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FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS TO
THE EXISTING PUBLIC WATERWORKS 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 $160,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
SERIES 1998 A (WEST VIRGINIA INFRASTRUCTURE FUND),
AND NOT MORE THAN $890,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
SERIES 1998 B (WEST VIRGINIA INFRASTRUCTURE FUND);
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE OF SUCH
BONDS; APPROVING, RATIFYING AND CONFIRMING LOAN
AGREEMENTS RELATING TO SUCH BONDS; AUTHORIZING
THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

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

ARTICLE I

STATUTORY AUTHORITY, FINDINGS AND DEFINITLO_ NS

Section 1.01. Authority fa J Resolution. This Resolution (together with
any order or resolution supplemental hereto or amendatory hereof, the "Bond Legislation"),
supplemental to the Prior Resolution (as hereinafter defined), is adopted pursuant to the
provisions of Chapter 16, Article 13A and Chapter 31, Article 15A of the West Virginia
Code of 1931, as amended (collectively, the "Act"), and other applicable provisions of law.

Section 1.02. 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.
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B. The Issuer presently owns and operates a public waterworks system.
However, it is deemed necessary and desirable for the health and welfare of the inhabitants
of the Issuer that there be acquired and constructed certain improvements and extensions to
the existing public waterworks facilities of the Issuer, consisting of certain improvements to
its water treatment plant and distribution system, together with all appurtenant facilities
(collectively, the "Project") (the Project and any further improvements or extensions thereto
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 Issuer intends to permanently finance a portion of the costs of
acquisition and construction of the Project through the issuance of its revenue bonds to the
West Virginia Water Development Authority (the "Authority"), which administers the
West Virginia Infrastructure Fund pursuant to the Act.

D. It is deemed necessary for the Issuer to issue its Water Revenue
Bonds in the total aggregate principal amount of not more than $1,050,000 in two series
(collectively, the "Series 1998 Bonds"), being the Water Revenue Bonds, Series 1998 A
(West Virginia Infrastructure Fund), in the aggregate principal amount of not more than
$160,000 (the "Series 1998 A Bonds"), and the Water Revenue Bonds, Series 1998 B (West
Virginia Infrastructure Fund), in the aggregate principal amount of not more than $890,000
(the "Series 1998 B Bonds"), to permanently finance a portion of 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 include the cost of all
property rights, easements and franchises deemed necessary or convenient therefor; interest,
if any, upon the Series 1998 Bonds prior to and during acquisition and construction of the
Project and for a period not exceeding 6 months after completion of acquisition and
construction of the Project; amounts which may be deposited in the Reserve Accounts (as
hereinafter defmed); 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, discount, initial fees fortheservices
of registrars, paying agents, depositories or trustees or other costs in connection with the sale
of the Series 1998 Bonds 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; provided, that reimbursement to the Issuer for any amounts
expended by it for allowable costs prior to the issuance of the Series 1998 Bonds or the
repayment of indebtedness incurred by the Issuer for such purposes shall be deemed Costs
of the Project, as hereinafter defmed.

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 Series 1998 Bonds be
sold to the Authority pursuant to the terms and provisions of the respective loan agreements
by and between the Issuer and the Authority, on behalf of the West Virginia Infrastructure
and Jobs Development Council (the "Council"), both loan agreements in form satisfactory
to the respective parties (collectively, the "Loan Agreement"), approved hereby if not
previously approved by resolution of the Issuer.

G. There are outstanding obligations of the Issuer which will rank on a
parity with the Series 1998 Bonds as to liens, pledge and source of and security for payment,
being the Water Revenue Bonds, Series 1996 A, dated June 12, 1996, issued in the original
aggregate principal amount of $240,000, and the Water . Refunding Revenue Bonds,
Series 1996 B, dated June 12, 1996, issued in the original aggregate principal amount of
$70,000 (collectively, the "Prior Bonds"), pursuant to a resolution of the Issuer duly adopted
June 12, 1996 (the "Prior Resolution").

The Issuer has met the parity requirements of the Prior Bonds and the Prior
Resolution and the Series 1998 Bonds shall be issued on a parity with each other and with the
Prior Bonds. with respect to liens, pledge and source of and security for payment and in all
other respects. Prior to the issuance of the Series 1998 Bonds, the Issuer will obtain the
written consent of the Holders of the Prior Bonds to the issuance of the Series 1998 Bonds
on a parity with the Prior Bonds. Other than the Prior Bonds, there are no outstanding bonds
or obligations of the Issuer which are secured by revenues or assets of the System.

H. The estimated revenues to be derived in each year following
completion of the Project from the operation of the System will be sufficient to pay all costs
of operation and maintenance of the System and the principal of and interest on the
Series 1998 Bonds and the Prior Bonds, and to make payments into all funds and accounts
and other payments provided for herein.

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 issuance of the Series 1998 Bonds, or will have
so complied prior to issuance of any thereof, including, among other things and without
limitation, the obtaining of a certificate of public convenience and necessity and approval of
this financing and necessary user rates and charges described herein from the Public Service
Commission of West Virginia by final order, the time for rehearing and appeal of which will
either have expired prior to the issuance of the Series 1998 Bonds or such final order will not
be subject to appeal or rehearing.

J. The Project has been reviewed and determined to be technically and
financially feasible by the Council as required under Chapter 31, Article 15A of the West
Virginia Code of 1931, as amended.
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Section 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 1998 Bonds by those who shall be the Registered Owners of the
same from time to time, this Bond Legislation shall be deemed to be and shall constitute a
contract between the Issuer and such Registered Owners, and the covenants and agreements
herein set forth to be performed by the Issuer shall be for the equal benefit, protection and
security of the Registered Owners of any and all of such Series 1998 Bonds, all which shall
be of equal rank and without preference, priority or distinction between any one Bond of a
series and any other Bonds of the same series, by reason of priority of issuance or otherwise,
except as expressly provided therein and herein.

Section 1.04,. Definitions. The following terms shall have the following
meanings herein unless the context expressly requires otherwise:

"Act" means, collectively, Chapter 16, Article 13A and Chapter 31,
Article 15A 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 1998 Bonds, or
any other agency, board or department of the State of West Virginia that succeeds to the
functions of the Authority, acting in its administrative capacity and upon authorization from
the Council under the Act.

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

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

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

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

"Bonds" means, collectively, the Series 1998 Bonds, the Prior Bonds and any
bonds on a parity therewith subsequently authorized to be issued hereunder or by another
resolution of the Issuer.

"Bond Year" means the 12-month period beginning on the anniversary of the
Closing Date in each year and ending on the day prior to the anniversary date of the Closing
Date in the following year, except that the first Bond Year shall begin on the Closing Date.
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"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 1998 Bonds for the proceeds or at least a de minimis portion thereof representing the
purchase price of the Series 1998 Bonds from the Authority.

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

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

"Consulting Engineers" means Dunn Engineers, Inc., Charleston, West
Virginia, and Howard K. Bell, Consulting Engineers, Inc., Lexington, Kentucky, or any
qualified engineer or firm of engineers, licensed by the State, that shall at any time hereafter
be procured by the Issuer as Consulting Engineers for the System or portion thereof in
accordance with Chapter 5G, Article 1 of the West Virginia Code of 1931, as amended;
provided however, that the Consulting Engineers shall not be a regular, full-time employee
of the State or any of its agencies, commissions, or political subdivisions.

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

"Council" means the West Virginia Infrastructure and Jobs Development
Council or any other agency of the State of West Virginia that succeeds to the functions of
the Council.

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

"Depreciation Fund" means the Depreciation Fund created by the Prior
Resolution-and-continued-hereby. --

"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.

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

"Gross Revenues" means all rates, rents, fees, charges or other income
received by the Issuer, or accrued to the Issuer, or any department, board, agency or
instrumentality thereof in control of the management and operation of the System, from the
operation of the System, and all parts thereof, all as calculated in accordance with sound
accounting practices.

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

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

"Investment Property" means any security (as said term is defined in
Section 165(g)(2)(A) or (B) of the Code), obligation, 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" means Flatwoods-Canoe Run Public Service District, a public
service district, public corporation and political subdivision of the State of West Virginia in------ ------- -
Braxton County, West Virginia, and, unless the context clearly indicates otherwise, includes
the Governing Body of the Issuer.

"Loan Agreement" means, collectively, the respective Loan Agreements
heretofore entered, or to be entered, into by and between the Issuer and the Authority, on
behalf of the Council, providing for the purchase of the Series 1998 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 Series 1998 Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Reserve Accounts. For purposes of the Private Business Use
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limitations set forth herein, the term Net Proceeds shall include any amounts resulting from
the investment of proceeds of the Series 1998 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 1998 Bonds and is not acquired
in order to carry out the governmental purpose of the Series 1998 Bonds.

"Operating Expenses" means the current expenses, paid or accrued, of
operation and maintenance of the System and its facilities, and includes, without limiting the
generality of the foregoing, insurance premiums, salaries, wages and administrative expenses
of the Issuer relating and chargeable solely to the System, the accumulation of appropriate
reserves for charges not annually recurrent but which are such as may reasonably be expected
to be incurred, and such other reasonable operating costs as are normally and regularly
included under recognized accounting principles and retention of a sum not to exceed 1/6th
of the budgeted Operating Expenses stated above for the current year as working capital, and
language herein requiring payment of Operating Expenses means also retention of not to
exceed such sum as working capital; provided that all monthly amortization payments upon
the Bonds and into the Reserve Accounts and Depreciation Fund have been made to the last
monthly payment date prior to the date of such retention.

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

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

"Paying Agent" means the Commission or other entity designated as such for
the Series 1998 Bonds in the Supplemental Resolution.

"Prior Bonds" means the Issuer's Water Revenue Bonds, Series 1996 A, and
Water Refunding Revenue Bonds, Series 1996 B, described in Section 1.02G hereof.

"Prior Resolution" means the resolution of the Issuer duly adopted June 12,
1996, authorizing the Prior Bonds.
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"Private Business Use" means use (directly or indirectly) in a trade or
business carried on by any person other than a governmental unit; provided that use as a
member of the general public shall not be taken into account.

"Project" means the Project as described in Section 1.02B hereof.

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

(a) Government Obligations;

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

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

(h) The West Virginia "consolidated fund" managed by the
West Virginia Investment Management Board pursuant to Chapter 12,
Article 6 of the West Virginia Code of 1931, as amended; and

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

"Registrar" means the Bond Registrar.

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

"Reserve Accounts" means, collectively, the respective reserve accounts
established for the Series 1998 Bonds and the Prior Bonds.

"Reserve Fund" means the Reserve Fund created by the Prior Resolution and
continued hereby.

"Reserve Requirement" means, collectively, the respective amounts required
to be on deposit in the Reserve Accounts of the Series 1998 Bonds and the Prior Bonds.

"Revenue Fund" means the Revenue Fund established by the Prior Resolution
and continued hereby.

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

"Series 1998 A Bonds" means the Water Revenue Bonds, Series 1998 A
(West Virginia Infrastructure Fund), of the Issuer, authorized by this Resolution.

"Series 1998 A Bonds Construction Trust Fund" means the Series 1998 A
Bond Construction Trust Fund established by Section 5.01 hereof.
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"Series 1998 A Bonds Reserve Account" means the Series 1998 A Bonds
Reserve Account established in the Series 1998 A Bonds Sinking Fund pursuant to
Section 5.02 hereof.

"Series 1998 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 1998 A Bonds in the then current or any succeeding year.

"Series 1998 A Bonds Sinking Fund" means the Series 1998 A Bonds Sinking
Fund established by Section 5.02 hereof.

"Series 1998 B Bonds" means the Water Revenue Bonds, Series 1998 B
(West Virginia Infrastructure Fund), of the Issuer, authorized by this Resolution.

"Series 1998 B Bonds Construction Trust Fund" means the Series 1998 B
Bond Construction Trust Fund established by Section 5.01 hereof.

"Series 1998 B Bonds Reserve Account" means the Series 1998 B Bonds
Reserve Account established in the Series 1998 B Bonds Sinking Fund pursuant to
Section 5.02 hereof.

"Series 1998 B Bonds Reserve Requirement" means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 1998 B Bonds in the then current or any succeeding year.

"Series 1998 B Bonds Sinking Fund" means the Series 1998 B Bonds Sinking
Fund established by Section 5.02 hereof.

"Sinking Funds" means, collectively, the respective Sinking Funds
established for the Series 1998 Bonds.

"State" means the State of West Virginia.

"Supplemental Resolution" means any resolution or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article "the," refers
specifically to the supplemental resolution or resolutions authorizing the sale of the
Series 1998 Bonds; provided, that any matter intended by this Resolution to be included in
the Supplemental Resolution with respect to the Series 1998 Bonds, and not so included, may
be included in another Supplemental Resolution.

"Surplus Revenues" means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Bonds or any other
obligations of the Issuer, including, without limitation, the Depreciation Fund and the
respective Reserve Accounts.
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"System" means the existing waterworks of the Issuer as improved, extended,
enlarged and expanded by the Project, and includes the complete waterworks system of the
Issuer and all waterworks facilities owned by the Issuer and all facilities and other property
of every nature, real or personal, now or hereafter owned, held or used in connection with
the waterworks system; and shall also include any and all additions, extensions,
improvements, properties or other facilities at any time acquired or constructed for the
waterworks system of the Issuer.

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

"West Virginia Infrastructure Fund" means the West Virginia Infrastructure
Fund established in accordance with Chapter 31, Article 15A, Section 9 of the West Virginia
Code of 1931, as amended and in effect on the date of enactment hereof.

Additional terms and phrases are defined in this Resolution as they are used.
Words importing singular number shall include the plural number in each case and vice
versa; words importing persons shall include firms and corporations; and words importing
the masculine, feminine or neutral gender shall include any other gender.



ARTICLE II

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01. Authorization Qf Acquisition and Construction Qf t Project.
There is hereby authorized and ordered the acquisition and construction of the Project, at an
estimated cost of $1,428,178, 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 Series 1998 Bonds hereby authorized shall be applied as provided
in Article VI hereof. The Issuer has received bids and will enter into contracts for the
acquisition and construction of the Project, compatible with the financing plan submitted to
the Authority and the Council.

The cost of the Project is estimated to be $1,428,178, of which approximately
$160,000 will be from proceeds of the Series 1998 A Bonds, approximately $890,000 will
be from proceeds of the Series 1998 B Bonds and approximately $378,178 will be from
proceeds of a grant from the Appalachian Regional Commission.

0
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ARTICLE III

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

Section 3.01,. Authorization Qf Bonds. For the purposes of capitalizing
interest on the Series 1998 Bonds, if any, funding a reserve account for the
Series 1998 Bonds (if funded from Bond proceeds), paying Costs of the Project not otherwise
provided for and paying certain costs of issuance of the Series 1998 Bonds and related costs,
or any or all of such purposes, as determined by the Supplemental Resolution, there shall be
and hereby are authorized to be issued negotiable Series 1998 Bonds of the Issuer. The
Series 1998 Bonds shall be issued in two series, each as a single bond, designated
respectively as "Water Revenue Bonds, Series 1998 A (West Virginia Infrastructure Fund),"
in the principal amount of not more than $160,000, and "Water Revenue Bonds,
Series 1998 B (West Virginia Infrastructure Fund)," in the principal amount of not more than
$890,000, and both shall have such terms as set forth hereinafter and in the Supplemental
Resolution. The proceeds of the Series 1998 Bonds remaining after funding of the Reserve
Accounts (if funded from Bond proceeds) and capitalizing interest on the Series 1998 Bonds,
if any, shall be deposited in or credited to the respective Bond Construction Trust Funds
established by Section 5.01 hereof and applied as set forth in Article VI hereof.

Section 3.02. Terms Qf Bonds, The Series 1998 Bonds shall be issued in
such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the
then legal maximum rate, payable quarterly on such dates; shall 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 1998 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 1998 Bonds, if any, shall be paid by check or draft of the Paying Agent mailed to the
RegisteredOwner thereof at the address as it appears on the books of the Bond Registrar, or- ---------------- -- -- - -
by such other method as shall be mutually agreeable so long as the Authority is the
Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the
Series 1998 Bonds shall be issued in the form of a single bond for each series, fully registered
to the Authority, with a record of advances and a debt service schedule attached, representing
the aggregate principal amount of each series of the Series 1998 Bonds. The
Series 1998 Bonds shall be exchangeable at the option and expense of the Registered Owner
for another fully registered Bond or Bonds of the same series in aggregate principal amount
equal to the amount of said Bonds then Outstanding and being exchanged, with principal
installments or maturities, as applicable, corresponding to the dates of payment of principal
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installments of said 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 1998 Bonds
shall be dated as of the date specified in a Supplemental Resolution and shall bear interest
from such date.

Section 3.03. Execution Qf Bonds. The Series 1998 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 1998 Bonds shall cease to be such officer
of the Issuer before the Series 1998 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 1998 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 an Registration. No Series 1998 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 Series 1998 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 1998 Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 1998 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 such Bonds shall be incontestable in the hands of a
lzsn^ fide holder for value.
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So long as the Series 1998 Bonds remain outstanding, the Issuer, through the
Bond Registrar as its agent, shall keep and maintain books for the registration and transfer
of the Bonds.

The registered Series 1998 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 Series 1998 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 a Lost. In case any
Series 1998 Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in
its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and
deliver, a new Bond of the same series and of like tenor as the Bonds so mutilated, destroyed,
stolen or lost, in exchange and substitution for such mutilated Bond, upon surrender and
cancellation of such mutilated Bond, or in lieu of and substitution for the Bond destroyed,
stolen or lost, and upon the Holder's furnishing satisfactory indemnity and complying with
such other reasonable regulations and conditions as the Issuer may prescribe and paying such- --- -	
expenses as the Issuer and the Bond Registrar may incur. All Bonds so surrendered shall be
cancelled by the Bond Registrar and held for the account of the Issuer. If any such Bond
shall have matured or be about to mature, instead of issuing a substitute Bond, the Issuer may
pay the same, upon being indemnified as aforesaid, and if such Bond be lost, stolen or
destroyed, without surrender thereof.

Section 3.07. Bonds n.Qj 1b Indebtedness sf > Issuer. The
Series 1998 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 Sinking Funds and Reserve Accounts. No
holder or holders of the Series 1998 Bonds shall ever have the right to compel the exercise
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of the taxing power of the Issuer, if any, to pay the Series 1998 Bonds or the interest, if any,
thereon.

Section 3.08. Bonds Secured b pledge, Qf ad Revenues,; Lien Position
3yith respect IQ Prior Bonds,. The payment of the debt service of the Series 1998 A Bonds and
the Series 1998 B 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 such
Net Revenues in favor of the Holder of the Prior Bonds. Such Net Revenues in an amount
sufficient to pay the principal of and interest on and other payments for the Series 1998 Bonds
and the Prior Bonds and to make all other payments provided for in the Bond Legislation, are
hereby irrevocably pledged to such payments as they become due.

Section 3.09. Delivery Qf Bonds,. The Issuer shall execute and deliver the
Series 1998 Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register
and deliver the Series 1998 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 1998 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 1998 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 opuuon of bond counsel on the
Series 1998 Bonds.

Section 3.10. Form Qf Bonds,. The text of the Series 1998 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 1998 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 1998 A

(WEST VIRGINIA INFRASTRUCTURE FUND)

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
($	 ), 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, with interest on each installment at the rate per annum set
forth on said EXHIBIT B. The interest 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
WestVirginia Municipal Bond Commission;-CharlestonWest-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 the West Virginia
Infrastructure and Jobs Development Council (the "Council"), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated	 , 199
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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 existing public waterworks
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
existing public waterworks facilities of the Issuer, the Project and any further improvements
or extensions thereto are herein called the "System." This Bond is issued under the authority
of and in full compliance with the Constitution and statutes of the State of West Virginia,
including particularly Chapter 16, Article 13A and Chapter 31, Article 15A of the
West Virginia Code of 1931, as amended (the "Act"), and a Bond Resolution duly adopted
by the Issuer on	 , 199

	

, and a Supplemental Resolution duly adopted
by the Issuer on	 , 199

	

(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 ISSUER'S (1) WATER REVENUE BONDS, SERIES 1996 A,
DATED JUNE 12, 1996, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $240,000 (THE "SERIES 1996 A BONDS"); (2) WATER REFUNDING
REVENUE BONDS, SERIES 1996 B, DATED JUNE 12, 1996, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $70,000 (THE "SERIES 1996 B
BONDS") (THE SERIES 1996 A BONDS AND THE SERIES 1996 B BONDS ARE
COLLECTIVELY REFERRED TO HEREIN AS THE "PRIOR BONDS"); AND (3)
WATER REVENUE BONDS, SERIES 1998 B (WEST VIRGINIA INFRASTRUCTURE
FUND), DATED	 , 199_, ISSUED CONCURRENTLY HEREWITH IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $ 	 (THE

"SERIES 1998 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- witti-the pledge-of-Net-Revenues-in-favor-of-the-holders-ofthe-Prior Bonds and-the
Series 1998 B Bonds, and from moneys in the reserve account created under the Bond
Legislation for the Bonds (the "Series 1998 A 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 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 1998 A Bonds Reserve Account
and unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has
covenanted and agreed to establish and maintain just and equitable rates and charges for the
use of the System and the services rendered thereby, which shall be sufficient, together with
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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 and all other
obligations secured by a lien on or payable from such revenues on a parity with the Bonds,
including the Prior Bonds and the Series 1998 B Bonds; provided however, that so long as
there exists in the Series 1998 A Bonds Reserve Account an amount at least equal to the
maximum amount of principal and interest which will become due on the Bonds in the then
current or any succeeding year, and in the respective reserve accounts established for any
other obligations outstanding on a parity with the Bonds, including the Prior Bonds and the
Series 1998 B 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 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 payment of the costs of the Project and costs of
issuance hereof described in the Bond Legislation, and there shall be and hereby is created
and granted a lien upon such moneys, until so applied, in favor of the registered owner of this
Bond.

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 at the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes
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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 and interest on this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.
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IN WITNESS 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 1998 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:	 , 199

ONE VALLEY BANK, NATIONAL
ASSOCIATION, as Registrar

Authorized Officer
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(Form of)

EXHIBIT A

RECORD OF ADVANCES
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EXHIBIT B,

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 1998 B BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 1998 B

(WEST VIRGINIA INFRASTRUCTURE FUND)

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
($	 ), 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, with interest on each installment at the rate per annum set
forth on said EXHIBIT B. The interest 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"-):
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 the West Virginia
Infrastructure and Jobs Development Council (the "Council"), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated 	 , 199
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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 existing public waterworks
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
existing public waterworks facilities of the Issuer, the Project and any further improvements
or extensions thereto are herein called the "System." This Bond is issued under the authority
of and in full compliance with the Constitution and statutes of the State of West Virginia,
including particularly Chapter 16, Article 13A and Chapter 31, Article 15A of the
West Virginia Code of 1931, as amended (the "Act"), and a Bond Resolution duly adopted
by the Issuer on	 , 199

	

, and a Supplemental Resolution duly adopted
by the Issuer on	 , 199

	

(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 ISSUER'S (1) WATER REVENUE BONDS, SERIES 1996 A,
DATED JUNE 12, 1996, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $240,000 (THE "SERIES 1996 A BONDS"); (2) WATER REFUNDING
REVENUE BONDS, SERIES 1996 B, DATED JUNE 12, 1996, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $70,000 (THE "SERIES 1996 B
BONDS") (THE SERIES 1996 A BONDS AND THE SERIES 1996 B BONDS ARE
COLLECTIVELY REFERRED TO HEREIN AS THE "PRIOR BONDS"); AND (3)
WATER REVENUE BONDS, SERIES 1998 A (WEST VIRGINIA INFRASTRUCTURE
FUND), DATED	 , 199_, ISSUED CONCURRENTLY HEREWITH IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $	 (THE

"SERIES 1998 A 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
paritywith the pledge of-Net-Revenues-in-favor-of-the-holders-ofthe-Prior-Bonds-and-the
Series 1998 A Bonds, and from moneys in the reserve account created under the Bond
Legislation for the Bonds (the "Series 1998 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 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 1998 B 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
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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 and all other
obligations secured by a lien on or payable from such revenues on a parity with the Bonds,
including the Prior Bonds and the Series 1998 A Bonds; provided however, that so long as
there exists in the Series 1998 B Bonds Reserve Account an amount at least equal to the
maximum amount of principal and interest which will become due on the Bonds in the then
current or any succeeding year, and in the respective reserve accounts established for any
other obligations outstanding on a parity with the Bonds, including the Prior Bonds and the
Series 1998 A 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 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 payment of the costs of the Project and costs of
issuance hereof described in the Bond Legislation, and there shall be and hereby is created
and granted a lien upon such moneys, until so applied, in favor of the registered owner of this
Bond.

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 at the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes
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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 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.

O
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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

0
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1998 B 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

Authorized Officer

410741.1

	

31



(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)	 $

18)	 $	 (26)	 $

(9)	 $	 -(27)	 $

(101	 $	 (28)	 $

(11)	 $	 (29)	 $

(12)	 $	 (30)	 $

(13)	 $	 (31)	 $

(14)-	 $	 (32)	 $

(15)	 -$	 (33)	 $

(16)	 $	 (34)	 $

(17)	 $	 (35)	 $

(18)	 $	 (36)	 $

TOTAL
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EXHIBIT B

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 3.11. Sale Qf Bonds; Approval and Ratification Qf Execution Qf
Loan Agreement. The Series 1998 Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the respective Loan Agreements. 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" Filing. Upon completion of the
acquisition and construction of the Project, the Issuer will file with the Authority and the
Council a schedule in substantially the form attached to the respective Loan Agreements,
setting forth the actual costs of the Project and sources of funds therefor.
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ARTICLE IV

[RESERVED]
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ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

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

(1) Revenue Fund (established by the Prior Resolution);

(2) Reserve Fund (established by the Prior Resolution);

(3) Depreciation Fund (established by the Prior Resolution);

(4) Series 1998 A Bonds Construction Trust Fund; and

(5) Series 1998 B Bonds Construction Trust Fund.

Section 5.02. Establishment gf Funds an Accounts with Commission.
The following special funds or accounts are hereby created with and shall be held by the
Commission separate and apart from all other funds or accounts of the Commission and the
Issuer and from each other:

(1) Series 1998 A Bonds Sinking Fund;

(2) Within the Series 1998 A Bonds Sinking Fund, the
Series 1998 A Bonds Reserve Account;

(3) Series 1998 B Bonds Sinking Fund; and

(4) Within the Series 1998 B Bonds Sinking Fund, the
Series 1998 B Bonds Reserve Account.

Section 5.03. System Revenues; Flow 9f 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 current Operating Expenses of the System.
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(2) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously (i) remit to the
National Finance Office the amounts required by the Prior Resolution to
pay the interest on and the principal of the Prior Bonds; (ii) commencing
3 months prior to the first date of payment of interest on the
Series 1998 A Bonds, for which interest has not been capitalized or as
required in the Loan Agreement, remit to the Commission for deposit in
the Series 1998 A Bonds Sinking Fund, an amount equal to 1/3rd of the
amount of interest which will become due on the Series 1998 A 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 1998 A Bonds Sinking Fund and the next quarterly interest
payment date is less than 3 months, then such monthly payments shall be
increased proportionately to provide, 1 month prior to the next quarterly
interest payment date, the required amount of interest coming due on
such date; (iii) commencing 3 months prior to the first date of payment
of interest on the Series 1998 B Bonds, for which interest has not been
capitalized or as required in the Loan Agreement, remit to the
Commission for deposit in the Series 1998 B Bonds Sinking Fund, an
amount equal to 1/3rd of the amount of interest which will become due
on the Series 1998 B 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 1998 B Bonds Sinking Fund
and the next quarterly interest payment date is less than 3 months, then
such monthly payments shall be increased proportionately to provide, 1
month prior to the next quarterly interest payment date, the required
amount of interest coming due on such date; (iv) commencing 3 months
prior to the first date of payment of principal of the Series 1998 A
Bonds, remit to the Commission for deposit in the Series 1998 A Bonds
Sinking Fund, an amount equal to 1/3rd of the amount of principal
which will mature and become due on the Series 1998 A Bonds on the
next ensuing quarterly principal payment date; provided that, in the

-event-the-period to elapse-between the-date-of-such initial-deposit-in-the
Series 1998 A Bonds Sinking Fund and the next quarterly principal
payment date is less than 3 months, then such monthly payments shall be
increased proportionately to provide, 1 month prior to the next quarterly
principal payment date, the required amount of principal coming due on
such date; and (v) commencing 3 months prior to the first date of
payment of principal of the Series 1998 B Bonds, remit to the
Commission for deposit in the Series 1998 B Bonds Sinking Fund, an
amount equal to 1/3rd of the amount of principal which will mature and
become due on the Series 1998 B 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 1998 B Bonds
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Sinking Fund and the next quarterly principal payment date is less than
3 months, then such monthly payments shall be increased proportionately
to provide, 1 month prior to the next quarterly principal payment date,
the required amount of principal coming due on such date.

(3) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously (i) remit to the
Depository Bank the amount required by the Prior Resolution to be
deposited in the Reserve Fund; (ii) commencing 3 months prior to the
first date of payment of principal of the Series 1998 A Bonds, if not fully
funded upon issuance of the Series 1998 A Bonds, remit to the
Commission for deposit in the Series 1998 A Bonds Reserve Account,
an amount equal to 1/60th of the Series 1998 A Bonds Reserve
Requirement; provided that, no further payments shall be made into the
Series 1998 A Bonds Reserve Account when there shall have been
deposited therein, and as long as there shall remain on deposit therein,
an amount equal to the Series 1998 A Bonds Reserve Requirement; and
(iii) commencing 3 months prior to the first date of payment of principal
of the Series 1998 B Bonds, if not fully funded upon issuance of the
Series 1998 B Bonds, remit to the Commission for deposit in the
Series 1998 B Bonds Reserve Account, an amount equal to 1/120th of
the Series 1998 B Bonds Reserve Requirement; provided that, no further
payments shall be made into the Series 1998 B Bonds Reserve Account
when there shall have been deposited therein, and as long as there shall
remain on deposit therein, an amount equal to the Series 1998 B Bonds
Reserve Requirement.

(4) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and remit to the Depository Bank for
deposit in the Depreciation Fund, the moneys remaining in the Revenue
Fund until there has been accumulated therein the aggregate sum of
$34,000, and thereafter such sums as shall be required to maintain such
amount therein. Additionally, after sum amount has-been accumulated-
therein and so long as the Series 1998 Bonds are outstanding, the Issuer
shall transfer from the Revenue Fund to the Depreciation 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
Depreciation 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 Depreciation Fund_ for replacements, repairs,
improvements or extensions to the System; provided, that any
deficiencies in any Reserve Account (except to the extent such deficiency
exists because the required payments into such account have not, as of
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the date of determination of a deficiency, funded such account to the
maximum extent required hereof) shall be promptly eliminated with
moneys from the Depreciation Fund.

(5) After all the foregoing provisions for use of moneys in the
Revenue Fund have been fully complied with, any moneys remaining
therein and not permitted to be retained therein may be used to prepay
installments of the Bonds or for any lawful purpose of the System.

Moneys in the Series 1998 A Bonds Sinking Fund and the Series 1998 B Bonds
Sinking Fund shall be used only for the purposes of paying principal of and interest on the
Series 1998 A Bonds and the Series 1998 B Bonds, respectively, as the same shall become
due. Moneys in the Series 1998 A Bonds Reserve Account and the Series 1998 B Bonds
Reserve Account shall be used only for the purpose of paying principal of and interest on the
Series 1998 A Bonds and the Series 1998 B Bonds, respectively, as the same shall become
due, when other moneys in the Series 1998 A Bonds Sinking Fund and the Series 1998 B
Bonds Sinking Fund are insufficient therefor, and for no other purpose.

All investment earnings on moneys in the Series 1998 A Bonds Sinking Fund,
the Series 1998 A Bonds Reserve Account, the Series 1998 B Bonds Sinking Fund and the
Series 1998 B 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 respective Bond Construction Trust Funds, 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 due on the Series 1998 A Bonds and the Series 1998 B
Bonds, respectively, and then to the next ensuing principal payment due thereon, all on a pro
rata basis.

Any withdrawals from the Series 1998 A Bonds Reserve Account or the
Series 1998 B Bonds Reserve Account which result in a reduction in the balance of the

Series 1998 A Bonds Reserve Account or the Series 1998 B Bonds Reserve Account to below
the respective Reserve Requirements shall be subsequently restored from the first Net
Revenues available after all-required-payments-have-been-made-in-full-in-the-o rder set-forth -

above.

As and when additional Bonds ranking on a parity with the Series 1998 Bonds
are issued, provision shall be made for additional payments into the respective sinking funds
sufficient to pay the interest on such additional parity Bonds and accomplish retirement
thereof at maturity and to accumulate a balance in the appropriate reserve account in 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 1998 A Bonds Sinking Fund, the Series 1998 A Bonds Reserve Account, the
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Series 1998 B Bonds Sinking Fund or the Series 1998 B Bonds Reserve Account when the
aggregate amount of funds therein are at least equal to the respective aggregate principal
amount of the Series 1998 A Bonds and the Series 1998 B Bonds issued pursuant to this Bond
Legislation then Outstanding and all interest to accrue until the maturity thereof.

Principal, interest or reserve payments, whether made for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the Prior Bonds and the
Series 1998 Bonds, in accordance with the respective principal amounts then Outstanding.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 1998 A Bonds Sinking Fund, the Series 1998 A Bonds Reserve Account, the
Series 1998 B Bonds Sinking Fund and the Series 1998 B Bonds Reserve Account created
hereunder, and all amounts required for said accounts shall be remitted to the Commission
from the Revenue Fund by the Issuer at the times provided herein. If required by the
Authority at anytime, the Issuer shall make the necessary arrangements whereby required
payments into said accounts shall be automatically debited from the Revenue Fund and
electronically transferred to the Commission on the dates required hereunder.

Moneys in the Series 1998 A Bonds Sinking Fund, the Series 1998 A Bonds
Reserve Account, the Series 1998 B Bonds Sinking Fund and the Series 1998 B Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof.

The Series 1998 A Bonds Sinking Fund, the Series 1998 A Bonds Reserve
Account, the Series 1998 B Bonds Sinking Fund and the Series 1998 B Bonds Reserve
Account shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 1998 A Bonds and the Series 1998 B Bonds and any additional Bonds
ranking on a parity therewith that may be issued and Outstanding under the conditions and
restrictions hereinafter set forth.

B. The Issuer shall on the first day of each month (if such day is not a
business day, then the next succeeding business day) deposit with the Commission the
	required principal, interest and reserve payments with respect to the Series 1998 -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.

C. The Issuer shall complete the "Monthly Payment Form," a form of which
is attached to the Loan Agreement for the Series 1998 Bonds, 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. Whenever all of the required and provided transfers and payments from
the Revenue Fund into the several special funds, as hereinbefore provided, are current and
there remains in the Revenue Fund a balance in excess of the estimated amounts required to
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be so transferred and paid into such funds during the following month or such other period
as required by law, such excess shall be considered Surplus Revenues. Surplus Revenues
may be used for any lawful purpose of the System.

E. The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary to pay their respective charges and fees then due. In
the case of payments to the Commission under this paragraph, the Issuer shall, if required by
the Authority at anytime, make the necessary arrangements whereby such required payments
shall be automatically debited from the Revenue Fund and electronically transferred to the
Commission on the dates required.

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

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

H. All remittances made by the Issuer to the Commission 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 completion of the Project, shall be deposited in the
Revenue Fund and may be used for any lawful purpose of the System.
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ARTICLE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. Application Qf BQnd Proceeds; Pledge Qf Unexpended Bond
Proceeds. From the moneys received from the sale of the Series 1998 Bonds, the following
amounts shall be first deducted and deposited in the order set forth below:

A. From the proceeds of the Series 1998 A Bonds, there shall first be
deposited with the Commission in the Series 1998 A 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 1998 A Bonds for the
period commencing on the date of issuance of the Series 1998 A Bonds and ending 6 months
after the estimated date of completion of construction of the Project.

B. From the proceeds of the Series 1998 B Bonds, there shall first be
deposited with the Commission in the Series 1998 B 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 1998 B Bonds for the
period commencing on the date of issuance of the Series 1998 B Bonds and ending 6 months
after the estimated date of completion of construction of the Project.

C. Next, from the proceeds of the Series 1998 A Bonds, there shall be
deposited with the Commission in the Series 1998 A Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resolution for funding the Series 1998 A Bonds Reserve
Account.

D. Next, from the proceeds of the Series 1998 B Bonds, there shall be
deposited with the Commission in the Series 1998 B Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resolution for funding the Series 1998 B Bonds Reserve
Account.

E. As the Issuer receives advances of the remaining moneys derived from
the sale of the Series 1998 A Bonds, such moneys shall be deposited with the Depository
Bank in the Series 1998 A Bonds Construction Trust Fund and applied solely to payment of
Costs of the Project in the manner set forth in Section 6.02 and until so expended, are hereby
pledged as additional security for the Series 1998 A Bonds.

F. As the Issuer receives advances of the remaining moneys derived from
the sale of the Series 1998 B Bonds, such moneys shall be deposited with the Depository
Bank in the Series 1998 B Bonds Construction Trust Fund and applied solely to payment of
Costs of the Project in the manner set forth in Section 6.02 and until so expended, are hereby

pledged as additional security for the Series 1998 B Bonds.
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G. 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 1998 A Bonds and the Series 1998 B Bonds shall be applied as directed by the
Council.

Section 6,02. Disbursements From tk Bond Construction Trust Fund.
The Issuer shall each month provide the Council with a requisition for the costs incurred for
the Project, together with such documentation as the Council shall require. Payments of all
Costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the respective
Bond Construction Trust Funds (except for the costs of issuance of the Series 1998 Bonds
which shall be made upon request of the Issuer) shall be made only after submission to, and
approval from the Council, of a certificate, signed by an Authorized Officer and the
Consulting Engineers, stating that:

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

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

(c) Each of such costs has been otherwise properly incurred; and

(d) Payment for each of the items proposed is then due and owing.

Pending such application, moneys in the respective Bond Construction Trust
Funds 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 Qf t 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 Series 1998 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 1998 Bonds or the interest thereon is Outstanding and unpaid.

Section 7.02. Bonds, ml 4 bg Indebtedness, Qf tk Issuer. The
Series 1998 Bonds shall not be nor 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 1998 Bonds, shall ever have the right to compel the exercise of the
taxing power of the Issuer, if any, to pay the Series 1998 Bonds or the interest thereon.

Section 7.03,.

	

Bonds Secured by Pledge a N1 Revenues,; Lien Position
respect I4 PriorBonds. The payment of the debt service of the Series 1998 A Bonds and

the Series 1998 B Bonds shall be secured forthwith equally and ratably by a first lien on the
Net Revenues derived from the System, on a parity with the lien on such Net Revenues in
favor of the Holder of the Prior Bonds. The Net Revenues in an amount sufficient to pay the
principal of and interest on the Series 1998 Bonds and the Prior Bonds and to make the
payments into all funds and accounts and all other payments provided for in the Bond
Legislation are hereby irrevocably pledged, in the manner provided herein, to such payments
as they become due, and for the other purposes provided in the Bond Legislation.

Section 7.04. Initial Schedule Qf Rates cud Charges. The initial schedule
of rates and charges for the services and facilities of the System shall be as set forth and
approved and described in the Final Order of the Public Service Commission of
West Virginia entered January 16, 1998, in Case No. 97-0348-PWD-ECN, and such rates
are hereby adopted.

Section 7.05. S Qf th 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 Resolution. Additionally, so long as the
Series 1998 Bonds are outstanding and except as otherwise required .by law or with the
written consent of the Authority and the Council, 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 Outstanding, or
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to effectively defease this Bond Legislation in accordance with Article X hereof. The
proceeds from any such sale, mortgage, lease or other disposition of the System shall, with
respect to the Series 1998 Bonds, immediately be remitted to the Commission for deposit in
the Sinking Funds, and, with the written permission of the Authority and the Council, or in
the event the Authority is no longer a Bondholder, the Issuer shall direct the Commission to
apply such proceeds to the payment of principal of and interest on the Series 1998 Bonds.
Any balance remaining after the payment of the Series 1998 Bonds and interest thereon shall
be remitted to the Issuer by the Commission unless necessary for the payment of other
obligations of the Issuer payable out of the revenues of the System.

The foregoing provision 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 duly adopted,
determine that such property comprising a part of the System is no longer necessary, useful
or profitable in the operation thereof and may then provide for the sale of such property. The
proceeds of any such sale shall be deposited in the Depreciation 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 of any such
sale shall be deposited in the Depreciation Fund. The payment of such proceeds into the
Depreciation Fund shall not reduce the amount required to be paid into said fund by other
provisions of this Bond Legislation. No sale, lease or other disposition of the properties of
the System shall be made by the Issuer if the proceeds to be derived therefrom, together with
all other amounts received during the same Fiscal Year for such sales, leases, or other
dispositions of such properties, shall be in excess of $50,000 and insufficient to pay all Bonds
then Outstanding without the prior approval and consent in writing of the Holders of the
Bonds then Outstanding. The Issuer shall prepare the form of such approval and consent for
execution by the then Holders of the Bonds for the disposition of the proceeds of the sale,
lease or other disposition of such properties of the System.

Section 7.06.

	

Issuance Qf Other Obligations Payable flat Qf Revenues

General Covenant Against Encumbrances. Except as provided in this Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Series 1998 Bonds. All obligations issued
by the Issuer after the issuance of the Series 1998 Bonds and payable from the revenues of
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the System, except such additional parity Bonds, shall contain an express statement that such
obligations are junior and subordinate, as to lien on, pledge and source of and security for
payment from such revenues and in all other respects, to the Series 1998 Bonds; provided,
that no such subordinate obligations shall be issued unless all payments required to be made
into all funds and accounts set forth herein have been made and are current at the time of the
issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 1998 Bonds, and the interest thereon, if
any, upon any or all of the income and revenues of the System pledged for payment of the
Series 1998 Bonds and the interest thereon, if any, in this Bond Legislation, or upon the
System or any part thereof.

The Issuer shall give the Authority and the Council prior written notice of its
issuance of any other obligations to be used for the System, payable from the revenues of the
System or from any grants, or any other obligations related to the Project or the System.

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 Resolution shall be
applicable. Additionally, no Parity Bonds, payable out of the revenues of the System, shall
be issued after the issuance of the Series 1998 Bonds pursuant to this Bond Legislation,
except with the prior written consent of the Authority and the Council under the conditions
and in the manner herein provided (unless less restrictive then the provisions of the Prior
Resolution).

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 1998 Bonds.

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

No Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the Secretary a written statement by the Independent Certified Public
Accountants, reciting the conclusion that the Net Revenues actually derived, subject to the
adjustments 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, if any, shall not be less than 115% of the largest aggregate amount that will
mature and become due in any succeeding Fiscal Year for principal of and interest, if any,
on the following:
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(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 issuance of such
Parity Bonds, and shall not exceed the amount to be stated in a certificate of the Independent
Certified Public Accountants, which shall be filed in the office of the Secretary prior to the
issuance of such Parity Bonds.

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

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

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on revenues of the System is subject to the
prior and superior liens of the Series 1998 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 1998 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. Bads; Records and Audit. The Issuer shall keep complete
and accurate records of the cost of acquiring the Project site and the costs of acquiring,
constructing and installing the Project. The Issuer shall permit the Authority and the Council,
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 Council 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 Council, 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 issued pursuant to this Bond Legislation shall have the right at all reasonable
times to inspect the System and all parts thereof and all records, accounts and data of the
Issuer relating thereto.

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service 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 Council, the _Authority, or. any other original
purchaser of the Series 1998 Bonds, and shall mail in each year to any Holder or Holders of
the Series 1998 Bonds, requesting the same, an annual report containing the following:
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(A) A statement of Gross Revenues, Operating Expenses, Net Revenues and
Surplus Revenues derived from and relating to the System.

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

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

The Issuer shall also, at least once a year, cause the books, records and accounts
of the System to be audited by Independent Certified Public Accountants in compliance with
the applicable OMB Circular or any successor thereto and the Single Audit Act or any
successor thereto, to the extent legally required, and shall mail upon request, and make
available generally, the report of said Independent Certified Public Accountants, or a
summary thereof, to any Holder or Holders of the Series 1998 Bonds, and shall submit said
report to the Council and the Authority, or any other original purchaser of the
Series 1998 Bonds. Such audit report submitted to the Authority and the Council shall
include a statement that the Issuer is in compliance with the terms and provisions of the Act,
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 and reserve requirements.

The Issuer shall permit the Authority and the Council, 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 Council, 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 Council 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 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

C tenses of the System and (ii) to leave a balance each year equal to at least 115% of the
maxunum amount required in any year for payment of principal of and interest, if any, on
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the Series 1998 Bonds and all other obligations secured by a lien on or payable from such
revenues on a parity with the Series 1998 Bonds, including 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 Series 1998 A Bonds Reserve Account, the Series 1998 B Bonds Reserve
Account and the reserve accounts for obligations on a parity with the Series 1998 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 1998 Bonds and all other obligations secured
by a lien on or payable from such revenues on a parity with the Series 1998 Bonds, including
the Prior Bonds. In any event, the Issuer shall not reduce the rates or charges for services
described in Section 7.04.

Section 7.10. Operating Budget and Monthly Financial Report. The
Issuer shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare
and adopt by resolution a detailed, balanced budget of the estimated revenues and
expenditures for operation and maintenance of the System during the succeeding Fiscal Year
and shall submit a copy of such budget to the Authority and the Council 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 fording and recommendation by the Consulting Engineers, which fording and
recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10%
of the amount of such budget shall be made except upon the further certificate of the
Consulting Engineers that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance to the Authority
and the Council and to any Holder of any Bonds, within 30 days of adoption thereof, and
shall make available such budgets and all resolutions authorizing increased expenditures for
operation and maintenance of the System at all reasonable times to the Authority and the
Council and to any Holder of any Bonds, or anyone acting for and in behalf of such Holder
of any Bonds.

Commencing on the date contracts are executed for the acquisition and
construction of the Project and for two years following the completion of the Project, the
Issuer shall each month complete a "Monthly Financial Report," a form of which is attached
to the respective Loan Agreements, and forward a copy of such report to the Authority and
the Council by the 15th 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
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and the Council, the Project is adequate for the purposes for which it was designed, the
funding plan as submitted to the Authority and the Council is sufficient to pay the costs of
acquisition and construction of the Project, 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 Council 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 Council 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 employ qualified operating personnel properly certified by the
State to operate the System during the entire term of the Loan Agreement.

Section 7.12. N 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 Qf 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 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 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.
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Section 7.14. NQ Free Services. The Issuer will not render or cause to
be rendered any free services of any nature by the System, nor will any preferential rates be
established for users of the same class; and in the event the Issuer, or any department,
agency, instrumentality, officer or employee of the Issuer shall avail itself or themselves of
the facilities or services provided by the System, or any part thereof, the same rates, fees or
charges applicable to other customers receiving like services under similar circumstances
shall be charged the Issuer and any such department, agency, instrumentality, officer or
employee. The revenues so received shall be deemed to be revenues derived from the
operation of the System, and shall be deposited and accounted for in the same manner as
other revenues derived from such operation of the System.

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Bonds remain Outstanding, the Issuer will, as an
Operating Expense, procure, carry and maintain insurance with a reputable insurance carrier
or carriers as is customarily covered with respect to works and 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 Depreciation
Fund and used only for the repairs and restoration of the damaged or destroyed
properties or for the other purposes provided herein for the Depreciation 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
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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 facilities of the System 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 as to every officer, member and
employee of the Issuer or the Governing Body having custody of the revenues or of
any other funds of the System, in an amount at least equal to the total funds in the
custody of any such person at any one time.

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 Council. 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. Connection. To the extent permitted by the laws of the
State and rules and regulations of the Public Service Commission of West Virginia, the Issuer
shall require every owner, tenant or occupant of any house, dwelling or building intended to
be served by the System to connect thereto.

Section 7.17. Completion And Operation Qf 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 Public
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Service Commission of West Virginia 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 1998 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 1998 Bonds during the term thereof is, under the terms of the
Series 1998 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 1998 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 1998 Bonds
during the term thereof is, under the terms of the Series 1998 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 1998 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 1998 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 1998 Bonds or $5,000,000 are used, directly
or indirectly, to make or fmance 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 1998 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 1998 Bonds
and the interest thereon including, without limitation, the information return required under
Section 149(e) of the Code.
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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 1998 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 Lign. For the further protection of the
Holders of the Series 1998 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 1998 Bonds and
shall be on a parity with the statutory mortgage lien in favor of the Holder of the Prior
Bonds.

Section 7.20. Compliance, with Lan 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 Council 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 Council or other state, federal or local bodies in regard to the
acquisition and construction of the Project and the operation, maintenance and use of the
System.

Section 7.21. Securities Laws Compliance. The Issuer will provide the
Authority, in a timely manner, with any and all information that may be requested of it
(including its annual audit report, financial statements, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15c2-12 (17 CFR Part 240).

Section 7.22. Contracts. A. The Issuer shall, simultaneously with the
delivery of the Bonds or immediately thereafter, enter into written contracts for the immediate
acquisition or construction of the Project.-

B. The Issuer will submit all proposed change orders to the Council for written
approval. The Issuer will obtain the written approval of the Council before expending any
proceeds of the Bonds held in "contingency" as set forth in the respective Schedules attached
to the Loan Agreement. The Issuer shall also obtain the written approval of the Council
before expending any proceeds of the Bonds made available due to bid or construction or
project underruns.

410741 .1

	

56



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

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

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
often 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 exclusion of interest, if any, on
the Series 1998 Bonds from gross income for federal income tax purposes.

Section 8.02. Arbitrage an Tax Exemption. The Issuer covenants that
(i) it shall not take, or permit or suffer to be taken, any action with respect to the gross or
other proceeds of the Series 1998 Bonds which would cause the Series 1998 Bonds to be
"arbitrage bonds" within the meaning of Section 148 of the Code, and (ii) it will take any and
all actions that may be required of it (including, without implied limitation, the timely filing
of a federal information return with respect to the Series 1998 Bonds) so that the interest, if
any, on the Series 1998 Bonds will be and remain excluded from gross income for federal
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income tax purposes, and will not take any actions which would adversely affect such
exclusion.

Section 8.03. lax 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 1998 Bonds. In addition, the Issuer
covenants to comply with all Regulations from time to time in effect and applicable to the
Series 1998 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 1998 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 1998 Bonds. In the event of a failure to pay the correct rebate
amount, the Issuer will pay, from any lawful sources available therefor, to the United States
such amount, plus a penalty equal to 50% of the rebate amount not paid when required to be
paid, plus interest on that amount, 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
which would make the Series 1998 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
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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 Qf Default. Each of the following events shall
constitute an "Event of Default" with respect to the Series 1998 Bonds:

(1) If default occurs in the due and punctual payment of the
principal of or interest, if any, on the Series 1998 Bonds; or

(2) If default occurs in the Issuer's observance of any of the
covenants, agreements or conditions on its part relating to the
Series 1998 Bonds set forth in this Bond Legislation, any supplemental
resolution or in the Series 1998 Bonds, and such default shall have
continued for a period of 30 days after the Issuer shall have been given
written notice of such default by the Commission, the Depository Bank,
Registrar or any other Paying Agent or a Holder of a Bond; or

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

(4) If default occurs with respect to the Prior Bonds or the
Prior Resolution.

Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in particular,
(i) bring suit for any unpaid principal or interest then due, (ii) by mandamus or other
appropriate proceeding enforce all rights of such Registered Owners including the right to
require the Issuer to perform its duties under the Act and the Bond Legislation relating
thereto, including but riot limited tothe making and collection of sufficient-rates-or charges-
for services rendered by the System, (iii) bring suit upon the Bonds, (iv) by action at law or
bill in equity require the Issuer to account as if it were the trustee of an express trust for the
Registered Owners of the Bonds, and (v) by action or bill in equity enjoin any acts in
violation of the Bond Legislation with respect to the Bonds, or the rights of such Registered
Owners; provided that, all rights and remedies of the Holder of the Series 1998 Bonds shall
be on a parity with the Holder of the Prior Bonds.

Section 9.03. Appointment Qf Receiver. Any Registered Owner of a Bond
may, by proper legal action, compel the performance of the duties of the Issuer under the
Bond Legislation and the Act, including, the completion of the Project and after
commencement of operation of the System, the making and collection of sufficient rates and
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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 exercise.

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

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

	

- -

Any receiver appointed as provided herein shall hold and operate the System
in the name of the Issuer and for the joint protection and benefit of the Issuer and Registered
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 the System shall remain in the Issuer, and no
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court shall have any jurisdiction to enter any order or decree permitting or requiring such
receiver to sell, assign, mortgage or otherwise dispose of any assets of the System.
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ARTICLE X

PAYMENT OF BONDS

Section 10.01. Payment 4f Bonds. If the Issuer shall pay or there shall
otherwise be paid to the Holders of the Series 1998 Bonds, the principal of and interest, if
any, due or to become due thereon, at the times and in the manner stipulated therein and in
this Bond Legislation, then the pledge of Net Revenues' and other moneys and securities
pledged under this Bond Legislation and all covenants, agreements and other obligations of
the Issuer to the Registered Owners of the Series 1998 Bonds shall thereupon cease, terminate
and become void and be discharged and satisfied, except as may otherwise be necessary to
assure the exclusion of interest, if any, on the Series 1998 Bonds from gross income for
federal income tax purposes.

410741.1
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment 4t Modification Qf Bond Legislation. Prior to
issuance of the Series 1998 Bonds, this Resolution may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 1998 Bonds, no
material modification or amendment of this Resolution, or of any resolution amendatory or
supplemental hereto, that would materially and adversely affect the rights of Registered
Owners of the Series 1998 Bonds shall be made without the consent in writing of the
Registered Owners of the Series 1998 Bonds so affected and then Outstanding; provided, that
no change shall be made in the maturity . of any Bond or Bonds or the rate of interest thereon,
or in the principal amount thereof, or affecting the unconditional promise of the Issuer to pay
such principal and interest out of the funds herein respectively pledged therefor without the
consent of the Registered Owner thereof. No amendment or modification shall be made that
would reduce the percentage of the principal amount of Bonds, required for consent to the
above-permitted amendments or modifications. Notwithstanding the foregoing, this Bond
Legislation may be amended without the consent of any Bondholder as may be necessary to
assure compliance with Section 148(f) of the Code relating to rebate requirements or
otherwise as may be necessary to assure the exclusion of interest on the Series 1998 Bonds
from gross income of the holders thereof.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered Owners
of the Series 1998 Bonds, and no change, variation or alteration of any kind of the provisions
of the Bond Legislation shall be made in any manner, except as in this Bond Legislation
provided.

Section 11.03,. Severability 4f Invalid Provisions. If any section,
paragraph, clause or provision of this Resolution should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall not

- -affect-any of the remaining provisions-of-this -Resolution; the-Supplemental Resolution, or the
Series 1998 Bonds.

Section 11.04. Headings, Et.Q. 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 Resolution. All
orders or resolutions, or parts thereof, in conflict with the provisions of this Resolution are,
to the extent of such conflict, hereby repealed, provided that, in the event of any conflict
between this Resolution and the Prior Resolution, the Prior Resolution shall control, unless
less restrictive, so long as the Prior Bonds are outstanding.
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Section 11.06. Covenant gf Due Procedure, E . 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 mariner 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 gf Proposed Financing. Prior to making
formal application to the Public Service Commission of West Virginia for a Certificate of
Public Convenience and Necessity and adoption of this Resolution, the Secretary of the
Governing Body shall have caused to be published in a newspaper of general circulation in
each municipality in Flatwoods-Canoe Run Public Service District and within the boundaries
of the District, a Class II legal advertisement stating:

(a) The maximum amount of the Series 1998 Bonds to be
issued;

(b) The maximum interest rate and terms of the
Series 1998 Bonds authorized hereby;

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

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

(e) The date that the formal application for a certificate of
public convenience and necessity is to be filed with the Public Service
Commission of West Virginia.
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Section 11.08.

	

Effective, Date.

	

This Resolution shall take effect
immediately upon adoption.

Adopted this 16th day of September, 1998.



CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT on the 16th day of
September, 1998.

Dated: September 24, 1998.

[SEAL]

	

Se tart'

292120/97001



EXHIBIT A

Loan Agreement included in bond transcript as Document 3.

132991.1

	

68



0

FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 1998 A and Series 1998 B

(West Virginia Infrastructure Fund)

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 WATER REVENUE BONDS, SERIES 1998 A
AND SERIES 1998 B (WEST VIRGINIA INFRASTRUCTURE
FUND), OF FLATWOODS-CANOE RUN PUBLIC SERVICE
DISTRICT; AUTHORIZING AND APPROVING THE LOAN
AGREEMENTS 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 resolution, effective September 16, 1998 (the "Resolution") entitled:

RESOLUTION AUTHORIZING-- THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS TO
THE EXISTING PUBLIC WATERWORKS 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 $160,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
SERIES 1998 A (WEST VIRGINIA INFRASTRUCTURE FUND),
AND NOT MORE THAN $890,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
SERIES 1998 B (WEST VIRGINIA INFRASTRUCTURE FUND);

CL434385.1



PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE OF SUCH
BONDS; APPROVING, RATIFYING AND CONFIRMING LOAN
AGREEMENTS RELATING TO SUCH BONDS; AUTHORIZING
THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

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

WHEREAS, the Resolution provides for the issuance of Water Revenue
Bonds, Series 1998 A and Series 1998 B (West Virginia Infrastructure Fund), of the Issuer,
in the respective aggregate principal amounts not to exceed $160,000 and $890,000
(collectively, the "Bonds" and individually, the "Series 1998 A Bonds" and the
"Series 1998 B Bonds"), and has authorized the execution and delivery of the respective loan
agreements relating to the Bonds (collectively, the "Loan Agreement"), by and between the
Issuer and the West Virginia Water Development Authority (the "Authority"), on behalf of
the West Virginia Infrastructure and Jobs Development Council (the "Council"), all in
accordance with Chapter 16, Article 13A and Chapter 31, Article 15A of the West Virginia
Code of 1931, as amended (collectively, the "Act"); and in the 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, that the Loan
Agreement be approved and entered into by the Issuer, thaf the exact principal amount, the
date, the maturity date, the redemption provision, the interest rate, the interest and principal
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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 PUBLIC 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 following
bonds of the Issuer:

A. The Water Revenue Bonds, Series 1998 A (West Virginia
Infrastructure Fund), of the Issuer, originally represented by a single Bond, numbered AR-1,
in the principal amount of $160;000. The Series 1998 A Bonds shall be dated the date of
delivery thereof, shall finally mature June 1, 2004, and shall bear interest at the rate of 3%
per annum. The interest on and principal of the Series 1998 A Bonds shall be payable
quarterly on March 1, June 1, September 1 and December 1 of each year, commencing
September 1, 1999, and ending June 1, 2004, and in the amounts as set forth in
"Schedule Y" attached to the Loan Agreement and incorporated in and made a part of the
Series 1998 A Bonds. The Series 1998 A Bonds, shall be subject to redemption upon the
written consent of the Authority and the Council, 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 1998 A Bonds.

B. The Water Revenue Bonds, Series 1998 B (West Virginia
Infrastructure Fund), of the Issuer, originally represented by a single Bond, numbered BR-1,
in the principal amount of $890,000. The Series 1998 B Bonds shall be dated the date of
delivery thereof, shall finally mature September 1, 2038, and shall bear interest at the rate
of 3 % per annum. The interest on and principal of the Series 1998 B Bonds shall be payable
quarterly on March 1, June 1, September 1 and December 1 of each year, commencing
September 1, 1999, and ending September 1, 2038, and in the amounts as set forth in
"Schedule Y" attached to the Loan Agreement and incorporated in and made a part of the
Series 1998 B Bonds. The Series 1998 B Bonds shall be subject to redemption upon the
written consent of the Authority and the Council, 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 1998 B Bonds.

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 authorize, 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
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approved. The Issuer hereby affirms all covenants and representations made in the Loan
Agreement and in the application to the Council 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 under the Resolution and does approve and accept the Registrar's
Agreement to be dated the date of delivery of the Bonds, by and between the Issuer and the
Registrar, and the execution and delivery of the Registrar's Agreement by the Chairman, and
the performance of the obligations contained therein, on behalf of the Issuer are hereby
authorized, approved and directed.

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

Section 6.

	

The Issuer does hereby appoint and designate Bank of
Gassaway, Gassaway, West Virginia, to serve as Depository Bank under the Resolution.

Section 7.

	

Series 1998 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1998 A Bonds Sinking Fund as capitalized interest.

Section 8.

	

Series 1998 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1998 A Bonds Reserve Account.

Section 9.

	

Series 1998 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1998 B Bonds Sinking Fund as capitalized interest.

Section 10.

	

Series 1998 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1998 B Bonds Reserve Account.

Section 11. The balance of the proceeds of the Series 1998 A Bonds and
the Series 1998 B Bonds shall be deposited in the respective Bond Construction Trust Funds
as received from time to time for payment of Costs of the Project, including, without
limitation, costs of issuance of the Bonds.

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 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 September 24; 1998.
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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.

Section 14. 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 Sinking Funds and the Reserve Accounts shall be invested by the
West Virginia Municipal Bond Commission in the West Virginia 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 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 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 16.

	

This Supplemental Resolution shall be effective immediately
following adoption hereof.

CL434385.1

	

5



Adopted this 16th day of September, 1998.

FLATWOODS-CANOE RUN PUBLIC
SERVICE DISTRICT

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 16th
day of. September, 1998.

Dated: September 24, 1998.

[SEAL]

09/03/98
292120/97001
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LOAN AGREEMENT,

THIS LOAN AGREEMENT, Made and entered into in several counterparts,
by and between the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY, a
governmental instrumentality and body corporate of the State of West Virginia (the
"Authority"), acting on behalf of the WEST VIRGINIA INFRASTRUCTURE AND JOBS
DEVELOPMENT COUNCIL (the "Council") and the governmental agency designated
below (the "Governmental Agency");

FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT
(Governmental Agency)

WITNESSEIH:

WHEREAS, pursuant to the provisions of Chapter 31, Article 15A, of the Code
of West Virginia, 1931, as amended (the "Act"), the Authority is empowered upon request
of the Council to make loans to governmental agencies for the acquisition or construction of
projects by such governmental agencies, subject to such provisions and limitations as are
contained in the Act;

WHEREAS, the Governmental Agency constitutes a governmental agency as
defined by the Act;

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

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

WHEREAS, the Governmental Agency has completed and filed with the
Authority an Application for a Construction Loan with attachments and exhibits and an
Amended Application for a Construction Loan also with attachments and exhibits (together,
as further revised and supplemented, the "Application"), which Application is incorporated
herein by this reference; and
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WHEREAS, having reviewed the Application and made all findings required
by the Act and having available sufficient funds therefor, the Council has authorized the
Authority to lend the Governmental Agency the amount set forth on Schedule X attached
hereto and incorporated herein by reference, through the purchase of revenue bonds of the
Governmental Agency with money in the Infrastructure Fund subject to the Governmental
Agency's satisfaction of certain legal and other requirements of the Council's loan program
(the "Program") as hereinafter set forth.

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

ARTICLE I

Definitions

1.1 Except where the context clearly indicates otherwise, the terms
"Authority," "cost," "governmental agency," "project," "waste water facility" and "water
facility" have the definitions and meanings ascribed to them in the Act.

1.2 "Authority" means the West Virginia Water Development Authority,
which is expected to be the original purchaser of the Bonds, acting in its administrative
capacity pursuant to Section 10 of the Council Act and upon authorization from the Council.

1.3 "Consulting Engineers" means the professional engineer, licensed by
the State, who shall not be a regular, full-time employee of the State or any of its agencies,
commissions or political sub-divisions, and designated in the Application and any qualified
successor thereto; provided, however, when a Loan is made for a Project financed, in part,
by the Office of Abandoned Mine Lands, "Consulting Engineers" shall mean the West
Virginia Division of Environmental Protection, or any successor thereto.

1.4 "Infrastructure Fund" means the West Virginia Infrastructure Fund
established in accordance with Section 9 of the Act.

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

	

1.6

	

"Local Act" means the official action of the Governmental Agency
required by Section 4.1 hereof, authorizing the Local Bonds.
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1.7 "Local Bonds" means the revenue bonds to be issued by the
Governmental Agency pursuant to the provisions of the Local Statute, as hereinafter defined,
to evidence the Loan and to be purchased by the Authority, all in accordance with the
provisions of this Loan Agreement.

	

1.8

	

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

1.9 "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.

1.10 "Project" means the project hereinabove referred to, to be constructed
or being constructed by the Governmental Agency in whole or in part with the net proceeds
of the Local Bonds.

1.11 "System" means the project owned by the Governmental Agency, of
which the Project constitutes all or to which the Project constitutes an improvement, and any
improvements thereto hereafter constructed or acquired from any sources whatsoever.

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

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 Governmental Agency by
the Consulting Engineers, the Authority and Council having found, to the extent applicable,
that the Project is consistent with the Act.

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

2.3 All real estate and interests in real estate and all personal property
constituting the Project and the Project site heretofore or hereafter acquired shall at all times
be and remain the property of the Governmental Agency, subject to any mortgage lien or

-3-



other security interest as is provided for in the Local Statute unless a sale or transfer of all
or a portion of said property or any interest therein is approved by the Authority and Council.

2.4 The Governmental Agency agrees that the Authority and its duly
authorized agents shall have the right at all reasonable times to enter upon the Project site
and Project facilities and to examine and inspect the same. The Governmental Agency
further agrees that the Authority and its duly authorized agents and representatives 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 with respect
to the System pursuant to the pertinent provisions of the Act.

2.5 The Governmental Agency shall keep complete and accurate records of
the cost of acquiring the Project site and the costs of constructing, acquiring and installing
the Project. The Governmental Agency shall permit the Authority, acting by and through its
Director or his duly authorized 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 Governmental Agency shall submit to the
Authority such documents and information as it may reasonably require in connection with
the construction, acquisition and installation of 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 Governmental Agency agrees that it will permit the Authority and
its agents and representatives to have access to the records of the Governmental Agency
pertaining to the operation and maintenance of the System at any reasonable time following
completion of construction of the Project and commencement of operation thereof or if the
Project is an improvement to an existing system at any reasonable time following
commencement of construction.

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

2.8 The Governmental Agency shall require that each of its contractors and
all subcontractors maintain, during the life of the construction contract, workers'
compensation coverage, public liability insurance, property damage insurance and vehicle
liability insurance in amounts and on terms satisfactory to the Authority. Until the Project
facilities are completed and accepted by the Governmental Agency, the Governmental
Agency or (at the option of the Governmental Agency) the contractor shall maintain builder's
risk insurance (fire and extended coverage) on a one hundred percent (100%) basis
(completed value form) on the insurable portion of the Project, such insurance to be made
payable to the order of the Authority, the Governmental Agency, the prime contractor and
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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 Governmental Agency on or before the Date of
Loan Closing, as hereinafter defined, and maintained so long as any of the Local Bonds is
outstanding. Prior to commencing operation of the Project, the Governmental Agency must
also obtain, and maintain so long as any of the Local Bonds is outstanding, business
interruption insurance if available at a reasonable cost.

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

2.10 The Governmental Agency agrees that it will at all times ; provide
operation and maintenance of the System to comply with any and all State and federal

J standards. The Governmental Agency agrees that qualified operating personnel properly
certified by the State will be retained to operate the System during the entire term of this
Loan Agreement.

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

2.12 The Governmental Agency, 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 C and incorporated herein by reference, and forward a copy by
the 15th of each month to the Authority and Council.

U
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ARTICLE III

Conditions to Loan;
Issuance of Local Bonds

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

(a) The Governmental Agency shall have performed and satisfied
all of the terms and conditions to be performed and satisfied by it in this Loan Agreement;

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

(c) The Governmental Agency shall either have received bids or
entered 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 Governmental Agency 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 shall
have received a certificate of the Consulting Engineers to such effect, the form of which
certificate is attached hereto as Exhibit A;

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

(e) The Governmental Agency shall have obtained all requisite
orders of and approvals from the Public Service Commission of West Virginia (the "PSC")
necessary for the construction of the Project and operation of the System with all requisite
appeal periods having expired without successful appeal, and the Authority shall have
received an opinion of counsel to the Governmental Agency, which may be local counsel to
the Governmental Agency, bond counsel or special PSC counsel but must be satisfactory to
the Authority, to such effect;

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

(g) The Governmental Agency 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 without successful appeal, and the Authority shall
have received an opinion of counsel to the Governmental Agency, which may be local
counsel to the Governmental Agency, bond counsel or special PSC counsel but must be
satisfactory to the Authority, to such effect;

(h) Such rates and charges for the System shall be sufficient to
comply with the provisions of Subsections 4.1(a) and 4.1(b)(ii) hereof, and the Authority
shall have received a certificate of the accountant for the Governmental Agency, or such
other person or firm experienced in the finances of governmental agencies and satisfactory
to the Authority, to such effect; and

(i) 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 shall have
received a certificate of the Consulting Engineers, or such other person or firm experienced
in the financing of water development projects and satisfactory to the Authority, to such
effect, such certificate to be in form and substance satisfactory to the Authority, and evidence
satisfactory to the Authority of such irrevocably committed grants.

3.2 Subject to the terms and provisions of this Loan Agreement, the rules
and regulations promulgated by the Authority or any other appropriate State agency and any
applicable rules, regulations and procedures promulgated from time to time by the federal
government, it is hereby agreed that the Authority shall make the Loan to the Governmental
Agency and the Governmental Agency shall accept the Loan from the Authority, and in
furtherance thereof it is agreed that the Governmental Agency shall sell to the Authority and
the Authority shall make the Loan by purchasing the Local Bonds in the principal amount
and at the price set forth 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 Governmental Agency by written notice to the

-7-



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 and the
Governmental Agency. The date of delivery so designated or agreed upon is hereinafter
referred to as the "Date of Loan Closing." Notwithstanding the foregoing, the Date of Loan
Closing shall in no event occur more than ninety (90) days after the date of execution of this
Loan Agreement by the Authority.

3.5 The Governmental Agency understands and acknowledges that it is one
of several governmental agencies which have applied to the Council for loans to finance
projects and that the obligation of the Authority to make any such loan is subject to the
Council's authorization and the Governmental Agency's fulfilling all of the terms and
conditions of this Loan Agreement on or prior to the Date of Loan Closing. The
Governmental Agency specifically recognizes that the Authority will not purchase the Local
Bonds unless and until it has available in the Infrastructure Fund funds sufficient to purchase
all the Local Bonds and that, prior to such execution, the Authority may commit to and
purchase the revenue bonds of other governmental agencies for which it has sufficient funds
available.

ARTICLE IV

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

Fees and Charges	

4.1 The Governmental Agency shall, as one of the conditions of the
Authority to make the Loan, authorize the issuance of and issue the Local Bonds pursuant
to an official action of the Governmental Agency in accordance with the Local Statute, which
shall, as enacted, contain provisions and covenants in substantially the form as follows,
unless the specific provision or covenant is modified or waived by the Council:

(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
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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, if any (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 (2-1/2%) of the gross revenues from the
System, exclusive of any payments into the Reserve Account, for the purpose of improving
or making emergency repairs or replacements to the System or eliminating any deficiencies
in the Reserve Account; 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.

Provided, that if the Governmental Agency 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 gross or net
revenues from the System, as more fully set forth in Schedules X and Y attached hereto;

(ii) That the schedule of rates or charges for the services of
the System shall be sufficient to provide funds which, along with other revenues of the
System, will pay all Operating 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 theLocal Bonds or, if the reserve account,
if any, established for the payment of debt service on the Local Bonds (the "Reserve
Account") is funded (whether by Local Bond proceeds, monthly deposits or otherwise) at an
amount at least equal to the maximum amount of principal and interest which will come due
on the Local Bonds in the then current or any succeeding year (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 Governmental Agency will complete the Project
and operate and maintain the System in good condition;

(iv) That, except as otherwise required by State law or with
the written consent of the Council and 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 Local Bonds
outstanding, with further restrictions on the disposition of portions of the System as are
normally contained in such covenants;

(v) That the Governmental Agency shall not issue any other
obligations payable from the revenues of the System which rank prior to, or equally, as to
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,
based upon the rates, Operating Expenses and customer usage on the date of closing, 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 a lien on or payable from the revenues of the System prior to
the Local Bonds; 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 Governmental Agency will carry such insurance
as is customarily carried with respect to works and properties similar to the System,
including those specified by Section 2.8 hereof;

(vii) That the Governmental Agency will not render any free
services of the System;

(viii) That any Local Bond owner may, by proper legal action,
compel the performance of the duties of the Governmental Agency under the Local Act,
including the making and collection of sufficient rates or charges for services rendered by
the System, and shall 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;

(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;
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(x) That, to the extent legally allowable, the Governmental

Agency will not grant any franchise to provide any services which would compete with the
System;

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

(xii) That the Governmental Agency 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 within 30 days of adoption thereof;

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

(xiv) That the proceeds of the Local Bonds 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 Governmental Agency 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 Governmental Agency, the proceeds of which were used to
finance the construction of the Project; provided that, with the prior written consent of the
Authority, 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 Governmental Agency may not redeem any Local Bonds by it without the
written consent of the Authority and the Council and otherwise in compliance with this Loan
Agreement;

(xvi) 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 Governmental Agency 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;
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(xvii) That the Governmental Agency shall take any and all
action, or shall refrain from taking any action, as shall be deemed necessary by the Authority
to maintain the exclusion from gross income for Federal income tax purposes of interest on
the State's general obligation bonds or any bonds secured by the Local Bonds;

(xviii) That the Governmental Agency shall have obtained the
certificate of the Consulting Engineer in the form attached to the Loan Application, 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 was designed and the funding plan as submitted to the Authority is
sufficient to pay the costs of acquisition and construction of the Project;

(xix) To the extent applicable, that the Governmental Agency
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 Governmental Agency, then the Governmental Agency shall enter into
a termination agreement with the water provider;

(xx) That the Governmental Agency shall furnish to the
Authority such information with respect to earnings on all funds constituting "gross
proceeds" of the Local Bonds (as that term is defined in the Code) from time to time as the
Authority may request; and

(xxi) That the Governmental Agency shall submit all proposed
change orders to the Council for written approval. The Governmental Agency shall obtain
the written approval of the Council before expending any proceeds of the Local Bonds held
in "contingency" as set forth in the final Schedule B. The Governmental Agency shall obtain
the written approval of the Council before expending any proceeds of the Local Bonds
available due to bid/construction/project underruns.

The Governmental Agency 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 recognized bond counsel acceptable to the Authority in substantially the
form of legal opinion attached hereto as Exhibit B.

4.2 The Loan shall be secured by the pledge and assignment by the
Governmental Agency, as effected by the Local Act, of the fees, charges and other revenues
of the Governmental Agency from the System as further set forth by and subject only to such
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reservations and exceptions as are described in Schedules X and Y hereto or are otherwise
expressly permitted in writing by the Authority and the Council.

4.3 The principal of the Loan shall be repaid by the Governmental Agency
on the days and in the years provided in Schedule X hereto. Interest payments on the Loan
shall be made by the Governmental Agency on a quarterly basis as provided in said Schedule
X.

4.4 The Loan shall bear interest from the date of first payment at the rate
or rates per annum set forth on Schedule X 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.

4.5 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
Governmental Agency. Anything to the contrary herein notwithstanding, the Local Bonds
may be issued in one or more series, as reflected by Schedule X hereto.

4.6 The Governmental Agency agrees to expend the net proceeds of the
Local Bonds for the Project within 3 years of the issuance of the State's general obligation
bonds unless otherwise agreed to by the Council.

ARTICLE V

Certain Covenants of the Governmental Agency;
Imposition and Collection of User Charges;

Payments To Be Made by
Governmental Agency to the Authority	

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

5.2 In-the_event,for_any reason, the -schedule of rates, fees and charges
initially established for the System in connection with the Local Bonds shall prove to be
insufficient to produce the minimum sums set forth in the Local Act, the Governmental
Agency hereby covenants and agrees that it will, to the extent or in the manner authorized
by law, immediately adjust and increase such schedule of rates, fees and charges so as to
provide funds sufficient to produce the minimum sums set forth in the Local Act and as
required by this Loan Agreement.
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5.3 In the event the Governmental Agency defaults in the payment of any
fees due to the Authority pursuant to Section 4.6 hereof, the amount of such default shall
bear interest at the interest rate of the installment of the Loan next due, from the date of the
default until the date of the payment thereof.

5.4 The Governmental Agency hereby irrevocably covenants and agrees
with the Authority that, in the event of any default hereunder by the Governmental Agency,
the Authority may exercise any or all of the rights and powers granted under the Act and
State law, including without limitation the right to an appointment of a receiver.

ARTICLE VI

Other Agreements of the
Governmental Agency

6.1 The Governmental Agency hereby warrants and represents that all
information provided to the Authority in this Loan Agreement, in the Application or in any
other 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 shall have the right to cancel all or any of its obligations under this
Loan Agreement if (a) any representation made to the Authority by the Governmental
Agency in connection with the Loan shall be incorrect or incomplete in any material respect
or (b) the Governmental Agency has violated any commitment made by it in its Application
or in any supporting documentation or has violated any of the terms of this Loan Agreement.

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

6.3 Notwithstanding Section 6.2, the Authority may at any time, in its sole
discretion, cause the rebate calculations prepared by or on behalf of the Governmental
Agency to be monitored or cause the rebate calculations for the Governmental Agency to be
prepared, in either case at the expense of the Governmental Agency.

6.4 The Governmental Agency hereby agrees to give the Authority prior
written notice of the issuance by it of any other obligations to be used for the Project,
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payable from the revenues of the System or from any grants for the Project or otherwise
related to the Project or the System.

6.5 The Governmental Agency 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 Additional definitions, additional terms and provisions of the Loan and
additional covenants and agreements of the Governmental Agency may be set forth in
Schedule Z attached hereto and incorporated herein by reference, with the same effect as if
contained in the text of this Loan Agreement.

7.2 The Authority shall take all actions required by the Council in making
and enforcing this Loan Agreement.

7.3 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.

7.4 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.

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

7.6 This Loan Agreement merges and supersedes all prior negotiations,
representations and agreements between the parties hereto relating to the Loan and
constitutes the entire agreement between the parties hereto in respect thereof.
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7.7 By execution and delivery of this Loan Agreement, notwithstanding the
date hereof', the Governmental Agency 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.

	

7.8

	

This Loan Agreement shall terminate upon the earlier of:

(i) the end of ninety (90) days after the date of execution hereof by
the Authority if the Governmental Agency has failed to deliver
the Local Bonds to the Authority;

(ii)

	

termination by the Authority pursuant to Section 6.1 hereof; or

(iii) payment in full of the principal of and interest on the Loan and
of any fees and charges owed by the Governmental Agency to
the Authority, acting on behalf of the Council.

7.9 The Authority acknowledges that certain terms and requirements in this
Loan Agreement may not be applicable when the Project is financed in part by the West
Virginia Division of Environmental Protection, Office of Abandoned Mine Lands and under
that circumstance those terms and requirements are specifically waived or modified as agreed
to by the Authority and set forth in the Local Act.



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 PUBLIC
SERVICE DISTRICT

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

(SEAL)

Attest:

(SEAL)

Date: September 24, 1998Attest:

.. .lei. ill
Secretary-Treasurer



EXHIBIT A

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
between the Issuer and the West Virginia Water Development Authority (the "Authority")
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	 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 chosen bidder received any and all addenda to the original bid documents; (v) the bid
documents reflect the Project as approved by the West Virginia [Division of Environmental
Protection][Bureau for Public Health]; (vi) the chosen bid includes every construction item
necessary to complete the Project, or explains any deviation thereof; (vii) the uniform bid
procedures were followed; (viii) the Issuer has obtained all permits required by the laws of
the State and the federal government necessary for the construction of the Project, (ix) the
rates and charges for the System as adopted by the Issuer are sufficient to comply with the
provisions of Subsection 4.1(b)(ii) of the Loan Agreement, (x) the net proceeds of the Bonds,
together with all other moneys on deposit or to be simultaneously deposited and irrevocably
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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 (xi) attached hereto as Exhibit A is the final amended "Schedule B - 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 B

[Opinion of Bond Counsel for Governmental Agency]

[To Be Dated as of Date of Loan Closing]

West Virginia Infrastructure and
Jobs Development Council

c/o West Virginia Water Development Authority
180 Association Drive
Charleston, West Virginia 25311

Ladies and Gentlemen:

We are bond counsel to	 (the
"Governmental Agency"), 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 Governmental Agency and
the West Virginia Water Development Authority (the "Authority") and (ii) the issue of a
series of revenue bonds of the Governmental Agency, 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 and principal
payable in installments on September 1, December 1, March 1 and June 1 of each year,
beginning	 , at the rate as set forth in Exhibit A incorporated in and made
a part of the Bonds.

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 enacted by the Governmental Agency on 	
(the "Local Act"), pursuant to and under which Local Statute and Local Act the Local Bonds
are authorized and issued, and the Loan Agreement that has been undertaken. The Local
Bonds are subject to redemption prior to maturity to the extent, at the time, under the
conditions and subject to the limitations set forth in the Local Act and the Loan Agreement.
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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 Governmental Agency and is a valid and binding special obligation of the
Governmental Agency. 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 Governmental Agency without the consent of the Authority.

3.

	

The Governmental Agency 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 Governmental Agency 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 Governmental Agency, 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.

	

[If required, 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.

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,
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EXHIBIT C

Monthly Financial Report

[Name of Governmental Agency]

[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. Bond Payments
(include Reserve Fund
deposits)

5. Renewal and
Replacement Fund
Deposit

6.

	

Funds available
for capital
construction
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Witnesseth my signature this _ day of

	

, 19_.

[Name of Governmental Agency]

By:
Authorized Officer

CHASFS3:58465



SCHEDULE X

DESCRIPTION OF BONDS

Principal Amount of Bonds $160,000
Purchase Price of Bonds $160,000

Principal and interest on the Bonds is payable quarterly, commencing
September 1, 1999, to and including June 1, 2004, at a rate of 3% 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. The Bonds
shall be issued on a parity with the Governmental Agency's Water Revenue Bonds, Series
1996 A, dated June 12, 1996 and Water Refunding Revenue Bonds, Series 1996 B, dated
June 12, 1996; and with the Governmental Agency's Water Revenue Bonds, Series 1998 B,
issued simultaneously herewith.

The Governmental Agency shall submit its payments monthly to the West
Virginia Municipal Bond Commission which will make quarterly payments to the West
Virginia Water Development Authority at such address as is given to the West Virginia
Municipal Bond Commission in writing by the Authority.

The Bonds will be fully registered in the name of the West Virginia Water
Development Authority as to principal and interest and such Bonds shall grant the Authority
a first lien on the net revenues of the Governmental Agency's system.

The Governmental Agency may prepay the Bonds in full at any time at the
price of par but only with the Council's written consent. The Governmental Agency shall
request approval from the Authority and Council in writing of any proposed debt which will
be issued by the Governmental Agency on a parity with Bonds which request must be filed
at least 60 days prior to the intended date of issuance.

C:\OFFICE\WPWIN\WPDOCSBJ\CLOSED\FLATWOOD.X1



SCHEDULE Y

Flatwoods - Canoe Run Public Service District
Infrastructure Fund (Series 1996D) Loan

Original Loan Amount: $160,000.00
Period: 5 years

Interest: 3%
Series 1998 A

Closed: 9/24/98

Principal Interest Total
09/1/99 7,444.90 1,200.00 8,644.90
12/1/99 7,500.74 1,144.16 8,644.90
03/1/00 7,556.99 1,087.91 8,644.90
06/1/00 7,613.67 1,031.23 8,644.90
09/1/00 7,670.77 974.13 8,644.90
12/1/00 7,728.30 916.60 8,644.90
03/1/01 7,786.27 858.63 8,644.90
06/1/01 7,844.66 800.24 8,644.90
09/1/01 7,903.50 741.40 8,644.90
12/1/01 7,962.77 682.13 8,644.90
03/1/02 8,022.50 622.40 8,644.90
06/1/02 8,082.66 562.24 8,644.90
09/1/02 8,143.28 501.62 8,644.90
1211/02 8,204.36 440.54 8,644.90
03/1/03 8,265.89 379.01 8,644.90
06/1/03 8,327.89 317.01 8,644.90
09/1/03 8,390.34 254.56 8,644.90
12/1/03 8,453.27 191.63 8,644.90
03/1/04 8,516.67 128.23 8,644.90
06/1/04 8.580.57 64.33 8.644.90

$160.000.00 $12.898.00 $172.898.00

0





IC/WDA-10 (July 1996)

LOAN AGREEMENT

THIS LOAN AGREEMENT, Made and entered into in several counterparts,
by and between the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY, a
governmental instrumentality and body corporate of the State of West Virginia (the
"Authority"), acting on behalf of the WEST VIRGINIA INFRASTRUCTURE AND JOBS
DEVELOPMENT COUNCIL (the "Council") and the governmental agency designated
below (the "Governmental Agency") . ;

FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT
(Governmental Agency)

	

.

WITNESSETH:

WHEREAS, pursuant to the provisions of Chapter 31, Article 15A, of the Code
of West Virginia, 1931, as amended (the "Act"), the Authority is empowered upon request
of the Council to make loans to governmental agencies for the acquisition or construction of
projects by such governmental agencies, subject to such provisions and limitations as are
contained in the Act;

WHEREAS, the Governmental Agency constitutes a governmental agency as
defined by the Act;

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

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

WHEREAS, the Governmental Agency has completed and filed with the
Authority an Application for a Construction Loan with attachments and exhibits and an
Amended Application for a Construction Loan also with attachments and exhibits (together,
as further revised and supplemented, the "Application"), which Application is incorporated
herein by this reference; and
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WHEREAS, having reviewed the Application and made all findings required
by the Act and having available sufficient funds therefor, the Council has authorized the
Authority to lend the Governmental Agency the amount set forth on Schedule X attached
hereto and incorporated herein by reference, through the purchase of revenue bonds of the
Governmental Agency with money in the Infrastructure Fund subject to the Governmental
Agency's satisfaction of certain legal and other requirements of the Council's loan program
(the "Program") as hereinafter set forth.

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

ARTICLE I

Definitions

1.1 Except where the context clearly indicates otherwise, the terms
"Authority," "cost," "governmental agency," "project," "waste water facility" and "water
facility" have the definitions and meanings ascribed to them in the Act.

1.2 "Authority" means the West Virginia Water Development Authority,
which is expected to be the original purchaser of the Bonds, acting in its administrative
capacity pursuant to Section 10 of the Council Act and upon authorization from the Council.

1.3 "Consulting Engineers" means the professional engineer, licensed by
the State, who shall not be a regular, full-time employee of the State or any of its agencies,
commissions or political sub-divisions, and designated in the Application and any qualified
successor thereto; provided, however, when a Loan is made for a Project financed, in part,
by the Office of Abandoned Mine Lands, "Consulting Engineers" shall mean the West
Virginia Division of Environmental Protection, or any successor thereto.

1.4 "Infrastructure Fund" means the West Virginia Infrastructure Fund
established in accordance with Section 9 of the Act.

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

	

1.6

	

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

-2-



1.7 "Local Bonds" means the revenue bonds to be issued by the
Governmental Agency pursuant to the provisions of the Local Statute, as hereinafter defined,
to evidence the Loan and to be purchased by the Authority, all in accordance with the
provisions of this Loan Agreement.

	

1.8

	

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

1.9 "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.

1.10 "Project" means the project hereinabove referred to, to be constructed
or being constructed by the Governmental Agency in whole or in part with the net proceeds
of the Local Bonds.

1.11 "System" means the project owned by the Governmental Agency, of
which the Project constitutes all or to which the Project constitutes an improvement, and any
improvements thereto hereafter constructed 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 Governmental Agency by
the Consulting Engineers, the Authority and Council having found, to the extent applicable,
that the Project is consistent with the Act.

2.2 Subject to the terms, conditions and provisions of this Loan Agreement
and of the Local Act, the Governmental Agency has acquired, orshall 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 Governmental Agency by the Consulting Engineers.

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

2.4 The Governmental Agency agrees that the Authority and its duly
authorized agents shall have the right at all reasonable times to enter upon the Project site
and Project facilities and to examine and inspect the same. The Governmental Agency
further agrees that the Authority and its duly authorized agents and representatives 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 with respect
to the System pursuant to the pertinent provisions of the Act.

2.5 The Governmental Agency shall keep complete and accurate records of
the cost of acquiring the Project site and the costs of constructing, acquiring and installing
the Project. The Governmental Agency shall permit the Authority, acting by and through its
Director or his duly authorized 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 Governmental Agency shall submit to the
Authority such documents and information as it may reasonably require in connection with
the construction, acquisition and installation of 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 Governmental Agency agrees that it will permit the Authority and
its agents and representatives to have access to the records of the Governmental Agency
pertaining to the operation and maintenance of the System at any reasonable time following
completion of construction of the Project and commencement of operation thereof or if the
Project is an improvement to an existing system at any reasonable time following
commencement of construction.

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

2.8 The Governmental Agency shall require that each of its contractors and
all subcontractors maintain, during the life of the construction contract, workers'
compensation coverage, public liability insurance, property damage insurance and vehicle
liability insurance in amounts and on terms satisfactory to the Authority. Until the Project
facilities are completed and accepted by the Governmental Agency, the Governmental
Agency or (at the option of the Governmental Agency) the contractor shall maintain builder's
risk insurance (fire and extended coverage) on a one hundred percent (100%) basis
(completed value form) on the insurable portion of the Project, such insurance to be made
payable to the order of the Authority, the Governmental Agency, the prime contractor and
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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 Governmental Agency on or before the Date of
Loan Closing, as hereinafter defined, and maintained so long as any of the Local Bonds is
outstanding. Prior to commencing operation of the Project, the Governmental Agency must
also obtain, and maintain so long as any of the Local Bonds is outstanding, business
interruption insurance if available at a reasonable cost.

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

2.10 The Governmental Agency agrees that it will at all times provide
operation and maintenance of the System to comply with any and all State and federal
standards. The Governmental Agency agrees that qualified operating personnel properly
certified by the State will be retained to operate the System during the entire term of this
Loan Agreement.

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

2.12 The Governmental Agency, 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 C and incorporated herein by reference, and forward a copy by
the 15th of each month to the Authority and Council.



ARTICLE III

Conditions to Loan;
Issuance of Local Bonds

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

(a) The Governmental Agency shall have performed and satisfied
all of the terms and conditions to be performed and satisfied by it in this Loan Agreement;

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

(c) The Governmental Agency shall either have received bids or
entered 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 Governmental Agency 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 shall
have received a certificate of the Consulting Engineers to such effect, the form of which
certificate is attached hereto as Exhibit A;

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

(e) The Governmental Agency shall have obtained all requisite
orders of and approvals from the Public Service Commission of West Virginia (the "PSC")
necessary for the construction of the Project and operation of the System with all requisite
appeal periods having expired without successful appeal, and the Authority shall have
received an opinion of counsel to the Governmental Agency, which may be local counsel to
the Governmental Agency, bond counsel or special PSC counsel but must be satisfactory to
the Authority, to such effect;

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

(g) The Governmental Agency 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 without successful appeal, and the Authority shall
have received an opinion of counsel to the Governmental Agency, which may be local
counsel to the Governmental Agency, bond counsel or special PSC counsel but must be
satisfactory to the Authority, to such effect;

(h) Such rates and charges for the System shall be sufficient to
comply with the provisions of Subsections 4.1(a) and 4.1(b)(ii) hereof, and the Authority
shall have received a certificate of the accountant for the Governmental Agency, or such
other person or firm experienced in the finances of governmental agencies and satisfactory
to the Authority, to such effect; and

(i) 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 shall have .
received a certificate of the Consulting Engineers, or such other person or firm experienced
in the financing of water development projects and satisfactory to the Authority, to such
effect, such certificate to be in form and substance satisfactory to the Authority, and evidence
satisfactory to the Authority of such irrevocably committed grants.

3.2 Subject to the terms and provisions of this Loan Agreement, the rules
and regulations promulgated by the Authority or any other appropriate State agency and any
applicable rules, regulations and procedures promulgated from time to time by the federal
government, it is hereby agreed that the Authority shall make the Loan to the Governmental
Agency and the Governmental Agency shall accept the Loan from the Authority, and in
furtherance thereof it is agreed that the Governmental Agency shall sell to the Authority and
the Authority shall make the Loan by purchasing the Local Bonds in the principal amount
and at the price set-forth 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 Governmental Agency 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 and the
Governmental Agency. The date of delivery so designated or agreed upon is hereinafter
referred to as the "Date of Loan Closing." Notwithstanding the foregoing, the Date of Loan
Closing shall in no event occur more than ninety (90) days after the date of execution of this
Loan Agreement by the Authority.

3.5 The Governmental Agency understands and acknowledges that it is one
of several governmental agencies which have applied to the Council for loans to finance
projects and that the obligation of the Authority to make any such loan is subject to the
Council's authorization and the Governmental Agency's fulfilling all of the terms and
conditions of this Loan Agreement on or prior to the Date of Loan Closing. The
Governmental Agency specifically recognizes that the Authority will not purchase the Local
Bonds unless and until it has available in the Infrastructure Fund funds sufficient to purchase
all the Local Bonds and that, prior to such execution, the Authority may commit to and
purchase the revenue bonds of other governmental agencies for which it has sufficient funds
available.

ARTICLE IV

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

Fees and Charges	

4.1 The Governmental Agency shall, as one of the conditions of the
Authority to make the Loan, authorize the issuance of and issue the Local Bonds pursuant
to an official action of the Governmental Agency in accordance with the Local Statute, which
shall, as enacted, contain provisions and covenants in substantially the form as follows,
unless the specific provision or covenant is modified or waived by the Council:

(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
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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, if any (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 (2-1/2%) of the gross revenues from the
System, exclusive of any payments into the Reserve Account, for the purpose of improving
or making emergency repairs or replacements to the System or eliminating any deficiencies
in the Reserve Account; 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.

Provided, that if the Governmental Agency 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 gross or net
revenues from the System, as more fully set forth in Schedules X and Y attached hereto;

(ii) That the schedule of rates or charges for the services of
the System shall be sufficient to provide funds which, along with other revenues of the
System, will pay all Operating 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,
if any, established for the payment of debt service on the Local Bonds (the "Reserve
Account") is funded (whether by Local Bond proceeds, monthly deposits or otherwise) at an
amount at least equal to the maximum amount of principal and interest which will come due
on the Local Bonds in the then current or any succeeding year (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 Governmental Agency will complete the Project
and operate and maintain the System in good condition;

(iv) That, except as otherwise required by State law or with
the written consent of the Council and 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 Local Bonds
outstanding, with further restrictions on the disposition of portions of the System as are
normally contained in such covenants;

(v) That the Governmental Agency shall not issue any other
obligations payable from the revenues of the System which rank prior to, or equally, as to
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,
based upon the rates, Operating Expenses and customer usage on the date of closing, 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 a lien on or payable from the revenues of the System prior to
the Local Bonds; 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 Governmental Agency will carry such insurance
as is customarily carried with respect to works and properties similar to the System,
including those specified by Section 2.8 hereof;

(vii) That the Governmental Agency will not render any free
services of the System;

(viii) That any Local Bond owner may, by proper legal action,
compel the performance of the duties of the Governmental Agency under the Local Act,
including the making and collection of sufficient rates or charges for services rendered by
the System, and shall 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;

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

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

(xii) That the Governmental Agency 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 within 30 days of adoption thereof;

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

(xiv) That the proceeds of the Local Bonds 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 Governmental Agency 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 Governmental Agency, the proceeds of which were used to
finance the construction of the Project; provided that, with the prior written consent of the
Authority, 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 Governmental Agency may not redeem any Local Bonds by it without the
written consent of the Authority and the Council and otherwise in compliance with this Loan
Agreement;

(xvi) 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 Governmental Agency 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;
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(xvii) That the Governmental Agency shall take any and all
action, or shall refrain from taking any action, as shall be deemed necessary by the Authority
to maintain the exclusion from gross income for Federal income tax purposes of interest on
the State's general obligation bonds or any bonds secured by the Local Bonds;

(xviii) That the Governmental Agency shall have obtained the
certificate of the Consulting Engineer in the form attached to the Loan Application, 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 was designed and the funding plan as submitted to the Authority is
sufficient to pay the costs of acquisition and construction of the Project;

(xix) To the extent applicable, that the Governmental Agency
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 Governmental Agency, then the Governmental Agency shall enter into
a termination agreement with the water provider;

(xx) That the Governmental Agency shall furnish to the
Authority such information with respect to earnings on all funds constituting "gross
proceeds" of the Local Bonds (as that term is defined in the Code) from time to time as the
Authority may request; and

(xxi) That the Governmental Agency shall submit all proposed
change orders to the Council for written approval. The Governmental Agency shall obtain
the written approval of the Council before expending any proceeds of the Local Bonds held
in "contingency" as set forth in the final Schedule B. The Governmental Agency shall obtain
the written approval of the Council before expending any proceeds of the Local Bonds
available due to bid/construction/project underruns.

The Governmental Agency 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 recognized bond counsel acceptable to the Authority in substantially the
form of legal opinion attached hereto as Exhibit B.

4.2 The Loan shall be secured by the pledge and assignment by the
Governmental Agency, as effected by the Local Act, of the fees, charges and other revenues
of the Governmental Agency from the System as further set forth by and subject only to such
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reservations and exceptions as are described in Schedules X and Y hereto or are otherwise
expressly permitted in writing by the Authority and the Council.

4.3 The principal of the Loan shall be repaid by the Governmental Agency
on the days and in the years provided in Schedule X hereto. Interest payments on the Loan
shall be made by the Governmental Agency on a quarterly basis as provided in said Schedule
X.

4.4 The Loan shall bear interest from the date of first payment at the rate
or rates per annum set forth on Schedule X 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.

4.5 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
Governmental Agency. Anything to the contrary herein notwithstanding, the Local Bonds
may be issued in one or more series, as reflected by Schedule X hereto.

4.6 The Governmental Agency agrees to expend the net proceeds of the
Local Bonds for the Project within 3 years of the issuance of the State's general obligation
bonds unless otherwise agreed to by the Council.

ARTICLE V

Certain Covenants of the Governmental Agency;
Imposition and Collection of User Charges;

Payments To Be Made by
Governmental Agency to the Authority 	

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

- 5.2 - In the event, for any reason, the schedule of rates, fees and charges
initially established for the System in connection with the Local Bonds shall prove to be
insufficient to produce the minimum sums set forth in the Local Act, the Governmental
Agency hereby covenants and agrees that it will, to the extent or in the manner authorized
by law, immediately adjust and increase such schedule of rates, fees and charges so as to
provide funds sufficient to produce the minimum sums set forth in the Local Act and as
required by this Loan Agreement.
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5.3 In the event the Governmental Agency defaults in the payment of any
fees due to the Authority pursuant to Section 4.6 hereof, the amount of such default shall
bear interest at the interest rate of the installment of the Loan next due, from the date of the
default until the date of the payment thereof

5.4 The Governmental Agency hereby irrevocably covenants and agrees
with the Authority that, in the event of any default hereunder by the Governmental Agency,
the Authority may exercise any or all of the rights and powers granted under the Act and
State law, including without limitation the right to an appointment of a receiver.

ARTICLE VI

Other Agreements of the
Governmental Agency

6.1 The Governmental Agency hereby warrants and represents that all
information provided to the Authority in this Loan Agreement, in the Application or in any
other 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 shall have the right to cancel all or any of its obligations under this
Loan Agreement if (a) any representation made to the Authority by the Governmental
Agency in connection with the Loan shall be incorrect or incomplete in any material respect
or (b) the Governmental Agency has violated any commitment made by it in its Application
or in any supporting documentation or has violated any of the terms of this Loan Agreement.

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

6.3 Notwithstanding Section 6.2, the Authority may at any time, in its sole
discretion, cause the rebate calculations prepared by or on behalf of the Governmental
Agency to be monitored or cause the rebate calculations for the Governmental Agency to be
prepared, in either case at the expense of the Governmental Agency.

6.4 The Governmental Agency hereby agrees to give the Authority prior
written notice of the issuance by it of any other obligations to be used for the Project,
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payable from the revenues of the System or from any grants for the Project or otherwise
related to the Project or the System.

6.5 The Governmental Agency 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 Additional definitions, additional terms and provisions of the Loan and
additional covenants and agreements of the Governmental Agency may be set forth in
Schedule Z attached hereto and incorporated herein by reference, with the same effect as if
contained in the text of this Loan Agreement.

	

7.2

	

The Authority shall take all actions required by the Council in making
and enforcing this Loan Agreement.

7.3 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.

7.4 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.

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

7.6 This Loan Agreement merges and supersedes all prior negotiations,
representations and agreements between the parties hereto relating to the Loan and
constitutes the entire agreement between the parties hereto in respect thereof
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7.7 By execution and delivery of this Loan Agreement, notwithstanding the
date hereof, the Governmental Agency 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.

	

7.8

	

This Loan Agreement shall terminate upon the earlier of:

(i) the end of ninety (90) days after the date of execution hereof by
the Authority if the Governmental Agency has failed to deliver
the Local Bonds to the Authority;

(ii) termination by the Authority pursuant to Section 6.1 hereof; or

(iii) payment in full of the principal of and interest on the Loan and
of any fees and charges owed by the Governmental Agency to
the Authority, acting on behalf of the Council.

7.9 The Authority acknowledges that certain terms and requirements in this
Loan Agreement may not be applicable when the Project is financed in part by the West
Virginia Division of Environmental Protection, Office of Abandoned Mine Lands and under
that circumstance those terms and requirements are specifically waived or modified as agreed
to by the Authority and set forth in the Local Act.



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 PUBLIC
SERVICE DISTRICT

Attest:

	

Date: September 24, 1998

‘4'''f
Its:	 5't,'	 ^y

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Att_st

	

Date: September 24, 1998

Secretary-Treasurer

(SEAL)

	

By:



EXHIBIT A

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
between the Issuer and the West Virginia Water Development Authority (the "Authority")
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	 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 chosen bidder received any and all addenda to the original bid documents; (v) the bid
documents reflect the Project as approved by the West Virginia [Division of Environmental
Protection][Bureau for Public Health]; (vi) the chosen bid includes every construction item
necessary to complete the Project, or explains any deviation thereof; (vii) the uniform bid
procedures were followed; (viii) the Issuer has obtained all permits required by the laws of
the State and the federal government necessary for the construction of the Project, (ix) the
rates and charges for the System as adopted by the Issuer are sufficient to comply with the
provisions of Subsection 4.1(b)(ii) of the Loan Agreement, (x) the net proceeds of the Bonds,
together with all other moneys on deposit or to be simultaneously deposited and irrevocably
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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 (xi) attached hereto as Exhibit A is the final amended "Schedule B - 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 B

[Opinion of Bond Counsel for Governmental Agency]

[To Be Dated as of Date of Loan Closing]

West Virginia Infrastructure and
Jobs Development Council

c/o West Virginia Water Development Authority
180 Association Drive
Charleston, West Virginia 25311

Ladies and Gentlemen:

We are bond counsel to	 (the
"Governmental Agency"), 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 Governmental Agency and
the West Virginia Water Development Authority (the "Authority") and (ii) the issue of a
series of revenue bonds of the Governmental Agency, 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 and principal
payable in installments on September 1, December 1, March 1 and June 1 of each year,
beginning	 , at the rate as set forth in Exhibit A incorporated in and made
a part of the Bonds.

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 enacted by the Governmental Agency on	
(the "Local Act"), pursuant to and under which Local Statute and Local Act the Local Bonds
are authorized and issued, and the Loan Agreement that has been undertaken. The Local
Bonds are subject to redemption prior to maturity to the extent, at the time, under the
conditions and subject to the limitations set forth in the Local Act and the Loan Agreement.
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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 Governmental Agency and is a valid and binding special obligation of the
Governmental Agency 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 Governmental Agency without the consent of the Authority.

3.

	

The Governmental Agency 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 Governmental Agency 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 Governmental Agency, 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.

	

[If required, 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.

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,
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EXHIBIT C

Monthly Financial Report

[Name of Governmental Agency]

[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. Bond Payments
(include Reserve Fund
deposits)

5. Renewal and
Replacement Fund
Deposit

6. Funds available
for capital
construction
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Witnesseth my signature this ^ day of

	

, 19_.

0. [Name of Governmental Agency]

By:
Authorized Officer

CHASFS3 :58465



SCHEDULE X

DESCRIPTION OF BONDS

Principal Amount of Bonds $890,000
Purchase Price of Bonds $890,000

Principal and interest on the Bonds is payable quarterly, commencing
September 1, 1999, to and including September 1, 2038, at a rate of 3% 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. The
Bonds shall be issued on a parity with the Governmental Agency's Water Revenue Bonds,
Series 1996 A, dated June 12, 1996 and Water Refunding Revenue Bonds, Series 1996 B,
dated June 12, 1996; and with the Governmental Agency's Water Revenue Bonds, Series
1998 A, issued simultaneously herewith.

The Governmental Agency shall submit its payments monthly to the West
Virginia Municipal Bond Commission which will make quarterly payments to the West
Virginia Water Development Authority at such address as is given to the West Virginia
Municipal Bond Commission in writing by the Authority.

The Bonds will be fully registered in the name of the West Virginia Water
Development Authority as to principal and interest and such Bonds shall grant the Authority
a first lien on the net revenues of the Governmental Agency's system.

The Governmental Agency may prepay the Bonds in full at any time at the
price of par but only with the Council's written consent. The Governmental Agency shall
request approval from the Authority and Council in writing of any proposed debt which will
be issued by the Governmental Agency on a parity with Bonds which request must be filed
at least 60 days prior to the intended date of issuance.

C:\OFFICE\WPWIN\WPDOCSBJ\CLOSED\FLATWOOD. X2



Flatwoods - Canoe Run Public Service District
Infrastructure Fund (Series 1996D) Loan

Original Loan Amount: $890,000
Period: 40 years

Interest: 3%
Series 1998 B

Closed: 9/24/98

0

Principal
09/1/99

	

2,990.57
12/1/99

	

3,013.00
03/1/00

	

3,035.60
06/1/00

	

3,058.36
09/1/00

	

3,081.30
12/1/00

	

3,104.41
03/1/01

	

3,127.69
06/1/01

	

3,151.15
09/1/01

	

3,174.78
12/1/01

	

3,198.60
03/1/02

	

3,222.58
06/1/02

	

3,246.75
09/1/02

	

3,271.10
12/1/02

	

3,295.64
03/1/03

	

3,320.36
06/1/03

	

3,345.26
09/1/03

	

3,370.35
12/1/03

	

3,395.63
03/1/04

	

3,421.09
06/1/04

	

3,446.75
09/1/04

	

3,472.60
12/1/04

	

3,498.65
03/1/05

	

3,524.89
06/1/05

	

3,551.32
09/1/05

	

3,577.96
12/1/05

	

3,604.79
03/1/06

	

3,631.83
06/1/06

	

3,659.07
09/1/06

	

3,686.51
12/1/06

	

3,714.16
03/1/07

	

3,742.01
06/1/07

	

3,770.08
09/1/07

	

3,798.36
12/1/07

	

3,826.84
03/1/08

	

3,855.54
06/1/08

	

3,884.46
09/1/08

	

3,913.59
12/1/08

	

3,942.95
03/1/09

	

3,972.52
06/1/09

	

4,002.31
09/1/09

	

4,032.33
12/1/09

	

4,062.57
03/1/10

	

4,095.04

Interest
6,675.00
6,652.57
6,629.97
6,607.21
6,584.27
6,561.16
6,537.88
6,514.42
6,490.79
6,466.97
6,442.99
6,418.82
6,394.47
6,369.93
6,345.21
6,320.31
6,295.22
6,269.94
6,244.48
6,218.82
6,192.97
6,166.92
6,140.68
6,114.25
6,087.61
6,060.78
6,033.74
6,006.50
5,979.06
5,951.41
5,923.56
5,895.49
5,867.21
5,838.73
5,810.03
5,781.11
5,751.98
5,722.62
5,693.05
5,663.26
5,633.24
5,603.00
5,572.53

Total	
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57 .
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,667.57





Flatwoods - Canoe Run Public Service District
Infrastructure Fund (Series 1996D) Loan

Original Loan Amount: $890,000
Period: 40 years

Interest: 3%
Series 1998 B

Closed: 9/24/98

U

Principal
06/1/10

	

4,123.74
09/1/10

	

4,154.67
12/1/10

	

4,185.83
03/1/11

	

4,217.22
06/1/11

	

4,248.85
09/1/11

	

4,280.72
12/1/11

	

4,312.82
03/1/12

	

4,345.17
06/1/12

	

4,377.76
09/1/12

	

4,410.59
12/1/12

	

4,443.67
03/1/13

	

4,477.00
06/1/13

	

4,510.57
09/1/13

	

4,544.40
12/1/13

	

4,578.49
03/1/14

	

4,612.83
06/1/14

	

4,647.42
09/1/14

	

4,682.28
12/1/14

	

4,717.39
03/1/15

	

4,752.77
06/1/15

	

4,788.42
09/1/15

	

4,824.33
12/1/15

	

4,860.52
03/1/16

	

4,896.97
06/1/16

	

4,933.70
09/1/16

	

4,970.70
12/1/16

	

5,007.98
03/1/17

	

5,045.54
06/1/17

	

5,083.38
09/1/17

	

5 121 51
12/1/17

	

5,159.92
03/1/18

	

5,198.62
06/1/18

	

5,237.61
09/1/18

	

5,276.89
12/1/18

	

5,316.47
03/1/19

	

5,356.34
06/1/19

	

5,396.51
09/1/19

	

5,436.99
12/1/19

	

5,477.76
03/1/20

	

5,518.85
06/1/20

	

5,560.24
09/1/20

	

5,601.94
12/1/20

	

5,643.95

Interest
5,541.83
5,510.90
5,479.74
5,448.35
5,416.72
5,384.85
5,352.75
5,320.40
5,287.81
5,254.98
5,221.90
5,188.57
5,155.00
5,121.17
5,087.08
5,052.74
5,018.15
4,983.29
4,948.18
4,912.80
4,877.15
4,841.24
4,805.05
4,768.60
4,731.87
4,694.87
4,657.59
4,620.03
4,582.19
4,544.06
4,505.65
4,466.95
4,427.96
4,388.68
4,349.10
4,309.23
4,269.06
4,228.58
4,187.81
4,146.72
4,105.33
4,063.63
4,021.62

Total	
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57-
9,665.57
9,665.57
9,665.57
9,665.57





-

Flatwoods - Canoe Run Public Service District
Infrastructure Fund (Series 1996D) Loan

Original Loan Amount: $890,000
Period: 40 years

Interest: 3%
Series 1998 B

Closed: 9/24/98

Principal Interest Total
03/1/21 5,686.28 3,979.29 9,665.57
06/1/21 5,728.93 3,936.64 9,665.57
09/1/21 5,771.90 3,893.67 9,665.57
12/1/21 5,815.19 3,850.38 9,665.57
03/1/22 5,858.80 3,806.77 9,665.57
06/1/22 5,902.74 3,762.83 9,665.57
09/1/22 5,947.01 3,718.56 9,665.57
12/1/22 5,991.62 3,673.95 9,665.57
03/1/23 6,036.55 3,629.02 9,665.57
06/1/23 6,081.83 3,583.74 9,665.57
09/1/23 6,127.44 3,538.13 9,665.57
12/1/23 6,173.40 3,492.17 9,665.57
03/1/24 6,219.70 3,445.87 9,665.57
06/1/24 6,266.34 3,399.23 9,665.57
09/1/24 6,313.34 3,352.23 9,665.57
12/1/24 6,360.69 3,304.88 9,665.57
03/1/25 6,408.40 3,257.17 9,665.57
06/1/25 6,456.46 3,209.11 9,665.57
09/1/25 6,504.88 3,160.69 9,665.57
12/1/25 6,553.67 3,111.90 9,665.57
03/1/26 6,602.82 3,062.75 9,665.57
06/1/26 6,652.34 3,013.23 9,665.57
09/1/26 6,702.24 2,963.33 9,665.57
12/1/26 6,752.50 2,913.07 9,665.57
03/1/27 6,803.15 2,862.42 9,665.57
06/1/27 6,854.17 2,811.40 9,665.57
09/1/27 6,905.58 2,759.99 9,665.57
12/1/27 6,957.37 2,708.20 9,665.57
03/1/28 7,009.55 2,656.02 9,665.57
06/1/28 7,062.12 2,603.45 9,665.57
09/1/28 7,115.09 2,550.48 9,665.57
12/1/28 7,168.45 2,497.12 9,665.57
03/1/29 7,222.21 2,443.36 9,665.57
06/1/29 7,276.38 2,389.19 9,665.57
09/1/29 7,330.95 2,334.62 9,665.57
12/1/29 7,385.93 2,279.64 9,665.57
03/1/30 7,441.33 2,224.24 9,665.57
06/1/30 7,497.14 2,168.43 9,665.57
09/1/30 7,553.37 2,112.20 9,665.57
12/1/30 7,610.02 2,055.55 9,665.57
03/1/31 7,667.09 1,998.48 9,665.57
06/1/31 7,724.60 1,940.97 9,665.57
09/1/31 7,782.53 1,883.04 9,665.57





Flatwoods - Canoe Run Public Service District
Infrastructure Fund (Series 1996D) Loan

Original Loan Amount: $890,000
Period: 40 years

Interest: 3%
Series 1998 B

Closed: 9/24/98

Principal Interest Total
12/1/31 7,840.90 1,824.67 9,665.57
03/1/32 7,899.71 1,765.86 9,665.57
06/1/32 7,958.95 1,706.62 9,665.57
09/1/32 8,018.65 1,646.92 9,665.57
12/1/32 8,078.79 1,586.78 9,665.57
03/1/33 8,139.38 1,526.19 9,665.57
06/1/33 8,200.42 1,465.15 9,665.57
09/1/33 8,261.93 1,403.64 9,665.57
12/1/33 8,323.89 1,341.68 9,665.57
03/1/34 8,386.32 1,279.25 9,665.57
06/1/34 8,449.22 1,216.35 9,665.57
09/1/34 8,512.59 1,152.98 9,665.57
12/1/34 8,576.43 1,089.14 9,665.57
03/1/35 8,640.75 1,024.82 9,665.57
06/1/35 8,705.56 960.01 9,665.57
09/1/35 8,770.85 894.72 9,665.57
12/1/35 8,836.63 828.94 9,665.57
03/1/36 8,902.91 762.66 9,665.57
06/1/36 8,969.68 695.89 9,665.57
09/1/36 9,036.95 628.62 9,665.57
12/1/36 9,104.73 560.84 9,665.57
03/1/37 9,173.01 492.56 9,665.57
06/1/37 9,241.81 423.76 9,665.57
09/1/37 9,311.12 354.45 9,665.57
12/1/37 9,380.96 284.61 9,665.57
03/1/38 9,451.32 214.25 9,665.57
06/1/38 9,522.20 143.37 9,665.57
09/1/38 9,591.56 74.01 9.665.57

$890.000.00 $627,496.49 $1.517,496.49

24.20Average weighted maturity
NIC 2.8767325%
Aritrage Yield 2.8767325%
TIC 2.8767325%



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 16th day of January,
1998.

CASE NO. 97-0348-PWD-ECN

FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT
Application for a certificate of
convenience and necessity to construct
certain improvements to its water treatment
plant and distribution system.

COMMISSION ORDER GRANTING CERTIFICATE

PROCEDURAL HISTORY

On September 19, 1997, the Flatwoods-Canoe Run Public Service
District (District) filed an application for a certificate of
public convenience and necessity pursuant to West Virginia Cods
§24-2-11 to construct certain improvements to its water treatment
plant and distribution system. The District estimated that the
total cost of the proposed project will be approximately
$1,064,000.00, and will be financed by two separate loans from the
West Virginia Infrastructure and Jobs Development Council (Council
or WVIJDC). The first loan will be in an amount of $160,000.00 for
a borrowing period of five (5) years. The second loan will be in
the amount of $904,000.00, for a borrowing period of forty (40)
years. -

I

	

On May 12, 1997, the Council filed a letter with the
Commission stating that the Council, at its May 7, 1997 meeting,
considered the District's request for emergency status, pursuant
WestVirginiaCode § 31-15A-8(b), related to its proposed project
to rehabilitate and upgrade its water system. The letter further
stated that the Council had determined that the project is an
emergency project as defined by the Act. The letter further
stated that because the Project is not solely grant funded and
constitutes more than an extension of an existing facility, the
District is still subject to the certificate of public
convenience and necessity requirements of West Virginia Code §
24-2-11. Accordingly, as stated by the letter, the Commission
must render its final decision on the certificate application
within 120 days of the filing of the application. The Council
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By Order dated September 19, 1997, the District was required
to publish a Revised Notice of Filing of its application for a
certificate of public convenience and necessity to construct
certain improvements to its water treatment plant and distribution
system, and for approval of funding incidental thereto.

On September 30, 1997, the District filed the Affidavit of
Publication from The Braxton Democrat-Central evidencing that the
District had complied with the Commission's September 19, 1997
order. No protests have been received in' response to the
publication.

By Commission Procedural Order dated October 31, 1997, the
Commission retained this case and a time sensitive procedural
schedule was established.

On November 13, 1997, pursuant to the aforementioned
Commission Procedural Order, Staff Counsel filed its "Final Joint
Staff Memorandum," with an attached memorandum from. Commission
Technical Staff, authored by Mr. Robert L. Skiles, Jr. P.E., and
Mr. William A. Nelson, Utilities Financial Analyst, III.

On November 21, 1997, the District filed a letter in response
to Staff's "Final Joint Staff Memorandum" wherein the District
stated that it did not have an-objection to the November 10, 1997
Staff memorandum. See, Letter from Counsel to the Executive
Secretary's Office filed November 21, 1997.

DISCUSSION

Inasmuch as the District has voiced no objection to the
Staff's recommendations in this case, our discussion of the
proposed project will focus primarily on Staff's observations and
conclusions embodied in its November 13, 1997 joint memorandum.

According to the joint memorandum, Mr. Skiles and Mr. Nelson
stated that the total project cost is estimated to be
$1,064,000.00. Of that total amount, construction cost, including
contingency, is $823,000.00. The remainder is attributable to

also noted that should the instant project's circumstances, which
have led to the Council's finding that the instant project is an
emergency project, change, the Council will reevaluate the
Project's emergency status. See, Letter from Council to Steven
J. Sanders, District's General Manager, filed May 12, 1997.

PUBLIC SERVICE COMMISSION
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C)
legal, administrative, accounting, engineering, and other project
related costs.

Mr. Skiles and Mr. Nelson stated that the need for the project
is related to the growth within the District's service area and an
unexpected large demand placed upon the system by the Wyerhauser
Strandboard facility near the community of Heaters, West Virginia.
A further consideration is that the District will supply a new
sales for resale customer, Birch River Public Service District, in
the near future. Thus, Commission Technical Staff concluded that
the project is necessary. -

Commission Technical Staff noted that local citizens were
filling up truck-borne tanks with water at the District's treatment
plant. This water is then hauled to their residences for use in
cisterns. No charge is made by the District for this non-customer
water use. Since chemical and power costs are incurred for the
treatment of this water, for which existing customers bear the
burden of payment, Staff opined that it is unfair to the these
customers that the District does not charge anything to water
haulers. Accordingly, Staff stated that this practice should
cease.

Commission Technical Staff further stated that the District
is proposing to fund the project through two separate loans from
the Council. One loan in the amount of $160,000.00 will accrue at
an interest rate of 3% for only 5 years resulting in an annual debt
requirement of approximately $34,500.00 and a 10% debt reserve of
$3,450.00. The other loan in the amount of $890,000.00 will also
accrue at an interest rate of 3% but for 40 years resulting in a
annual debt requirement of approximately $38,233.00 and a 10% debt
reserve of $3,823.00. Thus, the combined annual debt requirement
and reserves will be approximately $72,733.00 and $7,273.00. In
addition to the foregoing, Staff stated that the, District has
submitted the binding letter of commitment from the Council for the
total project amount of $1,050,000.00. This funding commitment is
contingent on the District advertising for construction bids no
later than November 15, 1997, and closing on the loan no later than
March 15, 1998. Staff believes that these schedules can be met.

Staff stated that according to the Rule 42 Exhibit, the
operation and maintenance expenses are projected to decrease
approximately $9,815.00 as a result of the project.

After discussing all of the above in detail, Commission Staff
recommended the following:

PUSLIC SERVICE COMMISSION
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1.

	

The Commission should approve the District's applicatl;n
for a Certificate of Convenience and Necessity.

2.

	

The Commission should accept Technical Staff's adjustment
for power and cost increases.

3.

	

The Commission should accept Technical Staff's Water
Allocation Factors.

4. The Commission should require the District to cease the
practice of providing free water to local residents with cisterns
and charge them through the Commission-approved tariff blocks until
such time as a special tariff is filed for.

5.

	

Approval of the District's long-term debt with the

WVIJDC.

6.

	

Approval of Staff's rates and charges attached to its
memorandum as Appendix A.

7.

	

A rate review for the District should be made after rates
have been in effect for one year.

8. If there are any changes in the project's scope and/or
financing, the District should be required to petition for
reopening of this case for further Commission review and approval.

Where the Public Service Commission is authorized to issue a
certificate of public convenience and necessity, the Commission
should consider the general public service convenience to be served
and the public necessity for it. Sexton v. 	 Public	 Service

. Commission 423 S.E.2d 914 (W.Va. 1992). In the instant case, we
conclude that the public convenience and necessity will be served
by the construction of the certain improvements to the Flatwoods-
Canoe Run Public Service District's water treatment plant.
Further, West Virginia Code §24-2-11 permits that the Commission,
after proper notice is given and if no protest is received within
thirty days after notice is given, may waive formal hearing on the
application. In this case, there has been substantial compliance
with the publication- -requirement and -- no protests have - been
received. Accordingly, we find it reasonable and consistent with
the applicable law to grant the District its certificate of
convenience and necessity.

As to the monthly service rates and charges, we will direct
the District to adopt the recommendations, attached hereto as
Appendix A, made by the Commission Staff as we find those rates and

4
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charges to be reasonable.

FINDINGS OF FACT

1. On September 19, 1997, the Flatwoods-Canoe Run Public
Service District (District) filed an application pursuant to West
Virginia Code §24-2-11 for a certificate of public convenience and
necessity to construct certain improvements to its water treatment
plant and distribution system, and for approval of the financing
incidental thereto. See, District's Application dated September 19,
1997.

2. By Order dated September 19, 1997, the District was
required to publish notice of its application for a certificate of
convenience and necessity to construct certain improvements to its
water treatment plant and distribution system. See, Commission
Order dated September 19, 1997.

3. On September 30, 1997, the District filed the Affidavit
of Publication from The Braxton Democrat-Central evidencing that it
had complied with the publication requirements of the Commission's
September 19, 1997 order.

4. By Commission Procedural Order dated October 31, 1997,
the Commission retained this case and a time sensitive procedural
schedule was established.

5. On November 13, 1997, pursuant to the aforementioned
Commission Procedural Order, Staff Counsel filed the "Final Joint
Staff Memorandum.," with an attached memorandum from Commission
Technical Staff, Mr. Robert L. Skiles, Jr., P. E., and Mr. William
A. Nelson, Utilities Financial Analyst, III, wherein approval of
the certificate of convenience and necessity was recommended. See,
"Final Joint Staff Memorandum" filed on November 13, 1997.

6. On November 21, 1997, the District filed a letter in
response to .Staff's "Final Joint Staff Memorandum" wherein the
District stated that it did not have an objection to the November
10, 1997 Staff memorandum. See, Letter from Counsel to the
Executive Secretary's Office filed November 21,_1997.

CONCLUSIONS OF LAW

1. The Commission concludes as a matter of law that it is
appropriate to grant the Flatwoods-Canoe Run Public Service
District's (District) application, pursuant to West Virginia Code
§24-2-11, because it will serve the public convenience and
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necessity, as recommended by Commission Staff, and no protests were
filed against it. The proposed funding should also be approved.

2. The Commission further concludes that it is appropriate to
approve the monthly service rates and charges, as provided in
Appendix A, because they are just and reasonable, as Commission
Staff recommended.

3. The Commission further concludes that it is appropriate to
adopt all recommendations of Technical Staff set for in its
November 13, 1997 joint memorandum. .

ORDER

IT IS THEREFORE ORDERED that the Flatwoods-Canoe Run Public
Service District's application for a certificate of convenience and
necessity to construct certain improvements to its water treatment
plant and distribution plant is hereby granted consistent with the
recommendations set forth in the Staff's November 13, 1997 joint
memorandum.

IT IS FURTHER ORDERED that the proposed rates and charges, as
provided in Appendix A hereto, be approved, to become effective
upon completion of the project.

IT IS FURTHER ORDERED that Technical Staff's adjustments for
power and cost increases are hereby approved.

IT IS FURTHER ORDERED that the District cease the practice of
providing free water to local residents with cisterns. The
District is hereby directed to charge local residents through the
Commission-approved tariff blocks until such time as a special rate
is filed.

IT IS FURTHER ORDERED that, if there is any change in the cost
of the project, estimated at $1,064,000.00, its scheduling, its
scope or its funding, the District file for Commission approval of
such changes.

IT IS FURTHER ORDERED that the District's borrowing from the
West Virginia Infrastructure and Jobs Development Council, that is
one loan in the amount of $160,000.00 at an interest rate of 3% for
5 years and the other loan in the amount of $890,000.00 at an
interest rate of 3% for 40 years, is hereby approved.

IT IS FURTHER ORDERED that the District file a rate review

6
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once the proposed rates approved herein have been in effect for one
(1) ye

IT IS FURTHER ORDERED that this matter be removed from the
Commission's docket of open cases.

IT IS FURTHER. ORDERED that the Commission's Executive
Secretary shall serve a copy of this order on all parties of record
by United States Certified Mail, return receipt requested, and upon
Commission Staff by hand delivery.

AND IT IS SO ORDERED.

ARC

ar

H:\HOME\ABIBBEE\9' A True Copy, Teste:

Sandra heal
Executive Secretary
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FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT
CASE NO. 97-0348-PWD-CN

COMMISSION APPROVED RATES

SCHEDULE NO. 1

Applicable in entire territory served.

AVAILABILITY OF SERVICE
Available for general domestic, and commercial service.

(A) RAT
First

	

2,000 gallons used per month $5.80 per 1,000 gallons.
Next

	

28,000 gallons used per month $3.85 per 1,000 gallons.
Next

	

870,000 gallons used per month $3.00 per 1,000 gallons.
Next

	

8,100,000 gallons used per month $2.50 per 1,000 gallons.
All Over

	

9,000,000 gallons used per month $2.00 per 1,000 gallons.

(A) MINIMUM CHARGE
No bill will be rendered for less than the following amounts, according to the size of

the meter installed, to-wit:

5/8-inch meter or less
3/4-inch meter

1-inch meter
1-1/2-inch meter

2-inch meter
3-inch meter
4-inch meter
6-inch meter

$ 11.60 per month
$ 17.40 per month
$ 29.00 per month
$ 58.00 per month
$ 92.80 per month
$ 174.00 per month
$ 290.00 per month
$ 580.00 per month

(A) INDUSTRIAL RATE
$3.97 per 1,000 gallons used per month.

(A) RESALE RATE
$2.28 per 1,000 gallons.

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 the net current amount unpaid. This delayed
payment is not interest and is to be collected only once for each bill where it is appropriate.

(A) WATER SERVICE CHARGE
A charge of $15.00 shall be made for restoring a discontinued water connection.

(A) CONNECTION CHARGE
Subsequent to completion of construction adjacent to the users property -

$200.00.

(A) Indicates Advance
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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 18th day of September, 1998.

CASE NO. 97-0348-PWD-ECN (Reopened)

FLATWOODS - CANOE RUN PUBLIC
SERVICE DISTRICT

Application for a certificate of convenience
and necessity to construct certain improvements
to its water treatment plant and distribution system.

COMMISSION Q.ER

By Order entered January 16, 1998, the Commission granted the F14twoods - Canoe Run
Public Service District's (District) application for an emergency certificate of convenience and
necessity, pursuant to W. Va, Code §31-15A-8(b), to construct certain improvements to the
District's water treatment plant and distribution system. The District estimated its costs associated
with the project to be $1,064,000, The Commission approved the District's proposed financing for
the project and directed that the District first seek Commission approval if there was any change in
the project's cost.

On August 17, 1998, the District filed a petition with the Commission requesting that a
further order issue approving the District's use of approximately $392,178.54 in funds remaining
from a prior project funded by the Appalachian Regional Council (ARC) to cover bids which
exceeded the District's estimated costs of the certificated project. According to the District, the total

-estimated project costs; following-competitive-bidding, was $1,432,178.50 or $368,17 .8.50 in
excess of originally estimated costs. Petition, ¶2. The District indicated that the ARC has
authorized the use of the surplus $392,178,50 to cover the bid overruns. , ., ¶. Finally, the District
claimed that approval of its use of additional ARC funds would not affect the rates approved in the
Commission's January 16, 1998 order.

In its August 17, 1998 petition, the District also requested that the: Commission approve
payment of an additional $20,000 to Dunn Engineers, Inc. for inspection services. The District's
contract with Dunn Engineers, Inc. was approved by the Commission in a June 16, 1997 order
entered in Case No. 97-0434-PSWD-PC. The additional $20,000 would likewise be paid out of the
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r ARC surplus funds. Petisjon, ¶6.

On August 31, 1998, Commission Staff (Staff) filed its Final Joint Staff Memorandum,
recommending that the Commission grant the petition to reopen this proceeding, approve the
District's acceptance of the ARC grant under W, Va. Code, §16-13A-25, approve the increased
project costs, and direct the District to petition to reopen Case No. 97-0434-PSWD-PC in order to
pay Dunn Engineers, Inc. an additional $20,000 for inspection services.

On September 2, 1998, the District filed a petition to reopen Case No. 97-0434-PSWD-PC
in order to obtain approval to pay Dunn Engineers, Inc. an additional $20,000 for inspection
services.

On September 15, 1998, the District filed a letter with the Commission clarifying the total
project costs as set forth in the District's original certificate application. Based on information
provided to the District by Dunn Engineers, Inc., the District now requests; that the Commission
approve additional costs which raise the total project costs from $1,064,000 to $1,442,178,50 -- an
increase of $378,178.50. These additional costs include bond counsel's fees, increased construction
costs resulting from higher than anticipated bids, and additional fees for inspection services
requested under the engineering agreement approved by the Commission in Case No. 97-0434-
PSWD-PC. The District advises that ARC has agreed to modify its prior grant to the District to
provide funds to pay for these additional costs. Petij}on, attachment.; Finally, the District
requests that the Commission expedite consideration of its petition because the project has already
been given "emergency" status and because a bond closing date is scheduled for September 23,
1998.

On September 18, 1998, Staff filed a Final Joint Staff Memorandum, recommending that the
Commission should approve the $378,178.50 increase in project costs, for a revised total of
$1,442,178.50, and further should approve the District's receipt of the additional ARC grant funds.

DISCI ]SIGN

The Commission concludes that it is reasonable to approve the District's acceptance of an
additional ARC grant in order to pay the $378,178,50 in additional project costs, which represents-
the amount by which total bid costs exceeded estimated costs of the certificated project. Since the
source of funding is an ARC grant, there will be no impact on the District's finances or the District's
customers. With respect to the District's request that the Commission approve additional funds to

be paid from the ARC grant to Dunn Engineers, Inc, for inspection services, the Commission takes
notice that the District has now filed a petition for that purpose in Case No: 97-0434-PSWD•PC.
Therefore, there is no need to direct the District to file such a petition. By approving the District's
petition in this proceeding, the Commission necessarily is approving the increase for inspection

0 services provided by Dunn Engineers, Inc., and an appropriate order will be entered in that

2
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FINDINGSU.FACT

1. By Order entered January 16, 1998, the Commission granted the Flatwoods - Canoe
Run Public Service District's (District) application for an emergency certificate of convenience and
necessity, pursuant to W,Va.Code §31-15A-8(b), to construct certain improvements to the
District's water treatment plant and distribution system. The District estimated its costs associated
with the project to be $1,064,000.

2. On August 17, 1998, the District filed a petition with the Commission requesting that
a further order issue approving the District ' s use of approximately $392,178.50 in funds remaining
from a prior project funded by the Appalachian Regional Council (ARC) to cover bids which
exceeded the District's estimated costs of the certificated project. According toy the District, the total

estimated project costs, following competitive bidding, was $1,432,178.50 r- or $368,178.50 in
excess of originally estimated costs. Petition, ¶2.

3. In its August 17, 1998 petition, the District also requested that the Commission
approve payment of an additional $20,000 to Dunn Engineers, Inc. for inspection services. The
District's contract with Dunn Engineers, Inc. was approved by the Commission in a June 16, 1997
order entered in Case No. 97-0434-PSWD-PC. The additional $20,000 wouldllikewise be paid out
of the ARC surplus funds. Petition, ¶6.

4. On August 31, 1998, Commission Staff (Staff) filed its Final Joint Staff
Memorandum, recommending that the Commission grant the petition to reopen this proceeding,
approve the District's acceptance of the ARC grant under W, Va. Code §16-13A-25, approve the
increased project costs., and direct the District to petition to reopen Case No.; 97-0434-PSWD-PC
in order to pay Dunn Engineers, Inc. an additional $20,000 for inspection services.

5. On September 2, 1998, the District filed a petition to reopen Case No. 97-0434-
PSWD-PC in order to obtain approval to pay Dunn Engineers, Inc. an additional $20,000 for
inspection services.

6. On September 15, 1998, the District filed a letter with the Commission clarifying the
total project costs as set forth in the District's original certificate application. Based on information
provided to the District by Dunn Engineers, Inc., the District now requests that the Commission
approve additional costs which raise the total project costs from $1,064,000 to $1,442,178.50 -- an
increase of $378,178.50. These additional costs include bond counsel's fees, increased construction
costs resulting from higher than anticipated bids, and additional fees for inspection services
requested under the engineering agreement approved by the Commission in Case No. 97-0434-

DPSWD-PC. The District advises that ARC has agreed to modify its prior grant to the District to
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provide funds to pay for these additional costs. S0 Petition, attachment,

	

^

7. On September 18, 1998, Staff filed a Final Joint Staff Memorandum, recommending
that the Commission should approve the $378,178.50 increase in project costs, for a revised total
of $1,442,178.50, and further should approve the District's receipt of the additional ARC grant
funds.

The Commission adopts and incorporates all recitals of fact otherwise set forth herein.

CONCLUSIONS OF, LAW

1. It is reasonable to approve the District's acceptance of an additional ARC grant in
order to pay the $378,178.50 in additional project costs, which represents the amount by which total
bid costs exceeded estimated costs of the certificated project.

2.

	

Since the source of funding is an ARC grant, there will be no impact on the District's
finances or the District's customers,

3. By approving the District's petition in this proceeding, the Commission necessarily
is approving the increase for inspection services provided by Dunn Engineers, Inc., and an
appropriate order will be entered in Case No. 97-0434-PSWD-PC.

4.

	

The Commission adopts and incorporates all legal conclusions otherwise set forth
herein.

ORP^R

	

i

ORDERED that the Flatwoods - Canoe Run Pu1,lic Service District'sIT IS, THEREFORE,
petition to reopen this proceeding and request for Commission approval to aFcept additional grant
monies from the Appalachian Regional Council should be, and hereby is, granted.

IT IS FURTHER ORDERED that the District is authorized to use suhI ARC grant to cover
bond counsel's fees, the amount by which-bids on-the certificated project exe eded estimated costs,
and fees for inspection services provided by Dunn Engineers, Inc. -- a total of $378,178.50.

IT IS FURTHER ORDERED that, upon entry hereof, this proceeding shall be removed from
the Commission's docket of active cases.

4
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IT IS FURTHER ORDERED that the Commission 's Executive Secretary serve a copy of this
Order upon all parties of record by United States First Class Mail and upon Commission Staff by

hand delivery.

1

PWPlpwp

A True Copy, Trite,:
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Public Members:
Russell L. Isaacs, Chairman

Cottageville
lames D. Williams, Vice-Chairman

St. Albans
Lloyd P. Adams, P.E.

Wheeling
James L. Harrison, Sr.

Princeton

West Virginia Infrastructure &
Jobs Development Council

1320 One Valley Square
Charleston, West Virginia 25301

Telephone: (304) 5:-46O7
Facsimile: (304)558 .4609

Susan J. Riggs, Esquire
Executive Secrctam

0

February 11, 1997

Bekki. Leigh
Senior Planner
Region VII Planning & Development Council
4 West Main Street
Buckhannon, WV 26201

Re:

	

Flatwoods-Canoe Run Public Service District
Water System Improvements Project 96W-263

Dear Ms. Leigh:

The West Virginia Infrastructure and Jobs Development Council (Council) has reviewed the
Flatwoods-Canoe Run Public Service District's (District) preliminary application regarding its
proposed project to complete improvements to its water system (Project). Based on the findings of
the Water Technical Review Committee and the Consolidation Committee, the Council has
determined that the Project is technically feasible within the guidelines of the Infrastructure and Jobs
Development Act. The District should carefully review the enclosed comments of the Water

Technical Review Committee The District may need to address certain issues raised in said
comments as it proceeds with the Project.

Pursuant to its review of the preliminary application, the Council recommends the District
pursue an Infrastructure Fund loan of approximately $160,000 for a term of 5 years with an interest
rate of three percent (3%), and an Infrastructure Fund loan of approximately $890,000 for a term of
40 years with an interest rate of three percent (3%).

Please note that this letter does not constitute a commitment of funding from the Council.
The District should notify the Council as to whether it wishes to immediately pursue the Project with
the recommended funding. The Council will then determine whether a notice of eligibility letter

Infrastructure Fund administered by the Water Development Authority
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Bekki Leigh
Senior Planner
February 11, 1997
Page 2

should be issued. Such determination will be based in part upon the District's readiness to proceed
with the Project. Generally, the Council will not issue a notice of eligibility of funding until the
project sponsor has filed a certificate of convenience and necessity application with the Public
Service Commission.

If you have any questions regarding this matter, please contact Susan J. Riggs, Executive
Secretary of the Council, at (304) 558-4607.

Sincerely,

Russell L. Isaacs, Chairman

RLI/bjh
Enclosure
cc:

	

Steve Sanders
Doug Schmidt



FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 1998 A and Series 1998 B

(West Virginia Infrastructure Fund)

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 24th day of September, 1998, the Authority received the
Flatwoods-Canoe Run Public Service District Water Revenue Bonds, Series 1998 A (West
Virginia Infrastructure Fund), issued in the principal amount of $160,000, as a single, fully
registered Bond, numbered AR-1 and dated September 24, 1998 (the "Series 1998 A
Bonds"), and the Flatwoods-Canoe Run Public Service District Water Revenue Bonds,
Series 1998 B (West Virginia Infrastructure Fund), issued in the principal amount of
$890,000, as a single, fully registered Bond, numbered BR -l and dated September 24, 1998
(the "Series 1998 B Bonds") (collectively, the "Bonds").

2. At the time of such receipt, 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 $67,703, being a portion of the principal
amount of the Series 1998 A Bonds and $44,500, being a portion of the principal amount of
the Series 1998 B Bonds. The balance of the principal amount of the Bonds will be advanced
to the Issuer by the Authority and the West Virginia Infrastructure and Jobs Development
Council as acquisition and construction of the Project progresses.
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WITNESS our respective signatures on this 24th day of September, 1998.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

FLATWOODS-CANOE RUN PUBLIC
SERVICE DISTRICT

09/17/98
292120/97001
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FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 1998 A and Series 1998 B

(West Virginia Infrastructure Fund)

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. AR-1, constituting the entire original issue of the
Flatwoods-Canoe Run Public Service District Water Revenue Bonds,
Series 1998 A (West Virginia Infrastructure Fund), in the principal amount
of $160,000, dated September 24, 1998 (the "Series 1998 A Bonds"), and
Bond No. BR-1, constituting the entire original issue of the Flatwoods-Canoe
Run Public Service District, Water Revenue Bonds, Series 1998 B (West
Virginia Infrastructure Fund), in the principal amount of $890,000, dated
September 24, 1998 (the "Series 1998 B Bonds") (collectively, 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 Resolution and a
Supplemental Resolution, both duly adopted by the Issuer on September 16,
1998 (the "Bond Legislation");

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

(3) Executed counterparts of the loan agreement dated
September 24, 1998, by and between the Issuer and the West Virginia Water
Development Authority (the "Authority"), on behalf of the West Virginia
Infrastructure and Jobs Development Council (the "Loan Agreement"); and

(4) An executed opinion of nationally recognized bond counsel
regarding the validity of the Loan Agreement and the Bonds.
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You are hereby requested and authorized to deliver the Series 1998 A Bonds
and the Series 1998 B Bonds to the Authority upon payment to the account of the Issuer of
the sum of $67,703, representing a portion of the principal amount of the Series 1998 A
Bonds and the sum of $44,500, representing a portion of the principal amount of the
Series 1998 B 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 24th day of September, 1998.

FLATWOODS-CANOE RUN PUBLIC
SERVICE DISTRICT

09/17/98
292120/97001
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(SPECIMEN SERIES 1998 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 1998 A

(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1

	

$160,000

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 ONE HUNDRED SIXTY THOUSAND DOLLARS ($160,000), 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 September 1, 1999, as set forth on the "Schedule of
Annual Debt Service" attached as EXHIBIT B hereto and incorporated herein by reference,
with interest on each installment at the rate per annum set forth on said EXHIBIT B. The
interest shall also be payable quarterly on March 1, June 1, September 1 and December 1 of
each year, commencing September 1, 1999, 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").
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 the West Virginia
Infrastructure and Jobs Development Council (the "Council"), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated September 24, 1998.
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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 existing public waterworks
facilities of the Issuer (the "Project"); and (ii) to pay certain costs of issuance of the Bonds
of this Series (the "Bonds") and related costs. The existing public waterworks facilities of
the Issuer, the Project and any further improvements or extensions thereto are herein called
the "System." This Bond is issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly Chapter 16,
Article 13A and Chapter 31, Article 15A of the West Virginia Code of 1931, as.amended (the
"Act"), and a Bond Resolution duly adopted by the Issuer on September 16, 1998, and a
Supplemental Resolution duly adopted by the Issuer on September 16, 1998 (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 ISSUER'S (1) WATER REVENUE BONDS, SERIES 1996 A,
DATED JUNE 12, 1996, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $240,000 (THE "SERIES 1996 A BONDS"); (2) WATER REFUNDING
REVENUE BONDS, SERIES 1996 B, . DATED JUNE 12, 1996, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $70,000 (THE "SERIES 1996 B
BONDS") (THE SERIES 1996 A BONDS AND THE SERIES 1996 B BONDS ARE
COLLECTIVELY REFERRED TO HEREIN AS THE "PRIOR BONDS"); AND (3)
WATER REVENUE BONDS, SERIES 1998 B (WEST VIRGINIA INFRASTRUCTURE
FUND), DATED SEPTEMBER 24, 1998, ISSUED CONCURRENTLY HEREWITH IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $890,000 (THE
"SERIES 1998 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-Net-Revenues in-favor-of the holders of the Prior Bondsand the
Series 1998 B Bonds, and from moneys in the reserve account created under the Bond
Legislation for the Bonds (the "Series 1998 A 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 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 1998 A Bonds Reserve Account
and unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has
covenanted and agreed to establish and maintain just and equitable rates and charges for the
use of the System and the services rendered thereby, which shall be sufficient, together with
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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 and all other
obligations secured by a lien on or payable from such revenues on a parity with the Bonds,
including the Prior Bonds and the Series 1998 B Bonds; provided however, that so long as
there exists in the Series 1998 A Bonds Reserve Account an amount at least equal to the
maximum amount of principal and interest which will become due on the Bonds in the then
current or any succeeding year, and in the respective reserve accounts established for any
other obligations outstanding on a parity with the Bonds, including the Prior Bonds and the
Series 1998 B 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 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 payment of the costs of the Project and costs of
issuance hereof described in the Bond Legislation, and there shall be and hereby is created
and granted a lien upon such moneys, until so applied, in favor of the registered owner of this
Bond.

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 at the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with all other
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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 and interest on this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.
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IN WITNESS 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
September 24, 1998.

[SEAL]

Chairman

ATTEST:

Secretary
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1998 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: September 24, 1998.

ONE VALLEY BANK, NATIONAL
ASSOCIATION, as Registrar

Authorized Officer

CL472860.1



EXHIBIT A

RECORD OF ADVANCES

AMOUNT	 DATE	 AMOUNT	 DATE

(1)	 $67.703	 9-24-98	 (19)	 $

(21	 $	 (20)	 $

(3)	 $	 (21)	 $

(4)	 $	 (22)	 $

(5)	 $	 (23)	 $

(6)	 $	 (24)	 $

(7)	 $	 (25)	 $

18)	 $	 (26)	 $

(9)	 $	 (27)	 $

(10)	 $	 (28)	 $

(11)	 $	 (29)	 $

(12)	 $	 (30)	 $

(13)	 $	 (31)	 $

'(14)	 $	 (32)	 $

-(1-5)- -$	 -	 (33)- - $ -

(16)	 $	 (34)	 $

(17)	 $	 (35)	 $

(18)	 $	 (36)	 $

TOTAL
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r.XHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE

Flatwoods - Canoe Run Public Service District
Infrastructure Fund (Series 1996D) Loan

Original Loan Amount: $160,000.00
Period: 5 years

Interest: 3%
Series 1998 A

Closed: 9/24/98

Principal Interest Total
09/1/99 7,444.90 1,200.00 8,644.90
12/1/99 7,500.74 1,144.16 8,644.90
03/1/00 7,556.99 1,087.91 8,644.90
06/1/00 7,613.67 1,031.23 8,644.90
09/1/00 7,670.77 974.13 8,644.90
12/1/00 7,728.30 916.60 8,644.90
03/1/01 7,786.27 858.63 8,644.90
06/1/01 7,844.66 800.24 8,644.90
09/1/01 7,903.50 741.40 8,644.90
12/1/01 7,962.77 682.13 8,644.90
03/1/02 8,022.50 622.40 8,644.90
06/1/02 8,082.66 562.24 8,644.90
09/1/02 8,143.28 501.62 8,644.90
12/1/02 8,204.36 440.54 8,644.90
03/1/03 8,265.89 379.01 8,644.90
06/1/03 8,327.89 317.01 8,644.90
09/1/03 8,390.34 254.56 8,644.90
12/1/03 8,453.27 191.63 8,644.90
03/1/04 8,516.67 128.23 8,644.90
06/1/04 8.580.57 64.33 8.644.90

.$160.000.00. $12.898.00 $172.898.00
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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:

O
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(SPECIMEN SERIES 1998 B BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 1998 B

(WEST VIRGINIA INFRASTRUCTURE FUND)

No. BR-1

	

$890,000

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 EIGHT HUNDRED NINETY THOUSAND DOLLARS ($890,000), 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 September 1, 1999, as set forth on the "Schedule
of Annual Debt Service" attached as EXHIBIT B hereto and incorporated herein by
reference, with interest on each installment at the rate per annum set forth on said
EXHIBIT B. The interest shall also be payable quarterly on March 1, June 1, September 1
and December 1 of each year, commencing September 1, 1999, 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").
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 the West Virginia
Infrastructure and Jobs Development Council (the "Council"), and upon the terms and
conditions prescribed by,. and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated September 24, 1998.
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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 existing public waterworks
facilities of the Issuer (the "Project"); and (ii) to pay certain costs of issuance of the Bonds
of this Series (the "Bonds") and related costs. The existing public waterworks facilities of
the Issuer, the Project and any further improvements or extensions thereto are herein called
the "System." This Bond is issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly Chapter 16,
Article 13A and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (the
"Act"), and a Bond Resolution duly adopted by the Issuer on September 16, 1998, and a
Supplemental Resolution duly adopted by the Issuer on September 16, 1998 (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 ISSUER'S (1) WATER REVENUE BONDS, SERIES 1996 A,
DATED JUNE 12, 1996, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $240,000 (THE "SERIES 1996 A BONDS"); (2) WATER REFUNDING
REVENUE BONDS, SERIES 1996 B, DATED JUNE 12, 1996, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $70,000 (THE "SERIES 1996 B
BONDS") (THE SERIES 1996 A BONDS AND THE SERIES 1996 B BONDS ARE
COLLECTIVELY REFERRED TO HEREIN AS THE "PRIOR BONDS"); AND (3)
WATER REVENUE BONDS, SERIES 1998 A (WEST VIRGINIA INFRASTRUCTURE
FUND), DATED SEPTEMBER 24, 1998, ISSUED CONCURRENTLY HEREWITH IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $160,000 (THE
"SERIES 1998 A BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
(as-defined- in-theBond_Legislation) to. be_derived-from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the Prior Bonds and the
Series 1998 A Bonds, and from moneys in the reserve account created under the Bond
Legislation for the Bonds (the "Series 1998 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 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 1998 B 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
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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 and all other
obligations secured by a lien on or payable from such revenues on a parity with the Bonds,
including the Prior Bonds and the Series 1998 A Bonds; provided however, that so long as
there exists in the Series 1998 B Bonds Reserve Account an amount at least equal to the
maximum amount of principal and interest which will become due on the Bonds in the then
current or any succeeding year, and in the respective reserve. accounts established for any
other obligations outstanding on a parity with the Bonds, including the Prior Bonds and the
Series 1998 A 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 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 payment of the costs of the Project and costs of
issuance hereof described in the Bond Legislation, and there shall be and hereby is created
andgranted 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 at the
issuance of this Bond do exist, have happened, and have been performed in due time, form
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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 and interest on this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.
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IN WITNESS 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
September 24, 1998.

[SEAL]

Chairman

ATTEST:

Secretary
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CERTIFICATE OF AUTHENTICATION AND ' GISTRATION

This Bond is one of the Series 1998 B 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: September 24, 1998.

ONE VALLEY BANK, NATIONAL
ASSOCIATION, as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT	 DATE	 AMOUNT	 DATE

9-24-98	 (19)	 $

	

(20)	 $

	

(21)	 $

	

(22)	 $

	

(23)	 $

	

(24)	 $

	

(25)	 $

	

(26)	 $

	

(27)	 $

	

(28)	 $

	

(29)	 $

	

(30)	 $

	

(31)	 $

	

(32)	 $

	

(33)	 $

	

(16)	 $	 (34)	 $

	

(17)	 $	 (35)	 $

	

(18)	 $	 (36)	 $

TOTAL
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EXHIBIT B
SCHEDULE OF ANNUAL DEBT SERVICE

Flatwoods - Canoe Run Public Service District
Infrastructure Fund (Series 1996D) Loan

Original Loan Amount: $890,000
Period: 40 years

Interest: 3%
Series 1998 B

Closed: 9/24/98

Principal Interest Total
09/1/99 2,990.57 6,675.00 9,665.57
12/1/99 3,013.00 6,652.57 9,665.57
03/1/00 3,035.60 6,629.97 9,665.57
06/1/00 3,058.36 6,607.21 9,665.57
09/1/00 3,081.30 6,584.27 9,665.57
12/1/00 3,104.41 6,561.16 9,665.57
03/1/01 3,127.69 6,537.88 9,665.57
06/1/01 3,151.15 6,514.42 9,665.57
09/1/01 3,174.78 6,490.79 9,665.57
12/1/01 3,198.60 6,466.97 9,665.57
03/1/02 3,222.58 6,442.99 9,665.57
06/1/02 3,246.75 6,418.82 9,665.57
09/1/02 3,271.10 6,394.47 9,665.57
1211/02 3,295.64 6,369.93 9,665.57
03/1/03 . 3,320.36 6,345.21 9,665.57
06/1/03 3,345.26 6,320.31 9,665.57
09/1/03 3,370.35 6,295.22 9,665.57
12/1/03 3,395.63 6,269.94 9,665.57
03/1/04 3,421.09 6,244.48 9,665.57
06/1/04 3,446.75 6,218.82 9,665.57
09/1/04 3,472.60 6,192.97 9,665.57
1211/04 3,498.65 6,166.92 9,665.57
03/1/05 3,524.89 6,140.68 9,665.57
06/1/05 3,551.32 6,114.25 9,665.57
09/1/05 3,577.96 6,087.61 9,665.57
1211/05 3,604.79 6,060.78 9,665.57
03/1/06 3,631.83 6,033.74 9,665.57
06/1/06 3,659.07 6,006.50 9,665.57
09/1/06 3,686.51 5,979.06 9,665.57
1211/06 3,714.16 5,951.41 9,665.57
03/1/07 3,742.01 5,923.56 9,665.57
06/1/07 3,770.08 5,895.49 9,665.57
09/1/07 3,798.36 5,867.21 9,665.57
12/1/07 3,826.84 5,838.73 9,665.57
03/1/08 3,855.54 5,810.03 9,665.57
06/1/08 3,884.46 5,781.11 9,665.57
09/1/08 3,913.59 5,751.98 9,665.57
12/1/08 3,942.95 5,722.62 9,665.57
03/1/09 3,972.52 5,693.05 9,665.57
06/1/09 4,002.31 5,663.26 9,665.57
09/1/09 4,032.33 5,633.24 9,665.57
12/1/09 4,062.57 5,603.00 9,665.57
03/1/10 4,095.04 5,572.53 9,667.57



Flatwoods - Canoe Run Public Service District
Infrastructure Fund (Series 1996D) Loan

Original Loan Amount: $890,000
Period: 40 years

Interest: 3%
Series 1998 B

Closed: 9/24/98

U

Principal
06/1/10

	

4,123.74
09/1/10

	

4,154.67
12/1/10

	

4,185.83
03/1/11

	

4,217.22
06/1/11

	

4,248.85
09/1/11

	

4,280.72
12/1/11

	

4,312.82
03/1/12

	

4,345.17
06/1/12

	

4,377.76
09/1/12

	

4,410.59
12/1/12

	

4,443.67 .
03/1/13

	

4,477.00
06/1/13

	

4,510.57
09/1/13

	

4,544.40
12/1/13

	

4,578.49
03/1/14

	

4,612.83
06/1/14

	

4,647.42
09/1/14

	

4,682.28
12/1/14

	

4,717.39
03/1/15

	

4,752.77
06/1/15

	

4,788.42
09/1/15

	

4,824.33
12/1/15

	

4,860.52
03/1/16

	

4,896.97
06/1/16

	

4,933.70
09/1/16

	

4,970.70
12/1/16

	

5,007.98
03/1/17

	

5,045.54
06/1/17

	

5,083.38
09/1/17:

	

5,121.51
12/1/17

	

5,159.92
03/1/18

	

5,198.62
06/1/18

	

5,237.61
09/1/18

	

5,276.89
12/1/18

	

5,316.47
03/1/19

	

5,356.34
06/1/19

	

5,396.51
09/1/19

	

5,436.99
1211/19

	

5,477.76
03/1/20

	

5,518.85
06/1/20

	

5,560.24
09/1/20

	

5,601.94
12/1/20

	

5,643.95

Interest
5,541.83
5,510.90

• 5,479.74
5,448.35
5,416.72
5,384.85
5,352.75 .
5,320.40
5,287.81
5,254.98
5,221.90.
5,188.57
5,155.00
5,121.17
5,087.08
5,052.74
5,018.15
4,983.29
4,948.18
4,912.80
4,877.15
4,841.24
4,805.05
4,768.60
4,731.87
4,694.87
4,657.59
4,620.03
4,582.19

- 4,544.06_
4,505.65
4,466.95
4,427.96
4,388.68
4,349.10
4,309.23
4,269.06
4,228.58
4,187.81
4,146.72
4,105.33
4,063.63
4,021.62

Total
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57
9,665.57



Flatwoods - Canoe Run Public Service District
Infrastructure Fund (Series 1996D) Loan

Original Loan Amount: $890,000
Period: 40 years

Interest: 3%
Series 1998 B

Closed: 9/24/98

Principal Interest Total
03/1/21 5,686.28 3,979.29 9,665.57
06/1/21 5,728.93 3,936.64 9,665.57
09/1/21 5,771.90 3,893.67 9,665.57
12/1/21 5,815.19 3,850.38 9,665.57
03/1/22 5,858.80 3,806.77 9,665.57
06/1/22 5,902.74 3,762.83 9,665.57
09/1/22 5,947.01 3,718.56 9,665.57
12/1/22 5,991.62 3,673.95 9,665.57
03/1/23 6,036.55 3,629.02 9,665.57
06/1/23 6,081.83 3,583.74 9,665.57
09/1/23 6,127.44 3,538.13 9,665.57
12/1/23 6,173.40 3,492.17 9,665.57
03/1/24 6,219.70 3,445.87 9,665.57
06/1/24 6,266.34. 3,399.23 9,665.57
09/1/24 6,313.34 3,352.23 9,665.57
12/1/24 6,360.69 3,304.88 9,665.57
03/1/25 6,408.40 3,257.17 9,665.57
06/1/25 6,456.46 3,209.11 9,665.57
09/1/25 6,504.88 3,160.69 9,665.57
1211/25 6,553.67 3,111.90 9,665.57
03/1/26 6,602.82 3,062.75 9,665.57
06/1/26 6,652.34 3,013.23 9,665.57
09/1/26 6,702.24 2,963.33 9,665.57
12/1/26 6,752.50 2,913.07 9,665.57
03/1/27 6,803.15 2,862.42 9,665.57
06/1/27 6,854.17 2,811.40 9,665.57
09/1/27 6,905.58 2,759.99 9,665.57
12/1/27 6,957.37 2,708.20 9,665.57
03/1/28 7,009.55 2,656.02 9,665.57
06/1/28 7,062.12 2,603.45_ 9,665.57
09/1/28 7,115.09 2,550.48 9,665.57
12/1/28 7,168.45 2,497.12 9,665.57
03/1/29 7,222.21 2,443.36 9,665.57
06/1/29 7,276.38 2,389.19 9,665.57
09/1/29 7,330.95 2,334.62 9,665.57
12/1/29 7,385.93 2,279.64 9,665.57
03/1/30 7,441.33 2,224.24 9,665.57
06/1/30 7,497.14 2,168.43 9,665.57
09/1/30 7,553.37 2,112.20 9,665.57
12/1/30 7,610.02 2,055.55 9,665.57
03/1/31 7,667.09 1,998.48 9,665.57
06/1/31 7,724.60 1,940.97 9,665.57
09/1/31 7,782.53 1,883.04 9,665.57



.

Flatwoods - Canoe Run Public Service District
Infrastructure Fund (Series 1996D) Loan

Original Loan Amount: $890,000
Period: 40 years

Interest: 3%
Series 1998 B

Closed: 9/24/98

Principal Interest Total
12/1/31 7,840.90 1,824.67 9,665.57
03/1/32 7,899.71 1,765.86 9,665.57
06/1/32 7,958.95 1,706.62 9,665.57
09/1/32 8,018.65 1,646.92 9,665.57
12/1/32 8,078.79 1,586.78 9,665.57
03/1/33 8,139.38 1,526.19 9,665.57
06/1/33 8,200.42 1,465.15 9,665.57
09/1/33 8,261.93 1,403.64 9,665.57
12/1/33 8,323.89 1,341.68 9,665.57
03/1/34 8,386.32 1,279.25 9,665.57
06/1/34 8,449.22 1,216.35 9,665.57
09/1/34 8,512.59 1,152.98 9,665.57.
12/1/34 8,576.43 1,089.14 9,665.57
03/1/35 8,640.75 1,024.82 9,665.57
06/1/35 8,705.56 960.01 9,665.57
09/1/35 8,770.85 894.72 9,665.57
12/1/35 8,836.63 828.94 9,665.57
03/1/36 8,902.91 762.66 9,665.57
06/1/36 8,969.68 695.89 9,665.57
09/1/36 9,036.95 628.62 9,665.57
1211/36 9,104.73 560.84 9,665.57
03/1/37 9,173.01 492.56 9,665.57
06/1/37 9,241.81 423.76 9,665.57
09/1/37 9,311.12 354.45 9,665.57
12/1/37 9,380.96 284.61 9,665.57
03/1/38 9,451.32 214.25 9,665.57
06/1/38 9,522.20 143.37 9,665.57
09/1/38 9,591.56 74.01 9,665.57

-.890,000.00 627,496.49 1,517,496.49

Average weighted maturity 24.20
NIC 2.8767325%
Aritrage Yield 2.8767325%
TIC 2.8767325%



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:

CL472863.1
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STEPTOE & JOHNSON
ATTORNEYS AT LAW

BANK ONE CENTER

SIXTH FLOOR

P. O. BOX 2190

CLA13KSBURG, W. VA. 26302-2190

(304) 624-8000

FACSIMILE (304) 624-8183

September 24, 1998

BANK ONE CE)JTER, SEVENTH FLOOR

P. O- BOX 1588

CBARLESTON, W. VA. 25320-1588
(304) 353-6000

FACSIMILE (304) 353-8160

1000 HAMPTON CENTER

P. O. BOX 1616

MORGANTOWN, W. VA. 20507-1010
(304) 596-6000

FACSIMILE (304) 598-0116

126 EAST BURKE STREET

P. O. BOX 2629

MARTINSBURG, W. VA, 25402.2020
(304) 263.6991

FACSIMILE (304) 262.3541

RILEY BUILDING, FOURTH FLOOR

(4TH AND CHAPLINE STREETS

P. O. BOX 150

WBEELING, W. VA. 20003.0020
(304) 233.0000

FACSIMILE (304) 233 .0014

THE RIVERS OFFICE PARK

200 STAR AVENUE, SUITE 220

P. O. BOX 628

PARK RSBIIRG, W. VA 20102-0028
(304) 422-6463

FACSIMILE (304) 422-6462

ALAN B. MOLLOHAN INNOVATION CENTER

1000 TECHNOLOGY DRIVE

P. O. BOX 2210

FAIRMONT, W. VA. 20554.8824
(304) 368-8000

FACSIMILE (304) 368-8413

WRITER'S DIRECT DIAL NUMBER

Flatwoods-Canoe Run Public Service District
Water Revenue Bonds,

Series 1998 A and Series 1998 B
(West Virginia Infrastructure Fund)

Flatwoods-Canoe Run Public Service District
Sutton, West Virginia

West Virginia Water Development
Authority

Charleston, West Virginia

West Virginia Infrastructure and Jobs
Development Council

Charleston, West Virginia

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 $160,000 Water
Revenue Bonds, Series 1998 A (West Virginia Infrastructure Fund) (the "Series 1998 A Bonds") and
$890,000 Water Revenue Bonds, Series 1998 B (West Virginia Infrastructure Fund) (the "Series 1998 B
Bonds"), dated the date hereof (collectively, the "Bonds").

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of the loan agreements for the Bonds, dated September 24, 1998, including all
schedules and exhibits attached thereto (collectively, the "Loan Agreement"), by and between the Issuer
and the West Virginia Water Development Authority (the "Authority"), on behalf of the West Virginia
Infrastructure and Jobs Development Council (the "Council"), and the Bonds, which are to be purchased
by the Authority in accordance with the provisions of the Loan Agreement. The Series 1998 A Bonds are
originally issued in the form of one bond, registered as to principal and interest to the Authority, bearing
interest at the rate of 3% per annum, with interest and principal payable quarterly on March 1, June 1,
September 1 and December 1 of each year, commencing September 1, 1999, and ending June 1, 2004, all
as set forth in "Schedule Y," attached to the Loan Agreement and incorporated in and made a part of the

CL434365.1



Flatwoods-Canoe Run Public
Service District, et al.

Page 2

Series 1998 A Bonds. The Series 1998 B Bonds are originally issued in the form of one bond, registered
as to principal and interest to the Authority, bearing interest at the rate of 3% per annum, with interest and
principal payable quarterly on March 1, June 1, September 1 and December 1 of each year, commencing
September 1, 1999, and ending September 1, 2038, all as set forth in "Schedule Y," attached to the Loan
Agreement and incorporated in and made a part of the Series 1998 B 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 31,
Article 15A 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 waterworks facilities of the Issuer (the "Project"); and (ii) paying certain costs of
issuance and related costs.

We have also examined the applicable provisions of the Act, the Bond Resolution duly
adopted by the Issuer on September 16, 1998, as supplemented by a Supplemental Resolution duly adopted
by the Issuer on September 16, 1998 (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.

In connection with the issuance of the Bonds, the Issuer has executed a Certificate as to
Arbitrage, dated as of the date hereof (the "Certificate as to Arbitrage"), which, among other things, sets
forth restrictions on the investment and expenditure of the Bond proceeds and earnings thereon, to ensure
that the arbitrage requirements of the Internal Revenue Code of 1986, as amended, and regulations
thereunder (collectively, the "Code"), necessary to establish and maintain the excludability of interest on
the Bonds from gross income for federal income tax purposes, are and will continue to be met.

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 Council and cannot be amended by the Issuer
so as to affect adversely the rights of the Authority and the Council or diminish the obligations of the Issuer
without the written consent of the Authority and the Council.

CL434365.1
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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 each other
and with the Issuer's Water Revenue Bonds, Series 1996 A, and Water Refunding Revenue Bonds,
Series 1996 B, all in accordance with the terms of the Bonds and the Bond Legislation.

5. Under existing laws, regulations, rulings and judicial decisions of the United States
of America, as presently written and applied, the interest on the Bonds (a) is excludable from gross income
of the owners thereof for federal income tax purposes pursuant to the Code and (b) is not an item of tax
preference for purposes of the federal alternative minimum tax imposed upon individuals and corporations
under the Code. It should be noted, however, that interest on the Bonds is included in the adjusted current
earnings of certain corporations for purposes of computing the alternative minimum tax that may be
imposed with respect to corporations. The opinions set forth above are subject to the condition that the
Issuer comply, on a continuing basis, with all requirements of the Code that must be satisfied subsequent
to issuance of the Bonds for interest thereon to be or continue to be excludable from gross income for
federal income tax purposes and all certifications, covenants and representations which may affect the
excludability from gross income of the interest on the Bonds set forth in the Bond Legislation and the
Certificate as to Arbitrage, and other certificates delivered in connection with the issuance of the Bonds.
Failure to comply with certain of such Code provisions or such certifications, covenants and representations
could cause the interest on the Bonds to be includable in gross income retroactive to the date of issuance
of the Bonds. We express no opinion regarding other federal tax consequences arising with respect to the
Bonds.

6. 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.

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.

CL434365.1
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We have examined the executed and authenticated Bonds numbered AR-1 and BR-1, and
in our opinion the form of said bonds and their execution and authentication are regular and proper.

Very-truly yours,

09/03/98
292120/97001

CL434365.1
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HANNA & BONHAM
ATTORNEYS AT LAW

512 D STREET
P. O. BOX 8070

SOUTH CHARLESTON, WEST VIRGINIA 25303

H. WYATT HANNA III
LARRY M. BONHAM

(304) 744-3150
FAX (304) 744-3157

September 24, 1998

Flatwoods-Canoe Run PSD
P.O. Box 677
Sutton, WV 26601-0677

WV Water Development Authority
180 Association Drive
Charleston, WV 25311-1571

WV Infrastructure & Jobs
Development Council
980 One Valley Square
Charleston, WV 25301

Steptoe & Johnson
Sixth Floor
Bank One Center
P.O. Box 2190
Clarksburg, WV 26302-2190

RE: Flatwoods-Canoe Run Public Service District
Water Revenue Bonds, Series 1998 A and
Series 1998 B
(West Virginia Infrastructure Fund)

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, the Loan
Agreements for the Bonds, dated September 24, 1998, including all
schedules and exhibits attached thereto (collectively, the "Loan
Agreement"), by and between the Issuer and the West Virginia Water
Development Authority (the "Authority"), on behalf of the West
Virginia Infrastructure and Jobs Development Council (the
"Council"), the Bond Resolution duly adopted by--the- Issuer on
September 16, 1998, the Supplemental Resolution duly adopted by the
Issuer on September 16,

	

1998

	

(collectively,

	

the "Bond
Legislation"), and other documents, papers agreements, instruments



Flatwoods-Canoe Run PSD, Et al.
Page 2
September 24, 1998

and certificates relating to the above-captioned Bonds of the
Issuer (the "Bonds") and orders of the County Commission of Braxton
County, West Virginia, 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 and validly existing as a
public service district and as a public corporation and political
subdivision of the State of West Virginia.

2. The Loan Agreement has been duly authorized, executed and
delivered by the Issuer and, assuming due authorization, execution
and delivery by 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 exi-sti-ng law, regulation, rule,
order or decree to which the Issuer is subject.

6. The Issuer has received 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
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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 January 16, 1998,
and September 18, 1998, in Case No. 97-0348-PWD-ECN, among other
things, granting to the Issuer a certificate of public convenience
and necessity for the Project and approving the financing for the
Project. The time for appeal of the latter Final Order has not
expired prior to the date hereof. The parties to the Final Order
have stated that they do not intend to appeal such Final Order.
Said Final Order is not subject to any appeal, further hearing,
reopening or rehearing by any customer, protestant, intervenor or
other person not a party to the original application.

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.

All Counsel to this transaction may relay upon this opinion as
if specifically addressed to them.

Sincerely,

it--L U.

	

ILL,

H. Wyatt Hanna, III

HWHIII/rb



HANNA & BONHAM
ATTORNEYS AT LAW

512 D STREET

P. O. BOX 8070
SOUTH CHARLESTON, WEST VIRGINIA 25303

H. WYATT HANNA III-

LARRY M. BONHAM

(304) 744-3150
FAX (304) 744-3157

September 24, 1998

Ms. Susan J. Riggs, Esquire
Executive Secretary
WV Infrastructure & Jobs
Development Council
980 One Valley Square
Charleston, WV 25301

Mr. Bobby Lewis
State Director
US Department of Agriculture
Rural Development
Federal Building, Room 320
75 High Street
Morgantown, WV 26505-7500

RE: Flatwoods-Canoe Run Public
District, Braxton County, WV
Water Rehabilitation Project No.

Dear Ms. Riggs and Mr. Lewis:

This firm represents the Flatwoods-Canoe Run Public Service
District with regard to the above referenced project. This Title
Opinion is being provided to you on behalf of my client to satisfy
your Agency's requirements with regard to the District's loan
through the West Virginia Infrastructure and Jobs Development
Council and the administration , of funds from the Appalachian
Regional Commission. As such, please be advised of the following:

1. That I have investigated and ascertained the location of,
and am familiar with the legal description of the necessary sites,
including easements and/or rights-of-way, being provided by the
Grantee, Flatwoods-Canoe Run Public Service District, for all of
the water rehabilitation project identified as Project No. 96W-263.

Service

96W-263
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2. That I have examined the records on file in the Office of
the Clerk of the County Commission of Braxton County, West
Virginia, the county in which this project is to be located, and,
in my opinion, the Grantee, Flatwoods-Canoe Run Public Service
District, has acquired legal title or such other estate or interest
in the necessary site components for the above referenced project,
including easements and/or rights-of-way, sufficient to assure
undisturbed use and possession for the purpose of construction,
operation, and maintenance for the estimated life of the facilities
to be constructed.

3. That the Grantee, Flatwoods-Canoe Run Public Service
District, if necessary, will institute formal condemnation
proceedings to acquire the necessary site components,. including
easements and/or rights-of-way for the project to assure
undisturbed use and possession for the estimated life of the
facilities to be constructed.

4. That any deeds or other documents which have been acquired
to date by the Grantee, Flatwoods-Canoe Run Public Service
District, have been duly recorded in the aforesaid Clerk's Office
in order to protect the title of the owner and interest of the
Grantee.

5. That I have been advised by the District's consulting
engineers, Dunn Engineers, Inc., of Charleston, West Virginia, and
Howard K. Bell Consulting Engineers, Inc., of Lexington, Kentucky,
that the necessary permits as may be required by governing
authorities have been acquired for this project.

If you should have any questions regarding this matter or any
of the information contained in this letter, please do not hesitate
to contact this office.

Sincerely,

H. Wyatt Hanna, III

cc: Flatwoods-Canoe Run PSD
Ron McMaine
Pat Rawlings
Todd Dingess
Ms. Francesca Tan, Esquire
Ms. Rose Mary Christian
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FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 1998 A and Series 1998 B

(West Virginia Infrastructure Fund)

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. RATES
12. PUBLIC SERVICE COMMISSION ORDER
13. SIGNATURES AND DELIVERY
14. BOND PROCEEDS
15. PUBLICATION OF NOTICE OF BORROWING
16. PRIVATE USE OF FACILITIES
17. NO FEDERAL GUARANTY
18. SPECIMEN BOND
19. CONFLICT OF INTEREST
20. GRANT

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 COUNSEL to the Issuer, hereby certify
in connection with the aggregate principal amount of $1,050,000 Flatwoods-Canoe Run
Public Service District Water Revenue Bonds, Series 1998 A and Series 1998 B (West
Virginia Infrastructure Fund), dated the date hereof (collectively, the "Bonds" or the
"Series 1998 Bonds"), as follows:

1. TERMS: All capitalized words and terms used in this General Certificate
and not otherwise defined shall have the same meaning set forth in the Bond Resolution of
the Issuer duly adopted September 16, 1998, and a Supplemental Resolution of the Issuer
duly adopted September 16, 1998 (collectively, the "Bond Legislation"), when used herein.
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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
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 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. 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 on a parity with
the Series 1998 Bonds as to liens, pledge and source of and security for payment, being the
Water Revenue Bonds, Series 1996 A, dated June 12, 1996, issued in the original aggregate
principal amount of $240,000, and the Water Refunding Revenue Bonds, Series 1996 B,
dated June 12, 1996, issued in the original aggregate principal amount of $70,000
(collectively, the "Prior Bonds"), pursuant to a resolution of the Issuer duly adopted June 12,
1996 (the "Prior Resolution").

The Issuer has met the parity requirements of the Prior Bonds and the Prior
Resolution and the Series 1998 Bonds shall be issued on a parity with each other and with the
Prior Bonds with respect to liens, pledge and source of and security for payment and in all
other respects. The Issuer has obtained the written consent of the Holders of the Prior Bonds
to the issuance of the Series 1998 Bonds on a parity with the Prior Bonds. Other than the
Prior Bonds, there are no outstanding bonds or obligations of the Issuer which are secured
by revenues or assets of the System.
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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.

Bond Resolution

Supplemental Resolution

Loan Agreement

Public Service Commission Orders

Infrastructure and Jobs Development Council Approval

County Commission Orders on Creation, Consolidation and Enlargement of
District and Consents of the Towns of Gassaway and Sutton

County Commission Orders Appointing Current Boardmembers

Oaths of Office of Current Boardmembers

Rules of Procedure

Affidavit of Publication on Borrowing

Minutes of Current Year Organizational Meeting

Minutes on Adoption of Bond Resolution and Supplemental Resolution

NPDES Permit

Evidence of Appalachian Regional Commission Grant

1996 Bond Resolution

Consent of 1996 Bondholder

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
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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
Commencement

Name

	

of Office

David Huffman

	

April, 1994
Jim McQuain

	

January, 1995
James Rogers

	

January, 1998

Date of
Termination

of Office

December, 1999
December, 2001
December, 2003

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 1998 are as follows:

Chairman

	

James Rogers
Secretary

	

Jim McQuain
Treasurer

	

David Huffman

The duly appointed and acting counsel to Issuer is Hanna and Bonham of South
Charleston, 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 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 thesamewithout 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 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.
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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. RATES: The Issuer has received the Final Order of the Public Service
Commission of West Virginia entered on January 16, 1998, in Case
No. 97-0348-PWD-ECN, approving the rates and charges for the services of 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. PUBLIC SERVICE COMMISSION ORDER: The Issuer has received
the Final Orders of the Public Service Commission of West Virginia entered on January 16,
and September 18, 1998, in Case No. 97-0348-PWD-ECN, among other things, granting to
the Issuer a certificate of public convenience and necessity for the Project and approving the
financing for the Project. The time for appeal of the latter Final Order has not expired prior
to the date hereof. However, the parties to such Final Order have stated that they do not
intend to appeal such Final Order. Such Final Order is not subject to any appeal, further
hearing, reopening or rehearing by any customer, protestant, intervenor or other person not
a party to the original application. The Issuer hereby certifies that it will not appeal such
Final Order.

13. SIGNATURES AND DELIVERY: On the date hereof, the undersigned
Chairman did officially sign all of the Bonds of the aforesaid issue, 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.
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14. BOND PROCEEDS: On the date hereof, the Issuer received from the
Council and the Authority, $67,703, being a portion of the principal amount of the Series
1998 A Bonds and $44,500, being a portion of the principal amount of the Series 1998 B
Bonds. The balance of the principal amount of the Bonds will be advanced to the Issuer as
acquisition and construction of the Project progresses.

15. PUBLICATION OF NOTICE OF BORROWING: The Issuer has
published any required notice with respect to, among other things, the amount of the Bonds,
the interest rate and terms of the Bonds, the acquisition and construction of the Project, the
anticipated user rates and charges, and the date of 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 West Virginia
Code of 1931, as amended.

16. 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 ind irectly, 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_
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").
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17. 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.

18. SPECIMEN BOND: Delivered concurrently herewith are true and
accurate specimens of the Bonds.

19. 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.

20. GRANT: As of the date hereof, the grant from the Appalachian Regional
Commission in the amount of $378,178 is 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 24th day of September, 1998.

OFFICIAL TITLE

Chairman

Secretary

Counsel to Issuer

[CORPORATE SEAL]

SIGNATURE

0

09/21/98
292120/97001
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FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 1998 A and Series 1998 B

(West Virginia Infrastructure Fund)

CERTIFICATE AS TO ARBITRAGE

The undersigned 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 $160,000
Water Revenue Bonds, Series 1998 A (West Virginia Infrastructure Fund), and $890,000
Water Revenue Bonds, Series 1998 B (West Virginia Infrastructure Fund), of the Issuer, both
dated September 24, 1998 (collectively, 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 Resolution
duly adopted by the Issuer on,September 16, 1998 (as supplemented, the "Bond 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 September 24, 1998, the date on which the Bonds
are to be physically delivered in exchange for $67,703, being more than a de minimis amount
of the principal amount of the Series 1998 A Bonds, and $44,500, being more than a de
minimus amount of the principal amount of the Series 1998 B Bonds and to the best of my
knowledge and belief, the expectations of the Issuer set forth herein are reasonable.

5. In the Bond 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
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"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 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 September 24, 1998, to the West Virginia Water
Development Authority (the "Authority") pursuant to a loan agreement dated September 24,
1998, by and between the Issuer and the Authority, on behalf of the West Virginia
Infrastructure and Jobs Development Council (the "Council"), for an aggregate purchase
price of $1,050,000 (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 waterworks
facilities of the Issuer (the "Project"); and (ii) paying costs of issuance of the Bonds.

8. On the date hereof or immediately hereafter, 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 June, 1999, except as otherwise
required for rebate to the United States under Section 148(f) of the Code. Acquisition and
construction of the Project is expectedto be completed by June, 1999.

9.

	

The total cost of the Project (including all costs of issuance of the Bonds)
is estimated at $1,428,178. Sources and uses of funds for the Project are as follows:
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SOURCES

Gross Proceeds of Series 1998 A Bonds

	

$ 160,000
Gross Proceeds of Series 1998 B Bonds

	

890,000
Appalachian Regional Commission Grant

	

378.178,
Total Sources

	

$1.428.178

USES

Acquisition and Construction
of Project

	

$1,418,178
Capitalized Interest

	

-0-
Funded Reserve Accounts

	

-0-
Costs of Issuance	 	 10.000
Total Uses

	

$1.428.178

The amount of the costs of the Project not expected to be paid from proceeds of the grant
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 grant 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 Resolution, the following special funds
or accounts have been created or continued:

(1) Revenue Fund (established by the Prior Resolution);

(2) Reserve Fund (established by the Prior Resolution);

(3) Depreciation Fund (established by the Prior Resolution);

(4) Series 1998 A Bonds Construction Trust Fund;

(5) Series 1998 B Bonds Construction Trust Fund;

(6) Series 1998 A Bonds Sinking Fund;
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(7) Within the Series 1998 A Bonds Sinking Fund, the
Series 1998 A Bonds Reserve Account;

(8) Series 1998 B Bonds Sinking Fund; and

(9) Within the Series 1998 B Bonds Sinking Fund, the
Series 1998 B Bonds Reserve Account.

11. Pursuant to Article VI of the Bond 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 1998 A Bonds Sinking Fund as capitalized interest and applied to payment of
interest on the Series 1998 A 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 $-0- will be deposited in the
Series 1998 B Bonds Sinking Fund as capitalized interest and applied to payment of
interest on the Series 1998 B Bonds during construction of the Project and for a period
not to exceed six months following completion thereof.

(3) Bond proceeds in the amount of $-0- will be deposited in the
Series 1998 A Bonds Reserve Account.

(4) Bond proceeds in the amount of $-0- will be deposited in the
Series 1998 B Bonds Reserve Account.

(5) The balance of the proceeds of the Bonds as advanced to the Issuer will
be deposited in the respective Bond Construction Trust Funds and applied 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 respective Bond Construction Trust Funds, 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 Sinking Funds 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 Sinking Funds and the
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Reserve Accounts will be withdrawn therefrom, not less than once each year, and, during
construction of the Project, deposited into the respective Bond Construction Trust Funds, 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 Resolution.

13. Except for the Sinking Funds and the Reserve Accounts, 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 Depreciation 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 Reserve Accounts or any other reserve or replacement
fund. The amounts deposited in the Reserve Accounts 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 Reserve Accounts, not to exceed 10% of the proceeds of the Bonds, if invested, will be
invested without yield limitation. The establishment of the Reserve Accounts is required by
the Authority, 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 on 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 Sinking Funds for
payment of interest on the Bonds, if any, and amounts deposited in the Reserve Accounts,
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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 Sinking Funds (other than the Reserve Accounts therein) are intended
primarily to achieve a proper matching of payments of debt service on the Bonds each year.
The Sinking Funds (other than the Reserve Accounts 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 Sinking Funds (other
than the Reserve Accounts therein). Except as otherwise allowed, any money deposited in
the Sinking Funds for payment of the principal of or interest, if any, on the Bonds (other than
the Reserve Accounts 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 Sinking Funds (other than the Reserve Accounts 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
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.

	

_

CL433553.2

	

6



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 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 Reserve Accounts at the maximum
amount of principal and interest, 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 Reserve
Accounts which will be funded with equal payments made on a monthly basis over a 10-year
period until such Reserve Accounts hold an amount equal to the maximum amount of
principal and interest, which will mature and become due on the Bonds in the then current
or any succeeding year. Moneys in the Reserve Accounts and Sinking Funds will be used
solely to pay principal of and interest 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
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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.

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.
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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 24th day of September, 1998.

FLATWOODS-CANOE RUN PUBLIC
SERVICE DISTRICT

09/21/98
292120/97001

r
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FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 1998 A and Series 1998 B

(West Virginia Infrastructure Fund)

CERTIFICATE OF ENGINEER

I, F. Wayne Hypes, Registered Professional Engineer, West Virginia License
No.10949, of Dunn Engineers, Inc., 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 waterworks facilities of Flatwoods-Canoe
Run Public Service District (the "Issuer"), consisting of line extensions (the "Project"), 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. All capitalized terms used herein and not defined herein shall have
the same meaning set forth in the Bond Resolution and the Supplemental Resolution, both
adopted by the Issuer on September 16, 1998, and the Loan Agreement dated September 24,
1998, by and between the Issuer and the West Virginia Water Development Authority (the
"Authority"), on behalf of the West Virginia Infrastructure and Jobs Development Council
(the "Council").

2. The Bonds are being issued for the purposes of (i) paying a portion of the
costs of acquisition and construction of the Project, and (ii) 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 forty 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 or will have so ascertained prior to
delivery of the Notice to Proceed 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 or will be verified by my firm for accuracy; (iv) the chosen bidder
received any and all addenda to the original bid documents; (v) the bid documents reflect the
Project as approved by the West Virginia Bureau for Public Health; (vi) the chosen bid
includes every construction item necessary to complete the Project, or explains any deviation
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thereof; (vii) the uniform bid procedures were followed; (viii) 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 and the operation of the System; (ix) 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; (x) 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 (xi) attached hereto as Exhibit A is the final amended "Schedule B - Total
Cost of Project and Sources of Funds" for the Project.

WITNESS my signature and seal on this 24th day of September, 1998.

DUNN ENGINEERS, INC.
[SEAL]
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cP ° West Virginia License s. 10949

10949
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.1 STATE OF
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WEST VIRGINIA INFRASTRUCTURE AND JOBS DEVELOPMENT COUNCIL
SCHEDULE B

Flatwoods-Canoe Run Public Service District
FINAL TOTAL COST OF PROJECT, SOURCES OF FUNDS AND COST OF FINANCING

A. Cost of Project	 Total 4RC

	

U

626,317.00 ---'
493362 00

	

20 86210

	

281 a0010
ntract 1

b. Contract 2

i Design 15	 UM
11 800.00

	

11 800.00

52,500.00

	

52 500.00

39,700.00

32,000.00
23,000.00.	 	 23,000.00

iii.Resident Project

1H `.K]Bell

I2§1Qa	 '---
ii{Bid ^nQ^^P ng^^^P n G^?^^^

RegLdqpt
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iv.Special Services

b Accountant
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-

1 5 '8U0 .Q O
°100,c.
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---
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1 000 00

d. Permits --

	

-'

7. Other Costs
a. Interim Financing

	

6 000.00

	

6,000,00

S

	

-_	 ---- _ jQ17840_-1,04O,9_]9 . QO

B. Sources of Funds
1 0 Federal Grants .

C. ARC_^-_

	

378 178.00

	

878 178l0_
11 State Grants .

^_ -

	

--

	

^ 	
' 	

-----------'	 '

	 ' 	/ ---

	

.

	

-
^

13 Infrastructure Fund Grant
14 Total of Lines 10 through 14 	 	 378,178.00

--'	' 	 ^ 	
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_

15. Net Proceeds Required from Bond Issue
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010010
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17. Total Cost of Financing
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(Line 15 plus Lhp 17)
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1000100
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FLATWOODS-CANOE RUN PUBLIC SERVICE. DISTRICT

Water Revenue Bonds,
Series 1998 A and Series 1998 B

(West Virginia Infrastructure Fund)

CERTIFICATE OF ENGINEER

I, Ronald C. McMaine, Registered Professional Engineer, West Virginia
License No. 12321, of Howard K. Bell, Consulting Engineers, Inc., in Lexington, Kentucky,
hereby certify as follows:

1. My firm is engineer for the acquisition and construction of certain
improvements and extensions to the existing public waterworks facilities of Flatwoods-Canoe
Run Public Service District (the "Issuer"), consisting of a treatment plant (the "Project"), 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. All capitalized terms used herein and not defined herein shall have
the same meaning set forth in the Bond Resolution and the Supplemental Resolution, both
adopted by the Issuer on September 16, 1998, and the Loan Agreement dated September 24,
1998, by and between the Issuer and the West Virginia Water Development Authority (the
"Authority"), on behalf of the West Virginia Infrastructure and Jobs Development Council
(the "Council").

2. The Bonds are being issued for the purposes of (i) paying a portion of the
costs of acquisition and construction of the Project, and (ii) paying costs of issuance and
related costs.

3. The undersigned hereby certifies that 0) 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 forty 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 chosen bidder received any and all addenda to the original bid documents; (v) the bid
documents reflect the Project as approved by the West Virginia Bureau for Public Health; (vi)
the chosen bid includes every construction item necessary to complete the Project, or explains
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any deviation thereof; (vii) the uniform bid procedures were followed; (viii) 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 and the operation of the System;
(ix) 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; (x).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 (xi) attached hereto . as Exhibit A is .the final amended
"Schedule B - Total Cost of Project and Sources of Funds" for the Project.

WITNESS my signature and seal on this 24th day of September, 1998.

HOWARD K. BELL, CONSULTING
ENGINEERS, INC.

[SEAL]

0©0ao^e^etotr^sI
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STATE OF

09/03/98
292120/97001

Ronald C. McMaine
West Virginia License No. 12321
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WEST VIRGINIA INFRASTRUCTURE AND JOBS DEVELOPMENT COUNCIL
SCHEDULE B

Flatwoods-Canoe Run Public Service District
FINAL TOTAL COST OF PROJECT, SOURCES OF FUNDS AND COST OF FINANCING

Total

	

ARC

626,317.00

	

6,306.00 1
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493,862,01_ _
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......
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.A. Cost
of Project	

1 Construction (Based on Actual Bids).

a. CoqtEaq

i. Design --
j. Bidding/Construction Services

Resident Project Reams ritative

7._Other Costs
a. Interim Financing

Sites and[ [^hg[Lg^^--

b Easement Costs

p1000-00 -' _
'	 ''-

	

-

	

6 100 - -10

10/23J9.`p--^[

-' -

	

-' 	'--- '----'--'
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SCH
Smith, Cochran & Hicks, P.L.L.C.
Certified Public Accountants	 Beckley Bridgeport Charleston Montgomery
405 Capitol Street • Suite 908 • Charleston, West Virginia 25301 • 304-345-1151 • Fax 304-346-6731

September 24, 1998

Flatwoods-Canoe Run Public Service District
Water Revenue Bonds,

Series 1998 A and Series 1998 B
(West Virginia Infrastructure Fund)

West Virginia Water

	

West Virginia Infrastructure
Development Authority

	

and Jobs Development Council
Charleston, West Virginia

	

Charleston, West Virginia

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. 97-0348-PWD-ECN, entered
January 16, 1998, and projected operation and maintenance expenses and
anticipated customer usage as furnished to us by Dunn Engineers, Inc., and Howard
K. Bell, Consulting Engineers, Inc., it is our opinion that such rates and
charges will be sufficient to provide revenues which, together with other
revenues of the waterworks system (the "System") of Flatwoods-Canoe Run Public
Service District (the "Issuer"), will pay all repair, operation and maintenance
expenses of the System and leave a balance each year equal to at least 115% of
the maximum amount required in any year for debt service on the Water Revenue
Bonds, Series 1998 A and Series 1998 B (West Virginia Infrastructure Fund) (the
"Bonds"), to be issued to the West Virginia Water Development Authority on the
date hereof, and the Issuer's outstanding Water Revenue Bonds, Series 1996 A, and
Water Refunding Revenue Bonds, Series 1996 B.

Very truly yours,

Ste. eo-7/tt-4,s,

	

/Wt-ii
Smith, Cochran & Hicks, P.L.L.C.
Certified Public Accountants
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sad to essstitlte the heard if said district.

Merempes, the wooed pretest maul salt' resutarasded that Perris Irady

at Castaway, Willits Abruasias el Oassawy. asd Wallas* Clsrsir ot Gummy, he a6waiwt 0m

sub bard ststrers.

p

Oc Dee. 13-32"; and,

$IIRMS, this Court convened es this the 3rd day of January, LOm ► , at one

of its regular sessions, and starting at 1:00 e'cloet, P.M. p roceeded to haves and to hold,

said public hearing for the reaaano aforesaid, for tat renews stated in said notice, and (or



It is therefore, ordered that Ferris g rail. 'Mlles A brurstno, and

sellers Clouser, be, ad berebl are, 000intsd beard *sobers of the Cases Run Public Sor.t:e
District, aid that Wallace Ctosser basil servo for a tors of two ?oars, and that e illtas

Abrssstue shall servo for a tors of far Tears, and that Ferris fruit stied servo (or s rrrs

of six ?ears as such board meab ►ors of said district, all starting on the first do, of Januar,

IN 1, for their respective terns of office; and that said tire, armors of said board anal:

meet at the office of too clerk of fhs County Court of Iraxton County, rest Virginia as soon

as practicable after this appointment and Beall quality by taking the oath of office as

Provided by law.

//
The Court ro.approved the budget of the County Clerk originally anrro.ee

by tae Coast for fiscal year starting July love, said Okdget approved a $30.00 per loath

rats, fer office dopvtiis of said Clerk's Office. laid aedget vas a pp roved for the r'eaindorj

of the 1Md.e? fiscal year, alter a totter was read fro, tae State as Caeeiss.. r a p proving,

this. The raise originally approved by tae Court had sot boos tabs. Latter free the

Tax Coeelssi tar is as fellwst This would oaks a salary of $375.01 per seat*.

or. lilllas W. Jatl,.01eet
Ora:tee County Court
lentos, M. Va.

Our Mr. Jad%

This will acbawlsdg revel's' sf your letter dated Decesblr 21, IMO, rotative to

he rewisius of your Lowy Latinate (Budget) for tae fiscal roar 1MO.67. Toe wish to eats

the tsllwrly revisits: Decrease: It.. 3O, Courthouse 'moss'. 1900.00: It.. 20, Punitive

and Fixtures, 11,000: Ito' 39, Toteplte as' Tslegrapsa,1100s Lt's 44,Ls amy, 13031 !across,

Ito. 3, Oopety Clert$ Cosaty Clsrt, Assistants and O+loyens, 11300: Ices O, Deputy Sheriffs,

Assistants sod lsoioyae 11300.

	

IiI
Under the /revisits of Charter 11, Artisu O. listless, 101, 20 aid Sod, of toe

Mist VirgLais Cate, as aseded, the Tax Cosslsaieeer say 'etherize the rsvisises of the ana.il

apre'M Ldey *attested to peril' dstlsdltsree for ►sr►od's for stick no, or insufficient,

aprst►riatims sous ss,de is the original Ley Yeis's. Ia vies of tbs., prevision's of toe

Code, Ills depattsast' sill not distort the proposed use of *sods, provided steel essaedl tunes

are sad' is geed 11'111; sad tiniest provided such sops ditures de no' ersats a deficit far

the hasten Coasty Court tee the fiscal ysatrsertly Joss 30, 1901.

Very truly lea,

Fairfax /rose, Director
Asaesatat sad Lefler.

Vern
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1.	 John D. Jordan	 , Cleric of the County coacmehm A Brut= County.

Wert Virginia. do bateby certify that titt. foregoing wilting ts a tries tcgy from the records in cnv offioa,

the am appearing sm Central	 Order _Us* No	 IS	 at

-

P&P ;0-3 A 9

'*

6

°

_

0



^..^^G..	 , g	 ^r^r</
MAY It, 1007

At a Special Meeting of tau Catty Court el traatan County, fiat + lrttnea
w to 2Vta day of Mal. 1007, all aesbora la att.sdaaee.

//

	

Resolved that the Court accept te• bid for the construction of tn. Semites

County Airport by Lenten Meadows Co. a corparatlos sod Meadows Stew and Paring, a eerooretton,
aubsittsd Oecasber 22, 1065, en lea ace.ptancs of bid is subject to tie a pp roval of the P. a,
A. and bottler subject to the wag. divides dated Hbruary 2. 1547 and designated A. C. Jlao.

All asabtrs prose.' voting is eau alflesrtiv. said resalutlart is

usasiwualy adopted.

//
It is sedated tots Court do nw *Ceuta to seat Jul 5, 1507.

	

mot/ ^a^T

	

Prssident

JUIR 5, 19.7

It. toasty Girt sat passant to lair Last meths, el May as, 1547.

Premise, Norbert doors, Presids.t, Autrey Rebertses sod R. 0. Morph,

Cowtsstimers.

//
Tae sinus's of the last settle, wort read sod approved.

//
All bills wart approved as ,,toasted.

//
The Gouty Court allowed to Janitor, Paul Oo1Usita, as additional $30.00 per

owl' &slaty.

//
The Our National Bast of Settos, V. V t. sad ebd boat it Oaautesy, cassavas,

W. Vi. wore approved as Coesty Depssitsrisa w their bonds is,, approved as to sufficlsat

fors am/ manta sad erderd reswdmd and filed.

//

	

TM

Ciatsty ' Cwrt agreed to pay the Ort.a •et.rsisatL, Co., tau. for 'arrive

a /fir at a time and receive a A discount.

//

	

The hart approved the Saorilfs' OetiaOeest Use lot Real brats and ',rse.at

T e Ct.rt et this Court Invite, ss tie 15th day of May, 1907, aced during a recess

and tiara Isla r ebJestteas tbereto the same La soaflrwd.bp ells Court.

//
LO a 3 CON4t COI= 00 RMAaC# MONTT, VIM ViMOOIAA

11 TIl MTTiet O! TEA C1*Ttal 00
P1A!tl0004 tir.2C can OISTa2CT

Oct tau Sta day of Jun, 1067, caw Jwtrer J. James, Attars., at taw, ae gis

preetatsd a Polities of approximately on bandied tea, (lid)s tool voters resident vitals

tad limits of tae proposed Jtatuae/a yeblls Service Dist.tat, sad moved tae Can to file

said petition sad to fix a date sf Maria' la Stanton County, Vest VIsglaia, so the trestles

sad ISO the County a/__Rra:ta., ad tae wid Dist Stools %avia, given bond u enquired by Ras

let led rsliMt tore of this Court qualified Dice stools for appslatanst is

"442,

P.Ollc Is

hAserty

//

n1

r



of tae proposed public wrvice diatrist.

Whoresp..., cud being proper so to do, it is bomb, ordered, le tkb releiar

visited of this Cent', that a pebble bearias shall be bald at eh* Tow' el Sutton, in tn.

Cdsrtlsuse of Irarton County, soot Virginia, on the 3th day of July, 10$7, startles at 10.30

o'clock, A.M., for the purpose of hearing any and all persona residing le, or owning, or

baying any interest in property in such proposed public merino district fee sr against its

creation and at said hearing this Coot: abatl consider sod determine the feasibility of tar

creation of the proposed public service district and shall determine whether of see the

constructive or acioisittee by purchase in otherwial, and main sesaaco, operation, improves ,ti

and catenates of public s.reics properties by sac! public s.rtiee district will be conducive
to the peesernatloo of public health, comfort sad convenience of such arcs.

It is further hereby ordered that the Clerk of tits Court shall cause notice of

raid- l.sriag to be publiclud at least ones taa newspaper of general circolatt., published

is Iraatss Cwaty, rest Virginias the first publication the not to be at least ter days

prior to said bearing, and is said s.tice said Clark shall set !serf a dsacristies of all of

the territory proposed to be Dictated therein, and shall set forth in said sealer Os* purpose

of said bearing as herelabefore set sot in this order.

It is beret, 'setter ordered that the costa of said toile* Nall be paid for by

the Petitioaers, s somas* for thou, with's' nay coat to this Court.

//
IN TMI CDtIrry =MT Of IMzTOM COUNTY, ssT VI MOINIA

IN tit 17S MTTIA ON TMMSNM
Of Tits !IC AL1TT I M TM A LAMO
I00AS OP (MANN COUNTY IN !NA
Mull/ Of MAUL MCI.

TO

	

0 t 0 1 t

MMDA ouppl LJl, CM ILO ANO
tell AT LAN Of J N N.Z.NOR
MACS, D=ili>D.

Thin day case the htttioser, NANOA CUPFUL), by her teemed , JANIVUI J. JON'S,

cad pnsested her Otttitian, sad moved tali Coast to list sad saws is the Land Seals of Otter

District, Aram= pasty, Vest Vtrgiala, the proper and correct iatenat oa the htitlwur is

the real estate ow listed la the sass of Nesdal Mass, sits is sw deceased. wad w sled

iatsstatc as the 3ith day at April, 11N, and than heiag is objectless to said motion. ad t

the Coact bolas el the 'aisles that said motion unsold be granted, !t is, therefore, O1 UUD..

that said property ow listed is this sass at ILWL MCI is said Its:too Causty he hereafter

listed L this ease if this htitieset, as wt out L said Pstitlaa,'laa .hie! Nall be listed

by the Asssslse of Atones Comity as fellers:

The complete interest La tea (10) somata tracts s pastels of 'sad, situate we

the tatters st 'aisle, Otter District, is the sass at MAOORL MCi,Namely: ?4 agree. 30 acres.

30.1 assns, 1 acre, 11 acres, 34.4 acres, 4.1 asres, 33.31 saris, 57.77 sine sad 55.3 serfs;

and as tasileiniM ese.bit (1/3) interest ads listed ad said teat bets L tIe sass. ei MISS

OMMOIONAN W NODAL MCI, a trod' of 31.30 adsest sad as esdielded s .bbl (i/7) (stemat 1 n

six (0) settala tracts td parcels sa Load convoyed is KINOAL MCI by pMtL I. IMO, widow,

by dasd dated Mweshor 10, 1001, sad of reseed la the Ollie* of tb. CLrt at tie Chest, Comet:

.1 osid Orbsts. Cesaty: is Deed /s.tuNe. 301, at Jags 705, ell sb trusts bei ge as !Waist

3.5 awes, 0S acres, 1 sere, 40 acres, sad 30 saris' and all of said reel estate *stag situate

w the motors el Iaffals, is Otter District, Braxton Canty, lost VirsisL.

The remiss her tie trawler bILS :bat JOAN haO1L MCI, diseased, died intestate,

Leaving nsMeias his gds child cad heir at Its, tie P,titissst %swots, Midis WJPPIII.O. eh.



a,s.rtao

L	 :oho 3. Jordan

West v^^ do hereby carttfy that thus 6OMVIMC "ding is ^mud copy from the

	

us my of-Hoe,

the mm *ppmvLms	 CameralOrder	 	
t p**ww~ 413

-

Cl"m undo: MY hand and the seal of said Commission rhi. 	 29th,

in 90

-
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JULY 3. tales
T1a Comer Ca g e tat Iurevant t• their lull netting cf lens r, iMr
16M.,t, Ner.ert More, I realdent, Av.r,, 1h1wrtsee sae t. O. morph. Ceeet ut,uerr.

//

	

116 .11.tes of the tut Gestic, wore read and approved .

//

	

All sills rare inform a pretested.

//

	

The Cooney Court pallid tile following reselvtim:

So it resolved that tM Comity Court sppr,,. the Caesunitr St.tter plan (sr
emotes Corr, and rpmseted tie dtatrtb,tlso el saw to all reelassta .1 traits. Csuntr.

//
Ms County Coot requested to Comm, Civil Woos, director is request (muds free

tae seats (C.D.) to print sad .all 'so ts.atoit ► smelter plow.

//
The Count, Court requ.ted that to seers to is Courthouse is left edon es

SaturY ► M to poOlla could .l6 his rest roses/

//
0• July S, lost, at a regular 'sooting of the Gerd. M.rsaa M. Irmo, summer of the

Sys' Cues 7,11ia Service Distils', tendered II. molsmtloo ss s wooer of to Nato et is.

Sys' Creed Pulls Service ()Istria' for to roues of its illness. ar tb Mier resets of

Nets of too Solar Creel Paella Serr/se Oiutri,t recommended that its Court eMeimt Cornett

James as auoebor of tie bard of tie Sopir Croat Public Service District to servo for is
respired ten of mortise N. p rase as Silt goober at MU district, to mid Myrna M. Prom

hole, boo appointed for s ten of s1' (a) Iwo stutly w Jamie, 1. 1064,

T %o reolt.atlm of Noma M. Pram la brvo, accepted lad tole Court late ► beelats

Garret Jams to Germ for time mrelelred tors of Meaas M. Prism as areasr of too board of

lad Sys' Memo Mils Service Matelot. said ton to *mire m hums, 1, 1et11. W tilt

said Gossett Jars, to mom Si pMSills sitar till aspsttiers', Moll 'mills ter tatty too

mil of sole. 1a provided fv la..

Motored Ills St1 dot of Jot'. 1001.

If* m11 Comets J1..m qualified .

//

	

( n ItS COMM =MIT Cl STUITt71 =EMT, twit VTUSImtA

IN TM! MTlf! Cl INN C100T(Ca Cl
ISATbGOS/ Ra6IC Slavic! DISTRICT.

I

tNiill. on tb et% dap of Jose, 1061, car lesion. J. Joel. AttevwA at Is.. W

Resented a Petition of apprwlmtol/ w aesdr.d tom, (fill), Uhl rotors resident 'tibia

the list's of tee proposed Plat.sods Li p id Serwit, District, sad red tie Cmrt to file said

ad to fit. Mte of burly la Srsates tart,. list Virginia. on too emotion of tIo proposed

Mall* monist district( W.

t^lai. W WUg proper so to N. tills Court r is all tae of Ivor. 1001, easaleou ► l ►

VU*$*aM said rti., mad sloe on its um mottos, ortterr Ifs Ctart of ells Cwt to ban

pollliaftd at trait once 1 mattes of s penis oaring la s uomsaser of Murrsl roOtlcatlw le

0,00t• momt1. 1661 Tinii.Is..tatly. 16 met W Is atsStaaaa. tYt t0s poetic Warily

%fame till Court .N14 16 bola m' tte Imo of Soston. Ia tie Careless* of Marton Camay,

Nisi /lrslsta, on Um Stf 061 if J.t1. 1001. startle, at 10170 o'almt. A. n.. for Ifs

MM. of badly Si! sent slimmer naldle, la, or mooing. S.. iaiiog mop Iatomat la presort ,

1



IR tree rriIMN tootle tarrice tt.lr let, (or .r s/URat its tttotlen. arcs .t taie totri. l

tot. Court rwU csoolUr sat dottrel*. tae (osalltlltr of ter crestiew of tee r rq•aee

psIlls Mrrtce Ustrtet sad meld dotterels, lMtarr or ow toe toeatrectlw Sr sc tetsitl,,,, er
pretrse St •tar•isa. Sad ea l ntesaaee, morellos, lsars.etnt, sad ootenel•n of went

mimic" /reprrtlu M ate pinto Nrvlta district •111 M ceadeclre to :a• p rrsorretieo of

pestle Maltl, confer' and ooo oooltnse of sea area: awl,

MUMS, tM Clore of told Cowart eaUed to have pvolLlhed In the IfIXINI 94 0eerst
is too lasses of June lltl aid 12ad, INT. time (silwlnl notice, Rawly:

'VOTtC1 00 PUBLIC HI& n IMO
Ira' CU RTI= 0/ /LAM ♦
PUBLIC SMV1CI OtaTItCT

MC TTCL TO ALL /1"300 111101 3
IN, Cd OrOteNO, Ja 41/TV AMT
TwTUtat IM Poo p t1rT IM TMi
►lo0cssa ►uromed rog ue
1lAvICI OtSTIICT:

Yoe ere hereto *5,1(154 tint pof/Mat to a wire aet•1N M tee toll day of

loo, 10&/, l the Coon', Curt of Mates Cowsty, welt vlr/l01a, tae Cssaty C•srt •1 bat's"

Cases?. lest vlr/lnla viii MU a politic Marlon to the CwrtowM at Nitta"; Is basted

Cavaty, lest vir/1.11 startly at 10110 c'Ct/e!, 1. N. es tso kf 4s of Je1y, 1 001 , fee tee

psr+peat of IeMriy say and all poises/ reehdli ll. ee wait's, w batty 'of lat.'s.' ("

prepnrty la time prepseed oobtia Mnlde district. fee w ass/"at its treatise, sod at said

Iorlati uls Goat, Cwrt sill twilit • detoratr toe (*5111illty el tie ooooo

	

of tile

promoted district toed Malt delimmiM wetter or IM eM ceaatrstlo

	

ac0al/ltles M psrca$M

or otterwioo, and solateuSAse, ep/ratles, l+reeawtt, sad ettatales el molls wt+ito

properties M Sven peslis serotca district will be eeadealw to Um prawrrstles of pe•lia

0101t1. etet(ert sad IM.•UUts/ ef,.oelI areal Mat a Polities vas •lllelailt flied wit% said

Cosh, Cart es tie alb dos of Jos., 1061 of appreoMatrty we le"dred yes. (Il0), 11101

votive resifts' sttale W wa1a real piper's ettlle tar tlolta of the pvttpesN pestle

s"nit" district; that tap territory to le *messed vhf's said pr(spop mate *orrice dl.trl'

II tuato I. tine of toe Msletuttal dlay Neta et Mltly. Ottsr sad Solt Llo*. is Smoot=

Carty, test VIt i n id. Iwestely at tie few el Salton lwdlstsly "discos" to the seta

to said Town of Sefton weseetiy emits M too Mast Tingling Mater Litotes Cealany. tIe

ewterltM to I. 0r0aq's Cleat. ad tttiwta,Lsa of Slit Llsl Croat sari •atadias as cats saes

of Orsany's Creel for a distasMO of two silos sad estetdly on tees 1145 el triletatla of

Salt Yltf CAst, panil.LW 1. 1. loom N. le. I diatom* of two silos sad teriIMtlatp is

aiL owtf of aft ►Il1ye el Masters I. hit Lick N•trtst.

''loan taMllrf + fns/ this "If day of Jean. 1401.

Mutts. M. Jsetl.
Clown of lid Canary Caws of
'reason Comm, Matt vlrglata

N Jed 15.23'1 sad.

t S*Nl, this Core twmood es ilia eft SO sit of Jolt, itN, at er of its

/d$Ss fsoety for c'a'ches slotgalt, toed fee eta reams. Stated Is said wilco, art fir

rlsomM Y provided If the apptlcable e'a'st" ad tat. so tit State of Mat drat"/"' Sae,

J. tae Curt word all promo Is ad yalaat 'We treaties el wed

npMs eMnlw,

sad

atartly at tItStt o'siw1, A.M. /Tbseedad to few, ad to bold said

FlataaMdo IMSIie L•ntw Mattis'.

Nelrrd dt.ttftt and toe (stein

410rtdl Mons fusalba. sad betas

rssMI/lweMtd of Ms west ant.

all tooslaAM Ube foaalfilltp of the creative sf the

npptlsadII la eM etotl• Of sold pr'/n•tl posit' wrote.,

welwlw to tit preMreatlw of pllbtM Malta, melee ►es



tltaa111, N written protest .1a ll:N 5 ♦ onus* era revs sate of ,t'a,a p.,e;,e
district.

This Court an its we .setts, sad slat Wised ohm tad said V olition, noted' *rams
t'et elms be, tad torte, is, treater a pNllc waffles district, tot to called and snow, ss
tl /tatv.0da PSlid Soffits District; that the territory to to assessed visits said pestle
warvidt district Is tutted to throe of the uadisterlal districts it NCI's Otter and Salt
L1ii, t n Inst.. County, Pest rlrylala, etstssseiy at std Tom' of Sotto lsoodiatelr Adjacent

to the trot l n said Tow of Stress /rssettlt str,tcod sir the most virfitid rater Strike :oooanr,

is ester list is to 6rsa1r's Crest ewe trltwtaries of Salt Lick Crest, and extending so tied

side of Onn/t's Crest (K a dlatatds of eve tiles and e'teadiag an does aids of trltfttarles

of Salt tic' Cr.'', paralleling U. S. Roots No. IS, a distant of twain., sod tsrstnatur

ells note% sf use v illas* of Nesters Is Salt Lich District: ttat said / U ttst/a redid tarried

oiatrlct 4,1,11 taf• all sat' pavers as us prt'ldti M ire statstsa sod lass of two State 0(0
Mat v lryltla as undo and emitted eNnfori awl its wild 14eseedd Polls Service D istrict.

is timeless alt' Chapter Ls, Aft's!' IS-A, Ledo. 3 (hictto's cam (svvrlr wrist festive

1d0• (Se C), sat with tan law of this State, shall he (roe tat date tares, a pasllc
cofMratism ad political ssadlsialss of the State of Pest vlrgl/ia tilt pater of perpetual

s.sseuls..

Si all COURT COUNT CP OMIT= =OT?, rtJT rti,IBiA

IN T1t stiff. Op TWI CtMTICII Op
ItATMOt.{ f,aUUC SUUVICI DISTRICT,

Oa the 'el dap of Jell. tee,. at w of the roweled sesslw. W after Silo

Comet rid N s price still tilt day stetted the Planews Ha11s Service District Matrices

this Cosset sgelrM of. W rps.stsd, the parses. prestos Si rateiced it,. tomes to

serve es sad to so..tltoto tins bears of mild sletrlst.

rhontips., tilt persons pets's* wsitwuntp rosiunea/dd ttiet L. W. O'Dell of

Nesters, V. Va., des J. Lessard it Flatmate. W. Vs., sad CRarioe L Llafel of p tatweedd,

f. es., M amidst", sere snort webers.

It It, tlrtfsri, misted 'Mkt L. W. O'Dell. Nos J. Laniard sod Merles R.

L1s}d, b, ad Petrol arts apptlatrd board orators of the p lanate Pd,lld Service District,

sod that L. B. 0'0011 still aerie foe a toms of tees posse, that Nos J. Laniard ..1.ali war.,

fee I tclr! st Pent pssto, tad that Charles R. Lloed Silt wove for a lets of sit ?cart at

snob siteblmra of 0111 d/sttiet,. all tern of sells* startiq Si tie Lt di, of 'taste?, tit

toe dais ru sstlt•► tarn K Wises ad teat said tiro. doors mall wt at the ditto

it tie Cmnty CSi.l of mites hunt?, rest vlesisLo ea seed at prsetldaltt after tilt

Wdlateest sad shall gdallh K 'salad dad data of office as prwiMr ti? u..

It apposite, Si the Csset, tae P selee"1ag Attend? betas prssedt, tilt Past

RPM tae rands so tae Personal ►roettl Moue sf sold Comity tan tar ?far 10$d. L. $etese I

s}nBwM/r, laid sun t5S Aeetae Catalina few bee wslemelta, vslw at L21N.00, a,dwood-

Metes wleA at LSM.N, trees is fit M tad tat b/ it Jel,s IMS, sae stool/ saw

Mee siadsedl asa' sdarpd oo the Pusdatl Property Mete of tad county, la Melt Csrp.rattssd

4311

	

IM OotteUt eve seer aaltdwsrtld telwl at f1110.000 ad tteseshetd rsitvrrotund

It fIM.M. It tittiii anemias t. tie Case' tart M/d Psnounl Proved tip sunset sf 'No 1

laslAe1 a/Mioundt of sold sesendli cassia the 0111 Pearl Brow to pip tae sun of SA.s wit.

//

!!d New •ebers toot Ile data of titles.



0

e113cLVT1O1 ♦ JIll I:IIC NA =NTT U IaAt'.'Cal, POST
rTea(ntm. To oorlicIMTt to a ►tAabts a1s(STA.CIPi imji As Sat ►QTN IN NI roaau nou3IWWG AC1 OP1134, ma .1MSr0O, aa6 *Uflriri2Zi= TN1 ►sa310atT 7P
Teel Ct3(etrr'T =AT TO UEUTI Ae &G1$. rT v5TN Ni
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Pod III MTNIrr it rt. ClasrTT

	

mots Wu 00 Na
IT Ce Ni 01=1M

steNMi, Ti.. Cower Court of er gots Comer Las sigs(fle4 Its tetrat

aid ittllap.u to partlciiate i• a 'taming A ialataac1 Pt.lns a sat lsrti is toe A moral
Nous1y acs of 1 0 34, se axondid, and farther a4, alplfl,d Its islet', g llllntnesa aM

Melee to al/ Its aware of the it of sac% Amara'. sad

MilU t, it is row wrtasarl for the Cuter Cowl to enter Into as

a/ree at ►ttt teat State of •eat Virginia, settee q and 'tromp its 0 artmet of Casaerte

la eosretim elt% memo PtAaig aacisti me Prune aa set form is t ►o Pederal *teeing

*at of 1134, axe is 'ri g id' for the almost of tie Ceeatp' a it.,, le aeweectla3 g ift elm

moo.

teal! TNIII/al II IT RSIOC110 IT Nil =WIT mu4 01 sMrr r cCUrTT t

PTLltt Tao Camel ewes astferlus sad agree, for td' Comer of

Ire:moo is participsto is a 'Mooing &mastoids macros as apt (*eta is too 'Moral Measles

Ago of 1131, ors 'medal. sae a.sigsates Me 'tamale' Camisoles of the Came, of Bravos as

the Coat, weer is t.er.Mat the Cased is esxeostIa Mtt% sorb /reams.

31031St Tie Court hems astfrlaeo tau ar gots the Pr.oldeet of Ma

Comm, Curt of Stoat= Comm is srsesto so heiaf of the Caestl as yrsesest betsaet the

!tote sf Vest Virginia by its 0esrta it of Comore, and the said Caatp prwtdlag fir

legal plaseiy imitators*.

IMAM Tb Comet aotlorlws sad dlreets tic spas? from hods Wrote.

fors %Masted for ma purposes the sore of Tw Tioussd IHIat asairi and 1e/100 ($2.Id p.O0)

s;ti a maim, (30) duo Erse tlo dot, forest, sold see belt' a porelo. of the Comm', Nil

smart ef Ms outs of the aforesaid Naomlag halm. Ti. Comm farther slgsill's its

lstomtlsta to aedget for sod provide the blames of It. coots of sal'Maalg smarm

dtari, Jell of the floral /saris) tM1 . t1N, ad MO . 1170. being iostall..sts of Tea

TMemeld 1A$1 seed sd and tls/lll (32,110.00 Oollors oer.

/' it s»oetiOq to the at Mete will as be mintiest went tads

lie fed Mtt oa/aa is pt all meals promote far the toss of sass, it is rs.rwl tfat

tat start /f tats g oer ►esedlatol/ /ep Ina aid ford tbe coot is fill of ,art agweslaal

as mama Is sari swamis stale, W ?mot be 'crate all claim for the Imo as Mow ace

p1 Me 1000 In. Me resifts of Me war la the saws toed as of tae 3ti dq 1 Jilt.

IOM. tawsq empedtag mid .Outs resides.

i

r

r

r
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hmtsa Cotes, lee

Jahn D. Jordan	 , Clsef of dim Commty C mo iiati af Snow Comm

Wget V11*ilr do. hnmby aridly dot the fang writing is a teen ^ =i£ records is coy oaks.

the nao arpsartug 	 Cameral Order	 Rook

	

lS	 at pip No _	 ♦20 	



2024

	

Rraston Ovuperat

	

"tinting

2023

	

Robertson Fun.rat Nor

	

4shulancv Service

//

	

The following Clain vas issued	 Mop FunA

00!

	

Cecil Role

	

Oof ,rarden Expense

The lolttwtng :talon were Issued	 Justle. Fund

310

	

fraiton Cs. Ct. Core. Cnunty Fund

	

Transfer of Funds

511

	

U. O. Ctven

	

Justice

The Court adjourned to meet Mveesber 1! eitb the Civil 0efen.e.

;,74- -J /1

	

r..i .+t

OCI•s 1S, iMy

The County met pursuant to their tut meeting op December LIMO.

Nose .t Herbert uomrv, President, Aubrey Robertson tad R. O. Menlo, Commissioners.

The Court net with the Civil Otf.n.o Organi st!et far training.

r

r

//

//

//

//

//

The Cart adjourned to sett January 3, 11011.

^/.V	 £T :. -..	 .Fr et f dent

*MOAN 2, 1%

The Carty Caste sat pursuant is their last .s.tlmg of O.e.sb.r 16, Iona.

Pres.ut, Norbert Moore, hvsidewt sad S. O. taarpte, Commissioner.

TIN hart rsorgantred by .tectieg Norbert boor.. Prvsident for t ►o @soots* rear.

Thee will sett the first Tuesday of *orb .meth.

The siestas of the east ..sting wets reed and approved.

All bills were apprev.d as presented.

Rot. Swts, Si.. Rohm sad Mr. and Mss. William Ngkias appeared before the Court

rgusstlag !tads fee Setts. and Oaasasuy libsstiee. They agreed to coma back at the

Meer s* satIJ mats tie Cart weld tsar sere about 'lair [suds.

One. 33, I'S?
S. rssvi t is , 1. we.

Cants. ewers uf 'be County Court of Orestes Casty
Setts, West Virginia,

Owes Sirs:

	

-

Out. is tar fast that there is me longer a tssat Justice sf Piss. far .e to serve

as C...raIM. T brew. ..J.eil

	

...t	 l..n



and ask that you release the company the has furnished tie
bond In this c aracitr.

	

t Anu , d

like as resign sffscttve Jaa'ury I, 1460.

rlease notify l"gene " lee" Cnstln,. Vet 121, Clenvilte, !lest 'O rrin,'

	

tn. ace „ r

Ohio Parsers Insurance Copan, of the release of said howl as of Jan. I, to5e ,

Ynure 4espectfully.

". C. Hater.

The County Court accepted toe re.lg'ation of I. C. Heater as conatanle of fait '.ev .
District.

►ir. heaters ' hording coapanv Is hereby relleveA of any further !lability as of :'a,

date.'

-
	The County Court arl vint.d ', art uarpleatti tapheel h.tting(rsh 'our 'var. :•r. AA

Hospital Trustees. 't. U !Laurie and George rto..y have two years yet to serve ,to the

'resident of the County Court is the fifth wafter.

The arpetnteent of the two new trustees will he effective I•hruary 12, tn 4 *

//

The StP,Xtoe County Court will recd ve bids en to pebruary n, I e u w , 11:00 a... at the

County Court office Braxton County Courtbnus•, euttsw, West Virginia.

The Court wilt receive bins for a ' , total lease to operate the nrastus County linne t

neat Sutton, West Virginia. The Court will esyoct the operator of tt,e airport to.tu ntisa

eke services wee..teary for the for tt,o or.ratiee of this airport to servo the ruhtie nn a

full time basis. They shall have available necessary personnel to s.rw4co incn.int aircraft

The bids should be bused on a percentage of the gross sates of the alrrort oreratie.- .

All bidders should furnish a detailed statement of rat they expect to furnish an( describe

the outset in which they espeet to operate the airport. All bids shall be acco.poinee with

a certified check oe performance bald la the moment of $3,100.00. The length of the aer .,.e,t

will he negotiated between the successful bidder and the court before the award I. ye,.

The Ienstem County Court reset,.. the right to reject any and all bids.

The Court set 'be following refs for the registrars.

$10.00 foe day of instructive, 510.00 a day Si sitting, .134 for rash new haw..

.OOC shoot,* sa book fur alt hates, .01C .4liege to and free meeting and returning hosts,

.01C silo to aM free s etlag for instructions and ruterniug hooks 'et to 'weed 51.00

mileage rue sat ono day.

//

	

IN Tilt.IaaTr2a 00 S11dtt_C1ltR-}UOUC MARVIt7. CISTt1 1M

It amati.g to the Conte that Joka W. pass WWI agpointld a raw, of the Sugar

Creole bilks Service District sw the lath day at Marsh, 1416, for a tore of two yeses, and

it appeasiag to the Court that seder the statutes and laws of tie State of rest Virginia a•.

tern se expiring east be filled to the meat% of January, It is tker.foeo, ordered that loom

V. tlaarie be, asst hereby is, 'notated as s hoard Neoket of the Sugar Crest ►_sblic Service

District; wed that Jots r. Morrie shalt serve f r a lots of six (4) years starting fro g this

date. January 2, 1N41, and null serve swill Janury 1411, or Intl! a imeccesser wisher has h

sppsieted is his place sod be stall as soh as prastlca$ti after this appslstseet ivallfv

-	b tabus an oath of office as provided by late. .



Ton THe ATTet of rut CChSOLIOArtcw OP I t LAT*O00S ' LTC StuVTCt 'Isrlrc-rAlto CA$O* 11M pl*LIC 1.1 ,0101 01ST*ICT.

It appearing necessary, ftasll . te ltWl proper to Con$olldate the Pl ateocds % m ild

Service District and the Ckhme Run Public Service District, t het dittoing It mcc e eearr,

fessibte and proper so to de, and the officers of both of said districts being of the tamer

opioioei and requesting tame to he to dent, this Court, on its bun motion, hcrchy armor, A v

directs that the P Lat•oods ..mist Service sistrict and the Canoe fun public Service 7 itri:t'

be, and hereby art forthwith this day Consolidated as one public service district.

It is further ordered that Perris K. Irady, max J. Leotard and Charles I. C',v,+ tee ,

and they hereby are, sppninted heard ..modes of the consolidated districts, welch eonsoUlitnet

districts shall forthwith he, and hereby are, one poetic setvlee diatrtee, which shall %e

named and know as the " PLAT IOW-CJlteckt RUN PUBLIC SIP/ICI 01STt!CT"; and that P•rr1A K.

Arstdy 'tali serve for a term of six years, that vas J. Leotard shall servo for a ter. If r: ,d

years, and that Charles ALloyd shall serve for a terra of two pears as *t abors m(

Plateooda-Canoe 'tun Pu htic Service District, all tares of office starting as of the 1st day

of January, l oos, for then respective torus of office; sad that said three reamers that!

meet at the office of the Clerk of the County Court of bratrtsa County, Kest Virginia as

sees as practicable after this appointment and shall quality he takiagthe meta of office as

provided by law.

it is further ordered the three hoard webers herein named after their qualification

shatl forthwith be the governing by el said Plateueds.Canse lee Psstlc Service District an

ttie board members heretofore appeisted by this Ceitet is ea:t of the two farmer public service

deetricts, the Platweeds Public Service District and the Caner Rea Peblic Sorties District,

shall have Si further authority la respect is their respeetire for ger districts and In rasp* t

is the soecenaslidated public service district.

//

	

IN SA :
TIM MITI* Op TttAItSPuu Of
TVA PtIONRlT IM nia LArO
IKCtts O/ SUMS COUrTT
IMTNaiANSOPC. R. AMo
Mush u. I

TO

MART L. •NuaalW.
MRS& L. JOHNSON.
J. n . U.D.Q
MIA M. Ir0Cti ,
Olean M. LIM sad
KU CPAS

This dal, easy the Petitioners, MIT L. Reties, INNS, L. JOHNSON, J. W. Llc efn

ILLS N. NOLCONO, MAXI M. 1.LOSO, sad HILOR OIR*s by their Cate eel, Jesiver J. Jones, and

peeaontsd their Petition, tad s peed thid Comet is list sad abcte la the Chad hooks of Otter

Mattis', Mates Coast?, West Tirgiala, Lb* peeper and correct undivided Interest of each

ed these ',titterers to the reel estate, betel the Ceal, 011 sad etas, new listed to the

mama et C. N. Lloyd ant Radio Lloyd, MOs see eon both deceased, and wte bath died Intestate

sad thsee being me sh)ectlee to sail hies, sad rte Cruet betas el ire spiel.. that said

settee should he granted, it is therefore, ONDOAD that said peepertl, nee listed I. the

sawed el C. N. Lloyd a.ed Manic Llel,d is maid Nraates Camety be hereafter listed In the v..s

W three Petitlosers Is respect to their respective smdivided interest at east Petltieeer

ao opei/ieally eeetlseed and set sot is said Petitions sat latch shall he listed by the

Aaeesaer el grantee Cesaty as follows:

//

I/

r



. arm ss --nary,

1.	 1	 1 n raAa	 Cleric of the Camry Cocrnmission .74 Braxton Comity,

West Virginia. do hereby artily that the foregoing wnttn( tr a tram copy from that records ai any office,

the same appearing l-.. C,mnmrtl Older

	

Book No	 1S	 	 Net	 447

•i

Chan under my hand and the sell of said Commission

- 19_9,0.,

ouwr+ naernp Co. arr'kvl w - -CPPu ICC.l4
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UT '.apj ssicN cF 3RAXTuH CCl.(r , REST 1:RC:S:A.

IN TI-CE MATTER OF THE ENIARCCMT
OF 'iT E FLA-MODS-CANOE PIN PUBLIC

SERVICE DISTRICT,

WHEREAS, the County Commission of Braxton County, West Virginia, on

its own motion, deems it necassary, feasible and proper to enlarge the Flat-woods .

Canoe 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 Mirth, 1985, at one of its regular ratings, mast ply sustained its

own motion, and also on its own motion hereby orders the Clerk of this Coataission

to have published at least once a notice of a public hearing is a now paper of

general circulation in Bruton 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 substanca, 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, 1985, at 7:30 o'clock, PA., for the purpose of hearing arty and all

persons residing in or owning or having my interest in property in such pro-

posed ealargammat of said public service district, for or against its alarpe-

memt; and at such hearing said Commission will coosidsr and determine the

feasibility of the- enlargement of said public service district, and will deter-

mine whether or not thu construction or acquisition by purchase or otherwise,

and maintenarsca, operation, improvements, and extension of such public service

psipartite

	

stcch enlirgament of said public service district will be condu-

cive to the preservation of pudic health, comfort end =monism* of such area;

d.

WHEREAS, the present limits of the present Platwcoda-Gone Pun

Public Service District is located in parts of the Magisterial Districts of

tiel1y, star and Salt Lick, in Braxton County, West Virginia.

NOW, fl

	

, IT IS, HEREIN ORDERED, that said proposed enlargement

shall be such that the enlarpnnt, together with_the present 1imita or boun-

dories of said pudic service district, shall be as follati:



"All of the Magisterial District of Holly; all of the agisterial

District of Salt Lick, except the Town of Burnsville; and all of the Magis•

tarsal 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 Flat-woods-Canoe Run Public Service District shall be confined within

Braxton County, West Virginia."

Entered this 1Sth day of Muth, 19`S.

THE = Y CCMMUSS ION OF BMXTCii CaNrf.
NEST VIRGINIA.



C.4 „t,..

:a T1{S COU1fT'T COMMISSION OF IRATTON C011WTT, wtS'r /IAC:N:,A

U NI MATTLu OP T1(L ENLAACEMENT Of TR*
rLITWOODS-CAMOc RUN PUBLIC SLSVICL

DISTRICT.

AQUAS, on the 1Sth day of March, on its own notion, ac one
of Its regular unclogs, unanimously sustained Its awn melon, CO enlarge
the Flatwoods-Cana. Run Public Service District, deeming it necessary, 7 aa-
slbla and proper to so ...largo said Flatvoods-Canoe tun Public Service Dis-
trict, and also on its awn social O00L0 the Clerk of this Cos•lsaton
have published at least once a notice of a public hearing in a neveoaper
of general circulation in Braxton County, West Virginia, and to post to at
least five , (5) conspicuous places In the proposed anlargeeant of said oub-
lie service district a copy of said notice. stating In part and In substance
that the public hearing before this Commission would be held ac the Town of
Sutton, to the Courtroom of the Circuit Court of tra.con County, Vest 'htr-
linia, In the Courthouse of Braxton County, West Virginia, on Thursday,
the 11th day of April, 1915, at 7:30 o'clock, P.M., for the purpose of hearing
any and all persons residing to, or owning or having any Interest to
property to such proposed enlargmmebt of said public service district, for
or against its enlargessnel aid at said hearing said Cammiaston would con-
sider and determine the feasibility of the enlargwsec of said public ser-
vice district, and would dacuratno whether or not the construction or acoul-

-

	

stelon by purchase or otherwise, and eaintenancs, operation. ta p rovaesencs,
and extension of such public sortie* properties by such enlarg.mne of said
public service district will be conducive to the pres.rvactoe of wblic
health, comfort and convecting e of such area.

WNLBLAS, the Clerk of this Commission caused to be published to
Braxton Citizens Mors in the issue of March 23, 1905, the following Notice, naae;y

"MOTICS Of PUBLIC )ILALIBd
TO INLAID* TO PLATW000I -
CANOS RUM PUBLIC =VIC:

DISTRICT.

All persons residing in, owning or having any Lnt.eiet in property
lying within the Magisterial District of 1011y, La no Magisterial District
of Salt Lick, except cha Town of Iurnaville, and ohs Magisterial District
of Otter, except chose portions now Lnaludad in the boundaries of the
Sugar Creek Public Service District, is Otter District, pursuant to the
provisions of Chapter 16, Artists 13A. 'sotto' 2 of the Cod' of West Vir -
ginia, as .ended, are terebrr notified and advised that eh' Catty Cam-
mission of Iraxcba County, Vest Virginia, on its own notion entered oa March
IS, 1905, proposed to solasge the present Platveeda-Canoe tun Puhlia
Service District to include and be as fellow s

"ALL of the Magisterial District of Melly. all of the Magis-
terial District of Salt Lick, except ohs Town of lurasvillel and all of :ha
Magisterial District of Otter, except :home portions now includedL the boundaries of the Sugar Creek Public Service District within Decor
*nosiest, he all of said Plaewoods-Canoe tun Public Service District
shall be eemiLed within Irastoo Caney, West Virginia. " and that an
Order has lemur entered by said Cooley Commission fixing Thursday, April 11.
ISIS, at 7130 .'elock.

	

N., is the Courtroom of the Circuit Court of
'recto. County, West Virginia, L ebs •rasto Coney Courthouse. as the
data, time and place for a public hearing upon the question of ohm proposed
alargwest of said public service district to Include the aforesaid terri-
tory, at which sooting you say attend it you so desire.

This the 1Sth day of March, ISIS.

David L. Jack	
David L. Jack, Clert of the :.ouoty
Commission of lraxeon County. West
Virginia.

	

(3-224) ,.

wKCRZAa . a copy of said Ionics woo duly pared in at lease five
(S), conspicuous places. L ohs proposed anlargemnac of said public service
districtl and,

1,aLSU, the Commlosiom beard all persons for and against the
a lartmmwc of said flatwneds-Curet kml Public Service District. sod considered
the feasibility of the monogamic of said District. r the sector applicable
to the alargemeec of the said public service intone, and. after amours

ursa.nc
caatdaratigm this Comm smta is of oho opinion that said pso ►oe

of public service district should he salaried and created, era creation
and alarg msot of such enlargement of said pubIia seats. district being
feasible mod boconducive to the preservation of pallid health, contort
and soavaimbee of such areas mad.

WNCL AB, a oral recut moos sods by Chides Sweitsar, mayor
of the Tow of luraavills, against said proposed a1,arg mat of said Public
Service District Lsofax as it would affect the Tow of lurasvilla and its
water systole ad commend chat the Tow of 0uraevilla eat be restricted

tO ire ,',.►MI1P lf^lr- •"A r" Inr1•%C• nob	 lo,,..

	

1,

	

'

	

1
u

	

-

look x26 Page 234

WmZAJ, this Commission convened as the Itch day of April. 15l5.
at 700 o'clock, P. K., L the Courtroom of the Circuit Court of Iraxcon Cauacy,
'wog Virjiaia._at ehcCoeQthouas La eha- said Town of-Snetmt.--aad .. surting-
at 7130 o'clock. P. K., proceeded to have and to bold said pblie hearing
for the reasons aforesaid, for the reasons seated Ls said leciss and for
reasons as provided by the applicable etatutao ad law of the State of West
Virginias led .



bue not LLaitsd to, the area to and lncludlag Orlando, the area •0 :l;aer,the area to and including Can, and the area adjacent thereto, and to ._;end
Cron the Tors of Burnsville bock to this Gilmer County the, and being the Irma
below lure villa, and,

w++wt^AS, said sooting and hearing was adjourned until a regular
matting of this Commission of Friday, April 19, 191S at 9:00 o'clock. A. M.,
to ricer an order sonatina durtng its said regular session on April 19, 1915,
creating the enlargement of said public service district' and,

WRIIIAB, this Coumisatoe oat in one of its regular sessions on
Friday, April 19, 1915, starting ac 9,00 o ' clock, A. M., end sly three. '71,
members b sing present. this 'actor was again discussed and it was agreed that
the lurneville Area would be esctuded from cha Ftacwoods-Canoe Rue Public
Service District, in Salt Lick District, Ira.ton County, Yeec Virginia, and
would as larked on a map of that area of Iraxton County to be agreeable to the
officials of the Town of Iurnevtlle and exp.cisIly Charles %elceer, than Mayor
of be torn of lurnavilla, which was lacer done on September 11. 1915. by
Charles Swaitser, representing the Town of Iurnsvtlle, and Janiver J. Jones,
representing theFlatvoods-Canoe Rum Public Service District, which area was
marked on said map, and the outside boundaries thereof was aarkad with red
" s ' on ' and placed thereon to dssignacs the boundaries thereof to be so excluded,
and the lurnavilla area to be excluded shall be as follows'

Following the boundary lines between the Counties of Levis and Cl y mer,
with Recites County, and starting is with the Town or Village of Orlando. adjoining
Lewis County Line, thence following Oil Creak, to the Confluence of Posey Run and
Otl Creek, as designated on said map, thence to a Southerly direction to the
backwaters of McCauley Run, and co the Burnsville Don Site, thanes a straight lima
as marked on said sap co the confluence of Patty's tut and Salt Lick Creek, thence
Northerly to the Village of Cam, as marked on said sap. thence along with the
right fork as marked on said sap, to the backwaters of Wolf Pen Rum, and following
2 from Con to Copse, as sacked on said sap, thence with Migbway 10. 2/3 to the
Cheer County line, end being at or near Toler Fork at the Gilmer Caen soy lint, and
the three lumbers of the Commission vocal ueaniaously to sustain said motion for to
enlargement of said Public Service District, said area shall not include the
lurnsville Area as narked and desigaacad on said map.

It is, therefore, ORDtuD that there be, and hereby is. create if. enlarge
sent of the Flatwoods-Canoe Rum Public Service District, that the territory to be
embraced vithta said enlargement, within the said District to include and to
be as follows,

"All of the Magisterial District of Nollye all of the Magisterial District
of Salt Liek, except the Burnsville area as desiêsaated and oerkad on said sop
shoving that portion of Braxton Caney, sod the boundary lines of the Burnsville
District shall be the boundary line between Ireneon Casty and the Ceuacise of Ci r
end Lewis, sad thanes starting in the Tow or Village of Orlando, adjoining the
Lasts Covaey lime, thence following Oil Creek, to the confluence of Toady tun and
011 Cr.*. as designated on said as, theses to a Southerly direction cache back-
waters of McCauley Rea, and to the Burnsville Den Site, chases a straight line as rkad

sa!aCe the camftuaeee of Patty ' s Rum and Salt Lick Creak, thence Northerlyon said

mated
to cis. Vtl

	

of Gam, as marked on said sap, chance along wick the right fork as
rkad on as sap, to the backwaters of Well Pon 'us, sod following touts 2

from Gem to Copes. ea sarkad on said sop, thaws with Nighwey Ii. 217 to the CiIaer
Cous

	

Fork at tshalt be Ilse, and

	

thoo ftscvsods-Canoe Bum Public^Serriiea^District,
ishseh non

said sap mad the bovadariss sashed in rode sod the Ftarweods-Came Rm Public
Servtse Dtatsist shall also taciasls the Magisterial District of Otter, except chow
portisma tom !metaled fa the b underiss of eke !fir Creek Public Service District.
within Otter District, but all of said Placwooda-tent Rum Public Barrie' District
shall be confined within 'vast= Cooney, West Virginia. ' that said Platvooda-
Camas !ma Fables Service District shall hove all such powers as are provided by
the statutes and the Laws of the Beata of West tir;taia so soda and provided ther or
is the said District, and in the territory in this enlargement of said public servi a dine:

	

lateral this lib day of	 February.	 19 gi

OOURT =maul= oft IMXTm cowry ,
rliST Y' IJL

Sys	 JasssR. Prams	
James a. From. Its President

	

.

	

e, Ose of its limbersLewis

	

mim

Ledrs Arsebrite
Letts Argabrits, Ono of its Members

the

uta



Branton Counry, ss:

I.

	

John D. Jordan

	

Cleric of the County Commission of Bruton County,

West Virginia, do hersby certify that the foregoing writing is a true copy from the records in my office,

the same appearing it	 General Order	 Book No	 20	 at page No	 16 -A	

Given under my hand and the . seal of said Commission .

	

2• + • `
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EN THE MATTER OF THE eLAAODIDT OF THE
FUTICOEE-C.EE 8114 P.auC SFRVIa

DISTRICT.

*EREAS, an the lSth day of Mrch, on its own motion, at owns

of its regular meeting, unanimously sustained its own motion, to enlarge '

-

	

the Flatwoods•Canoe Wm Ptiblic Service District, deesing it necessary, fea-

sible and proper to so enlarge said Flatroc4s•Canoe Run Public Service Dis-

trict, and also an its own notion OREEIED the Clerk of this Coanissian to

have published at least coca 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), ' cor picuous 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 hold at the Taw of

Sutton, in the Courtroom of the Circuit Court of Braxton Canty, West Vir-

ginia, in the Courthouse of Braxton County, West Virginia, on Thursday,

the 11th day of April, 19$S, 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 talarpment of said public service district, for

or against its enlargement; and at said hearing said Commission would con-

sider and determine the feasibility of the enlargement of said public ser-

vice district, and would dsteraine whether or not the construction or acqui-

sitim by parthaso or otherwise, and maintenance, operation, improvements,

and extension of such public service properties by such enlargesrent of said

public service district will be conducive to the preservation of public

health, eoafort and ao rnw ienca of such area.

*EMS, the Clerk of this Commission caused to be published in the tray

tea Citisans Armin the issue of March 2S, 194S, the following Notice, namely;

',MICE Of P 'C HEARING
TO IMAGE TM E FU171ELDS'
CAIU R11 M SUC SEMtVICE

DISThICT.

All persons residing im, opting or having soy interest in property

lying within the Magisterial .District of Molly, is the Magisterial District

of Salt Lath, inapt the Town of Surnsville, and the Magisterial District

6 .41. 4
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of Ottar, ascapt thins. partials now included in the boundaries of the

Sugar Crock Public Service District, in Otter District, pursuant to the

provisions of Chapter 16, Articlrl3A, Section 1 of the Code of Mast Vir-

ginia, as amended, are hereby notified and advis.d that the Canty Cca-

aission of Tauten County, West Virginia, on its an notion, entered on

larch 1S, 1965, proposed to enlarge the present Flatiroods-Canoe Joan pub-

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 Iurnsville; and all of

the Magisterial District of Otter, except those portions : ' included

in the boundaries of the Slier Creek Public Service District within Otter

District, but all of said Flat>roods-Canoe Pun Public Service District

shall be confined within Braxton County, West Virginia."; and that an

Order has been entered by said County Commission firing 'lbursdsp, April 11,

1965, at 7:30 o'clock, P.M., is the Coatroom of the Circuit Coat of

Ira:moo County, Wait Virginia, in the Braxton Canty Courthouse, as the

date, 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 udnich meeting you my attend if you so desire.

this the 15th day. of March, 1915.

David L. Jai; ort the county
Coomissice of Braxton County, Yost
Virginia.

(3. 22c)"

MFIPPJ1S, a copy of said Notice was duly posted in at least five

(5), conspicuous places in the proposed enlar=ament of said public service

district; ofd.

WHENEAS, this Commission coovfrad on the 11th dry of April, 19$S,

at 7:30 .'clock, P.M., in the Comma of the Circuit Court of Sweeten Cann

rut Virginia, at the Courthouse in the midtown of Mtge, and starting

at 7:30 o'clock, P.M., proceeded mhos and to held said public hearing

for the reasons aforesaid, for the roaaaos stated in said Notice sad for

moan sus provided by the spplirable statutes and limo of the State of lest

firgiaia; Amid,



%HEM-S, the Commission heard all persons for and against the

anlargamsnt of said Flatiwoods-Canoe 1bn Public Service District, and considered

the feasibility of the enlargement of said District, and the matter applicable

to the mlar=e'tat of the said public service district, and, after nature

- consideration this Commission 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 suds area; and,

WHEREAS, an oral protest was made by Charles Sweitzar, Mayor of

the Tom of Burnsville, against said proposed onlarga nent of said Public

Service District insofar as it would affect the Tan of lrnsville and its

rotas system and requestad that the Tan 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 Cilasr,

the area to and including Gem, and , the area adjacant thereto, and to extend

from the Tea of Burnsville back to the Gilmer County limit, and being the area

below Burnsville; and,

WHEREAS, said meeting and hearing was adjourned 'til a regular

mooting of this *omission of Fridaq, April 19, 1985, at 9:00 o'cloc k, A.M. ,

to enter an order sometime airing its said regular session an April 19, 1985,

creating the anlsrt of said public service district; and,

WHEREAS, this Commission met in one of its regular sessions an

Friday, April 19, 1985, starting at 9:00 o'clock, A.M., and all throe, (3),

'umbers being prosmet, this 'attar rat spin discussed and it was agreed that

the tusnrille Area would be eaclisbd from the Flatwoods-Canoe_ kern Public

service Diistrict, . ii _Salt. Lic><_District, lrastau Cotisty, Nett Virginia. _ Mod-

would be am:tad as a 's4 of that arts of lraxt m County to be agreeable to the

officials of the Tows of Burnsville and especially Charles S weit:or, thou Mepor

of thetas of Bhasaville, which was later dons as Saptembet 11, 1915, by

Charles Switzer, representing the Tae of Buasarille, .d Arnim J. Joint,

representing the Platsroodt-Cw a lwo Folic Ionics Ddstsict, thick area was

marked as said map, and the outside boundaries thereof rr seamed with red



and placid thereon to des i gna t s the bonds r i ss tha rio f to be so

excluded, and the 1. ,%svill• aria to be excluded shall be ns follow:

Hollowing the boundary lines betwwsn the Counties of tarns arid

Gi Lame, with Draxtm Canty, and starting in the Tioror Village of Orlando,

adjoining the Levis Carty liar, theca following Oil Creek, to the Canfluenca

of Posy Run and Oil Creek, as designated on said map, thanes in a Southerly

- direction to the backwaters of Nldauly kr, and to the wills Om Site.

thanca a straight lino as tamed an said sop to the confluents of Patty's

Ran and Salt Lice Creek; the ca Northerly to the Village of Gem, as matted

ao said amp, thence along with the right fork as maenad an said mmp, to

the backwaters of Wolf Pan Rua, and follaing Route 2 Eros Gem to Copan,

as marked an said sop, thence with Highway No. 2/3 to the Gilmsr County

lie, and being at or near Toles Fort at the Gilmer Canty lima; and the three

members of the Caaissiatvoted unanimously to sustain said motion for the

enlargessnt of said Public Service District, said area shall not include the

lurasville Area as carted and dssigtntsd as said amp.

It is, therefore, ORDERED that there be, and hereby is, crested

an eniargwsmat of the Fiatwoods-Cans. Run Public Service District; that the

territory to be embraced within said mlarsasnt, wi; is the said District,

to iaduds and to be as follas :

"Ml of the *gisterial District of holly; all of the laagisterisa

District of Salt Lief, except the Dao7asville Arm as dssignstad and testa

as said mop shouring that portion of Drum County, and the boundary lines

of the ku eneville District shall be the boudsry has bottom Drastm Caasty

and the Counties of Gilmer and Loris, mod thou. starting in the Toes or

Village of Orlando, adjoining the Lawns Crotty Lino, thanes following Oil

Croke to the =nuance of Posey is and Oil Crook, as designated_ as said
to

mop, thaws in a Southerly di Nctian Abe bedosat+rs of IkCeuls y km. mod to the

kanasvillo Dm Site, thmcs a straig#t liam as irked at said asp to the maim

of Patty's is and Salt Lick Creek, thaws hbrthmrly to the Village of Gm', as

sited as said asp, thetas alms with the rift fork as marked an said asp, to

the lodestars od lblf Pea As, need following louts 2 fraa Gar to Cogan, as



marled as said mop, thence with Higsrsy No. 2/3 to the Gilmer Ccuaty 1 ine ,

and being at sr near Toler Pork at the Gilmer County line; tihid^ aria shall

be excluded from the Flatti~oods•Canoe at Public Service District, as shorn on

said amp and the boumdaria marked in red; and the Platirood . Cane kiss Public

Service District shall also irc,ud* 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 Flatwroods-Canoe M Public

Service District shall be confined within Braxton County,-West Virginia."

that said flatwoods•Carco fun Public Service District shall have all such

powers as are provided by the statvtae 'and the lawns of the State of West

Virginia so sods end•providsd therefor in the said District, and in the

territory in this enlargement of said public service district.

Enured this _7 4j'- dap
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BrartIIn Cauaty, ss:

I,	 John D. Jordan

	

, Cleric of the County Commission of Bruton County,

West Virginia, do bey certify that the foregoing writing is a true copy from the records in my office,

the same appearing i"	 Dead

	

Rook No.

	

426

	

at page No,	 334	

Given under my hand and the seal of said Commission thi,

19 9a _
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AFFIDAVIT

STATE OF WEST VIRGINIA:
COUNTY OF 3RAXTON, 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 co 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 Flatroo'ds-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: 	 ^Pp.A./r,eae..

Notary tblic

,:7e.ei rt

11/13/90
FCRB.GG3
29212/88002
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AT THE. REGULAR MEETING OF THE
COIdMON COUNCIL OF THE TOWN OF
SUTTON, WEST VIRGINLA, HELD ON
THURSDAY, JANUARY 23, 1869, AT
THE COMMUNITY BUILDING, ITS
REGULAR MEETING PLACE

Councilman

	

C. W. tiumnhrevs

I move that the following Resolution be adopted by the Common

Council of the ri-Ma of Sutton, West Virginia, and that the Council waive

any further readings of the proposed Resolution, the Resolution being

as follows:

"1.1 It Ordained And Resolved By The Common Council Of The

Town ('f S;itton:

Tr' Common Council of the Town of Sutton hereby resolves

that the bound-ries of, and within, the corporate limits of the Town of

Sutton shall be forthwith included within the boundaries of the Flatwoods-

Canoe Pun Puhlie 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-t'mnoe Run Public Service District. "

Councilman

	

.1. •W. Stonekin

I second the motion



After due deliberation and discussion it was voted unAnimoualy

to irnrnediatel, and forthwith adopt the proposed resolution in its entirety,

there being present at said voting the following persona, namely:

_ I to lcomb	 Mayor of the Town of S+nttcn,

R. W. C at 1-ip	 , Recorder of the Town cf Sutton,

and

	

jL_f1ttmpbryc	 ^.T

	

Ston^k n

J. 0_ (oar	

and	 	 , members of the Common

Council of the Town of Sutton, all of whore voted in the affirmative to

adopt said proposed resolution in its entirety without aay change thereof or

therein; aad further at said time all of said persons voted in the affirmative

to waive and to dispense with any reading or readinvs of said proposed

resolution.



C E R T I F I C A T I 0 N
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Recorder of

f
the Town of Sutton,erebv certify that the foregoing Resolution

was duly adopted by unanimous affirmative vote of the members

of the Commof Council of the Town of Sutton, West Virginia, and

the affirmative vote of said Mayor and Recorder of said Town

of Sutton, Nest 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:	 Irc,L	
f
^^	

Its Reco'r er



AT THE REGULAR MEETING 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

	

Harry P. Kver

I move that the following Resolution be adopted by the Common

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:

"Be it Ordained ' nd Resolved By The C(11'n*rton Council Of The

Town Cif Ciassa wly:

'I h" common Council of the Town of Gassaway hereby resolves

that the boundaries of, and within, the corporate limits of the Town of

Gaasarvay slu+ll he forthwith included within the boundaries of the Flatwoods

Canoe Hun I ubli(: Service District., and the Common Council of the Town of

Gassaw3y h.reh consents to the forthwith inclusion of the boundaries of, and

within, the cort p orate limits of the Town rt (easaway within the toundaries of

the Flatwoods•Cneoe Run Public Service District.

Councilman !toward Heckler

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 prrsent at said voting the following persons, namely:

Simon l.. Cole,	 Jr.	 	 . Mayor of the Town of Gassaway.

Sarah S	 .	 Hopkins	 . Aeeordnr of the Town of Gassaway.

and ---^^^trd il^ Ll^1 L

	

FG,arry	 F.	 Kver	

nlcn Ltvc1y	 JackB. Phillips	

and	 	 , members of the Comcaoa

Council of the Town of Gassaway, all of whore voted in the affirmative to

adopt said proposed resolution in Its entirety without any change thereof or

therein; and further at said time all of said persona voted in the affirmative

to waive and to dispense with any reading or readings of said proposed

resolution.



...CERTIFICATION

j	 Recorder of the

Town of Cassaway, hereby certify that the foregoing Resolution

was duly adopted by unanimous affirmative vote of the members

of the Com:naa Council of the Town of Gass.iway, West Virginia,

and the affirmative vote of said Mayor and Recorder of said

Town of Ca g e away, 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:

	

1`9►- -

ts. ecor er



April 6, 1994

The Braxton County Commission convened to spacial session Wed. April 6, 1994 at 4:00 p.a.
pursuant to WV Code 1-1-2 for the purpose of appointing s board member to the Public 5ervtce
District, as called by the Pramident and with concurrence of both Commissioners with

	

the
following present: Homan E. Nottingham and Roy C. Huffman. Cammisaoner ' s; John D. Jordan, Cleric;
William C. Martin. P.A.; J. J. Jones. Attorney for P.C.R. ?SD; David Huffman.

After discussion and on motion of Commissioner Huffman

	

, and properly seconded

	

by
Commissioner Nottingham , the Commission unanimously approved the appointment of David
Huffman co the Flatvoods Canoe Run Public Service District Board for a six (6) year term
ending December 11, 1999.

There being no further business that may be conducted at this meeting and

	

on motion of
Commissioner Huffman

	

. and seconded by Commlsetonar Nottingham , unanimously approved
adjournment at

	

4:1.5 pm.

ATTEST:	 JOHN D. Jordan	
Jahn D. Jordan. Clerk
Braxton County Commission



STATE OF WEST VIRGINIA.

Braxton County, ss:

John D. Jordan	 . Clerk of the County Commission of Braxton County.

\Vest 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 PRINTING CO. SUTTON.•vW - RE•OROER NO SCC•I•

r

rm.
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COMMISSION MEETING

January 20, 1995

The Braxton County Cos.nission convened in regular session Friday January 20, 1995 at
9:00 no with the following present: N. E. Nottingham, President; Harry L. Wright
Commissioner; John D. Jordan, Clerk; William C. Martin, Pros. Attorney; Brent Nettles,
Assessor; Ed Given, Citizens News; Joan Bias, Braxton Democrat; Linda Lark, Ramona
Bosley, Myron Boggs, William Rowan, James W. Gum, Dorothy Shinko, Wilma Nettles,
Martha Taylor, Rick Metzgar, William Boggs, Gregory Shinko, Robert : Florence Conter,
Fred Thompson and Richard Hall.

///

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 comwi.:sion
thanked them for the report and requested they continue there work and report back to
them as soon as possible.

Greg Shinko a spokesperson for several residents of the Fall Run :ommunity appeared
before the commission to discuss fire and ambulance protection for the area. Mr.
Shinko stated the Malkersville fire department and ambulance has been responding to
there area by calling 911 and they are paying $1.35 pet mouth on there phone bill to
have this service and want to continue calling 911 and have ialkeraville serve their
area as the can get to them a lot quicker than Sutton or Burnsville. After a lengthy
discussion the commission instructed Fred Thompson the O.E.S. Director to set up a
meeting to work out the problems so the citizens of the area can continue to get the
best protection they can and report back at the next commission sooting February 3,
1995.

In a related matter the commission had received a letter from the Levis 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 vers several
residents of the area that had been paying for the service since its conception and
wanted to continue to pay so they could hoop the same services they had been
receiving. Prosecuting Attorney William Martin is to write the Lewis County Commission
and inform them a lot of these residents are paying the same as Lewis County ruldeats
and request they not take any action on the .natter immediately. The commission of
motion of Commissioner Nottingham and seconded by Commissioner Wright instructed Mr.
Martin to prepare a resolution tor the commission to consider that would allow these
residents to continue to be served by Lewis County 1-911 sad the Malkersville Fire
Department.

///

The cooo:ission ie.iewed the short form settlemementa and on action of Commissioner
Nottingham and seconded by Commissioner Wright, unanimously ar?"^`•ed X11 short form
settlements as submitted by Cynthia J. Robinson, iidu.:iary 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. -NONE-

E. Consolidation of contiguous tracts of had for tam:{ purposes for:

1. Walter J. Perison

F. Rescind previous consolidations for:
1 -NOME-

/!/

After discussion with the assessor the commission on OO110w of C• t --iamar Nottingham
and seconded by Commissioner Wright unanimously approved the submitting of latter to
the State Tax Department getting out certain tracts of coal to be aaamasd at a
peresntage of mineable coal.

On motion of Commissioner Wright and seconded by Commissioner Nottingham, unanimously

approved the following purchase order request:
A. 1376 - Dayton Legal

	

Co. Clerk - Deed Boob

	

$ 264.85

A letter from Tom Hefner that •as read into the tweed asking the Comnissios not to
reappoint him to the Braxton County EMS Bosh of D1smiess when his term empires at
the end of February was accepted by the _ommiaoio n. nni iigaasted- the Clerk to writs
Mr. Hefner a letter thanking him for his service ami dadicaU of tot pails f this
cuunty. The commission tabled any action on the tmplaeamamt
receive a recommendation from the remaining Members am the hoard.

/; ,
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On motion of Commissioner Wright and second by Commissioner Nottingham unanimously

After-review of the bills and on motion of Commissioner Nottingham and seconded by
Commissioner Wright unanimously approved payment of all bills presented with the
exception of the following: Dues to WV Deputy Sheriff's Association and Sunsuit Center
for Human Developement.

///

re-appointed Jim McQuain to the Flatwoods Canoe Run PSD Board for a 6 year term beginnir
January 1995 and running thru January 2001.

///

There being no further business to act on, than on motion pf Commissioner $ottin;his
and seconded by Ci,amissioner Wright, unanimously approved adjoin mmest at 11:35 am
cntil February 3, 1995 at 9:00 a.m.

BRAXTON COUNTY COMMISSION MEETING'

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 Mettles, Jennings Dancy, Shawn Frame, George Schiller 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 and would consider at a later date about hiring one of their students.

i/1

Shawn Frame and Jennings Dancy appeared before the coem:iasion representing the
Monongahela Power Company and presented information on a previous proposal to remove
sour 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 appruach Judy's Garden Club as they
have been instrumental in the planting of shrubbery on the lawn before a decision
could be made.

//I

Jack Boone of the Solid Nast. 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 Hoffman and seconded by
Commissioner Nottingham unanimously approved to ?oat the application in the office of
the Clerk for a two (2) week comment period before acting on them.

	

'

/1/

On motion of Commissioner Nottingham and seconded by Crxmmibaioner Huffman approved
all probate appointments for the month of January 1995 la assigned by John D. Jordan,

Clerk in vacatidn of the regular term of court.
///

On motion of Commissioner Huffman and seconded by Commissioner Nottingham unanimously
accepted the Special Fiduciary Comissiuners report In he estate of John O. barn.,

deceased and signed an order confirming the same.

On motion of Cuemiesiuner Huffman and aeconUeu ..y __as,:;,.__..,.:_ -aaaaagaam . hanimousl
approved the request of a c:Fdil.rr to appoint the Sheriff of Braxton County
administrator in the estate of Dorothy N. latlet. diaidiaS.

On action of Commissioner Nottingham and seconded by Commissioner Huffman unaniaousl;

approved the following:

	

__
A. Application for correction of assessments for:

1. -NONE-

B. Exoneration refund request for:

1. Paul TowassOd

	

$ 25.26

In the some motion denied the refund request of

216.82.

On motion of Commissioner Buffaan and seconded by Commissioner Huffman voanimousi
anrroved the consolidation of contiguous tracts of land for tax purposes only a

George Schisler in the amount of



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	 General Order	 Book No..	 21	 at page No..	 IA5	

Given under my hand and the seal of said Commission this 	 23rd  day of	 May	

19	 96 .

Clerk
Braxton County Commission

OUAUTY PRINTING CO. SUTTON. WV - RE-ORDER NO. BCC-14



BRAXTON COUNTY COHHISSIOH

SPECIAL HEETING

January 12, 1998

The Braxton County Commission convened in special session Monday January- 12,
1998 at 9:00 am pursuant to WV Code 7-1-2 as called by the President and
with concurrence of both commissioner's. Present: President Harry Wright,
Commissioner Teresa Frame, John D. Jordan, Clerk and Joni Cutlip, Citizens

News. The purpose of this meeting is to set the rate of pay for the
contractors rebuilding the annex courtroom and offices for Magistrate Court.

///

After discussion and on motion of Commissioner Harry L. Wright, and properly
seconded by Commissioner Teresa Frame, the commission unanimously approved
the following rates:

Bob Hayes - $18.00 per hour plus $2,00 per hour for tools and truck.
John Ware - $12.00 per hour

///

There being no further business that may be conducted at this meeting and. on
motion of Commissioner Frame, and seconded by Commissioner Wright,
unanimously approved adjournment at 9:10 am.

Attest:	 John D. Jordan
John D. Jordan, Clerk
Braxton County Commission

BRAXTON COUNTY COMMISSION MEETING

JANUARY 16, 1998

The Braxton County Commission convened in regular session Friday January 16,
1998 at 9:00 am with the following present: Harry Wright, President; Teresa
Frame and Roy C.'Huffman, Commissioners; John D. Jordan, County Clerk; Joni
Cutlip, Citizens News; Joan Bias, Braxton Democrat; Jack Boone, Elk & Little
Kanawha News; Fred Thompson, Lewis Wine, Tim Frame, Jim Bailey, L.S. Wine,

Brent Nettles and Wilma Nettles.
///

Brent Nettles appeared before the Commission to inform them the State Tax
Department has lowered the values of the Oil & Gas from $15.00 per acre to
$10.00 per acre as stated in a letter on file in the Secretary of States
office. He informed the Commission that during the Board of Equalization
they could submit a letter to the tax department requesting the values to be
assessed at the $15.00 per acre assessment. No action taken at this time.

///

Jim Bailey appeared before the Commission to give them an update on the
Little Kanawha Parkway Scenic Byway and the Ceder Creek Road Scenic Backway
programs and to request funding in the amount of $250.00 for grant funding
and to have a Hemorandum of Understanding approved and signed by the
president of the Commission. After discussion and on motion of Commissioner

-Huffman- and- secondedby--Commissioner-Frame unanimously_approved_therequest
for the $250.00 for matching grant funds and to sign the memorandum.

///

On motion of Commissioner Huffman and seconded by Commissioner Frame
unanimously approved all short form settlements as presented by Tamera

Facemire, Fiduciary Supervisor.

On motion of Commissioner Wright and seconded by Commissioner Frame

unanimously approved:

A. Applications for correction of assessments for:

1. Maxine Nottingham

2. Charlotte Brown
///

f On motion of Commissioner Frame and seconded by Commissioner Huffman

unanimously approved the reappointment of ' James Rogers to the Flatwoods

Canoe Run PSD Board of Directors for a mix (6) year term.

///

On motion of Commissioner Wright and seconded by Commissioner Huffman
unanimously approved the appointment of Lou Carol Rader to the Region VII

Planing and Development Council.

///



unanimously approved the depository bonds from the Dome National Band and

Bank of Gaseaway after some changes are made to the Bank of Gassaway's form.

///

After a pause to review the bills and on motion of Commissioner Frame and

seconded by Commissioner Huffman, unanimously approved payment of bills as
presented and to include the Regional Jail Bill of $9,880.00.

///

On motion of Commissioner Frame and seconded by Commissioner Huffman
unanimously approved the signing of the GemCapital Escrow form to Bell

Atlantic for the E-911 equipment.

	

///

On motion of Commissioner Frame and seconded by Commissioner Huffman
unanimously approved the Appointment of Larry Joe Brown, Democrat and Alfred
Lippe, Republican as the emergency Absentee Ballot Commissioners for the Hay

12, 1998 Primary election.

After review of draft of the contract with WY1C Associates for work on the
installation of an elevator or chair lift in the courthouse and on motion of
Commissioner Huffman and seconded by Commissioner Frame unanimously approved
signing an original by the President when it is received.

///

After discussion on hiring an Assistant Prosecutor with Prosecutor Paula
Cunningham the Commission wanted to review the budget prior to making any
decision and recessed the meeting at 10:10 am to study the budget. After a
reconvening at 10:25., the Commission on motion of Commissioner Huffman and
seconded by Commissioner Frame unanimously approved the hiring of Susan
Norris Rremaico as an Assistant Prosecutor on a 90 day probationary period
at a salary of $34,000 per year and would not receive any insurance coverage.

///

There being no further business to act on, and on motion of Commissioner
Huffman and seconded by Commissioner Frame, .unanimously approved adjournment

at 10:30 a.m. until February 6, 1998 at 9:00.a.m.

ATTEST: John D. Jordan	
John D. Jordan, Clerk
Braxton County Commission

///
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OATH OF OFFICE

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.

I, DAVID HUFFMAN

;fr-
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 dal„ of , April, 1994.

John Dave Jord ii , ( krk of the
County Coneniision . of=Bison County

STATE OF WEST VIRGINIA, Bruton County Commission Clerk's Office Ao ril 7 •	 1996

The foregoing	 Oath of Offtea	 together with the certificate of

adonowl

	

t, was this day presented in said office and

Clerk

arse s mom L. sssssa ^. ea. worse se Mt 4114]

1'1
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OATH OF OFFICE

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 FlatwoodsCanoeRun PSD	
to the best of my skill and judgment SO HELP HE GOD.

;,s- JJ^
7 Signature o Affiant

Subscribed and sworn to before mein my said County and State
this the	 22nd day of	 May	 19____.

My Commission expires:

July 15, 1997

STi'r .f W:.;l VIM . VIA
SUS:N K U IC:.•:8L

fu' C.'E CQ. :X
:C dE7. N. l A. 2e.

1 nf.A' 'A'Gi:r: J!:: ••	 fir	 !

LiAr.,*1.ki.4%t.e.1-4.1t.1

STATE OF WEST VIRGINIA, Braxton County Commissbn Clerk's Office

The foregoing	 fl	 4 Ps4	 	 , together with the certificate of

acknowledgment, was this day presented in sai offi a and admitted to record.

Clerk

.un, in.. m.eu	 u•euu me 2605 .17



OATH OF OFFICE

STATE OF WEST VIRGINIA,

COUNTY OF BRAXTON, TO-WIT:

I,	 James Rogers	 , 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 	 Flatwoods Canoe Run-PSD Board member 	
to the best of my skill and judgment SO HELP ME GOD.

Signatu a df Affiant

Subscribed and swor to be ore me
this the f.^0L day of	 kc

ohn D. Jo dan, Clerk
Braxton County Commission

in m ^id County and State



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 H

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.



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 sessiong.
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 gal 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.



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.

Section2. The officers of the Public Service Board shall be elected each
year by the members 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

5.



AFFIDAVIT OF PUBLICATION

STATE OF WEST VIGINIA
COUNTY F BRAXTON

n_
I,	 r	 `l`

c •
being first duly

sworn upon my oath, do t}l pose and say that I am publisher of:
THE BRAXTON DEMOCRAT-CENTRAL, INC., a Republican

newspaper published weekly for at least 51 weeks during the calendar year in
Sutton, Braxton County, West Virginia, 26601, that such newspaper is a
newspaper of "general circulation ", as that term is defined in Article Three,
Chapter Fifty-Nine of the Code of West Virginia 1931, as amended, within the
publication area, or areas, of said municipality and county and adjoining
counties of Braxton; exclusive of any cover, per issue, that such newspaper 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 eadin_matters, adve sings, and
other notices; that the annexed notices of ^-

	

- -

	

,ce

Ccv	 .f:1 --1111	 4)

was duly published in said newspaper once a week for

SIGNED

Taken. st+bscribed and sworn to before me in my said county this 	 I I	
day of	 t-fFt'	 1997.

My commission expires	 Sept. 3, 2002	

^ 'Z^tt t

	

L a.&

sC.JE'(U(e•
(.c.Ae.)(tt f Fe.

f/l
successive weeks (Class), commencing with the issues of the 	 day

^^

	

tipI
of

	

> > 1

	

19U

	

and ending with the issue of the `

	

day
of

	

19	 7

That the cost of ublishing said annexed notices as aforesaid was

Notary Public of 9f on County, West Virginia

OFFICIAL SEAL

NOT.' r.
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My ConrL:ssion l:zpirrs SesL 3, 2002
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Please take notice that the Flahvoods-

Canoe Run Public Service District, Brax-
ton County, West Vlrgints, will make for-
mal application to the Public Service
Commission of West Virginia on or after
May 9, 1997, for a Certificate of Conven-
ience and Necessity to construct certain
improvements to Its water treatment plant
and distribution system. The planned Irn-
provements Include, but are not limited
to, increasing the water treatment plant's
Intake capacity, Improvements to the wa-
ter treatment plant's flocculation and set-
tling basin, variable heed filter, and other

-Internal plant Improvements, the addition
of a new booster pump station, replace-
ment of the pumps at the District's exist-
ing No. 2 booster station, reenforcement
of the District's water distribution system
with approximately 8,400 linear feet of
12-inch main to enhance flow, and the
addition of 5,400 liner feet of 12-Inch
main In the Sutton Lane area to serve
current and future customers.

The estimated total cost of the pro-
posed project is anticipated not to exceed
$1,250.000.00. The District Intends to
borrow this amount of money upon ap-
proval from the West Virginia Infrastruc-
ture and Jobs Development Council in
two separate loans. The first loan shall be
in an amount of $250,000.00, at an Inter-
est rate not to exceed three percent (3%),
for a borrowing period not to, exceed five
(5) years. The District reserves the right
to extend, If necessary, the borrowing pe-
riod for this loan to a term not to exceed
forty (40) years. The proceeds from this
loan will be used to fund the proposed
water treatment plant Improvements. The
sesond loan shall be for an amount not to
exceed $1,000,000.00, at an interest rate
net to exceed three percent (3%), for a
borrowing period not to exceed forty (40)
years. The source of these loans will ei-
ther be the West Virginia Infrastructure
and Jobs Development Council, West Vir-
ginia Water Development Authority, or
the United States of America, Depart-
ment of Agriculture, Office of Rural Eco-
nornic and Community Development, and
may include the refinancing of any cur-
rent debt owed by the District on its exist-
ing waterworks system.

The, Flatwoods-Canoe Run Public
Service District may be acquiring certain
rights-of-ways from the public, as well as,
from the State of West Virginia, and pos-
elbly other governmental entities.

he Flatwoods-Canoe Run Public
Service District anticipates that the rates
for all of Its water customers will not ex-
ceed the knowing:

RATE

First

	

3,000 gallons used per
month, $6.00 per 1,000 gallons

Next

	

27,000 gallons used per
month, $5.50 per 1,000 gallons

Next

	

870,000 gallons used per
month, $4.00 per 1,000 gallons

M Over 900,000 gallons used per
month, $3.25 per 1,000 gallons

MINIMUM CHARGE
No bill AI be rendered for less than

the following amounts, according
5/8-Inch meter $18 per month
3/4-inch meter $27 per month
1-inch meter . $45.00 per month
1 1/2-Inch meter $90.00 per month
2-Inch meter $144 per month
3-inch meter $270.00 per month

-4-inch meter $450.00 per month
6-Inch meter $900.00 per month

- DELAYED PAYMENT PENALTY
The above tartf Is net. On ell current

usage billings not paid within twenty (20)
days, tan percent (10%) wiN be added b
the net current amount unpaid. This de-
layed payment Is not Interest and Is to be
collected only once for each bit where It
ts appropriate.

WATER SERVICE CHARGE
A,maige of $15.00 Rai be made for

restoring a discontinued water corneo-
ton.

CONNECTION CHARGE
Subsequent to completion of construe-

lion adjacent to users property - $200.00
Anyone wishing to object to this pro -

posed project may sign a Petition In the
once of the Cleric of the County Commis-
sion of Braxton County, Braxton County
Courthouse, Sutton West Virginia, or may
contact Todd Carden, Executive Secre-
tary of the Public Service\ Commission of

. West Virginia, at. 201 Brooks Street,
Charleston. West Virginia. Myone clear-
ing a hearing moat demand a hewing In a
later of protest to the Public Service
Commission. If no significant letters of
protest are received, the Public Service
Commission may approve the Application
without a heering:

This Notnat Is prepared pursuant to
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MINUTES OF THE MEETING OF THE
_ FLATWOODS-CANOE RUN PUBLIC SER-

VICE DISTRICT HELD ON JANUARY
14, 1998, AT 1:15 O'CLOCK, P.M.

The members of the Flatwoods-Canoe Run Public Service District, met on January 14,
1998, at 1:15 o'clock, P.M., at the office of the District, in Sutton, West 'Virginia and
waived notice of the meeting.

Present at the meeting were James Rogers, Chairman; Jun McQuain, Secretary, and
David Huffman, Treasurer. Also present were: Steve Sanders, Todd Dingess of Smith,
Cochran and Hicks, Doug Schmidt and Pat Rawlings of Dunn Engineers and Wayatt
Hanna III, attorney.

David Huffman said: "I move that all officers remain the same for the year, James
Rogers, Chairman, Jim McQuain, Secretary and David Huffman, Treasurer."

Jim McQuain said; "I second the motion."

Vote unanimous in the affirmative.

Pat Rawlings presented the following bills for approval, they being as follows:

Schedule A Dunn Engineers	 $ 903.00
Green Valley Bridge	 7,834.00

Schedule B Weyerhaeuser Green V Bridge.. 2,499.00

Jim McQuain said: "I move the bills be approved as presented."

David Huffinan said: " I second the motion."

Vote unanimous in the affirmative.

Wyatt Harm discussed the status of he order from the Public Service Cornnrissioti and
the contracts between the District and the attorney and the accountant..

Jim McQuain said: "I move that the Board approve the contract between the District and
Wyatt Hanna ."

David Huffman said: "I second the motion."

Vote unanimous in the affirmative.

Todd Dingess stated that his firms fee would not exceed $10,000.00.

as



Jim McQuain said: "I move that the Board approve the contract between the District and
Smith, Cochran & Hicks."

David Hufilnan said: "I second the motion."

Vote unanimous in the affirmative.

On motion the meeting adjourned.

James Rogers, Chairman

Jim McQuain, Secretary



FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 1998 A and Series 1998 B

(West Virginia Infrastructure Fund)

MINUTES ON ADOPTION OF BOND
RESOLUTION AND SUPPLEMENTAL RESOLUTION

The undersigned 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 regular meeting of the said Public Service Board:

***

The Public Service Board of Flatwoods-Canoe Run Public Service District met
in regular session, pursuant to notice duly posted, on the 16th day of September, 1998, in
Sutton, West Virginia, at the hour of 1:15 p.m.

PRESENT:

	

James Rogers

	

- Chairman and Member
Jim McQuain

	

- Secretary and Member
David Huffinan - Treasurer and Member

ABSENT: None.

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 Resolution in writing entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS TO
THE EXISTING PUBLIC WATERWORKS 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 $160,000 IN AGGREGATE PRINCIPAL AMOUNT-OF
WATER REVENUE BONDS, SERIES 1998 A (WEST VIRGINIA
INFRASTRUCTURE FUND), AND NOT MORE THAN $890,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE

L3
CL434351.1



BONDS, SERIES 1998 B (WEST VIRGINIA INFRASTRUCTURE
FUND); PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING LOAN
AGREEMENTS RELATING TO SUCH BONDS; AUTHORIZING
THE SALE AND PROVIDING FOR THE TERMS AND PROVISIONS
OF SUCH BONDS 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 Bond 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 WATER
REVENUE BONDS, SERIES 1998 A AND SERIES 1998 B (WEST
VIRGINIA INFRASTRUCTURE FUND), OF FLATWOODS-CANOE
RUN PUBLIC SERVICE DISTRICT; AUTHORIZING AND
APPROVING THE LOAN AGREEMENTS 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 Supplemental Resolution be adopted and
be in full force and effect on and from the date hereof.

CL434351.1
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***

There being no further business to come before the meeting, on motion duly
made and seconded, it was unanimously ordered that the meeting adjourn.

CL434351.1
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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 24th day of September, 1998.

09/03/98
292120/97001

CL434351.1
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WV MUNICIPAL BOND COMMISSION

812 Fritz Street

Suitt 300

Oiarlastan. WV 25301

(304)558-3971

NEW ISSUE REPORT FOB!

Date of Report: 	 Septarher 24, 1998

(See Reverse for Instructions)

Flatwoods-Canoe Run Public ServiceDistrict Water Revenue Bonds,
ISSUE:

	

Series 1998 A

	

West Virginia Tnfrastructure Fnnd'
ADDRESS:

	

Post Office Box 677, Sutton, WV 26601

	

COUNTY: Braxton
PURPOSE '	New Money x
OF ISSUE:

	

Refunding __

	

Refunds issue(s) dated:
ISSUE DATE: September 24, 1998 CLOSING DATE: September 24, 1998 •

ISSUE AMOUNT:$ 160,000

	

RATE: .

	

3%

	

.

1st DEBT SERVICE DUE: 9/1/99 1St PRINCIPAL DUE:

	

9/1/99'
PAYING AGENT: Municipal Bom Ctrmiassion1st DEBT SERVICE AMOUNT: $8 , 644.90

ISSUERS
BOND Coma: Steptoe & Johnson

. UNDERWRITERS
BOND ' COUNSEL; Jackson &- Kelly

Contact PerSOn:, Vincent A. Collins , Esq Contact Person:, ;SAP T.. GPP, Fsgni rA

Phone:624-8161 PhOnet 340-1318 .

ESCROW TRUSTEE:CLOSING BANK: , Bank of Gassawav

Contact Person: L. Dale Cox Contact Person:
Phone:Phone:

	

364-5138

OMB; W.Infra%tartwe aryl .ToIIR T^min

	

,tKNOWLEDGEABLE ISSUER CONTACT
Contact PerSOn:, Steve Sanders Contact Person: Susan Riggs, Esquire

Function:

	

Executive DirectorPosition: General Manager

phone:

	

558-4607Phone:765-2300

	

FAX:,.

DEPOSITS TO MBC AT CLOSE:

	

Accrued Interest: 1By

	

Mire Capitalized Interest:
_

	

Reserve Account:

	

$
_Check

	

Other:
	 emep ormo..1	 mommeNmelmommomN^	 Nma.wMom^mpNwN	

REFUNDS $ TRANSFERS BY MC AT CLOSE:
By Wire

	

To beret, Trust/t:

	

$_

	

_
Check

	

To Issuer: r

MGT

	

- To ConS. -Invest. Fiend:
To Other:

NOTES:

FOR MUNICIPAL BONO COMMISSION USE ONLY:
DOCUMENTS
REQUIRED:
TRANSFERS
REQUIRED:

24A



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: i

1. Formal notification that a new issue Is outstanding..
2. Date of first action.or debt service.

.Contact people should we lack documents.information, or funds
needed to administer the issue by the date of L1w first
action or debt service.

The Comma ssion r 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 supplements. 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'complets a
separate form for each series of an issue. Other important information,
can be recorded under 'Notes'.

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.



WY MUNICIPAL BOND COMMISSION
812 Quarries Street

Suite 300
Charlastoi, NV 25301

(304)5584971

NEW ISSUE REPORT FORM

Date of Report:	 September 24, 1998

(See Reverse for Instructions)

Flatwoods-Canoe Run Public Service District Water Revenue Bonds,
ISSUE: Series 1998 B

	

(West Virginia Infrastructure Fund).,

ADDRESS:

	

Post off'

	

- :•.

	

..

	

A

	

..•

	

COUNTY:

	

Braxton
PURPOSE

	

' w '.ney

	

x
OF ISSUE:

	

Refunding __

	

Refunds issue(s) dated: .
ISSUE DATE: , September 24. 1998

	

CLOSING DATE:, -September 24. 1998
ISSUE AMOUNT:$ 890,000 .

	

RATE:^•

	

3% .

	

.

1st DEBT SERVICE DUE: 9/1/99

	

1st PRINCIPAL DUE: 9/1/99. .-

1st DEBT SERVICE AMOUNT:, $9.665.57

	

PAYING AGENT: Municipal Bond Commission.

ISSUERS

	

UNDERWRITERS
BOND COUNSEL: . Steptoe.& Johnson

	

BOND 'COUNSEL;

	

Jackson ,& Kelly

Contact Person: Vincent A. Collins, Esq.

	

Contact Person:

	

Samme L. Gee, Esq.

Phone: 624-8161

	

PhOnt:

	

340-1:18 .	. .

CLOSING BANK; .Bank of Gassaway

	

ESCROW TRUSTEE:
Contact Person:

	

L. Dale Cox

	

Contact WAN:
phone:

	

364-5138

	

Phofle:

KNOWLEDGEABLE ISSUER' CONTACT

	

OTHER: w Trfra^trri^,m arxi . Tc

	

I

	

1 opw t [`rn,rri 1

Contact Person: Steve Sanders

	

COntICt Person:Susan Ries. Fsnuire

Position: General Mana_er

	

Function: Executive Director

Plane:, 765-2300

	

FAX:

	

Phone: 558.-4607.

	

.

DEPOSITS TO MBC AT CLOSE:

	

Accrued Interest:

	

._
Capitalized Interest:By

	

Wire _

Check

	

Reserve Account: $
Other:

	

$

REFUNDS $ TRANSFERS BY OK AT CLOSE:
By

	

VIM

	

To Escrow Trustee:
Check

	

To
i

	

_ To Cons.- West. Fund: $
To Other:

NOTES:

	

.

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DO C UME NT S
REQUIRED:
TRANSFERS
REQUIRED:

24 B



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 dayofclosing on any. issue=for which the Commission
is to act as fiscal agent. These are:

A

1. Formal notification that a new issue is-outstanding.
2. Date of first salon 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 Comission 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 WY
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 supplimtnts, 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 .
can be recorded under 'Motes'.

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.



0 BANK ONE CENTER. SEVENTH FLOOR

STEPTOE 8c JOHNSON
ATTORNEYS AT LAW

BANK ONE CENTER

SIXTH FLOOR

P. O. BOX 2190

CLARKSBURG, W. VA. 26302-2190

(304) 624-8000

FACSIMILE (304) 624-8183

October 14, 1998

P. O. BOX 1560

CHARLtSTON, W. VA 25326.1688
(3041353.8000

FACSIMILE 13041 303.0100

1000 HAMPTON CENTER

P.0. BOX 1616

MOHaANTON N, W. Vy 26507-1616
(3041 598-6000

FACSIMILE (3041 590-0116

I26 EAST BURKE STREET

u	 ^P.O. BOX 2829

MARTIIISHII86, W. VA 26402.2829
13041 263-0991

FACSIMILE 13041 262-3541

RILEY BUILDING. FOURTH FLOOR

14TH ANO CHAPLINE STREETS

P. O. BOX ISO

WxsetrNa, W. VA. 2eow-oo2o
13041 233-0000

FACSIMILE 13041 233-0014

THE RIVERS OFFICE PARK

200 STAR AVENUE. SUITE 220

P. 0. BOX 628

P.&RKEMSBIIRo, W. VA. 261020628
(304) 422-6463

FACSIMILE 13041 422.6462

ALAN B. MOLLOHAN INNOVATION CENTER

1000 TECHNOLOGY DRIVE

P. O. BOX 2210

FAIRMONT, W. VA 265548824
13041 368-8000

FACSIMILE (3041 368-8413

WRITER'S DIRECT DIAL NUMBER

Flatwoods-Canoe Run Public Service District
Water Revenue Bonds, Series 1998 A
(West Virginia Infrastructq.re Fund)

Internal Revenue Service
Internal Revenue Service Center
Philadelphia, Pennsylvania 19255

Ladies and Gentlemen:

Enclosed herewith is a completed and executed Internal Revenue Service Form 8038-G and
a file copy thereof with regard to the above-captioned issue. Please file the original form in the appropriate
Internal Revenue Service records and return the copy marked in red as the "File Copy" to me (after
acknowledging receipt of the same) in the enclosed self-addressed, stamped envelope. Thank you for your
attention to this matter.

Enclosure
Copy of letter with enclosure to:

Mr. Steve Sanders
Samme L. Gee, Esquire

292120/97001

CL471278.

Very truly yours,

6arlalsCa

Francesca Tan

n...Sa.-P\

asa



Information Return for Tax-Exempt Governmental Obligations
OP Under inbred Revenue Coda section 1480)

. ► See

	

lOstluctions.
(Note: Use Form 8038-GC if due 1s,re price is radar S10400a)

Farm 80384
0448 N. 154E43720

(NM. Mary 19951
C-aamsse id Id Tatra

aid Pletomm *ram

^

	

Rrb Authorit If Amended Return, check here ►
i

	

Issuer's name 2 Issuer's employer IMu f cation nu blr
Flatwoods-Canoe Run Public Service District 55

	

9532503
3

	

Number and sheet (or P.O. box if mar is not delivered to street address)
Post Office Box 677 -

Room/suite 4 Report number
G19 98 -

	

1
5

	

Coy. town. ar past office. state, and ZIP code
Sutton, West Virginia

	

26601
6 Date of issue

9/24/98
7

	

Nang of issts Flatwoods-Canoe Run Public Service District Water 8 CUSP number
Revenue Bonds, Series 1998 A Nast ViiVirginia Infrastnctu e Ftrd) N/A

Part II

	

Type of Issue. (check applicable box(es) and enter the issue price)
9

10
11
12
13
14
15
16
17
18•

q Education (attach schedule-see instructions) 	
q Health and hospital (attach schedule-see instructions) 	
q Transportation	
q Pub6c safety	
CL Environment (inducting sewage bonds) 	 s	

q Housing	
q utiTtties	
q Other. Describe (see instructions) ► 	
tf obligations are tax or other revenue anticipation bonds, check box Dr. q

If obligations are in the form of a lease or installment sale. check box ► 0'

9 S
10
11
12
13 $16Q.000
14
15

Part III

r prior

Descri • on of Obligations

Marty• dote Wawa rate Staled Weighted

	

Yield

	

Nat elmspries atredemption
	average maturity east

19 . Fatal maturity. .

	

^^.^ . • :^ 7/////iM^^^^//////^^//ff//
20 Entire issue	 .	 ,$Fn,m	 mire	 13.28.-- years ► 2306 %12.366 %
rErO- ses of Proceeds of Bond Issue (inciudrtg underwriters' discount) 	
21 Proceeds used for accrued interest	 21	 -0-	
22 Issue price of entire issue (enter amount from line 20, column (c)) .

	

.
	 .	

. . . .	 $160,co0	
23 Proceeds used for bond issuance costs tindudmg underwriters' discount) . 	 23 1	 4)-	

j24 Proceeds used for credit enhancement 	 { 24i	 -()-	
25 Proceeds allocated to reasonably required reserve or replacement fund • . '

	 1 '	 e	 j26 Proceeds used to currently refund prior istues 	 1	 25	
j27 Procne= used to advance refund prior issues

	

. . . .

	

1
28 Total (add Ones 23 through 27) .. 	 	 28	 -n-	
29 Nonrefundinq	 proceeds of the issue (subtractfine28fromline 22 and enter amounthere) .	 .	 .	 29	 i tn fm	

Dex ipbon of Refunded Bonds (Complete this part only for refunding bonds.) 	 N/A	
30 Enter the remaining weighted average maturity of the bands to be currently refunded . . . ► 	
31 Enter the 'making weighted average maturity of the bonds to be advance refunded . . . ► 	
32 Enter the last date co which the refunded bonds

	

be called . .

years
years

Enter the date(s) the refunded bonds were issued►
Part VI

	

Miscellaneous
34 Ester the amount of the state whirs cap allocated to the issue under section 141(b)(5) . . . 	 34	 •-0'-
35 Erlterthe arrnouttofthe bonds design: dad by the issuer ;alder aadirn255(b)p i Uq (small issuer exception) 	 35	 -0-
36a Enter des amount of gross proceeds invested or to be irtreted in a waled Westmontont contract (see ir>sbttcbora) ^	 -0-

b Enter the finaal maturity date of the guaranteed invesamett contract . ► 	
37 Polled ilrtatcingc a Proceeds of this issue that are to be used to make loans to other gvverrmerttal units

	

37a
proceeds of another tat-exarrnpt issue, check box 10. El and 19, name of theb If this i s su e is l I rt

	

e fi t the .aoissuer ►

	

t i rnni	 and the date of the issue ► Dece±er
\38 If the issuer has elected to pay a penalty in lieu of arbebage rebate, check balk

	

► q
--^39	 H the issuer has identified a hedcp. check box 	 ► q 	

Weir pararbas d palsy I dedore that I hew oani had WI even aid arsonipanyMe adnedtias and atdanale, and to the beet at my IQawiedge
and bad. they en In" oars=

Part V

33

Please
Sign
Here

	

maw

F• or Paperwork

	

Act Notice,

9/24/98	 jars Rrpprc C ai ratan 	
Dee

	

, Type or print name ad ells
page 1 of the tmllrrrctions.

	

Gt. No. 1377 38

	

Farah 8038-G flew. 3.05)



STEPTOE SC JOHNSON
ATTORNEYS AT LAW

BANK ONE CENTER

SIXTH FLOOR

P. O. BOX 2190

CLARKSBURG, W. VA. 26302 .2190

(304) 624-9000

FACSIMILE (304) 624-8183

October 14, 1998

FACSIMILE 13041 368-6413

WRITER'S DIRECT DIAL NUMBER

Flatwoods-Canoe Run Public Service District
Water Revenue Bonds, Series 1998 B
(West Virginia Infrastructure Fund)

CERTIFIED MAIL - RETURN RECEIPT REQUESTED

Internal Revenue Service
Internal Revenue Service Center
Philadelphia, Pennsylvania 19255

Ladies and Gentlemen:

Enclosed herewith is a completed and executed Internal Revenue Service Form 8038-G and
a file copy thereof with regard to the above-captioned issue. Please file the original form in the appropriate
Internal Revenue Service records and return the copy marked in red as the "File Copy" to me (after
acknowledging receipt of the same) in the enclosed self-addressed, stamped envelope. Thank you for your
attention to this matter.

Very truly yours,

Francesca Tan

Enclosure
Copy of letter with enclosure to:

Mr. Steve Sanders
Samme L. Gee, Esquire

292120/97001

CL474248.

BANK ONE CENTER, SEVENTH FLOOR

P. O. BOX 1686

CHABLFSxox, W. VA. 25326.1588
1304) 363.6000

FACSIMILE (3041 353.6180

1000 HAMPTON- CENTER

P. O. BOX 1616

MOROANTOWN, W VA.28507-1618
1304) 696.8000

FACSIMILE 13041 59648116

126 EAST BURK
-

E STREET

P. O. BOX 2629

MARxxNsB TBO, W. VA. 25402.2828
13041 263-0991

FACSIMILE 1304) 262 .354 1

RILEY BUILDING, FOURTH FLOOR

14TH AND CHAPLINE STREETS

P. 0, BOX ISO

WHIIEL 40, W. VA 26003.0020
1304) 233-0000

FACSIMILE 13041 233-0014

THE RIVERS OFFICE PARK

200 STAR AVENUE. SUITE 220

P. O. BOX 626

PARIffiRSHUR0, W. VA. 26102-0628
(304) 422.6463

FACSIMILE 13041 422-6462

ALAN B. MOLLOHAN INNOVATION CENTER

1000 TECHNOLOGY DRIVE

P. 0. 60X 2210

FAIBMONT,W.VA. 28554-8824
13041 368-8000



F.. 80384

	

Information Return for Tax-Exempt Governmental Obligations
t. under Irtlual Revernra Coda saefoe 149111

	

OMB No. 1544720
("°, . May 191

	

. to. See aepraMa InsWetlons.
garret der w..ry

	

(Note Use Fans UGC 2 the issue pr1Ce is under x100.000.)&rinr Itmwme OM.

Part 1 Reporting Authority
1 issuers roams

	

-
Flatwoods-Canoe Run Public Service District

3 Number and smut for P.O. box N Ina0 is not delivered b seed address)
Post Office Box 677

$ city, tow% ar post office. shom and ZIP cods
Sutton, West Virginia 26601

If Amended Return, check her.► 	
2 lssusr's employer ldulmlkdon na-

55	 0532503	
Room/suite 4 Report mew

G19 98 - 2
a Oats of issue

9/24/98
7 Name chew Flatwoods-Canoe Run Public Service District

	

8 CUSP number
Water	 Revenue Bonds, Series 1998B	 list Virginia 7ntrastrvcb a Fistd) 	N/A	

Part 11	 Type of Issueicheck applicable bo44rs) and enter the issue price) 	.

9 q Education (attach sdieduls-see ir,strt orb 	 9	 1$	

10 q Health and hospital (attach schedule-see instncbors) 	 10	
11 q Trarlspa tat ion	 11	
12 q Pubic safety	 12	

13 fi Environment(induding sewage bonds) . :

	

	 13	 5890,000	
14

16
17
13
Part III

	

,. on of Obfcations

14 q MOtssirtg	
15 q Utilities	

q Other. Describe (see instructions) ►
If obligations am took or other revenue anticipation bonds, check boot ► q
If obligations are in the form of a leas or installment sale: chick box • q

19 . Final matu ty.
20 Entire issue

mod.. IMinn rate
SLOW radampdanWonpees

591.56
^i.%/

	

'": •^ ^i^

	

r.
////%%//%/////%/

591.56

M

Part IV Uses of Proceeds of Bond lssbe (ncludng derwrtters' discount)

21 Proceeds used for accrued interest	 21	 I
22 Issue price of entire issue (enter amount from line 201. column (c)) . .

	

22$89000	

23 Proceeds used for bond issuance costs (undoing tadanedters' discount)

	

23 I$10.000	
24 Proceeds used for audit enhancement	 24 (	 -0-	

125I	25 Proceeds allocated to reasonably required reserve or replacanemt fund
25 Proceeds used to currently refund prior issues	 26 1	 -0-	

I	 WA27 Proceed: used to advance refund prior issues 	

	

.

	

28	 110,C00	28 Total (add lines 23 though 27) .

	

. .
	 77 I	 -0-	

29 Nonrefundirq	 proceeds of the issue (subtract line 28 hand One 22 and enter amount hem). 	 . 29 man rm
De*cription of Refunded Bonds (Complete this part only for refunding bonds.) 	 N/A	

30 E tar the remaining weighted average maturity of the bonds to be currently refunded . . . ►
31 Enter the mrnairting weighted average maturity of the bonds to be advance refunded . . . ►
32 Etter the last date on which tie refunded bonds wi be called .

	

.

	

.33 Enter thte cat(s) the refunded bonds were issued 10
Mispftansou!

34 Enter the amount of the► statue volume cap allocated lo the issue under section 141(b)(5) . . .
35 Berths annul of Me bonds designated Who issuux under action 265(b)(3)(8)OXIII) (small Issuer natant)
36a Entarithe arrant of gross proceeds invested or to be invested h a gtaraeeed tweet ant =Wad (see Mtn:bon s)

b Enter the final maturity data of the guaranteed invest contra . ► ,	
37 Pooled Gunciogs a Proceeds of this issue that are to be used to mane bars to otter governmental mils

b If this issue is a ben

	

from t;te. proceeds of another lac-exempt issue, , check box ► q and enter the name of the
►

	

State of i iest Virginia 	 and the date- of the issue ► Decanter 19, 1996

-38 If the issuer has elected to pay a penalty in Mu of abibtige rebate, check bar

	

. . ► q

33 If the issuer has identified a hedge. check box 	 .	 . . . . . . .

	

. . . . .. ► q

Under ptomain d parley. I define dd I

	

worth read et aeon rd aoaarnprgig intadiin and sbs ntnea, and to the test 0 my tsawisdea
and MM. they ea fow oen eL and

-0-

Part V
years
Sears

Part v l

35
38s

	

-0-

37a ,

Please
Sign
Have

9/24/98	 k	 Janes Rogers, Qlatn =
Type or print norm and ri.d Lrer'e aattormd

el. ieaielretlorss.

	

CO. Ns. n73S

	

Fenn 8038-G pm neat



FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 1998 A and Series 1998 B

(West Virginia Infrastructure Fund)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

Bank of Gassaway, Gassaway, West Virginia, hereby accepts appointment as
Depository Bank in connection with a Bond Resolution and a Supplemental Resolution of
Flatwoods-Canoe Run Public Service District (the "Issuer"), both adopted September 16,
1998 (collectively, the "Bond Legislation"), authorizing issuance of the Issuer's Water
Revenue Bonds, Series 1998 A and Series 1998 B (West Virginia Infrastructure Fund), both
dated September 24, 1998, issued in the respective principal amounts of $160,000 and
$890,000 (collectively, the "Bonds"), all as set forth in the Bond Legislation.

WITNESS my signature on this 24th day of September, 1998.

BANK OF GASSAWAY

President

09/03/98
292120/97001

CL433529.2

z6,
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FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 1998 A and Series 1998 B

(West Virginia Infrastructure Fund)

ACCEPTANCE OF DUTIES AS REGISTRAR

ONE VALLEY BANK, NATIONAL ASSOCIATION, Charleston,
West Virginia, hereby accepts appointment as Registrar in connection with the
Flatwoods-Canoe Run Public Service District Water Revenue Bonds, Series 1998 A and
Series 1998 B (West Virginia Infrastructure Fund), both dated September 24, 1998, issued
in the respective principal amounts of $160,000 and $890,000 (collectively, the "Bonds"),
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 24th day of September, 1998.

ONE VALLEY BANK, NATIONAL
ASSOCIATION

09/03/98
292120/97001

433540.1



FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 1998 A and Series 1998 B

(West Virginia Infrastructure Fund)

CERTIFICATE OF REGISTRATION OF BONDS

ONE VALLEY BANK, NATIONAL ASSOCIATION, 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 Water Revenue Bonds, Series 1998 A (West Virginia Infrastructure
Fund), of the Issuer, dated September 24, 1998, in the principal amount of $160,000,
numbered AR 1, and the single, fully registered Flatwoods-Canoe Run Public Service District
Water Revenue Bonds, Series 1998 B (West Virginia Infrastructure Fund), of the Issuer,
dated September 24, 1998, in the principal amount of $890,000, numbered BR-1, are
registered as to principal and interest 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 24th day of September, 1998.

09/03/98
292120/97001

CL434221.•1

	

is



n
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FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 1998 A and Series 1998 B

(West Virginia Infrastructure Fund)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 24th day of September,
1998, 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 $160,000 Water Revenue Bonds, Series 1998 A (West Virginia
Infrastructure Fund), and $890,000 Water Revenue Bonds, Series 1998 B (West Virginia
Infrastructure Fund), in fully registered form (collectively, the "Bonds"), pursuant to a Bond
Resolution adopted September 16, 1998, and a Supplemental Resolution adopted
September 16, 1998 (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;

- -

	

1 WHEREAS, theBond Legislationprovides_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;

NOW, THEREFORE, it is agreed by and between the parties hereto as follows:

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

CL434375.1

	

L9



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 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 towhich_it is a_party or by which

	

_

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
Post Office Box 677
Sutton, West Virginia 26601
Attention: Chairman

CL434375.1
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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.

IN WITNESS WHEREOF, the parties hereto 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

04/06/98
292120/97001

CL434375.1
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EXHIBIT A

[Included in transcript as Document No. 1]
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Invoice ONEVALLEY
BANK

r

L

MS STEVE SANDERS
FLATWOODS-CANOE RUN PUBLIC SERVICE

DISTRICT
P 0 BOX 677
SUTTON WV 26601-0677

SEND REMITTANCE TO: One Valley Bank
One Financial Place 6th Floor
One Valley Square
P.O. Box 1793
Charleston, WV 25326

ATTN: CHARLOTTE S MORGAN

UNITS

	

ITEM DESCRIPTION

	

TOTAL

FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT WATER
REVENUE BONDS, SERIES 1998 A AND SERIES 1998 B.
(WV INFRASTRUCTURE FUND)

ONE TIME FEE FOR SERVICES AS REGISTRAR AND
AUTHENTICATING AGENT	

	

$250.00

DATE . SEPTEMBER 24, 1998

J
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1997

DIVISION OF ENVIRONMENTAL PROTECTIOrJ NN ENGINEER
[[^^^^Q

CECIL H. UNDERWOOD

	

1201 Greenbrier Street

	

Jq C ^IiAFFREY
GOVERNOR

	

Charleston, WV 25311-1088

	

DIRECTOR

October 21, 1997

Flatwoods-Canoe Run PSD
PO Box 677
Sutton, WV 26601-0677

. CERTIFIED MAIL
RETURN RECEIPT REQUESTED

ATTN: James Rogers

RE: WV NPDES Permit No. WV0111457
General Permit Registration No. WVG071290
F-CR PSD Water System Improvements
Sutton, Braxton County

Dear Mr. Rogers:

Attached is a copy of your completed registration form for your
activity with the above assigned registration number. You are now
authorized to operate under General Permit No. WV0111457.
This registration form should be kept with your copy of the General
Permit. A copy of General WV NPDES Water Pollution Control Permit No.
WV0111457 was previously sent with your registration application
package. You should carefully read the contents of the permit and
become familiar with all requirements needed to remain in compliance
with the permit.

Although you should be aware of the terms and conditions of this
permit, we wish to advise you of the following important requirements:

1. In accordance with section G.5 of the General Permit, you have
developed a.. complete storm water pollution prevention plan. This
-plan--is--to-be--retained--on--site-and--be available-for_reviewby_the__
Chief or his authorized representative as of the date of your
coverage by the General Permit, which is the date of this letter.

2. The erosion control measures approved by this agency for this
project shall be maintained in proper condition to individually
and collectively perform the functions for which they were
designed. In order to insure the efficiency and proper
maintenance of these measures, the permittee shall make
sufficiently frequent, periodic inspections to detect any
impairment of the designed stability, capacity or environmental

L)

	

requirements of the approved measures. The permittee shall take
immediate steps to correct any such impairment found to exist.



Flatwoods-Canoe Run Water System Improvements,

	

WVG071290
Sutton, Braxton County

October 21, 1997
Page Two

3. The current General Permit expires on June 8, 1997, but has been
extended until issuance of a new permit. If you wish
to continue an activity regulated by this permit after the
expiration date of the permit, provisions for coverage will be
made during the public notice process for any new General Permit
to be issued at that time.

If you have any questions, please call me at (304) 759-0704, TDD
for hearing impaired: (304) 558-2751, thru voice 1-800-982-8772.

Sincerely,

Enclosures

cc: OWR File
MacArthur District Office File
Inspector- Donald. Muliens

---Teays_ File
Dunn Engrs.,701 VirginiaSt.,West, Charleston, WV 25302,P.Rawlings

Robert E. Weiford
Environmental Resources Specialist



0

	

VIRGINIAH. Underwood, Governor

	

VIRGINIA WEST VIRGINIA DEVELOPMENT OFFICE
MOUNTAINS

QF
OPPORTUNITY

August 4, 1998

Mr. James Rogers
Board Chairman
Flatwoods-Canoe Run Public
Service District

Post Office Box 677
Sutton, West Virginia 26601

Dear Mr. Rogers:

Congratulations on the approval of a budget revision and change of scope
for Flatwoods-Canoe Run Public Service District's Weyerhauser Water and Sewer
Extension Project. A copy of the approval letter is enclosed.

Should there be a need for any additional 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.

Sincerely,

BN:cc

cc: Pat Rawlings, Dunn Engineers
Todd Dingess, Smith, Cochran, & Hicks

Enclosure

1900 KANAWHA BOULEVARD, EAST
CHARLESTON, WV 25305 .0311
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APPALACHIAN
REGIONAL
COMMISSION

I Proud MINI,
.1 A'r u• I 'tin

ARC SECTION 214
CONTRACT AMENDMENT REQUEST

To:

	

Walley Beyer, Administrator

	

Project No. WV-12006-95-I-214-0302
Rural Utility Service
U.S. Department of Agriculture

	

Project Name: Weyerhaeuser Water & Sewer
14th & Independence Ave., S.W.

	

Extension
Washington, D. C. 20250
ATTN: T.W. Davis, 46330

	

Grantee: Flatwoods Canoe Run PSD

The grantee has requested the following changes to the subject project:

▪ Budget Revision q Contract Extension

® Change of Scope q Other:

Support for Amendment Request:

The State of West Virginia is requesting the following amendments to the above referenced project:

(1) Increase the budget from $1,450,000 to $2,500,000. This does not require additional ARC money. Rather,
the additional $1,050,000 represents a loan from the West Virginia Infrastructure & Jobs Development
Council.

(2) change the scope of work as outlined below.

Scope of Work:

The Flatwoods Canoe Run PSD currently serves approximately 1,000 residential, commercial and industrial customers
in central Braxton County.

The initial project extended water and sewer services to a new Weyerhaeuser facility near the town of Heaters in Braxton
County. However, with the creation of the Weyerhaeuser Oriented Strandboard Facility, there was high instantaneous
demand as well as high overall usage rates. Weyerhaeuser is consuming as much as 210 gallons of water per minute
from the system. The booster pumps providing the water supply can only pump 210 gallons per minute into the tank
that not only feeds Weyerhaeuser, but also serves the busy interchange commercial area and the residents of Flatwoods
and Heaters.

This amendment would upgrade the treatment plant to increase capacity to 475 gallons per minute (GPM); replace 2 1 /2
miles of existing 6-inch waterline with 12-inch waterline; add a new booster station, and upgrade the existing booster
station.

	

-

The need for this expansion became apparent when Weyerhaeuser's actual daily water usage turned out to be 500 per
cent of the amount projected by their engineers and planners. Since this plant is prototypical in nature (being the largest
of its kind in the world), the actual usage was speculative. Weyerhaeuser's planners projected a usage of 25-thousand

1666 CONNECTICUT AVENUE,,NW WASHINGTON, DC 20235	(202) 884-7799
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WV-12006-95-I-214-0320 (Revision)
Page 2

gallons per day. Actual daily usage, since start up in November of 1996 has averaged from as low as 80 thousand
gallons per day to as high as 130 thousand gallons per day. This has placed a strain on the FCRPSD Water System, has
created a serious problem for the water customers between the busy Interstate interchange area and Weyerhaeuser, and
creates the potential for a serious problem should there be an emergency situation such as a large fire.

Approval of these requested changes is recommended.

% Revised %

Funding:

Original Approval
ARC: $1,160,000 8 $1,160,000 46
State: - 0 - 1,050,000 42
Local: 290,000 20 290,000 12
Total: $1,450,000 100 $2,500,000 100

RECOMMENDED: APPROVED:

THOMAS M. HUNTER

	

JESSE L. WHITE, JR.
Executive Director

	

Federal Co-Chairman
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FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE REFUNDING OF THE
WATER SYSTEM REVENUE BONDS, SERIES OF 1971, OF
FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT;
THE ISSUANCE OF $240,000 WATER REVENUE BOND,
SERIES 1996 A, AND $70,000 WATER - REFUNDING
REVENUE BOND, SERIES 1996 B, OF THE DISTRICT, TO
FINANCE ACQUISITION AND CONSTRUCTION OF
CERTAIN PUBLIC SERVICE PROPERTIES CONSISTING OF
ADDITIONS, IMPROVEMENTS AND EXTENSIONS TO
THE EXISTING WATERWORKS SYSTEM OF THE
DISTRICT AND ALL APPURTENANT FACILITIES AND TO
PAY FOR SUCH REFUNDING AND THE COSTS IN
CONNECTION THEREWITH, RESPECTIVELY; DEFINING
AND PRESCRIBING THE TERMS AND PROVISIONS OF
THE BONDS; AUTHORIZING THE EXECUTION AND
DELIVERY OF AN ESCROW AGREEMENT AND OTHER
DOCUMENTS; PROVIDING GENERALLY FOR THE
RIGHTS AND REMEDIES OF AND SECURITIES FOR THE
HOLDER OF THE BONDS; AND PROVIDING WHEN THIS
RESOLUTION SHALL TAKE EFFECT

BE IT RESOLVED AND ORDERED 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 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. Flatwoods-Canoe Run
Public Service District (the "Issuer") is a public corporation and public service district and
political subdivision of the State of West Virginia in Braxton County of said State, duly
created pursuant to the Act by The County Commission of Braxton County.

Section 1.02.

	

Findings and Determinations.

	

It is hereby found,

determined and declared as follows:



A. The Issuer currently owns and operates a public waterworks system and
desires to finance and acquire, construct, operate and maintain certain additional public
service properties consisting of additions, improvements and extensions to such existing
waterworks facilities with all appurtenant facilities, within the boundaries of the Issuer to

be owned and operated by the Issuer.

B. It is deemed essential, convenient and desirable for the health, welfare,
safety, advantage and convenience of the inhabitants of the Issuer, and, accordingly, it is
hereby ordered, that there be acquired and constructed certain additions, improvements and
extensions to the existing waterworks facilities of the Issuer, consisting of a water line
extension to serve the Weyerhaeuser Corporation facility located within the Issuer's
boundaries and a water storage tank to provide additional storage capacity and emergency
fire protection service for the Issuer's existing system at or near Heaters, Braxton County,
and all necessary appurtenant facilities (the "Project"), particularly described in and
according to the plans and specifications prepared by the Consulting'Engineer and heretofore
filed in the office of the Secretary of the Public Service Board (the "Governing Body") of
the Issuer. The existing waterworks facilities of the Issuer, together with the Project and
any further additions, extensions or improvements thereto, are herein called the "System."
The acquisition and construction of the Project and the financing hereby authorized and
provided for are public purposes of the Issuer and are ordered for the purpose of meeting
and serving public convenience and necessity.

C. The Issuer has heretofore financed the acquisition and construction of
the System and certain additions, improvements and extensions thereto by issuance of its
Water System Revenue Bonds, Series of 1971, originally issued in the aggregate principal
amount of $152,000, of which $95,000 principal amount is presently outstanding (the "Prior
Bonds"), pursuant to a resolution adopted by the Issuer on July 19, 1971 (the "Prior
Resolution"). The Issuer is authorized and empowered under the Act to issue refunding
revenue bonds for the purpose of retiring or refinancing all or any part of the outstanding
Prior Bonds. It is hereby determined that it would be to the benefit of the Issuer and its
residents to refund the Prior Bonds and to prepay the Prior Bonds as hereinafter set forth.

D. The estimated revenues to be derived in each year from the operation
of the System after completion of the Project will be sufficient to pay all the costs of the
operation and maintenance of the System, the principal of and interest on the Bonds
(hereinafter defined) and all debt service, reserve fund and other payments provided for
herein.

E. The estimated maximum cost of the acquisition and construction of the
Project and the refunding of the Prior Bonds is $682,000, of which $310,000 will be
obtained from the proceeds of sale of the Bonds herein authorized, $322,000 will be
obtained from a grant from the Appalachian Regional Commission and $50,000 will be
obtained from a contribution to the Issuer from the Weyerhaeuser Corporation.

2.



F. It is necessary for the Issuer to issue its water revenue bonds in the total
principal amount of $310,000, in two series, being the 1996 A Bond (hereinafter defined),
in the principal amount of $240,000, and the 1996 B Bond (hereinafter defined), in the
principal amount of $70,000 (collectively, the "Bonds"), to finance a portion of the cost of
such acquisition and construction of the Project and the refunding of the Prior Bonds in the
manner hereinafter provided. The cost of such acquisition and construction shall be deemed
to include, without being limited to, the acquisition and construction of the Project; the cost
of all property rights, easements and franchises deemed necessary or convenient therefor
and for the improvements and extensions thereto; interest on the Bonds prior to, during and
for six months after completion of such acquisition and construction of the improvements
and extensions; engineering, fiscal agents 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 Project, administrative expense,
and such other expenses as may be necessary or incident to the financing herein authorized,
and the acquisition and construction of the properties and the placement of same in
operation; provided that, reimbursement to the Issuer for any amounts expended by it for
the repayment of indebtedness incurred for costs of the Project by the Issuer shall be
deemed costs of the Project.

G. The period of usefulness of the System after completion of the Project
is not less than 40 years.

H. On the date of issuance of the Bonds, the Issuer shall defease its Prior
Bonds by depositing in the Escrow Fund established by the Escrow Agreement an amount
sufficient to prepay the Prior Bonds as hereinafter set forth. Accordingly, as of the date of
issuance of the Bonds, there are no other outstanding bonds or obligations of the Issuer
which rank prior to or on a parity with the Bonds as to liens, pledge and/or source of and
security for payment.

I. It is in the best interest of the Issuer that the Bonds be sold to the
Purchaser, pursuant to the terms and provisions of the Letters of Conditions, dated July 24,
1995, and, all amendments thereto, if any (collectively, the "Letter of Conditions").

J. The Issuer has complied with all requirements of law relating to the
authorization of 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, or - will have so complied prior to issuance of the Bonds, including, among other
things and without limitation, the consent and approval, pursuant to the Act and other
applicable provisions of law, of the Project and the financing thereof by the West Virginia
Infrastructure and Jobs Development Council and the obtaining of a certificate of public
convenience and necessity and approval of the financing and necessary user rates and
charges from the Public Service Commission of West Virginia by final order, the time for
rehearing and appeal of which have expired or shall have been duly waived or otherwise
provided for.
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Section 1.03, . Bond Legislation Constitutes , Contract, In consideration
of the acceptance of the Bonds by those who shall be the Registered Owner of the same
from time to time, this Resolution (the "Bond Legislation") shall be deemed to be and shall
constitute a contract between the Issuer and such Registered Owner, and the covenants and
agreements set forth herein to be performed by the Issuer shall be for the benefit, protection
and security of the Registered Owner of the Bonds.

Section 1.04. Definitions. In addition to capitalized terms defined
elsewhere herein, the following terms shall have the following meanings herein unless the
text otherwise expressly requires:

"Act" means Chapter 16, Article 13A of the West Virginia Code of 1931, as
amended.

"1996 A Bond" means the Water Revenue Bond, Series 1996 A, authorized
hereby to be issued pursuant to this Bond Legislation.

"1996 B Bond" means the Water Refunding Revenue Bond, Series 1996 B,
authorized hereby to be issued pursuant to this Bond Legislation.

"Bond Legislation" means this Resolution and all resolutions supplemental
hereto and amendatory hereof.

"Bond Registrar" means the Issuer, which shall usually so act by its Secretary.

"Bonds" means, collectively, the 1996 A Bond and the 1996 B Bond.

"Chairman" means the Chairman of the Governing Body.

"Consulting Engineer" means Dunn Engineers, Inc., Charleston, West
Virginia, or any qualified engineer or firm of engineers which shall at any time hereafter
be retained by the Issuer as Consulting Engineer for the System.

"Depository Bank" means Home National Bank, Sutton, West Virginia, a bank
or trust company which is a member of FDIC (herein defined), and its successors and
assigns.

"Escrow Agent" means the Escrow Agent under the Escrow Agreement.

"Escrow Agreement" means the agreement to be entered into between the
Issuer and the Escrow Agent, providing for the defeasance and ultimate payment of the
Prior Bonds, the deposit therein of proceeds of the 1996 B Bonds, the disposition of moneys
in any funds and accounts of the Prior Bonds established under the Prior Resolution and
other matters in connection therewith.
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"Escrow Fund" means the Escrow Fund established pursuant to the Escrow
Agreement.

"Facilities" or "waterworks facilities" means all the tangible properties of the
System and also any tangible properties which may hereafter be added to the System by
additions, betterments, extensions and improvements thereto and properties, furniture,
fixtures or equipment therefor, hereafter at any time constructed or acquired.

"FDIC" means the Federal Deposit Insurance Corporation.

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

"Governing Body" means the Public Service Board of the Issuer.

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

"Grants" means, collectively, the grant from the Appalachian Regional
Commission and any other grant received by the Issuer for the Project.

"Herein" or "herein" means in this Bond Legislation.

"Issuer," "Borrower" or "District" means Flatwoods-Canoe Run Public Service
District, a public service district and a public corporation and a political subdivision of the
State of West Virginia, in Braxton County, West Virginia, and includes the Governing
Body.

"Letter of Conditions" means, collectively, the Letter of Conditions of the
Purchaser dated July 24, 1995, and all amendments thereto, if any.

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

"Operating Expenses" means the current expenses, paid or accrued, of
operation and maintenance of the System and its facilities, and includes, without limiting
the generality of the foregoing, insurance premiums, salaries, wages and administrative
expenses of the Issuer relating and chargeable solely to the System, the accumulation of
appropriate reserves for charges not annually recurrent but which are such as may
reasonably be expected to be incurred, and such other reasonable operating costs as are
normally and regularly included under recognized accounting principles and retention of a
sum not to exceed 1/6th of the budgeted Operating Expenses stated above for the current
year as working capital; and language herein requiring payment of Operating Expenses
means also retention of not to exceed such sum as working capital; provided that all
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monthly amortization payments upon the Bonds and into the Reserve Fund and Depreciation
Fund have been made to the last monthly payment date prior to the date of such retention.

"Prior Bonds" means the outstanding Water System Revenue Bonds, Series of
1971, of the Issuer described in Section 1.02C hereof.

"Prior Resolution" means the Resolution of the Issuer adopted July 19, 1971,
authorizing issuance of the Prior Bonds.

"Project" shall have the meaning stated in Section 1.02B above.

"Purchaser" or "Government" means United States Department of Agriculture,
Rural Utilities Service, and any successor thereof, acting for and on behalf of the
United States of America.

"Qualified Investments" means and includes any of the following, to the extent
such investments are permitted by law:

(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 (hereinbefore defined) 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
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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;

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

(h) The West Virginia "consolidated fund" managed by the
West Virginia 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 or
Standard & Poor's Corporation.

"Registered Owner," "Bondholder," "Holder of the Bonds" or any similar term
means any person who shall be the registered owner of the Bonds.

"Revenues" or "Gross Revenues" means all rates, rents, fees, charges or other
income= received-by, the Issuer, or accrued to the Issuer, or any department, board, agency
or instrumentality thereof in control of the management and operation of the System, from
the operation of the System, and all parts thereof, all as calculated in accordance with sound
accounting practices.

"Secretary" means the Secretary of the Governing Body.

"Surplus Revenues" shall have the meaning set forth in Section 4.03B(v)

hereof.

"System" means the existing waterworks of the Issuer as improved, extended,
enlarged and expanded by the Project, and includes the complete waterworks system of the
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Issuer and all waterworks facilities owned by the Issuer and all facilities and other property
of every nature, real or personal, now or hereafter owned; held or used in connection with
the waterworks system; and shall also include any and all additions, extensions,
improvements, properties or other facilities at any time acquired or constructed for the
waterworks system of the Issuer.

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

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; and any
requirement for execution or attestation of the Bonds or any certificate or other document
by the Chairman or the Secretary shall mean that such Bonds, certificate or other document
may be executed or attested by an Acting Chairman or Acting Secretary.
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ARTICLE II

AUTHORIZATION OF. ACQUISITION AND
CONSTRUCTION OF THE PROJECT

AND REFUNDING

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 $612,000, 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 1996 A Bond hereby authorized shall be applied as
provided in Article W hereof.

Section 2.02. Authorization of Refunding. All Prior Bonds Outstanding
as of the date of issuance of the.1996 B Bond in the aggregate principal amount of $95,000,
are hereby ordered to be refunded pursuant to the terms of the Escrow Agreement, and the
pledge of Net Revenues in favor of the Holders of such Prior Bonds imposed by the Prior
Resolution, the moneys in the funds and accounts created by the Prior Resolution pledged
to payment of the Prior Bonds, and any other funds pledged by the Prior Resolution to
payment of the Prior Bonds are hereby ordered terminated, discharged and released upon
the payment into the Escrow Fund from the proceeds of the 1996 B Bond and from other
moneys available therefor, of the following: (a) if required by the Escrow Agreement, an
amount equal to the fiscal and paying agent charges and the Escrow Agent charges to
become due and payable in connection with the Prior Bonds; (b) an amount which is
sufficient to pay the entire principal amount outstanding and interest accrued on the Prior
Bonds on the first permitted prepayment date, all as set forth in the Escrow Agreement.
Contemporaneously with the deposit of the proceeds of the 1996 B Bond and other moneys
into the Escrow Fund, the amounts on deposit in the sinking fund, including the reserve
account therein, created and maintained on behalf of the Prior Bonds shall be released from
the lien created by the Prior Resolution and deposited in the Escrow Fund, the Reserve
Fund or such other fund or account as shall be set forth in the Escrow Agreement and
invested as provided therein.

Section 2.03. Approval of Escrow Agreement. The Escrow Agreement
by and between the Issuer and the West Virginia Municipal Bond Commission, as Escrow
Agent, to' be dated as of the date of delivery of the 1996 B Bond, substantially in the form
submitted to this meeting shall be and the same is hereby approved. The Chairman shall
execute and deliver the Escrow Agreement with such changes, insertions and omissions as
may be approved by the Chairman and the Secretary is hereby authorized and directed to
affix the seal of the Issuer thereto and to attest the seal. Execution of the Escrow
Agreement by the Chairman shall be conclusive evidence of any approval required by this
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Section. The issuer does hereby appoint and direct the West Virginia Municipal Bond
Commission, Charleston, West Virginia, to serve as Escrow Agent under the Escrow
Agreement.
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ARTICLE III

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BONDS

Section 3.01. Authorization of Bonds. Subject and pursuant to the
provisions of the Bond Legislation, the Bonds of the Issuer, to be known as "Water Revenue
Bond, Series 1996 A" and "Water Refunding Revenue Bond, Series 1996 B," are hereby
authorized to be issued in the respective principal amounts of $240,000 and $70,000 for a
total aggregate principal amount of not exceeding $310,000 for the purposes, of financing
a portion of the cost of the acquisition and construction of the Project and refunding the
Prior Bonds, respectively.

Section 3.02. Description of Bonds. A. The 1996 A Bond shall be
issued in single form, numbered AR-1, only as a fully registered Bond, and shall be dated
the date of delivery thereof. The 1996 A Bond shall bear interest from the date of delivery,
payable monthly at the rate of 4.875% per annum, and shall be sold for the par value
thereof.

B. The 1996 B Bond shall be issued in single form, numbered BR-1, only as
a fully registered Bond, and shall be dated the date of delivery thereof. The 1996 B Bond
shall bear interest from the date of delivery, payable monthly at the rate of 4.875% per
annum, and shall be sold for the par value thereof.

The 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 the
respective Bond forms hereinafter set forth.

Section 3.03 ,. Negotiability, Registration, Transfer and Exchange of
Bonds. The Bonds shall be and have all the qualities and incidents of a negotiable
instrument under the Uniform Commercial Code of the State of West Virginia, but the
Bonds, -and_the_right to_principal of and stated interest on the Bonds, may_ only be
transferred by transfer of the registration thereof upon the books required to be kept
pursuant to Section 3.04 hereof, by the party in whose name it is registered, in person or
by attorney duly authorized in writing, upon surrender of the Bonds for cancellation,
accompanied by delivery of a written instrument of transfer, duly executed in a form
acceptable to the Bond Registrar.

Whenever the Bonds shall be surrendered for registration of transfer, the Issuer
shall execute and deliver a new Bond or Bonds in authorized denominations, for a like
aggregate principal amount. The Bond Registrar shall_ require the payment by the new
owner requesting such transfer of any tax or other governmental charge required to be paid
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with respect to such transfer, but the Issuer shall pay any other expenses incurred by the
Bond Registrar with respect to such transfer.

No registration of transfer of the Bonds shall be permitted to be made after the
15th day next preceding any installment payment date on the Bonds.

Section 3.04. Bond Registrar. The Issuer shall be the Bond Registrar and
will keep, or cause to be kept by its agent, at its office, sufficient books for the registration
and transfer of the Bonds, and, upon presentation for such purpose, the Bond Registrar
shall, under such reasonable regulations as it may prescribe, register the Bonds initially
issued pursuant hereto and register the transfer, or cause to be registered by its agent, on
such books, the transfer of the Bonds as hereinbefore provided.

The Bond Registrar shall accept the Bonds for registration or transfer only if
ownership thereof is to be registered in the name of the Purchaser, 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 informationas
may be required by law. The Bonds shall initially be fully registered as to both principal
and interest in the name of the United States of America. So long as the Bonds shall be
registered in the name of the United States of America, the address of the United States of
America for registration purposes shall be Federal Building, Room 320, 75 High Street,
Morgantown, West Virginia 26505-7500, or such other address as shall be stated in writing
to the Issuer by the United States of America.

Section 3.05. Execution of Bonds. The Bonds shall be executed in the
name of the Issuer by the Chairman and its corporate seal shall be affixed thereto and
attested by the Secretary. In case any one or more of the officers who shall have signed or
sealed 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. The 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 3.06. Bonds Mutilated, Destroyed, Stolen or. Lost. In case the
Bonds shall become mutilated or be destroyed, stolen or lost, the Issuer may in its discretion
issue and deliver a new Bond of like tenor as the Bonds so mutilated, destroyed, stolen or
lost, in exchange and substitution for such mutilated Bonds or in lieu of and substitution for
the Bonds destroyed, stolen or lost, and upon the holder's furnishing the Issuer proof of his
ownership thereof and complying with such other reasonable regulations and conditions as
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the Issuer may require. The Bonds so surrendered shall be canceled and held for the
account of the Issuer. If the Bonds shall have matured or be about to mature, instead of
issuing a substitute Bond the Issuer may pay the same, and, if such Bond be destroyed,
stolen or lost, without surrender thereof.

Section 3.07. Bonds Secured la Pledge of Net Revenues. The payment
of the debt service of the Bonds shall be secured forthwith equally and on a parity with each
other by a first lien on the Net Revenues derived from the System, in addition to the
statutory mortgage lien on the System hereinafter provided for as to the Bonds. The Net
Revenues derived from the System in an amount sufficient to pay the principal of and
interest on the Bonds, and to make the payments as hereinafter provided, are hereby
irrevocably pledged to the payment of the principal of and interest on the Bonds as the same
become due.

Section 3.08. Form of Bonds. Subject to the provisions hereof, the text
of the Bonds and the other details thereof shall be of substantially the following tenor, with
such omissions, insertions and variations as may be authorized or permitted hereby or by
any resolution adopted after the date of adoption hereof and prior to the issuance thereof:

13.
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(FORM OF 1996 A BOND)

FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

WATER REVENUE BOND, SERIES 1996 A

$240,000

No. AR-1

	

Date:

FOR VALUE RECEIVED, FLATWOODS-CANOE RUN PUBLIC SERVICE
DISTRICT (herein called "Borrower") promises to pay to the order of the United States of
America (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 TWO HUNDRED FORTY THOUSAND
DOLLARS ($240,000), plus interest on the unpaid principal balance at the rate of 4.875%
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 $1,160, 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 Government according to the source of funds involved, shall, after
payment of interest, be applied to the installments last to become due under this Bond and
shall not affect the obligation of Borrower to pay the remaining installments as scheduled
herein.
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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, 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 additions, extensions and improvements to the waterworks 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 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.

Registration of this Bond is transferable by the registered owner hereof in
person or by his, her or its attorney duly authorized in writing, at the 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
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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 has 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 (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 Government and to its future
regulations not inconsistent with the express provisions hereof.

THIS BOND IS ISSUED ON A PARITY AS TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER RESPECTS,
WITH THE 1996 B BOND ISSUED CONCURRENTLY HEREWITH, AS DEFINED
AND DESCRIBED IN SAID RESOLUTION.
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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, all as of the date
hereinabove written.

FLATWOODS-CANOE RUN PUBLIC SERVICE
DISTRICT

	

.
(Name of Borrower)

[CORPORATE SEAL]

(Signature of Executive Official)

Chairman. Public Service Board
(Title of Executive Official)

P. O. Box 677
P. O. Box No. or Street Address)

Sutton. West Virginia 26601
(City, State and Zip Code)

ATTEST:

(Signature of Attesting Official)

Secretary, Public Service Board
(Title of Executive Official)
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(Form of)

RECORD OF ADVANCES

AMOUNT	 DATE	 AMOUNT	 DATE

(1)	 $	 (7)	 $

(2)	 $	 (8)	 $

(3)	 $	 (9)	 $

(4)	 $	 (10)	 $

(5)	 $	 (11)	 $

(6)

	

$

	

(12) $

TOTAL

	

$

18.



(Form of Assignment)

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 1996 B BOND)

FLATWOODS-CANOE RUN PUBLIC SERVICE DISTRICT

WATER REFUNDING REVENUE BOND, SERIES 1996 B

$70,000

No. BR-1

	

Date:

FOR VALUE RECEIVED, FLATWOODS-CANOE RUN PUBLIC SERVICE
DISTRICT (herein called "Borrower") promises to pay to the order of the United States of
America (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 SEVENTY THOUSAND DOLLARS ($70,000),
plus interest on the unpaid principal balance at the rate of 4.875% 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 $339, 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 Government according to the source of funds involved, shall, after
payment of interest, be applied to the installments last to become due under this Bond and
shall not affect the obligation of Borrower to pay the remaining installments as scheduled
herein.

	

--
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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, 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 additions, extensions and improvements to the waterworks 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 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.

Registration of this Bond is transferable by the registered owner hereof in
person or by his, her or its attorney duly authorized in writing, at the 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
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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 has 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 (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 Government and to its future
regulations not inconsistent with the express provisions hereof.

THIS BOND IS ISSUED ON A PARITY AS TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER RESPECTS,
WITH THE 1996 A BOND ISSUED CONCURRENTLY HEREWITH, AS DEFINED
AND DESCRIBED IN SAID RESOLUTION.
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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, all as of the date
hereinabove written.

FLATWOODS-CANOE RUN PUBLIC SERVICE
DISTRICT

(Name of Borrower)

[CORPORATE SEAL]

(Signature of Executive Official)

Chairman. Public Service Board
(Title of Executive Official)

P. O. Box 677
P. O. Box No. or Street Address)

Sutton. West Virginia 26601
(City, State and Zip Code)

ATTEST:

(Signature of Attesting Official)

Secretary. Public Service Board
(Title of Executive Official)
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(Form of)

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 of Assignment)

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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ARTICLE IV

SYSTEM REVENUES AND- APPLICATION THEREOF;
DISPOSITION OF BOND PROCEEDS; FUNDS AND ACCOUNTS

Section 4.01 , . Establishment of Funds and Accounts with Depository
Bank. The following special funds or accounts are created and established 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:

Revenue Fund;

Reserve Fund;

Depreciation Fund; and

Project Construction Account.

Section 4.02 , . Bond Proceeds; Project Construction Account. The
proceeds of the sale of the 1996 A Bond shall be deposited upon receipt by the Issuer in 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 Depository Bank by
securities or in a manner lawful for the securing of deposits of State and municipal funds
under West Virginia law. Moneys in the Project Construction Account shall be expended
by the Issuer solely for the purposes provided herein.

Moneys in the Project Construction Account shall be used solely to pay the
cost of acquisition and construction of the Project upon vouchers and other documentation
approved by the Purchaser.

_ -Until completion of acquisition and construction of the Project, the Issuer will
additionally transfer from the Project Construction Account and pay to the Purchaser on or
before the due date, such sums as shall be from time to time required to make the monthly
installments on the Bonds if there are not sufficient Net Revenues to make such monthly
payment.

Pending application as provided in this Section 4.02, money and funds 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.

When acquisition and construction of the Project has been completed and all
costs thereof have been paid or provision for such payment has been made, any balance
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remaining in the Project Construction Account shall be disposed of in accordance with the
regulations of the Purchaser.

Section 4.03. Covenants , of the Issuer as to System Revenues and Funds.
So long as any of the Bonds shall be outstanding and unpaid, or until there shall have been
set apart in the Reserve Fund, a sum sufficient to pay, when due or at the earliest practical
prepayment date, the entire principal of the Bonds remaining unpaid, together with interest
accrued and to accrue thereon, the Issuer further covenants with the Holders of the Bonds
as follows:

A. REVENUE FUND. The entire Gross Revenues derived from the
operation of the System, and all parts thereof, and all Tap Fees received, shall
be deposited as collected by the Issuer in the Revenue Fund. The Revenue
Fund shall constitute a trust fund for the purposes provided in this Resolution
and shall be kept separate and distinct from all other funds of the Issuer and
the Depository Bank and used' only for the purposes and in the manner
provided in this Resolution.

B. DISPOSITION OF REVENUES. All Revenues at any time on
deposit in the Revenue Fund shall be disposed of only in the following order
and priority:

(i) The Issuer shall first each month pay from the
moneys in the Revenue Fund all current Operating Expenses.

(ii) The Issuer shall next, on or before the due date of
payment of each installment on the Bonds, transfer from the
Revenue Fund and remit to the National Finance Office
designated in the Bonds (or such other place as may be provided
pursuant to the Bonds), the amounts required to pay the interest
on the Bonds, and to amortize the principal of the Bonds over
the respective life of each Bond issue. All payments with respect
to principal -of and- interest on -the - Bonds shall- a made-on an
equal pro rata basis in accordance with the respective aggregate
principal amounts thereof outstanding and on a parity with each
other.

(iii) The Issuer shall next, on each date that payment is
made as set forth in (ii) above, transfer from the Revenue Fund
and remit to the Depository Bank for deposit in the Reserve
Fund, 1/12th of 1/10th of the amount, as of the date of
calculation, equal to the maximum aggregate amount of principal
and interest which will become due on the Bonds in any year,
until the amount in the Reserve Fund equals such maximum
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amount (the "Minimum Reserve"). After the Minimum Reserve
has been accumulated in the Reserve Fund, the Issuer shall
monthly deposit into the Reserve Fund such part of the moneys
remaining in the Revenue Fund, after such provision for payment
of monthly installments on the Bonds and for payment of
Operating Expenses of the System, as shall be required to
maintain the Minimum Reserve in the Reserve Fund. Moneys
in the Reserve Fund shall be used solely to. make up any
deficiency for monthly payments of the principal of and interest
on the Bonds to said National Finance Office (or other place
provided) as the same shall become due or for prepayment of
installments on the Bonds, or for mandatory prepayment of the
Bonds as hereinafter provided, and for no other purpose, on an
equal pro rata basis in accordance with the respective aggregate
principal amounts thereof outstanding and on a parity with each
other; provided, however, that when the Minimum Reserve has
been accumulated in the Reserve Fund all earnings of
investments of moneys therein shall at least annually be
transferred to and deposited in the Revenue Fund.

(iv) The Issuer shall next, on each date that payment is
made as set forth in (ii) above, transfer from the Revenue Fund
and remit to the Depository Bank for deposit in the Depreciation
Fund, the moneys remaining in the Revenue Fund until there has
been accumulated in the Depreciation Fund the aggregate sum of
$34,000, and thereafter such sums as shall be required to
maintain such amount therein. Moneys in the Depreciation Fund
shall be used first to make up any deficiencies for monthly
payments of principal of and interest on the Bonds as the same
become due, and next to restore to the Reserve Fund any sum or
sums transferred therefrom. Thereafter, and provided that

.payments into the Reserve Fund are current and in accordance
with the foregoing-provisions,-moneys-in-theDepreciation--Fund-
may be withdrawn by the Issuer and used for extraordinary
repairs and for replacements of equipment and improvements for
the System, or any part thereof.

(v) After all the foregoing provisions for use of moneys
in the Revenue Fund have been fully complied with, moneys
remaining therein and not permitted to be retained therein, if any
("Surplus Revenues"), may be used to prepay installments of the
Bonds, pro rata, or for any lawful purpose.-
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Whenever the money in the Reserve Fund shall be sufficient to prepay
the Bonds in full, it shall be the mandatory duty of the Issuer, anything to the
contrary herein notwithstanding, to prepay the Bonds at the earliest practical
date and in accordance with applicable provisions hereof.

The Depository Bank is hereby designated as the Fiscal Agent for the
administration of the Reserve Fund and the Depreciation Fund, as herein
provided, and all amounts required for the Reserve Fund and the Depreciation
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.

All the funds provided for in this Section other than the Project
Construction Account shall constitute trust funds and shall be used only for the
purposes and in the order provided herein, and until so used, the Purchaser
shall have a lien thereon for further securing payment of the Bonds and the
interest thereon, but the Depository Bank shall not be a trustee as to such
funds.

If on any payment date the Revenues are insufficient to make the
payments and transfers as hereinabove provided, the deficiency shall be made
up in the subsequent payments and transfers in addition to those which would
otherwise be required to be made on the subsequent payment dates.

The Depository Bank, at the direction of the Issuer, shall keep the
moneys in the Reserve. Fund and the Depreciation Fund invested and
reinvested to the fullest extent possible in accordance with applicable law, and
to the extent practicable, in Government Obligations. Investments in any fund
or account under this Bond Legislation shall, unless otherwise provided herein
or required by law, be valued at the lower of cost or the then current market
value, or at the redemption price thereof if then redeemable at the option of
the- holder, including value of accrued interest and giving effect to the
amortization of discount -or - at Oat if - such -investment is held by - the
"consolidated fund" managed by the West Virginia State Board of Investments.
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 interest accruing
thereon and any profit or loss realized from such investment shall be credited
or charged to the appropriate fund or account. Earnings upon moneys in the
Reserve Fund, so long as the Minimum Reserve is on deposit and maintained
therein, shall be paid annually in January into the Revenue Fund by the
Depository Bank.

C. CHANGE OF FISCAL AGENT. The Issuer may designate
another bank or trust company insured by FDIC as Depository Bank and
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Fiscal Agent 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 Purchaser.

D. USER CONTRACTS. The Issuer shall, prior to delivery of the
Bonds, provide evidence that there will be at least 958 bona fide users upon
the Project on completion, in full compliance with the requirements and
conditions of the Purchaser.

E. CHARGES AND FEES. The Issuer shall remit from the
Revenue Fund to the Depository Bank such additional sums a"s shall be
necessary to pay the charges and fees of the Depository Bank then due.

F. INVESTMENT OF EXCESS BALANCES. The moneys in
excess of the sum insured by the maximum amounts insured by FDIC in any
of such funds or accounts shall at all times be secured, to the full extent
thereof in excess of such insured sum, by Qualified Investments as shall be
eligible as security for deposits of state and municipal funds under the laws of
the State of West Virginia.

G. REMITTANCES. All remittances made by the Issuer to the
Depository Bank shall clearly identify the fund or account into which each
amount is to be deposited.

H. GROSS REVENUES. The Gross Revenues of the System shall
only be used for purposes of the System.

Section 4.04. Interim Construction Financing. In order to pay certain
costs of the Project pending receipt of proceeds of the Grants and advances of principal of
the Bonds, the Issuer may issue and sell its interim construction notes in an aggregate
principal amount not to exceed $240,000 (the "Notes" ). The Notes shall be in the form of
a line of credit from a commercial bank or other lender, and the Issuer is hereby authorized
to enter into the credit agreement with such commercial bank or other lender. 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 credit agreement.

The Notes shall be special obligations of the Issuer payable as to principal and
interest solely from proceeds of the Bonds or the Grants. The Notes do not and shall not
constitute an indebtedness of the Issuer within the meaning of any constitutional or statutory
provisions. The general funds of the Issuer are not liable, and neither the full faith and
credit nor the taxing power of the Issuer, if any, is pledged for the payment of the Notes.
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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 herein.
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ARTICLE V

GENERAL COVENANTS, ETC.

Section 5.01. General, Statement. So long as the Bonds shall be
outstanding and unpaid, or until there shall have been set apart in the Reserve Fund a sum
sufficient to prepay the entire principal of the Bonds remaining unpaid, together with
interest accrued and to accrue thereon to the date of prepayment, the covenants and
agreements contained herein shall be and constitute valid and legally binding covenants
between the Issuer and the Holder of the Bonds.

Section 5.02. Rates. The Issuer will, in the manner provided in the Act,
fix and collect such rates, fees or other charges for the services and facilities of the System,
and revise the same from time to time whenever necessary, as will always provide Revenues
in each Fiscal Year sufficient to produce Net Revenues equal to not less than 110% of the
annual debt service on the Bonds and sufficient to make the payments required herein into
the Reserve Fund and the Depreciation Fund and all the necessary expenses of operating and
maintaining the System during such Fiscal Year and such rates, fees and other charges shall
not be reduced so as to be insufficient to provide adequate Revenues for such purposes:

Section 5.03,. Sale of the System. The System will not be sold without
the prior written consent of the Purchaser so long as the Bonds are outstanding. Such
consent will provide for disposition of the proceeds of any such sale.

Section 5.04, . Issuance of Additional Parity Bonds or Obligations. No
additional parity bonds or obligations payable out of any of the Revenues of the System
shall be issued, except with the prior written consent of the Purchaser.

Section 5.05. Insurance and Bonds. The Issuer hereby covenants and
agrees that it will, as an expense of construction, operation and maintenance of the System,
procure; carry and maintain, so long as the Bonds remain outstanding, insurance with a
reputable insurance carrier or carriers covering the following risks and in the following
amounts:

(a) Fire, Lightning, Vandalism, Malicious Mischief and Extended
Coverage Insurance, to be procured upon acceptance of any part of the Project
from the contractor, and immediately upon any portion of the System now in
use, on all above-ground structures of the System and mechanical and
electrical equipment in place or stored on the site in an amount equal to the
full insurable value thereof. In the event of any damage to or destruction of
any portion of the System, the Issuer will promptly arrange for the application
of the insurance proceeds for the repair or reconstruction of such damaged or
destroyed portion. The Issuer will itself, or will require each contractor and
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subcontractor to, obtain and maintain builder's risk insurance to protect the
interests of the Issuer during construction of the Project in the full insurable
value thereof.

(b) Public Liability Insurance, with limits of not less than $500,000
for one or more persons injured or killed in one accident to protect the Issuer
from claims for bodily injury and/or death, and not less than $200,000 to
protect the Issuer from claims for damage to property of others which may
arise from the operation of the System, such insurance to be procured not later
than the date of delivery of the Bonds.

(c) Vehicular Public Liability Insurance, in the event the Issuer owns
or operates any vehicle in the operation of the System, or in the event that any
vehicle not owned by the Issuer is operated at any time or times for the benefit
of the Issuer, with limits of not less than $500,000 for one or more persons
injured or killed in one accident to protect the Issuer from claims for bodily
injury and/or death, and not less than $200,000 to protect the Issuer from
claims for damage to property of others which may arise from such operation
of vehicles, such insurance to be procured prior to acquisition or
commencement of operation of any such vehicle for the Issuer.

(d) Workers' Compensation Coverage for All Employees of the
District Eligible Therefor and Performance and Payment Bonds , , such bonds
to be in the amounts of 100% of the construction contract, will be required of
each prime contractor, and such payment bonds have been or will be filed with
the Clerk of the County Commission of said County prior to commencement
of construction of the Project in compliance with West Virginia Code
Section 38-2-39. Workers' compensation coverage shall be maintained as
required by the laws of the State of West Virginia.

(e) Flood Insurance to be procured, to the extent available at
reasonable cost to the Issuer; however, if the System is located in a
community which has been notified as having special floodo- or mudslide prone -
areas, flood insurance must be obtained.

(f) 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 $50,000 upon the treasurer,
provided, however, that no bond shall be required insofar as custody of the
Project Construction Account is concerned so long as checks thereon require
the signature of a representative of the Purchaser.

	

-
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(g) Provided, however, and in lieu of and notwithstanding the
foregoing provisions of this Section, during construction of the Project and so
long as the Bond is outstanding; the Issuer will carry insurance and bonds or
cause insurance and bonds to be carried for the protection of the Issuer, and
during such construction will require each contractor and subcontractor to
carry insurance, of such types and in such amounts as the Purchaser may
specify, with insurance carriers or bonding companies acceptable to the
Purchaser.

Section 5.06. Statutory Mortgage Lien. For the further protection of the
Holder 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 and shall take effect immediately upon the delivery of the Bonds.

Section 5.07.

	

Events of Default,. Each of the following events is hereby
declared an "Event of Default" :

(a) Failure to make payment of any monthly amortization installment
upon the Bonds at the date specified for payment thereof; and

(b) Failure to duly and punctually observe or perform any of the
covenants, conditions and agreements on the part of the Issuer contained in the
Bonds or herein, or violation of or failure to observe any provision of any
pertinent law.

Section 5.08. Enforcement. Upon the happening of any Event of Default
specified above, then, and in every such case, the Purchaser may proceed to protect and
enforce its rights by an appropriate action in any court of competent jurisdiction, either for
the specific performance of any covenant or agreement, or execution of any power, or for
the enforcement of any proper legal or equitable remedy as shall be deemed most effectual
to protect and enforce such rights.

---------- ----------------- -------- ---------

Upon application by the Purchaser, such court may, upon proof of such
default, appoint a receiver for the affairs of the Issuer and the System. The receiver so
appointed shall administer the System on behalf of the Issuer, shall exercise all the rights
and powers of the Issuer with respect to the System, shall proceed under the direction of
the court to obtain authorization to increase rates and charges of the System, and shall have
the power to collect and receive all revenues and apply the same in such manner as the
court may direct.

Section 5.09, . Fiscal Year; Budget. While the Bonds are outstanding and
unpaid and to the extent not now prohibited by law, the System shall be operated and
maintained on a Fiscal Year basis commencing on July 1 of .each year and ending on the
following June 30, which period shall also constitute the budget year for the operation and
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maintenance of the System. Not later than 30 days prior to the beginning of each Fiscal
Year, the Issuer agrees to adopt the Annual Budget for the ensuing year, and no
expenditures for operation and maintenance expenses of the System in excess of the Annual
Budget shall be made during such Fiscal Year unless unanimously authorized and directed
by the Governing Body. Copies of each Annual Budget shall be delivered to the Purchaser
by the beginning of each Fiscal Year.

If for any reason the Issuer shall not have adopted the Annual Budget before
the 1st day of any Fiscal Year, it shall adopt a Budget of Current Expenses from month to
month until the adoption of the Annual Budget; provided, however, that no such monthly
budget shall exceed the budget for the corresponding month in the next year preceding by
more than 10%; and provided further, that adoption of a Budget of Current Expenses shall
not constitute compliance with the covenant to adopt an Annual Budget unless failure to
adopt an Annual Budget be for a reason beyond the control of the Issuer. Each such Budget
of Current Expenses shall be mailed immediately to the Purchaser.

Section 5.10. Compensation of Members of Governing Body. The Issuer
hereby covenants and agrees that no compensation for policy direction shall be paid to the
members of the Governing Body in excess of the amount permitted by the Act. Payment
of any compensation to any such member for policy direction shall not be made if such
payment would cause the Net Revenues to fall below the amount required to meet all
payments provided for herein, nor when there is default in the performance of or
compliance with any covenant or provision hereof.

Section 5.11. Covenant to Proceed and Complete. The Issuer hereby
covenants to proceed as promptly as possible with the acquisition and construction of the
Project to completion thereof in accordance with the plans and specifications prepared by
the Consulting Engineer on file with the Secretary on the date of adoption hereof, subject
to permitted changes.

Section 5.12. Books and Records; Audits. 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, m which -com fete and-correct entries shall-lie made - of all-
transactions relating to the System, and the Purchaser shall have the right at all reasonable
times to inspect the System and all records, accounts and data of the Issuer relating thereto.

The Issuer shall, at least once a year, cause said books, records and accounts
of the System to be properly audited by an independent competent firm of certified public
accountants and shall mail a copy of such audit report to the Purchaser. The Issuer shall
further comply with the Act with respect to such books, records and accounts.

Section 5.13. Maintenance of System. The Issuer covenants that it will
continuously operate, in an economical and efficient manner, and maintain the System as
a revenue-producing utility as herein provided so long as the Bonds are outstanding.
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Section 5.14. No Competition. To the extent legally allowable, the
Issuer will not permit competition with the System within its boundaries or within the
territory served by it and will not grant or cause, consent to or allow the granting of any
franchise, permit or other authorization for any person, firm, corporation, public or private
body, agency or instrumentality whatsoever to provide any of the services supplied by the
System within the boundaries of the Issuer or within the territory served by the System.
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ARTICLE VI

RATES, ETC.

Section 6.01. Initial Schedule of Rates and Charges; Rules. A. The
initial schedule of rates and charges for the services and facilities of the System, subject to
change consonant with the provisions hereof, shall be as set forth in the Final Order of the
Public Service Commission of West Virginia, entered on August 21, 1990, Case
No. 90-010-PWD-19A, which Final Order is incorporated herein by reference as a part
hereof.

B. There shall not be any discrimination or differential in rates between
customers in similar circumstances.

C. All delinquent fees, rates and charges for services or facilities of the
System shall be liens on the premises served of equal degree, rank and priority with the lien
on such premises of state, county, school and municipal taxes, as provided in the Act. The
Issuer shall have all remedies and powers provided under the Act and other applicable
provisions of law with regard to the collection and enforcement of such fees, rates and
charges.

D. The Issuer will not render or cause to be rendered any free services of
any nature by the System nor any of the facilities; and in the event that the Issuer or any
department, agency, officer or employee thereof should avail itself or themselves of the
services or facilities of the System, the same fees, rates and charges applicable to other
customers receiving like services under similar circumstances shall be charged, such charges
shall be paid as they accrue, and revenues so received shall be deposited and accounted for
in the same manner as other Revenues of the System.

E. The Issuer may require any applicant for any service by the System to
deposit a- reasonable and equitable amount to insure payment of all charges for the services
rendered by the System, which deposit shall be handled and disposed of under the applicable

rules and regulations of the Public Service Commission of West Virginia.

F. The Issuer, to the extent permitted by law, will not accept payment of
any water bill from a customer served with water and sewer services by the Issuer without
payment at the same time of a sewer bill owed by such customer for the same premises.
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ARTICLE VII

MISCELLANEOUS

Section 7.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid, to the Holder of the 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 Bonds, 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 Owner of the Bonds, shall thereupon cease,
terminate and become void and be discharged and satisfied.

Section 7.02. Modification or Amendment. The Bond Legislation may
not be modified or amended after final passage without the prior written consent of the
Bondholder.

Section 7.03. Delivery of Bonds. The Chairman, Secretary and
Treasurer of the Governing Body are hereby authorized and directed to cause the Bonds,
hereby awarded to the Purchaser pursuant to prior agreement, to be delivered to the
Purchaser as soon as the Purchaser will accept such delivery.

Section 7.04. Severability of Invalid Provisions. If any one or more of
the covenants, agreements or provisions hereof should be held contrary to any express
provision of law or contrary to the policy of express law, although not expressly prohibited,
or against public policy, or shall for any reason whatsoever be held invalid, then such
covenants, agreements or provisions shall be null and void and shall be deemed severable
from the remaining covenants, agreements or provisions hereof, and shall in no way affect
the validity of all the other provisions hereof or the Bonds.

Section 7.05. Conflicting Provisions Repealed. All resolutions and
orders, or parts thereof, in conflict with the provisions hereof are, to the extent of such
conflicts, hereby repealed; provided that this Section shall not be applicable to the Loan
Resolution (Form FmHA 442-47).

Section 7.06. Table of Contents and Headings. The Table of Contents
and headings of the articles, sections and subsections hereof are for convenience only and
shall neither control nor affect in any way the meaning or construction of any of the
provisions hereof.

Section 7.07. Covenant of Due Procedure, Etc. The Issuer covenants
that all acts, conditions, things and procedures required to exist, to happen, to be performed
or to be taken precedent to and in the adoption of this Resolution do exist, have happened,
have been performed and have been taken in regular and due time, form and manner as
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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 7.08.

	

Effective Time.

	

This Resolution shall take effect
immediately upon its adoption.

Adopted: June 12, 1996.

FLATWOODS-CANOE RUN PUBLIC SERVICE
DISTRICT
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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 12th day of June,
1996.

Dated: June 12, 1996.

[SEAL]

	

etary, Public Service Board

06/10/96
FLATWAG. A4
292120/95001

40.



USDA

United States
^Qpartment of

^riculture

Federal Building, Room 320
75 High Street
Morgantown, WV 26505
Telephone: (304) 291-4796
Fax:

	

(304) 291-4159
TTY/TDD: (304) 284-5941

Rural Development

May 20, 1998

Flatwoods-Canoe Runs Public Service District
Water Revenue Bonds, Series 1998 A and Series 1998 B

(West Virginia Infrastructure Fund)

TO WHOM IT MAY CONCERN:

The undersigned duly authorized representative for the United States Department of
Agriculture, Rural Development, the present holder of the entire outstanding aggregate
principal amount of the Prior Bonds, hereinafter defined and described, hereby consents to the
issuance of the Water Revenue Bonds, Series 1998 A and Series 1998 B (West Virginia
Infrastructure Fund) (collectively, the "Bonds"), in the original aggregate principal amount of
not to exceed $1,050,000, by the 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 Water Revenue
Bonds, Series 1996 A and Water Refunding Revenue Bonds, Series 1996 B, both dated June
12, 1996 (collectively, the "Prior Bonds").

Robert D. Lewis
State Director

Rural Development is an Equal Opportunity Lender. Complaints of
discrimination should be sent to: Secretary of Agriculture,
Washington, DC 20250.

© PRINTED WITH

SOYINK_
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