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FOUNTAIN PUBLIC SERVICE DISTRICT

RESOLUTION

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF PUBLIC WATERWORKS FACILITIES OF
FOUNTAIN PUBLIC SERVICE DISTRICT AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE DISTRICT OF
NOT MORE THAN $400,000 IN AGGREGATE PRINCIPAL
AMOUNT OF WATER REVENUE BONDS, SERIES 1990 A, NOT
MORE THAN $100,000 IN AGGREGATE PRINCIPAL AMOUNT
OF WATER REVENUE BONDS, SERIES 1990 B, AND NOT
MORE THAN $500,000 INTERIM CONSTRUCTION
FINANCING, CONSISTING OF BOND ANTICIPATION NOTES,
GRANT ANTICIPATION NOTES OR A LINE OF CREDIT
EVIDENCED BY NOTES, OR ANY COMBINATION OF THE
FOREGOING; PROVIDING FOR THE RIGHTS AND REMEDIES
OF AND SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS AND NOTES; AUTHORIZING EXECUTION AND
DELIVERY OF A TRUST INDENTURE SECURING THE NOTES;
APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT AND SUPPLEMENTAL LOAN AGREEMENT
RELATING TO SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
BONDS AND NOTES AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF FOUNTAIN
PUBLIC SERVICE DISTRICT:

ARTICLE I

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

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

Section 1.02. Findings.

	

It is hereby found, determined
and declared that:



fl

A. Fountain Public Service District (the "Issuer") is a
public service district and political subdivision of the State of
West Virginia in Mineral County of said State.

B. The Issuer does not presently own or operate a public
waterworks system, and it is deemed necessary and desirable for the
health and welfare of the inhabitants of the Issuer that there be
acquired and constructed certain waterworks facilities of the Issuer,
consisting of a water distribution system comprised of approximately
4.2 miles of water mains, 22 fire hydrants and a 150,000 gallon
storage tank, together with all appurtenant facilities (collectively,
the "Project"), which constitute properties for the storage and
distribution of water (the Project and any additions or improvements
thereto or extensions thereof is herein called the "System") at an
estimated cost of $880,275, in accordance with the plans and
specifications prepared by the Consulting Engineers, which plans and
specifications have heretofore been filed with the Issuer.

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

D. It is deemed necessary for the Issuer to issue its
Water Revenue Bonds in the total aggregate principal amount of not
more than $500,000 in two series, being the Series 1990 A Bonds in the
aggregate principal amount of not more than $400,000, and the
Series 1990 B Bonds in the aggregate principal amount of not more than
$100,000 (collectively, the "Original Bonds"), and (at the option of
the Issuer) to issue its waterworks system bond anticipation notes
prior to issuance of the Original Bonds, and contemporaneously
therewith, or as soon as practicable thereafter, to issue its
waterworks system grant anticipation notes and/or a note or notes
evidencing a line of credit, or any combination of the foregoing
(collectively, the "Notes"), in the aggregate principal amount of not
more than $500,000 to temporarily finance costs of acquisition and
construction of the Project. Said costs shall be deemed to include
the cost of all property rights, easements and franchises deemed
necessary or convenient therefor; interest upon the Notes during the
term thereof and upon the Bonds prior to and during construction or
acquisition and for a period not exceeding 6 months after completion
of construction of the Project; amounts which may be deposited in the
Reserve Accounts; engineering and legal expenses; expenses for
estimates of costs and revenues, expenses for plans, specifications
and surveys; other expenses necessary or incident to determining the
feasibility or practicability of the enterprise, administrative
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expenses, commitment fees, fees of the Authority (as hereinafter
defined), underwriter's discount, initial fees for the services of
registrars, paying agents, depositories or trustees or other costs in
connection with the sale of the Bonds and/or the Notes and such other
expenses as may be necessary or incidental to the financing herein
authorized, the acquisition or construction of the Project and the
placing of same in operation, and the performance of the things herein
required or permitted, in connection with any thereof, including, with
respect to the Notes, any fees for the providing of a letter of
credit, as hereinafter defined, and any costs of obtaining insurance
thereon; provided, that reimbursement to the Issuer for any amounts
expended by it for allowable costs prior to the issuance of the Bonds
or the Notes or the repayment of indebtedness ' incurred by the Issuer
for such purposes shall be deemed Costs of the Project, as hereinafter
defined.

E. The period of usefulness of the System after completion
of the Project is not less than 40 years.

F. It is in the best interests of the Issuer that its
Original Bonds be sold to the Authority pursuant to the terms and
provisions of a loan agreement and a supplemental loan agreement to
be entered into between the Issuer and the Authority, in form
satisfactory to the Issuer and the Authority, as shall be approved by
supplemental resolution.

G. There are no outstanding obligations of the Issuer
which will rank prior to or on a parity with the Bonds as to liens and
source of and security for payment. The Series 1990 B Bonds shall be
junior and subordinate to the Series 1990 A Bonds with respect to
liens, pledge and source of and security for payment and in all other
respects. The Grant Anticipation Notes, if issued, will not be
payable from the Net Revenues, but shall be payable from Grant
Receipts, Surplus Revenues, certain proceeds of such Grant
Anticipation Notes and proceeds of a letter of credit, if any, all as
shall be set forth in the Indenture and/or the Supplemental Resolution
authorizing the Notes or such Grant Anticipation Notes. The Bond
Anticipation Notes, if issued, will be payable from the proceeds of
the Bonds, certain proceeds of such Bond Anticipation Notes and the
Net Revenues, if necessary, all as shall be set forth in the Indenture ,
and/or the Supplemental Resolution authorizing the Notes or such Bond
Anticipation Notes.

H. The Issuer has complied with all requirements of
West Virginia law relating to authorization of the acquisition,

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

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

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

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

"Authority" means the West Virginia Water Development
Authority, which is expected to be the original purchaser of the
Original Bonds, or any other agency of the State of West Virginia that
succeeds to the functions of the Authority.

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

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

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

"Bond Legislation,"

	

"Resolution,"

	

"Bond and Notes

Resolution" or "Local Act" means this Bond and Notes Resolution and
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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.

"Bond Year" means each one-year period (or shorter period
from the date of issue of the Bonds) that ends at the close of
business on October 1.

"Bonds" means the Original Bonds and any bonds on a parity
therewith authorized to be issued hereunder.

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

"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 R. W. Smith & Associates, P.C.,
Staunton, Virginia, or any engineer or firm of engineers that shall
at any time hereafter be retained by the Issuer as Consulting
Engineers for the System.

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

"Depository Bank" means the bank designated as such in the
Supplemental Resolution, and its successors and assigns.

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

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

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

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

"Grant Agreement" means a written commitment for the payment
of the Small Cities Block Grant or any of the Other Grants, specifying
the amount of such Grant, the terms and conditions upon which such
Grant is made and the date or dates or event or events upon which such
Grant is to be paid to the Issuer; provided that, "Small Cities
Block Grant Agreement" means only the Grant Agreement relating to the
Small Cities Block Grant and "Other Grant Agreements" means only those
Grant Agreements relating to the Other Grants.

"Grant Receipts" means all moneys received by the Issuer on
account of any Grant after the date of issuance of any grant
anticipation notes; provided that, "Small Cities Block Grant
Receipts" means only Grant Receipts on account of the Small Cities
Block Grant, and "Other Grant Receipts" means only Grant Receipts on
account of any or all of the Other Grants.

"Grants" means, collectively, the Small Cities Block Grant
and the Other Grants, as hereinafter defined.

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

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

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

"Independent Certified Public Accountants" shall mean any
certified public accountant or firm of certified public accountants
that shall at any time hereafter be retained by the Issuer to prepare
an independent annual or special audit of the accounts of the System
or for any other purpose except keeping the accounts of the System in
the normal operation of its business and affairs.
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"Investment Property" means any security (as said term is
defined in Section 165(g)(2)(A) or (B) of the Code), obligation,
annuity contract, investment-type property or any residential rental
property for family units which is not located within the jurisdiction
of the Issuer and which is not acquired to implement a court ordered
or approved housing desegregation plan, excluding, however,
obligations the interest on which is excluded from gross income, under
Section 103 of the Code, for federal income tax purposes other than
specified private activity bonds as defined in Section 57(a)(5)(C) of
the Code.

"Issuer" means Fountain Public Service District, in Mineral
County, West Virginia, and, unless the context clearly indicates
otherwise, includes the Governing Body of the Issuer.

"Loan Agreement" shall mean, collectively, the Loan
Agreement and the Supplemental Loan Agreement, to be entered into
between the Authority and the Issuer providing for the purchase of
the Original Bonds from the Issuer by the Authority, the forms of
which shall be approved, and the execution and delivery by the Issuer
authorized and directed or ratified by the Supplemental Resolution.

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

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

"Nonpurpose Investment" means any Investment Property which
isacquired -wi-th--the --gross -proceeds or any other- proceeds of the -
Original Bonds and is not acquired in order to carry out the
governmental purpose of the Original Bonds.

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

"Notes" means, collectively, the not more than
$500,000 in aggregate principal amount of waterworks system bond

anticipation notes, grant anticipation notes and/or notes evidencing
a line of credit, or any combination of the foregoing, and originally
authorized hereby, which may be issued by the Issuer, the terms of
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which shall be set forth in one or more Supplemental Resolutions, and
unless the context clearly indicates otherwise, the terms "Notes"
includes any refunding Notes of the Issuer.

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

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

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

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

"Original Bonds" or "Bonds originally authorized hereby" or
similar phrases mean, collectively, the not more than $400,000 in
aggregate principal amount of Series 1990 A Bonds and the not more
than $100,000 in aggregate-principal amount of Series- 1990 B Bonds,
issued for the purpose of paying a portion of the Costs of the Project
and for such other purposes permitted and authorized by this Bond
Legislation.

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

8.



"Other Grants" means any other grant other than the Small
Cities Block Grant hereafter received by the Issuer to aid in
financing any Costs.

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

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

"Paying Agent" means the bank or banks or other entity
designated as such for the Bonds and/or the Notes in the Indenture or
in the Supplemental Resolution or such entity or authority as may be
designated by the Issuer.

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

"Program" means the Authority's loan program, under which
the Authority purchases the water development revenue bonds of local
governmental entities satisfying certain legal and other requirements
with the proceeds of water development revenue bonds of the Authority.

"Project" means the acquisition and construction of certain
waterworks facilities of the Issuer, consisting generally of a water
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distribution system comprised of approximately 4.2 miles of water
mains, 22 fire hydrants and a 150,000 gallon storage tank, together
with all appurtenant facilities.

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

(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
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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
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, Inc. or
Standard & Poor's Corporation.

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

"Registrar" means, as appropriate, either the Bond Registrar
or the Notes Registrar, or both.
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"Regulations" means temporary and permanent regulations
promulgated under the Code or any predecessor to the Code.

"Revenue Fund" means the Revenue Fund established by
Section 5.01 hereof.

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

"Series 1990 A Bonds" or "Series A Bonds" means the not more
than $400,000 in aggregate principal amount of Water Revenue Bonds,
Series 1990 A, of the Issuer.

"Series 1990 A Bonds Reserve Account" means the
Series 1990 A Bonds Reserve Account established in the Series 1990 A
Bonds Sinking Fund pursuant to Section 5.02 hereof.

"Series 1990 A Bonds Reserve Requirement" means, as of any
date of calculation, the maximum amount of principal and interest
which will become due on the Series 1990 A'Bonds in the then current
or any succeeding year.

"Series 1990 A Bonds Sinking Fund" means the Series 1990 A
Bonds Sinking Fund established by Section 5.02 hereof.

"Series 1990 B Bonds" or "Series B Bonds" means the not more
than $100,000 in aggregate principal amount of Water Revenue Bonds,
Series 1990 B, of the Issuer.

"Series 1990 B Bonds Reserve Account" means the
Series 1990 B Bonds Reserve Account established in the Series 1990 B
Bonds Sinking Fund pursuant to Section 5.02 hereof.

"Series 1990 B Bonds Reserve Requirement" means, as of the
date of calculation, the maximum amount of principal which will become
due on-the-Series --1990 B- Bonds in the then current or any succeeding
year. .

"Series 1990 B Bonds Sinking Fund" means the Series 1990 B
Bonds Sinking Fund established by Section 5.02 hereof.

"Small Cities Block Grant" means the grant from the
United States Department of Housing and Urban Development or its
successor through the State of West Virginia.

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

"Surplus Revenues" means the Net Revenues not required by
the Bond Legislation to be set aside and held for the payment of or
security for the Bonds or any other obligations of the Issuer,
including, without limitation, the Renewal and Replacement Fund and
the Reserve Accounts, the proceeds of which Bonds or other obligations
are to be used to pay Costs of the Project.

"System" means the complete properties of the Issuer for the
storage and distribution of water, in its entirety or any integral
part thereof, and shall include the Project and any additions,
improvements and extensions thereto hereafter constructed or acquired
for said system from any sources whatsoever.

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

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

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

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01. Authorization of Acquisition and Construction
of the Project. There is hereby authorized the acquisition and
construction of the Project, at an estimated cost of $880,275, in
accordance with the plans and specifications which have been prepared
by the Consulting Engineers, heretofore filed in the office of the
Governing Body. The proceeds of the Notes and the Bonds hereby
authorized shall be applied as provided in the Indenture, if any, and
Article VI hereof, respectively.

14.



ARTICLE III,

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

Section 3.01. Authorization of Bonds. For the purposes of
capitalizing interest on the Series 1990 A Bonds, funding a reserve
account for each series of Original Bonds, paying Costs of the Project
not otherwise provided for and paying certain costs of issuance of the
Original Bonds and related costs, or any or all of such purposes, as
determined by the Supplemental Resolution, there shall be issued
negotiable Original Bonds of the Issuer, in an aggregate principal
amount of not more than $500,000. Said Bonds shall be issued in
two series, to be designated respectively, "Water Revenue Bonds,
Series 1990 A," in the aggregate principal amount of not more than
$400,000, and "Water Revenue Bonds, Series 1990 B," in the aggregate
principal amount of not more than $100,000, and shall have such terms
as set forth hereinafter and in the Supplemental Resolution. Such
Bonds shall be issued contemporaneously with or prior to issuance of
the Grant Anticipation Notes, if any. The proceeds of the Bonds
remaining after funding of the Reserve Accounts (if funded from Bond
proceeds) and capitalization of interest, if any, shall be deposited
in or credited to the Bond Construction Trust Fund established by
Section 5.01 hereof.

Section 3.02. Terms of Bonds. The Bonds shall bear
interest at such rate or rates, not exceeding the then legal maximum,
payable semiannually on such dates; shall mature on such dates and in
such amounts; and shall be redeemable, in whole or in part, all as the
Issuer shall prescribe in a Supplemental Resolution. The 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 Bonds shall be paid by
check or draft---of--the Paying Agent mailed to the registered -owner
thereof at the address as it appears on the books of the Bond
Registrar, or by such other method as shall be mutually agreeable so
long as the Authority is the Registered Owner thereof.

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

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

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

Section 3.04. Authentication and Registration. No Bond
shall be valid or obligatory for any purpose or entitled to any
security or benefit under this Bond Legislation unless and until the
Certificate of Authentication and Registration on such Bond,
substantially in the forms set forth in Section 3.09 shall have been
manually executed by the Bond Registrar. Any such executed
Certificate of Authentication and Registration upon any such Bond
shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate
of Authentication and Registration on any Bond shall be deemed to have
been executed by the Bond Registrar if manually signed by an
authorized officer of the Bond Registrar, but it shall not be
necessary that the same officer sign the Certificate of Authentication
and Registration on all of the Bonds issued hereunder.

Section 3,05. Negotiability, Transfer and Registration.
Subject to the provisions for transfer of registration set forth
below, the Bonds shall be and have all of the qualities and incidents
of negotiable instruments under the Uniform Commercial Code of the
State of West Virginia, and each successive Holder, in accepting any
of said Bonds shall be conclusively deemed to have agreed that such
Bonds shall be and have all of the qualities and incidents of
negotiable instruments under the Uniform Commercial Code of the State
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of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that said Bonds shall be
incontestable in the hands of a bona fide holder for value.

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

The registered Bonds shall be transferable only upon the
books of the Bond Registrar, by the registered owner thereof in person
or by his attorney duly authorized in writing, upon surrender thereto
together with a written instrument of transfer satisfactory to the
Bond Registrar duly executed by the registered owner or his duly
authorized attorney.

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

Section 3,06. Bonds Mutilated, Destroyed, Stolen or Lost.
In case any Bond shall become mutilated or be destroyed, stolen or
lost, the Issuer may, in its discretion, issue, and the Bond Registrar
shall, if-so advised by the Issuer, authenticate and deliver, a new
Bond of the same series and of like tenor as the Bonds so mutilated,
destroyed, stolen or lost, in exchange and substitution for such
mutilated Bond, upon surrender and cancellation of such mutilated
Bond, or in lieu of and substitution for the Bond destroyed, stolen
or lost, and upon the Holder's furnishing satisfactory indemnity and
complying with such other reasonable regulations and conditions as the
Issuer may prescribe and paying such expenses as the Issuer and the
Bond Registrar may incur. All Bonds so surrendered shall be 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
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as aforesaid, and if such Bond be lost, stolen or destroyed, without
surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer.
The 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 Gross
Revenues derived from the operation of the System as herein provided
and amounts, if any, in the respective Reserve Accounts. No holder
or holders of any of the Bonds shall ever have the right to compel
the exercise of the taxing power of the Issuer to pay the Bonds or
the interest thereon.

Section 3,08. Bonds Secured by Pledze of Net Revenues; Lien
Positions. The payment of the debt service of all the Series 1990 A
Bonds shall be secured forthwith equally and ratably with each other
by a first lien on the Net Revenues derived from the System. The
payment of the debt service of all the Series 1990 B Bonds shall also
be secured forthwith equally and ratably with each other by a lien on
the Net Revenues derived from the System, but junior and subordinate
to the lien on such Net Revenues in favor of the Holders of the
Series 1990 A Bonds. Such Net Revenues in an amount sufficient to
pay the principal of and interest on and other payments for the Bonds
and to make the payments into the Sinking Funds, the Reserve Accounts
therein and the Renewal and Replacement Fund hereinafter established . ,
are hereby irrevocably pledged to the payment of the principal of and
interest on the Bonds as the same become due.

Section 3.09. Form of Original Bonds. The text of the
Bonds shall be in substantially the following forms, with such
omissions, insertions and variations as may be necessary and desirable
and authorized or permitted hereby, or by any Supplemental Resolution
adopted prior to the issuance thereof:
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[Form of Series 1990 A Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

FOUNTAIN PUBLIC SERVICE DISTRICT
WATER REVENUE BOND,

SERIES 1990 A

No. AR-

KNOW ALL MEN BY THESE PRESENTS: That FOUNTAIN PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision of
the State of West Virginia in Mineral 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 	
DOLLARS ($	 ), in installments on October 1 of each year, as
set forth on the "Schedule of Annual Debt Service" attached as Exhibit
A hereto and incorporated herein by reference with interest on each
installment at the rate per annum set forth on said Exhibit A.

The interest on each installment shall run from the original
date of delivery of this Bond to the Authority and payment therefor,
and until payment of such installment,

	

and such interest shall be
payable on April 1 and October 1 in each year,

	

beginning 1,
19 Principal installments of this Bond are payable in any coin or
currency which, on the respective dates of payment of such
installments, is legal tender for the payment of public and private
debts under the laws of the United States of America, at the office
of the West Virginia Municipal Bond Commission, Charleston,
West Virginia (the "Paying Agent"). The interest on this Bond is
payable bycheck -or-draft of-the-Paying -Agent mailed-to-the--registered
owner hereof at the address as it appears on the books of One Valley
Bank, National Association, Charleston, West Virginia, as registrar
(the "Registrar") on the 15th day of the month next preceding an
interest payment date, or by such other method as shall be mutually
agreeable so long as the Authority is the registered owner hereof.

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
consent of the Authority, and upon the terms and conditions prescribed
by, and otherwise in compliance with, the Loan Agreement between the
Issuer and the Authority, dated	 , 19
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This Bond is issued (i) to pay a portion of the costs of
acquisition and construction of certain new waterworks facilities of
the Issuer (the "Project") ; (ii) [to pay interest on the Bonds of this
Series (the "Bonds") during the construction of the Project and for
not more than 6 months thereafter;] (iii) [to fund a reserve account
for the Bonds;] and (iv) to pay certain costs of issuance hereof and
related costs. The Project and any additions, extensions or
improvements thereto is herein called the "System." This Bond is
issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13A of the West Virginia Code of
1931, as amended (the "Act"), and a Resolution duly adopted by the
Issuer on	 , 19	 , and a Supplemental Resolution duly
adopted by the Issuer on	 , 19

	

(collectively called the
"Bond Legislation"), and is subject to all the terms and conditions
thereof. The Bond Legislation provides for the issuance of additional
bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the funds and
revenues and other security provided for the Bonds under the Bond
Legislation.

This Bond is issued concurrently with the Water Revenue
Bonds, Series 1990 B, of the Issuer (the "Series 1990 B Bonds"),
issued in the aggregate principal amount of $ 	 , which
Series 1990 B Bonds are junior and subordinate with respect to liens
and source of and security for payment to the 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, moneys in the Reserve Account
created under the Bond Legislation for the Bonds (the "Series 1990 A
Bonds Reserve Account") and unexpended proceeds of the Bonds and the
Series 1990 B Bonds. Such Net Revenues shall be sufficient to pay
the principal of and interest on all bonds which may be issued
pursuant to the Act and which shall be set aside as a special fund
hereby pledged for such purpose. This Bond does not constitute a
corporate indebtedness of the Issuer within the meaning of any
constitutional or statutory provisions or limitations, nor shall the
Issuer be obligated to pay the same or the interest hereon except from
said special fund provided from the Net Revenues, the moneys in the
Series 1990 A Bonds Reserve Account and unexpended proceeds of the
Bonds and the Series 1990 B Bonds. Pursuant to the Bond Legislation,
the Issuer has covenanted and agreed to establish and maintain just
and equitable rates and charges for the use of the System and the
services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide for the reasonable expenses
of operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% of the maximum amount payable
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in any year for principal of and interest on the Bonds, the
Series 1990 B Bonds and all other obligations secured by a lien on or
payable from such revenues prior to or on a parity with the Bonds or
the Series 1990 B Bonds, provided however, that so long as there
exists in the Series 1990 A Bonds Reserve Account an amount at least
equal to the maximum amount of principal and interest which will
become due on the Bonds in the then current or any succeeding year,
and in the respective reserve accounts established for the
Series 1990 B Bonds and any other obligations outstanding prior to or
on a parity with the Bonds or the Series 1990 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 owner of the Bonds for the terms of
which reference is made to the Bond Legislation. Remedies provided
the registered owner of the Bonds are exclusively as provided in the
Bond Legislation, to which reference is here made for a detailed
description thereof.

Subject to the registration requirements set forth herein,
this Bond is transferable, as provided in the Bond Legislation, only
upon the books of the Registrar by the registered owner, or by its
attorney duly authorized in writing, upon the surrender of this Bond
together with a written instrument of transfer satisfactory to the
Bond Registrar duly executed by the registered owner or its attorney
duly authorized in writing.

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

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

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

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

IN WITNESS WHEREOF, FOUNTAIN PUBLIC SERVICE DISTRICT has
caused this Bond. to be signed by its Chairman and its corporate seal
to be hereunto affixed and attested by its Secretary, and has caused
this Bond to be dated	 , 19

[SEAL]

Chairman

ATTEST:

Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1990 A Bonds described in
the within-mentioned Bond Legislation and has been duly registered in
the name of the registered owner set forth above, as of the date set
forth below.

Date:

ONE VALLEY BANK, NATIONAL ASSOCIATION,
as Registrar

By
Its Authorized Officer
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EXHIBITA

SCHEDULE OF ANNUAL DEBT SERVICE
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(Form of)

ASSIGNMENT

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

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

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

Dated:

In the presence of:
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[Form of Series 1990 B Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

FOUNTAIN PUBLIC SERVICE DISTRICT
WATER REVENUE BOND,

SERIES 1990 B

No. BR-

KNOW ALL MEN BY THESE PRESENTS: That FOUNTAIN PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision of
the State of West Virginia in Mineral County of said State (the
"Issuer"), for value received, hereby promises to pay, solely from the
special funds provided therefor, as hereinafter set forth, to the
West Virginia Water Development Authority (the "Authority") or
registered assigns the sum of
DOLLARS ($	 ), in annual installments on October 1 of each year
as set forth on the "Schedule of Annual Debt Service" attached as
Exhibit A hereto and incorporated herein by reference, without
interest.

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

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
consent of the Authority, and upon the terms and conditions prescribed
by, and otherwise incompliance -with, .the Supplemental- Loan-Agreement
between the Issuer and the Authority, dated	 , 19__.

This Bond is issued (i) to pay a portion of the costs of
acquisition and construction of certain new 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 Project and any additions,
extensions or improvements thereto is herein called the "System."
This Bond is issued under the authority of and in full compliance with
the Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13A of the West Virginia Code of
1931, as amended (the "Act"), and a Resolution duly adopted by the
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Issuer on	 , 19	 , and a Supplemental Resolution duly
adopted by the Issuer on 	 , 19	 (collectively called the
"Bond Legislation"), and is subject to all the terms and conditions
thereof. The Bond Legislation provides for the issuance of additional
bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the funds and
revenues and other security provided for the Bonds under the Bond
Legislation.

THIS BOND IS JUNIOR AND SUBORDINATE WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT TO THE WATER REVENUE
BONDS, SERIES 1990 A, OF THE ISSUER ISSUED CONCURRENTLY HEREWITH, IN
THE AGGREGATE PRINCIPAL AMOUNT OF $	 AND DESCRIBED IN THE BOND
LEGISLATION (THE "SERIES 1990 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 after there has first been paid from
said Net Revenues all payments then due and owing on account of the
Series 1990 A Bonds, all moneys in the reserve account created under
the Bond Legislation for the Bonds (the "Series 1990 B Bonds Reserve
Account") and unexpended proceeds of the Bonds. Such Net Revenues
shall be sufficient to pay the principal of and interest on all bonds
which may be issued pursuant to the Act and which shall be set aside
as a special fund hereby pledged for such purpose. This Bond does not
constitute a corporate indebtedness of the Issuer within the meaning
of any constitutional or statutory provisions or limitations, nor
shall the Issuer be obligated to pay the same, except from said
special fund provided from the Net Revenues, the moneys in the
Series 1990 B Bonds Reserve Account and unexpended Bond proceeds.
Pursuant to the Bond Legislation, the Issuer has covenanted and agreed
to establish and maintain just and equitable rates and charges for the
use of the System and the services rendered thereby, which shall be
sufficient, together with other revenues of the System, to provide for
the reasonable expenses of operation, repair and maintenance of the
System, and to leave a balance each year equal to at least 115% of the
maximum amount payable in any year for principal of and interest, if
any, on the Bonds, the Series 1990 A Bonds and all other obligations
secured by a lien on or payable from such revenues prior to or on a
parity therewith, provided however, that so long as there exists in
the Series 1990 B Bonds Reserve Account and the reserve account
established for the Series 1990 A Bonds, respectively, amounts at
least equal to the maximum amount of principal and interest, if any,
which will become due on the Bonds and the Series 1990 A Bonds in the
then current or any succeeding year, and any reserve account for any
such prior or parity obligations, is funded at least at the
requirement therefor, such percentage may be reduced to 110%. The
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Issuer has entered into certain further covenants with the registered
owner of the Bonds for the terms of which reference is made to the
Bond Legislation. Remedies provided the registered owner of the Bonds
are exclusively as provided in the Bond Legislation, to which
reference is here made for a detailed description thereof.

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

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

All money received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for preliminary
expenses as provided by law, shall be applied solely to the payment
of the Costs of the Project described in the Bond Legislation, and
there shall be and hereby is created and granted a lien upon such
moneys, until so applied, in favor of the registered owner of the
Bonds, which lien is subordinate to the lien in favor of the
registered owner of the Series 1990 A Bonds.

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

All provisions of the Bond, Legislation, resolutions and
statutes under which this Bond is issued shall be deemed to be a part
of the contract evidenced by this Bond to the same extent as if
written fully herein.
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IN WITNESS WHEREOF, FOUNTAIN PUBLIC SERVICE DISTRICT has
caused this Bond to be signed by its Chairman and its corporate seal
to be hereunto affixed and attested by its Secretary, and has caused
this Bond to be dated	 , 19

[SEAL]

Chairman

ATTEST:

Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1990 B Bonds described in
the within-mentioned Bond Legislation and has been duly registered in
the name of the registered owner set forth above, as of the date set
forth below.

Date:

ONE VALLEY BANK, NATIONAL ASSOCIATION,
as Registrar

By
Its Authorized Officer
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EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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(Form of)

ASSIGNMENT

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

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

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

Dated:

In the presence of:
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Section 3.10. Sale of Original Bonds; Approval and
Ratification of Execution of Loan Agreement with Authority. The
Original Bonds shall be sold to the Authority, pursuant to the terms
and conditions of the Loan Agreement. If not so authorized by
previous resolution, the Chairman is specifically authorized and
directed to execute the Loan Agreement in the form attached hereto as
"Exhibit A" and made a part hereof, and the Secretary is directed to
affix the seal of the Issuer attest the same, and deliver the Loan
Agreement to the Authority, and any such prior execution and delivery
is hereby authorized, approved, ratified and confirmed.

Section 3.11. "Amended Schedule, A" Filing; Tender of Series
1990 B Bonds. Upon completion of acquisition and construction of the
Project, the Issuer will file with the Authority a schedule in
substantially the form of the "Amended Schedule A" to the Loan
Agreement, setting forth the actual costs of the Project and sources
of funds therefor. In the event such schedule reflects an excess of
funding for the Project, or if the Authority is otherwise advised of
an excess, the Authority may tender the Series 1990 B Bonds to the
Issuer for payment in an amount equal to such excess. Notwithstanding
the foregoing, if the Issuer has Notes outstanding upon completion of
acquisition and construction of the Project, it will advise the
Authority of such fact and submit a second schedule to the Authority
upon payment of such Notes, and the Authority will not tender its
Series 1990 B Bonds for payment until the outstanding Notes have been
paid.
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ARTICLE IV

INTERIM CONSTRUCTION FINANCING

Section 4.01. Authorization and General Terms. In order
to pay certain Costs of the Project pending receipt of the Grant
Receipts or issuance of the Bonds, the Issuer may issue and sell its
Notes in an aggregate principal amount not to exceed $500,000. The
.Notes may be in the form of bond anticipation notes, grant
anticipation notes and/or as evidence of a line of credit from a
commercial bank or other lender, or any combination of the foregoing,
at the discretion of the Issuer, and as shall be set forth in one or
more resolutions supplemental hereto. The Notes shall bear interest
from the date or dates, at such rate or rates, payable on such dates
and shall mature on such date or dates and be subject to such
prepayment or redemption, all as provided in the Indenture and/or
supplemental resolution, as applicable.

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

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

Section 4.04. Letters of Credit. As additional security
for any Notes, the Issuer may obtain a letter or letters of credit
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from a bank or banks, pursuant to which such bank or banks would agree
to pay to the Trustee, upon presentation by the Trustee of certain
certificates, the sum or sums set forth therein but not to exceed
$500,000 in the aggregate. In the event of a draw under any such
letter of credit, the Issuer shall issue its refunding notes to the
bank issuing such letter of credit. Any such letter or letters of
credit shall be authorized and shall have such terms as shall be set
forth in a resolution supplemental hereto.
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ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Establishment of Funds and Accounts with
Depository Bank. The following special funds or accounts are created
with and shall be held by the Depository Bank separate and apart from
all other funds or accounts of the Depository Bank and from each
other:

(1) Revenue Fund;

(2) Renewal and Replacement Fund;

(3) Bond Construction Trust Fund; and

(4) Rebate Fund.

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

(1) Series 1990 A Bonds Sinking Fund;

(a) Within the Series 1990 A Bonds Sinking
Fund, the Series 1990 A Bonds Reserve Account.

(2) Series 1990 B Bonds Sinking Fund;

(a) Within the Series 1990 B Bonds Sinking
Fund, the Series 1990 B Bonds Reserve Account.

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

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

(2) Thereafter, from moneys remaining in the Revenue
Fund, the Issuer shall next, on the first day of each month,
commencing 7 months prior to the first date of payment of
interest on the Series 1990 A Bonds for which interest has
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not been capitalized, apportion and set apart out of the
Revenue Fund and remit to the Commission, for deposit in the
Series 1990 A_Bondssinking Fund, a sum equal to 1/6th of
the amount of interest which will become due on said
Series 1990 A Bonds on the next ensuing semiannual interest
payment date; provided, that, in the event the period to
elapse between the date of such initial deposit in the
Series 1990 A Bonds Sinking Fund and the next semiannual
interest payment date is less than 7 months, then such
monthly payments shall be increased proportionately to
provide, one month prior to the next semiannual interest
payment date, the required amount of interest coming due on
such date.

(3) The Issuer shall also, on the first day of each
month, commencing 13 months prior to the first date of
payment of principal on the Series 1990 A Bonds, apportion
and set apart out of the Revenue Fund and remit to the
Commission for deposit in the Series 1990 A Bonds Sinking
Fund, a sum equal to 1/12th of the amount of principal which
will mature and become due on said Series 1990 A Bonds on
the next ensuing principal payment date; provided that, in
the event the period to elapse between the date of such
initial deposit in the Series 1990 A Bonds Sinking Fund and
the next annual principal payment date is less than
13 months then such monthly payments shall be increased
proportionately to provide, one month prior to the next
annual principal payment date, the required amount of
principal coming due on such date.

(4) The Issuer shall next, on the first day of each
month, commencing 13 months prior to the first date of
payment of principal of the Series 1990 A Bonds, if not
fully funded upon issuance of the Series 1990 A Bonds,
apportion and set apart out of the Revenue Fund and remit
to the Commission for deposit inthe

_
Series 1990 A Bonds

Reserve Account, an amount equal to 1/120 of the
Series 1990 A Bonds Reserve Requirement; provided, that no
further payments shall be made into the Series 1990 A Bonds
Reserve Account when there shall have been deposited
therein, and as long as there shall remain on deposit
therein, an amount equal to the Series 1990 A Bonds Reserve
Requirement.

(5) From the moneys remaining in the Revenue Fund,
the Issuer shall next, on the first day of each month,
commencing with the month succeeding the first full calendar
month after commencement of operation of the System,
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transfer to the Renewal and Replacement Fund, a sum equal
to 2 1/2% of the Gross Revenues each month, exclusive of any
payments for account of any-Reserve-Account-, All funds in
the Renewal and Replacement Fund shall be kept apart from
all other funds of the Issuer or of the Depository Bank and
shall be invested and reinvested in accordance with
Article VIII hereof. Withdrawals and disbursements may be
made from the Renewal and Replacement Fund for replacements,
emergency repairs, improvements or extensions to the System;
provided, that any deficiencies in the reserves established
with respect to the Series 1990 A Bonds Reserve Account
[except to the extent such deficiency exists because the
required payments into such account have not, as of the date
of determination of a deficiency, funded such account to the
maximum extent required by Section 5.03(A)(4)] shall be
promptly eliminated with moneys from the Renewal and
Replacement Fund.

(6) The Issuer shall next, on the first day of each
month, commencing 13 months prior to the first date of
payment of principal on the Series 1990 B Bonds, apportion
and set apart out of the Revenue Fund and remit to the
Commission for deposit in the Series 1990 B Bonds Sinking
Fund, a sum equal to 1/12th of the amount of principal which
will mature and become due on said Series 1990 B Bonds on
the next ensuing principal payment date; provided that, in
the event the period to elapse between the date of such
initial deposit in the Series 1990 B Bonds Sinking Fund and
the next annual principal payment date is less than
13 months then such monthly payments shall be increased
proportionately to provide, one month prior to the next
annual principal payment date, the required amount of
principal coming due on such date.

(7) The Issuer shall next on the first day of each-
month, commencing 13 months prior to the first date of
payment of principal of the Series 1990 B Bonds, if not
fully funded upon issuance of the Series 1990 B Bonds,
apportion and set apart out of the Revenue Fund and remit
to the Commission for deposit in the Series 1990 B Bonds
Reserve Account, an amount equal to 1/120 of the
Series 1990 B Bonds Reserve Requirement; provided, that no
further payments shall be made into the Series 1990 B Bonds
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 1990 B Bonds Reserve
Requirement.
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Moneys in the Series 1990 A Bonds Sinking Fund and the
Series 1990 B Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the
respective series of Bonds as the same shall become due.
Moneys in the Series 1990 A Bonds Reserve Account and the
Series 1990 B Bonds Reserve Account shall be used only for
the purpose of paying principal of and interest, if any, on
the respective series of Bonds, as the same shall come due,
when other moneys in the attendant Sinking Fund are
insufficient therefor, and for no other purpose, except for
transfers to the Rebate Fund permitted hereunder.

Except to the extent transferred to the Rebate Fund at
the request of the Issuer, all investment earnings on moneys
in the several Sinking Funds and Reserve Accounts shall be
returned, not less than once each year, by the Commission
to the Issuer, and such amounts shall, during construction
of the Project, be deposited in the Bond Construction Trust
Fund, and following completion of construction of the
Project, shall be deposited in the Revenue Fund and applied
in full, first to the next ensuing interest payments, if
any, due on the respective series of Bonds, and then to the
next ensuing principal payments due thereon.

Except with respect to transfers to the Rebate Fund
permitted hereunder, any withdrawals from the Series 1990 A
Bonds Reserve Account which result in a reduction in the
balance of the Series 1990 A Bonds Reserve Account to below
the Series 1990 A Bonds Reserve Requirement shall be
subsequently restored from the first Net Revenues available
after all required payments have been made in full to the
Series 1990 A Bonds Sinking Fund for payment of debt service
on the Series 1990 A Bonds.

Except with respect to transfers to the Rebate Fund
permitted-hereunder, anywithdrawals from the Series 1990 B
Bonds Reserve Account which result in a reduction in the
balance of the Series 1990 B Bonds Reserve Account to below
the Series 1990 B Bonds Reserve Requirement shall be
subsequently restored from the first Net Revenues available
after all required payments to the Series 1990 A Bonds
Sinking Fund, the Series 1990 A Bonds Reserve Account, the
Renewal and Replacement Fund and the Series 1990 B Bonds
Sinking Fund have been made in full.

As and when additional Bonds ranking on a parity with
the Bonds are issued, provision shall be made for additional
payments into the respective Sinking Fund sufficient to pay
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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 provided and required to be paid into the
concomitant Sinking Fund in any year for account of the
Bonds of such series, including such additional Bonds which
by their terms are payable from such Sinking Fund.

The Issuer shall not be required to make any further
payments into the Series 1990 A Bonds Sinking Fund, or the
Series 1990 B Bonds Sinking Fund or into the Reserve
Accounts therein when the aggregate amount of funds in said
respective Sinking Funds and Reserve Accounts are at least
equal to the aggregate principal amount of the respective
Bonds issued pursuant to this Bond Legislation then
Outstanding and all interest to accrue until the respective
maturities thereof.

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

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

Moneys in the Reserve Accounts shall be invested and
reinvested by the Commission in accordance with Section 8.01
her-eo-f-: --

Except with respect to transfers to the Rebate Fund
permitted hereunder, the Sinking Funds, including the
Reserve Accounts therein, shall be used solely and only for,
and are hereby pledged for, the purpose of servicing the
respective Bonds and any additional Bonds ranking on a
parity therewith that may be issued and Outstanding under
the conditions and restrictions hereinafter set forth.

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

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

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

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

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

-- ----- - - -- --- -- - --to-- e-deposited-.- - --

	

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

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

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6,01. Application of Bond Proceeds; Pledge , of
Unexpended Bond Proceeds. From the moneys received from the sale of
any or all of the Original Bonds, the following amounts shall be first
deducted and deposited in the order set forth below:

A. From the proceeds of the Series 1990 A Bonds, there
shall first be deposited with the Commission in the Series 1990 A
Bonds Sinking Fund, the amount, if any, specified in the Supplemental
Resolution as capitalized interest; provided, that such amount may not
exceed the amount necessary to pay interest on the Series 1990 A Bonds
for the period commencing on the date of issuance of the Bonds and
ending 6 months after the estimated date of completion of construction
of the Project.

B. Next, from the proceeds of the Series 1990 A Bonds,
there shall be deposited with the Commission in the Series 1990 A
Bonds Reserve Account, and from the proceeds of the Series 1990 B
Bonds, there shall be deposited with the Commission in the
Series 1990 B Reserve Account, the respective sums, if any, set forth
in the Supplemental Resolution for funding of the Reserve Accounts.

C. Next, from the proceeds of the Series 1990 A Bonds,
there shall first be credited to the Bond Construction Trust Fund and
then paid, any and all borrowings by the Issuer made for the purpose
of temporarily financing a portion of the Costs of the Project,
including interest accrued thereon to the date of such payment, not
otherwise paid from funds of the Issuer.

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

E. The Depository Bank shall act as a trustee and
fiduciary for the Bondholder with respect to the Bond Construction
Trust Fund and shall comply with all requirements with respect to the
disposition of the Bond Construction Trust Fund set forth in the Bond
Legislation. Except with respect to any transfers to the Rebate Fund
permitted hereunder, moneys in the Bond Construction Trust Fund shall
be used solely to pay Costs of the Project and until so transferred
or expended, are hereby pledged as additional security for the
Series 1990 A Bonds, and thereafter for the Series 1990 B Bonds. In
the event that Notes are issued, the disposition of funds in the-Bonds
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Construction Trust Fund may be modified from that set forth herein,
with the written consent of the Authority.

Section 6.02. Disbursements From the Bond Construction
Trust Fund. Payments for Costs of the Project shall be made monthly.

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

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

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

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

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

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

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

After completion of the Project, as certified by the
Consulting Engineers, the Depository Bank shall transfer any moneys
remaining in the Bond Construction Trust Fund to the Series 1990 A
Bonds Reserve Account, and when fully funded to the Series 1990 B
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Bonds Reserve Account, and when both Reserve Accounts are fully
funded, shall return such remaining moneys to the Issuer for deposit
in the Revenue Fund. The Issuer shall thereafter, apply such moneys
in full, first to the next ensuing interest payments, if any, due on
the respective Series of Bonds and thereafter to the next ensuing
principal payments due thereon. Notwithstanding the foregoing, if
the Authority tenders any of its Series 1990 B Bonds to the Issuer
pursuant to the provisions of the Supplemental Loan Agreement, such
moneys shall be applied to the purchase of such Series 1990 B Bonds.
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

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

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

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

Section 7.03. Bonds Secured Pledge of Net Revenues; Lien
Positions. The payment of the debt service of the Series 1990 A Bonds
issued hereunder shall be secured forthwith equally and ratably by a
first lien on the Net Revenues derived from the operation of the
System and payment of the debt service of the Series 1990 B Bonds
issued hereunder shall be secured forthwith equally and ratably by a
lien on said Net Revenues, but such lien shall be junior and
subordinate to the lien on said Net Revenues in favor of the Holders
of the Series 1990 A Bonds. The Revenues derived from the System, in
an amount sufficient to pay the principal of and interest on the Bonds
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and to make the payments into the Sinking Funds, including the Reserve
Accounts therein, and all other payments provided for in the Bond
Legislation are hereby irrevocably p1edged, in the mannerprovided
herein, to the payment of the principal of and interest on the Bonds
as the same become due, and for the other purposes provided in the
Bond Legislation.

Section 7,04. Initial Schedule of Rates and Charges. The
initial schedule of rates and charges for the services and facilities
of the System shall be as set forth and approved and described in the
Order

	

of the Public

	

Service

	

Commission

	

of West Virginia

	

entered
March 2,
adopted.

1990 (Case No. 89-620-PWD-CN),

	

and such rates

	

are hereby

Section 7.05. Sale of the System. Except as otherwise
required by law, the System may not be sold, mortgaged, leased or
otherwise disposed of except as a whole, or substantially as a whole,
and only if the net proceeds to be realized shall be sufficient to pay
fully all the Bonds and the Notes, if any, Outstanding, or to
effectively defease this Bond Legislation in accordance with
Section 10.01 hereof and, if entered into and not previously defeased,
the Indenture in accordance with Section 8.01 thereof. The proceeds
from any such sale, mortgage, lease or other disposition of the System
shall, with respect to the Bonds, immediately be remitted to the
Commission for deposit in the Sinking Funds, and, with the written
permission of the Authority, or in the event the Authority is no
longer a Bondholder, the Issuer shall direct the Commission to apply
such proceeds to the payment of principal at maturity of and interest
on the Bonds. Any balance remaining after the payment of all the
Bonds and interest thereon shall be remitted to the Issuer by the
Commission unless necessary for the payment of other obligations of
the Issuer payable out of the revenues of the System. With respect
to the Notes, such proceeds in an amount sufficient to pay the Notes
in full shall be applied to the payment of the Notes, either at
maturity or, if allowable under the Supplemental Resolution and/or the
Indenture, prior thereto.

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

Section 7.06. Issuance of Other Obligations Payable Out of
Revenues -and- General Covenant, Against - Encumbrances,. Except as
provided in this Section 7.06 and in Section 7.07B, the Issuer shall
not issue any obligations whatsoever with a lien on or otherwise
payable from any source of payment pledged originally to any or all
of the Notes issued under the Indenture and/or supplemental resolution
prior to or on a parity with the lien on behalf of such Notes until
such Notes have been defeased in accordance with the provisions of the
Indenture (if an Indenture is used) and the Bond Legislation; and, so
long as any of the Bonds are Outstanding, the Issuer shall not issue
any other obligations whatsoever payable from any or all of the
revenues of the System which rank prior to, or equally, as to lien on
and source of and security for payment from such revenues with the
Bonds; provided, however, that additional Bonds on a parity with the
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Series1990 B Bonds only may be issued as provided for in Section 7.07
hereof. All obligations issued by the Issuer after the issuance of
the Bonds and payable from any or all of the revenues of the System,
except such additional parity Bonds, shall contain an express
statement that such obligations are junior and subordinate, as to lien
on and source of and security for payment from such revenues and in
all other respects, to the Series 1990 A Bonds and the Series 1990 B
Bonds; provided, that no such subordinate obligations shall be issued
unless all payments required to be made into the Reserve Accounts and
the Renewal and Replacement Fund at the time of the issuance of such
subordinate obligations have been made and are current.

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

Section 7.07. Parity Bonds. A. No Parity Bonds, payable
out of any or all of the revenues of the System, shall be issued after
the issuance of any Bonds pursuant to this Bond Legislation, except
under the conditions and in the manner herein provided.

All Parity Bonds issued hereunder shall be on a parity in
all respects with the Series 1990 B Bonds. No Parity Bonds shall be
issued which shall be payable out of any or all of the revenues of the
System on a parity with the Series 1990 A Bonds, unless the
Series 1990 B Bonds are no longer outstanding.

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

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

48.



due in any succeeding Fiscal Year for principal of and interest on the
following:

(1) The Bonds then Outstanding;

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

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

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

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

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

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

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

Parity Bonds shall not be deemed to include bonds, notes,
certificates or other obligations subsequently issued, the lien of
which on revenues of the System is subject to the prior and superior
liens of the Series 1990 A Bonds and the Series 1990 B 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 1990 A Bonds or the
Series 1990 B Bonds.

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

B. Notwithstanding the foregoing, or any provision of
Section 7.06 to the contrary, additional Bonds may be issued solely
for the purpose of completing the Project as described in the
application to the Authority submitted as of the date of the Loan
Agreement without regard to the restrictions set forth in this Section
7.07, if there is first obtained by the Issuer the written consent of
the Authority to-the issuance of-bonds-on a parity-with the Bonds.

Section 7.08. Books and Records. The Issuer will keep
books and records of the System, which shall be separate and apart
from all other books, records and accounts of the Issuer, in which
complete and correct entries shall be made of all transactions
relating to the System, and any Holder of a Bond or Bonds or of a Note
or Notes issued pursuant to this Bond Legislation and/or the Indenture
or the Trustee shall have the right at all reasonable times to inspect
the System and all parts thereof and all records, accounts and data
of the Issuer relating thereto.
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The accounting system for the System shall follow current
generally accepted accounting principles and safeguards to the extent
allowed and as prescribed by the Public Service Commission of
West Virginia.

	

Separate control accounting records shall be
maintained by the Issuer.

	

Subsidiary records as may be required
shall be kept in the manner and on the.forms, books and other
bookkeeping records as prescribed by the Governing Body. The
Governing Body shall prescribe and institute the manner by which
subsidiary records of the accounting system which may be installed
remote from the direct supervision of the Governing Body shall be
reported to such agent of the Issuer as the Governing Body shall
direct.

The Issuer shall file with the Consulting Engineers, the
Trustee and the Authority, or any other original purchaser of the
Bonds, and shall mail in each year to any Holder or Holders of Bonds
or Notes, as the case may be, requesting the same, an annual report
containing the following:

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

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

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

The Issuer shall also, at least once a year, cause the
books, records and accounts of the System to be audited by Independent
Certified Public Accountants and shall mail upon request, and make
available generally;-the report of-said-Independernt--Certifid-Public
Accountants, or a summary thereof, to any Holder or Holders of Bonds
or Notes, as the case may be, and shall submit said report to the
Trustee and the Authority, or any other original purchaser of the
Bonds. Such audit report submitted to the Authority shall include a
statement that the Issuer is in compliance with the terms and
provisions of the Loan Agreement and this Bond Legislation.

Section 7.09 , . Rates. Equitable rates or charges for the
use of and service rendered by the System have been established all
in the manner and form required by law, and copies of such rates and
charges so established will be continuously on file with the
Secretary, which copies will be open to inspection by all interested
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parties. The schedule of rates and charges shall at all times be
adequate to produce Gross Revenues from said System sufficient to pay
Operating Expenses and to make the prescribed payments into the funds
created hereunder. Such schedule of rates and charges shall be
changed and readjusted whenever necessary so that the aggregate of the
rates and charges will be sufficient for such purposes. In order to
assure full and continuous performance of this covenant, with a margin
for contingencies and temporary unanticipated reduction in income and
revenues, the Issuer hereby covenants and agrees that the schedule of
rates or charges from time to time in effect shall be sufficient,
together with other revenues of the System (i) to provide for all
reasonable expenses of operation, repair and maintenance of the System
and (ii) to leave a balance each year equal to at least 115% of the
maximum amount required in any year for payment of principal of and
interest on the Bonds and all other obligations secured by a lien on
or payable from such revenues prior to or on a parity with the Bonds;
provided that, in the event that amounts equal to or in excess of the
Reserve Requirements are on deposit respectively in the Reserve
Accounts and reserve accounts for obligations prior to or on a parity
with the Bonds are funded at least at the requirement therefor, such
balance each year need only equal at least 110% of the maximum amount
required in any year for payment of principal of and interest on the
Bonds and all other obligations secured by a lien on or payable from
such revenues prior to or on a parity with the Bonds. In any event,
the Issuer shall not reduce the rates or charges for services set
forth in the rate schedule described in Section 7.04.

Section 7.10. Operating Budget and Audit. The Issuer shall
annually, at least 45 days preceding the beginning of each Fiscal
Year, prepare and adopt by resolution a detailed, balanced budget of
the estimated expenditures for operation and maintenance of the System
during the succeeding Fiscal Year. No expenditures for the operation
and maintenance of the System shall be made in any Fiscal Year in
excess of the amounts provided therefor in such budget without a
written finding and recommendation by the Consulting Engineers, which
-f-inding -and--r-e c o mmendat i on- s-ha-l-l- s-to-te-- in---de-to-i l--the--purp o-s-a--o-f- and -
necessity for such increased expenditures for the operation and
maintenance of the System, and no such increased expenditures shall
be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased
expenditures in excess of 10% of the amount of such budget shall be
made except upon the further certificate of the Consulting Engineers
that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual
budget and all resolutions authorizing increased expenditures for
operation and maintenance to the Trustee and the Authority and to any
Holder of any Bonds or Notes, as the case may be, who shall file his
or her address with the Issuer and request in writing that copies of
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all such budgets and resolutions be furnished him or her and shall
make available such budgets and all resolutions authorizing increased
expenditures for operation and maintenance of the System at all
reasonable times to the Trustee and to any Holder of any Bonds or
Notes, as the case may be, or anyone acting for and in behalf of such
Holder of any Bonds or Notes, as the case may be.

In addition, the Issuer shall annually cause the records of
the System to be audited by an independent certified public
accountant, the report of which audit shall be submitted to the
Authority and which audit report shall include a statement that the
Issuer is in compliance with the terms and provisions of this Bond
Legislation and the Loan Agreement.

Section 7.11. No Competing Franchise. To the extent
legally allowable, the Issuer will not grant or cause, consent to or
allow the granting of, any franchise or permit to any person, firm,
corporation, body, agency or instrumentality whatsoever for the
providing of any services which would compete with services provided
by the System.

Section 7.12. Enforcement of Collections. The Issuer will
diligently enforce and collect all fees, rentals or other charges for
the services and facilities of the System, and take all steps, actions
and proceedings for the enforcement and collection of such fees,
rentals or other charges which shall become delinquent to the full
extent permitted or authorized by the Act, the rules and regulations
of the Public Service Commission of West Virginia and other laws of
the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the
services and facilities of the System shall remain unpaid for a period
of 30 days after the same shall become due and payable, the property
and the owner thereof, as well as the user of the services and
facilities, shall be delinquent until such time as all such rates and
charges are fully paid. To the extent authorized by the laws of the
State and the rules and regulations of the Public Service Commission
of West Virginia, rates, rentals and other charges, if not paid, when
due, shall become a lien on the premises served by the System. The
Issuer further covenants and agrees that, it will, to the full extent
permitted by law and the rules and regulations promulgated by the
Public Service Commission of West Virginia, discontinue and shut off
the services of the System 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
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all further actions to enforce collections to the maximum extent
permitted by law.

Section 7013. No Free Services. The Issuer will not render
or cause to be rendered any free services of any nature by the System,
nor will any preferential rates be established for users of the same
class; and in the event the Issuer, or any department, agency,
instrumentality, officer or employee of the Issuer shall avail itself
or themselves of the facilities or services provided by the System,
or any part thereof, the same rates, fees or charges applicable to
other customers receiving like services under similar circumstances
shall be charged the Issuer and any such department, agency,
instrumentality, officer or employee. The revenues so received shall
be deemed to be revenues derived from the operation of the System, and
shall be deposited and accounted for in the same manner as other
revenues derived from such operation of the System.

Section 7.14. Insurance and Construction Bonds. A. The
Issuer hereby covenants and agrees that so long as any of the Bonds
or any of the Notes remain Outstanding, the Issuer will, as an
Operating Expense, procure, carry and maintain insurance with a
reputable insurance carrier or carriers as is customarily covered with
respect to works and properties similar to the System. Such insurance
shall initially cover the following risks and be in the following
amounts:

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE, on all above-
ground insurable portions of the System in an amount equal
to the actual cost thereof. In time of war the Issuer will
also carry and maintain insurance to the extent available
against the risks and hazards of war. The proceeds of all
such insurance policies shall be placed in the Renewal and
Replacement Fund and used only for the repairs and
restoration of the damaged or destroyed properties or for

---------the other purposes provided herein for said Renewal and
Replacement Fund. The Issuer will itself, or will require
each contractor and subcontractor to, obtain and maintain
builder's risk insurance (fire and extended coverage) to
protect the interests of the Issuer, the Authority, the
prime contractor and all subcontractors as their respective
interests may appear, in accordance with the Loan Agreement,
during construction of the Project on a 100% basis
(completed value form) on the insurable portion of the
Project, such insurance to be made payable to the order of
the Authority, the Issuer, the contractors and
subcontractors, as their interests may appear.
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(2) PUBLIC LIABILITY INSURANCE, with limits of
not less than $1,000,000 per occurrence to protect the
Issuer from claims for bodily injury and/or death and not
less than $500,000 per occurrence from claims for damage to
property of others which may arise from the operation of the
System, and insurance with the same limits to protect the
Issuer from claims arising out of operation or ownership of
motor vehicles of or for the System.

(3) WORKER'S COMPENSATION COVERAGE FOR ALL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND
PERFORMANCE AND PAYMENT BONDS, such bonds to be in the
amounts of 100% of the construction contract and to be
required of each contractor contracting directly with the
Issuer, and such payment bonds will be filed with the Clerk
of The County Commission of the County in which such work
is to be performed prior to commencement of construction of
the Project in compliance with West Virginia Code,
Chapter 38, Article 2, Section 39.

(4) FLOOD INSURANCE, to the extent available at
reasonable cost to the Issuer.

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

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

Section 7.15. Completion of Project. The Issuer will
complete the Project and operate and maintain the System in good
condition.

Section 7.16 , . 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
Original Bonds are used for Private Business Use if, in addition, the
payment of more than 10% of the principal or 10% of the interest due
on the Original Bonds during the term thereof is, under the terms of
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the Original Bonds or any underlying arrangement, directly or
indirectly, secured by any interest in property used or to be used for
a Private Business Use or in p aypeps respect of property used or
to be used for a Private Business Use or is to be derived from
payments, whether or not to the Issuer, in respect of property or
borrowed money used or to be used for a Private Business Use; and
(ii) and that, in the event that both (A) in excess of 5% of the Net
Proceeds of the Original Bonds are used for a Private Business Use,
and (B) an amount in excess of 5% of the principal or 5% of the
interest due on the Original Bonds during the term thereof is, under
the terms of the Original Bonds or any underlying arrangement,
directly or indirectly, secured by any interest in property used or
to be used for said Private Business Use or in payments in respect of
property used or to be used for said Private Business Use or is to be
derived from payments, whether or not to the Issuer, in respect of
property or borrowed money used or to be used for said Private
Business Use, then said excess over said 5% of Net Proceeds of the
Original Bonds used for a Private Business Use shall be used for a
Private Business Use related to the governmental use of the Project,
or if the Original Bonds are for the purpose of financing more than
one project, a portion of the Project, and shall not exceed the
proceeds used for the governmental use of the portion of the Project
to which such Private Business Use is related. All of the foregoing
shall be determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that
not in excess of 5% of the Net Proceeds of the Original Bonds or
$5,000,000 are used, directly or indirectly, to make or finance a loan
(other than loans constituting Nonpurpose Investments) to persons
other than state or local government units.

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

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

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

Section 7,17,. Statutory Mortgage, Lien. For the further
protection of the Holders of the Bonds, a statutory mortgage lien upon
the System is granted and created by the Act, which statutory mortgage
lien is hereby recognized and declared to be valid and binding, shall
take effect immediately upon delivery of the Bonds and shall be for
the equal benefit of all Holders of each respective Series of Bonds,
provided however, that the statutory mortgage lien in favor of the
Holders of the Series 1990 A Bonds shall be senior to the statutory
mortgage lien in favor of the Holders of the Series 1990 B Bonds.
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ARTICLE VIII

INVESTMENT OF FUNDS;_ _NON_ ARBITRAGE_

Section 8,01. Investments. Any moneys held as a part of
the funds and accounts created by this Bond Legislation or the
Indenture, other than the Revenue Fund, shall be invested and
reinvested by the Commission, the Trustee, if any, the Depository
Bank, or such other bank or national banking association holding such
fund or account, as the case may be, at the written direction of the
Issuer in any Qualified Investments to the fullest extent possible
under applicable laws, this Bond Legislation, and the Indenture, if
any, the need for such moneys for the purposes set forth herein and
in the Indenture, if any, and the specific restrictions and provisions
set forth in this Section 8.01 and in the Indenture.

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

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

Section 8,02. Arbitrage. The Issuer covenants that (i) it
shall not take, or permit or suffer to be taken, any action with
respect to the gross or other proceeds of the Bonds which would cause
the Original Bonds to be "arbitrage bonds" within the meaning of
Section 148 of the Code, and (ii) it will take all actions that may
be required of it (including, without implied limitation, the timely
filing of a Federal information return with respect to the Original
Bonds) so that the interest on the Original Bonds will be and remain
excluded from gross income for Federal income tax purposes, and will
not take any actions which would adversely affect such exclusion.

Section 8,03. Tax Certificate and Rebate. The Issuer shall
deliver a certificate of arbitrage, a tax certificate or other similar
certificate to be prepared by nationally recognized bond counsel or
tax counsel relating to payment of arbitrage rebate and other tax
matters as a condition to issuance of the Original Bonds. In
addition, the Issuer covenants to comply with all Regulations from
time to time in effect and applicable to the Original Bonds as may be
necessary in order to fully comply with Section 148(f) of the Code,
and covenants to take such actions, and refrain from taking such
actions, as may be necessary to fully comply with such Section 148(f)
of the Code and such Regulations, regardless of whether such actions
may be. contrary to any of the provisions of this Bond Legislation.

The Issuer shall calculate, annually, the rebatable
arbitrage, determined in accordance with Section 148(f) of the Code.
Upon completion of each such annual calculation, unless otherwise
agreed by the Authority, the Issuer shall deposit, or cause to be
deposited, in the Rebate Fund such sums as are necessary to cause the
aggregate amount on deposit in the Rebate Fund to equal the sum
determined to be subject to rebate to the United States, which,
notwithstanding anything herein to the contrary, shall be paid from

- investment earningson the underlying fund or account established
hereunder and on which such rebatable arbitrage was earned or from
other lawfully available sources. Notwithstanding anything herein to
the contrary, the Rebate Fund shall be held free and clear of any lien
or pledge hereunder or under the Indenture, if any, and used only for
payment of rebatable arbitrage to the United States. The Issuer shall
pay, or cause to be paid, to the United States, from the Rebate Fund,
the rebatable arbitrage in accordance with Section 148(f) of the Code
and such Regulations. In the event that there are any amounts
remaining in the Rebate Fund following all such payments required by
the preceding sentence, the Depository Bank shall pay said amounts to
the Issuer to be used for any lawful purpose of the System. The
Issuer shall remit payments to the United States in the time and at

59.



the address prescribed by the Regulations as the same may be in time
to time in effect with such reports and statements as may be
prescribed by such Regulations. In the event that, for any reason,
amounts in the Rebate Fund are insufficient to make the payments to
the United States which are required, the Issuer shall assure that
such payments are made by the Issuer to the United States, on a timely
basis, from any funds lawfully available therefor. In addition, the
Issuer shall cooperate with the Authority in preparing rebate
calculations and in all other respects in connection with rebates and
hereby consents to the performance of all matters in connection with
such rebates by the Authority at the expense of the Issuer. To the
extent not so performed by the Authority, the Issuer and the
Depository Bank (at the expense of the Issuer) may provide for the
employment of independent attorneys, accountants or consultants
compensated on such reasonable basis as the Issuer or the Depository
Bank may deem appropriate in order to assure compliance with this
Section 8.03. The Issuer shall keep and retain, or cause to be kept
and retained, records of the determinations made pursuant to this
Section 8.03 in accordance with the requirements of Section 148(f) of
the Code and such Regulations. In the event the Issuer fails to make
such rebates as required, the Issuer shall pay any and all penalties
and other amounts, from lawfully available sources, and obtain a
waiver from the Internal Revenue Service, if necessary, in order to
maintain the exclusion of interest on the Bonds from gross income for
federal income tax purposes.

The Issuer shall submit to the Authority within 15 days
following the end of each Bond Year a certified copy of its rebate
calculation and certificate with respect thereto or, if the Issuer
qualifies for the small governmental issue exception to rebate, or any
other exception thereto, then the Issuer shall submit to the Authority
a certificate stating that it is exempt from such rebate provisions
and that no event has occurred to its knowledge during the Bond Year
which would make the Original Bonds subject to rebate. The Issuer
shall also furnish to the Authority, at any time, such additional
information-r-ela-tins -to- rebate--as- may-be-reasonably requested-by-the -
Authority.
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ARTICLE IX

DEFAULT

	

REMEDIES_

Section 9,01. Events of Default. A. Each of the following
events shall constitute an "Event of Default" with respect to the
Notes:

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

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

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

B.

	

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

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

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

(3) If the Issuer files a petition seeking
reorganization or arrangement under the federal bankruptcy
laws or any other applicable law of the United States of
America.
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Section 9.02. , Remedies. Upon the happening and continuance
of any Event of Default, any Registered Owner of a Note or Bond, as
the case may be, may exercise any available remedy and bring any
appropriate action, suit or proceeding to enforce his or her rights
and, in particular, (i) bring suit for any unpaid principal or
interest then due, (ii) by mandamus or other appropriate proceeding
enforce all rights of such Registered Owners including the right to
require the Issuer to perform its duties under the Act and the Bond
Legislation relating thereto, including but not limited to the making
and collection of sufficient rates or charges for services rendered
by the System, (iii) bring suit upon the Notes or Bonds, as the case
may be, (iv) by action at law or bill in equity require the Issuer to
account as if it were the trustee of an express trust for the
Registered Owners of the Notes or Bonds, as the case may be, and
(v) by action or bill in equity enjoin any acts in violation of the
Bond Legislation with respect to the Notes or Bonds, or the rights of
such Registered Owners, provided however, that no remedy herein stated
may be exercised by a Noteholder in a manner which adversely affects
any remedy available to the Bondholders, and provided further, that
all rights and remedies of the Holders of the Series 1990 B Bonds
shall be subject to those of the Holders , of the Series 1990 A Bonds.

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

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

Whenever all that is due upon the Bonds and interest thereon
and under any covenants of this Bond Legislation for Reserve, Sinking
or other funds and upon any other obligations and interest thereon
having a charge, lien or encumbrance upon the revenues of the System
shall 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 possession, operation and maintenance of the System
for the sole purpose of the protection of both the Issuer and
Registered Owners of such Bonds and the curing and making good of any
Event of Default with respect thereto under the provisions of this
Bond Legislation, and the title to and ownership of said System shall
remain in the Issuer, and no court shall have any jurisdiction to
enter any order or decree permitting or requiring such receiver to
sell, assign, mortgage or otherwise dispose of any assets of the
System.
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ARTICLE X

_DEFEASANCE_

Section 10.01. Defeasance of Series 1990 A Bonds. If the
Issuer shall pay or cause to be paid, or there shall otherwise be
paid, to the respective Holders of all Series 1990 A Bonds, the
principal of and interest due or to become due thereon, at the times
and in the manner stipulated therein and in this Bond Legislation,
then with respect to the Series 1990 A Bonds only, the pledge of Net
Revenues and other moneys and securities pledged under this Bond
Legislation and all covenants, agreements and other obligations of
the Issuer to the Registered Owners of the Series 1990 A Bonds shall
thereupon cease, terminate and become void and be discharged and
satisfied, except as may otherwise be necessary to assure the
exclusion of interest on the Original Bonds from gross income for
federal income tax purposes.

Series 1990 A Bonds for the payment of which either moneys
in an amount which shall be sufficient, or securities the principal
of and the interest on which, when due, will provide moneys which,
together with the moneys, if any, deposited with the Paying Agents at
the same or earlier time, shall be sufficient, to pay as and when due
either at maturity or at the next redemption date, the principal
installments of and interest on such Series 1990 A Bonds shall be
deemed to have been paid within the meaning and with the effect
expressed in the first paragraph of this section. All Series 1990 A
Bonds shall, prior to the maturity thereof, be deemed to have been
paid within the meaning and with the effect expressed in the first
paragraph of this section if there shall have been deposited with the
Commission or its agent, either moneys in an amount which shall be
sufficient, or securities the principal of and the interest on which,
when due, will provide moneys which, together with other moneys, if
any, deposited with the Commission at the same time, shall be
su icientto pay when due the principal installments of and interest
due and to become due on said Series 1990 A Bonds on and prior to the
next redemption date or the maturity dates thereof. Neither
securities nor moneys deposited with the Commission pursuant to this
section nor principal or interest payments on any such securities
shall be withdrawn or used for any purpose other than, and shall be
held in trust for, the payment of the principal installments of and
interest on said Series 1990 A Bonds; provided, that any cash received
from such principal or interest payments on such securities deposited
with the Commission or its agent, if not then needed for such purpose,
shall, to the extent practicable, be reinvested in securities maturing
at times and in amounts sufficient to pay when due the principal
installments of and interest to become due on said Bonds on and prior
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to the next redemption date or the maturity dates thereof, and
interest earned from such reinvestments shall be paid over to the
Issuer as receivedby the Commission or its agent, freeandclear of-
any trust, lien or pledge. For the purpose of this section,
securities shall mean and include only Government Obligations.

Section 10.02. Defeasance of Series 1990 B Bonds. If the
Issuer shall pay or cause to be paid, or there shall otherwise be
paid, to the respective Holders of all Series 1990 B Bonds, the
principal due or to become due thereon, at the times and in the manner
stipulated therein and in this Bond Legislation, then with respect to
the Series 1990 B Bonds only, the pledge of Net Revenues and other
moneys and securities pledged under this Bond Legislation and all
covenants, agreements and other obligations of the Issuer to the
Registered Owners of the Series 1990 B Bonds shall thereupon cease,
terminate and become void and be discharged and satisfied, except as
may otherwise be necessary to assure the exclusion of interest on the
Original Bonds from gross income for federal income tax purposes.

Series 1990 B Bonds for the payment of which either moneys
in an amount which shall be sufficient, or securities the principal
of and the interest on which, when due, will provide moneys which,
together with the moneys, if any, deposited with the Paying Agents at
the same or earlier time, shall be sufficient, to pay as and when due
either at maturity or at the next redemption date the principal
installments of such Series 1990 B Bonds shall be deemed to have been
paid within the meaning and with the effect expressed in the first
paragraph of this section. All Series 1990 B Bonds shall, prior to
the maturity thereof, be deemed to have been paid within the meaning
and with the effect expressed in the first paragraph of this section
if there shall have been deposited with the Commission or its agent,
either moneys in an amount which shall be sufficient, or securities
the principal of and the interest on which, when due, will provide
moneys which, together with other moneys, if any, deposited with the
Commission at the same time, shall be sufficient to pay when due the_
principal installments of said Series 1990 B Bonds on and prior to the
next redemption date or the maturity dates thereof. Neither
securities nor moneys deposited with the Commission pursuant to this
section nor principal or interest payments on any such securities
shall be withdrawn or used for any purpose other than, and shall be
held in trust for, the payment of the principal installments of said
Series 1990 B Bonds; provided, that any cash received from such
principal or interest payments on such securities deposited with the
Commission or its agent, if not then needed for such purpose, shall,
to the extent practicable, be reinvested in securities maturing at
times and in amounts sufficient to pay when due the principal
installments of said Bonds on and prior to the next redemption date
or the maturity dates thereof, and interest earned from such
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reinvestments shall be paid over to the Issuer as received by the
Commission or its agent, free and clear of any trust, lien or pledge.
For the purpose of this section, securities shall mean and include
only Government Obligations.

Section 10,03. Defeasance of Notes. If the Issuer shall
pay or cause to be paid, or there shall otherwise be paid, to the
respective Holders of any series of Notes, the principal of and
interest due or to become due thereon, at the times and in the manner
set forth in the Indenture and/or the Supplemental Resolution
pertaining to such Notes, then with respect to such Notes only, this
Bond Legislation, the Indenture, if any, and the pledges of Grant
Receipts and other moneys and securities pledged thereby, and all
covenants, agreements and other obligations of the Issuer to the
Holders of the Notes shall thereupon cease, terminate and become void
and be discharged and satisfied, except as may otherwise be necessary
to assure the exclusion of interest on the Notes from gross income for
federal income tax purposes.
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond
Legislation. No material modification or amendment of this Bond
Legislation, or of any resolution amendatory or supplemental hereto,
that would materially and adversely affect the respective rights of
Registered Owners of the Notes or Bonds shall be made without the
consent in writing of the Registered Owners of 66-2/3% or more in
principal amount of the Notes, the Series 1990 A Bonds or the
Series 1990 B Bonds so affected and then Outstanding; provided, that
no change shall be made in the maturity of any Bond or Bonds or any
Note or Notes or the rate of interest thereon, or in the principal
amount thereof, or affecting the unconditional promise of the Issuer
to pay such principal and interest out of the funds herein
respectively pledged therefor without the consent of the respective
Registered Owner thereof. No amendment or modification shall be made
that would reduce the percentage of the principal amount of Bonds or
Notes respectively, required for consent to the above-permitted
amendments or modifications. Notwithstanding the foregoing, this Bond
Legislation may be amended without the consent of any Bondholder or
Noteholder as may be necessary to assure compliance with
Section 148(f) of the Code relating to rebate requirements or
otherwise as may be necessary to assure the exclusion of interest on
the Original Bonds and the Notes, if any, from gross income of the
holders thereof.

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

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

Section 11.04. Headings, Etc. The headings and catchlines
'of the articles, sections and subsections hereof are for convenience
of reference only, and shall not affect in any way the meaning or
interpretation of any provision hereof.
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Section 11.05. Conflicting Provisions Repealed. All orders
or resolutions and or parts thereof in conflict with the provisions
of this Resolution are, to the extent of such conflict hereby
repealed.

Section 11,06. Covenant of Due Procedure, Etc. The Issuer
covenants that all acts, conditions, things and procedures required
to exist, to happen, to be performed or to be taken precedent to and
in the adoption of this Resolution do exist, have happened, have been
performed and have been taken in regular and due time, form and manner
as required by and in full compliance with the laws and Constitution
of the State of West Virginia applicable thereto; and that the
Chairman, Secretary and members of the Governing Body were at all
times when any actions in connection with this Resolution occurred and
are duly in office and duly qualified for such office.

Section 11.07,. Public Notice of Proposed Financing. 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 Fountain Public Service District
and within the boundaries of the District, a Class II legal
advertisement stating:

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

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

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

- (d)- -Themaxim-um anticipated- rates which will
be charged by the Issuer; and

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

Section 11.08. Effective Date. This Resolution shall take
effect immediately upon adoption.
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the
Public Service Board of FOUNTAIN PUBLIC SERVICE DISTRICT on the
18th day of April, 1990.

Dated: April 20, 1990
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FOUNTAIN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 1990 A and Series 1990 B

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNTS, DATES, MATURITIES, INTEREST RATES,
PRINCIPAL PAYMENT SCHEDULES, SALE PRICES AND OTHER
TERMS OF THE WATER REVENUE BONDS, SERIES 1990 A
AND SERIES 1990 B OF FOUNTAIN PUBLIC SERVICE
DISTRICT; APPROVING, RATIFYING AND CONFIRMING A
LOAN AGREEMENT AND SUPPLEMENTAL LOAN AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND DELIVERY
OF SUCH BONDS TO WEST,VIRGINIA WATER DEVELOPMENT
AUTHORITY; DESIGNATING A REGISTRAR, PAYING AGENT
AND DEPOSITORY BANK; AND MAKING OTHER PROVISIONS
AS TO THE BONDS.

WHEREAS, the Public Service Board (the "Governing Body") of
Fountain Public Service District (the "Issuer"), has duly and
officially adopted a bond and notes resolution, effective April 18,
1990 (the "Bond and Notes Resolution" or the "Resolution") entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF PUBLIC WATERWORKS FACILITIES OF
FOUNTAIN PUBLIC SERVICE DISTRICT AND THE FINANCING
OF THE COST, NOT OTHERWISE PROVIDED, THEREOF
THROUGH THE ISSUANCE BY THE DISTRICT OF NOT MORE
THAN $400,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 1990 A, NOT MORE THAN
$100,000 IN AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 1990 B, AND NOT MORE THAN
$500,000 INTERIM CONSTRUCTION FINANCING,
CONSISTING OF BOND ANTICIPATION NOTES, GRANT
ANTICIPATION NOTES OR A LINE OF CREDIT EVIDENCED
BY NOTES, OR ANY COMBINATION OF THE FOREGOING;
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS
AND NOTES; AUTHORIZING EXECUTION AND DELIVERY OF
A TRUST INDENTURE SECURING THE NOTES; APPROVING,
RATIFYING AND CONFIRMING A LOAN AGREEMENT AND
SUPPLEMENTAL LOAN AGREEMENT RELATING TO SUCH
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR THE



TERMS AND PROVISIONS OF SUCH BONDS AND NOTES AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

WHEREAS, the Bond and Notes Resolution provides for the
issuance of Water Revenue Bonds of the Issuer (the "Bonds"), in an
aggregate principal amount not to exceed $500,000, to be issued in two
series, the Series 1990 A Bonds to be in an aggregate principal amount
of not more than $400,000 (the "Series 1990 A Bonds") and the
Series 1990 B Bonds to be in an aggregate principal amount of not more
than $100,000 (the "Series 1990 B Bonds"), and has preliminarily
authorized the execution and delivery of a loan agreement relating to
the Series 1990 A Bonds dated April 20, 1990, and a supplemental loan
agreement relating to the Series 1990 B Bonds, also dated April 20,
1990 (sometimes collectively referred to herein as the "Loan
Agreement"), both by and between the Issuer and West Virginia Water
Development Authority (the "Authority"), all in accordance with
Chapter 16, Article 13A of the West Virginia Code of 1931, as amended
(the "Act"); and in the Bond and Notes Resolution it is provided that
the form of the Loan Agreement and the exact principal amounts,
maturity dates, interest rates, interest and principal payment dates,
sale prices and other terms of the Bonds should be established by a
supplemental resolution pertaining to the Bonds; and that other
matters relating to the Bonds be herein provided for;

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

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

WHEREAS, the Governing Body deems it essential and desirable
that this supplemental resolution (the "Supplemental Resolution") be
adopted and that the Loan Agreement be approved, ratified and
confirmed and entered into by the Issuer, that the exact principal
amounts, the prices, the maturity dates, the redemption provisions,
the interest rates and the interest and principal payment dates of the
Bonds be fixed hereby in the manner stated herein, and that other
matters relating to the Bonds be herein provided for;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
FOUNTAIN PUBLIC SERVICE DISTRICT:

2.



Section 1. Pursuant to the Bond and Notes Resolution and
the Act, this Supplemental Resolution is adopted and there are hereby
authorized and ordered to be issued:

(A) The Water Revenue Bonds, Series 1990 A, of the
Issuer, originally represented by a single Bond, numbered
AR-1, in the principal amount of $356,633. The
Series 1990 A Bonds shall be dated the date of delivery
thereof, shall finally mature October 1, 2029, shall bear
interest at the rate of 7.85% per annum, payable
semiannually on April 1 and October 1 of each year, first
interest payable October 1, 1990, shall be subject to
redemption upon the written consent of the Authority, and
upon payment of the interest and redemption premium, if any,
and otherwise in compliance with the Loan Agreement, as long
as the Authority shall be the registered owner of the
Series 1990 A Bonds, and shall be payable in installments
of principal on October 1 of each of the years and in the
amounts as set forth in "Schedule X," attached thereto and
to the Loan Agreement and incorporated therein by reference.

(B) The Water Revenue Bonds, Series 1990 B, of the
Issuer, originally represented by a single Bond, numbered
BR-1, in the principal amount of $16,642. The Series 1990 B
Bonds shall be dated the date of delivery thereof, shall
finally mature October 1, 2029, shall be interest free,
shall be subject to redemption upon the written consent of
the Authority, and otherwise in compliance with the Loan
Agreement, as long as the Authority shall be the registered
owner of the Series 1990 B Bonds, and shall be payable in
installments of principal on October 1 of each of the years
and in the amounts as set forth in "Schedule X," attached
thereto and to the Supplemental Loan Agreement and
incorporated therein by reference.

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

Section 3. The Issuer does hereby authorize, approve,
ratify, confirm and accept the Loan Agreement, copies of which are
incorporated herein by reference, and the execution and delivery by
the Chairman of the Loan Agreement, and the performance of the
obligations contained therein, on behalf of the Issuer are hereby
authorized, directed, approved, ratified and confirmed. The price of
the Bonds shall be 100% of par value, there being no interest accrued
thereon.
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Section 4. The Issuer does hereby appoint and designate
One Valley Bank, National Association, Charleston, West Virginia, as
Registrar for theBonds--and- does--approve and acceptthe Registrar's
Agreement to be dated the date of delivery of the Bonds, by and
between the Issuer and One Valley Bank, National Association, in
substantially the form attached hereto, and the execution and delivery
by the Chairman of the Registrar's Agreement, and the performance of
the obligations contained therein, on behalf of the Issuer are hereby
authorized, approved and directed.

	

Section 5.

	

The Issuer does hereby appoint and direct
the

	

West Virginia

	

Municipal

	

Bond

	

Commission,

	

Charleston,
West Virginia, to serve as Paying Agent for the Bonds.

Section 6. The Issuer does hereby appoint The National
Bank of Keyser, Keyser, West Virginia, as Depository Bank under the
Bond and Notes Resolution.

Section 7,. Series 1990 A Bonds proceeds in the amount
of $21,955 shall be deposited in the Series 1990 A Bonds Sinking Fund
as capitalized interest

Section 8,. Series 1990 A Bonds proceeds in the amount
of $-0- shall be deposited in the Series 1990 A Bonds Reserve Account
and Series 1990 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1990 B Bonds Reserve Account.

Section 9,. The remaining proceeds of the Bonds shall be
deposited in the Bond Construction Trust Fund for payment of Costs of
the Project, including repayment of any temporary bank loans or
Authority advances made or incurred with respect to the Project and
payment of costs of issuance of the Bonds.

Section 10. The Issuer hereby determines to pay, on the
date of delivery of the Bonds and receipt of proceeds thereof, all
borrowings of the Issuer heretofore incurred for the purpose of
temporarily financing a portion of the Costs of the Project,
including, but not limited to, all borrowings from West Virginia Water
Development Authority.

Section 11, . The Chairman and Secretary are hereby
authorized and directed to execute and deliver such other documents,
agreements, instruments and certificates required or desirable in
connection with the Bonds hereby and by the Bond and Notes Resolution
approved and provided for, to the end that the Bonds may be delivered
to the Authority pursuant to the Loan Agreement on or about April 20,
1990.
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Section 12. The acquisition and construction of the
Project and the financing thereof in part with proceeds of the Bonds
are in the public interest, serve a public purpose of the_Issuer_and
will promote the health, welfare and safety of the residents of the
Issuer.

Section 13. The Issuer hereby determines that it is in
the best interest of the Issuer to invest all moneys in the funds and
accounts established by the Bond and Notes Resolution held by the
Depository Bank in time deposits secured by a pledge of Government
Obligations with the Depository Bank, and therefore the Issuer hereby
directs the Depository Bank to take such actions as may be necessary
to cause such moneys to be invested in such time accounts, until
further directed by the Issuer. Moneys in the Sinking Funds for the
Bonds shall be invested by the Municipal Bond Commission in the
West Virginia restricted consolidated fund.

Section 14. The Issuer shall not permit at any time or
times any of the proceeds of the Bonds or any other funds of the
Issuer to be used directly or indirectly in a manner which would
result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Internal Revenue Code of 1986, as amended, and
the temporary and permanent regulations promulgated thereunder or
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 15. The Issuer elects to have
Section 148(f)(4)(B)(iv)(V) of the Code apply to the Bonds and agrees
to pay the penalty prescribed under such Section 148(f)(4)(B)(iv)(V)
of the Code.

Section 16.

	

This Supplemental Resolution shall be
effective immediately following adoption hereof.

Adopted this 18th day of April, 1990.

FOUNTAIN PUBLIC SERVICE DISTRICT

/	 2'„
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly
adopted by the Public Service Board of FOUNTAIN PUBLIC SERVICE
DISTRICT on the 18th day of April, 1990.

Dated: April 20, 1990.
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WDA-5
(February 1990)

.LOAN AGREEMENT

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

Fountain Public Service District 	
(Name of Governmental Agency)

W I T N E S S E T H:

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

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

WHEREAS, the Governmental Agency is authorized and
empowered by the statutes of the State to construct, operate
and improve a water development project, as defined by the Act,
and to finance the cost of. constructing or 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 water development
project at the location and as more particularly described and
set forth in the Application, as hereinafter defined (the
"Project");

WHEREAS, the Governmental Agency has completed and filed
with the Authority an Application for a Construction Loan with
attachments and exhibits and an Amended Application for a
Construction Loan also with attachments and exhibits (together,
as further revised and supplemented, the "Application"), which
Application is incorporated herein by this reference; and
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WHEREAS, having reviewed the Application and made all
findings required by Section 5 of the Act and having available
sufficient funds therefor, the Auth'- 4 ty is willing to lend the
Governmental Agency the amount set L .:th on Schedule X attached
hereto and incorporated herein by reference, through the pur-
chase of revenue bonds of the Governmental Agency with proceeds
of certain water development revenue bonds of the State issued
by the Authority pursuant to and in accordance with the provi-
sions of the Act and a certain general revenue bond resolution
adopted by the Board of the Authority (the "General
Resolution"), as supplemented, subject to the Governmental
Agency's satisfaction of certain legal and other requirements
of the Authority's water development loan program (the
"Program") as hereinafter set forth.

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 other-
wise, the terms "Authority," "water development revenue bond,"
"cost," governmental agency," "water development project,"
"wastewater facility" and "water facility" have the definitions
and meanings ascribed to them in the Act.

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

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

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

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

1.6 "Local Statute" means the specific provisions of
the Code of West Virginia, 1931, as amended, pursuant to which
the Local Bonds are issued.
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1.7 "Operating Expenses" means the reasonable, proper
and necessary costs of operation and maintenance of the System,
as hereinafter defined, as should normally and regularly be
included as such under generally accepted accounting principles.

1.8 "Project" means the water development project
hereinabove referred to, to be constructed or being constructed
by the Governmental Agency in whole or in part with the net
proceeds of the Local Bonds or being or having been constructed
by the Governmental Agency in whole or in part with the
proceeds of bond anticipation notes or other interim financing,
which is to be paid in whole or in part with the net proceeds
of the Local Bonds.

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

1.10 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 con-
struction 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 having found, to the extent applicable, that the
Project is consistent with the applicable comprehensive plan of
water management approved by the Director of the West Virginia
Department of Natural Resources (or in the process of
preparation by such Director), has been approved by the West
Virginia Department of Health and is consistent with the
standards set by the West Virginia Water Resources Board for
the waters of the State affected thereby.

2.2 Subject to the terms, conditions and provisions
of this Loan Agreement and of the Local Act, the Governmental
Agency has acquired, or shall do all things necessary to
acquire,- the proposed site of the Project and shall do, 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 other security interest as is provided for in
the Local Statute.

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

2.5 The Governmental Agency shall keep complete and
accurate records of the cost of acquiring the Project site and
the costs of constructing, acquiring and installing the Project.
The Governmental Agency shall permit the Authority, acting by
and through its Director or his duly authorized representatives,
to inspect all books, documents, papers and records relating to
the Project at any and all reasonable times for the purpose of
audit and examination, and the Governmental Agency shall submit
to the Authority such documents and information as it may
reasonably require in connection with the construction, acqui-
sition and installation of the Project and the administration
of the Loan or of any State and federal grants or other sources
of financing for the Project.

2.6 The Governmental Agency agrees that it will permit
the Authority and its agents to have access to the records of
the Governmental Agency pertaining to the operation and mainte-
nance of the System at any reasonable time following completion
of construction of the Project and commencement of operation
thereof.

2.7 The Governmental Agency shall 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 cover-
age, public liability insurance, property damage insurance and
vehicle liability insurance in amounts and on terms satisfactory
to the Authority. Until the Project facilities are completed
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and accepted by the Governmental Agency, the Govt nmental Agency
or (at the option of the Governmental Agency) the contractor
shall maintain builder's risk insurance (fire and extended
coverage) on a one hundred percent (100%) basis (completed value
form) on the insurable portion of the Project, such insurance
to be made payable to the order of the Authority, the Govern-
mental Agency, the prime contractor and all subcontractors, as
their interests may appear. 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 satisfac-
tory to the Authority covering the supervision and inspection
of the development and construction of the Project, and bearing
the responsibility of assuring that construction conforms to
the plans, specifications and designs prepared by the Consulting
Engineers, which have been approved by all necessary govern-
mental bodies. Such resident engineer shall certify to the
Authority and the Governmental Agency at the completion of
construction that construction is in accordance with the
approved plans, specifications and designs, or amendments
thereto, approved by all necessary governmental bodies.

2.10 The Governmental Agency agrees that it will at
all times provide operation and maintenance of the System to
comply with any and all State and federal standards. The
Governmental Agency agrees that 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 Authority or other State, federal or local bodies
in regard to the construction of the Project and operation,
maintenance and use of the System.



ARTICLE III

Conditions to Loan;
Issuance of Local Bonds

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

(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 delivered to the Authority for purchase 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, 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
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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;

(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), 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 Subsection
4.1(b)(ii) hereof, and the Authority shall have received a
certificate of the accountants for the Governmental Agency,'-or
such other person or firm experienced in the finances of
governmental agencies and satisfactory to the Authority, to
such effect; and

(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) and irrevocably pledged thereto
and the proceeds of grants irrevocably committed therefor, shall
be sufficient to pay the costs of construction and acquisition
of the Project as set forth in the Application, and the Author-
ity shall have received a certificate of the Consulting
Engineers, or such other person or firm experienced in the
financing of water development projects and satisfactory to the
Authority, to such effect, such certificate to be in form and
substance satisfactory to the Authority, and evidence satisfac-
tory to the Authority of such irrevocably committed grants.

3.2 Subject to the terms and provisions of this Loan
Agreement, the rules and regulations promulgated by the Author-
ity or any other appropriate State agency and any applicable
rules, regulations and procedures promulgated from time to time
by the federal government, it is hereby agreed that the Author-
ity shall make the Loan to the Governmental Agency and the
Governmental Agency shall accept the Loan from the Authority,
and in furtherance thereof it is agreed that the Governmental
Agency shall sell to the Authority and the Authority shall make
the Loan by purchasing the Local Bonds in the principal amount
and at the price set forth in Schedule X hereto. The Local
Bonds shall have such further terms and provisions as described
in Article IV hereof.
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3.3

	

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

3.4 The Local Bonds shall be delivered to the Author-
ity, at the offices of the Authority, on a date designated by
the Governmental Agency by written notice to the Authority,
which written notice shall be given not 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 acknow-
ledges that it is one of several governmental agencies which
have applied to the Authority for loans to finance water
development projects and that the obligation of the Authority
to make any such loan is subject to the Governmental Agency's
fulfilling all of the terms and conditions of this Loan Agree-
ment on or prior to the Date of Loan Closing and to the right
of the Authority to make such loans to other governmental
agencies as in the aggregate will permit the fullest and most
timely utilization of such proceeds to enable the Authority to
pay debt service on the water development revenue bonds issued
by it. The Governmental Agency specifically recognizes that
the Authority will not execute this Loan Agreement unless and
until it has available funds sufficient to purchase all the
Local Bonds and that, prior to such execution, the Authority
may commit to and purchase the revenue bonds of other govern-
mental agencies for which it has sufficient funds available.
The Governmental Agency further specifically recognizes that
during the last 90 days of a period to originate Loans from its
water development revenue bond proceeds, the Authority may
execute Loan Agreements, commit moneys and close Local Bond
sales in such order and manner as it deems in the best interest
of the Program.

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
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action of the Governmental Agency in accordance with the I cal
Statute, which shall, as e: cted, contain provisions and cove-
nants in substantially the form as follows:

(a) That the revenues generated from the opera-
tion of the System will be used monthly, in the order of prior-
ity listed, as set forth on Schedule Y attached hereto and
incorporated herein by reference. The gross revenues of the
System shall always be used for purposes of the System.

(b) Covenants substantially as follows:

(i) That the 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 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 obliga-
tions;

(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, 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
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issued if net revenues of the System prior to issuance of such
parity bonds, plus reasonably projected revenues from rate
increases and the improvements to be financed by such parity
bonds, shall not be less than one hundred fifteen percent (115%)
of the maximum debt service in any succeeding year on all Local
Bonds and parity bonds theretofore and then being issued and on
any obligations secured by 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 pay- ment 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;

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

(xi) That the Governmental Agency shall
annually cause the records of the System to be audited by an
independent certified public accountant and shall submit the
report of said audit to the Authority, which 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;

(xii) That the Governmental Agency shall
annually adopt a detailed budget of the estimated expenditures
for operation and maintenance of the System during the
succeeding fiscal year;
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(xiii) That, 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,
except for accrued interest and capitalized interest, if any,
must (a) be deposited in a construction fund, which, except as
otherwise agreed to in writing by the Authority, shall be held
separate and apart from all other funds of the 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 shall
not authorize redemption of any Local Bonds by it without the
written consent of the Authority and otherwise in compliance
with this Loan Agreement;

(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; and

(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 Authority's water development revenue bonds.

The Governmental Agency hereby represents and warrants
that the Local Act has been or shall be duly adopted in compli-
ance with all necessary corporate and other action and in
accordance with applicable provisions of law. All legal matters
incident to the authorization, issuance, sale and delivery of
the Local Bonds shall be approved without qualification by
recognized bond counsel acceptable to the Authority in substan-
tially 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 reservations and exceptions as are
described in Schedules X and Y hereto or are otherwise
expressly permitted in writing by the Authority.

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

4.4 The Loan shall bear interest from the date of the
delivery to the Authority of the Local Bonds until the date of
payment thereof, 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 Author-
ity 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 pay from time
to time, as required by the Authority, the Governmental Agency's
allocable share of the reasonable administrative expenses of
the Authority relating to the Program. Such administrative
expenses shall be as determined by the Authority and shall
include without limitation Program expenses, legal fees paid by
the Authority and fees paid to the trustee and paying agents
for the water development revenue bonds. The Authority shall
provide both the Governmental Agency and the trustee for the
water development revenue bonds with a schedule of such fees
and charges, and the Governmental Agency shall pay such fees
and charges on the dates indicated directly to the trustee.
The Governmental Agency hereby specifically authorizes the
Authority to exercise the powers granted it by Section 9.06 of
the General Resolution.

4.7 The Governmental Agency agrees to expend the net
proceeds of the Local Bonds for the Project within 3 years of
the issuance of the Authority's bonds.

4.8 As long as the Authority is the owner of any of
the Local Bonds outstanding, the Governmental Agency shall not
redeem any of such Local Bonds outstanding without the written
consent of the Authority, and any such redemption of Local
Bonds authorized by the Authority shall provide for the payment
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of interest to the first allowable redemption date for the
applicable water development revenue bonds, the redemption
premium payable on the applicable water development revenue
bonds redeemable as a- -consequence of such redemption of Local
Bonds and the costs and expenses of the Authority in effecting
any such redemption, all as further prescribed by Section 9.11
of the General Resolution. Nothing in this Loan Agreement
shall be construed to prohibit the Authority from refunding
applicable water development revenue bonds, and such refunding
need not be based upon or result in any benefit to the
Governmental Agency.

ARTICLE V

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

Payments To Be Made by
Governmental Agency to the Authority

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

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

	

5.3

	

In the event the Governmental Agency defaults in
the payment of any fees due to the Authority pursuant to Sec-
tion 4.6 -hereof, - the amount of such default shall bear- interest
at the interest rate of the installment of the Loan next due,
from the date of the default until the date of the payment
thereof.

5.4 The Governmental Agency hereby irrevocably cove-
nants and agrees with the Authority that, in the event of any
default hereunder by the Governmental Agency, the Authority may
exercise any or all of the rights and powers granted under Sec-
tion 6a of the Act, including without limitation the right to
impose, enforce and collect directly charges upon users of the
System.
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ARTICLE VI

Other Agreements of the
Governmental Agency

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

6.2 At the option of the Authority, the Governmental
Agency shall issue and sell to the Authority additional, subor-
dinate bonds to evidence the Governmental Agency's obligation
to repay to the Authority any grant received by the Governmental
Agency from the Authority in excess of the amount to which the
Governmental Agency is entitled pursuant to applicable policies
or rules and regulations of the Authority. Also at the option
of the Authority, the Governmental Agency may issue and sell to
the Authority additional, subordinate bonds for such purposes
as may be acceptable to the Authority.

6.3 The Governmental Agency hereby warrants and
represents that all information provided to the Authority in
this Loan Agreement, in the Application or in any other appli -
cation or documentation with respect to financing the Project
was at the time, and now is, true, correct and complete, and
such information does not omit any material fact necessary to
make the statements therein, in light of the circumstances under
which they were made, not misleading. Prior to the Authority's
making the Loan and receiving the Local Bonds, the 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.

6.4 The Governmental Agency hereby agrees to repay on
or prior to the Date of Loan Closing any moneys due and owing
by it to the Authority for the planning or design of the
Project, and such repayment shall be a condition precedent to
the Authority's making the Loan.
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6.5 The Governmental Agency hereby covenants that it
will rebate any amounts required by Section 148 of the Internal
Revenue Code of 1986, as amended, and will take all steps
necessary to make any such rebates. In the event the
Governmental Agency fails to make any such rebates as 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.

6.6 Notwithstanding Section 6.5, 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.

6.7 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, payable from-the
revenues of the System or from any grants for the Project or
otherwise related to the Project or the System.

6.8 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 are set forth in Schedule Z attached
hereto and incorporated herein by reference, with the same
effect as if contained in the text of this Loan Agreement.

7.2 Schedule X shall be attached to this Loan Agree-
ment by the Authority as soon as practicable after the Date of
Loan Closing is established and shall be approved by an
official action of the Governmental Agency supplementing the
Local Act, a certified copy of which official action shall be
submitted to the Authority.

7.3 If any provision of this Loan Agreement shall for
any reason be held to be invalid or unenforceable, the invalid-
ity or unenforceability of such provision shall not affect any
of the remaining provisions of this Loan Agreement, and this



Loan Agreement shall be 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 pur-
poses as an original and all of which constitute but one and
the same instrument. Each party agrees that it will execute
any and all documents or other instruments and take such other
actions as may be necessary to give effect to the terms of this
Loan Agreement.

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

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

7.7 By execution and delivery of this Loan Agreement,
notwithstanding the date hereof, the Governmental Agency speci-
fically recognizes that it is hereby agreeing to sell its Local
Bonds to the Authority and that such obligation may be specifi-
cally enforced or subject to a similar equitable remedy by the
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 6.3 hereof; or

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

IN WITNESS 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.

Fountain Public Service District
[Proper

	

Name

	

of

	

Governmental
Agency]

(SEAL)

Date:

	

April 20, 1990

(SEAL)

Attest:

41kka	
Secretary-Treasurer'

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

"c ^.^.^.By
Director

Date:

	

April 20, 1990





WDA-5X
(March 1988)

SCHEDULE X
DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $356,633.00

Purchase Price of Local Bonds $356,633.00

Interest on the Local Bonds is payable on April 1 and
October 1 in each year, beginning with the first semiannual
interest payment date after delivery of the Local Bonds to the
Authority, until the Local Bonds are paid in full, at the rate
of 7.85	 	 per annum. Principal of the Local Bonds is payable
on October 1 in each year as set forth on Exhibit 1 attached
hereto and incorporated herein by reference.

As of the date of the Loan Agreement, the Local Bonds
are on a parity as to source of and security for payment with
the following obligations:

As of the date of the Loan Agreement, the Local Bonds
are subordinate as to source of and security for payment to the
following obligations:





0
----------------------------------------------------------------------------------------------------------------------------------------------------------------------

I
Fountain Public Service District
Debt Service Schedule
Analysis of Borrowing from Series 1989 B Pool
39 Principal Payments
Closing Date: 20-Apr-90

Coupon Principal Interest
Debt Service
7.85% BondsDate

01-Oct-90 12,520.29 12,520.29
01-Oct-91 7.85% 1,551.00 27,995.69 29,546.69
01-Oct-92 7.85% 1,672.00 27,873.94 29,545.94
01-Oct-93 7.85% 1,804.00 27,742.68 29,546.68
01-Oct-94 7.85% 1,945.00 27,601.07 29,546.07
01-Oct-95 7.85% 2,098.00 27,448.39 29,546.39
01-Oct-96 7.85% 2,263.00 27,283.70 29,546.70
01-Oct-97 7.85% 2,440.00 27,106.05 29,546.05
01-Oct-98 7.85% 2,632.00 26,914.51 29,546.51
01-Oct-99 7.85% 2,838.00 26,707.90 29,545.90

01-Oct-2000 7.85% 3,061.00 26,485.11 29,546.11
01-Oct-2001 7.85% 3,302.00 26,244.83 29,546.83
01-Oct-2002 7.85% 3,561.00 25,985.62 29,546.62
01-Oct-2003 7.85% 3,840.00 25,706.08 29,546.08
01-Oct-2004 7.85% 4,142.00 25,404.64 29,546.64
01-Oct-2005 7.85% 4,467.00 25,079.49 29,546.49
01-Oct-2006 7.85% 4,817.00 24,728.83 29,545.83
01-Oct-2007 7.85% 5,196.00 24,350.70 29,546.70
01-Oct-2008 7.85% 5,604.00 23,942.81 29,546.81
01-Oct-2009 7.85% 6,043.00 23,502.90 29,545.90
01-Oct-2010 7.85% 6,518.00 23,028.52 29,546.52
01-Oct-2011 7.85% 7,030.00 22,516.86 29,546.86
01-Oct-2012 7.85% 7,581.00 21,965.01 29,546.01
01-Oct-2013 7.85% 8,176.00 21,369.90 29,545.90
01-Oct-2014 7.85% 8,818.00 20,728.08 29,546.08
01-Oct-2015 7.85% 9,510.00 20,035.87 29,545.87
01-Oct-2016 7.85% 10,257.00 19,289.33 29,546.33
01-Oct-2017 7.85% 11,062.00 18,484.16 29,546.16
01-Oct-2018 7.85% 11,931.00 17,615.79 29,546.79
0.1-Oct-2019 7.85% 12,867.00 16,679.21 29,546.21
01-Oct-2020 7.85% 13,877.00 15,669.15 29,546.15
01-Oct-2021 7.85% 14,967.00 14,579.81 29,546.81
01-Oct-2022 7.85% 16,141.00 13,404.90 29,545.90
01-Oct-2023 7.85% 17,409.00 12,137.83 29,546.83
01-Oct-2024 7.85% 18,775.00 10,771.22 29,546.22
01-Oct-2025 7.85% 20,249.00 9,297.38 29,546.38
01-Oct-2026 7.85% 21,838.00 7,707.84 29,545.84
01-Oct-2027 7.85% 23,553.00 5,993.55 29,546.55
01-Oct-2028 7.85% 25,402.00 4,144.64 29,546.64
01-Oct-2029 7.85% 27,396.00 2,150.59 29,546.59

356,633.00 808,194.87 1,164,827.87
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SCHEDULE Y
, REVENUES

In accordance with Subsection 4.1(a) of the Loan
Agreement, the revenues generated from the operation of the
System will be used monthly, in the order of priority listed,
as follows:

(i) to pay Operating Expenses of the System;

(ii) to the extent not otherwise limited by an
outstanding local resolution, indenture or other act or
document, as reflected on Schedule X to the Loan Agreement,
and beginning seven (7) months prior to the first date of
payment of interest on the Local Bonds from revenues and
thirteen (13) months prior to the first date of payment of
principal of the Local Bonds, respectively, to provide debt
service on the Local Bonds by depositing in a sinking fund
one-sixth (1/6) of the interest payment next coming due on
the Local Bonds and one-twelfth (1/12) of the principal
payment next coming due on the Local Bonds and, if the
Reserve Account was not funded from proceeds of the Local
Bonds or otherwise concurrently with the issuance thereof
(which, with an approving opinion of bond counsel to the
Governmental Agency, may be with a letter of credit) in an
amount equal to the Reserve Requirement, by depositing in
the Reserve Account an amount not less than one-twelfth
(1/12) of one-tenth (1/10) (or such other amount as shall
be acceptable to the Authority and as shall fund the
Reserve Account over not more than 10 years) 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, --- o-r
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;

(iv) to provide debt service on and requisite
reserves for any subordinate indebtedness of the
Governmental Agency held or owned by the Authority; and



(v) for other legal purposes of the System,
including payment of debt service on other obligations
junior, subordinate and inferior to the Local Bonds.
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SCHEDULE Z

Additional and Supplemental Definitions

1. "Local Statute" means Chapter 16, Article 13A, ,
the Code of West Virginia, 1931, as amended.

2. "System" means the public service properties for
the diversion, development, pumping, impounding, treatr.ent,
storage, distribution or furnishing of water to or for the
public for industrial, public, private or other uses, ow•)ed by
the Governmental Agency, and any improvements or ext nsions
thereto hereafter constructed or acquired from any sources
whatsoever and includes the Project.

Additional Conditions and Covenants

1. As a condition precedent to the Authority's
making the Loan, the Governmental Agency shall have obtained,
among other permits required, a permit from the West Virginia
Department of Health.

2. The

	

Local

	

Act

	

shall

	

contain

	

a

	

covenant
substantially as follows:

That the Governmental 'Agency will, to the full
extent permitted by applicable law and the rules and
regulations of the PSC, discontinue and shut off the
services and facilities of the System to all users of
services of the System delinquent in payment of
charges for the services of the System and will not
restore the services of thE. System until all
delinquent charges for the services of the System have
been fully paid.

3. Subject to any prior or parity obligations
described in Schedules X and Y attached to the Loan Agreement,
the net revenues derived from the operation of the System are
pledged to the payment of the princpal of and interest on the
Local Bonds.

4. The paying agent for the Local Bonds shall be the
West Virginia Municipal Bond Commission or any successor to the
functions thereof.



5. As a condition precedent to the Authority's
making the Loan, the Governmental Agency shall deliver to the
Authority a certificate representing the following:

(a) The Governmental Agency expects to enter
into a contract within six months of the
date thereof for the construction of the
Project, and the amount to be expended
pursuant to such contract exceeds the lesser
of 2-1/2 percent of the estimated total
Project cost financed with proceeds from the
sale of the Local Bonds or $100,000;

(b) Work with respect to the construction of the
Project will proceed with due diligence to
completion. Construction is expected to be
completed within three years from the date
of issuance of the Authority's water
development revenue bonds;

(c) All of the proceeds from the sale of the
Local Bonds which will be used for payment
of costs of the Project will be expended for
such purpose within three years from the
date of issuance of the Authority's water
development revenue bonds; and

(d) The Governmental Agency does not expect to
sell or otherwise dispose of the Project, in
whole or in part, prior to the last maturity
date of the Local Bonds.



WDA-Supp. 5
(March 1988)

SUPPLEMENTAL LOAN AGREEMENT

THIS SUPPLEMENTAL LOAN AGREEMENT, Made an entered
into in several-- counterparts - by and between the WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY, a governmental instr::mentality and
body corporate of the State of West Virginia (the " Authority"),
and the governmental agency designated below (the "Governmental
Agency").

	

Fountain Public Service District	
(Name of Governmental Agency)

W I T N E S S E T H:

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

WHEREAS,

	

the

	

Governmental Agency constitutes

	

a
governmental agency as defined by the Act;

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

EREAS t e Governmental Ageny- intends to construct,
is constructing or has constructed such a water development
project at the location and as more particularly described and
set forth in the Application, as hereinafter defined (the
"Project");

WHEREAS, the Governmental Agency has completed and
filed with the Authority an Application for a Construction Loan
with attachments and exhibits and an Amended Application for a
Construction Loan also with attachments and exhibits (together,
as further revised and supplemented, the "Application"), which
Application is incorporated herein by this reference;
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WHEREAS, on or prior to the date hereof, the
Governmental Agency and the Authority entered a loan agreement
with respect to the purchase by the Authority of certain Local
Bonds of the Governmental Agency, all as more specifically
described in Exhibit A attached hereto and incorporated herein
by reference (the "Loan Agreement"); and

WHEREAS, having reviewed the Application and made all
findings required by Section 5 of the Act, and having available
sufficient funds therefor, the Authority is willing to lend the
Governmental Agency the amount set forth on Schedule X attached
hereto and incorporated herein by reference, through the
purchase of supplemental, subordinate revenue bonds of the
Governmental Agency with certain available funds of the
Authority (other than the proceeds of certain water development
revenue bonds of the State issued by the Authority pursuant to
and in accordance with the provisions of the Act and a certain
general revenue bond resolution adopted by the Board of the
Authority, as supplemented), subject to the Governmental
Agency's satisfaction of certain legal and other requirements
of the Authority's supplemental water development loan program
(the "Supplemental Program") as hereinafter set forth.

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

ARTICLE I

Definitions; Loan Agreement

1.1 Capitalized terms used and not otherwise defined
herein shall have the meanings respectively given them by the
Loan Agreement.

1.2 Except where the context clearly indicates other-
wise, the terms "Authority," "water development revenue bond,"
"cost," "governmental agency," "water develop.aent project,"
"wastewater facility" and "water facility" have the definitions
and meanings ascribed to them in the Act.

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

1.4 "Supplemental Bonds" means the revenue bonds to
be issued by the Governmental Agency pursuant to the provisions
of the Local Statute, to evidence the Supplemental Loan, as
hereinafter defined, and to be purchased by the Authority with
certain available funds (other than the proceeds of its water
development revenue bonds), the lien of which on the revenues
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of the System is junior, subordinate and inferior to that of
the Local Bonds, all in accordance with the provisions of this
Supplemental Loan Agreement.

1.5 "Supplemental Loan" means the loan to be made by
the Authority to the Governmental Agency through the purchase
of Supplemental Bonds pursuant to this Supplemental Loan
Agreement.

	

1.6

	

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

1.7 This Supplemental Loan Agreement is supplemental
to the Loan Agreement, the terms of which are incorporated
herein by reference.

ARTICLE II

The Project and the System

2.1 The Project shall generally consist of the
construction and acquisitions 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 having found, to the extent applicable, that the
Project is consistent with the applicable comprehensive plan of
water management approved by the Director of the West Virginia
Department of Natural Resources (or in the process of
preparation by such Director), has been approved by the West
Virginia Department of Health and is consistent with the
standards set by the West Virginia Water Resources Board for
the waters of the State affected thereby.

2.2 Subject to the terms, conditions and provisions
of this Supplemental Loan Agreement and of the Local Act, the
Governmental Agency has acquired, or shall do all things
necessary to acquire, the proposed site of the Project and
shall- -do, -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 other security interest as is provided for in
the Local Statute.



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

2.5 The Governmental Agency shall keep complete and
accurate records of the cost of acquiring the Project site and
the costs of constructing, acquiring and installing the
Project. The Governmental Agency shall permit the Authority,
acting by and through its Director or his duly authorized
representatives, to inspect all books, documents, papers and
records relating to the Project at any and all reasonable times
for the purpose of audit and examination, and the Governmental
Agency shall submit to the Authority such documents and
information as it may reasonably require in connection with the
construction, acquisition and installation of the Project and
the administration of the Supplemental Loan or of any State and
federal grants or other sources of financing for the Project.

2.6 The Governmental Agency agrees that it will
permit the Authority and its agents to have access to the
records of the Governmental Agency pertaining to the operation
and maintenance of the System at any reasonable time following
completion of construction of the Project and commencement of
operation thereof.

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

2.8 The Governmental Agency shall require that each
of its contractors and all subcontractors maintain, during the
life of the construction contract, workers' compensation
coverage, public liability insurance, property damage insurance
and vehicle 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
and maintained so long as any of the Supplemental Bonds is
outstanding. Prior to commencing operation of the Project, the
Governmental Agency must also obtain, and maintain so long as
any of the Supplemental

	

Bonds is outstanding,

	

business
interruption insurance if available at a reasonable cost.

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

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

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

ARTICLE III

Conditions to Supplemental Loan;
Issuance of Supplemental Bonds

3.1 The agreement of the Authority to make the
Supplemental Loan is subject to the Governmental Agency's
fulfillment, to the satisfaction of the Authority, of each and
all of those certain conditions precedent on or before the
delivery date for the Supplemental Bonds, which shall be the



date established pursuant to Section 3.4 of the Loan Agreement
for delivery of the Local Bonds. Said conditions precedent are
as follows:

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

(b) The Governmental Agency shall have
authorized the issuance of and delivered to the Authority for
purchase the Supplemental Bonds described in this Article III
and in Article IV hereof and shall have delivered to the
Authority for purchase the Local Bonds in accordance with the
Loan Agreement;

(c) The Governmental Agency shall 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 Supplemental 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;

(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, 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 Supplemental
Bonds required by State law, 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;

(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
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rates and charges is not, however, required to be effective
until completion of construction of the Project), and the
Authority shall have received an opinion of counsel to the
Governmental Agency, which may be local counsel to the
Governmental Agency, bond counsel or special PSC counsel but
must be satisfactory to the Authority, to such effect;

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

(i) The net proceeds of the Supplemental Bonds,
together with the net proceeds of the Local Bonds and all other
moneys on deposit or to be simultaneously deposited (or, with
respect to proceeds of grant anticipation notes or other
indebtedness for which a binding purchase contract has been
entered, to be deposited) and irrevocably pledged thereto and
the proceeds of grants irrevocably committed therefor, shall be
sufficient to pay the costs of construction and acquisition of
the Project as 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
Supplemental Loan Agreement, the rules and regulations
promulgated by the Authority or any other appropriate State
agency and any applicable rules, regulations and procedures
promulgated from time to time by the federal government, it is
hereby agreed that the Authority shall make the Supplemental
Loan to the Governmental Agency and the Governmental Agency
shall accept the Supplemental Loan. from the Authority, and in
furtherance thereof it is agreed that the Governmental Agency

-shall- -sell -to-the Authority and the Authority -sh-a-1T- make- the
Supplemental Loan by purchasing the Supplemental Bonds in the
principal amount and at the price set forth in Schedule X
hereto. The Supplemental Bonds shall have such further terms
and provisions as described in Article IV hereof.

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

	

3.4

	

The Supplemental Loan will be made only in
conjunction with the Loan.

	

The Supplemental Bond shall be
delivered to the Authority, at the offices of the Authority,

-7-



simultaneously with the delivery of the Local Bond to the
Authority.

3.5 The Governmental Agency understands and
acknowledges that it is one of several governmental agencies
which have applied to the Authority for loans to finance water
development projects and that the obligation of the Authority
to make any such loan is subject to the Governmental Agency's
fulfilling all of the terms and conditions of this Supplemental
Loan Agreement and the Loan Agreement on or prior to the Date
of Loan Closing and to the right of the Authority to make such
loans to other governmental agencies under the conditions and
in the manner described in the Loan Agreement. The
Governmental Agency further understands and acknowledges that
the Authority's obligation to make the Supplemental Loan is
subject to the availability on the Date of Loan Closing of
funds legally available therefor.

3.6 Anything in this Loan Agreement notwithstanding,
if the Authority is unable to pay the proceeds of the
Supplemental Bonds to the Governmental Agency on the Date of
Loan Closing due to the time required for processing the
purchase order or requisition for such moneys with the State,
the Authority may pay such proceeds as soon as received after
the Date of Loan Closing; provided, that the Supplemental Bonds
shall not evidence any debt to be repaid to the Authority until
the proceeds thereof are received by the Governmental Agency.

ARTICLE IV

Supplemental Bonds; Security for Supplemental Loan;
Repayment of Supplemental Loan; No Interest on

Supplemental Loan; Fees and Charges

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

(a) That the revenues generated from the
operation of the System will be used monthly, in the order of
priority listed, as set forth on Schedule Y attached hereto and
incorporated herein by reference. The gross revenues of the
System shall always be used for purposes of the System.

(b) Covenants substantially as follows:



(i) That the Supplemental Bonds shall be secured
by the gross or net revenues from the System, as more fully
set forth in Schedules X and Y attached hereto, subject to
the prior and senior security therefrom granted to the
Local Bonds;

(ii) That the schedule of rates or charges for
the services of the System shall be sufficient to provide
funds which, along with other revenues of the System, will
pay all Operating Expenses and leave a balance each year
equal to at least one hundred fifteen percent (115%) of the
maximum amount required in any year for debt service on the
Local Bonds and the Supplemental Bonds and all other
obligations secured by a lien on or payable from the
revenues of the System prior to or on a parity with the
Local Bonds or the Supplemental Bonds or, if the reserve
accounts established for the payment of debt service on the
Local Bonds (the "Reserve Account") and for the payn.cnt of
debt service on the Supplemental Bonds (the "Supplemental
Reserve Account") are funded (whether by bond proceeds,
monthly deposits or otherwise), respectively, at an amount
at least equal to the maximum amount of principal and
interest which will come due on the Local Bonds in the then
current or any succeeding year (the "Reserve Requirement")
or on the Supplemental Bonds in the 'then current or any
succeeding year (the "Supplemental Reserve Requirement"),
as the case may be, 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 the Supplemental
Bonds and any such prior or parity obligations;

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

(iv) That, except as otherwise required by State
law, the System may not be sold, mortgaged, leased or
otherwise disposed of except as a whole, or substantially
as a whole, and only if the net proceeds to be realized
shall be sufficient to pay fully all the Local Bonds and
Supplemental 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 Supplemental Bonds, except the Local
Bonds and bonds on a parity with the Supplemental Bonds,
which parity bonds shall only be issued if net revenues of



the System prior to issuance of such parity bonds, plus
reasonably projected revenues from rate increases and the
improvements to be financed by such parity bonds, shall not
be less than one hundred fifteen percent (115%) of the
maximum debt service in any succeeding year on all
Supplemental Bonds and parity bonds theretofore and then
being issued and on the Local Bonds and any other
obligations secured by a lien on or payable from the
revenues of the System prior to the Supplemental Bonds;
provided, however, that additional parity Local Bonds and
additional parity Supplemental Bonds may be issued to
complete the Project, as described in the Application as of
the date hereof, without regard to the foregoing;

(vi) That the Governmental Agency will carry such
insurance as 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 Supplemental 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 Supplemental Bonds, the right to obtain the
appointment of a receiver to administer the System or
construction of the Projec., or both, as provided by law,
subject to the prior and senior rights of the owner or
owners of the Local Bonds;

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

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

(xi) That the Governmental Agency shall annually
cause the records of the System to be audited by an
independent certified public accountant and shall submit
the report of said audit to the Authority, which report
shall include a statement that the Governmental Agency is
in compliance with the term8 and provisions of the Local
Act and this Supplemental Loan Agreement;



(xii) That the Governmental Agency shall annually
adopt a detailed budget of the estimated expenditures for
operation and maintenance of the System during the
succeeding fiscal year;

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

(xiv) That the proceeds of the Supplemental Bonds,
except any proceeds deposited in the Reserve Account or the
Supplemental Reserve Account, must be deposited in a
construction fund on which the owners of the Supplemental
Bonds shall have a lien until such proceeds are applied to
the construction of the Project (including the repayment of
any incidental interim financing for \ non-construction
costs); provided, that said construction fund may be the
one established for the Local Bonds, which shall have a
prior and senior lien thereon, but shall otherwise be kept
separate and apart from all other funds of the Governmental
Agency; and

(xv) That, as long as the Authority is the owner
of any of the Supplemental Bonds, the Governmental Agency
shall not authorize redemption of any Supplemental Bonds by
it without the written consent of the Authority.

The Governmental Agency hereby represents and warrants
that the Local Act has been or shall be . duly 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 Supplemental Bonds shall be approved without
qualification by recognized bond counsel acceptable to the
Authority in substantially the form of legal opinion attached
hereto as Exhibit B.

4.2 The Supplemental Loan shall be secured by the
pledge and assignment by the Governmental Agency, as effected
by - the -Local-Act, of the- fee-s,---ch-a-r-ges and - of-her -- revenuesof
the Governmental Agency from the System as further set forth by
and subject only to the prior and senior security therefrom for
the Local Bonds and to such reservations and exceptions as are
described in Schedules X and Y hereto or are otherwise
expressly permitted in writing by the Authority.

4.3 The principal of the Supplemental Loan shall be
repaid by the Governmental Agency annually on the day and in
the years provided in Schedule X hereto.



4.4

	

The Supplemental Loan shall not bear interest.

4.5

	

The Supplemental Bonds shall be delivered to the
Authority in fully registered form, transferable and
exchangeable as provided in the Local Act at the expense of the
Governmental Agency.

4.6 The Governmental Agency agrees to pay from time
to time, as required by the Authority, the Governmental
Agency's allocable share of the reasonable administrative
expenses of the Authority relating to the Supplemental Program,
which administrative expenses shall be as determined by the
Authority and shall include, but not be limited to, legal fees
paid by the Authority.

4.7 If the schedule furnished to the Authority
pursuant to Section 6.5 reflects an excess of funding for the
Project, or if the Authority is otherwised advised of an excess
of funding for the Project, the Authority may tender to the
Governmental Agency its Supplemental Bonds for payment in an
amount equal to such excess. Notwithstanding the foregoing, if
the Governmental Agency has grant anticipation notes or some
other interim financing outstanding upon completion of
construction of the Project, it shall advise the Authority of
such fact and submit a second schedule to the Authority upon
payment of the interim financing, and the Authority shall not
tender its Supplemental Bonds for payment until the outstanding
interim financing has been paid.

ARTICLE V

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

Payments To Be Made by
Governmental Agency to the Authority

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

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

5.3 In the event the Governmental Agency defaults in
the payment of any f-ees - due to the Authority pursuant to
Section 4.6 hereof, the amount of such default shall bear
interest at the rate of five percent (5%) per annum, from the
date of the default until the date of the payment thereof.

5.4 The Governmental Agency hereby irrevocably
covenants and agrees with the Authority that, in the event of
any default hereunder by the Governmental Agency, the Authority
may exercise any or all of the rights and powers granted under
Section 6a of the Act, including without limitation the right
to impose, enforce and collect directly charges upon users of
the System.

ARTICLE VI

Other Agreements of the
Governmental Agency

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

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

6.3 The Governmental Agency hereby agrees to repay on
or prior to the Date of Loan Closing any moneys due and owing
by it to the Authority for the planning or design of the
Project, and such repayment shall be a condition precedent to
the Authority's making the Supplemental Loan.

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, 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 Supplemental Loan and additional covenants
and agreements of the Governmental Agency are set forth in
Schedule Z attached hereto and incorporated herein by
reference, with the same effect as if contained in the text of
this Supplemental Loan Agreement.

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

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

	

7.5	 No-- waiver by eit-her -- party of

	

any to-rm or
condition of this Supplemental Loan Agreement shall be deemed
or construed as a waiver of any other terms or conditions, nor
shall a waiver of any breach be deemed to constitute a waiver
of any subsequent breach, whether of the same or of a different
section,

	

subsection,

	

paragraph,

	

clause,

	

phrase

	

or

	

other
provision of this Supplemental Loan Agreement.

	

7.6

	

This Supplemental Loan Agreement merges and
supersedes

	

all

	

prior

	

negotiations,

	

representations

	

and
agreements between the parties hereto relating to the
Supplemental Loan and constitutes the entire agreement between
the parties hereto in respect thereof.

	

7.7

	

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

	

7.8

	

This Supplemental Loan Agreement shall terminate
upon the earlier of:

(i)

	

termination by the Authority of the Loan
Agreement pursuant to Subsections 7.8(i) or (ii) thereof;

(ii)

	

termination by the Authority pursuant to
Section 6.2 hereof; or

(iii) payment in full of the principal of the
Supplemental Loan and of any fees and charges owed by the
Governmental-Agency to the--Authority.



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

Fountain Public ServiceDistrict
[Proper Name of Governmental Agency]

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

By

	

.

Director

Date:

	

April 20, 1990

(SEAL)

Attest:

ftAo
etary-Treasurer

7



WDA-Supp. 5X
(March 1988)

SCHEDULE X
DESCRIPTION OF SUPPLEMENTAL BONDS

Principal Amount o-f Supplemental Bonds

	

$	 16,642.00

Purchase Price of Supplemental Bonds

	

$	 16,642.00

Principal of the Supplemental Bonds is payable on
October 1 in each year as set forth on Exhibit 1 attached
hereto and incorporated herein by reference. The Supplemental
Bonds bear no interest.

As of the date of the Supplemental Loan Agreement, the
Supplemental Bonds are on a parity as to source of and security
for payment with the following obligations:

As of the date of the Supplemental Loan Agreement, the
Supplemental Bonds are subordinate as to source of and security
for payment to the following obligations, in addition to the
Local Bonds:



Fountain Public Service District
Debt Service Schedule
Analysis of Borrowing from Series 1989 B Pool
39 Principal Payments

Closing Date:

	

20-Apr-90

	 =	

Date

Interest

Free Loan

01-Oct-90
01-Oct-91 426.64

01-Oct-92 426.72

01-Oct-93 426.72

01-Oct-94 426.72

01-Oct-95 426.72

01-Oct-96 426.72

01-Oct-97 426.72

01-Oct-98 426.72

01-Oct-99 426.72

01-Oct-2000 426.72

01-Oct-2001 426.72

01-Oct-2002 426.72

01-Oct-2003 426.72

01-Oct-2004 426.72

01-Oct-2005 426.72

01-Oct-2006 426.72

01-Oct-2007 426.72

01-Oct-2008 426.72

01-Oct-2009 426.72

01-Oct-2010 426.72

01-Oct-2011 426.72

01-Oct-2012 426.72

01-Oct-2013 426.72

01-Oct-2014 426.72

01-Oct-2015 426.72

01-Oct-2016 426.72

01-Oct-2017 426.72

01-Oct-2018 426.72

01-Oct-2019 426.72

01-Oct-2020 426.72

01-Oct-2021 426.72

01-Oct-2022 426.72

01-Oct-2023 426.72

01-Oct-2024 426.72

01-Oct-2025 426.72

01-Oct-2026 426.72

01-Oct-2027 426.72

01-Oct-2028 426.72

01-Oct-2029 426.72

16,642.00



WDA-Supp. 5Y-PSD Water
(March 1988)

SCHEDULE Y
REVENUES

In accordance with Subsection 4.1(a) of the Supple-
mental Loan--Agreement _the- -revenues---gene-rated f-rom _th-e-operation
of the System will be used monthly, in the order of priority
listed, as follows:

(i) as prescribed by the Loan Agreement, to
pay Operating Expenses of the System;

(ii) as prescribed by the Loan Agreement, to
the extent not otherwise limited by an outstanding local
resolution, indenture or other act or document, as reflected
on Schedule X to the Loan Agreement, and beginning seven
(7) months prior to the first date of payment of interest
on the Local Bonds from revenues and thirteen (13) months
prior to the first date of payment of principal of the Local
Bonds, respectively, to provide debt service on the Local
Bonds by depositing in a sinking fund one-sixth (1/6) of
the interest payment next coming due on the Local Bonds and
one-twelfth (1/12) of the principal payment next coming due
on the Local Bonds and, if the Reserve Account was not
funded from proceeds of the Local Bonds or otherwise
concurrently with the issuance thereof (which, with an
approving opinion of bond counsel to the Governmental
Agency, may be with a letter of credit) in an amount equal
to the Reserve Requirement, by depositing in the Reserve
Account an amount not less than one =twelfth (1/12) of
one-tenth (1/10) (or such other amount as shall be
acceptable to the Authority and as shall fund the Reserve
Account over not more than 10 years) 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) as prescribed by the Loan Agreement, 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;

(iv) beginning thirteen (13) months prior to
the first date of payment of principal of the Supplemental
Bonds, to provide debt service on the Supplemental Bonds by



depositing in a sinking fund one-twelfth (1/12) of the
principal payment next coming due on the Supplemental Bonds
and, if the Supplemental Reserve Account was not funded
concurrently with the issuance thereof in an amount equal
to the Supplemental Reserve Requirement, by depositing in
the Supplemental Reserve Account an amount not less than
one-twelfth (1/12) of one-tenth (1/10) (or such other
amount as shall be acceptable to the Authority and as shall
fund the Reserve Account over not more than 10 years) of
the Supplemental Reserve Requirement or, if the
Supplemental Reserve Account has been so funded (whether by
Supplemental Bond proceeds, monthly deposits or otherwise),
any amount necessary to maintain the Supplemental Reserve
Account at the Supplemental Reserve Requirement;

(v) to provide debt service on and
requisite reserves for any other subordinate indebtedness
of the Governmental Agency held or owned by the Authority;
and

(vi) for other legal purposes of the System,
including payment of debt service on other obligations
junior, subordinate and inferior to the Local Bonds.



WDA-Supp. 5Z-PSD Water
(March 1988)

SCHEDULE Z

Addit_iona_l -andSupplemental Definitions

1. "Local Statute" means Chapter 16, Article 13A, of
the Code of West Virginia, 1931, as amended.

2. "System" means the public service properties for
the diversion, development, pumping, impounding, treatment,
storage, distribution or furnishing of water to or for the
public for industrial, public, private or other uses, owned by
the Governmental Agency, and any improvements or extensions
thereto hereafter constructed or acquired from any sources
whatsoever and includes the Project.

Additional Conditions and Covenants

1. As a condition precedent to the Authority's
making the Supplemental Loan, the Governmental Agency shall
have obtained, among other permits required, a permit from the
West Virginia Department of Health.

2. The

	

Local

	

Act

	

shall

	

contain

	

a

	

covenant
substantially as follows:

That the Governmental Agency will, to the full
extent permitted by applicable law and the rules and
regulations of the PSC, discontinue and shut off the
services and facilities of the System to all users of
services of the System delinquent in payment of
charges for the services of the System and will not
restore the services of the System until all

-del-i-nquent charges-for-the_ services of_- the_ Syst-em_ have
been fully paid.

3. Subject to any prior or parity obligations
described in Schedules X and Y attached to the Supplemental
Loan Agreement, and to the prior lien of the Local Bonds, the
net revenues derived from the operation of the System are
pledged to the payment of the principal of the Supplemental
Bonds.

4. The paying agent for the Supplemental Bonds shall
be the West Virginia Municipal Bond Commission or any successor
to the functions thereof.
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA

CHARLESTON

Entered:	 March2.199Q,_:	

CASE NO. 89-620- pWD-CN

FOUNTAIN PUBLIC SERVICE DISTRICT,
a public utility, Keyser, Mineral
County.

Application for a certificate of convenience
and necessity to construct a water distribution
system in the Community of Fountain, Mineral
County, and for approval of rates and charges.

FINAL ORDER

On November 22, 1989, Fountain Public Service District (Fountain or
Applicant), Fountain, Mineral County, filed an application with the Public
Service Commission, duly verified, pursuant to West 	 Virginia	 Code
§24-2-11, for a certificate of convenience and necessity to construct,
operate and maintain a water distribution system comprised of approxi-
mately 4.2 miles of water mairlss, 22 fire hydrants, and a 150,000 gallonl
storage tank, to service approximately 160 existing homes in the community:
of Fountain, Mineral County. The Applicant also requested approval of
rates and charges it proposed to charge its customers, once operating.

On February 23, 1990, Staff Attorney Thomas Sayre filed the Joint
Staff Memorandum, dated February 22, 1990, in this proceeding. Attached
to the Joint Staff Memorandum is the Internal Memorandum dated Febru-s
ary 19, 1990, with attachment's, from Utility Financial Analyst Robert M.^
Hubbard, Public Service District Division. Also attached to the Joint!
_Staff__Memorandum is the Internal	 Memorandum datedFebruary 16, 1990, with
attachments from Utility Engineer-in-Training Michael W. McNulty, Public
Service District Division. The Internal Memoranda state the final finan-
cial and engineering recommendations for this project.

Mr. Hubbard notes that the project would provide water service toi
Fountainhead Subdivision and homes adjacent to State Route 9 from Fountain

School. The proposed construction line will'include approximately 22,00d

linear feet of 6-inch and 8-inch water line, with meters, service connec
tions, fire hydrants and all appurtenances for a complete working system.
It will also include construction of a water storage tank and an access
road: The total cost of the proposed project, as summarized below, is
$880,275:

PU LIC SERYTCE COMMISSION
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Construction Costs

Construction $651,775
Contingencies @ 7.5% 9,245

Subtotal. $701,020

Other Costs

Administration
II

$ 10,000
Legal 5,000

	

!
11

Engineering 120,000
Bond Counsel 6,000
Capitalized Interest 22,955

	

l
rughta-of-Way I'_3_.5._,ps_q

Subtotal

i.
$179,255

Total Project Cost $880,275

Mr. Hubbard set forth the proposed funding of the project as follows:/

Small Cities Block Grant

	

$500,000
Water Development Authority Loan 373,275
Interest during Construction	 	 7,000

Total Project Financing

	

$880,275

Mr. Hubbard stated that no interim financing will be required for the!
project since the Water Development Authority (WDA) loan will be used tol
meet immediate cash flow needs while the Small Cities Block Grant (Grant);
drawdowns are processed.

	

The Applicant has been awarded the Grant, asi
evidenced by a letter from the Governor's Office, dated March . 25, 1988,1
attached to Mr. Hubbard ' s Internal Memorandum. Also attached to Mr.;l
Hubbard ' s Internal Memorandum is a• letter of confirmation, dated Febru-jj
ary 6, 1990, from the WDA, which states, in essence, that upon receipt by
the WDA of a satisfactorily completed amended application for a construc _ I

tion loan reflecting actual bids received by the Applicant, and other
necessary documents, then the WDA will lend the Applicant the amount;
-requested- in _.such---documents.	 The- terms- of - the-- loan- -are---7-.-5%--annu-al.'--
interest for a term of 456 months.

	

I

Mr. Hubbard further observes that, of the projected 160 homes to bel
served by this project, 95 homes are now served by 'a system operated by
the Fountain Homeowners Association, which system has been declared unsafe
by the State Health Department.

Pertaining to'the Applicant ' s proposed tariff, Mr. Hubbard notes that
the Commission Staff is of the opinion that Fountain ' s proposed post-con-
struction tap fee of $350 is excessive when compared with tap fees nor-'
mally provided by the Public Service Commission. Staff recommends that a
tap fee of $250 would be more reasonable.

	

Staff also -recommends that
minimum bills be higher than those proposed by'Fountain, since Fountain ,
had miscalculated these fees -in its proposed tariff sheets.

	

Fountain'
proposed a metered rate of $7.33 per 1,000 gallons for the first 3,000'

MUSLIC SCMVtCE COMMISSION
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gallons used per month, and $3.50 per 1,000 gallons for all over 3,000

gallons used per month. Staff recommended a metered rate of $6.85 per
1,000 gallons for the first 3,000 gallons and $3.50 per 1,000 gallons for
all over 3,000 gallons. Staff further recommends that discriminatory
language pertaining to the multiple occupancy clauses be eliminated. Mr.
Hubbard observes there would be no impact ,on revenue by deleting these
di-scriminatoryclauses since there are no multiple family units or mobile
home courts presently located within the proposed service area of the;
Applicant. Also included in the Staff Recommended Tariff, attached hereto :
as Appendix A, is a provision for collecting a $50 security deposit as
required by West Virginia Code §16-13A-9.

	

Staff also has recommended )
standard language in the Delayed Payment Penalty Clause.

Mr. Hubbard stated that Staff had reviewed the operation and mainte-
nance (0&M) costs for this project, as submitted by the Applicant, and
they appear to be reasonable. Staff is of the opinion that this project
is financially feasible and the surplus is. sufficient to cover ordinary
and additional 0&M expenses and the new debt service.

Staff recommended that the certificate of convenience and necessity
to construct, operate and maintain the Fountain water system for approxi-
mately 160 customers be granted. Staff further recommended that the
proposed financing be approved since it appears to be in compliance with
Commission policy. Staff also recommended approval of the Staff Recom-
mended Tariff.

On December ,7, 1989, Fountain filed a copy of the Notice of Filing
and Certificate of Publication for the project. The Certificate of
Publication certifies that the Notice of Filing was published December 3,
1989, in the News-Tribune, a newspaper published and of general circula-
tion in Keyser, Mineral County. The Notice cf Filing set forth the
description of the project, the proposed rates and charges, and the
public ' s right to file a written protest to the project, or the rates,,
within thirty (30) days of the date of publication.

	

The Joint Staff;!
Memorandum indicates no timely protests were filed.

	

!!

In Mr. McNulty's Internal Memorandum, he states that the need for the!
proposed project is met by the fact that the current water system which !
serves th. -Fountainhe-a-d--Subdivision----has-inadequate-water--storage--and--tine-
size, and has been declared to pose an imminent health threat to the area
residents.

Mr. McNulty also notes that the plan's and specifications for this
project have been approved by the West Virginia Department of Health,
which agency has the primary responsibility for the design cf• water
projects in the State, Also, Staff's review of the plans and specifica-
tions revealed no obvious conflict with Public Service Commission Rule_
and Regulations.

Mr. McNulty outlined the . project costs and interpreted the cost ii
terms of cost per customer, at $5,502 . per customer, and noted that the
system would serve 38 customers per mile, both figures within the accept-
able range previously approved by the Commission in other similar cases.
He also found the 0&M expenses of $15,665 to be reasonable, anc

punt IC SEwvICE COMMISSION
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recommended approval of the project without a hearing, provided the
Applicant notify the Commission of the date on which operation begins and
that this case be reopened one year from the date operation begins for a
full evaluation, since the Applicant, with no previous operating experi-
ence, will be operating a new water system.

DI $CtJSSION

For all of the above reasons, the Administrative Law Judge (ALJ) will
grant the certificate of convenience and necessity, approve the proposed
financing of the project, approve the Staff recommended rates and charges
as set forth in Appendix A, require the Applicant to notify the Commission
of the date operation of the water system begins, and require this case to
be reopened one year from the date the operation begins for the purpose of
fully evaluating the operation of the system. All of this action will be
taken without the necessity for a hearing, or further publication, since

the Notice of Filing complies with all publication requirements, since the
published proposed rates are equal to or higher than the Staff recommended
rates approved herein, and since no preLest or written obJectt rav-
been filed within thirty (30) days from the date' of publication.

FINDINGS OE FACT

1. On November 22, 1989, Fountain Public Service District filed an
application for a certificate of convenience and necessity to construct,
operate and maintain a water system comprised of approximately 4.2 miles
of water mains,. 22 fire hydrants, a 150,000 gallon storage tank and other
appurtenances to service approximately 160 existing homes in the community
of Fountain, Mineral county, and requested approval of rates and charges .
as set forth in the proposed tariff attached thereto. (See, Joint Staff!+
Memorandum filed February 23, 1990 and attachments).

2.

	

The Commission Staff conducted an in-depth investigation of then
!{ financial and engineering aspects of the project, including the proposed'

_tariff,_ and recommended_granting_thecertificate, approving Staff_recom-_I
mended rates and charges, requiring the Applicant to notify the Commission 1

of the system's start-up date of operation, and requiring the case to be
reevaluated after one (.1) year of operation. (See, Joint Staff Memorandum
filed February 23, 1990, and attachments).

3. There is a need for'the proposed project, and the convenience
and necessity of the public will be served thereby, due to the inadequacy
of the existing water system which has been declared unsafe by the West
Virginia Departmont of nealtli. (See, JvIeL Blatt Mesmordweem tiled Febru-
ary 23, 1990 and attachments).

4. The project is financially feasible and the surplus is suffi-
cient to cover ordinary and additional O&M expenses. (See, Joint Staff
Memorandum filed February 23, 1990, and attachments).

5. No timely protests were received by the Commission pursuant tc
the Notice of Filing which was published December 1, 1990, and contained a
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. ,sees

description of the project, the proposed rates and charges and notified
the public of its right to file a written protest within thirty {30) days
of the publication date. (See, Joint Staff Memorandum filed February 23,

1990, and attachments),

6. The ratesand charges set forth in theStaff Recommended Tariff,
as set forth in Appendix A attached hereto, comply with the Commission's
rules and regulations and are reasonable. (See, Joint Staff Memorandum
filed February 23, 1990, and attachments).

7. The proposed financing of the project is in compliance with
commission policy. (See, Joint Staff Memorandum filed February 23, 1990,
and attachments).

	

8,

	

The water system for which a certificate of convenience and
necessity is hereby approved is a new system and the Applicant has no
experience in operating a water system.

	

(See, Joint Staff Memorandum
filed February 23, 1990, and attachments).

CONCLUSIONS OF LAW

2. Since the rates proposed by Staff are reasonable and -are equal; !
to or lower than those published in the Notice of Filing, the Staffif
recommended rates and charges, as set forth in Appendix A attached hereto,
should be approved, without a hearing and without further public notice by
publication.

3. Since the proposed water system.is a new system and since the
Applicant has no previous operating experience, the Commission should
require the Applicant to notify the Commission of the actual start-up date
that operations commence, and the case should be reopened for a complete
review and investigation one year after operations begin.

ORDER

IT IS,. THEREFORE, ORDERED that the application for a certificate of
convenience and necessity filed by Fountain Public Service District on
November 22, 1989, to construct, operate and maintain a water system in
Fountain, Mineral County, serving approximately •150 existing homes and
comprised of 4.2 miles of water mains, 22 fire hydrants, a 150,000 gallon
storage tank and other appurtenances necessary for operation, be, and the
same hereby is, granted, without a hearing.

1. Since there is a need for the proposed project and the conve-
nience and necessity of the public will be . served thereby; since the
project is financially feasible and the surplus is sufficient to cover
ordinary and surplus O&M costs; since . the proposed financing of the
project is in compliance with Commission policy; and since no protests
have been filed pursuant to the Notice of Filing, the certificate shouldO
be granted and the financing thereof be approved, without the necessity of!!
a hearing.

	

.
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IT IS FURTHER ORDERED that the Applicant's proposed financing for the
project, comprised of a $500,000 Small Cities Block Grant, a $373,275 WDA
loan at an interest rate not to exceed 7.5% and for--a term not to exceed
456 months, and $7,000 in interest earned during construction, be, and the
same hereby is, approved, without a hearing.

IT IS FURTHER ORDERED that the Staff recommended tariff, attached
hereto as Appendix A, be, and the same hereby is, approved, without a
hearing and without further public notice by publication.

IT IS FURTHER ORDERED that the Applicant notify the Commission of thej
actual start-up date for the operation of the system.

IT IS FURTHER ORDERED that this case be, and the same hereby shall;
be, reopened at the end of the one-year period commencing the date the :
water system first begins operations, and that Commission Staff conduct a
full review and investigation of the Applicant at the end of such first l
year of operation and make recommendations to the Commission of any and!
all further actions needed to be taken by the Commission or by the Appli-
cant.

IT IS FURTHER ORDERED that the Executive Secretary of the Commission;
serve a copy of this order upon all parties to this proceeding by United/
States First Class Mail and upon Commission Staff by hand delivery.

This order is issued pursuant to General Order No, 212, dated Decem-'
ber 16, 1982, which order designates the Division of Administrative Law;
Judges as the initial decision making body in the Public Service Commis-
sion and authorizes the Public Service Commission Administrative Law
Judges to issue orders on behalf of the Commission in all proceedings
filed pursuant to Chapter 24 of the,West Virginia Code, which proceedings;
are not set for hearing and which. orders shall have the full force andl!
effect of Commission orders, without the provision for the filing oft'
exceptions thereto.

Leave is hereby granted to the parties to file a petition for further
hearing, reopening, or rehearing pursuant to Rule 19 of the Commission ' sI

•Ru es - o -Practicean	 rocedure with- -the Executive- Secretary-of the-
Commission within ten ( 10 ) days after the date this order is mailed.

Ronnie Z. McCann
Administrative Law Judge

RZM:mal



03/22/1990 13136

	

V,RNSCOY ENGINEERING

	

116248183,

APPENDIX A
Sheet 1 of 2

FOUNTAIN PUBLIC SERVICE DISTRICT
CASE NO- 89-620-PWD-CN

RATES

1. Rules and Regulations for the Government of Water Utilities, adopted;,
by the Public Service Commission of West Virginia, and now in effect, and.3
all amendements thereto and modifications thereof hereafter made by said'.

Commission.

ii

N

RATE

First

	

3;000 gallons used per month $6.85 per 1,000 gallons
All over 3,000 gallons used per month' $3.50 per 1,000 gallons

MINIMUM CHARGE

No bill will be rendered for less than the following amounts, ac-
cording to the size meter installed, to wit:

II. APPLICABLE TO ENTIRE SERVICE AREA

AVAILABILITY OF_SERVICE

Available for general domestic, commercial and industrial use.

5/8 inch meter
J/4 inch meter

1

	

inch meter
1-1/2 inch meter
2

	

inch meter
3

	

inch meter
inch meter_ -

6

	

inch meter

$

	

20.55 per month
$

	

30.83 pet wuiiLll
$

	

51.38 per month
$ 102.75 per month
$ 184.40 per month
$ 308.25 per month
$__ _5-13:-75-per month -
$1,027.50 per month

SECURITY DEPOSIT

A security deposit of Fifty Dollars .($50.00) will be charged for all!
new customers prior to the connection of service.

DELAYED PAYMENT PENALTY

The above tariff is
full. within twenty {20)

net.

	

On all current usage billings not paid
days,

	

ten percent (10%) will be added to the ne
current amount unpaid. This delayed payment penalty is not interest an

	

,
is only to be collected once for each bill where it is appropriate.

I1
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FROM UANSCOY ENGINEERING

	

TO 16248183

	

P.09

APPENDIX A
Sheet 2 of 2

FOUNTAIN PUBLIC SERVICE DISTRICT
CASE NO. 89-62Q-PWD-CN

RATES

DISCONNECTFQR NON-PAYMENT

If any bill is not paid within sixty (60) days after date thereof,)
the District may disconnect service to said customer for non-payment of
bill. Any such disconnect shall be made in accordance with P.S.C. Rules
and Regulations.

RECONNECTIONFEES

In the event it is necessary for the District to disconnect service,
service will not be restored. until all amounts in arrears, including
peanities and security deposit, plus a reconnection fee of $10.00 have
been paid.

SERVICE CONNECT FEE

Pre-construction Tap Fee

A tap fee of Fifty Dollars ($50.00) shall be charged for the
initial connection of each new customer location to the water system if
said application for service is made prior to construction.

Post-construction TapFee

A tap fee of Two Hundred Fifty Dollars ($250.00) shall be
charged for the initial connection .of each new customer location to the,
water system. This fee shall apply to all applications for service
received after the start of construction.
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FOUNTAIN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 1990-A and - Series 1990 B

CROSS-RECEIPT FOR BONDS AND BOND PROCEEDS

The undersigned, BARBARA B. MEADOWS, Secretary-Treasurer of
West Virginia Water Development Authority, for and on behalf of
West Virginia Water Development Authority (the "Authority") and
GERALD L. COSNER, Chairman of Fountain Public Service District (the
"Issuer"), hereby certify as follows:

1. On the 20th day of April, 1990, the Authority received
the entire original issue of $373,275 in aggregate principal amount
of Water Revenue Bonds, Series 1990 A and Series 1990 B, of the Issuer
(collectively, the "Bonds"), issued as a single, fully registered Bond
of each Series, numbered AR-1 and BR-1, respectively, both dated
April 20, 1990, the Series 1990 A Bond being in the principal amount
of $356,633 and the Series 1990 B Bond being in the principal amount
of $16,642.

2. At the time of such receipt of the Bonds upon original
issuance, all of the Bonds had been executed by Gerald L. Cosner, as
Chairman of the Issuer, by his manual signature, and by Harry R.
Young, Jr., as Secretary of the Issuer, by his manual signature, 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 the
proceeds of the Series 1990 A Bonds in the aggregate principal amount
of $356,633 and proceeds of the Series 1990 B Bonds in the aggregate
principal amount of $16,642 (100% of par value), there being no
interest accrued on either series.



IN WITNESS WHEREOF, Barbara B. Meadows duly signed and
delivered this receipt on behalf of WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY and FOUNTAIN PUBLIC SERVICE DISTRICT has caused this receipt
to be duly executed and delivered by its Chairman, as of this 20th day
of April, 1990.

WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

Secretary-Treasurer

FOUNTAIN PUBLIC SERVICE DISTRICT

By

04/13/90
FNPSDJ.D2
30305/89001
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FOUNTAIN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 1990 A and Series 1990 B

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 Fountain Public Service District Water Revenue
Bonds, Series 1990 A, in the principal amount of $356,633
and Bond No. BR-1, constituting the entire original issue
of the Fountain Public Service District Water Revenue Bonds,
Series 1990 B, in the principal amount of $16,642, both
dated April 20, 1990 (collectively, the "Bonds"), executed
by the Chairman and Secretary of Fountain Public Service
District (the "Issuer") and bearing the official seal of the
Issuer, authorized to be issued under and pursuant to a Bond
and Notes Resolution and Supplemental Resolution duly
adopted by the Issuer (collectively, the "Local Act");

(2) A copy of the Local Act authorizing the above Bond
issue, duly certified by the Secretary of the Issuer;

(3) Executed counterparts of the loan agreement and
the supplm__entalloan_agreement_,_bothdated_April2O-,19-90,	
and both by and between the West Virginia Water Development
Authority (the "Authority") and the Issuer (collectively,
the "Loan Agreement"); and

(4) Signed opinions of nationally recognized bond
counsel regarding the validity of the Loan Agreement and the
Bonds.

You are hereby requested and authorized to deliver the Bonds
to the Authority upon payment to the account of the Issuer of the sum
of $373,275, representing the agreed aggregate purchase price of the
Bonds, there being no accrued interest thereon. Prior to such
delivery of the Bonds, you will please cause the Bonds to be
authenticated by an authorized officer, as Bond Registrar, in



accordance with the forms of Certificate of Authentication and
Registration thereon.

Dated this 20th day of April, 1990.

By

04/13/90
FNPSDJ.E2
30305/89001
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(SPECIMEN BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

FOUNTAIN PUBLIC SERVICE DISTRICT
WATER REVENUE BOND,

SERIES 1990 A

No. AR-1

	

$356,633

KNOW ALL MEN BY THESE PRESENTS: That FOUNTAIN PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision of
the State of West Virginia in Mineral 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 THREE HUNDRED FIFTY-SIX THOUSAND SIX
HUNDRED THIRTY-THREE DOLLARS ($356,633), in installments on October 1
of each year, as set forth on the "Schedule of Annual Debt Service"
attached as Exhibit A hereto and incorporated herein by reference with
interest on each installment at the rate per annum set forth on said
Exhibit A.

The interest on each installment shall run from the original
date of delivery of this Bond to the Authority and payment therefor,
and until payment of such installment, and such interest shall be
payable on April 1 and October 1 in each year, beginning October 1,
1990. Principal installments of this Bond are payable in any coin or
currency which, on the respective dates of payment of such
installments, is legal tender for the payment of public and private
debts under the laws of the United States of America, at the office
of the West Virginia Municipal Bond Commission, Charleston,
West Virginia (the "Paying Agent"). The interest on this Bond is
payable by check or draft of the Paying Agent mailed to the registered
owner hereof at the address as it appears on the books of One Valley
Bank, National Association, Charleston, West Virginia, as registrar
(the "Registrar") on the 15th day of the month next preceding an
interest payment date, or by such other method as shall be mutually
agreeable so long as the Authority is the registered owner hereof.

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
consent of the Authority, and upon the terms and conditions prescribed
by, and otherwise in compliance with, the Loan Agreement between the
Issuer and the Authority, dated April 20, 1990.
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This Bond is issued (i) to pay a portion of the costs of
acquisition and construction of certain new waterworks facilities of
the Issuer (the "Project"); (ii) to pay interest on the Bonds of this
Series (the " Bonds" ) during the construction of the Project and for
not more than 6 months thereafter; and (iii) to pay certain costs of
issuance hereof and related costs. The Project and any additions,
extensions or improvements thereto is herein called the "System."
This Bond is issued under the authority of and in full compliance with
the Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13A of the West Virginia Code of
1931, as amended (the "Act"), and a Resolution duly adopted by the
Issuer on April 18, 1990, and a Supplemental Resolution duly adopted
by the Issuer on April 18, 1990 (collectively called the "Bond
Legislation"), and is subject to all the terms and conditions thereof.
The Bond Legislation provides for the issuance of additional bonds
under certain conditions, and such bonds would be entitled to be paid
and secured equally and ratably from and by the funds and revenues and
other security provided for the Bonds under the Bond Legislation.

This Bond is issued concurrently with the Water Revenue
Bonds, Series 1990 B, of the Issuer (the "Series 1990 B Bonds"),
issued in the aggregate principal amount of $16,642, which
Series 1990 B Bonds are junior and subordinate with respect to liens
and source of and security for payment to the 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, moneys in the Reserve Account
created under the Bond Legislation for the Bonds (the "Series 1990 A
Bonds Reserve Account") and unexpended proceeds of the Bonds and the
Series 1990 B Bonds. Such Net Revenues shall be sufficient to pay
the principal of and interest on all bonds which may be issued
pursuant to the Act and which shall be set aside as a special fund
hereby pledged for such purpose. This Bond does not constitute a
corporate indebtedness of the Issuer within the meaning of any
constitutional or statutory provisions or limitations, nor shall the
Issuer be obligated to pay the same or the interest hereon except from
said special fund provided from the Net Revenues, the moneys in the
Series 1990 A Bonds Reserve Account and unexpended proceeds of the
Bonds and the Series 1990 B Bonds. Pursuant to the Bond Legislation,
the Issuer has covenanted and agreed to establish and maintain just
and equitable rates and charges for the use of the System and the
services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide for the reasonable expenses
of operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% of the maximum amount payable
in any year for principal of and interest on the Bonds, the
Series 1990 B Bonds and all other obligations secured by a lien on or

2.
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payable from such revenues prior to or on a parity with the Bonds or
the Series 1990 B Bonds, provided however, that so long as there
exists in the Series 1990 A Bonds Reserve Account an amount at least
equal to the maximum amount of principal and interest which will
become due on the Bonds in the then current or any succeeding year,
and in the respective reserve accounts established for the
Series 1990 B Bonds and any other obligations outstanding prior to or
on a parity with the Bonds or the Series 1990 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 owner of the Bonds for the terms of
which reference is made to the Bond Legislation. Remedies provided
the registered owner of the Bonds are exclusively as provided in the
Bond Legislation, to which reference is here made for a detailed
description thereof.

Subject to the registration requirements set forth herein,
this Bond is transferable, as provided in the Bond Legislation, only
upon the books of the Registrar by the registered owner, or by its
attorney duly authorized in writing, upon the surrender of this Bond
together with a written instrument of transfer satisfactory to the
Bond Registrar duly executed by the registered owner or its attorney
duly authorized in writing.

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

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

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

3.



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

IN WITNESS WHEREOF, FOUNTAIN 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 April 20, 1990.

[SEAL]

Chairman

ATTEST:

Secretary

4.
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1990 A Bonds described in
the within-mentioned Bond Legislation and has been duly registered in
the name of the registered owner set forth above, as of the date set
forth below.

Date: April 20, 1990

ONE VALLEY BANK, NATIONAL ASSOCIATION,
as Registrar

By
Its Authorized Officer

5.



EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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Fountain Public Service District
I

	

Debt Service Schedule
Analysis of Borrowing from Series 1989 B Pool
39 Principal Payments
Closing Date: 20-Apr-90

..................................................

Date Coupon Principal Interest
Debt Service
7.85% Bonds

01-Oct-90 12,520.29 12,520.29
01-Oct-91 7.85% 1,551.00 27,995.69 29,546.69
01-Oct-92 7.85% 1,672.00 27,873.94 29,545.94
01-Oct-93 7.85% 1,804.00 27,742.68 29,546.68
01-Oct-94 7.85% 1,945.00 27,601.07 29,546.07
01-Oct-95 7.85% 2,098.00 27,448.39 29,546.39
01-Oct-96 7,85% 2,263.00 27,283.70 29,546.70
01-Oct-97 7.85% 2,440.00 27,106.05 29,546.05
01-Oct-98 7.85% 2,632.00 26,914.51 29,546.51
01-Oct-99 7.85% 2,838.00 26,707.90 29,545.90

01-Oct-2000 7.85% 3,061.00 26,485.11 29,546.11
01-Oct-2001 7.85% 3,302.00 26,244.83 29,546.83
O1-Oct-2002 7.85% 3,561.00 25,985.62 29,546.62
01-Oct-2003 7.85% 3,840.00 25,706.08 29,546.08
01-Oct-2004 7.85% 4,142.00 25,404.64 29,546.64
01-Oct-2005 7.85% 4,467.00 25,079.49 29,546.49
01-Oct-2006 7.85% 4,817.00 24,728.83 29,545.83
01-Oct-2007 7.85% 5,196.00 24,350.70 29,546.70
01-Oct-2008 7.85% 5,604.00 23,942.81 29,546.81
01-Oct-2009 7.85% 6,043.00 23,502.90 29,545.90
01-Oct-2010 7.85% 6,518.00 23,028.52 29,546.52
01-Oct-2011 7,85% 7,030.00 22,516.86 29,546.86
01-Oct-2012 7.85% 7,581.00 21,965.01 29,546.01
01-Oct-2013 7.85% 8,176.00 21,369.90 29,545.90
01-Oct-2014 7.85% 8,818.00 20,728.08 29,546.08
01-Oct-2015 7.85% 9,510.00 20,035.87 29,545.87
01-Oct-2016 7.85% 10,257.00 19,289.33 29,546.33
01-Oct-2017 7.85% 11,062.00 18,484.16 29,546.16
01-Oct-2018 7.85% 11,931.00 17,615.79 29,546.79
01-Oct-2019 7.85% 12,867.00 16,679.21 29,546.21
01-Oct-2020 7.85% 13,877.00 15,669.15 29,546.15
01-Oct-2021 7.85% 14,967.00 14,579.81 29,546.81
01-Oct-2022 7.85% 16,141.00 13,404.90 29,545.90
01-Oct-2023 7.85% 17,409.00 12,137.83 29,546.83
01-Oct-2024 7.85% 18,775.00 10,771.22 29,546.22
01-Oct-2025 7.85% 20,249.00 9,297.38 29,546.38
01-Oct-2026 7.85% 21,838.00 7,707.84 29,545.84
01-Oct-2027 7.85% 23,553.00 5,993.55 29,546.55
01-Oct-2028 7.85% 25,402.00 4,144.64 29,546.64
01-Oct-2029 7.85% 27,3.96.00 2,150.59 29,546.59

356,633.00 808,194.87 1,164,827.87
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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:

04/13/90
FNPSDJ.W1
30305/89001
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(SPECIMEN BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

FOUNTAIN PUBLIC SERVICE DISTRICT
WATER REVENUE BOND,

SERIES 1990 B

No. BR-1

	

$16,642

KNOW ALL MEN BY THESE PRESENTS: That FOUNTAIN PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision of
the State of West Virginia in Mineral 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 SIXTEEN THOUSAND SIX HUNDRED FORTY-TWO
DOLLARS ($16,642), in annual installments on October 1 of each year
as set forth on the "Schedule of Annual Debt Service" attached as
Exhibit A hereto and incorporated herein by reference, without
interest.

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

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
consent of the Authority, and upon the terms and conditions prescribed
by,_and otherwise in-compliance-with,--the-Supplemental-Loan Agreement
between the Issuer and the Authority, dated April 20, 1990.

This Bond is issued (i) to pay a portion of the costs of
acquisition and construction of certain new waterworks facilities of
the Issuer (the "Project"); and (ii) to pay certain costs of issuance
hereof and related costs for the Bonds of this Series (the "Bonds").
The Project and any additions, extensions or improvements thereto is
herein called the "System." This Bond is issued under the authority
of and in full compliance with the Constitution and statutes of the
State of West Virginia, including particularly Chapter 16, Article 13A
of the West Virginia Code of 1931, as amended (the "Act"), and a
Resolution duly adopted by the. Issuer on April 18, 1990, and a
Supplemental Resolution duly adopted by the Issuer on April 18, 1990
(collectively called the "Bond Legislation"), and is subject to all
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the terms and conditions thereof. The Bond Legislation provides for
the issuance of additional bonds under certain conditions, and such
bonds would be entitled to be paid and secured equally and ratably
from and by the funds and revenues and other security provided for the
Bonds under the Bond Legislation.

THIS BOND IS JUNIOR AND SUBORDINATE WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT TO THE WATER REVENUE
BONDS, SERIES 1990 A, OF THE ISSUER ISSUED CONCURRENTLY HEREWITH, IN
THE AGGREGATE PRINCIPAL AMOUNT OF $356,633 AND DESCRIBED IN THE BOND
LEGISLATION (THE "SERIES 1990 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 after there has first been paid from
said Net Revenues all payments then due and owing on account of the
Series 1990 A Bonds, all moneys in the reserve account created under
the Bond Legislation for the Bonds (the "Series 1990 B Bonds Reserve
Account") and unexpended proceeds of the Bonds. Such Net Revenues
shall be sufficient to pay the principal of and interest on all bonds
which may be issued pursuant to the Act and which shall be set aside
as a special fund hereby pledged for such purpose. This Bond does not
constitute a corporate indebtedness of the Issuer within the meaning
of any constitutional or statutory provisions or limitations, nor
shall the Issuer be obligated to pay the same, except from said
special fund provided from the Net Revenues, the moneys in the
Series 1990 B Bonds Reserve Account and unexpended Bond proceeds.
Pursuant to the Bond Legislation, the Issuer has covenanted and agreed
to establish and maintain just and equitable rates and charges for the
use of the System and the services rendered thereby, which shall be
sufficient, together with other revenues of the System, to provide for
the reasonable expenses of operation, repair and maintenance of the
System, and to leave a balance each year equal to at least 115% of the
maximum amount payable in any year for principal of and interest, if
--any,-on-the-Bonds,-the- Series 1990- A Bonds 	
secured by a lien on or payable from such revenues prior to or on a
parity therewith, provided however, that so long as there exists in
the Series 1990 B Bonds Reserve Account and the reserve account
established for the Series 1990 A Bonds, respectively, amounts at
least equal to the maximum amount of principal and interest, if any,
which will become due on the Bonds and the Series 1990 A Bonds in the
then current or any succeeding year, and any reserve account for any
such prior or parity obligations, is funded at least at the
requirement therefor, such percentage may be reduced to 110%. The
Issuer has entered into certain further covenants with the registered
owner of the Bonds for the terms of which reference is made to the
Bond Legislation. Remedies provided the registered owner of the Bonds
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are exclusively as provided in the Bond Legislation, to which
reference is here made for a detailed description thereof.

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

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

All money received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for preliminary
expenses as provided by law, shall be applied solely to the payment
of the Costs of the Project described in the Bond Legislation, and
there shall be and hereby is created and granted a lien upon such
moneys, until so applied, in favor of the registered owner of the
Bonds, which lien is subordinate to the lien in favor of the
registered owner of the Series 1990 A Bonds.

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

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

3.
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IN WITNESS WHEREOF, FOUNTAIN 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 April 20, 1990.

[SEAL]

Chairman

ATTEST:

Secretary

4.
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1990 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: April 20, 1990.

ONE VALLEY BANK, NATIONAL ASSOCIATION,
as Registrar

By

	

	
Its Authorized Officer
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EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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Fountain Public Service District
Debt Service Schedule
Analysis of Borrowing from Series 1989 B Pool
39 Principal Payments
Closing Date20Apr90

...................................................

Interest
Date Free Loan

01-Oct-90
01-Oct-91 426.64
01-Oct-92 426.72
01-Oct-93 426.72
01-Oct-94 426.72
01-Oct-95 426.72
01-Oct-96 426.72
01-Oct-97 426.72
01-Oct-98 426.72
01-Oct-99 426.72

01-Oct-2000 426.72
01-Oct-2001 426.72
01-Oct-2002 426.72
01-Oct-2003 426.72
01-Oct-2004 426.72
01-Oct-2005 426.72
01-Oct-2006 426.72
01-Oct-2007 426.72
01-Oct-2008 426.72
01-Oct-2009 426.72
01-Oct-2010 426.72
01-Oct-2011 426.72
01-Oct-2012 426.72
01-Oct-2013 426.72
01-Oct-2014 426.72
01-Oct-2015 426.72
01-oct-2016 426.72
01-Oct-2017 426.72-
01-Oct-2018 426.72
01-Oct-2019 426.72
01-Oct-2020 426.72
01-Oct-2021 426.72
01-Oct-2022 426.72
01-Oct-2023 426.72
01-Oct-2024 426.72
01-Oct-2025 426.72
O1-Oct-2026 426.72
01-Oct-2027 426.72
01-Oct-2028 426.72
01-Oct-2029 426.72

16,642.00

2=s2:=.=M.======Mass=.M=M==a== 	 o»«=.==42M.Sas=sas

6.



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:

04/13/90
FNPSDJ.X1
30305/89001

7.
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CHARLES W. YEAGER ATTORNEYS AT LAW RICHARD M. YURKO, JR.
CARL F. STUCKY, JR. GARY W. NICKERSON
HERBERT G. UNDERWOOD SIXTH FLOOR CURTIS G. POWER III
JACKSON L. ANDERSON STEPHEN R. KERSHNER
OTIS L. O'CONNOR
ROBERT G. STEELE UNION NATIONAL CENTER EAST

W. RANDOLPH FIFE
MARTIN R. SMITH, JR.

J. LEE VAN METRE, JR.
JAMES M. WILSON

LOUIS E. ENDERLE, JR.
ROBERT J. SCHIAVONI

PATRICK D. DEEM P. O. BOX 2190 JOHN K. DORSEY
ROBERT M. STEPTOE, JR.
ANNE R. WILLIAMS

WALTER WASHINGTON
JOSEPH R. FERRETTI

JAMES R. WATSON CLAR%SBU13G, W. VA. 26302-2190 MARK E. KINLEY
JAMES D. GRAY MARCIA J. POLLARD

(304) 624-8000DOUGLAS S. ROCKWELL BRYAN R. COKELEY
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WRITER'S DIRECT DIAL NUMBER

April 20, 1990

Fountain Public Service District
Water Revenue Bonds, Series 1990 A

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

Ladies and Gentlemen:

We have acted as bond counsel in connection with the issuance by
Fountain 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 $356,633 Water Revenue Bonds,
Series 1990 A, dated the date hereof (the "Local Bonds").

- - -- We have-examined-the-law-and-certified-copies-of -proceedings--and other
papers relating to the authorization of a loan agreement, dated April 20, 1990,
including all schedules and exhibits attached thereto (the "Loan Agreement"),
between the Issuer and the West Virginia Water Development Authority (the
"Authority") and the Local Bonds, which are to be purchased by the Authority in
accordance with the provisions of the Loan Agreement. The Local Bonds are
originally issued in the form of one bond, registered as to principal and
interest to the Authority, with interest payable April 1 and October 1 of each
year, commencing October 1, 1990, at the rate of 7.85% per annum, and with
principal installments payable on October 1 in each of the years 1991 through
2029, inclusive, all as set forth in "Schedule X," attached to the Loan Agreement
and incorporated in and made a part of the Local Bonds.
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The Local 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 of the West Virginia Code of
1931, as amended (the "Local Statute"), for the purposes of (i) paying a portion
of the costs of acquisition and construction of certain new waterworks facilities
of the Issuer (the "Project"); (ii) paying interest on the Local Bonds during
the construction of the Project and for not more than 6 months thereafter; and
(iii) paying certain issuance and other costs in connection therewith.

We have also examined the applicable provisions of the Local Statute,
the bond and notes resolution duly adopted by the Issuer on April 18, 1990, as
supplemented by a supplemental resolution adopted April 18, 1990 (collectively,
the "Local Act"), pursuant to and under which Local Statute and Local Act the
Local Bonds are authorized and issued and the Loan Agreement that has been
undertaken. The Local Bonds are subject to redemption prior to maturity to the
extent, at the time, under the conditions and subject to the limitations set
forth in the Local Act and the Loan Agreement.

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

1. The Issuer is a duly organized and validly existing public service
district 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 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.

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

3. The Local Act 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 Local Act contains'
provisions and covenants substantially in the form of those set forth in
Section 4.1 of the Loan Agreement.

4. The Local 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 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.

5. The interest on the Local Bonds is excluded from gross income
for federal income tax purposes and is not an item of tax preference for purposes
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of the federal alternative minimum tax imposed on individuals and corporations;
it should be noted, however, that, for purposes of computing the alternative
minimum tax imposed on corporations (as defined for federal income tax purposes),
such interest is taken into account in determining adjusted net book income
(adj usted current earnings for taxable years beginning after December 31, 1989) .
The opinions set forth in the preceding sentence are subject to the condition
that the Issuer comply with all requirements of the Internal Revenue Code of
1986, as amended, that must be satisfied subsequent to the issuance of the Local
Bonds in order that interest thereon be, or continue to be, excluded from gross
income for federal income tax purposes. The Issuer has covenanted to comply with
each such requirement. Failure to comply with certain of such requirements may
cause the inclusion of interest on the Local Bonds in gross income for federal
income tax purposes to be retroactive to the date of issuance of the Local Bonds.
We express no opinion regarding other federal tax consequences arising with
respect to the Local Bonds.

6. The Local Bonds are, under the Local Statute, exempt from direct
taxation by the State of West Virginia, and the other taxing bodies of the State,
and the interest on the Local Bonds is exempt from personal and corporate income
taxes imposed directly thereon by the State of West Virginia.

7. The time for appeal of the Final Order of the Public Service
Commission of West Virginia entered March 2, 1990 (Case No. 89-620-PWD-CN),
granting to the Issuer a Certificate of Public Convenience and Necessity and
approving rates and charges for the System and the proposed financing of the
Project has expired prior to the date hereof without appeal.

It is to be understood that the rights of the holders of the Local
Bonds and the enforceability of the Local Bonds, the Loan Agreement, the Local
Act and the liens and pledges therein may be subject to and limited by
bankruptcy, insolvency, reorganization, moratorium and other similar laws
affecting creditors' rights heretofore or hereafter enacted to the extent
constitutionally applicable and that their enforcement may also be subject to
the exercise of judicial discretion in appropriate cases.

We have examined the executed and authenticated Local Bond numbered
AR-l, and in our opinion the form of said bond and its execution and
aut h entication are regular and proper.

Very truly yours,

EPTOE J SON
04/19/90
FNPSDJ.F4
30305/89001
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April 20, 1990

Fountain Public Service District
Water Revenue Bonds, Series 1990 B

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

Ladies and Gentlemen:

We have acted as bond counsel in connection with the issuance by
Fountain 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 $16,642 Water Revenue Bonds, Series 1990 B,
dated the date hereof (the "Supplemental Bonds").

We have examined the law and certified copies of proceedings and other
papers relating to the authorization of a supplemental loan agreement, dated
April--20-,- 1990-, including- all -schedules- and--exhbis- -attached- -thereto -(the
"Supplemental Loan Agreement"), between the Issuer and the West Virginia Water
Development Authority (the "Authority") and the Supplemental Bonds, which are
to be purchased by the Authority in accordance with the provisions of the
Supplemental Loan Agreement. The Supplemental Bonds are originally issued in
the form of one bond registered as to principal to the Authority, without
interest thereon, with principal payable in installments on October 1 in each
of the years 1991 through 2029, inclusive, all as set forth in "Schedule X,"
attached to the Supplemental Loan Agreement and incorporated in and made part
of the Supplemental Bonds.

The Supplemental Bonds are issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia,
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including particularly, Chapter 16, Article 13A of the Code of West Virginia,
1931, as amended (the "Local Statute"), for the purposes of (i) paying a portion
of the costs of acquisition and construction of certain new waterworks facilities
of the Issuer (the "Project"); and (ii) paying certain issuance and other costs
in connection therewith.

The Supplemental Loan Agreement is supplemental to a loan agreement
also dated April 20, 1990, between the Issuer and the Authority (the "Loan
Agreement"). The Supplemental Bonds are junior, subordinate and inferior as to
liens, pledge and source of and security for payment to the bonds issued pursuant
to the Loan Agreement and designated "Water Revenue Bonds, Series 1990 A" (the
"Local Bonds"), which Local Bonds are issued simultaneously herewith.

We have also examined the applicable provisions of the Local Statute,
the bond and notes resolution duly adopted by the Issuer on April 18, 1990, as
supplemented by a supplemental resolution adopted April 18, 1990 (collectively,
the "Local Act"), pursuant to and under which Local Statute and Local Act the
Supplemental Bonds are authorized and issued and the Supplemental Loan Agreement
that has been undertaken. The Supplemental Bonds are subject to redemption prior
to maturity to the extent, at the time, under the conditions and subject to the
limitations set forth in the Local Act and the Supplemental Loan Agreement.

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

1. The Issuer is a duly organized and validly existing public service
district 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 referred to in the Supplemental Loan Agreement and to issue and sell
the Supplemental Bonds, all under the Local Statute and other applicable
provisions of law.

2. The Supplemental 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 cannot be amended so as to affect adversely the
rights -of-the-Authority-or-diminish the obligations-of-the-Issuer-without-the
written consent of the Authority.

3. The Local Act 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 Local Act contains
provisions and covenants substantially in the form of those set forth in
Section 4.1 of the Supplemental Loan Agreement.

4. The Supplemental 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 referred to in the Local Act and secured by a lien on and pledge of
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the Net Revenues of said System, junior and subordinate only to the Local Bonds,
all in accordance with the terms of the Supplemental Bonds and the Local Act.

5. The Issuer has reserved the right to issue additional bonds
ranking on a parity with the Supplemental Bonds, as provided in the Local Act.

6. The Supplemental Bonds are, under the Local Statute, exempt from
direct taxation by the State of West Virginia, and the other taxing bodies of
the State._

7. The time for appeal of the Final Order of the Public Service
Commission of West Virginia entered March 2, 1990 (Case No. 89-620-PWD-CN),
granting to the Issuer a Certificate of Public Convenience and Necessity and
approving rates and charges for the System and the proposed financing of the
Project has expired prior to the date hereof without appeal.

It is to be understood that the rights of the holders of the
Supplemental Bonds and the enforceability of the Supplemental Bonds, the
Supplemental Loan Agreement, the Local Act and the liens and pledges therein
may be subject to and limited by bankruptcy, insolvency, reorganization,
moratorium and other similar laws affecting creditors' rights heretofore or
hereafter enacted to the extent constitutionally applicable and that their
enforcement may also be subject to the exercise of judicial discretion in
appropriate cases.

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

Very truly yours,

STEPTOE JOHNSON

04/19/90
FNPSDJ.G3
30305/89001
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April 20, 1990

Fountain Public Service District
Water Revenue Bonds, Series 1990 A

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

Ladies and Gentlemen:

We have examined a transcript of proceedings relating to the issuance
of $356,633 aggregate principal amount of Water Revenue Bonds, Series 1990 A (the
"Local Bonds"), of Fountain Public Service District (the "Issuer"), and a
Certificate as to Arbitrage executed by the Chairman of the Issuer on this date.

Based upon such Certificate as to Arbitrage, we are of the opinion that
the facts, estimates and circumstances set forth in the Certificate as to
Arbitrage are sufficient to satisfy the requirements of Section 148 of the
Internal Revenue-Code-of-1986;-as-amended--(the-"-Code")- to-support the conclusion
that the Local Bonds are not "arbitrage bonds" as therein defined. While we have
undertaken no independent verification or investigation of the certifications,
statements, expectations or representations set forth in such Certificate as to
Arbitrage, no matters have come to our attention which make unreasonable or
incorrect such certifications, statements, expectations or representations.

Assuming compliance with the certifications, representations,
warranties and covenants contained in such Certificate as to Arbitrage, under
existing statutes, regulations, rulings and court decisions, the proceeds from
the sale of the Local Bonds in the Bond Construction Trust Fund described in such
Certificate as to Arbitrage will not be subject to rebate to the United States
under Section 148(f) of the Code.
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Accordingly, it is our opinion that, under existing statutes,
regulations, rulings and court decisions, the Local Bonds are not "arbitrage
bonds" as so defined.

The opinions set forth above are subject to the condition that the
Issuer comply with all requirements of the Code relating to arbitrage that must
be satisfied subsequent to the issuance of the Local Bonds in order that interest
thereon be, or continue to be, excluded from gross income for federal income
tax purposes. The Issuer has covenanted to comply with all such requirements.
Failure to comply with such requirements may cause the inclusion of interest on
the Local Bonds in gross income for federal income tax purposes to be retroactive
to the date of issuance of the Local Bonds.

04/19/90
FNPSDJ.H3
30305/89001
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Lynn A. Nelson

Attorney-At-Law

P.O. Drawer 458
Keyser, WV 26726
(304)-788-0300

April 20, 1990

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

	

25064

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

Fountain Public Service District
Water Revenue Bonds

Series 1990 A and Series 1990 B

Ladies and Gentleman:

I am Counsel to Fountain Public Service District, a public

service district, in Mineral

	

County,

	

West

	

Virginia (the

"Issuer"). As such Counsel, I have examined copies of the

approving opinions of Steptoe & Johnson, as bond Counsel, a loan

agreement and supplemental loan agreement, both dated April 20,

1990, by and between the West Virginia Water Development

Authority (the "Authority") and the Issuer (collectively, the

"Loan Agreement"); the Local Act (as defined therein) and other

documents, papers, agreements, instruments and certificates

relating to the above-captioned Bonds of the Issuer and orders of

the County Commission of Mineral County relating to the Issuer

and the appointment of members of the Public Service Board of the

Issuer. Terms used in said opinions, Local Act and Loan

Agreement and not otherwise defined herein have the same meanings

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 Local Act 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 Local Act, and the

carrying out of the terms thereof, do not and will not in any

material respect conflict with or constitute on the part of the

Issuer a breach of or default under any agreement, document or

instrument to which the Issuer is a party or by which the Issuer

or its properties are bound or any existing law, regulation,

rule, order or decree to which the Issuer is subject.

6. The Issuer has received, or there have been entered, all

permits, licenses, approvals, consents, exemptions, orders,



certificates and authorizations necessary for the creation and

existence of the Issuer, the issuance of the Bonds, the

acquisition and construction of the Project, the operation of the

System and the imposition of rates and charges, including,

without limitation, all requisite orders, consents, certificates

and approvals from the County Commission of Mineral County 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 time for

appeal of the final order of the Public Services Commission of

West Virginia entered March 2, 1990, in Case No. 89-620-PWD-CN,

among other things, approving and consenting to the issuance of

the Bonds and granting to the Issuer a certificate of public

convenience and necessity for the Project has expired prior to

the date hereof without appeal.

7. The -Issuer has duly published a notice of - the

acquisition and construction of the Project, 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 of 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 Local Act, 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.

re/9 '*
All counsel to this transaction may r-e-l-ecy

	

this opinion

as if specifically addressed to them.

Very Truly Yours,

LAN:dg



FOUNTAIN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 1990 A and Series 1990 B

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. GRANTS
11. LOAN AGREEMENT
12. RATES
13. SIGNATURES AND DELIVERY
14. BOND PROCEEDS
15. PUBLICATION OF NOTICE OF BORROWING AND PSC FILING
16. PRIVATE USE OF FACILITIES
17. NO FEDERAL GUARANTY
18. IRS INFORMATION RETURN
19. SPECIMEN BONDS

We, the undersigned CHAIRMAN and the undersigned SECRETARY
of the Public Service Board of Fountain Public Service District, in
Mineral County, West Virginia (the "Issuer"), and the undersigned
ATTORNEY for the Issuer, hereby certify in connection with the
$373,275 aggregate principal amount of Fountain Public Service
District Water Revenue Bonds, Series 1990 A and Series 1990 B
(-collec-t- vely,---the- "Bonds") ,- as follows:

1. TERMS: All capitalized words and terms used in this
General Certificate and not otherwise defined shall have the same
meaning as in the Bond and Notes Resolution of the Issuer adopted
April 18, 1990, and a Supplemental Resolution adopted April 18, 1990
(collectively, the "Local Act").

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 Grant Receipts or the Net Revenues, or in
any way contesting or affecting the validity of the Bonds or the
Grants or any proceedings of the Issuer taken with respect to the
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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 theexistence -or- the -powers of the I-s-suer insofar asthey
relate to the authorization, sale and issuance of the Bonds, the
acquisition and construction of the Project, the operation of the
System, the receipt of the Grant Receipts or such pledge or
application of moneys and security or the collection of the Net
Revenues or pledge thereof.

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

4. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There has
been no adverse change in the financial condition of the Issuer since
the approval and execution and delivery by the Issuer of the Loan
Agreement, and the Issuer has met all conditions prescribed in the
Loan Agreement entered into between the Issuer and the Authority.
There are no outstanding debt obligations of the Issuer, which are
secured by any revenues and/or assets of the System.

5. CERTIFICATION OF COPIES OF DOCUMENTS: The copies of
the below-listed documents hereto attached or delivered herewith or
heretofore delivered are true, correct and complete copies of the
originals of the documents of which they purport to be copies, and
such original documents are in full force and effect and have not been
repealed, rescinded, amended, altered, supplemented or changed in_any
way unless modification appears from later documents also listed
below:

Orders of County Commission proposing and
creating Public Service District.

Orders of County Commission appointing
current members to Public Service Board.

Certified copies of Oaths of Office of
current members of Public Service Board.

Bond and Notes Resolution.
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Supplemental Resolution.

Rules of Procedure of Public Service Board.

Affidavit of Publication of Notice of
Borrowing and of Filing of PSC Application.

Minutes of 1990 Organizational Meeting of
Public Service Board.

Minutes on Adoption of Bond Resolution and
Supplemental Resolution.

Loan Agreement and Supplemental Loan
Agreement.

Small Cities Block Grant Agreement.

Public Service Commission Order entered
March 2, 1990.

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate
title of the Issuer is "Fountain Public Service District." The Issuer
is a public service district and public corporation duly created by
the County Commission of Mineral 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:

Name

Date of Date of
Termination

of

	

Office
Commencement

-of Offi=ce

Gerald L. Cosner April,

	

1990 March, 1996
Harry R. Young, Jr. April, 1988 March, 1994
Wayne Oates July,

	

1989 April,

	

1992

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 1990 are as follows:
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Chairman

	

Gerald L. Cosner

Secretary

	

Harry R. Young, Jr.
Treasurer

	

Wayne Oates

The duly appointed and acting counsel to Issuer is Lynn A.
Nelson, Keyser, 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 the 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 the same without
jeopardizing the security of or payments on the Bonds.

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

9. CONTRACTORS' INSURANCE, ETC.: All contractors have
been required_to maintain Worker's Compensation, public liability-and
property damage insurance, and builder's risk insurance where
applicable, in accordance with the Local Act. All insurance for the
System required by the Local Act is in full force and effect. The
System is not presently covered by policies of flood or business
interruption insurance, but will be if such coverages 'are available
at reasonable cost.

10. GRANTS: As of the date hereof, the State of
West Virginia has committed to the Issuer (through The County
Commission of Mineral County) a grant in the amount of $500,000 (Small
Cities Block Grant). Such grant is, as of this date, in full force
and effect.
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11. LOAN AGREEMENT: As of the date hereof, (i) the
representations of the Issuer contained in the Loan Agreement are true
and correctin 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; and (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.

12. RATES: The Issuer has received the Final Order of the
Public Service Commission of West Virginia entered on March 2, 1990
(Case No. 89-620-PWD-CN), among other things, granting to the Issuer
a Certificate of Public Convenience and Necessity for the Project,
approving and rates and charges for the services of the System and
approving and consenting to the issuance of the Bonds and the
financing for the Project, 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 appeal.

13. SIGNATURES AND DELIVERY: On the date hereof, the
undersigned Chairman did officially sign all of the Bonds of the
aforesaid issue, all dated April 20, 1990, by his manual signature,
and the undersigned Secretary did officially cause the official seal
of the Issuer to be affixed upon each of said Bonds and to be attested
by his 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.

14. BOND PROCEEDS -On the date hereof the Issuer received
from the Authority the agreed purchase price of the Bonds, being
$373,275 (100% of par value), there being no interest accrued thereon.

15. PUBLICATION OF NOTICE OF BORROWING AND PSC FILING: The
Issuer has published any required notice with respect to, among other
things, the acquisition and construction of the Project, anticipated
user rates and charges, issuance of the Bonds and filing of a formal
application for a Certificate of Public Convenience and Necessity with
the Public Service Commission of West Virginia, in accordance with
Chapter 16, Article 13A, Section 25 of the Official West Virginia Code
of 1931, as amended.
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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 theinitial and continued tax-exempt status
of the Bonds and the interest thereon. Less than 10% of the proceeds
of the Bonds will be used, directly or indirectly, for any private
business use, and less than 10% of the payment of principal of, or the
interest on, such issue, under the terms of such issue or any
underlying arrangement, is, directly or indirectly, secured by any
interest in property used or to be used for a private business use,
payments in respect of such property, or to be derived from payments
(whether or not to the Issuer) in respect of property, or borrowed
money, used or to be used for a private business use. None of the
proceeds of the Bonds will be used, directly or indirectly, for any
private business use which is not related to the governmental use of
the proceeds of the Bonds, including the disproportionate related
business use of the proceeds of the Bonds, and none of the payment of
principal of, or interest on, such issue, under the terms of such
issue or any underlying arrangement, is, directly or indirectly,
secured by any interest in property used or to be used for a private
business use, payments in respect of such property, or to be derived
from payments (whether or not to the Issuer) in respect of property,
or borrowed money, used or to be used for a private business use with
respect to such private business use, which is not related to any
government use of such proceeds, including the disproportionate
related 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").

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. IRS INFORMATION RETURN: On the date hereof, the
undersigned Chairman did officially execute a properly completed IRS
Form 8038-G in connection with the Bonds and will cause such executed
Form 8038-G to be filed in a timely manner pursuant to Section 149(e)
of the Code with the Internal Revenue Service Center, Philadelphia,
Pennsylvania. The information contained in such executed Form 8038-G
is true, correct and complete.
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19. SPECIMEN BONDS: Delivered concurrently herewith are
true and accurate specimens of the Bonds.

WITNESS our signatures and the official seal of FOUNTAIN
PUBLIC SERVICE DISTRICT on this 20th day of April, 1990.

(CORPORATE SEAL]

OFFICIAL TITLE

Chairman

Secretary

Counsel to Issuer
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FOUNTAIN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 1990 A

CERTIFICATE AS TO ARBITRAGE

I, Gerald L. Cosner, Chairman of the Public Service Board
of Fountain Public Service District, in Mineral County, West Virginia
(the "Issuer"), being one of the officials of the Issuer duly charged
with the responsibility for the issuance of $356,633 aggregate
principal amount of Water Revenue Bonds, Series 1990 A, of the Issuer,
dated April 20, 1990 (the "Local 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, hereinafter defined. 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.

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 April 20,
1990, the date on which the Bonds are to be physically delivered in
exchange for the issue price thereof, and to the best of my knowledge
and belief, the expectations of the Issuer set forth herein are
reasonable.

5. In the Resolution pursuant to which the Bonds are
issued, the Issuer has covenanted that (i) it shall not take, or
permit or suffer to be taken, any action with respect to the gross or
other proceeds of the Bonds which would cause the Bonds to be
"arbitrage bonds" within the meaning of Section 148 of the Code, and
(ii) it will take all actions that may be required of it (including,
without implied limitation, the timely filing of a federal information



return with respect to the Bonds) so that the interest 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.

6. The Local Bonds and the Series 1990 B Bonds (the
"Supplemental Bonds"), which Supplemental Bonds bear no interest, were
sold on April 20, 1990, to the West Virginia Water Development
Authority (the "Authority") for an aggregate purchase price of
$373,275 (100% of par), there being no accrued interest paid thereon.
The Supplemental Bonds are junior and subordinate to the Local Bonds.
The Local Bonds and the Supplemental Bonds are collectively herein
referred to as the "Bonds."

7. The Local 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 new waterworks facilities of the Issuer (the "Project");
(ii) paying interest on the Local Bonds during the construction of
the Project and for not more than 6 months thereafter; and
(iii) paying costs of issuance of the Local Bonds. The Supplemental
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 the Project; and
(ii) paying costs of issuance. of the Supplemental Bonds.

8. The Issuer shall, within 30 days following delivery of
the Bonds, 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 proceed with due diligence to
completion, and, with the exception of proceeds constituting
capitalized interest, 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 September, 1990, except

_ as otherwise required for- rebate --to-the
-
United States under

Section 148(f) of the Code. Construction of the Project is expected
to be completed by July, 1990.

9. The total cost of the Project (including all costs of
issuance of the Bonds) is estimated at $880,275. Sources and uses of
funds for the Project are as follows:
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SOURCES

Gross Proceeds of Local Bonds

	

$356,633
Gross Proceeds of Supplemental
Bonds

	

16,642
Small Cities Block Grant

	

500,000
Anticipated Investment Earnings

	

7,000
Total Sources

	

$880,275

USES

Acquisition and Construction
of Project

	

$851,320
Capitalized Interest on
Local Bonds

	

21,955
Funded Reserve for
Local Bonds

	

-0-
Funded Reserve for

Supplemental Bonds

	

-0-
Costs of Issuance of Bonds

	

7.000
Total Uses

	

$880,275

The amount of Project costs not expected to be reimbursed or paid from
Supplemental Bond proceeds and Grant receipts is estimated to be at
least equal to the gross proceeds of the Local Bonds. Except for the
proceeds of the Local Bonds, the Supplemental Bonds, Grant receipts,
and interest earnings during construction (to the extent not required
for rebate to the United States under Section 148(f) of the Code), no
other funds of the Issuer will be available to meet costs of the
Project, and no balances are available to meet such costs in any
account which may, without legislative or judicial action, be invaded
to pay such expenditures without a legislative, judicial or
contractual requirement that such account be reimbursed.

10. Pursuant to Article V of the Local Act, the following
special-funds--oraccounts-have- been-created:

(1) Revenue Fund;

(2) Renewal and Replacement Fund;

(3) Bond Construction Trust Fund;

(4) Rebate Fund;

(5) Series 1990 A Bonds Sinking Fund, and within the
Series 1990 A Bonds Sinking Fund, the Series 1990 A Bonds
Reserve Account; and
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(6) Series 1990 B Bonds Sinking Fund, and within the
Series 1990BBonds Sinking Fund, theSeries 1990 BBonds
Reserve Account.

11. Pursuant to Article VI of the Local Act, the proceeds
of the Local Bonds (and the Supplemental Bonds ) will be deposited as
follows:

(1) Local Bonds proceeds in the amount of $21,955 will
be deposited in the Series 1990 A Bonds Sinking Fund and
applied to payment of interest on the Local Bonds during
construction of the Project and for a period not to exceed
six months following completion thereof.

(2) Local Bonds proceeds in the amount of $-0- and
Supplemental Bonds proceeds in the amount of $-0- will be
deposited in the Series 1990 A Bonds Reserve Account and the
Series 1990 B Bonds Reserve Account, respectively.

(3) The balance of the proceeds of the Local Bonds
and the Supplemental Bonds will be deposited in the Bond
Construction Trust Fund and applied solely to payment of
Costs of the Project, including costs of issuance of the
Bonds and related costs. Amounts in the Bond Construction
Trust Fund, if invested, will be invested without yield
limitation for a period necessary to complete the Project,
not to exceed 3 years.

12. Moneys held in the Series 1990 A Bonds Sinking Fund and
. the Series 1990 B Bonds Sinking Fund will be used solely to pay
principal of and interest on the Local Bonds and the Supplemental
Bonds, respectively, and will not be available to meet costs of
acquisition and construction of the Project. Except to the extent
transferred to the Rebate Fund at the request of the Issuer, all

-investment earnings on moneys in the Series 1990 A Bonds Sinking Fund
and Series 1990 A Bonds Reserve Account and the Series 1990 B Bonds
Sinking Fund and Series 1990 B Bonds Reserve Account will be withdrawn
therefrom, not less than once each year, and, during construction of
the Project, deposited into the Bond Construction Trust Fund, and
following completion of construction of the Project, will be deposited
in the Revenue Fund, and such amounts will be applied in full, first
to the next ensuing interest payments, if any, due on the respective
series of Local Bonds and Supplemental Bonds, and then to the next
ensuing principal payments due thereon.

13. Except for the Series 1990 A Bonds Sinking Fund and the
Series 1990 A Bonds Reserve Account and the Series 1990 B Bonds
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Sinking Fund and Series 1990 B Bonds Reserve Account, there are no
other funds or accounts established or held by the Issuer which are
reasonably expected to be used to pay debt service on the Local Bonds
or the Supplemental Bonds, respectively, or which are pledged as
collateral for the Local Bonds or the Supplemental Bonds and for which
there is a reasonable assurance that amounts therein will be available
to pay debt service on the Local Bonds or the Supplemental Bonds, if
the Issuer encounters financial difficulties. The Issuer does not
expect that moneys in the Rebate Fund or the Renewal and Replacement
Fund will be used or needed for payments upon the Bonds are available
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 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 Local Bonds, if any, will be
deposited in the Series 1990 A Bonds Reserve Account or any other
reserve or replacement fund, and less than 10% of the proceeds of the
Supplemental Bonds, if any, will be deposited in the Series 1990 B
Bonds Reserve Account or any other reserve or replacement fund. The
amounts deposited in the Series 1990 A Bonds Reserve Account and the
Series 1990 B Bonds Reserve Account from time to time by the Issuer
will not exceed the maximum annual principal and interest on the Local
Bonds and the Supplemental Bonds, respectively, and will not exceed
125% of average annual principal and interest on the Local Bonds and
the Supplemental Bonds, respectively. Amounts in the Series 1990 A
Bonds Reserve Account and the Series 1990 B Bonds Reserve Account, not
to exceed 10% of the proceeds of the Local Bonds and the Supplemental
Bonds, respectively, if invested, will be invested without yield
1imi-tat-ion-. -The es-t-ab-l-ishment--of---the---Ser-ie-s--1990-A--Bonds-Reserve-
Account and the Series 1990 B Bonds Reserve Account are required by
the Authority, are vital to its purchase of the Local Bonds and the
Supplemental Bonds, respectively, and are reasonably required to
assure payments of debt service on the Local Bonds and the
Supplemental Bonds, respectively.

14. The Issuer expects to enter into a contract within
6 months of the date hereof, or has already entered into such a
contract, for the construction of the Project, and the amount to be
expended pursuant to such contract exceeds the lesser of 2 1/2% of
the estimated total Project cost financed with proceeds from the sale
of the Bonds or $100,000.
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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
4 months.

16. The Issuer will comply with the provisions of the Code,
for which the effective date precedes the date of delivery of its
Bonds to the Authority.

17. With the exception of the amount deposited in the
Series 1990 A Bonds Sinking Fund for payment of interest on the Local
Bonds and amounts deposited in the Series 1990 A Bonds Reserve Account
and the Series 1990 B Bonds Reserve Account, all of the proceeds of
the Bonds will be expended on the Project within 6 months from the
date of issuance thereof.

18. The Series 1990 A Bonds Sinking Fund and the
Series 1990 B Bonds Sinking Fund (other than the Series 1990 A Bonds
Reserve Account and the Series 1990 B Bonds Reserve Account therein)
are intended primarily to achieve a proper matching of payments of
debt service on the Local Bonds and the Supplemental Bonds,
respectively, each year. The Series 1990 A Bonds Sinking Fund and the
Series 1990 B Bonds Sinking Fund (other than the Series 1990 A Bonds
Reserve Account and the Series 1990 B Bonds Reserve Account therein)
will be depleted at least once a year except for a reasonable
carryover amount not in excess of the greater of 1/12th of annual debt
service on the Local Bonds or the Supplemental Bonds, respectively,
or 1 year's interest earnings on the Series 1990 A Bonds Sinking Fund
and the Series 1990 B Bonds Sinking Fund (other than the Series 1990 A
Bonds Reserve Account and the Series 1990 B Bonds Reserve Account
therein). Except as otherwise allowed, any money deposited in the
Series 1990 A Bonds Sinking Fund and in the Series 1990 B Bonds
Sinking Fund for payment of the principal of or interest on the Local
Bonds and the Supplemental _Bonds,_ respectively_ (other_ than__the_
Series 1990 A Bonds Reserve Account and Series 1990 B Bonds Reserve
Account therein), will be spent within a 13-month period beginning on
the date of receipt and will be invested without yield limitation.

19. All the proceeds of the Local Bonds which were used
for the payment of costs of the Project will be expended for such
purposes within three years of December 27, 1989.

20. 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.
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21. 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.

22. The Issuer shall file Form 8038-G in a timely fashion
with the Internal Revenue Service Center, Philadelphia, Pennsylvania,
19255.

23. 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.

24. 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.

25. The Issuer shall use the Bond proceeds solely for the
Project, and the Project will be operated solely for a public purpose
as a local governmental activity of the Issuer.

26. 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.

27. 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.

	 Z8--- The-I-ssuer-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 on the Bonds from gross income for federal income tax
purposes.

29. The Issuer has retained the right to amend the
Resolution authorizing the issuance of the Bonds if such amendment is
necessary to assure compliance with Section 148(f) of the Code or as
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may otherwise be necessary to assure the exclusion of interest on the
Bonds from the gross income of the holders thereof.

30. The Issuer shall comply with the yield restriction on
Bond proceeds as set forth in the Code.

31. The Issuer has either (a) funded the Series 1990 A
Bonds Reserve Account at the maximum amount of principal and interest
which will mature and become due on the Local Bonds in the then
current or any succeeding year with the proceeds of the Local Bonds,
or (b) created the Series 1990 A Bonds Reserve Account which will be
funded with equal payments made on a monthly basis over a 10 year
period until such Series 1990 A Bonds Reserve Account holds an amount
equal to the maximum amount of principal and interest which will
mature and become due on the Local Bonds in the then current or any
succeeding year. Moneys in the Series 1990 A Bonds Reserve Account
and the Series 1990 A Bonds Sinking Fund (established for the annual
payment of principal and interest) will be used solely to pay
principal of and interest on the Local Bonds and will not be available
to pay costs of the Project.

32. 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.

33. 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.

34. The Issuer covenants and agrees to comply with the
--rebate--requirements--of-the- Codeif- 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 thereon.
In addition, the Issuer has covenanted to comply with all Regulations
from time to time in effect and applicable to the Bonds as may be
necessary in order to fully comply with Section 148(f) of the Code,
and has covenanted to take such actions, and refrain from taking such
actions, as may be necessary to fully comply with such Section 148(f)
of the Code and such Regulations, regardless of whether such actions
may be contrary to any of the provisions of the Resolutions
authorizing issuance of the Bonds.
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The Issuer has further covenanted to calculate, annually,
the rebatable arbitrage, determined in accordance with Section 148(f)
of the Code. Upon completion of each such annual calculation, unless
otherwise agreed by the Authority, the Issuer shall deposit, or cause
to be deposited, in the Rebate Fund such sums as are necessary to
cause the aggregate amount on deposit in the Rebate Fund to equal the
sum determined to be subject to rebate to the United States, which
shall be paid from investment earnings on the underlying fund or
account established hereunder and on which such rebatable arbitrage
was earned or from other lawfully available sources. The Issuer has
further covenanted pay, or cause to be paid, to the United States,
from the Rebate Fund, the rebatable arbitrage in accordance with
Section 148(f) of the Code and such Regulations. The Issuer shall
remit payments to the United States in the time and at the address
prescribed by the Regulations as the same may be in time to time in
effect with such reports and statements as may be prescribed by such
Regulations. In the event that, for any reason, amounts in the Rebate
Fund are insufficient to make the payments to the United States which
are required, the Issuer shall assure that such payments are made by
the Issuer to the United States, on a timely basis, from any funds
lawfully available therefor.

35. The Bonds are a fixed yield issue. No interest or
other amount payable on any of 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.

36. 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.

37. No portion of the proceeds of the Bonds will be used,
directly or indirectly, to replace funds which were used, directly
orindir-ec-tly-,--to-acquirehigher-yielding-investments, -all -within the-
meaning of Section 148 of the Code.

38. 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.

39. The Issuer will expend the gross proceeds of the Bonds
(other than any gross proceeds held in the Series 1990 A Bonds Sinking

9.



Fund and the Series 1990 B Bonds Sinking Fund) for the Project no
later than the day which is two years after the date of issuance of
the Bonds. The Issuer will expend the net proceeds (including,
without limitation, investment proceeds earned before the close of the
period involved on the investment of the sale proceeds of the Bonds)
of the Bonds for the Project within the following periods beginning
on the date of issuance of the Bonds:

Not less than 10 percent within 6 months,

Not less than 45 percent within 1 year,

Not less than 75 percent within 18 months, and

Not less than 100 percent within 2 years

(except for a reasonable retainage not exceeding 5% of the net
proceeds of the Bonds which will be spent within 3 years). The Issuer
shall, within 30 days after the end of each six month period described
above, and every six month period thereafter until all the proceeds
of the Bonds have been expended for the Project, certify to the
Authority the amount of expenditure from Bond proceeds as of the end
of such period. The Issuer has elected the application of
Section 148(f)(4)(B)(iv)(V) of the Code to the Bonds and has agreed
to pay a penalty with respect to the close of each 6-month period
after the date the Bonds are issued equal to 1-1/2 percent of the
amount of the net proceeds of the Bonds which, as of the close of such
period, are not spent as set forth in this paragraph. At least 75%
of the net proceeds of the Bonds are to be used for construction
expenditures with respect to property owned by the Issuer, and the
Project will be owned by the Issuer.

40. 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.

41. 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.

42. 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.

10.



43. Steptoe & Johnson is entitled to rely upon the
representations, expectations, covenants, certifications and
statements contained herein in rendering its opinions regarding the
tax-exempt status of interest on the Bonds.

44. To the best of my knowledge, information and belief,
the-foregoing expectations are reasonable.

IN WITNESS WHEREOF, I have set my hand this 20th day of
April, 1990.

FOUNTAIN PUBLIC SERVICE DISTRICT

04/13/90
FNPSDJ.K2
30305/89001

11.



CERTIFICATE

The- undersigned certifies that I am duly authorized to
execute this Certificate on behalf of R. W. Smith & Associates, P.C.,
Consulting Engineer for Fountain Public Service District, and, based
on the anticipated construction schedule and schedule of expenditures
of the proceeds of the Bonds (as defined in the Certificate as to
Arbitrage to which this Certificate is attached), the representations
set forth in Paragraph 39 of such Certificate as to Arbitrage with
respect to the expenditures of proceeds of the Bonds are reasonable.

Dated: April 20, 1990.

R. W. SMITH & ASSOCIATES, P.D.

,
By	 6,-1-	 l

04/13/90
FNPSDJ.U1
30305/89001

Its



FOUNTAIN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 1990 A and Series 1990 B

ENGINEER'S CERTIFICATE

I,	 y--O'j'ev E-y(jam= .	 M (7774 , Registered Professional
Engineer, West Virginia License No. 7771, of R. W. Smith &
Associates, P.C., consulting engineers, of Staunton, Virginia, hereby
certify as follows:

1. My firm is engineer for the acquisition and
construction of certain new waterworks facilities (the "Project") of
Fountain Public Service District in Mineral County, West Virginia (the
"Issuer"). Certain costs of such acquisition and construction are
being financed by proceeds of the above-captioned bonds (the "Bonds")
anticipated to be purchased by the West Virginia Water Development
Authority (the "Authority") and certain grant proceeds from the State
of West Virginia.

2. I hereby certify that (i) the Project will be
constructed in accordance with the approved plans, specifications and
designs prepared by my firm or amendments thereto and as described in
the Application submitted to the Authority and approved by all
necessary governmental bodies and will be situate wholly or chiefly
within the boundaries of Fountain Public Service District; (ii) the
Project is adequate for the purpose for which it was designed and all
applicable and necessary governmental approvals, certificates,
permits, exemptions, consents and authorizations for the acquisition
and construction thereof have been obtained; (iii) I have examined and
reviewed all plans, specifications, bid documents_ and construction
contracts relating to the Project and all bids for acquisition and
construction of the Project have been received in an amount and are
otherwise compatible with the plan of financing described in said
Application and I will ascertain that all contractors have made
required provisions for all insurance and payment and performance
bonds and such insurance policies or binders and such bonds will be
verified for accuracy and completeness prior to commencement of
acquisition and construction of the Project; (iv) the Issuer has
obtained all permits required by the laws of the State of
West Virginia and the United States of America . necessary for
acquisition and construction of the Project; (v) the acquisition and
construction of and funding for the Project should proceed to a
successful conclusion within the time schedules proposed; (vi) the
useful life of the facilities constituting the Project is not less
than 40 years; (vii) the rates and charges for the sewerage system of

/5



the Issuer comply with the applicable provisions of the Loan Agreement
and Supplemental Loan Agreement by and between the Authority and the
Issuer; (viii) the net proceeds of the Bonds, together with the
proceeds of the grants and other moneys on deposit or to be
simultaneously deposited and irrevocably committed therefor, will be
sufficient to pay the costs of acquisition and construction of the
Project as set forth in the Application submitted to the Authority as
of the date of the Loan Agreement; and (ix) attached hereto as
Exhibit A is the final amended "Schedule A - Total Cost of Project and
Sources of Funds" for the Project.

WITNESS my signature on this 20th day of April, 1990.

e4tstsrY
1

V11 '•
,,S

°4s
R. W. SMITH & .9

0
Sc t '̂vAT.Et 'j^ .^

04/11/90
FNPSDJ.L2
30305/89001

[SEAL]

2.
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EXHIBITA

DATE: 4/16/90

AMENDED SCHEDULE A
NAME OF GOVERNMENTAL AGENCY: FOUNTAIN PUBLIC SERVICE DISTRICT

TOTAL COST. OF PROJECT AND SOURCES OF.FUNDS

A.

	

Cost of Project

	

.

1.

	

Construction
2.

	

Technical

	

Services
3.

	

Legal

	

and Fiscal
4.

	

Administrative

$_ .6701 873.

$

	

851,320.

$_ 120,300.
$

	

5,000.
$

	

10,000._
5.

	

Site and Other Lands
6.

	

Step

	

I

	

and/or Step

	

II Design or Other
Loan Repayment

	

(Specify Type:

$___15 000.

$

	

-0-
7.

	

Interim Financing Costs
8.

	

Contingency
9.

	

Total

	

of

	

Lines

	

1

	

through

$

	

-0-
$

	

30,147.
8

B.

	

Sources of Funds

10.

	

Federal

	

Grants: '	$

	

-500,000.
(Specify Source)

	

$

	

-

11.

	

State

	

Grants : '
(Specify Source)

$
$

12.

	

Other

	

Grants: ' $
(Specify Source) $

13.

	

Any Other

	

Source 2

	

Interest During Construction $

	

7,000.
(Specify) $

14. Total

	

of Lines

	

10 through

	

13 507,000.
15. Proceeds Required from Bond

	

Issue
(Line

	

9

	

less

	

Line

	

14) $

	

344,320.
C.

	

Cost

	

of

	

Financing

16. Capitalized

	

Interest

	

$

	

21,955.
(construction period plus

	

six months)
17. Funded Reserve Account '	$

	

-0-
18. Other Costs '	$

	

-0-
$

	

7,000_.
19. Total Cost of Financing $

	

28,955.
20. Size of . Bond

	

Issue
(Line

	

15

	

plus

	

Total

	

from Line

	

19) $

	

373,275.



2

3

Attach supporting documentation not previously submitted.

	

If not yet
available, state such and expectations as to availability.

t-For example, interest earnings during construction, if applicable.
Include the proceeds of any parity or subordinate bond issue to be
used for such purpose and attach supporting documentation if available
(if not yet available, state such and expectations as to availability.
Consult with bond counsel and the Authority before assuming a funded
reserve.

`For -example, fees of bond counsel for the Governmental Agency.

Additional or explanatory material may be provided on additional sheets
attached to Amended Schedule A.

APPLICANT

	

CONSULTING ENGINEER



GOHDES & THOMAS
Lucille S. Gohdes, CPA

	

Certified Public Accountants

Rosalie E. Thomas, CPA

	

401 Maple Avenue - P.O. Box 655

MOOREFIELD, W. VA. 26836
(304) 538-2035

April 20, 1990

Fountain Public Service District
Water Revenue Bonds,

Series1990 A and Series 1990B

West Virginia Water Development Authority
1201

	

.Dunbar Avenue
Dunbar, West Virginia 25065

Ladies and Gentlemen:

Based upon the rates and charges as set forth in the Final Order of
the Public Service Commission of West Virginia, entered March 2, 1990, and
projected operation and maintenance expenses and anticipated customer usage
as furnished to us by R. W. Smith & Associates, P.C.,consulting engineers,
it is our opinion that such rates and charges will be sufficient to provide
revenues which, together with other revenues of the waterworks system of
Fountain Public Service District, will pay all repair, operation and main-
tenance expenses and leave a balance each year equal to at least 115% of the
maximum amount required in any year for debt service on the Water Revenue
Bonds, Series 1990 A and Series 1990 B, to be issued to the West Virginia
Development Authority and all other obligations secured or payable from the
revenues of the System prior to or on a parity with such Bonds, if any.

Very Truly Yours,

pss



Office of the Assessor - Cumberland Airport
The County Commission received a report from the Assessor, Leslie Yost,
on the Cumberland Airport for their information.

Monthly Magistrate Financial Report
The County Commission reviewed the Monthly Magistrate report and ordered
it filed.

New Business:

Legal Holidays_
The County Commission approved the following days as Legal Holidays
for the County Courthouse:

January 1, 1986
January 20, 1986
February 12, 1986
February 17, 1986
March 28 & 29, 1986
May 13, 1986
May 26, 1986
June 20, 1986
July 4 & 5, 1986 ,
September 1, 1986
October 13, 1986
November 4, 1986
November 11, 1986
November 27 & 28, 1986
December 24, 1986 at 12:00

January 1, 1987

County Clerk's Office - Extra Help . _.
On a motion by Commissioner Fertig, seconded by Commissioner Logsdon,
and passed unanimously, the Commission approved hiring extra help for
the County Clerk's Office for two days per week ( 8 hours each ) until
June 30, 1986.•

Voting Booths
The County Commission unanimously authorized the County Clerk, Marshall
E. Wield, Eo order 12 voting booths that had previously been approved
from the Election Budget.

County Tax - Re: Sheriff's Tax Tickets
The County Commission approved the printing of Mineral County Tax
Tickets for the 1986 year, at-the request of Sheriff Jerry Detrick.

Petition - Fountain Homeowners
The County.Commission was presented with a petition containing 221 signatures
representing 87 homes in the Fountainhead Addition area and 44 homes outside
of Fountainhead, for the purpose of creating a Public Service District in the
Fountain area. Commissioner Fertig made a motion, seconded by Commissioner Deremer,
passed unanimously to set a public hearing for February 11, 1986 at 3:30 P.M.
County Co-ordinator Michael Bland was instructed to arrange advertising for
this hearing.

STATE OF WEST VIRGINIA

COUNTY OF MINERAL, TO-WIT:

I, Ruby L. Staggs _

	

Clerk of the County Commission of Mineral County,
Court of Record in and for said County and State, do certify that the foregoing
is a true, accurate and complete photostatic copy of the 	 Minutes of the	

Mineral County Commission recorded in Order Book 19 page 163 	

IN WITNESS WHEREOF, I have hereto set
my hand and the seal of said Commission
at my office in said County this 18th
day of	 April	 , 19	 90

Ruby L. Staggs
Clerk o* County Commission

	

l7A

New years Day
Martin Luther King's Birthday
Lincoln's Birthday
Washington ' s Birthday
Good Friday and Easter
Election Day
Memorial Day
West Virginia Day
Independence Day
Labor Day
Columbus Day
Election Day
Veterans Day
Thanksgiving Day
'Christmas Holiday Begins
Ends December 29, 1986 at 8;30 AM
New Years Day



1,W. D. Tetrick, publisher

''---'\of the NEWS-TRIBE/ ) a

daily newspaper published at

Keyser, Mineral County, West

Virginia, hereby certify that

the	
Public Hoaxing

in the case

of Creating Public

Service District

vs.

a copy wereof is hereto

annexed has been published

for	 1	 consecutive

day in said

NEWS-TRIBUNE, the first

publication being on the

21st day of
Jane

	

86
19 .

Given under my hand at

21st
Keyser this	 	 day

of	 Jan.

	

19 86

(3
Publisher.

39.08
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CREATION OF FOUNTAL ,iBLIC SERVICE DISTRICT

On this the 11th day of February, 1986, at a regular meeting of the County

Commission of Mineral County, West Virginia, this honorable Commission, after

first having published notice of a hearing on the creation of a Public Service

District as required by law and after conducting such hearing on this same date,

at which time no written or verbal protest was presented, now determines that

the public health, comfort and convenience of such area does require and there-

fore in accordance with West Virginia Code Chapter 16, Article 13A, does hereby

ORDER the creation of the Fountain Public Service District for the sole purpose

of providing water facilities; said District is more particularly described as

follows:

BEGINNING at a point on the North side of State Route 46, said point

constructed by the projection of the East side of Mineral County___ _

Secondary Route 46/11, locally known as "The Reproach", to intersect

the north right-of-way limits of Route 46; THENCE with the North

side of Route 46 in an easterly direction of the intersection of the

property line of the Fountainhead Subdivision, Deed Book 179,..._

Page 602; THENCE leave Route 46 with said property line in a Northerly

direction in part with the land of Arthur Rogers, Deed Book 104,

Page 480, and in part with the land of Vincent Favara, Deed Book 239,

Page 878, to the division corner of Fountainhead, Vincent Favara and

Howard Foltz; THENCE leave Fountainhead and with the division line

of Favara and Tract No 2 of Howard Foltz, Deed Book 71, Page 83,"

crossing O'Neals Run to the division corner of Favara and Foltz in a

line of the land of Jimmy Deoudes, Deed Book 238, Page 1`27.; THENCE

leave Favara and with the division line of Foltz and Denudes and the

north side of O'Neais Run in an Easterly direction to the division

corner of Foltz and Deoudes and John O'Connor, Deed Book 235, Page

750; THENCE leave Deoudes and with the division line of Foltz and

O'Connor in a Southerly direction recrossing O'Neals Run to the

intersection of Tract No. 1 of Howard Foltz; THRICE continue with the

division of O'Connor and Foltz in an Easterly direction on the South

side of O'Neals Run to the division corner of Foltz and Howard

Shoemaker, Deed Book 155, Page 188, in a line of O'Connor; THENCE-

leave Foltz and with the division line of O'Connor and Shoemaker to

the West side of Route 46, the same line projected to cross Route 46

to the East side thereof; THENCE with the East side of Route 46 to the

point of intersection of the South side of the Jake Staggers Road,

Mineral County Secondary Route 46/5; THENCE with the Jake Staggers

Road in an Easterly direction to intersect the West side of the Cabin

Run Road, Mineral County Secondary Route 46/10; THENCE with-the West

side of Cabin Run Road in a Southerly direction to the intersection of

the North side of the Fountain/Headsville Road, Mineral County

Secondary Route 16; THENCE with the North side of Route 16 to the

17c
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intersection of the East side ofd ,biey Road - Route 9; THENCE

with the East side of Route 9 to the intersection of a projection of

the East side of "The Reproach" Route 46/11; THENCE with the East

side of The Reproach to the place of the BEGINNING.

ATTEST:

''ma,l/h,lig 72;g/	
MARSHALL E. NIELD, COUNTY CLERK

STATE OF WEST =GI NIA

COUNTY OF

	

TO-NIT:

I, Ruby L. S:aggs

	

., Clerk of--the County Commission of Mineral County,
Court of REcord in and for said County and State, do certify that the foregoing
is a true, accurate and complete photostatic copy of the Order forthe r.rPation
of the Fountain Public Service District, recorded in the office of the

	

Clerk of the County Commission, Order book 19 page 190.	

IN WITNESS WHEREOF, I have hereto set
my hand and the seal. of. said Commission

at myoffice in amid County this fifth

day of	 November	 .	 . 1989	

Ruby L. Staggs
Clerk of County Commission

	

byat xe:e.td s4,_ .

	

,ti,l.1t-	, deput:,

?Wml^..
D. GLAIR DERE4RR, PRESIDENT
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Pr cc ezutin: -.ts_ - --. - Terry	 Zais .

	

Courts
Tne Co.n-iss - -- review e d the c:smissai -

	

- for the suit by Terry
Zais VS Mineral County, etals • and cr -e_ it filed.

County tae - ease
Commissioner Ha:man made a motion to app rove and sign the lease
agreement for :he County Farm. Cocc__s - one: Logsdon seconded the
otion.

NEW BUSINES_:

Pollworkers Li s t - Primary Election
Commissioner Harman made a motion to approve the list as presented
by the Re pulican and Democratic Committee Chairmen, for the Primary
Election to be held May 8, 1990. Commissioner Lo g sdon seconded the
motion._

	

`

AbsenteeBallot Cocci s sioners
Commissioner Harman submitted the name of Mrs. Candy Gordon as rep-
resentative for the Republican Party

	

be an absentee ballot
commissioner.

Fountain Public Service District - Gerald Cosner
Commi s sioner Harman made a me:in to reapp oint Mr. Gerald Cosner to
the Fountain Public Service District for a six year term to begin
March 30, 1990. Commissioner Lc_sdon seconded the motion.

	

.

CableTV- Re s___cion

	

-
The Commission requested that the resolution be transferred to the
Commission letterhead to be sent to the Con g ressmen and Legislators.
Action tabled until the April 10, 1990 meeting.

MISCELLANEOUS:

Sheriff ' s Office - Ruby Suter- Attendant Clerical Assistant
The Commission r e ceived a letter from ` eraf Nielo requesting,
"Ruby Suter be paid $7.11 per hour for forty hours per week, starting
April 1, 1990 for this position. "

Office of the Governor -	 Water Conservation Fund
The Commission referred the information concerning applications for
Water Conservation grants to the Parks and Recreation Department.

Communitv and Industrial Develo pment - Drug Control Grants
The Commission referred the information concernin g Drug Control and
grant announcement to the Prosecuting Attorney, for reference to the
Drug Task Force.

A1le g anv Technologv - Taxes Summons
The Commission referred the Summons Civil Action No. 90-C-99 to
the' Prosecuting Attorney for his response.

COMMITTEE REPORTS

Develooment Authority
Commissioner Logsdon reported that Dr. Mitchell from Grant County
talked about the activities of their authority. The budget had
been received and t nsmadad a salary increase to $12,500.

There sing no other business, the meeting was adjourned at 8:00 P.M.

Charles L. Logsdon, President
Mineral Coutnv Commission

STATE CF WEST VIRGIN?

COUNT_ OF MI	 TO-NIT:

I, Ruby L. Staggs

	

, Clerk of.-the County Commission of Mineral County,
Court of REcord in and for said Ccunty and State, do certify that the foregoing
is a true, accurate and complete photostatic copy of the

County Commission Minutes

IN WITNESS WHEREOF, I have hereto set
my hand and the seal of said Commission
at my office in said County this 17th
day of	 April	 , 19	 qD	

Raby

	

S t .i '_

C^lyr^/hL^a if s2

	

JJ

	

-2^
18 ABy: ' Deputy



Small Cities Block Grant - Elk Garden Street Proiect
The County Commission received notice that the Elk Garden Street
Project contract com p letion date has been extended from June 30,
1989 to June 30, 1990. Michael Bland, Coordinator, reported
that the work had been completed, except the audit.

Governor ' s Industrial Develo pment Division
The Commission referred the Contract/Subcontract Activity Report
FY 1985 & 1987 Small Cities Block Grant to Michael Bland for his
review.

Tri-town Rescue Sauad - Activity Re port
The Commission reviewed the newsletter and activity report from
the Tri-towns_Rescue Squad, and ordered itfiled, and a copy sent
to the Ambulance Authority.
Region 8 Planning & Develo pment Council
The Region 8 Plannin g and Development Council is preparing to
submit a series of Small Cities Block grant Applications, one
of which will be the Town of Ridgeley. The letter was referred
to Michael Bland to seek additional information.

Robert L. Suter - Correction Officers Civil Service
Commissioner Sluss made a motion to accept the resignation of Robert
Suter from the Correction Officers Civil Service Commission due
to conflict of interest. Commissioner Harman seconded the motion.
The Correction Officers are to submit a replacement for the
Commission to consider.

Health Department - Home Visit Re port
The Commission reviewed the report and ordered it filed.

Office of Emergency Services - Contracts
The Commission authorized the Commission President to sign the
contracts for vehicles for the Ambulance Authority, by a motion
of Commissioner Sluss, and seconded by Commissioner Harman.

OLD BUSINESS:

None.

NEW BUSINESS:

Rasource Conservation & Development Board - Appointment
Commissioner aluss mane a motion to approve the appointment of
John Wagoner to the RC&D Commission. Commissioner Harman seconded
the motion.

Fountain Public Service District - Appointment
Commissioner Harman made a motion to approve the appointment of
Wayne Oates to the Fountain Public Service District Board
Commissioner Sluss seconded the motion.'

Courthouse Lawn - Darlene Frederick
Mrs. Darlene Frederick requested the Commission approve the use of
the Courthouse Lawn for the Duck Day Celebrations August 12, 1989,
and also for Founder ' s Day Celebrafinn ^

	

1

	

-...a 17 lost()

SLATE OF WEST VIRGINIA

--- COU TY- OF--M i _.L, TO- I-T -

	

- -

I, Ruby L. Staggs

	

, Clerk of-the County Commission of Mineral County,

Court of REcord in and for said County and State, do certify that the foregoing

is a true, accurate and complete photostatic copy of the

County Commission Minutes

IN WITNESS WHEREOF, I have hereto set
my hand and the seal of said Commission
at my office in said County this 17th

day of	 April	 ,.19	 90	



C;,--_s__a

	

__.a_ :he -__=

	

from Judge ""' l-e . Frye ca n t=_

	

:he
at t a r of __.

	

Miller. .The Coorss_cn`_.-structed the Clerk, Marshall
`{meld to send a - a::e of thanks to Jud e Frye for his response. .

C. Reeves T

	

__

	

__e: Purthase of St.=.:el Shelvin g
On m oticn by C.: -_==s

	

_ Logsdon, seconded by Commissioner Sluss, u am_=ous,
the Ccm=_ssicm a: 'o"ed the budget r evi s ion of_287.00 to cover ,the total cost
Of ..787.00 to

	

: phase ad____ioial shelving for the books in the Law Li b rar y,
as req uested

	

J u d g e C. Reeves Taylor.

Wo____r r s C. __e .:
=-_-

	

- a

	

.e_.Flanagan
The Commission teoeived t_=i.r=a:ic__ ccncermi t: e Compeasatica Claim of

Co a acr ' s O___:e - Re: C.7 ..un' 'i P a_:-e:s__ - Grant
The Commi ss_ received the letter fro= Governor Moore conce

	

_ the
Community Patna : ` _ _ grant to h_.° l^ . construct

	

toline e.•.^
New Creek area.

Mineral C:.:._-" Health D=tartment - Re: HomeHealth VisitReport
The Conmi scion reviewed the rep ort and ordered it filed.

teDep_ of N	 Resources - Re:	 Solid j1a.-.s t.-e=ar:r 	 C. .,c
The fm:o _a:_oa was _a_erred to Michael Bland, Coordinator for his review.

NEW BUSINESS:

Fountain Water Project
Commissioner Logsdon lade a motion, seconded by Commissioner Sluss, unanimous,
to approve up 'co .c: 0.00 for the Fountain School Water Line Project, to be
reimbursed... .v i_^

	

syste^i

	

Then- L_'_e

	

..- goes public.

Economic De g: plc"-e__ Se., nar - Charleston
Commissioner Logsdon made a motion, seconded by Commissioner Sluss, unaai ous,
to ap prove Michael Bland, Coordinator to attend the Seminar in Charleston for
Economic Develop e_: on September 7, 1988. .

Fountain Public Service District 	 Re:	 Ao p ointme?1tS
Commissioner S_ u ss made a motion, seconded by Commissioner Logsdca, unanimous,
to ap point Harry Ccur.g to the Fountain Publ'c.:.Service District for the ter=
beginning April 1, 1988 to April 1, 1991.

WEST V=GI.N'.1

CCU'NT' OF MI_;--_, TC T:

I, Ruby L. Staggs

	

, Clerk of the County Comrli,

	

of Mineral	 ss_or_ oCounty,
Court of Record in and for said County and State, do certify that the foregoin g
is a true, accurate and complete photostatic copy of the

County Commission Minutes

IN WITNESS IFVREOF, I have hereto . set
my hand and the seal of said Court at
my office in said County this 	 18th
day of	 April	 , 1990

Ruby L. Staggs

C

	

of Couaty
C uG gEBy:



Di °- dt ft it is
MINERAL COUNTY, TO-WIT:

I,	 Harry...R:._Youn	 do solemnly swear that I will support the

constitution of the United States and the constitution of the State of West Vir ginia, and that I will faith-

fully and irnpartially discharge the duties of -.. Board Member of the Fountain ubic Service

District

	

Term: 4-1-88 to 4-1-94

	

-

to the best of my skill and judgment, so help me God.

1 ,1

Subscribed and sworn to before me this 	 da of _..:

	

h'^1 ...--•	 •, 19.1.

SLATE Cr WEST VIRGINIA

COUNTY OF

I, ;Ruby L. Staggs

	

Clerk of-the County Commission of Mineral Count y ,
Court of Rcorc in and for said County and State, do certify that the foregoing
is a true, accurate and complete photostatic copy of the	

Oath of Office, Harry R. Young

IN WITNESS_ WHEREOF, -I have _hereto_ set 	
my hand and the seal of said Commission
at my office in said County this 	 17th
day of April	 , 19	 90

Ruby L. Staggs
Clerk of County Commission

BY
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31ERAL COL NT -Y. TO-WIT:

I,	 do sole ...y swear that ... s7s.r.-or-.. hc

o'..:=ft.t.:tfon c: :n-e:&dE-t.l.es- and-the- c.o7.''Ls-tiO7.ft-itt-i-Of-"-th"S.ta-te.'Of Wes: 7.irg:-

	

a:nc.

	

aitn-

:7.'71E7 and imopa_-:.fal.y disohaige :He du:.es. of 	 :;	 ° 	 H	

0-D ic r- i c-

	

le= 7-1S*--39 to	 .

	

......................................................................

to the :xis of =y s:-r:L and

	

so help

	

C--.:d.

.............................................................

an-d s -w o : 7 - : 7 . t o t fore :me thf.s 	 day of

	

L.,.

./-/:---
...

	

....

	

. .---/'- 	

STATE G7 WEE= VIRGINIA

C== M:NERAL, TC-=:

I, T.'-.:::y L. S . aggs

	

Clark cf-the County Comm .... on of Mineral County,

Court of REcord in and for said CoLimty amd State, do certify that tHe foregoing
is a true, acourata and complete pnctcstanic copy of the	

Oath of Office for Wavne Oates

IN =TESS WHEREOF, I have hereto set
my hand and the seal of said Commission
at my office in said County this 18th

day of	 April	 , 1990	

Ruby L. Stags
Clerk oz;nCounty Com=issipn

By:



S_'_== C_

CCL^^=. OF MINERA%' -TO-,TIT:
1

	

1

I, Ruby L. Staa s -

	

Clerk of the County Commission of Mineral County,

Cc= of Record in and for said County and State, do herb.`, that the foregoing
is a true, accurate and con-plate photostatic copy of the Oath of Office for

Gerald L. Cosner for Board Member of the Fountain Public Service Distric

from April 1, 1990 to April 1, 1996 IN =NESS Wir_=.R..FOF`

	

tI_T

	

, I have hereto set
my hand and the seal of said Commission
at my office in said County this 19th
day of	 April	 , 19	 90	

Ruby L. Staggs

Clerk of County Commission

B :

C.L L '3

3f ER_L COUNTY, TO-WIT:

I.

	

Gera ld. osner
l	 L.-.-•-•

C	
.......................................... . do solen'1 lv swear that I will support the

constitution of the United States and the .:;rsz t, zion of :he State of Wes: 'Virginia, an__d that I will faith-

	

fully and impartially discharge the

	

of

	

Board Member of the Fountain Public Service

District

	

Term: April 1, 1990 - April- 1, 1996

. BOOK

	

2 PAGE 17

to the bes:t of my skill and judgment.

	

help me G-o.d



I, W. D. Tetrick, publisher of the

NEWS-TRIBUNE, a daily newspa-

per published at Keyser, Mineral

County, West Virginia hereby cer
1Totice o.f

tify that the	 construct, equip and maintain certain
--public service properties in the Foun-.
taro area of Mrneral . Co: :West Vir
ginia, more 'particular/ ,described'

- below,, and to establish rates as set
forth below:
A. The amount of money to bebor-
rowed or bonds issued-will not ex-
ceed $500, 000.00.
B.The interestrate oiisuch finaiicirig
will not exceeed" 10%perannum and

'C. The'public service properties to be
acquired: and constructed shall
elude . the. installation of .appioxi-_
mately 22,000:linear feet .of water s

distribution line, fire hydrants, water
storag'taillctvio water production

and construction is-estintated. at
$1,000,000.00.
D. The esWnated r3teS 7to^l?e Charged' .

CERTIFCATE OF ,, ' .
CONVENIENCE• . :;
& NECESSITY - :

'Pursusant to the pro 'visions ' of
Chapter 1'6, Article 13A, Section 25 ,
-of the West Virginia Code, . as
amended, you are hereby notified
that the . Fountain.. Public . Service
District has pre-filed with the'West '.
Virginia Public Seivice.Commission
its application for a cemfi"cate of
convenience and necessity to acquire,

"i•-

. NOTICE
PRE-FILING'

.the term on said financing'viill nbt
exceed 40 years."` -: - °f

wells and related appurtenances. The ` ..
estimated cost of such acquisition ". .

Pre-filing

	

in the case of

i'-'. -1 'v0 v c .)..- -.

vs.	

a copy whereof is hereto annexed has

been published for	 2	

consecutive

	

seeks

by the District willnotexceed amini-
Y-"-- mum. monthly bill of $23.00 for the'

fast 3,000gallons of useage and $5.00
'per thousand for;useage over 3,000

, gallons per:m0nth -i :t, ::t•

	

; t: -
E. It isestimatedthata fò'rnial
Catkin' for certificate bfconvenience

,necessity-,

	

ill be.piled•:withid:
Public""Service " Commission on or
after;:Noy mber;9; .989- .

	

Y ::r

	

s=,,

in said NEWS-TRIBUNE, the first

publication being on the 	 12th	

day of	 sort:	 ,19

Given under my hand at Keyser

this	 ,	 day of

cart

9-1 \ .
Publisher

Publisher's Fee $ 37 .L3

, 19 _290



RULES OF PROCEDURE

FOUNTAIN PUBLIC SERVICE DISTRICT

ARTICLE I

NAME AND PLACE OF BUSINESS

Section 1. Name: Fountain Public Service District

Section 2. The principal office of this Public Service District will
be located at 150 Armstrong Street, Keyser, West Virginia.

Section 3. The Common Seal of the District shall consist of 2 concentric
circles between which circles shall be inscribed Fountain Public Service
District, and in the center " Corporate Seal 1986 " .

Section 4. The fiscal year of the District shall begin the 1st day of
July in each year and shall end on the following June 30.

ARTICLE II

PURPOSE

This District is organized exclusively for the purposes set forth in
Chapter 16, Article 13A of the Code of West Virginia of 1931, as amended
(the "Act").

. _ _ _ _

	

ARTICLE _III_ _...

MEMBERSHIP

Section 1. The members of the Public Service Board of this District shall
be those persons appointed by the County Commission of Mineral 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 first 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 District 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,
two (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 Mineral County Courthouse and at the front door of the
place fixed for the regular meetings of the Public Service Board
of the time and place fixed and entered of record by the Public
Service Board for the holding of regularly scheduled sessions.
If a particular regularly scheduled session is cancelled or



postponed, a notice of such cancellation or postponement shall
be posted at the front doors of the Courthouse and the meeting
place as soon as feasible after such cancellation or postpone-
ment has been determined upon.

B. A notice shall be posted by the Secretary of the
Public Service Board at the front door of the Mineral County
Courthouse and at the front door of the place fixed for the
regular meetings of the Public Service Board at least 48 hours
before a special session is to be held, stating the time, place
and purpose for which such special session shall be held. If
the special session is cancelled, a notice of such cancellation
shall be posted at the front 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:

FOUNTAIN PUBLIC SERVICE DISTRICT

NOTICE OF SPECIAL SESSION

The Public Service Board of Fountain Public Service District
will meet in special session on

	

, at

	

.m.,_
prevailing time, at 	 West Virginia, for
the following purposes:

L. To consider and act upon

Secretary

Date

ARTICLE V

OFFICERS

Section 1. The officers of the Public Service Board shall be a Chairman,
Secretary and Treasurer. The Chairman shall be elected from the members of
the Public Service Board. The Secretary and Treasurer need not be members of
the Public Service Board, and may be the same person.



Section 2. The officers of the Public Service Board shall be elected
each year by the 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.

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 meeting 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.

-Section4 . The Treasurer shall be the lawful costodian 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_ispresent inperson and a majorityof thosepresent votefor-the
amendment; but no such change, alteration, 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.

Adopted this the	 17thday of January, 1990.



FOUNTAIN PUBLIC SERVICE DISTRICT

MINUTES

JANUARY 17, 1990

The January 17, 1990 meeting of the Fountain Public Service District
was called to order at 5:00 PM.

Members present: Gerald L. Cosner, Harry R. Young and M. Wayne Oates.
Also present was Michael C. Bland, County Coordinator.

Minutes of the December 6, 1989 meeting were read and approved.

Election of Officers: Motion by Gerald L. Cosner that the offices
remain the same as the prior year with:

Gerald L. Cosner President
Harry R. Young

	

Secretary
M. Wayne Oates

	

Treasurer

The motion was seconded by Harry Young. Motion carried.

Rules of Procedure: After a review of the proposed Rules of Procedure
it was motioned by Wayne Oates and seconded by Gerald Cosner to adopt Rules
of Procedure as presented. Motion carried.

News Article: Members reviewed and approved a news article to be
placed in the News-Tribune announcing that the District was accepting user
agreements for water service.

User Agreement: Motion by Wayne Oates to adopt the user agreement which
was presented at the last meeting. The motion was seconded by Harry Young.
Motion carried.

Update on Well Status: Michael Bland reported that negotiations with
Robert Fisher for a well site was continuing. At this point Fred Hartman,
Appraisor, had met with Mr. Fisher, viewed the property and completed an
appraisal listing property value at $2,250. Members were in agreement with
pursuing an-option with Mr.-Fisher-.

The meeting was adjourned at 6:30 PM.

as



FOUNTAIN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 1990 A and Series 1990 B

MINUTES ON ADOPTION OF BOND AND NOTES
RESOLUTION AND SUPPLEMENTAL RESOLUTION

I, HARRY R. YOUNG, SECRETARY of the Public Service Board of
Fountain Public Service District, hereby certify that the following
is a true and correct excerpt of the minutes of a special meeting of
the said Public Service Board:

***

The Public Service Board of Fountain Public Service District
met in special session, pursuant to notice duly posted, on the
18th day of April, 1990, at Keyser, West Virginia, at the hour of
6:00 p.m.

PRESENT: Gerald L. Cosner

	

Member and Chairman
Harry R. Young, Jr.

	

Member and Secretary
Wayne Oates

	

Member and Treasurer
Michael C. Bland

	

County Coordinator

ABSENT:

	

None

Gerald L.

	

Cosner, Chairman, presided,

	

and Harry R.
Young, Jr. acted as Secretary.

The Chairman announced that a quorum of members was present
and that the meeting was open for any business properly before it.
Thereupon, the Chairman presented a proposed Bond and Notes Resolution
in writing entt ed:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF PUBLIC WATERWORKS FACILITIES OF
FOUNTAIN PUBLIC SERVICE DISTRICT AND THE FINANCING
OF THE COST, NOT OTHERWISE PROVIDED, THEREOF
THROUGH THE ISSUANCE BY THE DISTRICT OF NOT MORE
THAN $400,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 1990 A, NOT MORE THAN
$100,000 IN AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 1990 B, AND NOT MORE THAN
$500,000 INTERIM CONSTRUCTION FINANCING,
CONSISTING OF BOND ANTICIPATION NOTES, GRANT
ANTICIPATION NOTES, OR A LINE OF CREDIT EVIDENCED

a3



BY NOTES OR ANY COMBINATION OF THE FOREGOING;
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY-FOR-THE---REGISTERED-OWNERS OF--SUCH-BONDS -
AND NOTES; AUTHORIZING EXECUTION AND DELIVERY OF
A TRUST INDENTURE SECURING THE NOTES; APPROVING,
RATIFYING AND CONFIRMING A LOAN AGREEMENT AND
SUPPLEMENTAL LOAN AGREEMENT RELATING TO SUCH
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND NOTES AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

and caused the same to be read and there was discussion. Thereupon,
on motion of Harry R. Young, Jr., seconded by Wayne Oates, it was
unanimously ordered that the said Bond and Notes Resolution be adopted
and be in full force and effect on and from the date hereof.

The Chairman then presented a proposed Supplemental
Resolution in writing entitled:

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNTS, DATES, MATURITIES, INTEREST RATES,
PRINCIPAL PAYMENT SCHEDULES, SALE PRICES AND OTHER
TERMS OF THE WATER REVENUE BONDS, SERIES 1990 A
AND SERIES 1990 B OF FOUNTAIN PUBLIC SERVICE
DISTRICT; APPROVING, RATIFYING AND CONFIRMING A
LOAN AGREEMENT AND SUPPLEMENTAL LOAN AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND DELIVERY
OF SUCH BONDS TO WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY; DESIGNATING A REGISTRAR, PAYING AGENT
AND DEPOSITORY BANK; AND MAKING OTHER PROVISIONS
AS TO THE BONDS.

and caused the same to be read and there was discussion. Thereupon,
on motion of Harry R. Young, Jr., seconded by Wayne Oates, it was
unanimously ordered that the said Supplemental Resolution be adopted
and be in full force and effect on and from the date hereof.

There being no further business to come before the meeting,
on motion duly made and seconded, it was unanimously ordered that the
meeting adjourn.

***

2.



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 20th day of April, 19 O.

Secretar , Fou ain Publervice
Distrii , Plic Serv i ce Board

04/19/90
FNPSDJ.N3
30305/89001

3.
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Api*il 20, 1990

Fountain Public Service District
$356.633 Water Revenue Bonds. Series 1990 A

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 bond
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,

Vincent A. Collins
Enclosure
Copy of letter with enclosure to:

Samme L. Gee, Esquire
Lynn A. Nelson, Esquire
Mr. Gerald L. Cosner, Chairman

04/14/90
FNPSDJ.02
30305/89001



Form 803 8.G
(Rev. October 1989)
Department of the Treasury
Internal Revenue Service

Information Return for Tax-Exempt Gover r 'ental Obligations
(

	

)

	

10. Under Section 149(e)
► Set separate Instructions

(Use Form 8038-GC if the Issue price is under $100,000)

OMe No. 15454720

tapirse 5-31-92

Part I

	

Reporting Authority Check box if Amended Return ► q
1 Issuer's name 2 Issuer's employer identification number

Has Not AppliedFountain Public Service District
3 Number and street 4 Report number

(319 0

	

- 1.c/o Mineral County Commission, 150 Armstrong Street
S City or town, state, and ZIP code
Keyser, West Virginia

	

26726
6 Date of issue

April 20, 1990
7 Name of Issue

	

Fountain Public Service District
Water Revenue Bonds, Series 1990 A

II CUSIP Number
None

9 Check box if obligations are tax or other revenue anticipation bonds ► q
10 Check box if obligations are in the form of a lease or installment sale ► q
11 q Education	
12 q Health and hospital 	
13 q Transportation	
14 q Public safety	
15 ® Environment (including sewage bonds)	
16 q Housing	
17 q Utilities	
18 q Other. Describe (see Instructions)

Part III Description of Obligations

N)
Maturity date

(b)
Interest rate

(c)

Issue price
01)

Stated redemption
rice at mat

weighted
ave

	

mate '
m

Yield
it)

Net interest
cost

19

	

Final maturity

	

. 10/1 2029 - . • • • /%/%%%/////%%%//%///'/;r%%i %%/,!%//,5i ^//%///,^f%%//
20

	

Entire issue .

	

. %//////%////%//%//// , %////%//%////^ $356 , 633 $356,633 28.49 years 7.85 % 7.85

	

%

	

Uses of Original Proceeds of Bond Issues (including underwriters' discount)
Proceeds used for accrued interest	 21
Issue price of entire issue (enter line 20c)	 22

	

356, 633

Proceeds used for bond issuance costs (including underwriters' discount) .

	

23

	

-0-
Proceeds used for credit enhancement 	
Proceeds allocated to reasonably required reserve or replacement fund . .

	

25	 -0-//^% ^
Proceeds used to refund prior issues	 26_	 -0-
Total (add lines 23, 24, 25, and 26) 	 27	
Nonrefunding proceeds of the issue (subtract line 27 from line 22 and enter amount here) 	 .	 .	 .	 .	 .	 28$356.633	

V Description of Refunded Bonds (complete this part only for refunding bonds) 	

-0-

-0-

Enter the remaining weighted average maturity of the bonds to be refunded	 ► 	 years
Enter the last date on which the refunded bonds will be called	 ► 	
Enter the date(s) the refunded bonds were issued► 	
VI Miscellaneous

32 Enter the amount of the state volume cap allocated to the issue
33 Enter the amount of the bonds designated by the issuer under section 265(bX3XBXiXIII) (small

issuer exception)	 ► 	 -0-
34 Pooled financings:

	a Enter the amount of the proceeds of this issue that are to be used to make loans to other governmental units ►	 -0-	
b Check box if this issue is a loan made from the proceeds of another tax-exempt issue ► 1 and enter the name of the

issuer► hestVirginia Vet	 Dl=velc 	tt Authcr`i ty 	 and the date of the issue► December 27 , 1989 	
Under penalties of perjury, I declare that I have examined this return and accompanying schedules and statements, and to the best of my knowledge and belief.
they are true, correct, and complete.

April 20,,19
Chairman

Date

	

Type or print name and tide

For Paperwork Reduction Act Notice, see page 1 of the Instructions.

	

Form 8038-G (Rev. 10-89)

*U.S. Government Printing Office, 1969-262-151/00019

Type ofIssue(checkbox(es)thatappliesand entertheIssuePrice)

s

$356,633

Issue price

21
22
23
24
25
26
27
28
Part

29
30
31
Part

-0-

Please
Sign
Here



STATEMENT 1

The_Lssuerconcurrently issued supplemental water _revenue
bonds which bear no interest with an issue price of $16,642, which are
junior and subordinate to the bonds set forth on the Form 8038-G to
which this statement is attached, but which, for purposes of this
form, may be aggregated therewith. Such supplemental water revenue
bonds are named Fountain Public Service District Water Revenue Bonds,
Series 1990 B, have no Cusip Number and finally mature on October 1,
2029, with a final maturity issue price and stated redemption price
of $426.72. The entire issue of such supplemental water revenue bonds
has an issue price and stated redemption price at maturity of $426.72,
with a weighted average maturity of 19 years. $7,000 of the original
proceeds of such supplemental water revenue bonds will be used for
bond issuance costs and the balance will be nonrefunding proceeds.
No portion of the state volume cap will be allocated to such issue,
and no amount of the supplemental water revenue bonds has been
designated by the Issuer under Section 265(b)(3)(B)(ii). None of the
proceeds of such issue will be used to make loans to other
governmental units and none of the issue is a loan made from the
proceeds of another tax-exempt issue.



WV MUNICIPAL

	

'D COMMISSION
Suite 337 Building 3
1800 Washington St. E
State Capitol Complex
Charleston, WV 25305

(304) 348-3971

NEW ISSUE REPORT FORM

Date of Report: April 20, 1990

(See Reverse for Instructions)

ISSUE:

	

Fountain Public Service DistrictWater Revenue Bonds, Series 1990 A
c o

	

inera

	

oun y

	

omission,
ADDRESS: Keyser, West Virqinia '26726

firms ran•

	

ree
COUNTY: Mineral_

PURPOSE

	

New Money

	

x

OF

	

ISSUE:

	

Refunding

	

Refunds

	

issue(s) dated:

ISSUE DATE: April 20, 1990 CLOSING DATE:

	

April 20, 1990

ISSUE AMOUNT:$ 356,633

	

RATE:

	

7.85%

1st DEBT SERVICE DUE: October 1, 1990 1st PRINCIPAL DUE:

	

October 1, 1991

1st DEBT SERVICE AMOUNT:

	

$12,520.29 PAYING AGENT:Municipal Bond Commission

ISSUERS
BOND COUNSEL:

	

Steptoe& Johnson
UNDERWRITERS

Jackson & Kelly
BOND COUNSEL:

Contact Person: Vincent A. Collins, Esq. Contact Person: Samme L. Gee, Esq.

Phone: 624-8000 Phone: 340-1318

CLOSING BANK:

	

First National Bank ESCROW TRUSTEE:

Contact Person: Contact Person:

Phone: 355-2313 Phone:

KNOWLEDGEABLE ISSUER CONTACT OTHER:

Contact Person: Gerald L. Cosner Contact Person:

Position: Chairman Function:

Phone: 788-5921 Phone:

DEPOSITS TO MBC AT CLOSE:

	

Accrued Interest: $

By

	

Wire
x

	

Capitali zed Interest:

	

$ 21,955
Reserve Account: $x

	

Check
Other: $

---------------------------------------- ----------------------------------------------

REFUNDS & TRANSFERS BY MBC AT CLOSE:
By

	

Wire To Escrow Trustee:

	

$
To

	

Issuer:Check
	 IGT 	 To Cons. Invest.

	

Fund :

	

$
To Other:

	

$

NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS
REQUIRED:
TRANSFERS
REQUIRED:



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 ofclosing on any issue for which the Commission
is to act as fiscal agent. These are:

1. Formal notification that a new issue is outstanding.
2. Date of first action or debt service.
3. Contact people should we lack documents, information, or funds

needed to administer the issue by the date of the first
action or debt service.

The Commission recognizes that as bond transcripts become
increasingly long and complex, it has become more difficult to assemble
and submit them to the Commission within the 30 days specified by the WV
Code 13-3-8. This notice is not intended to provide all the information
needed to administer an issue, but to alert the Commission and ensure
that no debt service payments are missed due to delays in assembling
bond transcripts. If, at the time of closing, documents such as the
ordinance and all suppliments, debt service schedules, and a specimen
bond or photostat are available and submitted with this form, it will
greatly aid the Commission in the performance of its duties. These
documents are needed to set up the proper accounts and to advise the
issuer of monthly deposit requirements as far in advance of the first
debt service as possible.

It is not necessary to complete all items if they are; not pertinent
to your issue. Indicate the County of the issuer. With PSDs that over-
lap more than one county, indicate the county of their business office.
Complete "Rate" only if the issue has only one rate.

	

Please complete a
separate form for each series of an issue.

	

Other important information
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 forrh, please call
the Commission.



WV MUNICIPAL E^ ^) COMMISSION
Suite 337 duilding 3
1800 Washington St. E
State Capitol Complex
Charleston, WV 25305

(304) 348-3971

NEW ISSUE REPORT FORM

Date of Report:	 April 20, 1990

(See Reverse for Instructions)

ISSUE:

	

Fountain Public Service District Water Revenue Bonds, Series 1990B

c o Minera

	

County Commission,

	

• , rms ro 0

	

ree
ADDRESS: Keyser, West Virgin i a

	

'26726

	

COUNTY: Mineral
PURPOSE

	

New Money

	

x
OF

	

ISSUE:

	

Refunding

	

Refunds

	

issue(s) dated:

ISSUE DATE:

	

April 20, 1990 CLOSING DATE:

	

April 20, 1990

ISSUE AMOUNT:$

	

16,642

	

RATE: 0%

1st DEBT SERVICE DUE:

	

October 1, 1991 1st PRINCIPAL DUE:

	

October 1,1991

1st DEBT SERVICE AMOUNT: 426.64 PAYING AGENT:

	

Municipal Bond Commission

ISSUERS

	

Steptoe & Johnson UNDERWRITERS

	

Jackson & Kelly
BOND COUNSEL: BOND COUNSEL:

Contact Person: Vincent A. Collins, Esq. Contact Person:Samme L. Gee,Esq.

Phone: 624-8000 Phone: 340-1318

CLOSING BANK:

	

First National Bank ESCROW TRUSTEE:

Contact Person: Contact Person:

Phone: 355-2313 Phone:

KNOWLEDGEABLE ISSUER CONTACT OTHER:

Contact Person: Gerald L. Cosner Contact Person:

Position: Chairman Function:

Phone: 788-5921 Phone:

DEPOSITS TO MBC AT CLOSE:

	

Accrued

	

Interest:

	

$

By

	

Wire

	

Capitalized

	

Interest:

	

$
Reserve Ac

Check

	

count:

	

$
Other: $

REFUNDS & TRANSFERS BY MBC AT CLOSE:
By

	

Wire

	

To EscrowTrustee:

	

$
Check

	

To Issuer: $
- -I-G--T--

	

-	 To-Cons-Invest-Fund
To Other: $

NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS
REQUIRED:
TRANSFERS
REQUIRED:

a5^



The purpose of the NEW ISSUE REPORT FORM is to provide the WV
Municipal Bond Commission with an early warning of three basis facts
no later than the day of closing on any issue for which the Commission
is to act as fiscal agent. These are:

1. Formal notification that a new issue is outstanding.
2. Date of first action or debt service.
3. Contact people should we lack documents, information, or funds

needed to administer the issue by the date of the first
action or debt service.

The Commission recognizes that as bond transcripts become
increasingly long and complex, it has become more difficult to assemble
and submit them to the Commission within the 30 days specified by the WV
Code 13-3-8. This notice is not intended to provide all the information
needed to administer an issue, but to alert the Commission and ensure
that no debt service payments are missed due to delays in assembling
bond transcripts. If, at the time of closing, documents such as the
ordinance and all suppliments, debt service schedules, and a specimen
bond or photostat are available and submitted with this form, it will
greatly aid the Commission in the performance of its duties. These
documents are needed to set up the proper accounts and to advise the
issuer of monthly deposit requirements as far in advance of the first
debt service as possible.

It is not necessary to complete all items if they are not pertinent
to your issue. Indicate the County of the issuer. With PSDs that over-
lap more than one county, indicate the county of their business office.
Complete "Rate" only if the issue has only one rate.

	

Please complete a
separate form for each series of an issue.

	

Other important information
can be recorded under "Notes".

Again, please submit this form on each new issue on the day of
I-ffund---tr--ansf-ers--in-to--or--out -of---the-Commission

	

-- at c--lose- 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.



XX:-Minerai County

ARCH A. MOORE. JR.

GOVERNOR

STATE OF WEST VIRGINIA

OFFICE OF THE GOVERNOR
CHARLESTON 25305

March 25, 1988

The Honorable David W. Fertig
President
Mineral County Commission
Post Office Drawer 250
Keyser, West Virginia 26726

Dear Commissioner Fertig:

I am pleased to confirm my a pproval of the Small Cities
Block Grant application in the amount of $500,000 to the Mineral
County Commission. These funds will enable you to construct a
water system far the Fountainhead community.

In order to most effectively use the limited dollars
available, I hereby commit $250,000 from our FY 1987 allocation
which will be immediately available to you. The remaining
$250,000 necessary to complete this project will be evaluated and
committed in the coming fiscal year. I encourage the Mineral
County Commission to immediately expedite this project and reach
its completion as quickly as possible with this funding strategy
in mind.

It is with great pleasure that I am able to work with you to
make this improvement a reality for the citizens of mineral
County.

AAMJr: rs

Q6 A



BEHIND THE SADDLE IS THE BIRTHPLACE OF NANCY
HANKS, MOTHER OF ABRAHAM LINCOLN.

MICHAEL C. BLAND, COUNTY COORDINATOR

PHONE (304)788 . 5921

Qlt xntg elontmtszwn of

	

txteral Noun±g

Mineral County Courthouse
150 Armstrong Street

KEYSER, WEST VIRGINIA
.

	

26726
THE COMMISSIONERS

CHARLES L. LOGSDON, PRESIDENT
Kayser, West Virginia

STEPHEN C. SWSS
Ft. Ashby, West Virginia

ROBERT D. HARMAN

April 19, 1990

	

Keyser. West Virginia

Mr. Gerald L. Cosner, Chairman
Fountain Public Service District
150 Armstrong Street
Keyser, WV 26726

Dear Mr. Cosner:

This is to confirm that the Mineral Coaunty Commission has dedicated
$500,000. from the Small Cities Block Grant awarded to the County for
the Fountainhead Water Project. These funds ere : .to be used for the
payment of project costs as 'outlped itt^,Sehedule. A' of your Water Develop-
ment Authority loan ..application::

	

r

We appreciate teoppoz`tutrity tolil ;sirt ih tli^{ development of this
important r0 ect.

	

i

	

ti la

	

air wt

CLL/rlk



FOUNTAIN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 1990 A and Series 1990 B

ACCEPTANCE OF DUTIES OF REGISTRAR

ONE VALLEY BANK, NATIONAL ASSOCIATION, a national banking
association with its principal office in the City of Charleston,
West Virginia, hereby accepts appointment as Registrar in connection
with the Fountain Public Service District Water Revenue Bonds,
Series 1990 A and Series 1990 B, all dated April 20, 1990, in the
aggregate principal amount of $373,275 and agrees to perform all
duties of Registrar in connection with such Bonds, all as set forth
in the Local Act authorizing issuance of the Bonds.

Dated this 20th day of April, 1990.

ONE VALLEY BANK, NATIONAL ASSOCIATION

By

04/13/90
FNPSDJ.P2
30305/89001



FOUNTAIN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 1990 A and Series 1990 B

ACCEPTANCE OF DUTIES OF DEPOSITORY BANK

THE NATIONAL BANK OF KEYSER, a national banking corporation,
with principal office in Keyser, West Virginia, hereby accepts
appointment as Depository Bank in connection with a Bond and Notes
Resolution of Fountain Public Service District, adopted April 18,
1990, authorizing issuance of the District's Water Revenue Bonds,
Series 1990 A and Series 1990 B, both dated April 20, 1990, in the
aggregate principal amount of $373,275 (collectively, the "Bonds") and
agrees to perform all duties of Depository Bank in connection with
such Bonds, all as set forth in said Resolution.

Dated this 20th day of April, 1990.

THE NATIONAL BANK OF KEYSER

04/18/90
FNPSDJ.Y1
30305/89001
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FOUNTAIN PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 1990 A and Series 1990 B

CERTIFICATE OF REGISTRATION OF BONDS

I, CHARLOTTE S. MORGAN, Corporate Trust Administrative
Officer of ONE VALLEY BANK, NATIONAL ASSOCIATION, as Registrar under
the Local Act and Registrar's Agreement providing for the $373,275
aggregate principal amount of Water Revenue Bonds, Series 1990 A and
Series 1990 B, of Fountain Public Service District (the "Issuer"),
hereby certify that on the 20th day of April, 1990, the single fully
registered Series 1990 A Bond of the Issuer in the principal amount
of $356,633 designated "Water Revenue Bond, Series 1990 A," numbered
AR-1, and the single fully registered Series 1990 B Bond of the Issuer
in the principal amount of $16,642 designated "Water Revenue Bond,
Series 1990 B," numbered BR-l, were registered as to principal and
interest (the Series 1990 B Bond being registered as to principal
only) in the name of "West Virginia Water Development Authority" in
the books of the Issuer kept for that purpose at our office, by a duly
authorized officer on behalf of One Valley Bank, National Association,
as Registrar.

WITNESS my signature as of this 20th day of April, 1990.

04/13/90
FNPSDJ.R2
30305/89001
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REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 20th day of
April, 1990, by and between FOUNTAIN 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 $373,275 aggregate principal
amount of Water Revenue Bonds, Series 1990 A and Series 1990 B, in
fully registered form (collectively, the "Bonds"), pursuant to a Bond
and Notes Resolution adopted April 18, 1990, and a Supplemental
Resolution adopted April 18, 1990 (collectively, the "Local Act");

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 Local Act, a copy of which is
attached as Exhibit A hereto and incorporated herein by reference;

WHEREAS, the Local Act provides for an appointment by the
Issuer of a Registrar for the Bonds; and

WHEREAS, the Issuer desires to appoint, and by the Local
Act and this Registrar's Agreement does appoint, the Registrar to act
as Registrar under the Local Act and to take certain other actions
hereinafter set forth;

_ NOWTHEREFORE ,__ it is - agree-d-__by __and_ _between __the- par-ties

	

- -
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 the powers and duties of
Registrar for the Bonds, all as set forth in the Local Act, 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.

	

3()



2. The Registrar agrees to furnish the Issuer with
appropriate records of-alltransactions carried out by it as Registrar
and to furnish the Issuer with the names and specimen signatures of
the Registrar's authorized officers for the purposes of acting as the
Registrar and with such other information and reports as the Issuer
may from time to time reasonably require.

3. The Registrar shall have no responsibility or liability
for any action taken by it at the specific direction of the Issuer.

4. As compensation for acting as Registrar pursuant to
this Registrar's Agreement, the Issuer hereby agrees to pay to the
Registrar, from time to time, the compensation for services rendered
as provided in the annexed schedule and reimbursement for reasonable
expenses incurred in connection therewith.

5. It is intended that this Registrar's Agreement shall
carry out and implement provisions of the Local Act with respect to
the Registrar. In the event of any conflict between the terms of this
Registrar's Agreement and the Local Act, the terms of the Local Act
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 Local Act
will violate any order, decree or agreement to which it is a party or
by which it is bound.

7. This Registrar's Agreement may be terminated by either
party upon 60 days' written notice sent by registered or certified
mail to the other party, at the following respective addresses:

ISSUER:

	

Fountain Public Service District
c/o Mineral County Commission
150 Armstrong Street
Keyser, West Virginia 26726
Attention: Chairman

REGISTRAR:

	

One Valley Bank, National Association
Post Office Box 1793
One Valley Square
Charleston, West Virginia 25326
Attention: Corporate Trust Department

2.



8. The Registrar is hereby requested and authorized to
authenticate and deliver the Bonds in accordance with the Local Act.

IN WITNESS WHEREOF, FOUNTAIN PUBLIC SERVICE DISTRICT and ONE
VALLEY BANK, NATIONAL ASSOCIATION, have respectively caused this
Registrar's Agreement to be signed in their names and on their behalf,
all as of the day and year first above-written.

FOUNTAIN PUBLIC SERVICE DISTRICT

By

04/13/90
FNPSDJ.S2
30305/89001

3.



EXHIBIT A

[Included in transcript as Document No. 1]

4.



SCHEDULE OF COMPENSATION

5.



Invoice ONWALLEY
BANK

0

1r
FOUNTAIN PUBLIC SERVICE DISTRICT
ATT: CHAIRMAN
KEYSER,- WV 26726

L

APRIL 2-0-, 1990
DATE	

J

UNITS ITEM DESCRIPTION
^GcJ^T î 'C^

$373,275 PARAOUNTAIN PUBLIC SERVICE
DISTRICT

	

REVENUE BONDS, SERIES 1990A
AND SERIES 1990 B.

ONE TIME FEE FOR SERVICES AS REGISTRAR
AND AUTHENICATING AGENT.

TOTAL

$500.00

SEND REMITTANCE TO: One Valley Bank
One Valley Square
P.O. Box 1793
Charleston, WV 25326

Attn:
CHARLOTTE S MORGAN



( ^)

ASSIGNMENT SEPARATE FROM BOND

FOR VALUE RECEIVED, the West Virginia Water Development
Authority hereby sells, assigns and transfers unto One Valley Bank,
National Association, Charleston, West Virginia, the Water Revenue
Bond, Series 1990 A, of Fountain Public Service District in the
principal amount of $356,633, numbered AR-1, standing in the name of
West Virginia Water Development Authority on the books of said Issuer.

Dated: April 20, 1990.

WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

By

04/13/90
FNPSDJ.T2
30305/89001



1
FLOW OF FL VSSCHEMATIC DIAGRAM `..JYSTEM REVENUES
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:;;;,;(Monhly Deposit)

NM

[h4+]

(2), (3) & (4) paid
-by Depository Bank [KB]

to Municipal Bond
Commission

Depository
Bank wires
monthly to
Municipal
Bond
Commission
as per letter
from MBC

[K:!]
(6) & (7) paid by

`Depository Bank to
Municipal Bond
Commission

UNDS AT MUNICIPAL BOND COMMISSION:
SERIES A BONDS SINKING FUND
(includes Principal and Interest
Account and Reserve Account)

/SERIES B BONDS SINKING FUND
(includes Principal Account and
Reserve Account)

1
11111111111111111111111111111111111111111
REVENUE FUND

Required Payments

[C!]

'SERIES A RESERVE /,

V1
//A CCOUNT %///

41/120 of maximum
annual debt service on

Series A Bonds '

REVENUE FUND

RENEWAL AND
REPLACEMENT

FUND

FUNDS AT DEPOSITORY BANK:
1.

2.- SURPLUS
REVENUES

1.

Municipal
Bond
Commission
'-'pays to
Bondholder!

!1 /6 of semiannual
interest due on
Series A Bonds/4'

1 / 12 of annual

P
rincipal due on/

JlSeries A Bonds
llllllllllllllll 11 11	 j'

IIIIIII
^PL
RENEW

ACEMEN
AL

ATNFU
D

(11111111

IIIIIII REND IIIIIIIIII
2 1 /2% of Gross Revenues

111111111111111111(111IIIIIII(III IIIIIIIIIIIIIIIIIII11IIIIIiIIIIIIIIIII1. Municipal
01 /12 of annual '

	

Bond
principal due on^ Commissionn

Series B. BondsJ pays to
//	 BondholdersSERIES B RESERVE
%////// ACCOUNT ////

1 /120 of maximum
annual debt service on
'Series B Bonds
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