, pledge and source of
and security for payment, which obligations are designated and have
the lien positions, together with the Original Bonds, as follows:

Designation	 Lien Position

Sewer Revenue Bonds, Series 1990 A,
dated November 14, 1990, issued. in
the original aggregate principal
amount of $1,147,938 (the
"Series 1990 A Bonds")

Sewer Revenue Bonds, Series 1990 C,
dated November 14, 1990, issued in
the original aggregate principal .
amount of $1,118,000 (the
"Series 1990 C Bonds") .

Sewer Revenue Bonds, Series 1991A

	

First Lien
(the "Series 1991A Bonds")

Sewer Revenue Bonds, Series 1990 B,

	

Second Lien
dated November 14, 1990, issued in
the original aggregate principal
amount

	

of

	

$51,842

	

(the
"Series 1990 B Bonds")

Sewer Revenue Bonds, Series 1991B

	

Second Lien
(the "Series 1991B Bonds")

The Series 1990 A Bonds, the Series 1990 C Bonds and
Series 1991A Bonds are hereinafter collectively called the "First Lien
Bonds," and the . Series 1990 B Bonds and Series 1991B Bonds are
hereinafter collectively called the "Second Lien Bonds." The
Series 1990 A Bonds, the Series 1990 B Bonds and the Series 1990 C
Bonds are hereinafter collectively called the "Prior Bonds."

The Series 1991A Bonds shall be issued on parity with the
Series 1990 A Bonds and the Series 1990 C Bonds, except as otherwise

First Lien

First Lien
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provided in the Prior Resolution, and senior and prior to the
Series 1991E Bonds and the Series 1990 B Bonds with respect to liens,
pledge and source of and security for payment, and in all other
respects. The Series 1991B Bonds shall be issued on parity with the
Series 1990'B Bonds, and junior and subordinate to the Series 1990 A
Bonds, the Series 1990 C Bonds and the Series 1991A Bonds with respect
to liens, pledge and source of and security for payment, and in all
other respects. The Grant Anticipation Notes,. if issued, will not be
payable from the Net Revenues, but shall be payable from Gra
Receipts, Surplus Revenues, certain proceeds of such Grant
Anticipation Notes and proceeds of a letter of credit, if any, all as
shall be set forth in the Indenture and/or the Supplemental Resolution
authorizing the Notes or such Grant Anticipation Notes. The Bond
Anticipation Notes, if issued, will be payable from the proceeds of
the Bonds (or individual series thereof), certain proceeds of such.
Bond Anticipation Notes and the Net Revenues, if necessary and if
available, all as shall be set forth in the Indenture and/or the-
Supplemental Resolution authorizing the Notes or such Bond
Anticipation Notes.

Other than the Prior Bonds, there are no outstanding
obligations of the Issuer which will rank prior to or on a parity with
the Original Bonds as to liens, pledge and/or source of and security
for payment. The Issuer has outstanding its $152,000 Water System
Revenue Bonds, dated January 1, 1971, which are not payable from or
entitled to any lien on or pledge of any of the revenues of the System.
or a statutory mortgage lien thereon.

H. The Issuer has complied with all requirements of
West Virginia law relating to authorization of the acquisition,
construction and operation of the Project and the System and the
issuance of the Bonds and the Notes, or will have so complied prior to
issuance of any thereof, including, among other things and without
limitation, the obtaining of a Certificate of Public Convenience and
Necessity and approval of this financing and necessary user rates and
charges described herein from the Public Service Commission of
West Virginia by final order, the time for rehearing and appeal of

which will either have expired prior to the issuance of the Bonds or

any of the Notes or such final order will not be subject to appeal or

rehearing.

I. Prior to the issuance of the Original Bonds, the Issuer
will have received the written consent of the Authority, the present
holder of the entire outstanding aggregate principal amounts of the
Series 1990 A Bonds and the Series 1990 B Bonds, and the Purchaser,
hereinafter defined, the present holder of the entire outstanding

aggregate principal amounts of the Series 1990 C Bonds, to issuance of
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the Original Bonds with lien positions with respect to the Prior Bonds
as set forth in paragraph G of this Section 1.02.

Section1.03,. Bond Legislation Constitutes Contract. In
consideration of the acceptance of the Bonds and the Notes by those
who shall be the registered owners of the same from time to time, this
Bond Legislation shall be deemed to be and shall constitute a contract
between the Issuer and such Bondholders and such Noteholders, and the
covenants and agreements herein set forth to be performed by the
Issuer shall be for the equal benefit, protection and security of the
registered owners of any and all of such Bonds and Notes,
respectively, all which shall be of equal rank and without preference,
priority or distinction between any one Bond of a series and any other
Bonds of the same series and between any one Note of a series and any
other Note of the same series, by reason of priority of issuance or
otherwise, except as expressly provided therein and herein.

Section 1,04, Definitions , . The following terms shall have
the following meanings herein unless the context expressly requires
otherwise:

"Act" means Chapter 16, Article 13A of the West Virginia
Code of 1931, as amended and in effect on the date of adoption hereof.

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

"Authorized Officer" means the Chairman of the Governing
Body of the Issuer or any temporary Chairman duly selected by the
Governing Body.

"Bond Construction Trust Fund" means the Bond Construction

Trust Fund established by Section 5.01 hereof.

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

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

"Bond Registrar" shall mean the bank or other entity to be
designated as such in the Supplemental Resolution and its successors

and assigns.
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"Bond Year" means each 1-year period (or shorter period from
the date of issue of the Original Bonds) that ends at the close of
business on October 1 of each calendar year, unless otherwise required
under the Code.

"Bonds" means the Original Bonds and, where appropriate, any
bonds on a parity therewith authorized to be issued hereunder, and
includes the Prior Bonds, whether such Prior Bonds are specifically
referred to or not, unless the context otherwise requires.

Issuer.

	

"Chairman" means the Chairman of the Governing Body of the

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

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

"Consulting Engineers" means Kelley, Gidley, Blair & Wolfe,
Inc., Charleston, West Virginia, or any engineer or firm of engineers
that shall at any time hereafter be retained by the Issuer as
Consulting Engineers for the System.

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

"Depository Bank" means the bank or trust company designated
as such in the Supplemental Resolution, and its successors and
assigns, which shall be a member of FDIC.

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

"EPA Grant" means the grant from the EPA pursuant to the
commitment therefor.

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

	

_

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

"Governing Body" or "Board" means the public service board
of the Issuer, as it may now or hereafter be constituted.
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"Government Obligations" means direct obligations of, or
obligations the timely payment of the principal of and interest on
which is guaranteed by, the United States of America.

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

"Grant Receipts" means all moneys received by the Issuer on
account of any Grant after the date of issuance of any Grant
Anticipation Notes; provided that, "EPA Grant Receipts" means only
Grant Receipts on account of the EPA Grant, and "Other Grant Receipts"
means only Grant Receipts on account of any or all of the Other
Grants.

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

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

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

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

"Independent Certified Public Accountants" shall mean any
certified public accountant or firm of certified public accountants
that shall at any time hereafter be retained by the Issuer to prepare
an independent annual or special audit of the accounts of the System
or for any other purpose except keeping the accounts of the System in
the normal operation of its business and affairs.
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"Investment Property" means any security (as said term is
defined in Section 165(g)(2)(A) or (B) of the Code), obligation,
annuity contract, investment-type property or any residential rental
property for family units which is not located within the jurisdiction
of the Issuer and which is not acquired to implement a court ordered
or approved housing desegregation plan, excluding, however,
obligations the interest on which is excluded from gross income, under
Section 103 of the Code, for federal income tax purposes other than
specified private activity bonds as defined in Section 57(a)(5)(C) of
the Code.

"Issuer," "Borrower" or "District" means Flatwoods-Canoe Run
Public Service District, in Braxton County, West Virginia, and, unless
the context clearly indicates otherwise, includes the Governing Body
of the Issuer.

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

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

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

defined.

"Nonpurpose Investment" means any Investment Property which
is acquired with the gross proceeds or any other proceeds of the
Original Bonds and is not acquired in order to carry out the
governmental purpose of the Original Bonds.

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

"Notes" means, collectively, the not more than $400,000 in
aggregate principal amount of sewerage system bond anticipation notes,
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grant anticipation notes and/or notes evidencing a line of credit, or
any. combination of the foregoing, and originally authorized hereby,
which may be issued by the Issuer, the terms of which shall be set
forth in one or more Supplemental Resolutions, and unless the context
clearly indicates otherwise, the terms "Notes" includes any refunding
Notes of the Issuer.

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

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

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

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

"Original Bonds" or "Bonds originally authorized hereby" or
similar phrases mean, collectively, the not more than $330,000 in
aggregate principal amount of Series 1991A Bonds and the not more than
$15,000 in aggregate principal amount of Series 1991B Bonds, issued
for the purpose of paying a portion of the Costs of the Project and
for such other purposes permitted and authorized by this Bond

Legislation.

"Original Notes Purchaser" means, in the event Notes are
issued, the original purchaser of such Notes, as shall be named in the
Supplemental Resolution, and, in the event a note or notes evidencing
a line of credit are issued, such bank or banks as shall be named in
a resolution supplemental hereto.
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"Other Grants" means the Community Development Grant from
the Governor's Office of Community and Industrial Development and the
contributions from private and public entities, together with any
other grant other than the EPA Grant hereafter received by the Issuer
to aid in financing any Costs.

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

"Parity Bonds" means additional Bonds issued under the
provisions and within the limitations prescribed by Section 7.07
hereof.

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

"Prior Bonds" means, collectively, the Series 1990 A Bonds,
the Series 1990 B Bonds and the Series 1990 C Bonds.

"Prior Resolution" means, collectively, the resolution of
the Issuer adopted November 14, 1990, authorizing the Prior Bonds, as
supplemented by a Supplemental Resolution of the Issuer also adopted
November 14, 1990, and any other resolution supplemental thereto and
adopted prior to the date of adoption of this Resolution.

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

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

"Project" means the acquisition and construction of
improvements and extensions to the public sewerage system or public
sewerage facilities, now existing or presently being acquired and
constructed, of the Issuer, such improvements and extensions
consisting generally of improvements and extensions necessary for the
construction and operation of a new 0.52 MGD secondary waste treatment
plant, collector lines, sewer lines, 6 lift stations, man holes,
access roads, force main and house connections for a complete sanitary
sewer system, together with all appurtenant facilities.

"Purchaser" or "Government" means the United States
Department of Agriculture, Farmers Home Administration, and. any
successor thereof.

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

(a) Government Obligations;

(b) Government Obligations which have been
stripped of their unmatured interest coupons,
interest coupons stripped from Government
Obligations, and receipts or certificates
evidencing payments from Government Obligations
or interest coupons stripped from Government
Obligations;

(c) Bonds, debentures, notes or other
evidences of indebtedness issued by any of the
following agencies: Banks for Cooperatives;
Federal Intermediate Credit Banks; Federal Home
Loan Bank System; Export-Import Bank of the
United States;. Federal Land Banks; Government
National Mortgage Association; Tennessee Valley
Authority; or Washington Metropolitan Area
Transit Authority;

(d) Any

	

bond,

	

debenture,

	

note,

participation' certificate or other similar
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obligations issued by the Feaeral National
Mortgage Association to the extent such
obligation is guaranteed by the Government
National Mortgage Association or issued by any
other federal agency and backed by the full faith
and credit of the United States of America;

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

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

(g) Repurchase agreements or similar
banking arrangements, fully secured by
investments of the types described in paragraphs
.(a) through (e) above or fully insured by the
FDIC, with member banks of the Federal Reserve
system or banks or national banking associations .
which are members of FDIC or with government bond
dealers recognized as primary dealers by the
Federal Reserve Bank of New York, provided, that
said investments securing said repurchase
agreements either must mature as nearly as
practicable coincident with the maturity of said
repurchase agreements or must be replaced or
increased so that the market value thereof is
always at least equal to the principal amount of
said repurchase agreements, and provided further,
that the holder of such repurchase agreement
shall have a prior perfected security interest in
the collateral therefor; must have . (or its agent
must have) possession of such collateral; and
such collateral must be free of all claims by
third parties;
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(h) The West Virginia "consolidated fund"
managed by the West Virginia State Board of
Investments pursuant to Chapter 12, Article 6 of
the West Virginia Code of 1931, as amended,
including, without limitation, authorized pools
of investments operated by such State Board of
Investments; and

(i) Obligations of states or political
subdivisions or agencies thereof, the interest on
which is excluded from gross income for federal
income tax purposes, and which are rated at
least "A" by Moody's Investors Service, Inc. or
Standard & Poor's Corporation.

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

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

"Regulations" means the temporary and permanent regulations
promulgated under the Code or any predecessor to the Code.

"Renewal and Replacement Fund" means the Renewal and
Replacement Fund established by (or continued under) Section 5.01
hereof.

"Revenue Fund" means the Revenue Fund established by (or
continued under) Section 5.01 hereof.

"Secretary" means the Secretary of the Governing Body of the

Issuer.

"Series 1990 A Bonds" means the Issuer's Sewer Revenue
Bonds, Series 1990 A, dated November 14, 1990, issued in the original
aggregate principal amount of $1,147,938.

"Series 1990 B Bonds" means the Issuer's Sewer Revenue
Bonds, Series 1990 5, dated November 14, 1990, issued in the original
aggregate principal amount of $51,842.

"Series 1990 C Bonds" means the Issuer's Sewer Revenue
Bonds, Series 1990 C, dated November 14, 1990, issued in the original
aggregate principal amount of $1,118,000.
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"Series 1991A Bonds" or "Series A Bonds" means the not more
than $330,000 in aggregate principal amount of Sewer Revenue Bonds,
Series 1991A, of the Issuer.

"Series 1991A Bonds Reserve Account" means the Series 1991A
Bonds Reserve Account established in the Series 1991A Bonds Sinking
Fund pursuant to Section 5.02 hereof.

"Series 1991A Bonds Reserve Requirement" means, as of a-•,
date of calculation, the maximum amount of principal and interest
which will become due on the Series 1991A Bonds in the then current cr
any succeeding year.

"Series 1991A Bonds Sinking Fund" means the Series 1991A
Bonds Sinking Fund established by Section 5.02 hereof.

"Series 1991B Bonds" or "Series B Bonds" means the not more.
than $15,000 in aggregate principal amount of Sewer Revenue Bonds,
Series 1991B, of the Issuer.

"Series 1991B Bonds Reserve Account" means the Series 1991B
Bonds Reserve Account established in the Series 1991B Bonds Sinking
Fund pursuant to Section 5.02 hereof.

"Series 1991B Bonds Reserve Requirement" means, as of the
date of calculation, the maximum amount of principal which will. become
due on the Series 1991B Bonds in the then current or any succeeding
year.

"Series 1991B Bonds Sinking Fund" means the Series 1991B
Bonds Sinking Fund established by Section 5.02 hereof.

"State" means the State of West Virginia.

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

another Supplemental Resolution.

"Surplus Revenues" means the Net Revenues not required by
the Bond Legislation to be set aside and held for the payment of or
security for the Bonds (including, without limitation, the Prior
Bonds) or any other obligations of the Issuer, including, without

15.



limitation, the Renewal and Replacement Fund and the Reserve Accounts,
the proceeds of which Bonds or other obligations are to be used to pay
Costs of the Project.

"System" means the complete properties of the Issuer for the
collection, treatment, purification or disposal of liquid or solid
wastes, sewage or industrial wastes, now existing or presently being
acquired and constructed, in its entirety or any integral part
thereof, and shall include the Project and any additions, improvements
and extensions thereto now being or hereafter constructed or acquired
for said system from any sources whatsoever.

"Tap Fees" means the fees, if any, paid by prospective

customers of the System in order to connect thereto.

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

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

include firms and corporations; and words importing the masculine,
feminine or neuter gender shall include any other gender.
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ARTICLE II

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01. Authorization 21 ¢ccuisition

	

Construction

2 tl,g Project. There is hereby authorized and ordered the
acquisition and construction of the Project, at an estimated cost of
$1,178,690, in accordance with the plans and specifications which have
been prepared by the Consulting Engineers, heretofore filed in the
office of the Governing Body. The proceeds of the Notes and the Bonds
hereby authorized shall be applied as provided in the Indenture, if
any, and Article VI hereof, respectively.
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ARTICLEIII,

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

Section 3.01,. Authorization g, Bonds, . For the purposes of
capitalizing interest on the Series 1991A Bonds, funding a reserve
account for each series of Original Bonds, paying Costs of the Proje
not otherwise provided for and paying certain costs of issuance of the
Original Bonds and related costs, or any one or more of such purposes,
as determined by the Supplemental Resolution, there shall be and are
authorized to be issued negotiable Original Bonds of the Issuer, in an
aggregate principal amount of not more than $345,000. Said Bonds
shall be issued in two series, to be designated respectively, "Sewer
Revenue Bonds, Series 1991A," in the aggregate principal amount of not
more than $330,000, and "Sewer Revenue Bonds, Series 1991B," in the
aggregate principal amount of not more than $15,000,. and shall have
such terms as set forth hereinafter and in the Supplemental
Resolution. Such Bonds shall be issued contemporaneously with or
prior to issuance of the Grant Anticipation Notes, if any. The
proceeds of the Bonds remaining after funding of the Reserve Accounts
(if funded from Bond proceeds) and capitalization of interest, if any,
shall be deposited in or credited to the Bond Construction Trust Fund
established by Section 5.01 hereof and applied as set forth' in
Article VI hereof.

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

Unless otherwise provided by the Supplemental Resolution or
herein, the Original Bonds shall be issued in the form of a single
bond for each series, fully registered to the Authority, with a debt
service schedule attached, representing the aggregate principal amount
of each series, and shall mature in principal installments, all as
provided in the Supplemental Resolution. The Bonds of each series
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shall be exchangeable at the option and expense of the Holder for
other fully registered Bonds of the same series in aggregate principal
amount equal to the amount of said Bonds then Outstanding and being
exchanged, with principal installments or maturities, as applicable,
corresponding to the dates of payment of principal installments of
said Bonds; provided, that neither the Authority nor the Purchaser
shall be obligated to pay any expanses of such exchange.

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

Section 3,03. Execution Af Bonds. The Bonds shall be
executed in the name of the Issuer by the Chairman, and the seal of
the Issuer shall be affixed thereto or imprinted thereon and attested
by the Secretary. In case any one or more of the officers who shall
have signed or sealed any of the Bonds shall cease to be such officer
of the Issuer before the Bonds so signed and sealed have been actually
sold and delivered, such Bonds may nevertheless be sold and delivered
as herein provided and may be Issued as if the person who signed or
sealed such Bonds had not ceased to hold such office. Any Bonds may
be signed and sealed on behalf of the Issuer by such person as at the
actual time of the execution of such Bonds shall hold the proper
office in the Issuer, although at the date of such Bonds such. person
may not have held such office or may not have been so authorized.

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

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

So long as any of the Bonds remain outstanding, the Issuer,
through the Bond Registrar for the Bonds other than the Series 1990 C
Bonds, shall keep and maintain books for the registration and transf r
of the respective series of Bonds.

Subject to the provisions of the Prior Resolution with
respect to the Series 1990 C Bonds, the registered Bonds shall be
transferable only upon the books of the Bond Registrar, by the
registered owner thereof in person or by his attorney duly authorized
in writing, upon surrender thereto together with a written instrument
of transfer satisfactory to the Bond Registrar duly executed by the
registered owner or his duly authorized attorney.

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

Section 3.06. Bonds 1utilated, Destroye4, Stolen Qs Lost.

In case any Bond shall become mutilated or be destroyed, stolen or
lost, the Issuer may, in its discretion,. issue, and the Bond Registrar
shall, if so advised by the Issuer, authenticate (when applicable) and
deliver, a new Bond of the same series and of like tenor as the Bonds
so mutilated, destroyed, stolen or lost, in exchange and substitution
for such mutilated Bond, upon surrender and cancellation of such
mutilated Bond, or in lieu of and substitution for the Bond destroyed,
stolen or lost, and upon the Holder's furnishing satisfactory
indemnity and complying with such other reasonable regulations and

conditions as the Issuer may prescribe and paying such expenses as the
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Issuer and the Bond Registrar may incur. All Bonds so surrendered
shall be cancelled by the Bond Registrar and held for the account of
the Issuer. If any such Bond shall have matured or be about to
mature, instead of issuing a substitute Bond, the Issuer may pay the
same, upon being indemnified as aforesaid, and if such Bond be lost,
stolen or destroyed, without surrender thereof.

Section 3.07. Bonds 2r r.2 21 Indebtedness 2f 121 Issuer.
The Bonds shall not, in any event, be or constitute an indebtedness of
the Issuer within the meaning of any constitutional or statutory
provision or limitation, but shall be payable solely from the Net
Revenues derived from the operation of the System as herein provided
and amounts, if any, in the respective Reserve Accounts. No holder or
holders of any of the Bonds shall ever have the right to compel the
exercise of the taxing power of the Issuer to pay the Bonds or the
interest thereon.

Section 3.08, . Bonds Secured ¢y Pledge Qf at gevenuet; Lien
Positions Including with Resoect t2 121 Prio= bonds , . The payment of
the debt service of all the Series 1991A Bonds shall be secured
forthwith equally and ratably with each other by a lien on the Net
Revenues derived from the System, senior and prior to the lien on the
Net Revenues in favor of the holders of the Series 1990 B Bonds and
the Series 1991B Bonds, and on a parity with the lien on the Net
Revenues in favor of the holders of Series 1990 A Bonds and the
Series 1990 C Bonds. The payment of the debt service of all the
Series 1991B Bonds shall also be secured forthwith equally and ratably
with each other by a lien on the Net Revenues derived from the System,
on a parity with the lien on the Net Revenues in favor of the holders
of Series 1990 B Bonds, but junior and subordinate to the lien on such
Net Revenues in favor of the holders of the Series 1991A Bonds, the
Series 1990 A Bonds and the Series 1990 C Bonds. Such Net Revenues in
an amount sufficient to pay the principal of and interest on and other
payments for the Bonds and to make the payments into the Sinking Funds
and Reserve Accounts therein and the Renewal and Replacement Fund are
hereby irrevocably pledged to the payment of the principal of and

interest on the Bonds as the same become due.

Section 3.09. Form 2f Original bonds. The text of the
Original Bonds shall be in substantially the following forms, with
such omissions, insertions and variations as may be necessary and
desirable and authorized or permitted hereby or by any Supplemental
Resolution adopted prior to the issuance thereof:

0
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(Form of Series 1991A Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND,

SERIES 1991A

No. AR-

KNOW ALL MEN BY THESE PRESENTS: That FLATWOODS-CANOE RUN
PUBLIC SERVICE DISTRICT, a public corporation and political
subdivision of the State of West Virginia in Braxton County of said
State (the "Issuer"), for value received, hereby promises to pay,
solely from the special funds provided therefor, as hereinafter set
forth, to the West Virginia Water Development Authority (the
"Authority")

	

or

	

registered

	

assigns

	

the

	

sum

	

of
DOLLARS

($	 ), in installments on October 1 of each year, as set forth
on the "Schedule of Annual Debt Service" attached as Exhibit A hereto
and incorporated herein by reference with interest on each installment
at the rate per annum set forth on said Exhibit A.

The interest on each installment shall run from the original
date of delivery of this Bond to the Authority and payment therefor,
and until payment of such installment, and such interest shall be
payable on April 1 and October 1 in each year, beginning

	

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

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
consent of the Authority, and upon the terms and conditions prescribed
by, and otherwise in compliance with, the Loan Agreement between the
Issuer and the Authority, dated	 19_
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This Bond is issued (i) to pay a portion of the costs of
acquisition and construction of certain improvements and extensions to
the public sewerage system or public sewerage facilities of the
Issuer, existing or being acquired and constructed on the date of this
Bond (the "Project"); (ii) (to pay interest on the Bonds of this
Series (the "Bonds") during the construction of the Project and for
not more than 6 months thereafter; (iii) to fund a reserve account for
the Bonds; and (iv)] to pay certain costs of issuance hereof and
related costs. The public sewerage system or the public sewera
facilities of the Issuer, existing or being acquired and constructea
on the date of this Bond, the Project and any further additions,
extensions or improvements thereto is herein called the "System."
This Bond is issued under the authority of and in full compliance with
the Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13A of the West Virginia Code of
1931, as amended (the "Act"), and a Resolution duly adopted by the
Issuer on	 , 19

	

, and a Supplemental Resolution duly
adopted by the Issuer on 	 19_ (collectively called the
"Bond Legislation"), and is subject to all the terms and conditions
thereof. The Bond Legislation provides for the issuance of additional
bonds under certain conditions, and such bonds would be entitled to be
paid and secured equally and ratably from and by the funds and
revenues and other security provided for the Bonds under the Bond
Legislation.

THIS BOND IS ON PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER RESPECTS, EXCEPT
TO THE EXTENT OTHERWISE PROVIDED IN THE RESOLUTIONS AUTHORIZING THE
ISSUANCE THEREOF, WITH THE FOLLOWING:

(i) THE ISSUER'S SEWER REVENUE BONDS,
SERIES 1990 A, DATED NOVEMBER 14, 1990, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,147,938 (THE "SERIES 1990 A BONDS"); AND

(ii) THE ISSUER'S SEWER REVENUE BONDS,
SERIES 1990 C, DATED NOVEMBER 14, 1990, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,118,000 (THE "SERIES 1990 C BONDS").

THIS BOND IS SENIOR AND PRIOR WITH RESPECT TO LIENS, PLEDGE
AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, TO THE
FOLLOWING :

(i) THE ISSUER'S SEWER REVENUE BONDS,
SERIES 1990 B, DATED NOVEMBER 14, 1990, ISSUED IN
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THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$51,842 (THE "SERIES 1990 B BONDS"); AND

(ii) THE ISSUER'S SEWER REVENUE BONDS,
SERIES 19918, ISSUED CONCURRENTLY HEREWITH IN THE
AGGREGATE PRINCIPAL AMOUNT OF $ 	
AND DESCRIBED IN THE BOND LEGISLATION (THE
"SERIES 19918 BONDS").

This Bond is payable only from and secured by a pledge of
the Net Revenues (as defined in the Bond Legislation) to be derived
from the operation of the System, on a parity with the pledge of the
Net Revenues in favor of the holders of the Series 1990 A Bonds and
the Series 1990 C Bonds, moneys in the Reserve Account created under
the Bond Legislation for the Bonds (the "Series 1991A Bonds Reserve
Account"), unexpended proceeds of . the Bonds and the Series 19918 Bonds
and the other sources provided in the Bond Legislation. Such Net
Revenues shall be sufficient to pay the principal of and interest on
all bonds which may be Issued pursuant to the Act and which shall be
set aside as a special fund hereby pledged for such purpose. This
Bond does not constitute a corporate indebtedness of the Issuer within
the meaning of any constitutional or statutory provisions or
limitations, nor shall the Issuer be obligated to pay the same or the
interest hereon except from said special fund provided from the Net
Revenues, the moneys in the Series 1991A Bonds Reserve Account,
unexpended proceeds of the Bonds and the Series 1991B Bonds and the
other sources provided in the Bond Legislation. Pursuant to the Bond
Legislation, the Issuer has covenanted and agreed to establish and
maintain just and equitable rates and charges for the use of the
System and the services rendered thereby, which shall be sufficient,
together with other revenues of the System, to provide for the
reasonable expenses of operation, repair and maintenance of the
System, and to leave a balance each year equal to at least 115% of the
maximum amount payable in any year for principal of and interest on
the Bonds, the Series 1991B Bonds and all other obligations secured by
a lien on or payable from such revenues prior to or on a parity with
the Bonds or the Series 1991B Bonds, including, without limitation,
the Series 1990 A Bonds, the Series 1990 , E Bonds and the Series 1990 C

Bonds, provided, however, that so long as . there exists in the

Series 1991A Bonds Reserve Account an amount at least equal to the
maximum amount of principal and interest which will become due on the
Bonds in the then current or any succeeding year, and in the
respective reserve accounts established for the Series 19918 Bonds and
any other obligations outstanding prior to or on a parity with the
Bonds or the Series 1991B Bonds, including, without limitation, the
Series 1990 A Bonds, the Series 1990 8 Bonds and the Series 1990 C
Bonds, an amount at least equal to the requirement therefor, such

percentage may be reduced to 110%.

	

The Issuer has entered into
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certain further covenants with the registered owners of the Bonds for
the terms of which reference is made to the Bond Legislation.
Remedies provided the registered owners of the Bonds are exclusively
as provided in the Bond Legislation, to which. reference is here made
for a detailed description thereof.

Subject to the registration requirements set forth herein,
this Bond is transferable, as provided in the Bond Legislation, only
upon the books of the Registrar by the registered owner, or by s
attorney duly authorized in writing, upon the surrender of this Bond
together with a written instrument of transfer satisfactory to _he
Registrar duly executed by the registered owner or its attorney duly
authorized in writing.

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

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

In accordance with of the requirements of the United States
Department of Agriculture, Farmers Home Administration, for the
issuance of parity obligations, the Bonds will be in default should
any proceeds of the Bonds be used for a purpose that will contribute
to excessive erosion of highly erodible land or to the conversion of
wetlands to produce an agricultural commodity.

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

prompt payment of the principal of and interest on this Bond.

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

IN WITNESS WHEREOF, FLATWOODS-CANOE RUN PUBLIC SERVICE
DISTRICT has caused this Bond to be signed by its Chairman and its
corporate seal to be hereunto affixed and attested by its Secretary,
and has caused this Bond to be dated 	 , 19

(SEAL)

Chairman

ATTEST:

Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1991A Bonds described in the
within-mentioned Bond Legislation and has been duly registered in the
name of the registered owner set forth above, as of the date set forth
below.

Date:

ONE VALLEY BANK, NATIONAL ASSOCIATION,
as Registrar

By

	

	
Its Authorized Officer
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EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer

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

Dated:	

In the presence of:
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[Form of Series 1991B Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND,

SERIES 1991E

No. BR-

KNOW ALL MEN BY THESE PRESENTS: That FLATWOODS-CANOE RUN
PUBLIC SERVICE DISTRICT, a public corporation and political
subdivision of the State of West Virginia in Braxton County of said
State (the "Issuer"), for value received, hereby promises to pay,
solely from the special funds provided therefor, as hereinafter set
forth, to the West Virginia Water Development Authority (the
"Authority") or registered assigns the sum of 	

DOLLARS 0,	 ), in
annual installments on October 1 of each year as set forth on the
"Schedule of Annual Debt Service" attached as Exhibit A hereto and
incorporated herein by reference, without interest.

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

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
consent of the Authority, and upon the terms and conditions prescribed
by, and otherwise in compliance with, the Supplemental Loan Agreement
between the Issuer and the Authority, dated	 19__.

This Bond is issued (i) to pay a portion of the costs of
acquisition and construction of certain improvements and extensions to
the public sewerage system or public sewerage facilities of the
Issuer, existing or being acquired and constructed on the data of this
Bond (the "Project"); (ii) (to fund a reserve account for the Bonds of
this Series (the "Bonds"); and (iii)] .to pay certain costs of issuance
hereof and related costs. The public sewerage system or the public
sewerage facilities of the Issuer, existing or being acquired and
constructed on the date of this Bond, the Project and any further
additions, extensions or improvements thereto is herein called the
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"System." This Bond is issued under the authority of and in full
compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 16, Article 13A of the
West Virginia Code of 1931, as amended (the "Act"), and a Resolution
duly adopted by the Issuer on 	 , 19

	

and a
Supplemental Resolution duly adopted by the Issuer. on 	
19 (collectively called the "Bond Legislation"), and is subject to
all the terms and conditions thereof. The Bond Legislation provides
for the issuance of additional bonds under certain conditions, and
such bonds would be entitled to be paid and secured equally and
ratably from and by the funds and revenues and other security provided
for the Bonds under the Bond Legislation.

THIS BOND IS JUNIOR AND SUBORDINATE WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, TO
THE FOLLOWING:

(i) THE ISSUER'S SEWER REVENUE BONDS,
SERIES 1991A, ISSUED CONCURRENTLY HEREWITH IN THE
AGGREGATE PRINCIPAL AMOUNT OF $	
AND DESCRIBED IN THE BOND LEGISLATION (THE
"SERIES 1991A BONDS");

	

(ii) THE ISSUER'S SEWER REVENUE BONDS,

	

a

SERIES 1990 A, DATED NOVEMBER 14, 1990, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,147,938 (THE "SERIES 1990 A BONDS"); AND

(iii) THE ISSUER'S SEWER REVENUE BONDS,
SERIES 1990 C, DATED NOVEMBER 14, 1990, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,118,000 (THE "SERIES 1990 C BONDS").

THIS BOND IS ON PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE
ISSUER'S SEWER REVENUE BONDS, SERIES 1990 B, DATED NOVEMBER 14, 1990,

ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $51,842 (THE
"SERIES 1990 B BONDS").

This Bond is payable only from and secured by a pledge of
the Net Revenues (as defined in the Bond Legislation) to be derived
from the operation of the System, 'on a parity with the pledge of the
Net Revenues in favor of the holders of the Series 1990 B Bonds, after
there has first been paid from said Net Revenues all payments then due
and owing on account of the Series 1991A Bonds, the Series 1990 A
Bonds and the Series 1990 C Bonds, all moneys in the reserve account
created under the Bond Legislation for the Bonds (the "Series 1991B
Bonds Reserve Account") and unexpended proceeds of the Bonds. Such
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Net Revenues shall be sufficient to pay the principal of and interest
on all bonds which may be issued pursuant to the Act and which shall
be set aside as a special fund hereby pledged for such purpose. This
Bond does not constitute a corporate indebtedness of the Issuer within
the meaning of any constitutional or statutory provisions or
limitations, nor shall the Issuer be obligated to pay the same, except
from said special fund provided from the Net Revenues, the moneys in
the Series 1991B Bonds Reserve Account and unexpended Bond proceeds.
Pursuant to the Bond Legislation, the Issuer has covenanted and agreed
to establish and maintain just and equitable rates and charges for the
use of the System and the services rendered thereby, which shall be
sufficient, together with other revenues of the System, to provide for
the reasonable expenses of operation, repair and maintenance of the
System, and to leave a balance each year equal to at least 115% of the
maximum amount payable in any year for principal of and interest, if
any, on the Bonds, the Series 1991A Bonds and all other obligations
secured by a lien on or payable from such revenues prior to or on a
parity with the Series 1991A Bonds or the Bonds, including, without
limitation, the Series 1990 A Bonds, the Series 1990 B Bonds and the
Series 1990 C Bonds, provided, however, that so long as there exists
in the Series 1991B Bonds Reserve Account and the reserve account
established for the Series 1991A Bonds, amounts at least equal to the
maximum amount of principal and interest, if any, which will become
due on the Bonds and the Series 1991A Bonds in the then current or any
succeeding year, and any reserve account for any such prior or parity
obligations, including, without limitation, the Series 1990 A Bonds,
the Series 1990 B Bonds and the Series 1990 C Bonds, is funded at
least at the requirement therefor, such percentage may be reduced to
110%. The Issuer has entered into certain further covenants with the
registered owners of the Bonds for the terms of which reference is
made to the Bond Legislation. Remedies provided the registered owners
of the Bonds are exclusively as provided in the Bond Legislation, to
which reference is here made for a detailed description thereof.

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

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

32.



C.-

All money received from the side of this Bond, after
reimbursement and repayment of all amounts advanced for preliminary
expenses as provided by law, shall be applied solely to the payment of
the Costs of the Project described in the Bond Legislation, and there
shall be and hereby is created and granted a lien upon such moneys,
until so applied, in favor of the registered owners of the Bonds,
which lien is subordinate to the lien in favor of the registered
owners of the Series 1991A Bonds.

In accordance with the requirements of the United States
Department of Agriculture, Farmers Home Administration, for the
issuance of parity obligations, the Bonds will be in default should
any proceeds of the Bonds be used for a purpose that will contribute
to excessive erosion of highly erodible land or to the conversion of
wetlands to produce an agricultural commodity.

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

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

33.



IN WITNESS WHEREOF, FLATWOODS-CANOE RUN PUBLIC SERVICE
DISTRICT has caused this Bond to be signed by its Chairman and its
corporate seal to be hereunto affixed and attested by its Secretary,
and has caused this Bond to be dated 	 19__.

[SEAL]

Chairman

ATTEST:

Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1991B Bonds described in the
within-mentioned Bond Legislation and has been duly registered in the
name of the registered owner set forth above, as of the date set for-'

below.

Date:

ONE VALLEY BANK, NATIONAL ASSOCIATION,
as Registrar

By

	

	
Its Authorized Officer
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EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer

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

Dated:

In the presence of:
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Section 3.10. Sale 9E Ori&inai ponds; Aoorovat In4
Ratification 21 Execution 9E j QAn Agreement with Authority. The
Original Bonds shall be sold to the Authority, pursuant to the terms
and conditions of the Loan Agreement. If not so authorized by
previous resolution, the Chairman' is specifically authorized and
directed to execute the Loan Agreement in the form attached hereto as
"Exhibit A" and made a part hereof, and the Secretary is directed to
affix the Seal of the Issuer attest the same, and deliver the Loan
Agreement to the Authority, and any such prior execution and deliver -
is hereby authorized, approved, ratified and confirmed.

Section 3.11. "Amende4 Schedule it" Filing; Tender 91 Series
1991B Bonds, . Upon completion of acquisition and construction of the
Project, the Issuer will file with the Authority a schedule in
substantially the form of the "Amended Schedule A" to the Loan
Agreement, setting forth the actual costs of the Project and sources
of funds therefor. In the event such schedule reflects an excess of
,funding for the Project, or if the Authority is otherwise advised of
an excess, the Authority may tender the Series 1991B Bonds to the
Issuer for payment in an amount equal to such excess to the extent
such excess is lawfully available therefor. Notwithstanding the
foregoing, if the Issuer has Notes outstanding upon completion of
acquisition and construction of the Project, it will advise the
Authority of such fact and submit a second schedule to the Authority
upon payment of such Notes, and the Authority will not tender its
Series 1991B Bonds for payment until the outstanding Notes have been
paid.

38.



ARTICLE IV,

INTERIM CONSTRUCTION FINANCING

Section 4.01. Authorization And General Terms. In order to
pay certain Costs of the Project pending receipt of the Grant Receipts
or issuance of the Bonds, the Issuer may issue and sell its Notes in
an aggregate principal amount not to exceed $400,000. The Notes may
be in the form of bond anticipation notes, grant anticipation notes
and/or as evidence of a line of credit from a commercial bank or other
lender, or any combination of the foregoing, at the discretion of the
Issuer, and as shall be set forth in one or more resolutions
supplemental hereto. The Notes shall bear interest from the date or
dates, at such rate or rates, payable on such dates and shall mature
on such date or dates and be subject to such prepayment or redemption,
all as provided in the Indenture'and/or supplemental resolution, as
applicable.

Section 4.02. Terms 2 And Security Notes; Trust
Indenture. The Notes, if issued, shall be issued in fully registered
form, in the denominations, with such terms and secured in the manner
set forth in the Indenture, if applicable (which Indenture in the form
to be executed and delivered by the Issuer shall be approved by a
supplemental resolution), or one or more supplemental resolutions, if
no Indenture is used.

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

Section 4.04. Letters 9f Crediq. As additional security
for any Notes, the Issuer may obtain a letter or letters of credit
from a bank or banks, pursuant to which such bank or banks would agree
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to pay to the Trustee, upon presentation by the Trustee of certain
certificates, the sum or sums set forth therein but not to exceed
$400,000 in the aggregate. In the event of a draw under any such
letter of credit, the Issuer shall issue its refunding notes to the
bank issuing such letter of credit. Any such letter or letters of
credit shall be authorized and shall have such terms as shall be set
forth in a resolution supplemental hereto.
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ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.O1. Establishment gi fundsAnd Accounts with
Depository lank. The following special funds or accounts are hereby
created and established (or continued if previously created and
established by the Prior Resolution) with and shall be held by the
Depository Bank separate, distinct and apart from all other funds or
accounts of the Depository Bank and from each other:

(1) Revenue Fund (created and established by the Prior
Resolution);

(2) Renewal and Replacement Fund (created and
established by the Prior Resolution);

(3) Bond Construction Trust Fund;

(4) Rebate Fund (created And established by the Prior
Resolution); and

(5) 1991 Rebate Fund.

Section 5.02. Establishment gl fgnda And Accounts with
Commission. The following special funds or accounts are hereby
created (or continued if. previously created and established by the
Prior Resolution) with the Commission:

(1) The Sinking Funds established for the Prior Bonds,
including the reserve accounts established therein, and the
Series 1990 C Bonds Reserve Account established for the
Series 1990 C Bonds (established by the Prior Resolution and
therein called the "Series 1990 A Bonds Sinking Fund," the
"Series 1990 B Bonds Sinking Fund," the "Series 1990 A Bonds
Reserve Account," the "Series 1990 B Bonds Reserve Account"
and the "Series 1990 C Bonds Reserve Account," respectively,
and herein collectively called the "Prior Bonds Sinking
Fund").

(2) Series 1991A Bonds Sinking Fund;

(a) Within the Series 1991A Bonds Sinking
Fund, the Series 1991A Bonds Reserve Account; and

(3) Series 1991B Bonds Sinking Fund;
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(a) Within the Series 1991B Bonds Sinking
Fund, the Series 1991B Bonds Reserve Account.

Section 5.03, . 5Ystea Revenues,; Flow 21 funds. A. The
entire Gross Revenues derived from the operation of the System shall
be deposited upon receipt in the Revenue Fund. The Revenue Fund shall
constitute a trust , fund for the purposes provided in this Bond
LegislatioLL and in the Prior Resolution and shall be kept separate and
distinct from all other funds of the Issuer and the Depository Ba:.
and used only for the purposes and in the manner herein and in the
Prior Resolution provided.

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

(2) The Issuer shall next, (i) each month, on or
before the due date of payment of each installment on the
Series 1990 C Bonds, transfer from the Revenue Fund and
remit to the National Finance Office designated in the
Series 1990 C Bonds (or such other place as may be
subsequently provided pursuant to the Series 1990 C Bonds),
the amount required by the Prior Resolution to pay the
interest on the Series 1990 C Bonds, and to amortize the
principal of the Series 1990 C Bonds over the life of such
Bond issue, and on the first day of each month, transfer
from the Revenue Fund and pay to the Commission the amounts
required by the Prior Resolution to be deposited in the
Series 1990 A Bonds Sinking Fund for payment of the
principal of and interest on the Series 1990 A Bonds, and
(ii) simultaneously with the transfers set forth in
Subsection 5.03A(2)(i), on the first day of each month,
commencing 7 months prior to the first date of payment of
interest on the Series 1991A Bonds for which interest has
not been capitalized, apportion and set apart out of the
Revenue Fund and remit to the Commission, for deposit in the
Series 1991A Bonds Sinking Fund, a sum equal to 1/6th of the
amount of interest which will become due on said
Series 1991A Bonds on the next ensuing semiannual interest
payment date; provided, that, in the event the period to
elapse between the date of such initial deposit in the
Series 1991A Benda Sinking Fund and the next semiannual
interest payment date is less than 7 months, then such
monthly payments shall be increased proportionately to
provide, one month prior to the next semiannual interest
payment date, the required amount of interest coming due on
such date, and (iii), simultaneously with the transfers set
forth in Subsections 5.03A(2)(i) and (ii), on the first day
of each month, commencing 13 months prior to the first date
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of payment of principal on the Series 1991A Bonds, apportion
and set apart out of the Revenue Fund and remit to the
Commission for deposit in the Series 1991A Bonds Sinking
Fund, a sum equal to 1/12th of the amount of principal which
will mature.and become due on said Series 1991A Bonds on the
next ensuing principal payment date; provided that, in the
event the period to elapse between the date of such initial
deposit in the Series 1991A Bonds Sinking Fund and the next
annual principal payment date is less than 13 months then
such monthly payments shall be increased proportionately to
provide, one month prior to the next annual principal
payment date, the required amount of principal coming due on
such date.

(3) The Issuer shall next, (i) on each date that
payment is made as set forth in Subsection 5.03A(2)(i)
above, transfer from the Revenue Fund and pay to the
Commission the amounts required by the Prior Resolution to
be deposited in the Series 1990 A Bonds Reserve Account and
the Series 1990 C Bonds Reserve Account at the times
provided in the Prior Resolution, and (ii), simultaneously
with the transfer set forth in Subsection 5.03A(3)(i), on
the first day of each month, commencing 13 months prior to
the first date of payment of principal of the Series 1991A
Bonds, if not fully funded upon issuance of the Series 1991A
Bonds, apportion and set apart out of the Revenue Fund and
remit to the Commission for deposit in the Series 1991A
Bonds Reserve Account, an amount equal to 1/120 of the
Series 1991A Bonds Reserve Requirement; provided, that no
further payments shall be made into the Series 1991A Bonds
Reserve Account when there shall have been deposited
therein, and as long as there shall remain on deposit
therein, an amount equal to the Series 1991A Bonds Reserve
Requirement.

(4) From the moneys remaining in the Revenue Fund, the
Issuer shall next, on the first day of each . month,
commencing with the month succeeding the first full calendar
month after commencement of operation of the System, and as
previously set forth in the Prior Resolution and not in
addition thereto, transfer to the Renewal and Replacement
Fund a sum equal'to 2 1/2% of the Gross Revenues each month,
exclusive of any payments for account of any Reserve
Account. All funds in the Renewal and Replacement Fund
shall be kept apart from all other funds of the Issuer or of
the Depository Bank and shall be invested and reinvested in
accordance with Article VIII hereof. Withdrawals and
disbursements may be made from the Renewal and Replacement
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Fund for replacements, emergency repairs, improvements or
extensions to the System; provided, that any deficiencies in
the Series 1991A Bonds Reserve Account, the Series 1990 A
Bonds Reserve Account or the Series 1990 C Bonds Reserve
Account (except to the extent such deficiency exists because
the required payments into such account have not, as of the
date of determination of a deficiency, funded such account
to tLe maximum extent required hereby or by the Prior
Resolution] shall be promptly eliminated with moneys from
the Renewal and Replacement Fund on a pro rata basis, and,
thereafter, any deficiencies in the Series 1991B Bonds
Reserve Account or the Series 1990 B Bonds Reserve Account
[except to the extent such deficiency exists because the
required payments into such account have not, as of the date
of determination of a deficiency, funded such account to the
maximum extent required hereby or by the Prior Resolution]
shall next be promptly eliminated with moneys from the
Renewal and Replacement Fund on a pro rata basis.

(5) The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and pay to the
Commission the amounts required by the Prior Resolution to
be deposited in the Series 1990 B Bonds Sinking Fund for
payment of principal of the Series 1990 B Bonds, and,
simultaneously, commencing 13 months prior to the first date
of payment of principal on the Series 1991B Bonds, apportion
and set apart out of the Revenue Fund and remit to the
Commission for deposit in the Series 1991E Bonds Sinking
Fund, a sum equal to 1/12th of the amount of principal which
will mature and become due on said Series 1991B Bonds on the
next ensuing principal payment date; provided that, in the
event the period to elapse between the date of such initial
deposit in the Series 1991B Bonds Sinking Fund and the next
annual principal payment date is less than 13 months then
such monthly payments shall be increased proportionately to
provide, one month prior to the next annual principal
payment date, the required amount of principal coming due on
such date.

(6) The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund to the Commission the
amounts required .by'the Prior Resolution to be deposited in
the Series 1990 B Bonds Reserve Account,- and,
simultaneously, commencing 13 months prior to the first date
of payment of principal of the Series 1991E Bonds, if not
fully funded upon issuance of the Series 1991E Bonds,
apportion and set apart out of the Revenue Fund and remit to
the Commission for deposit in the Series 1991B Bonds Reserve
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Account, an amount equal to 1/120 of the Series 1991E Bonds
Reserve Requirement; provided, that no further payments
shall be made into the Series 1991B Bonds Reserve Account
when there shall have been deposited therein, and as long as
there shall remain on deposit therein, an amount equal to
the Series 19918 Bonds Reserve Requirement.

Moneys in the Series 1991A Bonds Sinking Fund and the
Series 1991B Bonds Sinking Fund shall be used only for
purposes of paying principal of and interest, if any, on the
respective Series 1991A Bonds or Series 19918 Bonds as the
same shall become due. Moneys in the Series 1991A Bonds
Reserve Account and the Series 1991E Bonds Reserve Account
shall be used only for the purpose of paying principal of
and interest, if any, on the respective Series 1991A Bonds
or Series 19918 Bonds, as the same shall come due, when
other moneys in the attendant Sinking Fund are insufficient
therefor, and for no other purpose, except for transfers to
the 1991 Rebate Fund permitted hereunder.

Except to the extent transferred to the 1991 Rebate
Fund at the request of the Issuer, all investment earnings
on moneys in the several Sinking Funds and Reserve Accounts
for the Original Bonds shall be returned, not less than once
each year, by the Commission to the Issuer, and such amounts
shall, during construction of the Project, be deposited in
the Bond Construction Trust Fund, and following completion
of construction of the Project, shall be deposited in the
Revenue Fund and applied in full, first to the next ensuing
interest payments, if any, due on the respective series of
Bonds, and then to the next ensuing principal payments due
thereon.

Except with respect to transfers to the 1991 Rebate
Fund permitted hereunder, any withdrawals from the
Series 1991A Bonds Reserve Account which result in a
reduction in the balance of the Series 1991A Bonds Reserve
Account to below the Series 1991A Bonds Reserve Requirement
shall be subsequently restored from the first Net Revenues
available after all required payments have been made in full
to the 1990 4 Bonds Sinking Fund or otherwise with respect
to the Series 1990 C Bonds for payment of debt service on
the Series 1990 A Bonds and the Series 1990 C Bonds'and to
the Series 1991A Bonds Sinking Fund for payment of debt
service on the Series 1991A Bonds.

Except with respect to transfers to the 1991 Rebate
Fund permitted hereunder, any withdrawals from the
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Series 1991B Bonds Reserve Account which result in a
reduction in the balance of the Series 1991E Bonds Reserve
Account to below the Series 1991B Bonds Reserve Requirement
shall be subsequently restored from the first Net Revenues
available after all required payments to the 1990 A Bonds
Sinking Fund or otherwise with respect to the Series 1990 C
Bonds, the Series 1991A Bonds Reserve Account, the
Series 19.91A Bonds Sinking Fund, the Series 1990 A Bonds
Reserve Account, the Series 1990 C Bonds Reserve Account,
the Renewal and Replacement Fund, the Series 1991B Bonds
Sinking Fund and the Series 1990 B Bonds Sinking Fund have
been made in full.

As and when additional Bonds ranking on a parity with
the Bonds are issued, provision shall be made'for additional
payments into the respective Sinking Fund and otherwise
sufficient to pay the interest on such additional parity
Bonds and accomplish retirement thereof at maturity and to
accumulate a balance in the appropriate Reserve Account or
Accounts in an amount or amounts equal to the maximum amount
or amounts of principal and interest which will become due
in any year for account of the Bonds of such series,
including such additional Bonds.

The Issuer shall not be required to make any further
payments into the Series 1991A Bonds Sinking Fund or. the
Series 1991B Bonds Sinking Fund, or into the Reserve
Accounts therein, when the aggregate amount of funds in said
respective Sinking Funds and Reserve Accounts are at least
equal to the aggregate principal. amount of the respective
Bonds issued pursuant to this Bond Legislation then
Outstanding and all interest to accrue until the respective
maturities thereof.

Principal and interest payments, and any payments made
for the purpose of funding any Reserve Account, whether for
a deficiency or otherwise, shall be made on a parity basis
and pro rata, with respect to the'Series 1990 A Bonds, the
Series 1990 C Bonds and Series 1991A Bonds in accordance
with the respective principal amounts then Outstanding, and
thereafter shall be made on a parity and pro rata with
respect to the Series 1990 B and Series 1991E Bonds in
accordance with the respective principal amounts then
Outstanding, if any such principal or interest payment or
Reserve Account payment is to be made in less than the full
amount then called for herein or in the Prior Resolution.
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The Commission is hereby designated as the fiscal agent
for the administration of the Sinking Funds created
hereunder, and all amounts required for said Sinking Funds
shall be remitted to the Commission from the Revenue Fund by
the Issuer at the times provided herein.

The payments into the Series 1991A Bonds Sinking Fund
and tLe Series 1991B Bonds Sinking Fund shall be made on the
first day of each month, except that when the first day of
any month shall be a Sunday or legal holiday then such
payments shall be made on the next succeeding business day,
and all such payments shall be remitted to the Commission
with appropriate instructions as to the custody, use and
application thereof consistent with the provisions of this
Bond Legislation.

Moneys in the Series 1991A Bonds Reserve Account and
the Series 1991B Bonds Reserve Account shall be invested and
reinvested by the Commission in accordance with Section 8.01
hereof.

Except with respect to transfers to the 1991 Rebate
Fund permitted hereunder, the Series 1991A Bonds Sinking
Fund and the Series 1991B Bonds Sinking Fund, including the
Reserve Accounts therein, shall be used solely and only for,
and are hereby pledged for, the purpose of servicing the
respective Bonds and any additional Bonds ranking on a
parity therewith that may be issued and Outstanding under
the conditions and restrictions and in the priority
hereinafter set forth.

B. Whenever all of the required and provided transfers and
payments from the Revenue Fund into the several special funds, as
hereinbefore provided, are current and there remains in said Revenue
Fund a balance in excess of the estimated amounts required to be so
transferred and paid into the Series 1991A Bonds Sinking Fund
(including the Reserve Account therein), the Series 1990 A Bonds
Sinking Fund (including the Reserve Account therein), the Series 1991B
Bonds Sinking Fund (including the Reserve Account therein), the
Series 1990 b Bonds Sinking Fund (including the Reserve Account
therein), the Series 1990 C Bonds Reserve Account and the Renewal and
Replacement Fund during the following month or such other period as
required by law, such excess shall be considered Surplus Revenues.
Surplus Revenues may be used for any lawful purpose of the System,
including, but not limited to, payment to the Trustee for deposit in
the Notes Debt Service Fund.
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C. The Issuer shall remit from the Revenue Fund to the
Commission, the Registrar, the Paying Agent or the Depository Bank, on
such dates as the Commission, the Registrar, the Paying Agent or the
Depository Bank, as the case may be, shall require, such additional
sums as shall be necessary to pay the Depository Bank's charges and
the Paying Agent and Commission's fees then due.

D. All funds provided for in this Section shall constitute
trust funds and shall be used only for the purposes and in the order
provided herein and in the Prior Resolution, and until so used, the
Holders of the Series 1991A Bonds, the Series 1990 A Bonds and the
Series 1990 C Bonds shall have a lien thereon, to the extent provided
herein and in the Prior Resolution, and, thereafter, and subject and
subordinate to the liens of the holders of the Series 1991A Bonds, the
Series 1990 A Bonds and the Series 1990 C Bonds, the holders of the
Series 1991E Bonds and the Series 1990 B Bonds shall have a lien
thereon to the extent provided herein and in the Prior Resolution.
The moneys in excess of the sum insured by the maximum amounts insured
by FDIC in the Revenue Fund, the Renewal and Replacement Fund and the ,
1991 Rebate Fund shall at all times be secured, to the full extent
thereof in excess of such insured sum, by Qualified Investments as
shall be eligible as security for deposits of State and municipal
funds under the laws of the State.

E. If on any monthly payment date the revenues are
insufficient to place the required amount in any of the funds and
accounts as hereinabove provided, the deficiency shall be made up in
the subsequent payments in addition to the payments which would
otherwise be required to be made into the funds and accounts on the
subsequent payment dates; provided, however, that the priority of
curing deficiencies in the funds and accounts herein shall be in the
same order as payments are to be made pursuant to this Section 5.03,
and the Net Revenues shall be applied to such deficiencies before
being applied to any other payments hereunder.

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

to be deposited.

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

purposes of the System.

H. All Tap Fees shall be deposited by the Issuer, as
received, in the Bond Construction Trust Fund, and following
completion of the Project, shall be deposited in the Revenue Fund and
may be used for any lawful purpose of the System, provided that, in
the event Notes are issued, Tap Fees may, with the written consent of
the Authority be deposited otherwise.
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I. The Issuer may designate another bank or trust company
insured by FDIC as Depository Bank if the Depository Bank should cease
for any reason to serve or if the Governing Body determines by
resolution that the Depository Bank or its successor should no longer
serve as Depository Bank. Upon any such change, the Governing Body
will cause notice of the change to be sent by registered or certified
mail to the Authority.

U
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ARTICLE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. ADolicatiof Bond Proceeds; Pledge 2f
Unexeende4 Bond Proceeds,. From the moneys received from the sale of
any or all of the Original Bonds, the following amounts shall be first
deducted and deposited in the order set forth below:

A. From the proceeds of the Series 1991A Bonds, there
shall first be deposited with the Commission in the Series 1991A Bonds
Sinking Fund, the amount, if any, specified in the Supplemental
Resolution as capitalized interest; provided, that such amount may not
exceed the amount necessary to pay interest on the Series 1991A Bonds
for the period commencing on the date of issuance of such Bonds and
ending 6 months after the estimated date of completion of construction
of the Project.

B. Next, from the proceeds of the Series 1991A Bonds,
there shall be deposited with the Commission in the Series 1991 A
Bonds Reserve Account, and from the proceeds of the Series 1991B
Bonds, there shall be deposited with the Commission in the
Series 1991E Reserve Account, the respective sums, if any, set forth
in the Supplemental Resolution for funding of the Reserve Accounts.

C. Next, from the proceeds of the Series 1991A Bonds,
there shall first be credited to the Bond Construction Trust Fund and
then paid, any and all borrowings by the Issuer made for the purpose
of temporarily financing a portion of the Costs of the Project,
including interest accrued thereon to the date of such payment, not
otherwise paid from funds of the Issuer.

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

E. The Depository Bank shall act as a trustee and

fiduciary for the . Bondholders with respect to the Bond Construction
Trust Fund and shall comply with all requirements with respect to the
disposition of the Bond Construction Trust Fund set forth in the Bond
Legislation. Except with respect to any transfers to the 1991 Rebate
Fund permitted hereunder, moneys in the Bond Construction Trust Fund
shall be used solely to pay Costs of the Project and until so expended
are hereby pledged as additional security for the Series 1991A Bonds
and, thereafter, for the Series 1991B Bonds. In the event that Notes
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are issued, the disposition of funds in the Bonds Construction Trust
Fund may be modified from that set forth herein, with the written
consent of the Authority..

F. There shall additionally be established with the
Depository Bank such separate accounts and subaccounts within the Bond
Construction Trust Fund as are set forth in the Supplemental
Resolution, if any, so that the Issuer and the Depository Bank may ar
all times ascertain the source of all funds in the Bond Construction
Trust Fund.

Section 6.02. Disbursements From

	

g Bond Construction
Trust, Fund. Payments for Costs of the Project shall be made monthly.

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

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

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

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

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

Incase any contract provides for the retention of a portion
of the contract price, the Depository Bank shall disburse from the
Bond Construction Trust Fund only the net amount remaining after
deduction of any such portion. All payments made from the Bond
Construction Trust Fund shall be presumed by the Depository Bank to be
made for the purposes set forth in said certificate, and the
Depository Bank shall not be required to monitor the application of
disbursements from the Bond Construction Trust Fund. The Consulting
Engineers shall from time to time file with the Depository Bank
written statements advising the Depository Bank of its then authorized
representative.
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Pending such application, moneys in the Bond Construction
Trust Fund, including any accounts and subaccounts therein, shall be
invested and reinvested in Qualified Investments at the written
direction of the Issuer.

After completion of the Project, as certified by the
Consulting Engineers, and all costs thereof have been paid, the
Depository Bank shall transfer any moneys remaining in the Bond
Construction Trust Fund to the Series 1991A Bonds Reserve Account, a i
when fully funded, to the Series 1991B Bonds Reserve Account, provided
that, in no event shall more than 10% of the proceeds from the sale of
any or all of the Original Bonds be deposited in any or all of the
Reserve Accounts, and when both Reserve Accounts are fully funded,
shall return such remaining moneys to the Issuer for deposit in the
Revenue Fund. The Issuer shall thereafter, apply such moneys in full,
first to the next ensuing interest payments, if any, due on the
respective series of Bonds and thereafter to the next ensuing
principal payments due thereon. Notwithstanding the foregoing, if the
Authority tenders any of its Series 1991E Bonds to the Issuer pursuant
to the provisions of the Supplemental Loan Agreement, such moneys
shall be applied to the purchase of such Series 1991B Bonds.
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ARTICLEVIZ

ADDITIONAL COVENANTS OF THE ISSUER

Section 7,01. General Covenants 2f 514 Issuer. All the
covenants, agreements and provisions of this Bond Legislation shall be
and constitute valid and legally binding covenants of the Issuer and
shall be enforceable in any court of competent jurisdiction by any
Holder or Holders of the Bonds. In addition to the other covenants,
agreements and provisions of this Bond Legislation, the Issuer hereby
covenants and agrees with the Holders of the Bonds as hereinafter
provided in this Article VII. All such covenants, agreements and
provisions shall be irrevocable, except as provided herein, as long as
any of said Bonds or the interest thereon is Outstanding and unpaid.

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

Section 7.0a. Bonds And Notes 221 22 21 Indebtedness 2 .flba,
Issuer. Neither the Bonds nor the Notes shall be or constitute an
indebtedness of the Issuer within the meaning of any constitutional,
statutory or charter limitation of indebtedness, but shall be payable
solely from the funds pledged for such payment by this Bond
Legislation. No Holder or Holders of any Bonds or Notes, shall ever
have the right to compel the exercise of the taxing power of the
Issuer to pay said Bonds or Notes or the interest thereon.

Section 7.03, jonds$ecure4 ¢y ?ledse 21 Et: Revenues; Lien
Positions, . The payment of the debt service of the Series 1991A Bonds
issued hereunder shall be secured forthwith equally and ratably by a
lien on the Net Revenues derived from the operation of the System, on
a parity with the lien on the Net Revenues in favor of the holders of
the Series 1990 A Bonds and the Series 1990 C Bonds, and senior and
prior to the lien on said Net Revenues in favor of the holders of the
Series 1990 B Bonds and the Series 1991E Bonds. The payment of the
debt service of the Series 1991A Bonds issued hereunder shall be
secured forthwith equally and ratably by a lien on said Net Revenues,
on a parity with the lien on the Net Revenues in favor of the holders
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of the Series 1990 B Bonds, but such lien shall be junior and
subordinate to the lien on said Net Revenues in favor of the holders
of the Series 1991A Bonds, the Series 1990 A Bonds and the
Series 1990 C Bonds. The Revenues derived from the System, in an
amount sufficient to pay the principal of and interest on the Bonds
and to make the payments into the Sinking Funds, including the Reserve
Accounts therein, and all other payments provided for in the Bond
Legislation are hereby irrevocably pledged, in the manner provided
herein, to the payment of the principal of and interest on the Bor.
as the same become due, and for the other purposes provided in the
Bond Legislation.

Section 7.04. Initial Schedule 21 gates, And Charges. The
initial schedule of rates and charges for the services and facilities
of the System shall be as set forth and approved and described in the
Order of the Public Service Commission of West Virginia entered
July 9, 1991 (Case No. 89-708-PSD-CN), and such rates are hereby
adopted.

Section 7.05. Sale 21 lhl Systes. Except as otherwise
required by law, the System may not be sold, mortgaged, leased or
otherwise disposed of except as a whole, or substantially as a whole,
and only if the net proceeds to be realized shall be sufficient to pay
fully all the Bonds and Notes, if any, Outstanding, or to effectively
defease this Bond Legislation in accordance with Article X hereof and,
if entered into and not previously defused, the Indenture in
accordance with Section 8.01 thereof. The proceeds from any such
sale, mortgage, lease or other disposition of the System shall, with
respect to the Series 1991A Bonds and the Series 1991E Bonds,
immediately be remitted to the Commission for deposit in the
respective Sinking Funds, and, with the written permission of the
Authority, or in the event the Authority is no longer a Bondholder,
the Issuer shall direct the Commission to apply such proceeds to the
payment of principal at maturity of and interest on the respective
Bonds. Any balance remaining after the payment of all the Bonds and
interest thereon shall be remitted to the Issuer by the Commission
unless necessary for the payment of other obligations of the Issuer
payable out of the revenues of the System. With respect to the Notes,
such proceeds in an amount sufficient to pay the Notes in full shall
be applied to the payment of the Notes, either at maturity or, if
allowable under the Supplemental Resolution or Indenture, prior

thereto.

The foregoing provision notwithstanding, the Issuer shall
have and hereby reserves the right to sell, lease or otherwise dispose
of any of the property comprising a part of the System hereinafter
determined in the manner provided herein to be no longer necessary,
useful or profitable in the operation thereof. Prior to any such
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sale, lease or other disposition of such property, if the amount to be
received therefor, together with all other amounts received during the
same Fiscal Year for such sales, leases or other dispositions of such
properties, is not in excess of $10,000, the Issuer shall, by
resolution, determine that such property comprising a part of the
System is no longer necessary, useful or profitable in the operation
thereof and may then provide for the sale of such property. The
proceeds of any such sale shall be deposited in the Renewal and
Replacement Fund. If the amount to be received from such sale, lease
or other disposition of said property, together with all other amounts
received during the same Fiscal Year for such sales, leases or other
dispositions of such properties, shall be in excess of $10,000 but not
in excess of $50,000, the Issuer shall first, determine upon
consultation with the Consulting Engineers that such property
comprising a part of the System is no longer necessary, useful or .
profitable in the operation thereof and may then, if it be so. advised,
by resolution duly adopted, authorize such sale, lease or other
disposition of such property upon public bidding. The proceeds
derived from any such sale, lease or other disposition of such
property, aggregating during such Fiscal Year in excess of $10,000 and
not in excess of $50,000, shall with the written consent of the
Authority and the Purchaser so long as the Series 1990 C Bonds are
outstanding, be.remitted by the Issuer to the Commission for deposit
in the respective Sinking Funds and shall be applied only to the
purchase of Bonds of the last maturities then Outstanding at prices
not greater than the par value thereof plus 3% of such par value or
otherwise. Such payment of such proceeds into the Sinking Funds or
the Renewal and Replacement Fund shall not reduce the amounts required
to be paid into said funds by other provisions of this Bond
Legislation. No sale, lease or other disposition of the properties of
the System shall be made by the Issuer if the proceeds to be derived
therefrom, together with all other amounts received during the same
Fiscal Year for such sales, leases, or other dispositions of such
properties, shall be in excess of $50,000 and insufficient to pay all
Bonds then Outstanding without the prior approval and consent in
writing of the Holders, or their duly authorized representatives, of
over 50% in amount of the Bonds then Outstanding and the Consulting
Engineers. The Issuer shall prepare the form of such approval and
consent for execution by the then Holders of the Bonds for the
disposition of the proceeds of the sale, lease or other disposition of
such properties of the System.

Section 7.06. Issuance Qf Other Obligations 7ayable,Qy_t gf

Revenues Agg General Covenant Against Encumbrances. Except as
provided in this Section 7.06 and in Section 7.07B, the Issuer shall
not issue any obligations whatsoever with a lien on or otherwise
payable from any source of payment pledged originally to any or all of
the Notes issued under the Indenture and/or supplemental resolution

55.



prior to or on a parity with the lien on behalf of such Notes until
such Notes have been defeased in accordance with the provisions of the
Indenture (if an Indenture is used) and the Bond Legislation; and, so
long as any of the Bonds are Outstanding, the Issuer shall not issue
any other obligations whatsoever payable from any or all of the
revenues of the System which rank prior to, or equally, as to lien on
and source of and security for payment .from such revenues with the
Bonds; provided, however, that additional Bonds on a parity with ..tp
Series 1991B Bonds only may be issued as provided for in Section 7.07
hereof. All obligations issued by the Issuer after the issuance of
the Bonds and payable from any or all of the revenues of the System,
except such additional parity Bonds, shall contain an express
statement that such obligations are junior and subordinate, as to lien
on and source of and security for payment from such revenues and in
all other respects, to the Series 1991A Bonds and the Series 1991B .
Bonds; provided, that no such subordinate obligations shall be issued
unless all payments required to be made into the Reserve Accounts and
the Renewal and Replacement Fund at the time of the issuance of such
subordinate obligations have been made and are current.

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

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

All Parity Bonds issued hereunder shall be on a parity in
all respects with the Series 1991B Bonds. No Parity Bonds shall be
issued which shall be payable out of any or all of the revenues of the
System on a parity with the Series 1991A Bonds, unless the
Series 1991E Bonds are no longer outstanding.

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

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

(1) The Bonds then Outstanding or outstanding
including, without limitation, the Prior Bonds;

(2) Any Parity Bonds theretofore issued pursuant
to the provisions contained in this Resolution then
Outstanding; and

(3) The Parity Bonds then proposed to be issued.

The "estimated average increased annual Net Revenues to be
received in each of the 3 succeeding years," as that term is used in
the computation provided in the above paragraph, shall refer only to
the increased Net Revenues estimated to be derived from (a) the
improvements to be financed by such Parity Bonds and (b) any increase
in rates adopted by the Issuer, the period for appeal of which has
expired prior to the date of delivery of such Parity Bonds, and shall
not exceed the amount to.be stated in a certificate of the Consulting
Engineers, which shall be filed in the office of the Secretary prior
to the issuance of such Parity Bonds.

The Net Revenues actually derived from the System during the
12-consecutive-month period hereinabove referred to may be adjusted by
adding to such Net Revenues such additional Net Revenues which would
have been received, in the opinion of the Consulting Engineers and the
said Independent Certified Public Accountants, as stated in a
certificate jointly made and signed by the Consulting Engineers and
said Independent Certified Public Accountants, on account of increased
rates, rentals, fees and charges for the System adopted by the Issuer,
the period for appeal of which has expired prior to issuance of such
Parity Bonds.

Not later than simultaneously with the delivery of such
Parity Bonds, the Issuer shall have entered into written contracts for
the immediate construction or acquisition of such extensions or
improvements, if any, to the System that are to be financed by such
Parity Bonds.
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All covenants and other provisions of this Bond Legislation
(except as to details of such Parity Bonds inconsistent herewith)
shall be for the equal benefit, protection and security of the Holders
of the Bonds and the Holders of any Parity Bonds subsequently issued
from time to time within the limitations of and in compliance with
this section. Bonds issued on a parity, regardless of the time or
times of their issuance, shall rank equally with respect to their lien
on the revenues of the System and their source of and security for
payment from said revenues, without preference of any Bond of one
series over any other Bond of the same series. The Issuer shall
comply fully with all the increased payments into the various funds
and accounts created in this Bond Legislation required for and on
account of such Parity Bonds, in addition to the payments required for
Bonds theretofore issued pursuant to this Bond Legislation.

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

Parity Bonds shall not be deemed to include bonds, notes,
certificates or other obligations subsequently issued, the lien of
which on revenues of the System is subject to the prior and superior
liens of the Series 1991A Bonds and the Series 1991B Bonds on such
revenues. The Issuer shall not issue any obligations whatsoever
payable from revenues of the System, or any part thereof, which rank
prior to or, except in the manner and under the conditions provided in
this section, equally, as to lien on and source of and security for
payment from such revenues, with the Series 1991A Bonds or the
Series 1991E Bonds.

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

B. Notwithstanding the foregoing, or any provision of
Section 7.06 to the contrary, additional Bonds may be issued solely

for the purpose. of completing the Project as described in the
application to the Authority submitted as of the date of the Loan
Agreement without regard to the restrictions set forth in this Section
7.07, if there is first obtained by the Issuer the written consent of
the Authority to the issuance of bonds on a parity with the Bonds.

Section 7.04. gooks , And Records.

	

The Issuer will keep

books and records of the System, which shall be separate and apart

58.



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

The accounting system for the System shall follow curre
generally accepted accounting principles and safeguards to the extent
allowed and as prescribed by the Public Service Commission of
West Virginia.

	

Separate control accounting records shall be
maintained by the Issuer.

	

Subsidiary records as may be required
shall be kept in the manner and on the forms, books and other
bookkeeping records as prescribed by the Governing Body.

	

The

	

.
Governing Body shall prescribe and institute the manner by which
subsidiary records of the accounting system which may be installed
remote from the direct supervision of the Governing Body shall be
reported to such agent of the Issuer as the Governing Body shall
direct.

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

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

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

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

The Issuer shall also, at least once a year, cause the
books, records and accounts of the System to be audited by Independent
Certified Public Accountants and shall mail upon request, and make
available generally, the report of said Independent Certified Public
Accountants, or a summary thereof, to any Holder or Holders of Bonds
or Notes, as the case may be, and shall submit said report to the
Trustee and the Authority, or any other original purchaser of the
Bonds. Such audit report submitted to the Authority shall include a
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statement that the Issuer is in compliance with the terms and
provisions of the Loan Agreement and this Bond Legislation.

section 7,09,. Rates. Equitable rates or charges for the
use of and service rendered by the System have been established all in
the manner and form required by law, and copies of such rates and
charges so established will be continuously on file with the
Secretary, which copies will be open to inspection by all interested
parties. The schedule of rates and charges shall at all times be
adequate to produce Gross Revenues from said System sufficient to pay
Operating Expenses and to make the prescribed payments into the funds
created (or, where appropriate, continued) hereunder. Such schedule
of rates and charges shall be changed and readjusted whenever
necessary so that the aggregate of the rates and charges will be
sufficient for such purposes. In order to assure full and continuous
performance of this covenant, with a margin for contingencies and
temporary unanticipated reduction in income and revenues, the Issuer
hereby covenants and agrees that the schedule of rates or charges from
time to time in effect shall be sufficient, together with other
revenues of the System (i) to provide for all reasonable expenses of
operation, repair and maintenance of the System and (ii) to leave a _
balance each year equal to at least 115% of the maximum amount
required in any year for payment of principal of and interest on the
Bonds and all other obligations secured by a lien on or payable from
such revenues prior to or on a parity with the Bonds (including,
without limitation, the Prior Bonds); provided that, in the event that
amounts equal to or in excess of the Reserve Requirements are on
deposit respectively in the Reserve Accounts and reserve accounts for
obligations prior to or on a parity with the Bonds (including, without
limitation, the Prior Bonds) are funded at least at the requirement
therefor, such balance each year need only equal at least 110% of the
maximum amount required in any year for payment of principal of and
interest on the Bonds and all other obligations secured by a lien on
or payable from such revenues prior to or. on a parity with the Bonds
(including, without limitation, the Prior Bonds). In any event, the
Issuer shall not reduce the rates or charges for services set forth in
the rate ordinance described in Section 7.04.

Section 7.10. Qoerating Budget and Audit. The Issuer shall

annually, at least 45 days preceding the beginning of each Fiscal
Year, prepare and adopt by resolution a detailed, balanced budget of

the estimated expenditures for operation . and maintenance of the System

during the succeeding Fiscal Year. No expenditures for the operation
and maintenance of the System shall be made in any Fiscal Year in
excess of the amounts provided therefor in such budget without a
written finding and recommendation by the Consulting Engineers, which
finding and recommendation shall state in detail the purpose of and
necessity for such increased expenditures for the operation and
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maintenance of the System, and no such increased expenditures shall be
made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased
expenditures in excess of 10% of the amount of such budget shall be
made except upon the further certificate of the Consulting Engineers
that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual
budget and all resolutions authorizing increased expenditures for
operation and maintenance to the Trustee, the Authority and to any
Holder of any Bonds or Notes, as the case may be, who shall file his
or her address with the Issuer and request in writing that copies of
all such budgets and resolutions be furnished him or her and shall
make available such budgets and all resolutions authorizing increased
expenditures for operation and maintenance of the System at all
reasonable times to the Trustee and to any Holder of any Bonds or .
Notes, as the case may be, or anyone acting for and in behalf of such
Holder of any Bonds or Notes, as the case may be.

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

section 7.11. 14 Comteting Franchise. To the extent
legally allowable, the Issuer will not grant or cause, consent to or
allow the granting of, any franchise or permit to any person, firm,
corporation, body, agency or instrumentality whatsoever for the
providing of any services which would compete with services provided
by the System.

Section_ 7.12. Enforcement 4. Collections. The Issuer will
diligently enforce and collect all fees, rentals or other charges for
the services and facilities of the System, and take all steps, actions
and proceedings for the enforcement and collection of such fees,
rentals or other charges which shall become delinquent to the full
extent permitted or authorized by the Act, the rules and regulations
of the Public Service Commission of West Virginia and other laws of
the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the
services and facilities of the System shall remain unpaid for a period
of 30 days after the same shall become due and payable, the property
and the owner thereof, as well as the user of the services and
facilities, shall be delinquent until such time as all such rates and

charges are fully paid. To the extent authorized by the laws of the
State and the rules and regulations of the Public Service Commission
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of West Virginia, rates, rentals and other charges, if not paid, when
due, shall become a lien on the premises served by the System. The
Issuer further covenants and agrees that, it will, to the full extent
permitted by law and the rules and regulations promulgated by the
Public Service Commission of West Virginia, discontinue and shut off
the services of the System and any services and facilities of the
water system, if so owned by the Issuer, to all users of the services
of the System delinquent in payment of charges for the services of the
System and will not restore such services of either system until a'_
delinquent charges for the services of the System, plus reasonable
interest and penalty charges for the restoration of service, have been
fully paid and shall take all further actions to enforce collections
to the maximum extent permitted by law or, if the waterworks
facilities are not owned by the Issuer, the Issuer will use diligent
efforts to enter into a similar termination agreement with the
provider of such water, subject to any required approval of such
agreement by the Public Service Commission of West Virginia and all
rules, regulations and orders of the Public Service Commission of
West Virginia.

section 7.13. Ng Free Services , . The Issuer will not render
or cause to be rendered any free services of any nature by the System,
or any part thereof, nor will any preferential rates be established
for users of the same class; and in the event the Issuer, or any
department, agency, instrumentality, officer or employee of the Issuer
shall avail itself or themselves of the facilities or services
provided by the System, or any part thereof, the same rates, fees or
charges applicable to other customers receiving like services under
similar circumstances shall be charged the Issuer and any such
department, agency, instrumentality, officer or employee. The
revenues so received shall be deemed to be revenues derived from the
operation of the System, and shall be deposited and accounted for in
the same manner as other revenues derived from such operation of the
System.

Section 7.14. Insurance 311$ Constructioi Bonds. A. The
Issuer hereby covenants and agrees that so long as any of the Bonds or
any of the Notes remain Outstanding, the Issuer will, as an Operating
Expense, procure, carry and maintain insurance with a reputable
insurance carrier or carriers as is customarily covered with respect
to works and properties similar to the System. Such insurance shall
initially cover the following risks and be in the following amounts:

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE, on all above-
ground insurable portions of the System in an amount equal
to the actual cost thereof. In time of was the Issuer will
also carry and maintain insurance to the extent available
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against the risks and hazards of war. The proceeds of all
such insurance policies shall be placed in the Renewal and
Replacement Fund and used only for the repairs and
restoration of the damaged or destroyed properties, or with
the consent of the Authority and the Purchaser so long as
the Series 1990 C Bonds are outstanding, for the other
purposes provided herein for said Renewal and Replacement
Fund. The Issuer will itself, or will require each
contractor and subcontractor to, obtain and maintain
builder's risk insurance (fire and extended coverage) to
protect the interests of the Issuer, the Authority, the
prime contractor and all subcontractors as their respective
interests may appear, in accordance with the Loan Agreement,
during construction of the Project on a 100% basis
(completed value form) on the insurable portion of the
Project, such insurance to be made payable to the order of
the Authority,

	

the

	

Issuer,

	

the contractors and
subcontractors, as their interests may appear.

(2) PUBLIC LIABILITY INSURANCE, with limits of
not less than $1,000,000 per occurrence to protect the
Issuer from claims for bodily injury and/or death and not
less than $500,000 per occurrence 'from claims for damage to
property of others which may arise from the operation of the
System, and insurance with the same limits to protect the
Issuer from claims arising out of operation or ownership of
motor vehicles of or for the System.

(3) WORKER'S COMPENSATION COVERAGE FOa ALL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND
PERFORMANCE AND PAYMENT BONDS, such bonds to be in the
amounts of 100% of the construction contract and to be
required of each contractor contracting directly with the
Issuer, and such payment bonds will be filed with the Clerk
of The County Commission of the County in which such work is
to be performed prior to commencement of construction of the
Project in compliance with West Virginia Code, Chapter 38,
Article 2, Section 39.

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

(5) BUSINESS INTERRUPTION INSURANCE, to the
extent available at reasonable cost to the Issuer.

B. The Issuer shall also require all contractors engaged
in the construction of the Project to carry such worker's compensation
coverage for all employees working on the Project and public liability
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insurance, vehicular liability insurance and property damage insurance
in amounts adequate for such purposes and as is customarily carried
with respect to works and properties similar to the Project. In the
event the Loan Agreement so requires, such insurance shall be made
payable to the order of the Authority, the Issuer, the prime
contractor and all subcontractors, as their interests may appear.

Sectiop 7.15. Mandatory Connections. The mandatory use of
the System is essential and necessary for the protection a:i
preservation of the public health, comfort, safety, convenience and
welfare of the inhabitants and residents of, and the economy of, the
Issuer and in order to assure the rendering harmless of sewage and
water-borne waste matter produced or arising within the territory
served by the System. Accordingly, every owner, tenant or occupant of
any house, dwelling or building located near the System, where sewage
will flow by gravity or be transported by such other methods approved
by the State Department of Health from such house, dwelling or
building into the System, to the extent permitted by the laws of the
State and the rules and regulations of the Public Service Commission
of West Virginia, shall connect with and use the System and shall
cease the use of all other means for the collection, treatment and
disposal of sewage and waste matters from such house, dwelling or
building where there is such gravity flow or transportation by.such
other method approved by the State Department of Health and such
house, dwelling or building can be adequately served by the System,
and every such owner, tenant or occupant shall, after a 30 day notice
of the availability of the System, pay the rates and charges
established therefor.

Any such house, dwelling or building from which emanates
sewage or water-borne waste matter and which is not so connected with
the System is hereby declared and found to be a hazard to the health,
safety, comfort and welfare of the inhabitants of the Issuer and a

public nuisance which shall be abated to the extant permitted by law
and as promptly as possible by proceedings in a court of competent

jurisdiction.

Section 7.16. Comnletioq 21 Project. The Issuer will
complete the Project as promptly as possible and operate and maintain
the System as a revenue-producing utility in good condition.

Section 7.17. •'As Covenants. The Issuer hereby further

covenants and agrees as follows:

A. PRIVATE BUSINESS USE LIMITATION. The Issuer shall
assure that (i) not in excess of 10% of the Net Proceeds of the
Original Bonds are used for Private Business Use if, in addition, the
payment of more than 10% of the principal or 10% of the interest due
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on the Original Bonds during the term thereof is, under the terms of
the Original Bonds or any underlying arrangement, directly or
indirectly, secured by any interest in property used or to be used for
a Private Business Use or in payments in respect of property used or
to be used for a Private Business Use or is to be derived from
payments, whether or not to the Issuer, in respect of property or
borrowed money used or to be used for a Private Business Use; and
(ii) and that, in the event that both (A) in excess of 5% of the Net
Proceeds of the Original Bonds are used for a Private Business Use,
and (B) an amount in excess of 5% of the principal or 5% of the
interest due on the Original Bonds during the term thereof is, under
the terms of the Original Bonds or any underlying arrangement,
directly or indirectly, secured by any interest in property used or to
be used for said Private Business Use or in payments in respect of
property used or to be used for said Private Business Use or is to be
derived from payments, whether or not to the Issuer, in respect of
property or borrowed money used . or to be used for said Private
Business Use, then said excess over said 5% of Net Proceeds of the
Original Bonds used for a Private Business Use shall be used for a
Private Business Use related to the governmental use of the Project,
or if the Original Bonds are for the purpose of financing more than
one project, a portion of the Project, and shall not exceed the
proceeds used for the governmental use of the portion of the Project
to which such Private Business Use is related. All of the foregoing
shall be determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that
not in excess of 5% of the Net Proceeds of the Original Bonds or
$5,000,000 are used, directly or indirectly, to make or finance a loan
(other than loans constituting Nonpurpose Investments) to persons
other than state or local government units.

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

Code.

D. INFORMATION RETURN. The Issuer will timely file all
statements, instruments and returns necessary to assure the tax-exempt
status of the Original Bonds and the interest thereon, including,
without limitation,, the information return required under

Section 149(e) of the Code.

E. FURTHER ACTIONS.. The Issuer will take any and all
actions that may be required of it (including, without limitation,
those deemed necessary by the Authority) so that the interest on the
Original Bonds will be and remain excluded from gross income for

65.



federal income tax purposes, and will not take any actions or fail to
take any actions (including, without limitation, those deemed
necessary by the Authority), the result of which would adversely
affect such exclusion.

Section 7,18. Statutory Mortgage Lien. For the further
protection of the Holders of the Bonds, a statutory mortgage lien upon
the System is granted and created by the Act, which statutory mortgage
lien is hereby recognized and declared to be valid and binding, shall
take effect immediately upon delivery of the Bonds and shall be for
the equal benefit of all Holders of each respective series of Bonds,
provided however,, that the statutory mortgage lien in favor of the
Holders of the Series 1991A Bonds, the Series 1990 ABonds and the
Series 1990 C Bonds shall be on a parity with each other and shall be
senior to the statutory mortgage lien in favor of the Holders of the
Series 1991B Bonds and the Series 1990 B Bonds.
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ARTICLE VIII

INVESTMENT OF FUNDS; NON ARBITRAGE

Section 8.01. Investments, . Any moneys held as a part of
the funds and accounts created (or, as to the Revenue Fund and the
Renewal and Replacement Fund, continued) by this Bond Legislation or
the Indenture, other than the Revenue Fund, shall be invested a...1
reinvested by the Commission, the Trustee, if any, the Depository
Bank, or such other bank or national banking association holding such
fund or account, as the case may be, at the written direction of the
Issuer in any Qualified Investments to the fullest extent possible
under applicable laws, this Bond Legislation, and the Indenture, if
any, the need for such moneys for the purposes set forth herein and in '
the Indenture, if any, and the specific restrictions and provisions
set forth in this Section 8.01 and in the Indenture.

Except as provided in the Indenture, if any, any investment
shall be held in and at all times deemed a part of the fund or account
in which such moneys were originally held, and the interest accruing
thereon and any profit or loss realized from such investment shall be
credited or charged to•the appropriate fund or account except as
otherwise provided herein with respect to the 1991 Rebate Fund. The
investments held for any fund or account shall be valued at the lower
of cost or then current market value, or at the redemption price
thereof if then redeemable at the option of the holder, including the
value of accrued interest and giving effect to the amortization of
discount, or at par if such investment is held in the "Consolidated
Fund." The Commission, the Trustee, if any, the Depository Bank, or
such other bank or national banking association, as the case may be,
shall sell and reduce to cash a sufficient amount of such investments
whenever the cash balance in any fund or account is insufficient to
make the payments required from such fund or account, regardless of
the loss on such liquidation. The Trustee, if any, the Depository
Bank, or such. other bank or national banking association, as the case
may be, may make any and all investments permitted by this section
through its own bond department and shall not be responsible for any
losses from such investments, other than for its own negligence or
willful misconduct.

The Trustee, if any, and the Depository Bank shall keep
complete and accurate records of all funds, accounts and investments,
and shall distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a summary of such funds,
accounts and investment earnings. The Issuer shall retain all such
records and any additional records with respect to such funds,
accounts and investment earnings so long as any of the Bonds are
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Outstanding and as long thereafter as necessary to comply with the
Code and to assure the exclusion of interest on the Original Bonds
from gross income for federal income tax purposes.

Section 8.02. arbitrage And I Ixemotioq. The Issuer
covenants that (i) it shall not take, or permit or suffer to be taken,
any action with respect to the gross or other proceeds of the Bonds
which would cause any of the Original Bonds to be "arbitrage bonds"
within the meaning of Section 148 of the Code, and (ii) it will take
any and all actions that may be required of it (including, without
implied limitation, the timely filing of a Federal information return
with respect to the Original Bonds) so that the interest on the
Original Bonds will be and remain excluded from gross income for
Federal income tax purposes, and will not take any actions which would
adversely affect such exclusion.

section 8.03. lms Certificate j Rebate. The Issuer shall
deliver a certificate of arbitrage, a tax certificate or other similar
certificate to be prepared by nationally recognized bond counsel or
tax counsel relating to payment of arbitrage rebate and other tax
matters as a condition to issuance of the Original Bonds. In
addition, the Issuer covenants to comply with all Regulations from
time to time in effect and applicable to the Original Bonds as may be
necessary in order to fully comply with Section 148(f) of the Code,
and covenants to take such actions, and refrain from taking such
actions, as may be necessary to fully comply with such Section 148(f)
of the Code and such Regulations, regardless of whether such actions
may be contrary to any of the provisions of this Bond Legislation.

The Issuer shall calculate, annually, the rebatable
arbitrage, determined in accordance with Section 148(f) of the Code.
Upon completion of each such annual calculation, unless otherwise
agreed by the Authority, the Issuer shall deposit, or cause to be
deposited, in the 1991 Rebate Fund such suss as are necessary to cause
the aggregate amount on deposit in the 1991 Rebate Fund to equal the
sue determined to be subject to rebate to the United States, which,
notwithstanding anything herein to the contrary, shall be paid from
investment earnings on the underlying fund or account established (or,
if and where applicable, continued) hereunder and on which such
rebatable arbitrage was earned or from other lawfully available
sources. Notwithstanding anything herein to the contrary, the
1991 Rebate Fund shall be held free and clear of any lien or pledge
hereunder or under the Indenture, if any, and used only for payment of
rebatable arbitrage to the United States. The Issuer shall pay, or
cause to be paid, to the United States, from the 1991 Rebate Fund, the
rebatable arbitrage in accordance with Section 148(f) of the Code and
such Regulations. In the event that there are any amounts remaining
in the 1991 Rebate Fund following all such payments required by the
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preceding sentence, the Depository Bank shall pay said amounts to the
Issuer to be used for any lawful purpose of the System. The Issuer
shall remit payments to the United States in the time and at the
address prescribed by the Regulations as the same may be in time to
time in effect with such reports and statements as may be prescribed
by such Regulations. In the event that, for any reason, amounts in
the 1991 Rebate Fund are insufficient to make the payments to the
United States which are required, the Issuer shall assure that su-h
payments are made by the Issuer to the United States, on a timea,y
basis, from any funds lawfully available therefor. In addition, the
Issuer shall cooperate with the Authority in preparing rebate
calculations and in all other respects in connection with rebates and
hereby consents to the performance of all matters in connection with
such rebates by the Authority at the expense of the Issuer. To the
extent not so performed by the Authority, the Issuer and the
Depository Bank (at the expense of the Issuer) may provide for the
employment of independent attorneys, accountants or consultants
compensated on such reasonable basis as the Issuer or the Depository
Bank may deem appropriate in order to assure compliance with this
Section 8.03. The Issuer shall keep and retain, or cause to be kept
and retained, records of the determinations made pursuant to this
Section 8.03 in accordance with the requirements of Section 148(f) of
the Code and such Regulations. In the event the Issuer fails to make
such rebates as required, the Issuer shall pay any and all penalties
and other amounts, from lawfully available sources, and obtain a
waiver from the Internal Revenue Service, if necessary, in order to
maintain the exclusion of interest on the Original Bonds from gross
income for federal income tax purposes.

The Issuer shall submit to the Authority within 15 days
following the end of each Bond Year a certified copy of its rebate
calculation and certificate with respect thereto or, if the Issuer
qualifies for the small governmental issue exception to rebate, or any
other exception therefrom, then the Issuer shall submit to the
Authority a certificate stating that it is exempt from such rebate
provisions and that no event has occurred to its knowledge during the
Bond Year which would make the Original Bonds subject to rebate. The
Issuer shall also furnish to the Authority, at any time, such
additional information relating to rebate as may be reasonably
requested by the Authority including information with respect .to
earnings on all funds constituting "gross proceeds" of the Bonds (as
such term "gross proceeds" is defined in the Code).
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ARTICLE Ix

DEFAULT AND REMEDIES

Section 9.01. Events If Default. A. Each of the following
events shall constitute an "Event of Default" with respect to the
Notes:

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

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

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

B.

	

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

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

(2) If default occurs in the Issuer's observance
of any of the covenants, agreements or conditions on its
part relating to the Bonds set forth in this . Bond

Legislation, any supplemental resolution or in the Bonds,
and such default shall have continued for a period of
30 days after the Issuer shall have been given written
notice of such default by the Commission, the Depository
Bank, Registrar or any other Paying Agent or a Holder of a

Bond; or'

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

America.
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Section 9.02,. Remedies. Upon the happening and continuance
of any Event of Default, any Registered Owner of a Note or Bond, as
the case may be, may exercise any available remedy and bring any
appropriate action, suit or proceeding to enforce his or her rights
and, in particular, (i) bring suit for any unpaid principal or
interest then due, (ii) by mandamus or other appropriate proceeding
enforce all rights of such Registered Owners including the right to
require the Issuer to perform its duties under the Act and the Bond
Legislation relating thereto, including but not limited to the making
and collection of sufficient rates or charges for services rendered by
the System, (iii) bring suit upon the Notes or Bonds, as the case may
be, (iv) by action at law or bill in equity require the Issuer to
account as if it were the trustee of an express trust for the
Registered Owners of the Notes or Bonds, as the case may be, and
(v) by action or bill in equity enjoin any acts in violation of the
Bond Legislation with respect to the Notes or Bonds, or the rights of
such Registered Owners, provided however , , that no remedy herein stated
may be exercised by a Noteholder in a manner which adversely affects
any remedy available to the Bondholders, and provided further, that
all rights and remedies of the holders of the Series 1991 B Bonds and
the Series 1990 B Bonds shall be subject to those of Holders of the
Series 1991A Bonds, the holders of the Series 1990 A Bonds and the
holders of the Series 1990 C Bonds.

Section 9.03. Appointment 91 Receiver. Any Registered Owner
of a Bond may, by proper legal action, compel the performance of the
duties of the Issuer under the Bond Legislation and the Act,
including, after commencement of operation of the System, the making
and collection of sufficient rates and charges for servic es rendered
by the System and segregation of the revenues therefrom and the
application thereof. If there be any Event of Default with respect to
such Bonds any Registered Owner of a Bond shall, in addition to all
other remedies or rights, have the right by appropriate legal
proceedings to obtain the appointment of a receiver to administer the
System or to complete the acquisition and construction of the Project
on behalf of the Issuer with power to charge rates, rentals, fees and
other charges sufficient to provide for the payment of Operating
Expenses of the System, the payment of the Bonds and interest and the
deposits into the funds and accounts hereby established, and to apply
such rites, rentals, fees, charges or other revenues in conformity
with the provisions of this Bond Legislation and the Act.

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

Whenever all that is due upon the Bonds and interest thereon
and under any covenants of this Bond Legislation for Reserve, Sinking
or other funds and upon any other obligations and interest thereon
having a charge, lien or encumbrance upon the revenues of the System
shall havc been paid and made good, and all defaults under the
provisions of this Bond Legislation shall have been cured and ma
good, possession of the System shall be surrendered to the Issuer upon
'the entry of an order of the court to that effect. Upon any
subsequent default, any Registered Owner of any Bonds shall have the
same right to secure the further appointment of a receiver upon any
such subsequent default.

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

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

DEFEASANCE

Section 10.01. Defeasance series 1991A Bonds. If the
Issuer shall pay or cause to be paid, or there shall otherwise be
paid, to the respective Holders of all Series 1991A Bonds, th=
principal of and interest due or to become due thereon, at the times
and in the manner stipulated therein and in this Bond Legislation,
then with res pect to the Series 1991A Bonds only, the pledge of Net
Revenues and other moneys and securities pledged under this Bond
Legislation and all covenants, agreements and other obligations of the
Issuer to the Registered Owners of the Series 1991A Bonds shall
thereupon cease, terminate and become void and be discharged and
satisfied, except as may otherwise be necessary to assure the
exclusion of interest on the Original Bonds from gross income for
federal income tax purposes.

Series 1991A Bonds for the payment of which either moneys in.
an amount which shall be sufficient, or securities the principal of
and the interest on which, when due, will provide moneys which,
together with the moneys, if any, deposited with the Paying Agents at
the same or earlier time, shall be sufficient, to pay as and when due
either at maturity or at the next redemption date, the principal
installments of and interest on such Series 1991A Bonds shall be
deemed to have been paid within the meaning and with the effect
expressed in the first paragraph of this section. All Series 1991A
Bonds shall, prior to the maturity thereof, be deemed t^ have been
paid within the meaning and with the effect expressed in the first
paragraph of this section if there shall have been deposited with the
Commission or its agent, either moneys in an amount which shall be
sufficient, or securities the principal of and the interest on which,
when due, will provide moneys which, together with other moneys, if
any, deposited with the Commission at the same time, shall be
sufficient to pay when due the principal installments of and interest
due and to become due on said Series 1991A Bonds on and prior to the
next redemption date or the maturity dates thereof. Neither
securities nor moneys deposited with the Commission pursuant to this
section nor principal or interest payments on any such securities
shall be withdrawn or used for any purpose other than, and shall be
held in trust for, the payment of the principal installments of and
interest on said Series 1991A Bonds; provided, that any cash received
from such principal or interest payments on such securities deposited
with the Commission or its agent, if not then needed for such purpose,
shall, to the extent practicable, be reinvested in securities maturing
at times and in amounts sufficient to pay when due the principal
installments of and interest to become due on said Bonds on and prior
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to the next redemption date or the maturity dates thereof, and
interest earned from such reinvestments shall be paid over to the
Issuer as received by the Commission or its agent, free and clear of
any trust, lien or pledge. For the purpose of this section,
securities shall mean and include only Government Obligations.

Section 10.02. Defeasance

	

,Series 1991E Bonds.

	

If the
Issuer shell pay or cause to be paid, or there shall otherwise be
paid, to the respective Holders of all Series 1991B Bonds, _
principal due or to become due thereon, at the times and in the manner
stipulated therein and in this Bond Legislation, then with res pect to
the Series 1991E Bonds only, the pledge of Net Revenues and other
moneys and securities pledged under this Bond Legislation and all
covenants, agreements and other obligations of the Issuer to the
Registered Owners of the Series 19918 Bonds shall thereupon cease,
terminate and become void and be discharged and satisfied, except as
may otherwise be necessary to assure the exclusion of interest on the
Original Bonds from gross income for federal income tax purposes.

Series 1991B Bonds for the payment of which either moneys in
an amount which shall be sufficient, or securities the principal of
and the interest on which, when due, will provide moneys which,
together with the moneys, if any, deposited with the Paying Agents at
the same or earlier time, shall be sufficient, to pay as and when due
either at maturity or at the next redemption date the principal
installments of such Series 1991B Bonds shall be deemed to have been
paid within the meaning and with the effect expressed in the first
paragraph of this section. All Series 1991B Bonds shall, prior to the
maturity thereof, be deemed to have been paid within the meaning and
with the effect expressed in the first paragraph of this section if
there shall have been deposited with the Commission or its agent,
either moneys in an amount which shall be sufficient, or securities
the principal of and the interest on which, when due, will provide
moneys which, together with other moneys, if any, deposited with the
Commission at the sane time, shall be sufficient to pay when due the
principal installments of said Series 19918 Bonds on and prior to the
next redemption date or the maturity dates thereof. Neither
securities nor moneys deposited with the Commission pursuant to this
section nor principal or interest payments on any such securities
shall be withdrawn or used for any purpose other than, and shall be
held in trust for, the payment of the principal installments of said
Series 1991E Bonds; provided, that any cash received. from such
principal or interest payments on such securities deposited with the
Commission or its agent, if not then needed for such purpose, shall,
to the extent practicable, be reinvested in securities maturing at
times and in amounts sufficient to pay when due the principal
installments of said Bonds on and prior to the next redemption date or
the maturity dates thereof, and interest earned from such
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reinvestments shall be paid over to the Issuer as received by the
Commission or its agent, free and clear of any trust, lien or pledge.
For the purpose of this section, securities shall mean and include
only Government Obligations.

Section 10.03. Defeasance 21 Notes. If the Issuer shall pay
or cause to be paid, or there shall otherwise be paid, to the
respective Holders of any series of Notes, the principal of and
interest due or to become due thereon, at the times and in the manner
set forth in the Indenture and/or the Supplemental Resolution
pertaining to such Notes, then with respect to such Notes only, this
Bond Legislation, the Indenture, if any, and the pledges of Grant
Receipts and other moneys and securities pledged thereby, and all
covenants, agreements and other obligations of the Issuer . to the
Holders of the Notes shall thereupon cease, terminate and become void
and be discharged and satisfied, except as may otherwise be necessary
to assure the exclusion of interest on the Notes from gross income for
federal income tax purposes.
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment

	

RE

	

Modification

	

21

	

Bond
Legislation. No material modification or amendment of this Bond
Legislation, or of any resolution amendatory or supplemental hereto,
that would materially
Registered Owners of
consent in writing of
principal. amount of
Series 1991B Bonds so affected and then Outstanding; provided, that no
change shall be made in the maturity of any Bond or Bonds or any Note
or Notes or the rate of interest thereon, or in the principal amount
thereof, or affecting the unconditional promise of the Issuer to pay
such principal and interest out of the funds herein respectively
pledged therefor without the consent of the respective Registered
Owner thereof. No amendment or modification shall be made that would
reduce the percentage of the principal amount of Bonds or Notes,
respectively, required for consent to the above-permitted amendments
or modifications. Notwithstanding the foregoing, this Bond
Legislation may be amended without the consent of any Bondholder or
Noteholder as may be necessary to assure compliance with
Section 148(f) of the Code relating to rebate requirements or
otherwise as may be necessary to assure the exclusion of interest on
the Original Bonds and the Notes, if any, from gross income of the
holders thereof.

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

Section 11.03. Severability 2 Invalid provisions,. If any

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

,Section 11.04. }teadinas, 112 . The headings and catchlines

of the articles, sections and subsections hereof are for convenience
of reference only, and shall not affect in any way the meaning or
interpretation of any provision hereof.

and adversely affect the respective rights of
the Notes or Bonds shall be made without the
the Registered Owners of 66-2/3% or more in
the Notes,

	

the

	

Series 1991A

	

Bonds

	

or the
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Section 11.05. Conflicting provisions Repealed; Prior
Resolution. All orders and resolutions, or parts thereof, in conflict
with the provisions of this Resolution are, to the extent of such
conflict, hereby repealed; provided that this Section shall not be
applicable to the Prior Resolution or the Loan Resolution (Form
FmHA 442-47) relative to the Series 1990 C Bonds, and the Prior
Resolution shall continue in full force and effect and this Bond
Legislaticn shall be supplemental to the Prior Resolution.

Section 11.06,. Covenant 4f am procedure,, Pitt. The Issuer
covenants that all acts, conditions, things and procedures required to
exist, to happen, to be performed or to be taken precedent to and in
the adoption of this Resolution do exist, have happened, have been
performed and have been taken in regular and due time, form and manner
as required by and in full compliance with the laws and Constitution
of the State of West Virginia applicable thereto; and that the
Chairman, Secretary and members of the Governing Body were at all
times when any actions in connection with this Resolution occurred and
are duly in office and duly qualified for such office.

section 11.07,. Public Notice, g proposed Financing. Unless
determined to be inapplicable to the Original Bonds, prior to making
formal application to the Public Service Commission of West Virginia
for a Certificate of Public Convenience and Necessity and adoption of
this Resolution, the Secretary of the Governing Body shall have caused
to be published in a newspaper of general circulation in each
municipality in Flatwoods-Canoe Run Public Service District and within
the boundaries of the District, a Class II legal advertisement
stating:

(a) The respective maximum amounts of the
Bonds and the Notes to be issued;

(b) The respective maximum interest rates
and terms of the Bonds and the Notes originally
authorized hereby;

(c) The public service properties to be
acquired or constructed and the cost of the same;

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

(e) The date that the formal application
for a Certificate of Public Convenience and
Necessity is to be filed with the Public Service
Commission of West Virginia.
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Section 11.08,. Consent rig Issuance , 21 series 1991A Bonds gn
Parity with series, .990 6 Bonds And Beries 1990, E Bonds. The Issuer
has or will have received the written consent of the holders of the
Series 1990 A Bonds and the Series 1990 C Bonds for issuance of the
Series 1991A Bonds on a parity therewith, prior to delivery of the
Series 1991A Bonds.

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

Adopted this 14th day of November, 1991.

Chairman, Public ervice oard

Ow/
n er, Public Service Boar
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the
Public Service Board of FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT on
the 14th day of November, 1991.

Dated: November 15, 1991

(SEAL]

11/13/91
FLATSB.A2
29212/91001
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FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

. . Sewer Revenue Bonds,
Series 1991A and Series 1991B

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNTS, DATES, MATURITIES, INTEREST RATES,
PRINCIPAL PAYMENT SCHEDULES, SALE PRICES AND
OTHER TERMS OF THE SEWER REVENUE BONDS,
SERIES 1991A AND SERIES 1991B OF FLATWOODS-CANOE
RUN PUBLIC SERVICE DISTRICT; AUTHORIZING AND
APPROVING.A LOAN AGREEMENT AND SUPPLEMENTAL LOAN
AGREEMENT RELATING TO THE SERIES 1991A BONDS AND
SERIES 1991B BONDS AND THE SALE AND. DELIVERY OF
SUCH BONDS TO WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY; DESIGNATING A REGISTRAR, PAYING AGENT
AND DEPOSITORY BANK; AND MAKING OTHER PROVISIONS
AS TO THE BONDS

WHEREAS, the Public Service Board (the "Governing Body") of
Flatwoods-Canoe Run Public Service District (the "Issuer"), has duly
and officially adopted a bond . and notes resolution, effective
November 14, 1991 (the "Bond and Notes Resolution" or "Bond
Resolution") entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS TO
THE PUBLIC SEWERAGE SYSTEM OR PUBLIC SEWERAGE,
FACILITIES, NOW EXISTING OR PRESENTLY BEING
ACQUIRED AND CONSTRUCTED, OF FLATWOODS-CANOE RUN
PUBLIC SERVICE DISTRICT AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN
$330,000 IN AGGREGATE PRINCIPAL AMOUNT OF SEWER
REVENUE BONDS, SERIES 1991A, ON A PARITY WITH THE
$1,147,938 AGGREGATE PRINCIPAL AMOUNT OF SEWER
REVENUE. BONDS, SERIES 1990 A, AND $1,118,000
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 1990 C, OF THE DISTRICT, NOT MORE
THAN $15,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWER REVENUE BONDS, SERIES 1991B, ON A PARITY
WITH THE $51,892 AGGREGATE PRINCIPAL . AMOUNT OF
SEWER REVENUE BONDS, SERIES 1990 B, OF THE
DISTRICT, AND NOT MORE THAN $400,000 INTERIM
CONSTRUCTION FINANCING, CONSISTING OF BOND
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ANTICIPATION NOTES, GRANT ANTICIPATION NOTES OR A
LINE OF CREDIT EVIDENCED BY NOTES, OR ANY
COMBINATION OF THE FOREGOING; PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS AND NOTES;
AUTHORIZING EXECUTION AND DELIVERY OF A TRUST
INDENTURE SECURING THE NOTES; APPROVING AND
AUTHORIZING OR RATIFYING AND CONFIRMING A LOAN
AGREEMENT AND SUPPLEMENTAL LOAN AGREEMENT
RELATING TO SUCH SERIES 1991A AND SERIES 1991B
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND NOTES AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

WHEREAS, the Bond and Notes Resolution provides for the
issuance of Sewer Revenue Bonds of the Issuer (the "Bonds"), in an
aggregate principal amount not to exceed $345,000, to be issued in two
series, the Series 1991A Bonds to be in an aggregate principal amount
of not more than $330,000 (the "Series 1991A Bonds") and the
Series 1991B Bonds to be in an aggregate principal amount of not more
than $15,000 (the "Series 1991B Bonds") and has preliminarily
authorized the execution and delivery of a loan agreement relating to
the Series 1991A Bonds to be dated the date of delivery of the Bonds,
and a supplemental loan agreement relating to the Series 1991B Bonds,
also to be dated the date of delivery of the Bonds (sometimes
collectively referred to herein as the "Loan Agreement"), both by and
between the Issuer and West Virginia Water Development Authority (the
"Authority"), all in accordance with Chapter 16, Article 13A, of the
West Virginia Code, 1931, as amended (the "Act"); and in the Bond and
Notes Resolution it is provided that the form of the Loan Agreement
and the exact principal amounts, maturity dates, interest rates,
interest and principal payment dates, sale prices and other terms of
the Bonds should be established by a supplemental resolution
pertaining to the Bonds; and that other matters relating to the Bonds
be herein provided for;

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

WHEREAS, the Series 1991A Bonds and the Series 1991B Bonds
are proposed to be purchased by the Authority pursuant to the. Loan
Agreement; and
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WHEREAS, the Governing Body deems it essential and desirable
that this supplemental resolution (the "Supplemental Resolution") be
adopted and that the Loan Agreement be approved and entered into by
the Issuer, that the exact principal amounts, the prices, the maturity
dates, the redemption provisions, the interest rates and the interest
and principal payment dates of the Bonds be fixed hereby in the manner
stated herein, and that other matters relating to the Bonds be herein
provided for;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT:

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

(A) The Sewer Revenue Bonds, Series 1991A,
of the Issuer, originally represented by a single
Bond, numbered AR-1, in the principal amount of
$275,806. The Series 1991A Bonds shall be dated
the date of delivery thereof, shall finally
mature October 1, 2031, shall bear interest at
the rate of 7.75% per annum, payable semiannually
on April 1 and October 1 of each year, first
interest payable April 1, 1992, shall be subject
to redemption upon the written consent of the
Authority, and upon payment of the interest and
redemption premium, if any, and otherwise in
compliance with the Loan Agreement, as long as
the Authority shall be the registered owner of
the Series 1991A Bonds, and shall be payable in
installments of principal on October 1 of each of
the years and in the amounts as set forth in
"Schedule X," attached thereto and to the Loan
Agreement and incorporated therein by reference.

(B) The Sewer Revenue Bonds, Series 1991B,
of the Issuer, originally represented by a single
Bond, numbered BR-1, in the principal amount of
$9,194. The Series 1991B Bonds shall be dated
the date of delivery thereof, shall finally
mature October 1, 2031, shall be interest free,
shall be subject to redemption upon the written
consent of the Authority, and otherwise in
compliance with the Loan Agreement, as long as
the Authority shall be the registered owner of
the Series 1991B Bonds, and shall be payable in
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installments of principal on 0 r. tobsr 1 of each of
the years and in the amounts as set forth in
"Schedule X," attached thereto and to the
Supplemental Loan Agreement and incorporated
therein by reference.

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

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

Section 4,. The Issuer does hereby appoint and designate
One Valley Bank, National Association, Charleston, West Virginia, as
Registrar (the "Registrar") for the Bonds and does approve and accept
the Registrar's Agreement to be dated the date of delivery of the
Bonds, by and between the Issuer and the Registrar, in substantially
the form attached hereto, and the execution and delivery by the
Chairman of the Registrar's Agreement, and the performance of the
obligations contained therein, on behalf of the Issuer are hereby
authorized, approved and directed.

Section 5,. The Issuer does hereby appoint and direct the
West Virginia Municipal Bond Commission, Charleston, West Virginia, to
serve as Paying Agent for the Bonds.

Section 6. The Issuer does hereby appoint and designate
Home National Bank, Sutton, West Virginia, as Depository Bank under
the Bond and Notes Resolution, and hereby determines that One Valley
Bank, National Association, Charleston, West Virginia, should no
longer serve as depository bank under the Bond and Notes Resolution
and Supplemental Resolution of the Issuer each adopted November 14,
1990.

Section 7. Series 1991A Bonds proceeds in the amount of
$21,370 shall be-deposited in the Series 1991A Bonds Sinking Fund as
capitalized interest.

Section 8. Series 1991A Bonds proceeds in the amount of
$-0- shall be deposited in the Series 1991A Bonds Reserve Account, and
Series 1991B Bonds proceeds in the amount of $-0- shall be deposited
in the Series 19.91B Bonds Reserve Account.
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Section 9. The remaining proceeds of the Bonds shall be
deposited in or credited to the Bond . Construction Trust Fund for
payment of Costs of the Project, including, without limitation, costs
of issuance of the Bonds and repayment of any borrowings previously
incurred for the Project, if any.

Section 10, . The Issuer hereby determines to pay, , on the
date of delivery of the Bonds and receipt of proceeds thereof, all
borrowings of the Issuer heretofore incurred for the purpose of
temporarily financing a portion of the Costs of the Project, if any,
including, but not limited to, all borrowings from West Virginia Water
Development Authority.

Section 11. The Chairman and Secretary are hereby
authorized and directed to execute and deliver such other documents,
agreements, instruments and certificates required or desirable in
connection with the Bonds hereby and by the Bond and Notes Resolution
approved and provided for, to the end that the Bonds may be delivered
on or about November 15, 1991, to the Authority pursuant to the Loan
Agreement.

Section 12. The acquisition and construction of the
Project and the financing thereof in part with proceeds of the Bonds
are in the public interest, serve a public purpose of the Issuer and
will promote the health, welfare and safety of the residents of the
Issuer.

Section 13. The Issuer hereby determines that it is in
the best interest of the Issuer to invest all moneys in the funds and
accounts established by the Bond and Notes Resolution bald by the
Depository Bank in time accounts secured by a pledge of Governmental
Obligations with the Depository Bank and,. therefore, the Issuer hereby
directs the Depository Bank to take such actions as may be necessary
to cause such moneys to be invested in such time accounts, until
further directed by the Issuer. Moneys in the Sinking Funds for the
Series 1991A Bonds and the Series 1991E Bonds shall be invested by the
Municipal Bond Commission in the West Virginia restricted consolidated
fund.

Section 14. The Issuer shall not permit at any time or
times any of the proceeds of the Bonds or any other funds of _the
Issuer to be used directly or indirectly in a manner which would
result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Internal Revenue Code of 1986, as amended, and
the temporary and permanent regulations promulgated thereunder or any
predecessor thereto (the "Code"), by reason of the classification of
the Bonds as "private activity bonds" within the meaning of the Code.
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The Issuer will take all actions necessary to comply with the Code and
Treasury Regulations to be promulgated thereunder.

Section 15,.

	

This Supplemental Resolution shall be
effective immediately following adoption hereof.

Adopted this 14th day of November, 1991.

FLATWOODS-CANOE RUN PUBLIC SERVICE
DISTRICT
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly
adopted by the Public Service Board of FLATWOODS-CANOE RUN PUBLIC
SERVICE DISTRICT on the 14th day of November, 1991.

Dated: November 15, 1991.

[SEAL]

'11/13/91
FLATSB.N2
29212/91001
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FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

RESOLUTION

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS
TO THE EXISTING PUBLIC SEWERAGE SYSTEM OF
FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT
AND THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY
THE DISTRICT OF NOT MORE THAN $2,896,000 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 1994 (WEST VIRGINIA SRF PROGRAM),
ON A PARITY WITH THE SEWER REVENUE BONDS,
SERIES 1991A, SEWER REVENUE BONDS, SERIES 1990 A,
AND SEWER REVENUE BONDS, SERIES 1990 C, OF THE
DISTRICT, AND SENIOR AND PRIOR TO THE SEWER
REVENUE BONDS, SERIES 1991B, AND SEWER REVENUE
BONDS, SERIES 1990 B, OF THE DISTRICT, AND NOT
MORE THAN $150,000 INTERIM CONSTRUCTION
FINANCING, CONSISTING OF BOND ANTICIPATION
NOTES, GRANT ANTICIPATION NOTES OR A LINE OF
CREDIT EVIDENCED BY NOTES, OR ANY COMBINATION
OF THE FOREGOING; PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE REGISTERED
OWNERS OF SUCH BONDS AND NOTES; AUTHORIZING
EXECUTION AND DELIVERY OF A TRUST INDENTURE
SECURING THE NOTES; AUTHORIZING EXECUTION
AND DELIVERY OF ALL DOCUMENTS RELATING TO
THE ISSUANCE OF SUCH BONDS; APPROVING AND
AUTHORIZING OR RATIFYING AND CONFIRMING A
LOAN AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND NOTES
AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF
FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT:



ARTICLE I

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Resolution. This Resolution (together
with any order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation") is adopted pursuant to the provisions of Chapter 16, Article 13A and Chapter
20, Article 5I of the West Virginia Code of 1931, as amended (collectively, the "Act"), and
other applicable provisions of law.

Section1.02.

	

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

A. Flatwoods-Canoe Run Public Service District (the "Issuer") is a public
service district and political subdivision of the State of West Virginia in Braxton County of
said State.

B. The Issuer presently owns and operates a public sewerage system.
However, it is deemed necessary and desirable for the health, safety, advantage,
convenience and welfare of the inhabitants of the Issuer that there be acquired and
constructed certain improvements and extensions to the existing public sewerage system of
the Issuer, consisting of extensions to an area known as the "Sutton Lane Extension" in
Braxton County, West Virginia, together with all appurtenant facilities (collectively, the
"Project"), which constitute properties for the collection, treatment, purification or disposal
of liquid or solid wastes, sewage or industrial wastes (the existing public sewerage system,
the Project and any further additions or improvements thereto or extensions thereof, are
herein called the "System") at an estimated cost of $2,906,000, in accordance with the plans
and specifications prepared by the Consulting Engineers, which plans and specifications
have heretofore been filed with the Issuer.

C. The estimated revenues to be derived in each year after completion of
the Project from the operation of the System will be sufficient to pay all the costs of the
operation and maintenance of said System, the principal of and interest on the Prior Bonds
and the Series 1994 Bonds, the Series 1994 Bonds Sinking Fund, the Series 1994 Bonds
Reserve Account and other payments provided for herein and in the Prior Resolutions, all
as such terms are hereinafter defined.

D. The Issuer intends to finance such costs of acquisition and construction
of the Project through the issuance of its revenue bonds to the West Virginia Water
Development Authority (the "Authority"), in connection with the West Virginia Water

Pollution Control Revolving Fund program (the "SRF Program"), pursuant to the Act, in

order to take advantage of the favorable terms available to the Issuer under the

SRF Program.
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E. It is deemed necessary for the Issuer to issue its Sewer Revenue Bonds,
Series 1994 (West Virginia SRF Program) in the total aggregate principal amount of not
more than $2,896,000, to be initially represented by a single bond (the "Series 1994
Bonds"), and (at the option of the Issuer) to issue its sewerage system bond anticipation
notes prior to issuance of the Series 1994 Bonds or contemporaneously therewith, or as soon
as practicable thereafter, to issue its sewerage system grant anticipation notes, and/or a note
or notes evidencing a line of credit, or any combination of the foregoing (collectively, the
"Notes"), in the aggregate principal amount of not more than $150,000 to temporarily
finance costs of acquisition and construction of the Project. Said costs shall be deemed to
include the cost of all property rights, easements and franchises deemed necessary or
convenient therefor; interest upon the Notes during the term thereof and upon the
Series 1994 Bonds prior to and during construction or acquisition and for a period not
exceeding 6 months after completion of construction of the Project; amounts which may be
deposited in the Series 1994 Bonds Reserve Account; engineering and legal expenses;
expenses for estimates of costs and revenues; expenses for plans, specifications and surveys; .
other expenses necessary or incident to determining the feasibility or practicability of the
enterprise, administrative expense, commitment fees, fees of the Authority, discount, initial
fees for the services of registrars, paying agents, depositories or trustees or other costs in
connection with the sale of the Series 1994 Bonds and/or the Notes and such other expenses
as may be necessary or incidental to the financing herein authorized, the acquisition or
construction of the Project and the placing of same in operation, and the performance of the
things herein required or permitted, in connection with any thereof, including, with respect
to the Notes, any fees for the providing of a letter of credit, as hereinafter defined, and any
costs of obtaining insurance thereon; provided, that reimbursement to the Issuer for any
amounts expended by it for allowable costs prior to the issuance of the Series 1994 Bonds
or the Notes or the repayment of indebtedness incurred by the Issuer for such purposes shall
be deemed Costs of the Project, as hereinafter defined.

F. The period of usefulness of the System after completion of the Project is
not less than 20 years.

G. It is in the best interests of the Issuer that its Series 1994 Bonds be sold
to the Authority pursuant to the terms and provisions of a loan agreement (the "Loan
Agreement") to be entered into by and among the Issuer, the Authority and the West
Virginia Division of Environmental Protection, a division of the West Virginia Department
of Commerce, Labor and Environmental Resources (the "DEP"), in form satisfactory to the
Issuer, the Authority and the DEP, to be approved hereby if not previously approved by
resolution of the Issuer.

H. There are outstanding obligations of the Issuer which will rank either
on parity with or junior and subordinate to the Series 1994 Bonds as to liens, pledge and
source of and security for payment, which obligations are designated and have the lien
positions, together with the Series 1994 Bonds, as follows:
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Designation

Sewer Revenue Bonds, Series 1990 A, dated
November 14, 1990, issued in the original
aggregate principal amount of $1,147,938 (the
"Series 1990 A Bonds")

Sewer Revenue Bonds, Series 1990 C, dated
November 14, 1990, issued in the original
aggregate principal amount of $1,118,000 (the
"Series 1990 C Bonds")

Sewer Revenue Bonds, Series 1991A, dated
November 15, 1991, issued in the original
aggregate principal amount of $275,806 (the
"Series 1991A Bonds")

Sewer Revenue Bonds, Series 1994 (West
Virginia SRF Program), (the "Series 1994
Bonds")

Sewer Revenue Bonds, Series 1990 B, dated
November 14, 1990, issued in the original
aggregate principal amount of $51,842 (the
"Series 1990 B Bonds")

Sewer Revenue Bonds, Series 1991B, dated
November 15, 1991, issued in the original
aggregate principal amount of $9,194 (the
"Series 1991B Bonds")

The Series 1990 A Bonds, the Series 1990 C Bonds, Series 1991A Bonds and
the Series 1994 Bonds are hereinafter collectively called the "First Lien Bonds," and the
Series 1990 B Bonds and Series 1991B Bonds are hereinafter collectively called the "Second
Lien Bonds." The Series 1990 A Bonds, the Series 1990 B Bonds, the Series 1990 C
Bonds, the Series 1991A Bonds and the Series 1991B Bonds are hereinafter collectively
called the "Prior Bonds."

The Issuer has met the parity requirements of the Prior Resolutions and the
Series 1994 Bonds shall be issued on parity with the Series 1991A Bonds, the Series 1990
A Bonds and the Series 1990 C Bonds, and senior and prior to the Series 1991B Bonds and
the Series 1990 B Bonds with respect to liens, pledge and source of and security for
payment, and in all other respects.

Lien Position

First Lien

First Lien

First Lien

First Lien

Second Lien

Second Lien
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Prior to the issuance of the Series 1994 Bonds, the Issuer will have received
the written consent of the Authority, the present holder of the entire outstanding aggregate
principal amounts of the Series 1991A Bonds, the Series 1991B Bonds, the Series 1990 A
Bonds and the Series 1990 B Bonds, and the Purchaser, hereinafter defined, the present
holder of the entire outstanding aggregate principal amounts of the Series 1990 C Bonds,
to issuance of the Series 1994 Bonds with lien positions with respect to the Prior Bonds as
set forth above.

The Grant Anticipation Notes, if issued, will not be payable from the Net
Revenues, but shall be payable from Grant Receipts, Surplus Revenues, certain proceeds
of such Grant Anticipation Notes and proceeds of a letter of credit, if any, all as shall be
set forth in the Indenture and/or the Supplemental Resolution authorizing the Notes or such
Grant Anticipation Notes. The Bond Anticipation Notes, if issued, will be payable from the
proceeds of the Series 1994 Bonds, certain proceeds of such Bond Anticipation Notes and
the Net Revenues, if necessary and if available, all as shall be set forth in the Indenture .
and/or the Supplemental Resolution authorizing the Notes or such Bond Anticipation Notes.

Other than the Prior Bonds, there are no outstanding obligations of the Issuer
which will rank prior to or on a parity with or junior to the Series 1994 Bonds as to liens,
pledge and/or source of and security for payment. The Issuer has outstanding its $152,000
Water System Revenue Bonds, dated January 1, 1971, which are not payable from or
entitled to any lien on or pledge of any of the revenues of the System or a statutory
mortgage lien thereon.

I. The Issuer has complied with all requirements of West Virginia law and
the Loan Agreement relating to authorization of the acquisition, construction and operation
of the Project and the System and the issuance of the Series 1994 Bonds and the Notes, or
will have so complied prior to issuance of any thereof, including, among other things and
without limitation, the obtaining of a Certificate of Public Convenience and Necessity and
approval of this financing and necessary user rates and charges described herein from the
Public Service Commission of West Virginia by final order, the time for rehearing and
appeal of which will either have expired prior to the issuance of the Series 1994 Bonds or
any of the Notes or such final order will not be subject to appeal or rehearing.

Section 1.03. Bond Legislation Constitutes Contract. In consideration
of the acceptance of the Series 1994 Bonds and the Notes by those who shall be the
registered owners of the same from time to time, this Bond Legislation shall be deemed to
be and shall constitute a contract between the Issuer and such Bondholders and such
Noteholders, and the covenants and agreements herein set forth to be performed by the
Issuer shall be for the equal benefit, protection and security of the registered owners of any
and all of such Series 1994 Bonds and Notes, respectively, all which shall be of equal rank
and without preference, priority or distinction between any one Bond of a series and any
other Bonds of the same series and between any one Note of a series and any other Note
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of the same series, by reason of priority of issuance or otherwise, except as expressly
provided therein and herein.

Section 1.04.

	

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

"Act" means, collectively, Chapter 16, Article 13A and Chapter 20, Article
5I of the West Virginia Code of 1931, as amended and in effect on the date of adoption
hereof.

"Authority" means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 1994 Bonds,
or any other agency, board or department of the State of West Virginia that succeeds to the
functions of the Authority.

"Authorized Officer" means the Chairman of the Governing Body of the Issuer
or any temporary Chairman duly selected by the Governing Body.

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

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

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

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

"Bond Year" means each 1-year period (or shorter period from the date of
issue of the Series 1994 Bonds) that ends at the close of business on October 1 of each
calendar year, unless otherwise required under the Code.

"Bonds" means, collectively, the Series 1994 Bonds and, where appropriate,
any bonds on a parity therewith authorized to be issued hereunder, and includes the Prior
Bonds, whether such Prior Bonds are specifically referred to or not, unless the context
otherwise requires.

"Chairman" means the Chairman of the Governing Body of the Issuer.

"Code" means the Internal Revenue Code of 1986, as amended, and the
Regulations.
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"Commission" means the West Virginia Municipal Bond Commission or any
other agency of the State of West Virginia that succeeds to the functions of the Commission.

"Completion Date" means the completion date of the Project, as defined in the
SRF Regulations.

"Consulting Engineers" means Kelley, Gidley, Blair & Wolfe, Inc.,
Charleston, West Virginia, or any engineer or firm of engineers that shall at any time
hereafter be retained by the Issuer as Consulting Engineers for the System.

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

"DEP" means the West Virginia Division of Environmental Protection, a
division of the West Virginia Department of Commerce, Labor and Environmental
Resources, or any other agency, board or department of the State that succeeds to the
functions of the DEP.

"Depository Bank" means the bank or trust company designated as such in the
Supplemental Resolution, and its successors and assigns, which shall be a member of FDIC.

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

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

"Governing Body" or "Board" means the public service board of the Issuer,
as it may now or hereafter be constituted.

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

"Grant" means all moneys received by the Issuer on account of any Grant for
the Project.

"Grant Agreement" means a written commitment for the payment of any
Grant, specifying the amount of such Grant, the terms and conditions upon which such

Grant is made and the date or dates or event or events upon which such Grant is to be paid
to the Issuer.

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

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

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

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

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

"Issuer," "Borrower" or "District" means Flatwoods-Canoe Run Public Service
District, in Braxton County, West Virginia, and, unless the context clearly indicates
otherwise, includes the Governing Body of the Issuer.

"Loan Agreement" means the Loan Agreement, and any Addendum to the
Loan Agreement, heretofore entered into or to be entered into among the Authority, the
DEP and the Issuer, providing for the purchase of the Series 1994 Bonds from the Issuer
by the Authority, the form of which shall be approved, and the execution and delivery by
the Issuei authorized and directed or ratified and confirmed by the Supplemental Resolution.

"Net Proceeds" means the face amount of the Series 1994 Bonds, plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds, if any,
deposited in the Series 1994 Bonds Reserve Account. For purposes of the Private Business
Use limitations set forth herein, the term Net Proceeds shall include any amounts resulting
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from the investment of proceeds of the Series 1994 Bonds, without regard to whether or not
such investment is made in tax-exempt obligations.

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

"Nonpurpose Investment" means any Investment Property which is acquired
with the gross proceeds or any other proceeds of the Series 1994 Bonds and is not acquired
in order to carry out the governmental purpose of the Series 1994 Bonds.

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

"Notes" means, collectively, the . not more than $150,000 in aggregate principal
amount of sewerage system bond anticipation notes, grant anticipation notes and/or notes
evidencing a line of credit, or any combination of the foregoing, and originally authorized
hereby, which may be issued by the Issuer, the terms of which shall be set forth in one or
more Supplemental Resolutions, and unless the context clearly indicates otherwise, the terms
"Notes" includes any refunding Notes of the Issuer.

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

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

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

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

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

"Parity Bonds" means additional Bonds issued under the provisions and within
the limitations prescribed by Section 7.07 hereof.

"Paying Agent" means the bank or banks or other entity designated as such for
the Series 1994 Bonds and/or the Notes in the Indenture or in the Supplemental Resolution
or such entity or authority as may be designated by the Issuer with the written consent of
the Authority and DEP.

"Prior Bonds" means, collectively, the Series 1991A Bonds, the Series 1991B
Bonds, the Series 1990 A Bonds, the Series 1990 B Bonds and the Series 1990 C Bonds.

"Prior Resolutions" means, collectively, the resolution of the Issuer adopted
November 14, 1991, authorizing the Series 1991A Bonds and the Series 1991B Bonds, as
supplemented by a Supplemental Resolution of the Issuer also adopted November 14, 1991,
the resolution of the Issuer adopted November 14, 1990, authorizing the Series 1990 A
Bonds, the Series 1990 B Bonds and the Series 1990 C Bonds, as supplemented by a
Supplemental Resolution of the Issuer also adopted November 14, 1990, and any other
resolution supplemental thereto and adopted prior to the date of adoption of this Resolution.

"Private Business Use" means use directly or ind irectly in a trade or business
carried on by a natural person, including all -persons "related" to such person within the
meaning of Section 144(aX3) of the Code, or in any activity carried on by a person other
than a natural person, including all persons "related" to such person within the meaning of
Section 144(aX3) of the Code, excluding, however, use by a state or local governmental
unit and use as a member of the general public. All of the foregoing shall be determined
in accordance with the Code, including, without limitation, giving due regard to "incidental

10.



use," if any, of the proceeds of the issue and/or proceeds used for "qualified
improvements," if any.

"Project" means the acquisition and construction of improvements and
extensions to the existing public sewerage system of the Issuer, such improvements and
extensions consisting generally of extensions to an area known as the "Sutton Lane
Extension" in Braxton County, West Virginia, together with all appurtenant facilities.

"Purchaser" or "Government" means the United States Department of
Agriculture, Farmers Home Administration, and any successor thereof.

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

(a) Government Obligations;

(b) Government Obligations which have been stripped of their
unmatured interest coupons, interest coupons stripped from Government
Obligations, and receipts or certificates evidencing payments from Government
Obligations or interest coupons stripped from Government Obligations;

(c) Bonds, debentures, notes or other evidences of indebtedness
issued by any of the following agencies: Banks for Cooperatives; Federal
Intermediate Credit Banks; Federal Home Loan Bank System; Export-Import
Bank of the United States; Federal Land Banks; Government National
Mortgage Association; Tennessee Valley Authority; or Washington
Metropolitan Area Transit Authority;

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

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

(t)

	

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

(h) The West Virginia "consolidated fund" managed by the
West Virginia State Board of Investments pursuant to Chapter 12, Article 6 of
the West Virginia Code of 1931, as amended, including, without limitation,
authorized pools of investments operated by such State Board of Investments;
and

(i) Obligations of states or political subdivisions or agencies thereof,
the interest on which is excluded from gross income for federal income tax
purposes, and which are rated at least "A" by Moody's Investors Service, Inc.
or Standard & Poor's Corporation.

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

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

"Regulations" means the temporary and permanent regulations promulgated
under the Code or any predecessor to the Code.

"Renewal and Replacement Fund" means the Renewal and Replacement Fund
established by (or continued under) Section 5.01 hereof.

"Revenue Fund" means the Revenue Fund established by (or continued under)
Section 5.01 hereof.

"Secretary" means the Secretary of the Governing Body of the Issuer.
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"Series 1990 A Bonds" means the Issuer's Sewer Revenue Bonds,
Series 1990 A, dated November 14, 1990, issued in the original aggregate principal amount
of $1,147,938.

"Series 1990 B Bonds" means the Issuer's Sewer Revenue Bonds,
Series 1990 B, dated November 14, 1990, issued in the original aggregate principal amount
of $51,842.

"Series 1990 C Bonds" means the Issuer's Sewer Revenue Bonds,
Series 1990 C, dated November 14, 1990, issued in the original aggregate principal amount
of $1,118,000.

"Series 1991A Bonds" means the Issuer's Sewer Revenue Bonds,
Series 1991A, dated November 15, 1991, issued in the original aggregate principal amount
of $275,806.

"Series 1991B Bonds" means the Issuer's Sewer Revenue Bonds, Series 1991B,
dated November 15, 1991, issued in the original aggregate principal amount of $9,194.

"Series 1994 Bonds" means the not more than $2,896,000 in aggregate
principal amount of Sewer Revenue Bonds, Series 1994 (West Virginia SRF Program), of
the Issuer.

"Series 1994 Bonds Reserve Account" means the Series 1994 Bonds Reserve
Account established in the Series 1994 Bonds Sinking Fund pursuant to Section 5.02 hereof.

"Series 1994 Bonds Reserve Requirement" means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 1994 Bonds in the then current or any succeeding year.

"Series 1994 Bonds Sinking Fund" means the Series 1994 Bonds Sinking Fund
established by Section 5.02 hereof.

"SRF Program" means the State's water pollution control revolving fund
program, under which the Authority purchases the water pollution control revenue bonds
of local governmental entities satisfying certain legal and other requirements with the
proceeds of a capitalization grant award from the United States Environmental Protection
Agency and funds from . the State.

"SRF Regulations" means the regulations set forth in Title 47, Series 31 of the
West Virginia Code of State Regulations.

"State" means the State of West Virginia.
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"Supplemental Resolution" means any resolution or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article "the," refers
specifically to the supplemental resolution or resolutions authorizing the sale of any or all
of the Notes or the sale of the Series 1994 Bonds, as the case may be; provided, that any
matter intended by this Resolution to be included in the Supplemental Resolution with
respect to the Notes or the Series 1994 Bonds, as the case may be, and not so included may
be included in another Supplemental Resolution.

"Surplus Revenues" means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Bonds (including,
without limitation, the Prior Bonds) or any other obligations of the Issuer, including,
without limitation, the Renewal and Replacement Fund and the Reserve Accounts, the
proceeds of which Bonds or other obligations are to be used to pay Costs of the Project.

"System" means the complete properties of the Issuer for the collection,
treatment, purification or disposal of liquid or solid wastes, sewage or industrial wastes,
now existing or presently being acquired and constructed, in its entirety or any integral part
thereof, and shall include the Project and any additions, improvements and extensions
thereto now being or hereafter constructed or acquired for said system from any sources
whatsoever.

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

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

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

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01. Authorization, Q Acquisition and Construction of the
Proiect. There is hereby authorized and ordered the acquisition and construction of the
Project, at an estimated cost of $2,906,000, in accordance with the plans and specifications
which have been prepared by the Consulting Engineers, heretofore filed in the office of the
Governing Body. The proceeds of the Notes and the Series 1994 Bonds hereby authorized
shall be applied as provided in the Indenture, if any, and Article VI hereof, respectively.

The Issuer has entered into contracts for the acquisition and construction of the
Project, compatible with the financing plan submitted to the SRF Program.
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ARTICLE III

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

Section 3.01. Authorization of Bonds. For the purposes of capitalizing
interest on the Series 1994 Bonds, funding a reserve account for the Series 1994 Bonds,
paying Costs of the Project not otherwise provided for and paying certain costs of issuance
of the Series 1994 Bonds and related costs, or any one or more of such purposes, as
determined'by the Supplemental Resolution, there shall be and are authorized to be issued
negotiable Series 1994 Bonds of the Issuer, in an aggregate principal amount of not more
than $2,896,000. Said Bonds shall be issued as a single bond, designated "Sewer Revenue
Bonds, Series 1994 (West Virginia SRF Program)," and shall have such terms as set forth
hereinafter and in the Supplemental Resolution. Such Bonds shall be issued
contemporaneously with or prior to issuance of the Grant Anticipation Notes, if any. The
proceeds of the Series 1994 Bonds remaining after funding of the Series 1994 Bonds
Reserve Account (if funded from Bond proceeds) and capitalization of interest, if any, shall
be deposited in or credited to the Bond Construction Trust Fund established by Section 5.01
hereof and applied as set forth in Article VI hereof.

Section 3.02. Terms f Bonds. The Series 1994 Bonds shall bear
interest, if any, at such rate or rates, not exceeding the then legal maximum, payable
quarterly on such dates; shall mature on such dates and in such amounts; and shall be
redeemable, in whole or in part, all as the Issuer shall prescribe in a Supplemental
Resolution or as specifically provided in the Loan Agreement. The Series 1994 Bonds shall
be payable as to principal at the office of the Paying Agent, in any coin or currency which,
on the dates of payment of principal is legal tender for the payment of public or private
debts under the laws of the United States of America.

Unless otherwise provided by the Supplemental Resolution or herein, the
Series 1994 Bonds shall be issued in the form of a single bond, fully registered to the
Authority, with a record of advances and a debt service schedule attached thereto,
representing the aggregate principal amount of the Series 1994 Bonds, and shall mature in
principal installments, all as provided in the Supplemental Resolution. The Series 1994
Bonds shall be exchangeable at the option and expense of the Holder for another fully
registered Series 1994 Bond or Bonds of the same series in aggregate principal amount
equal to the amount of said Series 1994 Bonds then Outstanding and being exchanged, with

principal installments or maturities, as applicable, corresponding to the dates of payment of
principal installments of said Series 1994 Bonds; provided, that the Authority shall not be
obligated to pay any expenses of such exchange.

Subsequent series of Bonds, if any, shall be issued in fully registered form and
in denominations as determined by a Supplemental Resolution. The Series 1994 Bonds shall
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be dated as of the date specified in a Supplemental Resolution and shall bear interest from
such date.

Section 3.03. Execution d Bonds. The Series 1994 Bonds shall be
executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be
affixed thereto or imprinted thereon and attested by the Secretary. In case any one or more
of the officers who shall have signed or sealed the Series 1994 Bonds shall cease to be such
officer of the Issuer before the Series 1994 Bonds so signed and sealed have been actually
sold and delivered, such Bonds may nevertheless be sold and delivered as herein provided
and may be issued as if the person who signed or sealed such Bonds had not ceased to hold
such office. Any Series 1994 Bonds may be signed and sealed on behalf of the Issuer by
such person as at the actual time of the execution of such Bonds shall hold the proper office
in the Issuer, although at the date of such Bonds such person may not have held such office
or may not have been so authorized.

Section 3.04. Authentication and Registration. No Series 1994 Bond
shall be valid or obligatory for any purpose or entitled to any security or benefit under this
Bond Legislation unless and until the Certificate of Authentication and Registration on such
Bond, substantially in the form set forth in Section 3.10 shall have been manually executed
by the Bond Registrar. Any such executed Certificate of Authentication and Registration
upon any such Bond shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate of Authentication and
Registration on any Series 1994 Bond shall be deemed to have been executed by the Bond
Registrar if manually signed by an authorized officer of the Bond Registrar, but it shall not
be necessary that the same officer sign the Certificate of Authentication and Registration on
all of the Bonds issued hereunder.

Section 3.05. Negotiability, Transfer mg Registration. Subject to the
provisions for transfer of registration set forth below, the Series 1994 Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
any of said Bonds shall be conclusively deemed to have agreed that such Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further
be conclusively deemed to have agreed that said Bonds shall be incontestable in the hands
of a bn Ida holder for value.

So long as any of the Bonds remain outstanding, the Issuer, through the Bond
Registrar for the Bonds other than the Series 1990 C Bonds, shall keep and maintain books
for the registration and transfer of the respective series of Bonds.

Subject to the provisions of the Prior Resolution with respect to the
Series 1990 C Bonds, the registered Bonds shall be transferable only upon the books of the
Bond Registrar, by the registered owner thereof in person or by his attorney duly authorized
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in writing, upon surrender thereto together with a written instrument of transfer satisfactory
to the Bond Registrar duly executed by the registered owner or his duly authorized attorney.

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

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

Section 3.07. Bonds j to b^ Indebtedness of the Issuer. The
Series 1994 Bonds shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constitutional or statutory provision or limitation, but shall be
payable solely from the Net Revenues derived from the operation of the System as herein
provided and amounts, if any, in the Series 1994 Bonds Reserve Account. No holder or
holders of the Series 1994 Bonds shall ever have the right to compel the exercise of the
taxing power of the Issuer to pay the Series 1994 Bonds or the interest thereon.

Section 3.08. Bonds Secured by Pledge gf Ea Revenues; Lien Positions
Including wit Respect l4 tq Eta Bonds. The payment of the debt service of all the
Series 1994 Bonds shall be secured forthwith equally and ratably with each other by a lien
on the Net Revenues derived from the System, senior and prior to the lien on the Net
Revenues in favor of the holders of the Series 1990 B Bonds and the Series 1991B Bonds,
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and on a parity with the lien on the Net Revenues in favor of the holders of the
Series 1990 A Bonds, the Series 1990 C Bonds and the Series 1991A Bonds. Such Net
Revenues in an amount sufficient to pay the principal of and interest on and other payments
for the Series 1994 Bonds and the Prior Bonds and to make the payments into the Sinking
Funds and Reserve Accounts therein and the Renewal and Replacement Fund are hereby
irrevocably pledged to the payment of the principal of and interest on the Series 1994 Bonds
and the Prior Bonds as the same become due, all as set forth in this Bond Legislation and
the Prior Resolutions.

Section 3.09. Deliverv Q Bonds. The Issuer shall execute and deliver
the Series 1994 Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 1994 Bonds to the original purchasers upon receipt of the
documents set forth below:

A. If other than the Authority, a list of the names in which the
Series 1994 Bonds are to be registered upon original issuance, together with
such taxpayer identification and other information as the Bond Registrar may
reasonably require;

B. A request and authorization to the Bond Registrar on behalf of
the Issuer, signed by an Authorized Officer, to authenticate and deliver the
Series 1994 Bonds to the original purchasers; and

C. The unqualified approving opinion of bond counsel on the
Series 1994 Bonds.

D. Written consents of the Authority and the Purchaser to the
issuance of the Series 1994 Bonds with lien positions with respect to the Prior
Bonds as set forth in paragraph H of Section 1.02 hereof.

Section 3.10. Form f Series 1994 Bonds. The text of the Series 1994
Bonds shall be in substantially the following form, with such omissions, insertions and
variations as may be necessary and desirable and authorized or permitted hereby or by any

Supplemental Resolution adopted prior to the issuance thereof:
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[Form of Series 1994 Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND,

SERIES 1994
(WEST VIRGINIA SRF PROGRAM)

No. R-

KNOW ALL MEN BY THESE PRESENTS: That FLATWOODS-CANOE
RUN PUBLIC SERVICE DISTRICT, a public corporation and political subdivision of the
State of West Virginia in Braxton County of said State (the "Issuer"), for value received,
hereby promises to pay, solely from the special funds provided therefor, as hereinafter set
forth, to the West Virginia Water Development Authority (the "Authority") or registered
assigns the sum of

DOLLARS ($	 ), or such lesser amount as shall have been advanced to
the Issuer hereunder and not previously repaid, as set forth in the "Record of Advances"
attached as EXHIBIT A hereto and incorporated herein by reference, in quarterly
installments on	 1,	 1,	 1 and

1 of each year, as set forth on the "Schedule of Annual Debt Service"
attached as Exhibit B hereto and incorporated herein by reference, without interest.

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

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

	

, 199

	

, and the Addendum to the Loan Agreement dated

	

, 199

	

, by and among the Issuer, the Authority and the West Virginia
Division of Environmental Protection.

	

-

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain improvements and extensions to the existing public sewerage system
of the Issuer (the "Project"); (ii) [to fund a reserve account for the Bonds of this Series (the
"Bonds"); and (iii)] to pay certain costs of issuance hereof and related costs. The existing
public sewerage system of the Issuer, the Project and any further additions, extensions or
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improvements thereto are herein called the "System." This Bond is issued under the
authority of and in full compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 16, Article 13A and Chapter 20, Article 5I,
of the West Virginia Code of 1931, as amended (collectively, the "Act"), and a Resolution
duly adopted by the Issuer on 	 , 1994, and a Supplemental Resolution duly
adopted by the Issuer on 	 , 1994 (collectively called the "Bond Legislation"),
and is subject to all the terms and conditions thereof. The Bond Legislation provides for
the issuance of additional bonds under certain conditions, and such bonds would be entitled
to be paid and secured equally and ratably from and by the funds and revenues and other
security provided for the Bonds under the Bond Legislation.

THIS BOND IS ON PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER RESPECTS,
EXCEPT TO THE EXTENT OTHERWISE PROVIDED IN THE RESOLUTIONS
AUTHORIZING THE ISSUANCE THEREOF, WITH THE FOLLOWING:

(i) THE ISSUER'S SEWER REVENUE BONDS, SERIES 1990 A,
DATED NOVEMBER 14, 1990, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,147,938 (THE
"SERIES 1990 A BONDS");

(ii) THE ISSUER'S SEWER REVENUE BONDS, SERIES 1990 C,
DATED NOVEMBER 14, 1990, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,118,000 (THE
"SERIES 1990 C BONDS"); AND

(iii) THE ISSUER'S SEWER REVENUE BONDS, SERIES 1991A,
DATED NOVEMBER 15, 1991, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $275,806 (THE "SERIES 1991A
BONDS").

THIS BOND IS SENIOR AND PRIOR WITH RESPECT TO . LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, TO THE FOLLOWING:

(i) THE ISSUER'S SEWER REVENUE BONDS, SERIES 1990 B,
DATED NOVEMBER 14, 1990, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $51,842 (THE "SERIES 1990 B
BONDS"); AND

(ii) THE ISSUER'S SEWER REVENUE BONDS, SERIES 1991B,
DATED NOVEMBER 15, 1991, ISSUED IN THE ORIGINAL
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AGGREGATE PRINCIPAL AMOUNT OF $9,194 (THE "SERIES 1991B
BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of the Net Revenues in favor of the holders of the Series 1991A
Bonds, the Series 1990 A Bonds and the Series 1990 C Bonds, moneys in the reserve
account created under the Bond Legislation for the Bonds (the "Series 1994 Bonds Reserve
Account") and unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient
to pay the principal of and interest on all bonds which may be issued pursuant to the Act
and which shall be set aside as a special fund hereby pledged for such purpose. This Bond
does not constitute a corporate indebtedness of the Issuer within the meaning of any
constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to pay
the same, except from said special fund provided from the Net Revenues, the moneys in the
Series 1994 Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to
the Bond Legislation, the Issuer has covenanted and agreed to establish and maintain just
and equitable rates and charges for the use of the System and the services rendered thereby,
which shall be sufficient, together with other revenues of the System, to provide for the
reasonable expenses of operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% of the maximum amount payable in any year for
principal of and interest, if any, on the Bonds, and all other obligations secured by a lien
on or payable from such revenues prior to or on a parity with or subordinate to the Bonds,
including, without limitation, the Series 1991A Bonds, the Series 1991B Bonds, the
Series 1990 A Bonds, the Series 1990 B Bonds and the Series 1990 C Bonds, provided,
however, that so long as there exists in the Series 1994 Bonds Reserve Account an amount
at least equal to the maximum amount of principal and interest, if any, which will become
due on the Bonds in the then current or any succeeding year, and in the respective reserve
accounts established for any other obligations outstanding prior to or on a parity with or
subordinate to the Bonds, including, without limitation, the Series 1991A Bonds, the Series
1991B Bonds, the Series 1990 A Bonds, the Series 1990 B Bonds and the Series 1990 C
Bonds, an amount at least equal to the requirement therefor, such percentage may be
reduced to 110%. The Issuer has entered into certain further covenants with the registered
owners of the Bonds for the terms of which reference is made to the Bond Legislation.
Remedies provided the registered owners of the Bonds are exclusively as provided in the
Bond Legislation, to which reference is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the "Registrar"), by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond together with a written instrument of transfer satisfactory to the Registrar duly
executed by the registered owner or its attorney duly authorized in writing.
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Subject to the registration requirements set forth herein, this Bond, under the
provision of the Act is, and has all the qualities and incidents of, a negotiable instrument
under the Uniform Commercial Code of the State of West Virginia.

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

In accordance with of the requirements of the United States Department of
Agriculture, Farmers Home Administration, for the issuance of parity obligations, the Bonds
will be in default should any proceeds of the Bonds be used for a purpose that will
contribute to excessive erosion of highly erodible land or to the conversion of wetlands to
produce an agricultural commodity.

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

All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to
the same extent as if written fully herein.
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IN WITNESS WHEREOF, FLATWOODS-CANOE RUN PUBLIC SERVICE
DISTRICT has caused this Bond to be signed by its Chairman and its corporate seal to be
hereunto affixed and attested by its Secretary, and has caused this Bond to be dated

, 1994.

[SEAL]

Chairman

ATTEST:

Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1994 Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Date:	

ONE VALLEY BANK, NATIONAL
ASSOCIATION,
as Registrar

By

	

	
Its Authorized Officer
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(Form oO

EXHIBITA

RECORD OF ADVANCES

AMOUNT

	

DATE

	

AMOUNT

	

DATE

(1)	 $	 (7)	 $

(2)	 $	 (8)	 $

(3)	 $	 (9)	 $

(4)	 $	 (10)	 $

(5)	 $	 (11)	 $

(6)	 $	 (12)	 $

TOTAL
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(Form ot)

SCHEDULEB

SCHEDULE OF ANNUALDEBTSERVICE

27.
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer the said Bond

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

Dated:	

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Loan Agreement. The Series 1994 Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Loan Agreement. If not so authorized by previous resolution,
the Chairman is specifically authorized and directed to execute the Loan Agreement in the
form attached hereto as "Exhibit A" and made a part hereof, and the Secretary is directed
to affix the seal of the Issuer attest the same, and deliver the Loan Agreement to the
Authority, and any such prior execution and delivery is hereby authorized, approved,
ratified and confirmed.

Section 3.12. "Amended , Schedule A" Filing. Within 60 days following
the Completion Date, the Issuer will file with the Authority a schedule in substantially the
form of the "Amended Schedule A" to the Loan Agreement, setting forth the actual costs
of the Project and sources of funds therefor.
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ARTICLE IV,

INTERIM CONSTRUCTION FINANCING

Section 4.01. Authorization and General Terms. In order to pay certain Costs
of the Project pending receipt of the Grant Receipts or issuance of the Series 1994 Bonds,
the Issuer may issue and sell its Notes in an aggregate principal amount not to exceed
$150,000. The Notes may be in the form of bond anticipation notes, grant anticipation
notes and/or as evidence of a line of credit from a commercial bank or other lender, or any
combination of the foregoing, at the discretion of the Issuer, and as shall be set forth in one
or more resolutions supplemental hereto. The Notes shall bear interest from the date or
dates, at such rate or rates, payable on such dates and shall mature on such date or dates
and be subject to such prepayment or redemption, all as provided in the Indenture and/or
supplemental resolution, as applicable.

Section 4.02. Terms of and Security tit Notes; Trust Indenture. The
Notes, if issued, shall be issued in fully registered form, in the denominations, with such
terms and secured in the manner set forth in the Indenture, if applicable (which Indenture
in the form to be executed and delivered by the Issuer shall be approved by a supplemental
resolution), or one or more supplemental resolutions, if no Indenture is used.

Section 4.03,. Notes are Special Obligations. The Notes shall be special
obligations of the Issuer payable as to principal and interest solely from proceeds of the
Series 1994 Bonds or the Net Revenues (if issued in the form of Bond Anticipation Notes)
or the Grant Receipts, the Surplus Revenues and letter of credit proceeds (if issued in the
form of Grant Anticipation Notes) and from other sources described in the Indenture and/or
a supplemental resolution or resolutions. The Notes do not and shall not constitute an
indebtedness of the Issuer within the meaning of any constitutional or statutory provisions.
The general funds of the Issuer are not liable, and neither the full faith and credit nor the
taxing power, if any, of the Issuer is pledged for the payment of the Notes. The Holders
of the Notes shall never have the right to compel the forfeiture of any property of the
Issuer. The Notes shall not be a debt of the Issuer, nor a legal or equitable pledge, charge,
lien or encumbrance upon any property of the Issuer or upon any of its income, receipts or
revenues except as set forth in the Indenture and/or the Supplemental Resolution.

Section 4.04,. Letters gf Credit, . As additional security for any Notes,
the Issuer may obtain a letter or letters of credit from a bank or banks, pursuant to which
such bank or banks would agree to pay to the Trustee, upon presentation by the Trustee of
certain certificates, the sum or sums set forth therein but not to exceed $150,000 in the
aggregate. In the event of a draw under any such letter of credit, the Issuer shall issue its
refunding notes to the bank issuing such letter of credit. Any such letter or letters of credit
shall be authorized and shall have such terms as shall be set forth in a resolution
supplemental hereto.
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ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

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

(1) Revenue Fund (created and established by the Prior Resolutions);

(2) Renewal and Replacement Fund (created and established by the
Prior Resolutions);

(3) Bond Construction Trust Fund;

(4) Rebate Fund (created and established by the Prior Resolutions);

(5) 1994 Rebate Fund.

Section 5.02. Establishment of Funds and Accounts with Commission.
The following special funds or accounts are hereby created (or continued if previously
created and established by the Prior Resolutions) with the Commission:

(1) The Sinking Funds established for the Prior Bonds, including the
reserve accounts established therein, and the Series 1990 C Bonds Reserve
Account established for the Series 1990 C Bonds (established by the Prior
Resolutions and therein called the "Series 1991A Bonds Sinking Fund," the
"Series 1991B Bonds Sinking Fund," the "Series 1991A Bonds Reserve
Account," the "Series 1991B Bonds Reserve Account," the "Series 1990 A
Bonds Sinking Fund," the "Series 1990 B Bonds Sinking Fund," the
"Series 1990 A Bonds Reserve Account," the "Series 1990 B Bonds Reserve
Account" and the "Series 1990 C Bonds Reserve Account," respectively, and
herein collectively called the "Prior Bonds Sinking Fund"); and

(2) Series 1994 Bonds Sinking Fund;

(a) Within the Series 1994 Bonds Sinking Fund, the Series 1994
Bonds Reserve Account.

and
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Section 5.03. System Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided
in this Bond Legislation and in the Prior Resolutions and shall be kept separate and distinct
from all other funds of the Issuer and the Depository Bank and used only for the purposes
and in the manner herein and in the Prior Resolutions provided.

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

(2) The Issuer shall next, (i) each month, on or before the due date
of payment of each installment on the Series 1990 C Bonds, transfer from the
Revenue Fund and remit to the National Finance Office designated in the
Series 1990 C Bonds (or such other place as may be subsequently provided
pursuant to the Series 1990 C Bonds), the amount required by the Prior
Resolutions to pay the interest on the Series 1990 C Bonds, and to amortize
the principal of the Series 1990 C Bonds over the life of such Bond issue, and
on the first day of each month, transfer from the Revenue Fund and pay to the
Commission the amounts required by the Prior Resolutions to be deposited in
the Series 1990 A Bonds Sinking Fund for payment of the interest on and
principal of the Series 1990 A Bonds and in the Series 1991A Bonds Sinking
Fund for payment of the interest on and principal of the Series 1991A Bonds,
and (ii) simultaneously with the transfers set forth in Subsection 5.03A(2)(i),
on the first day of each month, commencing 4 months prior to the first date
of payment of interest on the Series 1994 Bonds for which interest has not
been capitalized or as required in the Loan Agreement, apportion and set apart
out of the Revenue Fund and remit to the Commission, for deposit in the
Series 1994 Bonds Sinking Fund, a sum equal to 1/3rd of the amount of
interest which will become due on said Series 1994 Bonds on the next ensuing
quarterly interest payment date; provided, that, in the event the period to
elapse between the date of such initial deposit in the Series 1994 Bonds
Sinking Fund and the next quarterly interest payment date is less than
4 months, then such monthly payments shall be increased proportionately to
provide, one month prior to the next quarterly interest payment date, the
required amount of interest coming due on such date, and (iii), simultaneously
with the transfers set forth in Subsections 5.03A(2)(i) and (ii), on the first day
of each month, commencing 4 months prior to the first date of payment of
principal on the Series 1994 Bonds, apportion and set apart out of the Revenue
Fund and remit to the Commission for deposit in the Series 1994 Bonds
Sinking Fund, a sum equal to 1/3rd of the amount of principal which will
mature and become due on said Series 1994 Bonds on the next ensuing
quarterly principal payment date; provided that, in the event the period to
elapse between the date of such initial deposit in the Series 1994 Bonds
Sinking Fund and the next annual principal payment date is less than
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4 months, then such monthly payments shall be increased proportionately to
provide, one month prior to the next quarterly principal payment date, the
required amount of principal coming due on such date.

(3) The Issuer shall next, (i) on each date that payment is made as
set forth in Subsection 5.03A(2)(i) above, transfer from the Revenue Fund and
pay to the Commission the amounts required by the Prior Resolutions to be
deposited in the Series 1991A Bonds Reserve Account, the Series 1990 A
Bonds Reserve Account and the Series 1990 C Bonds Reserve Account at the
times provided in the Prior Resolutions, and (ii), simultaneously with the
transfers set forth in Subsection 5.03A(3)(i), on the first day of each month,
commencing 3 months prior to the first date of payment of principal of the
Series 1994 Bonds, if not fully funded upon issuance of the Series 1994
Bonds, apportion and set apart out of the Revenue Fund and remit to the
Commission for deposit in the Series 1994 Bonds Reserve Account, an amount
equal to 1/120 of the Series 1994 Bonds Reserve Requirement; provided, that
no further payments shall be made into the Series 1994 Bonds Reserve
Account when there shall have been deposited therein, and as long as there
shall remain on deposit therein, an amount equal to the Series 1994 Bonds
Reserve Requirement.

(4) From the moneys remaining in the Revenue Fund, the Issuer
shall next, on the first day of each month, commencing with the month
succeeding the first full calendar month after commencement of operation of
the System, and as previously set forth in the Prior Resolutions but not in
addition thereto, transfer to the Renewal and Replacement Fund a sum equal
to 2 1/2% of the Gross Revenues each month, exclusive of any payments for
account of any Reserve Account. All funds in the Renewal and Replacement
Fund shall be kept apart from all other funds of the Issuer or of the
Depository Bank and shall be invested and reinvested in accordance with
Article VIII hereof. Withdrawals and disbursements may be made from the
Renewal and Replacement Fund for replacements, emergency repairs,
improvements or extensions to the System; provided, that any deficiencies in
the Series 1994 Bonds Reserve Account, the Series 1991A Bonds Reserve
Account, the Series 1990 A Bonds Reserve Account or the Series 1990 C
Bonds Reserve Account [except to the extent such deficiency exists because the
required payments into such account have not, as of the date of determination
of a deficiency, funded such account to the maximum extent required hereby
or by the Prior Resolutions] shall be promptly eliminated with moneys from
the Renewal and Replacement Fund on a pro rata basis, and, thereafter, any
deficiencies in the Series 1991B Bonds Reserve Account or the Series 1990 B
Bonds Reserve Account [except to the extent such deficiency exists because the
required payments into such account have not, as of the date of determination
of a deficiency, funded such account to the maximum extent required hereby
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or by the Prior Resolutions] shall next be promptly eliminated with moneys
from the Renewal and Replacement Fund on a pro rata basis.

(5) The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and pay to the Commission the amounts required by
the Prior Resolutions to be deposited in the Series 1990 B Bonds Sinking Fund
for payment of principal of the Series 1990 B Bonds and in the Series 1991B
Bonds Sinking Fund for payment of principal of the Series 1991B Bonds.

(6) The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and pay to the Commission the amounts required by
the Prior Resolutions to be deposited in the Series 1990 B Bonds Reserve
Account and in the Series 1991B Bonds Reserve Account.

Moneys in the Series 1994 Bonds Sinking Fund shall be used only for purposes
of paying principal of and interest on the Series 1994 Bonds as the same shall become due.
Moneys in the Series 1994 Bonds Reserve Account shall be used only for the purpose of
paying principal of and interest on the Series 1994 Bonds, as the same shall come due,
when other moneys in the Series 1994 Bonds Sinking Fund are insufficient therefor, and for
no other purpose, except for transfers to the 1994 Rebate Fund permitted hereunder.

Except to the extent transferred to the 1994 Rebate Fund at the request of the
Issuer, all investment earnings on moneys in the Series 1994 Bonds Sinking Fund and the
Series 1994 Bonds Reserve Account shall be returned, not less than once each year, by the
Commission to the Issuer, and such amounts shall, during construction of the Project, be
deposited in the Bond Construction Trust Fund, and following completion of construction
of the Project, shall be deposited in the Revenue Fund and applied in full, first to the next
ensuing interest payments, if any, due on the Series 1994 Bonds, and then to the next
ensuing principal payments due thereon.

Except with respect to transfers to the 1994 Rebate Fund permitted hereunder,
any withdrawals from the Series 1994 Bonds Reserve Account which result in a reduction
in the balance of the Series 1994 Bonds Reserve Account to below the Series 1994 Bonds
Reserve Requirement shall be subsequently restored from the first Net Revenues available
after all required payments set forth in Subsection 5.03A(2) hereof have been made in full
for payment of debt service on the Series 1991A Bonds, the Series 1990 A Bonds, the
Series 1990 C Bonds and the Series 1994 Bonds.

As and when additional Bonds ranking on a parity with the Bonds are issued,
provision shall be made for additional payments into the respective sinking fund and
otherwise sufficient to pay the interest on such additional parity Bonds and accomplish
retirement thereof at maturity and to accumulate a balance in the appropriate reserve account
or accounts in an amount or amounts equal to the maximum amount or amounts of principal
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and interest which will become due in any year for account of the Bonds of such series,
including such additional Bonds.

The Issuer shall not be required to make any further payments into the
Series 1994 Bonds Sinking Fund or into the Series 1994 Bonds Reserve Account therein,
when the aggregate, amount of funds in said Sinking Fund and Reserve Account are at least
equal to the aggregate principal amount of the Series' 1994 Bonds issued pursuant to this
Bond Legislation then Outstanding and all interest to accrue until , the maturity thereof.

Principal and interest payments, and any payments made for the purpose of
funding any Reserve Account, whether for a deficiency or otherwise, shall be made on a
parity basis and pro rata, with respect to the Series 1990 A Bonds, the Series 1990 C
Bonds, the Series 1991A Bonds and the Series 1994 Bonds in accordance with the respective
principal amounts then Outstanding, and thereafter shall be made on a parity and pro rata
with respect to the Series 1990 B Bonds and Series 1991B Bonds in accordance with the
respective principal amounts then Outstanding, if any such principal or interest payment or
Reserve Account payment is to be made in less than the full amount then called for herein
or in the Prior Resolutions.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 1994 Bonds Sinking Fund created hereunder, and all amounts required for said
Sinking Fund shall be remitted to the Commission from the Revenue Fund by the Issuer at
the times provided herein.

The payments into the Series 1994 Bonds Sinking Fund shall be made on the
first day of each month, except that when the first day of any month shall be a Sunday or
legal holiday, then such payments shall be made on the next succeeding business day, and
all such payments shall be remitted to the Commission with appropriate instructions as to
the custody, use and application thereof consistent with the provisions of this Bond
Legislation.

Moneys in the Series 1994 Bonds Reserve Account shall be invested and
reinvested by the Commission in accordance with Section 8.01 hereof.

Except with respect to transfers to the 1994 Rebate Fund permitted hereunder,
the Series 1994 Bonds Sinking Fund, including the Series 1994 Bonds Reserve Account
therein, shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 1994 Bonds and any additional Bonds ranking on a parity therewith that
may be issued and Outstanding under the conditions and restrictions and in the priority
hereinafter set forth.

B. Whenever all of the required and provided transfers and payments from
the Revenue Fund into the several special funds, as hereinbefore provided, are current and
there remains in said Revenue Fund a balance in excess of the estimated amounts required
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to be so transferred and paid into the Series 1994 Bonds Sinking Fund (including the
Reserve Account therein), the Series 1991A Bonds Sinking Fund (including the Reserve
Account therein), the Series 1990 A Bonds Sinking Fund (including the Reserve Account
therein), the Series 1991B Bonds Sinking Fund (including the Reserve Account therein), the
Series 1990 B Bonds Sinking Fund (including the Reserve Account therein), the
Series 1990 C Bonds Reserve Account and the Renewal and Replacement Fund during the
following month or such other period as required by law, such excess shall be considered
Surplus Revenues. Surplus Revenues may be used for any lawful purpose of the System,
including, but not limited to, payment to the Trustee for deposit in the Notes Debt Service
Fund.

C. The Issuer shall on the first day of each month (if the first day is not
a business day, then the first business day of each month) deposit with the Commission the
required interest, principal and reserve payments with respect to the Series 1994 Bonds.
The Issuer shall complete the "Monthly Payment Form," a form of which is attached to the
Loan Agreement as Exhibit F, and submit a copy of said form along with a copy of its
payment check to the Authority by the 5th day of such calendar month.

D. The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary to pay the Depository Bank's charges and the Paying
Agent and Commission's fees then due. The Issuer shall also remit from the Revenue Fund
to the Authority, on such dates as the Authority shall require, the Issuer's allocable share
of reasonable administrative expenses, if any, incurred by the Authority with respect to the
SRF Program.

E. All funds provided for in this Section shall constitute trust funds and
shall be used only for the purposes and in the order provided herein and in the Prior
Resolutions, and until so used, the Holders of the Series 1994 Bonds, the Series 1991A
Bonds, the Series 1990 A Bonds and the Series 1990 C Bonds shall have a lien thereon, to
the extent provided herein and in the Prior Resolutions, and, thereafter, and subject and
subordinate to the liens of the Holders of the Series 1994 Bonds, the Series 1991A Bonds,
the Series 1990 A Bonds and the Series 1990 C Bonds, the Holders of the Series 1991B
Bonds and the Series 1990 B Bonds shall have a lien thereon to the extent provided herein
and in the Prior Resolutions. The moneys in excess of the sum insured by the maximum
amounts insured by FDIC in the Revenue Fund, the Renewal and Replacement Fund and
the 1994 Rebate Fund Shall at all times be secured, to the full extent thereof in excess of
such insured sum, by Qualified Investments as shall be eligible as security for deposits of
State and municipal funds under the laws of the State.

F. If on any monthly payment date the revenues are insufficient to place
the required amount in any of the funds and accounts as hereinabove provided, the

deficiency shall be made up in the subsequent payments in addition to the payments which
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would otherwise be required to be made into the funds and accounts on the subsequent
payment dates; provided, however, that the priority of curing deficiencies in the funds and
accounts herein shall be in the same order as payments are to be made pursuant to this
Section 5.03, and the Net Revenues shall be applied to such deficiencies before being
applied to any other payments hereunder.

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

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

I. All Tap Fees shall be deposited by the Issuer, as received, in the Bond
Construction Trust Fund, and following the Completion Date, shall be deposited in the
Revenue Fund and may be used for any lawful purpose of the System, orovided that, in the
event Notes are issued, Tap Fees may, with the written consent of the Authority be
deposited otherwise.

J. The Issuer may designate another bank or trust company insured by
FDIC as Depository Bank if the Depository Bank should cease for any reason to serve or
if the Governing Body determines by resolution that the Depository Bank or its successor
should no longer serve as Depository Bank. Upon any such change, the Governing Body
will cause notice of the change to be sent by registered or certified mail to the Authority,
the DEP and the Purchaser.

37.



ARTICLE VI,

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. Anplicationof Bond Proceeds; Pledge of Unexpended Bond
Proceeds. From the moneys received from the sale of the Series 1994 Bonds, the following
amounts shall be first deducted and deposited in the order set forth below:

A. From the proceeds of the Series 1994 Bonds, there shall first be
deposited with the Commission in the Series 1994 Bonds Sinking Fund, the
amount, if any, specified in the Supplemental Resolution as capitalized
interest; provided, that such amount may not exceed the amount necessary to
pay interest on the Series 1994 Bonds for the period commencing on the date
of issuance of such Bonds and ending 6 months after the estimated date of
completion of construction of the Project.

B. Next, from the proceeds of the Series 1994 Bonds, there shall be
deposited with the Commission in the Series 1994 Bonds Reserve Account, the
sum, if any, set forth in the Supplemental Resolution for funding of the
Series 1994 Bonds Reserve Account.

C. Next, from the proceeds of the Series 1994 Bonds, there shall
first be credited to the Bond Construction Trust Fund and then paid, any and
all borrowings by the Issuer made for the purpose of temporarily financing a
portion of the Costs of the Project, including interest accrued thereon to the
date of such payment, not otherwise paid from funds of the Issuer.

D. The remaining advances of moneys derived from the sale of the
Series 1994 Bonds shall be deposited upon receipt with the Depository Bank
in the Bond Construction Trust Fund and applied solely to payment of Costs
of the Project in the manner set forth in Section 6.02.

E. The Depository Bank shall act as a trustee and fiduciary for the
Bondholders with respect to the Bond Construction Trust Fund and shall
comply with all requirements with respect to the disposition of the Bond
Construction Trust Fund set forth in the Bond Legislation. Except with
respect to any transfers to the 1994 Rebate Fund permitted hereunder, moneys
in'the Bond Construction Trust Fund shall be used solely to pay Costs of the
Project and until so expended are hereby pledged as additional security for the
Series 1994 Bonds. In the event that Notes are issued, the disposition of funds
in the Bonds Construction Trust Fund may be modified from that set forth
herein, with the written consent of the Authority and the DEP.
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Section 6.02. Disbursements From the Bond Construction Trust Fund.
On or before the Closing Date, the Issuer shall have delivered to the Authority a report
listing the specific purposes for which the proceeds of the Series 1994 Bonds will be
expended and the disbursement procedures for such proceeds, including an estimated
monthly draw schedule. Payments for Costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the Bond
Construction Trust Fund shall be made only after submission to, and approval from, the
Authority and the DEP of the following:

(1) a completed and signed "Payment Requisition Form," a form of
which is attached to the Loan Agreement as Exhibit C, and

(2) a certificate, signed by an Authorized Officer and the Consulting
Engineers, stating:

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

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

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

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

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

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

ADDITIONAL COVENANTS OF THE ISSUER

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

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

Section 7.02. Bonds and Notes not tt bb Indebtedness of the Issuer.
Neither the Series 1994 Bonds nor the Notes shall be or constitute an indebtedness of the
Issuer within the meaning of any constitutional, statutory or charter limitation of
indebtedness, but shall be payable solely from the funds pledged for such payment by this
Bond Legislation. No Holder or Holders of the Series 1994 Bonds or Notes, shall ever
have the right to compel the exercise of the taxing power of the Issuer to pay said Bonds
or Notes or the interest thereon.

Section 7.03. B Secured ky Pledge of Nit Revenues; Lien Positions.
The payment of the debt service of the Series 1994 Bonds issued hereunder shall be secured
forthwith equally and ratably by a lien on the Net Revenues derived from the operation of
the System, on a parity with the lien on the Net Revenues in favor of the Holders of the
Series 1991A Bonds, the Series 1990 A Bonds and the Series 1990 C Bonds, and senior and
prior to the lien on said Net Revenues in favor of the Holders of the Series 1990 B Bonds
and the Series 1991B Bonds. The Net Revenues derived from the. System, in an amount
sufficient to pay the principal of and interest on the Series 1994 Bonds and the Prior Bonds
and to make the payments into the Sinking Funds, including the Reserve Accounts therein,
and all other payments provided for in the Bond Legislation and the Prior Resolutions are
hereby irrevocably pledged, in the manner provided herein, to the payment of the principal
of and interest on the Series 1994 Bonds and the Prior Bonds as the same become due, and
for the other purposes provided in the Bond Legislation and the Prior Resolutions.
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Section 7.04. Initial Schedule of Rates and Char ges. The initial schedule
of rates and charges for the services and facilities of the System shall be as set forth and
approved and described in the Order of the Public Service Commission of West Virginia
entered January 5, 1993 (Case No. 91-1056-PSD-CN), and such rates are hereby adopted.

Section 7.05. Sale of the System. Except as otherwise required by law
and with the written consent of the DEP, the Authority and the Purchaser, the System may
not be sold, mortgaged, leased or otherwise disposed of except as a whole, or substantially
as a whole, and only if the net proceeds to be realized shall be sufficient to pay fully all the
Bonds and Notes, if any, Outstanding, or to effectively defease this Bond Legislation in
accordance with Article X hereof and, if entered into and not previously defeased, the
Indenture in accordance with Section 8.01 thereof. The proceeds from any such sale,
mortgage, lease or other disposition of the System shall, with respect to the Series 1994
Bonds, immediately be remitted to the Commission for deposit in the Series 1994 Sinking
Fund, and, with the written permission of the Authority, or in the event the Authority is no
longer a Bondholder, the Issuer shall direct the Commission to apply such proceeds to the
payment of principal at maturity of and interest on the Series 1994 Bonds. Any balance
remaining after the payment of all the Bonds and interest thereon shall be remitted to the
Issuer by the Commission unless necessary for the payment of other obligations of the Issuer
payable out of the revenues of the System. With respect to the Notes, such proceeds in an
amount sufficient to pay the Notes in full shall be applied to the payment of the Notes,
either at maturity or, if allowable under the Supplemental Resolution or Indenture, prior
thereto.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or
other disposition of such property, if the amount to be received therefor, together with all
other amounts received during the same Fiscal Year for such sales, leases or other
dispositions of such properties, is not in excess of $10,000, the Issuer shall, by resolution,
determine that such property comprising a part of the System is no longer necessary, useful
or profitable in the operation thereof and may then provide for the sale of such property.
The proceeds of any such sale shall be deposited in the Renewal and Replacement Fund.
If the amount to be received from such sale, lease or other disposition of said property,
together with all other amounts received during the same Fiscal Year for such sales, leases
or other dispositions of such properties, shall be in excess of $10,000 but not in excess. of
$50,000, the Issuer shall first, determine upon consultation with the Consulting Engineers
that such property comprising a part of the System is no longer necessary, useful or
profitable in the operation thereof and may then, if it be so advised, by resolution duly
adopted, authorize such sale, lease or other disposition of such property upon public
bidding. The proceeds derived from any such sale, lease or other disposition of such
property, aggregating during such Fiscal Year in excess of $10,000 and not in excess of
$50,000, shall with the written consent of the Authority and the Purchaser so long as the
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Series 1990 C Bonds are outstanding, be remitted by the Issuer to the Commission for
deposit in the respective Sinking Funds and shall be applied only to the purchase of Bonds
of the last maturities then Outstanding at prices not greater than the par value thereof plus
3 % of such par value or otherwise. Such payment of such proceeds into the Sinking Funds
or the Renewal and Replacement Fund shall not reduce the amounts required to be paid into
said funds by other provisions of this Bond Legislation. No sale, lease or other disposition
of the properties of the System shall be made by the Issuer if the proceeds to be derived
therefrom, together with all other amounts received during the same Fiscal Year for such
sales, leases, or other dispositions of such properties, shall be in excess of $50,000 and
insufficient to pay all Bonds then Outstanding without the prior approval and consent in
writing of the Holders, or their duly authorized representatives, of over 50% in amount of
the Bonds then Outstanding and the Consulting Engineers. The Issuer shall prepare the
form of such approval and consent for execution by the then Holders of the Bonds for the
disposition of the proceeds of the sale, lease or other disposition of such properties of the
System.

Section 7.06,. Issuance of Other Obligations Payable Out of Revenues and
General Covenant Against Encumbrances,. Except as provided in this Section 7.06 and in
Section 7.07B, the Issuer shall not issue any obligations whatsoever with a lien on or
otherwise payable from any source of payment pledged originally to any or all of the Notes
issued under the Indenture and/or supplemental resolution prior to or on a parity with the
lien on behalf of such Notes until such Notes have been defeased in accordance with the
provisions of the Indenture (if an Indenture is used) and the Bond Legislation; and, so long
as the Series 1994 Bonds are Outstanding, the Issuer shall not issue any other obligations
whatsoever payable from any or all of the revenues of the System which rank prior to, or
equally, as to lien on and source of and security for payment from such revenues with the
Series 1994 Bonds. All obligations issued by the Issuer after the issuance of the Series 1994
Bonds and payable from any or all of the revenues of the System, except such additional
parity Bonds, shall contain an express statement that such obligations are junior and
subordinate, as to lien on and source of and security for payment from such revenues and
in all other respects, to the Series 1994 Bonds; provided, that no such subordinate
obligations shall be issued unless payments required to be made into all funds and accounts
established by the Prior Resolutions and this Bond Legislation have been made and are
current at the time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having
priority over or being on a parity with the lien of the Series 1994-Bonds, and the interest
thereon, upon any or all of the income and revenues of the System pledged for payment of
the Series 1994 Bonds and the interest thereon in this Bond Legislation, or upon the System
or any part thereof.

The Issuer shall give the Authority and the DEP prior written notice of its
issuance of any other obligations to be used for the System, payable from the revenues of
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the System or from any grants for the Project, or any other obligations related to the Project
or the System.

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

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 1994 Bonds.

No such Parity Bonds shall be issued except for the purpose of financing the
costs of the construction or acquisition of extensions and improvements to the System or
refunding the Series 1994 Bonds issued pursuant hereto, or both such purposes.

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

(1) The Bonds then Outstanding or outstanding including, without
limitation, the Prior Bonds;

(2) Any Parity Bonds theretofore issued pursuant to the provisions
contained in this Resolution then Outstanding; and

(3) The Parity Bonds then proposed to be issued.

The "estimated average increased annual Net Revenues to be received in each
of the 3 succeeding years," as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from
(a) the improvements to be financed by such Parity Bonds and (b) any .increase in rates
adopted by the Issuer, the period for appeal of which has expired prior to the date of
delivery of such Parity Bonds, and shall not exceed the amount to be stated in a certificate
of the Consulting Engineers, which shall be filed in the office of the Secretary prior to the
issuance of such Parity Bonds.
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The Net Revenues actually derived from the System during the 12-consecutive-
month period hereinabove referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of the Consulting
Engineers and the said Independent Certified Public Accountants, as stated in a certificate
jointly made and signed by the Consulting Engineers and said Independent Certified Public
Accountants, on account of increased rates, rentals, fees and charges for the System adopted
by the Issuer, the period for appeal of which has expired prior to issuance of such Parity
Bonds.

Not later than simultaneously with the delivery of such Parity Bonds, the Issuer
shall have entered into written contracts for the immediate construction or acquisition of
such extensions or improvements, if any, to the System that are to be financed by such
Parity Bonds.

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

No Parity Bonds shall be valid unless authenticated pursuant to Section 3.04.
Prior to such authentication, registration, if applicable, and delivery, the Registrar shall
receive those documents prescribed by Section 3.09 with respect to the Series 1994 Bonds,
modified as deemed necessary by the Registrar to reflect the issuance of such Parity Bonds.

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

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on revenues of the System is subject to
the prior and superior liens of the Series 1994 Bonds on such revenues. The Issuer shall
not issue any obligations whatsoever payable from revenues of the System, or any part
thereof, which rank prior to or, except in the manner and under the conditions provided in
this section, equally, as to lien on and source of and security for payment from such
revenues, with the Series 1994 Bonds.
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No Parity Bonds shall be issued any time, however, unless all the payments
into the respective funds and accounts provided for in this Bond Legislation with respect to
the Bonds then Outstanding, and any other payments provided for in this Bond Legislation,
shall have been made in full as required to the date of delivery of such Parity Bonds, and
the Issuer shall then be in full compliance with all the covenants, agreements and terms of
this Bond Legislation.

Section 7.08,. Books; Records , and Facilities, . The Issuer shall keep
complete and accurate records of the cost of acquiring the Project site and the costs of
acquiring, constructing and installing the Project. The Issuer shall permit the Authority and
the DEP, or their agents and representatives, to inspect all books, documents, papers and
records relating to the Project and the System at all reasonable times for the purpose of
audit and examination. The Issuer shall submit to the Authority and the DEP such
documents and information as they may reasonably require in connection with the
acquisition, construction and installation of the Project, the operation and maintenance of
the System and the administration of the loan or any grants or other sources of financing
for the Project.

The Issuer shall permit the Authority and the DEP, or their agents and
representatives, to inspect all records pertaining to the operation of the System at all
reasonable times following completion of construction of the Project and commencement of
operation thereof, or, if the Project is an improvement to an existing system, at any
reasonable time following commencement of construction.

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

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

The Issuer shall file with the Consulting Engineers, the Trustee, the DEP and
the Authority, or any other original purchaser of the Series 1994 Bonds, and shall mail in
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each year to any Holder or Holders of Bonds or Notes, as the case may be, requesting the
same, an annual report containing the following:

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

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

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

The Issuer shall also, at least once a year, cause the books, records and
accounts of the System to be audited by Independent Certified Public Accountants and shall
mail upon request, and make available generally, the report of said Independent Certified
Public Accountants, or a summary thereof, to any Holder or Holders of Bonds or Notes,
as the case may be, and shall submit said report to the Trustee, the DEP and the Authority,
or any other original purchaser of the Series 1994 Bonds. Such audit report submitted to
the Authority and the DEP shall include a statement that the Issuer is in compliance with
the terms and provisions of the Loan Agreement and this Bond Legislation and that the
revenues of the System are adequate to meet the Issuer's Operating Expenses and debt
service requirements.

The Issuer shall provide the DEP with all appropriate documentation to comply
with any special conditions established by federal and/or state regulations as set forth in
Exhibit E of the Loan Agreement or as promulgated from time to time.

The Issuer shall permit the Authority or the DEP, or their agents and
representatives, to enter and inspect the Project site and Project facilities at all reasonable
times. Prior to, during and after completion of construction of the Project, the Issuer shall
also provide the Authority and the DEP, or their agents and representatives, with access to
the System site and System facilities as may be reasonably necessary to accomplish all of
the powers and rights of the Authority and the DEP with respect to the System pursuant to
the Act.

Section 7.09,. Rates,. Equitable rates or charges for the use of and service
rendered by the System have been established all in the manner and form required by law,
and copies of such rates and charges so established will be continuously on file with the
Secretary, which copies will be open to inspection by all interested parties. The schedule
of rates and charges shall at all times be adequate to produce Gross Revenues from said
System sufficient to pay Operating Expenses and to make the prescribed payments into the
funds created (or, where appropriate, continued) hereunder. Such schedule of rates and
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charges shall be changed and readjusted whenever necessary so that the aggregate of the
rates and charges will be sufficient for such purposes. In order to assure full and
continuous performance of this covenant, with a margin for contingencies and temporary
unanticipated reduction in income and revenues, the Issuer hereby covenants and agrees that
the schedule of rates or charges from time to time in effect shall be sufficient, together with
other revenues of the System (i) to provide for all reasonable expenses of operation, repair
and maintenance of the System and (ii) to leave a balance each year equal to at least 115%
of the maximum amount required in any year for payment of principal of and interest on
the Series 1994 Bonds and all other obligations secured by a lien on or payable from such
revenues prior to or on a parity with the Series 1994 Bonds (including, without limitation,
the Prior Bonds); provided that, in the event that amounts equal to or in excess of the
Series 1994 Bonds Reserve Requirement are on deposit in the Series 1994 Bonds Reserve
Account and reserve accounts for obligations prior to or on a parity with the Series 1994
Bonds (including, without limitation, the Prior Bonds) are funded at least at the requirement
therefor, such balance each year need only equal at least 110% of the maximum amount
required in any year for payment of principal of and interest on the Series 1994 Bonds and
all other obligations secured by a lien on or payable from such revenues prior to or on a
parity with the Series 1994 Bonds (including, without limitation, the Prior Bonds). In any
event, the Issuer shall not reduce the rates or charges for services set forth in the rate
ordinance described in Section 7.04.

Section 7.10. Operating Budget; Audit ad Monthly Financial Report.
The Issuer shall annually, at least 45 days preceding the beginning of each Fiscal Year,
prepare and adopt by resolution a detailed, balanced budget of the estimated revenues and
expenditures for operation and maintenance of the System during the succeeding Fiscal Year
and shall submit a copy of such budget to the Authority and the DEP within 30 days of
adoption thereof. No expenditures for the operation and maintenance of the System shall
be made in any Fiscal Year in excess of the amounts provided therefor in such budget
without a written finding and recommendation by the Consulting Engineers, which finding
and recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10%
of the amount of such budget shall be made except upon the further certificate of the
Consulting Engineers that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance to the Trustee,
the Authority and to any Holder of any Bonds or Notes, as the case may be, who shall file
his or her address with the Issuer and request in writing that copies of all such budgets and
resolutions be furnished him or her and shall make available such budgets and all resolutions
authorizing increased expenditures for operation and maintenance of the System at all
reasonable times to the Trustee and to any Holder of any Bonds or Notes, as the case may
be, or anyone acting for and in behalf of such Holder of any Bonds or Notes, as the case
may be.
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In addition, the Issuer shall annually cause the records of the System to be
audited by an independent certified public accountant, the report of which audit shall be
submitted to the Authority and which audit report shall include a statement that the Issuer
is in compliance with the terms and provisions of this Bond Legislation and the Loan
Agreement and that the revenues of the System are adequate to meet the Issuer's Operating
Expenses and debt service requirements.

Commencing on the date contracts are executed for the acquisition and
construction of the Project and for 2 years following the completion of the Project, the
Issuer shall each month complete a "Monthly Financial Report," a form of which is attached
to the Loan Agreement as Exhibit B, and forward a copy of such report to the Authority
by the 10th day of each month.

Section 7.11. Engineering Services and Operating Personnel. The Issuer
shall provide and maintain competent and adequate resident engineering services satisfactory
to the Authority and the DEP covering the supervision and inspection of the development
and construction of the Project and bearing the responsibility of assuring that construction
conforms to the plans, specifications and designs prepared by the Consulting Engineers,
which have been approved by all necessary governmental bodies. Such resident engineer
shall certify to the Authority, the DEP and the Issuer at the completion of construction that
construction of the Project is in accordance with the approved plans, specifications and
designs, or amendments thereto, approved by all necessary governmental bodies.

The Issuer shall require the Consulting Engineers to submit Recipient As-Built
Plans, as defined in the SRF Regulations, to it within 60 days of the completion of the
Project. The Issuer shall notify the DEP in writing of such receipt. The Issuer shall submit
a "Performance Certificate," a form of which is attached to the Loan Agreement as
Exhibit A, to the DEP within 60 days of the end of the first year after the Project is
completed.

The Issuer shall require the Consulting Engineers to submit the final Operation
and Maintenance Manual, as defined in the SRF Regulations, to the DEP when the Project
is 90% completed.

The Issuer agrees that qualified operating personnel properly certified by the
State will be employed before the Project is 25 % complete and agrees that it will retain such
a certified operator(s) to operate the System during the entire term of the Loan Agreement.
The Issuer shall notify the DEP in writing of the certified operator employed at the 25%
completion stage.

Section 7.12. No Competing Franchise. To the extent legally allowable,
the Issuer will not grant or cause, consent to or allow the granting of, any franchise or
permit to any person, firm, corporation, body, agency or instrumentality whatsoever for the
providing of any services which would compete with services provided by the System.
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Section 7.13. Enforcement of Collections. The Issuer will diligently
enforce and collect all fees, rentals or other charges for the services and facilities of the
System, and take all steps, actions and proceedings for the enforcement and collection of
such fees, rentals or other charges which shall become delinquent to the full extent
permitted or authorized by the Act, the rules and regulations of the Public Service
Commission of West Virginia and other laws of the State of West Virginia.

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

Section 7.14. 112 Free Services. The Issuer will not render or cause to
be rendered any free services of any nature by the System, or any part thereof, nor will any
preferential rates be established for users of the same class; and in the event the Issuer, or
any department, agency, instrumentality, officer or employee of the Issuer shall avail itself
or themselves of the facilities or services provided by the System, or any part thereof, the
same rates, fees or charges applicable to other customers receiving like services under
similar circumstances shall be charged the Issuer and any such department, agency,
instrumentality, officer or employee. Thd revenues so received shall be deemed to be
revenues derived from the operation of the System, and shall be deposited and accounted
for in the same manner as other revenues derived from such operation of the System.

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 1994 Bonds or any of the Notes remain
Outstanding, the Issuer will, as an Operating Expense, procure, carry and maintain

insurance with a reputable insurance carrier or carriers as is customarily covered with
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respect to works and properties similar to the System. Such insurance shall initially cover
the following risks and be in the following amounts:

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF
AND EXTENDED COVERAGE INSURANCE, on all above-ground
insurable portions of the System in an amount equal to the actual cost thereof.
In time of war the Issuer will also carry and maintain insurance to the extent
available against the risks and hazards of war. The proceeds of all such
insurance policies shall be placed in the Renewal and Replacement Fund and
used only for the repairs and restoration of the damaged or destroyed
properties, or with the consent of the Authority and the Purchaser so long as
the Series 1990 C Bonds are outstanding, for the other purposes provided
herein for said Renewal and Replacement Fund. The Issuer will itself, or will
require each contractor and subcontractor to, obtain and maintain builder's risk
insurance (fire and extended coverage) to protect the interests of the Issuer,
the Authority, the prime contractor and all subcontractors as their respective
interests may appear, in accordance with the Loan Agreement, during
construction of the Project on a 100% basis (completed value form) on the
insurable portion of the Project, such insurance to be made payable to the
order of the Authority, the Issuer, the contractors and subcontractors, as their
interests may appear.

(2) PUBLIC LIABILITY INSURANCE, with limits of not less than
$1,000,000 per occurrence to protect the Issuer from claims for bodily injury
and/or death and not less than $500,000 per occurrence from claims for
damage to property of others which may arise from the operation of the
System, and insurance with the same limits to protect the Issuer from claims
arising out of operation or ownership of motor vehicles of or for the System.

(3) WORKER'S COMPENSATION COVERAGE FOR ALL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND
PERFORMANCE AND PAYMENT BONDS, such bonds to be in the
amounts of 100% of the construction contract and to be required. of each
contractor contracting directly with the Issuer, and such payment bonds will
be filed with the Clerk of The County Commission of the County in which
such work is to be performed prior to commencement of construction of the
Project in compliance with West Virginia Code, Chapter 38, Article 2,
Section 39.

	

-

(4) FLOOD INSURANCE, if the System facilities are or will be
located in designated special flood or mudslide-prone areas and to the extent
available at reasonable cost to the Issuer.
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(5) BUSINESS INTERRUPTION INSURANCE, to the extent
available at reasonable cost to the Issuer.

(6) FIDELITY BONDS will be provided for every officer, member
and employee of the Issuer having custody of the revenues or of any other
funds of the System, in an amount at least equal to the total funds in the
custody of any such person at any one time.

B. The Issuer shall require all contractors engaged in the construction of
the Project to furnish a performance bond and a payment bond, each in an amount equal to
100% of the contract price of the portion of the Project covered by the particular contract
as security for the faithful performance of such contract.

The Issuer shall also require all contractors engaged in the construction of the
Project to carry such worker's compensation coverage for all employees working on the
Project and public liability insurance, vehicular liability insurance and property damage
insurance in amounts adequate for such purposes and as is customarily carried with respect
to works and properties similar to the Project, provided that the amounts and terms of such
coverage are satisfactory to the Authority and the DEP. In the event the Loan Agreement
so requires, such insurance shall be made payable to the order of the Authority, the Issuer,
the prime contractor and all subcontractors, as their interests may appear.

Section 7.16. Mandatory Connections. The mandatory use of the System
is essential and necessary for the protection and preservation of the public health, comfort,
safety, convenience and welfare of the inhabitants and residents of, and the economy of, the
Issuer and in order to assure the rendering harmless of sewage and water-borne waste matter
produced or arising within the territory served by the System. Accordingly, every owner,
tenant or occupant of any house, dwelling or building located near the System, where
sewage will flow by gravity or be transported by such other methods approved by the State
Department of Health from such house, dwelling or building into the System, to the extent
permitted by the laws of the State and the rules and regulations of the Public Service
Commission of West Virginia, shall connect with and use the System and shall cease the use
of all other means for the collection, treatment and disposal of sewage and waste matters
from such house, dwelling or building where there is such gravity flow or transportation by
such other method approved by the State Department of Health and such house, dwelling

or building can be adequately served by the System, and every such owner, tenant or

occupant shall, after a 30 day notice of the availability of the System, pay the rates and
charges established therefor.

Any such house, dwelling or building from which emanates sewage or water-
borne waste matter and which is not so connected with the System is hereby declared and
found to be a hazard to the health, safety, comfort and welfare of the inhabitants of the
Issuer and a public nuisance which shall be abated to the extent permitted by law and as
promptly as possible by proceedings in a court of competent jurisdiction.
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Section 7.17. Completion of Project; Permits and Orders. The Issuer
will complete the Project as promptly as possible and operate and maintain the System as
a revenue-producing utility in good condition and in compliance with all federal and state
requirements and standards.

The Issuer will obtain all permits required by state and federal laws for the
acquisition and construction of the Project and all orders and approvals from the
West Virginia Public Service Commission necessary for the acquisition and construction of
the Project and the operation of the System.

Section 7.18.

	

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

A. PRIVATE BUSINESS USE LIMITATION. The Issuer shall
assure that (i) not in excess of 10% of the Net Proceeds of the Series 1994
Bonds are used for Private Business Use if, in addition, the payment of more
than 10% of the principal or 10% of the interest due on the Series 1994 Bonds
during the term thereof is, under the terms of the Series 1994 Bonds or any
underlying arrangement, directly or indirectly, secured by any interest in
property used or to be used for a Private Business Use or in payments in
respect of property used or to be used for a Private Business Use or is to be
derived from payments, whether or not to the Issuer, in respect of property or
borrowed money used or to be used for a Private Business Use; and (ii) and
that, in the event that both (A) in excess of 5% of the Net Proceeds of the
Series 1994 Bonds are used for a Private Business Use, and (B) an amount in
excess of 5% of the principal or 5% of the interest due on the Series 1994
Bonds during the term thereof is, under the terms of the Series 1994 Bonds or
any underlying arrangement, directly or indirectly, secured by any interest in
property used or to be used for said Private Business Use or in payments in
respect of property used or to be used for said Private Business Use or is to
be derived from payments, whether or not to the Issuer, in respect of property
or borrowed money used or to be used for said Private Business Use, then
said excess over said 5% of Net Proceeds of the Series 1994 Bonds used for
a Private Business Use shall be used for a Private Business Use related to the
governmental use of the Project, or if the Series 1994 Bonds are for the
purpose of financing more than one project, a portion of the Project, and shall
not exceed the proceeds used for the governmental use of the portion of the
Project to which such Private Business Use is related. All . of the foregoing
shall be determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that
not in excess of 5% of the Net Proceeds of the Series 1994 Bonds or
$5,000,000 are used, d irectly or indirectly, to make or finance a loan (other
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than loans constituting Nonpurpose Investments) to persons other than state or
local government units.

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not
take any action or permit or suffer any action to be taken if the result of the
same would be to cause the Series 1994 Bonds to be "federally guaranteed"
within the meaning of Section 149(b) of the Code.

D. INFORMATION RETURN. The Issuer will timely file all
statements, instruments and returns necessary to assure the tax-exempt status
of the Series 1994 Bonds and the interest thereon, including, without
limitation, the information return required under Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take any and all actions
that may be required of it (including, without limitation, those deemed
necessary by the Authority) so that the interest on the Series 1994 Bonds will
be and remain excluded from gross income for federal income tax purposes,
and will not take any actions or fail to take any actions (including, without
limitation, those deemed necessary by the Authority), the result of which
would adversely affect such exclusion.

Section 7.19. Statutory Mort gage Lien. For the further protection of the
Holders of the Series 1994 Bonds, a statutory mortgage lien upon the System is granted and
created by the Act, which statutory mortgage lien is hereby recognized and declared to be
valid and binding, shall take effect immediately upon delivery of the Series 1994 Bonds,
provided however, that the statutory mortgage lien in favor of the Holders of the
Series 1994 Bonds, the Series 1991A Bonds, the Series 1990 A Bonds and the
Series 1990 C Bonds shall be on a parity with each other and shall be senior to the statutory
mortgage lien in favor of the Holders of the Series 1991B Bonds and the Series 1990 B
Bonds.

Section 7.20. Compliance with Loan Agreement and Law. The Issuer
agrees to comply with all the terms and conditions of the Loan Agreement. Notwithstanding
anything herein to the contrary, the Issuer will provide the DEP with copies of all
documents submitted to the Authority.

The Issuer also agrees to comply with all applicable laws, rules and regulations
issued by the Authority, the DEP or other federal, State or local bodies in regard to the
acquisition and construction of the Project and the operation, maintenance and use of the
System.
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ARTICLE VIII,

INVESTMENT OF FUNDS; NON ARBITRAGE

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

Except as provided in the Indenture, if any, any investment shall be held in
and at all times deemed a part of the fund or account in which such moneys were originally
held, and the interest accruing thereon and any profit or loss realized from such investment
shall be credited or charged to the appropriate fund or account except as otherwise provided
herein with respect to the 1994 Rebate Fund. The investments held for any fund or account
shall be valued at the lower of cost or then current market value, or at the redemption price
thereof if then redeemable at the option of the holder, including the value of accrued interest
and giving effect to the amortization of discount, or at par if such investment is held in the
"Consolidated Fund." The Commission, the Trustee, if any, the Depository Bank, or such
other bank or national banking association, as the case may be, shall sell and reduce to cash
a sufficient amount of such investments whenever the cash balance in any fund or account
is insufficient to make the payments required from such fund or account, regardless of the
loss on such liquidation. The Trustee, if any, the Depository Bank, or such other bank or
national banking association, as the case may be, may make any and all investments
permitted by this section through its own bond department and shall not be responsible for
any losses from such investments, other than for its own negligence or willful misconduct.

The Trustee, if any, and the Depository Bank shall keep complete and accurate
records of all funds, accounts and investments, and shall distribute to the Issuer, at least
once each year, or more often as reasonably requested by the Issuer, a summary of such
funds, accounts and investment earnings. The Issuer shall retain all such records and any
additional records with respect to such funds, accounts and investment earnings so long as
any of the Bonds are Outstanding and as long thereafter as necessary to comply with the
Code and to assure the exclusion of interest on the Series 1994 Bonds from gross income
for federal income tax purposes.

Section 8.02. Arbitrage and Tax Exemption. The Issuer covenants that
(i) it shall not take, or permit or suffer to be taken, any action with respect to the gross or
other proceeds of the Bonds which would cause any of the Series 1994 Bonds to be
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"arbitrage bonds" within the meaning of Section 148 of the Code, and (ii) it will take any
and all actions that may be required of it (including, without implied limitation, the timely
filing of a Federal information return with respect to the Series 1994 Bonds) so that the
interest on the Series 1994 Bonds will be and remain excluded from gross income for
Federal income tax purposes, and will not take any actions which would adversely affect
such exclusion.

Section 8.03. Tax Certificate and Rebate. The Issuer shall deliver a
certificate of arbitrage, a tax certificate or other similar certificate to be prepared by
nationally recognized bond counsel or tax counsel relating to payment of arbitrage rebate
and other tax matters as a condition to issuance of the Series 1994 Bonds. In addition, the
Issuer covenants to comply with all Regulations from time to time in effect and applicable
to the Series 1994 Bonds as may be necessary in order to fully comply with Section 148(f)
of the Code, and covenants to take such actions, and refrain from taking such actions, as
may be necessary to fully comply with such Section 148(f) of the Code and such '
Regulations, regardless of whether such actions may be contrary to any of the provisions
of this Bond Legislation.

The Issuer shall calculate, annually, the rebatable arbitrage, determined in
accordance with Section 148(f) of the Code. Upon completion of each such annual
calculation, unless otherwise agreed by the Authority, the Issuer shall deposit, or cause to
be deposited, in the 1994 Rebate Fund such sums as are necessary to cause the aggregate
amount on deposit in the 1994 Rebate Fund to equal the sum determined to be subject to
rebate to the United States, which, notwithstanding anything herein to the contrary, shall
be paid from investment earnings on the underlying fund or account established (or, if and
where applicable, continued) hereunder and on which such rebatable arbitrage was earned
or from other lawfully available sources. Notwithstanding anything herein to the contrary, .
the 1994 Rebate Fund shall be held free and clear of any lien or pledge hereunder or under
the Indenture, if any, and used only for payment of rebatable arbitrage to the United States.
The Issuer shall pay, or cause to be paid, to the United States, from the 1994 Rebate Fund, ,
the rebatable arbitrage in accordance with Section 148(f) of the Code and such Regulations.
In the event that there are any amounts remaining in the 1994 Rebate Fund following all
such payments required by the preceding sentence, the Depository Bank shall pay said
amounts to the Issuer to be used for any lawful purpose of the System. The Issuer shall
remit payments to the United States in the time and at the address prescribed by the
Regulations as the same may be in time to time in effect with such reports and statements
as may be prescribed by such Regulations. In the event that, for any reason, amounts in
the 1994 Rebate Fund are insufficient to make the payments to the United States which are
required, the Issuer shall assure that such payments. are made by the Issuer to the
United States, on a timely basis, from any funds lawfully available therefor. In addition,
the Issuer shall cooperate with the Authority in preparing rebate calculations and in all other
respects in connection with rebates and hereby consents to the performance of all matters
in connection with such rebates by the Authority at the expense of the Issuer. To the extent
not so performed by the Authority, the Issuer and the Depository Bank (at the expense of
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the Issuer) may provide for the employment of independent attorneys, accountants or
consultants compensated on such reasonable basis as the Issuer or the Depository Bank may
deem appropriate in order to assure compliance with this Section 8.03. The Issuer shall
keep and retain, or cause to be kept and retained, records of the determinations made
pursuant to this Section 8.03 in accordance with the requirements of Section 148(f) of the
Code and such Regulations. In the event the Issuer fails to make such rebates as required,
the Issuer shall pay any and all penalties and other amounts, from lawfully available
sources, and obtain a waiver from the Internal Revenue Service, if necessary, in order to
maintain the exclusion of interest on the Series 1994 Bonds from gross income for federal
income tax purposes.

The Issuer shall submit to the Authority within 15 days following the end of
each Bond Year a certified copy of its rebate calculation and certificate with respect thereto
or, if the Issuer qualifies for the small governmental issue exception to rebate, or any other
exception therefrom, then the Issuer shall submit to the Authority a certificate stating that
it is exempt from such rebate provisions and that no event has occurred to its knowledge -
during the Bond Year which would make the Series 1994 Bonds subject to rebate. The
Issuer shall also furnish to the Authority, at any time, such additional information relating
to rebate as may be reasonably requested by the Authority including information with
respect to earnings on all funds constituting "gross proceeds" of the Bonds (as such term
"gross proceeds" is defined in the Code).
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ARTICLE IX,

DEFAULT AND REMEDIES

Section 9.01.

	

Events of Default. A. Each of the following events shall
constitute an "Event of Default" with respect to the Notes:

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

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

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

B.

	

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

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

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

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

Section 9.02. Remedies,. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Note or Bond, as the case may be, may
exercise any available remedy and bring any appropriate action, suit or proceeding to
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enforce his or her rights and, in particular, (i) bring suit for any unpaid principal or interest
then due, (ii) by mandamus or other appropriate proceeding enforce all rights of such
Registered Owners including the right to require the Issuer to perform its duties under the
Act and the Bond Legislation relating thereto, including but not limited to the making and
collection of sufficient rates or charges for services rendered by the System, (iii) bring suit
upon the Notes or Bonds, as the case may be, (iv) by action at law or bill in equity require
the Issuer to account as if it were the trustee of an express trust for the Registered Owners
of the Notes or Bonds, as the case may be, and (v) by action or bill in equity enjoin any
acts in violation of the Bond Legislation with respect to the Notes or Bonds, or the rights
of such Registered Owners, provided however, that no remedy herein stated may be
exercised by a Noteholder in a manner which adversely affects any remedy available to the
Bondholders, and provided further, that all rights and remedies of the Holders of the
Series 1991 B Bonds and the Series 1990 B Bonds shall be subject to those of Holders of
the Series 1994 Bonds, the Series 1991A Bonds, the Series 1990 A Bonds and the
Series 1990 C Bonds.

Section 9.03 ,. Appointment of Receiver. Any Registered Owner of a Bond
may, by proper legal action, compel the performance of the duties of the Issuer under the
Bond Legislation and the Act, including, after commencement of operation of the System,
the making and collection of sufficient rates and charges for services rendered by the System
and segregation of the revenues therefrom and the application thereof. If there be any Event
of Default with respect to such Bonds any Registered Owner of a Bond shall, in addition
to all other remedies or rights, have the right by appropriate legal proceedings to obtain the
appointment of a receiver to administer the System or to complete the acquisition and
construction of the Project on behalf of the Issuer with power to charge rates, rentals, fees
and other charges sufficient to provide for the payment of Operating Expenses of the
System, the payment of the Bonds and interest and the deposits into the funds and accounts
hereby established, and to apply such rates, rentals, fees, charges or other revenues in
conformity with the provisions of this Bond Legislation and the Act.

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

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

58.



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

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

DEFEASANCE

Section 10.01. Defeasance of Series 1994 Bonds. If the Issuer shall pay
or cause to be paid, or there shall otherwise be paid, to the Holders of the Series 1994
Bonds, the principal of and interest due or to become due thereon, at the times and in the
manner stipulated therein and in this Bond Legislation, then with respect to the Series 1994
Bonds only, the pledge of Net Revenues and other moneys and securities pledged under this
Bond Legislation and all covenants, agreements and other obligations of the Issuer to the
Registered Owners of the Series 1994 Bonds shall thereupon cease, terminate and become
void and be discharged and satisfied, except as may otherwise be necessary to assure the
exclusion of interest on the Series 1994 Bonds from gross income for federal income tax
purposes.

Series 1994 Bonds for the payment of which either moneys in an amount which
shall be sufficient, or securities the principal of and the interest on which, when due, will
provide moneys which, together with the moneys, if any, , deposited with the Paying Agents
at the same or earlier time, shall be sufficient, to pay as and when due either at maturity
or at the next redemption date, the principal installments of and interest on such Series 1994
Bonds shall be deemed.to have been paid within the meaning and with the effect expressed
in the first paragraph of this section. All Series 1994 Bonds shall, prior to the maturity
thereof, be deemed to have been paid within the meaning and with the effect expressed in
the first paragraph of this section if there shall have been deposited with the Commission
or its agent, either moneys in an amount which shall be sufficient, or securities the principal
of and the interest on which, when due, will provide moneys which, together with other
moneys, if any, deposited with the Commission at the same time, shall be sufficient to pay
when due the principal installments of and interest due and to become due on said
Series 1994 Bonds on and prior to the next redemption date or the maturity dates thereof.
Neither securities nor moneys deposited with the Commission pursuant to this section nor
principal or interest payments on any such securities shall be withdrawn or used for any
purpose other than, and shall be held in trust for, the payment of the principal installments
of and interest on said Series 1994 Bonds; provided, that any cash received from such
principal or interest payments on such securities deposited with the Commission or its agent,
if not then needed for such purpose, shall, to the extent practicable, be reinvested in
securities maturing at times and in amounts sufficient to pay when due the principal

installments of and interest to become due on said Bonds on. and prior to the next
redemption date or the maturity dates thereof, and interest earned from such reinvestments
shall be paid over to the Issuer as received by the Commission, or its agent, free and clear
of any trust, lien or pledge. For the purpose of this section, securities shall mean and
include only Government Obligations.
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Section 10.02. Defeasance of Notes. If the Issuer shall pay or cause to
be paid, or there shall otherwise be paid, to the respective Holders of any series of Notes,
the principal of and interest due or to become due thereon, at the times and in the manner
set forth in the Indenture and/or the Supplemental Resolution pertaining to such Notes, then
with respect to such Notes only, this Bond Legislation, the Indenture, if any, and the
pledges of Grant Receipts and other moneys and securities pledged thereby, and all
covenants, agreements and other obligations of the Issuer to the Holders of the Notes shall
thereupon cease, terminate and become void and be discharged and satisfied, except as may
otherwise be necessary to assure the exclusion of interest on the Notes from gross income
for federal income tax purposes.
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. No
material modification or amendment of this Bond Legislation, or of any resolution
amendatory or supplemental hereto, that would materially and adversely affect the respective
rights of Registered Owners of the Notes or the Bonds shall be made without the consent
in writing of the Registered Owners of 66-2/3% or more in principal amount of the Notes
or the Bonds so affected and then Outstanding; provided, that no change shall be made in
the maturity of any Bond or Bonds or any Note or Notes or the rate of interest thereon, or
in the principal amount thereof, or affecting the unconditional promise of the Issuer to pay
such principal and interest out of the funds herein respectively pledged therefor without the
consent of the respective Registered Owner thereof. No amendment or modification shall
be made that would reduce the percentage of the principal amount of Bonds or Notes,
respectively, required for consent to the above-permitted amendments or modifications.
Notwithstanding the foregoing, this Bond Legislation may be amended without the consent
of any Bondholder or Noteholder as may be necessary to assure compliance with
Section 148(f) of the Code relating to rebate requirements or otherwise as may be necessary
to assure the exclusion of interest on the Series 1994 Bonds and the Notes, if any, from
gross income of the holders thereof.

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

Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Resolution should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall
not affect any of the remaining provisions of this Resolution, the Supplemental Resolution,
the Indenture, if any, the Series 1994 Bonds or the Notes, if any.

Section 11.04. Headings, Etc. The headings and catchlines of the articles,
sections and subsections hereof are for convenience of reference only, and shall not affect
in any way the meaning or interpretation of any provision hereof.

Section 11.05,. Conflicting Provisions Repealed; Prior Resolutions. All
orders and resolutions, or parts thereof, in conflict with the provisions of this Resolution
are, to the extent of such conflict, hereby repealed; provided that this Section shall not be
applicable to the Prior Resolutions or the Loan Resolution (Form FmHA 442-47) relative
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to the Series 1990 C Bonds, and the Prior Resolutions shall continue in full force and effect
and this Bond Legislation shall be supplemental to the Prior Resolutions.

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

Section 11.07. Public Notice of Proposed Financing. Unless determined
to be inapplicable to the Series 1994 Bonds, prior to making formal application to the Public
Service Commission of West Virginia for a Certificate of Public Convenience and Necessity
and adoption of this Resolution, the Secretary of the Governing Body shall have caused to
be published in a newspaper of general circulation in each municipality in Flatwoods-Canoe
Run Public Service District and within the boundaries of the District, a Class U legal
advertisement stating:

(a) The respective maximum amounts of the Series 1994 Bonds and
the Notes to be issued;

(b) The respective maximum interest rates and terms of the
Series 1994 Bonds and the Notes originally authorized hereby;

(c) The public service properties to be acquired or constructed and
the cost of the same;

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

(e) The date that the formal application for a Certificate of Public
Convenience and Necessity is to be filed with the Public Service Commission
of West Virginia.

Section 11.08.

	

Consent IQ Issuance gf Series 1994

	

on Parity with
Series 1991A fonds, Series 19Q A Bonds an Series 1j Bonds. The Issuer has or
will have received the written consent of the Holders of the Series 1991A Bonds, the
Series 1990 A Bonds and the Series 1990 C Bonds for issuance of the Series 1994 Bonds
on a parity therewith, prior to delivery of the Series 1994 Bonds.
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Section 11.09.

	

Effective Date.

	

This Resolution shall take effect
immediately upon adoption.

Adopted this 13th day of April, 1994.

Member, Public Service Board

64.
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT on the 13th day of April,
1994.

Dated: April 26, 1994.

[SEAL]

04/13/94
FCRC.A5
29212/92001
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FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 1994
(West Virginia SRF Program)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
INTEREST RATE, INTEREST AND PRINCIPAL PAYMENT
SCHEDULE, SALE PRICE AND OTHER TERMS OF THE
SEWER REVENUE BONDS, SERIES 1994 (WEST VIRGINIA
SRF PROGRAM), OF FLATWOODS-CANOE RUN PUBLIC
SERVICE DISTRICT; RATIFYING AND APPROVING A
LOAN AGREEMENT RELATING TO SUCH BONDS AND
THE SALE AND DELIVERY OF SUCH BONDS TO THE
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER PROVISIONS
AS TO THE BONDS.

WHEREAS, the Public Service Board (the "Governing Body") of
Flatwoods-Canoe Run Public Service District (the "Issuer"), has duly and officially adopted
a bond and notes resolution, effective April 13, 1994 (the "Bond and Notes Resolution" or
the "Resolution") entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS
TO THE EXISTING PUBLIC SEWERAGE SYSTEM OF
FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT
AND THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY
THE DISTRICT OF NOT MORE THAN $2,896,000 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 1994 (WEST VIRGINIA SRF PROGRAM),
ON A PARITY WITH THE SEWER REVENUE BONDS,
SERIES 1991A, SEWER REVENUE BONDS, SERIES 1990 A,
AND SEWER REVENUE BONDS, SERIES 1990'C, OF THE
DISTRICT, AND SENIOR AND PRIOR TO THE SEWER
REVENUE BONDS, SERIES 1991B, AND SEWER REVENUE
BONDS, SERIES 1990 B, OF THE DISTRICT, AND NOT
MORE THAN $150,000 INTERIM CONSTRUCTION
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FINANCING, CONSISTING OF BOND ANTICIPATION
NOTES, GRANT ANTICIPATION NOTES OR A LINE OF
CREDIT EVIDENCED BY NOTES, OR ANY COMBINATION
OF THE FOREGOING; PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE REGISTERED
OWNERS OF SUCH BONDS AND NOTES; AUTHORIZING
EXECUTION AND DELIVERY OF A TRUST INDENTURE
SECURING THE NOTES; AUTHORIZING EXECUTION
AND DELIVERY OF ALL DOCUMENTS RELATING TO
THE ISSUANCE OF SUCH BONDS; APPROVING AND
AUTHORIZING OR RATIFYING AND CONFIRMING A
LOAN AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND NOTES
AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

WHEREAS, capitalized terms used herein and not otherwise defined shall have
the meanings set forth in the Bond and Notes Resolution;

WHEREAS, the Bond and Notes Resolution provides for the issuance of Sewer
Revenue Bonds, Series 1994 (West Virginia SRF Program), of the Issuer (the "Bonds" or
the "Series 1994 Bonds"), in an aggregate principal amount not to exceed $2,896,000, and
has authorized the execution and delivery of a loan agreement relating to the Bonds dated
December 22, 1993, and an addendum to the loan agreement dated April 4, 1994
(collectively, the "Loan Agreement"), by and among the Issuer, the West Virginia Water
Development Authority (the "Authority"), and the West Virginia Division of Environmental
Protection (the "DEP"), all in accordance with Chapter 16, Article 13A and Chapter 20,
Article 51 of the West Virginia Code of 1931, as amended (collectively, the "Act"); and in
the Bond and Notes Resolution it is provided that the form of the Loan Agreement and the
exact principal amount, date, maturity date, interest rate, interest and principal payment
dates, sale price and other terms of the Bonds should be established by a supplemental
resolution pertaining to the Bonds; and that other matters relating to the Bonds be herein
provided for;

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

0

		

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

2.
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WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution") be adopted and that the Loan
Agreement be approved and entered into by the Issuer, that the exact principal amount, the
date, the maturity date, the interest rate, the interest and principal payment dates and the
sale price of the Bonds be fixed hereby in the manner stated herein, and that other matters
relating to the Bonds be herein provided for;

. NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
FLATWOODS-CANOE RUN SERVICE DISTRICT:

Section 1. Pursuant to the Bond and Notes Resolution and the Act, this
Supplemental Resolution is adopted and there are hereby authorized and ordered to be issued
the Sewer Revenue Bonds, Series 1994 (West Virginia SRF Program), of the Issuer,
originally represented by a single Bond, numbered R-1, in the principal amount of
$2,896,000. The Bonds shall be dated the date of delivery thereof, shall finally mature
December 1, 2014 and shall bear interest at the rate of 0% per annum. The principal of
the Bonds is payable quarterly on March 1, June 1, September 1 and December 1 of each
year, commencing March 1, 1996. The Bonds shall be subject to redemption upon the
written consent of the Authority and the DEP, and upon payment of the interest and
redemption premium, if any, and otherwise in compliance with the Loan Agreement; as
long as the Authority shall be the registered owner of the Bonds, and shall be payable in
installments of principal in the amounts as set forth in "Schedule Y," attached thereto and
to the Loan Agreement and incorporated therein by reference.

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

Section3. The Issuer does hereby ratify, approve and accept the Loan
Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the Chairman, and the performance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, directed, ratified and
approved. The Issuer hereby affirms all covenants and representations made in the Loan
Agreement and in the application to the DEP and the Authority. The price of the Bonds
shall be 100% of par value, there being no interest accrued thereon; provided that, the
proceeds of the Bonds will be advanced from time to time as requisitioned by the Issuer.

Section 4. The Issuer does hereby appoint and designate One Valley Bank,
National Association, Charleston, West Virginia, as Registrar (the "Registrar") for the
Bonds and does approve and accept the Registrar's Agreement to be dated the date of
delivery of the Bonds, by and between the Issuer and the Registrar, in substantially the form
attached hereto, and the execution and delivery of the Registrar's Agreement by the
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Chairman, and the performance of the obligations contained therein, on behalf of the Issuer
are hereby authorized, approved and directed.

Section 5,. The Issuer does hereby appoint and direct the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the
Bonds.

Section 6. The Issuer does hereby appoint Home National Bank, Sutton,
West Virginia, as Depository Bank under the Bond and Notes Resolution.

Section 7. Series 1994 Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1994 Bonds Sinking Fund as capitalized interest.

Section 8. Series 1994 Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1994 Bonds Reserve Account.

Section 9. The balance of the proceeds of the Bonds shall be deposited in
the Bond Construction Trust Fund as received from time to time for payment of Costs of
the Project, including, without limitation, costs of issuance of the Bonds.

Section 10. The Chairman and Secretary are hereby authorized and directed
to execute and deliver such other documents, agreements, instruments and certificates
required or desirable in connection with the Bonds hereby and by the Bond and Notes
Resolution approved and provided for, to the end that the Bonds may be delivered to the
Authority pursuant to the Loan Agreement on or about April 26, 1994, or shortly thereafter.

Section 11. The acquisition and construction of the Project and the financing
thereof in part with proceeds of the Bonds are in the public interest, serve a public purpose
of the Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 12. The Issuer hereby determines that it is in the best interest of the
Issuer to invest all moneys in the funds and accounts established by the Bond and Notes
Resolution held by the Depository Bank in repurchase agreements or time accounts, secured
by a pledge of Government Obligations, and therefore, the Issuer hereby directs the
Depository Bank to take such actions as may be necessary to cause such moneys to be
invested in such repurchase agreements or time accounts, until further directed by the
Issuer. Moneys in the Series 1994 Bonds Sinking Fund shall be invested by the
West Virginia Municipal Bond Commission in the West Virginia Consolidated Fund.

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

Section 14. This Supplemental Resolution shall be effective immediately
following adoption hereof.

Adopted this 13th day of April, 1994.

FLATWOODS-CANOE RUN PUBLIC SERVICE
DISTRICT

5.



CERTIFICATION ,

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT on the
13th day of April, 1994.

Dated: April 26, 1994.

[SEAL]

	

Secre

	

, Public Service Board

04/13/94
FCRC.E3
29212/92001
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State of West Virginia
WATER DEVELOPMENT AUTHORITY

1201 Dunbar Avenue
Dunbar WV 25064-3017

Telephone (304) 558-3612
Telecopier (304) 558-0299

February 11, 1997

Flatwoods-Canoe Run Public Service District
Sewer Revenue Bonds, Series 1997

(West Virginia SRF Program)

TO WHOM IT MAY CONCERN:

The undersigned duly authorized representative for the West Virginia Water
Development Authority, the present holder of the entire outstanding aggregate principal amount
of the First Lien Bonds and the Second Lien Bonds, hereinafter defined and described, hereby
consents to the issuance of the Sewer Revenue Bonds, Series 1997 (West Virginia SRF Program)
(the "Bonds"), in the original aggregate principal amount of $400,000, by Flatwoods-Canoe Run
Public Service District (the "Issuer"), under the terms of the bond resolution authorizing the Bonds,
on a parity, with respect to liens, pledge and source of and security for payment, with the Issuer's
outstanding Sewer Revenue Bonds, Series 1994 (West Virginia SRF Program), Sewer Revenue
Bonds, Series 1991A, and Sewer Revenue Bonds, Series 1990A (collectively, the "First Lien
Bonds"), and senior and prior, with respect to liens, pledge and source of and security for ,
payment, to the Issuer's outstanding Sewer Revenue Bonds, Series 1991 B, and Sewer Revenue
Bonds, Series 1990B (collectively, the "Second Lien Bonds").
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UNITED STATES RURAL Federal Building, Room 320
DEPARTMENT OF DEVELOPMENT 75 High Street
AGRICULTURE Morgantown, WV

	

26505-7500
TELEPHONE: (304)

	

291-4796
FAX: (304)

	

291-4032
TTY/TDD: (304)

	

284-5941

February 11, 1997

Flatwoods-Canoe Run Public Service District
Sewer Revenue Bonds, Series 1997

(West Virginia SRF Program)

TO WHOM IT MAY CONCERN:

The undersigned duly authorized representative for the United
States Department of Agriculture, Rural Development (formerly
Farmers Home Administration), the present holder of the entire
outstanding aggregate principal amount of the First Lien Bonds,
hereinafter defined and described, hereby consents to the issuance
of the Sewer Revenue Bonds, Series 1997 (West Virginia SRF Program)
(the "Bonds"), in the original aggregate principal amount of
$400,000, by Flatwoods-Canoe Run Public Service District (the
"Issuer"), under the terms of the bond resolution authorizing the
Bonds, on a parity, with respect to liens, pledge and source of and
security for payment, with the Issuer's outstanding Sewer Revenue
Bonds, Series 1990 C (the "First Lien Bonds").

USDA - Rural Development is an Equal Opportunity Lender. Complaints
of discrimination should be sent to: Secretary of Agriculture,
Wahinrri-nn Tl r
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14:01

	

WU DEP/0WR/CONSTRUCTION ASSIST. -> 304 624 8137,

	

HO. 5E

DIVISION OF ENVIRONMENTAL PROTECTION
617 Broad Street

Charleston, WV 25301-1251

February 3, 1995

Mr. Francis R .. Snock, Chief
Grants Management Section (3PM71)
Region III
841 Chestnut Building
Philadelphia, Pennsylvania 19107

Re: Flatwoods-Canoe Run PSD
Kerning Advance
AC-540694-01

Dear Mr. Snack :

At this time we request the payment of a Planning Advance Allowance in the
amount of $25,441 be made to the Flatwoods-Canoe Run PSD. This amount is based
on a total eligible construction cost of $1,238,870.

Enclosed are the original Advance Assistance Agreement and Request for
Advance or Reimbursement Forms, plus an extra copy of the Request for Advance
or Reimbursement Form.

Should you have any questions, please contact Gale Burdette of my staff at
(304) 558-0633 or TDD (304) 558-2751.

Sincerely,

OFFICE OF WATER RESOURCES

Mike Johns9n, P.E.
Assistant Chief
Construction Assistance

MJ/gbk

Enclosures

cc: Dunn Engineers, Inc.
Flatwoods-Canoe Run PSD

GASTON CAPERTON

GOVERNOR

DAVID C. CALLAGHAN
DIRECTOR



UNITED STATES

	

RURAL

	

298 RAGLAND ROAD
DEPARTMENT

	

ECONOMIC

	

BECKLEY, WV 25801
AGRICULTURE

	

& COMMUNITY

	

(304)252-86445
DEVELOPMENT

	

TTY/TTD 1-800-982-8771

July 24, 1995

James Rogers, Chairman
Flatwoods - Canoe Run PSD
Post Office Box 677
Sutton, WV 26601-0677

Re: Town of Flatwoods & Weyerhauser
Sewer Line Extension

Dear Mr. Rogers:

This letter, with attachments 1 through 9 and enclosures,
establishes conditions which must be understood and agreed to by
you before further consideration may be given to your
application. Any changes in project cost, source of funds, scope
of services or any other significant changes in the project or
applicant must be reported to and approved by Rural Economic and
Community Development (formerly known as the Farmers Home
Administration) by written amendment to this letter.

	

Any
changes not approved by RECD shall be cause for discontinuing
processing of the application.

The Rural Utilities Service Water and Waste Disposal Loan and
Grant Program is administered at the local level by Rural
Economic and Community Development, formerly the Farmers Home
Administration.

This letter is not to be considered as grant approval or as
representation to the availability of funds. The docket may be
completed on the basis of an RECD Grant not to exceed $576,000,
an ARC grant not to exceed $838,000* and other funding in the
amount of $1,176,000 for a total project cost of $2,590,000.
This other funding is planned in the form of a SCBG in the amount
of $750,000, a State Revolving Fun loan in the amount of
$400,000, and a State Revolving Fun Grant in the amount of
$26,000.

* The ARC grant herein is a portion, of a total ARC grant in the
amount of $1,160,000. The balance of the ARC grant ($322,000)
together with matching funds ($290,000) will be applied to water
system improvements supporting the Weyerhaeuser plant. Those
improvements are more fully described in a letter of conditions
to the Flatwoods-Canoe Run PSD of even date herewith,
Re: Weyerhaeuser Water System Upgrade.

Rural Economic and Community Development in an Equal Opportunity Lender.
Complaints of discrimination should be sent to
Secretary of Agriculture, Washington, D.C. 20250
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Extra copies of this letter are being provided for use by your
accountant, engineer and attorney. The enclosures and
attachments listed below are attached to the copies as noted.

Enclosed are the following

Attachment No. 1 - Final Project Construction Budget
(All Copies)

Attachment No. 2 - Flatwoods-Canoe Run PSD RECD/ARC Grant
Docket Table of Contents (All Copies)

Attachment No. 3 - FmHA Instruction 1942-A,
Section 1942.17 (Applicant Copy)

Attachment No. 4 - FmHA Instruction 1942-A,
Section 1942.18 (Engineer Copy)

Attachment No. 5 - FmHA Instruction 1942-H,
(Applicant Copy)

Attachment No. 6 - FmHA Supplemental General Conditions
Guide 18 and "Agreement" Guide 19 (Engineer Copy)

Attachment No. 7 - Standards for Audit of Governmental
Organizations, Programs, Activities and Functions
(Accountant's Copy)

Attachment No. 8 - Various other FmHA Forms as
identified on Attachment No. 2

Attachment No. 9 - Labor Standards Provisions
(Engineer Copy)

The conditions referred to above are as follows:

1.

	

Facility Control - Prior to advertisement for construction
bids, you must furnish satisfactory evidence that you have
or can obtain adequate continuous and valid control over the
lands and rights needed for the project. Such evidence must
be in the following form:

a. A right-of-way map showing clearly the location of all
lands and rights needed for the project. The map must
designate public and private lands and rights and the
appropriate legal ownership thereof.

b. A copy of deeds, contracts or options for any lands
needed other than rights-of-way, along with a
preliminary title opinion covering such lands. Form
FmHA 1927-9, "Preliminary Title Opinion," may be used.
Also, in the case of existing systems or where the PSD
has already acquired real property (land or
facilities), a preliminary title opinion(s)
concerning all such property will be provided.

c. A narrative opinion from your attorney concerning
all permits, certifications and other items necessary
to show that all legal requirements can be met and
stating how they will be met. This narrative should
also identify any condemnation proceedings that are
anticipated and state how they will be handled.



Page 3

d. A copy of the right-of-way easements for any
rights-of-way needed on private lands. Form FmHA 442-
20, "Right-of-Way Easement", may be used. Each
easement need not be provided this office; however,
each must be available for my review. A copy of. the
easement being used must be provided.

e. A certification and legal opinion relative to
rights-of-ways and easements Form FmHA 442-21, "Rights-
of-Way Certificate," and Form FmHA 442-22, "Opinion of
Counsel Relative to Rights-of-Way," may be used. These
forms may contain a few exceptions such as properties
that must be condemned; however, prior to the start of
construction, new Forms, FmHA 442-21 and 442-22, must
be provided which do not provide for any exceptions.

f. On the day of loan closing, the PSD's attorney must
furnish final title opinions on all land(s) being
acquired. In the case of existing systems or where the
PSD has already acquired real property(s) (land
or facility), the PSD's attorney will provide a
separate final title opinion(s) covering such
property(s) on the day of loan closing.

	

2.

	

Permits - Copies of all permits needed for the project
must be provided for our review prior to advertisement
for construction bids. Such permits will include but
are not limited to the following:

- West Virginia Department of Highways
- Railroads
- State Department of Health
- Department of Environmental Protection
- Corps of Engineers
- Public Land Corporation

	

3.

	

Public Service Commission Approvals - You must obtain the
following from the Public Service Commission of West
Virginia:

a. A Certificate of Convenience and Necessity.

b. Approval of financing for the project's proposed
financing arrangements.
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4.

	

You are, have been or may be approved to become, a recipient
of Federal financial assistance from the United State
Department of Agriculture. In the case of Paralyzed
Veterans of America, et al, PlaintiffV.William French
Smith, et al Defendants, United States District Court,
Central District of California, No. 79-1979 WPG, the
Honorable William P. Gray ordered the United States
Department of Agriculture to notify you that as a recipient
of such assistance you are required to comply with the
provisions of Section 504 of the Rehabilitation Act.

Section 504 of the Rehabilitation Act is designed to assure
that those who receive Federal financial assistance will not
discriminate against handicapped persons. It provides in
relevant part as follows:

"No otherwise qualified handicapped individual in the
United States... shall, solely by reason of his
handicap, be excluded from the participation in, be
denied the benefits of, or be subjected to
discrimination under any program or activity receiving
Federal financial assistance."

Effective June 3, 1977, the Department of Health and Human
Services issued final regulations implementing Section 504
as it applies to recipients of Federal financial assistance
from that agency (45 C.F.R. Part 84). You may look to the
HHS regulation for guidance as to your obligation under
Section 504 of the Rehabilitation Act.

5.

	

Professional Services - You must obtain the service of an
attorney and an engineer. RECD in receipt of your
proposed agreements for services. Attachment No. 1 includes
the cost of these services for planning purposes.

6.

	

Contract Documents, Final Plans and Specifications:

a.

	

The contract documents should consist of the following:

(1) FmHA Instruction 1942-A, Guide 19, "Agreement,"
and Attachments 1-9. (Attachment No.6) or other
agreement approved by FmHA.

(2) FmHA Supplemental General Conditions (Guide 18,
4-6-92 Revised WV). One copy of this item is
attached hereto (Attachment No. 6). Additional
copies must be reproduced by the engineer.

(3) Labor Standards Provisions - Title 29, Subtitle A.
Part 5, Section 5.5, Contract Provisions and
Related Matters. One copy of this item is
attached hereto (Attachment No. 9). Additional
copies must be reproduced by the engineer.
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b.

	

The Contract Documents must provide, as a minimum,
following insurance:

(1) Liability Insurance - Personal Liability -
$500,000; Property Damage - $200,000-$200,000.
(This coverage must include indeminification of
the authority and its engineer.) FmHA Guide 18
suggest certain limits of liability for insurance
coverage. Those limits should be considered as
minimum requirements only. It is recommended you
consider increasing the given limits of liability
after analyzing your specific needs.

(2) Builder's Risk Insurance - On all structures and
mechanical and electrical equipment in place or
stored on the site to the full insurable
value thereof.

(3) Workers' Compensation - In accordance with
applicable State Laws.

c.

	

The contract documents and final plans and
specification must be submitted to RECD for approval.

d.

	

The project must be designed in compliance with
Section 504 of the Rehabilitation Act of 1973.

7.

	

Disbursement of Funds - The RECD and ARC funds will be
advanced as the last project funds as they are needed over
30 day periods. Any funds not disbursed immediately upon
receipt must be deposited in an interest bearing account in
accordance with OMB Circular A-110.

	

Interest earned on
these funds must be remitted promptly, at least quarterly,
to the RECD.

8.

	

Other Funds - Prior to advertisement for construction
bids, you must provide evidence showing the source of the
other funds.

	

Prior to award of the contract(s) to the
contractor(s), you must provide evidence that the "other"
funds are available for expenditure. This evidence should
consist of at least a letter from the grantor/lender stating
the funds are available for expenditure.

9.

	

At a properly called meeting, you must adopt and properly
execute the following forms, and minutes showing the
adoption must be provided:

Form FmHA 442-7 - "Initial Operating Budget"
Form FmHA 1940-1 - "Request for Obligation of Funds"
Form FmHA 1942-31 - "Association Water or Sewer System Grant

Agreement"
Form FmHA 400-1 - "Equal Opportunity Agreement"
Form FmHA 400-4

	

"Assurance Agreement"
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10. Organizational Documents - RECD is in receipt of your •PSD
organizational documents. These documents will be reviewed
by our Office of the General Counsel. Any changes required
in these documents will be identified upon completion of
their review.

11. Audit Requirements - The PSD must provide an audit for all
the years federal funds are received. The audit must be
prepared in accordance with OMB Circular 128.

12. The enclosed Loan Processing Checklist (Attachment No.2)
outlines the items needed to complete grant docket. All the
items listed must be included in the grant docket when it is
forwarded to the RECD State Office with a request for loan
closing instructions to be issued.

13. Upon receipt of the grant docket, which contains all the
items required above, RECD may authorize you to advertise
the project for construction bids. Such advertisement must
be in accordance with appropriate State statutes.
Immediately after bid opening you must provide RECD with (a)
a bid tabulation, (b) recommendations from you and your
engineer as to the acceptability of the bids received, and
(c) your recommendations for contract awards.

14. When the items required by item No.13 have been received by
the RECD State Office, they will be included in the grant
docket. If all parties then agree the construction bids
received are acceptable, it is determined that adequate
funds are available to cover the total facility costs, and
that all the administrative conditions of grant approval
have been satisfied, grant closing instructions will be
issued. The closing instructions, a copy of which will be
forwarded to you, will set forth any further requirements
that must be met before the grant can be closed. When all
parties agree that the closing requirements can be met, a
mutually acceptable date for the preliminary grant closing
will be scheduled.

Any applicant contribution shall be considered as the first funds
expended. After providing for all authorized costs, any
remaining Town of Flatwoods project funds will be considered RECD
grant funds and refunded to RECD. Accordingly, any remaining
Weyerhauser project funds will be considered ARC grant funds and
refunded to RECD. If the amount of unused project funds exceeds
the respective RECD or ARC grants, that part would be PSD funds.

We believe the information herein clearly sets forth the actions
which must be taken; however, if you have any questions, please
do not hesitate to contact me.

Please complete and return the enclosed Form FmHA 1942-46,
"Letter of Intent to Meet Conditions," if you desire further
consideration be given your applications.
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If the conditions set forth in this letter are not met within six
(6) months from the date hereof, RECD reserves the right to
discontinue processing of the application. In the event the
project has not advanced to the point of loan closing within the
six-month period and it is determined the authority still wishes
to proceed, it will be necessary that the proposed budget be
reviewed again in detail. If during that review, it is
determined the budget is no longer current and/or inadequate,
RECD reserves the right to require that it be revised or
replaced.

Sincerely yours,

MELVIN E. KNICELEY
Rural Development Manager

cc: Administrator, RUS
Attn; Water and Waste Disposal Division
Washington, DC

State Director, RECD
Morgantown, WV

County Supervisor,
Summersville, WV

Vincent Collins, Esq., Steptoe & Johnston
Clarksburg, WV

Dunn Engineers, Inc.
Charleston, WV 25302

Jeniver James Jones, Esq.
Gassaway, WV 26624

Todd Dingess, CPA, Smith, Cochran & Hicks
Charleston, WV

Bob Coit, Region VIII Intergovernmental Council
Buckhannon, WV

Ralph Goolsby, ARC Program Manager, WV Development Office
Charleston, WV

Robert Kuhl, Community Development Sepcialist
WV Development Office
Charleston, WV

Mike Johnson, Division of Envornmental Protection
Charleston, WV



Attachment No. 1 to LOC
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Dated: July 24, 1995
For: Flatwoods Canoe Run PSD

Sewer

PROJECT CONSTRUCTION BUDGET
Representing

Combined project budgets for
Town of Flatwoods (Exhibit A) and the

Weyerhaeuser sewer extension (Exhibit B).

The following estimates
not be changed without
nearest thousand.

are to be used
prior approval

as a basis for project planning and must
of RECD.

o%
I G

	

acl..m ; rs

Costs have been rounded to the

Project Cost SCBG SRF-Grant SRF-Loan RECD-Grant

	

ARC-Grant

	

Total

Construction 645,000 261,000 332,000

	

629,000

	

1,867,000
Const. Contg. 54,000 70,000

	

63,000

	

187,000
Land & Rights 30,000 11,000

	

41,000
Legal & Admin. 30,000 10,000 6,000

	

7,000

	

53,000
Engineering 75,000 26,000 90,000

	

102,000

	

293,000
Basic 141,000
Insp. 122,000
Spec. 30,000

Bond Counsel 15,000 15,000
Interest(Const.) 30,000 30,000
Project Contg. 78,000

	

26,000

	

104,000
	=

TOTAL

	

750,000

	

26,000

	

400,000

	

576,000

	

838,000 2,590,000



EXHIBIT A
Town of Flatwoods Sewer Collection System

Project Construction Budget

Project Cost SCBG SRF-Grant SRF-Loan RECD-Grant TOTAL

Construction 645,000 261,000 332,000 1,238,000
Const.Contg. 54,000 70,000 124,000
Land & Rights 30,000 30,000
Legal & Admin. 30,000 10,000 6,000 46,000
Engineering 75,000 26,000 90,000 191,000

Basic

	

90,000
Insp.

	

75,000
Spec.

	

26,000
Bond Counsel 15,000 15,000
Interest(Const) 30,000 30,000
Project Contg. 78,000 78,000
--------------------------------------------------------------------------
TOTAL

	

750,000

	

26,000 400,000

	

576,,000

	

1,752,000

XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX

XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX

EXHIBIT B
Weyerhaeuser Sewer Force Main
Project Construction Budget

Project Cost ARC Grant* Total

Construction 629,000 629,000
Const. Contg. 63,000 63,000
Land & Rights 11,000 11,000
Legal & Administration 7,000 7,000
Engineering 102,000 102,000

Basic 51,000
Insp. 46,000
Spec. 5,000

Bond Counsel 0 0
Interest 0 0
Progect Contg. 26,000 26,000
-=

Total

	

838,000

	

838,000

* ARC grant is a portion of a $1,160,000 grant award for the
Weyerhaeuser water and sewer extensions. The balance of the
ARC grant award and local matching funds are included in the
water extension project.
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STATE OF WEST VIRGINIA
OFFICE OF THE GOVERNOR

CHAR(-RSTON 26306

GASTON CAPERTON
GOVERNOR

November 18, 1994

The Honorable Phillip Knicely
Mayor
Town of Flatwoods
Post Office Box 52
Flatwoods, West Virginia 26621

Dear Mayor Knicely:

Thank you for your application to the Small Cities Block Grant program for
fiscal year 1994.

I am pleased to approve your request in an amount not to exceed $750,000.
These funds will enable you to construct a wastewater collection system. The
expenditure of these funds will be subject to review and concurrence by the newly
established Infrastructure and Jobs Development Council. Please be advised that cost
necessary to obtain concurrence from the infrastructure and Jobs Development Council
after this date will be considered allowable project cost.

The West Virginia Development Office, Community Development Division
staff, will contact you to complete the necessary contracts in order to proceed with your
project.

It is with pleasure that I am able to work with you to make this project a reality.

Sincerely,

GC:bks



Gaston Caperton, Governor
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WEST VIRGINIA DEVELOPMENT OFFICE
MOUNTAINS

or
OPPORTUNITY

July 7, 1995

Mr. James Rogers
Chairman
Flatwoods / Canoe Run

Public Service District
Post Office Box 677
Sutton, West Virginia 26601-0677

Dear Mr. Rogers:

Congratulations on the approval of a $1,160,000 Appalachian Regional
Commission (ARC) grant, for a total project cost of $1,450,000, to the Flatwoods /
Canoe Run Public Service District for the Weyerhauser Water and Sewer
Extension Project. A copy of the approval letter is enclosed.

Should there be a need for any changes in the scope of the project or
project funding, a request should be made to the West Virginia Development
Office.

Please be aware that ARC funds are considered to be the last source of
funding committed to a project. Should there be a cost underrun, the funds not
used are considered Appalachian Regional Commission funds and would be
returned to the Commission.

If you should have any questions, please feel free to contact me at
558-2001.

CMV:cc

Enclosure

cc: Bob Colt, Region VII PDC
Jim Anderson, RECD
Doug Schmidt, Dunn Engineers

----2

. M. VanKirk
ARC Representative

CAPITOL COMPLEX
CHARLESTON, WV 25305-0311

36
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NITUnVESDIVISIO

June 30, 1995

Honorable Gaston Caperton
Governor of West Virginia
State Capitol
Charleston, West Virginia 25305

Re: Weyerhaeuser Water & Sewer
Extension (WV-12006-95-I-214-
0320)

Dear Governor Caperton:

Enclosed is a copy of the Appalachian Regional Commission's approval of a grant for the
referenced project dated June 29, 1995.

Appalachian Regional Commission funds in the amount of $1,160,000 have been made available
to the Administrator, Rural Utility Service, U.S. Department of Agriculture.

Sincerely yours,

THOMAS M. HUNTER
Executive D irector

Enclosure

cc:

	

State Alters

lumer/JDemchalk
Files

TMH/cty 6/30/95

0



APPALACHIAN REGIONAL COMMISSION
1666 Connecticut Avenue, N.W. ,1-,-

Washington, D. C. 20235
REV (2-91)

To: Walley Beyer, Administrator
Rural Utility Service
U.S. Dept. of Agriculture
South Building, Room 5014
14th & Independence Ave., S.W.
Washington, D. C. 20250

- Attn: T.W. Davis, #6330

The Appalachian Regional Commission has approved a project for assistance under the Appalachian
Regional Development Act of 1965 as amended, as follows:

Weyerhaeuser Water and Sewer Extension, Braxton County, West Virginia - WV-12006-95-
1-214-0320
Grantee: Flatwoods Canoe Run PSD

ARC $1,160,000 80%
Non-Federal (Local) 290.000 20%
Total Project Cost $1,450,000 100%

FmHA Expenses per FmHA Agreement:
5% of $ 50,000 = $ 2,500 plus
1% of $1,110,000 = 11,100
Totals $1,160,000 $13,600

Time Limitation. As the Commission may revoke or revise its approval of any project (except for Section 201 projects) if not
underway within 18 months after the ARC approval date, please advise ARC when allowable activity has begun.

Underrun. ARC funds are limited to the lesser of (1) the amount, specified in ARC's most recent approval or (2) the difference
between the actual eligible project cost and the sum of the actual non-ARC basic grants and the non-federal funds specified in ARC's
most recent approval, unless otherwise directed by the Commission.

Section 201 Funding Limitation. ARC assistance is established at the percentage amount specified above up to the above specified
dollar amount. In no case shall ARC assistance exceed 80 percent of actual eligible project cost.

Advisory Note for Education Projects. The State education agency monitoring this grant is requested to advise the grantee that the
memorandum "Closeout of ARC-Assisted Education Projects-Clarification (P.L. 89-4, Sections 211(a), 211(b) and 214)", dated
April 14, 1978, and disseminated by the Division of Vocational and Technical Education, U.S. Office of Education, prescribes closeout

1- ?rocedures to be adhered to in closing out this project.

JUN 2 9 1995

APPROVED:
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