N I T

Sewerage System Design Notes, Series 1997

{(West Virginia Infrastructure Fund)
NOTES TRANSCRIPT

BASIC DOCUMENTS

1. Notes Resolution

2. Supplemental Resolution

3. Loan Agreement

4. 1975 Loan Agresment

5. Public Service Commission Order

6. Infrastructure Council Approval

7. Cross-Receipt for Note and Note Procesds
8. Direction to Authenticate and Deliver Note
9. Specimen Note

OPINTONS OF COUNSEL.  *

10. Approving Opinion of Steptoe & Johnsen, Bond Counsel

L1 Opinion of Counsei o Issuer

2069051.Z



CERTIFICATES

12,

13.

General Certificate of Issuer and Attorney

Certificate of Engineer, with Schedule B Attached

DOCUMENTS OF ISSUER

14.

15.

16.

17.

18.

15.

County Commission Orders on Creation and Enfargement of District
County Commission Orders Appointing Current Boardmembers
Qaths of Office of Current Boardmembers

Rules of Procedure

Minutes of Current Year Organizational Meeting

Minutes on Adoption of Notes Resolution and Supplemental Resolution

MISCELLANEQUS DOCUMENTS

205051.2

20.

21.

22.
23.
24,

25.

Acceptance by Merchants National Bank of Duties as Depository Bank

Acceptance by One Valley Bank, National Association, of Duties as
Registrar

Certificate of Registration of Notes
Registrar's Agreement
Municipal Bond Commission New Issue Report

Consent to Issuance of Parity Note

-






DEFINITIONS, STATUTORY AUTHORITY AND FINDINGS

Section 1.01
Section 1.02
Section 1.03
Section 1.04

AUTHORIZATION OF THE DESIGN OF THE PROJECT AND

Section 2.01
Section 2.02

Section 3.01
Section 3.02
Section 3.03
Section 3.04
Section 3.05
Section 3.06

Section 3.07
Section 3.08
Section 3.09
Section 3.10
Section 3.11
Section 3.12
Section 3.13

LONDON PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM DESIGN NOTES, SERIES 1997
(WEST VIRGINIA INFRASTRUCTURE FUND)
NOTES RESOLUTION
Table of Contents

ARTICLE I

Definitions

Authority for this Resolution

Findings

Notes Legislation Constitutes Contract

ARTICLE I
ENTRY INTO THE LLOAN AGREEMENT

Authorization of the Design of the Project
Authorization for Issuer to Enter Into
Loan Agreement

ARTICLE III
THE NOTES

Authorization of the Notes
Terms of Notes
Execution and Authentication of Notes
Negotiability, Transfer and Registration
Notes Mutilated, Destroyed, Stolen or Lost
Form of Notes

FORM OF NOTE
Sale of Notes
Advances of Principal of Notes
Pledge of Security for the Notes
Notes Not to be Indebtedness of Issuer
Refunding of Notes
Prohibition of Other Loans
Covenants with Holders of Notes

Page

00 =3 Oy e

10
10
10
11
12
12
13
20
20
20
21
21
21
21



Section 3.14

FUNDS AND ACCOUNTS; APPLICATION OF NOTES PROCEEDS

Section 4.01

Section 4.02
Section 4.03

Section 5.01
Section 5.02

Section 7.01
Section 7.02
Section 7.03
Section 7.04
Section 7.05
Section 7.06
Section 7.07

Required Notices to Holders of Notes

ARTICLE IV

Establishment of Notes Project Fund;

Application of Notes Proceeds
Establishment of Notes Payment Fund
Investment of Funds

ARTICLE V
DEFAULT AND REMEDIES

Events of Default
Remedies

ARTICLE VI
[RESERVED]

ARTICLE VII
MISCELLANEOUS

Amendment of Modification of Resolution
Resolution Constitutes Contract
Severability of Invalid Provisions
Headings, Etc.
Conflicting Provisions Repealed
Covenant of Due Procedure, Etc.
Effective Date
SIGNATURES
CERTIFICATION

22

23
23
24

25
25

26

27
27
27
27
27
27
28
28
29



206070.2

LONDON PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE DESIGN OF NEW
PUBLIC SEWERAGE FACILITIES OF LONDON
PUBLIC SERVICE DISTRICT AND THE RETAINING
OF ENGINEERING SERVICES FOR SUCH DESIGN
AND THE TEMPORARY FINANCING OF THE COSTS,
NOT OTHERWISE PROVIDED, THEREOF THROUGH
THE ISSUANCE BY THE DISTRICT OF NOT MORE
THAN $119,064 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWERAGE SYSTEM DESIGN NOTES,
SERIES 1997 (WEST VIRGINIA INFRASTRUCTURE
FUND); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE HOLDERS
OF SUCH NOTES; APPROVING A LOAN AGREEMENT
RELATING TO SUCH NOTES; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH NOTES; AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

BE IT ADOPTED BY THE PUBLIC SERVICE BOARD OF LONDON
PUBLIC SERVICE DISTRICT:

ARTICLE1

DEFINITIONS, STATUTORY AUTHORITY AND FINDINGS

Section 1,01  Definitions. The following terms shall have the following
meanings in this Resolution unless the context expressly requires otherwise.

“Act” means, collectively, Chapter 16, Article 13A and Chapter 31,
Article 15A of the West Virginia Code of 1931, as amended and in effect on the date of
adoption of this Resolution.

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

“ Authority” means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Notes, or any other
agency, board or department of the State that succeeds to the functions of the Authority,
acting in its administrative capacity and upon authorization from the Council under the Act.
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« Authorized Officer” means the Chairperson of the Governing Body of the
Issuer or any other officer or person of the Issuer specifically designated by resolution of the
Governing Body of the Issuer.

“Board” or “Governing Body” means the public service board of the Issuer
or any successor thereto.

"Chairperson” means the Chairperson of the Governing Body of the Issuer.

“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 Ghosh Engineers, Inc., Charleston, West
Virginia, or any qualified engineer or firm of engineers that shall at any time now or
hereafter be retained by the Issuer as Consulting Engineers for the System, or portion thereof;
provided however, that the Consulting Engineer shall not be a regular, full-time employee
of the State or any of its agencies, commissions or pelitical subdivisions.

“Contract” means the contract for preconstruction engineering services by
and between the Issuer and the Consulting Engineers.

“Council” means the West Virginia Infrastructure and Jobs Development
Council or any successor thereto.

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

“FDIC” means the Federal Deposit Insurance Corporation or 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.

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

“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” shall not
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include any proceeds from the sale or other disposition of, or from any increase in the value
of, capital assets (including Qualified Investments, as hereinafter defined).

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

“Issuer” means London Public Service District, a public service district and
political subdivision of the State of West Virginia, in Kanawha County, West Virginia, and,
unless the context clearly indicates otherwise, includes the Board and any successor thereto.

“Loan Agreement” means the Loan Agreement heretofore entered into, or
to be entered into, between the Issuer and the Authority, on behalf of the Council, providing
for the purchase of the Notes from the Issuer by the Authority, the form of which shall be
approved, and the execution and delivery by the Issuer authorized and directed or ratified by
the Supplemental Resolution.

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

“Noteholder” or “Holder of the Notes” or “Holder” or “Registered Owner”
or any similar term means any person who shall be the registered owner of any Qutstanding
Note or Notes.

“Notes” means the not more than $119,064 aggregate principal amount of
Sewerage System Design Notes, Series 1997 (West Virginia Infrastructure Fund), originally
authorized hereby.

“Notes Legislation” or “Resolution” means this Notes Resolution and all
orders, ordinances and resolutions supplemental hereto or amendatory hereof.

“Notes Project Fund” means the Notes Project Fund established by Section
4.01 hereof.

“Notes Payment Fund” means the Notes Payment Fund established by
Section 4.02 hereof.

“QOperating Expenses” means the reasonable, proper and necessary costs of
repair, maintenance and operation of the System and includes, without limiting the generality
of the foregoing, administrative, engineering, legal, auditing and insurance expenses, other
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than those capitalized as part of the costs, fees and expenses of the Authority, fiscal agents,
the Depository Bank, the Registrar and the Paying Agent (all as herein defined), other than
those capitalized as part of the costs, payments to pension or retirement funds, taxes and such
other reasonable operating costs and expenses as should normally and regularly be included
under generally accepted accounting principles; provided, that “Operating Expenses™ does
not include payments on account of the principal of or redemption premium, if any, or
interest, if any, on 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.

“Qutstanding,” when used with reference to Notes and as of any particular
date, describes all Notes theretofore and thereupon being delivered except (a) any Note for
the payment of which moneys, equal to its principal amount, with interest to the date of
maturity, shall be held in trust under this Resolution and set aside for such payment (whether
upon or prior to maturity); and (b) any Note deemed to have been paid as provided in Article
V1 hereof.

“Paying Agent” means the Commission or other entity to be designated as
such in the Supplemental Resolution and its successors and assigns.

“Project” means the Project described in Section 1.03A hereof.
“Qualified Investments” means and includes any of the following:
(a) Government Obligations;

(b) Government Obligations which have been stripped of their
unmatured interest coupons, interest coupons stripped from Government
Obligations, and receipts or certificates evidencing payments from
Government Obligations or interest coupens 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
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Mortgage Association or issued by any other federal agency and backed by
the full faith and credit of the United States of America;

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

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

@® Repurchase agreements, fully secured by investments of the
types described in paragraphs (a) through (¢) 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

® Obligations of States or political subdivisions or agencies
thereof, the interest on which is exempt from federal income taxation, and
which are rated at least “A” by Moody’s Investors Service, Inc. or Standard
& Poor’s Corporation.

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

“Secretary” means the Secretary of the Issuer.
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“State” means the State of West Virginia.

“Supplemental Resolution” means any resolution of the Issuer amending or
supplementing this Resolution and, when preceded by the article “the,” refers specifically to
the Supplemental Resolution authorizing the sale of the Notes, provided, that any matter
intended by this Resolution to be included in the Supplemental Resolution with respect to the
Notes, and not so included may be included in another Supplemental Resolution.

“Surplus Revenues” means the Net Revenues, if any, not required by any
prior bond or notes resolution to be set aside and held for the payment of or security for any
outstanding bonds or notes of the Issuer, including any reserve or depreciation accounts.

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

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

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

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

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

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

Section 1.02.  Authority for this Resolution. This Resolution, together with
any resolution supplemental hereto or amendatory hereof, is adopted pursuant to the
provisions of the Act and other applicable provisions of the law.
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Section 1.03. Findings, It is hereby found, determined and declared as
follows:

A. The Issuer does not now own or operate a public sewerage system.
In order to promote and ensure the health, welfare and safety of the inhabitants of the Issuer,
the Issuer proposes to design, acquire and construct a gravity sewer collection system
consisting of approximately 35,000 feet of gravity sewer, 165 manholes and cleanouts,
12,000 feet of forcemain and 3 pumping stations to serve the areas of London, Hughes Creek
and Hugheston in Kanawha County, together with all appurtenant facilities (the “Project”).
The Project and any further additions, betterments and improvements thereto are herein
called the “System”.

B. In order to design the proposed Project, the Issuer has entered into
the Contract with the Consulting Engineers for preconstruction engineering services for a
total fee of not to exceed $238,128.

C. It is deemed necessary for the Issuer to issue its Notes, in an
aggregate principal amount of not more than $119,064, to temporarily finance a portion of
the costs of design of the Project and the costs of issuance of the Notes and related costs. The
Consulting Engineers are deferring the remaining balance of the cost of design of the Project
until such time as monies are received by the Issuer for acquisition and construction of the
Project, or, in the event the Project is not acquired or constructed, the Issuer shall not be
required to pay the remaining balance due to the Consulting Engineers for design of the
Project.

D. It is in the best interests of the Issuer that its Notes be sold to the
Authority pursuant to the terms and provisions of the Loan Agreement.

E. There are outstanding obligations of the Issuer which will rank on a
parity with the Notes as to pledge and source of and security for payment, being the loan of
the West Virginia Water Development Authority to the Issuer, dated September 4, 1975,
issued in the original aggregate principal amount of $1,675.00, currently outstanding in the
amount of $1,691.75 (the “Prior Loan™), held by the Authority. There are no other
outstanding bonds or other obligations of the Issuer which will rank senior and prior to or on
a parity with the Notes as to liens, pledge and source of and security for payment. The Notes
shall be payable only from and secured by a first lien, on a parity with the Prior Loan, on
(1) the proceeds of any grants (other than grants from the West Virginia Infrastructure Fund)
received by the Issuer for the System; (2) the proceeds of any revenue bonds, refunding
bonds or other obligations of the Issuer, issued subsequent to the issuance of the Notes; and
(3) Surplus Revenues, if any. The Issuer has no obligations outstanding, other than the Prior
Loan, which are payable from any source from which the Notes are payable.
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In the event no grants (other than grants from the West Virginia
Infrastructure Fund) are received by the Issuer for the System or no revenue bonds, refunding
bonds or other obligations of the Issuer are issued by the maturity date of the Notes or no
Surplus Revenues are available to amortize the Notes over a 20-year period, the payment of
the Notes shall be deferred until the earlier of (i) the date any grants (other than grants from
the West Virginia Infrastructure Fund) are received for the System, (ii) the date any revenue
bonds, refunding bonds or other obligations of the Issuer are issued, or (iif) 20 years from
the date of issuance of the Notes. In the event any grants (other than grants from the West
Virginia Infrastructure Fund) are received for the System or any revenue bonds, refunding
bonds or other obligations of the Issuer are issued, the Issuer shall pay the entire outstanding
principal of and interest, if any, accrued to the maturity date of the Notes, and the Prior
Loan, pro rata, from the proceeds thereof. In the event the Issuer receives a grant (other
than a grant from the West Virginia Infrastructure Fund) or other non-loan funding assistance
for the acquisition and construction of a project to serve the area described in the application
to the Council, which grant or other non-loan funding assistance may not be used to pay the
Notes, then the Notes and the Prior Loan shall be repaid, pro rata, from the Net Revenues
generated from the project constructed from such grant or other non-loan funding assistance
(or from bond proceeds secured by such Net Revenues) and such repayment shall be
amortized for a period not to exceed 20 years. In the event no grants (other than grants from
the West Virginia Infrastructure Fund) are received for the System or no revenue bends,
refunding bonds or other obligations of the Issuer are issued or no project has been acquired
or constructed by the Issuer within 20 years from the date of issuance of the Notes, the
Council shall authorize the Authority to convert the Notes to a grant and cancel the Notes.

F. The Issuer has complied with all requirements of West Virginia law
and the Loan Agreement relating to the authorization of the design of the Project, the
Contract and the issuance of the Notes, or will have so complied prior to issuance of the
Notes, including the obtaining of approval of the design of the Project, the Contract and the
issuance of the Notes from the Public Service Commission of West Virginia by final order,
the time for rehearing and appeal of which have expired.

G. Pursuant to the Act, the Project has been reviewed and determined
to be technically and financially feasible by the Council and the Council has authorized the
Authority to make a loan to the Issuer from the West Virginia Infrastructure Fund (or will
have so authorized prior to issuance of the Notes).

Section 1.04. Notes Legislation Constitutes Contract. In consideration of
the acceptance of the Notes by those who shall be Registered Owners of the same from time
to time, this Notes Legislation shall be deemed to be and shall constitute a contract between
the Issuer and such Registered Owners, and the covenants and agreements herein set forth
to be performed by the Issuer shall be for the benefit, protection and security of the
Registered Owners of the Notes.
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ARTICLE I

AUTHORIZATION OF THE DESIGN OF THE PROJECT AND
ENTRY INTO THE LOAN AGREEMENT

Section 2.01.  Authorization of the Design of the Project. There is hereby
authorized and ordered the design of the Project, at an estimated cost of not to exceed
$238,128. The Issuer is hereby authorized and directed to enter into the Contract with the

Consulting Engineer.

Section 2.02.  Authorization for Issuer to Enter Into Loan Agreement. The
Issuer hereby approves the Loan Agreement and the sale of the Notes pursuant to the Loan
Agreement. The Issuer is hereby authorized and directed to execute and deliver the Loan

Agreement to the Authority.
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ARTICLE 11
THE NOTES

Section 3.01.  Authorization of the Notes. For the purposes of temporarily
financing a portion of the costs of design of the Project and paying the costs of issuance of
the Notes and related costs, there shall be and hereby are authorized to be issued the
Sewerage System Design Notes, Series 1997 (West Virginia Infrastructure Fund), of the
Issuer, in an aggregate principal amount of not more than $119,064.

Section 3.02. Terms of Notes. The Notes shall be issued in fully registered
form and shall be initially issued as one Note, numbered R-1, in the principle amount of not
to exceed $119,064. The Notes shall be dated such date, shall bear interest, if any, at such
rate or rates, not exceeding the then legally permissible limit on such date or dates; shall be
subject to an Administrative Fee, if any, set forth in the Loan Agreement; shall mature on
such date or dates and in such amounts; and shall be subject to such repayment or
redemption, all as provided in the Supplemental Resolution or the Notes.

The aggregate principal amount of the Notes need not be paid to the Issuer
upon delivery of the Notes but may be advanced to the Issuer as requested by the Issuer from
time to time; and the Notes shall evidence only the indebtedness recorded on the Record of
Advances attached thereto and incorporated therein. Interest, if any, shall accrue on the
Notes only on the amount of each advance from the actual date thereof as listed on said
Record of Advances.

The Notes shall be payable as to principal and interest, if any, at the principal
office of the Paying Agent in any coin or currency which, on the dates of payment, is legal
tender for the payment of public and private debts under the laws of the United States of
America.

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

10
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No Note shall be valid or entitled to any security or benefit under this
Resolution unless and until the certificate of authentication and registration on such Note shall
have been duly manually executed by the Registrar, and such executed certificate of the
Registrar upon any such Note shall be conclusive evidence that such Note has been
authenticated, registered and delivered under this Notes Legislation. The certificate of
authentication and registration shall be deemed to have been executed by the Registrar if
signed by an authorized officer of the Registrar, but it shall not be necessary that the same
officer sign the certificate of authentication and registration on all of the Notes issued
hereunder.

Section 3.04. Negotiability, Transfer and Registration. Subject to the
restrictions on transfer set forth below, the Notes shall be and have all the qualities and
incidents of negotiable instruments under the Uniform Commercial Code of the State, and
each successive Holder, in accepting any of said Notes, shall be conclusively deemed to have
agreed that said Notes shall be and have all of the qualities and incidents of negotiable
instruments under the Uniform Commercial Code of the State of West Virginia, and each
successive Holder shall further be conclusively deemed to have agreed that said Notes shall
be incontestable in the hands of a bona fide holder for value.

So long as any of the Notes remains Cutstanding, the Registrar shall keep and
maintain books for the registration and transfer of the Notes. The Notes shall be transferrable
only upon the books of the Registrar which shall be kept for that purpose at the office of the
Registrar by request of the registered owner thereof in person or by his attorney duly
authorized in writing, and upon surrender thereof, together with a written instrument of
transfer satisfactory to the Registrar duly executed by the registered owner or his duly
authorized attorney. Upon the transfer of a Note, there shall be issued to the transferee
another fully registered Note or Notes of the aggregate principal amount equal to the unpaid
amount of the transferred Note.

In all cases in which the privilege of transferring Notes is exercised, Notes
shall be delivered in accordance with the provisions of this Resolution. All Notes
surrendered in any such transfers shall forthwith be canceled by the Registrar. For every
such transfer of Notes, the Registrar may make a charge sufficient to reimburse it for any tax,
fee or other governmental charge required to be paid with respect to such transfer and the
cost of preparing each new Note upon each transfer, and any other expenses of the Registrar
incurred in connection therewith, which sum or sums shall be paid by the person requesting
such transfer (except for the Authority) as a condition precedent to the exercise of the
privilege of making such transfer. The Registrar shall not be obliged to make any such
transfer of Notes during the 15 days preceding an interest payment date on the Notes or after
notice of nay prepayment of the Notes has been given.

11
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Section 3.05. Notes Mutilated, Destroyed, Stolen or Lost. In case any
Note shall become mutilated or be destroyed, stolen or lost, the Issuer, may in its discretion,
issue and deliver a new Note in exchange and substitution for such mutilated Note upon
surrender and cancellation of such mutilated Notes or in lieu of and substitution for the Note
destroyed, stolen or lost and upon the Holder’s furnishing the Issuer proof of ownership
thereof and satisfactory indemnity and complying with such other reasonable regulations and
conditions as the Council may prescribe and paying such expenses as the Issuer may incur.
All Notes so surrendered shall be submitted to and canceled by the Registrar and held for the
account of the Issuer. If such Note shall have matured or be about to mature, instead of
issuing a substitute Note, the Issuer may pay the same, upon being indemnified as aforesaid,
and if such Note be lost, stolen or destroyed, without surrender thereof.

Section 3,06. Form of Notes. The text of the Notes shall be in substantially
the following form, with such omissions, insertions and variations as may be necessary and
desirable and authorized or permitted by this Resolution or any Supplemental Resolution

adopted prior to the issuance thereof:

12
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(FORM OF NOTE)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
LONDON PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM DESIGN NOTE, SERIES 1997
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. R-1 $

KNOW ALL MEN BY THESE PRESENTS: That LONDON PUBLIC
SERVICE DISTRICT, a public service district, public corporation and political subdivision
of the State of West Virginia in Kanawha County of said State (the “Issuer”), for value
received, hereby promises to pay, solely from the sources and in the manner provided
therefor, as hereinafter set forth, to the West Virginia Water Development Authority (the
“Authority”) or registered assigns, on the day of , 20, the principal
sum of Dollars ($ ), or such lesser amount as shall have been
advanced to the Issuer hereunder and not previously repaid, as set forth in the Record of
Advances attached hereto and incorporated herein by reference as a part hereof, with no
interest. The Administrative Fee (as defined in the hereinafter described Notes Legislation)
in the amount of % as set forth in the Loan Agreement (as hereinafter defined) shall
also be payable on the day of , 20 .

The principal of this Note and the Administrative Fee are payable in any coin
or currency which on the date of payment thereof 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 Note may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the "Council”), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement dated
, 199, by and between the Issuer and the Authority, on behalf of the

Council.

This Note is issued (i) to temporarily finance a portion of the costs of design
of new public sewerage facilities of the Issuer (the "Project”, and together with any further
additions, betterments and improvements thereto, collectively referred to as the “System”)
and (ii) to pay the costs of issuance hereof and related costs. This Note is issued under the
authority of and in full compliance with the Constitution and statutes of the State of West
Virginia, including particularly Chapter 16, Article 13A and Chapter 31, Article 15A of the
West Virginia Code of 1931, as amended (collectively, the “Act”), and a Notes Resolution

13
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duly adopted by the Issuer on , , and a Supplemental
Resolution duly adopted by the Issuer on s , {collectively, the
“Notes Legislation™), and is subject to all the terms and conditions thereof.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE LOAN OF THE WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY TO THE ISSUER, DATED SEPTEMBER 4, 1975, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,675.00, CURRENTLY
OUTSTANDING IN THE AMOUNT OF $1,691.75 (THE “PRIOR LOAN"), HELD BY
THE AUTHORITY.

The principal of this Note is payable only from and secured by a first lien,
on a parity with the Prior Loan, on (1) the proceeds of any grants (other than grants from the
West Virginia Infrastructure Fund) received by the Issuer for the System; (2) the proceeds
of any revenue bonds, refunding bonds or other obligations of the Issuer, issued subsequent
to the issuance of this Note; and (3) Surplus Revenues (as defined in the Notes Legislation),
if any. The moneys from these sources shall be deposited into the Notes Payment Fund
established under the Notes Legislation for the prompt payment of the principal of this Note
and the Prior Loan, pro rata. In the event no grants (other than grants from the West
Virginia Infrastructure Fund) are received by the Issuer for the System or no revenue bonds,
refunding bonds or other obligations of the Issuer are issued by the maturity date of the Notes
or no Surplus Revenues are available to amortize the Notes over a 20-year period, the
payment of the Notes shall be deferred until the earlier of (i) the date any grants (other than
grants from the West Virginia Infrastructure Fund) are received for the System, (ii) the date
any revenue bonds, refunding bonds or other obligations of the Issuer are issued, or (iii) 20
years from the date of issuance of the Notes. In the event any grants (other than grants from
the West Virginia Infrastructure Fund) are received for the System or any revenue bonds,
refunding bonds or other obligations of the Issuer are issued, the Issuer shall pay the entire
outstanding principa! of and interest, if any, accrued to the maturity date of the Notes and the
Prior Loan, pro rata, from the proceeds thereof. In the event the Issuer receives a grant
(other than a grant from the West Virginia Infrastructure Fund) or other non-loan funding
assistance for the acquisition and construction of a project to serve the area described in the
application to the Council, which grant or other non-loan funding assistance may not be used
to pay the Notes, then the Notes and the Prior Loan, shall, pro rata, be repaid from the Net
Revenues generated from the project constructed from such grant or other non-loan funding
assistance (or from bond proceeds secured by such Net Revenues) and such repayment shall
be amortized for a period not to exceed 20 years. In the event no grants (other than grants
from the West Virginia Infrastructure Fund) are received for the System or no revenue bonds,
refunding bonds or other obligations of the Issuer are issued or no project has been acquired
or constructed by the Issuer within 20 years from the date of issuance of the Notes, the
Council shall authorize the Authority to convert the Notes to a grant and cancel the Notes.
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This Note does not constitute a corporate indebtedness of the Issuer within
the meaning of any constitutional, statutory or charter provisions or limitations, nor shall the
Issuer be obligated to pay the same except from the sources set forth above. Under the Notes
Legislation, the Issuer has entered into certain covenants with the Authority, for the terms
of which reference is made to the Notes Legislation. Remedies provided the Authority are
exclusively as provided in the Notes Legislation, to which reference is here made for a
detailed description thereof.

Subject to the requirements for transfer set forth herein, this Note is, and has
all the qualities and incidents of, a negotiable instrument under the Uniform Commercial
Code of the State of West Virginia. This Note is transferable, as provided in the Notes
Legisiation, only by transfer of registration upon the books of
, West Virginia, as registrar (the
“Registrar™), to be made at the request of the registered owner hereof in person or by his
attorney duly authorized in writing, and upon surrender hereof, together with a written
instrument of transfer satisfactory to the Registrar duly executed by the registered owner or
his duly authorized attorney.

All moneys received from the sale of this Note shall be applied solely to the
payment of the costs of design of the Project and the costs of issuance and related costs
described in the Notes 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 Note.

Under the Act, this Note is exempt from taxation by the State of West
Virginia and the other taxing bodies of the State.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at issuance
of this Note do exist, have happened and have been performed in due time, form and manner
as required by law, and that the Notes, together with all other obligations of the Issuer, do
not exceed any limit prescribed by the Constitution or statutes of the State of West Virginia.

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

This Note shall not be valid or obligatory unless authenticated and registered
by the Registrar by the execution of the Registrar’s Certificate of Authentication and
Registration attached hereto and incorporated herein.

15



IN WITNESS WHEREOF, LONDON PUBLIC SERVICE DISTRICT has
caused this Note to be signed by its Chairperson and its corporate seal to be hereunto affixed
and attested by its Secretary, and has caused this Note to be dated

, 199

[SEAL]

Chairperson

Attest:

Secretary

206070.2 16
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This is to certify that this Note is one of the Notes described in and issued
under the provisions of the within-mentioned Notes Legislation and has been duly registered
in the name of the registered owned set forth above.

Date:

Registrar

Authorized Officer
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(Form of )

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto
the within-mentioned Note and does hereby

irrevocably constitute and appoint , attorney, to
transfer said Note on the books of the Registrar on behalf of said Issuer with full power of

substitution in the premises.

Dated:

IN THE PRESENCE OF:

18
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(Form Of)

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(n $ N $
2__§ 8_ _3%
3 $ (9 §
4§ (an $
.3 an_$
© -3 (12) $
TOTAL $
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Section 3.07. Sale of Notes. The Notes shall be sold to the Authority

contemporaneously with, or as soon as practicable and authorized and permitted by applicable
law after, adoption of the Supplemental Resolution; provided, that the Authority and the
Issuer shall have agreed to the purchase thereof.

Section 3.08. Advances of Principal of Notes. The Issuer shall request the
Council for the proceeds of the Notes as needed to pay the costs of design of the Project and
the costs of issuance of the Notes and related costs, and such proceeds shall be paid to the
Issuer or its designated payee only upon resolution of the Governing Body and only to pay
the costs authorized by this Notes Legislation. After payment of all such costs, any
remaining Notes proceeds which have been advanced to the Issuer shall be transferred to the
Notes Payment Fund and applied to the payment of the Notes.

Section 3.09. Pledge of Security for the Notes. The principal of and
interest, if any, on the Notes shall be payable only from and secured by a first lien on (1) the
proceeds of any grants (other than grants from the West Virginia Infrastructure Fund)
received by the Issuer for the System; (2) the proceeds of any revenue bonds, refunding
bonds or other obligations of the Issuer, issued subsequent to the issuance of the Notes; and
(3) Surplus Revenues, if any, all of which are hereby pledged for such payment. In the event
no grants (other than grants from the West Virginia Infrastructure Fund) are received by the
Issuer for the System or no revenue bonds, refunding bonds or other obligations of the Issuer
are issued by the maturity date of the Notes or no Surplus Revenues are available to amortize
the Notes over a 20-year period, the payment of the Notes shall be deferred until the earlier
of (i) the date any grants (other than grants from the West Virginia Infrastructure Fund) are
received for the System, (ii) the date any revenue bonds, refunding bonds or other obligations
of the Issuer are issued, or (iii) 20 years from the date of issuance of the Notes. In the event
any grants (other than grants from the West Virginia Infrastructure Fund) are received for
the System or any revenue bonds, refunding bonds or other obligations of the Issuer are
issued, the Issuer shall pay the entire outstanding principal of and interest, if any, accrued to
the maturity date of the Notes from the proceeds thereof. In the event the Issuer receives a
grant (other than a grant from the West Virginia Infrastructure Fund) or other non-loan
funding assistance for the acquisition and construction of a project to serve the area described
in the application to the Council, which grant or other non-loan funding assistance may not
be used to pay the Notes, then the Notes shall be repaid from the Net Revenues generated
from the project constructed from such grant or other non-loan funding assistance (or from
bond proceeds secured by such Net Revenues) and such repayment shall be amortized for a
period not to exceed 20 years. In the event no grants (other than grants from the West
Virginia Infrastructure Fund) are received for the System or no revenue bonds, refunding
bonds or other obligations of the Issuer are issued or no project has been acquired or
constructed by the Issuer within 20 years from the date of issuance of the Notes, the Council
shall authorize the Authority to convert the Notes to a grant and cancel the Notes.
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Section 3.10. Notes Not tg be Indebtedness of Issuer. The Notes shall be
special obligations of the Issuer, payable solely from the sources described above. The Notes
do not and shall not constitute an indebtedness of the Issuer within the meaning of any
constitutional or statutory provision or limitation. The general funds of the Issuer are not
liable, and neither the full faith and credit nor the taxing power of the Issuer, if any, is
pledged for the payment of the Notes. 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 pledged therefor by this
Resolation.

Section 3.11. Refunding of Notes. In the event proceeds of the grants
(other than grants from the West Virginia Infrastructure Fund) for the System, proceeds of
revenue bonds, refunding bonds or other obligations of the Issuer, issued subsequent to the
issuance of the Notes, and/or Surplus Revenues, are not sufficient or available on a timely
basis to pay the Notes in full by the maturity date of the Notes, the Issuer covenants and
agrees, at the direction of the Authority and the Council, to issue and sell its refunding notes
or bonds in an amount sufficient to pay the entire outstanding principal of and interest, if any,
accrued on the Notes.

Section 3.12. Prohibition of Other Loans. So long as the Notes are

outstanding, no bonds, notes or other evidences of indebtedness shall be issued by the Issuer
without the prior written consent of the Authority and the Council; provided however, that
the Issuer may issue refunding notes or bonds to pay the entire outstanding principal of and
interest, if any, accrued on the Notes in full.

Section 3,13. Covenants with Holders of Notes. In order to secure the
payment of the Notes, the Issuer hereby covenants and agrees with the Holders of the Notes,

as follows:

(A)  The Issuer will not make or cause or permit to be made any
application of the proceeds of the Notes except in accordance with the
provisions of Section 4.01 hereof, or of any moneys held in the Notes
Payment Fund except in accordance with the provisions of Section 4.02
hereof.

(B) The Issuer will comply in all respects with the terms and
provisions of any grant agreements applicable to the Systern and with all
applicable State and federal laws and regulations governing the
implementation of such grant agreements.
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©) The Issuer will, in the event proceeds of the grants for the
System and/or proceeds of revenue bonds, refunding bonds or other
obligations of the Issuer, issued subsequent to the issuance of the Notes, are
not sufficient or available to pay the Notes in full by the maturity date of the
Notes, issue and sell its refunding notes or bonds and apply the proceeds of
its refunding notes or bonds to the payment of the Notes in accordance with
the provisions of Section 3.11 hereof.

(D)  The Issuer will comply with ail the terms and conditions of
the Loan Agreement.

Section 3.14. Regquired Notices to Holders of Notes. The Issuer will
provide the Authority and the Council, prompt written notice, appropriately documented, of
any of the following events:

(A) If the Issuer is unable or unsuccessful in obtaining permanent
financing for the Project;

B) Any suspension, termination or modification of any grant;

()] The authorization by the Issuer of any additional
indebtedness related to the System; and

{D) Any activity that would stop the work schedule of the
Contract.
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ARTICLE IV

FUNDS AND ACCOUNTS; APPLICATION OF NOTES PROCEEDS

Section 4,01.  Establishment of Notes Project Fund; Application of Notes
Proceeds. There is hereby created and established with the Depository Bank, to be held by
the Depository Bank separate and apart from all other funds or accounts of the Depository
Bank and from all other funds or accounts of the Issuer, the Notes Project Fund. The moneys
derived from the sale of the Notes shall be deposited with the Depository Bank in the Notes
Project Fund and applied solely to the payment of the costs of the design of the Project and
the costs of issuance and related costs, and until so expended, are hereby pledged as
additional security for the Notes.

Section 4.02.  Establishment of Notes Payment Fund. There is hereby

created and established with the Commission, to be held by the Commission separate and
apart from all other funds or accounts of the Commission and from all other funds or
accounts of the Issuer, the Notes Payment Fund. Upon receipt of proceeds of any grant for
the System, an amount of the proceeds of such grant sufficient to pay the entire outstanding
principal of, interest, if any, accrued on the Notes and the Administrative Fee in full shall be
deposited in the Notes Payment Fund. In the event proceeds of such grant are not sufficient
to pay the Notes in full, then all proceeds of such grant shall be deposited in the Notes
Payment Fund to pay a portion of the Notes. Upon the issuance of the revenue bonds,
refunding bonds or other obligations of the Issuer, an amount of the proceeds of such revenue
bonds, refunding bonds or other obligations of the Issuer sufficient to pay the entire
outstanding principal of, interest, if any, accrued on the Notes and the Administrative Fee
in full shall be deposited in the Notes Payment Fund. All moneys deposited in the Notes
Payment Fund shall be irnmediately paid by the Commission to the Authority in full payment
of the entire outstanding principal of, interest, if any, accrued on the Notes and the
Administrative Fee and then shall be paid by the Commission to the Paying Agent for
charges, if any, for services rendered. Until payment in full of the entire outstanding
principal of, interest, if any, accrued on the Notes and the Administrative Fee, all moneys
deposited in the Notes Payment Fund shall be held in trust for the Authority, and the Issuer
shall have no rights with respect thereto except to receive the balance therein after payment
of the Notes in full and the charges, if any, of the Paying Agent.

Any moneys rémaining in the Notes Payment Fund, after the payment of the

Notes in full and all charges of the Paying Agent, shall be returned to the Issuer to be used
for any lawful purpose of the System.
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Section 4.03. Investment of Funds. Pending application as provided above,
any moneys held in the Notes Project Fund and the Notes Payment Fund shall be invested
and reinvested by the Depository Bank and the Commission at the direction of the Issuer to
the fullest extent possible under applicable law, and to the extent practicable, in Qualified
Investments having maturities consonant with the required use thereof.
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ARTICLEV
DEFAULT AND REMEDIES

Section 5.01. Events of Default. Each of the following events shall

constitute and “Event of Default” with respect to the Notes:

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

(B) If default occurs in the Issuer’s observance of any of the
covenants, agreements or conditions on its part relating to the Notes in this
Resolution, any Supplemental Resolution, or in the Notes, as the case may
be, contained, 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, any other bank or banking association
holding any fund or account hereunder or a Holder of a Note; or

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

Section 5,02. Remedies. Upon the happening and continuance of any
Event of Default, any Holder of a Note 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 the Holders of the Notes including the right to require the
Issuer to perform its duties under the Act and the Notes Legislation relating thereto, (iii)
bring suit upon the Notes, (iv) by action at law or bill in equity require the Issuer to account
as if it were the trustee of an express trust for the Holders of the Notes, and (v) by action or
bill in equity enjoin any acts in violation of the Notes Legislation with respect to the Notes,
or the rights of the Holders of the Notes.
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ARTICLE V]
[RESERVED]
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ARTICLE VII
MISCELLANEOUS

Section 7.01.  Amendment or Modification of Resolution. Prior to issuance
of the Notes, this Resolution may be amended or supplemented in any way by the
Supplemental Resolution. Following issuance of the Notes, no material modification or
amendment of this Resolution, or of any resolution amendatory or supplemental hereto, that
would materially and adversely affect the rights of Noteholders shall be made without the
consent in writing of the Holders of the Notes then Qutstanding; provided, that no change
shall be made in the maturity of any Note or Notes or the rate of interest, if any, thereon, or
in the principal amount thereof, or affecting the unconditional promise of the Issuer to pay
such principal and interest, if any, out of the funds herein pledged therefor without the
consent of the Holder thereof.

Section 7.02. Resolution Constitutes Contract. The provisions of the
Resolution shall constitute a contract between the Issuer and the Holder of the Notes, and no
change, variation or alteration of any kind of the provisions of the Resolution shall be made
in any manner, except as in this Resolution provided.

Section 7.03. Severability of Invalid Provisigns. 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 or the Notes.

Section 7.04. Headings, Etc. The headings and catchlines of the articles,
sections and subsections hereof are for convenience of reference only, and shall not affect in
any way the meaning or interpretation of any provision hereof.

Section 7.05. Conflicting Provisions Repealed. All resolutions, indentures

or orders, or parts thereof, in conflict with the provision of this Resolution are, to the extent
of such conflict, hereby repealed.

Section 7.06. 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 and passage 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 Chairperson, 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.
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Section 7,.07.  Effective Date. This Resolution shall take effect immediately
upon adoption thereof.

Adopted this 13th day of August, 1997.

el . (ool

Chairperson
Jollo €y . >—
Member /

Member
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Governing Body
of LONDON PUBLIC SERVICE DISTRICT on August 13, 1997.

Dated: August 18, 1997

{SEAL]}

Secretary v
08/13/97
533180/97001
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LONDON PUBLIC SERVICE DISTRICT

Sewerage System Design Notes, Series 1597
(West Virginia Infrastructure Fund)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
THE PRINCIPAL AMOUNT, DATE, MATURITY DATE,
INTEREST RATE, INTEREST AND PRINCIPAL
PAYMENT DATES, REDEMPTION PROVISION AND
OTHER TERMS OF THE SEWERAGE SYSTEM DESIGN
NOTES, SERIES 1997 (WEST  VIRGINIA
INFRASTRUCTURE FUND), OF LONDON PUBLIC
SERVICE DISTRICT; AUTHORIZING  AND
APPROVING A LOAN AGREEMENT RELATING TO
SUCH NOTES AND THE SALE AND DELIVERY OF
SUCH NOTES TO THE WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY
BANK; AND MAKING OTHER PROVISIONS AS TO
THE NOTES.

WHEREAS, the public service board (the "Governing Body") of London
Public Service District (the "Issuer") has duly and officially adopted a Resolution, effective
August 13, 1997 (the "Resolution"} entitled:

RESOLUTION AUTHORIZING THE DESIGN OF NEW
PUBLIC SEWERAGE FACILITIES OF LONDON
PUBLIC SERVICE DISTRICT AND THE RETAINING
OF ENGINEERING SERVICES FOR SUCH DESIGN
AND THE TEMPORARY FINANCING OF THE COSTS,
NOT OTHERWISE PROVIDED, THEREOF THROUGH
THE ISSUANCE BY THE DISTRICT OF NOT MORE
THAN $119,064 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWERAGE SYSTEM DESIGN NOTES,
SERIES 1997 (WEST VIRGINIA INFRASTRUCTURE
FUND); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE HOLDERS
OF SUCH NOTES; APPROVING A LOAN AGREEMENT
RELATING TO SUCH NOTES; AUTHORIZING THE
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SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH NOTES; AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

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

WHEREAS, the Resolution provides for the issuance of the Sewerage Systemn
Design Notes, Series 1997 (West Virginia Infrastructure Fund) (the "Notes"), of the Issuer,
in the aggregate principal amount of not more than $119,064, and has authorized the
execution and delivery of a loan agreement relating to the Notes (the "Loan Agreement"),
by and between the Issuer and the West Virginia Water Development Authority (the
" Authority"), on behalf of the West Virginia Infrastructure and Jobs Development Council
(the "Council"), all in accordance with Chapter 16, Article 13A and Chapter 31, Article 15A
of the West Virginia Code of 1931, as amended (collectively, the "Act"); and in the
Resolution, it is provided that the principal amount, date, maturity date, interest rate, interest
and principal payment dates, redemption provision and other terms of the Notes should be
established by a Supplemental Resolution thereto and that other matters relating to the Notes
be therein provided for;

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

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

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

Section 1. Pursuant to the Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Sewerage
System Design Notes, Series 1997 (West Virginia Infrastructure Fund), of the Issuer, initially
represented by a single Note, numbered R-1, in the principal amount of $119,064, or such
lesser amount as shall have been advanced, as set forth in the Record of Advances attached
to the Note. The Notes shall be dated the date of delivery thereof and shall bear no interest.
The entire outstanding principal shall be payable on August 18, 2000, as set forth in the
Notes and "Schedule X" attached to the Loan Agreement. The Notes shall be subject to
redemption upon the written consent of the Authority and the Council, and upon payment of
a redemption premium, if any, and otherwise in compliance with the Loan Agreement, so
long as the Authority shall be the registered owner of the Notes.

Section 2. The Issuer does hereby approve and shall pay the
Administrative Fee equal to 3% of the principal amount of the Notes set forth in
"Schedule X" attached to the Loan Agreement.

Section 3. All other provisions of the Notes and the text of the Notes
shall be in substantially the form provided in the Resolution.

Section 4. The Issuer does hereby ratify, approve and accept the Loan
Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the Chairperson, and the performance of the obligations’
contained therein, on behalf of the Issuer, are hereby authorized, directed, ratified and
approved. The Issuer hereby affirms all covenants and representations made in the Loan
Agreement and in the application to the Council and the Authority. The price of the Notes
shall be 100% of par value, there being no interest accrued thereon, provided that the
proceeds of the Notes shall be advanced from time to time as requisitioned by the Issuer.

Section. 5. The Issuer does hereby appoint and designate One Valley
Bank, National Association, Charleston, West Virginia, as Registrar (the "Registrar"), for
the Notes and does approve and accept the Registrar's Agreement to be dated the date of
delivery of the Notes, by and between the Issuer and the Registrar, and the execution and
delivery of the Registrar's Agreement by the Chairperson, and the performance of the
obligations contained therein, on behalf of the Issuer, are hereby authorized, approved and
directed.

Section 6. The Issuer hereby appoints and designates the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the
Notes under the Resolution.
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Section 7. The Issuer hereby appoints and designates Merchants
National Bank, Montgomery, West Virginia, as the Depository Bank under the Resolution.

Section 8. All proceeds of the Notes shall be deposited in or credited
to the Notes Project Fund as received from time to time for payment of costs of design of the
Project, including costs of issuance of the Notes and related costs.

Section 9. The Chairperson and the Secretary are hereby authorized and
directed to execute and deliver the Notes and such other documents and certificates required
or desirable in connection with the Notes hereby and by the Resolution approved and
provided for, to the end that the Notes may be delivered to the Authority on or about
August 18, 1997, pursuant to the Loan Agreement.

Section 10. The design of the Project and the temporary financing thereof
in part with proceeds of the Notes is in the public interest, serves a public purpose of the
Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 11. This Supplemental Resolution shall be effective immediately
following adoption hereof.

Adopted this 13th day of August, 19%7.

Chairperson

mlﬁ“{w:—-

Member
RIS
Member Va4
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of London Public Service District on the 13th day of August, 1997.

Dated: August 18, 1997.

[SEAL
: Y ek é_v\{vm

Secretary

08/12/97
533180/97001
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IC/DL-1
(July 1997)

LOAN AGREEMENT

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

LONDON PUBLIC SERVICE DISTRICT
(Governmental Agency)

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

WHEREAS, pursuant to the Act, the cost of a project includes the cost of
preliminary design and analysis, preparation of plans and specifications, and other
engineering services;

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 enter into contracts for engineering services and to finance the cost
of such engineering services by borrowing money to be evidenced by bonds, notes or other
negotiable instruments (hereinafter referred to as the “Notes”) issued by the Governmental
Agency;

WHEREAS, the Governmental Agency has completed and filed with the
Authority an application for a preconstruction engineering services loan with attachments and
exhibits (the "Application"), which Application is incorporated herein by this reference;



WHEREAS, the Governmental Agency has entered into a contract for
engineering services as set forth in the Application (the "Contract"); and

WHEREAS, having reviewed the Application and made all findings required
by the Engineering Design Advance Assistance Funding Program (as hereinafter defined)
and having available sufficient funds therefor, the Council has authorized the Authority to
lend the Governmental Agency the amount set forth on Schedule X attached hereto and
incorporated herein by reference, through the purchase of the Notes of the Governmental
Agency with moneys in the Infrastructure Fund, subject to the Governmental Agency's
satisfaction of certain legal and other requirements of the Engineering Design Advance
Assistance Funding 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:

ARTICLEI

Definitions

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

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

1.3 "Consulting Engineers” means the professional engineers engaged by
the Governmental Agency to provide engineering services, and designated in the Application,
licensed by the State, who shall not be a regular, full-time employee of the State or any of
its agencies, commissions or political subdivisions, and any qualified successor thereto.

1.4  “Contract” means the contract for preconstruction engineering services
by and between the Governmental Agency and the Consulting Engineers, and, as necessary,
approved by the Public Service Commission.

1.5 “Engineering Design Advance Assistance Funding Program” means the
Council’s program whereby loans may be made to qualified Governmental Agencies for
preconstruction engineering services.

1.6 “Infrastructure Fund” means the West Virginia Infrastructure Fund
established in accordance with Section 9 of the Act.
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1.7  "Loan" means the loan to be made by the Authority to the Governmental
Agency through the purchase of the Notes pursuant to this Loan Agreement.

1.8  "Local Act" means the resolution, ordinance or other official action of
the Governmental Agency required by Section 4.1 hereof, authorizing the issuance of the
Notes.

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

1.10 “Notes” means the not more than $120,000 aggregate principal amount
of Sewage System Design Notes, Series 1997 (West Virginia Infrastructure Fund), to be
issued by the Governmental Agency.

1.11 "Project” means the proposed facilities the Governmental Agency
intends to construct for which the preconstruction engineering services are being contracted.

1.12  “Surplus Revenues” means either gross or net revenues, if any, derived
from the System and not required to be set aside and held for the payment of or security for
any outstanding bonds or notes of the Governmental Agency, including any reserve or
depreciation accounts.

1.13 "System" means the facilities owned or to be owned by the
Governmental Agency, of which the Project will constitute all or a part thereof, and any
improvements thereto hereafter constructed or acquired from any sources whatsoever.

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

ARTICLE II

The Contract

2.1  The Contract shall provide for all preconstruction engineering services
necessary for the implementation of the Project, the Authority and Council having found, to
the extent applicable, that the Project is consistent with the Act.

2.2 The Governmental Agency shall do all things necessary to acquire the
proposed site of the Project and all necessary easements, and shall do all things necessary to
acquire and construct the Project in accordance with the plans, specifications and designs
prepared for the Governmental Agency by the Consulting Engineers pursuant to the Contract.



2.3  The Governmental Agency shall keep complete and accurate records
of the cost of the engineering services rendered pursuant to the Contract. The Governmental
Agency shall permit the Authority, acting by and through its Director or his duly authorized
agents and representatives, to inspect all books, documents, papers and records relating to
the Contract 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 request in connection with the Contract and the administration of the Loan
or of any State and federal grants or other sources of financing for the Contract.

2.4  The Governmental Agency shall require that the Consulting Engineers
furnish all bonds required by law.

2.5  The Governmental Agency shall require that the Consulting Engineers
maintain, during the life of the Contract, workers' compensation coverage and all other
insurance coverage required by law.

2.6  The Governmental Agency hereby covenants and agrees to comply with-
all applicable laws, rules and regulations issued by the Council, the Authority or other State,
federal or local bodies in regard to the performance of the Contract.

ARTICLE III

Conditions to Loan;
Issuance of Notes

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

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

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

(¢) The Governmental Agency shall have obtained all requisite
orders of and approvals from the Public Service Commission of West Virginia (the "PSC"),
as necessary, to enter into the Contract and to borrow funds from the Authority under the
terms and conditions of this Loan Agreement, with all requisite appeal periods having
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expired without successful appeal, and the Authority shall have received an opinion of
counsel to the Governmental Agency, which may be local counsel to the Governmental
Agency, bond counsel or special PSC counsel but must be satisfactory to the Authority, to
such effect;

(d) The Governmental Agency shall have procured the subject
engineering services in accordance with Chapter 5G, Article 1 of the Code of West Virginia.

(¢) The Governmental Agency shall have obtained any and all
approvals for the issuance of the Notes 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 or bond counsel but must be satisfactory to the Authority, to such
effect;

()  The net proceeds of the Notes, together with all moneys on
deposit or to be simultaneously deposited and irrevocably pledged thereto and the proceeds
of grants irrevocably committed therefor, in addition to Surplus Revenues of the System, if
any, and any amounts the Consulting Engineers shall have agreed to finance from their own
funds, shall be sufficient to pay the costs of the Contract as set forth in the Application, and
the Authority shall have received evidence satisfactory to the Authority of such irrevocably
committed funds.

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

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

3.4  The Notes shall be delivered to the Authority, at the offices of the
Authority, on a date designated by the Governmental Agency by written notice to the
Authority, which written notice shall be given not less than ten (10) business days prior to
the date designated; provided, however, that if the Authority is unable to accept delivery on
the date designated, the Notes 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
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Closing shall in no event occur more than ninety (90) days after the date of execution of this
Loan Agreement by the Authority.

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

ARTICLE IV
Notes; 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 Notes pursuant to an
official action of the Governmental Agency in accordance with the Local Statute, which
shall, as enacted or adopted, contain provisions and covenants in substantially the form as
follows, unless the specific provision or covenant is modified or waived by the Council:

(a)  The Governmental Agency hereby pledges the following sources
of funds as security for the Notes:

(1) Proceeds of any grants (other than Infrastructure Fund
grants) received by the Governmental Agency for the System,

(i1) " Proceeds of any revenue bonds, refunding bonds or other
obligations of the Governmental Agency, issued subsequent to the issuance of the Notes, and

(iii)  Surplus Revenues of the System subject to the lien on said
Surplus Revenues established for any debt previously issued by the Governmental Agency.

In the event no grants, other than Infrastructure Fund grants, are received for
the System or no revenue bonds, refunding bonds or other obligations of the Governmental
Agency are issued by the maturity date of the Notes, and if the Surplus Revenues of the
System are inadequate to amortize the Notes over a twenty year period, then the payment of
the Notes shall be deferred until the earlier of (i) the date a grant(s), other than Infrastructure
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Fund grants, are received for the System, (ii) the date revenue bonds, refunding bonds or
other obligations of the Governmental Agency are issued, or (iii) twenty years from the date
of issuance of the Notes. In the event a grant(s) other than an Infrastructure Fund grant, is
received by the Governmental Agency, or revenue bonds, refunding bonds, or other
obligations of the Governmental Agency are issued, the Governmental Agency shall pay the
Authority the entire outstanding principal of and interest, if any, accrued to the maturity date
of the Notes, from such sources. In the event that the Governmental Agency receives a
grant(s) or other non loan funding assistance for the construction of a project to serve the
area described in the Application which grant or other funding assistance may not be used
to pay the Notes, then the Notes shall be repaid from the net revenues of the system so
constructed (or from bond proceeds secured by such revenues) and such repayment shall be
amortized for a period not to exceed twenty years. If, on the 20th anniversary of the issuance
of the Notes, the Governmental Agency has not received any grants, other than Infrastructure
Fund grants, has not issued obligations to repay the Notes and has not constructed any
improvements to its System, then the Council shall instruct the Authority to convert the
Notes to a grant and cancel the Notes.

In the event Surplus Revenues are available and pledged for the payment of the
Notes, the revenues generated from the operation of the System will be used monthly, in the
order of priority listed below:

(i)  to pay Operating Expenses of the System,

(ii)  for other legal purposes of the System, including payment
of debt service on the Notes and all other outstanding obligations of the Governmental
Agency and meeting and maintaining all required reserve accounts and renewal and
replacement, or similar accounts, and

(iii) payment of principal and interest, if any, on the Notes.

Provided, that if the Governmental Agency has existing outstanding
indebtedness which requires payments to be made to fund a reserve account, depreciation
fund, renewal and replacement fund or similar fund or account, such payments shall be made
prior to payment of debt service on the Notes.

(b)  The Governmental Agency hereby covenants substantially as
follows:

(1)  That the Governmental Agency will, simultaneously with
the closing of the Notes, if not executed earlier, enter into the Contract for the design of the
Project and, following completion of the design, will use its best efforts to complete the
Project and will operate and maintain the System in good condition,;



(i)  That the Governmental Agency shall establish or, where
appropriate, petition the Public Service Commission to establish rates to provide for revenues
sufficient to pay the Notes, and that the Governmental Agency recognizes that any owner of
the Notes may by proper legal action compel the performance of the duties of the
Governmental Agency under the Local Act, and shall also have, in the event of a default in
the payment of principal of and interest, if any, on the Notes, the right to obtain the
appointment of a receiver to administer the System or construction of the Project, or both,
as provided by law;

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

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

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

(vi) That the proceeds of the Notes must be deposited in a notes
project 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 Notes shall have a lien until such proceeds are applied to the payment of the
costs of the Contract;

(vii) That, as long as the Authority is the owner of any of the
Notes, the Governmental Agency may not redeem any Notes without the written consent of
the Authority and the Council and otherwise in compliance with this Loan Agreement;

(viii) That, unless it qualifies for an exception to the provisions
of Section 148 of the Internal Revenue Code of 1986, as amended, (the “Code™), which
exception shall be set forth in an opinion of bond counsel, or, at the option of the Authority,
the loan is not tax-exempt, 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 or to the effect that no rebate is payable, and, at any
time, any additional information requested by the Authority;



(ixX) That the Governmental Agency shall take any and all
action, or shall refrain from taking any action, as shall be deemed necessary by the Authority
to maintain the exclusion from gross income for Federal income tax purposes of interest on
the State’s general obligation bonds issued to provide moneys for the Infrastructure Fund,
or any bonds secured by the Notes;

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

(xi) That the Governmental Agency shall not issue any bonds,
notes or other obligations payable from the revenues of the System unless it has received the
written consent of the Authority and the Council.

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 Notes 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.

42  The principal of and interest, if any, on the Loan shall be repaid by the
Governmental Agency on the days and in the years as provided in Schedule X hereto.

43  The Loan shall bear interest, if any, from the dates and 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 Notes exceed any statutory limitation with regard thereto.

4.4  The Notes shall be delivered to the Authority in fully registered form,
transferable and exchangeable as provided in the Local Act at the expense of the
Governmental Agency. Anything to the contrary herein notwithstanding, the Notes may be
issued in one or more series, as reflected by Schedule X hereto.

4.5 The Governmental Agency shall pay to the Authority, for the benefit of
the Infrastructure Fund, a one time Administrative Fee of 3% of the original aggregate
principal amount of the Note. This Administrative Fee will be added to the principal amount
of the Note due on the maturity date thereof.



ARTICLE V

Certain Covenants of the Governmental Agency;
Imposition and Collection of User Charges;
Payments To Be Made by
Governmental Agency to the Authority

5.1  The Governmental Agency hereby irrevocably covenants and agrees to
comply with all of the terms, conditions and requirements of this Loan Agreement and the
Local Act.

52 In the event the Governmental Agency defaults in any amortized
payment to the Authority, the amount of such default shall bear interest at the annual rate of
3% on the installment of the Loan next due, from the date of the default until the date of the
payment thereof.

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

ARTICLE VI

Other Agreements of the
Governmental Agency

6.1 The Governmental Agency hereby warrants and represents that all
information provided to the Authority and the Council in this Loan Agreement, in the
Application or in any other application or documentation with respect to financing the costs
of the Contract 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 Notes, 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 and
the Council by the Governmental Agency in connection with the Loan shall be incorrect or
incomplete in any material respect or (b) the Governmental Agency has violated any
commitment made by it in its Application or in any supporting documentation or has violated
any of the terms of this Loan Agreement.

6.2 The Governmental Agency hereby covenants that it will rebate any
amounts required by Section 148 of the Code, if applicable, 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
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to preserve the exclusion from gross income for Federal income tax purposes of interest on
the Notes.

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

6.4 The Governmental Agency hereby agrees to give the Authority 90 days
prior written notice of the issuance by it of any other obligations to be used to pay costs of
the Contract or proposed Project, payable from the revenues of the System or from any grants
for the Contract or Project or otherwise related to the Contract, the Project or the System.

ARTICLE VI

Miscellaneous

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

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

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

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

75 No waiver by either party of any term or condition of this Loan
Agreement shall be deemed or construed as a waiver of any other terms or conditions, nor
shall a waiver of any breach be deemed to constitute a waiver of any subsequent breach,
whether of the same or of a different section, subsection, paragraph, clause, phrase or other
provision of this Loan Agreement.
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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  Byexecution and delivery of this Loan Agreement, notwithstanding the
date hereof, the Governmental Agency specifically recognizes that it is hereby agreeing to
sell its Notes to the Authority and that such obligation may be specifically enforced or
subject to a similar equitable remedy by the Authority.

7.8 This Loan Agreement shall terminate upon the earlier of:

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

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

(iii) payment in full of the principal of and interest, if any, on the

Loan and of any fees and charges owed by the Governmental
Agency to the Authority, acting on behalf of the Council.
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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.

(SEAL}

Attest:

me"fw

Secretary

(SEAL)

Attest;

Libaug 73 Jleadlpus—

Secretary-Treasurer

LONDON PUBLIC SERVICE DISTRICT

By: ‘%mvl/ﬂ %%

Chairman

Date: W /‘?(/ /;77

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

By: . %

Director

Date: __{ L&_‘,i .g‘i \ 8 \&47]
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EXHIBIT A
[Opinion of Bond Counsel for Governmental Agency]

[To Be Dated as of Date of Loan Closing]

West Virginia Infrastructure and
Jobs Development Council

1320 One Valley Square

Charleston, West Virginia 25301

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

Ladies and Gentlemen:

We are bond counsel to (the
"Governmental Agency"), a

We have examined a certified copy of proceedings and other papers relating
to (i) the authorization of a loan agreement dated , 19, including all schedules and
exhibits attached thereto (the "Loan Agreement"), between the Governmental Agency and
the West Virginia Water Development Authority (the "Authority”) and (ii) the issue of a
series of notes of the Governmental Agency, dated , 19_ (the "Notes"), to be
purchased by the Authority in accordance with the provisions of the Loan Agreement. The
Notes are in the principal amount of § , issued in the form of one note, fully registered
as to principal and interest to the Authority, with interest and principal payable in quarterly
installments on September 1, December 1, March 1 and June 1 of each year, beginning
1, 19__, at the rate as set forth in Exhibit A incorporated in and made a part

of the Notes.

The Notes are issued for the purpose of financing a portion of preliminary
engineering and design costs for certain (the “Project”) and paying certain
issuance and other costs in connection therewith.

We  have also examined the applicable provisions of
of the Code of West Virginia, 1931, as amended (the "Local
duly enacted by the Governmental Agency on (the

Statute™), and the note
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"Local Act"), pursuant to and under which Local Statute and Local Act the Notes are author-
ized and issued, and the Loan Agreement that has been undertaken. The Notes are subject
to redemption prior to maturity to the extent, at the time, under the conditions and subject to
the limitations set forth in the Local Act and the Loan Agreement.

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

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

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

3. The Governmental Agency is a duly organized and presently existing -
, with full power and authority t0 design,
construct and acquire the Project and to operate and maintain the System referred to in the
Loan Agreement and to issue and sell the Notes, all under the Local Statute and other

applicable provisions of law.

4. The Governmental Agency has legally and effectively enacted the Local
Act and all other necessary in connection with the issuance and sale of the Notes.
The Local Act contains provisions and covenants substantially in the form of those set forth
in Article IV of the Loan Agreement.

5. The Notes are valid and legally enforceable special obligations of the
Governmental Agency, payable from the proceeds of any grants received by the
Governmental Agency for the System, proceeds of any revenue bonds, refunding bonds or
other obligations of the Governmental Agency, issued subsequent 10 the issuance of the
Notes, and Surplus Revenues, if any, all in accordance with the terms of the Notes and the
Local Act, and have been duly issued and delivered to the Authority.

6. [If required, the Notes are, by statute, exempt , and
under existing statutes and court decisions of the United States of America, as presently
written and applied, the interest on the Notes is excludable from the gross income of the
recipients thereof for Federal income tax purposes.]

7. [The Notes and the interest thereon are, by the Local Statute, exempt
from taxation by the State of West Virginia and the other taxing bodies of the State.]
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No opinion is given herein as to the effect upon enforceability of the Notes of
bankruptcy, insolvency, reorganization, moratorium and other laws affecting creditors' rights
or in the exercise of judicial discretion in appropriate cases.

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

Very truly yours,

CAOFFICE\WPWIN\WPDOCS\CLOSEDALONDON.ENG
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SCHEDULE X

DESCRIPTION OF NOTES
Principal Amount of Notes $119,064
Purchase Price of Notes $119,064

Principal on the Notes is deferred until August 18, 2000, upon which date the
entire outstanding principal is due. There is no interest on the Notes.

An Administrative Fee of 3% of the principal amount of the Notes is due and
payable on August 18, 2000. '

The Notes will be fully registered in the name of the West Virginia Water
Development Authority as to principal and such Notes shall grant the Authority a first lien
on the proceeds of any grants for the System (other than Infrastructure Fund grants), and/or
proceeds of any revenue bonds, refunding bonds or other obligations of the Governmental
Agency, issued subsequent to the issuance of the Notes, and Surplus Revenues, if any, of the
System.

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

CAOFFICE\WWPWIN\WPDOCS\CLOSEDLONDON.X



SCHEDULE Y
London Public Service District

$119,064 0% Interest. 3 Years
$3,572.00 Administrative Fee

DEBT SERVICE SCHEDULE
Date Principal Coupon Administrative Total
Fee
August 18, 2000 119,064 - 3,572 122,636
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LOAN AG‘REEM'ENT o WATER BEVELOPMENT ABTHORIT‘\
1. LOAN RECIPIENT (NAME AND ADDRESS)1 | D _cnUNiY; Kﬁnﬁ!hg
London Public Servica District | |
London
Wy 25126

2. LOAN RECIPIENT REPRESENTATIVE (NAME, TITLE, ADDRESS AND TELEPHONE) s

_ Mr. Oble S. Love, Chairman
London Public Servics Distrjct

3. LOAN PAYEE. (NAME, TITLE AND ADDRESS):
London Public Service District |

London
W 25126

4. APPROVED AMOUNT OF LOAN: s____ 1,675

5. PAYMENTS: PAYMENTS wiLL BE INITIATED B‘f' THE WATER DEVEL.WMENT AUTHORITY
URPON RECEIPT (VIA DIVISION OF WATER RESOURCES, DEPARTMENT OF NATURAL .
RESOURCES) OF A COPY OF THE US EPA APPROVAL OF GRANT PAYMENT wao-4020~6,
IN AMOUNTS PROPORTIONATELY SIMILAR TOD PAYMENTS MADE BY THE US EPA.

CUALL LOANSARE-SUBJECY-TO STATE 'APPROF’R’I’ATIW AND 'AVA‘_IL'.‘AE‘ILITY; OF FUNDS: -~ -

6. TYPE OF ACTIVITY FOR WHICH LOAN FUNDS’ARE 0 BE'USED:“

The $tep I projact consists of the- preparation of a facilities planning
study for the London PSD of Kanawha County. Yest v1r91nit.
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PAGE 2
7. TOTAL CDSTS . L s 6,700
ELIGIBLE COSTS s 6,700 .
FEDERAL (US EPA) GRANT AMOUNT - s ia_ﬁ.&!! '

(X OF ELIGIBLE cosTs .78

STATE (WDA) LOAN AMOUNT e 1,675
(% OF ELIGIBLE cosTs __ 88 ) o o

LOAN OFFER AND ACCEPTANCE

THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY HEREBY OFFERS A LOAN TO

FOR 25 F’ERCENT OF ALL APPROVED ELIGIBLE COSTS, SUCH: LOAN NOT TO EXCEED |
$ !.ﬂs , . FOR SUPPORT OF COSTS DESCRIBED IN ITS APPLICATION.
AND LDAN AGREEMENT. . :

RECIPIENT ORGANIZATION AGREES THAT THE LOAN AND SERVICE CHARGE SHALL BE
PAYABLE UPON COMPLETION OF FINANCING ARRANGEMENTS FOR THE STEP III :
PROJECT WHICH CONSUMMATES THE STEP I AND STEP 1! PROJECTS DEVELCPED.

IN THE EVENT THE STEP I PROJECT SCOPE CONSISTS OF MORE THAN ONE GOVERN-
MENTAL AGENCY, EACH GOVERNMENTAL . AGENCY SHALL BE REQUIRED YO PAY ITS
RESPECTIVE SHARE OF THE TOTAL PARTICIPATION CHARGE. o

c » THE LOAN PRDVIDED TO THE REC.IPIENT DRGANIZATION‘

IS A ND—INYEREST LOAN REPRESENTING 25 PERCENT OF A TCITAL ELIGIBLE PROJECT

COST. THE SERVICE CHARGE IS SET AT ONE PERCENT (1%) OF THE VALUE OF THE
LOAN, ' : R

IERMINATION. THE WEST VIRGINIA wATER DEVELORMENT. AUTHORITY RESERVES THE
RIGHT TO TERMINATE THIS AGREEMENT UPON GIVING THE RECIPIENT ORGANTZATION. .
NOT LESS THAN SIXTY (60) DAYS PRIOR WRITTEN NOTICE. THE. RECIPIENT
ORGANIZATION MAY TERMINATE THIS AGREEMENT BY GIVING THE WEST VIRGINIA
WATER DEVELDPMENT AUTHORITY SIXTY (60) DAYS PRIOR WRITTEN NOTICE. IN THE
EVENT THIS AGREEMENT IS TERMINATED BY THE WEST VIRGINIA WATER DEVELOPMENT

CAUTHORITY, OR IN THE EVENT “THIS AGREEMENT IS TERMINATED BY THE RECIBIENT

ORGANIZATEION, THE ELIGIBLE PROJECT COSTS JNCURRED PRIOR TO THE DATE OF

- COMPLETION OF THE WORK ON THE APPROVED PROJECT OR THE DATE OF SUCH TERMINA-

TION, WHICHEVER IS EARLIER, SHALL BE PAID BY THE RECIPIENT GRGANIZATION DR
ITS CONSTITUENTS. ANY MONEYS PAID BY EITHER: PARTY PURSUANT TO THE AGREE-
MENT WHICH BECOMES THE OBLIGATION OF THE OTHER PARTY UNDER THE PROVISIONS
OF THIS AGREEMENT SHALL.BE REPAID IN NOT MORE THAN TI"REE {3} YEARS AFTER -
TERMINATION.

THIS LOAN AGREEMENT 1§ SUBJECT TO ALL STATUTORY pnov:szms. ALL LOAN
REGULATIONS OF THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY AND ALL PRO- .
VISIONS OF THIS AGREEMENT AND FURTHER 1S SUBJECT TO THE CONDITIONS SET
FORTH IN GRANT AGREEMENT NO. __L-H540311-01 CONSUMMATED BETWEEN THE UNITED
STATES ENVIRCNP-‘ENTAL PROTECTION AGENCY AND __london PSO
: OFFERED ON __'Jmm_a,_mrs
AND ACCEF'TED OoN _JunnLIQZi,_

A et
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THE RECIPIENT ORGANTIZATION AGREES THAT FLNDS AWARDED UNDER THIS AGREEMENT -
WILL BE USED SOLELY" FBR THE PURPOSES: OF' THE PROJECT AS APPROVED.

9. NAME AND TITLE OF AWARD o|=r—':¢m|.:' ‘

"TITLE: .

. SIGNATURE 3

DATE s

Edgar N Henry

D1 rector L

)ZL . 4

Samér & ms | / |

"Gty

STATE DF" WEST VIRG!NIA' COUNTY OF KANAWHA. ,

199,

NOTARY:

MY COMMISSION. EXPIRES: |

NAME AND TITLE OF RECIPIENT

TAKEN. SUBSCRIBED AND SWORN TO' BEFORE ME. THIS 4th

DAY o _Septembar

' J&ﬁua¥j-3. %984 "-'

10. , .
ORGANTZATION REPRESENTATIVE: (.’bh 8. L"“ | L
TITLE: Clnimn London Publ:u S¢
SIGNATURE: J%QM .
ATE: M g ng—'
STATE OF WEST VIRGINIA, COUNTY OF lauwha L .;ﬁ: |
TAKEN. SUBSCRIBED AND swom TO EEFORE ME THIS 9=h mv cur 5‘?&@&: ,
1 - : o
NOTARY s
MY COMMISSION EXPIRES)
NOTE: THE LOAN AGREEMENT MUST. BE COMPLETED IN DUPLICATE AND RETURNED WITHIN 30

DAYS AFTER RECEIPT OR AS PROVIDED IN ANY TIME EXTENSION ARRANGED: WITH

THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY.

RECEIPT OF WRITTEN REFUSAL

OR FAILURE TO RETURN WITHIN THE 30-DAY. PERIQD WILL RESULT IN TERMINATION
OF THE LOAN OFFER. . 'NO AMENDMENTS MAY -BE MADE TO THE AGREEMENT SUBSEQUENT

TQ SIGNING BY. THE. WDA SIGNEE.

ALL. CDRRESPCNDENCE CONCERMNING THIS OFFER. AND AGREEMENT SHOULD BE ADDRESSED

Ty
WEST VIRGINIA 25084.

WEST VIRGINIA WATER DEVELOPMENT AUTHCRIT‘I’. 1201 DUNBAR AVENUE:. DUNBAR,

Dist.
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RECEIVED)|
AUG251975 1}

g

RESQLUTION WATER DEVELOPHENT AUTHORITY

S

I, U, m--x-‘-e. fo,ud% s the duly appointed, .

eiected, and quallfied Secretgry of LONDON PUBLIC SERVICE

DISTRICT, a publiF corporation and political sundivigion

of the State cf.W;st Virginia; created by the County Court ‘
of Kanawha County, West Virginia, do hereby certify thaﬁ : : ;
a8t a special meeting of the mexbers of the Public Sefvice . j
Distxict Board, appointed by said Court, duly and reqularly
held pursuent to law, on the /£  day of L . 19?5, -
upon motions made, se¢onded, and unanlmously approved, o §'

the follewing Resolutlon was adopted'

RESOLVED, that the Chairman of the Board, Obie 5. Love,
be authorized to execute, sign, and deliver in behalf
o LORDON PUBLLIC SERVICE DISTRICT, all documents,
instruments, letters, applications, statements, and
vritings required in the pursuit, development, and 34
culmination of a Public Sewer System for the Distriet, 'y
the same to be the acts and deeds of the corporation - o}

and by affixing his signature thereto to bind the
corporation.

GIVEN under mg? hand this the /s*"": day of %&7 ? . 1975.
PR { <

"~

1] *
m":__..-x 35 R e it 3 o et V4 N

ijcretary

LONDON PUBLIC SERVICE DISTRICT,
a puhlic corporation and political
subdivision of the State of
West Virginig

A AR bk Ak e ch c o me oL
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VDA-9
WATER DEVELOPMENT AUTHORITY
1201 DUNBAR AVENUE
DUNBAR, Wv 25064
CERTIFIED MAIL DATE: August 12, 1992

BILL TO: London Public Service Distriet

INVOICE FOR: Step I Loan

PROJECT NUMBER: (~540311-01 '
SIRE.1 STEP 11
DATE OF LOAN(S): 9~04-75
AMOUNT OF LOAN(S}: s 1,675.00 $
AMOUNT DUE: LOAN(S) s 1,675,00
SERVICE CHARGE 16.75
TOTAL DUE ¢ 1,691.75

PLEASE SUBMIT YOUR CHECK FOR THE TOTAL AMOUNT DUE,
PAYABLE TO THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY,
1201 DUNBAR AVENUE, DUNBAR, WV 25064,
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o

Loan Agreement i
6-29-88 WDA ltr to Kanawha Co. Comm. .
3=03~76 WDA ltr to PSD transmitting oy
8-06~82 WDA ltr to Milam/BCM ‘
8-11-82 ltr to WDA from Milam/BCM g
8-16-82 WDA ltr to Milam/BCH f

STATE OF WEST VIRGINIA 11-30-82 WDA 1ltr to London Psff
WATER DEVELOPMENT AUTHORITY 9-05~89 1ltr to WDA from
1em.ouﬁfnn AVENUS Kangwha Co P&D Officy
OUNBAR, wv 25084 w/attachmencs ‘
8~12-92 Step I Loan Bill
PHONE (304) 558-3612 P

FAX  (304) 658-0299

August 12, 1992

CERTIFIED MAIL

Mr. Duke Bloom, President !
Kanawha County Commission :
Kanawha County Courthouse ;
Charleston WV 25332 t

LONDON PUBLIC SERVICE DISTRICT - STEP I LOAN OBLIGATION

The West Virginia Water Development Authority (the "WDA") is
advigsing your office of the outstanding loan obligation of $1,675
plus a one-percent service charge owed tc the WDA by the London
Public Service District. Attached are coples of previous
correspondence and the loan agreement, which explains the purpose
of the loan.

As you may know, this debt is one of the reasons for the Public
Service Commission's inability to grant approval for dissolution
of the London PSD.

The WDA would appreciate any assistance your office or the i
Kanawha County Planning and Community Development office can '
provide in arranging for the WDA to be repaid the loan owed by
the London PSD.
If you need additional information, please contact me.

et S
DANIEL B. YONKOSKY - DIRECTOR
db

Attachments

c Dave Bostic
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sthe Couneil’s funding assistance was awarded the District in the form of a

[_Eest Virginia Code §16-13A-25. 5Staff recommended that, since the Council
o Lo
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

Entered: July 1, 1997

CASE NO. 96-1480-PWD-PC (Reopened)

LONDON PUBLIC SERVICE DISTRICT
Petition for consent and approval of
an engineering agreement between the
District and Ghosh Engineers, Inc.

RECOMMENDED DECISION

On December 3, 1996, the London Public Service District (Distriet)
filed a petition seeking Commission consent and approval to enter into a
contractual agreement for engineering services with Ghosh Engineers, Inc.,
in accordance with West Virginia Code §16-13A-25. By Recommended Decision
entered on February 21, 1557, the agreement was approved.

By letter dated April 25, 1997, the District, by counsel, requested
that the case be reopened to obtain Commission approval of a deferred loan
to pay Ghosh Engineers for preconstruction engineering sexvices of $119,064.
Attached to the petition for reopening was a letter from Ms. Susan J. Riggs,
Executive Secretary, West Virginia Infrastructure and Jobs Development
Council (Council), dated April 14, 1997, approving payment of the fee in the
form of a deferred loan under the provisions of the Engineering Design
Advance Funding Assistance Program.

By Order dated May 23, 1997, this matter was referred to the Division
of Administrative Law Judges for a decision to be rendered on or before
August 4, 1997.

On June 5, 1937, Staff Attorney Meyishi Blair, Esquire, filed the Final
Joint Staff Memorandum to which was attached the Final Internal Memorandum
prepared by Mr. Robert L. Skiles, P.E., Engineer IV, and Mr. James W.
Boggess, Jr., Utilities Analyst II, both of the Water and Wastewater
Division.

The West Virginia Infrastructure and Jobs Development Act {the Act)
permits the Council to provide up to $145,000 for preliminary engineering
services as a deferred loan. The obligation will become part of the project
cost to be repaid with permanent financing. If the project is not
ultimately constructed, the Council has the option to treat the fees, all or
in part, as uncollectible. Messrs. Skiles and Boggess indicated that, since

deferred loan, as provided for in the Act, and will ultimately become part
©of the permanent financing, Commissicn approval must be obtained pursuant to

FUBLIC SERVICE COMMIBNION

OF WEST VIRQINIA 5-
CHARMLESTON
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Mlas approved payment pending Commission approval and the amount of the
deferred loan does not exceed the maximum amount allowed by the Act and if

the project is not built, the District will not be encumbered with this|
debt, the deferred loan should be approved.

FINDINGS OF FACT

1. By Commission Order entered on February 21, 1957, an engineering
agreement between the District and Ghosh Engineers, Inc., was approved.
(See, Recommended Decision entered February 21, 1997, which became final on
March 13, 1%97). ' : T

2. In a letter dated April 25, 1397, the District, by its counsel,
requested that Case No. 96-1480-PSD-PC be reopened to obtain Commission
approval of a deferred loan to pay Ghosh Engineers for preconstruction
engineering services of $119,064. Attached te the petition was a lettar
from Ms. Susan J:. Riggs, Executive Secretary, West Virginia Infrastructure
and Jops Development Council, dated April 14, 1997, approving payment of the
fee in the form of a deferred loan. (See, Petition filed April 25, 1997
with attachment).

3. On June 35, 1997, Staff Attorney Meyishi Blair filed the Final
Joint Staff Memorandum to which was attaghed the Final Internal Memorandum
cf Mr. Robert L. Skiles, P.E., Engineer IV, and Mr. James W. Boggess, Jr.,
Utilities Analyst II, both of the Water and Wastewater Division. (See,
Final Joint staff Memorandum filed June 5, 1997). '

g, In their Memorandum, Messrs. Skiles 'and Boggess indicated that the
Council had granted a deferred loan under the provisions of the Engineering
Design Advanced Funding Assistance Program. The deferred loan will become
. part of the project cost to be repaid with permanent financing. If the
| precject is not ultimately conmstructed, the Council has the opticn to treat
the fees, all or in part, as uncollectible. (See, Final .Joint Staff
i1 Memorandum and attachment filed June 5, 1997).

3 5. taff recommended that, since the amount of the deferred loan does
i NOT exceed the maximum amount allewed by the West Virginia Infrastructure
and Jobs Development Act, and gince the District will not be encumbered with
this debt if che project is not built, the Commission should approve the
| deferred loan as requested in the District's petition of April 25, 19%7.
{(See, Final Joint Staff Memorandum and attachment filed June 5, 1997},

CONCLUSION OF LAW

The Administrative Law Judge is of the opinion and finmds that, since
the District has received a deferred loan from the West Virginia Infrastruc-
ture and Jobs Development Council in order to pay Ghosh Engineers, Inc., for
preconstruction engineering services in the amount of $119,064, it is

:asonable to approve the deferred loan since the District will not be
~~fcumbered with this debt if the project is not built and Staff recommends
approval of the deferred loan.

442-"‘-]
PUBLIC STRVICE COMMISRION

OF WERT VIRGINIA 2
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ORDER

IT I8, THEREFORE, ORDERED that the petition of the London Public
Service District filed April 25, 1997, requesting approval of a deferred
loan to pay Ghosh Engineers, Inc., for preconstruction engineering services
of $119,064, be, and the same hereby ig, approved.

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

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

1f no exceptions are so filed this order shall become the order of the
Commission, without further action or order, five (5) days following the
expiration of the aforesaid fifteen (15) day time peripd, unless it is
orderéd stayed or postponed by the Commission.

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

- MG e

obert W. Glass
Administrative Law Judge
RWG:dfs

it

PUBLIC SERVICE COMMISBION
OF WEST ViIRGINIA 3



West Virginia Infrastructure &
Jobs Development Council

iubhcuh/II‘cr;zbers: Chai 1320 One Valicy Squarc
lés;:tagt;vﬂsliacs, airman , Charleston, West Virginia 25301
. . Telephone: (304) 5584607
]'ax;‘x:;%a:ﬂhams, Vice-Chairman - : Facsimile: (304)558-4609
Lloyd P. Adams, P.E. ' Susan J. Riggs, Esquire
Wheeling Exccurive Secrcrary
James L. Harrison, Sr.

Princeton -

December 19, 1996

Bill Johnson, Commissioner
London Public Service District
P.O. Box 148

London, WV 25126

Re:  London Public Service District
Engineering Design Advance Funding Assistance Request -

Dear Mr. Johnson:

The West Virginia Infrastructure and Jobs Development Council (Council), at its December I,
1996 meeting, considered the Lorndon Public Service District’s (District) request, made pursuant to the
Council’s Engineering Design Advance Funding Assistance Program (Program), for funding of $119,064
te pay for preconstruction engineering services related to its proposed project to construct a wastewater

collection system to serve the areas of London, Hugheston and Hughes Creek. The Council approved
funding in the amount of $119,064.

The Council understands that the District does not currently have any customers. Accordingly, the

Council’s funding will be in the form of a deferred loan obligation, to be repaid with the project’s permanent
financing.

The Council is currently drafting the appropriate loan documents for the proposed funding, and will
provide a draft of the same to the District as soon as possible. If you have any questions regarding this
matter, please contact Susan J. Riggs, Executive Secretary of the Council, at (304) 558-4607.

Sincerely,

& .2

- Russell L. Isaacs

RLLbh
cc: Paul Ghosh
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West Virginta Infrastructure &
Jobs Development Council

Pulblic Members:
. . 1320 One Valley Square
Mgaan I«é;lucs, Chaixman Charlestan, West Virginia 25301
; < ;chw" e Vi ) ‘ Telephane: (304) 553-4607
ames D. Williams, Vice-Chajrman - : Facsimlle: (304)558460%
St. Albans
Lloyd ?. Adams, P.E. ' Susan J. Riggs, Esquire
Wheeling Exccutive Secretary
James L. Harrison, Sr » .
Pnn
cetan December 19, 1996
Bill Johnsen, Coramissioner
London Public Service District
P.0.Box 148
London, WV 25126
Re:  London Public Service District
Engineering Design Advance Funding Assisiance Request -
Dear Mr. Jobnson: \

The West Virginia Infrastructure and Jobs Devalopment Council (Council), at its Deczmber 11,
1996 meeting, considered the London Public Service District’s (Diswicr) request, made pursuant to the
Council's Engineering Design Advance Funding Assistance Program (Program), for funding of §119,064
1o pay for precopstruction engineering services related to its proposed project to construct & wastawater
collection system to serve the areas of London, Hugheston and Hughes Cresk. The Council approved
funding in the amount of $119,064.

The Council understands that the Distict does uot currently have any customers. Accordingly, the
Council’s funding will be in the form of & deferred loan obiigation, to be repaid with the project’s permuanent
financing.

The Council is currently drafting the appropriate loan decuments for the proposed funding, and will
provide a dra®t of the same to the Distriet as soon as possible. If you have any questions regarding this
matier, please contact Susan J. Riggs, Executive Secretary of the Council, at (304) 5584607,

Sincerely,

& oA
- Russell L. Isaacs D | YO‘
- (o=

ce:  Paul Ghosh DEC 2 § 1996
us-h(“ an::D: x-‘-':'

r::_.m-:g

b






LONDON PUBLIC SERVICE DISTRICT

Sewerage System Design Notes, Series 1997
(West Virginia Infrastructure Fund)

ROSS- NOTE AN E

The undersigned authorized representative of the West Virginia Water
Development Authority (the "Authority”), for and on behalf of the West Virginia
Infrastructure and Jobs Development Council (the "Council”), and the undersigned
Chairperson of the Public Service Board of London Public Service District (the "Tssuer™), for
and on behalf of the Issuer, hereby certify as follows:

I On the 18th day of August, 1997, the Authority received the entire original issue of
London Public Service District Sewerage System Design Notes, Series 1997 (West Virginia
Infrastructure Fund), No. R-1, issued as a single, fully registered Note, in the principal
amount of $119,064, dated August 18, 1997 (the "Notes").

1. At the time of such receipt, the Notes had been executed and sealed by
the designated officials of the Issuer.

2. The Issuer has received and hereby acknowledges receipt from the
Authority and the Council of the sum of $68,705, being the initial advance of principal of the
Notes. Additional advances of the balance of the principal amount of the Notes will be
requested by the Issuer and made by the Authority and the Council as design of the Project
progresses.

WITNESS our respective signatures on this 18th day of August, 1997.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Libia 13 Pl dpws

Authorized Representative

LONDON PUBLIC SERVICE DISTRICT

Hdd 8. (Do fn

Chairperson

08/13/97
533180/97001

206164.2
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LONDON PUBLIC SERVICE DISTRICT

Sewerage System Design Notes, Series 1997
(West Virginia Infrastructure Fund)

DIRECTION TO AUTHENTICATE AND DELIVER NOTE

One Valley Bank, National Association,
as Registrar
Charleston, West Virginia

Ladies and Gentlemen:

Notes:

There are delivered to you herewith as Registrar for the above-captioned

1 Note No. R-1, constituting the entire original issue of the
London Public Service District Sewerage System Design Notes, Series 1997
(West Virginia Infrastructure Fund), in the principal amount of $119,064,
dated August 18, 1997 (the "Notes"), executed by the Chairperson and the
Secretary of London Public Service District (the "Issuer") and bearing the
official seal of the Issuer. The Notes are authorized to be issued under and
pursuant to a Notes Resolution duly adopted by the Issuer on
August 13, 1997, and a Supplemental Resolution duly adopted by the Issuer
on August 13, 1997 (collectively, the "Notes Legislation™);

2) A copy of the Notes Legislation duly certified by the
Secretary of the Issuer;

3 Executed counterparts of the loan agreement dated
August 18, 1997 (the "Loan Agreement”), by and between the Issuer and the
West Virginia Water Development Authority (the "Authority™), on behalf of
the West Virginia Infrastructure and Jobs Development Council (the
"Council"}.

4 An executed opinion of nationaily recognized bond counsel
regarding the validity of the Loan Agreement and the Notes.



You are hereby requested and authorized to authenticate, register and deliver
the Notes to the Authority, upon payrment to the Issuer of the sum of $68,705, representing
the initial advance of principal of the Notes.

Dated this 18th day of August, 1997.

LONDON PUBLIC SERVICE DISTRICT

AL/ (LD

Chairperson

08/12/97
533180/97001

2061912 2
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(SPECIMEN NOTE)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
LONDON PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM DESIGN NOTE, SERIES 1997
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. R-1 $119,064

. KNOW ALL MEN BY THESE PRESENTS: That LONDON PUBLIC
SERVICE DISTRICT, a public service district, public corporation and political subdivision
of the State of West Virginia in Kanawha County of said State (the “Issuer”), for value
received, hereby promises to pay, solely from the sources and in the manner provided
therefor, as hereinafter set forth, to the West Virginia Water Development Authority (the
“Authority™) or registered assigns, on the 18th day of August, 2000, the principal sum of One
Hundred Nineteen Thousand Sixty Four Dollars ($119,064), or such lesser amount as shall
have been advanced to the Issuer hereunder and not previously repaid, as set forth in the
Record of Advances attached hereto and incorporated herein by reference as a part hereof,
with no interest. The Administrative Fee (as defined in the hereinafter described Notes
Legislation) in the amount of 3% as set forth in the Loan Agreement (as hereinafter defined)
shall also be payable on the 18th day of August, 2000.

‘The principal of this Note and the Administrative Fee are payable in any coin
or currency which on the date of payment thereof 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 Note may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the "Council”), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement dated
August 18, 1997, by and between the Issuer and the Authority, on behalf of the Council.

This Note is issued (i) to temporarily finance a portion of the costs of design
of new public sewerage facilities of the Issuer (the "Project”, and together with any further
additions, betterments and improvements thereto, collectively referred to as the “System”) and
(i) to pay the costs of issuance hereof and related costs. This Note is issued under the
authority of and in full compliance with the Constitution and statutes of the State of West
Virginia, including particularly Chapter 16, Article 13A and Chapter 31, Article 15A of the
West Virginia Code of 1931, as amended (collectively, the “Act™), and a Notes Resolution
duly adopted by the Issuer on August 13, 1997, and a Supplemental Resolution duly adopted
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by the Issuer on August 13, 1997 (collectively, the “Notes Legislation™), and is subject to all
the terms and conditions thereof.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE LOAN OF THE WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY TO THE ISSUER, DATED SEPTEMBER 4, 1975, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL. AMOUNT OF $1,675.00, CURRENTLY
OUTSTANDING IN THE AMOUNT OF $1,691.75 (THE “PRIOR LOAN"), HELD BY
THE AUTHORITY.

" The principal of this Note is payable only from and secured by a first lien, on
a parity with the Prior Loan, on (1) the proceeds of any grants (other than grants from the
West Virginia Infrastructure Fund) received by the Issuer for the System; (2) the proceeds of
any revenue bonds, refunding bonds or other obligations of the Issuer, issued subsequent to
the issuance of this Note; and (3) Surplus Revenues (as defined in the Notes Legislation), if
any. The moneys from these sources shall be deposited into the Notes Payment Fund
established under the Notes Legislation for the prompt payment of the principal of this Note
and the Prior Loan, pro rata. In the event no grants (other than grants from the West Virginia
Infrastructure Fund) are received by the Issuer for the System or no revenue bonds, refunding
bonds or other obligations of the Issuer are issued by the maturity date of the Notes or no
Surplus Revenues are available to amortize the Notes over a 20-year period, the payment of
the Notes shall be deferred until the earlier of (i) the date any grants (other than grants from
the West Virginia Infrastructure Fund) are received for the System, (ii) the date any revenue
bonds, refunding bonds or other obligations of the Issuer are issued, or (iii) 20 years from the
date of issuance of the Notes. In the event any grants (other than grants from the West
Virginia Infrastructure Fund) are received for the System or any revenue bonds, refunding
bonds or other obligations of the Issuer are issued, the Issuer shall pay the entire outstanding
principal of and interest, if any, accrued to the maturity date of the Notes and the Prior Loan,
pro rata, from the proceeds thereof. In the event the Issuer receives a grant (other than a grant
from the West Virginia Infrastructure Fund) or other non-loan funding assistance for the
acquisition and construction of a project to serve the area described in the application to the
Council, which grant or other non-loan funding assistance may not be used to pay the Notes,
then the Notes and the Prior Loan, shall, pro rata, be repaid from the Net Revenues generated
from the project constructed from such grant or other non-loan funding assistance (or from
bond proceeds secured by such Net Revenues) and such repayment shall be amortized for a
period not to exceed 20 years. In the event no grants (other than grants from the West
Virginia Infrastructure Fund) are received for the System or no revenue bonds, refunding
bonds or other obligations of the Issuer are issued or no project has been acquired or
constructed by the Issuer within 20 years from the date of issuance of the Notes, the Council
shall authorize the Authority to convert the Notes to a grant and cancel the Notes.

38
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This Note does not constitute a corporate indebtedness of the Issuer within the
meaning of any constitutional, statutory or charter provisions or limitations, nor shall the Issuer
be obligated to pay the same except from the sources set forth above. Under the Notes
Legislation, the Issuer has entered into certzin covenants with the Authority, for the terms of
which reference is made to the Notes Legislation. Remedies provided the Authority are
exclusively as provided in the Notes Legislation, to which reference is here made for a detailed

description thereof.

Subject to the requirements for transfer set forth herein, this Note is, and has
all the qualities and incidents of, a negotiable instrument under the Uniform Commercial Code
of the State of West Virginia. This Note is transferable, as provided in the Notes Legislation,
only by transfer of registration upon the books of One Valley Bank, National Association,
Charleston, West Virginia, as registrar (the “Registrar™), to be made at the request of the
registered owner hereof in person or by his attorney duly authorized in writing, and upon
surrender hereof, together with a written instrument of transfer satisfactory to the Registrar
duly executed by the registered owner or his duly authorized attorney.

All moneys received from the sale of this Note shall be applied solely to the
payment of the costs of design of the Project and the costs of issuance and related costs
described in the Notes 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 Note.

Under the Act, this Note is exempt from taxation by the State of West Virginia
and the other taxing bodies of the State.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at issuance
of this Note do exist, have happened and have been performed in due time, form and manner
as required by law, and that the Notes, together with all other obligations of the Issuer, do not
exceed any limit prescribed by the Constitution or statutes of the State of West Virginia.

All provisions of the Notes Legislation and the statutes under which this Note
is issued shall be deemed to be part of the contract evidenced by this Note to the same extent

as if written fuily herein.

This Note shall not be valid or obligatory unless authenticated and registered
by the Registrar by the execution of the Registrar’s Certificate of Authentication and

Registration attached hereto and incorporated herein.



IN WITNESS WHEREOF, LONDON PUBLIC SERVICE DISTRICT has
caused this Note to be signed by its Chairperson and its corporate seal to be hereunto affixed
and attested by its Secretary, and has caused this Note to be dated August 18, 1997.

[SEAL]

Chairperson

Attest:

Secretary

209169.2
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This is to certify that this Note is one of the Notes described in and issued
under the provisions of the within-mentioned Notes Legislation and has been duly registered
in the name of the registered owned set forth above.

Date: August 18, 1997

ONE VALLEY BANK,
NATIONAL ASSOCIATION,
as Registrar

Authorized Officer
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto
the within-mentioned Note and does hereby

irrevocably constitute and appoint , attorney, to transfer
said Note on the books of the Registrar on behalf of said Issuer with full power of substitution

in the premises.

- Dated:

IN THE PRESENCE OF:
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BANK ONE CENTER, SIXTH FLOOR
P ©.BO0X 2480

% CLANKSBURG, W. VA, 260022100

1304 624-80C0
FACSIMILE 304} 524-8183

1000 HAMPTON CENTER
P.O BOX 1616
MORGANTOWN, W. VA 265607-1616
(304} 538-8000
FACSIMILE (304} 528-81(6

126 EAST BURKE STREET
P.O. BOX 28629
MARTINSBURG, W. VA 254022620
(304} PG3-59931
FACSIMILE 1304) 263-4785

STePrTOER & JOBNSON

ATTORNEYS AT Law
BANK ONE CENTER
SEVENTH FLOOR
P. 0. BOX 1588
CHARLESTON, W. VA, 25326-1588
{304) 353-8Q00

FACSIMILE {(3C4) 353-8:80C

August 18, 1997

104 WEST CONGRESS STREET
P. 0. 80X 00
CHarLES Town, W. VA, 254140100
{304} 2251414
FACSIMILE 1304} 725-1913

RILEY BUILDING, FOURTH FLOOR
r4TH AND CHAFPLINE STREETS
.0 80x 480
WHEELING, W, VAL 20003:0020
{304} 233-0000

FACSIMILE {304} 233-.0014

THE RIVERS QFFICE PARK
Z00 STAR AVENUE, SUITE 220
P O, BOX &28B
PARKERSBURG, W. VA, 26102-0028
(304! 4Z2E-6463
FACSIMILE 1304) 422-6462

WRITER'S DIRECT DIAL NUMBER

London Public Service District
Sewerage System Design Notes, Series 1997
West Virgin t Fu

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

West Virginia Infrastructure and
Jobs Development Council

1320 One Valley Square
Charleston, West Virginia 25301

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by London 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 $119,064 Sewerage System Design Notes,
Series 1997 (West Virginia Infrastructure Fund), dated the date hereof (the "Notes").

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of a loan agreement, dated August 18, 1997, including all schedules and exhibits
attached thereto (the "Loan Agreement"), by and between the Issuer and the West Virginia Water
Development Authority (the "Authority"), on behalf of the West Virginia Infrastructure and Jobs
Development Council (the "Council®), and the Notes, which are to be purchased by the Authority in
accordance with the provisions of the Loan Agreement. The Notes are originally issued in the form of one
Note, registered as to principal to the Authority, with no interest, and the entire outstanding principal of
the Notes shall be payable on August 18, 2000, all as set forth in the Notes and "Schedule X" attached to
the Loan Agreement.

The Notes are issued under the authority of and in full compliance with the Constitution
and statutes of the State of West Virginia, including particularly, Chapter 16, Article 13A and Chapter 31,
Article 15A of the West Virginia Code of 1931, as amended (collectively, the "Act"), for the purposes of
(i) temporarily financing a portion of the costs of design of new public sewerage facilities of the Issuer (the
"Project”); and (ii) paying costs of issuance and related costs.
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West Virginia Water Development
Authority, et al.
Page 2

We have also examined the applicabie provisions of the Act, the Notes Resolution duly
adopted by the Issuer on August 13, 1997, as supplemented by a Supplemental Resolution duly adopted
by the Issuer on August 13, 1997 (collectively, the "Notes Legislation"), pursuant to and under which Act
and Resolution the Notes are authorized and issued, and the Loan Agreement has been entered into. The
Notes 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 Resolution 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, that:

1. The Issuer is a duly created and validly existing public service district, public
corporation and political subdivision of the State of West Virginia, with corporate power and authority to
adopt the Notes Legislation, to design the Project and to issue and sell the Notes, all under the Act and
other applicable provisions of law.

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

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

4. The Notes 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
only from and secured by a first lien on (1) the proceeds of any grants (other than grants from the West
Virginia Infrastructure Fund) received by the Issuer for the System; (2) the proceeds of any revenue bonds,
refunding bonds or other obligations of the Issuer, issued subsequent to the issuance of the Notes; and (3)
Surplus Revenues, if any, all in accordance with the terms of the Notes and the Notes Legislation, all on
a parity with the loan of the West Virginia Water Development Authority to the Issuer, dated
September 4, 1975, issued in the original aggregate principal amount of $1,675.00, currently outstanding
in the amount of $1,691.75, held by the Authority.

5. The Notes have not been issued on the basis that the interest thereon, if any, is or
will be excluded from gross income for federal income tax purposes; therefore, the interest, if any, on the
Notes is not excluded from gross income for federal income tax purposes. We express no opinion
regarding other federal tax consequences arising with respect to the Notes.

0. The Notes are, under the Act, exempt from direct taxation by the State of

West Virginia, and the other taxing bodies of the State, and the interest on the Notes, if any, is exempt
from personal and corporate income taxes imposed directly thereon by the State of West Virginia.
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It is to be understood that the rights of the holders of the Notes and the enforceability of
the Notes, the Notes Legislation and the liens and pledges set forth 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 Note numbered R-1, and in our opinion

the form of said Note and its execution and authentication are regular and proper.

Very truly yours,

STEPTé & JOHNSC}%\

08/13/97
533180/97001
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BANK ONE CENTER, SIXTH FLOOR

, P70 BOX 2190
CLARKSBURG, W. VA 2os02-2180
{304) 624.8000

FACSIMILE (304 324-8182

FOGO HAMETON CENTER
PO BOX BB
MoRrRGANTOWR, W. VA 285071618
(304! S98-B000
FACSIMILE {304) 65&8-81 18

t26 EAST BURKE STRELT .

F O BOX 2629 )
MARTINSBURG, W, VA 254022000
1304) 263-6991
FACSIMILE (304a) 263-4785

STEPTOE & JOHNSON

ATTORNEYS AT Law
BANK ONE CENTER
SEVENTH FLOOR
P. 0. 80X 1588
CHARLESTON, W. VA, 25326-1588
{304) 353-8000

FACSIMILE (304) 353-8180

August 18, 1997

London Public Service District
Sewerage System Design Notes, Series 1997

(West Virginia Infrastructure Fund)

104 WESY CONGRESS STREET
P.O. 80X 100
CeHarLis Town, W.VA 254140100
1304} 7251414

FACSIMILE 1304) 7251913

RELEY BUILEING, FOURTH FLGOR
FATH AND CHAFPLINE STREETS
PO BOX 150
WHERLING, W Va. 2000030020
(304} AJ-O00C

FACSIMILE {304} 233.0014

THE RIVERS OFFICE PARK
200 STAR AVENUE, SUITE 220
P. O BDX G2B
ParEERSBURG, W. VA 261020628
1304) 422-6463
FACSIMILE {304) 422-64G62

WRITER'S DIRECT DIAL NUMBER

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

West Virginia Infrastructure and
Jobs Development Council

1320 One Valley Square
Charleston, West Virginia 25301

Steptoe & Johnson
Post Office Box 2190
Clarksburg, West Virginia 26302

Ladies and Gentlemen:

We are counsel to London Public Service District, a public service district, in Kanawha
County, West Virginia (the "Issuer”}, in connection with the issuance and sale of the above-captioned notes
(the "Notes"). As such counsel, we have reviewed copies of the approving opinion of Steptoe & Johnson,
as bond counsel, a loan agreement dated August 18, 1997, including all schedules and exhibits attached
thereto (the "Loan Agreement"), by and between the Issuer and the West Virginia Water Development
Authority (the "Authority"), on behalf of West Virginia Infrastructure and Jobs Development Council (the
"Council), the Notes Resolution duly adopted by the Issuer on August 13, 1997, as supplemented by the
Suppiemental Resolution duly adopted by the Issuer on August 13, 1997 (collectively, the "Notes
Legislation"), and other documents, papers, agreements, instruments and certificates relating to the Notes
and orders of The County Commission of Kanawha County relating to the Issuer and the appointment of
members of the Public Service Board of the Issuer. All capitalized terms used herein and not otherwise
defined herein shall have the same meaning set forth in the Notes Legislation and the Loan Agreement
when used herein.
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Authority, et al.
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We are 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 members and officers of the Public Service Board of the Issuer have been duly,
lawfully and properly appointed and elected, as applicable, have taken the requisite oaths, and are
authorized to act in their respective capacities on behalf of the Issuer.

3 The Notes Legislation has been duly adopted by the Issuer and is in full force and
effect as of the date hereof and constitutes a valid and binding obligation of the Issuer enforceable in
accordance with its terms.

4. 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 enforceable in accordance with its terms.

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

6. The Issuer has received all permits, licenses, approvals, consents, exemptions,
orders, certificates and authorizations required by law for the creation and existence of the Issuer, the
issuance of the Notes and the design of the Project, including, without limitation, all requisite orders,
certificates and approvals from The County Commission of Kanawha County, the West Virginia
Infrastructure and Jobs Development Council and the Public Service Commission of West Virginia. The
Issuer has received the Final Order of the Public Service Commission of West Virginia entered
July 21, 1997, in Case No. 96-1480-PWD-PC (Reopened), among other things, approving the issuance of
the Notes. The time for appeal of such Final Order has not expired prior to the date hereof. However,
the parties to such Final Order have stated that they will not appeal such Final Order. The Final Order is
not subject to any appeal, further hearing, reopening or rehearing by any customer, protestant, intervenor
or other person not a party to the original application.
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West Virginia Water Development
Authority, et al.
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7. To the best of our knowledge, there is no action, suit, proceeding or investigation
at law or in equity before or by any court, public board or body, pending or threatened, wherein an
unfavorable decision, ruling or finding would adversely affect the transactions contemplated by the Notes
and the Notes Legislation, the design of the Project, the validity of the Notes or pledge of the funds set
forth in the Notes Legislation.

Very truly yours,

STEPTOE & JOHNSON

08/13/97
533180/97001
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LONDON PUBLIC SERVICE DISTRICT

Sewerage System Design Notes, Series 1997
(West Virginia Infrastructure Fund)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS

NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
CERTIFICATION OF COPIES OF DOCUMENTS
INCUMBENCY AND OFFICIAL NAME
MEETINGS, ETC.

LOAN AGREEMENT

SIGNATURES AND DELIVERY

NOTE PROCEEDS

SPECIMEN NOTE

CONFLICT OF INTEREST

R OPXRIANR W~

We, the undersigned Chairperson and Secretary of London Public Service
District in Kanawha County, West Virginia (the "Issuer”), and the undersigned COUNSEL
TO THE ISSUER, hereby certify in connection with the $119,064 principal amount of
London Public Service District Sewerage System Design Notes, Series 1997 (West Virginia
Infrastructure Fund), dated the date hereof (the *"Notes"), as follows:

1. TERMS: All capitalized words and terms used in this General Certificate
and not otherwise defined herein shall have the same meaning set forth in the Notes
Resolution of the Issuer duly adopted August 13, 1997, and the Supplemental Resolution duly
adopted August 13, 1997 (collectively, the "Note Legislation).

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 Notes, the design of the Project, or in any way contesting or affecting the
validity of the Notes, or any proceedings of the Issuer taken with respect to the issuance or
sale of the Notes, the pledge or security provided for the payment of the Notes or the
existence or the powers of the Issuer insofar as they relate to the authorization, sale and
issuance of the Notes, the design of the Project, the pledge or security provided for the
payment of the Notes.

3. GOVERNMENTAL APPROVALS: Al applicable and necessary
approvals, permits, licenses, orders, authorizations, registrations, exemptions, consents and
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certificates required by law for the creation and existence of the Issuer, the issuance of the
Notes and the design of the Project, including, without limitation, all requisite orders,
certificates and approvals from The County Commission of Kanawha County, the West
Virginia Infrastructure and Jobs Development Council and the Public Service Commission
of West Virginia, have been duly and timely obtained and remain in full force and effect.
The Issuer has received the Final Order of the Public Service Commission of West Virginia
entered July 21, 1997, in Case No. 96-1480-PWD-PC (Reopened), among other things,
approving the issuance of the Notes. The time for appeal of such Final Order has not expired
prior to the date hereof. However, the parties to such Final Order have stated that they will
not appeal such Final Order. The Final Order is not subject to any appeal, further hearing,
reopening or rehearing by any customer, protestant, intervenor or other person not a party
to the original application.

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

There are outstanding obligations of the Issuer which will rank on a parity with
the Notes as to pledge and source of and security for payment, being the loan of the West
Virginia Water Development Authority to the Issuer, dated September 4, 1975, issued in the
original aggregate principal amount of $1,675.00, currently outstanding in the amount of
$1,691.75 (the “Prior Loan™), held by the Authority. There are no other outstanding bonds
or other obligations of the Issuer which will rank senior and prior to or on 2 parity with the
Notes as to liens, pledge and source of and security for payment.

The Notes shall be payable only from and secured by a first lien, on a parity
with the Prior Loan, on (1) the proceeds of any grants (other than grants from the West
Virginia Infrastructure Fund) received by the Issuer for the System; (2} the proceeds of any
revenue bonds, refunding bonds or other obligations of the Issuer, issued subsequent to the
issuance of the Notes; and (3) Surplus Revenues, if any. The Issuer has no obligations
outstanding, other than the Prior Loan, which are payable from any source from which the
Notes are payable.

In the event no grants (other than grants from the West Virginia Infrastructure
Fund) are received by the Issuer for the System or no revenue bonds, refunding bonds or
other obligations of the Issuer are issued by the maturity date of the Notes or no Surplus
Revenues are available to amortize the Notes over a 10-year period, the payment of the Notes
shall be deferred until the eatlier of (i) the date of issuance of any revenue bonds, refunding
bonds or other obligations of the Issuer or (ii) 20 years from the date of issuance of the
Notes. In the event any revenue bonds, refunding bonds or other obligations of the Issuer
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are issued within 20 years from the date of issuance of the Notes, the Issuer shall pay the
entire outstanding principal of and interest, if any, accrued to the maturity date of the Notes
and the Prior Loan, pro rata, from the proceeds thereof. In the event no revenue bonds,
refunding bonds or other obligations of the Issuer are issued within 20 years from the date
of issuance of the Notes, the Council shall authorize the Authority to convert the Notes to a
grant and cancel the Notes.

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 or changed in any way unless modification appears from later
documents also listed below:

Notes Resolution

Supplemental Resolution

Loan Agreement

Public Service Commission Order

Infrastructure Council Approval

County Commission Orders on Creation and Enlargement of District
County Commission Orders Appointing Current Boardmembers
Oaths of Office of Current Boardmembers

Rules of Procedure

Minutes of Current Year Organizational Meeting

Minutes on Adoption of Notes Resolution and Supplemental Resolution

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title
of the Issuer is "London Public Service District.” The Issuer is a public service district duly
created by The County Commission of Kanawha County and is presently existing under the
laws of, and a public corporation and 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:
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Date of Date of

Commencement Termination

Name of Office of Office
Ronald R. Alexander May 11, 1995 June 1, 2001
William Johnson May 11, 1995 June 1, 1999
Todd Morris August 14, 1997 June 1, 2003

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

Chairman - Ronald R. Alexander
Secretary - Todd Morris
Treasurer - William Johnson

The duly appointed and acting Counsel to the Issuer is Steptoe & Johnson of
Charleston, West Virginia.

7. MEETINGS, ETC.: All actions, resolutions, orders and agreements
taken by and entered into by or on behalf of the Issuer in any way connected with the
issuance of the Notes and the design and financing of the Project 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, particularly and without limitation, Chapter 6, Article A of the West
Virginia Code of 1931, as amended, and a quorum of duly elected or appointed, as
applicable, 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
s0 posted and/or published.

8. LOAN AGREEMENT: As of the date hereof, (i) the representations of
the Issuer contained in the Loan Agreement are true and correct in all material respects as
if made on the date hereof; (ii) the Loan Agreement does not contain any untrue statement
of a materia! fact or omit to state any material fact necessary to make the statements therein,
in light of the circumstances under which they were made, not misleading; (iii) to the best
knowledge of the undersigned, no event affecting the Issuer has occurred since the date of
the Loan Agreement which should be disclosed for the purpose for which it is to be used or
which it is necessary to disclose therein in order to make the statements and information in
the Loan Agreement not misleading; and (iv) the Issuer is in compliance with the Loan
Agreement.
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9. SIGNATURES AND DELIVERY: On the date hereof, the undersigned
Chairperson did officially sign all of the Notes of the aforesaid issue, consisting upon original
issuance of a single Note, dated the date hereof, by his manual signature, and the undersigned
Secretary did officially cause the official seal of the Issuer to be affixed upon the Notes and
to be attested by his manual signature, and the Registrar did officially authenticate and deliver
the Notes to a representative of the Authority as the original purchaser of the Notes under the
Loan Agreement. Said official seal is also impressed above the signatures appearing on this
certificate.

10. NOTE PROCEEDS: On the date hereof, the Issuer received $ 68,705
from the Authority and the Council, being the initial advance of principal of the Notes.
Additional advances of the balance of the principal amount of the Notes will be requested by
the Issuer and made by the Authority and the Council as design of the Project progresses.

11. SPECIMEN NOTE: Delivered concurrently herewith is a true and
accurate specimen of the Note,

12. CONFLICT OF INTEREST: No officer or employee of the Issuer has
a substantial financial interest, direct, indirect or by reason of ownership of stock in any
corporation, in any contract with the Issuer or in the sale of any land, materials, supplies or
services to the Issuer or to any contractor supplying the Issuer, relating to the Notes, the Note
Legislation and/or the Project, including, without limitation, with respect to the Depository
Bank. For purposes of this paragraph, a "substantial financial interest” shall include, without
limitation, an interest amounting to more than 5% of the particular business enterprise or
contract.
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WITNESS our signatures and the official seal of LONDON PUBLIC SERVICE
DISTRICT on this 18th day of August, 1997.

[CORPORATE SEAL]

SIGNATURE OFFICIAL TITLE

M % - Wﬁ——d Chairperson

/7;&—:@—/ E/\? i Secretary

Counsel to Issuer

08/05/97
533180/97001
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LONDON PUBLIC SERVICE DISTRICT

Sewerage System Design Notes, Series 1997
(West Virginia Infrastructure Fund)

CERTIFICATE OF ENGINEER

I, Paul Ghosh, Registered Professional Engineer, West Virginia License
No. 7806, of Ghosh Engineers, Inc. in Charleston, West Virginia, hereby certify as follows:

1. My firm is engineer for the design of new public sewerage facilities (the
"Project") of London Public Service District (the "Issuer”), to be constructed primarily in
Kanawha County, West Virginia, which design is being temporarily financed in part by the
proceeds of the above-captioned notes (the "Notes") of the Issuer. Capitalized terms used
herein and not defined herein shall have the same meanings set forth in the Notes Resolution
adopted by the Issuer on August 13, 1997, and the Supplemental Resolution adopted by the
Issuer on August 13, 1997, and the Loan Agreement dated August 18, 1997 (the "Loan
Agreement™), by and between the Issuer and the West Virginia Water Development Authority
(the "Authority"), on behalf of the West Virginia Infrastructure and Jobs Development
Council (the "Council").

2.  The Notes are being issued for the purposes of (i) temporarily financing
a portion of the costs of design of the Project; and (ii) paying costs of issuance and related
costs.

3.  The undersigned hereby certifies that (i) the Project will be designed by
my firm as described in the application submitted to the Authority and the Council, requesting
the Authority to purchase the Notes (the "Application”), (ii) the Project will be adequate for
the purpose for which it will be designed and when constructed, will have an estimated useful
life of at least forty years, (ii) prior to construction, the undersigned will assist the Issuer in
obtaining all permits required by the laws of the State of West Virginia and the United States
necessary for the design of the Project and the operation of the System, (iv) the net proceeds
of the Notes, together with all other moneys on deposit or to be simultaneously deposited and
irrevocably pledged thereto, are sufficient to pay the costs of design of the Project, other than
the amount deferred by the Consulting Engineer, as set forth in the Application, and
(v) attached hereto as Exhibit A is the final amended "Schedule B - Total Cost of Project and
Sources of Funds" for the Project.
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WITNESS my signature and seal on this 18th day of August, 1997.

Paul Ghosh, B-E-
West Virgiia License No. 7806

08/12/97
533180/97001
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NAME OF GOVERNMENT AGENCY:

PROJECT DESCRIPTION:

SCHEDULE B

London Public Service District

Pre-Construction Engineering Design

FINAL TOTAL COST OF PROJECT, SOURCES OF FUNDS AND COST OF FINANCING

A.

DUTA LN

Lo~

10.

11.

12.

13.

14,
15.

186.
17.
18.

19.
20,

Cost of Project

Construction (Based on Actual Bids)
Technical Services

Legal and Fiscal

Administrative, Tap Fees & Arch. Study
Sites and Other Lands

Fac. Plan/Design or Other Loan
Repayment — (Principal & Interest)
interim Financing Costs
Contingency

Total of Lines 1 through 8

Sources of Funds
Federal Grants:
EPA Planning Advance
EPA Design Advance
State Grants:
Small Cities Block Grant
IJDC Grant
Other Grants
Any Other Source:
Deferred by Engineer
Total of Lines through 13
Net Proceeds Required From 1JDC Bond Issue
(Line 9 minus Line 14)

Cost of Financing
Capitalized Interest
Funded Reserve Account
Other Costs
Bond Council
Total Cost of Financing (Lines 16 through 18)
Size of IUDC Bond Issue (Line 15 pius Line 19)

London Public Service District

S 2 (L_C

Date:

Signature of Applicant

August 18, 1997

Stgnfture of W Em

Date: August 18, 1997
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Now, Therefore, Be and It Is Hereby Resolved and Ordered by

The County Commission of Kanawha County, West Virginia as follows:

Section 1. The County Commission of Kanawha County, West
Virginia, upon its own motion does hereby enlarge the physical,
geographical and territorial limits of {that certain public service
district known as London Public Service District.

Section 2.

(a) The name and corporate title of said enlarged area shall
be the same as hereinbefore established, to-wit; London Public
Service District. |

(b) The territory and area sought to be embraced by the en-
largement of the physical and territory limits of London Public

Service District shall be as follows:

All that certain area situate in the magisterial district
formerly known as Cabin Creek District (now known as District One)
in Kanawha County, West Virginia, and being more particularly

bounded and described as follows:
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THENCE, proceeding south-easterly for approximately 1950 feet
to a hill top of elevation 1608,

THENCE, proceeding mosﬁrnémmwmﬁww for approximately 2400 feet
to a hill top of elevation 1600,

THENCE, proceeding north-westerly for approximately 2200 feet
to a hill top,

THENCE, proceeding westerly for approximately 1900 feet to
a hill top of elevation 1652,

THENCE, proceeding south-westerly for approximately 7100 feet
to a hill top of elevation 1580,

THENCE, procceding south-easterly for approximately 2800 feet
to a hill top,

THENCE, proceeding émMnmmH%_WOH approximately 1600 feet to
a hill top,

THENCE, proceeding southerly for approximately 4000 feet to

a hill top of elevation 1528,

o
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4050 feet to a @oWnﬁ at the Hbﬁmﬂmmmdwon of Kanawha River and
mpmsmm Creek,

THENCE, proceeding along the center line of Hughes Creek for
approximately 1550 feet to the point of BEGINING comprising

approximately 2.13 square miles.

P
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At a Regular Session of the County Commission of Kanawha
County, West Virginia, held at the Courthouse therecf, on the 1llth
day of May, 1995, the following Order was made and entered: -

SUBJECT: APPOINTMENT OF WILLYAM JCHNSON TC THE LONDON PUBLIC
SERVICE DISTRICT

The following motion was offered by ~ouis H. Bloom ,

Commissioner .

The County Commission of Kanawha County, West Virginia, does
hereby appoint William Jochnson, Box 15, London, WV 25126 to the
London Public Service District, which term will expire June 1,
1999.

It is further ORDERED that said William Johnson shall appear
at the office of the County Commission and shall qualify by taking
the ocath of office as required.

The adoption of the foregoing motion having been moved by

Louis H. Bloom , Commissioner, and duly seconded by
Henry C. Shores , Commissioner, the wvote thereon was as
follows:
Gary A. King, President Absent
Louis H. Bloom, Commissioner Aye
Ave

Eenry C. Shores, Commissioner /

WHEREUPON, Henry C. Shores, President pro tempcre, declared
said motion duly adopted; and it is therefore ADJUDGED and ORDERED
that said motion be, and the same is hereby adopted.

Gafy A. King, Pregident
M\ . . 4 -

TLouig E. Bloom, Cbtmmissioner

;/7 77// C : / Henri/g. Shores, dommiSEioner
Approved by: p//,/é; S

Coufity Attorney
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At a Regular Session of the County Commigsion of Kanawha
County, West Virginia, held at the Courthouse thereof, on the 11lth
day of May, 1995, the following Order was made and entered:

SUBJECT: APPOINTMENT OF RONALD R. ALEXANDER TO THE LONDON PUBLIC
SERVICE DISTRICT

The following motion was offered by Louis H. Bloom '

.
-

Commissioner

The County Commission of Kanawha County, West Virginia, dces
hereby appoint Ronald R. Alexander, Box 28, London, WV 251256 to the
London Public Service District, for a term cf gix years, which term
will expire June 1, 2001.

Tt is €further ORDERED that said Ronald R. Alexander shall
appear at the office of the County Commission and shall qualify by
taking the oath of cffice as required.

The adoption of the foregoing motion having been moved by

T.ouis H. Bloom . Commissioner, and duly seconded by
Henry C. Shores , Commissioner, the vote thereon was as
follows:
Gary A. King, President Absent
Louis H. Bloom, Commiszioner Ave
Henry C. Shores, Commigsioner Ave

WHEREUPON, Henry C. Shores, President pro tempore, declared
said motion duly adopféd} and it is therefore ADJUDGED and ORDERED
that said motion be, and the same is hereby adopted.

Ga A. Ki?igzzéizéiiiin~ww
\ZW/ )

Lo Ho ploom, Coﬁgissioner
y

/4
| 7 ==
Approved by: é%;b{.n¥/éxégb

énrygﬁffShOEes, Commigsioner
Cqunty Attorney
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Al a Regular Session of the County Commission of Kanawha County, West Virginia, held at
the Courthouse thereof, on the 14th day of August, 1997, the following order was made and entered:

SUBJECT: REAPPOINTMENT OF TODD MORRIS TO THE LONDON PUBLIC SERVICE
DISTRICT

The following motion was offered by _ Louis H. Bloom

Commissioner

The County Commission of Kanawha County, West Virginia, having been apprised of the
expiration of the term of Todd Morris , a member of the London Public Service District, doth ORDER
that Todd Morris, Box 97, Hugheston, West Virginia 25110, be reappointed to the London Public
Service District for a term expiring on the lst day of June, 2003.

It is further ORDERED that the said Todd Morris shall appear at the office of the County
Commission and shall qualify by taking the oath of office as required by Chapter 16, Article 13A,
Section 3 of the Code of West Virginia, 1991, as amended.

The adoption of the foregoing motion having been moved by Louis H. Bloom

’
Commissioner, and duly secondedby . kent Carper. , Commissioner, the vote thereon
was as follows:

Henry C. Shores, President Aye
Louis H. Bloom, Commissioner Aye.
W. Kent Carper, Commissioner Ave

WHEREUPON, Henry C. Shores, President declared said motion duly adopted; and it is
therefore ADJUDGED and ORDERED that said motion be, and the same is hereby adopted.

mmission

/v'tL__W

W. Kent Carpef, Commissioner

VLouis . Bloom,

Approved By: %fﬂ MK

County A“ﬂéney






OFFICER'S OATH

THE STATE OF WEST VIRGINIA, KANAWHA COUNTY, TO WIT:

f, -,_B?P,.l}_lffffﬁff __________________ , having been duly _ 12D inted to

ict
the office of _.__...E‘PPE‘.?P_F_u.!?.l..if._Sf_rj_i_c_e_._D_{s_tf_lf _____________________________

o e e ot e e o o o i 2 7 8w o i e b L AT S S ST S S S S S R m T T T

do solemnly swear that | will support the Constitution of the United States and the Constitution
of this State, and that | will truly and faithfully discharge all the duties of said office, during my

continuance therein, to the best of my skill and judgment, so help me, Gad.

Subscribed and sworn to before the undersigned, Clerk of the _ oo of said
£ 11, - .
county, this _.,Z:Z__/:/_Z’doy of ..Z:f.i]__‘(_-’_(z ____________ , 19.7..6..

ALMA Y, KING, CI

A -
_ a2 o TR A o et Clerk
T35 -¢e- TS o



OFFICER'S OATH

THE STATE OF WEST VIRGINIA, KANAWHA COUNTY, TO WIT:

I, MILLIAM Jomssoy , having been duly _APPOINTED

do sclemnly swear that | owill support the Constitution of the United States and the Constitution
of this State, and that | will truly and faithfully discharge ol the duties of said office, during my
continuance therein, to the best of my skill and judgment, so help me, God.

nnnnn .hmv\v\k&&udu =
/
Subscribed and sworn to before the undersigned, Clerk of the _Couus tyrCommission of said

this ||>\M\\\\v%

ty, this - /& & doy of . JPP 2l 1995
county e ALMAFY. KiNG, Clerk é
./H.\&@(?' ..
by

y
|||||||||| , Cletk

55 # 235 - 74~ 304l



OFFICER'S OATH

B STATE ORWEST VIRGINIA, KANAWEA COUNTY, TO WIT:

Larry™\R. McMichen

do solemnly swear that | will support the ConMtution of the United S{g#€S and the Constitution of this State,
and that 1 will truly and faithfully discharge all the (ies of saig@#ice, during my continuance therein, to the
hest of my skill and judgment, so heip me, God.

of_ August___g# _,19_97 _.
<
S ALK
Countyommissio -
QFFICER'S OATH

THE STATE OF WEST VIRGINIA, KANAWHA COUNTY, TO WIT:

| Todd Morris - , having been duly

do solemniy swear that | will support the Constitution of the United States and the Constitution of this State,
and that ! will truly and faithfully discharge alf the duties of said office, during my continuance therein, to the
hest of my skill and judgment, so help me, God.







RULES OF PROCEDURE

LONDON PUBLIC SERVICE DISTRICT

ARTICLE ]
AME AND P FB
Section 1. Name: LONDON PUBLIC SERVICE DISTRICT

Section 2. The principal office of this Public Service District will be located at
P.O. Box 148, London, West Virginia.

Section 3. The Common Seal of the District shall consist of 2 concentric circles

between which circles shall be inscribed London Public Service District, and in the center "seal” as
fellows:

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 I
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 I
MEMBERSHIP
Section 1. The members of the Public Service Board of this District shall be those

persons appointed by The County Commission of Kanawha 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.

/7



ARTICLE IV
THEP RVICE D

Section 1. The members of the Public Service Board of this District shall hold regular
monthly meetings on the of each month at such place and hour as the members shall
determine from time to time. If the day stated shall fall on a legal holiday, the meeting shall be held on
the following day. Special meetings of the Public Service Board may be called at any time by the
Chairman or by a quorum of the Board.

Section 2. At any meeting of the Public Service Board of the District, 2 members shall
constitute a quorum. Each member of the Public Service Board shall have one vote at any membership
meeting and if a quorum is not present, those present may adjourn the meeting to a later date.

Section 3. Unless otherwise waived, notice to members by letter or telephone shail
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 Kanawha 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 shail be posted at the front doors of the
Courthouse and the meeting place as soon as feasible after such cancellation or
postponement has been determined upon.

B. A notice shall be posted by the Secretary of the Public Service
Board at the front door to the Kanawha 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

210572.2 2
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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:

LONDON PUBLIC SERVICE DISTRICT

NOTICE OF SPECIAL SESSION

The Public Service Board of London Public Service District will meet in
special session on , at .m., prevailing time, at
» West Virginia, for the following purposes:

1. To consider and act upon a proposed Bond Authorizing Resolution
providing for the issuance of a Bond,
Series , of the District, in the principal amount of $ ,
to provide funds for construction of facilities of the
District.

2.

Secretary

Date:

ARTICLE V

QFFICERS

Section 1. The officers of the Public Service Board shall be a Chairman,
Secretary and Treasurer. The Chairman shall be elected from the members of the Public
Service Board. The Secretary and Treasurer need not be members of the Public Service
Board, and may be the same person.

Section2.  The officers of the Public Service Board shall be elected each year
by the members at the first meeting held in the month of January of such year. The officers
so elected shall serve until the next annual election by the membership and until their
successors are duly elected and qualified. Any vacancy occurring among the officers shall
be filled by the members of the Public Service Board at a regular or special meeting. Persons



210572.2

selected to fill vacancies shall serve until the following January meeting of the Board when
their successors shall be elected hereinabove provided.

ARTICLE VI
11 E 1

Section 1. When present, the Chairman shall preside as Chairman at all
meetings of the Public Service Board. He shall, together with the Secretary, sign the minutes
of all meetings at which he shall preside. He shall attend generally to the executive business
of the Board and exercise such powers as may be conferred upon him by the Board, by these
Rules of Procedure, or prescribed by law. He shall execute, and if necessary, acknowledge
for record, any deeds, deeds of trust, contracts, notes, bonds, agreements or other papers
necessary, requisite, proper or convenient to be executed by or on behalf of the Board when
and if directed by the members of the Board.

Section 2.  If the Chairman is absent from any meeting, the remaining
members of the Board shall select a temporary chairman.

Section 3. The Secretary shall keep a record of all proceedings of the Board
which shall be available for inspection as other public records. He shall, together with the
Chairman, sign the minutes of the meetings at which he is present. The Secretary shall have
charge of the minute book, be the custodian of deeds and other writings and papers of the
Board. He shall also perform such other duties as he may have under law by virtue of his
office or as may be conferred upon him from time to time by the members of the Board.

Section 4.  The Treasurer shall be the lawful custodian of all funds of the
District and shall pay same out on orders authorized or approved by the Board. The
Treasurer shall keep or cause to be kept proper and accurate books of accounts and proper
receipts and vouchers for all disbursements made by or through him and shall prepare and
submit such reports and statements of the financial condition of the Board as the members
may from time to time prescribe. He shall perform such other duties as may be required of
him by law or as may be conferred upon him by the members of the Board.

ARTICLE VII

AMENDMENTS TQ RULES OF PROCEDURE

These Rules of Procedure may be altered, changed, amended or added to at any
regular or special meeting of the Board by a majority vote of the entire Board, or at any
regular or special meeting of the members when a quorum is present in person and a majority
of those present vote for the amendment; but no such change, alteration, 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 c¢lear statement of the substance thereof be
included in the written notice calling such meeting.

ADOPTED, this 13th day of August, 1997.

Chairman

Member {
- i

Member

08/12/97
533180/97001

210572.2 5






LONDON PUBLIC SERVICE DISTRICT

Sewerage System Design Notes, Series 1997
(West Virginia Infrastructure Fund)

MINUTES OF CURRENT YEAR ORGANIZATIONAL MEETING

I, William Johnson, SECRETARY of the Public Service Board of London
Public Service District, hereby certify that the following is a true and correct excerpt of the
minutes of a regular meeting of the said Public Service Board:

*ok k& ok ok

The Public Service Board of London Public Service District met in regular
session, pursuant to notice duly posted, on the 11th day of January, 1997, in
London, West Virginia, at the hour of 10:30 a.m.

PRESENT: Ronald R. Alexander - Member
William Johnson - Member
Todd Morris - Member

ABSENT: None.

The Board announced that a quorum of members was present and that the
meeting was open for any business propetly before it.

Thereupon, on motion duly made and seconded, the following people were
nominated and elected to the following offices for 1997:

Chairman - Ronald R. Alexander
Secretary - Todd Morris

Treasurer - William Johnson

sk ko dkok
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There being no further business to come before the meeting, on motion duly
made and seconded, it was unanimously ordered that the meeting adjourn.

A sl e. 28 2

Chairman

CERTIFICATION

I hereby certify that the foregoing action of said Public Service Board remains
in full force and effect and has not been amended, rescinded, superseded, repealed or

changed.

WITNESS my signature on this 18th day of August, 1997.

! QT
Secretary, London Phiblic Service District,

Public Service Board -

08/12/97
533180/97001







LONDON PUBLIC SERVICE DISTRICT

Sewerage System Design Notes, Series 1997
(West Virginia Infrastructure Fund)

MINUTES ON ADOPTION OF NOTES
RESQLUTION AND SUPPLEMENTAL RESOLUTION

1, William Johnson, SECRETARY of the Public Service Board of London
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:

dekck *kok Ex 2

The Public Service Board of London Public Service District met in special
session, pursuant to notice duly given, on the 13th day of August, 1997, at 700 Virginia
Street, East, Charleston, West Virginia, at the hour of 6:00 p.m.

PRESENT: Ronald R. Alexander - Chairperson and Member
Todd Morris - Secretary and Member
William Johnson - Treasurer and Member

ABSENT: None.

Ronald R. Alexander, Chairperson, presided, and William Johnson acted as
Secretary.

The Chairperson announced that a quorum of members was present and that
the meeting was open for any business properly before it.

Thereupon, the Chairperson presented an oral motion to approve the hiring
of Steptoe & Johnson as bond counsel for the Sewerage System Design Notes, Series 1997,
and the Sewer Revenue Bonds anticipated to be issued in 1998. On motion duly made and
seconded, it was unanimously ordered that Steptoe & Johnson be retained as bond counsel
for the Sewerage System Design Notes, Series 1997, and the Sewer Revenue Bonds
anticipated to be issued in 1998, and that the Chairman be authorized to execute the
engagement letter between Steptoe & Johnson and the District.

Thereupon, the Chairperson presented a proposed Notes Resolution in writing
entitled:

206213.2



RESOLUTION AUTHORIZING THE DESIGN OF NEW
PUBLIC SEWERAGE FACILITIES OF LONDON
PUBLIC SERVICE DISTRICT AND THE RETAINING
OF ENGINEERING SERVICES FOR SUCH DESIGN
AND THE TEMPORARY FINANCING OF THE COSTS,
NOT OTHERWISE PROVIDED, THEREOF THROUGH
THE ISSUANCE BY THE DISTRICT OF NOT MORE
THAN $119,064 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWERAGE SYSTEM DESIGN NOTES,
SERIES 1997 (WEST VIRGINIA INFRASTRUCTURE
FUND); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE HOLDERS
OF SUCH NOTES; APPROVING A LOAN AGREEMENT
RELATING TO SUCH NOTES; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH NOTES; AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

and caused the same to be read and there was discussion. Thereupon, on motion duly made
and seconded, it was unanimously ordered that the said 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
THE PRINCIPAL AMOUNT, DATE, MATURITY DATE,
INTEREST RATE, INTEREST AND PRINCIPAL
PAYMENT DATES, REDEMPTION PROVISION AND
OTHER TERMS OF THE SEWERAGE SYSTEM DESIGN
NOTES, SERIES 1997 (WEST  VIRGINIA
INFRASTRUCTURE FUND), OF LONDON PUBLIC
SERVICE DISTRICT; AUTHORIZING AND
APPROVING A LOAN AGREEMENT RELATING TO
SUCH NOTES AND THE SALE AND DELIVERY OF
SUCH NOTES TO THE WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY
BANK; AND MAKING OTHER PROVISIONS AS TO
THE NOTES.

and caused the same to be read and there was discussion. Thereupon, on motion duly made

and seconded, it was unanimously ordered that the said Supplemental Resolution be adopted
and be in full force and effect on and from the date hereof.

206213.2 2



There being no further business to come before the meeting, on motion duly
made and seconded, it was unanimously ordered that the meeting adjourn.

K vs/p (2L A

Chairperson

%E"{M

Secretary

206213.2



CERTIFICATION

I hereby certify that the foregoing action of London Public Service District
remains in full force and effect and has not been amended, rescinded, superseded, repealed

or changed.
WITNESS my signature on this 18th day of August, 1997.
v B
Secretary 2
08/12/97
533180/97001

206213.2






ND BLI E DIST

Sewerage System Design Notes, Series 1997
(West Virginia Infrastructure Fund)

A N DUT POSIT:

Merchants National Bank, a state banking corporation in Montgomery,
West Virginia, hereby accepts appointment as Depository Bank in connection with a Notes
Resolution of London Public Service District (the "Issuer™) adopted on August 13, 1997, and
a Supplemental Resolution of the Issuer adopted on August 13, 1997 (collectively, the "Note
Legislation"), authorizing issuance of the Issuer's Sewerage System Design Notes,
Series 1997 (West Virginia Infrastructure Fund), dated August 18, 1997, in the principal
amount of $119,064 (the "Notes"), and agrees to perform all duties of Depository Bank in
connection with the Notes, all as set forth in the Note Legislation.

WITNESS my signature on this 18th day of August, 1997.

08/13/97
533180/97001
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LONDON PUBLIC SERVICE DISTRICT

Sewerage System Design Notes, Series 1997
(West Virginia Infrastructure Fund)

ACCEPTANCE QF DUTIES AS REGISTRAR

ONE VALLEY BANK, NATIONAL ASSOCIATION, a national banking
association with its principal office in Charleston, West Virginia, hereby accepts appointment
as Registrar in connection with the London Public Service District Sewerage System Design
Notes, Series 1997 (West Virginia Infrastructure Fund), dated August 18, 1997, in the
principal amount of $119,064 (the "Notes"), and agrees to perform all duties of Registrar in
connection with the Notes, all as set forth in the Note Legislation authorizing issuance of the

WITNESS my signature on this 18th day of August, 1997.

533180/97001

ONE VALLEY BANK, NATIONAL

ASSOCIATION
S /
A

/]
,../ - ///, - s -H:////::-S‘J foF
(Al Al dd [ S

Assistant Vice President i

'\./
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LONDON PUBLIC SERVICE DISTRICT

Sewerage System Design Notes, Series 1997
(West Virginia Infrastructure Fund)

CERTIFICATE OF REGISTRATION OF NOTES

ONE VALLEY BANK, NATIONAL ASSOCIATION, a national banking
association with its principal office in Charleston, West Virginia, as Registrar under the Note
Legislation and Registrar's Agreement providing for the above-captioned mote issue of
London Public Service District (the “Issuer”), hereby certifies that on the date hereof, the
single, fully registered the London Public Service District Sewerage System Design Notes,
Series 1997 (West Virginia Infrastructure Fund), of the Issuer, dated August 18, 1997, in the
principal amount of $119,064, numbered R-1, was registered as to principal in the name of
"West Virginia Water Development Authority" in the books of the Issuer kept for that
purpose at our office, by a duly authorized officer on behalf of One Valley Bank, National

Association, as Registrar.

WITNESS my signature on this 18th day of August, 1997.

ONE VALLEY BANK, NATIONAL
ASSOCI/ATION

£ ’
g/béjw— g el

08/04/97
533180/97001
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REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 18th day of
August, 1997, by and between LONDON PUBLIC SERVICE DISTRICT, a public service
district, 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 $119,064 principal amount of Sewerage System Design Notes, Series 1997
(West Virginia Infrastructure Fund), in fully registered form (the "Notes"), pursuant to a
Note Resolution of the Issuer adopted on August 13, 1997, and a Supplemental Resolution
of the Issuer adopted on August 13, 1997 (collectively, the "Note Legislation");

WHEREAS, capitalized words and terms used in this Registrar's Agreement and
not otherwise defined herein shall have the respective meanings given them in the Note
Legislation, a copy of which is attached as EXHIBIT A hereto and incorporated herein by
reference;

WHEREAS, the Note Legistation provides for an appointment by the Issuer of
a Registrar for the Notes; and

WHEREAS, the Issuer desires to appoint, and by the Note Legislation and this
Registrar's Agreement does appoint, the Registrar to act as Registrar under the Note
Legislation and to take certain other actions hereinafter set forth;

NOW, THEREFORE, it is agreed by and between the parties hereto as follows:

1. Upon the execution of this Registrar's Agreement by the Issuer and the
Registrar and during the term hereof, the Registrar does accept and shall have and carry out
the powers and duties of Registrar for the Notes, all as set forth in the Note Legislation, such
duties including, among other things, the duties to authenticate, register and deliver Notes
upon original issuance and when properly presented for exchange or transfer.

206228.2
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2. The Registrar agrees to furnish the Issuer with appropriate records of all
transactions carried out by it as Registrar and to furnish the Issuer with the names and
specimen signatures of the Registrar's authorized officers for the purposes of acting as the
Registrar and with such other information and reports as the Issuer may from time to time
reasonably require.

3.  The Registrar shall have no responsibility or liability for any action taken
by it at the specific direction of the Issuer.

4. As compensation for acting as Registrar pursuant to this Registrar’s
Agreement, the Issuer hereby agrees to pay to the Registrar, from time to time, the
compensation for services rendered as provided in the annexed schedule and reimbursement
for reasonable expenses incurred in connection therewith.

5. It is intended that this Registrar's Agreement shall carry out and
implement provisions of the Note Legislation with respect to the Registrar. In the event of
any conflict between the terms of this Registrar's Agreement and the Note Legislation, the
terms of the Note Legislation shall govern.

6. The Issuer and the Registrar each warrants and represents that it is duly
authorized and empowered to execute and enter into this Registrar's Agreement and that
neither such execution nor the performance of its duties hereunder or under the Note
Legislation will violate any order, decree or agreement to which it is a party or by which it
is bound.

7.  This Registrar's Agreement may be terminated by either party upon
60 days' written notice sent by registered or certified mail to the other party, at the following
respective addresses:

ISSUER: London Public Service District
Post Office Box 148
London, West Virginia 25126
Attention: Chairperson

REGISTRAR: . One Valley Bank, National Association
Post Office Box 1793
One Valley Square
Charleston, West Virginia 25326
Attention: Corporate Trust Department

8.  The Registrar is hereby requested and authorized to authenticate and
deliver the Notes in accordance with the Note Legislation.

206228.2



IN WITNESS WHEREOF, LONDON 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 date first written

above.
LONDON PUBLIC SERVICE DISTRICT
Chairperson
ONE VALLEY BANK, NATIONAL
AS/S;JCI;&TION
A .
’4/ i /’ pi /«
e L B
Assistant Vice President S
08/12/97
533180/97001
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EXHIBIT A

Included in transcript as Documents No. 1 and No. 2
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WY MUNICIPAL BUND CUMMISSION

812 jer l NEW ISSUE REPORT FORM

Suite 300 Date of Report: rugust 18, 1997
Charleston, WV 25301 : X
(304)558-3971 K (See Reverse for Instructions)

LR =5 - »~“3,“?’«~§ ~ F B -

London Public Service District Sewera%e System Design Note,
ISSUE: ©series 1997 (West Virginia Infrastructure Fund

ADDRESS: P.O. Box 148, Iondon, “West Virginia 25126 COUNTY: Kanawha
PURPOSE New Money X
OF ISSUE: Refunding —__  Refunds issue(s) dated:

ISSUE DATE: August 18 1997 - CLOSING DATE:

ISSUE AMOUNT:$ 119,064 RATE: 0% ADMINISTRATIVE 3% at maturity

Ist DEBT SERVICE DUE: August 18, 2000 |2 tst PRINCIPAL DUE: auqust 18, 2000

1st DEBT SERVICE AMOUNT:_ 122,636  123,0s PAYING AGENT: Mnicipal Bond CommissSion - (g

ISSUERS UNDERMRITERS

BOND COUNSEL: _ Steptoe & Johnson BOND COUNSEL: Jackson & Kelly
Contact Person: Vincent A. Collins, Esquirgpntact Person: Samme L. Gee, Esqg.
Phone: _ 624-8161 Phone: 340-1318
CLOSING BANK: Merchants National Bank ESCROW TRUSTEE:
Contact Person: Judy Shawkey Contact Person:
Phone: 442-2475 Phone:
"I KNOWLEDGEABLE 1ISSUER CONTACT OTHER:
Contact Person: Bill Johnson Contact Person:
Postition: Treasurer Function:
Phone:_ 949-1149 FAX: Phone :
DEPOSITS TO MBC AT CLOSE: — Accrued Interest: $
By Nire 2pital!zed Interest:
— Check serve Account:
— —__ Other: $

------ .----.------ﬂ.---t-----..--..-.‘---..--.‘-----..--.ﬁ---.--0.----9--n----nnot-t—--

REFUNDS & TRANSFERS 8Y MBC AT CLOSE:

By Wire To Escrow Trustee: $
Check To 1ssuer: |
16T To Cons. Invest. Fund: §

To Other: $
NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:
" DOCUMERTS

REQUIRED:
TRANSFERS
REQUIRED:
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State of W Virginia
WATER DEVELOPMENT AUTHORITY

1201 Dunbar Avenue Telephone (304) 558-3612
Dunbar WV 25064-3017 Telecopier (304) 558-0299

August 18, 1997

l.ondon Public Service District
Sewerage System Design Note, Series 1997
{(West Virginia Infrastructure Fund)

The undersigned duly authorized representative for the West Virginia Water Development
Authority, the registered owner of the entire outstanding aggregate principal amount of the prior
loan of the District, hereinafter defined and described, acting on behalf of the West Virginia Water
Development Authority, hereby consents to the issuance of the Sewerage System Design Note,
Series 1997 (West Virginia Infrastructure Fund) (the “Note”), in the original aggregate principal
amount of $119,064, by the London Public Service District (the “Issuer”), under the terms of the
note resolution authorizing the Note, on a parity, with respect to liens, pledge and source of and
security for payment, with the Issuer's outstanding loan from the West Virginia Water
Development Authority, dated September 4, 1975, issued in the original aggregate principal
amount of $1,675.00 currently outstanding in the amount of $1,691.75 (the “Prior Loan”).

R N O

Authorized“Representativey

AS



