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2010-476

BEFORE THE COUNTY COMMISSION OF KANAWHA COUNTY

A RESOLUTION AND ORDER PROPOSING THE EXPANSION OF
THE BOUNDARIES OF  THE CHELYAN PUBLIC SERVICE
DISTRICT, MERGER OF THE UPPER KANAWHA VALLEY PUBLIC
SERVICE DISTRICT SEWER AUTHORITY WITH AND INTO THE
CHELYAN PUBLIC SERVICE DISTRICT, AND THE RENAMING OF
THE EXPANDED AND MERGED CHELYAN PUBLIC SERVICE
DISTRICT AS THE KANAWHA PUBLIC SERVICE DISTRICT

WHEREAS, West Virginia Code §16-13A-2 provides that a County Commission
may expand the boundaries of a public service district to provide services within the
territory established by the County Commission; and

WHEREAS, West Virginia Code §16-13A-2 provides that a County Commission
may merge two or more public service districts in order tc achieve efficlency of
operations; and

WHEREAS, Woest Virginla Code §16-13A-4{f) provides that a County
Commission may adopt an Order changing the official name of a public service district;
and

WHEREAS, the County Commission, In order to achleve the most efficient
opérations of providing sewer service In Kanawha County and to provide public sewer
service to the maximum number of residents of the County, deems it necessary -and
desirable to expand the boundaries of the Chelyan Public Service District, and merge
the sewer authority of the Upper Kanawha Valley Public Service District with and into
the Chelyan Public Service District, and, foliowing such expansion of boundaries and

metger, to rename the Chelyan Public Service District as the KANAWHA PUBLIC




SERVICE DISTRICT and take all necessary éctions to finalize the expanslon, merger
and renaming of the merged district; and

WHEREAS, the County Commission recognizes that Upper Kanawha Valley
Fublic Service District and the Chelyan Publlc Service District each has outstanding
dabt obligations wherein the approval by the boncholders of such districts for the
actions proposed herein Is necessary before such actions can be final; and

WHEREAS, West Virginia Code §16-13A-3 provides that upon the merger of
public service districts, the number of board members of the consclidated district may
equal five (B), the County Commission proposes that two (2} of the five (5) board
members of the merged Kanawha Public Service District shall be appointed by the
County Commission from the service area of the Upper Kanawha Valley Public Service
District; and |

WHEREAS, the County Commission on June 15, 2010 adopted a Resolution
and Order expanding the boundaries of Chelyan Public Service District; merging the
sewer authority of the Upper Kanawha Valley Public Service District with and Into the
Chelyan Public Service District and, upon the expansion and merger, renaming the
expandéd and merged Chelyan Public Service District as KANAWHA PUBLIC
SERVICE DISTRICT, upon receipt of the approval of the Public Service Commission
and bondholders of the Upper Kanawha Vailey Public Service District and the Chelyan
Public Service District; and

WHEREAS, proper public notice of the County Commission’s June 15, 2010
hearing and proposed action, as required by West Virginia Code §16-13A-2, was not

given; and,




WHEREAS, o fully comply with the requirements of West Virginia Code §16-
13A-2, the County Commission of Kanawha County has determined that it should again
adopt a Resolution and Order proposing the actions previously adopted by it.

NOW, THEREFORE, BE IT, AND {T IS, HEREBY, RESOLVED AND ORDERED
by the County Commission of Kanawha County as follows:

1. That the County Commission of Kanawha County, West Virginia, upon its
own motion, proposes the expansion of the service territory of Chelyan Public Service
District located within Kanawha County, West Virginia, for the provision of water and

sewer service,
2, A description of the proposed additional service territories of Chelyan

Public Service District is as follows:

Kellys Creek Expansion

Being & parcel of land situate in Cabin Cresk District, Kanawha County, adjolning the existing
boundary of the Upper Kanawha Valley Public Service District, encompassing the watershed
and tributaries of Kellys Creek and extending to the corporation boundary of the Town of Cedar
Grove to which a more particular description is made, to-wit:

Beginning at a Point on a hilitop near a low gap of elevation 1,498 on the dividing ridge of
Bufflick Branch and Big Hollow of Kellys Cresk, the headwaters of Witcher Creek and Blg
Tenmile Fork of Campbells Creek, which heginning point marks & common corner of the
existing Chelyan Public Service District on the Cabin Creek and Malden District line;

Thence running with said district line with the dividing ridge of the Kellys Creek and Campbells
Creek Waisrsheds in a northeasterly direction 13,800 feet, more or less t¢ a point in the low
gap of a trlbutary of Slabcamp Hollow of Left Fork of Kellys Creek and a tributery of Campbells
Creek, which point Is 400 feet, more or less, north of Mt Desert Lookout Tower;

Thence leaving the district boundary line running with the ridge In a southerly direction 400 fest,
more or less, to the Mt, Desert Lookout Tower,

Thence leaving the Lookout Tower running in a southeasisrly direction 22,300 feet, more or
less, to a point on the waters of Hurricans Fork of Kelly Creek at the intersection of West
Virginia Secondary Route 81 and Secondary Route 81/7;




Thence in a southwesterly direction 2,600 feet, more or less, to hllltop with an elevation of 1,660
on the drainage divide of Hurricane Fork of Kellys Creek and Shadrick Fork of Hughes Creek;

Thence running with said dividing ridge In a southeasterly direction 800 feet, more or less, to a
hilltop of elevation of 1,660 which marks the common corner of the existing Upper Kanawha
Valley Public Service District;

Thence running with the existing Upper Kanawha Valley Public Service District the following
nine (9} lines!

1. In a southerly direction 1,500 feet, more or less, to a hilltop:

2. In a westerly direction 1,800 feet, more or less, to a hilliop:

3. In a southwesterly direction 3,000 feet , more or less, to a hilliop:

4. In a southerly direction 3,600 feet, more or less, to a hilltop:

5 In é southerly direction 1,450 feet, more or less, to a hilltop of elevation 1,600:

6. In a southerly direction 1,300 feet, more or less, {o a hilllop of elgvation 1,887:

7. In a westerly direction 5,500 fest, more or less, to a hilltop of slevation 1,612

8. In & southwesterly direction 3,000 feet, more or less, to a hilltop of elevation 1,665:
2. In a southwesterly direction 6,600 feet, more or less, to & hilitop of elevation 1,560;

Thence leaving the line of Upper Kanawha Valley Public Service District in a southwesterly
direction 3,600 fest, more or less, to a hilltop of elevation 1,675;

Thenes In a northwestetly direction 5,400 feet, more or less, to a hilltop of elevation 1,570,

Thence In a westerly direction 2,660 feet, more or less, to a hilitop of elevation 1,400 on the
dividing ridge of Hicks Hoflow and Frozen Branch of Kellys Creek;

Thence in a northwesterly direction 1,650 fest, more or less, o a point marking the corporation
limits of the Town of Cedar Grove;

Thence In a northwesterly direction with said corporation limifs cressing Kellys Creek and West
Virginia Secondary Route 81, known as Kellys Cresk Road, 700 feet, more or less to a point;

Thence leaving the Town of Cedar Grove running in a northwesterly direction 5,400 feset, more
or less, to & hilllop of elevation 1,482 on the dividing ridge of Horsemill Branch and Sugarcamp
Branch of Kellys Creek;

Thence with said dividing ridge In a northerly direction 4,700 feet, mors or less to a point on the
dividing ridge with Counterfelt Branch of Witcher Creek which marks a common corner of the
aforesald Chelyan Public Servics District;




Thence with the division line of said Public Service Disirict running in a northeasterly direction
14,000 faet, more of less, to the Polnt of Beginning and containing 12,219 acres or 19 square
miles, mors or less.

Reference is made to 8 map prepared by S & S Engineers, Inc. of Charieston, Wast Virginia

entitled “CHELYAN PUBLIC SERVICE DISTRICT EXISTING BOUNDARY MAP AND
PROPOSED BOUNDARY EXPANSION' dated November 2009,

Lens Creek Expanslon

Baing a parce! of jand situate in Cabin Creek District, Kanawha County, adjoining the existing
boundary of the Chelyan Public Service District, encompassing the watershed and tributaries of
Lens Craek and exiending {o the corporation boundary of the Town of Marmel and the Town of
Chesapeake to which a mors particular description Is made, to-wit:

Beginning at a point on the dividing ridge of Joss Branch and Tony Creek of Big Coal River,
Mile Branch of Fields Creek and Left Fork of Lens Creek of the Kanawha River, which
baginning point marks & common corner of the existing Chelyan Public Service District on the
Kanawha and Boone County line;

Thence running with said county line with the dividing ridge of the Kanawha River and Big Coal
River Waltsrsheds in a northwasterly direction 27,610 feet, more or less to & point in the center
of State Route 95 (formerly US Route 118),

Thence continuing with said county line with the dividing ridge of the Kanawha River and Big
Coal River Watersheds in a northerly direction 25,000 feet, more or less, fo a point on the
dividing ridge of Road Fork of Bull Creek and Brier Creek of the Big Coal River and Davis
Creek and Fourmile Hollow of Lens Creek;

Thence leaving the county boundary line running on the dividing ridge of the tributaries of Fields
Creek and Lens Creek running in a northeasterly direction 25,500 feet, more or less, to a point
on said ridge,

Thence leaving the ridge running with a straight line in a northeasterly direction 2,080 {eet,
more or less, fo a Roint marking the common corner with the Town of Marme! corporation being
near the end of 88" Street, South;

Thence running with the existing corporation line of sald Town in a southeasterly direction
crossing the aforesald State Route 95 at 4,440 feet, more or less, and continuing with sald
corporation line orossing Lens Cresk and in a northeasterly direction 4,000 fest, more or less,
for a total distance of 8,440 feet, more or less, to a point;

Thence leaving the sald Town of Marmet corporation line running in a southeasterly direction
with a line parallel to the centerline of the West Virginla Turnpike (afso known as interstates 64
and 77) crossing Bradford Hollow 3,800 feet, more or less, {0 & point marking a common corner
of the Town of Cheasepeake corporation line;




Thence with said corporaticn line 8,700 fesi, more or less, to & point marking a common corner
with the existing Chelyan Public Service District boundary;

Thence running with said existing boundai’y in a southwesterly direction 39,100 feet, more or
less, to the Point of Beginning and containing 13,400 acres or 21 square miles, more or less.

Reference Is made io a map prepared by S & 8 Engineers, inc, of Charleston, West Virginia
entitled "CHELYAN PUBLIC SERVICE DISTRICT EXISTING BOUNDARY MAP "AND
PROPOSED BOUNDARY EXPANSION' dated November 2009, attached hereto as Exhibit 1.

3. That the County Commission of Kanawha County, West Virginia, upon its
own motion, proposes the merger of the sewer authority of the Upper Kanawha Valley
Public Service District with and Into the Chelyan Public Service Disirict and that upon
the completion of the merger, the expanded and merged Chelyan Publlc Service District
be renamed the KANAWHA PUBLIC SERVICE DISTRICT.

4, A description of the service territory upon the complelion of the merger
and the renaming of the KANAWHA PUBLIC SERVICE DISTRICT is as follow:

Being a parcel of land situate in Cabin Creek District, Kanawha County, encompassing the
watersheds and tributaries of Cabin Creek, Slaughter Creek, Fields Creek, Lens Cresek, Witcher
Creek, Hughes Creek the upper reaches of Kellys Creek and those ceriain areas of Paint
Creek, and excepting the existing corporate limits of Belle, Marmet, Cheasepsaks, Pratt, East
Bank, Handley, Cadar Grove and Glasgow, to which a more particular description is made, to-
wit: '

Beginning at a point on the dividing ridge of Swest Home Hollow of Dotson Four of Cabin Creek
ang Spice Lick Fork of Left Fork of Joes Creek of Big Coal River and North Hoflow of Fislds
Cresk watersheds marking a common corner of the existing Chelyan Public Service District on
the Kanawha and Boone County line,

Thence running with sald cotinty line with the dividing ridge of the Fields Creek and Big Coal
River watersheds In a northwesterly direction 22,600 feel, more or less, to a point on the
dividing ridge of Mill Branch of Old West Hollow of Flelds Creek and Joas Branch of Big Coal
River and Left Fork of Lens Creek watersheds;

Thenoe running with said county line with the dividing ridge of the Kanawha River and Big Coazl
River watersheds in a northwesterly direction 27,6810 feef, more or less fo a point in the center
of State Route 95 (formerly US Route 119);




Thence continuing with sald county line with the dividing ridge of the Kanawha River and Blg
Coal River watersheds in & northarly direction 25,000 feet, more or less, to a point on the
dividing ridge of Road Fork of Bull Creek and Brier Cresk of the Big Coal River and Davis
Cresk and Fourmile Hollow of Lens Creek;

Thence leaving the county boundary line running on the dividing ridge of the tributaries of Fields
Creek and Lens Creek running in a northeasterly direction 25,500 feet, more or less, to a point
on sald ridge;

Thence leaving the ridge running with a straight line in a northeasterly direction 2,080 feet,
more or less, to a Eoint marking the common corner with the Town of Marmet corporation being
near the end of 98" Street, South;

Thence running with the existing corporation line of said Town in a southeasterly direction
crossing the aforesaid State Route 95 af 4,440 {eet, more or less, and continuing with said
corporation line crossing Lens Creek and in a northeasterly direction 4,000 fest, more or less,
for a total distance of 8,440 fest, more or less, 1o a point;

Thence leaving the said Town of Marmet corporation line running in a southeasterly direction
with a line paraliel to the centerline of the West Virginia Turnpike (also known as Interstates 64

~and 77) crossing Bradford Hollow 3,800 feet, more or less, to & point marking a comimon cormer
of the Town of Cheasepeake corporation line;

Thence with said corporation line 6,700 feet, more or less, {o a point;

Thence running with sald corporation Iine in a southeasterly direction 3,000 feet, more or less,
to a point in the waters of Fislds Creek; .

Thence continuing with said corporation line down Fields Creek in & northeasterly direction
1,700 fest, more or less, to a point at the Kanawha River;

Thense with a fine extending northeasterly 500 feet, more or less, to a point in the center of the
Kanawha River;

Thence running downstream with the center of the river in a northwesterly direction 4,500 feet
to a point opposite the existing corporation limits of the Town of Belle, :

Thence leaving the river in a northeasterly direction passing the low mark of said river and
continuing with the corporate limits of the Town of Belle crossing US Route 60 1,400 feet, more
or less 0 a point;

Thence continuing with said corporation limits In a northwesterly direction 800 feet, more or less
to a poini;

Thence leaving the Town of Belle corporation limits running in a northeasterly direction 1,500
feet, more or less, to the Malden and Cabin Creek District boundary line at a hilitop of slevation
1,491;




Thence continuing with sald distrlet boundary line on the dividing ridge of Dry Branch of Witcher
Creek and Reynolds Branch watersheds 9,200 feef, more or less, to a hilltop of elevation 1514
at the dividing ridge of Simmons Cresk;

Thence continuing with said district boundary line on the dividing ridge of the Simmons Creek
and Witcher Cresk watersheds in northerly direction 12,000 feef, more or less, to a point on the
dividing ridge of Spring Fork of Campells Creek watershed;

Thence continuing with sald district boundary line on the dividing rldge of the Campbells Creek
and Witcher Creek watersheds in northeasterly direction 48,000 fest, more or less, to a Point
on a hilltop near a low gap of elevation 1498 on the dividing ridge of Bufflick Branch and Big
Hollow of Kellys Creek, the headwaters of Wiicher Creek and Big Tenmile Fork of Campbells
Creek, which beginning point marks a commeon somer of the existing Chelyan Public Service
Disfrict on the Cabin Cresk and Malden District ling;

Thence running with said district line with the dividing ridge of the Keilys Creek and Campbel]s
Creek Watersheds in a northeasterly direction 13,800 feet, more or less to a point in the low
gap of a tributary of Slabcamp Hollow of Lefi Fork of Kellys Creek and a fributary of Campbells
Creek, which point is 400 feet, more or less, notth of Mt. Desert Lookout Tower,

Thenoe isaving the district boundary line running with the ridge in & southerly direction 400 feet,
more or less, to the M. Desert Lookout Tower;

Thence running in a southeasterly direction 22,300 feet, more or less, fo a point on the waters
of Hurricane Fork of Kelly Creek at the intersection of West Virginia Secondary Route 81 and
Secondary Rouie §1/7,

Thence in a southwesterly direction 2,600 fest, more or less, to hilitop with an slevation of 1,660
on tha drainage divide of Hurricane Fork of Kellys Cresk and Shadrick Fork of Hughes Creek,

Thence running with said dividing ridge in a southeasterly direction 800 feel, more or less, to a
hilttop of elevatien of 1,660,

Thence in a southeasterly direction 2,300 feat, more or less, to a hilltop;

Thence In a easterly direction 3,450 feet, more or less, to a hilltop;

Thence In a southerly direction 1,600 fest, more or lass, to a hilitop;

Thence in a southeasterly direction 2,300 feet, more or iess, to a hilltop;

Thence in a southwesterly direction 4,000 feet, more or less, to a hilltop of elevation 1,742;
- Thence in a southeasterly direction 3,200 feet, more or less, t¢ a hiiltop of elevation 1,665;
Thence in a northeasterly direction 1,800 feet, more or less, to a hilitop;

Thencs in a southeasterly direction 1,950 feet, more or less, to a hilliop of elevation 1,608;




Thence in a southwesterly direction 2,400 feet, more or less, to a hilliop of elevation 1,6800;
Thence in a northwasterly direction 2,200 fest, more or less, to a hilltop;

Thence in a westerly direction 1,800 feet, more or less, o & hilltop of slevation 1,852;
Thence in a southwesterly direction 7,100 fest, more or less, to a hilitop of elevation 1,580;
Thence in a southeasterly direction 2,800 fest, more or less, fo & hilitop;

Thence in a westerly direction 1,600 fest, more or less, to a hilliop;

Thence in a southerly direction 4,000 feet, more or less, to a hilitop of elsvation 1,528:
Thence in a westerly direction 2,800 feet, more or less, (o a hilllop of elevation 1,542;
Thence in a southwesierly direcllon 4,500 fee_t-, more or less, to a hilltop of efevation 1,641;

Thence in a southwesterly direction 5,400 fest, more cr less, {o a point on the northarn bank of
the Kanawha River,;

Thence proceeding downstream along the said northern bank of the river 7,40C feet, more or
less, to the northwestern end of the lock wall along the Kanawha River Bank of the London
Locks;

Thence In a westetly direction crossing the Kanawha River and WV Route 61 5,150 feet to a
point;

Thenes south 3,000 feet, more or less, {0 a point;

Thence west 1,800 feet, more or less, to a point;

Thence sbuth 18,000 fest, mors or less, to a point;

Thence East 300 feet, more orless, to a point;

Thenecs in an southesasterly direction 5,000 feet, more or less, to a point;
Thence in a southerly directlon 11,600 feet, more or less, {o a point;

Thence in a northwesterly direction crossing Paint Creek and the West Virginia Turnpike 1,600
feet, more or less, to a point;

Thenoe In a northwesterly direction 2,400 feet, more or less, to a point;
Thence in a northerly dirsction 8,000 feet, more or Iess, fo a point;

Thence In a northwesterly direction 4,200 feet, more or less, {o a point;




Thence North 60°00 West 2,500 fest to a point;

Thence north 2,330 fest, more or less, to a point on the dividing ridge of the Paint Creek and
Cabin Creek watershads;

Thance running with said dividing ridgs in a southerly direction 42,100 feel, more or less, to a
point on the dividing ridge of Cabin Creek and Palnt Creek Watershads which said point bears
8 51°W 4,000 fest, more or less, from Jehnson Knob:

Thence with said dividing ridge of the watershed in a souiherly direction 31,400 feet, more or
less, io a point in the Kanawha and Fayette County boundary line;

Thence leaving the ridge running with said county boundary line in a southerly direction
crossing Cabin Creek 10,100 feet, more or less, to a peint marking the common corner of the
Counties of Kanawha, Faystte, and Raleigh on the dividing ridge of Long Branch of Fifiesn Mile
Fork of Cabin Creek and Long Branch of Clear Fork;

Thence leaving Fayette County running with the Kanawha and Ralslgh County boundary line on
sald dividing ridge of Cabin Creek and Clear Fork Watersheds in a westerly direction 33,000
feat, more or less, to a point marking a common comer of Kanawha, Raleigh and Boone
Counties;

Thence leaving Raleigh County running with the Kanawha and Boone County boundary line
continuing with sald dividing ridge in a northerly direction 33,000 fest, more or iess, to a point
marking the common corner of the existing Chelyan Publlc Service District on the dividing ridge
of Toms Fork of Cabin Creek and Moccasin Hollow of Left Fork White Oak Creek of Blg Coal
River,;

Thence continuing with said Kanawha and Boone County boundary line and dividing ridge in a
northerly direction 68,300 fest, more or less, to the Point of Beginning. Excepting the
incorporated fowns of Belle, Marmet, Chesapesaks, East Bank, Pratt, Handley, Glasgow, Cedar
Grove with-adjacent lands, the net area of s computed fo contaln 120,365 acres or 188 square
miles, more or lass,

Reference is made to a map prepared by 8 & S Engineers, Inc. of Charleston, West Virginia
entitied "CHELYAN PUBLIC SERVICE DISTRICT BOUNDARY MAP AFTER EXPANSION AND
MERGER WITH UPPER KANAWHA VALLEY PSD” dated November 2009, attached hereto as
Exhiblt 2.

5. That, upon the merger proposed herein, the Upper Kanawha Vallay Public
Service District shall continue to operate as a water ufility only and the KANAWHA

PUBLIC SERVICE DISTRICT shali be authorized to assume the outstanding sewer
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obligations of the Upper Kanawha Valey Public Service District, including but not |
timited to the foilowing:
1999 LJDC CONSTRUCTION
2002 {JDC DESIGN

1997 1JDC LONDON PSD ASSUMED
1897 WDC PAINT CREEK ASSUMED

8. That the County Commission of Kanawha County, West Virginia,
proposas that the board of the KANAWHA PUBLIC SERVICE DISTRICT shall consist
of five (6) members, with three of the members being the currently sitting members of
the Chelyan Public Service District and the other two {2) members being appointed by
the County Commission who reside in the service area of the Upper Kanawha Valley

Public Service District.

7. That the County Commission of Kanawha County, West Virginia, shall
hold a hearing on the proposed expansion of the boundarles of Chelyan Public Service
District; the merger of the Sewer Authority of Upper Kanawha Valley Public Service
District with and into the Chelyan Public Service District; and, upcn the expansion of the
boundaries and the merger, the renaming of the Chelyan Public Service District as the
KANAWHA PUBLIC SERVICE DISTRICT on the 9th day of September, 2010, in the
Kanawha County Courthouse in Charleston at 6:00 p.m.

8. That the Clerk of the County Commission shall cause notice of hearing
and a description of the matters fo be considered at the hearing to be published as a
Class | legal advertisement at least ten (10) days prior to the hearing.

9. That the County Commission of Kanawha County shall post the notice of

the hearing and description of the boundaries of the expanded dreas of Chelyan Public

11




Service District and the boundaries of the merged District in at least five (5)
cénspicuous places within the proposed service territory of the proposed expanded and
merged Chelyan Public Service District to be renamed the KANAWHA PUBLIC
SERVICE DISTRICT, not later than ten {(10) days prior to the hearing set forth herein.

10,  That the Clerk of the County Commission shall cause a copy of this
Resolution and Order to be filed with the Executive Secrstary of the Public Service
Commission of West Virginia within ten (10} days of the date of this Resolution and
Order,

ENTERED into the permanent record of Kanawha Counly, West Virginia, this

S ot /L

/ / Presidet..—

12" day of August, 2010.

Commissloner

@3@4&

- Commissionsr
ATTEST; '

2/ *

Clerk (/'
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2010-537

BEFORE THE COUNTY COMMISSION OF KANAWHA COUNTY
A RESOLUTION AND ORDER EXPANDING THE BOUNDARIES
OF THE CHELYAN PUBLIC SERVICE DISTRICT, MERGING THE
UPPER KANAWHA VALLEY PUBLIC SERVICE DISTRICT
SEWER AUTHORITY WITH AND INTO THE CHELYAN PUBLIC
SERVICE DISTRICT, AND RENAMING THE EXPANDED AND

MERGED CHELYAN PUBLIC SERVICE DISTRICT AS THE
KANAWHA PUBLIC SERVICE DISTRICT

WHEREAS, on June 15, 2010, the County Commission of Kanawha County
adopted a Resolution and Order expanding the boundaries of Chelyan Public Service
Distriét, merging of the sewer authority of the Upper Kanawha Valley Public Service
District with and Into the Chelyan Public Service District, and, upon the expansion and
marger, renaming of the Chelyan Public Service District as the Kanawha Public Service
District; and

WHEREAS, proper public netice of the County Commission’s June 15, 2010
hearing and proposed action, as required by West Virginia Cods §16-13A-2, was not
given; and

Whereas, in order to fully comply with the requirements of West Virginla Code
§16-13A-2, the County Commission on August 12, 2010 adopted a Resolution and
Order proposing the expansion of the boundaries of Chelyan Public Service District, the
merging of the sewer authority of the Upper Kanawha Valley Public Service District with
and into the Chelyan F"ubiic Service District, and, upon the expansion and merger, the
renaming of the Chelyan Public Service District as the Kanawha Public Service District;

and




WHEREAS, by said August 12, 2010 Resolution and Order, the County
Commission did set a hearing on the proposed expansion of the boundaries of Chelyan
FPublic Service District, the merging of the sewer authority of the Upper Kanawha Valley
Public Service District with and Into the Chelyan Public Service District, and, upon the
expansion and merger, the renaming of the Chelyan Public Service District as the
Kanawha Public Service District, for the 9™ day of September, 2010, at 6:00 p.m,,
required notice of said hearing be given by Class | legal publication and by posting of
notice In at least five (5) conspicuous places within the proposed service territory of the
proposed expanded and merged Chelyan Public Service District to be renamed the
Kahawha Public Service District, not later than ten (10) days prior to the September 9,
2010 hearing, and further required the Clerk of the County Commission to cause a copy
of the Resolution and Order to be filed with the Executive Secretary of the Public
Service Commigsion within ten (10) days; and,

WHEREAS, notice of the September 9, 2010 hearing has been given In the
manner provided and required by said Resolution and Order and by West Virginia Code
§16-13A-2 and all interested parties have been offered an opportunity of baing heard
for and against the expansion of the boundarles of Chelyan Public Service District, the
merging of the sewer authority of the Upper Kanawha Valley Public Service District with
and Into the Chelyan Public Service District and, upon the expansion and merger, the
renaming of the Chelyan Public Service Disfrict as the Kanawha Public Service District,
and sald County Commission has glven due consideration to all matters for which such

hearing was offered; and,




WHEREAS, it is now deemed desirous by said County Commission to adopt a
Resolution and Order expanding the boundaries of Chelyan Public Service District,
merging of the sewer authorlty of the Upper Kanawha Valley Public Service District with
and into the Chelyan Public Service District, and renaming of the Chelyan Public
Service District as the Kanawha Public Service District.

NOW, THEREFORE, BE IT, AND IT IS, HEREBY, RESOLVED AND ORDERED
by the County Commission of Kanawha County as follows:

1. That the County Commission of Kanawha County, West Virginia, upon lts
own motion, subject to the approval of the Public Service Commission of West Virginia,
and subject further to the agreement of bondholders of the two Districts, in order to
achieve the most efficient operations of providing sewer service in Kanawha County
and to provide public sewer sarvice to the maximum numbaer of residents of the County,
expands the boundaries of Chelyan Pubic Service District, and merges the sewer
authority of the Upper Kanawha Valley Public Service District with and into the Chelyan
Public Service District and renames Chelyan Public Service District as the Kanawha
Public Service District.

2. That the additional service territories of Chelyan Public Service District

shall be as follows:

Kellys Creek Expansion

Baing a parcel of land situate in Cabin Creek District, Kanawha County, ad}oining the existing
boundary of the Upper Kanawha Valley Public Service District, encompassing the watershed
and tributaries of Kellys Creek and axtendung to the corporation boundary of the Town of Cedar
Grove to which a more particular description is made, to-wit:

Beginning at a Point on a hillitop near a low gap of elevation 1,488 on the dividing ridge of
Bufflick Branch and Big Hollow of Kellys Creek, the headwaters of Wilcher Creek and Big




Tenmile Fork of Campbelle Creek, which beginning point marks a common corner of the
existing Chelyan Public Service District on the Cabin Creek and Malden District line;

Thence running with said district line with the dividing ridge of the Keliys Creek and Campbells
Creek Watershads in a northeasterly direction 13,800 feet, more or less to a point in the low
gap of a tributary of Slabcamp Hollow of Left Fork of Kellys Creek and a iributary of Campbells
Creek, which point is 400 feet, more or less, north of Mt. Desert Lookout Tower,

Thence leaving the district beundary line running with the ridge in a southerly direction 400 feet,
maore or less, 1o the ML, Desert Lookout Tower;

Thence leaving the Lookout Towser running in a southeasterly direction 22,300 feet, more or
less, to a point on the waters of Hurricane Fork of Kelly Creek at the intersection of West
Virginia Secondary Route 81 and Secondary Route 81/7,

Thence in a southwesterly direction 2,800 fest, more or less, to hilitop with an elevation of 1,660
on the drainage divide of Hurricane Fork of Kellys Creek and Shadrick Fork of Hughes Creek;

Thence running with said dividing ridge in a southeasterly direction 800 feet, more or less, to a
hilltop of elevation of 1,660 which marks the common corner of the existing Upper Kanawha
Valley Public Service District;

Thence running with the existing Upper Kanawha Valley Public Service District the following
nine (92) lines;

1. In a southerly direction 1,500 feet, more or less, to & hilltop:

2. In a westetly direction 1,800 feet, more or less, to a hilltop:

3. In a southwesterly direction 3,000 feet , more or less, to a hilltop:

4, In a southerly direction 3,600 feet, more or lgss, to & hilitop:

5. In a southerly direction 1,450 feet, more or less, to a hilltop of elevation 1,600

8. In a southerly direction 1,300 feet, more or iess, to a hilltop of elevation 1,687:

7. In a westerly direcfion 5,500 feet, mote or less, to a hilltop of elevation 1,612:

8. In a southwesterly direction 3,000 feet, more or less, to a hilltop of elevation 1,665:
2. In a southwesterly direction 6,600 feet, more or less, to a hilliop of elevation 1,560;

Thence leaving the line of Upper Kanawha Valley Public Service District in a southwesterly
direction 3,800 feet, more or less, to a hilltop of elevation 1,675,

Thence in a northwesterly direction 5,400 feet, more or less, to a hilltop of elevation 1,570,




Thence in a8 westerly direction 2,660 feet, more or loss, to & hilltop of elevation 1,400 on the
dividing ridge of Hicks Hollow and Frozen Branch of Kellys Creek;

Thence in a northwesterly direction 1,550 feet, more or less, to & point marking the corporation
limits of the Town of Cedar Grove,

Thence in a northwasterly direction with said corporation limits crossing Kellys Creek and West
Virginia Secandary Route 81, known as Keilys Creek Road, 700 feel, more or less to a point;

Thence lsaving the Town of Cedar Grove running in & northwesterly direction 5,400 feet, more
or less, to & hilltop of elevation 1,482 on the dividing ridge of Horsemill Branch and Sugarcamp
Branch of Kellys Creek;

Thence with said dividing ridge in a northerly direction 4,700 feet, more or less to & point on the
dividing ridge with Counterfeit Branch of Witcher Cregk which marks a common corner of the
aforesaid Chelyan Public Service District;

Thence with the division line of said Public Service District running In a northeasterly direction
14,000 feet, more of less, o the Point of Beginning and containing 12,218 acres or 19 square
miles, more or less,

Reference is made o a map prepared by S & 8 Engineers, inc. of Charleston, West Virginia
entitled "CHELYAN PUBLIC SERVICE DISTRICT EXISTING BOUNDARY MAP AND
PROPOSED BOUNDARY EXPANSION® dated November 2009, attached hereto as Exhibii 1.

Lens Creek Expansion

Being & parcel of land situate in Cabin Creek District, Kanawha County, adjoining the existing
boundary of the Chelyan Public Service District, encompassing the watershed and tributaries of
Lens Creek and extending to the corporation boundary of the Town of Marmet and the Town of
Chesapsake to which a more particular description is made, to-wit:

Beginning at a point on the dividing ridge of Joes Branch and Tony Creek of Big Coal River,
Mile Branch of Fields Creek and Left Fork of Lens Creek of the Kanawha River, which
beginning point marks a common corner of the existing Chalyan Public Service Disfrict on the
Kanawha and Boone County line;

Thence running with said county line with the dividing ridge of the Kanawha River and Big Coal
River Walersheds In a northwesterly direction 27,610 feet, more or less to a point in the center
of State Route 95 (formerly US Route 118),

Thence continuing with said county line with the dividing ridge of the Kanawha River and Big
Coal River Watersheds in a northerly direction 26,000 feet, more or less, to a point on the
dividing ridge of Road Fork of Bull Creek and Biier Creek of the Blg Coal River and Davis
Creek and Fourmile Hollow of Lens Creek;

Thence leaving the county boundary line running on the dividing ridge of the tributaries of Flelds
Creek and Lens Creek running In a northeasterly direction 25,500 fest, more or less, to a point
on said ridge;




Thence |saving the ridge running with a straight line In a northeasterly direction 2,080 faet,
more or less, o a Poinl rnarking the common corner with the Town of Marmet corporation being
near the end of og" Street, South;

Thence running with the existing corporation line of said Town in a southeasterly direction
crossing the aforesaid State Route 95 at 4,440 fest, more or less, and continuing with said
corporation line crossing Lens Creek and in a northeasterly direction 4,000 feet, more or less,
for a total distance of 8,440 feet, more or less, to a point;

Thence leaving the said Town of Marmet corporation fine running In a southeasterly direction
with & line parallel to the centerline of the West Virginia Turnpike (also known as Interstates 64
and 77) crossing Bradford Hollow 3,800 feet, more or less, to a point marking a common cornar
of the Town of Cheasspeake corporation line;

Thence with said corporation line 8,700 feet, more or less, to a point marking a common comer
with the existing Chelyan Public Service District boundary;

Thence running with said existing boundary in a southwesterly direction 39,100 feet, more or
less, to the Point of Beginning and contalning 13,400 acres or 21 square miles, mere or less,

Reference is made to a map prepared by S & 8 Enginsers, Inc. of Chartleston, West Virginia
entitied “CHELYAN PUBLIC SERVICE DISTRICT EXISTING BOUNDARY MAP AND
PROPCSED BOUNDARY EXPANSION" dated November 2009, attached hereto as Exhibit 1.

3. A description of the service territory upon the completion of the merger

and the renaming of the Kanawha Public Service District is as follows:

Being a parcel of land situate In Cabin Creek District, Kanawha County, encompassing the
watersheds and {ributaries of Cabin Creek, Slaughter Creek, Fislds Creek, Lans Creek, Witcher
Creek, Hughes Creek the upper reaches of Ksllys Creek and those certain areas of Paint
Creek, and excepling the existing corporate lirits of Belle, Marmet, Cheasepeaks, Prati, East
Bank, Mandley, Cedar Grove and Glasgow, to which a more particular description is made, to-
wit: :

Beginning at a point on the dividing ridge of Swest Home Hollow of Dotson Four of Cabin Creak
and Splce Lick Fork of Left Fork of Joas Creek of Big Coal River and North Hollow of Fields
Creek walersheds marking a common comer of the existing Chelyan Public Service District on
the Kanawha and Boone Counly line;

Thence running with said county line with the dividing ridge of the Fields Creek and Big Coal
River watersheds in a northwesterly direction 22,600 feet, more or less, o a point on the
dividing ridge of Mill Branch of Old Waest Hollow of Fields Creek and Joes Branch of Big Coal
River and Left Fork of Lens Creek watershads;




Thence running with said county line with the dividing ridge of the Kanawha River and Big Coal
River walersheds in a norlhwesterly direction 27,610 feet, more or less to a point in the center
of State Route 86 (formerly US Route 119),

Thence continuing with said county iine with the dividing ridge of the Kanawha River and Big
Coal River watersheds in a northerly direction 26,000 feet, more or less, o a poinl on the
dividing ridge of Road Fork of Bull Creek and Brier Creek of the Big Coal River and Davis
Creek and Fourmile Hollow of Lens Creek;

Thence leaving the county boundary line running on the dividing ridge of the tributaries of Fields
Creek and Lens Creek running in a northeasterly direction 25,500 feet, more or less, 1o a point
oh said ridge;

Thence leaving the ridge running with a siraight line in & northeasterly direction 2,080 fest,
more or less, {oa Point marking the common corner with the Town of Marmet corporation being
near the end of 98" Street, South;

Thence running with the existing corporation Hne of said Town in a southeasterly direction
crossing the aforesaid Stete Route 95 at 4,440 feet, more or less, and centinuing with said
corporation line crossing Lens Creek and in a northeasterly direction 4,000 feet, more or less,
for a total distance of 8,440 feet, more or less, to a point;

Thence leaving the said Town of Marmet corporation line running in a southeasterly direction
with a line parallel to the centerline of the Wesl Virginia Turnpike (alsc known as Inferstates 64
and 77) crossing Bradford Hollow 3,800 fest, more or less, to & point marking a common corner
of the Town of Cheasepesake corporation lins;

Thence with said corporation ine 6,700 feet, more or less, to a point;

Thence running with said corporation line in a southeasterly direction 3,000 feet, more or less,
to a point in the waters of Fields Creek;

Thence continuing with sald corporafion ling down Fields Creek in a northeasterly direction
1,700 feet, more or lass, to a point at the Kanawha River,;

Thence with a line extending northeasterly 500 fest, more or less, to a point in the center of the
Kanawha River,

Thence running downstream with the center of the river In a northwesterly direction 4,500 feet
{o a point opposite the existing corporation limits of the Town of Belle,

Thence leaving the river In a northeasterly direction passing the low mark of said river and
continuing with the corporate limits of the Town of Belle crossing US Route 60 1,400 fest, more
or less to a point;

Thence continuing with sald corporation limits In a northwesterly dirsction 800 feet, more or less
o a point;




Thence leaving the Town of Belle corporation limits running In a northeasterly direction 1,500
feet, more or less, to the Malden and Cabin Creek District boundary line al a hilitop of slevation
1,491;

Thence continuing with said district boundary line on the dividing ridge of Dry Branch of Witcher
Creek and Reynolds Branch watersheds 8,200 feet, more or less, {o & hifltop of elevation 1514
at the dividing ridge of Simmons Cresk;

Thence continuing with said district boundary line cn the dividing ridge of the Simmons Cresk
and Witcher Creek watersheds in northerly direction 12,000 feet, more or less, to a point on the
dividing ridge of Spring Fork of Campelis Creek watershed;

Thence continuing with said district boundary line on the dividing ridge of the Campbells Creek
and Witcher Cresk watersheds in noriheasterly direction 48,000 feet, more or less, to a Poind
on a hilitop near a low gap of elevation 1498 on the dividing ridge of Bufflick Branch and Big
Hollow of Kallys Creek, the headwaiers of Witcher Creek and Big Tenmile Fork of Campbells
Creek, which beginning point marks a common corner of the existing Chelyan Public Service
District on the Cabin Creex and Malden District line;

Thenece running with said district line with the dividing ridge of the Kellys Creek and Campbells
Cresk Watersheds in a northeasterly direction 13,800 feet, more or less to a point in the low
gap of a tributary of Slabcamp Hollow of Left Fork of Kellys Creek and a tributary of Campbells
Creek, which point Is 400 fest, more or less, north of Mi. Desert Lookout Tower,

Thence leaving the district boundary iine running with the ridge in a southeriy direction 400 feet,
more or less, to the Mt. Desert Lookout Tower;

Thence running in a southeasterly direction 22,300 fest, more or |ess, {o a point on the waters
of Hurricane Fork of Kelly Creek at the intersection of Wesl Virginia Secondary Route 81 and
Secondary Route 81/7;

Thence In a scuthwesterly direction 2,600 feet, more or less, to hildop with an slevation of 1,660
on the drainage divide of Hurricane Fork of Kellys Creek and Shadriok Fork of Hughes Creek;

Thence running with said dividing ridge In a scutheasterly direction 900 feet, more or less, to a
hilltop of elevation of 1,660,

Thence in a southeasterly direction 2,300 fest, more or less, to a hilliop;

Thence in a easterly direction 3,450 feet, more or less, {0 a hilltop;

Thence in a southerly direction 1,600 feet, more or less, to & hilltop;

Thence in a southeasterly direction 2,300 feet, more or less, to a hilltop;

Thence in a southwesterly direction 4,000 feet, more or less, to a hilltop of elevation 1,742,

Thence in a southeasterly direction 3,200 feet, more or less, to a hilliop of elevation 1,665,




Thence In a northeasterly direction 1,600 fest, more or less, to a hilliop;

Thence in a southeasterly direction 1,950 fest, more or fess, to a hilitop of elevation 1,608,
Thence in a southwesterly direction 2,400 feet, more or less, to a hilltop of elevation 1,600,
Thence in a norithwesterly direction 2,200 feet, more or less, {0 a hilltop;

Thence in a wasterly direction 1,800 faet, more or less, to a hilltop of elevation 1,662,
Thence In a southwesterly direction 7,100 feet, more or less, to a hilltop of elevation 1,680,
Thenes in a southeasterly direction 2,800 feet, more or less, o a hilltop;

Thence in a westerly direction 1,600 feat, more or less, fo a hilltop;

Thence in a southerly direction 4,000 feet, more or less, to a hilliop of elevation 1,628;
Thence in a westerly direction 2,900 feet, more or iess, o a hilitop of elevation 1,542;
Thence in a southwesterly direction 4,500 feet, more or less, o a hilltop of elevation 1,641,

Thence in a southwesterly direction 5,400 feet, more or less, to a point on the northern bank of
the Kanawha River; ‘

Thence proceeding downstream along the sald northern bank of the river 7,400 feet, more or
less, {o the northwestern end of the lock wall along the Kanawha River Bank of the London
Locks;

Thence in & westerly direction crossing the Kanawha River and WV Route 61 5,150 feet to a
point;

Thence south 3,000 fest, more or less, to a point;

Thénce west 1,500 fest, more or less, to a point;

Thence south 18,000 feet, more or less, to a point;

Thence East 300 fest, more ot less, to a point;

Thence in a southeasterly direction 5,000 feet, more or less, to a point;
Thence in a southerly direction 11,800 feet, more or less, to a point;

" Thence in a northwesterly direction crossing Paint Creek and the West Virginia Turnpike 1,600
faet, more or less, to a polnk;

Thance in a northwesterly direction 2,400 fest, more or less, to a point;




Thence in a nertherly direction 8,000 feet, more or isss, fo a poini;
Thence in & northwasterly direction 4,200 feel, more or less, o a point;
Thence North 80°00 West 2,500 feet {0 a point;

Thence north 2,330 feet, more or less, ¢ a point on the dividing ridge of the Paint Creek and
Cabin Creek watersheds;

Thence running with said dividing ridge in a southerly dirsclion 42,100 feet, more or less, to a
point on the dividing ridge of Cabin Creek and Paint Creek Watersheds which sald point bears
S 51°W 4,000 fest, more or less, from Johnson Knob;

Thence with said dividing ridge of the watarshed in a southerly direction 31,400 fest, more or
less, to & point in the Kanawha and Fayette County boundary line;

Thence leaving the ridge running with sald county boundary fine in a southerly direction
crossing Cabin Creek 10,100 feet, more or less, to a point marking the common corner of the
Counties of Kanawha, Fayette, and Raleigh on the dividing ridge of Long Branch of Fifteen Mile
Fork of Cabin Creek and Long Branch of Clear Fork;

Thence leaving Fayette County running with the Kanawha and Ralelgh County boundary line on
said dividing ridge of Cabin Creek and Clear Fork Watersheds in a westerly direciion 33,000
feet, more or less, to a point marking a common corner of Kanawha, Raleigh and Boone
Counties;

Thence.leaving Raleigh County running with the Kanawha and Boone County boundary line
continuing with said dividing ridge in a northerly direction 33,000 feet, more or less, to a point
marking the common corner of the existing Chelyan Public Service District on the dividing ridge
of Toms Fork of Cabin Creek and Moccasin Holiow of Left Fork White Oak Creek of Big Coal
River,

Thence continuing with-said Kanawha and Boone County boundary line and dividing ridge in a
northerly direction 68,300 feef, more or less, to the Point of Beginning. Excepting the
incorporated towns of Belle, Marmet, Chesapeake, East Bank, Pratt, Handley, Glasgow, Cedar
Grove with adjacent lands, the net area of is compuied to contain 120,355 acres or 188 square
miles, more of less,

Reference is made to & map prepared by S & 8 Engineers, Inc. of Charleston, West Virginia
entitted “CHELYAN PUBLIC SERVICE DISTRICT BOUNDARY MAF AFTER EXPANSION AND
MERGER WITH UPPER KANAWHA VALLEY PSD” dated November 2008, attached hereto as
Exhibit 2.

4. That, upon the mérger propased hersin, the Upper Kanawha Valley Public

Service District shall continue to oparate as a water utility only and the Kanawha Public
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Service District shall be authorized to assume the outstanding sewer obligations of the
Uppet Kanawha Valley Public Service District, Including but not limited to the following:
1999 DC CONSTRUCTION
2002 WDC DESIGN

1897 UDC LONDON PSD ASSUMEDR
1997 IJDC PAINT CREEK ASSUMED

5. That the board of the Kanawha Public Service District shall consist of five
(5} members, with three of the members being the cumrently sitting members of the
Chelyan Public Service District and the other two (2) members being appointed by the
County Commission who reside in the sarvice area of the Upper Kanawha Valley Public
Service District,

6. That the Clerk of the Couniy Commission shall cause a copy of this
Resolution and Order to be filed with the Executive Secretary of the Public Service
Commission not later than ten (10) days following the adoption hereof.

ENTERED into the permanent record of Kanawha County, West Virginia, this

q +h day of September, 2010, /( /

PRESIDENT
MR ‘
COMMISSIONER
ATTEST: U\
CLERK
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2011-660

At a Regular Session of the County Commission of Kanawba County, West Virginia, held at
the Courthouse thereof, on the 27% day of October, 2011, the following Order was made and entered:

SUBJECT: Order appointing Gary “Gig" McNeeley to the Kanawha
Valley Public Service District {term to expire June 30, 2014)

The following Motion was offered by Dave Hardy , Commissioner:

The County Commission of Kanawha County, West Virginia, doth ORDER that Gary
“Qig” McNeeley, PO, Box 95, Dry Branch, WV 25061, be appointed to the Kanawha Valley
Public Service District, for a term expiring June 30, 2014,

It is forther ORDERED that the said Gary “Gig” McNeeley, shall appear at the office of the
County Commission and shall qualify by taking the oath of office as required in W.Va. Code § 16-
134-3, 1931, as amended,

The adoption of the foregoing Motion having been moved by:

Dave Hardy , Commissioner, and duly seconded by:
W. Kent Carper , Commissionet, the vote thereon was as follows:
W. Kent Carper, Commissioner AYE

Henry C. Shores, Commissioner AYE
Dave Hardy, Commissioner AYE

WHEREUPON, W. Kent Carper, President declared said Motion uly adopted; and it is
therefore ADJUDGED and ORDERED that said Motion be, anfi th is hereby adopted.

W. Kent Carper, Co 1ssmner

Dave ardy, Commlssxoner

Approved by: % W

Mare J. Slgyﬁck, County Attorney




2011-664

At a Regular Session of the County Commission of Kanawha County, West Virginia, held at
the Courthouse thereof, on the 27" day of Getober, 2011, the following Order was made and entered;

SUBJECT: Order appointing David Howell to the Kanawha Valley Public
Service District (term o expire June 30, 2017)

The following Motion was offered by Dave Hardy , Commissioner:

The County Cominission of Kanawha County, West Virginia, doth ORDER that David
Howell, P.O. Box 204, Eskdale, WV 25075, be appointed to the Kanawha Valley Public Service
Listrict, for a term expiring June 30, 2017,

It is further ORDERED that the said David Howell, shall appear at the office of the County
Commission and shall qualify by taking the oath of office as required in W.Va, Code § 16-134-3,
1931, as amended.

The adoption of the foregoing Motion having been moved by;

Dave Hardy , Commissioner, and duly seconded by:
W. Kent Carper

» Commissioner, the vote thereon was as follows:

W. Kent Carper, Commissioner AYE
Henry C. Shores, Commissioner AYE
Dave Hardy, Commissioner AYE

WHEREUPON, W. Kent Carper, President declared said Motion duly adopted; and it is
therefore ADJUDGED and ORDERED that said Motjon be, afid the is herpby adopted.

Dave Hardy, Commissioner 7\'

Approved by; w/@

Mare J, Sjﬁf{r{ick, County Attorney




2011-663

At a Regular Session of the County Commission of Kanawha County, West Virginia, held at
the Courthouse thereof, on the 27" day of Qctober, 2011, the following Order was made and entered:

SUBJECT: Order appointing John Rubin te the Kanawha Vailey Pubiic
Service Distriet (ferm te expire June 30, 2015)

The following Motion was offered by Dave Hardy , Commissioner:

The County Commission of Kanawha County, West Virginia, doth ORDER that John
Rubin, P.O. Box 33, Hernshaw, WV 25107, be appointed to the Kanawha Valley Public Service
District, for a term expiring June 30, 2015.

It is further ORDERED that the said John Rubin, shall appear at the office of the County
Commission and shall qualify by taking the oath of office as required in W, Va. Code § 16-134-3,
1931, as amended.

The adoption of the foregoing Motion having been moved by:

Dave Hardy » Commissioner, and duly seconded by:
W. Kent Carper , Commissioner, the vote thereon was as follows:
W. Kent Carper, Commissioner AYE

Henry C. Shores, Commissioner AYE
Dave Hardy, Commissioner AYE

WHEREUPON, W. Kent Carper, President declared said Motion duly adopted; and it is
therefore ADJUDGED and ORDERED that said Mﬁtmn be, and the same i herehy adopted.

Dave Hardy, Commzsszoner

Mg% J'.'S(R}yﬂ‘,k, County Attorney




2011-661

AtaRegular Session of the County Commission of Kanawha County, West Virginia, held at
the Courthouse thereof, on the 27" day of October, 2011, the following Order was made and entered:

SUBJECT: Order appointing Roy Vealey to the Kanawha Valiey Public
Service District (term fo expire June 30, 2013)

The following Motion was offered by Dave Hardy , Commissioner;

The County Commission of Kanawha County, West Virginia, doth ORDER that Roy
Vealey, HC 64, Box 160, Hansford, WV 25103, be appointed to the Kanawha Valley Public
Service District, for a term expiring June 30, 2013,

It is further ORDERED that the said Roy Vealey, shall appear at the office of the County
Commission and shall qualify by taking the oath of office as required in W, Va, Code § 16-134-3,
1931, as amended.

The adoption of the foregoing Motion having been moved by:

e Hard
Dave Hardy » Commissioner, and duly seconded by:
W. Kent Carper , Commissioner, the vote thereon was as follows:
W, Kent Carper, Commissioner AYE

Henry C. Shores, Commissioner AYE
Dave Hardy, Commissioner AYE

WHEREUPON, W. Kent Carper, President declaved said Motion duly adopted; and it is
therefore ADJUDGED and ORDERED that said Motion be, and the game is hereby adopted.

Approved by: ///

Marc J. Slot?i@c, County Attorney




9011-659

At a Regular Session ofthe County Commission of Kanawha County, West Virginia, held at
the Courthouse thereof, on the 27 day of October, 2011, the following Order was made and entered;

SUBJECT: Order appointing Owen Stout to the Kanawha Vailey Public
Service District (term to expire June 30, 20186)

The following Motion was offered by Dave Hardy , Commissioner:

The County Commission of Kanawha County, West Virginie, doth ORDER that Owen
Stout, P.O. Box 312, Dawes, WV 25054, be appointed to the Kanawha Valley Public Service
Diistrict, for a term expiring June 30, 26186,

It is further ORDERED that the said Owen Stout, shall appear at the office of the Counfy
Commission and shall qualify by taking the oath of office as required in W.Va. Code § 16-134-3,
1931, as amended.

The adoption of the foregoing Motion having been moved by:

Dave Hardy , Commissioner, and duly seconded by:
W. Kent Carper , Commissioner, the vote thereon was as follows:
W. Kent Carper, Commissioner AYE
Henry C. Shores, Commissioner AYE
Dave Hardy, Commissioner AYE

WHEREUPON, W. Kent Carper, President declared said Motion duly adopted; and it is

therefore ADJUDGEY and ORDERED that said Z(fv /fsame is hereby adopted.

W. Kent Carper, Cimmmsmn%r’

ave Hardy, Comrmssmner

Approved by: o

Mare J, Slois#K, County Attorney
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THE STATE OF WEST VIRGINIA, KANAWHA COUNTY, TO WIT:

I, Gary “Gig” McNeeley, having been duly appointed to the Kanawha
Valley Public Service District, do solemnly swear that I will support the
Constitution of the United States and the Constitution of this State and that
P will truly and faithfully discharge all the duties of said office, during my

continuance thereln, to the best of my skill and judgment, so help me, God.

\,’_}%7 %

Gary “Gig” McNeeley

Subscribed and sworn to before the undersigned, Notary Public of

said County, this 29 % day of d{’cfmu , 2011
My commission expires Lo B ALY .

Z: J ZZ@%; 2 %é
Notdry-Rublic -

[NCTARIAL SEAL]
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THE STATE OF WEST VIRGINIA, KANAWHA COUNTY, TO WIT:

[, David Howell, having been duly appointed to the Kanawha Valley
Public Service District, do solemnly swear that I will support the
Constitution of the Unifed States and the Constitution of this State and that
I 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, God.

.. / .
Da fid Howe[l

Subscribed and sworn fo before the undersigned Notary Public of
said County, this ;U'Z/ (= dayof z(z«z@ A . 2011,

My commission expires oD Bl

Ao B e M
Noiafy-P&blic

[NOTARIAL SEAL]
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THE STATE OF WEST VIRGINIA, KANAWHA COUNTY, TO WIT;

I, John Rubin, having been duly appointed to the Kanawha Vai!'ey
Publlc Service District, do solemnly swear that | will support the
Constitution of the United States and the Constitution of this State and that
I will truly and falthfully discharge ali the duties of said ofﬂce, durlng my

sontinuance therein, to the best of my skill and judgment, so help me, God.

oo

John Rubin

Subscribed and sworn to before the underslgned Notary Public of
gaid County, this _27 Z _~7 7 day of //)a;z et s , 2011,

My commission expires ____ 7~ 5 VL
Sl LA ot el c;ﬁ@é

Notafy-Public

[NOTARIAL SEAL]
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THE STATE OF WEST VIRGINIA, KANAWHA COUNTY, TO WIT:

I, Roy Vealey, having been duly appoinied to the Kanawha Valley
Public Service District, do solemnly. swear that | will support the
Constitution of the United States and the Constitution of this State and that
I will truly and faithfully discharge ali the duties of said office, during my

continuance therein, to the best of my skiif and judgment, so help me, God.

Subscribed and sz\gom to before the undersigned, Notary Public of
said County, this __ 27 = day of d(_ el hen’ . 2011,

My commission expires /2 D 281G .

[NOTARIAL SEAL]
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OFFICER’'S OATH

THE STATE OF WEST VIRGINIA, KANAWHA COUNTY, TO WiT.

I, Owen Stout, having been duly appointed fo the Kanawha Valley
Public Service District, do sclemnly swear that ! will support the
Constitution of the United States and the Consfitution of this State and that
I will truly and faithfully discharge all the duties of said office, during my

continuance therein, {o the best of my skill and judgment, so help me, God.

(e ik

Owen Stout

Subscribed and sworn to befors the undersigned, Notary Public of

said County, this «.273; day of f T Edc’ , 2011.
My commission expires /97 -3/ D? I/

Y _,W%g

{NOTARIAL SEAL]




PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

Entered: January 10, 2011 Eg L

1/30/2011
CASE NO. 10-1284-PSWD-PC-NC

KANAWHA COUNTY COMMISSION
Petition for consent and approval of a resolution
and order proposing the expansion of the boundaries
of the Chelyan Public Service District; merger of the
Upper Kanawha Valley Public Service District Sewer
Authority with and into the Chelyan Public Service
District; and renaming of the expanded and merged
Chelyan Public Service District as the Kanawha Public
Service District.

RECOMMENDED DECISION

On August 16, 2010, the Kanawha County Commission (KCC), a governmental entity,
Charleston, Kanawha County, filed a petition with the Public Service Commission of West Virginia,
pursuant to West Virginia Code (Code) §16-13A-2, for consent and approval of aresolution and order
proposing the expansion of the boundaries of the Chelyan Public Service District (CPSD); merger of
the Upper Kanawha Valley Public Service District Sewer Authority (Authority) with and into the
CPSD; and renaming the expanded and merged CPSD as the Kanawha Public Service District
(KPSD).

On September 15, 2010, Staff Attorney C. Terry Owen filed the Initial Joint Staff
Memorandum, attaching the September 13,2010 Utilities Division Initial Memorandum from Utilities
Analyst Sandy Mitchell, indicating that, once it had completed its investigation, Commission Staff
would submit a substantive recommendation. Staff indicated that the KCC needed to provide some
additional information and documentation, particularly information regarding the financial conditions
and obligations of the affected public service districts (PSDs), before Staff could make a final
substantive recommendation. Commission Staff supplemented its September 15, 2010 Memoranda
with discovery requests served on the KCC.

On September 16, 2010, the KCC filed a letter from counsel with several attachments,
including a document titled, “A Resolution and Order Expanding the Boundaries of the Chelyan

//3;‘}«[’
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Public Service District, Merging the Upper Kanawha Valley Public Service District, and Renaming
the Expanded and Merged Chelyan Public Service District as Kanawha Public Service District,”
which was entered by the KCC at its September 9, 2010 meeting. Also attached was a publication
affidavit showing that notice of the September 9, 2010 hearing, including detailed metes and bounds
descriptions of the affected PSDs, was published on August 19, 2010, in The Charleston Gazelte, a
newspaper duly qualified under Code §59-3-1, et seg., published and generally circulated in Kanawha
County, and an affidavit of posting showing that the public hearing notice was posted at United States
Post Offices located at Lens Creek, Mammoth, Chelyan, Cabin Creek and Winifrede.

By the Commission Referral Order entered on September 28, 2010, the Commission referred
case to the Division of Administrative Law Judges (ALJ Division) for decision on or before March
15,2011.

On October 5, 2010, the KCC filed further responses to Commission Staff’s request for
information and documentation in support of the petition.

By the Procedural Order issued on November 5, 2010, the Administrative Law Judge (ALJ)
established a procedural schedule to process and resolve this matter, requiring that Commission Staff
file its final substantive recommendation by November 15, 2010, and that the KCC file any response
by November 29, 2010.

On November 5, 2010, Staff Attorney Owen submitted the Final Joint Staff Memorandum,
attaching the November 4, 2010 Utilities Division Final Recommendation prepared by Ms. Mitchell.
Together, these Memoranda comprise Commission Staff’s final substantive recommendation in the
matter, Staff explained that the petition seeks three actions, i.e., obtain Commission consent and
approval to expand CPSD’s boundaries; merge the Authority with and into CPSD; and rename the
expanded and merged CPSD as the KPSD. The parties do not intend {o issue new debt. The current
customers’ rates of both the CPSD and the Authority would not be changed; service would not be
adversely affected; and the cost of service for both utilities would be lowered and the merged new
KPSD would benefit from efficiencies the merger would create. The approval of the bondholders of
the parties involved is being sought. Opining that the proposed actions are in the public interest, Staff
recommended approval of the entire petition, subject to approval from all bondholders of either of
the existing utilities. Proof ofall bondholder approval must be filed with the Commission as a closed
entry as soon as it is available. Staff also recommended that the new district, KPSD, be required to
file a proper tariff setting forth all of the rates and charges to be billed to each set of customers,
clearly distinguishing the two service areas so that no customers would be billed incorrectly or in
conflict with the Commission-approved tariff, i.e., the new tariff should incorporate the Commission-
approved rates now charged by CPSD as Schedule I and the Commission-approved rates now charged
by the Authority as Schedule II. Finally, Staff cautioned that, in future proceedings, the parties should
more closely follow statutory and administrative laws and procedures.

Neither the KCC, CPSD nor the Authority filed a response to Staff’s final recommendation.

PUBLIC SERVICE COMMISSION
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DISCUSSION

Having considered all of the above, since no dispute remains to be resolved in this proceeding,
as evidenced by the lack of response to Staff’s final recommendation, the ALJ will consider the
parties to have waived their rights under West Virginia Code §24-1-9(b) to file proposed findings of
fact and conclusions of law, or briefs, in this proceeding, or to a hearing.

The ALIJ holds that, since Commission Staff has recommended that the Commission grant the
petition, subject to bondholder approval, he will grant the petition as recommended by Staff and
require that KPSD provide bondholder approval to the Commission as soon as it becomes availabie,
as a closed entry. The ALJ aiso will require that the newly created KPSD file a new tariff with the
Commission incorporating the existing Commission-approved tariff of the CPSD and the Authority
and clearly delineating the separate rates for each set of affected customers by designating the rates
of the former CPSD customers as Schedule I and the rates of the former Authority customers as
Schedule I1, upon receipt of bondholder approval of the merger.

FINDINGS OF FACT

1. The Kanawha County Commission filed a petition with the Public Service Commission,
pursuant to Code §16-13A-2, seeking the Commission’s consent and approval of a resolution and
order proposing the expansion of the boundaries of the Chelyan Public Service District; the merger
of the Upper Kanawha Valley Public Service District Sewer Authority with and into the CPSD; and
renaming the expanded and merged CPSD as the Kanawha Public Service District. (See, August 16,
2010 petition).

2. The ALJ established a procedural schedule to process and resolve this matter, requiring
that Commission Staff file its final substantive recommendation by November 15, 2010, and that the
KCC file any response by November 29, 2010. (See, Order issued on November 5, 2010).

3. The petition seeks three actions, i.e., obtain Commission consent and approval to
expand CPSD’s boundaries; merge the Authority with and into CPSD; and rename the expanded and
merged CPSD as the KPSD. The parties do not intend to issue new debt. The current customers’
rates of both the CPSD and the Authority would not be changed; service would not be adversely
affected; and the cost of service for both utilities would be lowered and the merged new KPSD would
benefit from efficiencies the merger would create. (See, Final Joint Staff Memorandum, with
attachment, filed on November 5, 2010).

4. The approval of the bondholders of the CPSD and the Authority involved is being
sought. (See, Final Joint Staff Memorandum, with attachment, filed on November 5, 2010).

5. Opining that the proposed actions are in the public interest, Staffrecommended that the
Commission approve the entire petition, subject to approval from all bondholders of either of the
existing utilities, and require that proof of all bondholder approval be filed with the Commission as

PUBLIC SERVICE COMMISSION
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a closed entry as soon as it is available. (See, Final Joint Staff Memorandum, with attachment, filed
on November 5, 2010).

6. Staff also recommended that the new district, KPSD, be required to file a proper tariff
setting forth all of the rates and charges to be billed to each set of customers, clearly distinguishing
the two service areas so that no customers would be billed incorrectly or in conflict with the
Commission-approved tariff, i.e., the new tariff should incorporate the Commission-approved rates
now charged by CPSD as Schedule I and the Commission-approved rates now charged by the
Authority as Schedule I1. (See, Final Joint Staff Memorandum, with attachment, filed on November
5,2010).

7. Neither the KCC, CPSD nor the Authority filed a response to Staff’s final
recommendation. (See, Commission’s file).

CONCLUSIONS OF LAW

1. It is reasonable to hold that the Kanawha County Commission has substantially
complied with all public notice and publication requirements.

2. It is reasonable to grant the petition for Commission consent and approval to expand
CPSD’s boundaries; merge the Authority with and into CPSD; and rename the expanded and merged
CPSD as the KPSD, conditioned on neither CPSD, the Authority nor the new KPSD issuing or
incurring any additional debt without prior Commission consent and approval and further conditioned
on obtaining and filing with the Commission proof of all bondholder approval of all entities involved.

3. It is reasonable that the new entity, KPSD, not be permitted to operate or function as
a public utility until all approvals from all affected bondholders have been filed with the Commission.

4. It is reasonable that none of the existing utilities, i.e., CPSD and the Authority, issue
or incur any additional debt until the matter has been fully consummated by the merger into the KPSD
with bondholder approval, and that no addition debt may be incurred by either CPSD, the Authority
or KPSD without prior Commission approval in a separate proceeding.

5. It is reasonable that the existing rates of the respective utilities’ customers not change
at least until after the new entity, KPSD, is fully functional and that any rate change be approved by
the Commission as provided by state laws and Commission rules and regulations before being
implemented.

6. It is reasonable to require that KPSD file a proper tariff setting forth the rates and
charges for all customers it will serve, containing the existing rates of former CPSD customers as
Schedule I and Authority customers as Schedule I, upon receipt of bondholder approval of the
Merger.
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ORDER

IT IS, THEREFORE, ORDERED that the Resolution and Order entered by the Kanawha
County Commission on September 9, 2010, expanding the boundaries of Chelyan Public Service
District, merging the Upper Kanawha Valley Public Service District Sewer Authority with and into
the Chelyan Public Service District and renaming the expanded and merged district as Kanawha
Public Service District, which Order contains all of the specifics of the proposal and the metes and
bounds descriptions of the existing districts and the new district, be, and hereby is, approved,
conditioned upon the filing of proof with the Commission of bondholder approval of all of the
bondholders of Chelyan Public Service District and Upper Kanawha Valley Public Service District
Sewer Authority.

IT IS FURTHER ORDERED that, pending the finalization of the merged Kanawha Public
Service District by the filing of all bondholder approval, neither the Chelyan Public Service District
nor the Upper Kanawha Valley Public Service District Sewer Authority incur any new debt or issue
any new bonds.

IT ISFURTHER ORDERED that Kanawha Public Service District not operate or function as
a public utility until the proof of all bondholders’ approval has been filed with the Commission.

IT IS FURTHER ORDERED that, upon filing with the Commission of all bondholder
approval as set forth herein, Kanawha Public Service District is authorized to operate and function
as anew public water and sewer utility comprised of the enlarged Chelyan Public Service District and
the Upper Kanawha Valley Public Service District Sewer Authority and as set forth in the metes and
bounds description set forth in the petition.

IT ISFURTHER ORDERED that, upon the proof of bondholder approval being filed with the
Commission as aforesaid, Kanawha Public Service District be, and hereby is, authorized to operate
as a public water and sewer utility and provide service to its customers by charging them the existing
rates and charges for Chelyan Public Service District for all former CPSD customers and charging
them the existing rates for Upper Kanawha Valley Public Service District Sewer Authority for all
former Authority customers.

IT IS FURTHER ORDERED that, within 30 days of filing all of the proof of bondholder
approval with the Commission, Kanawha Public Service District file with the Commission an original
and at leave five copies of a proper tariff setting forth the rates and charges hereby approved, clearly
delineating the rates of the former customers of Chelyan Public Service District as Schedule I and the
rates of the former customers of Upper Kanawha Valley Public Service District Sewer Authority as
Schedule II.

IT IS FURTHER ORDERED that this matter be, and hereby is, removed from the
Commission’s docket of open cases.

PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA 5
CHARLESYON




IT ISFURTHER ORDERED that the Executive Secretary serve a copy of this order upon the
Commission by hand delivery; by electronic service upon all parties of record who have filed an e-
service agreement with the Commission; and by United States Certified Mail, return receipt requested,
upon all parties of record who have not filed an e-service agreement with the Commission.

Leave hereby is granted to the parties to file written exceptions supported by a brief with the
Executive Secretary of the Commission within fifteen (15) days of the date this Recommended
Decision 1s mailed. If exceptions are filed, the parties filing exceptions shall certify to the Executive
Secretary that all parties of record have been served said exceptions.

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

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

S

Ronnie Z. MfCann
Deputy Chief Administrative Law Judge

RZM:s

101284aa.wpd
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

Entered: January 14,2011
CASE NO. 10-1284-PSWD-PC-NC

KANAWHA COUNTY COMMISSION
Petition for consent and approval of a resolution
and order proposing the expansion of the boundaries
of the Chelyan Public Service District; merger of the
Upper Kanawha Valley Public Service District with
and into the Chelyan Public Service District; and
renaming of the expanded and merged Chelyan
Public Service District as the Kanawha Public
Service District.

CORRECTIVE ORDER

On August 16, 2010, the Kanawha County Commission filed a petition with the Commission
under West Virginia Code §16-13A-2 for consent and approval of a Resolution and Order proposing
the expansion of the boundaries of the Chelyan Public Service District; merger of the Upper Kanawha
Valley Public Service District with and into the Chelyan Public Service District; and renaming of the
expanded and merged Chelyan Public Service District as the Kanawha Public Service District.

By Recommended Decision entered on January 10, 2011, the Administrative Law Judge
approved the Resolution and Order entered by the Kanawha County Commission, as filed on
September 9, 2010, and ordered several provisions and directives.

On January 11, 2011, Upper Kanawha Valley Public Service District submitted a letter
pointing out that the January 10, 2011 Recommended Decisions and several other documents
contained in the Commission’s case file incorrectly referred to it as Upper Kanawha Valley Public
Service District Sewer Authority.

It is reasonable to note this error and to order that all references to Upper Kanawha Valley
Public Service District Sewer Authority in the Recommended Decision and all other documents in
the Commuission’s file be corrected to reflect the proper name of Upper Kanawha Valley Public
Service District.

rs
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IT ISFURTHER ORDERED that the Executive Secretary serve a copy of this order upon the
Commission by hand delivery; by electronic service upon all parties of record who have filed an e-
service agreement with the Commission; and by United States Certified Mail, return receiptrequested,
upon all parties of record who have not filed an e-service agreement with the Commission.

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

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

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

e

Ronnie Z. MfCann
Deputy Chief Administrative Law Judge

RZM:s
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UPPER KANAWHA VALLEY PUBLIC SERVICE DISTRICT

A RESOLUTION RATIFYING THE MERGER OF UPPER
KANAWHA VALLEY PUBLIC SERVICE DISTRICT’S
SEWERAGE SYSTEM INTO CHELYAN PUBLIC SERVICE
DISTRICT :

WHEREAS, Upper Kanawha Valley Public Service District (“Upper Kanawha
Valley™) is a public service district and public corporation created and expanded by Resolutions
of The County Commission of Kanawha County (the “Kanawha County Commission™) and
formed pursuant to the provisions of Chapter 16, Article 13A of the West Virginia Code of 1931,
as amended (the “Code™) to operate a waterworks system and a sewerage system within its
service territory in Kanawha County, West Virginia;

WHEREAS, Chelyan Public Service District (“Chelyan”) is a public service
district and public corporation created and expanded by Resolutions of the Kanawha County
Commission and formed pursuant to the provisions of Chapter 16, Article 13A of the Code to
operate a sewerage system within its service territory in Kanawha County, West Virginia;

WHEREAS, on September 9, 2010, the Kanawha County Commission entered an
order approving the expansion of Chelyan’s service territory, approving the merger of Upper
Kanawha Valley’s sewerage system into Chelyan, and changing Chelyan’s name to Kanawha
Public Service District;

WHEREAS, the Public Service Commission of West Virginia, in Case No. 10-
1284-PSWD-PC-NC, approved and ordered the expansion of the service territory of Chelyan, the
merger of Upper Kanawha Valley’s sewerage system into Chelyan, and the renaming of Chelyan
to Kanawha Public Service District; and

WHEREAS, Upper Kanawha Valley deems it desirous to adopt a Resolution
ratifying the merger of its sewerage system into Chelyan, and to confirm that all lawful actions
required to consummate the merger have been completed.

NOW, THEREFORE, BE IT RESOLVED BY UPPER KANAWHA VALLEY
PUBLIC SERVICE DISTRICT:

1. That the merger of Upper Kanawha Valley’s sewerage system into
Chelyan, as approved by the Public Service Commission of West Virginia in Case No. 10-1284-
PSWD-PC-NC, by Recommended Decision entered January 10, 2011 and a Corrective Order
entered January 14, 2011, which became a Final Order on January 30, 2011, is hereby ratified,
confirmed, and, in all respects deemed completed, contingent upon the following condition
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established by the Public Service Commission of West Virgima:

(a) That the merger not be consummated between Upper Kanawha Valley and
Chelyan until both parties have received written approval from all bondholders of both Upper
Kanawha Valley and Chelyan.

2 In consideration of the merger, Chelyan shall assume and re-designate the
following bonds of Upper Kanawha Valley: (i) Sewer Revenue Bonds, Series 1999 (West
Virginia Infrastructure Fund), dated October 21, 1999, issued in the original aggregate principal
amount of $5,768,297; and (ii) Sewer Revenue Bonds, Series 2002 A (West Virginia
Infrastructure Fund), dated March 15, 2002, issued in the original aggregate principal amount of
$300,000. Chelyan will also assume and re-designate the following notes of Upper Kanawha
Valley: (i) Upper Kanawha Valley Public Service District, Successor to London Public Service
District Sewerage System Design Notes, Series 1997 (West Virginia Infrastructure Fund), dated
October 21, 1999, issued in the original aggregate principal amount of $119,064; and (ii} Upper
Kanawha Valley Public Service District, Successor to Paint Creek Public Service District,
Sewerage System Design Notes, Series 1997 (West Virginia Infrastructure Fund), dated October
21, 1999, issued in the original aggregate principal amount of $145,000.

3. The Chairman and Secretary are hereby authorized and directed to execute
and deliver a Quitclaim Deed, Bill of Sale, Assignment of Rights of Way, Assignment of
Judgments and any other such other documents, agreements, instruments and certificates
required or desirable in connection with the merger.

4. That all lawful actions required to consummate the merger of Upper
Kanawha Valley’s sewerage system into Chelyan have been completed, and are hereby ratified

and confirmed.

5. This Resolution shall be effective immediately following adoption herefo.

[Remainder of Page Intentionally Blank]
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Entered this 15th day of November, 2011.

UPPER KANAWHA VALLEY PUBLIC
SERVICE DISTRICT

Its: Chairman

CH5807414.1 3



CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board of
UPPER. KANAWHA VALLEY PUBLIC SERVICE DISTRICT on the 15th day of
November, 2011.

Dated: March 16, 2012.

S—

Secretary

144930.0000%
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CHELYAN PUBLIC SERVICE DISTRICT

A RESOLUTION RATIFYING THE MERGER OF UPPER
KANAWHA VALLEY PUBLIC SERVICE DISTRICT'S
SEWERAGE SYSTEM INTO CHELYAN PUBLIC SERVICE
- DISTRICT AND A CHANGE IN NAME FROM CHELYAN
PUBLIC SERVICE DISTRICT TO KANAWHA PUBLIC
SERVICE DISTRICT

WHEREAS, Upper Kanawha Valley Public Service District (“Upper Kanawha
Valley®) is a public service district and public corporation created and expanded by Resolutions
of The County Commission of Kanawha County (the “Kanawha County Commission”) and
formed pursuant to the provisions of Chapter 16, Article 13A of the West Virginia Code of 1931,
as amended (the “Code™) to operate a waterworks system and a sewerage system within its
service territory in Kanawha County, West Virginia;

WHEREAS, Chelyan Public Service District (“Chelyan™) is a public service
district and public corporation created and expanded by Resolutions of the Kanawha County
Commission and formed pursuant to the provisions of Chapter 16, Article 13A of the Code to
operate a sewerage system within its service territory in Kanawha County, West Virginia;

WHEREAS, on September 9, 2010, the Kanawha County Commission entered an
order approving the expansion of Chelyan’s service territory, approving the merger of Upper
Kanawha Valley’s sewerage system into Chelyan, and changing Chelyan’s name to Kanawha
Public Service District;

WHEREAS, the Public Service Commission of West Virginia, in Case No. 10-
1284-PSWD-PC-NC, approved and ordered the expansion of the service territory of Chelyan, the
merger of Upper Kanawha Valley’s sewerage system into Chelyan, and the renaming of Chelyan
to Kanawha Public Service District; and

WHEREAS, Chelyan deems it desirous to adopt a Resolution ratifying the merger
of Upper Kanawha Valley’s sewerage system into it and the change of its name to Kanawha
Public Service District, and to confirm that all lawful actions required to consummate the merger
and the name change have been completed.

NOW, THEREFORE, BE IT RESOLVED BY CHELYAN PUBLIC SERVICE
DISTRICT:

l. That the merger of Upper Kanawha Valley’s sewerage system into
Chelyan, as approved by the Public Service Commission of West Virginia in Case No. 10-1284-
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PSWD-PC-NC, by Recommended Decision entered January 10, 2011 and a Corrective Order
entered January 14, 2011, which became a Final Order on January 30, 2011, is hereby ratified,
confirmed, and, in all respects deemed completed, contingent upon the following condition
established by the Public Service Commuission of West Virginia:

(ay  That the merger not be consummated between Upper Kanawha Valley and
Chelyan until both parties have received written approval from all bondholders of both Upper
Kanawha Valley and Chelyan.

2. In consideration of the merger, Chelyan shall assume and re-designate the
following bonds of Upper Kanawha Valley: (1) Sewer Revenue Bonds, Series 1999 (West
Virginia Infrastructure Fund), dated October 21, 1999, issued in the original aggregate principal
amount of $5,768,297; and (ii} Sewer Revenue Bonds, Series 2002 A (West Virginia
Infrastructure Fund), dated March 15, 2002, issued in the original aggregate principal amount of
$300,000. Chelyan will also assume and re~-designate the following notes of Upper Kanawha
Valley: (1) Upper Kanawha Valley Public Service District, Successor to London Public Service
District Sewerage System Design Notes, Series 1997 (West Virginia Infrastructure Fund), dated
October 21, 1999, issued in the original aggregate principal amount of $119,064; and (ii) Upper
Kanawha Valley Public Service District, Successor to Paint Creek Public Service District,
Sewerage System Design Notes, Series 1997 (West Virginia Infrastructure Fund), dated October
21, 1999, issued in the original aggregate principal amount of $145,000.

3. That the change of Chelyan’s name, as approved by the Public Service
Commuassion of West Virginia in Case No. 10-1284-PSWD-PC-NC, by Recommended Decision
entered January 10, 2011 and a Corrective Order entered January 14, 2011, which became a
Final Order on January 30, 2011, to “Kanawha Public Service District” is hereby ratified,
confirmed, and, in all respects deemed completed, contingent upon the following condition
established by the Public Service Commuission of West Virginia:

(a} That Chelyan not change its name and operate as Kanawha Public Service
District until it receives the written approval from all its bondholders.

4. The Chairman and Secretary are hereby authorized and directed to execute
all documents necessary and appropriate to facilitate the merger and name change.

5. That all lawful actions required to consummate the merger of Upper
Kanawha Valley’s sewerage system into Chelyan and to change Chelyan’s name to Kanawha

Public Service District have been completed and are hereby ratified and confirmed.

6. This Reselution shall be effective immediately following adoption herefo.
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Entered this 27" day of October, 2011.

CHELYAN PUBLIC SERVICE DISTRICT

s -
e /
5 / A

/ Farrs

By: e

Itst Chairman
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board of
CHELYAN PUBLIC SERVICE DISTRICT on the 27™ day of October, 2011,

Dated: March 16, 2012,

[ A m’}/ VY o Py

Secretary !

144930.00001
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ATTORNEYS AT LAW www.steptoe-johnson.com

March 16, 2012

Merger and Assumption of Debt by and between
Upper Kanawha Valley Public Service District (Sewer)
and Chelyan Public Service District

Name Change from Chelyan Public Service District
to Kanawha Public Service District

Chelyan Public Service District
Cabin Creek, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure & Jobs Development Council
Charleston, West Virginia

West Virginia Municipal Bond Commission
Charleston, West Virginia

Ladies and Gentlemen:

We have acted as bond counsel in connection with (i) the merger of Upper
Kanawha Valley Public Service District’s (“Upper Kanawha Valley”) sewerage system into
Chelyan Public Service District (“Chelyan™), in Kanawha County, West Virginia, (ii) Chelyan
changing its name to “Kanawha Public Service District,” (iii) the assumption and re-designation
by Chelyan of the following bonds of Upper Kanawha Valley: (a) Sewer Revenue Bonds, Series
1999 (West Virginia Infrastructure Fund), dated October 21, 1999, issued in the original
aggregate principal amount of $5,768,297 (“Series 1999 Bonds™), and (b) Sewer Revenue Bonds,
Series 2002 A (West Virginia Infrastructure Fund), dated March 15, 2002, issued in the original
aggregate principal amount of $300,000 (“Series 2002 A Bonds™) (collectively, the “Upper
Kanawha Valley Bonds”), all issued pursuant to Chapter 16, Article 13A of the West Virginia
Code of 1931, as amended (the "Act"), (iv) the assumption and re-designation by Chelyan of the
following notes of Upper Kanawha Valley: (a) Upper Kanawha Valley Public Service District,
Successor to London Public Service District Sewerage System Design Notes, Series 1997 (West
Virginia Infrastructure Fund), dated October 21, 1999, issued in the original aggregate principal
amount of $119,064 (“Series 1997 London Notes™), and (b) Upper Kanawha Valley Public
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Chelyan Public Service District, ef al.
March 16,2012
Page 2

Service District, Successor to Paint Creek Public Service District Sewerage System Design
Notes, Series 1997 (West Virginia Infrastructure Fund), dated October 21, 1999, issued in the
original aggregate principal amount of $145,000 (“Series 1997 Paint Creek Notes”) (collectively,
the “Upper Kanawha Valley Notes™), all issued pursuant to Chapter 16, Article 13A of the Act,
and (v) the re-designation by Chelyan of the following obligations: (a) Sewer Revenue Bonds,
Series 1994 A, dated April 22, 1994, issued in the original aggregate principal amount of
$1,023,500 (“Series 1994 A Bonds™), (b) Sewer Revenue Bonds, Series 1994 B, dated April 22,
1994, issued in the original aggregate principal amount of $175,276 (“Series 1994 B Bonds™), (c)
Sewer Revenue Bonds, Series 1995 A, dated June 29, 1995, issued in the original aggregate
principal amount of $634,000 (“Series 1995 A Bonds™), (d) Sewer Revenue Bonds, Series 1999
A (West Virginia SRF Extended Bond Purchase Program), dated July 15, 1999, issued in the
original aggregate principal amount of $2,518,000 (“Series 1999 A Bonds™), (¢) Sewer Revenue
Bonds, Series 2002 (West Virginia Infrastructure Fund), dated June 4, 2002, issued n the
original aggregate principal amount of $3,118,574 (“Series 2002 Bonds”), (f) Sewer Revenue
Bonds, Series 2009 A (WVCWSREF), dated December 15, 2009, issued in the original aggregate
principal amount of $2,761,569 (*Series 2009 A Bonds™), and (g) Sewer Revenue Bonds, 2009 B
(WVCWSRF/ARRA), dated December 15, 2009, issued in the original aggregate principal
amount of $2,537,569 (“Series 2009 B Bonds™) (collectively, the “Chelyan Bonds™), all issued
pursuant to Chapter 16, Article 13A of the Act.

We have examined the applicable provisions of the Act, the orders of The County
Commission of Kanawha County (the “Kanawha County Commission™) proposing and ordering
the expansion of the service territory of Chelyan, the merger of Upper Kanawha Valley’s
sewerage system into Chelyan, and the change of Chelyan’s name to Kanawha Public Service
District duly adopted on August 12, 2010 and September 9, 2010, the resolution of Upper
Kanawha Valley ratifying the merger of its sewerage system into Chelyan duly adopted on
November 15, 2011, and the resolution of Chelyan ratifying the merger of Upper Kanawha
Valley’s sewerage system into it and its name change to “Kanawha Public Service District” duly
adopted on October 27, 2011 (collectively the "Resolutions"), pursuant to and under which Act
and Resolutions Upper Kanawha Valley’s sewerage system is being merged into Chelyan (the
“Merger”}, the Upper Kanawha Valley Bonds and the Upper Kanawha Valley Notes are being
assumed and re-designated by Chelyan, Chelyan is changing its name to “Kanawha Public
Service District,” and the Chelyan Bonds are being re-designated.

As to questions of fact material to our opinion, we have relied upon the
representations of the Kanawha County Commission, Upper Kanawha Valley and Chelyan,
contained in the Resolutions and in the certified proceedings and other certifications of public
officials furnished to us without undertaking to verify the same by independent investigation.
Based upon the foregoing, and upon our examination of such other documents as we have
deemed necessary, we are of the opinion, under existing law, as follows:

1. The Kanawha County Commission, Upper Kanawha Valley and Chelyan

have duly adopted all necessary resolutions and orders in connection with the Merger, Chelyan
changing its name to “Kanawha Public Service District,” the assumption of the Upper Kanawha
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Chelyan Public Service District, ef al.
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Page 3

Valley Bonds and Upper Kanawha Valley Notes by Chelyan, and the re-designation of the
Chelyan Bonds.

2. The merger of Upper Kanawha Valley’s sewerage system into Chelyan
has been duly authorized by Upper Kanawha Valley. As of the date hereof, Chelyan holds valid
title to all assets, including, but not limited to, real and personal property, formerly of Upper
Kanawha Valley’s sewerage system.

3. The Kanawha County Commission and Chelyan have duly adopted all
necessary resolutions and orders in connection with the change of Chelyan’s name to Kanawha
Public Service District, and the re-designation of the Chelyan Bonds.

4, Chelyan has assumed all obligations, including all covenants, rights, loan
agreements, and responsibility for the payment of the principal of, interest on and debt service
reserve for the Upper Kanawha Valley Bonds, solely from the net revenues of the sewerage
system of Chelyan.

5. The Series 1999 Bonds have been re-designated by Chelyan as follows:

Kanawha Public Service District Sewer Revenue Bonds, Series
1999 (West Virginia Infrastructure Fund) (formerly Upper
Kanawha Valley Public Service District Sewer Revenue Bonds,
Series 1999 (West Virginia Infrastructure Fund)).

6. The Series 2002 A Bonds have been re-designated by Chelyan as follows:

Kanawha Public Service District Sewer Revenue Bonds, Series
2002 A (West Virginia Infrastructure Fund) (formerly Upper
Kanawha Valley Public Service District Sewer Revenue Bonds,
Series 2002 A (West Virginia Infrastructure Fund)).

7. Chelyan has assumed all obligations, including all covenants, rights, loan
agreements, and responsibility for the payment of the principal of, and interest on the Upper
Kanawha Valley Notes, solely from (i) the proceeds of revenue bonds or other obligations of the
Issuer to be issued subsequent to the issuance of the Notes; (ii) the proceeds of any grants
received by the Issuer for the Project; and (iii) surplus revenues, if any, of the System. The
Notes have no lien on Net or Gross Revenues of the System.

8. The Series 1997 London Notes have been re-designated by Chelyan as
follows:

Kanawha Public Service District Sewerage System Design Notes,

Series 1997 A (West Virginia Infrastructure Fund) (formerly
Upper Kanawha Valley Public Service District, Successor to
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London Public Service District Sewerage Systermn Design Notes,

Series 1997 (West Virginia Infrastructure Fund)).

9. The Series 1997 Paint Creek Notes have been re-designated by Chelyan as
follows:

Kanawha Public Service District Sewerage System Design Notes,
Series 1997 B (West Virginia Infrastructure Fund) (formerly Upper
Kanawha Valley Public Service District, Successor to Paint Creek

Public Service District Sewerage System Design Notes, Series
1997 (West Virginia Infrastructure Fund)).

10.  The Upper Kanawha Valley Bonds are legally binding obligations of
Chelyan and are secured by a first lien on and pledge of the net revenues of the sewerage system
of Chelyan, on a parity with respect to liens, pledge and source of and security for payment with
one another and with Chelyan’s: (a) Sewer Revenue Bonds, Series 1994 A, dated April 22, 1994,
issued in the original aggregate principal amount of $1,023,500, (b) Sewer Revenue Bonds,
Series 1994 B, dated April 22, 1994, issued in the original aggregate principal amount of
$175,276, (c) Sewer Revenue Bonds, Series 1995 A, dated June 29, 1995, issued in the original
aggregate principal amount of $634,000, (d) Sewer Revenue Bonds, Series 1999 A (West
Virginia SRF Extended Bond Purchase Program), dated July 15, 1999, issued in the original
aggregate principal amount of $2,518,000, (e) Sewer Revenue Bonds, Series 2002 (West
Virginia Infrastructure Fund), dated June 4, 2002, issued in the original aggregate principal
amount of $3,118,574, and (f) Sewer Revenue Bonds, Series 2009 A (WVCWSRF), dated
December 15, 2009, issued in the original aggregate principal amount of $2,761,569.

11. Chelyan has reserved the right to issue additional bonds ranking on a
parity with the Upper Kanawha Valley Bonds, payable solely from the net revenues of the

sewerage system of Chelyan.

12, The Upper Kanawha Valley Notes are legally binding obligations of
Chelyan and are not secured by the net revenues of Chelyan sewerage system.

13, The Series 1994 A Bonds have been re-designated by Chelyan as follows:
Kanawha Public Service District Sewer Revenue Bonds, Series

1994 A (formerly Chelyan Public Service District Sewer Revenue

Bonds, Series 1994 A).

14, The Series 1994 B Bonds have been re-designated by Chelyan as follows:
Kanawha Public Service District Sewer Revenue Bonds, Series

1994 B (formerly Chelyan Public Service District Sewer Revenue
Bonds, Series 1994 B).

CH5808321.3
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15.  The Series 1995 A Bonds have been re-designated by Chelyan as follows:

Kanawha Public Service District Sewer Revenue Bonds, Series
1995 A (formerly Chelyan Public Service District Sewer Revenue
Bonds, Series 1995 A).

16. The Series 1999 A Bonds have been re-designated by Chelyan as follows:

Kanawha Public Service District Sewer Revenue Bonds, Series
1999 A (West Virginia SRF Extended Bond Purchase Program)
(formerly Chelyan Public Service District Sewer Revenue Bonds,
Series 1999 A (West Virginia SRF Extended Bond Purchase
Program)).

17.  The Series 2002 Bonds have been re-designated by Chelyan as follows:

Kanawha Public Service District Sewer Revenue Bonds, Series
2002 (West Virginia Infrastructure Fund) (formerly Chelyan
Public Service District Sewer Revenue Bonds, Series 2002 (West
Virginia Infrastructure Fund)).

18.  The Series 2009 A Bonds have been re-designated by Chelyan as follows:

Kanawha Public Service District Sewer Revenue Bonds, Series
2009 A (WVCWSRF) (formerly Chelyan Public Service District
Sewer Revenue Bonds, Series 2009 A (WVCWSRT)).

19.  The Series 2009 B Bonds have been re-designated by Chelyan as follows:

Kanawha Public Service District Sewer Revenue Bonds, Series
2009 B (WVCWSRF/ARRA) (formerly Chelyan Public Service
District Sewer Revenue  Bonds, Series 2009 B
(WVCWSRF/ARRA)).

YRS
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Merger and Assumption of Debt by and between
Upper Kanawha Valley Public Service District (Sewer)
and Chelyan Public Service District

Name Change from Chelyan Public Service District
to Kanawha Public Service Bistrict

Chelyan Public Service District
Cabin Creek, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure & Jobs Development Council
Charleston, West Virginia

West Virginia Municipal Bond Commission
Charleston, West Virginia

Ladies and Gentlemen:

| have acted as counsel to Upper Kanawha Valley Public Service District (*Upper
Kanawha Valley”) in connection with (i) the merger of Upper Kanawha Valley's sewerage
system into Chelyan Public Service District (“Chelyan’”), in Kanawha County, West Virginia,
(i) the assumption and re-designation by Chelyan of the following bonds of Upper
Kanawha Valley: (a) Sewer Revenue Bonds, Series 1999 (West Virginia Infrastructure
Fund), dated October 21, 1999, issued in the original aggregate principal amount of
$5,768,297 (“Series 1999 Bonds™), and (b) Sewer Revenue Bonds, Series 2002 A (West
Virginia Infrastructure Fund), dated March 15, 2002, issued in the original aggregate
principal amount of $300,000 (“Series 2002 A Bonds”) (collectively, the “Upper Kanawha
Valley Bonds”), all issued pursuant to Chapter 16, Article 13A of the West Virginia Code of
1931, as amended (the "Act"), and (iii) the assumption and re-designation by Chelyan of



Chelyan Public Service District, ef al.
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the following notes of Upper Kanawha Valley: (a) Upper Kanawha Valiey Pubiic Service
District, Successor to London FPublic Service District, Sewerage System Design Notes,
Series 1997 (West Virginia Infrastructure Fund}, dated October 21, 1999, issued in the
original aggregate principal amount of $119,064 (“Series 1997 London Notes™), and (b)
Upper Kanawha Valley Public Service District, Successor fo Paint Creek Public Service
District, Sewerage System Design Notes, Series 1997 (West Virginia Infrastructure Fund),
dated October 21, 1999, issued in the original aggregate principal amount of $145,000
(“Series 1997 Paint Creek Notes”) (collectively, the “Upper Kanawha Valley Notes"), all
issued pursuant to Chapter 16, Article 13A of the Act.

I have examined the applicable provisions of the Act, the orders of The County
Commission of Kanawha County (the “Kanawha County Commission”) proposing and
ordering the merger of Upper Kanawha Valley's sewerage system into Chelyan duly
adopted on August 12, 2010 and September 9, 2010, and the resolution of Upper
Kanawha Valley ratifying the merger of its sewerage system into Chelyan duly adopted on
November 15, 2011 (collectively the "Resolutions™), pursuant to and under which Act and
Resolutions Upper Kanawha Valley’s sewerage system is being merged into Chelyan (the
“Merger”), and the Upper Kanawha Valley Bonds and the Upper Kanawha Valley Notes are
assumed and re-designated by Chelyan.

Based upon the foregoing, and upon my examination of such other documents,
instruments and certificates as | have deemed necessary, | am of the opinion, under
existing law, as follows:

1. Upper Kanawha Valley 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,
with corporate power to merge its sewerage system into Chelyan and to assign the Upper
Kanawha Valley Bonds and Upper Kanawha Valley Notes to Chelyan, all under the Act and
other applicable provisions of law. The members and officers of the Public Service Board
of Upper Kanawha Valiey have been duly and properly appointed and elected, have taken
the requisite oaths and were, as of the date of their official actions, authorized to act on
behalf of Upper Kanawha Valley in their respective capacities.

2. The Resolutions of Upper Kanawha Valley have been duly adopted by the
Public Service Board of the district and are in full force and effect.

3. To the best of my knowledge, the consummation of the transactions
contemplated by the Resolutions 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 Upper Kanawha
Valley, a breach of or default under any resolution, agreement or other instrument to which
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Upper Kanawha Valley is a party or any existing law, regulation, court order or consent
decree to which Upper Kanawha Valley is subject.

4. Chelyan, Upper Kanawha Valley, and the Kanawha County Commission have
received all permits, licenses, approvals, consents, exemptions, orders, certificates and
authorizations necessary for the Merger, and the assumption of the Upper Kanawha Valley
Bonds and Upper Kanawha Valiey Notes by Chelyan, including, without limitation, the
receipt of all requisite orders and approvals from the Public Service Commission of West
Virginia. Chelyan, Upper Kanawha Valiey, and the Kanawha County Commission have
received the Recommended Decision date January 10, 2011 and a Corrective Order
entered January 14, 2011, which became a Final Order of the Public Service Commission
of West Virginia on January 30, 2011, in Case No. 10-1284-PSWD-PC-NC, approving the
Merger.

5. Tothe best of my knowledge, there is no litigation 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
transaction contemplated by the Resolutions, the Merger, and the assumption and re-
designation of the Upper Kanawha Valley Bonds and Upper Kanawha Valley Notes by
Chelyan, or the operation of Upper Kanawha Valley's sewerage system by Chelyan.

All counsel to this transaction may rely upon this opinion as if specifically addressed
to them.

Sincerely,

W / P
Robert R. Rodecker
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Attorney at Law
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March 16, 2012

Chelyan Public Service District
Cabin Creek, WV

WV Water Development Authority
Charieston, WV

WV Infrastructure & Jobs Development Council
Charleston, WV

WY Municipal Bond Commission
Charleston, WV

RE: Merger and Assumption of Debt by and between Upper
Kanawha Valley Public Service District {Sewer) and
Chelvan Public Service District

Name Change from Chelyan Public Service District to
Kanawha Public Service Digtrict

Ladies and Gentlemen:

I have acted as local counsel to Chelyan Public Service District in
connection with (1) the merger of Upper Kanawha Valley Public Service District’s
{(“Upper Kanawha Valley”} sewerage system into Chelyan Public Service District
(“Chelyan”), in Kanawha County, West Virginia, (ii) Chelyan changing its name to
“Kanawha Public Service District”, {(iii) the assumption and re-designation by
Chelvyan of the fcllowing bonds of Upper Kanawha Valley: (a) Sewer Revenue Bonds,
Series 199%9 (West Virginia Infrastructure Fund), dated October 21, 199%, issued
in the original aggregate principal amount of $5,768,29%7 (“Serlies 1999 Bonds”),
and (b) Sewer Revenue Bonds, Series 2002 A (West Virginia Infrastructure Fund),
dated M™March 15, 2002, issued 1in the original aggregate principal amount of
$300,000 (“Series 2002 & Bonds”) (collectively, the “Upper Kanawha Valley
Bonds”}, all issued pursuant to Chapter 16, Article 13A of the West Virginia Code
of 1931, as amended {the “Act”), (iv} the assumption and re-designation by
Chelyan of the following notes of Upper Kanawha Valley: (a) Upper Kanawha Valley
Public Service District, Successor to London Public Service District, Sewerage
System Design Notes, Series 1997 {West Virginia Infrastructure Fund}, dated
October 21, 1999, issued in the original aggregate principal amount of $119,064
("Series 1997 London MNotes”), and (b) Upper Kanawha Valley Public Service
District, Successor to Paint Creek Public Service District, Sewerage System
Daesign Notes, Series 1997 (West Virginia Infrastructure fund), dated Cctober 21,
1289, issued in the original aggregate principal amount of 3145,000 {(“Series 19987
Paint Creek Notes”) (collectively, the “Upper Kznawha Valley Notes”), all issued
pursuant to Chapter 16, Article 13A of the Act, and (v) the re-designation by
Chelyan of the fellowing obligations: (a) Sewer Revenue Bonds, Series 1994 A,
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dated April 22, 1994, issued in the original aggregate principal amcunt of
£1,023,5900 ("Series 1994 A Bonds”), (b) Sewer Revenue Bonds, Series 19394 B, dated
April 27, 1994, issued in the original aggregate principal amount of $175,276
(“Series 1994 B Bonds”), (c) Sewer Revenue Ronds, Series 1995 A, dated June 29,
1995, issued in the corigilnal aggregate principal amount of 3634,000 (“Series 1985
A Bonds”), (d) Sewer Revenue Bonds, Series 1899 & (West Virginia SRF Extended
Bond Purchase Program), dated July 15, 1999, issued in the original aggregate
principal amcunt of $2,518,000 (“3eries 1999 A Bonds”), (&) Sewsr Revenue Bonds,
Series 2002 (West Virginia Infrastructure Fund), dated June 4, 2002, issued in
the original aggregate principal amount of $3,118,574 (“Serles 2002 Bonds”), (£}
Sewer Revenue Bonds, Series 2009 A (WVCWSRF), dated December 15, 2009, issued in
the original aggregate principal amount of $2,761,369 (“Series 20089 A Bonds”),
and {g) Sewer Revenue Bonds, Series 200% B (WVCWSRE/ARRA), dated December 15,
2009, issued in the original aggregate principal amount of $2,537,569
{collectively, the “Chelyan Bonds”), all issued pursuant to Chapter 16, Article
138 of the Act.

I have examined the applicable provisions of the Act, the Orders of the
County Commission of Kanawha County (the “Kanawha County Commission”) proposing
and cordering the expansion of the service territory of Chelyan, the merger of
Upper Kanawha Valley's sewerage system intc Chelyan, and the change of Chelyan’s
name to “Kanawha Public Service District” duly adopted on August 12, 2010, and
September 9, 2010, the rescluticn of Upper Kanawha Valley ratifying the merger
of its sewerage system into Chelyan duly adopted on November 15, 2011, and the
resoiution of Chelyan ratifyving the merger of Upper Kanawha Valley's sewerage
system into 1t and its name change to “Kanawha Public Service District” duly
adepted on October 27, 2011, {collectively, the “Rescolutions”), pursuant to and
under which ZAct and Resclutions Upper Kanawha Vallevy's sewerage system 1s being
merged into Chelyan (the “Merger”), the Upper Kanawha Valley Bonds and the Upper
Kanawha Valley Notes are assumed and re-designated by Chelyan, <Chelyan 1s
changing its name to “Kanawha Public Service District”, and the Chelyan Bonds are
being re—-designated.

Rased upon the foregoing, and upon my examination of such other documents,
instruments and certificates as I have deemed necessary, I am of the cpiniocon,
under existing law, as follows:

1. Chelyan is duly created and walidly existing as a public service
district and as a public corporation and political subdivision of the State of
West Virginia, with corporate power to merge with Upper Kanawha Valley, to assume
the Upper Kanawha Valley Notes and Upper Kanawha Valley Bonds, to change its
name, to re-designate the Chelyan Bonds and to operate and mailntaln the sewerage
system, all under the Act and other applicable provisions of law. The members
and officers of the Pubiic Service Board of Chelyan have been duly and properly
appointed and elected, have taken the reguisite caths and were, as of the date
of their official actions, authorized te act on bkehalf of Chelyan in their
raespective capacities.

Z. The Resolution of Chelyan has been duly adopted by the Public Service
Board of the District and is in full force and effect.
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3. To the best of my knowledge, the consummation of the transactions
contemplated by the Resolutions and the carrying cut of the terms thereof, do not
and will not, In any material wvespect, conflict with or constitute, on the part
of Chelyan, a breach of or default under any resolution, agreement or other
instrument to which Chelyan is a party or any existing law, regulatlon, court
order or consent decree to which Chelvan is subkject.

4, Chelyan, Upper Kanawha Valley, and the Kanawha County Commission have
received all permits, lilcenses, approvals, consents, exemptions, orders,
certilficates and authorizations necessary for the Merger, the change of Chelyan’s
name to “Kanawha Public Service District’”, the assumption of the Upper Kanawha
Valley Bonds and Upper Kanawha Valley Notes by Chelyan, and the re-designation
of the Chelyan Bonds, including, without limitatien, the receipt of all requisite
orders and approvals from the Public Service Commission of West Virginia.
Chelyan, Upper Kanawha Valley, and the Kanawha County Commissicon have received
the Recommended Decision dated January 10, 2011, and a Corrective Order entered
January 14, 2011, which became a Final Order of the Public Service Commission of
West Virginia on January 30, 2011, in Case No. 10-1284-PSWD-PC-NC, approving the
Merger and Chelyan’s name change.

5. To the best of my knowledge, there is no litigation actlion, suit,
proceeding or investigation at law or in equity before or by any court, pubiic
beard or body, pending or threatened, wherein an unfavorable decision, ruling or
finding would adversely affect the transaction contemplated py the Resolutions,
the Merger, the change of Chelvan’s name, the assumption and re-designation of
the Upper Kanawha Valley Notes and Upper Kanawha Valley Bonds by Chelyan, the re-
designation of the Chelyan Bonds, the operation of the combined sewerage systems,
the collection of the gross revenues of Chelyan, the pledge of the net revenues
of Chelyan for the payment of the Upper Kanawha Valley Bonds or the pledge of
future grant proceeds, future bond proceeds or the surplus revenues by Chelyan
to secure the Upper Kanawha Valley Notes.

All counsel te this transaction may rely upon this opinion as if
specifically addressed to them.

Sincerely,

I At (2=,

H. Wyatt Hanna, III

HWHITI/rb
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Merger and Assumption of Debt by and between
Upper Kanawha Valley Public Service District (Sewer)

and Chelyan Public Service District

Name Change from Chelyan Public Service District
to Kanawha Public Service District

Chelyan Public Service District
Cabin Creek, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure & Jobs Development Council
Charleston, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

Ladies and Gentlemen:

The Public Service Commission of West Virginia (“PSC”) in Case No. 10-1284-
PSWD-PC-NC, by Recommended Decision date January 10, 2011 and a Corrective Order
entered January 14, 2011, which became a Final Order of the PSC on January 30, 2011,
approved, among other things, the merger of Upper Kanawha Valley Public Service District’s
(“Upper Kanawha Valley”) sewerage system into Chelyan Public Service District (“Chelyan™)
(the “Merger”), contingent upon written bondholder approval from all bondholders of both
Upper Kanawha Valley and Chelyan.

Based upon the sewer rates and charges for Chelyan set forth in the
Recommended Decision entered September 2, 2009, which became a Final Order of the PSC on
September 22, 2009, in Case No. 09-0902-PSD-CN and the sewer rates and charges for Upper
Kanawha Valley set forth in the Recommended Decision dated May 7, 2010, which became a
Final Order of the PSC on May 23, 2010, in Case No. 09-1966-PSD-19A, the projected
operating expenses and the anticipated customer usage as furnished to us by Chelyan and Upper
Kanawha Valley, it is our opinion that such rates and charges will be sufficient to provide
revenues which, together with other revenues of the combined sewerage systems of Chelyan and
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Upper Kanawha Valley after the Merger (collectively the “System™), will pay all operating
expenses of the System and leave a balance each year equal to at least 115% of the maximum
amount required in any vyear for debt service on the existing Chelyan sewer revenue bonds,
including its: (i) Sewer Revenue Bonds, Series 1994 A, dated April 22, 1994, issued in the
original aggregate principal amount of $1,023,500; (ii) Sewer Revenue Bonds, Series 1994 B,
dated April 22, 1994, issued in the original aggregate principal amount of $175,276; (iii) Sewer
Revenue Bonds, Series 1995 A, dated June 29, 1995, issued in the original aggregate principal
amount of $634,000; (iv) Sewer Revenue Bonds, Series 1999 A (West Virginia SRF Extended
Bond Purchase Program), dated July 15, 1999, issued in the original aggregate principal amount
of $2,518,000; (v) Sewer Revenue Bonds, Series 2002 (West Virginia Infrastructure Fund), dated
June 4, 2002, issued in the original aggregate principal amount of $3,118,574; (vi) Sewer
Revenue Bonds, Series 2009 A (WVCWSRF), dated December 15, 2009, issued in the original
aggregate principal amount of $2,761,569; (vii) Sewer Revenue Bonds, Series 2009 A
(WVCWSRF), dated December 15, 2009, issued in the original aggregate principal amount of
$2,761,569, and (viii) Sewer Revenue Bonds, 2009 B (WVCWSRE/ARRA), dated December 15,
2009, issued in the original aggregate principal amount of $2,537,569; and the existing Upper
Kanawha Valley sewer revenue bonds including its: (i) Sewer Revenue Bonds, Series 1999
(West Virginia Infrastructure Fund), dated October 21, 1999, issued in the original aggregate
principal amount of $5,768,297; (ii} Sewer Revenue Bonds, Series 2002 A (West Virginia
Infrastructure Fund), dated March 15, 2002, issued in the original aggregate principal amount of
$300,000 (collectively, the “Bonds™).

It is our further opinion that the net revenues actually derived from the System during
any 12 consecutive months, within the 18 months immediately preceding the date of the Merger
plus the estimated average increased annual net revenues to be received in each of the
3 succeeding years after the Merger are not less than 115% of the largest aggregate amount that
will mature and become due in any succeeding fiscal year for the principal of and interest, if any,
on the Bonds.

In addition, respective reserve accounts for the Bonds are funded in accordance with the
Bond Resolutions.

Very truly yours,
. i ’
o o /1 ‘ ~
¢ Vil {jﬁ--z,-& g T—Z?'ﬁzf(i{

SMITH, COCHRAN & HICKS, PLLC

144930.00001
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Merger and Assumption of Debt by and between
Upper Kanawha Valley Public Service District (Sewer)
and Chelyan Public Service District

Name Change from Chelyan Public Service District
to Kanawha Public Service District

TO WHOM IT MAY CONCERN:

In reliance upon the certificate of Smith, Cochran & Hicks, PLLC, CPA and the
opinion of Steptoe & Johnson PLLC, bond counsel, the undersigned duly authorized
representative for the West Virginia Water Development Authority (the "Authority™), the present
holder of Upper Kanawha Valley Public Service District’s (“Upper Kanawha Valley™): (1)
Sewer Revenue Bonds, Series 1999 (West Virginia Infrastructure Fund), dated October 21, 1999,
issued in the original aggregate principal amount of $5,768,297, and (2) Sewer Revenue Bonds,
Series 2002 A (West Virginia Infrastructure Fund), dated March 15, 2002, issued in the original
aggregate principal amount of $300,000 (collectively, the “Upper Kanawha Valley Bonds”)
hereby consents to: (i) the merger of Upper Kanawha Valley’s sewerage system into Chelyan
Public Service District (“Chelyan”); and (ii) the assumption by Chelyan of the Upper Kanawha
Valley Bonds and upon such assumption, the Upper Kanawha Valley Bonds shall have a first
lien on the net revenues of Chelyan’s sewerage system, on a parity with one another and with
Chelyan’s: (1) Sewer Revenue Bonds, Series 1994 A, dated April 22, 1994, issued in the original
aggregate principal amount of $1,023,500; (2) Sewer Revenue Bonds, Series 1994 B, dated April
22, 1994, issued in the original aggregate principal amount of $175,276; (3) Sewer Revenue
Bonds, Series 1995 A, dated June 29, 1995, issued in the original aggregate principal amount of
$634,000; (4) Sewer Revenue Bonds, Series 1999 A (West Virginia SRF Extended Bond
Purchase Program), dated July 15, 1999, issued in the original aggregate principal amount of
$2,518,000; (5) Sewer Revenue Bonds, Series 2002 (West Virginia Infrastructure Fund), dated
June 4, 2002, issued in the original aggregate principal amount of $3,118,574; (6) Sewer
Revenue Bonds, Series 2009 A (WVCWSRF), dated December 15, 2009, issued in the original
aggregate principal amount of $2,761,569; and (7) Sewer Revenue Bonds, 2009 B
(WVCWSRF/ARRA), dated December 15, 2009, issued in the original aggregate principal
amount of $2,537,569.

FEG Association Drive, Charleston, WV 253111217
Phone (3041 414-6500 / fax (304 4140865
wiww, wywda.org



In reliance upon the certificate of Smith, Cochran & Hicks, PLLC, CPA and the
opinion of Steptoe & Johnson PLLC, bond counsel, the undersigned duly aathorized
representative for the Authority, the present holder of Upper Kanawha Valley’s: (1) Upper
Kanawha Valley Public Service District, Successor to London Public Service District, Sewerage
System Design Notes, Series 1997 (West Virginia Infrastructure Fund), dated October 21, 1999,
issued in the original aggregate principal amount of $119,064, and (2) Upper Kanawha Valley
Public Service District, Successor to Paint Creek Public Service District, Sewerage System
Design Notes, Series 1997 (West Virginia Infrastructure Fund), dated October 21, 1999, issued
in the original aggregate principal amount of $145,000 (collectively, the “Upper Kanawha Valley
Notes™) hereby consents to: (i) the merger of Upper Kanawha Valley’s sewerage system into
Chelyan; and (ii) the assumption by Chelyan of the Upper Kanawha Valley Notes, which shall be
secured by Chelyan’s future grant proceeds, future bond proceeds or surplus revenues.

The undersigned duly authorized representative for the Authority, the present
holder of Chelyan’s: (1) Sewer Revenue Bonds, Series 1994 A, dated April 22, 1994, issued in
the original aggregate principal amount of $1,023,500; (2) Sewer Revenue Bonds, Series 1994 B,
dated April 22, 1994, issued in the original aggregate principal amount of $175,276; (3) Sewer
Revenue Bonds, Series 1995 A, dated June 29, 1995, issued in the original aggregate principal
amount of $634,000; (4) Sewer Revenue Bonds, Series 1999 A (West Virginia SRF Extended
Bond Purchase Program), dated July 15, 1999, issued in the original aggregate principal amount
of $2,518,000; (5) Sewer Revenue Bonds, Series 2002 (West Virginia Infrastructure Fund), dated
June 4, 2002, issued in the original aggregate principal amount of $3,118,574; and (6) Sewer
Revenue Bonds, Series 2009 A (WVCWSRE), dated December 15, 2009, issued in the original
aggregate principal amount of $2,761,569 hereby consents to Chelyan changing its name to
“Kanawha Public Service District.”

Autlﬁorlzecl Representatlve

144930.00001
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AtaRegular: Sessmn of the County Commtssmn of Kanawha County, West Virginia, held at
the Courthouse thereof, on the 1% day of March, 2012, the following Order was made and entered:

SUBJECT: Ovrder reappointing Charles Friddell to the Upper Kanswha
Valley Public Service District (term to expxre December 30,
2012)

The following Mation was offered by Dave Hardy , Commissioner:

The County Commission of Kanawha County, West Virginia, doth ORDER that Charles
- Friddell, P.O. Box 138, Hugheston, WV 25110, be reappointed to the Upper Kanawha Valley
Public Service District, for a term expiring December 30, 2012,

Itis further ORDERED that the said Charles Friddell, shall appear at the office of the County
Commission and shall qualify by taking the oath of office as required in W.Va. Code § 16-134-3,
1931, as amended.

The adoption of the foregoing Motion having been moved by:

Dave Hardy , Commissioner, and duly seconded by:

Henry C. Shores ~ , Commissioner, the vote thereon was as follows:

W. Kent Carper, Commissioner AYE

Henry C. Shores, Commissioner AYE
AYE

Dave Hardy, Commissioner

WHEREUPON, W, Kent Carper, President declared said Motion duly adopted; and i{ is
therefore ADJUDGED and ORBERED that said Motion be, and the same is hereby adopted.

é. Kent Carper, Commissioner
(> /

¥ ave Hardy, Commxssmner (7"

Approved by: %%é/

Marc J. Slbtnick, County Attorney
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At a Regular Session of the County Commission of Kanawha County, West Virginia, held at
the Courthouse thereof, on the 27 day of October, 2011, the following Order was made and entered:

SUBJECT: Order reappointing Roy Vealey to the Upper Kanawha Valley
Public Service District (term to expire December 30, 2012)
Dave Hardy

The following Motion was offered by , Commissioner:

The County Commission of Kanawha County, West Virginia, doth ORDER that Roy
Vealey, HC 64, Box 160, Hansford, WV 25103, be reappointed to the Upper Kanawha Valley
Public Service District, for a term expiring December 30, 2012,

It is further ORDERED that the said Roy Vealey, shall appear at the office of the County
Commission and shall qualify by taking the oath of office as required in W, Va. Code § 16-134-3,
1931, as amended.

The adoption of the foregoing Motion having been moved by:

Dave Hardy
, Commissioner, and duly seconded by:
W. Kent Carper I, Commissioner, the vote thereon was as follows:
W. Keni Carper, Commissioner AYE
Henry C. Shores, Commissioner ___AYE
Dave Hardy, Commissione; __A.'KE__

WHEREUPON, W, Kent Carper, President declared said Motion duly adopted; and it is
therefore ADJUDGED and ORDERED that said Motion be, and the same is hereby adopted.

Carper, Commmsxoner

7

{ Heary C Shores, Commissioner

Dave Hardy, Commissioner

Approved by:

Mare J.Slotnick/ County Attorney
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held at the COurthouse thereof, on the 28th day of August, 1997, the fel lowing"drder was made

SUBJECT:

AND LONDON PUBLIC SERVICE DISTRICTS

LT <
o2 A

The following motion was offered by

Louis H. Bloom
"Commissioner

Qe 1 € dd

’ ' . L
Pursuant to 16-3A-2 (a) the County Commission of Kanawha County, West Virginia

[
proposed the consolidation of the London Public Service District and the Paint Creek Public
Service District, by order dated July 17, 1997.

By the same order the County Commission ordered a public hearing on August 14, 1997,
at 5:00 p.m. The County Commission fuurther ordered that the public hearing be advertised as a
Class I Publication, which affidavit is attached hereto and made a part hereof, and did firther

order that notice be posted in five (5) conspicuous places in both district, which is evidenced b.y

an affidavit attached and made a part hereof. Said hearing was held and there were no
objectlons to the proposed consolidation;

- The County Commission of Kanawha County, West Virginia does hereby FIND that the
consolidation of the London Public Service District and the Paint Creek Public Sexvice District
would be conducive to the preservation of public health, comfort and convenience for that area;
and does further ORDER that Lorndon Public Service District and Paint Creek Public Service

District be consolidated upon approval of the Public Service Commission to encompass an area
as shown on the legal description attached hereto and made a part hereof.

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

Commissioner, and duly seconded by W. Kent Carper

, Commissioner, the vote thereon
was as foliows:

~ Henry C. Shares, Presidunt

Louis H. Bloom, Comumissioner

_Aye l E@EHM}E
© . W. Kent Carper, Commissioner Aye :

SEP 4 19¢/

1y

Public Service Commission of W.Va.

Division of Administrative Law Judges

" SEP 3~ 1997
Ata Regular Session of the County Commission ofKanawha County, West V

ORDER IN THE MATTER OF THE CONSOLIDATION OF PAINT CFQEEK
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Pro Tempore

WHEREUPON, ¥, Rent Carper, President, declared said motion duly adopted; and it is

therefore ADJUDGED and ORDERED that said motion be, and the same is hereby adopted.

e

Henry ¢ ShorW

Lofis H. Bloom, Commissicner

Wy e/

W. Kent Clﬁr, Commissioner

Aprproved By: %ﬁ% Jé '

County ‘(\:tt{amey




DESCRIPTION OF LAND T BE INCLUDED [N THE CONSOLIDATED LONDON/PAINT
CREEK PUBLIC SERVICE DISTRICT

Beuinning at the northwestern 2nd of the lock wall aloag the Kanawha river Bank of the London
Locks proceeding upstream along the northern bank of the Kanawha River appreximately 7400
feet 10 2 point on the existing London Pubtic Service District boundary;

Thence, next 30 calls proceeding along existing Lendon Public Service District boundary,
northeasterly approximately 3400 feet to a ridge top of elevation 1641;

Thence, proceeding northeasterly a‘pproxi_mateiy 4500 feet to a hilltep of elevation 1542;
Thence, proceeding e;asterly approximately 2900 feet toa hilltop of efevation 1328;
Thence, proceeding northerly approximately 4000 feet to a hilltop;

‘Thence, proceeding easterly_approximately 1600 ff:et to & hilltop;

Thencs, proéeeding northwesterly approximately 2800 feet to a hilltop of elevation 1580;
Thence, proceeding northeasterly approximately 7100 feet to a hilltop of elevation 1652;
Thence, proceeding easterly approximately 1900 feet to a hilitop;

Thence; procgeding south easterly approximately 2200 feét to a hilltop of elevation 1600;
Thence, proceeding northeasterly applroximateljf 2400 feet to a hilltop of elevation 1608,
Thence, proceeding northwesterly approximately 1950 feet to a hilltcp;

Thence, proceéding southwesterly approximately 1600 feet to a hilltop;

Thence, proceeding northwesterly approximately 3200 feet to a hilltop of elevation 1742;
Thence, proceeding northeasterly approximately 4000 feet to a hilltop;

Thence, proceeding northwesterly apprqximately 2300 teet to a hilltop;

_Thence, proceeding northerly approximately 1600 feet to a hilltop;

Thence, proceeding westerly apbroximate!y 3450“feet to a hilltop:

Them.ja:. proceeding northwesterly approximately 2300 teet to a hilltop:

Thence, proceeding southerly approximately 1500 feet to a hilltop:



Thenee, proceeding westerly approximately 1900 Feet to a hitlwp:

Thenee, proceeding southwesterly a;ﬁpruximutc{y 3000 feetto a hilltop:

Thence. proceeding southerly approximately 3600 téét to a hilitop:

Thence, proceeding southerly épproximarely 450 feet to a hilltop of elevation 1600:
Thence, proceeding southerly ﬁpproximate!y 1300 fest to a hilltop ofeievatién 687,
Therice, proceeding westerly appro.ximatgly 5300 fee to a hilltop of elevation 1612;
'Thenc;, proceeding sc;uthwesteriy approximately 3200 feet to a hilltop o-f elevation 1663;
Thence, proceeding southwestetly approximately 6600 feet to a hilltop of elevation 1560;
Thence, proceeding southeasterly approximately 2800 feet to a hilltop of elevation 1552;

Thence, proceeding southwesterly approximately 2900 feet to a navigation light on the eastern
bank of the Kanawha River near River Mile 81.

Thence, leaving the existing Londen Public Service District boundary and proccéding along the
same line crossing the Kanawha River approximately 8§00 feet to a point on the southern bank of

the Kanawha River;

Thence, following the southern bank of the Kanawha River and down the river approximately
11,600 feet to a navigation light on the bank of the Kanawha River;

Thence, proceeding southwesterly approximately 3200 feet to a ridge top of elevation 1440;

Thence, proceeding easterly approximately 4450 to a point, said point being on the existing Paint
Creek Public Service District boundary and having a Latitude of North 38° 1.1 39 and a

Longitude of 81° 24 32;

Thence, proceeding along existing Paint Creek Public Service District boundary, South 20,120
feet to a point; '

Thence, proceeding along existing Paint Creek Public Service District boundary South 60° 00
East 2500 fest to a point;

Thence, proceeding along existing Pain Creek Public Service District boundary North 1700 feet

and crossing the WV Route 83 to a point;

Thence, proceeding alonyg existing Pain Creek Public Service District West 300 feet to a point;



Thenee, proceeding along existing Pain Creek Public Service District North 18,000 toet to a
point;

Thence. proceeding alony existing Pain Creek Public Service District East 1300 feet to a point
Thence, proceeding along existing Pain Cresk Pubiic Service District North 3000 feet to a potnt;

Thence, procesding easterty and Ieavfng the existing Paint Creek Public Service District
boundary and on the way crossing the WV Route 61 and the Kanawha River approximately 5150

feet to the point of beginning comprising 12.61 square miles. Excepted from the above is

Corporation of Pratt.
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THE STATE OF WEST VIRGINIA, KANAWHA COUNTY, TO WIT:

I; Charles Friddell, having been duly reappointed to the Upper
Kanawha. Valley Public Service District, do solemnly swear that | will
support the Constitufion of the United States and the Constitutic;h of this
State and that | will truly and faithfully discharge all the duties of sald
office, during my continuance therein, to the best of my skill and judgment,

50 help me, God.

Subscribed and sworn.to before the undersigned, Notary Public of
said County, this /3 dayof ﬁ’na)up , 2012.

My commission explres 7?/ /(‘M‘.L L, 201 Vi

C/ 0alr M //MM

Notary Public '

v
PTG,

[NOTARIAL SEAL]
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THE STATE OF WEST VIRGINIA, KANAWHA COUNTY, TO WIT:

I, Roy Vealey, having been duly reappeinted to the Upper Kanawha
Valley Public Service District, do solermnly swear that | will support the
Constitution of the United States and the Constifution of this State and that
t wil truly and féfthfuily discharge all the duties of sald office, during my

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

)
Yoo Jochi—

’Roy Vedtey-—3
Subscribed and sworn fo hefore the undersigned, Notary Public of
said County, this _27% _dayof {'i7oZc ___, 2011.
My commission expires Lo B =B
,_jZZEZ;ggﬁg ’/,7a’g;;;ﬁi%i?§:%3;:$7ﬁﬁﬁvﬁ=g4fgé (:;ééilgééi
Nx:taﬁd!ub_fi

[NOTARIAL SEAL]




UPPER KANAWHA VALLEY PUBLIC SERVICE DISTRICT

EXCERPT OF MINUTES ON ADOPTION OF ELECTION OF
OFFICERS.

The undersigned SECRETARY of Upper Kanawha Valley Public Service District hereby
certifies that the following is a true and correct excerpt of the minutes of a regular meeting of the said
Public Service District:

3k o Heokeok wok

Upper Kanawha Valley Public Service District met in regular session, pursuant to notice
duly posted, on the 8th day of March, 2012, in Cabin Creek, West Virginia, at the hour of 9 a.m.

PRESENT: Charles Friddell, Chairman
Roy E. Vealey, Secretary
Todd Swanson
Charles Friddell, Chairman, presided, and Roy E. Vealey, acted as Secretary. The
Chairman announced that a quorum of members was present and that the meeting was open for any

business properly before it.

Charles Friddell was nominated as Chairman for calendar year 2012. Tt was
unanimously voted that Charles Friddell act as Chairman for calendar year 2012.

Roy E. Vealey was nominated as Secretary for calendar year 2012. It was unanimously
voted that Roy E. Vealey act as Secretary for calendar year 2012,

Roy E. Vealey was nominated as Treasurer for calendar year 2012. It was unanimously
voted that Roy E. Vealey act as Treasurer for calendar year 2012,

*k ok Aok

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

CH5954859.1 1



CERTIFICATION

I hereby certify that the foregoing is a true copy of the minutes of Upper Kanawha
Valley Public Service District and that such actions remain in full force and effect and have not been
amended, rescinded, superseded, repealed or changed.

WITNESS my signature on this 8th day of March, 2012.

> i /
Ty £ led,

Secreta{y

144930.00001

CH5954859.1 2



RULES OF PROCEDURE

UPPER KANAWHA VALLEY PUBLIC SERVICE DISTRICT

ARTICLE 1

NAME AND PLACE OF BUSINESS

Section 1. Name: UPPER KANAWHA VALLEY PUBLIC SERVICE DISTRICT.

Section 2. The principal office of this Public Service District will be located at
Handley Nazarene Church, Handley, Kanawha County, West Virginia.

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

between which circies shall be inscribed Upper Kanawha Valley Public Service District, and in the center
"seal” as follows:

Section 4: The fiscal year of the District shall begin on July 1 of each year and shall end
on the following Juns 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").

CH504573.1



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
Comunission or other entity provided under the Act of the pending termination and request
the County Commission or other entity provided under the Act to enter an order of
appointment or re-appointment to maintain a fully qualified membership of the Public Service
Board.

ARTICLE IV

MEETINGS OF THE PUBLIC SERVICE BOARD

-Section 1. The members of the Public Service Board of this District shail
hold regular monthly meetings on the third Tuesday 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 agreed, notice to members of regular
meetings shall not be required. Unless otherwise waived, notice of each special meeting of
the membership shall be given to all members by the Secretary by fax, telephone, mail or
other satisfactory means at least 3 days before the date fixed for such special 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.

CHS504573.1



PUBLIC NOTICE OF MEETINGS

g

Section 4. Pursuant to Section 3, Article 9A, Chapter 6 of the
West Virginia Code of 1931, as amended (1999 Revision), notice of the date, time, place and
agenda of all regularly scheduled meetings of such Public Service Board, and the date, time,
place and purpose of all special meetings of such Public Service Board, shall be made
available, in advance, to the public and news media (except in the event of an emergency

requiring immediate action) as follows:

A.  Regular Meetings. A notice shall be posted and maintained by the
Secretary of the Public Service Board of the Public Service District at the front
door or bulletin board of the Kanawha County Courthouse and at the front door
or bulletin board of the place fixed for regular meetings of the Public Service
Board of the date, time and place fixed and entered of record by thie Public
Service Board for the holding of regularly scheduled meetings. In addition, a
copy of the agenda for each regularly scheduled meeting shall be posted at the
same locations by the Secretary of the Public Service Board not less than
72 hours before such regular meeting is to be held. If a particular regularly
scheduled meeting is cancelled or postponed, a notice of such cancellation or
postponement shall be posted at the same locations as soon as feasible after such
canceliation or postponement has been determined.

B. Special Meetings. A notice shall be posted by the Secretary of the
Public Service Board at the front door or bulletin board of the Kanawha County
Courthouse and at the front door or bulletin board of the place fixed for the
regular meetings of the Public Service Board not less than 72 hours before a
specially scheduled meeting is to be held, stating the date, time, place and
purpose for which such special meeting shall be held. If the special meeting is
cancelled, a notice of such cancellation shall be posted at the same locations as
soon as feasible after such cancellation has been determined.

ARTICLE V

OFFICERS

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

Service Board, and may be the same person.

CH504573.1



Section 2.  The officers of the Public Service Board shall be elected
each year by the members at the first meeting held in such year. The officers so elected shall
serve until the next annual election by the membership and until their successors are duly
elected and qualified. Any vacancy occurring among the officers shall be filled by the
members of the Public Service Board at a regular or special meeting. Persons selected to fill
vacancies shali serve until the following January meeting of the Board when their successors
shall be elected hereinabove provided.

ARTICLE VI

DUTIES OF OFFICERS

Section {.  When present, the Chairman shall preside as Chairman at
all meetings of the Public Service Board. The Chairman shall, together with the Secretary,
sign the minutes of all meetings at which he or she shall preside. The Chairman shall attend
generally to the executive business of the Board and exercise such powers as may be
conferred by the Board, by these Rules of Procedure, or as prescribed by law. The Chairman
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.

Section2. The Secretary shall keep a record of ali proceedings of the
Board which shall be available for inspection as other public records. The Secretary shall,
together with the Chairman, sign the minutes of the meetings at which he or she is present.
The Secretary shall have charge of the minute book, be the custodian of the Common Seal
of the District and all deeds and other writings and papers of the Board. The Secretary shall
also perform such other duties as he or she may have under law by virtue of the office or as
may be conferred from time to tire by the members of the Board, these Rules of Procedure
or as prescribed by law.

Section 3.  The Treasurer shall be the lawful custodian of all funds of
the District and shall disburse funds of the District 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, these
Rules of Procedure or as prescribed by law,

Sectiond.  If the Chairman, Secretary or Treasurer is absent from any
meeting, the remaining members of the Board shall select a temporary chairman, secretary
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or treasurer, as necessary, who shall have all of the powers of the absent officer during such
period of absence.

ARTICLE VII

AMENDMENTS TO RULES OF PROCEDURE

These Rules of Procedure may be altered, changed, amended, repealed
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, repeal or addition shall be made at any special meeting unless notice
of the intention to propose such change, alteration, amendment, repeal or addition and a clear
statemnent of the substance thereof be included in the written notice calling such meeting.

These Rules of Procedure shall replace any and all previous rules of
procedure, bylaws or similar rules heretofore adopted by the District.

Adopted this 19th day of February, 2002,

02/13/02
024750/00001
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PS.C.W.Va No. §
Canceling P.5.C. W. Va. No. 4

UPPER KANAWHA VALLEY PUBLIC SERVICE DISTRICT

a public utility
» = =B
OF S
GALLAGHER, WEST VIRGINIA SES ~n
o EC Yo
RATES, RULES AND REGULATIONS FOR FURNISEING: 3 =
23S m o
SEWERAGE AND SEWAGE DISPOSAL SERVICE~ = ©°
M Frl s

in Cabin Creek Magisterial District, Kanawha County, West Virginia

Filed with THE PUBLIC SERVICE COMMISSION
of
WEST VIRGINIA

Issued June 3, 2010 Effective for all bills rendered on and after May 23, 2010

or as otherwise provided herein

Issued by authority of an order of

The Public Service Commission of West Virginia
in Case No. 09-1966-PSD-19A final May 23, 2010
or as otherwise provided herein

Issued by UPPER KANAWHA VALLEY PUBLIC SERVICE DISTRICT, a public utility
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UPPER KANAWHA VALLEY PUBLIC SERVICE DISTRICT (Sewer) P.S.C. W.Va. Tariff No 5
' Ongmal Sheet No. 1

RULES AND REGULATIONS

L Rules and Regulations for the Government of Sewerage Utilities, adopted by the

Public Service Coramission of West Virginia, and now in effect, and all amendments
thereto and modificafions thereof hereafter made by said Commission.

June 3, 2010 TATARIFFS\SEWERWPPER KANAWHA VLY #5S (CURRENT).DOC



UPPER KANAWHA VALLEY PUBLIC SERVICE DISTRICT (Sewer) P.S.C. W. Va. No. 5
Original Sheet No, 2
SCHEDULE 1 |

APPLICABILITY
Applicable within the entire territory served.

AVAILABILITY
Available for general domestic, commercial and industrial service and sale for resale
service.

(I)  RATES (based upon the metered amount of water supplied)
' The rate shall be based upon the metered water usage at a rate of $11.17 per 1,000
gallons of water used.

(C,) MINIMUM CHARGE
No bill will be rendered for less than $33.52 per month.

(©)

() FLAT RATE CHARGE (customers with non-metered water supply)
Equivalent of 3,500 gallons of water usage, $39.11 per month.

DELAYED PAYMENT PENALTY :
The above schedule is net. On all accounts not paid in full when due, ten percent will be
added to the net current arhount unpaid. This delayed payment penalty is not interest and
is to be collected only once for each bill where it is appropriate.

TAP FEE .
‘The following charges are to be made whenever the utility installs a new tap to serve an
applicant.

A tap fee of $30.00 will be charged to all customers applying for service before
construction is completed adjacent to the customer’s premises in connection with a
certificate proceeding before the Commission. - This pre-construction tap fee will be
invalid after the completion of construction adjacent to the applicant’s premises that is
associated with a certificate proceeding,

©) A tap fee of $250.00 will be charged to customers who apply for service outside of a
certificate proceeding before the Commission for each new tap to the system.

()  Indicates.increase
(C) Indicates change in text
(O) Indicates omission

June 3, 2010 TATARIFFS\SEWERWPPER KANAWHA VLY #55 {CURRENT;.DOC



UPPER KANAWHA VALLEY PUBLIC SERVICE DISTRICT (Sewer) P.S.C.W.Va. No.5
Original Sheet No. 3

SCHEDULE [, (Continued)

DISCONNECT /RECONNECT/ADMINISTRATIVE FEES
Whenever water service has been disconnected for non-payment of sewer bills in
conjunction with a water service termination agreement with West Virginia American
Water or the Town of Pratt, a disconnection fee of $20.00 shall be charged; or in the
event the delinquent sewer bill is collected by the water company or the Town, an
~admuinistrative fee of $20.00 shall be charged.

Whenever water service, which has been previously disconnected or otherwise withheld
for non-payment of a sewer bill in conjunction with a water service termination
agreement with West Virginia American Water or the Town of Pratt is reconnected, a
reconnection fee of $20.00 shall be charged.

RETURN CHECK CHARGE
" A service charge equal to the actual bank fee assessed to the sewer utility up to a
maximum of $25.00 will be imposed upon any customer whose check for payment of
charges is returned by the bank due to insufficient funds.

(CI) LEAK ADJUSTMENT
$2.96 per 1,000 gallons is to be used when the bill reflects unusual water consumption
which can be attributed to eligible leakage on the customer’s side of the meter. This rate
shall be applied to all such consumption above the customer’s historical average usage.

SCHEDULE 2.

(N)  APPLICABILITY
- Applicable for the West Virginia Parkways Economic Development and Tounsm Auﬂlonty

(N) AVAILABILITY
Available for general domestic, commercial and mdusmal service and sale for resale service

(N) RATES (based upon the metered amount of water supplied)
' Base rate $1,790.70 per month

‘plus $  6.07 per 1,000 gallons of water used

(C) Indicates change in text
(I)  Indicates increase
(N) Indicates new

June 3, 2010 TATARIFFS\SEWERWIPPER KANAWHA VLY #55 {CURRENT).DOC
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\ The following Motion wes offered by

[

k

2009-3154

CHELYAN PUBLIC SERVICE |

3B4-357-@8137

TO: 3138455

Hoo7

|
43 P.1

At s Regular Session of ttge County Commission of Kanawha Oouhw, West Virginia, held at
the Courthouse thereof, on the 18th day of Juns, 2009, the following Order was made and entered;

SUBJECT: Appointment of David Howell to the Cheyla‘in Public Service
District to replace Joyce McPhail (Term to Expire June 30 2015)

Dave Hapdy :

, Commissioner:

. J :
)"I“he County Commission of Kanawhz County, West Virginia, having beenjapprised of the resignation

of Toyce McPhail to the Cheylan Public Service District doth ORDER that David Howell, 94 Eskdale
Avenue, P.O. Box 204, Eskdale, WV 25075, be appointed to the Cheyien Public Service Distriot for a
term expiring June 30, 2015, ‘

I

' Itis further ORDERED that the said David Howell shell appear &Ithe office of the Comf}ty
Commission and shall qualify by teking the cath of office as required in:Chapter 16, Article 134,

Section 3, of the

Code of West Virginia, 1931, as amended,
|

i The adoption of the furé%oit;g Motion having been moved by: '

Dave ?ardy _ Comumissioner, and duly seconded by:
\ _\__\!L_Ksiﬂémr.____., Commissioner, the v’ote thereon wes as follows: |
W. Kent Carper, esid,_ent ! ___{We | |
\ 1 Hgary C. Shores, Comnﬁssi?ner
Dave Hardy, Commissioner __Aye

/  Approved by:

|

WHEREUPON, W. Kent Carper, President declared said Motion duly adopted; and it is

therefore ADJUDGED end ORDERED that sajd Motion be, and the same is hereby adopted.

4
{

W. Kent ngz{ Pregident

{

Henry C. Shores, Caﬁtssi’nnef

Dave Hardy, Comqﬁssiape? d"

c J. Slgthic

unty Attorney iPa SJF Fax Nota 7671 [P 7 /[fa |holy
To From M.
CoJDapl, 2o
Ty Phane # {
Fax d

=D q
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\ 2005-418

At & Regulsr Session of the County Commission of Kanewha County, West Virginie, held at
the Courthouse thereof, on the 23rd day of July, 2009, the following Order was made and entered:

\ SUBJECT: Appointment of Williamm Owen Stout to the Chelysn Public
Sepvice District te replace Jerry Jessio for 2 tesmn fo apiwhugust
i, 2018

i The following Motion was offered by W. Kent Carper , Commissioner;

The County Commission of Kenawhs County, West Virginis, having been apprised of the
lexpiration of the term of Jerry Jessie to the Chelyan Public Service District doth ORDER that William
Owen Stout, P. O, Box 312, Dawes, West Virginie 25054, be appointed to the Chelyan Public
Serviee Disirict for a term expiring August 1, 2015,

It is further ORDERED that the said William Owen Stout shall appear st the Office of the
County Commission and shell qualify by taking the oath of oﬁce as required in Chapter 186, Article
1"4A, Section 3, of the Code of West Virginia 1931, as amsnded.

The adoption of the foregoing Motion having been moved by:
W. Kent Carper  Commissioner, and duly scconded by:

|
o HemryC Shores __ , Cormmissioner, the voie thereon was as follows:
W. Kent Carper, President Aye |

\ Henry C. Shores, Commissioner Aye

{ Dave Hardy, Commissioner Nay

i WHEREUPON, W. Kent Carper, President declased said Motion duly adopted; and it is
therefore ADJUDGED and QRDERED thar seid Motion be, and the same is hereby adopted.
Data

b (o o / Le~—
hglyaf PsD 74

‘59533 5‘5

From

i'w
| Appro"vec? by: 4

\ Marc J. ick, County Attomey

| «




03/23/2010 10:06 FAX 3045852243 CHELYAN PUBLIC SERVICE
JUL-17-288% g2:85P FROM:RACHELLE MORRISON 304-357-0137 10: 913845352243 Pl

Y, e 2009-073
: ME, _

At g Regulor Seagion of the County Commission of Eanawha Commny, West Virginis, held m
ike'Covrthouse thereof, on the Sth day of February, 2009, the following Order wan made sod entered

SUBJECT: Re-appointment of Ssmuel Shefion to the Cheylan Pablic
Service District (Term to Expire February 5, 2015)

The following Motion was offsred by __ 6

The County Commission of Keoswhs County, West Virgmia, having been apprised of the
«expiration of the term of Sauucl Shelton as 3 member of the Chelyan Public Service District, doth
GRDER that Sanmel Shelton, P O Box 97, Dawes, West Virginia 25054, be reappuinted to the
Cheyian Public Service District for o tern to expine February 5, 2015,

It is foriher ORDERED that the said Samueel Shelton sheli appesr at the office of the Couaty
ICommission and shall qualify by tmking the oath of office &s reguived in Chapier 16, Aricle 13A,
‘Segtion 1, of the Code of West Virpinia, 193], e2 amended

The adoption of the foregoing Motion haviag been moved by

Comgmssipner, and duly seconded by.
Dave Hardy , Commisdoner, the vote theveon was as follows
W Kent Carper, Fresident Aye

Hemy €. Shorey, Commissioner

A mr——————

Dave Havdy, Commissioner Aye

WHEREUPON, W. Kent Carpes, President declared said Motion duly adopted and it is
therefore ADSUDGED and ORDERED that amd Motk 3 adapted,

Mara Slofnick, County Attarney

Post-teFax Noto 7671 [0%@ F{ JYFY Tdel O
. |

" Anaie Fren ()

CaJoopt, _] to.

Phono ¥ Phono §)

Fax # Fox #

D7/17/2008 FRE 16:07 [TX/RX ND 9285) [djooa



AT A REGULAR SESSICN OF THE COUNTY COURT OF KANAWHA COUNTY,

WEST VIRGINIA, CONTINUED AND HELD FOR SAID COUNTY AT THE COURTHOUSE
WEDNESDAY _rie 16TH  pay op _ AUGHST ,

THEREOF ON

‘A, D., 1872,
MEMBERS: HONCRABLE HENRY C. SHORES, PRESIDENT, KELLY L.

CASTLEBERRY AND DEWEY E. 5. KUHNS, GENTLEMEN COMMISSIONERS OF THE

COUNTY.

RE: A RESOLUTION AND ORDER CREATING THE CHELYAN
PUBLIC SERVICE DISTRICT IN KANAWHA COUNTY,
WEST VIRGINIA

WHEREAS, the County Court of fanawha County, West Virginia
did heretofore, by an order adopted on the l4th day of July, 19872,
fix a date for a public hearing on the -creation of the proposed
Chelyan Public Service District, and in and by said order provide
that all persons residing in ot having_ any interest in property
irp the proposed Chelyan Public Service District might appear before
the County Court at this meeting and have the opportunity to be
heard for and against the creation of said District; and,

WHEREAS, nctice of this hearing was ﬁuly giver in the
manner provided and Tequired by said order and by Article 13A of
Chapter 16 of the West Virginia Code, and all interested persoms
have been afforded an opportunity of beiné heard for and against
the creation of said District, but no written protest has been filed.
by the requisiﬁe number of gualified voters registered and residing
within said proposed Public Service DIistrict and said County Court

has given dve consideration tc 2ll matters for which such hearing

was offered; and,




WHEREAS, said hearing was held at the time and place
stated in said order on August 16, 1872 at 10 o'clock A. M.,
E.D.S.T., and the Court considered the gquestion of creating said

Public Service District; and o
WHEREAS, it is now deemed desirable by said County Court
to adopt a resolution and order creating said Districe:
NOW, IHEREFORE, BE IT, AND IT IS HEREBY RESOLVED and

ORDERED by the County Court of Kanawha County, West Virginia, as

follows:

Section 1. That said Chely;n Public Service District
within Kanawha County, West Virginia, is hereby created, and saig
District shall have the following boundaries:

"BEGINNING at a point at the junction of Brawleys

Hollow and the Great Kanawha River, such point being
near a navigation light en the bank of the Great Kanawha

River, thence in a southwes terly directicn 375 feet, more

or less, crossing the Baltimore § Ohio - Chesapeake & Ohio
Railroad, and the West Virginia Turnpike, t& a point on the
northwesterly property line of Parcel No. 43, Map 39,

Cabin Creek District, Kanawha County, West Virginia, as
shown on a map on file in the Office of the Assessor;

thence following the meandering northwesterly

Property line of Parcel No. 43, Map 39, in a southwesterly

direction, a distance of 2,000 feet, more or less;




N

thence following tﬁe sputhwesterly property
line of Parcel No. 43, Map 38, in a southeasterly
direction, a distance af 2,500 feet, more OT less{

thence westerly following the meandering
northerly property line of Parcel No. 1, Map 4%, 2
‘distance of 2,100 feet, more OT less;

thence scoutherly following the westerly
property lipe of Parcel No. 1, Map No. 42, a distance
of 2,800 feet, moTe OY less;

thence easterly following the southerly propeTty
1ine of ‘Parcel- No. 10, Map Ne. 47, a_.distance of 7,300
feet, more or less, to & peint on Slaughter Creek;

thence down Slaughter Creek in a northwesterly
direction, a distance of 5,500 feét, more or less, to
a point on the northerly property line of Parcel No. 1,
Map No. 51;

thence easteriy following the northerly property
1ine of Parcel No. 1, Map No. 51 for a distance of .
4,560 feet, more OT less;

thence, southerly following the easterly property
line of Parcel No. 1, Map No. 51, a distance of 1,700
feet, more or less, to 2 peint on Kanawha County Route

79;




thence in an easterly directinn, 250 feet,
moré or less, crossing Kanawhz County Route 79, the
Baltimore § Ohic - Chesapeake & Qhion Railroad, ang
the West Virginia Turnpike, to 3 POInt common to
the property line of the West Virginia Turnpike ang
the westerly pxoperty line of Parce] No. 7, Map No. 43;

thence northerly following the westerly
pTroperty line af.Parcel No. 7, Map Mo, 42, a distance
of 1,930 feet, more or less;

thence northeasterly following the noertherly
Property line of Parcel No. 7, Map No. 43; gz distance
of 1,030 fee%, more oT less;

thence northwesterly for g distance of 680
feet, more or less, te a point 500 feet southeasterly
of the Raltimore & Chio - Chesapeaks § Ohio Railroad;

thence northeasterly, parallel to and 500
feet distance from the Baltimore & Qhip - Chesapeake
& Dhio Railroad, a distance of S,GDD‘feet, more or
less:

thence northwesterly for a dis tance aof 650
feet, more or iess, to a2 peoint on the bank of the
Great Kanawha River, Crossing Kanawha County Route 61

and the Baltimecre & Ohio - Chesapeaké & Dhio Railroad;



thencg westerly following the bank of the
Great Kanawha River, a distance of 15,300p feeti moTe
0T less, to the point of beginning, a map of Jhich is
attached heréta and made g Part hereof.
in Cabin Creek Magisterigl District of the County of Kanawha, West
Virginia, as shown ©n 4 map prepared by Allen A, Van Hoern, Registereq

Prafessional Engineer, No. 5538, dated April 17, 1972,

Section 2. That said Public Service Districf 50 created
shall have the name and corporate title of Chelyan Publjie Service
District and shala constitute a public torporation and political
subdivision of the State of West Virginia having all the rights and
powers conferred on public service districes by the laws of the

State of West Virginia and particularly Article 13A of Chapter 16

of the Code of West Virgipia,

Section 3, That the County Court of Kanawha County,

Kest Virginia, has determined that the territory within Kanawhg
County, West Virginia, having the hereip described boundaries, is
50 situated that the construction or acquisition by purchase
°T otherwise and the maintenance, operation, improvement and extension
of properties Supplying water or sewerage, or both, within such
terTitory by said Public Service Districe will be conducive tp the

- Preservation of public health, comfore and convenience of such

drega.,

T




Dt

Adopted by the County Court of Kanawha County, West

Virginia on this 16th day of Augu;t, 1972f

Teste:

THE COUNTY COURT OF KANAWHA CO

g 2@@7 A
e ﬂ‘&/ e s

Approved By:

M}’ Attorney . - AlMay KWG d herchy tertify
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OFFICER'S OATH

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

I, Samust Sholtor, having boeen duly re-appelnted to the Cheylan
Pubile Serviee District, do solemmly swese that | will support the
Constitution of the United States and the Constitution of this State and that
| will truly and faliffully discharge all the duties of 3aid offive, during my
continpance thereln, to the bost of my kil and judgment, o halp me, God.

Subscribed and swomn to before the undersigned, Notery Publlc of
sald County, thia _ivff_l day of __Eermaﬁ 2008,

iy commisslon axplres

[NOTARIAL SEAL}

07/17/2000 FRL 16:07 [TX/RX NO 8285] Rhcoz
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THE STATE OF WEST VIRGINIA, KANAWHA COUNTY, TO WIT:

i, David Howell, CPA, having been duly appointed to the Cheylan
Public Ssrvice Uis&ict, do solemnly swear that | will support the
Constitution of the United States and the Constitution of this State and that
| will truly and falthfully discharge aill the duties of sald office, during my

continuance thersin, to the best of my skill and judgment, so help me, God.

Subscribed and ¢ to before the undersigned, Notary Public of

said County, this day of __¢ %1&2 . , 2008,

BYATE OF WEST VIRGINIA
RACHELLE MORRISON
P G BOX 403
WINFIELD, WV 25213-0403
mcum'bﬂonswlﬂluly}_g‘

[NOTARIAL SEAL]
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OFFICER'S OATH ik

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

l(g' I, Witltam Owen Stout, having been duly eppolnfed to the Chelyan
Public Service District, do solemmly swear that ! will support the
Constitution of the Unitad States and the Constitution of this State and that
Bwllll truly and falthfully discharge all the duties of said office, during my

- continuance therein, to the bast of my skill and judgment, so help me, God

LA @ 5“

Wiillam Owen Stout

Subscribed and swom to before the undersigned, Notary Public of
sald Gounty, this _J37™ dayof %Lﬂ% , 2009,

My commiselon explires /M a Y q @”

OFFICIAL SEAL
NOTARY PUBLIC
r , STATE OF WEST VIRGINIA
8% )% RACHELLE MORRISON
y P. 0. BOX 403
LD WY 252130403
prpires May B, 2011




MINUTES OF THE
SPECIAL MEETING OF THE
CHELYAN PUBLIC SERVICE DISTRICT
HELD ON TUESDAY JULY 28, 2009

ATTENDANCE:
COMMISSIONERS: David L. Howell, Chairman

Samuel Shelton, Secretary

Owen Stout, Treasurer
GENERAL MANAGER. Sam Hope
BUSINESS OFFICE SUPERVISOR: Angie Garrison
ENGINEER: Ashok Sanghavi, S & S Engineers, Inc.
ATTORNEY: H. Wyatt Hanna, Attomey at Law
CERTIFIED PUBLIC ACCOUNTANT: Todd Dingess, Smith, Cochran & Hicks
GUESTS: - ‘ John Luoni, Kanawha County Commission

Chairman Howell called the special meeting of the Chelyan Public Service District to order at 10:00
a.m. in the District Office at the Treatment Facility, Rt. 61, Chelyan, WV,

A quorum was present.

The purpose of this meeting was to elect new officers, discuss personnel issues, discuss the Winifrede
project and discussion and update on the O & M Agreements with Pratt and UKVPSD.

Mr. David Howell welcomed our new commissioner Mr. William “Owen” Stout to the Board of
Directors of the Chelyan Public Service District.

MOTIONS PROPERLY PRESENTED. SECONDED AND PASSED:

M. Shelton nominated Mr. David Howell for the Chairman position of the Board of Directors of the
Chelyan Public Service District. Mr. Owen Stout presented the second and the motion carried,

Mr. Shelton nominated Mr. Owen Stout for the Treasurer position of the Board of Directors of the
Chelyan Public Service District. Chairman Howell presented the second and the motion carried.

Mr. Shelton moved to approve the change of signatures on the bank signature cards for all three of the
new commissioners to sign. Mr. Stout presented the second and the motion carried.
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MINUTES OF THE
SPECIAL MEETING OF THE
CHELYAN PUBLIC SERVICE DISTRICT
HELD ON TUESDAY JULY 28, 2009

Mt. Shelton moved to authorize Chairman Howell to sign any and all documents related to the
necessary operations of the District and or project related documents. Mr. Stout presented the second
and the motion carried.

Mr. Shelton moved to authorize S & S Engineers to put the Winifrede project out to bid, upon receipt
of approval from DEP. Mr. Stout presented the second and the motion carried.

Mr. Stout moved to approve the increase on amount of the health insurance premium the District pays
from $650.00 to $880.00 per month per employee effective August 1, 2009. Employees who are
tobacco users must pay the additional premium incurred. Mr. Shelton presented the second and the
motion carried.

OLD BUSINESS:

Chairman Howell asked for an update on the Winifrede project. Mr. Sanghavi said DEP has approved
the plan specs. They have all of the paper work including the preliminary title of opinion for 80% of
the rights of way. Chelyan Public Service District is now waiting for the DEP to authorize
advertisement of the project, which should be at anytime. The application has been filed with the
WVIIDC for the $125,000.00 grant to cover soft costs of the Winifrede project. Mr. Hanna said the
certificate application is still pending and the Public Service Commission. He said the fact we haven't
received a data request is a good sign. Mr. Hanna said the request for the design loan through the
WDA in the approximate amount of $400,000.00 is still pending. Chairman Howell asked if once the
project is bid, does that mean the Chelyan Public Service District is insured the money for the project.
Mr. Sanghavi explained that once you bid the project and submit the paper work that is when the DEP
will let us know if the project was funded or not. Chairman Howell asked what the total amount of the
project is. Mr. Sanghavi said $6,040,000.00, which will be made up of 50% grant money and 50%
loan money at an interest rate of 1% for 20 years.

Chairman Howell asked for an update on the Pratt/UKVPSD O & M Agreements. Mr. Hanna said Mr.
Dingess and Mr. Hope have a meeting scheduled with Mr. Jim Weimer, PSC to review some of the
cost figures in the O & M Agreements. Mr. Dingess said there is an RDA meeting scheduled for
Wednesday July 29, 2009 to discuss whether the $100,000.00 loan offer made to the Town of Pratt is
still committed funding.

Mr. Hope asked Mr. Sanghavi if he had a chance to.review the papers for the Jon Sanchez project in
Shrewsbury, Mr. Sanghavi said he hadn’t had the chance to feview them.,

NEW BUSINESS:

Chairman Howell suggested a letter might be mailed to Mayor Fields requesting he attend a special
meeting to discuss meter reading fees and termination/reconnect fees for non payment of sewer bills,
Mrs. Garrison said she would draft that letter as soon as Mr. Stout could notify her of his availability.
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HELD ON TUESDAY JULY 28, 2009

Mr. Howell said the PEIA insurance premium took an 11% increase for the new fiscal year. He
suggested the District increase their portion of the premium to $880.00. He said the additional
incremental cost to the District would be a $687.00 increase. Mr. Hanna asked if the increase was
built into the budget. Mr. Dingess said there is a surplus in the most recent rate case and he didn’t
anticipate any cash flow problems due to this increase.

Chairman Howell moved to adjourn the meeting at 11:30 a.m. Mr. Shelton presented the second and
the motion carried.

SIGNED:

DATE: July 28, 2009
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RULES OF PROCEDURE

CHELYAN PUBLIC SERVICE DISTRICT
ARTICLE [

NAME AND PLACE OF BUSINESS

Section 1. Name: Chelyan Public Service District (the "District™)

Section 2. The principal office of the District will be located on State Route 61,
Chelyan, Kanawha County, West Virginia.

Section 3. The Common Seal of the Disirict shall consist of 2 concentric circles
between which circles shall be inscribed Chelyan Public Service District.

Section 4. The fiscal year of the District shall begin the ist day of January in each year
and shall end on the following December 31.

ARTICLE I
PURPOSE

The District is organized exclusively for the purpose set forth in Chapter 16, Article 13A of
the Code of West Virginia of 1931, as amended (the "Act").

ARTICLE HI

MEMBERSHIP

Section 1. The members of the Public Service Board (the "Board") of the District shall
be those persons appeinted 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 Board resign or otherwise become legally
disqualified to serve as a member of the Board, the Secretary shall immediately notify the County
Commmission 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 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 appomntment or re-appointment to maintain a fully qualified membership of the Board.



ARTICLE IV

MEETINGS OF THE PUBLIC SERVICE BOARD

Section 1. The members of the Board of the District shall hold reguiar monthly
meetings on the second Thursday of each month at 2:00 p.m. at the District's office or at such day,
hour and location as the members shall determine from time to time. If the day stated should fall on
a legal holiday, the meeting shall be held on the following day. Special meetings of the Board may
be called at any time by the Chairperson or by a quorum of the Board.

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

Section 3. Unless otherwise waived, notice to members by letter or telephone shall be
required for special meetings. Unless otherwise waived, notice in writing of each special meeting of
the membership shall be given to ali 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.

Section 4. At the regular meetings of the Board, the following shall be the order of
business:

Roll call.

Reading and approval of the Minutes of the previous meeting.
Bills and communications.

Reports of the Secretary and Treasurer.

Reports of committees.

Unfinished business.

Adjournment.

NS b

Section 5. Pursuant to Section 3, Article 9A, Chapter 6 of the Code of West Virginia,
1931, as amended, notice of the date, time, place and agenda of all regularly scheduled mectings of
the Board, and the date, time, place, purpose and agenda of all special meetings of the Board, shall
be made available, in advance, to the public and the new media as follows:

A. Regular Meetings. A notice will be posted by the Secretary
of the Board at the front door of the place fixed for the regular meetings of the Board
concerming the date, tume, place and tentative agenda for the holding of regularly
scheduled meetings at least 3 days before such regular meeting is to be held. If a
particular regularly scheduled meeting is cancelled or postponed, a notice of such
cancellation or postponement shall be posted at the same locations as soon as
feasible after such cancellation or postponement has occurred.




B.

Special Meetings. A notice shall be posted by the Secretary of the

Board at the front door of the place fixed for any special meetings of the Board at
least 3 days before a special meeting is to be held, stating the date, time, place and
purpose for which such special meeting shall be held except in the event of an
emergency requiring immediate official action. If the special meeting is cancelled, a
notice of such cancellation shall be posted at the same locations as soon as feasible
after such cancellation has occurred.

C.

The form of notice for posting as to a special meeting may be

generally as follows:

CHELYAN PUBLIC SERVICE DISTRICT

NOTICE OF SPECIAL MEETING

The Public Service Board of Chelyan Public Service District will meet in
special session on , at qm., prevailing time, at

Chelyan West V1rg1n1a for the following

purposes:

1. To consider and act upon a proposed Bond

Resolution providing for the issuance of a Revenue Bond,

Series

, of the District, in the principal amount of § to

provide funds for construction of distribution facilities
of the District.

2. To authorize the Chairperson and Secretary of the

Board to sign such documents as may be required to accomplish the
purposes set forth above.

Date:

D.

3. [Insert description of agenda items].

Secretary

»

Notice to any news media which requests such notices or regularly

attends such meetings may be given by mailing or telecopying a copy of such notice
to the address or fax nmumber furnished in writing to the District by such news media.



ARTICLEV
OFFICERS

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

Section 2. The officers of the Board shall be elected each year by the members at the
first meeting held in the month of January of such vear. 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 shali be filled by the members of the Board at a regular
or special meeting. Persons selected to fill vacancies shall serve until the following January meeting
of the Board when their successors shall be elected as hereinabove provided.

ARTICLE VI

DUTIES OF OFFICERS

Section 1. When present, the Chairperson shall preside as Chairperson at all meetings
of the 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
Jaw. He shali 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 Chairperson is absent from any meeting, the remaining members of the
Board shall select a temporary Chairperson.

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 Chairperson,
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. All resolutions shall be in writing and shall be copied in minutes of the
meetings of the Board, and the voting on all questions coming before the Board shall be by roll call,
and the Ayes and Nays shall be entered upon the minutes of such meeting.

Section 5. The Treasurer shall be the lawful custodian of all funds of the Daistrict and
shall pay same out on orders authorized or approved by the Board. The Treasurer shall keep or
cause to be kept proper and accurate books of accounts and proper receipts and vouchers for all
disbursements made by or through him and shall prepare and submit such reports and statements of
the financial condition of the Board as the members may from time to time prescribe. He shall



perform such other duties as may be required of him by law or as may be conferred upon him by the
members of the Board.

ARTICLE VII

AMENDMENTS TO RULES OF PROCEDURE

These Rules of Procedure may be altered, changed, amended or added to at any reguiar 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 voting
for the amendment; but no such change, aiteration, amendment or addition shall be made at any
special meeting unless notice of the intention to propose such change, alteration, amendment or
addition and a clear statement of the substance thereof has been included in the written notice
calling such meeting.



STATE OF WEST VIRGINIA,
COUNTY OF KANAWHA, to-wit:

L, Samuel Shelton, do hereby certify that [ am the duly qualified and acting Secretary of the
Public Service Board of the Chelyan Public Service District.

I further certify that the above and foregoing is a true and correct copy of the Rules of
Procedure of the Public Service Board of the Chelyan Public Service District, Kanawha County,
West Virginia, adopted on May 29, 2002, and which remain in full force and effect with no
changes, insertions, amendments or modifications having been made thereto since their date of
adoption.

IN WITNESS WHEREOF, T have hereunto subscribed my official signature and affixed the

seal of said Public Service District, this 29" day of May, 2002.

/', g =4 o~ ]
L s -
J_ng_mfuuu/{/ A . ) Mc//f ;Azﬁ—rz;,.

Secretary

(SEAL)
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P.5.C. W. Va. No. 11
Canceling P.S.C. W, Va. No. 10

CHELYAN PUBLIC SERVICE DISTRICT, a public utility
OF
CABIN CREEK, WEST VIRGINIA

RATES, RULES AND REGULATIONS FOR FURNISHING

SEWERAGE AND SEWAGE DISPOSAL SERVICE

Chelyan and vicinity, Kanawha County, West Virginia

Filed with THE PUBLIC SERVICE COMMISSION
of

WEST VIRGINIA

Issued February 14, 2011 Effective for service rendered on and after February 1, 2011
or as otherwise provided herein

Issued by authority of an order of
The Public Service Commission of West Virginia
in Case No. 09-0902-PSD-CN final September 22, 2009.

Issued by Chelyan Public Service District, a public utility

By 124 W
/4//3«/

Title

TATARIFFSWSEWER\CHELYAN_PSD_#118_(CURRENT).DOC
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CHELYAN PUBLIC SERVICE DISTRICT (Sewer) P.S.C. W. Va. No. 11
Original Page No. 2

APPLICABILITY .
Applicable within the entire territory served.

AVATLABILITY OF SERVICE
Available for general domestic, commercial, industrial and resale sewer service

O RATE (customers with metered water supply)

First 2,000 gallons used per month $9.22 per 1,000 galions
Next 3,000 gallons used per month $8.11 per 1,000 galions
Next 5,000 gallons used per month $7.24 per 1,000 gailons
Next 90,000 gallons used per month $5.67 per 1,000 gallons
All Over 100,000 gallons used permonth - $4.87 per 1,000 gallons

O  MINIMUM CHARGE
- No bill will be rendered for less than $18.44 per month.

()  FLAT RATE CHARGE (customers with non-metered water supply)
Equivalent of 3,500 gallons of water usage - $30.61 per month

DELAYED PAYMENT PENALTY
The above schedule is net. On all accounts not paid in full when due, ten percent
(10%) will be added to the net current amount unpaid. This delayed payment penalty
is not interest and is fo be collected onty once for each bill where it is appropriate

DISCONNECT/RECONNECT/ADMINISTRATIVE FEES
Whenever water service has been disconnected for non-payment of sewer bills in
conjunction with a water service termination agreement with the West Virginia-
American Water Company, a disconnection fee of $20.00 shall be charged; or in the
event the delinquent sewer bill is collected by the water company, an administrative
fee of $20.00 shall be charged. '

Whenever water service, which has been previously disconnected or otherwise
withheld for non-payment of a sewer bill in conjunction with a water service
terimination agreement with the West Virginia-American Water Company is
reconnected, a reconnection fee of $20.00 shall be charged.

(D  Indicates increase

TATARIFFSASEWERCHELYAN_PED_#115_(CURRENT).DCC
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CHEL YAN PUBLIC SERVICE DISTRICT (Sewer) P.S.C. W. Va. No. 11
Original Page No. 3
SLUDGE TREATMENT
$0.04 per gallon
TAP FEE
The following charge is to be made whenever the utility installs a new tap to serve an
applicant.

A tap fee of $350.00 will be charged to all customers who apply for service outside of
a certificate proceeding before the Commission for each new tap to the system.

RETURNED CHECK CHARGE
A service charge equal to the actual bank fee assessed to the sewer utility up to a
maximum of $25.00 will be imposed upon any customer whose check for payment of
charges is returned by their bank due to insufficient funds.

(C) LEAK ADJUSTMENT |
$0.25 per 1,000 gallons is to be used when a bill reflects unusual consamption which can
be attributed to eligible leakage on customer's side of the meter. This rate shall be
applied to all such consumption above the customer's historical average usage.

- (C) Indicates change in text

TATARIFFBASEWERWCHELYAN_PSD_#118_(CURRENT).DOC
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CHELYAN PUBLIC SERVICE DISTRICT PS.CW.Va No. 1l
Original Page No. 4

SCHEDULE NO. 3

"SURCHARGE FORMULA TO BE APPLIED IN THE CASES OF USERS PRODUCING
UNUSUAL WASTE :
The Charge for the treatment of unusual waste will be calculated on the basis of the
following formula:

| Ci=VoVi+tBoBi+S081

Ci = charge to unusual users per year
Vo= average unit cost of transport and treatment chargeable to volume, ir: dollars
per gallon

Vi = volume of waste water from unusual users, in gallons per year

Bo = average unit cost of treatment, chargeable to Biochemical Oxygen Demand
(BOD), in dollars per pound

Bi = weight of BOD from unusual users, in pounds per year

So = average unit costs of treatment (including sludge treatment) chargeable to total
solids, in dollars per pound

Si = weight of total solids from unusual users, in pounds per year

- When an unusual user is to be served, a preliminary study of its wastes, and the cost
of transport and treatment thereof, will be made. Waste containing materials which,
in the judgment of the Chelyan Public Service District, should not be introduced into -
the sewer system need not be handled by it. The results of this preliminary study will
be used to determine the feasibility of the proposed sewer service and the charge
therefore, based upon the formula set out above.

Thereafter, unusual sewage will be monitored on a regular basis and at the conclusion
of each fiscal year, based on the investigation aforesaid and audit of the Chelyan
Public Service District records, new cost figures will be calculated for use in the
above formula. The cost of establishing the monitoring facilities shall be paid by the
unusual user, or refund given by Chelyan Public Service District, as the case may be.
Such audited figures will then be used for the preliminary billing for the next fiscal
year, at the end of which an adjustment will be made as aforesaid.

TATARIFFS\SEWERWCHELYAN_PSL_#11S_(CURRENT).DOC
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CHFL YAN PUBLIC SERVICE DISTRICT P.S.CW. Va. No, 11
Original Page No. 5

SCHEDULE NO. 4

APPLICABILITY ._
Applicable inside and outside of the corporate limits of the Chelyan Public Service
District |

Where the amount of sanitary sewage discharged into the Chelyan waste treatment
system by certain industrial plant or plants cannot be accurately determined by the use
of the plant's water meter or meters, and said plant cannot install a flow meter to
measure such waste, a special formula will be used whereby such plant or plants will
pay to the Chelyan Public Service District a sewer charge calculated at fifty (50)
gallons of water per each employee at the plant each working day.

SCHEDULE NO. §

SURFACE OR GROUND WATER SURCHARGE
Whenever the utility has discovered that a customer’s roof drain, downspout, storm
sewer or similar facilities conducting surface water have been connected to the
utility’s sewer system and such customer has failed to take appropriate action, within
thirty (30) days of receipt of a demand by the District in accordance with the Rules of
the Public Service Commission, to eliminate such connection, a surcharge will be
imposed upon the customer calculated on the basis of the following formula: .

S=AxRx.0006233xC

S = the surcharge in doliars
A = the area under roof and/or the area of any other water collection surface
connected to the sanitary sewer, in square feet
R == the measured monthly rainfall, in inches
0006233 = a conversion factor to change inches of rain x square feet of surface to
thousands of gallons of water
C = the utility’s approved rate per thousand gallons of metered water usage.

TATARIFFSVSEWERWGHEL YAN_PSD,_#115_ (CURRENT).DOC
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CHELYAN PUBLIC SERVICE DISTRICT P.S.CW. Va. No. 11
Original Page No. 6

SCHEDULE NO. 5 (Continued)

SURFACE OR.GROUND WATER SURCHARGE, (Continued)

The utility shall not impose the surcharge unless and until the customer has been
notified by certified mail, return receipt requested, or by hand delivery, that it has
been established by smoke testing, dye testing or on-site inspection that rain or surface
water is being introduced into the sanitary sewer system at the customer’s location,
and that the customer has not acted within thirty (30) days from receipt of such notice
to divert the water from the sanitary sewer system.

Said surcharge shall be calculated and imposed for each month that said condition
continues to exist. Failure to pay the surcharge and/or correct the situation shall give
rise to the possible termination of water service in accordance with the Rules of the
Public Service Commission of West Virginia.

SCHEDULE NO. 6

(D  BULK TREATMENT RATES (Based on flow meter usage)
All wastewater from the Town of East Bank and the Town of Cedar Grove will be
treated at the approved rate of $2.07 per 1,000 gallons.

() Indicates increase
TATARIFFS\SEWERWCHELYAN_PSD_#115_{CURRENT),D0C



QUITCLAIM DEED

THIS QUITCLAIM DEED, made this 16th day of March, 2012, by and between
UPPER KANAWHA VALLEY PUBLIC SERVICE DISTRICT (hereinafter sometimes referred
to as “Upper Kanawha Valley™), a public corporation and political subdivision of the State of
West Virginia, party of the first part, and CHELYAN PUBLIC SERVICE DISTRICT
(hereinafter sometimes referred to as “Chelyan™), a public corporation and political subdivision
of the State of West Virginia, party of the second part.

WHEREAS, Upper Kanawha Valley adopted a resolution on November 15,
2011, ratifying the merger of its sewerage system into Chelyan, subject to Chelyan’s assumption
of the Upper Kanawha Valley: (i) Sewer Revenue Bonds, Series 1999 (West Virginia
Infrastructure Fund), dated October 21, 1999, issued in the original aggrepate principal amount
of $5,768,297, and (ii) Sewer Revenue Bonds, Series 2002 A (West Virginia Infrastructure
Fund), dated March 15, 2002, issued in the original aggregate principal amount of $300,000
(collectively, the “Upper Kanawha Valley Bonds™), Chelyan’s assumption of the Upper
Kanawha Valley: (i) Upper Kanawha Valley Public Service District, Successor to London Public
Service District, Sewerage System Design Notes, Series 1997 (West Virginia Infrastructure
Fund), dated October 21, 1999, issued in the original aggregate principal amount of $119,064;
and (i1) Upper Kanawha Valley Public Service District, Successor to Paint Creek Public Service
District, Sewerage System Design Notes, Series 1997 (West Virginia Infrastructure Fund), dated
October 21, 1999, issued in the original aggregate principal amount of $145,000 (collectively,
the “Upper Kanawha Valley Notes™), and the approval of the holders of the Upper Kanawha

Valley Bonds and Upper Kanawha Valley Notes;

After Recording Please Return To:
John Stump

Steptoe & Johnson PLLC

P.O. Box 1588

Charleston, WV 25320




CEED 2816 537

WHEREAS, the Public Service Commission of West Virginia, in Case No. 10-
1284-PSWD-PC-NC, by Recommended Decision entered January 10, 2011 and a Corrective
Order entered January 14, 2011, which became a Final Order of the Public Service Commission
of West Virginia on January 30, 2011, approved and ordered the merger of Upper Kanawha
Valley’s sewerage system into Chelyan; and

WHEREAS, the West Virginia Water Developmeﬁt Authority as holder of the
Upper Kanawha Valley Bonds and Upper Kanawha Valley Notes, has approved the merger of
Upper Kanawha Valley’s sewerage system into Chelyan and the assumption of the Upper
Kanawha Valley Bonds and Upper Kana%évha Valley Notes by Chelyan, and Upper Kanawha
Valley is hereby executing and delivering this Quitclaim Deed to evidence the transfer of all
right, title and interest in and to any and all real estate and interests in real estate, together with
all improvements situate thereon and the appurtenances thereunto belonging, owned by Upper
Kanawha Valley to Chelyan.

NOW, THEREFORE, in consideration of said purchase of assets and the
premises herein and Ten Dollars ($10.00), cash in hand paid, the receipt of which is hereby
acknowledged, the party of the first part does hereby GRANT and CONVEY unto the party of
the second part all of its right, title and interest in and to any and all of its sewerage system real
estate and interests in real estate, together with all improvements situate thereon and the
appurtenances thereunto belonging, situate in Kanawha County, West Virginia, and more
particularly bounded and described as shown on Exhibit A attached hereto.

This conveyance is made subject to all exceptions, reservations, restrictions,
easements, conditions and rights-of-way contained or mentioned in prior instruments of record

affecting the subject property.

CHS818962.2 2



[EED 2818 538
The undersigned party of the first part hereby declares that this conveyance is not
subject to the West Virginia Excise Tax on the privilege of transferring real property because it is
a conveyance from a political subdivision of the State of West Virginia to another political

subdivision of the State of West Virginia.

[Remainder of Page Intentionally Blank]

CH5818962.2 3



DEED 2816 339

IN WITNESS WHEREOQOF, Upper Kanawha Valley Public Service District has
hereto caused its corporate name to be signed and corporate seal to be affixed hereto by its

proper officer thereunto duly authorized, all as of the day and year first hereinabove written.

UPPER KANAWHA VALLEY
PUBLIC SERVICE DISTRICT

T
Its Chairman

' STATE OF WEST VIRGINIA,
- COUNTY OF KANAWHA, TO-WIT:

s+ a/Notary Public in and for the County and State

aforesaid, do certify that ﬂ

Fgﬁjhainnan, who signed the writing hereto annexed,
bearing date the 8th day of March, 2012, for UPPER KANAWHA VALLEY PUBLIC
SERVICE DISTRICT, a public corporation, has this day in my said County, before me,
acknowledged the said writing to be the act and deed of said corporation.

Given under my hand and official seal this 8th day of March, 2012,

My commission expires e d N W T

This document prepared by:

John C. Stump, Esquire : M- ad e T T
STEPTOR & JOHNSON PLLC y AL or-'r-'lcml. SEAL
B NOTARY PUBLIC

Post Office Box 1588
Charleston, West Virginia 25326
(304) 353-8000

3 STATE OF WEST v
: :> BHAL REINIA

i WH%TESVILL& WV 2520‘9
‘ My”Cnmmas@snm ﬁj,hftea Sept. 18, 7 Hi

CH5818962.2 ' 4



DEED 2816 548

Exhibit A
Property Description

CH5818962.2 5



DEED 2816 541

Tract 1

Beginning at a 1/2-inch by 30-inch iron pipe, set, in the easterly right-of-way line of West
Virginia Route 83, thence with said Route 83

N 23° 36° 00” W 89.05 feet to a 1/2-inch by 30-inch iron pipe, set, thence leaving said Route 83
and running through lands owned by Cyprus Kanawha Corp. for four lines;

N 25° 23° 20” E 7.83 feet to a 1/2-inch by 30-inch iron pipe, set, thence;

With a curve to the right having a chord bearing of S 69° 10° 20” E, a radius of 78.62 feet and an
arc length of 93.12 feet to a 1/2-inch by 30-inch iron pipe, set, thence;

S31° 50° 30" E 33.45 feet to a 1/2-inch by 30-inch iron pipe, set, thence;

S 66° 10° 00” W 70.16 feet to the place of beginning, containing 5,279 square feet, more or less,
as surveyed by Ghosh Engineers, Inc., in April, 1998, and as shown on a Plat recorded with a
Deed in the Office of the County Clerk of Kanawha County, West Virginia, in Deed Book 2506
on Page 132.

Being the same tract or parcel of land conveyed to Upper Kanawha Valley Public Service
District from Kanawha Corporation by a deed dated March 1, 2000, and recorded in the Office of
the County Clerk of Kanawha County, West Virginia in Deed Book 2506 on Page 132.

Tract 2

Being all of the certain property for a perpetual easement located on the waters of Paint Creek,
east of Interstate [-77 (West Virginia Turnpike), straddling Paint Creek in Cabin Creek District,
Kanawha County, West Virginia, and more particularly bounded and described as follows:

Beginning at the “POB” point of beginning at an intersection with the first 15 foot wide strip
which runs northwest at a corner of the herein described perpetual easement, the I-77 control
coordinates of said “POB” being North 402,219 & East 1,890,143, thence running with the first
15 foot wide strip and along six (16) courses and distances; N 48°59°40” W a distance of 22.15
feet to a point, said point being a corner of the first 15 foot wide strip, thence continuing along
the first 15 foot wide strip; N 82°03°49” W a distance of 19.77 feet to a point, said point being at
the end of the first 15 foot wide strip, thence passing an existing sewer manhole at a distance of
7.5 feet and continuing along the end of the first 15 foot wide strip; N 07°56°11” E a total
distance of 15.00 feet to a point, said point being located at the end of the first 15 foot wide strip,
thence continuing along the first 15 foot wide strip; S 82°03°49” E a distance of 24.23 feet to a
point, said point being located at corner of the first 15 foot wide strip, thence continuing along
the first 15 foot wide strip; S 48°59°40” E a distance of 4.60 feet to a point, said point being at
the intersection of the first 15 foot wide strip and the second 15 foot wide strip, thence leaving
the first 15 foot wide strip and running along the second 15 foot wide strip; N 30°39°19” W a
distance of 16.47 feet to a point, said point being a corner of the second 15 foot wide strip,
thence continuing along the second 15 foot wide strip and crossing Paint Creek; N 11°45°29” E a
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distance of 180.30 feet to a point, said point being located at the end of the second 15 foot wide
strip at the southwest right of way line of WV Secondary Route 15, thence running along the end
of the second 15 foot wide strip and the southwest right of way line of WV Secondary Route 15;
S 53°51°36” E a distance of 16.47 feet to a point, said point being located at the end of the
second 15 foot wide strip at the southwest right of way line of WV Secondary Route 15, thence
leaving the end of the second 15 foot wide strip, the southwest right of way line of WV
Secondary Route 15, continuing along the second 15 foot wide strip and crossing Paint Creek; S
11°45°29” W a distance of 167.68 feet to a point, said point being a corner of the second 15 foot
wide strip, thence continuing along the second 15 foot wide strip; S 30°39°19” E a distance of
32.90 feet to a point, said point being at an intersection with the second 15 foot wide strip, thence
leaving the second 15 foot wide strip; N 55°46°06” E a distance of 10.09 feet to a point, thence;
S 30°45°35” B a distance of 37.43 feet to a point, thence; S 57°06°14” W a distance of 11.37 feet
to a point, thence; S 89°05713” W a distance of 23.89 feet to a point, thence; N 24°11°26” W a
distance of 9.33 feet to a point, thence; N 11°11°49” W a distance of 13.94 feet to the “POB”
point of beginning and containing 4,763 Sq. Ft. be it the same more or less and as shown on “Plat
Showing Perpetual Easement To Be Acquired BY UPPER KANAWHA VALLEY P.S.D. From
WEST VIRGINIA TURNPIKE COMMISSION, Cabin Creek District, Kanawha County, WV
SCALE 17=50"" by Ghosh Engineers, Inc. dated January 2002, and recorded with a Deed of
Easement in the Office of the County Clerk of Kanawha County, West Virginia, in Deed Book
2542 on Page 529.

Being the same tract or parcel of land conveyed to Upper Kanawha Valley Public Service
District from The West Virginia Parkways Economic Development and Tourism Authority by a
Deed of Easement dated January 24, 2002, and recorded in the Office of the County Clerk of
Kanawha County, West Virginia in Deed Book 2542 on Page 529.

Tract 3

All that certain lot or parcel of real estate together with the buildings and improvements thereon,
sitmate in Cabin Creek District, Kanawha County, West Virginia, and being known and
designated as a tract or parcel of land lying North of Lewis Street in the town of London and
being situate on the waters of the Kanawha River in Cabin Creek District, Kanawha County,
West Virginia, and sometimes referred to as Lot 18, in the subdivision of Lot No. 1 bottom land
of the Alexander Estate and more particularly described as follows:

Beginning at a 1/2-inch by 30-inch iron pipe, set, corner to lot number 17 and 18 of the Saunders
Addition and on the northern right-of-way line of Lewis Street, from which a 3/4-inch iron pin,
found, a corner to lot number 7 of said addition and on the western right-of-way line of the
Consolidated Rail Corp. and on the northern right-of-way line of Lewis Street, bears N
60°45°00” W at 574.22 feet, thence with Lewis Street;

S 60°45°00” W 45.02 feet to a 1/2-inch by 30-inch iron pipe, set, in the northern right-of-way
line of Lewis Street, from which a 1/2-inch by 30-inch iron pipe, set, a corner to lot number 18
and 19 of said addition and on the northern right-of-way line of Lewis Street, bears S 60°45°00”
W at 5.00 feet and a 1/2-inch rebar, found, a corner to lot number 19 and 20 of said addition and



[EED 2816 343

in the northern right-of-way line of Lewis Street, bears S5 60°45°00” T2 at 50.02 feet, thence
through lot number 18 and parallel to the original lot line;

N 29°15°00” W 100.00 feet to a 1/2-inch by 30-inch iron pipe, set, in the original dividing line
between the Saunders Addition and the Alexander Estate now known as Sovran Bank National
Assoc., from which a 1/2-inch by 30-inch iron pipe set, in the original dividing line between lots
number 18 and 19 of said addition, bears S 60°45°00” W at 5.00 feet, thence said original
dividing line;

N 60°45°00” E 45.02 feet to a 1/2-inch by 30-inch iron pipe, set, in said original dividing line
and corner to lot number 17 and 18 of said addition, thence with said dividing line;

S 29°15°00” E 100.00 feet to the place of beginning, containing 4,502 square feet, more or less,
as surveyed by Ghosh Engineers, Inc., in April, 1998, and as shown on a Plat recorded with a
Deed in the Office of the County Clerk of Kanawha County, West Virginia in Deed Book 2496
on Page 133. )

Being the same tract or parcel of land conveyed to Upper Kanawha Valley Public Service
District from Mattie Day by a Deed dated December 10, 1999, and recorded in the Office of the
County Clerk of Kanawha County, West Virginia in Deed Book 2496 on Page 133.

Tract 4

Beginning at a 1/2" x 30” iron pin, set in the original division line between Saunders Addition
and the Alexander Estate now known as Sovran Bank National Association, from which a 1/2" x
30” iron pin, set at the corner of Lots 17 and 18 in the same division line bears N. 60°45” E. at 5
feet, from which a 1/2” x 30” iron pin set, in the northern right-of-way of Lewis Street and
comner to said Lots 17 and 18 of said addition, bears S 29°15700” E at 100.00 feet, from which a
3/4" iron pin, found, in the northern right-of-way line of Lewis Street, the western right-of-way
line of Consolidated Rail Corporation, and a corner to Lot 7 of said addition bears N. 60°45°00”
E. 574.22 feet, thence with the original division line S 60°45°00” W. 50.02 feet, thence leaving
the original division line N. 29°15°00” W, 100 feet to a 1/2" x 30” iron pin, set, thence N.
60°45°00” E. 50.02 feet to a 1/2" x 30” iron pin, set, thence S 29°15°00” E. 100.00 feet to the
place of beginning, containing 5,002 square feet, more or less.

Being the same tract or parcel of land conveyed to Upper Kanawha Valley Public Service
District from Bank of America, National Association, a national banking association, successor
in interest to Sovran Bank National Association, and Thomas N. Hunmcutt, II, successor Co-
Trustees under agreement with Archer Milton Huntington, and Anna Hyatt Huntington dated
March 14, 1931, for the benefit of the Mariners’ Museum by a Deed dated August 23, 2001, and
recorded in the Office of the County Clerk of Kanawha County, West Virginia in Deed Book
2536 on Page 942.
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Tract 5

Beginning at a 1/2-inch by 30-inch iron pipe, set, in the division line between James Falbo, et. al.
and Shamblin Stone, Inc., from which a 1-inch iron pipe, found, a corner to Falbo and Shamblin
Stone, Inc., bears N 54°57°00” E at 282.26 feet, thence with said division line;

S 54°57°00” W 35.00 feet to a 1/2-inch by 30-inch iron pipe, set, in said division line, thence
through Shamblin Stone, Inc. for three lines;

N 35°03°00” W 35.00 feet to a 1/2-inch by 30-inch iron pipe, set, thence;
N 54°57°00” E 35.00 feet to a 1/2-inch by 30-inch iron pipe, set, thence;

S 35°03°00” E at a 20.00 feet passing a point in a 15 foot wide right-of-way conveyed herewith
in all 35.00 feet to the place of beginning, containing 1,225 square feet, more or less.

In addition to the parcel of land described above, a 15 foot wide right-of-way more particularly
described as follows is conveyed:

Beginning at a 1/2-inch by 30-inch iron pipe, set, the same beginning point as described above,
thence with a portion of the line as conveyed above N 35°03°00” W 15.00 feet to a point, thence
through the Shamblin Stone, Inc. lot:

N 54°57°00” E 282.67 feet to a point in the westerly line of a 20 foot right-of-way, thence with
said 20 foot right-of-way;

S 42°21°00” E 15.17 feet to a 5/8-inch rebar, found, in said 20 foot right-of-way and a corner to
James Falbo, et.al. and Shamblin Stone, Inc., thence with said Falbo and Shamblin Stone, Inc.;

S 54°57°00” W at 2.34 feet to a passing a 1-inch iron pipe, found, in all 284.60 feet to the place
of beginning, as surveyed by Ghosh Engineers, Inc., in April, 1998, and as shown on a Plat
recorded with a Deed in the Office of the County Clerk of Kanawha County, West Virginia in
Deed Book 2506 on Page 135.

Being the same tract or parcel of land conveyed to Upper Kanawha Valley Public Service
District from Shamblin Stone, Inc. by a Deed dated July 20, 2000, and recorded in the Office of
the County Clerk of Kanawha County, West Virginia in Deed Book 2506 on Page 135.

Tract 6

Property situate east of I-77 on the north line of a controlled access right of way, northwest of the
Department of Highways maintenance garage, said property being located on the south side of
relocated Buzzard Branch in Cabin Creek District, Kanawha County, WV, further bounded and
described as follows: :
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Beginning at a point, being a common corner with the herein described property located on the
controlled access right of way line, said corner being located at I-77 Station 1320422 360.0 feet
right of centerline and the western most corner of the herein described property; thence leaving
the controlled access right of way and running through the property of Eastern Associated Coal
N. 25°12°23” E. a distance of 10.00 feet to a point, corner not set, said corner being located in
the property of Eastern Associated Coal; thence continuing through the property of Eastern
Associated Coal S. 64°47°37” E. a distance of 20.00 feet to a point, corner not set, said corner
being located in the property of Eastern Associated Coal; thence continuing through the property
of Eastern Associated Coal S. 25°12°23” W. a distance of 10.00 feet to a point being in a
common line of the controlled access right of way line and Fastern Associated Coal, said corner
being located at [-77 Station 1320+23.44 379.95 feet right of centerline and the southern most
corner of the herein described property; thence running along the common line of Eastern
Associated Coal with the controlled access right of way N. 64°47°37” W. a distance of 20.00 feet
to the place of beginning, and containing 200 square feet, more or less, and as further shown on a
map titled “PLAT SHOWING PROPERTY TO BE ACQUIRED BY UPPER KANAWHA
VALLEY PUBLIC SERVICE DISTRICT FROM EASTERN ASSOCTIATED COAL FOR THE
PURPOSE OF A PUMP STATION TO SERVE THE DEPARTMENT OF
TRANSPORTATION MAINTENANCE GARAGE, SITUATE IN CABIN CREEK DISTRICT,
KANAWHA COUNTY, WEST VIRGINIA,” Scale: 17 = 10°, Date: December, 2001, prepared
by Ghosh Engineers, Incorporated, Charleston, West Virginia, and as shown on a Plat recorded
with a Deed in the Office of the County Clerk of Kanawha County, West Virginia in Deed Book
2542 on Page 989, ‘

Being the same tract or parcel of land conveyed to Upper Kanawha Valley Public Service
District from Eastern Associated Coal Corp. by a Deed dated January 24, 2002, and recorded in
the Office of the County Clerk of Kanawha County, West Virginia in Deed Book 2542 on Page
989.

Tract 7

Being the surface of all of that certain lot or parcel of real estate, together with the improvements
thereon, situate at Livingston in Kanawha County, West Virginia, known and designated as Lot
Nine (9) in that certain plan of lots entitled “Subdivision of surface tracts, Section No. One (1),
Livingston, Kanawha County, West Virginia, a map of which is recorded in the Office of the
Clerk of the County Court of Kanawha County, West Virginia,” in Map Book 14, at page 133,
together with all rights and easements appurtenant thereto, including the right to use in common
with the owners of the other lots, the streets, alleys and ways on said map set forth.

Being the same tract or parcel of land conveyed to Upper Kanawha Valley Public Service
District from Terry A. Kelly and Phyllis A. Kelly by a Deed dated December 19, 2000, and
recorded in the Office of the County Clerk of Kanawha County, West Virginia in Deed Book
2517 on Page 24.
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Tract 8

Beginning at a 1/2-inch by 30-inch iron pipe, set, the northern right-of-way line of an unopened
50 foot wide right-of-way and a corner of lot numbers 10 and 11 of block 32 of the town of
Hansford, from which a 1/2-inch iron pipe, found, in the southerly right-of-way of a 10 foot alley
and a corner to lot numbers 9 and 10 of block 32 of said town, bears N 58°20°10” W at 110.79
feet, thence through the lands owned by Wayne E. Williams for four lines;

N 79°10°20” E 59.00 feet to a 1/2-inch by 30-inch pipe, set, from which a 1-inch iron pipe,
found, in the said 50 foot right-of-way and a corner to lot number 11 of block 32 of said town,
bears N 44°51°00” W at a 22.59 feet, thence:

S 10°49°40” E 70.00 feet to a 1/2-inch by 30-inch iron pipe, set, thence;

S 79°10°20” W 59.00 feet to a 1/2-inch by 30-inch iron pipe, set, thence;

N 10°49°40” W at a 17.82 feet passing a point in a 15 foot wide right-of-way conveyed herewith

and passing another point in said 15 foot wide right-of-way at 32.82 feet, in all 70.00 feet to the
place of beginning, containing 4,130 square feet, more or less.

In addition to the referenced parcel of land there is also conveyed herewith a 15 foot wide right-
of-way more particularly described as follows:

Beginning at a point in said parcel described herein, from which a 1/2-inch by 30-inch iron pipe,
set, as a comner of said parcel, bears S 10°49°40” E at 17.82 feet, thence running through the
lands of Wayne E. Williams for three lines;

S 78°51°40” W 43.60 feet to a point, thence;

S 76°20°10” W 57.79 feet to a point, thence;

S 48°47°40” W 33.76 feet more or less to a point in the northerly right-of-way line of Fourteenth
Street, thence with said Fourteenth Street;

N 50°04°20” W 15.18 feet more or less to a point, thence leaving said Fourteenth Street and
running through the lands of Wayne E. Williams for three lines;

N 48°47°40” E 39.78 feet more or less to a point, thence;
N 76°20°10” E 61.80 feet to a point, thence;
N 78°51'40” E 43.93 feet to a point in the line of the parcel described herein, from which a 1/2-

inch by 30-inch iron pipe, set, a corner of the parcel described herein, bears N 10°49°40” W at
37.18 feet, thence with a portion of a line of the parcel described herein;
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S 10°49°40” E 15.00 feet to the place of beginning, and as shown on a Plat recorded with a Deed
in the Office of the County Clerk of Kanawha County, West Virginia in Deed Book 2496 on
Page 129.

Being the same tract or parcel of land conveyed to Upper Kanawha Valley Public Service
District from Wayne E. and Elizabeth B. Williams by a Deed dated January 25, 2000, and
recorded in the Office of the County Clerk of Kanawha County, West Virginia in Deed Book
2496 on Page 129.

Tract 9

Beginning at a 1/2-inch by 30-inch iron pipe, set in the easterly right-of-way line of West
Virginia Route 83 and a corner to Howard A Cook, Sr.; thence with said WV Route 83 for three
lines, with a curve to the right having a chord bearing of N 14°17°20” W, a radius of 1402.72,
and an arc length of 86.86 to a point; thence S 77°29°10” W 10.00 feet to a point, thence with a
curve to the right having a chord bearing of N 10°27°40” W, a radius of 1412.72, and an arc
length of 101.21 feet to a 1/2-inch by 30-inch iron pipe, set a corner to Ark Land Company,
thence with Ark Land Company for three lines S 88°36°00” E 36.33 feet to a stone marked “H &
W found, thence S 88°36°00” E 77.09 feet to a rail road tie post, found; thence S 49°08°20” E
69.54 feet to a rail road tie post, found, corner to Ark Land Company and Howard A. Cook, Sr.;
thence with Cook for two lines, S 4°30°00” W, 165.07 feet to an iron pin in concrete, found,
thence N 73°09°30” W 108.10 feet to the place of beginning, containing 25,554 square feet,
more or less, as surveyed by Ghosh Engineers, Inc. in April, 1998, and as shown on a plat
recorded with a Deed in the Office of the County Clerk of Kanawha County, West Virginia in
Deed Book 2516, page 762.

Being the same tract or parcel of land conveyed to Upper Kanawha Public Service District from
Helena Thaxton Evans by a Deed dated December 6, 2000, and recorded in the Office of the
County Clerk of Kanawha County, West Virginia in Deed Book 2516 on Page 762.

Tract 10

Beginning at a 1/2-inch by 30-inch iron pipe, set in the easterly right-of-way line of West
Virginia Route 83 and a corner to Howard A. Cook, Sr.; thence with said WV Route 83 for three
lines, with a curve to the right having a chord bearing of N. 14°17°20” W, a radius of 1402.72,
and an arc length of 86.86 to a point; thence S 77°29°10” W 10.00 feet to a point, thence with a
curve to the right having a chord bearing of N 10°27°40” W, a radius of 1412.72, and an arc
length of 101.21 feet to a 1/2-inch by 30-inch iron pipe, set a corner to Ark Land Company,
thence with Ark Land Company for three lines S 88°36°00” E 36.33 feet to a stone marked “H &
W found; thence S 88°36°00” E 77.09 feet to a rail road tie post, found; thence S 49°08°20” E
69.54 feet to a rail road tie post, found, corner to Ark Land Company and Howard A. Cook, Sr.;
thence with Cook for two lines, S 4°30°00” W. 165.07 feet to an iron pin in concrete, found;
thence N 73°09°30” W. 108.10 feet to the place of beginning, containing 25,554 square feet,
more or less, as surveyed by Ghosh Engineers, Inc. in April, 1998, and as shown on a plat
recorded with a Deed in the Office of the County Clerk of Kanawha County, West Virginia in
Deed Book 2515, page 962.
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Being the same tract or parcel of land conveyed to Upper Kanawha Public Service District from
Buford C. Thaxton by a Deed dated December 6, 2000, and recorded in the Office of the County
Clerk of Kanawha County, West Virginia in Deed Book 2515 on Page 963.

Tract 11

Beginning at a 1/2-inch by 30-inch iron pipe, set in the easterly right-of-way line of West
Virginia Route 83 and a cormer to Howard A. Cook, Sr.; thence with said WV Route 83 for three
lines, with a curve to the right having a chord bearing of N. 14°17°20” W, a radius of 1402.72,
and an arc length of 86.86 to a point; thence S 77°29°10” W 10.00 feet to a point, thence with a
curve to the right having a chord bearing of N 10°27°40” W, a radius of 1412.72, and an arc
length of 101.21 feet to a 1/2-inch by 30-inch iron pipe, set a corner to Ark Land Company,
thence with Ark Land Company for three lines S 88°36°00” E 36.33 feet to a stone marked “H &
W found; thence S 88°36°00” E 77.09 feet to a rail road tie post, found; thence S 49°08°20” E
69.54 feet to a rail road tie post, found, corner to Ark Land Company and Howard A. Cook, Sr.;
thence with Cook for two lines, S 4°30°00” W. 165.07 feet to an iron pin in concrete, found;
thence N 73°09°30” W. 108.10 feet to the place of beginning, containing 25,554 square feet,
more or less, as surveyed by Ghosh Engineers, Inc. in April, 1998, and as shown on a plat
recorded with a Deed in the Office of the County Clerk of Kanawha County, West Virginia in
Deed Book 2515, page 965.

Being the same tract or parcel of land conveyed to Upper Kanawha Public Service District from
Baylor Earl Marshall by a Deed dated December 13, 2000, and recorded in the Office of the
County Clerk of Kanawha County, West Virginia in Deed Book 2515 on Page 965.

Tract 12

Beginning at a 1/2-inch by 30-inch iron pipe, set in the easterly right-of-way line of West
Virginia Route 83 and a corner to Howard A. Cook, Sr.; thence with said WV Route 83 for three
lines, with a curve to the right having a chord bearing of N. 14°17°20” W, a radius of 1402.72,
and an arc length of 86.86 to a point; thence S 77°29°10” W 10.00 feet to a point, thence with a
curve to the right having a chord bearing of N 10°27°40” W, a radius of 1412.72, and an arc
length of 101.21 feet to a 1/2-inch by 30-inch iron pipe, set a corner to Ark Land Company,
thence with Ark Land Company for three lines S 8836’00 E 36.33 feet to a stone marked “H &
W” found; thence S 88°36°00” E 77.09 feet to a rail road tie post, found; thence S 49°08°20” E
69.54 feet to a rail road tie post, found, comer to Ark Land Company and Howard A. Cook, Sr.;
thence with Cook for two lines, S 4°30°00” W. 165.07 feet to an iron pin in concrete, found;
thence N 73°09°30” W. 108.10 feet to the place of beginning, containing 25,554 square feet,
more or less, as surveyed by Ghosh Engineers, Inc. in April, 1998, and as shown on a plat
recorded with a Deed in the Office of the County Clerk of Kanawha County, West Virginia in
Deed Book 2516, page 765.

Being the same tract or parcel of land conveyed to Upper Kanawha Public Service District from
Sheila Killon by a Deed dated December 6, 2000, and recorded in the Office of the County Clerk
of Kanawha County, West Virginia in Deed Book 2516 on Page 765.
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Tract 13

Beginning at a 1/2-inch by 30-inch iron pipe, set in the easterly right-of-way line of West
Virginia Route 83 and a corner to Howard A. Cook, Sr.; thence with said WV Route 83 for three
lines, with a curve to the right having a chord bearing of N. 14°17°20” W, a radius of 1402.72,
and an arc length of 86.86 to a point; thence S 77°29°10” W 10.00 feet to a point, thence with a
curve to the right having a chord bearing of N 10°27°40” W, a radius of 1412.72, and an arc
length of 101.21 feet to a 1/2-inch by 30-inch iron pipe, set a corner to Ark Land Company,
thence with Ark Land Company for three lines S 88°36°00” E 36.33 feet to a stone marked “H &
W found; thence S 88°36°00” E 77.09 feet to a rail road tie post, found; thence S 49°08°20” E
69.54 feet to a rail road tie post, found, corner to Ark Land Company and Howard A. Cook, Sr.;
thence with Cook for two lines, S 4°30°00” W. 165.07 feet to an iron pin in concrete, found;
thence N 73°09°30” W. 108.10 feet to the place of beginning, containing 25,554 square feet,
more or less, as surveyed by Ghosh Engineers, Inc. in April, 1998, and as shown on a plat
recorded with a Deed in the Office of the County Clerk of Kanawha County, West Virginia in
Deed Book 2516, page 768.

Being the same tract or parcel of land conveyed to Upper Kanawha Public Service District from
Lydia Hicks by a Deed dated December 6, 2000, and recorded in the Office of the County Clerk
of Kanawha County, West Virginia in Deed Book 2516 on Page 768.

Traet 14

The following parcels of real estate together with any tmprovements thereon and any
appurtenances thereunto belonging located and situate in Hansford, Cabin Creek District,
Kanawha County, West Virginia and more particularly bound and described as follows:

Parcel [

Beginning at a point where Lots 9 and 9a, Block 19 intersects with Center Street, as shown upon
that certain map dated November 19, 1970, of the resubdivision of the Town of Hansford, Block
Nos. 18-19-21-22-23-24- drawn by Field Engineering Company, thence S 68°17° W 27.07 feet
to a point, thence S 15°20° W 100.62 feet to an alley, thence N 68°17" E 15.65 feet, thence S
21°43” E 100 feet to the place of beginning and being known as all of Lot 9a, Block 19, as
shown on the aforesaid map, reference to which is hereby made for a more particular description
of the land hereby conveyed and being part of the land conveyed to the party of the first part by
deed dated August 18, 1970, from Josephine Sutherland et al. and recorded in the Office of the
County Clerk of Kanawha County, West Virginia in Deed Book 1606, page 553.

Parcel II

An easement to run a utility lines across Lot 1-a, Block 19, as shown upon that certain map dated
November 19, 1970, of the resubdivision of the Town of Hansford drawn by Field Engineering
Co., and recorded in the office of the County Clerk of Kanawha County, West Virginia.
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Parcel 111

An easement to run utility lines across the western ten (10) feet, from Kanawha Street to the
Kanawha River, of Lot 1, Block 18, as shown upon that certain map dated November 19, 1970,
of the resubdivision of the Town of Hansford drawn by Field Engineering Co., and recorded in
the office of the County Clerk of Kanawha County, West Virginia.

Parcel 1V

The party of the first part hereby conveys to the party of the second part all right, title and
interest in and to that certain sewage system which it owns in the Town of Hansford, Cabin
Creek District, Kanawha County, West Virginia, including all rights-of-way, lines, man-holes,
casements and equipment.

And being the same property conveyed unto The Hansford Sanitation System, Inc. a West
Virginia Corporation, by that certain Deed dated the 30th day of June, 1971, recorded in Deed
Book 1624, Page 307 in the Office of the Clerk of the County Commission of Kanawha County,
West Virginia. By Default Judgment Awarding Indefeasible Right, Title and Interest in Civil
Action No. 01-MISC-442, Upper Kanawha Valley Public Service District vs. Hansford
Sanitation System, Inc., filed June 6, 2007 in the Circuit Court of Kanawha County, West
Virginia and recorded on July 13, 2007 in the Office of the County Clerk of Kanawha County,
West Virginia in Deed Book 2694 on Page §44.

This instrument was presenied fo the Clerk of the County
Comrmission of Kanawha County, Wast Virginia, on
and the same is admitted 1o record. APR @ 2 2012

Teste: ‘Doz fo A7 Lotoecs b Clork

Kanawha County Gommission




BILL OF SALE OF
UPPER KANAWHA VALLEY PUBLIC SERVICE DISTRICT

THIS BILL OF SALE, made this 16th day of March, 2012, by and between
UPPER KANAWHA VALLEY PUBLIC SERVICE DISTRICT, a public corporation and
political subdivision of the State of West Virginia, party of the first part, hereinafter sometimes
referred to as the "Seller" or “Upper Kanawha Valley”, and CHELYAN PUBLIC SERVICE
DISTRICT, a public corporation and political subdivision of the State of West Virginia, party of
the second part, hereinafter sometimes referred to as the "Purchaser” or “Chelyan”;

WHEREAS, Upper Kanawha Valley adopted a resolution on November 15,
2011, ratifying the merger of its sewerage system into Chelyan, subject to Chelyan’s assumption
of the Upper Kanawha Valley: (i) Sewer Revenue Bonds, Series 1999 (West Virginia
Infrastructure Fund), dated October 21, 1999, issued in the original aggregate principal amount
of $5,768,297, and (ii) Sewer Revenue Bonds, Series 2002 A (West Virginia Infrastructure
Fund), dated March 15, 2002, issued in the original aggregate principal amount of $300,000
(collectively, the “Upper Kanawha Valley Bonds™), Chelyan’s assumption of the Upper
Kanawha Valley: (i} Upper Kanawha Valley Public Service District, Successor to London Public
Service District, Sewerage System Design Notes, Series 1997 (West Virginia Infrastructure
Fund), dated October 21, 1999, issued in the original aggregate principal amount of $119,064;
and (ii) Upper Kanawha Valley Public Service District, Successor to Paint Creek Public Service
District, Sewerage System Design Notes, Series 1997 (West Virginia Infrastructure Fund), dated
October 21, 1999, issued in the original aggregate principal amount of $145,000 (collectively,
the “Upper Kanawha Valley Notes”), and the approval of the holders of the Upper Kanawha

Valley Bonds and Upper Kanawha Valley Notes.
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WHEREAS, the Public Service Commission of West Virginia, in Case No. 10-
1284-PSWD-PC-NC, by Recommended Decision entered January 10, 2011 and a Corrective
Order entered January 14, 2011, which became a Final Order of the Public Service Commission
of West Virginia on January 30, 2011, approved and ordered the merger of Upper Kanawha
Valley’s sewerage system into Chelyan; and

WHEREAS, the West Virginia Water Development Authority as holder of the
Upper Kanawha Valley Bonds and Upper Kanawha Valley Notes, has approved the merger of
Upper Kanawha Valley’s sewerage system into Chelyan and the assumption of the Upper
Kanawha Valley Bonds and Upper KanaWha Valley Notes by Chelyan, and Upper Kanawha
Valley is hereby executing and delivering this Bill of Sale to evidence the transfer of all right,
title and interest in and to any and all personal property, tangible or intangible, and interests in
personal property owned by Upper Kanawha Valley and associated with its sewerage system to
Chelyan.

WITNESSETH, that for the sum of Ten and 00/100 Dollars ($10.00), cash in
hand paid by the Purchaser to the Seller, and for other good and valuable considerations, the
receipt and sufficiency of which are hereby acknowledged, the Seller does hereby sell, assign,
transfer, set over and deliver to Purchaser all personal property associated with its sewerage
system, including, but not limited to, all inventory, accounts receivable, deposit accounts,
certificates of deposit, other evidences of indebtedness of a third party to the Seller, claims,
causes of action, agreements, including, but not limited to, any indemnification agreements,
contracts, equipment, supplies, vehicles, furniture, fixtures, furnishings, improvements, and any
other tangible or intangible personal property, and any interest in personal property owned by the

Seller and associated with its sewerage system, wherever located and of whatever nature.

CH5810433.2 2
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The Seller shall deliver possession of the aforesaid personal property to Purchaser

on the date of this Bill of Sale.

[Remainder of Page Intentionally Blank)
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IN WITNESS WHEREOF, Upper Kanawha Valley Public Service District has

hereto caused its corporate name to be signed and corporate seal to be affixed hereto by its

vl

proy et:f@fﬁcer thereunto duly authorized, all as of the day and year first hereinabove written.

Ya .
e e

UPPER KANAWHA VALLEY
PUBLIC SERVICE DISTRICT

e

.n".c\ \ ‘::“ .
A o - ¢ 7
T T
P o o

e By o e M":;;;":.,w e %fdﬁz{;.fcﬁﬁ”
Its: Chairman
STATE OF WEST VIRGINIA,
COUNTY OF KANAWHA, TO-WIT;
?.\\‘-\ ) 5 4(~
By [S ) : L
I, Buwdedt Wit  a Notary Public in and for the County and State

e

Ny

g § L

hairman, who signed the writing hereto annexed,

bearing date the 8th day of March, 2012, for UPPER KANAWHA VALLEY PUBLIC
SERVICE DISTRICT, a public corporation, has this day in my said County, before me,

acknowledged the said writing to be the act and deed of said corporation,

Given under my hand and official seal this 8th day of March, 2012.

My commission expires

This document prepared by:

John C. Stump, Esquire

STEPTOE & JOHNSON PLLC

Post Office Box 1588
Charleston, West Virginia 25326
{304) 353-8000
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Tract 1

Beginning at a 1/2-inch by 30-inch iron pipe, set, in the easterly right-of-way line of West
Virginia Route 83, thence with said Route 83;

N 25° 36’ 00” W 89.65 feet to a 1/2-inch by 30-inch iron pipe, set, thence leaving said Route 83
and running through lands owned by Cyprus Kanawha Corp. for four lines;

N 25° 23’ 20” E 7.83 feet to a 1/2-inch by 30-inch iron pipe, set, thence;

With a curve to the right having a chord bearing of S 69° 10° 20” E, a radius of 78.62 feet and an
arc length of 93.12 feet to a 1/2-inch by 30-inch iron pipe, set, thence;

S 31° 50 30” E 33.45 feet to a 1/2-inch by 30-inch iron pipe, set, thence;

S 66° 10° 007 W 70.16 feet to the place of beginning, containing 5,279 square feet, more or less,
as surveyed by Ghosh Engineers, Inc., in April, 1998, and as shown on a Plat recorded with a
Deed in the Office of the County Clerk of Kanawha County, West Virginia, in Deed Book 2506
on Page 132.

Being the same tract or parcel of land conveyed to Upper Kanawha Valley Public Service
District from Kanawha Corporation by a deed dated March 1, 2000, and recorded in the Office of
the County Clerk of Kanawha County, West Virginia in Deed Book 2506 on Page 132.

Tract 2

Being all of the certain property for a perpetual easement located on the waters of Paint Creek,
east of Interstate I-77 (West Virginia Turnpike), straddling Paint Creek in Cabin Creek District,
Kanawha County, West Virginia, and more particularly bounded and described as follows:

Beginning at the “POB” point of beginning at an intersection with the first 15 foot wide strip
which runs northwest at a corner of the herein described perpetual easement, the 1-77 control
coordinates of said “POB” being North 402,219 & East 1,890,143, thence running with the first
15 foot wide strip and along six (16} courses and distances; N 48°59°40” W a distance of 22.15
feet to a point, said point being a corner of the first 15 foot wide strip, thence continuing along
the first 15 foot wide strip; N 82°03°49” W a distance of 19.77 feet to a point, said point being at
the end of the first 15 foot wide strip, thence passing an existing sewer manhole at a distance of
7.5 feet and continuing along the end of the first 15 foot wide strip; N 07°56°11” E a total
distance of 15.00 feet to a point, said point being located at the end of the first 15 foot wide strip,
thence continuing along the first 15 foot wide strip; S 82°03°49” E a distance of 24.23 feetto a
point, said point being located at corner of the first 15 foot wide strip, thence continuing along
the first 15 foot wide strip; S 48°59°40” E a distance of 4.60 feet to a point, said point being at
the intersection of the first 15 foot wide strip and the second 15 foot wide strip, thence leaving
the first 15 foot wide strip and running along the second 15 foot wide strip; N 30°39°19” W a
distance of 16.47 feet to a point, said point being a corner of the second 15 foot wide strip,
thence continuing along the second 15 foot wide strip and crossing Paint Creek; N 11°45°29” E a
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distance of 180.30 feet to a point, said point being located at the end of the second 15 foot wide
strip at the southwest right of way line of WV Secondary Route 15, thence running along the end
of the second 15 foot wide strip and the southwest right of way line of WV Secondary Route 15;
S 53°51°36” E a distance of 16.47 feet to a point, said point being located at the end of the
second 15 foot wide strip at the southwest right of way line of WV Secondary Route 15, thence
leaving the end of the second 15 foot wide strip, the southwest right of way line of WV
Secondary Route 15, continuing along the second 15 foot wide strip and crossing Paint Creek; S
11°45°26” W a distance of 167.68 feet to a point, said point being a corner of the second 15 foot
wide strip, thence continuing along the second 15 foot wide strip; S 30°39°19” E a distance of
32.90 feet to a point, said point being at an intersection with the second 15 foot wide strip, thence
leaving the second 15 foot wide strip; N 55°46°06” E a distance of 10.09 feet to a point, thence;
5 30°45°35” E a distance of 37.43 feet to a point, thence; S 57°06°14” W a distance of 11.37 feet
to a point, thence; S 89°05°13” W a distance of 23.89 feet to a point, thence; N 24°11°26” W a
distance of 9.33 feet to a point, thence; N 11°11°49” W a distance of 13.94 feet to the “POB”
point of beginning and containing 4,763 Sq. Ft. be it the same more or less and as shown on “Plat
Showing Perpetual Easement To Be Acquired BY UPPER KANAWHA VALLEY P.5.D. From
WEST VIRGINIA TURNPIKE COMMISSION, Cabin Creek District, Kanawha County, WV
SCALE 17=50"" by Ghosh Engineers, Inc. dated January 2002, and recorded with a Deed of
Easement in the Office of the County Clerk of Kanawha County, West Virginia, in Deed Book
2542 on Page 529.

Being the same tract or parcel of land conveyed to Upper Kanawha Valley Public Service
District from The West Virginia Parkways Economic Development and Tourism Authority by a
Deed of Easement dated January 24, 2002, and recorded in the Office of the County Clerk of
Kanawha County, West Virginia in Deed Book 2542 on Page 529.

Tract 3

All that certain lot or parcel of real estate together with the buildings and improvements thereon,
situate in Cabin Creek District, Kanawha County, West Virginia, and being known and
designated as a tract or parcel of land lying North of Lewis Street in the town of London and
being situate on the waters of the Kanawha River in Cabin Creek District, Kanawha County,
West Virginia, and sometimes referred to as Lot 18, in the subdivision of Lot No. 1 bottom land
of the Alexander Estate and more particularly described as follows:

Beginning at a 1/2-inch by 30-inch iron pipe, set, corner to lot number 17 and 18 of the Saunders
Addition and on the northern right-of-way line of Lewis Street, from which a 3/4-inch iron pin,
found, a corner to lot number 7 of said addition and on the western right-of-way line of the
Consolidated Rail Corp. and on the northern right-of-way line of Lewis Street, bears N
60°45700” W at 574.22 feet, thence with Lewis Street;

S 60°45°00” W 45.02 feet to a 1/2-inch by 30-inch iron pipe, set, in the northern right-of-way
line of Lewis Street, from which a 1/2-inch by 30-inch iron pipe, set, a corner to lot number 18
and 19 of said addition and on the northern right-of-way line of Lewis Street, bears S 60°45°00”
W at 5.00 feet and a 1/2-inch rebar, found, a corner to lot number 19 and 20 of said addition and
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in the northern right-of-way line of Lewis Street, bears S 60°45°00” E at 50.02 feet, thence
through lot number 18 and parallel to the original lot line;

N 29°15°00” W 100.00 feet to a 1/2-inch by 30-inch iron pipe, set, in the original dividing line
between the Saunders Addition and the Alexander Estate now known as Sovran Bank National
Assoc., from which a 1/2-inch by 30-inch iron pipe set, in the original dividing line between lots
number 18 and 19 of said addition, bears S 60°45°00” W at 5.00 feet, thence said original
dividing line;

N 60°45°00” E 45.02 feet to a 1/2-inch by 30-inch iron pipe, set, in said original dividing line
and corner to lot number 17 and 18 of said addition, thence with said dividing line;

$29°15°00” E 100.00 feet to the place of beginning, containing 4,502 square feet, more or less,
as surveyed by Ghosh Engineers, Inc., in April, 1998, and as shown on a Plat recorded with a
Deed in the Office of the County Clerk of Kanawha County, West Virginia in Deed Book 2496
on Page 133.

Being the same tract or parcel of land conveyed to Upper Kanawha Valley Public Service
District from Mattie Day by a Deed dated December 10, 1999, and recorded in the Office of the
County Clerk of Kanawha County, West Virginia in Deed Book 2496 on Page 133.

Tract 4

Beginning at a 1/2" x 30" iron pin, set in the original division line between Saunders Addition
and the Alexander Estate now known as Sovran Bank National Association, from which a 1/2" x
30” iron pin, set at the corner of Lots 17 and 18 in the same division line bears N. 60°45” E. at 5
feet, from which a 1/2” x 30 iron pin set, in the northern right-of-way of Lewis Street and
corner to said Lots 17 and 18 of said addition, bears S 29°15°00” E at 100.00 feet, from which a
3/4" iron pin, found, in the northern right-of-way line of Lewis Street, the western right-of-way
line of Consolidated Rail Corporation, and a corner to Lot 7 of said addition bears N. 60°45°00”
E. 574.22 feet, thence with the original division line S 60°45°00” W, 50.02 feet, thence leaving
the original division line N. 29°15°00” W, 100 feet to a 1/2" x 30” iron pin, set, thence N.
60°45°00” E. 50.02 feet to a 1/2" x 30” iron pin, set, thence S 29°15°00” E. 100.00 feet to the
place of beginning, containing 5,002 square feet, more or less.

Being the same tract or parcel of land conveyed to Upper Kanawha Valley Public Service
District from Bank of America, National Association, a national banking association, successor
in interest to Sovran Bank National Association, and Thomas N. Hunnicutt, II, successor Co-
Trustees under agreement with Archer Milton Huntington, and Anna Hyatt Huntington dated
March 14, 1931, for the benefit of the Mariners’ Museum by a Deed dated August 23, 2001, and
recorded in the Office of the County Clerk of Kanawha County, West Virginia in Deed Book
2536 on Page 942.
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Tract 5

Beginning at a 1/2-inch by 30-inch iron pipe, set, in the division line between James Falbo, et. al.
and Shamblin Stone, Inc., from which a 1-inch iron pipe, found, a corner to Falbo and Shamblin
Stone, Inc., bears N 54°57°00” I at 282.26 feet, thence with said division line;

S 54°37°00” W 35.00 feet to a 1/2-inch by 30-inch iron pipe, set, in said division line, thence
through Shamblin Stone, Inc. for three lines;

N 35°03°00” W 35.00 feet to a 1/2-inch by 30-inch iron pipe, set, thence;
N 54°57°00” E 35.00 feet to a 1/2-inch by 30-inch iron pipe, set, thence;

S 35°03°00” E at a 20.00 feet passing a point in a 15 foot wide right-of-way conveyed herewith
in all 35.00 feet to the place of beginning, containing 1,225 square feet, more or less.

In addition to the parcel of land described above, a 15 foot wide right-of-way more particularly
described as foilows 1s conveyed:

Beginning at a 1/2-inch by 30-inch iron pipe, set, the same beginning point as described above,
thence with a portion of the line as conveyed above N 35°03°00” W 15.00 feet to a point, thence
through the Shamblin Stone, Inc. lot:

N 54°57°00” E 282.67 feet to a point in the westerly line of a 20 foot right-of-way, thence with
said 20 foot right-of-way,

S 42°21°00” E 15.17 feet to a 5/8-inch rebar, found, in said 20 foot right-of-way and a corner to
James Falbo, et.al. and Shamblin Stone, Inc., thence with said Falbo and Shamblin Stone, Inc.;

S 54°57°00” W at 2.34 feet to a passing a l-inch iron pipe, found, in all 284.60 feet to the place
of beginning, as surveyed by Ghosh Engineers, Inc., in April, 1998, and as shown on a Plat
recorded with a Deed in the Office of the County Clerk of Kanawha County, West Virginia in
Deed Book 2506 on Page 135.

Being the same tract or parcel of land conveyed to Upper Kanawha Valley Public Service
District from Shamblin Stone, Inc. by a Deed dated July 20, 2000, and recorded in the Office of
the County Clerk of Kanawha County, West Virginia in Deed Book 2506 on Page 135,

Fract 6

Property situate east of I1-77 on the north line of a controlled access right of way, northwest of the
Department of Highways maintenance garage, said property being located on the south side of
relocated Buzzard Branch in Cabin Creek District, Kanawha County, WV, further bounded and
described as follows:
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Beginning at a point, being a common corner with the herein described property located on the
controlled access right of way line, said corner being located at 1-77 Station 1320+22 360.0 feet
right of centerline and the western most corner of the herein described property; thence leaving
the controtled access right of way and running through the property of Eastern Associated Coal
N. 2512723 E. a distance of 10.00 feet to a point, corner not set, said corner being located in
the property of Eastern Associated Coal; thence continuing through the property of Eastern
Associated Coal S. 64°47°37” E. a distance of 20.00 feet to a point, corner not set, said corner
being located in the property of Eastern Associated Coal; thence continuing through the property
of Eastern Associated Coal S. 25°12°23” W. a distance of 10.00 feet to a point being in a
common line of the controlled access right of way line and Eastern Associated Coal, said corner
being located at 1-77 Station 1320+23.44 379.95 feet right of centerline and the southern most
corner of the herein described property, thence running along the common line of Eastemn
Associated Coal with the conirolled access right of way N. 64°47°37” W. a distance of 20.00 feet
to the place of beginning, and containing 200 square feet, more or less, and as further shown on a
map titled “PLAT SHOWING PROPERTY TO BE ACQUIRED BY UPPER KANAWHA
VALLEY PUBLIC SERVICE DISTRICT FROM EASTERN ASSOCIATED COAL FOR THE
PURPOSE OF A PUMP STATION TO SERVE THE DEPARTMENT OF
TRANSPORTATION MAINTENANCE GARAGE, SITUATE IN CABIN CREEK DISTRICT,
KANAWHA COUNTY, WEST VIRGINIA,” Scale: 1” = 10°, Date: December, 2001, prepared
by Ghosh Engineers, Incorporated, Charleston, West Virginia, and as shown on a Plat recorded
with a Deed in the Office of the County Clerk of Kanawha County, West Virginia in Deed Book
2542 on Page 989.

Being the same tract or parcel of land conveyed to Upper Kanawha Valley Public Service
District from Eastern Associated Coal Corp. by a Deed dated January 24, 2002, and recorded in
the Office of the County Clerk of Kanawha County, West Virginia in Deed Book 2542 on Page
989.

Tract 7

Being the surface of all of that certain lot or parcel of real estate, together with the improvements
thereon, situate at Livingston in Kanawha County, West Virginia, known and designated as Lot
Nine (9) in that certain plan of lots entitled “Subdivision of surface tracts, Section No. One (1),
Livingston, Kanawha County, West Virginia, a map of which is recorded in the Office of the
Clerk of the County Court of Kanawha County, West Virginia,” in Map Book 14, at page 133,
together with all rights and easements appurtenant thereto, including the right to use m commeon
with the owners of the other lots, the streets, alleys and ways on said map set forth.

Being the same tract or parcel of land conveyed to Upper Kanawha Valley Public Service
District from Terry A. Kelly and Phyllis A. Kelly by a Deed dated December 19, 2000, and
recorded in the Office of the County Clerk of Kanawha County, West Virginia in Deed Book
2517 on Page 24.
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Tract 8

Beginning at a 1/2-inch by 30-inch iron pipe, set, the northern right-of-way line of an unopened
50 foot wide right-of-way and a corner of lot numbers 10 and 11 of block 32 of the town of
Hansford, from which a 1/2-inch iron pipe, found, in the southerly right-of-way of a 10 foot alley
and a corner to 1ot numbers 9 and 10 of block 32 of said town, bears N 58°20°10” W at 110.79
feet, thence through the lands owned by Wayne E. Williams for four lines;

N 79°10°20” E 59.00 feet to a 1/2-inch by 30-inch pipe, set, from which a I-inch iron pipe,
found, in the said 50 foot right-of-way and a corner to lot number 11 of block 32 of said town,
bears N 44°51°00” W at a 22.59 feet, thence;

S 10°49°40” E 70.00 feet to a 1/2-inch by 30-inch iron pipe, set, thence;

S 79°10°20” W 59.00 feet to a 1/2-inch by 30-inch iron pipe, set, thence;

N 10°49°40” W at a 17.82 feet passing a point in a 15 foot wide right-of-way conveyed herewith
and passing another point in said 15 foot wide right-of-way at 32.82 feet, in all 70.00 feet to the

place of beginning, containing 4,130 square feet, more or less.

In addition to the referenced parcel of land there is also conveyed herewith a 15 foot wide right-
of-way more particularly described as follows:

Beginning at a point in said parcel described herein, from which a 1/2-inch by 30-inch iron pipe,
set, as a corner of said parcel, bears S 10°49°40” E at 17.82 feet, thence running through the
lands of Wayne E. Williams for three lines;

S 78°51°40” W 43.60 feet to a point, thence;

S 76°20°10” W 57.79 feet to a point, thence;

S 48°47°40” W 33.76 feet more or less to a point in the northerly right-of-way line of Fourteenth
Street, thence with said Fourteenth Street;

N 50°04°20” W 15.18 feet more or less to a point, thence leaving said Fourteenth Street and
running through the lands of Wayne E. Williams for three lines;

N 48°47°40” E 39.78 feet more or less to a point, thence;
N 76°20°10” E 61.80 feet to a point, thence;
N 78°51°40” E 43.93 feet to a point in the line of the parcel described herein, from which a 1/2-

inch by 30-inch iron pipe, set, a corer of the parcel described herein, bears N 10°49°40” W at
37.18 feet, thence with a portion of a line of the parcel described herein;



[EED 2816 361

S 10°49°40” E 15.00 feet to the place of beginning, and as shown on a Plat recorded with a Deed
in the Office of the County Clerk of Kanawha County, West Virginia in Deed Book 2496 on
Page 129.

Being the same tract or parcel of land conveyed to Upper Kanawha Valley Public Service
District from Wayne E. and Elizabeth B. Williams by a Deed dated January 25, 2000, and
recorded in the Office of the County Clerk of Kanawha County, West Virginia in Deed Book
2496 on Page 129.

Tract 9

Beginning at a 1/2-inch by 30-inch iron pipe, set in the easterly right-of-way line of West
Virginia Route 83 and a corner to Howard A Cook, Sr.; thence with said WV Route 83 for three
lines, with a curve to the right having a chord bearing of N 14°17°20” W, a radius of 1402.72,
and an arc length of 86.86 to a point; thence S 77°29°10” W 10.00 feet to a point, thence with a
curve to the right having a chord bearing of N 10°27°40” W, a radius of 1412.72, and an arc
length of 101.21 feet to a 1/2-inch by 30-inch iron pipe, set a corner to Ark Land Company,
thence with Ark Land Company for three lines S 88°36°00” E 36.33 feet to a stone marked “H &
W found, thence S 88°36°00” E 77.09 feet to a rail road tie post, found; thence S 49°08°20” E
69.54 feet to a rail road tie post, found, corner to Ark Land Company and Howard A. Cook, Sr.;
thence with Cook for two lines, S 4°30°00” W. 165.07 feet to an iron pin in concrete, found;
thence N 73°09°30” W 108.10 feet to the place of beginning, containing 25,554 square feet,
more or less, as surveyed by Ghosh Engineers, Inc. in April, 1998, and as shown on a plat
recorded with a Deed in the Office of the County Clerk of Kanawha County, West Virginia in
Deed Book 2516, page 762.

Being the same tract or parcel of land conveyed to Upper Kanawha Public Service District from
Helena Thaxton Evans by a Deed dated December 6, 2000, and recorded in the Office of the
County Clerk of Kanawha County, West Virginia in Deed Book 2516 on Page 762.

Tract 10

Beginning at a 1/2-inch by 30-inch iron pipe, set in the easterly right-of-way line of West
Virginia Route 83 and a corner to Howard A. Cook, Sr.; thence with said WV Route 83 for three
lines, with a curve to the right having a chord bearing of N. 14°17°20” W, a radius of 1402.72,
and an arc length of 86.86 to a point; thence S 77°29°10” W 10.00 feet to a point, thence with a
curve to the right having a chord bearing of N 10°27°40” W, a radius of 1412.72, and an arc
length of 101.21 feet to a 1/2-inch by 30-inch iron pipe, set a corner to Ark Land Company,
thence with Ark Land Company for three lines S 88°36°00 E 36.33 feet to a stone marked “H &
W found; thence S 88°36°00” E 77.09 feet to a rail road tie post, found; thence S 49°08°20” E
69.54 feet to a rail road tie post, found, corner to Ark Land Company and Howard A. Cook, Sr.;
thence with Cook for two lines, S 4°30°00” W. 165.07 feet to an iron pin in concrete, found;
thence N 73°09°30” W. 108.10 feet to the place of beginning, containing 25,554 square feet,
more or less, as surveyed by Ghosh Engineers, Inc. in April, 1998, and as shown on a plat
recorded with a Deed in the Office of the County Clerk of Kanawha County, West Virginia in
Deed Book 2515, page 962.
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Being the same tract or parcel of land conveyed to Upper Kanawha Public Service District from
Buford C. Thaxton by a Deed dated December 6, 2000, and recorded in the Office of the County
Clerk of Kanawha County, West Virginta in Deed Book 2515 on Page 962.

Tract 11

Beginning at a 1/2-inch by 30-inch iron pipe, set in the easterly right-of-way line of West
Virginia Route 83 and a corner to Howard A. Cook, Sr.; thence with said WV Route 83 for three
lines, with a curve to the right having a chord bearing of N. 14°17°20” W, a radius of 1402.72,
and an arc length of 86.86 to a point; thence S 77°29°10” W 10.00 feet to a point, thence with a
curve to the right having a chord bearing of N 10°27°40” W, a radius of 1412.72, and an arc
length of 101.21 feet to a 1/2-inch by 30-inch iron pipe, set a comner to Ark Land Company,
thence with Ark Land Company for three lines S 88°36°00” E 36.33 feet to a stone marked “H &
W” found; thence S 88°36°00” E 77.09 feet to a rail road tie post, found; thence S 49°08°20” E
69.54 feet to a rail road tie post, found, comer to Ark Land Company and Howard A. Cook, Sr.;
thence with Cook for two lines, S 4°30°00” W. 165.07 feet to an iron pin in concrete, found;
thence N 73°09°30” W. 108.10 feet to the place of beginning, contaimng 25,554 square feet,
more or less, as surveved by Ghosh Engineers, Inc. in April, 1998, and as shown on a plat
recorded with a Deed in the Office of the County Clerk of Kanawha County, West Virginia in
Deed Book 25135, page 965.

Being the same tract or parcel of land conveyed to Upper Kanawha Public Service District from
Baylor Earl Marshall by a Deed dated December 13, 2000, and recorded in the Office of the
County Clerk of Kanawha County, West Virginia in Deed Book 2515 on Page 965.

Tract 12

Beginning at a 1/2-inch by 30-inch iron pipe, set in the easterly right-of-way line of West
Virginia Route 83 and a comer to Howard A. Cook, Sr.; thence with said WV Route 83 for three
lines, with a curve to the right having a chord bearing of N. 14°17°20” W, a radius of 1402.72,
and an arc length of 86.86 to a point; thence S 77°29°10” W 10.00 feet to a point, thence with a
curve to the right having a chord bearing of N 10°27°40” W, a radius of 1412.72, and an arc
length of 101.21 feet to a 1/2-inch by 30-inch iron pipe, set a corner to Ark Land Company,
thence with Ark Land Company for three lines S 88°36°00” E 36.33 feet to a stone marked “H &
W found; thence S 88°36°00” E 77.09 feet to a rail road tie post, found; thence S 49°08°20” E
69.54 feet to a rail road tie post, found, corner to Ark Land Company and Howard A. Cook, Sr.;
thence with Cook for two lines, S 4°30°00” W. 165.07 feet to an iron pin in concrete, found;
thence N 73°09°30” W. 108.10 feet to the place of beginning, containing 25,554 square feet,
more or less, as surveyed by Ghosh Engineers, Inc. in April, 1998, and as shown on a plat
recorded with a Deed in the Office of the County Clerk of Kanawha County, West Virgima in
Deed Book 2516, page 765.

Being the same tract or parcel of land conveyed to Upper Kanawha Public Service District from
Sheila Killon by a Deed dated December 6, 2000, and recorded in the Office of the County Clerk
of Kanawha County, West Virginia in Deed Book 2516 on Page 765.



CEED 2816 563

Tract 13

Beginning at a 1/2-inch by 30-inch iron pipe, set in the easterly right-of-way line of West
Virginia Route 83 and a corner to Howard A. Cook, Sr.; thence with said WV Route 83 for three
lines, with a curve to the right having a chord bearing of N. 14°17°20” W, a radius of 1402.72,
and an arc length of 86.86 to a point; thence S 77°29°10” W 10.00 feet to a point, thence with a
curve to the right having a chord bearing of N 10°27°40” W, a radius of 1412.72, and an arc
length of 101.21 feet to a 1/2-inch by 30-inch iron pipe, set a corner to Ark Land Company,
thence with Ark Land Company for three lines S 88°36°00” E 36.33 feet to a stone marked “H &
W found; thence S 88°36°00” E 77.09 feet to a rail road tie post, found; thence S 49°08°20™ E
69.54 feet to a rail road tie post, found, corner to Ark Land Company and Howard A. Cook, Sr.;
thence with Cook for two lines, S 4°30°00” W. 165.07 feet to an iron pin in concrete, found;
thence N 73°09°30” W. 108.10 feet to the place of beginning, containing 25,554 square feet,
more or less, as surveyed by Ghosh Engineers, Inc. in April, 1998, and as shown on a plat
recorded with a Deed in the Office of the County Clerk of Kanawha County, West Virginia in
Deed Book 2516, page 768.

Being the same tract or parcel of land conveyed to Upper Kanawha Public Service District from
Lydia Hicks by a Deed dated December 6, 2000, and recorded in the Office of the County Clerk
of Kanawha County, West Virginia in Deed Book 2516 on Page 768.

Tract 14

The following parcels of real estate together with any improvements thercon and any
appurtenances thereunto belonging located and situate in Hansford, Cabin Creek District,
Kanawha County, West Virginia and more particularly bound and described as follows:

Parcel I

Beginning at a point where Lots 9 and 9z, Block 19 intersects with Center Street, as shown upon
that certain map dated November 19, 1970, of the resubdivision of the Town of Hansford, Block
Nos. 18-19-21-22-23-24- drawn by Field Engineering Company, thence S 68°17° W 27.07 feet
to a point, thence S 15°20° W 100.62 feet to an alley, thence N 68°17° E 15.65 feet, thence S
21°43” E 100 feet to the place of beginning and being known as all of Lot 9a, Block 19, as
shown on the aforesaid map, reference to which is hereby made for a more particular description
of the land hereby conveyed and being part of the land conveyed to the party of the first part by
deed dated August 18, 1970, from Josephine Sutherland et al. and recorded in the Office of the
County Clerk of Kanawha County, West Virginia in Deed Book 1606, page 553.

Parcel 11

An easement to run a utility lines across Lot 1-a, Block 19, as shown upon that certain map dated
November 19, 1970, of the resubdivision of the Town of Hansford drawn by Field Engineering
Co., and recorded in the office of the County Clerk of Kanawha County, West Virginia.
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Parcel III

An easement to run utility lines across the western ten (10) feet, from Kanawha Street to the
Kanawha River, of Lot 1, Block 18, as shown upon that certain map dated November 19, 1970,
of the resubdivision of the Town of Hansford drawn by Field Engineering Co., and recorded in
the office of the County Clerk of Kanawha County, West Virginia.

Parcel TV

The party of the first part hereby conveys to the party of the second part all right, title and
interest in and to that certain sewage system which 1t owns in the Town of Hansford, Cabin
Creck District, Kanawha County, West Virginia, including all rights-of-way, lines, man-holes,
easements and equipment.

And being the same property conveyed unto The Hansford Sanitation System, Inc. a West
Virginia Corporation, by that certain Deed dated the 30th day of June, 1971, recorded in Deed
Book 1624, Page 307 in the Office of the Clerk of the County Commission of Kanawha County,
West Virginia. By Default Judgment Awarding Indefeasible Right, Title and Interest in Civil
Action No. 01-MISC-442, Upper Kanawha Valley Public Service District vs. Hansford
Sanitation System, Inc., filed June 6, 2007 in the Circuit Court of Kanawha County, West
Virginia and recorded on July 13, 2007 in the Office of the County Clerk of Kanawha County,
West Virginia in Deed Book 2694 on Page 844.

This instrument was presented t0 the Gletjk qf fthe Coury
Commission of Kanawha County, West Virginia, on |
and the same is admitted 10 record. APR @ 2 9012

Tasts, P fo A7 L6t Clesk

Kanawha County Commission




ASSIGNMENT OF RIGHTS OF WAY AND EASEMENTS OF
UPPER KANAWHA VALLEY PUBLIC SERVICE DISTRICT

THIS ASSIGNMENT OF RIGHTS OF WAY AND EASEMENTS, made as
of this 16th day of March, 2012, by and between UPPER KANAWHA VALLEY PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision of the State of West
Virginia, party of the first part, hereinafter sometimes referred to as the “Assignor” or “Upper
Kanawha Valley”, and the CHELYAN PUBLIC SERVICE DISTRICT, a public corporation and
political subdivision of the State of West Virginia, party of the second part, hereinafter
sometimes referred to as the “Assignee” or “Chelyan™;

WHEREAS, Upper Kanawha Valley adopted a resolution on November 15,
2011, ratifying the merger of its sewerage system into Chelyan, subject to Chelyan’s assumption
of the Upper Kanawha Valley: (i) Sewer Revenue Bonds, Series 1999 (West Virginia
Infrastructure Fund), dated October 21, 1999, issued in the original aggregate principal amount
of $5,768,297, and (ii) Sewer Revenue Bonds, Series 2002 A (West Virginia Infrastructure
Fund), dated March 15, 2002, issued in the original aggregate principal amount of $300,000
(collectively, the “Upper Kanawha Valley Bonds”), Chelyan’s assumption of the Upper
Kanawha Valley: (i) Upper Kanawha Valley Public Service District, Successor to London Public
Service District, Sewerage System Design Notes, Series 1997 (West Virginia Infrastructure
Fund), dated October 21, 1999, issued in the original aggregate principal amount of $119,064;
and (i1) Upper Kanawha Valley Public Service District, Successor to Paint Creek Public Service
District, Sewerage System Design Notes, Series 1997 (West Virginia Infrastructure Fund), dated
October 21, 1999, issued in the original aggregate principal amount of $145,000 {(collectively,
the “Upper Kanawha Valley Notes™), and the approval of the holders of the Upper Kanawha

”

Valley Bonds and Upper Kanawha Valley Notes; T

DT
ol
i
it

After Recording Please Return To:

John Stump

Steptoe & Johnson PLLC 1
P.O. Box 1583

Charleston, WV 25326
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WHEREAS, the Public Service Commission of West Virginia, in Case No. 10-
1284-PSWD-PC-NC, by Recommended Decision entered January 10, 2011 and a Corrective
Order entered January 14, 2011, which became a Final Order of the Public Service Commission
of West Virginia on January 30, 2011, approved and ordered the merger of Upper Kanawha
Valley’s sewerage system into Chelyan; and

WHEREAS, the West Virginia Water Development Authority as holder of the
Upper Kanawha Valley Bonds and Upper Kanawha Valley Notes, has approved the merger of
Upper Kanawha Valley’s sewerage system into Chelyan and the assumption of the Upper
Kanawha Valley Bonds and Upper Kanaﬁvha Valley Notes by Chelyan, and Upper Kanawha
Valley is hereby executing and delivering this Assignment of Rights of Way and Easements to
evidence the transfer of all right, title and interest in and to any and all rights of way and
easements associated with the sewerage system owned by, or reserved to, Upper Kanawha
Valley to Chelyan.

WITNESSETH, that for the sum of Ten and 00/100 Dollars ($10.00), cash in
hand paid by the Assignee to the Assignor, and for other good and valuable considerations, the
receipt and sufficiency of which are hereby acknowledged, the Assignor does hereby grant, sell,
bargain, assign, transfer, set over, deliver and convey to Assignee all of its right, title and interest
in and to any and all rights of way and easements associated with its sewerage system, together
with all appurtenant improvements, rights, and privileges, owned by, or reserved to, the
Assignor. The intent of this conveyance is to convey to Assignee any and all Rights of Way and
Easements which Assignor may have and that are associated with its sewerage system, whether
or not documents conveying the same to Assignor have been recorded in the Office of the Clerk

of the County Commission of Kanawha County, to which Assignor had an interest.

CH5819456.2 2
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Pursuant to the provision of the West Virginia Code Section 11-22-1, Assignor

declares that this conveyance is not subject to the excise tax on the privilege of transferring real

property as the transfer is from a political subdivision of the State of West Virginia.

[Remainder of Page Intentionally Left Blank)

CH5819456.2 3
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IN WITNESS WHEREQF, Upper Kanawha Valley Public Service District has
hereto caused its corporate name to be signed and corporate seal to be affixed hereto by its

propér officer thereunto duly authorized, all as of the day and year first hereinabove written.

UPPER KANAWHA VALLEY
PUBLIC SERVICE DISTRICT

ItS. Chalrman

STATE OF WEST VIRGINIA,
COUNTY OF KANAWHA, TO-WIT:
I A

, a Notary Public in and for the County and State

aforesaid, do certify that L {, Chairman, who signed the writing hereto annexed,

bearing date the 8th day of March, 2012, for UPPER KANAWHA VALLEY PUBLIC
SERVICE DISTRICT, a public corporation, has this day in my said County, before me,
acknowledged the said writing to be the act and &eéd of said corporation.

Given under my hand and ofﬁcial seal this 8th day of March, 2012.

My commission expires o/ & CAEES

This document prepared by:

John C. Stump, Esquire y P

STEPTOE & JORNSON PLLC e AL S A
AR FIC|AL SEAL

Post Office Box 1588 b : NOTARY PUBLIC

Charleston, West Virginia 25326 Z% STATE QF WEST Vinéi NIA

DEBRA L QUIN
(304) 353-8000 HC 82, BOX AB9

WHITESV]LLE WY 25209
- ""Mw,' Commlsslcm F_xpnree SepL 18,2

CH5819456.2 4
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Tract 1

Beginning at a 1/2-inch by 30-inch iron pipe, set, in the easterly right-of-way line of West
Virginia Route 83, thence with said Route §3;

N 25° 36 00” W 89.65 feet to a 1/2-inch by 30-inch iron pipe, set, thence leaving said Route 83
and running through lands owned by Cyprus Kanawha Corp. for four lines;

N 25° 237 20” E 7.83 feet to a 1/2-inch by 30-inch iron pipe, set, thence;

With a curve to the right having a chord bearing of S 69° 10* 20 E, a radius of 78.62 teet and an
arc length of 93.12 feet to a 1/2-inch by 30-inch iron pipe, set, thence;

S 31° 50° 30” E 33.45 feet to a 1/2-inch by 30-inch iron pipe, set, thence;

S 66° 10° 00” W 70.16 feet to the place of beginning, containing 5,279 square feet, more or less,
as surveyed by Ghosh Engineers, Inc., in April, 1998, and as shown on a Plat recorded with a
Deed in the Office of the County Clerk of Kanawha County, West Virginia, in Deed Book 2506
on Page 132.

Being the same tract or parcel of land conveyed to Upper Kanawha Valley Public Service
District from Kanawha Corporation by a deed dated March 1, 2000, and recorded in the Office of
the County Clerk of Kanawha County, West Virginia in Deed Book 2506 on Page 132.

Tract 2

Being all of the certain property for a perpetual easement located on the waters of Paint Creek,
east of Interstate [-77 (West Virginia Turnpike), straddling Paint Creek in Cabin Creek District,
Kanawha County, West Virginia, and more particularly bounded and described as follows:

Beginning at the “POB” point of beginning at an intersection with the first 15 foot wide strip
which runs northwest at a corner of the herein described perpetual easement, the 1-77 control
coordinates of said “POB” being North 402,219 & East 1,890,143, thence running with the first
15 foot wide strip and along six (16) courses and distances; N 48°59°40” W a distance of 22.15
feet to a point, said point being a corner of the first 15 foot wide strip, thence continuing along
the first 15 foot wide strip; N 82°03°49” W a distance of 19.77 feet to a point, said point being at
the end of the first 15 foot wide strip, thence passing an existing sewer manhole at a distance of
7.5 feet and continuing along the end of the first 15 foot wide strip; N 07°56°11” E a total
distance of 15.00 feet to a point, said point being located at the end of the first 15 foot wide strip,
thence continuing along the first 15 foot wide strip; S 82°03°49” E a distance of 24.23 feet to a
point, said point being located at corner of the first 15 foot wide strip, thence continuing along
the first 15 foot wide strip; S 48°59°40 E a distance of 4.60 feet to a point, said point being at
the intersection of the first 15 foot wide strip and the second 15 foot wide strip, thence leaving
the first 15 foot wide strip and running along the second 15 foot wide strip; N 30°39°19” W a
distance of 16.47 feet to a point, said point being a corner of the second 15 foot wide strip,
thence continuing along the second 15 foot wide strip and crossing Paint Creek; N 11°45°29” E a
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distance of 180.30 feet to a point, said point being located at the end of the second 15 foot wide
strip at the southwest right of way line of WV Secondary Route 15, thence running along the end
of the second 15 foot wide strip and the southwest right of way line of WV Secondary Route 15;
S 53°51’36” E a distance of 16.47 feet to a point, said point being located at the end of the
second 15 foot wide strip at the southwest right of way line of WV Secondary Route 15, thence
leaving the end of the second 15 foot wide strip, the southwest right of way line of WV
Secondary Route 15, continuing along the second 15 foot wide strip and crossing Paint Creek; S
11°45°29” W a distance of 167.68 feet to a point, said point being a corner of the second 15 foot
wide strip, thence continuing along the second 15 foot wide strip; S 30°39°19” E a distance of
32.90 feet to a point, said point being at an intersection with the second 15 foot wide strip, thence
leaving the second 15 foot wide strip; N 55°46°06” E a distance of 10.09 feet to a point, thence;
S 30°45°35” E a distance of 37.43 feet to a point, thence; S 57°06°14” W a distance of 11.37 feet
to a point, thence; S §89°05°13” W a distance of 23.89 feet to a point, thence; N 24°11°26” W a
distance of 9.33 feet to a point, thence; N 11°11°49” W a distance of 13.94 feet to the “POB”
point of beginning and containing 4,763 Sq. Ft. be it the same more or less and as shown on “Plat
Showing Perpetual Easement To Be Acquired BY UPPER KANAWHA VALLEY P.S.D. From
WEST VIRGINIA TURNPIKE COMMISSION, Cabin Creek District, Kanawha County, WV
SCALE 17=50"" by Ghosh Engineers, Inc. dated January 2002, and recorded with a Deed of
Easement in the Office of the County Clerk of Kanawha County, West Virginia, in Deed Book
2542 on Page 529.

Being the same tract or parcel of land conveyed to Upper Kanawha Valley Public Service
District from The West Virginia Parkways Economic Development and Tourism Authority by a
Deed of Easement dated January 24, 2002, and recorded in the Office of the County Clerk of
Kanawha County, West Virginia in Deed Book 2542 on Page 529,

Tract 3

All that certain lot or parcel of real estate together with the buildings and improvements thereon,
situate in Cabin Creek District, Kanawha County, West Virginia, and being known and
designated as a tract or parcel of land lying North of Lewis Street in the town of London and
being situate on the waters of the Kanawha River in Cabin Creek District, Kanawha County,
West Virginia, and sometimes referred to as Lot 18, in the subdivision of Lot No. 1 bottom land
of the Alexander Estate and more particularly described as follows:

Beginning at a 1/2-inch by 30-inch iron pipe, set, corner to lot number 17 and 18 of the Saunders
Addition and on the northern right-of-way line of Lewis Street, from which a 3/4-inch iron pin,
found, a corner to lot number 7 of said addition and on the western right-of-way line of the
Consolidated Rail Corp. and on the northern right-of-way line of Lewis Street, bears N
60°45700” W at 574.22 feet, thence with Lewis Street;

S 60°45°00” W 45.02 feet to a 1/2-inch by 30-inch iron pipe, set, in the northern right-of-way
line of Lewis Street, from which a 1/2-inch by 30-inch iron pipe, set, a corner to lot number 18
and 19 of said addition and on the northern right-of-way line of Lewis Street, bears S 60°45°00”
W at 5.00 feet and a 1/2-inch rebar, found, a corner to lot number 19 and 20 of said addition and
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in the northern right-of-way line of Lewis Street, bears S 60°45°00” E at 50.02 feet, thence
through lot number 18 and paraliel to the original lot line;

N 29°15°00” W 100.00 feet to a 1/2-inch by 30-inch iron pipe, set, in the original dividing line
between the Saunders Addition and the Alexander Estate now known as Sovran Bank National
Assoc., from which a 1/2-inch by 30-inch iron pipe set, in the original dividing line between lots
number 18 and 19 of said addition, bears S 60°45°00” W at 5.00 feet, thence said original
dividing line;

N 60°45°00” E 45.02 feet to a 1/2-inch by 30-inch iron pipe, set, in said original dividing line
and corner to lot number 17 and 18 of said addition, thence with said dividing line;

S 29°15°00” E 100.00 feet to the place of beginning, containing 4,502 square feet, more or less,
as surveyed by Ghosh Engineers, Inc., in April, 1998, and as shown on a Plat recorded with a
Deed in the Office of the County Clerk of Kanawha County, West Virginia in Deed Book 2496
on Page 133. ‘

Being the same tract or parcel of land conveyed to Upper Kanawha Valley Public Service
District from Mattie Day by a Deed dated December 10, 1999, and recorded in the Office of the
County Clerk of Kanawha County, West Virginia in Deed Book 2496 on Page 133.

Tract 4

Beginning at a 1/2" x 30” iron pin, set in the original division line between Saunders Addition
and the Alexander Estate now known as Sovran Bank National Association, from which a 1/2" x
30” iron pin, set at the corner of Lots 17 and 18 in the same division line bears N. 60°45” E. at 5
feet, from which a 1/2” x 30” iron pin set, in the northern right-of-way of Lewis Street and
comer to said Lots 17 and 18 of said addition, bears S 29°15°00" E at 100.00 feet, from which a
3/4" iron pin, found, in the northern right-of-way line of Lewis Street, the western right-of-way
line of Consolidated Rail Corporation, and a corner to Lot 7 of said addition bears N. 60°45°00”
E. 574.22 feet, thence with the original division line S 60°45°00” W. 50.02 feet, thence leaving
the original division line N. 29°15°00” W, 100 feet to a 1/2" x 30” iron pin, set, thence N.
60°45°00” E. 50.02 feet to a 1/2" x 30” iron pin, set, thence § 29°15°00” E. 100.00 feet to the
place of beginning, containing 5,002 square feet, more or less.

Being the same tract or parcel of land conveyed to Upper Kanawha Valley Public Service
District from Bank of America, National Association, a national banking association, successor
in interest to Sovran Bank National Association, and Thomas N. Hunnicutt, III, successor Co-
Trustees under agreement with Archer Milton Huntington, and Anna Hyatt Huntington dated
March 14, 1931, for the benefit of the Mariners” Museum by a Deed dated August 23, 2001, and
recorded in the Office of the County Clerk of Kanawha County, West Virginia in Deed Book
2536 on Page 942.
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Tract 5

Beginning at a 1/2-inch by 30-inch iron pipe, set, in the division line between James Falbo, et. al.
and Shamblin Stone, Inc., from which a 1-inch iron pipe, found, a corner to Falbo and Shamblin
Stone, Inc., bears N 54°57°00” E at 282.26 feet, thence with said division line;

S 54°57°00” W 35.00 feet to a 1/2-inch by 30-inch iron pipe, set, in said division line, thence
through Shamblin Stone, Inc. for three lines;

N 35°03°00” W 35.00 feet to a 1/2-inch by 30-inch iron pipe, set, thence;
N 54°57°00” E 35.00 feet to a 1/2-inch by 30-inch iron pipe, set, thence;

S 35°03°00” E at a 20.00 feet passing a point in a 15 foot wide right-of-way conveyed herewith
in all 35.00 feet to the place of beginning, containing 1,225 square feet, more or less.

In addition to the parcel of land described above, a 15 foot wide right-of-way more particularly
described as follows is conveyed:

Beginning at a 1/2-inch by 30-inch iron pipe, set, the same beginning point as described above,
thence with a portion of the line as conveyed above N 35°03°00” W 15.00 feet to a point, thence
through the Shamblin Stone, Inc. lot:

N 54°57°00” E 282.67 feet to a point in the westerly line of a 20 foot right-of-way, thence with
said 20 foot right-of-way;

S 42°21°00” E 15.17 feet to a 5/8-inch rebar, found, in said 20 foot right-of-way and a corner to
James Falbo, et.al. and Shamblin Stone, Inc., thence with said Falbo and Shamblin Stone, Inc.;

S 54°57°00” W at 2.34 feet to a passing a 1-inch iron pipe, found, in all 284.60 feet to the place
of beginning, as surveyed by Ghosh Engineers, Inc., in April, 1998, and as shown on a Plat
recorded with a Deed in the Office of the County Clerk of Kanawha County, West Virginia in
Deed Book 2506 on Page 135.

Being the same tract or parcel of land conveyed to Upper Kanawha Valley Public Service
District from Shamblin Stone, Inc. by a Deed dated July 20, 2000, and recorded in the Office of
the County Clerk of Kanawha County, West Virginia in Deed Book 2506 on Page 135.

Tract 6

Property situate east of 1-77 on the north line of a controlled access right of way, northwest of the
Department of Highways maintenance garage, said property being located on the south side of
relocated Buzzard Branch in Cabin Creek District, Kanawha County, WV, further bounded and
described as follows:



Beginning at a point, being a common corner with the herein described property located on the
controlled access right of way line, said corner being located at I-77 Station 1320+22 360.0 feet
right of centerline and the western most corner of the herein described property; thence leaving
the controlled access right of way and running through the property of Eastern Associated Coal
N. 25°12°23” E. a distance of 10.00 feet to a point, corner not set, said corner being located in
the property of Eastern Associated Coal; thence continuing through the property of Eastern
Associated Coal S. 64°47°37” E. a distance of 20.00 feet to a point, corner not set, said corner
being located in the property of Eastern Associated Coal, thence continuing through the property
of Eastern Associated Coal S. 25°12°23” W. a distance of 10.00 feet to a point being in a
common line of the controlled access right of way line and Eastern Associated Coal, said corner
being located at 1-77 Station 1320423.44 379.95 feet right of centerline and the southern most
corner of the herein described property; thence running along the common line of Eastern
Associated Coal with the controlled access right of way N. 64°47°37” W. a distance of 20.00 feet
to the place of beginning, and containing 200 square feet, more or less, and as further shown on a
map titled “PLAT SHOWING PROPERTY TO BE ACQUIRED BY UPPER KANAWHA
VALLEY PUBLIC SERVICE DISTRICT FROM EASTERN ASSOCIATED COAL FOR THE
PURPOSE OF A PUMP STATION TO SERVE THE DEPARTMENT OF
TRANSPORTATION MAINTENANCE GARAGE, SITUATE IN CABIN CREEK DISTRICT,
KANAWHA COUNTY, WEST VIRGINIA,” Scale: 17 = 10°, Date: December, 2001, prepared
by Ghosh Engineers, Incorporated, Charleston, West Virginia, and as shown on a Plat recorded
with a Deed in the Office of the County Clerk of Kanawha County, West Virginia in Deed Book
2542 on Page 989.

Being the same tract or parcel of land conveyed to Upper Kanawha Valley Public Service
District from Eastern Associated Coal Corp. by a Deed dated Januvary 24, 2002, and recorded in
the Office of the County Clerk of Kanawha County, West Virginia in Deed Book 2542 on Page
989.

Tract 7

Being the surface of all of that certain lot or parcel of real estate, together with the improvements
thereon, situate at Livingston in Kanawha County, West Virginia, known and designated as Lot
Nine (9) in that certain plan of lots entitled “Subdivision of surface tracts, Section No. One (1),
Livingston, Kanawha County, West Virginia, a map of which is recorded in the Office of the
Clerk of the County Court of Kanawha County, West Virginia,” in Map Book 14, at page 133,
together with all rights and easements appurtenant thereto, including the right to use in common
with the owners of the other lots, the streets, alleys and ways on said map set forth.

Being the same tract or parcel of land conveyed to Upper Kanawha Valley Public Service
District from Terry A. Kelly and Phyllis A. Kelly by a Deed dated December 19, 2000, and
recorded in the Office of the County Clerk of Kanawha County, West Virginia in Deed Book
2517 on Page 24.
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Tract 8

Beginning at a 1/2-inch by 30-inch iron pipe, set, the northern right-of-way line of an unopened
50 foot wide right-of-way and a corner of lot numbers 10 and 11 of block 32 of the town of
Hansford, from which a 1/2-inch iron pipe, found, in the southerly right-of-way of a 10 foot ailey
and a comer to lot numbers 9 and 10 of block 32 of said town, bears N 58°20°10” W at 110.79
feet, thence through the lands owned by Wayne E. Williams for four lines;

N 79°10°20” E 59.00 feet to a 1/2-inch by 30-inch pipe, set, from which a l-inch iron pipe,
found, in the said 50 foot right-of-way and a corner to lot number 11 of block 32 of said town,
bears N 44°51°00” W at a 22.59 feet, thence;

S 10°49°40” E 70.00 feet to a 1/2-inch by 30-inch iron pipe, set, thence;

S 79°10°20” W 59.00 feet to a 1/2-inch by 30-1nch iron pipe, set, thence;

N 10°49°40” W at a 17.82 feet passing a point in a 15 foot wide right-of-way conveyed herewith
and passing another point in said 15 foot wide right-of-way at 32.82 feet, in all 70.00 feet to the

place of beginning, containing 4,130 square feet, more or less.

In addition to the referenced parcel of land there is also conveyed herewith a 15 foot wide right-
of-way more particularly described as follows:

Beginning at a point in said parcel described herein, from which a 1/2-inch by 30-inch iron pipe,
set, as a corner of said parcel, bears S 10°49°40” E at 17.82 feet, thence running through the
lands of Wayne E. Williams for three lines;

S 78°51°40” W 43,60 feet to a point, thence;

S 76°20°10” W 57.79 feet to a point, thence;

S 48°47°40” W 33.76 feet more or less to a point in the northerly right-of-way line of Fourteenth
Street, thence with said Fourteenth Street;

N 50°04°20” W 15.18 feet more or less to a point, thence leaving said Fourteenth Street and
running through the lands of Wayne E. Williams for three lines;

N 48°47°40” E 39.78 feet more or less to a point, thence;
N 76°20°10” E 61.80 feet to a point, thence;
N 78°51°40” E 43.93 feet to a point in the line of the parcel described herein, from which a 1/2-

inch by 30-inch iron pipe, set, a corner of the parcel described herein, bears N 10°49°40” W at
37.18 feet, thence with a portion of a line of the parcel described herein;
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S 10°49°40” E 15.00 feet to the place of beginning, and as shown on a Plat recorded with a Deed
in the Office of the County Clerk of Kanawha County, West Virginia in Deed Book 2496 cn
Page 129.

Being the same tract or parcel of land conveyed to Upper Kanawha Valley Public Service
District from Wayne E. and Elizabeth B. Williams by a Deed dated January 25, 2000, and
recorded in the Office of the County Clerk of Kanawha County, West Virginia in Deed Book
2496 on Page 129.

Tract 9

Beginning at a 1/2-inch by 30-inch iron pipe, set in the easterly right-of-way line of West
Virginia Route 83 and a corner to Howard A Cook, Sr.; thence with said WV Route 83 for three
lines, with a curve to the right having a chord bearing of N 14°17°20” W, a radius of 1402.72,
and an arc length of 86.86 to a point; thence S 77°29°10” W 10.00 feet to a point, thence with a
curve to the right having a chord bearing of N 10°27°40” W, a radius of 1412.72, and an arc
length of 101.21 feet to a 1/2-inch by 30-inch iron pipe, set a corner to Ark Land Company,
thence with Ark Land Company for three lines S 88°36°00” E 36.33 feet to a stone marked “H &
W7 found; thence S 88°36°00” E 77.09 feet to a rail road tie post, found; thence S 49°08°20” E
69.54 feet to a rail road tie post, found, corner to Ark Land Company and Howard A. Cook, Sr.;
thence with Cook for two lines, S 4°30°00” W. 165.07 feet to an iron pin in concrete, found;
thence N 73°09°30” W 108.10 feet to the place of beginning, containing 25,554 square feet,
more or less, as surveyed by Ghosh Engineers, Inc. in April, 1998, and as shown on a plat
recorded with a Deed in the Office of the County Clerk of Kanawha County, West Virginia in
Deed Book 2516, page 762.

Being the same tract or parcel of land conveyed to Upper Kanawha Public Service District from
Helena Thaxton Evans by a Deed dated December 6, 2000, and recorded in the Office of the
County Clerk of Kanawha County, West Virginia in Deed Book 2516 on Page 762.

Tract 10

Beginning at a 1/2-inch by 30-inch iron pipe, set in the easterly right-of-way line of West
Virginia Route 83 and a corner to Howard A. Cook, Sr.; thence with said WV Route 83 for three
lines, with a curve to the right having a chord bearing of N. 14°17°20” W, a radius of 1402.72,
and an arc length of 86.86 to a point; thence S 77°29°10” W 10.00 feet to a point, thence with a
curve to the right having a chord bearing of N 10°27°40” W, a radius of 1412.72, and an arc
length of 101.21 feet to a 1/2-inch by 30-inch iron pipe, set a corner to Ark Land Company,
thence with Ark Land Company for three lines S 88°36°00” E 36.33 feet to a stone marked “H &
W found; thence S 88°36°00” E 77.09 feet to a rail road tie post, found; thence S 49°08°20” E
69.54 feet to a rail road tie post, found, comer to Ark Land Company and Howard A. Cook, Sr.;
thence with Cook for two lines, S 4°30°00” W. 165.07 feet to an iron pin in concrete, found;
thence N 73°09°30” W. 108.10 feet to the place of beginning, containing 25,554 square feet,
more or less, as surveyed by Ghosh Engineers, Inc. in April, 1998, and as shown on a plat
recorded with a Deed in the Office of the County Clerk of Kanawha County, West Virginia in
Deed Book 2515, page 962.
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Being the same tract or parcel of land conveyed to Upper Kanawha Public Service District from
Buford C. Thaxton by a Deed dated December 6, 2000, and recorded in the Office of the County
Clerk of Kanawha County, West Virginia in Deed Book 2515 on Page 962.

Tract 11

Beginning at a 1/2-inch by 30-inch iron pipe, set in the easterly right-of-way line of West
Virginia Route 83 and a corner to Howard A. Cook, Sr.; thence with said WV Route 83 for three
lines, with a curve to the right having a chord bearing of N. 14°17°20” W, a radius of 1402.72,
and an arc length of 86.86 to a point; thence S 77°29°10” W 10.00 feet to a point, thence with a
curve to the right having a chord bearing of N 10°27°40” W, a radius of 1412.72, and an arc
length of 101.21 feet to a 1/2-inch by 30-inch iron pipe, set a corner to Ark Land Company,
thence with Ark Land Company for three lines S 88°36°00” E 36.33 feet to a stone marked “H &
W found; thence S 88°36°00” E 77.09 feet to a rail road tie post, found; thence S 49°08°20” E
69.54 feet to a rail road tie post, found, corner to Ark Land Company and Howard A. Cook, Sr.;
thence with Cook for two lines, S 4°30°00” W. 165.07 feet to an iron pin in concrete, found;
thence N 73°09°30” W. 108.10 feet to the place of beginning, containing 25,554 square feet,
more or less, as surveyed by Ghosh Engineers, Inc. in April, 1998, and as shown on a plat
recorded with a Deed in the Office of the County Clerk of Kanawha County, West Virginia in
Deed Book 2515, page 965.

Being the same tract or parcel of land conveyed to Upper Kanawha Public Service District from
Baylor Earl Marshall by a Deed dated December 13, 2000, and recorded in the Office of the
County Clerk of Kanawha County, West Virginmia in Deed Book 2515 on Page 965.

Tract 12

Beginning at a 1/2-inch by 30-inch iron pipe, set in the easterly right-of-way line of West
Virginia Route 83 and a corner to Howard A. Cook, Sr.; thence with said WV Route 83 for three
lines, with a curve to the right having a chord bearing of N. 14°17°20” W, a radius of 1402.72,
and an arc length of 86.86 to a point; thence S 77°29°10” W 10.00 feet to a point, thence with a
curve to the right having a chord bearing of N 10°27°40” W, a radius of 1412.72, and an arc
length of 101.21 feet to a 1/2-inch by 30-inch iron pipe, set a corner to Ark Land Company,
thence with Ark Land Company for three lines S 88°36°00” E 36.33 feet to a stone marked “H &
W” found; thence S 88°36°00™ E 77.09 feet to a rail road tie post, found; thence S 49°08°20” E
69.54 feet to a rail road tie post, found, corner to Ark Land Company and Howard A. Cook, Sr;
thence with Cook for two lines, S 4°30°00” W, 165.07 feet to an iron pin in concrete, found,
thence N 73°09°30” W. 108.10 feet to the place of beginning, containing 25,554 square feet,
more or less, as surveyed by Ghosh Engineers, Inc. in April, 1998, and as shown on a plat
recorded with a Deed in the Office of the County Clerk of Kanawha County, West Virginia in
Deed Book 2516, page 765.

Being the same tract or parcel of land conveyed to Upper Kanawha Public Service District from
Sheila Killon by a Deed dated December 6, 2000, and recorded in the Office of the County Clerk
of Kanawha County, West Virginia in Deed Book 2516 on Page 765.
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Traect 13

Beginning at a 1/2-inch by 30-inch iron pipe, set in the easterly right-of-way line of West
Virginia Route 83 and a corner to Howard A. Cook, Sr.; thence with said WV Route 83 for three
lines, with a curve to the right having a chord bearing of N. 14°17°20” W, a radius of 1402.72,
and an arc length of 86.86 to a point; thence S 77°29°10” W 10.00 feet to a point, thence with a
curve to the right having a chord bearing of N 10°27°40” W, a radius of 1412.72, and an arc
length of 101.21 feet to a 1/2-inch by 30-inch iron pipe, set a corner to Ark Land Company,
thence with Ark Land Company for three lines S 88°36°00”" E 36.33 feet to a stone marked “H &
W found; thence S 88°36°00” E 77.09 feet to a rail road tie post, found; thence S 49°08°20” E
69.54 feet to a rail road tie post, found, comer to Ark Land Company and Howard A. Cook, Sr.;
thence with Cook for two lines, § 4°30°00” W. 165.07 feet to an iron pin in concrete, found;
thence N 73°09°30” W, 108.10 feet to the place of beginning, containing 25,554 square feet,
more or less, as surveyed by Ghosh Engineers, Inc. in April, 1998, and as shown on a plat
recorded with a Deed in the Office of the County Clerk of Kanawha County, West Virginia in
Deed Book 2516, page 768.

Being the same tract or parcel of land conveyed to Upper Kanawha Public Service District from
Lydia Hicks by a Deed dated December 6, 2000, and recorded in the Office of the County Clerk
of Kanawha County, West Virginia in Deed Book 2516 on Page 768.

Tract 14

The following parcels of real estate together with any improvements thereon and any
appurtenances thercunto belonging located and situate in Hansford, Cabin Creek District,
Kanawha County, West Virginia and more particularly bound and described as follows:

Parcel 1

Beginning at a point where Lots 9 and 9a, Block 19 intersects with Center Street, as shown upon
that certain map dated November 19, 1970, of the resubdivision of the Town of Hansford, Block
Nos. 18-19-21-22-23-24- drawn by Field Engineering Company, thence S 68°17" W 27.07 feet
to a point, thence S 15°20° W 100.62 feet to an alley, thence N 68°17" E 15.65 feet, thence S
21°43° E 100 feet to the place of beginning and being known as all of Lot 9a, Block 19, as
shown on the aforesaid map, reference to which is hereby made for a more particular description
of the land hereby conveyed and being part of the land conveyed to the party of the first part by
deed dated August 18, 1970, from Josephine Sutherland et al. and recorded in the Office of the
County Clerk of Kanawha County, West Virginia in Deed Book 1606, page 553.

Parcel 11

An easement to run a utility lines across Lot 1-a, Block 19, as shown upon that certain map dated
November 19, 1970, of the resubdivision of the Town of Hansford drawn by Field Engineering
Co., and recorded in the office of the County Clerk of Kanawha County, West Virginia.
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Parcel 111

An easement to run utility lines across the western ten (10) feet, from Kanawha Street to the
Kanawha River, of Lot 1, Block 18, as shown upon that certain map dated November 19, 1970,
of the resubdivision of the Town of Hansford drawn by Field Engineering Co., and recorded in
the office of the County Clerk of Kanawha County, West Virginia.

Parcel 1V

The party of the first part hereby conveys to the party of the second part all right, title and
interest in and to that certain sewage system which it owns in the Town of Hansford, Cabin
Creek District, Kanawha County, West Virgima, including all rights-of-way, lines, man-holes,
easements and equipment.

And being the same property conveyed unto The Hansford Sanitation System, Inc. a West
Virginia Corporation, by that certain Deed dated the 30th day of June, 1971, recorded in Deed
Book 1624, Page 307 in the Office of the Clerk of the County Commission of Kanawha County,
West Virginia. By Default Judgment Awarding Indefeasible Right. Title and Interest in Civil
Action No. 01-MISC-442, Upper Kanawha Valley Public Service District vs. Hansford
Sanitation System, Inc., filed June 6, 2007 in the Circuit Court of Kanawha County, West
Virginia and recorded on July 13, 2007 in the Office of the County Clerk of Kanawha County,
West Virginia in Deed Book 2694 on Page 844.

This instrument was presented to the Clerk of fshe County
Commission of Kanawha County, West Virginia, on
and the same is admitted to record.  APR @ 2 2012

Toste: %MV%‘ A gw Clerk

Karawha County Commission




ASSIGNMENT OF JUDGMENTS OF
UPPER KANAWHA VALLEY PUBLIC SERVICE DISTRICT

THIS ASSIGNMENT OF JUDGMENTS, made this 16th day of March, 2012,
by and between UPPER KANAWHA VALLEY PUBLIC SERVICE DISTRICT, a public
corporation and political subdivision of the State of West Virginia, party of the first part,
hereinafter sometimes referred to as the “Assignor” or “Upper Kanawha Valley”, and the
CHELYAN PUBLIC SERVICE DISTRICT, a public corporation and political subdivision of the
State of West Virginia, party of the second part, hereinafter sometimes referred to as the
“Assignee” or “Chelyan™;

WHEREAS, Upper Kanawha Valley adopted a resolution on November 15,
2011, ratifying the merger of its sewerage system into Chelyan, subject to Chelyan’s assumption
of the Upper Kanawha Valley: (i) Sewer Revenue Bonds, Series 1999 (West Virginia
Infrastructure Fund), dated October 21, 1999, issued in the original aggregate principal amount
of $5,768,297, and (ii) Sewer Revenue Bonds, Series 2002 A (West Virginia Infrastructure
Fund), dated March 15, 2002, issued in the original aggregate principal amount of $300,000
(collectively, the “Upper Kanawha Valley Bonds™), Chelyan’s assumption of the Upper
Kanawha Valley: (1) Upper Kanawha Valley Public Service District, Successor to London Public
Service District, Sewerage System Design Notes, Series 1997 (West Virginia Infrastructure
Fund), dated October 21, 1999, issued in the original aggregate principal amount of $119,064;
and (ii) Upper Kanawha Valley Public Service District, Successor to Paint Creek Public Service
District, Sewerage System Design Notes, Series 1997 (West Virginia Infrastructure Fund), dated
October 21, 1999, issued in the original aggregate principal amount of $145,000 (collectively,

the “Upper Kanawha Valley Notes”), and the approval of the holders of the Upper Kanawha

. AEEIGH  23% M3
Valley Bonds and Upper Kanawha Valley Notes; Recorded Tn fbove Bk st Page
After Recording Please Return To: BASOE/RUIE 0133220 PR
Yeva & Melormich
John Stump Cranty Clerd
Steptoe & Johnson PLLC 1 Canawha County, @Y
P.O. Box 1588 Beed Tax e

Charleston, WV 25326 Recording Few

T,
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WHEREAS, the Public Service Commission of West Virginia, in Case No. 10-
1284-PSWD-PC-NC, by Recommended Decision entered January 10, 2011 and a Coirective
Order entered January 14, 2011, which became a Final Order of the Public Service Commission
of West Virginia on January 30, 2011, approved and ordered the merger of Upper Kanawha
Valley’s sewerage system into Chelyan; and

WHEREAS, the West Virginia Water Development Authority as holder of the
Upper Kanawha Valley Bonds and Upper Kanawha Valley Notes, has approved the merger of
Upper Kanawha Valley’s sewerage system into Chelyan and the assumption of the Upper
Kanawha Valley Bonds and Upper Kana{)vha Valley Notes by Chelyan, and Upper Kanawha
Valley is hereby executing and delivering this Assignment of Judgments to evidence the transfer
of all right, title and interest in and to any and all judgments obtained in the course of collecting
debts due Upper Kanawha Valley for its sewerage system to Chelyan.

WITNESSETH, that for the sum of Ten and 00/100 Dollars ($10.00), cash in
hand paid by the Assignee to the Assignor, and for other good and valuable considerations, the
receipt and sufficiency of which are hereby acknowledged, the Assignor does hereby assign,
transfer, set over and deliver to Assignee all of its right, title and interest in and to any and all
judgments obtained in the course of collecting debts due Upper Kanawha Valley for its sewerage

system.

[Remainder of Page Intentionally Blank)

CH5819444 2 2
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IN WITNESS WHEREQF, Upper Kanawha Valley Public Service District has hereto
caused its corporate name to be signed and corporate seal to be affixed hereto by its proper

officer thereunto duly authorized, all as of the day and year first hereinabove written.

UPPER KANAWHA VALLEY
PUBLIC SERVICE DISTRICT

A /
By fﬁij // I Ly 22 wjt

Its Chairman

" STATE OF WEST VIRGINIA,
COUNTY OF KANAWHA, TO-WIT: .

, @ Notary Public in and for the County and State

i; i L
aforesaid, do certify that { Hi ‘Chairman, who signed the writing hereto annexed,

bearing date the 8th day of March, 2012, for UPPER KANAWHA VALLEY PUBILIC
SERVICE DISTRICT, a public corporation, has this day in my said County, before me,

acknowledged the said writing to be the act and deed of said corporation.

Given under my hand and official seal this 8th day of March, 2012,

My commission expires

This document prepared by:
John C. Stump, Esquire

STEPTOE & JOHNSON PLLC
Post Office Box 1588 Lo N Pl riviiesseseniiet, i
Charleston, West Virginia 25326 - N%';";{%L‘“ ;AL

(304) 353-8000

CH5819444 2 3
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Tract 1

Beginning at a 1/2-inch by 30-inch iron pipe, set, in the easterly right-of-way line of West
Virginia Route 83, thence with said Route 83;

N 25° 36" 00” W 89.65 feet to a 1/2-inch by 30-inch iron pipe, set, thence leaving said Route 83
and running through lands owned by Cyprus Kanawha Corp. for four lines;

N 25° 23”207 E 7.83 feet to a 1/2-inch by 30-inch iron pipe, set, thence;

With a curve to the right having a chord bearing of S 69° 10 20™ E, a radius of 78.62 feet and an
arc length of 93.12 feet to a 1/2-inch by 30-inch iron pipe, set, thence,

S 31° 507 30" E 33.45 feet to a 1/2-inch by 30-inch iron pipe, set, thence;

S 66° 10° 00” W 70.16 feet to the place of beginning, containing 5,279 square feet, more or less,
as surveyed by Ghosh Engineers, Inc., in April, 1998, and as shown on a Plat recorded with a
Deed in the Office of the County Clerk of Kanawha County, West Virginia, in Deed Book 2506
on Page 132.

Being the same tract or parcel of land conveyed to Upper Kanawha Valley Public Service
District from Kanawha Corporation by a deed dated March 1, 2000, and recorded in the Office of
the County Clerk of Kanawha County, West Virginia in Deed Book 2506 on Page 132.

Tract 2

Being all of the certain property for a perpetual easement located on the waters of Paint Creek,
east of Interstate I-77 (West Virginia Turnpike), straddling Paint Creek in Cabin Creek District,
Kanawha County, West Virginia, and more particularly bounded and described as follows:

Beginning at the “POB” point of beginning at an intersection with the first 15 foot wide strip
which runs northwest at a corner of the herein described perpetual easement, the 1-77 control
coordinates of said “POB” being North 402,219 & East 1,890,143, thence running with the first
15 foot wide strip and along six (16) courses and distances; N 48959°40” W a distance of 22.15
feet to a point, said point being a corner of the first 15 foot wide strip, thence continuing along
the first 15 foot wide strip; N 82°03°49” W a distance of 19.77 feet to a point, said point being at
the end of the first 15 foot wide strip, thence passing an existing sewer manhole at a distance of
7.5 feet and continuing along the end of the first 15 foot wide strip; N 07°56°11” E a total
distance of 15.00 feet to a point, said point being located at the end of the first 15 foot wide strip,
thence continuing along the first 15 foot wide strip; S 82°03°49” E a distance of 24.23 feet to a
point, said point being located at corner of the first 15 foot wide strip, thence continuing along
the first 15 foot wide strip; S 48°59°40” E a distance of 4.60 feet to a point, said point being at
the intersection of the first 15 foot wide strip and the second 15 foot wide strip, thence leaving
the first 15 foot wide strip and running along the second 15 foot wide strip; N 30°39°19” W a
distance of 16.47 feet to a point, said point being a corner of the second 15 foot wide strip,
thence continuing along the second 15 foot wide strip and crossing Paint Creek; N 11°45°29” E a
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distance of 180.30 feet to a point, said point being located at the end of the second 15 foot wide
strip at the southwest right of way line of WV Secondary Route 13, thence running along the end
of the second 15 foot wide strip and the southwest right of way line of WV Secondary Route 15;
S 53°51°36” E a distance of 16.47 feet to a point, said point being located at the end of the
second 15 foot wide strip at the southwest right of way line of WV Secondary Route 15, thence
leaving the end of the second 15 foot wide strip, the southwest right of way line of WV
Secondary Route 15, continuing along the second 15 foot wide strip and crossing Paint Creek; S
11°45°29” W a distance of 167.68 feet to a point, said point being a corner of the second 15 foot
wide strip, thence continuing along the second 15 foot wide strip; S 30°39°19” E a distance of
32.90 feet to a point, said point being at an intersection with the second 15 foot wide strip, thence
leaving the second 15 foot wide strip; N 55°46°06” E a distance of 10.09 feet to a point, thence;
S 30°45°35” E a distance of 37.43 feet to a point, thence; S 57°06°14” W a distance of 11.37 feet
to a point, thence; S 89°05°13” W a distance of 23.89 feet to a point, thence; N 24°11°26” W a
distance of 9.33 feet to a point, thence; N 11°11°49” W a distance of 13.94 feet to the “POB”
point of beginning and containing 4,763 Sq. Ft. be it the same more or less and as shown on “Plat
Showing Perpetual Easement To Be Acquired BY UPPER KANAWHA VALLEY P.5.D. From
WEST VIRGINIA TURNPIKE COMMISSION, Cabin Creek District, Kanawha County, WV
SCALE 17=5(0"" by Ghosh Engineers, Inc. dated January 2002, and recorded with a Deed of
Easement in the Office of the County Clerk of Kanawha County, West Virginia, in Deed Book
2542 on Page 529.

Being the same tract or parcel of land conveyed to Upper Kanawha Valley Public Service
District from The West Virginia Parkways Economic Development and Tourism Authority by a
Deed of Easement dated January 24, 2002, and recorded in the Office of the County Clerk of
Kanawha County, West Virginia in Deed Book 2542 on Page 529.

Tract 3

All that certain lot or parcel of real estate together with the buildings and improvements thereon,
situate in Cabin Creek District, Kanawha County, West Virginia, and being known and
designated as a tract or parcel of land lying North of Lewis Street in the town of London and
being situate on the waters of the Kanawha River in Cabin Creek District, Kanawha County,
West Virginia, and sometimes referred to as Lot 18, in the subdivision of Lot No. 1 bottom land
of the Alexander Estate and more particularly described as follows:

Beginning at a 1/2-inch by 30-inch iron pipe, set, corner to lot number 17 and 18 of the Saunders
Addition and on the northern right-of-way line of Lewis Street, from which a 3/4-inch iron pin,
found, a corner to lot number 7 of said addition and on the western right-of-way line of the
Consolidated Rail Corp. and on the northern right-of-way line of Lewis Street, bears N
60°45°00” W at 574.22 feet, thence with Lewis Street;

S 60°45°00” W 45.02 feet to a 1/2-inch by 30-inch iron pipe, set, in the northern right-of-way
line of Lewis Street, from which a 1/2-inch by 30-inch iron pipe, set, a corner to lot number 18
and 19 of said addition and on the northern right-of-way line of Lewis Street, bears S 60°45°00”
W at 5.00 feet and a 1/2-inch rebar, found, a corner to lot number 19 and 20 of said addition and
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in the northern right-of-way line of Lewis Street, bears S 60°45'00” E at 50.02 feet, thence
through lot number 18 and parallel to the original lot line;

N 29°15°00” W 100.00 feet to a 1/2-inch by 30-inch iron pipe, set, in the original dividing line
between the Saunders Addition and the Alexander Estate now known as Sovran Bank National
Assoc., from which a 1/2-inch by 30-inch iron pipe set, in the original dividing line between lots
number 18 and 19 of said addition, bears S 60°45°00” W at 5.00 feet, thence said original
dividing line;

N 60°45°00” E 45.02 feet to a 1/2-inch by 30-inch iron pipe, set, in said original dividing line
and corner to lot number 17 and 18 of said addition, thence with said dividing line;

S 29°15°00” E 100.00 feet to the place of beginning, containing 4,502 square feet, more or less,
as surveyed by Ghosh Engineers, Inc., in April, 1998, and as shown on a Plat recorded with a
Deed in the Office of the County Clerk of Kanawha County, West Virginia in Deed Book 2496
on Page 133. -

Being the same ftract or parcel of land conveyed to Upper Kanawha Valley Public Service
District from Mattie Day by a Deed dated December 10, 1999, and recorded in the Office of the
County Clerk of Kanawha County, West Virginia in Deed Book 2496 on Page 133.

Traet 4

Beginning at a 1/2" x 30” iron pin, set in the original division line between Saunders Addition
and the Alexander Estate now known as Sovran Bank National Association, from which a 1/2" x
307 iron pin, set at the corner of Lots 17 and 18 in the same division line bears N. 60°45" E. at 5
feet, from which a 1/2” x 30 iron pin set, in the northern right-of-way of Lewis Street and
corner to said Lots 17 and 18 of said addition, bears S 29°15°00” E at 100.00 feet, from which a
3/4" iron pin, found, in the northern right-of-way line of Lewis Street, the western right-of-way
line of Consolidated Rail Corporation, and a corner to Lot 7 of said addition bears N. 60°45°00”
E. 574.22 feet, thence with the original division line S 60°45°00” W. 50.02 feet, thence leaving
the original division line N. 29°15°00” W, 100 feet to a 1/2" x 30” iron pimn, set, thence N.
60°45°00” E. 50.02 feet to a 1/2" x 30” iron pin, set, thence S 29°15°00” E. 100.00 feet to the
place of beginning, containing 5,002 square feet, more or less.

Being the same tract or parcel of land conveyed to Upper Kanawha Valley Public Service
District from Bank of America, National Association, a national banking association, successor
in interest to Sovran Bank National Association, and Thomas N. Hunnicutt, Ifl, successor Co-
Trustees under agreement with Archer Milton Huntington, and Anna Hyatt Huntington dated
March 14, 1931, for the benefit of the Mariners” Museum by a Deed dated August 23, 2001, and
recorded in the Office of the County Clerk of Kanawha County, West Virginia in Deed Book
2536 on Page 942,
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Tract 5

Beginning at a 1/2-inch by 30-inch iron pipe, set, in the division line between James Falbo, et. al.
and Shamblin Stone, Inc., from which a 1-inch iron pipe, found, a corner to Falbo and Shamblin
Stone, Inc., bears N 34°57°00” E at 282.26 feet, thence with said division line;

S 54°57°00” W 35.00 feet to a 1/2-inch by 30-inch iron pipe, set, in said division line, thence
through Shamblin Stone, Inc. for three lines;

N 35°03°00°”" W 35.00 feet to a 1/2-inch by 30-inch iron pipe, set, thence;
N 54°57°00” E 35.00 feet to a 1/2-inch by 30-inch iron pipe, set, thence;

S 35°03°00™ E at a 20.00 feet passing a point in a 15 foot wide right-of-way conveyed herewith
in all 35.00 feet to the place of beginning, containing 1,225 square feet, more or less.

In addition to the parcel of land desctibed above, a 15 foot wide right-of-way more particularly
described as follows is conveyed:

Beginning at a 1/2-inch by 30-inch iron pipe, set, the same beginning point as described above,
thence with a portion of the line as conveyed above N 35°03°00” W 15.00 feet to a point, thence
through the Shamblin Stone, Inc. lot:

N 54°57°00” E 282.67 feet to a point in the westerly line of a 20 foot right-of-way, thence with
said 20 foot right-of-way,

S 42921700 E 15.17 feet to a 5/8-inch rebar, found, in said 20 foot right-of-way and a corner to
James Falbo, et.al. and Shamblin Stone, Inc., thence with said Falbo and Shamblin Stone, Inc.;

S 54°57°00” W at 2.34 feet to a passing a 1-inch iron pipe, found, in all 284.60 feet to the place
of beginning, as surveyed by Ghosh Engineers, Inc., in April, 1998, and as shown on a Plat
recorded with a Deed in the Office of the County Clerk of Kanawha County, West Virginia in
Deed Book 2506 on Page 135.

Being the same tract or parcel of land conveyed to Upper Kanawha Valley Public Service
District from Shamblin Stone, Inc. by a Deed dated July 20, 2000, and recorded in the Office of
the County Clerk of Kanawha County, West Virginia in Deed Book 2506 on Page 135.

Tract 6

Property situate east of [-77 on the north line of a controlled access right of way, northwest of the
Department of Highways maintenance garage, said property being located on the south side of
relocated Buzzard Branch in Cabin Creek District, Kanawha County, WV, further bounded and
described as follows:
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Beginning at a point, being a common corner with the herein described property located on the
controlled access right of way line, said corner being located at 1-77 Station 1320+22 360.0 feet
right of centerline and the western most corner of the herein described property; thence leaving
the contrelled access right of way and running through the property of Eastern Associated Coal
N. 25°12°23” E. a distance of 10.00 feet to a point, corner not set, said corner being located in
the property of Eastern Associated Coal; thence continuing through the property of Eastern
Associated Coal S. 64°47°37” E. a distance of 20.00 feet to a point, corner not set, said corner
being located in the property of Eastern Associated Coal; thence continuing through the property
of Eastern Associated Coal S. 25°12°23” W. a distance of 10.00 feet to a point being in a
common iine of the controlled access right of way line and Fastern Associated Coal, said corner
being located at 1-77 Station 1320+23.44 379.95 feet right of centerline and the southern most
corner of the herecin described property; thence running along the common line of Eastern
Associated Coal with the controlled access right of way N. 64°47°37” W. a distance of 20.00 feet
to the place of beginning, and containing 200 square feet, more or less, and as further shown on a
map titled “PLAT SHOWING PROPERTY TO BE ACQUIRED BY UPPER KANAWHA
VALLEY PUBLIC SERVICE DISTRICT FROM EASTERN ASSOCIATED COAL FOR THE
PURPOSE OF A PUMP STATION TO SERVE THE DEPARTMENT OF
TRANSPORTATION MAINTENANCE GARAGE, SITUATE IN CABIN CREEK DISTRICT,
KANAWHA COUNTY, WEST VIRGINIA,” Scale: 17 = 10°, Date: December, 2001, prepared
by Ghosh Engineers, Incorporated, Charleston, West Virginia, and as shown on a Plat recorded
with a Deed in the Office of the County Clerk of Kanawha County, West Virginia in Deed Book
2542 on Page 989.

Being the same tract or parcel of land conveyed to Upper Kanawha Valley Public Service
District from Eastern Associated Coal Corp. by a Deed dated January 24, 2002, and recorded in
the Office of the County Clerk of Kanawha County, West Virginia in Deed Book 2542 on Page
989.

Tract 7

Being the surface of all of that certain lot or parcel of real estate, together with the improvements
thercon, situate at Livingston in Kanawha County, West Virginia, known and designated as Lot
Nine (9) in that certain plan of lots entitled “Subdivision of surface tracts, Section No. One (1),
Livingston, Kanawha County, West Virginia, a map of which is recorded in the Office of the
Clerk of the County Court of Kanawha County, West Virginia,” in Map Book 14, at page 133,
together with all rights and easements appurtenant thereto, including the right to use in common
with the owners of the other lots, the streets, alleys and ways on said map set forth.

Being the same tract or parcel of land conveyed to Upper Kanawha Valley Public Service
District from Terry A. Kelly and Phyllis A. Kelly by a Deed dated December 19, 2000, and
recorded in the Office of the County Clerk of Kanawha County, West Virginia in Deed Book
2517 on Page 24.
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Tract §

Beginning at a 1/2-inch by 30-inch iron pipe, set, the northern right-of-way line of an unopened
50 foot wide right-of-way and a corner of lot numbers 10 and 11 of block 32 of the town of
Hansford, from which a 1/2-inch iron pipe, found, in the southerly right-of-way of a 10 foot alley
and a corner to lot numbers 9 and 10 of block 32 of said town, bears N 58°20°10” W at 110.79
feet, thence through the lands owned by Wayne E. Williams for four lines;

N 79°10°20” E 59.00 feet to a 1/2-inch by 30-inch pipe, set, from which a l-inch iron pipe,
found, in the said 50 foot right-of-way and a corner to lot number 11 of block 32 of said town,
bears N 44°51°00” W at a 22.59 feet, thence;

$10°49°40” E 70.00 feet to a 1/2-inch by 30-inch iron pipe, set, thence;

S 79°10°20” W 59.00 feet to a 1/2-inch by 30-inch iron pipe, set, thence;

N 10°49°40” W at a 17.82 feet passing a fioint in a 15 foot wide right-of-way conveyed herewith
and passing another point in said 15 foot wide right-of-way at 32.82 feet, in all 70.00 feet to the

place of beginning, containing 4,130 square feet, more or less.

In addition to the referenced parcel of land there is also conveyed herewith a 15 foot wide right-
of-way more particularly described as follows:

Beginning at a point in said parcel described herein, from which a 1/2-inch by 30-inch iron pipe,
set, as a corner of said parcel, bears S 10°49°40” E at 17.82 feet, thence running through the
lands of Wayne E. Williams for three lines;

S 78°51°40” W 43.60 feet to a point, thence;

S 76°20°10” W 57.79 feet to a point, thence;

S 48°47°40” W 33.76 feet more or less to a point in the northerly right-of-way line of Fourteenth
Street, thence with said Fourteenth Street;

N 50°04°20” W 15.18 feet more or less to a point, thence leaving said Fourteenth Street and
running through the lands of Wayne E. Williams for three lines;

N 48°47°4( E 39.78 feet more or less to a point, thence;
N 76°20°10” E 61.80 feet to a point, thence;
N 78°51°40” E 43.93 feet to a point in the line of the parcel described herein, from which a 1/2-

inch by 30-inch iron pipe, set, a corner of the parcel described herein, bears N 10°49°40” W at
37.18 feet, thence with a portion of a line of the parcel described herein;
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S 10°49°40” E 15.00 feet to the place of beginning, and as shown on a Plat recorded with a Deed
in the Office of the County Clerk of Kanawha County, West Virginia in Deed Book 2496 on
Page 129. '

Being the same tract or parcel of land conveyed to Upper Kanawha Valley Public Service
District from Wayne E. and Elizabeth B. Williams by a Deed dated January 25, 2000, and
recorded in the Office of the County Clerk of Kanawha County, West Virginia in Deed Book
2496 on Page 129.

Tract 9

Beginning at a 1/2-inch by 30-inch iron pipe, set in the easterly right-of-way line of West
Virginia Route 83 and a corner to Howard A Cook, Sr.; thence with said WV Route 83 for three
lines, with a curve to the right having a chord bearing of N 14°17°20” W, a radius of 1402.72,
and an arc length of 86.86 to a point; thence S 77°29°10” W 10.00 feet to a point, thence with a
curve to the right having a chord bearing of N 10°27°40” W, a radius of 1412.72, and an arc
length of 101.21 feet to a 1/2-inch by 30-inch iron pipe, set a corner to Ark Land Company,
thence with Ark Land Company for three lines S 88°36°00” E 36.33 feet to a stone marked “H &
W found; thence S 88°36°00” E 77.09 feet to a rail road tie post, found; thence S 49°08°20” E
69.54 feet to a rail road tie post, found, corner to Ark Land Company and Howard A. Cook, Sr.;
thence with Cook for two lines, S 4°30°00” W. 165.07 feet to an iron pin in concrete, found;
thence N 73°09°30” W 108.10 feet to the place of beginning, containing 25,554 square feet,
more or less, as surveyed by Ghosh Engineers, Inc. in April, 1998, and as shown on a plat
recorded with a Deed in the Office of the County Clerk of Kanawha County, West Virginia in
Deed Book 2516, page 762.

Being the same tract or parcel of land conveyed to Upper Kanawha Public Service District from
Helena Thaxton Evans by a Deed dated December 6, 2000, and recorded in the Office of the
County Clerk of Kanawha County, West Virginia in Deed Book 2516 on Page 762.

Tract 10

Beginning at a 1/2-inch by 30-inch iron pipe, set in the easterly right-of-way line of West
Virginia Route 83 and a corner to Howard A. Cook, Sr.; thence with said WV Route 83 for three
lines, with a curve to the right having a chord bearing of N. 14°17°20” W, a radius of 1402.72,
and an arc length of 80.86 to a point; thence S 77°29°10” W 10.00 feet to a point, thence with a
curve to the right having a chord bearing of N 10°27°40” W, a radius of 1412.72, and an arc
length of 101.21 feet to a 1/2-inch by 30-inch iron pipe, set a corner to Ark Land Company,
thence with Ark Land Company for three lines S 88°36°00” E 36.33 feet to a stone marked “H &
W” found; thence S 88°36°00” E 77.09 feet to a rail road tie post, found; thence S 49°08°20” E
69.54 feet to a rail road tie post, found, corner to Ark Land Company and Howard A. Cook, Sr.;
thence with Cook for two lines, S 4°30°00” W. 165.07 feet to an iron pin in concrete, found;
thence N 73°09°30” W. 108.10 feet to the place of beginning, containing 25,554 square feet,
more or less, as surveyed by Ghosh Engineers, Inc. in April, 1998, and as shown on a plat
recorded with a Deed in the Office of the County Clerk of Kanawha County, West Virginia in
Deed Book 2515, page 962.



fESlo 235 955

Being the same tract or parcel of land conveyed to Upper Kanawha Public Service District from
Buford C. Thaxton by a Deed dated December 6, 2000, and recorded in the Office of the County
Clerk of Kanawha County, West Virginia in Deed Book 2515 on Page 962.

Tract 11

Beginning at a 1/2-inch by 30-inch iron pipe, set in the easterly right-of-way line of West
Virginia Route 83 and a corner to Howard A. Cook, Sr.; thence with said WV Route 83 for three
lines, with a curve to the right having a chord bearing of N. 14°17°20” W, a radius of 1402.72,
and an arc length of 86.86 to a point; thence S 77°29°10” W 10.00 feet to a point, thence with a
curve to the right having a chord bearing of N 10°27°40” W, a radius of 1412.72, and an arc
length of 101.21 feet to a 1/2-inch by 30-inch iron pipe, set a corner to Ark Land Company,
thence with Ark Land Company for three lines S 88°36°00” E 36.33 feet to a stone marked “H &
W found; thence S 88°36°00” E 77.09 feet to a rail road tie post, found; thence S 49°08°20” E
69.54 feet to a rail road tie post, found, comner to Ark Land Company and Howard A. Cook, Sr.;
thence with Cook for two lines, S 4°30°00” W. 165.07 feet to an iron pin 1 concrete, found;
thence N 73°09°30” W. 108.10 feet to the place of beginning, containing 25,554 square feet,
more or less, as surveyed by Ghosh Engineers, Inc. in April, 1998, and as shown on a plat
recorded with a Deed in the Office of the County Clerk of Kanawha County, West Virginia in
Deed Book 2515, page 965.

Being the same tract or parcel of land conveyed to Upper Kanawha Public Service District from
Baylor Earl Marshall by a Deed dated December 13, 2000, and recorded in the Office of the
County Clerk of Kanawha County, West Virginia in Deed Book 2515 on Page 965.

Traet 12

Beginning at a 1/2-inch by 30-inch iron pipe, set in the easterly right-of-way line of West
Virginia Route 83 and a corner to Howard A. Cook, Sr.; thence with said WV Route 83 for three
lines, with a curve to the right having a chord bearing of N. 14°17°20” W, a radius of 1402.72,
and an arc length of 86.86 to a point; thence S 77°29°10” W 10.00 feet to a point, thence with a
curve to the right having a chord bearing of N 10°27°40” W, a radius of 1412.72, and an arc
length of 101.21 feet to a 1/2-inch by 30-inch iron pipe, set a corner to Ark Land Company,
thence with Ark Land Company for three lines S 88°36°00” E 36.33 feet to a stone marked “H &
W found; thence S 88°36°00” E 77.09 feet to a rail road tie post, found; thence S 49°08°20” E
69.54 feet to a rail road tie post, found, corner to Ark Land Company and Howard A. Cook, Sr.;
thence with Cook for two lines, S 4°30°00” W. 165.07 feet to an iron pin in concrete, found;
thence N 73°09°30” W. 108.10 feet to the place of beginning, containing 25,554 square feet,
more or less, as surveyed by Ghosh Engineers, Inc. in April, 1998, and as shown on a plat
recorded with a Deed in the Office of the County Clerk of Kanawha County, West Virginia in
Deed Book 2516, page 765.

Being the same tract or parcel of land conveyed to Upper Kanawha Public Service District from
Sheila Killon by a Deed dated December 6, 2000, and recorded in the Office of the County Clerk
of Kanawha County, West Virginia in Deed Book 2516 on Page 765.
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Tract 13

Beginning at a 1/2-inch by 30-inch iron pipe, set in the casterly right-of-way line of West
Virginia Route 83 and a comer to Howard A. Cook, Sr.; thence with said WV Route 83 for three
lines, with a curve to the right having a chord bearing of N. 14°17°20” W, a radius of 1402.72,
and an arc length of 86.86 to a point; thence S 77°29°10” W 10.00 feet to a point, thence with a
curve to the right having a chord bearing of N 10°27°40” W, a radius of 1412.72, and an arc
length of 101.21 feet to a 1/2-inch by 30-inch iron pipe, set a corner to Ark Land Company,
thence with Ark Land Company for three lines S 88°36°00” k= 36.33 feet to a stone marked “H &
W” found; thence S 88°36°00” E 77.09 feet to a rail road tie post, found; thence S 49°08°20” &
69.54 feet to a rail road tie post, found, corner to Ark Land Company and Howard A. Cook, Sr.;
thence with Cook for two lines, S 4°30°006™ W. 165.07 feet to an iron pin in concrete, found;
thence N 73°09°30” W. 108.10 feet to the place of beginning, containing 25,554 square feet,
more or less, as surveyed by Ghosh Engineers, Inc. in April, 1998, and as shown on a plat
recorded with a Deed in the Office of the County Clerk of Kanawha County, West Virginia in
Deed Book 2516, page 768.

Being the same tract or parcel of land conveyed to Upper Kanawha Public Service District from
Lydia Hicks by a Deed dated December 6, 2000, and recorded in the Office of the County Clerk
of Kanawha County, West Virginia in Deed Book 2516 on Page 768.

Tract 14

The following parcels of real estate together with any improvements thercon and any
appurtenances thereunto belonging located and situate in Hansford, Cabin Creek District,
Kanawha County, West Virginia and more particularly bound and described as follows:

Parcel 1

Beginning at a point where Lots 9 and 9a, Block 19 intersects with Center Street, as shown upon
that certain map dated November 19, 1970, of the resubdivision of the Town of Hansford, Block
Nos. 18-19-21-22-23-24- drawn by Field Engineering Company, thence S 68°17° W 27.07 feet
to a point, thence S 15°20° W 100.62 feet to an alley, thence N 68°17 E 15.65 feet, thence S
21°43° E 100 feet to the place of beginning and being known as all of Lot 9a, Block 19, as
shown on the aforesaid map, reference to which is hereby made for a more particular description
of the land hereby conveyed and being part of the land conveyed to the party of the first part by
deed dated August 18, 1970, from Josephine Sutherland et al. and recorded in the Office of the
County Clerk of Kanawha County, West Virginia in Deed Book 1606, page 553.

Parcel II

An easement to run a utility lines across Lot 1-a, Block 19, as shown upon that certain map dated
November 19, 1970, of the resubdivision of the Town of Hansford drawn by Field Engineering
Co., and recorded in the office of the County Clerk of Kanawha County, West Virginia.
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Parcel 11

An easement to run utility lines across the western ten (10) feet, from Kanawha Street to the
Kanawha River, of Lot 1, Block 18, as shown upon that certain map dated November 19, 1970,
of the resubdivision of the Town of Hansford drawn by Field Engineering Co., and recorded in
the office of the County Clerk of Kanawha County, West Virginia.

Parcel 1V

The party of the first part hereby conveys to the party of the second part all nght, title and
interest in and to that certain sewage system which it owns in the Town of Hansford, Cabin
Creek District, Kanawha County, West Virginia, including all rights-of-way, lines, man-holes,
easements and equipment.

And being the same property conveyed unto The Hansford Sanitation System, Inc. a West
Virginia Corporation, by that certain Deed dated the 30th day of June, 1971, recorded in Deed
Book 1624, Page 307 in the Office of the Clerk of the County Commission of Kanawha County,
West Virginia. By Default Judgment Awarding I[ndefeasible Right, Title and Interest in Civil
Action No. 01-MISC-442, Upper Kanawha Valley Public Service District vs. Hansford
Sanitation System, Inc., filed June 6, 2007 in the Circuit Court of Kanawha County, West
Virginia and recorded on July 13, 2007 in the Office of the County Clerk of Kanawha County,
West Virginia in Deed Book 2694 on Page 844.

This instriment was presemted to the Clerk

st of the Cou
Commission of Kanawha County, West Virginia, on W
and the sama Is admitted to record. APR @ 2 2012

Taste: Vdex o Ml £ Clerk

Kanawha Courtty Commission
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ISSUE DATE: CLOSING DATE:
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18T DEBT SERVICE DUE: N/A 18T PRINCIPAL DUE: N/A
18T DEBT SERVICE AMOUNT N/A PAYING AGENT: Issuer
BOND COUNSEL: ‘ UNDERWRITERS COUNSEL

Firm: Steptoe & Johnson PLLC Firm;

Contact John Stump, Esquire Contact:
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Bank: N/A Firm;
Contact: Contact:
Phone: Phcne;
KNOWLEDGEABLE ISSUER CONTACT OTHER:
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By: Wire To Escrow Trustee 3
Check To Issuer %
IGT To Cons. Invest. Fund $
To Other: $
NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:
TRANSFERS REQUIRED:

CH5850542.1



WV MUNICIPAL BOND COMMISSION
1207 Quarrier Street

Suite 401

Charleston, WV 25301

(304) 558-3971

NEW ISSUE REPORT FORM

Date of Report:  16-Mar-12

ISSUE: Kanawha Public Service District Sewer Revenue Bonds, Series 1995 A (formerly Chelyan Public Service

District Sewer Revenue Bonds, Series 1995 A)

ADDRESS: PO Box 8, Cabin Creek, WV 25035 COUNTY: Kanawha
PURPOSE OF ISSUE:

New Money:

Refunding: REFUNDS ISSUE(S) DATED: NA
ISSUE DATE: CLOSING DATE:
ISSUE AMOUNT: RATE: %
18T DEBT SERVICE DUE: N/A 15T PRINCIPAL BUE: N/A
1ST DEBT SERVICE AMOUNT  N/A PAYING AGENT: Issuer
BOND COUNSEL: UNDERWRITERS COUNSEL

Firm: Steptoe & Johnson PLLC Firm:

Contact John Stump, Esquire Contact:

Phone: (304} 353-8196 Phone:
CLOSING BANK: ESCROW TRUSTEE:

Bank: N/A Firm:

Contact: Contact:

Phone: Phone:
KNOWLEDGEABLE ISSUER CONTACT OTHER:

Contact: David Howell Agency:

Position: Chairman

Phone: (304) 595-2203 Contact:

Position:
Phone:

DEPOSITS TO MBC AT CLOSE

By: Wire Accrued Interest: $
Check Capitalized Interest: $
Reserve Account: $
Cther:; $

REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wire To Escrow Trustee $
Check To Issuer $
IGT To Cons. Invest. Fund 3
To Other: $

NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:
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TRANSFERS REQUIRED:
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CLOSING DATE:

RATE: %

18T PRINCIPAL DUE: N/A
PAYING AGENT: Issuer

BOND COUNSEL:
Firm; Steptoe & Johnson PLLC

Contact John Stump, Esquire

Phone: (304) 353-8196

CLOSING BANK:
Bank: N/A

Contact:

Phone:

KNOWLEDGEABLE ISSUER CONTACT
Contact: David Howell
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Firm:
Contact:
FPhone;
ESCROW TRUSTEE:
Firm:
Contact:
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By: Wire Accrued Interest: $
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Reserve Account: $
Other: $

REFUNDS & TRANSFERS BY MBC AT CLOSE
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Check To Issuer $
IGT To Cons. Invest. Fund $
To Other: $
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ISSUE: Kanawha Public Service District Sewer Revenue Bonds, Series 2002 (West Virginia Infrastructure
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WV MUNICIPAL BOND COMMISSION
1207 Quarrier Street

Suite 401

Charleston, VWV 25301

(304) 558-3971

NEW ISSUE REPORT FORM

Date of Report:  16-Mar-12
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ADDRESS: PO Box 8, Cabin Creek, WV 25035

PURPOSE OF ISSUE:
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Reserve Account: $
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Check To Issuer $
IGT To Cons. Invest. Fund $
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NOTES:
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Phone: (304) 595-2203 Contact:

Position:
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DEPOSITS TO MBC AT CLOSE
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Check To Issuer $
IGT To Cons. Invest. Fund $
To Other: $
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UPPER KANAWHA VALLEY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF A NEW PUBLIC
SEWERAGE SYSTEM OF UPPER KANAWHA VALLEY
PUBLIC SERVICE DISTRICT AND THE REPAYMENT
OF CERTAIN OUTSTANDING INDEBTEDNESS OF
THEDISTRICT, AND THE FINANCING OF THE COST,
NOT OTHERWISE PROVIDED, THEREOF THROUGH
THE ISSUANCE BY THE DISTRICT OF NOT MORE
THAN $5,768,297 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWER REVENUE BONDS,
SERIES 1999 (WEST VIRGINIA INFRASTRUCTURE
FUND); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS. OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF UPPER
KANAWHA VALLEY PUBLIC SERVICE DISTRICT: :

ARTICLE [
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section1.01.  Awhority for this Resolution. This Resolution (together with |
any order or resolution supplemental hereto or amendatory hereof, the "Bond Legislation")
is adopted pursuant to the provisions of Chapter 16, Article 13A and Chapter 31, Article 15A
of the West Virginia Code of 1931, as amended (collectively, the "Act"), and other applicable
provisions of law. ‘

Section 1.02.  Findings. It is hereby found, determined and declared that:
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A Upper Kanawha Valley Public Service District {the "Issuer")} is a
public service district and a public corporation and political subdivision of the State of
West Virginia in Kanawha County of said State. The Issuer was created through the
consolidation of Paint Creek Public Service District and London Public Service District,
which consolidation was approved by the Public Service Commission of West Virginia by
Final Order on December 10, 19997, in Case No. 97-0926-PSWD-PC.,

B. The Issuer does not now own or operate a public sewerage gystemn,
but desires to acquire, construct and operate such a system, and additions, extensions and
improvements thereto. The inhabitants of the Issuer and surrounding area urgently require
that a public sewerage system be acquired and constructed as herein provided. Accordingly,
it is deemed necessary and desirable for the health and welfare of the inhabitants of the Issuer
that there be constructed a new public sewerage system of the Issuer, consisting of a sanitary
sewer collection system, together with all appurtenant facilities (collectively, the "Project”),
which constitute properties for the collection and transportation of liguid or solid wastes,
sewage or industrial wastes (the Project and any further additions thereto or extensions
thereof are herein called the "System"), -in accordance with the plans and specifications
prepared by the Consulting Engineers, which plans and specifications have heretofore been
filed with the Issuer. The Project is being constructed in conjunction with an upgrade to the
sewage treatment facilities of the Town of Pratt (the "Town"), which upgrade is being
financed through an SCBG Grant in the amount of $1,250,000, a grant from The County
Commission of Kanawha County in the amount of $139,960, and a contribution by the Issuer
in the amount of $876,640 to the Town pursuant to the terms of the Memorandum of
Understanding by and between the Issuer and the Town approved by the Public Service
Commission of West Virginia by Commission Order dated September 22, 1999, in Case No.
98-0576-PSD-S-CN

C. The Issuer presently has-an obligation outstanding which is held by
the West Virginia Water Development Authority (the "Authority"), being the Issuer’s STEP
I Loan; dated September 4, 1975 (the "STEP I Loan"), issued in the original aggregate
principal amount of $1,675.00 by London Public Service District and assumed by the Issuer
contemporaneously with the Issuer’s creation. The STEP I Loan is presently outstanding in
the aggregate principal amount of $1,675.00, with no interest due thereon and administrative
fee in the amount of $16.75 is due upon payment of the STEP I Loan.

The Issuer hereby determines and affirms that it is in the best interest of the
public and necessary for the completion of the Project that the STEP I Loan, and the
administrative fee due thereon, be paid in full upon issuance of the Bonds from the proceeds
thereof and hereby authorizes any and all actions necessary to accomplish such payment.

D. The Issuer intends to permanently finance a portion of the costs of
acquisition and construction of the Project and the payment in full of the STEP I Loan
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through the issuance of its revenue bonds to the Authority, in connection with the West
Virginia Infrastructure Fund pursuant fo the Act.

E. It is deemed necessary for the Issuer to issue its Sewer Revenue
Bonds, Series 1999 (West Virginia Infrastructure Fund) in the aggregate principal amount of
not more than $5,768,297 (the "Series 1999 Bonds™ or the "Bonds"), to permanently finance
a portion of the costs of acquisition and construction of the Project. The remaining costs of
the Project shall be funded from the soutces set forth in Section 2.01 hereof. Said costs shall
be deemed to include the cost of all property rights, easements and franchises deermed
necessary or convenient therefor; interest, if any, upon the Series 1999 Bonds prior to and
during acquisition and construction of the Project and for a period not exceeding 6 months
after completion of acquisition and construction of the Project; amounts which may be
deposited in the Series 1999 Bonds Reserve Account (as hereinafter defined); amounts
necessary to pay the entire outstanding principal of, and administrative fee for, the STEP 1
L.oan; engineering and legal expenses; expenses for estimates of costs and revenues, expenses
for plans, specifications and surveys; other expenses necessary or incident to determining the
feasibility or practicability of the enterprise, administrative expense, commitment fees, fees
and expenses of the Authority, discount, initial fees for the services of registrars, paying
agents, depositories or trustees or other costs in connection with the sale of the
Series 1999 Bonds and such other expenses as may be necessary or incidental to the financing
herein authorized, the acquisition or construction of the Project and the placing of same in
operation, and the performance of the things herein required or permitted, in connection with
any thereof; provided, that reimbursement to the Issuer for any amounts expended by it for
allowable costs prior to the issuance of the Series 1999 Bonds or the repayment of
indebtedness incurred by the Issuer for such purposes shall be deemed Costs of the Project,
as hereinafter defined. '

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

G. 1t is in the best interests of the Issuer that its Series 1999 Bonds be
sold to the Authority pursuant to the terms and provisions of a loan agreement by and
between the Issuer and Authority, on behalf of the West Virginia Infrastructure and Jobs
Development Council (the "Council"), in form satisfactory to the respective parties (the
"Loan Agreement”), approved hereby if not previously approved by resolution of the Issuer.

H. There are no outstanding bonds or obligations of the Issuer which will
rank prior to or on a parity with the Series 1999 Bonds as to liens, pledge and source of and
security for payment.

There are outstanding obligations of the Issuer which are secured by the
revenues of the System other than the Net Revenues, being the London Public Service
District Sewer System Design Notes, Series 1997, dated August 18, 1997, issued in the
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original aggregate principal amount of $119,064 (the "Series 1997 A Note"} and the Paint
Creek Public Service District Sewer System Design Notes, Series 1997, dated August 18,
1997, issued in the original aggregate principal amount of $145,000 (the "Series 1997 B
Note" and collectively with the Series 1997 A Note, the "Prior Notes"). The Prior Notes are
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 subsequent to the
completion of the Project; (2} the proceeds of any revenue bonds, refunding bonds or other
obligations of the Issuer issued subsequent to the issuance of the Series 1999 Bonds; and (3)
Surplus Revenues of the System (as defined herein and in the Notes Legislation), if any, but
only to the extent that the Public Service Commission of West Virginia does not require that
such Surplus Revenues are used for other purposes of the System. The Authority and the
Council have waived the requirements in the respective resolutions authorizing the Prior
Notes that the Prior Notes be paid in full from the proceeds of the Series 1999 Bonds or the .
Grants,

L The estimated revenues to be derived in each year following
completion of the Project from the operation of the System will be sufficient to pay all costs
of operation and maintenance of the System and the principal of and interest on the
Series 1999 Bonds and to make payments into all funds and accounts and other payments
provided for herein.

J. - Issuer has complied with all requirements of West Virginia law and
the Loan Agreement relating to authorization of the acquisition, construction and operation
of the Project and the System, repayment of the outstanding principal of and administrative
fee for the STEP I Loan and issuance of the Series 1999 Bonds, or will have so complied
prior to issnance of any thereof, including, among other things and without limitation, the

~ obtaining of a certificate of public convenience and necessity and approval of this financing
and necessary user rates and charges described herein from the Public Service Commission
of West Virginia by final order, the time for rehearing and appeal of which will either have
expired prior to the issuance of the Series 1999 Bonds or such final order will not be subject
to appeal or rehearing. S

K. The Project has been reviewed and determined to be technically and
financially feasible by the Council as required under Chapter 31, Article 15A of the West
Virginia Code of 1931, as amended.

Section 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 1999 Bonds by those who shall be the Registered Owners of the
same from time to time, this Bond Legislation shall be deemed to be and shall constitute a
contract between the Issuer and such Registered Owners, and the covenants and agreements
herein set forth to be performed by the Issuer shall be for the equal benefit, protection and
security of the Registered Owners of any and all of such Series 1999 Bonds, all which shall
be of equal rank and without preference, priority or distinction between any one Bond of a
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series and any other Bonds of the same series, by reason of priority of issuance or otherwise,
except as expressty provided therein and herein.

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

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

" Authority" means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 1999 Bonds, or
any other agency, board or department of the State of West Virginia that succeeds to the
functions of the Authority, acting i its administrative capacity and upon authorization from
the Council under the Act.

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

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

"Bond Legistation, " "Resolution,” "Bond Reselution” or "Local Act” means
this Bond Resolution and all orders and resolutions supplemental hereto or amendatory
hereof. :

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

"Bonds" means, collectively, the Series 1999 Bonds and any bonds on a
parity therewith subsequently authorized to be issued hereunder or by another resolution of
the Issuer.

"Bond Year" means the 12-month period beginning on the anniversary of the
Closing Date in each year and ending on the day prior to the anniversary date of the Closing
Date in the following year, except that the first Bond Year shall begin on the Closing Date.

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

"Closing Date" means the date upon which there is an exchange of the
Series 1999 Bonds for the proceeds or at least a de minimis portion thersof representing the
purchase price of the Series 1999 Bonds from the Authority. '
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"Code" means the Internal Revenue Code of 1986, as amended, and the
Regulations.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

"Issuer" means Upper Kanawha Valley Public Service District, a public
service district, public corporation and political subdivision of the State of West Virginia in
Kanawha County, West Virginia, and, unless the context clearly indicates otherwise, includes
the Governing Body of the Issuer.

"Loan Agreement" means the Loan Agreement heretofore entered, or to be
entered, imfo by and between the Issuer and the Authority, on behalf of the Council,
providing for the purchase of the Series 1999 Bonds from the Issuer by the Authority, the
form of which shall be approved, and the execution and delivery by the Issuer authorized and
directed or ratified, by the Supplemental Resolution,

"Net Proceeds" means the face amount of the Series 1999 Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Reserve Account. For purposes of the Private Business Use
limitations set forth herein, the term Net Proceeds shall include any amounts resulting from
the investment of proceeds of the Series 1999 Bonds, without regard to whether or not such
investment is made in tax-exempt obligations.

"Net Revenues” means the balance of the Gross Revenues, remaining after
deduction of Operating Expenses, as hereinafier defined.
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"Nonpurpose Investment” means any Investment Property which is acquired
with the gross proceeds or any other proceeds of the Series 1999 Bonds and is not acquired
in order to carry out the governmental purpose of the Series 1999 Bonds.

"Operating Expenses" means the reasonable, proper and necessary costs of
repair, maintenance and operation of the System and includes, without limiting the generality
of the foregoing, administrative, engineering, legal, auditing and insurance expenses, other
than those capitalized as part of the costs, fees and expenses of the Authority, fiscal agents,
the Depository Bank, 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 on the Bonds, 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 o prior accounting periods.

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

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

"Paying Agent" means the Commission or other entity designated as such for
the Series 1999 Bonds in the Supplemental Resolution.

"Private Business Use" means use (directly or indirectly) in a trade or
business carried on by any person other than a governmental unit; provided that use as a
member of the general public shall not be taken into account.

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

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

{a) Government Obligations;
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() 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 inferest coupons stripped from Government
Obligations;

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

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

(e) Time accounts (including accounts evidenced by time
certificates of deposit, time deposits or other similar banking arrangements)
which, to the extent not insured by the FDIC or Federal Savings and Loan
Insurance - Corporation, shall be secured by a pledge of Government
Obligations, provided, that said Government Obligations pledged either must
mature as nearly as practicable coincident with the martority 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;

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

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




(h} The West Virginia "consolidated fund" managed by the
West Virginia Investment Management Board 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 imterest on which is excluded from gross income for federal
income tax purposes, and which are rated at Jeast "A" by Moody's Investors
Service, Inc. or Standard & Poor's Corporation.

"Registrar" means the Bond Registrar.

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

"Renewal and Replacement Fund " means the Renewal and Replacement Fund
established by Section 5.01 hereof.

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

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

‘ "Series 1999 Bonds" means the Sewer Revenue Bonds, Series 1999 (West
Virginia Infrastructure Fund), of the Issuer, authorized by this Resolution.

"Series 1999 Bonds Construction Trust Fund" means fhe Series 1999 Bonds
Construction Trust Fund established by Section 5.01 hereof.

"Series 1999 Bonds Reserve Account” means the Series 1999 Bonds Reserve
Account established in the Series 1999 Bonds Sinking Fund pursuant to Section 5.02 hereof -

"Series 1999 Bonds Reserve Requirememnt" means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 1999 Bonds in the then current or any succeeding year.

"Series 1999 Bonds Sinking Fund"” means the Series 1999 Bonds Sinking
Fund established by Section 5.02 hereof.

"State" means the State of West Virginia.
"Supplemental Resolution" means any resolution or order of the Issuer

supplementing or amending this Resolution and, when preceded by the article "the," refers
specifically to the supplemental resolution or resolutions authorizing the sale of the
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Series 1999 Bonds; provided, that any matter intended by this Resolution to be included in
the Supplemental Resolution with respect to the Series 1999 Bonds, and not so included, may
be included in another Supplemental Resolution.

"Surplus Revenues" means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Bonds or any other
obligations of the Issuer, inclading, without limitation, the Renewal and Replacement Fund
and the Series 1999 Bonds Reserve Account.

"System" means, collectively, the Project initially, and the complete
municipal sewage collection system of the Issuer, or any integral part thereof, and shall
include any additions, betterments and improvements thereto hereafter acquired or
constructed for the System from any sources whatsoever, both within and without the Issuer.

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

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

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

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section2.01.  Authorization of Acquisition and Construction of the Project.
There is hereby authorized and ordered the acquisition and constraction of the Project, at an
estimated cost of $10,100,492, in accordance with the plans and specifications which have
been prepared by the Consulting Engineers, heretofore filed in the office of the Governing
Body. The proceeds of the Series 1999 Bonds hereby authorized shall be applied as provided
in Article VI hereof. The Issuer has received bids and will enter into contracts for the
acquisition and construction of the Project, compatible with the financing plan submitted to
the Authority and the Council.

The cost of the Project is estimated to be $10,100,492, of which
approximately $5,768,297 will be obtained from proceeds of the Series 1999 Bonds,
‘approximately $3,840,000 will be obtained from a grant by the West Virginia Infrastructure
and Jobs Development Council, and approximately $492,195 will be obtained from a grant
by The County Commission of Kanawha County.
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ARTICLE HI

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

Section 3.01. Authorization of Bonds. For the purposes of capitalizing
interest on the Series 1999 Bonds, funding a reserve account for the Series 1999 Bonds,
paying Costs of the Project not otherwise provided for and paying certain costs of issuance
of the Series 1999 Bonds and related costs, or any or all of such purposes, as determined by
the Supplemental Resolution, there shall be and hereby are authorized to be issued negotiable
Series 1999 Bonds of the Issuer. The Series 1999 Bonds shall be issued as a single bond,
designated "Sewer Revenue Bonds, Series 1999 (West Virginia Infrastructure Fund),” in the
principal amount of not more than $5,768,297, and shall have such terms as set forth
hereinafter and in the Supplemental Resolution. The proceeds of the Series 1999 Bonds
remaining after funding of the Series 1999 Bonds Reserve Account (if funded from Bond
proceeds) and capitalizing interest on the Series 1999 Bonds, if any, shall be deposited in or
credited to the Series 1999 Bonds Construction Trust Fund estabhshed by Section 5.01 hereof
and apptlied as set forth in Article VI hereof.

Section 3.02. Terms of Bonds. The Series 1999 Bonds shall be issued in
such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the
then legal maximum rate, payable quarterly on such dates; shall mature on such dates and in
such amounts; and shall be redeemable, in whole or in part, all as the Issuer shall prescribe
in a Supplemental Resolution or as specifically provided in the Loan Agreement. The
Series 1999 Bonds shall be payable as to principal at the office of the Paying Agent, in any
coin or currency which, on the dates of payment of principal is legal tender for the payment
of public or private debts under the laws of the United States of America. Interest on the
Series 1999 Bonds, if any, shall be paid by check or draft of the Paying Agent mailed to the
Registered Owner thereof at the address as it appears on the books of the Bond Registrar, or
by such other method as shall be mutually agreeable so long as the Authority is the
Registered Owner thereof. .

Unless otherwise provided by the Supplemental Resolution, the
Series 1999 Bonds shall be issued in the form of a single bond, fully registered to the
Authority, with a record of advances and a debt service schedule attached, representing the
aggregate principal amount of the Series 1999 Bonds. The Series 1999 Bonds shall be
exchangeable at the option and expense of the Registered Owner for another fully registered
Bond or Bonds of the same series in aggregate principal amount equal to the amount of said
Bonds then Outstanding and being exchanged, with principal installments or maturities, as
applicable, corresponding to the dates of payment of principal installments of said Bonds;
provided, that the Authority shall not be obligated to pay any expenses of such exchange.
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Subsequent series of Bonds, if any, shall be issued in fully registered form
and in denominations as determined by a Supplemental Resolution. Such Bonds shall bear
interest, if any, and shall be dated as set forth in a Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 1999 Bonds shall be
executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the Secretary. In case any one or more of the
officers who shall have signed or sealed the Series 1999 Bonds shall cease to be such officer
of the Issuer before the Series 1999 Bonds so signed and sealed have been actually sold and
delivered, such Bonds may nevertheless be sold and delivered as herein provided and may
be issued as if the person who signed or sealed such Bonds had not ceased to held such
office. Any Series 1999 Bonds may be signed and sealed on behalf of the Issuer by such
person as at the actual time of the execution of such Bonds shall hold the proper office in the
Issuer, although at the date of such Bonds such person may not have held such office or may
not have been so authorized. '

Section3.04. Authentication and Registration. No Series 1999 Bond shall
be valid or obligatory for any purpose or entitled to any security or benefit under this Bond
Legislation unless and until the Certificate of Authentication and Registration on such Bond,
substantially in the forms set forth in Section 3.10 shall have been manually executed by the
Bond Registrar. Any such executed Certificate of Authentication and Registration upon any
such Bond shall be conclusive evidence that such Bond has been authenticated, registered and
delivered under this Bond Legislation. The Certificate of Authentication and Registration on
any Series 1999 Bond shali be deemed to have been executed by the Bond Registrar if
manually signed by an authorized officer of the Bond Registrar, but it shall not be necessary
that the same officer sign the Certificate of Authentication and Registration on all of the
Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 1999 Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 1999 Bonds shall be conclusively deemed to have agreed that such Bonds shall be
and have all of the qualities and incidents of negotiable instruments under the Uniform
Comumnercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that such Bonds shall be incontestable in the hands of a
bona fide holder for value.

So long as the Series 1999 Bonds remain outstanding, the Issuer, through the
Bond Registrar as its agent, shall keep and maintain books for the registration and transfer
of the Bonds.
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The registered Series 1999 Bonds shall be transferable only upon the books
of the Bond Registrar, by the registered owner thereof in person or by his attorney duly
authorized in writing, upon surrender thereto together with a written instrument of transier
satisfactory to the Bond Registrar duly executed by the registered owner or his duly
authorized attorney.

In all cases in which the privilege of exchanging Series 1999 Bonds or
transferring the registered Bonds are exercised, Bonds shall be delivered in accordance with
the provisions of this Bond Legislation. All Bonds surrendered in any such exchanges or
transfers shall forthwith be canceled by the Bond Registrar. For every such exchange or
transfer of Bonds, the Bond Registrar may make a charge sufficient to reimburse it for any
tax, fee or other governmental charge required to be paid with respect to such exchange or
transfer and the cost of preparing each new Bond upon each exchange or transfer, and any
other expenses of the Bond Registrar incurred in connection therewith, which sum or sums
shall be paid by the Issuer. The Bond Registrar shall not be obliged to make any such
exchange or transfer of Bonds during the period commencing on the 15th day of the month
next preceding an interest payment date on the Bonds or, in the case of any proposed
redemption of Bonds, next preceding the date of the selection of Bonds to be redeemed, and
ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any
Series 1999 Bond shall become mutilated or be destroyed, stelen or lost, the Issuer may, in
its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, anthenticate and
deliver, a new Bond of the same series and of like tenor as the Bonds so mutilated, destroyed,
stolen or lost, in exchange and substitution for such mutilated Bond, upon surrender and
cancellation of such mutitated Bond, or in lieu of and substitution for the Bond destroyed,
stolen or lost, and upon the Holder's furnishing satisfactory indemmity and complying with
such other reasonable regulations and conditions as the Issuer may prescribe and paying such
expenses as the Issuer and the Bond Registrar may incur. All Bonds so surrendered shall be
cancelled by the Bond Registrar and held for the account of the Issuer. If any such Bond
shall have matured or be about to mature, instead of issuing a substitute Bond, the Issuer may
pay the same, upon being indemnified as aforesaid, and if such Bond be lost, stolen or
destroyed, without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Series 1999 Bonds shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constitutional or statutory provision or limitation, but shall be
payable solely from the Net Revenues derived from the operation of the System as herein
provided. No holder or holders of the Series 1999 Bonds shall ever have the right to compel
the exercise of the taxing power of the Issuer, if any, to pay the Series 1999 Bonds or the

interest, if any, thereon.
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Section3.08. Bonds Secured by Pledge of Net Revenues. The payment of
the debt service of the Series 1999 Bonds shall be secured by a first lien on the Net Revenues
derived from the System. Such Net Revenues in an amount sufficient to pay the principal of
and interest, if any, on and other payments for the Series 1999 Bonds and to make all other
payments provided for in the Bond Legislation, are hereby irrevocably pledged to such

~ payments as they become due.

Section 3.09.  Delivery of Bonds. The Issﬁer shall execute and deliver the
Series 1999 Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register
and deliver the Series 1999 Bonds to the original purchasers upon receipt of the documents

set forth below:

A. If other than the Authority, a list of the names in which the
Series 1999 Bonds are to be registered upon original issuance, together with
such taxpayer identification and other information as the Bond Registrar may

reasonably require;

B. A request and authorization to the Bond Registrar on behalf
of the Issuer, signed by an Authorized Officer, to authenticate and deliver
the Series 1999 Bonds to the original purchasers;

C. An executed and certified copy of the Bond Legislation;
D. An executed copy of the Loan Agreement; and
E. The unqualified approving opinion of bond counsel oz the

Series 1999 Bonds.

Section 3.10. Form of Bonds. The text of the Series 1999 Bonds shall be
in substantially the following form, with such omissions, insertions and variations as may be
necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:

CH341051.2
le



(FORM OF SERIES 1999 BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
UPPER KANAWHA VALLEY PUBLIC SERVICE DISTRICT
SEWER REVENUE BONDS, SERIES 1599
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. R- $

KNOW ALL MEN BY THESE PRESENTS: That UPPER KANAWHA
VALLEY PUBLIC SERVICE DISTRICT, a 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 special funds provided therefor, as hereinafter set
forth, to the West Virginia Water Development Authorlty (the "Authority") or registered
assigns the sum of DOLLARS
($ ), or such lesser amount as shall have been advanced to the Issuer hereunder and
not previously repaid, as set forth in the "Record of Advances" attached as EXHIBIT A
hereto and incorporated herein by reference, in quarterly installments on March 1, June 1,
September 1 and December 1 of each year, commencing 1, , as
set forth on the "Schedule of Annual Debt Service" attached as EXHIBIT B hereto and
incorporated herein by reference.

This Bond shall bear no interest. Principal installments of this Bond are
payable in any coin or currency which, on the respective dates of payment of such
installments, is legal tender for the payment of public and private debts under the laws of the
United States of America, at the office of the West Virginia Municipal Bond Commission,
Charleston, West Virginia (the "Paying Agent").

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the "Council™), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated , 1999,

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of a new public sewerage collection system for the Issuer (the "Project”); (if) to
fund the reserve account for the Series 1999 Bonds; and (iii) to pay certain costs of issuance
of the Bonds of this Series (the "Bonds") and related costs. The Project and any further
additions, betterments or improvements thereto are herein called the "System.” This Bond
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is issued under the authority of and in full compliance with the Constitution and statutes of
the State of West Virginia, including particularly Chapter 16, Article 13A and Chapter 31,
Article 15A of the West Virginia Code of 1931, as amended (the "Act"), and a Bond
Resolution duly adopted by the Issuer on September 28, 1999, and a Supplemental Resolation
duly adopted by the Issuer on September 28, 1999 (collectively, the "Bond Legislation"), and
is subject to all the terms and conditions thereof. The Bond Legislation provides for the
issuance of additional bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the funds and reveanes and other
security provided for the Bonds under the Bond Legislation. '

THE ISSUER ALSO HAS OUTSTANDING ITS LONDON PUBLIC
SERVICE DISTRICT SEWER SYSTEM DESIGN NOTES, SERIES 1997, AND ITS PAINT
CREEK PUBLIC SERVICE DISTRICT SEWER SYSTEM DESIGN NOTES, SERIES 1997,
BOTH ISSUED ON AUGUST 18, 1997, IN THE AGGREGATE PRINCIPAL AMOUNTS -
OF $119,064 AND $145,000, RESPECTIVELY (COLLECTIVELY, THE "PRIOR
NOTES"), WHICH THE ISSUER ASSUMED UPON ITS CREATION. THE PRIOR
NOTES ARE NOT SECURED BY THE NET REVENUES OF THE SYSTEM.

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, and from
moneys in the reserve account created under the Bond Legislation for the Bonds (the
"Series 1999 Bonds Reserve Account") and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest, if any, on all bonds which
may be issued pursuant to the Act and shall be set aside as a special fund hereby pledged for
such purpose. This Bond does not constitute a corporate indebtedness of the Issuer within
the meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer
be obligated to pay the same, except from said special fund provided from the Net Revenues,
the moneys in the Series 1999 Bonds Reserve Account and unexpended proceeds of the
Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish
and maintain just and equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other revenues of the System, to
provide for the reasonable expenses of operation, repair and maintenance of the System, and
to leave a balance each year equal to at least 115% of the maximum amount payable in any
year for principal of and interest on the Bonds and all other obligations secured by a lien on
or payable from such revenues on a parity with the Bonds; provided however, that so long
as there exists in the Series 1999 Bonds Reserve Account an amount at least equal to the
maximum amount of principal and interest, if any, which wiil become due on the Bonds in
the then current or any succeeding year, and in the respective reserve accounts established
for any other obligations outstanding on a parity with the Bonds, such percentage may be
reduced to 110%. The Issuer has entered into certain further covenants with the registered
owners of the Bonds for the terms of which reference is made to the Bond Legislation.
Remedies provided the registered owners of the Bonds are exclusively as provided in the
Bond Legislation, to which reference is here made for a detailed description thereof.
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Subject to the regisiration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the "Registrar"), by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond together with a written instrument of transfer satisfactory to the Registrar duly executed
by the registered owner or its attorney duly authorized in writing.

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

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

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

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

SERVICE DISTRICT has caused this Bond to be signed by its Chairman and its corporate

seal to be hereunto affixed and attested by its Secretary, and has caused this Bond to be dated
. 1999,

[SEAL]

Chairman

ATTEST:

Secretary
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{(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1999 Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Date: , 1999,

ONE VALLEY BANK, NATIONAL
ASSOCIATION, as Registrar

Authorized Qfficer
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(Form of)

EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
3 (19). 8
2§ 20) _$
(3 3 en $
@ __$ 22) §
5§ 23) §
6 _$ 4 S
(M __$ 25) §
8 _$ 26) $
©.__$ 27_%
o8 28 §
(an_$ 29 $
(12 % (30)_$
an_s G $
as s 32)_$
(15)_$ 33) _$
(16) $ (34)_$
an_$ (35)_$
18§ _(36)_§
TOTAL $
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EXHIBIT B

SCHEDULE OF ANNUAT DEBT SERVICE
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{Eorm of)
ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

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

Dated:

In the presence of:
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Section 3,11. Sale of Bonds; Approval and Ratification of Execution of
Loan Agreement. The Series 1999 Bonds shall be sold to the Authority, pursuant to the

terms and conditions of the Loan Agreement. If not so authorized by previous resolution,
the Chairman is specifically authorized and directed o execute the Loan Agreement in the
form aitached hereto as "EXHIBIT A" and made a part hereof, and the Secretary is directed
to affix the seal of the Issuer, attest the same and deliver the Loan Agreement to the
Authority, and any such prior execution and delivery is hereby authorized, approved, ratified
and confirmed.

Section 3.12. "Amended Schedule" Filing. Upon completion cf the
acquisition and construction of the Project, the Issuer will file with the Authority and the
Council a schedule in substantially the form attached to the I.oan Agreement, setting forth
the actual costs of the Project and sources of funds therefor.
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ARTICLE IV

[RESERVED]
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ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOR

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

(1) Revenue Fund,
(2) Renewal and Replacement Fund; and
(3)  Series 1999 Bonds Construction Trust Fund.
Section 5.02. Establishment of Funds and Accounts with Commission.
The following special funds or accounts are hereby created with and shall be held by the

Conumission separate and apart from all other funds or accounts of the Commission and the
Issuer and from each other:

(1)  Series 1999 Bends Sinking Fund; and

(2) Within the Series 1999 Bonds Sinking Fund, the
Series 1999 Bonds Reserve Account;

Section 5.03. System Revenues; Flow of Funds. A. The entire Gross

Revenues derived from the operation of the System shall be deposited upon receipt in the

~ Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided in

- this Bond Legislation and shall be kept separate and distinct from all other funds of the Issuer

and the Depository Bank and used only for the purposes and in the manner herein provided.

All moneys in the Revenue Fund shall be disposed of only in the following manner and order
of pricrity:

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

(2)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and remit to the Commission on
the first day of each month, commencing 3 months prior to the
first date of payment of principal of the Series 1999 Bonds, for
deposit in the Series 1999 Bonds Sinking Fund, an amount equal
to 1/3rd of the amount of principal which will mature and become

CH341051.2
27



CH341051.2

due on the Series 1999 Bonds on the next ensuing quarterly
principal payment date; provided that, in the event the period to
clapse between the date of such initial deposit in the Series 1999
Bonds Sinking Fund and the next quasterly principal payment date
is less than 3 months, then such monthly payments shall be
increased proportionately to provide, 1 month prior to the next
quarterly principal payment date, the required amount of principat
coming due on such date.

(3)  TheIssuer shall next, on the first day of each month,
transfer from the Revenue Fund and remit (o the Commission,
commencing 3 months prior to the first date of payment of
principal of the Series 1999 Bonds, if not fully funded upon
issuance of the Series 1999 Bonds, for deposit in the Series 1999
Bonds Reserve Account, an amount equal to 1/120th of the
Series 1999 Bonds Reserve Requirement; provided that, no
further payments shall be made into the Series 1999 Bonds
Reserve Account when there shall have been deposited therein,
and as long as there shall remain on deposit therein, an amount
equal to the Series 1999 Bonds Reserve Requirement.

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

(5)  After all the foregoing provisions for use of moneys
in the Revenue Fund have been fully complied with, any moneys
remaining therein shall be considered Surphis Revenues and may
be used for any lawful purpose of the System, including, but not
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limited to, the prorata payment of the principal of, and
administrative fee for, the Prior Notes,

Moneys in the Series 1999 Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the Series 1999 Bonds, as the
same shall become due. Moneys in the Series 1999 Bonds Reserve Account shall be
used only for the purpose of paying principal of and interest, if any, on the
Series 1999 Bonds, as the same shall come due, when other moneys in the Series 1999
Bonds Sinking Fund are insufficient therefor, and for no other purpose.

All investment earnings on moneys in the Series 1999 Bonds Sinking Fund and
the Series 1999 Bonds Reserve Account shall be returned, not less than once each
year, by the Commission to the Issuer, and such amounts shall, during construction
of the Project, be deposited in the Series 1999 Bonds Construction Trust Fund, and
following completion of construction of the Project, shall be deposited in the Revenue
Fund and applied in full, first to the next ensuing interest payment, if any, due on the
Series 1999 Bonds and then to the next ensuing principal payment due thereon, all on
a pro rata basis. '

Any withdrawals from the Series 1999 Bonds Reserve Account which result in
a reduction in the balance therein to below the Series 1999 Bonds Reserve
Requirement shall be subsequently restored from the first Net Revenues available after
all required payments have been made in full in the order set forth above.

As and when additional Bonds ranking on a parity with the Series 1999 Bonds
are issued, provision shall be made for additional payments info the sinking funds
sufficient to pay the interest on such additional parity Bonds and accomplish retirement
thereof at maturity and to accumulate a balance in the appropriate reserve account in
an amount equal to the maximum amount of principal and interest which will become
due in any year for account of the Bonds of such series, including such additional
parity Bonds.

The Issuer shall not be required to make any further payments into the
Series 1999 Bonds Sinking Fund or the Series 1999 Bonds Reserve Account when the
aggregate amount of funds therein are at least equal to the aggregate principal amount
of the Series 1999 Bonds issued pursuant to this Bond Legislation then Outstanding and
all interest, if any, to accrue until the maturity thereof.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 1999 Bonds Sinking Fund and the Series 1999 Bonds Reserve Account
created hereunder, and all amounts required for said accounts shall be remitted to the
Commission from the Revenue Fund by the Issuer at the times provided herein. If
required by the Authority at anytime, the Issuer shail make the necessary arrangements
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whereby required payments into said accounts shall be automatically debited from the
Revenue Fund and electronically transferred to the Commission on the dates required
hereunder. '

Moneys in the Series 1999 Bonds Sinking Fund and the Series 1999 Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance
with Section 8.01 hereof.

The Series 1999 Bonds Sinking Fund and the Series 1999 Bonds Reserve
Account shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 1999 Bonds and any additional Bonds ranking on a parity
therewith that may be issued and Outstanding under the conditions and restrictions set
forth herein.

B. The Issuer shall on the first day of each month (if such day is not a
business day, then the next succeeding business day) deposit with the Commission the
required principal, interest and reserve payments with respect to the Series 1999 Bonds and
all such payments shall be remitted to the Commission with appropriate instructions as to the
custody, use and application thereof consistent with the provisions of this Bond Legislation.

VC. The Issuer shall complete the "Monthly Payment Form, " a form of which
is attached to the Loan Agreement for the Series 1999 Bonds, and submit a copy of said form
along with a copy of its payment check to the Authority by the 5th day of such calendar
month.

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

E. The Issuer shall remit from the Revermue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Comimission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary to pay their respective charges and fees then due. In
the case of payments to the Commission under this paragraph, the Issuer shall, if required by
the Authority at anytime, make the necessary arrangements whereby such required payments
shall be automatically debited from the Revenue Fund and electronically transferred to the
Commission on the dates required.
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F. The moneys in excess of the sum insured by the maximum amounts
insured by FDIC in all funds and accounts shall at all times be secured, to the full extent
thereof in excess of such insured sum, by Qualified Investments as shall be eligible as
security for deposits of state and municipal funds under the laws of the State.

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

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

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

1. All Tap Fees shall be deposited by the-Issuer, as received, in the Bond
‘Construction Trust Pund, and following completion of the Project, shall be deposited in the
Revenue Fund and may be used for any lawful purpose of the System.
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ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond

Proceeds. From the moneys received from the sale of the Series 1999 Bonds, the following
amounts shall be first deducted and deposited in the order set forth below:

A.  Fromthe proceeds of the Series 1999 Bonds, there shall first be deposited
with the Commission in the Series 1999 Bonds Sinking Fund, the amount, if any, set forth
in the Supplemental Resolution as capitalized interest; provided, that such amount may not
exceed the amount necessary to pay interest on the Series 1999 Bonds for the period
commencing on the date of issuance of the Series 1999 Bonds and ending 6 months after the
estimated date of completion of construction of the Project.

B. Next, from the proceeds-of the Series 1999 Bonds, there shall be
deposited with the Commission in the Series 1999 Bonds Reserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding the Series 1999 Bonds Reserve
Account.

C.  As the Issuer receives advances of the remaining moneys derived {rom
the sale of the Series 1999 Bonds, such moneys shall be deposited with the Depositery Bank
in the Series 1999 Bonds Construction T'rust Fund and applied solely to payment of Costs of
the Project in the manner set forth in Section 6.02 and until so expended are hereby pledged
as additional security for the Series 1999 Bonds.

D.  After completion of construction of the Project, as certified by the
Consulting Engineers, and all costs have been paid, any remaining proceeds of the
Series 1999 Bonds shall be applied as directed by the Council.

Section 6.02. Disbursements From the Bond Construction Trust Fund.
The Issuer shali each month provide the Council with a requisition for the costs incurred for
the Project, together with such documentation as the Council shall require. Payments of all
Costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the Series 1999
Bonds Construction Trust Fund (except for the costs of issuance of the Series 1999 Bonds
which shall be made upon request of the Issuer) shall be made only after submission to and
approval from the Council, of a certificate, signed by an Authorized Officer and the
Consulting Engineers, stating that: -
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(a)  None of the items for which the payment is proposed to be made has
formed the basis for any disbursement theretofore made;

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

(¢c)  Each of such costs has been otherwise properly incurred; and
(d) Payment for each of the items proposed is then due and owing.

Pending such application, moneys in the Bond Construction Trust Fund shafl
be invested and reinvested in Qualified Investments at the writien direction of the Issuer,
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent jurisdiction
by any Holder or Holders of the Bonds. In addition to the other covenants, agreements and
provisions of this Bond Legisiation, the Issuer hereby covenants and agrees with the Holders
of the Series 1999 Bonds as hereinafter provided in this Article VII. All such covenants,
agreements and provisions shall be irrevocable, except as provided herein, as long as any of
the Series 1999 Bonds or the interest, if any, thereon is Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The
Series 1999 Bonds shall not be nor constitute an indebtedness of the Issuer within the meaning
of any constitutional, statutory or charter limitation of indebtedness, but shall be payable
solely from the funds pledged for such payment by this Bond Legislation. No Holder or
Holders of the Series 1999 Bonds, shall ever have the right to compel the exercise of the
taxing power of the Issuer, if any, to pay the Series 1999 Bonds or the interest, if any,

thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues. The payment
of the debt service of the Series 1999 Bonds shall be secured by a first lien on the Net
Revenues derived from the System. The Net Revenues in an amount suificient to pay the
principal of and interest, if any, on the Series 1999 Bonds and to make the payments into all
funds and accounts and all other payments provided for in the Bond Legislation are hereby
irrevocably pledged, in the manner provided herein, to such payments as they become due,
and for the other purposes provided in the Bond Legislation.

Section 7.04. Initial Schedule of Rates and Charges. The initial schedule
of rates and charges for the services and facilities of the System shall be as set forth and
approved and described in the Commission Order of the Public Service Commission of
West Virginia entered September 22, 1999, in Case No. 98-0576-PSD-5-CN and such rates
are hereby adopted.

Section 7.05. Sale of the System. So long as the Series 1999 Bonds are
outstanding and except as otherwise required by law or with the written consent of the
Authority and the Council, the System may not be sold, mortgaged, leased or otherwise
disposed of, except as a whole, or substantially as a whole, and only if the net proceeds to
be realized shall be sufficient to fully pay ali the Bonds Outstanding in accordance with
Article X hereof. The proceeds from any such sale, mortgage, lease or other disposition of
the System shall, with respect to the Series 1999 Bonds, immediately be remitted to the
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Commission for deposit in the Sinking Funds, and, with the written permission of the
Authority and the Council, or in the event the Authority is no longer a Bondholder, the Issuer
shall direct the Commission to apply such proceeds to the payment of principal of and
interest, if any, on the Series 1999 Bonds. Any balance remaining after the payment of the
Series 1999 Bonds and interest, if any, thereon shall be remitted to the Issuer by the
Commission unless necessary for the payment of other obligations of the Issuer payable out
of the revenues of the System.

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

Section 7.06. Issuance of Other Obligations Pavable Out of Revenues and
General Covenant Against Encumbrances. Except as provided in this Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Series 1999 Bonds. All obligations issued
by the Issuer after the issuance of the Series 1999 Bonds and payable from the revenues of
the System, except such additional parity Bonds, shall contain an express statement that such
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obligations are junior and subordinate, as to lien on, pledge and source of and security for
payment from such revenues and in all other respects, to the Series 1999 Bonds; provided,
that no such subordinate obligations shall be issued unless all payments required to be made
into all funds and accounts set forth herein have been made and are current at the time of the
issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 1999 Bonds, and the interest thereon, if
any, upon any or all of the income and revenues of the Systemn pledged for payment of the
Series 1999 Bonds and the interest thercon, if any, in this Bond Legislation, or upon the
Systern or any part thereof, -

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

Section 7.07. Parity Bonds. No Parity Bonds, payable out of the revenues
of the System, shall be issued after the issuance of the Series 1999 Bonds pursuant to this
Bond Legislation, except with the prior written consent of the Authority and the Council
under the conditions and in the manner herein provided. -

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 1999 Bonds. : :

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

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

(i)  The Bonds then Outstanding;
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(2)  Any Parity Bonds theretofore issued pursuant to the provisions contained
_in this Resolution then Ouistanding; and '

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

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

- Certified Public Accountants, which shall be filed in the office of the Secretary prior to the
issuance of such Parity Bonds.

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

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

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on reverues of the System is subject to the
prior and superior liens of the Series 1999 Bonds on such revenues. The Issuer shall not
issue any obligations whatsoever payable from revenues of the System, or any part thereof,
which rank prior to or, except in the manner and under the conditions provided in this
section, equally, as to lien on and source of and security for payment from such reverues,
with the Series 1999 Bonds.

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

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

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

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

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Commission of West Virginia. Separate control accounting records shall be
maintained by the Issuer. Subsidiary records as may be required shall be kept in the manner
and on the forms, books and other bookkeeping records as prescribed by the Governing
Body. The Governing Body shall prescribe and institute the manner by which subsidiary
records of the accounting system which may be installed remote from the direct supervision
of the Governing Body shall be reported to such agent of the Issuer as the Governing Body
shall direct. ‘

The Issuer shall file with the Council, the Authority, or any other original
purchaser of the Series 1999 Bonds, and shall mail in each year to any Holder or Holders of
the Series 1999 Bonds, requesting the same, an annual report containing the following:
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(A) A statement of Gross Revenues, Operating Expenses, Net Revenues and
Surplus Revenues derived from and relating to the System.

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

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

The Issuer shall also, atleast once a year, cause the books, records and accounts
of the System to be audited by Independent Certified Public Accountants in compliance with
the applicable OMB Circular, or any successor thereto, and the Single Audit Act, or any
successor thereto, to the extent legally required, and shall mail upon request, and make
available generally, the report of the Independent Certified Public Accountants, or a summary
thereof, to any Holder or Holders of the Series 1999 Bonds, and shall submit said report to
the Council and the Authority, or any other original purchaser of the Series 1999 Bonds.
Such audit report submitted to the Authority and the Council shall include 2 statement that
the Issuer is in compliance with the terms and provisions of the Act, the Loan Agreement and
this Bond Legislation and that the revenues of the System are adequate to meet the Issuer's
Operating Expenses and debt service and reserve requirements.

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

Section 7.09. Rates. Prior to the issuance of the Series 1999 Bonds,
equitable rates or charges for the use of and service rendered by the System shall be
established all in the manner and form required by law, and copies of such rates and charges
so established will be continuously on file with the Secretary, which copies will be open to
inspection by all interested parties. The schedule of rates and charges shall at all times be
adequate to produce Gross Revenues from the System sufficient to pay Operating Expenses
and to make the prescribed payments into the funds created hereunder. Such schedule of
rates and charges shall be changed and readjusted whenever necessary so that the aggregate
of the rates and charges will be sufficient for such purposes. In order to assure full and
continuous performance of this covenant, with a margin for contingencies and temporary
unanticipated reduction in income and revenues, the Issuer hereby covenants and agrees that
the schedule of rates or charges from time to time in effect shall be sufficient, together with
other revenues of the System (i) to provide for all Operating Expenses of the Systern and (ii)
to leave a balance each year equal to at least 115% of the maximum amount required in any
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vear for payment of principal of and interest, if any, on the Series 1999 Bonds and all other
obligations secured by a lien on or payable from such revenues on a parity with the
Series 1999 Bonds; provided that, in the event that amounts equal to or in excess of the
reserve requirements are on deposit respectively in the Series 1999 Bonds Reserve Account
and the reserve accounts for cbligations on a parity with the Series 1999 Bonds are funded
at least at the requirement therefor, such balance each year need only equal at least 110% of
the maximum amount required in any year for payment of principal of and interest, if any,
on the Series 1999 Bonds and all other obligations secured by a lien on or payable from such
revenues on a parity with the Series 1999 Bonds. In any event, the Issuer shall not reduce
the rates or charges for services described in Section 7.04.

Section 7.10. Operating Budget and Monthly Financial Report. The
Issuer shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare
and adopt by resolution a detailed, balanced budget of the estimated revenues and
expenditures for operation and maintenance of the System during the succeeding Fiscal Year
and shall submit a copy of such budget to the Authority and the Council within 30 days of
adoption thereof. No expenditures for the operation and maintenance of the System shall be
made in any Fiscal Year in excess of the amounts provided therefor in such budget without
a written finding and recommendation by a professional engineer, which finding and
recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10% .
of the amount of such budget shall be made except upon the further certificate of a
professional engineer that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance to the Authority
and the Council and to any Holder of any Bonds, within 30 days of adoption thereof, and
shall make available such budgets and all resolutions authorizing increased expenditures for
operation and maintenance of the System at all reasomable times to the Authority and the
Council and to any Holder of any Bonds, or anyone acting for and in behalf of such Holder
of any Bonds.

Commencing on the date confracts are executed for the acquisition and
construction of the Project and for two years following the completion of the Project, the
Issuer shall each month complete a "Monthly Financial Report,” a form of which is attached
to the Loan Agreement, and forward a copy of such report to the Authority and the Council
by the 15th day of each month.

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

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

The Issuer shall employ qualified operating personnel properly certified by the
State to operate the System during the entire term of the Loan Agreement.

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

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

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

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

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

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

' may appear.

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

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

(4)  FLOOD INSURANCE, if the facilities of the System are or will be
located in designated special flood or mudslide-prone areas and to the extent available
 at reasonable cost to the Issuer. :

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

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

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

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

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

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

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

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

Section 7.18. Tax Covenants. The Issuer hereby furtﬁer covenants and
agrees as follows:

A. PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that
(i) not in excess of 10% of the Net Proceeds of the Series 1999 Bonds are used for Private
Business Use if, in addition, the payment of more than 10% of the principal or 10% of the
interest due on the Series 1999 Bonds during the term thereof is, under the terms of the
Series 1999 Bonds or any underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for a Private Business Use or in payments in respect
of property used or to be used for a Private Business Use or is to be derived from payments,
whether or not to the Issuer, in respect of property or borrowed money used or to be used
for a Private Business Use; and (ii) and that, in the event that both (A) in excess of 5% of the
Net Proceeds of the Series 1999 Bonds are used for a Private Business Use, and (B) an
amount in excess of 5% of the principal or 5% of the interest due on the Series 1999 Bonds
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during the term thereof is, under the terms of the Series 1999 Bonds or any underlying
arrangement, directly or indirectly, secured by any interest in property used or to be used for
said Private Business Use or in payments in respect of property used or to be used for said
Private Business Use or is to be derived from payments, whether or not to the Issuer, n
respect of property or borrowed money used or to be used for said Private Business Use, then
said excess over said 5% of Net Proceeds of the Series 1999 Bonds used for a Private
Business Use shall be used for a Private Business Use related to the governmental use of the
Project, or if the Series 1999 Bonds are for the purpose of financing more than one project,
a portion of the Project, and shall not exceed the proceeds used for the governmental use of
the portion of the Project to which such Private Business Use is related. All of the foregoing
shall be determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of 5% of the Net Proceeds of the Series 1999 Bonds or $5,000,000 are used, directly
or indirectly, to make or finance a loan (other than loans constituting Nonpurpose
Investments) to persons other than state or Jocal government units.

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take
any action or permit or suffer any action to be taken if the result of the same would be to
cause the Series 1999 Bonds to be "federally guaranteed” within the meaning of
Section 149(b) of the Code.

D. INEFORMATION RETURN. The Issuer will timely file all statements,
instruments and returns necessary to assure the tax-exempt status of the Series 1999 Bonds
and the interest thereon including, without limitation, the information return required under
Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take any and all actions that may
be required of it (including, without limitation, those deemed necessary by the Authority) so
that the interest on the Series 1999 Bonds will be and remain excluded from gross income for
federal income tax purposes, and will not take any actions or fail to take any actions
(including, without limitation, those deemed necessary by the Authority), the result of which
would adversely affect such exclusion.

Section 7.19. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 1999 Bonds, a statutory mortgage lien upon the System Is granted and
created by the Act, which statutory mortgage lien is hereby recognized and declared to be
valid and binding, shall take effect immediately upon delivery of the Series 1999 Bonds.

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

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

Section 7.21. Securities Lawsg Compliance. The Issuer will provide the
Authority, in a timely manner, with any and all information that may be requested of it
(including its annual audit report, financial staternents, related information and notices of
changes in usage and customer base} so that the Authority may comply with the provisions
of SEC Rule 15¢2-12 (17 CER Part 240),

Section 7.22. Contracts/Public Information. A. The Issuer shall,
simultaneously with the delivery of the Series 1999 Bonds or immediately thereafter, enter
into written contracts for the immediate acquisition or construction of the Project.

B. The Issner shall submit all proposed change ordexs to the Council for written
approval. The Issuer shall obtain the written approval of the Council before expending any
proceeds of the Series 1999 Bonds held in "contingency" as set forth in the schedule attached
to the Loan Agreement. The Issuer shall also obtain the written approval of the Council
before expending any proceeds of the Series 1999 Bonds made available due to bid or
construction or project underruns.

C. The Issuer shall Hst the funding provided by the Authority and the Council
in any press release, publication, program bulletin, sign or other public communication. that
references the Project, including but not limited to any program document distributed in
conjunction with any ground breaking or dedication of the Project.
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ARTICLE VHI

INVESTMENT OF FUNDS; NON ARBITRAGE

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

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

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Series 1999
Bonds are Outstanding and as long thereafter as necessary to assure the exclusion of interest,
if any, on the Series 1999 Bonds from gross income for federal income tax purposes.

- Section 8.02. Arbitrage and Tax Exemption. The Issuer covenants that
(i) it shall not take, or permit or suffer to be taken, any action with respect to the gross or
other proceeds of the Series 1999 Bonds which would cause the Series 1999 Bonds to be
"arbitrage bonds" within the meaning of Section 148 of the Code, and (ii) it will take any and
all actions that may be required of it (including, without implied limitation, the timely filing
of a federal information return with respect to the Series 1999 Bonds) so that the interest, if
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ARTICLE VIII

INVESTMENT OF FUNDS; NON ARBITRAGE

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

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

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Series 1999
Bonds are Qutstanding and as long thereafter as necessary to assure the exclusion of interest,
if any, on the Series 1999 Bonds from gross income for federal income tax purposes.

Section 8.02. Arbitrage and Tax Exemption. The Issuer covenants that
(i) it shall not take, or permit or suffer to be taken, any action with respect to the gross or
other proceeds of the Series 1999 Bonds which would cause the Series 1999 Bonds to be
"arbitrage bonds"” within the meaning of Section 148 of the Code, and (ii) it will take any and
all actions that may be required of it (including, without implied limitation, the timely filing
of a federal information return with respect to the Series 1999 Bonds) so that the interest, if
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any, on the Series 1999 Bonds will be and remain excluded from gross income for federal
incorne tax purposes, and will not take any actions which would adversely affect such
exclusion.

Section 8.03. Tax Certificate and Rebate. The Issuer shall deliver a
certificate of arbitrage, a tax certificate or other similar certificate to be prepared by
nationally recognized bond counsel or tax counsel relating to payment of arbitrage rebate and
other tax matters as a condition to issuance of the Series 1999 Bonds. In addition, the Issuer
covenants to comply with ali Regulations from time to time in effect and applicable to the
Series 1999 Bonds as may be necessary in order to fully comply with Section 148(f) of the
Code, and covenants to take such actions, and refrain from taking such actions, as may be
necessary to fully comply with such Section 148(f) of the Code and such Regulations,
regardless of whether such actions may be contrary to any of the provisions of this Bond
Legislation.

.. If the Issuer is subject to the rebate requirements of Section 148(%f) of the Code,
and not exempted from such requirements, the Issuer covenants to make, or cause to be
made, all rebate calculations, computations and payments in the time, manner and as required
in Section 148(f) of the Code and the Regulations from time fo time in effect and applicable
to the Series 1999 Bonds and otherwise covenants and agrees to comply with the provisions
of such Section 148(f) of the Code and the Regulations from time to time in effect and
applicable to the Series 1999 Bonds. In the event of a failure to pay the correct rebate
amount, the Issuer will pay, from any lawful sources available therefor, to the United States
such amount, plus a penalty equal to 50% of the rebate amount not paid when required to be
paid, plus interest on that amount, unless waived. In order to provide for the administration
of this paragraph, the Issuer may provide for the employment of independent attorneys,
accountants and consultants compensated on such reasonable basis as the Issuer may deem
appropriate.

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

The Issuer shall submit to the Authority within 15 days following the end of
each Bond Year a certified copy of its rebate calculation or, if the Issuer qualifies for any
exception to rebate, the Issuer shall submit a certificate stating that it is exempt from the
rebate provisions and that no event has occurred to its knowledge during the Bond Year
which would make the Series 1999 Bonds subject to rebate. The Issuer shall also furnish the
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Authority, at any time, such additional information relating to rebate as may be reasonably
requested by the Authority, including information with respect to earnings on all funds
constituting "gross proceeds™ of the Series 1999 Bonds (as such term "gross proceeds” is
defined in the Code).
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall
constitute an "Event of Default" with respect to the Series 1999 Bonds:

(1) Ifdefault occurs in the due and punctual payment of
the principal of or interest, if any, on the Series 1999 Bonds; or

(2)  Ifdefault occurs in the Issuer's observance of any of
the covenants, agreements or conditions on its part relating to the
Series 1999 Bonds set forth in this Bond Legislation, any
supplemental resolution or in the Series 1999 Bonds, and such
default shall have continued for a period of 30 days after the
Issuer shall have been given written notice of such default by the
Commission, the Depository Bank, Registrar or any other Paying
Agent or a Holder of a Bond; or

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

Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Series 1999 Bond may exercise any available
remedy and bring any appropriate action, suit or proceeding to enforce his or her rights and,
in particular, (i) bring suit for any unpaid principal or interest then due, (ii) by mandamus or
other appropriate proceeding enforce all rights of such Registered Owners including the right
to require the Issuer to perform its duties under the Act and the Bond Legislation relating
thereto, including but not limited to the making and collection of sufficient rates or charges
for services rendered by the System, (iil) bring suit upon the Series 1999 Bonds, (iv) by
action at law or bill in equity require the Issuer to account as if it were the trustee of an
express trust for the Registered Owners of the Series 1999 Bonds, and (v) by action or bill
in equity enjoin any acts in violation of the Bond Legislation with respect to the Series 1999
Bonds, or the rights of such Registered Owners.

Section 9.03. Appointment of Receiver. Any Registered Owner of a
Series 1999 Bond may, by proper legal action, compel the performance of the duties of the
Issuer under the Bond Legislation and the Act, including, the completion of the Project and
after commencement of operation of the System, the making and collection of sufficient rates
and charges for services resdered by the System and segregation of the revenues therefrom
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and the application thereof. If there be any Event of Default with respect to such Bonds; any
Registered Owner of a Series 1999 Bond shall, in addition to all other remedies or rights,
have the right by appropriate legal proceedings to obtain the appointrnent of a receiver to
administer the System or to complete the acquisition and construction of the Project on behalf
of the Issuer, with power to charge rates, rentals, fees and other charges sufficient to provide
for the payment of Operating Expenses of the System, the payment of the Series 1999 Bonds
and interest and the deposits into the funds and accounts hereby established, and to apply such
rates, rentals, fees, charges or other revenues in conformity with the provisions of this Bond
Legislation and the Act.

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

Whenever all that is due upon the Series 1999 Bonds and interest thereon and
under any covenants of this Bond Legislation for reserve, sinking or other funds and upon
any other obligations and interest thereon having a charge, lien or encumbrance upon the
revenues of the System shall have been paid and made good, and all defaults under the
provisions of this Bond Legislation shalf have been cured and made good, possession of the
System shall be surrendered to the Issuer upon the entry of an order of the court to that
effect. Upon any subsequent default, any Registered Owner of any Bonds shall have the
same right to secure the further appointment of a receiver upon any such subsequent default.

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

Any receiver appointed as provided herein shall hold and operate the System
in the name of the Issuer and for the joint protection and benefit of the Issuer and Registered
Owners of the Series 1999 Bonds. Such receiver shall have no power to sell, assign,

" mortgage or otherwise dispose of any assets of any kind or character belonging or pertaining
to the System, but the authority of such receiver shall be limited to the completion of the
Project and the possession, operation and maintenance of the System for the sole purpose of

- the protection of both the Issuer and Registered Owners of such Bonds and the curing and
making good of any Event of Default with respect thereto under the provisions of this Bond
Legislation, and the title to and ownership of the System shall remain in the Issuer, and no

CH341051.2
51



court shall have any jurisdiction to enter any order or decree permitting or requiring such
receiver to sell, assign, mortgage or otherwise dispose of any assets of the System.
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ARTICLE X

PAYMENT OF BONDS

Section 10.01. Pavment of Bonds. If the Issuer shall pay or there shall
otherwise be paid to the Holders of the Series 1999 Bonds, the principal of and interest, if
any, due or to become due thereon, at the times and in the manner stipulated therein and in
this Bond Legislation, then the pledge of Net Revenues and other moneys and securities
pledged under this Bond Legislation and all covenants, agreements and other obligations of
the Issuer to the Registered Owners of the Series 1999 Bonds shall thereupon cease, terminate
and become void and be discharged and satisfied, except as may otherwise be necessary to
assure the exclusion of interest, if any, on the Series 1999 Bonds from gross income for

federal income tax purposes.
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ARTICLE X1

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond I.egislation. Prior to
issuance of the Series 1999 Bonds, this Resolution may be amended or supplemented in any -
way by the Supplemental Resolution. Following issuance of the Series 1999 Bonds, no
material modification or amendment of this Resolution, or of any resolution amendatory or
supplemental hereto, that would materially and adversely affect the rights of Registered
Owners of the Series 1999 Bonds shall be made without the consent jn writing of the
Registered Owners of the Series 1999 Bonds so affected and then Outstanding; provided, that
no change shall be made in the maturity of any Bond or Bonds or the rate of interest thereon,
or in the principal amount thereof, or affecting the unconditional promise of the Issuer to pay

such principal and interest, if any, out of the funds herein respectively pledged therefor

without the consent of the Registered Owner thereof. No amendment or modification shall
be made that would reduce the percentage of the principal amount of the Series 1999 Bonds,
required for consent to the above-permitted amendments or modifications. Notwithstanding
the foregoing, this Bond Legislation may be amended without the consent of any Bondholder
as may be necessary to assure compliance with Section 148(f) of the Code relating to rebate
requirements or otherwise as may be necessary to assure the exclusion of mterest, if any, on
the Series 1999 Bonds from gross income of the holders thereof.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered Owners
of the Series 1999 Bonds, and no change, variation or alteration of any kind of the provisions
of the Bond Legislation shall be made in any manner, except as in this Bond Legislation
provided,

Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Resolution should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall not
affect any of the remaining provisions of this Resolution, the Supplemental Resolution, or the
Series 1999 Bonds.

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

Section 11.05. Conflicting Provisions Repealed. All orders or resohations,

- or parts thereof, in conflict with the provisions of this Resolution are, to the extent of such

conflict, hereby repealed, provided that, in the event of any conflict between this Resolution
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and the respective resolutions authorizing the Prior Notes (the "Prior Resolutions"), the Prior
Resolutions shall control (unless less restrictive), so long as the Prior Notes are Outstanding.

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

Section 11.07. Public Notice of Proposed Financing. Prior to making
formal application to the Public Service Commission of West Virginia for a Certificate of
Public Convenience and Necessity and adoption of this Resolution, the Secretary of the
Governing Body shall have caused to be published in a newspaper of general circulation in
each municipality in Upper Kanawha Valley Public Service District and w1thm the boundaries
of the District, a Class II legal advertisement stating:

(a)  The maximum amount of the Series 1999 Bonds to
be issued;

(b) - The maximum interest rate and terms of the
Series 1999 Bonds authorized hereby;

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

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

()  The date that the formal application for a certificate
of public convenience and necessity is to be filed with the Public
Service Commission of West Virginia.
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Section 11.08. Effective Date. This Resolution shall take effect
immediately upon adoption.

Adopted this 28th day of September, 1999.

%\ //%/c %/A

Chéirman

Member

Member

Mex‘ﬁber

Member
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of UPPER KANAWHA VALLEY PUBLIC SERVICE DISTRICT on the 28th day of
September, 1999,

Dated: October 21, 1999._ ,

[SEAL] j%? //‘%”’ , @

Secretary

10/1%/99
924750/99001
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EXHIBIT A

Loan Agreement included in bond transcript as Document 4.
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Kanawha Public Service District Sewer Revenue Bonds,
Series 1999 (West Virginia Infrastructure Fund) {(formerty
Upper Kanawha Valley Public Service District Sewer
Revenue Bonds, Series 1999 (West Virginia Tnfrastructure
Fund))

UPPER KANAWHA VALLEY PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 1999
(West Virginia Infrastructure Fund)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAIL RESOLUTION PROVIDING AS TO
PRINCIPATL. AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE SEWER REVENUE BONDS,
SERIES 1999 (WEST VIRGINIA INFRASTRUCTURE FUND),
OF UPPER KANAWHA VALLEY PUBLIC SERVICE
DISTRICT; APPROVING AND RATIFYING THE LOAN
AGREEMENT RELATING TO SUCH BONDS AND THE
SALE AND DELIVERY OF SUCH BONDS TO THE
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER PROVISIONS
AS TO THE BONDS.

WHEREAS, the Public Service Board (the "Governing Body") of Upper
Kanawha Valley Public Service District (the "Issuer”), has duly and officially adopted a bond
resolution, effective September 28, 1999 (the "Bond Resolution” or the "Resolution"),
entitled: -

¢

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF A NEW PUBLIC SEWERAGE SYSTEM
OF UPPER KANAWHA VALLEY PUBLIC SERVICE
DISTRICT AND THE REPAYMENT OF CERTAIN
OUTSTANDING INDEBTEDNESS OF THE DISTRICT, AND
THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THEISSUANCE BY THE
DISTRICT OF NOT MORE THAN $5,768,297 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 1999 (WEST VIRGINIA INFRASTRUCTURE
FUND); PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE REGISTERED OWNERS OF
SUCH BONDS; AUTHORIZING EXECUTION AND
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DELIVERY OF ALL DOCUMENTS RELATING TO THE
ISSUANCE OF SUCH BONDS; APPROVING, RATIFYING
AND CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
BONDS AND ADOPTING OTHER PROVISIONS RELATING
THERETO. '

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

WHEREAS, the Bond Resolution provides for the issuance of Sewer Revenue
Bonds, Series 1999 (West Virginia Infrastructure Fund), of the Issuer in the aggregate
principal amount not to-exceed $5,768,297 (the "Bonds" or the "Series 1999 Bonds"), and
has authorized the execution and delivery of the loan agreement relating to the Bonds, by and
between the Issuer and the West Virginia Water Development Authority (the "Authority™),
on behalf of the West Virginia Infrastructure and Jobs Development Council {the "Council™)
(the "Loan Agreement"), 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 Bond Resolution it is provided that the form of the Loan Agreement and the exact
principal amount, date, maturity date, redemption provision, interest rate, interest and
principal payment dates, sale price and other terms of the Bonds should be established by a
supplemental resolution pertaining to the Bonds; and that other matters relating to the Bonds
be herein provided for;

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

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

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

Section 1.  Pursuant to the Bond Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Sewer
Revenue Bonds, Series 1999 (West Virginia Infrastructure Fund), of the Issuer, originally
represented by a single Bond, numbered R-1, in the principal amount of $5,768,297. The
Series 1999 Bonds shall be dated the date of delivery thereof, shall finally mature September
1, 2039, and shall bear no interest. The principal of the Series 1999 Bonds shall be payable
quarterly, on March 1, June 1, September 1 and December 1 of each year, commencing June
1, 2001, and ending September 1; 2039 and in.the amounts as set forth in "Schedule Y"
attached to the Loan Agreement and incorporated in and made a part of the Series 1999
Bonds. The Series 1999 Bonds shall be subject to redemption upon the written consent of the
Authority and the Council, and upon payment of the redemption premium, if any, and
otherwise in compliance with the Loan Agreement, so long as the Authority shall be the
registered owner of the Series 1999 Bonds.

Section2.  All other provisions relating to the Bonds and the text of the Bonds
shall be in substantially the form provided in the Bond Resolution.

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

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

Section 5.  The Issuer does hereby appoint and designate the West Virginia

Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the
Bonds under the Bond Resolution.
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Section 6.  The Issuer does hereby appoint and designate The City National
Bank of West Virginia, Montgomery, West Virginia, to serve as Depository Bank under the
Bond Resolution.

Section7.  Series 1999 Bonds proceeds in the amount of -0- shail be deposited
in the Series 1999 Bonds Sinking Fund, as capitalized interest.

Section 8. Series 1999 Bonds proceeds in the amount of $149,828 shall be
deposited in the Series 1999 Bonds Reserve Account.

Section 9.  The balance of the proceeds of the Series 1999 Bonds shall be
deposited in the Series 1999 Bonds Construction Trust Fund as received from time to time
for payment of the costs of the Project, including, without limitation, costs of issuance of the
Series 1999 Bonds and related costs.

Section 10. The Chairman and Secretary are hereby autherized and directed
to execute and deliver such other documents, agreements, instruments and certificates
required or desirable in connection with the Bonds to be issued hereby and by the Bond
Resolution approved and provided for, to the end that the Bonds may be delivered on or
about October 21, 1999, to the Authority pursuant to the Loan Agreement.

Section 11. The acquisition and construction of the Project and the payment
in full of the principal of and administrative fee for the STEP | Loan and the financing
thereof in part with proceeds of the Bonds are in the public interest, serves a public purpose
of the Issuer and will promofe the health, welfare and safety of the residents of the Issuer.

Section 12. The Issuer hereby determines that it is in the best interest of the
Issuer to invest all moneys in the funds and accounts established by the Bond Resolution held
by the Depository Bank until expended, in repurchase agreements or time accounts, secured
by a pledge of Government Obligations, and therefore, the Issuer hereby directs the
Depository Bank to take such actions as may be necessary to caus¢ such moneys to be
invested in such repurchase agreements or time accounts, until further directed in writing by
the Issuer. Moneys in the Series 1999 Bonds Sinking Fund, including the Series 1999 Bonds
Reserve Account therein, shall be invested by the West Virginia Municipal Bond Commission
in the West Virginia Consolidated Fund.

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

Section 14. The Issuer does hereby authorize approve, ratify and accept the
Treatment Agreement and the Memorandum of Understanding regarding construction funding
by and between the Issuer and the Town of Pratt.

Section 15. This Supplemental Resolution shall be effective immediately
following adoption hereof.

Adopted this 28th day of September, 1999.

UPPER KANAWHA VALLEY PUBLIC
SERVICE DISTRICT

zi/m ra

Chairman
Menib

///0 %/W

Member
%W

Member

Member
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of Upper Kanawha Valley Public Service District on the 28th day of
Sep’gember, 1999,

Dated: October 21, 1999,

T A

Secretary -

10/19/99
924750/99001
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Kanawha Public Service District Sewer Revenue Bonds, Serie
1999 (West Virginia Infrastructure Fund) (formerly Uppe
Kanawha Valley Public Service District Sewer Revenue Bonds
Series 1999 (West Virginia Infrastructure Fund))

UPPER KANAWHA VALLEY PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 1999

(West Virginia Infrastructure Fund)

SECOND SUPPLEMENTAIL RESOLUTION

SUPPLEMENTAI. RESOLUTION APPROVING AND
RATIFYING CERTAIN AMENDMENTS TO THE TERMS OF
THE OUTSTANDING DESIGN NOTES OF UPPER
KANAWHA VALLEY PUBLIC SERVICE DISTRICT.

WHEREAS, London Public Service District issued its Sewer System Design
Notes, Series 1997, dated August 18, 1997, in the ongmal aggregate principal amount of
$119,064 (the "Series 1997 A Note");

WHEREAS, Paint Creek Public Service District issued its Sewer System Design
Notes, Series 1997, dated August 18, 1997, in the original aggregate principal amount of
$145,000 (the "Series 1997 B Note" and, collectively with the Series 1997 A Note, the "Prior
Notes™");

WHEREAS, upon the creation of Upper Kanawha Valley Public Service District
(the "Tssuer"), through the consolidation of Paint Creek Public Service District and London
Public Service District, the Issuer assumed the obligation for repayment of the Prior Notes;

WHEREAS, the Issuer plans to issue its Sewer Revenue Bonds,
Series 1999 (West Virginia Infrastructure Fund), in the aggregate principal amount of
$5,768,297 (the "Bonds" or the "Series 1999 Bonds"), to pay a portion of the costs of
acquisition and construction of the sewer collection system for the Issuer (the "Project”);

WHEREAS, the West Virginia Water Development Authority (the " Authority"),
on behalf of the West Virginia Infrastructure and Jobs Development Council (the "Council"),
has agreed and consented to the amendment and modification of the terms of the Prior Notes
to facilitate the acquisition and construction of the Project, including, but not limited to,
waiving the requirement that the Prior Notes be paid from the proceeds of the Bonds; and

WHEREAS, the Governing Body deems it essential and desirable that this

supplemental resolution (the "Supplemental Resolution™) be adopted, and that certain
amendments to the terms of the Prior Notes be herein provided for.
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NOW, THEREFORE, BEIT RESOLVED BY THE GOVERNING BODY OF
UPPER KANAWHA VALLEY PUBLIC SERVICE DISTRICT:

Section 1.  Pursuant to the Act, this Supplemental Resolution is adopted and
there are hereby authorized and ordered the following amendments to the terms of the Prior
Notes:

A, The term of the ANotes shall be extended to not later than
August 18, 2020, or such earlier date as shall be determined advisable
by the Chairman.

B.  The security for the Prior Notes shall be as set forth in the Form of
Amended Series 1997 A Note and the Form of Amended Series 1997 B
Note, attached hereto as Exhibit A and Exhibit B, respectively, with such
revisions as shall be determined advisable by the Chairman.

C.  All other provisions relating to the Prior Notes and the text of the Prior
Notes shall be in substantially the form provided in Exhibit A and Exhibit
B, respectively, with such revisions as shall be determined advisable by
the Chairman.

Section 2.  The Chairman and Secretary are hereby authorized and directed
to execute and deliver such other documents, agreements, instruments and certificates
required or desirable in connection with the amendments to the Prior Notes.,

Section3.  The amendments to the Prior Notes are in the public interest, serve
a public purpose of the Issuer and will promote the health, welfare and safety of the residents
of the Issuer.
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Section4. This Supplemental Resolution shall be effective immediately
following adoption hereof.

Adopted this 28th day of September, 1999,

UPPER KANAWHA VALLEY PUBLIC

.. SERVICE DISTRICT
:Z;\/A///'/%/Z—#
Chairman
Mb%é{ st
Member '
%mm o
Member
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of Upper Kanawha Valley Public Service District on the 28th day of
September, 1995,

Dated: October 21, 1999.

Sgcretary S ’

10/19/99
924750/95001
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Kanawha Public Service District Sewer Revenue Bonds,
Series 1999 (West Virginia Infrastructure Fund) (formerly
Upper Kanawha Vailey Public Service District Sewer
Revenue Bonds, Series 1999 {(West Virginia Infrastructure
und})

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
UPPER KANAWHA VALLEY PUBLIC SERVICE DISTRICT
SEWER REVENUE BONDS, SERIES 1999
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. R-1 $5,768,297

KNOW ALL MEN BY THESE PRESENTS: That UPPER KANAWHA
VALLEY PUBLIC SERVICE DISTRICT, a 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 special funds provided therefor, as hereinafter set
forth, to the West Virginia Water Development Authority (the "Authority") or registered
assigns the sum of FIVE MILLION SEVEN HUNDRED SIXTY EIGHT THOUSAND TWO
HUNDRED NINETY SEVEN DOLLARS ($5,768,297), or such lesser amount as shall have
been advanced to the Issuer hereunder and not previously repaid, as set forth in the "Record
of Advances" attached as EXHIBIT A hereto and incorporated herein by reference, in
quarterly installments on March 1, June 1, September 1 and December 1 of each year,
commencing June 1,2001, as set forth on the "Schedule of Annual Debt Service attached as
EXHIBIT B hereto and incorporated herein by reference.

This Bond shall bear no interest. Principal installments of this Bond are
payable in any coin or currency which, on the respective dates of payment of such
installments, is legal tender for the payment of public and private debts under the laws of the
United States of America, at the office of the West Virginia Municipal Bond Commission,
Charleston, West Virginia (the "Paying Agent"). -

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the "Council”), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated October 21, 1999.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of a new public sewerage collection system for the Issuer (the "Project™); (ii) to
fund the reserve account for the Series 1999 Bonds; and (iii) to pay certain costs of issuance
of the Bonds of this Series (the "Bonds") and related costs. The Project and any further
additions, betterments or improvements thereto are herein called the "System." This Bond
is issued under the authority of and in full compliance with the Constitution and statutes of
the State of West Virginia, including particularty Chapter 16, Article 13A and Chapter 31,
Article I5A of the West Virginia Code of 1931, as amended (the "Act™), and a Bond
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Resolution duly adopted by the Issuer on September 28, 1999, and a Sepplemental Resolution
duly adopted by the Issuer on September 28, 1999 (collectively, the "Bond Legislation"), and
is subject to all the terms and conditions thereof. The Bond Legislation provides for the
issuance of additional bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the funds and revenues and other
security provided for the Bonds under the Bond Legislation.

THE ISSUER ALSO HAS OUTSTANDING ITS LONDON PUBLIC
SERVICE DISTRICT SEWER SYSTEM DESIGN NOTES, SERIES 1997, AND ITSPAINT
CREEK PUBLIC SERVICE DISTRICT SEWER SYSTEM DESIGN NOTES, SERIES 1997,
BOTH ISSUED ON AUGUST 18, 1997, IN THE AGGREGATE PRINCIPAL AMOUNTS
OF $119,064 AND $145,000, RESPECTIVELY (COLLECTIVELY, THE "PRIOR
NOTES"), WHICH THE ISSUER ASSUMED UPON ITS CREATION. THE PRIOR
NOTES ARE NOT SECURED BY THE NET REVENUES OF THE SYSTEM.

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, and from
moneys in the reserve account created under the Bond Legislation for the Bonds (the
"Series 1999 Bonds Reserve Account") and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest, if any, on all bonds which
may be issued pursuant to the Act and shall be set aside as a special fund hereby pledged for
such purpose. This Bond does not constitute a corporate indebtedness of the Issuer within
the meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer
be obligated to pay the same, except from said special fund provided from the Net Revenues,
the moneys in the Series 1999 Bonds Reserve Account and unexpended proceeds of the
Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish
and maintain just and equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other revenues of the Syster, to
provide for the reasonable expenses of operation, repair and maintenance of the System, and
to leave a balance each year equal to at least 115% of the maximum amount payable in any
year for principal of and interest on the Bonds and all other obligations secured by a lien on
or payable from such revenues on a parity with the Bonds; provided however, that so long
as there exists in the Series 1999 Bonds Reserve Account an amount at least equal to the
maximum amount of principal and interest, if any, which will become due on the Bonds in
the then current or any succeeding year, and in the respective reserve accounts established
for any other obligations outstanding on a parity with the Bonds, such percentage may be
reduced to 110%. The Issuer has entered into certain further covenants with the registered
owners of the Bonds for the terms of which reference is made to the Bond Legislation.
Remedies provided the registered owners of the Bonds are exclusively as provided in the
Bond Legislation, to which reference is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of One Valley Bank,
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National Association, Charleston, West Virginia, as registrar (the "Registrar”), by the

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

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

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

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

All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein. ]
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IN WITNESS WHEREOF, UPPER KANAWHA VALLEY PUBLIC
SERVICE DISTRICT has caused this Bond to be signed by its Chairman and its corporate
seal to be hereunto affixed and attested by its Secretary, and has caused this Bond to be dated
October 21, 1559. '

= Z

ATTEST:

77
Secretary
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1999 Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Date: October 21, 1999

ONE VALLEY BANK, NATIONAL
ASSOCIATION, as Regigfgar

Authorized Officer
f
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(1) $444 541 10/21/99 (19) §
2 % 20§
3 8 Qn_$
4 __$ 22 $
5 $ 23 _$
(6 $ (24)_$
N $ Q5 $
8§ (26) -$
©__§ @n _$
10y _$ (28) _$
an s (29) _$
12) $ GO S
(13) $ G $
14) $ (32) $
1s _$ 33 §$
16y _$ (34) §$
a7 s (35§
(18) $ (36)_$

TOTAL $

CH344537.1




EXHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE

SEE ATTACHED

CH344937,1



Upper Kanawha Valley Public Service District (West Virginia)
Infrastructure Loan of 85,768,297
40 Years, 0% Interest Rate
Closing Date: October 21, 1999
DEBT SERVICE SCHEDULE
12/01/1999 . - -
3/01/2000 . . -
6/01/2000 - - ‘ -
9/01/2000 - . -
12/01/2000 - - -
3/01/2001 . - -
6/01/2001 37,457.00 - 37,457.00
9/01/2001 37,457.00 - 37,457.00
12/01/2001 37.457.00 - 37,457.00
3/01/2002 37,457.00 - 37,457.00
6/01/2002 37,457.00 - 37,457,00
9/01/2002 27.457.00 . 37,457.00
12/01/2002 37,457.00 - 37,457.00
3/01/2003 37, 457.00 - 37 457.00
6/01/2003 . : 37,457.00 - 37,487.00
9/01/2003 37,457.00 . 37,457.00
12/01/2003 37,457.00 . 37,457.00
3/01/2004 37,457.00 . 37,457.00
6/01/2004 37.457.00 - 37,457.00
9/01/2004 37,457.00 - 37,457.00
12/01/2004 37,457.00 - 37,457.00
3/01/2005 37,457.00 . 37,457.00
6/01/2005 37,457.00 . 37,457.00
9/01/2005 37,457.00 - 37,457.00
12/01/2005 37,457.00 - 37,457.00
3/01/2006 37,457.00 - 37,457.00
6/01/2006 37.457.00 - : 37,457.00
9/01/20086 37,457.00 . 37,457.00
12/01/2006 37,457.00 - - 37.457.00
3/01/2007 37,457.00 - . 37,457.00
6/01/2007 37,457.00 . 37,457.00
9/01/2007 37,457.00 - 37,457.00
12/01/2007 37,457.00 - ' 37,457.00
3/01/2008 37.457.00 . 37,457.00
£/01/2008 37,457.00 . 37,457.00
8/01/2008 37,457.00 - 37,457.00
12/01/2008 37,457.00 - 37,457.00
3/01/2009 37,457.00 . 37,457.00
6/01/2009 37,457.00 - 37.457.00
8/01/2609 37,457.00 - 37,457.00
12/01/2009 37,457.00 - 37,457.00
3/01/2010 37,457.00 - 37,457.00
8/01/2010 748700 - 37,457.00
9/01/2010 37,457.00 - 37.457.00
12/01/2010 37,457.00 R 37,457.00
3/04/2011 37,457.00 - 37,457.00
£/01/2011 37,457.00 . 37,457.00




Upper Kanawha Valley Public Service District (West Virginia)
Infrastructure Loan of 85,768,297
40 Years, 0% Interest Rare
DEBT SERVICE SCHEDULE
9/01/2011 37,457.00 . 37,457.00
12/01/2011 37,457.00 - - 37.457.00
3/01/2012 37,457.00 - - 37,457.00
6/01/2012 37,457.00 . 37,457.00
9/01/2012 37,457.00 - 37,457.00
12/01/2012 37,457.00 . 37,457.00
201/2013 37,457.00 - 37.457.00
£§01/2013 37,457.00 . 37,457.00
9/01/2013 37,457.00 - 37,457.00
12/01/2013 37,457.00 . 37,457.00
301/2014 37,457.00 - 37,457.00
6/01/2014 37,457.00 - 37.457.00
9/01/2014 37,457.00 R 37,457.00
12/01/2014 : 37,457.00 " 37,457.00
3101/2015 : 37,457.00 - 37,457.00
6/01/2015 37,457.00 - i 37,457.00
5/01/2015 37,457.00 - 37,457.00
1200112015 37,457.00 . 37,457.00
3101/2015 37,457.00 - 37,457.00
6/01/2015 37,457.00 . 37,457.00
G/01/2016 37,457.00 - 37,457.00
12/01/2016 37.457.00 - 37,457.00
31012017 37,457.00 . 37,457.00
6/01/2017 37,457.00 . 37,457.00
9/01/2017 37,457.00 ; 37,457.00
12/01/2017 37,457.00 . 37,457.00
30012018 37,457.00 - 37.457.00
6/01/2018 37,457.00 - 37,457.00
9/01/2013 37,457.00 . 37,457.00
12/01/2018 37,457.00 - 37,457.00
301/2019 37,457.00 ; 37,457.00
£/01/2019 37.457.00 - 37,457.00
9/01/2019 37,456.00 R 37,456.00 -
12/01/2019 37,456.00 - 37,456.00
301/2020 37,456.00 . 37,456.00
8/01/2020 37,456.00 ; 37,456.00
9/01/2020 37,456.00 . 37.456.00
12/01/2020 37,456.00 - 37,456.00
30172021 37,456.00 - 37,456.00
&/01/2021 37,456.00 . 37,456.00
9/01/2021 37,456.00 ; 37,456.00
12/01/2021 37,456.00 ) 37.456.00
3/01/2022 37,456.00 R 37,456.00
6/01/2022 37,456.00 ; 37,456.00
9/01/2022 37,456.00 ; 37,456.00
12/01/2022 37,456.00 . 37,456.00
3/01/2023 37,456.00 ; 37,456.00




Upper Kanawha Valley Public Service District (West Virginia)
Infrastructure Loan of 83,768,297
40 Years, 0% Interest Rate
DEBT SERVICE SCHEDULE
6/01/2023 37,456.00 37,456.00
8/01/2023 37,456.00 37,456.00
12/01/2023 37,456.00 37,456.00
3/01/2024 37,456.00 . 37.456.00
6/01/2024 37,456.00 37.456.00
9/01/2024 37,456.00 37,456.00
12/01/2024 37,456.00 37,456.00
3/01/2025 37,456.00 37,456.00
8/01/2025 37,456.00 37,456.00
8/01/2025 37,456.00 37,456.00
12/01/2025 37,456.00 37,456.00
3/01/2026 37,456.00 37,456.00
6/01/2026 37,456.00 37,456.00
9/01/2026 37,456.00 37,456.00
12/01/2026 37,456.00 37,456.00
3/01/2027 37,456.00 37,456.00
6/01/2027 37,456.00 37,456.00
9/01/2027 37,456.00 37,456.00
12/01/2027 37,456.00 37,456.00
3/01/2028 37.456.00 37,456.00
£/01/2028 37,456.00 37,456.00
9/01/2028 37,456.00 37,456.00
12/01/2028 37,456.00 37,456.00
012029 37,456.00 37,456.00
6/01/2029 37,456.00 _37,456.00
8/01/2029 37,456.00 37,456.00
12/01/2029 37,456.00 37,456.00
3/01/2030 37,456.00 37,456.00
8/01/2020 37,456.00 37,456.00
5/01/2030 37,456.00 37,456.00
12/01/2030 37,456.00 37,456.00
3/01/2031 37,456.00 37,456.00
6/01/2031 37,456.00 37,456.00
9/01/2031 37,456.00 37,456.00
12/01/2031 37,456.00 37.456.00
3/01/2032 37,456.00 37,456.00
6/01/2032 37,456.00 37,456.00
9/01/2032 37,456.00 37,456.00
12/01/2032 37,456.00 37 456.00
3/01/2033 37,456.00 37,456.00
6/01/2033 37,456.00 37,456.00
$/C1/2033 37,456.00 37,456.00
12/01/2033 37,456.00 37,456.00
301/2034 37,456.00 37,456.00
6/01/2034 37,456.00 37,456.00
9/01/2034 37,456.00 37,456.00
12/01/2034 37,456.00 37,456,00




Upper Kanawha Valley Public Service District (West Virginia)
Infrastructure Loan of §5,768,297
40 Years, 0% Interesr Rate

DEBT SERVICE SCHEDULE

3/01/2035 37,456.00 - 37,456.00

6/01/2035 37,456.00 : . 37,456.00
9i01/2035 37,456.00 - 37.456.00
12/01/2035 37,456.00 - 37,456.00
3/01/20386 37,456.00 - 37,456.00
B/01/2036 37,456.00 - 37,456.00
8/0%/2036 37,456.00 - 37,456.00
12/01/2036 37.456.00 - 37,456.00
3/01/2037 37,456.00 - 37,456.00
80172037 37,456.00 - 37,456.00
9/04/2037 37.455.00 - 37,456.00
12/0472037 37,456.00 - 37,456.00
3/D4/2038 37,456.00 - 37,456.00
601/2038 - 37,456.00 - 37,456.00
9/01/2038 37,456.00 - : 37,456.00
12012038 37,456.00 . , 37,456.00
30172039 37 456.00 - 37,456.00
6/01/2039 ' 37,456.00 - 37.456.00
9/0%/2039 37,456.00 - 37,456.00

Total §,768,297.00 - §,768,287.00




ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

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

Dated:

In the presence of:

10/15/5%
924750/95001

CH344937.1
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UPPER KANAWHA VALLEY PUBLIC SERVICE DISTRICT

i

RESOLUTION. AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF CERTAIN ADDITIONS,
BETTERMENTS, IMPROVEMENTS AND EXTENSIONS
TO THE EXISTING PUBLIC SEWERAGE SYSTEM OF
UPPER KANAWHA VALLEY PUBLIC SERVICE
DISTRICT, AND THE FINANCING OF THE COST,
NOT OTHERWISE PROVIDED, THEREOF THROUGH
THE ISSUANCE BY THE DISTRICT OF NOT MORE
THAN $300,000 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWER REVENUE BONDS,
SERIES 2002 A (WEST VIRGINIA INFRASTRUCTURE
FUND); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF UPPER
KANAWHA VALLEY PUBLIC SERVICE DISTRICT:

ARTICLE [
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section1.01.  Authority for this Resolution. This Resolution (together with
any order or resolution supplemental hereto or amendatory hereof, the "Bond Legislation”)
is adopted pursuant to the provisions of Chapter 16, Article 13A and Chapter 31, Article 15A
of the West Virginia Code of 1931, as amended (collectively, the "Act"), and other applicable
provisions of law.

Section 1.02.  Findings. It is hereby found, determined and declared that:

CH501962.1



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

B. The Issuer presently owns and operates a public sewerage system.
However, it is deemed necessary and desirable for the health and welfare of the inhabitants
of the Issuer that there be constructed certain additions, betterments, improvements and
extensions to the existing public sewerage system of the Issuer, consisting of an extension to
the Morton Travel Plaza and Standard Maintenance Garage in Kanawha County, together
with all appurtenant facilities (collectively, the "Expanded Project"), which constitute
properties for the collection and transportation of liquid or solid wastes, sewage or industrial
wastes (the existing public sewerage facilities of the Issuer, the Expanded Project and any
further additions thereto or extensions thereof are herein called the "System"), in accordance
with the plans and specifications prepared by the Consulting Engineers, which plans and
specifications have heretofore been filed with the Issuer. The Expanded Project is being
constructed in conjunction with an upgrade to the sewage treatment facilities of the Town of
Pratt (the "Town"), which original project has been expanded to include the Expanded
Project. A Memorandum of Understanding by and between the Issuer and the Town
approved by the Public Service Commission of West Virginia by Commission Order dated
September 22, 1999, in Case No. 98-0576-PSD-S-CN.

C. The Issuer intends to permanently finance a portion of the costs of
acquisition and construction of the Expanded Project through the issuance of its revenue
bonds to the Authority, in connection with the West Virginia Infrastructure Fund pursuant
to the Act.

D. 1t is deemed necessary for the Issuer to issue its Sewer Revenue
Bonds, Series 2002 A (West Virginia Infrastructure Fund) in the aggregate principal amount
of not more than $300,000 (the "Series 2002 A Bonds" or the "Bonds"), to permanently
finance a portion of the costs of acquisition and construction of the Expanded Project. The
remaining costs of the Expanded Project shall be funded from the sources set forth in
Section 2.01 hereof. Said costs shall be deemed to include the cost of all property rights,
easements and franchises deemed necessary or convenient therefor; interest upon the
Series 2002 A Bonds prior to and during acquisition and construction of the Expanded Project
and for a period not exceeding 6 months after completion of acquisition and construction of
the Expanded Project; amounts which may be deposited in the Series 2002 A Bonds Reserve
Account (as hereinafter defined); engineering and legal expenses; expenses for estimates of
costs and revenues, expenses for plans, specifications and surveys; other expenses necessary
or incident to determining the feasibility or practicability of the enterprise, adminisirative
expense, commitment fees, fees and expenses of the Authority, discount, initial fees for the
services of registrars, paying agents, depositories or trustees or other costs in connection with
the sale of the Series 2002 A Bonds and such other expenses as may be necessary or
incidental to the financing herein authorized, the acquisition or construction of the Expanded
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Project and the placing of same in operation, and the performance of the things herein
required or permitted, in connection with any thereof; provided, that reimbursement to the
Issuer for any amounts expended by it for allowable costs prior to the issuance of the
Series 2002 A Bonds or the repayment of indebtedness incurred by the Issuer for such
purposes shall be deemed Costs of the Expanded Project, as hereinafter defined.

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

F. It is in the best interests of the Issuer that its Series 2002 A Bonds be
sold to the Authority pursuant to the terms and provisions of a loan agreement by and
between the Issuer and Authority, on behalf of the West Virginia Infrastructure and Jobs
Development Council (the "Council”), in form satisfactory to the respective parties (the
"Loan Agreement"), approved hereby if not previously approved by resolution of the Issuer.

G. There are outstanding bonds of the Issuer which will rank on a parity
with the Series 2002 A Bonds as to liens, pledge and source of and security for payment,
being the Sewer Revenue Bonds, Series 1999 (West Virginia Infrastructure Fund), dated
October 21, 1999, issued in the original aggregate principal amount of $5,768,297 (the "Prior
Bonds"). :

Prior to the issuance of the Series 2002 A Bonds, the Issuer will obtain (i) the
certificate of an Independent Certified Public Accountant stating that the coverage and parity
tests of the Prior Bonds are met and (ii) the written consent of the Holders of the Prior Bonds
to the issuance of the Series 2002 A Bonds on a parity with the Prior Bonds. Other than the
Prior Bonds, there are no other outstanding bonds or obligations of the Issuer which are
secured by revenues or assets of the System. The Issuer is in compliance with all the
covenants of the Prior Bonds and the Prior Resolution.

There are outstanding obligations of the Issuer which are secured by the
revenues of the System other than the Net Revenues, being the Upper Kanawha Valley Public
Service District, successor to London Public Service District Sewerage System Design Notes,
Series 1997 (West Virginia Infrastructure Fund), dated October 21, 1999, issued in the
original aggregate principal amount of $119,064 (the "Series 1997 A Note") and the Upper
Kanawha Valley Public Service District, successor to the Paint Creek Public Service District
Sewerage System Design Notes, Series 1997 (West Virginia Infrastructure Fund), dated
October 21, 1999, issued in the original aggregate principal amount of $145,000 (the "Series
1997 B Note" and collectively with the Series 1997 A Note, the "Prior Notes"). The Priot
Notes are 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 subsequent to the
completion of the Bxpanded Project; (2) the proceeds of any revenue bonds, refunding bonds
or other obligations of the Issuer issued subsequent to the issuance of the Series 2002 A
Bonds; and (3) Surplus Revenues of the System (as defined herein and in the Notes
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Legislation), if any, but only to the extent that the Pablic Service Commission of West
Virginia does not require that such. Surplus Revenues are used for other purposes-of the
System. The Authority and the Council have waived the requirements in the respective
resolutions authorizing the Prior Notes that the Prior Notes be paid in full from the proceeds
of the Series 2002 A Bonds or the Grants.

I The estimated revenues to be derived in each year following
completion of the Fxpanded Project from the operation of the System will be sufficient to pay
all costs of operation and maintenance of the System and the principal of and interest on the
Series 2002 A Bonds and to make payments into all funds and accounts and other payments
provided for herein.

T The Issuer has complied with all requirements of West Virginia law
and the Loan Agreement relating to authorization of the acquisition, comstruction and
operation of the Expanded Project and the System, and issuance of the Series 2002 A Bonds,
or will have so complied prior to issuance of any thereof, including, among other things and
without limitation, the obtaining of a certificate of public convenience and necessity and
approval of this financing and necessary user rates and charges described herein from the
Public Service Commission of West Virginia by final order, the time for rehearing and appeal
of which will either have expired prior to the issuance of the Series 2002 A Bonds or such
final order will not be subject to appeal or rehearing.

K. The Expanded Project has been reviewed and determined to be
techmcally and financially feasible by the Council as required under Chapter 31, Article 15A
of the West Virginia Code of 1931, as amended.

Section 1.03. Bond Legislation Conpstitutes Contract. In consideration of
the acceptance of the Series 2002 A Bonds by those who shall be the Registered Owners of
the same from time to time, this Bond Legislation shall be deemed to be and shall constitute
a contract between the Issuer and such Registered Owners, and the covenants and agreements
herein set forth to be performed by the Issuer shall be for the equal benefit, protection and
security of the Registered Owners of any and all of such Series 2002 A Bonds, all which shall
be of equal rank and without preference, priority or distinction between any one Bond of a
series and any other Bonds of the same series, by reason of priority of issuance or otherwise,
except as expressly provided therein and herein.

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

"Act" means, collectively, Chapter 16, Article 13A and Chapter 31,
Article 15A of the West Virginia Code of 1931, as amended and in effect on the date of
adoption hereof.
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" Authority” means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 2002 A Bonds,
or any other agency, board or department of the State of West Virginia that succeeds to the
functions of the Authority, acting in its administrative capacity and upon authorization from
the Council under the Act.

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

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

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

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

"Bonds" means, éollectively, the Series 2002 A Bonds, the Prior Bonds and
any bonds on a parity therewith subsequently authorized to be issued hereunder or by another
resolution of the Issuer.

"Bond Year" means the 12-month period beginning on the anniversary of the
Closing Date in each year and ending on the day prior to the anniversary date of the Closing
Date in the following year, except that the first Bond Year shall begin on the Closing Date.

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

"Closing Date" means the date upon which there is an exchange of the
Series 2002 A Bonds for all or a portion of the proceeds of the Series 2002 A Bonds from the
Authority.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

"Investment Property” means:

(A) any security (within the meaning of Section 165(g)(2}(A) or
(B) of the Code), '

B) any obligation,
(C) any annuity contract,
(D) any investment-type property, or

(E) in the case of a bond other than a private activity bond, any
residential rental property for family units which is not located within the jurisdiction of the
Jssuer and which is not acquired to implement a court ordered or approved housing
desegregation plan.

Except as provided in the following sentence, the term "Investment Property™
does not include any tax-exempt bond. With respect to an issue other than an issue a part of
which is a specified private activity bond (as defined in section 57(a)(5){C) of the Code), the
term "Investment Property” includes a specified private activity bond (as so defined).

“Issuer" means Upper Kanawha Valley Public Service District, a public
service district, public corporation and political subdivision of the State of West Virginia in
Kanawha County, West Virginia, and, unless the context clearly indicates otherwise, includes
the Governing Body of the Issuer.

"Loan Agreement” means the Loan Agreement heretofore entered, or to be
entered, into by and between the Issuer and the Authority, on behalf of the Council,
providing for the purchase of the Series 2002 A Bonds from the Issuer by the Authority, the
form of which shall be approved, and the execution and delivery by the Issuer authorized and
directed or ratified, by the Supplemental Resolution,

"Net Proceeds™ means the face amount of the Series 2002 A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
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if any, deposited in the Reserve Account. For purposes of the Private Business Use
limitations set forth herein, the term Net Proceeds shall include any amounts resulting from
the investment of proceeds of the Series 2002 A Bonds, without regard to whether or not such
investment is made in tax-exempt obligations.

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

"Nonpurpose Investment”" means any Investment Property which is acquired
with the gross proceeds or any other proceeds of the Series 2002 A Bonds and is not acquired
in order to carry out the governmental purpose of the Series 2002 A Bonds.

"Operating Expenses" means the reasonable, proper and necessary costs of
repair, maintenance and operation of the System and includes, without limiting the generality
of the foregoing, administrative, engineering, legal, auditing and insurance expenses, other
than those capitalized as part of the costs, fees and expenses of the Authority, fiscal agents,
the Depository Bank, 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 on the Bonds, 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.

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

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

"Paying Agent" means the Commission or other entity designated as such for
the Series 2002 A Bonds in the Supplemental Resolution.

"Prior Bonds" means the Series 1999 Bonds.
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"Prior Resolution" means the resolution adopted by the Issuer, as
supplemenied, authorizing the issuance of the Prior Bonds.

"Private Business Use" means- use (directly or indirectly) in a trade or
business carried on by any person other than a governmental unit; provided that use as a
member of the general public shall not be taken into account.

"Project Contingency Funds" means the remaining project contingency funds
in the amount of $338,000 from the Series 1999 Bonds issue.

"Qualified Investments" means and includes any of the following:
(a) Government Obligations;

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

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

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

(e) Time accounts (including accounts evidenced by time
certificates of deposit, time deposits or other similar banking arrangements)
which, to the extent pot 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;
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H Money market funds or similar funds whose only assets are
investments of the type__{_described in paragraphs (a) through (e) above;

(g) Repurchase agreements, fully secured by investments of the
types described in paragraphs (a) through () 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
colateral therefor; must have (or its agent must have) possession of such
collateral; and such collateral must be free of all claims by third parties;

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

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

"Rebate Fund" means the Rebate Pund established by Section 5.01 hereof.

"Registrar" means the Bond Registrar.

"Regulations" means temporary and permanent regulations promuigated

under the Code or any predecessor to the Code.

"Renewal and Replacement Fund " means the Renewal and Replacement Fund

established by the Prior Resolutions and continued hereby.

"Reserve Accounts" means, collectively, the respective reserve accounts

established for the Series 2002 A Bonds and Prior Bonds.

"Reserve Requirement” means, collectively, the respective amount required
to be on deposit in the Reserve Accounts for the Series 2002 A Bonds and the Prior Bonds.

"Revenue Fund" means the Revenue Fund established by the Prior

Resolutions and continued hereby.
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"Secretary” means the Secrefary of the Governing Body of the Issuer.

"Series 1999 Bitmds" means the Sewer Revenue Bonds, Series 1999 (West
Virginia Infrastructure Fund), dated October 21, 1999, described in Section 1.02(G) hereof.

"Series 2002 A Bonds" means the Sewer Revenue Bonds, Series 2002 A
{(West Virginia Infrastructure Fund), of the Issuer, authorized by this Resolution.

"Series 2002 A Bonds Construction Trust Fund" means the
Series 2002 A Bonds Construction Trust Fund established by Section 5.01 hereof.

*Series 2002 A Bonds Reserve Account” means the Series 2002 A Bonds
Reserve Account established in the Series 2002 A Bonds Sinking Fund pursvant to
Section 5.02 hereof.

"Series 2002 A Bonds Reserve Requirement" means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 2002 A Bonds in the then current or any succeeding year.

"Series 2002 A Bonds Sinking Fund” means the Series 2002 A Bonds Sinking
Fund established by Section 5.02 hereof. '

"Sinking Funds" means, collectively, the respective sinking funds established
for the Series 2002 A Bonds and the Prior Bonds.

"State" means the State of West Virginia.

"Supplemental Resolution” means any resolution or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article "the," refers
specifically to the supplemental resolution or resolutions authorizing the sale of the
Series 2002 A Bonds; provided, that any matter intended by this Reselution to be included
in the Supplemental Resolution with respect to the Series 2002 A Bonds, and not so included,
may be included in another Supplemental Resolution.

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

"System" means, collectively, the Expanded Project initially, and the
complete existing sewage system of the Issuer, or any integral part thereof, and shall include
any additions, betterments and improvements thereto hereafter acquired or constructed for
the System from any sources whatsoever, both within and without the Issuer.
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"Tap Fees” means the fees, if any, paid by prospective customers of the
Systemn in order to comnect thereto.

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

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

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

, Section 2.01. Authorization of Acquisition and Construction of the
Expanded Project. There is hereby authorized and ordered the acquisition and construction
of the Expanded Project, at an estirnated cost of $638,000, in accordance with the plans and
specifications which have been prepared by the Consulting Engineers, heretofore filed in the
office of the Governing Body. The proceeds of the Series 2002 A Bonds hereby authorized
shall be applied as provided in Article VI hereof. The Issuer has received bids and will enter
into contracts for the acquisition and construction of the Expanded Project, compatible with
the financing plan submitted to the Authority and the Council.

The cost of the Expanded Project is estimated to be $638,000, of which
approximately $300,000 will be obtained from proceeds of the Series 2002 A Bonds and
approximately $338,000 will be obtained from the Project Contingency Funds.
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ARTICLE 11

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

Section 3.01.  Authorization of Bonds. For the purposes of capitalizing
interest on the Series 2002 A Bonds, funding a reserve account for the Series 2002 A Bonds,
paying Costs of the Expanded Project not otherwise provided for and paying certain costs of
issuance of the Series 2002 A Bonds and related costs, or any or all of such purposes, as
determined by the Supplemental Resolution, there shall be and hereby are authorized to be
issued negotiable Series 2002 A Bonds of the Issuer. The Series 2002 A Bonds shall be
issued as a single bond, designated "Sewer Revenue Bonds, Series 2002 A (West Virginia
Infrastructure Fund)," in the principal amount of not more than $300,000, and shall have
such terms as set forth hereinafter and in the Supplemental Resolution. The proceeds of the
Series 2002 A Bonds remaining after funding of the Series 2002 A Bonds Reserve Account
(if funded from Bond proceeds) and capitalizing interest on the Series 2002 A Bonds, if any,
shall be deposited in or credited to the Series 2002 A Bonds Construction Trust Fund
established by Section 5.01 hereof and applied as set forth in Article VI hereof.

Section 3.02. Termns of Bonds. The Series 2002 A Bonds shall be issued
in such principal amounts; shall bear interest at such rate or rates, not exceeding the then
legal maximum rate, payable quarterly on such dates; shall mature on such dates and in such
amounts; and shall be redeemable, in whole or in part, all as the Issuer shall prescribe in a
Supplemental Resolution or as specifically provided in the Loan Agreement. The
Series 2002 A Bonds shall be payable as to principal at the office of the Paying Agent, in any
coin or currency which, on the dates of payment of principal is legal tender for the payment-
of public or private debts under the laws of the United States of America. Interest on the
Series 2002 A Bonds shall be paid by check or draft of the Paying Agent mailed to the
Registered Owner thereof at the address as it appears on the books of the Bond Registrar, or
by such other method as shall be mutually agreeable so long as the Authority is the
Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the
Series 2002 A Bonds shall be issued in the form of a single bond, fully registered to the
Authority, with a record of advances and a debt service schedule attached, representing the
aggregate principal amount of the Series 2002 A Bonds. The Series 2002 A Bonds shall be
exchangeable at the option and expense of the Registered Owner for another fully registered
Bond or Bonds of the same series in aggregate principal amount equal to the amount of said
Bonds then Outstanding and being exchanged, with principal installments or maturities, as
applicable, corresponding to the dates of payment of principal installments of said Bonds;
provided, that the Authority shall not be obligated to pay any expenses of such exchange.
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Subsequent series of Bonds, if any, shall be issued in fully registered form
and in denominations as determined by a Supplemental Resolution. Such Bonds shall bear
interest, if any, and shall be dated as set forth in a Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 2002 A Bonds shail be
executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the Secretary. In case any one or more of the
officers who shall have signed or sealed the Series 2002 A Bonds shall cease to be such
officer of the Issuer before the Series 2002 A Bonds so signed and sealed have been actually
sold and delivered, such Bonds may nevertheless be sold and delivered as herein provided
and may be issued as if the person who signed or sealed such Bonds had not ceased to hold
such office. Any Series 2002 A Bonds may be signed and sealed on behalf of the Issuer by
such person as at the actual time of the execution of such Bonds shall hold the proper office
in the Issuer, although at the date of such Bonds such person may not have held such office
or may not have been so authorized.

Section 3.04.  Authentication and Registration. No Series 2002 A Bond
shall be valid or obligatory for any purpose or entitled to any security or benefit under this
Bond Legislation unless and until the Certificate of Authentication and Registration on such
Bond, substantially in the form set forth in Section 3.10 hereof, shall have been manually
executed by the Bond Registrar. Any such executed Certificate of Authentication and
Registration upon any such Bond shall be conclusive evidence that such Bond has been
authenticated, registered and delivered under this Bond Legislation. The Certificate of
Authentication and Registration on any Series 2002 A Bond shall be deemed to have been
executed by the Bond Registrar if manually signed by an authorized officer of the Bond
Registrar, but it shall not be necessary that the same officer sign the Certificate of
Authentication and Registration on all of the Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Repistration. Subject to the
provisions for transfer of registration set forth below, the Series 2002 A Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 2002 A Bonds shall be conclusively deemed to have agreed that such Bonds shall
be and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that such Bonds shall be incontestable in the hands of a
bona fide holder for value.

So long as the Series 2002 A Bonds remain outstanding, the Issuer, through
~ the Bond Registrar as its agent, shall keep and maintain books for the registration and transfer
of the Bonds, “
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The registered Series 2002 A Bonds shall be transferable only upon the books
of the Bond Registrar, by the registered owner thereof in person or by his attorney duly
authorized in writing, upon surrender thereto together with a written instrument of transfer
satisfactory to the Bond Registrar duly executed by the registered owner or his duly
authorized attorney.

In all cases in which the privilege of exchanging Series 2002 A Bonds or
transferring the registered Bonds are exercised, Bonds shall be delivered in accordance with
the provisions of this Bond Legislation. All Bonds surrendered in any such exchanges or
transfers shall forthwith be canceled by the Bond Registrar. For every such exchange or
transfer of Bonds, the Bond Registrar may make a charge sufficient to reimburse it for any
tax, fee or other govermmenial charge required to be paid with respect to such exchange or
transfer and the cost of preparing each new Bond upon each exchange or transfer, and any
other expenses of the Bond Registrar incurred in connection therewith, which sum or sums
shall be paid by the Issuer. The Bond Registrar shall not be obliged to make any such
exchange or transfer of Bonds during the period commencing on the 15th day of the month
next preceding an interest payment date on the Bonds or, in the case of any proposed
redemption of Bonds, next preceding the date of the selection of Bonds to be redeemed, and
ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroved, Stolen or Lost. In case any
Series 2002 A Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may,
in its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate
and deliver, certain additions, betterments, improvements and extensions to the existing Bond
of the same series and of like tenor as the Bonds so mutilated, destroyed, stolen or lost, in
exchange and substitution for such mutilated Bond, upon surrender and cancellation of such
mutilated Bond, or in lieu of and substitution for the Bond destroyed, stolen or lost, and upon
the Holder's furnishing satisfactory indemnity and complying with such other reasonable
regulations and conditions as the Issuer may prescribe and paying such expenses as the Issuer
and the Bond Registrar may incur. All Bonds so surrendered shall be cancelled by the Bond
Registrar and held for the account of the Issuer. If any such Bond shall have matured or be
about to mature, instead of issuing a substitute Bond, the Issuer may pay the same, upon
being indemnified as aforesaid, and if such Bond be lost, stolen or destroyed, without
surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Series 2002 A Bonds shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constitutional or statutory provision or limitation, but shall be
payable solely from the Net Revenues derived from the operation of the System as herein
provided. No holder or holders of the Series 2002 A Bonds shall ever have the right to
compel the exercise of the taxing power of the Issuer, if any, to pay the Series 2002 A Bonds

or the interest thereon.
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with Respect to Prior Bonds. The payment of the debt service of the Series 2002 A Bonds

Section 3.08. Bonds Secured by Pledge of Net Revenues; Lien Position

shall be secured by a first lien on the Net Revenues derived from the System on 2 parity with
the lien on the Net Revenues in favor of the Holders of the Prior Bonds. Such Net Revenues
in an amount sufficient to pay the principal of and interest on and other payments for the
Series 2002 A Bonds and the Prior Bonds and to make all other payments provided for in the
Bond Legislation, are hereby irrevocably pledged to such payments as they become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the
Series 2002 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 2002 A Bonds to the original purchasers wpon receipt of the

documenis set forth below:

A. If other than the Authority, a list of the names in which the
Series 2002 A Bonds are to be registered upon original issuance, together
with such taxpayer identification and other information as the Bond Registrar
may reasonably require;

B. A request and authorization to the Bond Registrar on behalf
of the Issuer, signed by an Authorized Officer, to authenticate and deliver
the Series 2002 A Bonds to the original purchasers;

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

D. An executed copy of the Loan Agreement; and
E. The unqualified approving opinion of bond counsel on the

Series 2002 A Bonds.

Section 3.10. Form of Bonds. The text of the Series 2002 A Bonds shall
be in substantially the following form, with such omissions, insertions and variations as may
be necessary and desirable and authorized or permitted hereby, or by any Supplemental

Resolution adopted prior to the issuance thereof:
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{FORM QF SERIES 2002 A BOND)

T

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
UPPER KANAWHA VALLEY PUBLIC SERVICE DISTRICT
SEWER REVENUE BONDS, SERIES 2002 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. R- | - $

KNOW ALL MEN BY THESE PRESENTS: That UPPER KANAWHA
VALLEY PUBLIC SERVICE DISTRICT, a 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 special funds provided therefor, as hereinafter set
forth, to the West Virginia Water Development Authority (the "Authority") or registered
assigns the sum of ' DOLLARS
($ }, or such lesser amount as shall have been advanced to the Issuer hereunder and
not previously repaid, as set forth in the "Record of Advances” attached as EXHIBIT A
hereto and incorperated herein by reference, in quarterly installments on March 1, June 1,
September 1 and December 1 of each year, commencing 1, , as
set forth on the "Debt Service Schedule" attached as EXHIBIT B hereto and incorporated
herein by reference, with interest payable quarterly on March 1, June 1, September 1 and
December 1 of each year, commencing 1,20, at the rate per anoum as
set forth on Exhibit B attached hereto.

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

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the "Council"), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated , 2002.
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This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain additiong, betterments, improvements and extensions to the existing
public sewerage system for the Issuer (the "Expanded Project"); (ii) to fund the reserve
account for the Series 2002 A Bonds; and (iii) to pay certain costs of issuance of the Bonds
of this Series (the "Bonds™) and related costs. The existing public sewerage facilities of the
Issuer, the Expanded Project and any further additions, betterments or improvements thereto
are herein called the "System." This Bond is issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13A and Chapter 31, Article 15A of the West Virginia Code
of 1931, as amended (the "Act™), 2 Bond Resolution duly adopted by the Issuer on

, 2002, and a Supplemental Resofution duly adopted by the Issuer on

, 2002 (collectively, the "Bond Legislation"), and is subject to all the
terms and conditions thereof. The Bond Legislation provides for the issuance of additional
bonds under certain conditions, and such bonds would be entitled to be paid and secured
equally and ratably from and by the funds and revenues and other security provided for the
Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S SEWER REVENUE BONDS, SERIES 1999 (WEST
VIRGINIA INFRASTRUCTURE FUND), DATED OCTOBER 21, 1999, ISSUED IN THE
ORIGINAL PRINCIPAL AMOUNT OF $5,768,297 (THE "PRIOR BONDS"). THE
ISSUER ALSO HAS OUTSTANDING ITS UPPER KANAWHA VALLEY PUBLIC
SERVICE DISTRICT, SUCCESSOR TO LONDON PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM DESIGN NOTES (WEST VIRGINIA INFRASTRUCTURE
FUND), SERIES 1997, AND ITS UPPER KANAWHA VALLEY PUBLIC SERVICE
DISTRICT, SUCCESSOR TO PAINT CREEK PUBLIC SERVICE DISTRICT SEWERAGE
SYSTEM DESIGN NOTES (WEST VIRGINIA INFRASTRUCTURE FUND), SERIES
1997, BOTH ISSUED ON OCTOBER 21, 1999, IN THE AGGREGATE PRINCIPAL
AMOUNTS OF $119,064 AND $145,000, RESPECTIVELY (COLLECTIVELY, THE
"PRIOR NOTES"). THE PRIOR NOTES ARENOT SECURED BY THE NET REVENUES
OF THE SYSTEM.

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the Prior Bonds, and from
monies in the reserve account created under the Bond Legislation for the Bonds (the
"Series 2002 A Bonds Reserve Account”) and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be
issued pursuant to the Act and shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute an indebtedness of the Issuer within the meaning of
any constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to
pay the same or the interest hereon, except from said special fund provided from the Net
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Revenues, the monies in the Series 2002 A Bonds Reserve Account and unexpended proceeds
of the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to
establish and maintain just and equitable rates and charges for the use of the System and the
services rendered thereby, which shall be sufficient, together with other revenues of the
System, to provide for the reasonable expenses of operation, repair and maintenance of the
System, and to leave a balance each year equal to at least 115% of the maximum amount
payable in any year for principal of and interest on the Bonds and all other obligations
secured by a lien on or payable from such revenues on a parity with the Bonds, including the
Prior Bonds; provided however, that so long as there exists in the Series 2002 A Bonds
Reserve Account an amount at least equal to the maximum amount of principal and interest
which will become due on the Bonds in the then current or any succeeding year, and in the
respective reserve accounts established for any other obligations outstanding on a parity with
the Bonds, including the Prior Bonds, an amount at least equal to the requirement therefor,
such percentage may be reduced to 110%. The Issuer has entered into certain further
covenants with the registered owners of the Bonds for the terms of which reference is made
to the Bond Legislation. Remedies provided the registered owners of the Bonds are
exclusively as provided in the Bond Legislation, to which reference is here made for a
detailed description thereof.

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

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

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

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

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

SERVICE DISTRICT has caused this Bond to be signed by its Chairman and its corporate

seal to be hereunto affixed and attested by its Secretary, and has caused this Bond to be dated
, 2002.

[SEAL]

Chairman

ATTEST:

Secretary
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{(Form of)

ks

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2002 A Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered owner
set forth above, as of the date set forth below.

Date: , 2002,

BRANCH BANKING AND TRUST COMPANY,
as Registrar

Authorized Officer
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(Form of)

EXHIBIT A

RECORD QF ADVANCES

AMOUNT DATE AMOUNT DATE
. 8§ (19 §
2y § 200§
3 8 21 §
4 % 22) $
5 3 23 §
6 $ (24) §
.. % 25) $
® 3 (26) $
9 3 27 $
(10) % (28). 3§
(11 § 29 $
(12) $ (30) $
(a3 _.3$ @31y §
(14 $ (32) $
(15 $ (33) §
(1) § (34) $
{17y . $ (35)._§
(18) $ (36) $

TOTAL $
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EXHIBIT B

%

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

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

Dated:

In the presence of:
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Section 3.11. Sale of Bonds: Approval and Ratification of Execution of
Loan Agreement. The Series 2002 A Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Loan Agreement. If not so authorized by previous resolution,
the Chairman is specifically authorized and directed to execute the Loan Agreement in the
form attached hereto as "EXHIBIT A" and made a part hereof, and the Secretary is directed
to affix the seal of the Issuer, attest the same and deliver the Loan Agreement to the
Authority, and any such prior execution and delivery is hereby authorized, approved, ratified
and confirmed.

The Loan Agreement, including all schedules and exhibits attached thereto, are
hereby approved and incorporated into this Resolution.

The Loan Agreement, including all schedules and exhibits attached thereto, are
hereby approved and incorporated into this Resolution.

Section 3.12. "Amended Schedule” Filing. Upon completion of the
acquisition and construction of the Expanded Project, the Issuer will file with the Authority
and the Council, a schedule, the form of which will be provided by the Authority and the
Council, setting forth the actual costs of the Expanded Project and sources of funds therefor.
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ARTICLE IV

[RESERVED]
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ARTICIE V.

FUNDS AND ACCOUNTS; éYSTEM REVENUES AND APPLICATION THEREOF

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

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

(2) Renewal and Replacement Fund (established by the Prior
Resolution); and

(3)  Series 2002 A Bonds Construction Trust Fund; and
(4)  Rebate Fund.

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

(1)  Series 2002 A Bonds Sinking Fund; and
(2)  Series 2002 A Bonds Reserve Account.

Section 5.03. Svystem Revenues; Flow of Punds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue FFund shall constitute a trust fund for the purposes provided in
this Bond Legislation and shall be kept separate and distinct from all other funds of the Issuer
and the Depository Bank and used only for the purposes and in the manner herein provided.
All monies in the Revenue Fund shall be disposed of only in the following manner and order
of priority:

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

(2)  The Issuer shall next, on the first day of each month,
commencing 3 months prior to the first date of payment of interest on
the Series 2002 A Bonds for which interest has not been capitalized or
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as required in the Loan Agreement, transfer from the Revenue Fund and
remit to the Commission for deposit in the Series 2002 A Bonds Sinking
Fund, an amount equal to 1/3rd of the amount of interest which will
become due on the Series 2002 A Bonds on the next ensuing quarterly
interest payment date; provided that, in the event the period to elapse
between the date of such initial deposit in the Series 2002 A Bonds
Sinking Fund and the next quarterly interest payment date is less than
3 months, then such monthly payments shall be increased proportionately
to provide, 1 month prior to the next quarterly interest payment daie, the
required amount of interest coming due on such date.

(3)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and remit to the Commission (i) for
deposit in the Series 1999 Bonds Sinking Fund, the amount required by
the Prior Resolutions for the payment of principal of the Prior Bonds;
and (i) commencing 3 months prior to the first date of payment of
principal of the Series 2002 A Bonds, for deposit in the Series 2002 A
Bonds Sinking Fund, an amount equal to 1/3rd of the amount of
principal which will mature and become due on the Series 2002 A Bonds
on the next ensuing quarterly principal payment date; provided that, in
the event the period to elapse between the date of such initial deposit in
the Series 2002 A Bonds Sinking Fund and the next quarterly principal
payment date is less than 3 months, then such monthly payments shall be
increased proportionately to provide, 1 month prior to the next quarterly
principal payment date, the required amount of principal coming due on
such date.

(4) The Issuer shall next, on the first day of each month,
transfer from the Revenue Pund and remit to the Commission (i) for
deposit in the Series 1999 Bonds Reserve Account the amount required
by the Prior Resolution; and (ii) commencing 3 months prior to the first
date of payment of principal of the Series 2002 A Bonds, if not fully
funded upon issuance of the Series 2002 A- Bonds, remit to the
Commission for deposit in the Series 2002 A Bonds Reserve Account,
an amount equal to 1/120th of the Series 2002 A Bonds Reserve
Requirement; provided that, no further payments shall be made into the
Series 2002 A Bonds Reserve Account when there shall have been
deposited therein, and as long as there shall remain on deposit therein,
an amount equal to the Series 2002 A Bonds Reserve Requirement.

(5) The Issuer shall next, on the first day of each month,

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

(6)  After all the foregoing provisions for use of monies in the
Revenue Fund have been fully complied with, any monies remaining
therein shall be considered Surplus Revenues and may be used for any
lawful purpose of the System, including, but not limited to, the prorata
payment of the principal of, and administrative fee for, the Prior Notes.

Monies in the Series 2002 A Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest on the Series 2002 A Bonds, as the same
shall become due. Monies in the Series 2002 A Bonds Reserve Account shall be used
only for the purpose of paying principal of and interest on the Series 2002 A Bonds,
as the same shalt come due, when other monies in the Series 2002 A Bonds Sinking
Fund are insufficient therefor, and for no other purpose, except for transfers to the
Rebate Fund permitted hereunder.

Except to the extent transferred to the Rebate Fund, all investment earnings on
monies in the Series 2002 A Bonds Sinking Fund and the Series 2002 A Bonds
Reserve Account shall be returned, not less than once each year, by the Commission
to the Issuer, and such amounts shall, during construction of the Expanded Project, be
deposited in the Series 2002 A Bonds Construction Trust Fund, and following
completion of construction of the Expanded Project, shall be deposited in the Revenue

Fund and applied in full, first to the next ensuing interest payment due on the -

Series 2002 A Bonds and then to the next ensuing principal payment due thereon, all
on a pro rata basis.

Any withdrawals from the Series 2002 A Bonds Reserve Account which result
in a reduction in the balance therein to below the Series 2002 A Bonds Reserve
Requirement shall be subsequently restored from the first Net Revenues available after
ali required payments have been made in full in the order set forth above.
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As and when additional Bonds ranking on a parity with the Series 2002 A Bonds
are issued, provision shall be made for additional payments into the respective sinking
funds sufficient to pay the interest on such additional parity Bonds and accomplish
retirement thereof at maturity and to accumulate a balance in the respective reserve
accounts in an amount equal to the requirement therefor.

The Issuer shall not be required to make any further payments into the
Series 2002 A Bonds Sinking Fund or the Series 2002 A Bonds Rescrve Account
when the aggregate amount of funds therein are at least equal to the aggregale
principal amount of the Series 2002 A Bonds issued pursuant to this Bond Legislation
then Outstanding and all interest to accrue until the maturity thereof.

Interest, principal or reserve payments, whether made for a deficiency ot
otherwise, shall be made on a parity and pro rata, with respect to the Prior Bonds and
the Series 2002 A Bonds, in accordance with the respective principal amounts then
Outstanding.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 2002 A Bonds Sinking Fund and the Series 2002 A Bonds Reserve
Account created hereunder, and all amounts required for said accounts shall be
rernitted to the Commission from the Revenue Fund by the Issuer at the times provided
herein. If required by the Authority at anytime, the Issuer shall make the necessary
arrangements whereby required payments into said accounts shall be automatically
debited from the Revenue Fund and electronically transferred to the Commission on
the dates required hereunder.

Monies in the Series 2002 A Bonds Sinking Fund and the Series 2002 A Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance
with Section 8.01 hereof.

Except with respect to transfers to the Rebate Fund, the Series 2002 A Bonds
Sinking Fund and the Series 2002 A Bonds Reserve Account shall be nsed solely and
only for, and are hereby pledged for, the purpose of servicing the Series 2002 A
Bonds Outstanding under the conditions and restrictions set forth herein.

B. The Issuer shall on the first day of each month (if the first day is not a

business day, then the first business day of each month) deposit with the Commission the
required principal, interest and reserve payments with respect to the Series 2002 A Bonds and
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all such payments shall be remitted to the Commission with appropriate instructions as to the
custody, use and application thereof consistent with the provisions of this Bond Legislation.

C.  TheIssuer shall complete the "Monthly Payment Form," a form of which
is attached to the Loan Agreement for the Series 2002 A Bonds, and submit a copy of said
form along with a copy of its payment check to the Authority by the 5th day of such calendar
month.

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

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

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

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

" H.  All remittances made by the Issuer to the Commission shall clearly
identify the fund or account into which each amount is to be deposited.
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L. The Gross Revenues of the System shall only be used for purposes of the
System. -
J. All Tap Fees shall be deposited by the Issuer, as received, in the Series
2002 A Bond Construction Trust Fund, and following completion of the Expanded Project,
shall be deposited in the Revenue Fund and may be used for any lawful purpose of the
System.
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ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond

Proceeds. From the monies received from the sale of the Series 2002 A Bonds, the following
amounts shall be first deducted and deposited in the order set forth below:

A. From the proceeds of the Series 2002 A Bonds, there shall first be
deposited with the Commission in the Series 2002 A Bonds Sinking Fund, the amount, if any,
set forth in the Supplemental Resolution as capitalized interest; provided, that such amount
may not exceed the amount necessary to pay interest on the Series 2002 A Bonds for the
period commencing on the date of issuance of the Series 2002 A Bonds and ending 6 months
after the estimated date of completion of construction of the Expanded Project.

_ B. Next, from the proceeds of the Series 2002 A Bords, there shall be
deposited with the Commission in the Series 2002 A Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resolution for funding the Series 2002 A Bonds Reserve
Account.

C.  As the Issuer receives advances of the remaining monies derived from
the sale of the Series 2002 A Bonds, such monies shall be deposited with the Depository Bank
in the Series 2002 A Bonds Construction Trust Fund and applied solely to payment of Costs
of the Expanded Project in the manner set forth in Section 6.02 and until so expended, are
hereby pledged as additional security for the Series 2002 A Bonds.

D.  After completion of construction of the Expanded Project, as certified by
the Consulting Engineers, and all costs have been paid, any remaining proceeds of the
Series 2002 A Bonds shall be applied as directed by the Council.

Section 6.02. Disbursements From the Bond Construction Trust Fund.
The Issuer shall each month provide the Council with a requisition for the costs incurred for
the Expanded Project, together with such documentation as the Council shall require.
Payments of all Costs of the Expanded Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the
Series 2002 A Bonds Construction Trust Fund shall be made only after submission to and
approval from the Council, of a certificate, signed by an Authorized Officer and the
Consulting Engineers, stating thai: '

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

CH501962.1
35



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

(c)  Each of such costs has been otherwise properly incurred; and
(d)  Payment for each of the items proposed is then due and owing.

Pending such application, monies in the Series 2002 A Bond Construction Trust
Fund shall be invested and reinvested in Qualified Investments at the written direction of the
Issuer.

The Issuer shall expend all net proceeds of the Series 2002 A Bonds within 3
years of issuance of the State's general obligation bonds, the proceeds of which were used
to make the loan to the Issuer.
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ARTICLE VIl

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. " General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legaliy
binding covenants of the Issver and shall be enforceable in any court of competent jurisdiction
by any Holder or Holders of the Bonds. In addition to the other covenants, agreements and
provisions of this Bond Legislation, the Issuer hereby covenants and agrees with the Holders
of the Series 2002 A Bonds as hereinafter provided in this Article VII. All such covenants,
agreements and provisions shall be irrevocable, except as provided herein, as Jong as any of

the Series 2002 A Bonds or the interest thereon is Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The
Series 2002 A Bonds shall not be nor comnstitute an indebtedness of the Issuer within the
meaning of any constitutional, statutory or charter limitation of indebtedness, but shall be
payable solely from the funds pledged for such payment by this Bond Legislation. No Holder
or Holders of the Series 2002 A Bonds, shall ever have the right to compel the exercise of

the taxing power of the Issuer, if any, to pay the Series 2002 A Bonds or the interest thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien Position
with Respect to Prior Bonds. The payment of the debt service of the Series 2002 A Bonds
shall be secured by a first lien on the Net Revenues derived from the System on a parity with
the lien on the Net Revenues in favor of the Holders of the Prior Bonds. The Net Revenues
in an amount sufficient to pay the principal of and interest on the Series 2002 A Bonds and
the Prior Bonds and to make the payments into all funds and accounts and all other payments
provided for in the Bond Legislation are hereby irrevocably pledged, in the manner provided
herein, to such payments as they become due, and for the other purposes provided in the
Bond Legislation.

Section 7.04. Imitial Schedule of Rates and Charges. The Issuer has
obtained any and all approvals of rates and charges required by State law and has taken any
other action required to establish and impose such rates and charges, with all requisite appeal
periods having expired without successful appeal. Such rates and charges shall be sufficient
to comply with the requirements of the Loan Agreement. The initial schedule of rates and
charges for the services and facilities of the System shall be as set forth and approved and
described in the Commission Order of the Public Service Commission of West Virginia
entered September 22, 1999, in Case No. 98-0576-PSD-S-CN and such rates are hereby
adopted. '

So long as the Prior Bonds and Series 2002 A Bonds are outstanding, the Issuer
covenants and agrees to fix and collect rates, fees and other charges for the use of the System

CH501962.1
37



and to take all such actions necessary to provide funds sufficient to produce the required sums
set forth in the Bond Legislation and in compliance with the Loan Agreement. In the event
the schedule of rates and charges initiafly established for the System in connection with the
Series 2002 A Bonds shall prove to be insufficient to produce the required sums set forth in
this Bond ILegislation and the Loan Agreement, the Issuer hereby covenants and agrees that
it will, to the extent or in the manner authorized by law, immediately adjust and increase such
schedule of rates, fees and charges and take all such actions necessary to provide funds
sufficient to produce the required sums set forth in this Bond Legislation and the Loan
Agreement.

Section 7.05. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of or encumber
the System, or any part thereof, except as provided in the Prior Resolution. Additionally,
so fong as the Series 2002 A Bonds are outstanding and except as otherwise required by law
or with the written consent of the Authority and the Council, the System may not be sold,
mortgaged, leased or otherwise disposed of, except as a whole, or substantially as a whole,
and only if the net proceeds to be realized shall be sufficient to fully pay ali the Bonds
Outstanding in accordance with Article X hereof. The proceeds from any such sale,
mortgage, lease or other disposition of the System shall, with respect to the
Series 2002 A Bonds, immediately be remitted to the Commission for deposit in the Series
2002 A Sinking Fund, and, with the written permission of the Authority and the Council, or
in the event the Authority is no longer a Bondholder, the Issuer shall direct the Commission
to apply such proceeds to the payment of principal of and interest on the
Series 2002 A Bonds. Any balance remaining after the payment of the Series 2002 A Bonds
and interest thereon shall be remitted to the Issuer by the Commission unless necessary for
the payment of other obligations of the Issuer payable out of the revenues of the System.

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

Section 7.06. Issuance of Other Obligations Payable Out of Revenues and
General Covenant Against Encumbrances. Except as provided in this Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Series 2002 A Bonds. All obligations
issued by the Issuer after the issuance of the Series 2002 A Bonds and payable from the
revenues of the System, except such additional parity Bonds, shall contain an express
statement that such obligations are junior and subordinate, as to lien on, pledge and source
of and security for payment from such revenues and in all other respects, to the
Series 2002 A Bonds; provided, that no such subordinate obligations shall be issued unless
all payments required to be made into all funds and accounts set forth herein have been made
and are current at the time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 2002 A Bonds, and the interest thereon,
if any, upon any or all of the income and revenues of the System pledged for payment of the
Series 2002 A Bends and the interest thereon, if any, in this Bond Legislation, or upon the
System or any part thereof.

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

Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding,
the limitations on the issuance of parity obligations set forth in the Prior Resolution shall be
applicable. In addition, no Parity Bonds, payable out of the revenues of the System, shali be
issued after the issuance of the Series 2002 A Bonds pursuant to this Bond Legislation, except
with the prior written consent of the Authority and the Council under the conditions and in
the manner herein provided.
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Al} Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2002 A Bonds.

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

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

(1)  The Bonds then Outstanding;

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

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

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

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

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

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on revenues of the System is subject to the
prior and superior liens of the Series 2002 A Bonds on such revenues. The Issuer shall not
issue any obligations whatsoever payable from revenues of the System, or any part thereof,
which rank prior to or, except in the manner and under the conditions provided in this
section, equally, as to lien on and source of and security for payment from such revenues,
with the Series 2002 A Bonds.

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

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

The Issuer shall permit the Authority and the Council, or their agents and
representatives, to inspect all records pertaining to the operation and maintenance of the
System at all reasonable times following completion of construction of the Expanded Project
and commencement of operation thereof, or, if the Expanded Project is an improvement to
an existing system, at any reasonable time following commencement of constructio.
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The Issuer will keep books and records of the System, which shall be separate
and apart from all other books, records and accounts of the Issuer, in which complete and
correct entries shall be made of all transactions relating to the System, and any Holder ¢f a
Bond or Bonds issued pursuant to this Bond Legislation shall have the right at all reasonable
times to inspect the System and all parts thereof and all records, accounts and data of the
Issuer relating thereto. '

The accounting system for the Systemn shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Commission of West Virginia. Separate control accounting records shall be

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

The Tssuer shall file with the Council, the Authority, or any other original
purchaser of the Series 2002 A Bonds, and shall mail in each year to any Holder or Holders
of the Series 2002 A Bonds, requesting the same, an annual report containing the following:

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

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

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

The Issuer shall also, at least once a year, cause the books, records and accounts
of the System to be audited by Independent Certified Public Accountants in compliance with
the applicable OMB Circular, or any successor thereto, and the Single Audit Act, or any
successor thereto, to the extent legally required, and shall mail upon request, and make
available generally, the report of the Independent Certified Public Accountants, or a sumrnary
thereof, to any Holder or Holders of the Series 2002 A Bonds, and shall submit said report
to the Council and the Authority, or any other original purchaser of the Series 2002 A Bonds.
Such audit report submitted to the Authority and the Council shall include a statement that
the Issuer is in compliance with the terms and provisions of the Act, the Loan Agreement and
this Bond Legislation and that the revenues of the System are adequate to meet the Issuer's
Operating Expenses and debt service and reserve requiremnents.
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Subject to the terms, conditions and provisions of the Loan Agreement and the
Act, the Issuer has acquired, or shall do all things necessary to acquire, the proposed site of
the Project and shall do, is doing or has done all things necessary to construct the Project in
accordance with the plans, specifications and designs prepared by the Consulting Engineers.
Allreal estate and interests in réal estate and all personal property constifuting the Project and
the Project site heretofore or hereafter acquired shall at all times be and remain the property
of the Issuer.

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

Section 7.09. Rates. Prior to the issuance of the Series 2002 A Bonds,
equitable rates or charges for the use of and service rendered by the System shail be
established all in the manner and form required by law, and copies of such rates and charges
so established will be continuously on file with the Secretary, which copies will be open to
inspection by all interested parties. The schedule of rates and charges shall at all times be
adequate to produce Gross Revenues from the System sufficient to pay Operating Expenses
and to make the prescribed payments into the funds created hereunder. Such schedule of
rates and charges shall be changed and readjusted whenever necessary so that the aggregate
of the rates and charges will be sufficient for such purposes. In order to assure full and
continuous performance of this covenant, with a margin for contingencies and temporary
unanticipated reduction in income and revenues, the Issuer hereby covenants and agrees that
the schedule of rates or charges from time to time in effect shall be sufficient, together with
other revemues of the System (i) to provide for all Operating Expenses of the System and (i1)
to leave a balance each year equal to at least 115% of the maximum amount required i any
year for payment of principal of and interest on the Series 2002 A Bonds, including the Prior
Bonds, and all other obligations secured by a lien on or payable from such revenues on a
parity with the Series 2002 A Bonds; provided that, in the event that amounts equal to or in
excess of the reserve requirements are on deposit respectively in the Series 2002 A Bonds
Reserve Account and the reserve accounts for obligations on a parity with the
Series 2002 A Bonds, including the Prior Bonds, are funded at least at the requirement
therefor, sach balance each year need only equal at least 110% of the maximum amount
required in any year for payment of principal of and interest on the Series 2002 A Bonds and
all other obligations secured by a lien on or payable from such revenues on a parity with the
Series 2002 A Bonds, incheding the Prior Bonds. In any event, the Issuer shall not reduce
the rates or charges for services described in Section 7.04.
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Section 7, 10. Operating Budget and Monthly Fipancial Report. The
Issuer shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare
and adopt by resolution a ‘detailed, balanced budget of the estimated revenues and
expenditures for operation and maintenance of the System during the succeeding Fiscal Year
and shall submit a copy of such budget to the Authority and the Council within 30 days of
adoption thereof. No expenditures for the operation and maintenance of the System shali be
made in any Fiscal Year in excess of the amounts provided therefor in such budget without
a written finding and recommendation by a professional engineer, which finding and
recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10%
of the amount of such budget shall be made except upon the further certificate of a
professional engineer that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance to the Authority
and the Council and to any Holder of any Bonds, within 30 days of adoption thereof, and
shall make available such budgets and all resoluticns authorizing increased expenditures for
operation and maintenance of the System at all reasonable times to the Authority and the
Council and to any Holder of any Bonds, or anyone acting for and in befalf of such Holder
of any Bonds.

Commencing on the date contracts are executed for the acquisition and
construction of the Expanded Project and for two years following the completion of the
Expanded Project, the Issuer shall each month complete a2 "Monthly Financial Report,” a
form of which is attached to the Loan Agreement, and forward a copy of such report to the
Authority and the Council by the 10th day of each month.

Section7.11. Engineering Services and Operating Personnel. The Issuer
will obtain a certificate of the Consulting Engineers in the form attached to the Loan
Agreement, stating, among other things, that the Expanded Project has been or will be
constructed in accordance with the approved plans, specifications and designs as submitted
to the Authority and the Council, the Expanded Project is adequate for the purposes for which
it was designed, the funding plan as submitted to the Authority and the Couneil is sufficient
to pay the costs of acquisition and construction of the Expanded Project, and all permiits
required by federal and state laws for construction of the Expanded Project have been
abtained.

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

The Issuer shall employ qualified operating personnel properly certified by the
State to operate the System during the entire term of the Loan Agreement.

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

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

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

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

~ Section 7.13. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Bonds remain Outstanding, the Issuer will, as an
Operating Expense, procure, carry and maintain insurance with a reputable insurance carrier
or carriers as is customarily covered with respect to works and properties similar to the
System. Such insurance shall initially cover the following risks and be in the following
amounts:

(1)  FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF AND
EXTENDED COVERAGE INSURANCE, on all above-ground insurable portions of
the System in an amount equal to the actual cost thereof. In time of war the Issuer will
also carry and maintain insurance to the extent available against the risks and hazards

. of war. The proceeds of all such insurance policies shall be placed in the Renewal and
Replacement Fund and used only for the repairs and restoration of the damaged or
destroyed properties or for the other purposes provided herein for the Renewal and
Replacement Fund. The Issuer will itself, or will require each contractor and
subcontractor to, obtain and maintain builder's risk- insurance (fire and extended
coverage) to protect the interests of the Issuer, the Authority, the prime contractor and
all subcontractors as their respective interests may appear, in accordance with the
Loan Agreement, during construction of the Bxpanded Project on a 100% basis
{completed value form) on the insurable portion of the Expanded Project, such
insurance to be made payable to the order of the Authority, the Issuer, the contractors
and subcontractors, as their interests may appear.

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

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

{4y  FLOQD INSURANCE, if the facilities of the Systemn are or will be
Jocated in designated special flood or mudslide-prone areas and to the extent available
at reasonable cost to the Issuer.

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

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

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

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

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

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

Section7.17. Completion and Operation of Expanded Project; Permits and
Orders. The Issuer will complete the Expanded Project as promptly as possible and operate
and maintain the System as a revenue-producing utility in good condition and in compliance
with all federal and state requirements and standards.

The Issuer has obtained all permits required by state and federal laws for the
acquisition and construction of the Expanded Project, all orders and approvals from the
Public Service Commission of West Virginia and the Council necessary for the acquisition
and construction of the Expanded Project and the operation of the System and all approvals
for the issuance of the Series 2002 A Bonds required by State law, with all requisite appeal
periods having expired without successful appeal. '

Section 7.18. Tax Covenants. The Issuer hereby further covenants and
agrees as follows:

A. PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that
(i) not in excess of 10% of the Net Proceeds of the Series 2002 A Bonds are used for Private
Business Use if, in addition, the payment of more than 10% of the principal or 10% of the
interest due on the Series 2002 A Bonds during the term thereof is, under the terms of the
Series 2002 A Bonds or any underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for a Private Busizess Use or in payments in respect
of property used or to be used for a Private Business Use or is to be derived from payments,
whether or not to the Issuer, in respect of property or borrowed money used or to be used
for a Private Business Use; and (i) and that, in the event that both (A) in excess of 5% of the
Net Proceeds of the Series 2002 A Bonds are used for a Private Business Use, and (B} an
amount in excess of 5% of the principal or 5% of the interest due on the Series 2002 A Bonds
during the term thereof is, under the terms of the Series 2002 A Bonds or any underlying
arrangement, directly or indirectly, secured by any interest in property used or to be used for
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said Private Business Use or Il payments in respect .of property used or to be used for said
Private Business Use or is to be derived from payments, whether or not to the Issuer, in
respect of property or borrowed money used or to be used for said Private Business Use, then
said excess over said 5% of Net Proceeds of the Series 2002 A Bonds used for a Private
Business Use shall be used for‘ay Private Business Use rejated to the governmental use of the
Expanded Project, or if the Series 2002 A Bonds are for the purpose of financing more than
one project, a portion of the Expanded Project, and shall not exceed the proceeds used for
the governmental use of the portion of the Expanded Project to which such Private Business
Use is related. All of the foregoing shall be determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of 5% of the Net Proceeds of the Series 2002 A Bonds or $5,000,000 are used,
directly or indirectly, to make or finance a loan (other than loans constituting Nonpurpose
Investrnents) to persons other than state or local government units.

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take
any action or permit or suffer any action to be taken if the result of the same would be to
cause the Series 2002 A Bonds to be "federally guaranteed” within the meaning of
Section 149(b) of the Code.

D. INFORMATION RETURN. The Issuer will timely file all statements,
instruments and returns necessary to assure the tax-exempt status of the Series 2002 A Bonds
and the interest thereon including, without limitation, the information return required under
Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take any and all actions that may
be required of it (including, without limitation, those deemed necessary by the Authority) so
that the interest on the Series 2002 A Bonds will be and remain excluded from gross income
for federal income tax purposes, and will not take any actions or fail to take amy actions
(including, without limitation, those deemed necessary by the Authority), the result of which
would adversely affect such exclusion.

Section 7.19. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2002 A Bonds, a statutory mortgage lien upon the System is granted
and created by the Act, which statutory mortgage lien is hereby recognized and declared to
be valid and binding, shall take effect immediately upon delivery of the Series 2002 A Bonds
and shall be on a parity with the statutory mortgage lien in favor of the Holders of the Prior
Bonds. :

Section 7.20. Compliance with Loan Agreement and Law. The Issuer
shall perform, satisfy and comply with all the terms and conditions of the Loan Agreement,
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this Bond Legislation and the Act.. Notwithstanding anything herein to the contrary, the
Issuer will provide the Council with copies of all decuments submitted to the Authority.

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

Section 7.21. Securities Laws Compliance. The Issuer will provide the
Authority, in a timely manner, with any and all information that may be requested of it
(including its annual audit report, financial statements, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15¢2-12 (17 CFR Part 240).

Section 7.22. - Contracts; Public Releases. A. The Issuer shall,
simultaneously with the delivery of the Series 2002 A Bonds or immediately thereafter, enter
into written coniracts for the immediate acquisition or construction of the Expanded Project.

B. The Issuer shall submit all proposed change orders to the Council for written
approval. The Issuer shall obtain the written approval of the Council before expending any
proceeds of the Series 2002 A Bonds held in "contingency" as set forth in the schedule
attached to the certificate of the Consulting Engineer. The Issuer shall also obtain the written
approval of the Council before expending any proceeds of the Series 2002 A Bonds made
available due to bid or construction or project underruns.

C. The Issuer shall list the funding provided by the Authority and the Council
in any press release, publication, program bulletin, sign or other public communication that
references the Expanded Project, incloding but not limited to any program docurment
distributed in conjunction with any ground breaking or dedication of the Expanded Project.

ARTICLE VI

INVESTMENT OF FUNDS; NON ARBITRAGE

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

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

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Series 2002 A
Bonds are Outstanding and as long thereafter as necessary to assure the exclusion of interest,
if any, on the Series 2002 A Bonds from gross income for federal income tax purposes.

~ Section 8.02. Arbitrage and Tax Exemption. The Issuer covenants that
(D) it shall not take, or permit or suffer to be taken, any action with respect to the gross or
other proceeds of the Series 2002 A Bonds which would cause the Series 2002 A Bonds to
be "arbitrage bonds" within the meaning of Section 148 of the Code, and (ii) it wiil take any
and all actions that may be required of it (including, without implied limitation, the timely
filing of a federal information retiwrn with respect to the Series 2002 A Bonds) so that the
interest on the Series 2002 A Bonds will be and remain excluded from gross income for
federal income tax purposes, and will not take any actions which would adversely affect such
exclusion.

Section 8.03. Tax Certificate and Rebate. The Issuer shall deliver a
certificate of arbiirage, a tax certificate or other similar certificate to be prepared by
nationally recognized bond counsel or tax counsel relating to payment of arbitrage rebate and
other tax matters as a condition to issuance of the Series 2002 A Bonds. In addition, the
Issuer covenants to comply with all Regulations from time to time in effect and applicable to
the Series 2002 A Bonds as may be necessary in order to fully comply with Section 143(f)
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of the Code, and covenants to take such actions, and refrain frem taking such actions, as may
be necessary to fully comply with such Section 148{f) of the Code and such Regulations,
regardless of whether such aétions may be contrary to any of the provisions of this Bond
Legislation.

The Issuer shall éalculate, annually, the rebatable arbitrage, determined in
accordance with Section 148(f) of the Code. Upon completion of each such anmual
calculation, unless otherwise agreed by the Authority, the Issuer shall deposit, or cause to be
deposited, in the Rebate Fund such sums as are necessary to cause the aggregate amount on
deposit in the Rebate Fund to equal the sum determined to be subject to rebate to the
United States, which, notwithstanding anything herein to the contrary, shall be paid from
investment earnings on the underlying fund or account established hereunder and on which
such rebatable arbitrage was earned or from other lawfully available sources.
Notwithstanding anything herein to the contrary, the Rebate Fund shall be held free and clear
of any lien or pledge hereunder and shall be used only for payment of rebatable arbitrage to
the United States. The Issuer shall pay, or cause to be paid, to the United States, from the
Rebate Fund, the rebatable arbitrage in accordance with Section 148(f) of the Code and such
Regulations. In the event that there are any amounts remaining in the Rebate Fund following
all such payments required by the preceding sentence, the Depository Bank shall pay said
amounts to the Issuer to be used for any lawful purpose of the Systemn. The Issuer shall remit
payments to the United States in the time and at the address prescribed by the Regulations as
the same may be from time to time in effect with such reports and statements as may be
prescribed by such Regulations.  Ir: the event that, for any reason, amounts in the Rebate
Fund are insufficient to make the payments to the United States which are required, the Issuer
shall assure that such payments are made by the Issuer to the United States, on a timely basis,
from any funds lawfully available therefor. In addition, the Tssuer shall cooperate with the
Authority in preparing rebate calculations and in all other respects in connection with rebates
and hereby consents to the performance of all matters in connection with such rebates by the
Authority at the expense of the Issuer. To the extent not so performed by the Authority, the
Issuer and the Depository Bank (at the expense of the Issuer) may provide for the
employment of independent attorneys, accountants or consultants compensated on such
reasonable basis as the Issuer or the Depository Bank may deem appropriate in order to
assure compliance with this Section 8.03. The Issuer shall keep and retain, or cause to be
kept and retained, records of the determinations made pursuant to this Section 8.03 in
accordance with the requirements of Section 148(f) of the Code and such Regulations. In the
event the Issuer fails to make such rebates as required, the Issuer shall pay the required rebate
amount, any and all penalties and other amounts, from lawfully available sources, and obtain
a waiver from the Internal Revenue Service, if necessary, and take any other actions
pecessary, in order to maintain the exclusion of interest on the Series 2002 A Bonds from
gross income for federal income tax purposes.
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The Issuer shall furnish to the Authority, annually, and at such time as it is
required to perform its rebate calculations under the Code, a certificate with respect to its
rebate calculations and, at any time, any additional information relating thereto as may be
requested by the Authority. In addition, the Issuer shall cooperate with the Authority in
preparing any required rebate calculations and in ail other respects in connection with rebates
and hereby consents to the perfdrmance of all matters in connection with such rebates by the
Authority at the expense of the Issuer.

The Issuer shall submit to the Authority within 15 days following the end of
each Bond Year a certified copy of its rebate calculation or, if the Issuer qualifies for any
exception to tebate, the Issuer shall submit a certificate stating that it is exempt from the
rebate provisions and that no event has occurred to its knowledge during the Bond Year
which would make the Series 2002 A Bonds subject to rebate. The Issuer shall also furnish
the Authority, at any time, such additional information relating to rebate as may be
reasonably requested by the Authority, including information with respect to earnings on all
funds constituting "gross proceeds” of the Series 2002 A Bonds (as such term "gross
proceeds” is defined in the Code).
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ARTICLE IX

SDEFAULT AND REMEDIES

Section 9.01. " Events of Default. Each of the following events shall
constitute an "Event of Default” with respect to the Series 2002 A Bonds:

(1)  Ifdefault occurs in the due and punctual payment of
the principal of or interest, if any, on the Series 2002 A Bonds;
or

(2)  Ifdefault occurs in the Issuer's observance of any of
the covenants, agreements or conditions on its part relating to the
Series 2002 A Bonds set forth in this Bond Legislation, any
supplemental resolution or in the Series 2002 A Bonds, and such
default shall have continued for a period of 30 days after the
Issuer shall have been given written notice of such default by the
Commission, the Depository Bank, Registrar or any other Paying
Agent or a Holder of a Bond; or ‘

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

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

Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Series 2002 A Bond may exercise any available
remedy and bring any appropriate action, suit or proceeding to enforce his or her rights and,
int particular, (i) bring suit for any unpaid principal or interest then due, (i) by mandamus or
other appropriate proceeding enforce all rights of such Registered Owners including the right
to require the Issuer to perform its duties under the Act and the Bond Legislation relating
thereto, including but not limited to the making and collection of sufficient rates or charges
for services rendered by the System, (iii) bring suit upon the Series 2002 A Bonds, (iv) by
action at law or bill in equity require the Issuer to account as if it were the trustee of an
express trust for the Registered Owners of the Series 2002 A Bonds, and {v) by action or bill
in equity enjoin any acts in violation of the Bond Legislation with respect to the
Series 2002 A Bonds, or the rights of such Registered Owners; provided that, all rights and
remedies of the holders of the Series 2002 A Bonds shall be on a parity with the lien of the
holders of the Prior Bonds.
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Section 9.03. - Appointment of Receiver. Any Registered Owner of a
Series 2002 A Bond may, by proper legal action, compel the performance of the duties of the
Issuer under the Bond Legislation and the Act, including, the completion of the Expanded
Project and after commencement of operation of the System, the making and collection of
sufficient rates and charges for services rendered by the System and segregation of the
revenues therefrom and the application thereof. If there be any Event of Default with respect
to such Bonds, any Registered Owner of a Series 2002 A Bond shall, in addition to all other
remedies or rights, have the right by appropriate legal proceedings to obtain the appointment
of a receiver to administer the System or to complete the acquisition and construction of the
Expanded Project on behalf of the Issuer, with power to charge rates, rentals, fees and other
charges sufficient to provide for the payment of Operating Expenses of the System, the
payment of the Series 2002 A Bonds and interest and the deposits into the funds and accounts
hereby established, and to apply such rates, rentals, fees, charges or other revenues in
conformity with the provisions of this Bond Legislation and the Act.

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

Whenever all that is due upon the Series 2002 A Bonds and interest thereon and
under any covenants of this Bond Legislation for reserve, sinking or other funds and upon
any other obligations and interest thereon having a charge, lien or encumbrance upon the
revenues of the System shall have been paid and made good, and all defaults under the
provisions of this Bond Legistation shall have been cured and made good, possession of the
Systern shall be surrendered to the Issuer upon the entry of an order of the court to that
effect. Upon any subscquent default, any Registered Owner of any Bonds shall have the
same right to secure the further appointment of a receiver upon any such subsequent default.

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

Any receiver appointed as provided herein shall hold and operate the System
in the name of the Issuer and for the joint protection and benefit of the Issuer and Registered
Owners of the Series 2002 A Bounds. Such receiver shall have no power to sell, assign,
mortgage or otherwise dispose of any assets of any kind or character belonging or pertaining
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to the System, but the authority of such receiver shall be limited to the completion of the
Expanded Project and the possession, operation and maintenance of the System for the sole
purpose of the protection of Goth the Issuer and Registered Owners of such Bonds and the
curing and making good of any Event of Default with respect thereto under the provisions
of this Bond Legislation, and 'the title to and ownership of the System shall remain in the
Issuer, and no court shall have any jurisdiction to enter any order or decree permitiing or
requiring such receiver to sell, assign, mortgage or otherwise dispose of any assets of the
System.
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ARTICIE X

% PAYMENT OF BONDS

Section 10.01.  Payment of Bonds. If the Issuer shail pay or there shall
otherwise be paid to the Holders of the Series 2002 A Bends, the principal of and interest,
if any, due or to become due thereon, at the times and in the manner stipulated therein and
in this Bond Legislation, then the pledge of Net Revenues and other monies and securities
pledged under this Bond Legislation and all covenants, agreements and other obligations of.
the Issuer to the Registered Owners of the Series 2002 A Bords shall thereupon cease,
terminate and become void and be discharged and satisfied, except as may otherwise be
necessary to assure the exclusion of interest, if any, on the Series 2002 A Bonds from gross
income for federal income tax purposes.
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ARTICLE X1

w MISCELLANEOUS

Section 11.01.  ~ Amendment or Modification of Bond Legislation. Prior to
issuance of the Series 2002 A Bonds, this Resolution may be amended or supplemented in
any way by the Supplemental Resolution. Following issuance of the Series 2002 A Bonds,
no material modification or amendment of this Resolution, or of any resclution amendatory
or supplemental hereto, that would materially and adversely affect the rights of Registered
Owners of the Series 2002 A Bonds shall be made without the consent in writing of the
Registered Owners of the Series 2002 A Bonds so affected and then Outstanding; provided,
that no change shall be made in the maturity of any Bond or Bonds or the rate of interest
thereon, or in the principal amount thereof, or affecting the unconditional promise of the
Issuer to pay such principal and interest, if any, out of the funds herein respectively pledged
therefor without the consent of the Registered Owner therecf. No amendment or
modification shall be made that would reduce the percentage of the principal amount of the
Series 2002 A Bonds, required for consent to the above-permitied amendments or
modifications. Notwithstanding the foregoing, this Bond Legislation may be amended
without the consent of any Bondholder as may be necessary to assure compliance with
Section 148(f) of the Code relating to rebate requirements or otherwise as may be necessary
to assure the exclusion of interest, if any, on the Series 2002 A Bonds from gross income of
the holders thereof.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered Owners
of the Series 2002 A Bonds, and no change, variation or alteration of any kind of the
provisions of the Bond Legislation shall be made in any manner, except as in this Bond
Legislation provided.

Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Resolution should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall not
affect any of the remaining provisions of this Resolution, the Supplemental Resolution, or the
Series 2002 A Bonds.

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

Section 11.05. Conflicting Provisions Repealed; Prior Resolution. All
orders or resolutions, or parts thereof, in conflict with the provisions of this Resolution are,
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to the extent of such conflict, hereby repealed, provided that, in the event of any conflict
between this Resolution and the respective resolutions authorizing the Prior Bonds and the
Prior Notes (the "Notes™), the Prior Resolutions shall control (unless less restrictive), so long
as the Prior Bonds and the Prior Notes are Outstanding.

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

Section 11.07. Public Notice of Proposed Financing. Prior to making
formal application to the Public Service Commission of West Virginia for a Certificate of
Public Convenience and Necessity and adoption of this Resolution, the Secretary of the
Governing Body shall have caused to be published in a newspaper of general circulation in
each municipality in Upper Kanawha Valley Public Service District and within the boundaries
of the District, a Class II legal advertisement stating:

(a)  The maximum amount of the Series 2002 A Bonds
to be issued;

(b) The maximuam interest rate and terms of the
Series 2002 A Bonds authorized hereby;

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

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

(e)  The date that the formal application for a certificate
of public convenience and necessity is to be filed with the Public
Service Commission of West Virginia.
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Section 11.08. Eifective Date. This Resolution shall take effect
mmmediately upon adoption.

Adopted this 19th day of February, 2002,

/?/LMM%KE //

Fairman /

/




CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of UPPER KANAWHA VALLEY PUBLIC SERVICE DISTRICT on the 19th day of
February, 2002.

Dated: March 15, 2002,

[SEAL] e
S DB

Secretary

03/05/02
924750.00001
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EXHIBIT A

EN

Loan Agreement included in bond transcript as Document 4.

CH501.962.1% ’
62



Kanawha Public Service District Sewer Revenue Bonds,
Qeries 2002 A (West Virginia Infrastructure Fund). (formerly
Upper Kanawha Valley Public Service .Dlstnct Sewer
Revenue Bonds, Series 2002 A (West Virginia Infrastructure

Fund)}

UPPER KANAWHA VALLEY PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2002 A
{(West Virginia Infrastructure Fund)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE SEWER REVENUE BONDS,
SERIES 2002 A (WEST VIRGINIA INFRASTRUCTURE
FUND) OF UPPER KANAWHA VALLEY PUBLIC SERVICE
DISTRICT; APPROVING AND RATIFYING THE LOAN
AGREEMENT RELATING TO SUCH BONDS AND THE
SALE AND DELIVERY OF SUCH BONDS TO THE
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER PROVISIONS
AS TO THE BONDS.

WHEREAS, the Public Service Board (the "Governing Body") of Upper
Kanawha Valley Public Service District (the "Issuer"), has duly and officially adopted a bond
resolution, effective February 19, 2002 (the "Bond Resolution” or the "Resolution"), entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF A NEW PUBLIC SEWERAGE SYSTEM
OF UPPER KANAWHA VALLEY PUBLIC SERVICE -
DISTRICT AND THE REPAYMENT OF CERTAIN
OUTSTANDING INDEBTEDNESS OF THE DISTRICT, AND
THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY THE
DISTRICT OF NOT MORE THAN $300,000 IN AGGREGATE
PRINCIPAL AMOUNT OF SEWER REVENUE BONDS,
SERIES 2002 A (WEST VIRGINJA INFRASTRUCTURE
FUND); PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE REGISTERED OWNERS OF
SUCH BONDS; AUTHORIZING EXECUTION AND
DELIVERY OF ALL DOCUMENTS RELATING TO THE
ISSUANCE OF SUCH BONDS; APPROVING, RATIFYING
AND CONFIRMING A LOAN AGREEMENT RELATING TO
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SUCH BONDS; AUTHORIZING THE SALE AND

PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH

BONDS AND ARDOPTING OTHER PROVISIONS RELATING
- THERETO.

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

WHEREAS, the Bond Resolution provides for the issuance of Sewer Revenue
Bonds, Series 2002 A (West Virginia Infrastructure Fund), of the Issuer in the aggregate
principal amount not to exceed $300,000 (the "Bonds" or the "Series 2002 A Bonds"), and
has authorized the execution and delivery of the loan agreement relating to the Bonds,
including all schedules and exhibits attached thereto by and between the Issuer and the West
Virginia Water Development Authority (the "Authority”), on bebalf of the West Virginia
Infrastructure and Jobs Development Council (the "Council”) (the "Loan Agreement"), 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 Bond
Resolution it is provided that the form of the Loan Agreement and the exact principal amount,
date, maturity date, redemption provision, interest rate, interest and principal payment dates,
sale price and other terms of the Bonds should be established by a supplemental resolution
pertaining to the Bonds; and that other matters relating to the Bonds be herein provided for;

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

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

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution”) be adopted, that the Loan
Agreement be approved and ratified by the Issuer, that the exact principal amount, the date,
the maturity date, the redemption provision, the interest rate, the interest and principal

payment dates, the sale price and other terms of the Bonds be fixed hereby in the manner
stated herein, and that other matters relating to the Bonds be herein provided for;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
UPPER KANAWHA VALLEY PUBLIC SERVICE DISTRICT:
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Section 1.  Pursuant to the Bond Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Sewer
Revenue Bonds, Series 2002 Ax(West Virginia Infrastructure Fund), of the Issuer, originally
represented by a single Bond, numbered AR-1, in the principal amount of §300,000. The
Series 2002 A Bonds shall be dated the date of delivery thereof, shall finally mature on
March 1, 2032, and shall bear interest at the rate of .5% per annum. The principal of and
interest on the Series 2002 A Bonds shall be payable quarterly, on March 1, June 1,
September 1 and December 1 of each year, commencing on March 1, 2003, and ending
March 1, 2032 in the amounts as set forth in "Schedule Y" attached to the Loan Agreement
and incorporated in and made a part of the Series 2002 A Bonds. The Series 2002 A Bonds
shall be subject to redemption upon the written consent of the Authority and the Council, and
upon payment of the redemption premium, if any, and otherwise in compliance with the Loan
Agreement, so long as the Authority shall be the reglstered owner of the Series 2002 A
Bonds.

Section2.  All other provisions relating to the Bonds and the text of the Bonds
shall be in substantially the form provided in the Bond Resolution.

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

Section4.  The Issuer does hereby appoint and designate Branch Banking and
Trust Company, Charleston, West Virginia, to serve as Registrar (the "Registrar”) for the
Bonds under the Bond Resolution and does approve and accept the Registrar's Agreement to
be dated the date of delivery of the Bonds, by and between the Issuer and the Registrar, and
the execution and delivery of the Registrar's Agreement by the Chairman, and the
performance of the obligations contained therein, on behalf of the Issuer, are hereby
authorized, approved and directed.

Section 5. The Issuer does hereby appoint and designate the West Virginia
Municipa! Bond Commission, Charleston, West Virginia, 1o serve as Paying Agent for the
Bonds under the Bond Resolution. '

Section 6. The Issuer does hereby appoint and designate The City National

Barnk of West Virginia, Montgomery, West Virginia, to serve as Depository Bank under the
Bond Resolutiomn.

CH502903.1



Section 7. Series 2002 A Bonds proceeds in the amount of -O- shall be
deposited in the Series 2002 A. Bonds Sinking Fund, as capitalized interest.

Section 8.  Series 2002 A Bonds proceeds in the amount of $-O- shall be
deposited in the Series 2002 A Bonds Reserve Account.

Section 3.  The balance of the proceeds of the Series 2002 A Bonds shall be
deposited in the Series 2002 A Bonds Construction Trust Fund as received from time to time
for payment of the costs of the BExpanded Project, including, without limitation, costs of
issuance of the Series 2002 A Bonds and related costs.

Section 10. The Chairman and Secretary are hereby authorized and directed
to execute and deliver such other documents, agreements, instruments and certificates
required or desirable in connection with the Bonds to be issued hereby and by the Bond
Resolhution approved and provided for, to the end that the Bonds may be delivered on or
about March 15, 2002, to the Authority purscant to the Loan Agreement.

Section 11. The acquisition and construction of the Expanded Project and the
financing thereof in part with proceeds of the Bonds are 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 12. The Issuer hereby determines that it is in the best interest of the
Issuer to invest all moneys in the funds and accounts established by the Bond Resolution held
by the Depository Bank until expended, in repurchase agreements or time accounts, secured
by a pledge of Government Obligations, and therefore, the Issuer hereby directs the
Depository Bank to take such actions as may be pecessary to cause such moneys to be
invested in such repurchase agreements or time accounts, until further directed in writing by
the Tssuer. Moneys in the Series 2002 A Bonds Sinking Fund, including the Series 2002 A
Bonds Reserve Account therein, shall be invested by the West Virginia Municipal Bond
Commission in the West Virginia Consolidated Fund.

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

Adopted this 19th day of February, 2002.

UPPER KANAWHA VALLEY PUBLIC
SERVICE DISTRICT

CKairman




CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of Upper Kanawha Valley Public Service District on the 19th day of
February, 2002.

Dated: March 15, 2002.

Ay B Sy

Secrfgtary e

02/13/02
924750/00001
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Kanawha Public Service District Sewer Revenue Bonds,
Series 2002 A (West Virginia Infrastructure Fund) (formerly
Upper Kanawha Valley Public Service District Sewer
Revenue Bonds, Series 2002 A (West Virginia Infrastructure

Fund))

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
UPPER KANAWHA VALLEY PUBLIC SERVICE DISTRICT
SEWER REVENUE BONDS, SERIES 2002 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 $300,000

KNOW ALL MEN BY THESE PRESENTS: That UPPER KANAWHA
VALLEY PUBLIC SERVICE DISTRICT, a 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 special funds provided therefor, as hereinafter set
forth, to the West Virginia Water Development Authority (the "Authority”) or registered
assigns the sum of THREE HUNDRED THOUSAND DOLLARS ($300,000), or such lesser
amount as shall have been advanced to the Issuer hereunder and not previously repaid, as set
forth in the "Record of Advances" attached as EXHIBIT A hereto and incorporated herein
by reference, in quarterly installments on March 1, June 1, September 1 and December I of
each vear, commencing March 1, 2003, as set forth on the "Debt Service Schedule” attached
as EXHIBIT B hereto and incorporated herein by reference, with interest payable quarterly
on March 1, June 1, September 1 and December 1 of each year, commencing
March 1, 2003, at the rate per annum as set forth on Exhibit B attached hereto.

Principal installments of this Bond are payable in any coin or currency which,
on the respective dates of payment of such installments, is legal tender for the payment of
public and private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commissien, Charleston, West Virginia (the "Paying Agent").
The interest on this Bond is payable by check or draft of the Paying Agent mailed to the
registered owner hereof at the address as it appears on the books of Branch Banking and
Trust Company, Charleston, West Virginia, as registrar (the "Registrar”), on the 15th day
of the next month preceding an interest payment date, or by such other method as shall be
mutually agreeable so long as the Authority is the Registered Owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the "Council”), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated March 15, 2002.

This Bond is issued (1) to pay a portion of the costs of acquisition and
construction of certain additions, betterments, improvements and extensions to the existing
public sewerage system for the Issuer (the "Expanded Project"); and (ii) to pay certain costs
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of issuance of the Bonds of this Series (the "Bonds") and related costs. The existing public
sewerage facilities of the Issuer, the Expanded Project and any further additions, betterments
or improvements thereto are herein called the "System.” This Bond is issued under the
authority of and in full compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 16, Article 13A and Chapter 31, Article 15A
of the West Virginia Code of 1931, as amended (the "Act"), a Bond Resolution duly adopted
by the Issuer on February 19, 2002, and a Supplemental Resolution duly adopted by the
Issuer on February 19, 2002 (collectively, the "Bond Legislation"); and is subject to all the
terms and conditions thereof. The Bond Legislation provides for the issuance of additional
bonds under certain conditions, and such bonds would be entitled to be paid and secured
equally and ratably from and by the funds and revenues and other security provided for the
Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S SEWER REVENUE BONDS, SERIES 1999 (WEST
VIRGINIA INFRASTRUCTURE FUND), DATED OCTOBER 21, 1999, ISSUED IN THE
ORIGINAL PRINCIPAL. AMOUNT OF $5,768,297 (THE "PRIOR BONDS"). THE
ISSUER ALSO HAS OUTSTANDING ITS UPPER KANAWHA VALLEY PUBLIC
SERVICE DISTRICT, SUCCESSOR TO LONDON PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM DESIGN NOTES (WEST VIRGINIA INFRASTRUCTURE
FUND), SERIES 1997, AND ITS UPPER KANAWHA VALLEY PUBLIC SERVICE
DISTRICT, SUCCESSOR TO PAINT CREEK PUBLIC SERVICE DISTRICT SEWERAGE
SYSTEM DESIGN NOTES (WEST VIRGINIA INFRASTRUCTURE FUND), SERIES
1997, BOTH ISSUED ON OCTOBER 21, 1999, IN THE AGGREGATE PRINCIPAL
AMOUNTS OF $119,064 AND $145,000, RESPECTIVELY (COLLECTIVELY, THE
"PRIOR NOTES"). THE PRIOR NOTES ARE NOT SECURED BY THE NET REVENUES
OF THE SYSTEM.

This Bond is payable only from and secured by a pledge of the Net Revenues
{as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the Prior Bonds, and from
monies in the reserve account created under the Bond Legislation for the Bonds (the
“Series 2002 A Bonds Reserve Account™) and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be
issued pursuant to the Act and shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute an indebtedness of the Issuer within the meaning of
any constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to
pay the same or the interest hereon, except from said special fund provided from the Net
Revenues, the monies in the Series 2002 A Bonds Reserve Account and unexpended proceeds
of the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to
establish and maintain just and equitable rates and charges for the use of the System and the
services rendered thereby, which shall be sufficient, together with other revenues of the
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System, to provide for the reasonable expenses of operation, repair and maintenance of the
Systemn, and to leave a balance each year equal to at least 115% of the maximum amount
payable in any year for principal of and interest on the Bonds and all other obligations
secured by a lien on or payable from such revenues on a parity with the Bonds, including the
Prior Bonds; provided however, that so long as there exists in the Series 2002 A Bonds
Reserve Account an amount at least equal to the maximum amount of principal and interest
which will become due on the Bonds in the then current or any succeeding year, and in the
respective reserve accounts established for any other obligations outstanding on a parity with
the Bonds, including the Prior Bonds, an amount at least equal to the requirement therefor,
‘'such percentage may be reduced to 110%. The Issuer has entered into certain further
covenants with the registered owners of the Bonds for the terms of which reference is made
to the Bond Legislation. Remedies provided the registered owners of the Bonds are
exclusively as provided in the Bond Legislation, to which reference is here made for a
detailed description thereof.

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

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

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the System
has been pledged to and will be set aside into said special fund by the Issuer for the prompt
payment of the principal and interest of this Bond.
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All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.
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IN WITNESS WHEREOF, UPPER KANAWHA VALLEY PUBLIC
SERVICE DISTRICT has caused this Bond to be sigred by its Chairman and its corporate
seal to be hereunto affixed and attested by its Secretary, and has caused this Bond to be dated

‘March 15, 2002.

[SEAL]
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2002 A Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered owner
set forth above, as of the date set forth below.

Date: March 15, 2002,

BRANCH BANKING AND TRUST COMPANY,
as Registrar
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(1) - $11,000.00 March 15,2002 (19) $
@ __$ 20) $
3 $ @1) $
“ _$ 22 $
5y _$ 23) $
€ $ 24 _$
(. $ 25 $
® 8 26y $
9 8 27 3
1o _$ (28) $
(1. $ 29) $
1 s (30)_$
(13) $ GBI §
(14 $ (32) §
(15) $ 33 _$
(16) 8 (34) $
an_$ 353
(18 $ (36) _$
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EXHEIBIT B

Upper Kanawha Valley Public Service District
Loan of $300,000
30 Years, 1/2% Interest Rate
Closing Date: March 15, 2002
DEBT SERVICE SCHEDULE
/0172002 - -
9/01/2002 - - - .-
12/01/2002 - - - -
31012003 2,383.00 0.500% 375.00 2.758.00
6/01/2003 2,386.00 0.500% 372.02 2,758.02
9/01/2603 2,389.00 0.500% 369.04 2,758.04
12/01/2003 2,392.00 0.500% 366.05 2,758.05
3/01/2004 2.385.00 0.500% 363.06 2,758.06
6/01/2004 2.398.00 0.500% 360.07 2,758.07
8/01/2004 2,401.00 0.500% 3587.07 2,758.07
12/01/2004 2,404.00 0.500% 354.07 2,758.07
3/01/2005 ' 2,407.00 0.500% - 351.07 2,758.07 .
6/01/2005 2,410.00 0.500% 348.06 ) 2,758.06
G9f01/2005 2 413.00 - 0.500% 345.04 2,758.04
12/01/2005 2,416.00 0.500% 342.03 2,758.03
3/01/20086 2,419.00 0.500% 339.01 2,758.01 -
. §/01/20086 2.422.00 0.500% 33598 2.757.98
8/01/2006 2,425.00 0.500% 332.96 2.757.96
12/01/2006 2.428.00 0.500% 329.93 2,757,893
3/0172007 2,431.00 0.500% 326.89 2,757.89
6/01/2007 2,434.00 0.500% 323.85 2,757.85
9/01/2007 2,437.00 0.500% 320.81 2,757.81
12/01/2C07 2,440.00 0.500% 317.76 2,757.76
3/01/2008 2,443.00 0.500% 3471 2.757.71
6/(1/2008 2,446.00 0.500% 3t1.66 2,757.66
9/01/2008 2.449.00 0.500% 308.60 2,757.60
12/01/2008 2,452.00 0.500% 305.54 2,757.54
3/01/2009 2,455.00 0.500% 302.48 2,757.48
6/01/2009 2,458.00 0.500% 299.41 2.757.41 °
9/01/2009 2,451.60 0.500% 296.33 2,757.33
12/01/2009 2,464.00 0.500% 293.28 ‘2,757.26
30172010 2,468.00 0.500% 290.18 2,758.18 -
6/01/201G 2471.00 0.500% 287.09 o 2,758.09
$/01/2010 2474.00 0.500% 284.00 . 2,758.00
12/01/2010 2.477.00 0.500% 28091 - 2.797.91
3/01/2011 . 2,480.00 - 0.500% ] 277.82 ‘ . 275782
6/01/2011 ‘ 2,483.00 0.500% - 21472 ‘ 275772
9/01/2011 2.486.00 0.500% . 271.61 2,757.61
12/01/2011 2.489.00 0.500% 268.50 2.757.50
3/01/2012 2,492 00 0.500% 265.39 2,757.39
6/01/2012 2,495.60 0.500% 262.28 . R 2,757.28
9/01/2012 2,499.00 0.500% ‘259.16 2,758.16
12/Q1/2012 2,502.00 0.500% 256.04 2,758.04
3/01/2013 2.505.00 0.500% 252.91 2.757.91
6/01/2013 2,508.00 0.500% 24978 2,757.78
9/01/2013 2,511.00 . 0.500% . 246.64 - 2,757.64
1270172013 2,514.00 0.500% 24350 . 2,757.50
Ferris, Baker Watts " Tile = Upper Kanawha Vallety PSD Loans.s£-IF 2-26-02

West Virgjnia Public Finance Office ' ‘ 2/26/2002 2:38 PM



Upper Kanawha Valley Public Service District
. Loan of $300,000
30 Years, 1/2% Interest Rate
Closing Date: March 15, 2002
DEBT SERVICE SCHEBULE
3/01/2014 2,517.00 0.500% 240.36 - 2,757.36
6/01/2014 2.521.00 0.500% 237.21 2,758 21
9/01/2014 2,524.00 0.500% 234.06 2,758.06
12/01/2014 2527.00 0.500% 230.1 2,757.91
3/01/2015 2,530.00 0.500% 227.75 2,757.75
6/01/2015 2,533.00 0.500% 224 .59 2,757.59
9/01/2015 2,536.00 0.500% ‘ 221.42 275742
12/01/2015 2,538.00 0.500% B 218.25 2,757.25
3/1/2016 2,543.00 0.500% . 215.08 2,758.08
6/01/2016 2,548.00 0.500% 211.90 2,757.90
8/01/2016 2,549.00 0.500% 208.72- 2,757.72
12/01/2016 2.552.00 0.500% 205.53 2757.53
30172017 2,555.00 0.500% 202.34 2,757.34
610172017 2,558.00 0.500% 199.15 2,758.15
9/01/2017 ‘ 2,562.00 0.500% 195.95 2,757.95
12/01/2017 2,565.00 0.500% . . 19274 275774
3/01/2018 2,568.00 0.500% 189.54 2.757.54
6/01/2018 2,571.00 0.500% 186.33 2,757.33
9/01/2018 2.575.00 (3.500% 183.11 2,758.11
12/01/2018 2,578.00 0.500% 179.90 2,757.90
3/01/20198 2,581.00 0.500% 176.67 2,757.67
6/01/2019 2.584.00 0.500% 173.45 2.757.45
9/01/2019 2,588.00 0.500% 170.22 2,758.22
12/01/2019 2,591.00 0.500% 166.98 2,757.98
3/01/2020 2,594.0Q 0.500% 163.74 2,757.74
6/01/2020 2,587.00 0.500% 160.50 2,757.50
9/01/2020 2,600.00 0.500% 157.25 2,757.25
12/01/2020 2,604.00 : 0.500% 154.00 2,758.00
3/01/2021 : 2,807.00 0.500% 150.75 2,757.75
6/01/2021 2,610.00 " 0.500% 147.49 2,75749
970112021 2,614.00 0.500% ) 144.23 2,758.23
12/01/2021 2.617.00 0.500% 140.96 2,757.96
3/01/2022 2,620.00 0.500% 137.69 2,757.69
6/01/2022 2,623.00 0.500% 134:41 - 275741
9/01/2022 2,627.60 0.500% 131.14 2,758.14
12/01/2022 2,630.00 0.500% 127.85 ] - 2757.85
30172023 2,633.00 0.500% 124.56 - 2757.56
6/01/2023 2,636.00 0.500% 121.27 275727
9/01/2023 2,640,000 - = 0.500% 117.98 2,757.98
12/01/2023 2,643.00 0.500% 114.68 2,757.68
3/01/2024 2,846.00 ] 0.500% 1137 2,757.37 .
6/01/2024 2,650.00 0.500% : __108.07 ~_2.758.07 -
2/01/2024 2,653.00 0.500% 104.75 2,757.75
12/01/2024 2,656.00 0.500% 101.44 2,757.44
3/01/2025 2,660.00 0.500% 98.12 2,758.12
6/01/2025 2,663.00 . 0.500% - 8479 : 275779
9/41/2025 -2.666.00 0.500% 91.46 2,757.46
Ferris, Baker Watts " File = Upper Kanawha Vallety PSD Loans.sf-IF 2-26-02

West Virpinia Public Finance Office ) 2/26/2002 238 PM



12/01/2025

Upper Kanawha Valley Public Service District
Loan of $300,000

30 Yeats, 1/2% Interest Rate

Closing Date: March 15, 2002

DEBT SERVICE SCHEDULE

2,670.00 0.500%

_ 88.13 2,758.13
3/01/2026 2,673.00 0.500% 84.79 2.757.79
6/01/2026 2,676.00 0.500% §1.45 275745
9/01/2026 2,680.00 0.500% 78.11 - 2,758.11
12/01/2026 2.683.00 0.500% 74.76 2.757.76
310112027 2,686.00 0.500% 71.40 2,757.40
6/01/2027 2,690.00 0.500% 68.05 2,758.05
9/01/2027 2,693.00 0.500% 64.68° 2,757.68
12/61/2027 2,696.00 0.500% ) 61.32 2,757.32
3/01/2028 2,700.00 0.500% ~ 57.95 - 275785
6/01/2028 2,703.00 0.500% 54.57 2,757.57
8/01/2028 2,707.00 0.500% 51.19 - 2,758.19 -
12/01/2028 2,710.00 0.500% 47.81 - 2,757.81
3/01/2029 2,713.00 0.500% 44.42 275742
6/01/2029 2.717.00 0.500% 41.03 2.758.03
9/01/2029 2,720.00 0.500% 37.64 2,757.64
12/01/2029 2,723.00 0.500% 34.24 2,757.24
3/01/2030 2,727.00 0.500% 3083 2,757.83
6/01/2030 2,730.00 0.500% 2742 ' 2,757.42
9/01/2030 2,734.00 0.500% 24.01 2.758.01
12/01/2030 2,737.00 0.500% 20.59 ©2,757.59
3/01/2031 2,741.00 0.500% 1717 2,758.17
6/01/2031. 2,744.00 0.500% 1375 . 2,757.75
9/01/2031 2,747.00 0.500% 10.32 2.757.32
12/01/2031 2.751.00 0.500% 6.88 2.757.88
3/01/2032 2,754.00 0.500% 3.44 2,757.44
Total 300,000.00 - 22,658.90 322,658.9¢
YIELD STATISTICS
Accrued interest from 03/15/2002 o 03/15/2002 {1,066.67)
Bond Year Dollars........... eeetraneavere e seesatseneranebe A e $4,745.11
Average Life............. - 15.817 Years
"AVELAJE COUDON, -..cosiinissrsnassemsssasnssrsssesssiastossossha it s aas e s shrss e 52Tt S s 0.4775215%
Net Interest Cost (NIC}...... . . 0.4775215%
TTUE INtErest COSt [TIC) . .o rrrrrsremcecraceoreesmiasersrsmsrrasaasassanens somrassssmas sassasss srramann s 0.5003702%
Bond Yield for Arbitrage PUIPOSES. .. evveeee e cscssaian 0.5003702%
All Inclusive Cost (AIC)............. - 0.5003702%
IRS FORN 8038
NET INETESE St i rvsecmcrrermeeen e sesssrsssaoanamsaseacosimti st sams e omeasresemtstssnsssrssonsass 0.5000009%
Woeighted AVETAGE MUY ..o oo iereisaeranininasrss s rrssasseremaseesrmsssss sememasssenas s asas s s 15.817 Years
Ferris, Baker Watts File = Upper Kanawha Vallety PSD Loanssf-IF 2-26-02

West Virginia Public Finance Office

2/26/2002 2:38 PM



ASSIGNMENT

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

the within Bond and doe-s hereby irrevocably constimte and appoint

, Attorpey to transfer the said Bond
on the books kept for reglstratlon of the w1thm Bond of the said Issuer with full power of
substitution in the prermses

Dated:

In the presence of:

(3/08/02
924750.00001

CH503122.1



Kanawha Public Service District Sewer Revenue Bonds,
Series 1994 A & B (formerly Chelyan Public Service
District Sewer Revenue Bonds, Series 1994 A& B)

51,023,500 CHELYAN PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1994 a

$175,276 CHELYAN PUBLIC SERVICE DISTRICT
SEWHERAGE SYSTEM REVENUE BONDS, SERTES 19%4 B

BOND RESOLUTION
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CHELYAN PUBLIC SERVICE DISTRICT

BOND RESQLUTION

RESOLUTION AUTHORIZING THE ACQUISITION AND CONSTRUCTION
OF CERTAIN IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
PUBLIC SEWERAGE FACILITIES OF CHELYAN PUBLIC SERVICE
DISTRICT AND THE FINANCING OF THE COST THEREQOF, NOT
OTHERWISE PROVIDED, THROUGH THE T8SUANCE BY THE DISTRICT
OF NOT MORE THAN $1,023,500 IN AGGREGATE PRINCIPAL AMOUNT
OF CHELYAN PUBLIC SERVICE DISTRICT SEWERAGE QVaTEM
REVENUE BONDS, SERIES 1594 A AND $175,276 IN AGGRECATE
PRINCIPAL AMOUNT OF CHELYAN PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1994 B, PROVIDING
FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED QWNERS OF SAID BONDS; APPROVING AND RATIFYING
A LOAN AGREEMENT WITH THE WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY RELATING TO SATD RBONDS; AUTHORIZING THE SALE
AND PROVIDING FOR THE TERMS AND PROVISIONS OF SAID BONDS;
AND ADOPTING OTHER PROVISTIONS RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF CHELYAN
PUBLIC SERVICE DISTRICT:
ARTICLE T
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
Section 1.01. Definiticns. The following terms shall

have the following meanings herein unless the context expressly
requires otherwise:

"Act" means Chapter 16, Article 132 of the Code of West
Virginia of 1931, as amended and in effect on the date of adeption
of this Resolution.

"ARC Grant" means the grant from the Appalachian Regional
Commission.

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

"Authorized Officer" means the Chairman of the Governing
Body of the Issuer or any other person duly appointed as such by
Lhe Governing Body.

"Board" means the public gervice beoard of the Isster and
Shall include the membership of the Board as may hereafter be duly



constituted as the legal successors to the present membership or
other authority wvested with and authorized to exercise the

any -
powers of the Issuer.

"Bondholders® "Holder of the Bonds, " "Holder, "
ngegistered Owner," "Owner" or any similar term, whenever used

nerein with respect to an Outstanding Bond or Bonds, means the
person in whose name such Rond is registered.

"Bond Register" means the books of the Issuer as
nereinafter defined, maintained by the Bond Registrar as
nereinafter defined for the registration and transfer of the Bonds.

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

"Bonds" means the Series 1994 A Bonds and Seriss 1994 B
Bonds originally authorized hereby, and any pari passu additional
ponds hereafter issued within the terms, restrictions and
conditions contained in thig Resclution.

"Bond Year' means the 12 month pericd beginning on the
anniversary of the Closing Date in each year and ending on the day
prior toe the anniversary date of the Clesing Date in the following
year except that the first Bond Year shall begin on the Closing
Date.

"Certificate of Authentication and Regigtration® means
the certificate of authentication and regigtration on the Bonds in
substantially the form set forth in the Bond Forms contained
herein.

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

"Cloging Date" means the date upon which there is an
exchange of the Bonds for the proceeds representing the purchase of
the Bonds by the Authority.

"Code" meang the Internal Revenue Code of 1886, as
ameénded, including the rules and regulations promulgated pursuant
thereto or any predecessors or successors thereto.

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

"CDB  Grant" means the grant from the Community
Dev@lopment Block Grant from the Department of Housing and Urban
DEVelopment.



"Construction Trust Fupnd" means the Construction Trust
rund established by Section 5.01.

"Construction Trust Fund.Depository'Bank“ means Bank One,
West Virginia, Charleston, National Aszociation.

"Consulting Engineers" means § & S Engineers, Tnc.,
Charleston, West Virginia, or any engineer or firm of engineers of
reputation for skill and experience with respect to the design and
construction of sewerage systems or facilities that shall at any
time hereafter be retained by the Issuer as Consulting Engineers

"Costs® or "Costs of the Project" or any similar phrase
means those costs described in Section 1.03G hereof to be a part of
the cost of construction and acguisition of the Project.

"Debt Service" means the scheduled amount of interest and
amortization of principal payable on the Series 1994 2 Bonds, ag
hereinafter defined, during the periocd of computation, excluding
amounts  scheduled during such period which relate to principal
which has been retired before the beginning of such beriod.

"Depository Bank" means Huntington National Bank, West
Virginia, a bank eligible under the laws of the State of West
Virginia tc receive deposits of state and municipal funds and
insured by the FDIC, as hereinafter defined and any successor
thereto.

"EPA Grant' means the grant from the United States
Environmental Protection Agency.

"Excess Investment Earnings" means an amount equal to the
sum of:

{A)  The excess of ' )

{1} The aggregate amount earned from the Closing
Date on all Nonpurpose Investments in which Grogs
Proceeds of the Series 1994 A Bonds are invested [other
than amounts attributable to an excess described in thig
clause (A) of thisg definition of Excess Investment
Earningsj, over

(i1} The amount that would have been earned if the
Yield on such Nonpurpose Investments [cther than amountsg
attributable to an excess described in this clause {A) cof
this definition of Excess Investment Earnings] had been
eéqual to the Yield on the Series 1994 a Bonds, plusg




(B} Any income attributable to the excess described in
clause (A) of this definiticon of Excess Investment Rarnings.

. "EDIC" means the Federal Deposit Insurance Corporation
- and any successor to the functions thereof.

"Figcal Year" means each 12-month period beginning on
~July i and ending on the succeeding June 30.

"Governing Body" or "Board" means the public service
poard ©f the Issuer, as is now or may hereafter be congtituted.

"Government Obligations" means direct obligations of, or
obligations the timely payment of the principal of and interest on
" which is guaranteed by, the united States of America, including (i)
"such obligations which have been stripped from thelr unmatured
interest coupong, interest coupons stripped from such obligations
" and receipts or certificates evidencing payments from such
. obligations or interest coupons stripped from such cbligations,
(ii) evidences of ownership of a proportionate intersst in
‘gpecified direct obligations of, or specified cbligations which are
sunconditionally and fully guaranteed by, the United States of
- dmerica, which obligations are held by a bank or trust company
‘organized and existing under the laws of the United States of
Rmerica or any state therecf in the capacity of custodian and (iii)
. 0bligations, the sole source of the payment of the principal of and
interest on which are obligations of the nature of those describhed
-in clause (i), which are irrevocably pledged for such purposes.

"Grant Agreement" means a written commitment for the
‘payment of the Grants or any of the Other Grants, as hereinafter
defined, specifying the amount of such Grant, the termg and
- conditiong upon which such Grant is made and the date or dates or
revent or events upon which such Grant is to be paid to the Issuer:
-provided that, "EPA Grant Agreement” means only the Grant Agreement
‘relating to the EPA Grant, "CDB Grant Agreement" means only the
.Grant Agreement relating to the (DB Grant -and "ARC Grant
-Agreements® means only the Grant Agreement relating to the ARC
. Grant. .

"Grant Receipis" means zall moneys received by the Issuer
on acceunt of any Grant to pay Costs of the Project; provided that
"CDB Grant Receipts" means only the Grant Receipts on account of
the CDB Grant, "ARC Receipts" means only the ARC Grant Receipts on
account of any or all of the ARC Grant, and "EPA Receipts" means
gnly the EPA Grant Receipts on account of any or all of the EPA

Trant,

"Grants" means, ccllectively, the CDB Grant, the EPA, the
ARC Grant and the Other Grants.

"Gross Proceeds" means the sum of the following amounts:

-4 -



(1) Original proceeds, namely, net amounts received
by or for the Issuer as a result of the sale of the
Series 1894 A and/or Series 1994 B Bonds, excluding
original proceeds which become transferred proceeds
{determined in accordance with applicable Regulations) of
obligations issued to refund in whole or in part the
Series 1994 A and/or Series 1994 B Bonds;

(ii) Investment proceeds, namely, amounts received
at any time by or for the Issuer, such as interest and
dividends, resulting from the investment of any original
proceeds (ag referenced in clause (1 above) or
investment proceeds (as referenced in this clause (ii))
in Nonpurpose Investments, increased by any profits and
decreased (if necessary, below zero) by any losses on
such investments, excluding investment proceeds which
become transferred proceeds (determined in accordance
with applicable Regulations) of obligations issued to
refund in whole or in part the Series 1394 A and/or
Series 19%4 B Bonds;

(iii) Transferred proceeds, namely, original
proceads of any pricr obligations, and interest earnings
and profits less losses resulting from investment of such
original proceeds in Nonpurpose Investments, which are
usecd to discharge the outstanding principal of any prior
obligations and which are deemed to become proceeds of
the Series 1994 A and/or Series 1994 R Bonds ratably as
original proceeds of the Series 1994 A and/or Series 1994
B Bonds, and interest earnings and profits resulting from
investment of such original proceeds in Nonpurpose
Investments, which are used to discharge the ocutstanding
principal of any such prior cbligations, all on the date
of such ratable discharge;

{(iv) Sinking fund proceeds, namely, amounts, other
than criginal proceeds, investment  proceeds or
transferred proceeds [as referenced in clauses (1)
through (iii) above] of the Series 1994 A Bonds and/or
Series 18994 B Bonds, which are held in any fund to the
extent that the Issuer reasonably expects to use such
other fund tc pay Debt Service;

(v} Amounts in the Series 1594 2 Bonds and/or
Series 1994 B Bonds and in any cother fund established as
a reasonably required reserve or replacement fund;

{vi) Investment Property pledged as gecurity for
payment of Debt Service on the Series 1994 A Bonds and/or
Series 1994 B Bonds by the Issuer;



{(vii) Amounts, other than as specified in thig
definition, used to pay Debt Service on the Series 1594
A Bonds and/ocr Series 1994 B Bonds; and

{(viii) Amountcs received as = regult of investing
amounts described in this definition.

"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” deoes not include any gains from the sale or other
disposgition of, or from any increase in the wvalue of, capital
assets {including'Qualified,Investments, as hereinafter defined, or
any Tap Fees, 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 annuzl or special audit of the accounts of
the System or for any other purpose except keeping the accounts of
the System in the normal operation of its business and affairsg.

"Investment Property” means any security {(as said term is
defined in Section 165{g) (2) (A) or (B) of the Code), obligation,
annuity contract or investment-type property, excluding, however,
obligations the interest on which is excluded from gross income
under Section 103 of the Code for Ffederal income tax purpcses.

"Issuer" means the Chelyan Public Service District, a
public corporation and political subdivision of the Srate.

"Loan Agreement" means, the Loan Agreements to be entered
into between the Authority and the Issuer, pursuant to which the
Authority shall agree, subject to the Issuer’s satisfying certain
&ngineering, legal and other requirements, to purchase the Series
1994 A Bonds and Series 1994 B Bonds.

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

"Net Revenues" means the balance of the Gross Revenues
§Emaining after deduction of Operating Expenses, as hereinafter
efined.



"Nonpurpose Investment" means any Investment Property
which is acguired with the Grecss Proceeds of the Series 1994 A and
geries 1994 B Bonds and is ncot acquired in order ro carry out the
governmental purpose of the Series 1994 A Bonds and Series 1994 B

Bonds .

"Operating Expenses" means the reasonable, proper and
necessary costs of repair, maintenance and cperation of the System,
as herelnafter defined and includes, without limiting the
generality of the foregoing, administrative, engineering, legal,
auditing and insurance expenses, other than those capitalized as
part of the Costs of Project, fees and expenses of the Authority,
fiscal agents, the Depository Bank, Registrar and Paying Agent,
other than those capitalized as part of the Costs of Project,
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 inciude
payments on account cf the principal of or redemption premium, if
any, ox interest on the Bondsg, charges for depreciation, losses
from the sale or other disposition of, or from any decrease in Lhe
value of, capital assets, amortization of debt discount or such
miscellaneous deductions as are applicable to prior accounting
periocds.

"Other Grants” means the grants from The County
Commission of Kanawha County, The Town of Cedar Grove and Quincy
Center and any other grants reviewed for the Project.

"Outstanding, " when used with reference to Bonds and as
©f any particular date, describes all Bonds therstofore and
thereupon being authenticated and delivered except {i} any Bond
cancelled by the Bond Registrar at or prior to said date; (1i) any
Bond for the payment of which moneys, equal to its principal amount
and redemption premium, if applicable, with interest to the date of
Maturity or redemption shall be in trust hereunder and set aside
for such payment (whether upcn or prior to maturity); {iii) any
Bond deemed to have been paid as provided im Article X hereof; and
(iv) for purposes of consents, mnotices or other =zotion by a
Specified percentage of Bondholders, any Bonds registered to the
Issuer.

"Parity Bends" means additional Bonds issued under the
ﬁrovisions and within the limitations prescribed by Section 7.07
ETreof .

"Paying Agent" means the Commission.
"Prior Bond" means the Issuer’s Sewerage System Revenue

?ond, Series 1979 issued in the original aggregate amount of
822,100.



"Prior Resolution" means resolution of the Issuer
autherizing the Pricr Bond adopted on December 12, 1978.

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

"Program" means the Authority’s loan program, under which
the Authority purchases the revenue bonds of local governmental
entitiesg satisfying certain legal and other requirements with the
proceeds of sewer development revenue bonds issued by the Authority
or any successor to saild program as currently constituted.

"Project” means the acguisgition and construction of the
sewerage system distributicn facility by the Issuer substantially
ag described in Exhibit A attached hereto and incorporated herein
by reference.

"PSC" means the Public Service Commissicn of West
Virginia and any successors to the functions thereof.

"PSC Order" means the Recommended Decision of the PSC in
Case No. 91-1061-PSD-CN which was entered and became the Final
Order on January 26, 1993, as supplemented and amended.

"Purchage Price," for the purpese of computation of the
Yield of the Series 1994 A Bonds and Series 1964 B Bonds, has the
Same meaning as the term "Issue Price" in Sections 1273 (b} and 1274
of the Code,and, in general, means the initial offering price of
the Series 1994 A Bonds to the public (not including bond houses
and brokers, or similar persons or organizations acting in the
Capacity of underwriters or wholezalers) at which price a
Substantial amount of the Series 1994 A Bonds of each maturity is
80ld or, if the Series 1894 A Bonds are privately placed, the price
Paid by the first buyer of the Series 1994 A Bonds or the
acquisition costs of the first buyer. Purchase Price for purposes
oL computing Yield of Nonpurpose Investments means the fair market
Value of the Nonpurpose Investments on the date of use of Gross
Proceeds of the Series 1994 A Bonds for acquisition theresof or, if
later, on the date that Investment Property constituting a
NODpurpose Investment bacomes a Nonpurpcese Investment of the Series
1994 2 Bonds.



Following:

"Qualified Investments" means and includes any of the

{a) Government Obligations;

{b) Bonds, debentures, notes or other evidences of
indebtedness lssued by any cf the fellowing agencies:
Banks for Cooperatives; Federal Intermediate Cradit
Banks; Federal Home Loan Bank System; Export-Import Bank
of the United States; Federal Land Banks; the
Governmental Naticnal Mortgage Aggociaticn; the Tennessee
Valley Authority or the Washington Metropolitan Area
Transit Authority;

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

(d) Time accounts, {including accounts evidenced by
time certificates of dep051t time deposits or other
similar banking arrangements) which, to the extent not
ingured by the FDIC or Federazl Savings and Loan Insurance
Corporation, shall be secured by a pledge of Government
Obligations, provided, that such Government Obligations
pledged either must mature as nearly as practicable
coincident with the maturity of said time zcecount or must
be replaced or increased so that the market value thereof
is always at least egqual to the principal amount of gaid
time account;

{e) Money market funds or similar funds, the only
assetg of which are investments of the type degscribed in
paragraphs (a) through (d) above;

(£) Repurchase agreements, fully secured by
investments of the types described in paragraphs (a}
through ({(d) above, with banks or naticnal banking
asgociations whlch,are members of FDIC or with government
bond dealers recognized as primary dealers by the Federal
Regerve Bank of New York, provided, that said investments
securing said repurchase agreements either must mature as
nearly as practicable coincident with the maturity of
sald repurchase agreements or must be replaced or
increased so that the market value thereof is always at
least equal to the principal amount of paid repurchase
agreements, and provided further that the owner of such
repurchase agreement shall have a prior perfected
security interest in the collateral therefor; must have
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{or its agent must have} possegsion of such collateral;
and such gcollateral must be free of all claims by third
parties;

{q) The "consclidated fund® {or any distinct
portion thereof) managed by the West Virginia State Board
of Investments pursuant to Article &, Chapter 12 of the
Code of West Virginia, 1931, as amendsd; and

{h) Advance-Refunded Municipal Bonds.

"Rebate Fund" means the fund created pursuant to Section
g8.02 -hereof.

"Rerewal and Replacement Fund" means the Renewal and
Replacement Fund established by Section 5.01.

"Resclution” means thig resolution, ag from time to time
amended or supplemented.

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

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

"Serieg 1954 A Bonds" meang the not mors than $1,023,500
+in aggregate principal amount of Chelyan Public Service District
Sewerage System Revenue Bonds, Series 1994 24, of the Issuer
originally authorized hereby.

"Serieg 1994 B Bonds' means the not more than £175,276 in
aggregate principal amount of Chelyan Public Service Disgtrict
Sewerage System Revenue Bondg, Series 19%4 B, of the Issuer
originally authorized hereby.

"Series 13%4 A Bonds Reserve Account” means the Series
Al?QQ A Bonds Reserve Account established in the Series 1994 A Bonds
.8inking Fund pursuant te Section 5.02(1) {(a).

' "Series 1994 B RBonds Reserve Account'" means the Series
_1994 B Bonds Reserve Account established in the Series 1594 B Bonds
‘8inking Fund pursuant to Section 5.02(2) (a).

"Serieg 15854 A Bonds Reserve Requirement' means ags of any
}d?te of calculation the maximum amount of principal and interest
‘With will become due on the Series 1994 A Bonds in the then current

Cr any succeeding year.

"Series 1994 B Bonds Reserve Reguirement" means as of any
date of calculation the maximum amount OF principal and interest
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with will become due on the Series 1994 B Bonds in the then current
or any succeeding year.

"gerieg 1984 A Bonds Sinking Fund" means Series 1894 A
ponds Sinking Fund ectablished by Section 5.02(1).

"Geries 1994 B Bonds Sinking Fund" means Series 1984 B
aends S8inking Fund established by Section 5.02(2).

nGrate" means the State of West Virginia.

"Surplus Revenues" means the Net Revenues not reguired by
shis Resolution to be set aside and held for the payment of or
gecurity for the Ronds or any other obligations of the Issuer,
including but not limited to the Renewal and Replacement Fund, the
Reserve Accounts and Sinking Funds, the proceeds of which Bonds or
other obligations are to be used to pay Costs of the Project.

nSystem" means the complete sewerage system of the
Tgsuer, and any further improvements or extensions thereto
hereafter constructed or acguired from any sources whatsoever, and
includes the Project.

"Tap Fees" means the fees, 1if any, paid by prospective
customers of the System in order to comnect thereto.

ryield" means that yield which, when used in computing
the present worth of all payments of principal and interest f{or
other payments in the case of Nonpurpose Investments which require
payments in a form not characterized as principal and interest) on
: a Nompurpose Investment or on the Series 1994 A Bonds, produces an
amount equal to the Purchase Price of such Nonpurpose Investment or
the Bondg, all computed as prescribed in applicable Regulations.

Additional terms and phrases are defined in this
Resclution 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 shall include the plural
Dumber in each case and vice versa; words importing persons shall
include firms and corporations; and words importing the masculine,
feminine or neutral gender shall include any other gender.

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 gsubsections of this

Resolution so numbered.
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Section 1.02. Authority for thig Resolution. This
pesolution is adopted pursuant to the provisions of the Act ar
other applicable provisions of law. ‘

Section 1.03. Findings. It is hersby found, determined
and declared as follows:

A The Issuer is a public corporation and political
gqubdivision of the State in XKanawha County, West Virginia.

: B. The Tssuer presently owns and operates a public
sewerage gsystemn.

C. Tt is deemed necessary and desirable for the health
- and welfare of the Adnhabitants of the Issuer that there be
- constructed certain extensionsg and improvements to the System of
the Issuer, consisting of the Project under the plans and
specifications prepared by the Consulting Engineers, which plans
and specifications have heretofore been filed with the Issuer. The
Teguer anticipates entering into a sewer provider agreement with
" the Towns of Cedar Grove and East Bank, subject to PSC approval.

D. The estimated revenues to be derived in each year
after completion of the Project from the operation of the System
will be sufficient to pay all the costs of the cperation and
maintenance of the System, the principal of and interest on the
Prior Bond, the Series 1594 2 Bonds, the Series 1994 B Bonds ans
all sinking funds, reserve accounts and other payments provided fi
herein, in the Prior Resgolution and in the PSC Order.

- E. The estimated maximum cost of the construction and
~acquisition of the Project is $5,391,851, of which approximately
$1,198,776 will be permanently cbtained from the Bonds herein
authorized and approximately $2,804,775, $362,300, $175,000 and
= $851,000 will be cobtained from the EPA Grant, ARC Grant, (DB Grant
 and the Other Grants, respectively. The Issuer may obtain such
other grants and contributions or from other sources as may be
necessary to pay Cost of Project.

F. There are currently outstanding obligations of the
~ Issuer which will rank on parity with the Series 19%4 A Bonds and
- Series 1994 B Bonds as to lien, pledge, source and security for

ayment, being the Issuer’s Sewerage System Revenue Rond, Seriles
1979 (the "Prior Bond") issued in the original aggregate principal
amount of $822,100.

The Igguer has met the parity test requirement set

-forth in the Prior Bond and the Prior Resolution authorizing the

Prior Bond and has received the written consent of Farmers Home

AgdministratiSh as owner of the Prior Bonrd for the issuance of the
onds .

-17-



G. It is deemed necegsary for the Issuer to issue its
revenue bonds, keing the Chelyan Public Service District Sewerage
gystem Revenue Bonds, Series 1994 A and Seriesg 1%94 B Bonds in the
aggregate principal amount of not more than $1,188,776 to
permanently finance the cost of acquisition and construction of the
project. Said costs shall be deemed to include the cost of all
property rights, easements and franchises deemed necessary or
~onvenient therefor; amcunts which may be deposited in the Reserve
nccount; engineering and legal expenses; expenses for estimates of
costs and revenues and for plans, specificatbions and surveys; other
expenges necessary or incident to determining the feasibility or
practicability of the enterprise; administrative  expense,
commi.tment feez, fees of the Authority, discount, initial fees for
the services of registrars, paving agents, depositories or trustess
or okther costs in connection with the sales of the Bonds and such
other expenses as may be necessary or incidental to the financing
herein authorized and the placing of the same in operation, and the
performance of the things herein required or permitted, in
connection with any thereof; provided, that reimbursement to the
Issuer for any amounts expended by it f£or alleowable costs prior to
the issuance of the Bonds' or the repayment of indebtedness,
incurred by the Issuer for such purposes shall be deemed Costs of
the Project.

H. The period of usefulness of the System after
completion of the Project iz not less than 40 years.

I. It is in the best interests of the Issuer that the
Series 1994 A Bonds and Series 1%9%94 B Bonds be so0ld o the
Authoritcy pursuant to the terms and provisions of the Lean
Agreement .

J. The Issuer has ccomplied with all reguirements of
West Vvirginia law relating to authorization of the construction,
acquisition and operation cof the Project and issuance of the Series
1924 A Bonds and Series 19%4 B Bonds, or will have so complied
Pricr to issuance of any Series 19924 A Bonds and Series 19%4 B
Bonds, including, among other things, the obtalning of the PSC
Order, the time for rehearing and appeal of which expired or the
rights of all parties to appeal have been waived.

Section 1.04. Resolution Ceonstitutes Contract. In
consideration of the acceptance of the Bonds by thoge who shall be
Che Registered Cwners of the same from time to time, this
Resolution shall be deemed tc be and shall constitute a contract
between the Issuer and guch Bondholders and the covenants and
d9reements herein set forth to be performed by the Issuer shall be
for the benefit, protection and gecurity ©f the Registered COwners
©f any and all of such Bonds of like series.
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ARTICLE 1T

AUTHORIZATION OF CONSTRUCTION
AWND ACQUISITION OF THE PROJECT

Section 2.01. Authorization o¢of Congtruction and
acguisition of the Eroject. There is hereby authorized the

construction and acquisition of the Project in accordance with the
plans and specifications which have been prepared by the Consulting
Engineers and heretofore filed in the office of the Governing Body.
The proceeds of the Series 1994 A Bonds and Series 1994 B Bonds
hereby authorize and shall be applied as provided in argicle VI

hereof.

The District has received bids or entered into contracts
for the acguisition and comstruction of the Project.
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AUTHORTZATION, TERMS, BEXECUTION, REGiSTRATION AND
cpaLE OF BONDS; AUTHORIZATION AND EXECUTION OF LOAN AGREEMENT

Section 3.01. Authorization of Bondg. For the purposes
of paying the costs of the Project, funding a reserve account for
the Series 1994 A Bonds and Series 1994 B Bonds, capitalizing
interest on the Series 19%4 A Bonds and Series 1994 B Bonds, and
paying certain costs of issuance and related costs, or any of such
urposes as shall be specified in the Supplemental Resclution,
there shall be issued negotiable bonds of the Issuer. Sald Bonds
ghall be issued in two series, to Dbe designated respectively
"chelyan Public Service District Sewerage System Revenue Bonds,
geries 1994 A," in the aggregate principal amount of not more than
$§1,023,500 and "Chelyan Public Service District Sewerage System
Revenue Bonds, Serieg 1994 B, " in the aggregate principal amount of
pot more than $125,276, and shall have such terms as are get forth
hereinafter or in the Supplemental Resolution. The proceeds of the
Bonds remaining after funding of the Reserve Accounts (if funded
“from Bond proceeds) and capitalization of interest, if any, shall
be deposited in the Construction Trust Fund established by Section
5.01 hereotf.

Secticn 3.02. Termg of Bonds. The Bonds shall bear
interest at such rate or rates, not exceeding the then legal
‘maximum, payable semiannually on such dates; shall mature on such
dates and in such amountg; and shall be redeemable, in whole or in
‘part, all as the Issuer shall prescribe 1in the Supplemental
‘Resolution. The Bonds shall be payable as to principal at the
.office of the Paying Agent, in any coin cr currency which on the
dates of payment of principal is legal tender for the payment of
public or private debts under the laws of the United States of
America. Interest on the Bondsg ghall be paild by check or draft of
the Paying Agent mailed to the Registered Owner thereof at the
address as it appears on the books cof the Bond Registrar, or by
‘such other method as shall be mutually agreeable gc long as the
Muthority is the Registered Owner thereoi.

Unless cotherwise provided by this Resolution, the Bonds
shall be issued in the form of a single bond, fully registered to
the Authority, with a debt service schedule attached, representing
the aggregate principal amount cf each series, and shall mature in
Principal installments, all as provided in this Resolution. The
Bonds shall be exchangeable at the option and expense of the Holder
for other fully registered Bonds in aggregate principal amount
equal to the amount of said Bonds then Outstanding and being
Bxchanged, with principal installments or maturities, as
applicable, corresponding to the dates of payment of principal
lnstallments of said Bonds; provided, that the Authority shall not
be cbligated to pay any expenses of such exchange.
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Subsequent series of Bonds, 1f any, shall be issued in
fully registered form and in denominations as determined by
cupplemental Resolution. The Bonds shall be dated as of the da.e
Specified in the Supplemental Resoluticn and shall bear interest

srom such date.

Section 3.03. Additional Terms of Series 1994 A Bondg.
1n addition to the terms set forth in Sectiong 3.01 and 3.02 hereof
and in anticipation of the sale of the Series 1994 A Bonds to the
authority, the Issuer covenants that the Series 1994 A Bonds shall
comply in all respects with the provisicns of the Loan Agreement
and of any resclution of the authority authorizing the issuance of
geries 19%4 A Bonds pursuant to the Program.

Section 3.04. Execution of Bondgs. The Bonds shall be
executed in the pame of the Issuer by the Chairman, and the seal of
the Issuer shall be affixed thereto or imprinted thereon -and
attested by the Secretary. In case any One or more of the officers
who shall have signed or seaied any of the Bonds shall cease Lo be
such officer of the Issuer before the Bonds 80 signed and sealed
have been actually sold and delivered, such Bonds may nevertheless
be sold and delivered as herein provided and may be issued as if
the person who signed or sealed such Bonds had not ceased to hold
such office. Any Bonds may be signed and sealed on behalf of the
Issuer by such person as at the actual time of the execution of
such Bonds shall hold the proper office in the Issuer, althoucgh at
the date of such Bonds such person may not have held such office. -
may not have been go authorized. b

e

Section 3.05. Authentication and Registration. No Bond
cshall be valid or obligatory for any purpose or entitled to any
sacurity or benefit under this Resolution uniess and until the
Certificate of Authenticaticn and Registration on such Bond,
subgtantially in the forms set forth in Section 2.09, shall have
been manually executed by the Bond Registrar. Any such executed
Certificate of Authentication and Registration upon any such Bond
shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Resolution. The Certificate of
Authentication and Registration on any Bond shall be deemed to have
been executed by the Bond Registrar if manually gigned by an
authorized officer of the Bond Registrar, but it shall not be
necessary that the same officer sign the Certificate of
Mithentication and Registration on all of the Bonds issued
hereunder.

Section 3.06. Negotiability, Transfer and Registration.
Subject to the provisions for transfer of registration set forth
§Elow, the Bonds shall be and have all of the gqualities and
incidents of negotiable instruments under the Uniform Commercial
Code of the 8tate, and each successive Registered Owner in
accepting any of said Bonds shall be conclusively deemed to have
agreed that such Bonds shall be and have all of the gualities and

.
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jpcidents off negotiable instruments under the Uniform Commercial
- code of the State, and each successive Registered Owner shall
further be conclusively deemed to have agreed that said Bondsg shall

ne incontestable in the hands of a bona fide holder for value.

So long as any of the Bonds remain Outstanding, the
7gsuer, through the Bond Registrar, shall keep and maintain books
for the registration and transfer of the Bonds.

The Bonds shall be transferable only upon the books of
the Rond Registrar, by the Registered Owner therecf in person or by
his attorney duly authorized in writing, upon surrender thereto
together with a written instrument of transfer satisfactory to the
pond Registrar duly executed by the Registered Owner or his duly
authorized attorney.

: In all cases in which the privilege of exchanging the
ponds or transferring the Bonds is exercised, Bonds shall be
delivered in accordance with the provisions of this Resolution.
All Bonds surrendered in any such exchanges or transferg shall
forthwith be cancelled by the Bond Registrar. For every such
exchange or transfer of Bonds, the Bond Registrar may make a charge
gufficient to reimburse it for any tax, fee or other governmental
tharge regquired to be paid with respect to such exchange or
trangfer and the cost of preparing each new Bond upcen each exchange
or transfer, and any other expenses of the Bond Registrar incurred
in conmnection therewith, which sum or sums shall be paid by the
Issuer. The Bond Registrar shall not be cbligated to make any such
exchange or transfer of Bonds during the period commencing on the
fifteenth day of the month preceding an interest payment date on
the Bonds or, in the case of any proposed redemption of Bonds, next
preceding the date of the selection of Bonds to be redeemed, and
ending on such intersst payment date or redemption date.

Section 3.07. Bonds Mutilated, Destroyed, Stolen ox
Lost. In case any Bond shall become mutilated or be destroyed,
S8tolen or lost, the Issuer may, in its discretion, issue, and the
Bond Registrar shall, if so advised by the Issuer, authenticate and
deliver, a new Bond of the same series and of like tenor as the
donds  so mutilated, destroyed, stelen or lost, in exchange and
Bubstitution for such mutilated Bond, upon surrender and
Cancellation of such mutilated Bond, or in lieu of and substitution
for the Bond destroyed, stolen or lost, and upon the Helder'sg
furnishing proof of its cownership thereof and satisfactory
iHGEmDity and complying with such other reasonable regulations and
Conditions as the Issuer may prescribe and paying such expenses as

€ Issuer and the Bond Registrar may incur. All Bonds so
Surrendered shall be cancelled by the Bond Registrar and held for
Ehe account of the Issuer. If any such Bond shall have matured or
€ about to mature, instead of issuing a substitute Bond, the
1SSuer may pay the same, upon being indemnified as aforesaid, and
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if such Bond be lost, stolen or destroyed, without surrender,
thereof. B :

Section 3.08. Bonds not Lo be Indebtedness of the
Igsuer. The Bonds shall not, in any event, be or comnstitute an
indebtedness of the Issuer within the meaning of any constituticnal
or statutory provision or limitation, but shall be pavable solely
from the Net Revenues derived from the operation of the System as
perein provided and amounts, if any, in the regspective Reserve
accounts. No Holder or Helders of any of the Bonds shall ever have
the right to compel the exercise of the taxing power, if any, of
the Issuer to pay the Bonds or the interest thereon.

Section 3.09. Bonds Secured by Fledge of Net Revenues.
The payment of the debt service of all the Series 13%4 A Bends and
ceries 1994 B Bonds shall be secured forthwith equally and ratably
with each other by a first lien on the Net Revenues derived from
the System, on parity with the lien on the Net Revenues in favor of
the holders of the Prior Bond. Such Net Revenues in an amount
gufficient to pay the principal cof and interest on and other
payments for the Series 1894 A Bonds, Series 1894 B Bonds and the
Prior Bond and to make the payments into the Sinking Funds, the
Reserve Accounts thersin and the Renewal and Replacement Fund
hereinafter established and established in the Prior Resolution,
are hereby irrevocably pledged to the payment of the principal of
and interest on the Prior Bond and the Series 1954 A Bonds and
Series 1994 B Bonds as the same become due. -

Section 3.10. Form of Bonds. The text of the Series
1594 A Bonds and Series 18%4 B Bonds shall be in substantially the
following forms, with such omissions, insertions and variations as
may be necessary and degirable and authorized or permitted hereby,
or by any Supplemental Resoclution adopted prior to the issguance
thereof:
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[Form cf Bonds)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINTA
CHELYAN PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BOND, SERIES 19924 A [SERIES 1984 B)

No. BAR-1 [Z] 51,023,500
{8175,276)

KNOW ALL MEN BRBY THESE PRESENTS: That CHELYAN PUBLIC
SFRVICE DISTRICT, a public corporation and political subdivision of
the State of West Virginia in Kanawha County of said State (the
nTaguer"), for value received, hereby promises to pay, solely from
the gpecial funds provided therefor, as hereinafter set forth, to
the West Virginia Water Development Authority (the "Authority") or
regigtered assigns the sum of $1,023,500 [$175,276) in installments
on Octcber 1 of each year as set forth on the "Schedule of Annual
Debt Service? attached as Exhibit A hereto and incorporated herein
by reference, with interest on each installment at the rate per
annum set forth con said Exhibit A.

The interest rate on each installment shall run from the
original date of delivery of this Bond to the Authority and payment
therefor, and until payment of such installment, and such interest
shall be payable on April 1 and Cctober 1 in each year, beginning
October 1, 1994. Principal installments of this Bond are payable
in any coin or currency which, on the respective dates cf payment
of such installments, is legal tender for the payment of public and
private debts under the laws of the United States of America, at
the office of the West Virginia Municipal Bond Commission,
Charleston, West Virginia (the "Paying Agent"). The intersst cn
this Bond is payable by check or draft of the Paying Agent mailed
to the Registered Owner hereof at the address as it appears on the
books of Bank One, West Virginia, Charleston, National Association,
Charleston, West Virginia, as registrar {(the "Registrar")} on the
15th day of the month next preceding an interest payment date, or
by such other method as shall be mutually agreeable so long as the
Authority is the Registered Owner hereof.

This Bond may be redesemed prior to its stated date of
Nmaturity in whole or in part, but only with the express written
Consent of the Authority and wupon the terms and conditicns
Prescribed by, and otherwise in compliance with, the Loan Agreesment
between the Issuer and the Authority dated April 22, 1994.

. This RBond is one of a series of Bonds (the "Bonds?')
18sued in the original principal amount of $1,023,5C0 [$175,276]
(i} to pay a portiom of the ceosts of acquisition and construction
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of certain improvements and extensions to the existing sewerage
system of the Issuer {(the "Project?); (i1) to pay interest on the
ponds during the construction of the Project and for approximately
gix months thereafter; {{iii} to fund a reserve account for the
ponds; 1 and (iv) to pay certain costs of lissuance hereof and
related costs. This Bond is issued under the authority of and in
full compliance with the Constitution and statutes of the State of
Wwest Virginia, including particularly Chapter 16, Article 134 of

the Code of West Virginia, 19321, as amended (the "Act7"), and a
pesolution duly adopted by the Issuer onm April 18, 1894, and is
subject to all the terms and conditions therecf. The Resolution

provides for the issuance of additiomal bonds under certain
conditions, and such bonds would be entitled to be paid and secured
equally and ratably from and by the funds and revenues and cther
gsecurity provided for the Bonds under the Resclutiom.

THIS BOND IS ON A PARITY AS TO LIEN ON AND SOURCE OF
PAYMENT AND SECURITY FROM THE NET REVENUES (AS DEFINED IN TBE
RESOLUTION) WITH THE CHELYAN PUBLIC SERVICE DISTRICT SEWERAGE
gYSTEM REVENUE ROND, SERIES 1579, ISSUED SEPTEMBER 13, 1979 (THE
"PRIOR BOND®), AND ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OCF
$822,100 [AND THE CHELYAN PUBLIC SERVICE DISTRICT SEWERAGE SYSTEM
REVENUE BOND, SERIES 1994 [A/RB] ISSURED SIMULTANECUSLY HEREWITH IN
THE ORIGINAL PRINCIPAL AMOUNT OF $1,023,500/8175,276].

This Bond is payable only from and secured by a pledge ot
the Net Revenues (as defined in the Resclution) to be derived from
the operation of the System on a parity with the lien of the Prior
Bond and the Series 19%4 [B] Bonds, moneys in the Reserve Account
created under the Resclution for the Bonds (the "Series 19894 [A/R]
Bonds Reserve Account") and unexpended proceeds cof the Bonds {(the
"Bond Proceeds"). 8uch Net Revenues shall be sufficient to pay the
principal of and interest on all bonds which may be issued pursuant
tec the Act and which ghall be set aside in a special fund hereby
pledged for such purpose. This Bond does not constitute a
corporate indebtedness of the Issuer within the meaning of any
constitutional or statutory provisgicns or limitations, nor shall
the Issuer be cbkbligated te pay the same or the interest herecn
except from said specilal fund provided from the Net Revenues, the
moneys in the Series 1594 [A/B} Bonds Reserve Account and
unexpended Bond Proceeds. Pursuant to the Resoluticn, the Issuer
has covenanted and agreed toe establish and maintain just and
equitable rates and charges for the use o¢f the System and the
services rendered thereby, which shall be sufficient, together with
other revenues of the System, tc provide for the reasonable
expenses of operation, repair and maintenance of the System, and to
leave a balance ecach year equal to at least 115% of the maximum
amount required in any year for debt service on the Series 1994
[A/B] Bonds, and all other obligations secured by a lien on or
Payable from such revenues prior teo or on & parity with any of the
Serieg 1994 [A/B) Bonds, provided however, that so long as the
Series 1994 A Bonds Reserve Account ig funded at an amount at least
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equal to the maximum amount of principal and interest which will
come cdue on said Bonds in the then current or any succeeding year,
and the reserve account for any other obligationg outstanding prior
ro or on a parity with the Series 1994 [2/B] Bonds, including the
prior Bond and the [A/B], is funded at an amount at least egual to
rhe requirement therefor, such percentage may be reduced to 110%.
The Issuer has entered intoc certain further covenants with the
rRegistered Owners of the Bonds for the terms of which reference is
made to the Resoclution. Remedies provided the Registered Owners of
the Bonds are exclugsively as provided in the Resolution, to which
reference is here made for a detailed description thereof.

Subject to the registration reguirements set forth
nerein, this Bond 1s transferable, as provided in the Resclution,
only upon the beooks of the Registrar by the Registered Owner, or by
its attorney duly authorized in writing, upon the surrender of this
Bond together with a written instrument of transfer satisfactory to
the Registrar duly executed by the Registered Owner or its attorney
duly authorized in writing.

Subject to the registraticn regquirements set forth
herein, this Bond under the provigion of the Act is, and has all
the gqualities and incidents of, a negotiable instrument under the
Uniform Commercial Code of the State of West Virginia.

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

IT IS HEREBY CERTIFIED, RECITED ANE DECLARED that all
acts, conditions and things required tc exist, happen and be
performed precedent to and in the issuance of this Bond have
existed, have happened, and have been performed in due time, form
and manner as reguired by law, and that the amcunt of this Bond,
together with all other obligations of the Issuer, does nct exceed
any limit prescribed by the Constitution or statutes of the State
Of West Virginia and that a sufficient amount of the revenues of
CLhe System has been pledged to and will be set aside into said
Special fund by the Issuer for the prompt payment ¢f the principal
©f and interest on this Bond.

All provisions of the Resclution, resclutione and
Statutes under which this Bond is issued shall be deemed to he a
Part of the contract evidenced by this Bond to the same extent as
1f written fully herein.
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.IN WITNESS WHEREQOF, CHELYAN PUBLIC SERVICE DISTRICT has
caused +his Bond to be signed by its Chairman and its corporate
geal to be heresunto affixed and attested by its Secretary, and has

caused this Bond to be dated April _ , 1294.
[SERL]

Chairman
ATTEST:
gecretary
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(Form of)

CERTIFICATE OF AUTHENTICATICON AND REGISTRATION

This Bond ig one of the Series 1994 [A/B] Bonds described
in the within-mentioned Resclution and has been duly registered in
the name of the Registered Owner get forth above, as of the date
set forth below.

Date: April , 1884

BANK ONE, WEST VIRGINIA, CHARLESTON,
NATIONAL ASSOCIATION, as Registrar

By

Its Authorized Qfficer
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(Form of)
ASSIGNMENT

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

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

said Bond on the books kept for registration theredof with full
power ©f subsgtitution in the premises.

Dated: ; .

In the presence of:
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Section 3.11. Sale of Bonds; Ratification and Execution
of Loan bgreement with Authority. The Series 13%4 A Bonds and the
geries 1994 B Bonds shall be sold to the Buthority pursuant to the
rerms and conditions of the Loan Agreement. If not so authorized
py previous resolution, the Chairman is gpecifically authorized and
directed to execute the Loan Agreement and the Secretary is
directed to affix the seal of the Issuer, attest the same and
deliver the Loan Agreement to the Authority, and any such prior
execution and delivery 1s hereby authorized, ratified and approved.

Section 3.12. "Amended Schedule A". Upon completion of
acguisition and construction of the Project, the Issuer will file
with the Buthority a schedule in substantially the form of the
ipamended Schedule A" to the Loan Agreement, setting forth the
actual Costs of the Project and sources of funds therefor.
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ARTICLE V

SYSTEM REEVENUES AND APPLICATION THEREOF

Section 5.01. Establishment of Funds and Accounts with
pepository Bank. The fellowing special funds or accounts are
created with {or continued if previously established by the Prior
rResolution) and shall ke held by the Depository BRBank or
Cconstruction Trust Fund Depository Bank separate and apart from all
other funds or accounts of each Depositoery Bank and from each

other:

(1) Revenue Fund;
{2) Renewal and Replacement Fund;

(3) Coeonstruction Trust Fund (to be held by the
Construction Trust Fund Depository Bank); and

{4) Rebate Fund.
Section 5.02. Establishment of Fundgs and Accounts with

Commission. The following special funds or accounts are hereby
egtablished with the Commission:

(1) Series 18%4 A Bonds Sinking Fund;

(a) Within the Series 1594 A Bonds Sinking
Fund, the Series 1594 A Bonds Reserve Account.

{Z) Beries 1994 B Bonds Sinking Fund;

(a) Within the Series 1994 B Bonds Sinking
Fund, ths Series 1994 B Bonds Reserve Account.

Section 5.03. System Revenues; Flow of Funds. 4. The
entire Gross Revenues derived from the operation of the System
shall be deposited upon receipt in the Revenue Fund. The Revenus
Fund shall constitute a trust fund for the purposes provided in
this Resolution and shall be kept separate and distinct from all
Other funds of the Tssuer and the Depository Bank and used only for
the purposes and in the manner herein provided.

(1) The Issuer shall first, each menth, pay from
the Revenue Fund the current Cperating Expenses of the
System.

{2} Thereafter, £rom the moneys remaining in the
Revenue Fund, the Issuer shall next, on the first day of
each month and simultaneously with the transfers required
by Section 3.02(B) (2) of the Prior Resolution, apportion
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and set apart out of the Revenue Fund and remit to the
Commission, without distinction or priority between th

three payments, (i) commencing 7 months prior to the
first date of payment of interest on the Series 1994 A
Ronds for which interest has not been capitalized,
apportion and set apart out of the kRevenue Fund and remit
ro the Commission, for deposit in the Series 1354 A Beonds
Sinking Fund, a sum equal to 1/6th of the amount of
interest which will become due on said Series 13594 A
Ronde on the next ensuing semiannual Iinterest payment
date; provided, that, in the event the pericd to elapse
between the date of such initial deposit in the Series
1094 A BRonds Sinking Fund and the next gemiannual
interest payment date ig less than 7 months, then such
menthly payments shall be increased propeortionately to

provide, one month prior tc the next semiannual interest
payment date, the required amount of interest coming due
on such date; and (ii) commencing 7 months pricr to the
- first date of payment of interest on the Series 1394 B
Bonds for which interest has not been capitalized,
apportion and set apart out of the Revenue Fund and remit
to the Commission, for depesit in the Series 1994 B Bonds
ginking Fund, a sum equal to 1/6th of the amount of
interest which will become due on said Series 1594 B
Ronds on the next ensuing semiannual interest payment
date; provided, that, in the event the period to elapse
between the date of such initial deposit in the Serier
1984 B BRonds Sinking Fund and the next semiannua

interest payment date is less than 7 months, then such
monthly payments shall be increased proportionately to
provide, one month prior to the next gsemiannual interest
payment date, the required amcunt of interest coming due
on such date.

{3} The Issuer shall next, on the first day of each
month and without distinction or priority between the
payments, (i) commencing 13 months pricr to the first
date of payment of principal on the Series 1594 A Bonds,
apperticn and set apart out of the Revenug Fund and remit
to the Commission for deposit in the Series 1994 A Bonds
Sinking Fund, a sum egual to 1/i2th of the amount of
principal which will mature and become due on said Series
1594 A Bonds on the next ensuing principal payment date;
provided that, in the event the period tc elapse between
the date of such initial deposit in the Series 1594 A
Bonds Sinking Fund and the next annual principal payment
date is less than 13 months, then such monthly payments
shall be increased proportionately te provide, one month
prior to the next annual principal payment date, the
required amount of principal coming due on such date; and
(ii) commencing 13 months prior to the first date of
payment of principal on the Series 1994 B Bonds,
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apportion and set apart out of the Revenue Fund and remit
to the Commission for deposit in the Series 1584 B Bonds
Sinking Fund, & sum egual to 1/12th of the amount of
principal which will mature and become due on said Series
1994 B Bonds on the next ensuing principal payment date;
provided that, in the event the period to elapse between
fthe date of such initial deposit in the Series 15994 B
nonds Sinking Fund and the next annual principal payment
date is less than 13 months, then such monthly payments
shall be increased proporticnately to provide, one month
pricr to the next annual principal payment date, the
required amount of principal coming dus on guch date.

(4) The Issuer shall next and simultansously with
the transfer required by Section 3.02(B) (3) of the Prior
Resolution, on the first day of each month and without
distinction of pricrity between the two payments, (i)
commencing 13 months pricr to the first date of payment
of principal of the Series 19354 A Bonds, if not fully
funded upon issuance of the Series 19%4 A Bonds,
apportion and set apart out. of the Revenue Fund and remit
fo the Commission for deposit in the Series 1534 A Bonds
Regerve Account, an amount equal to 1/120 of the Series
1994 A Bonds Reserve Reqguirement; provided, that no
further payments shall be made into the Series 15%4 A
Bonds Reserve BAccount when there shall have been
deposited therein, and as long as there shall remain on
deposit therein, an amount equal to the Series 1994 A
Bonds Reserve Requirement; and (ii) commencing 13 months
prior to the first date of payment of principal of the
Series 1994 B Bonds, if not fully funded upon igsuance of
the Series 1994 B Bonds, apportion and set apart oul of
rhe Revenue Pund and remit to the Commission for deposit
in the Series 19%4 B Bonds Reserve Account, an amount
equal to 1/120 of the Series 1594 B Bonds Reserve
Requirement; provided, that no further payments shall be
made into the Series 1994 B Bonds Reserve Account when
there shall have been deposited therein, and as long as
fhere shall remain on deposit therein, an amount equal to
the Series 1994 B Bonds Reserve Reguirement.

(5) From the moneys remaining in the Revenue rund,
the Issuer shall next, on the first day of each month,
commencing with the month gucceeding the first full
calendar month after commencement of operation of the
Project and simultaneously with the transfer reguired by
Section 3.02(B) (4) of the Prior Regolution, transfer to
the Renewal and Replacement Fund a sum equal TO 2 1/2% of
rhe Gross Revenues each month, exclusive of any payments
for account of the Series 1894 A Bonds Reserve Acocount
=2nd the Series 1594 B Bonds Reserve Account. A1l funds
in Lhe Renewal and Replacement Fund shall be kept apart
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from all other funds of the Issuer or of the Depository
Bank and shall be invested and reinvested in accordan-
with Arficle VIII hereof. Wwithdrawals and disbursemen.
may pe made from the Renewal and Replacement Fund for
replacements, emergency repairs, improvenents or
extensions to the System; provided, that any deficiencies
in the Series 1994 A Bonds Reserve Account and the Series
1994 B Bonds Reserve Account, except to the extent guch
deficiency exists because the required payments into such
account have not, as of the date of determination of a
deficiency, funded such account to the maximum extent
required by Subsection 5. 03(A)(4), shall be promptly
eliminated with moneys from the Renewal and Replacement
Fund.

Moneys in the Series 1994 A Bonds and Series 1894 B
Bonds Sinking Fund shall be used only for the purposes of
paying principal of and interest, Lf any, on the
respective series Of Bonds as the same shall become due.
Moneys in the Series 1934 A Bonds Reserve Account and the
Series 1994 B Bends Reserve Account shall be used only
for the purpcse Of paying principal of and interest, 1if
any, on the regpective series of Ronds, as the same shall
come due, when other moneys in the attendant Sinking
Funds are insufficient rherefor, and for no other
Purpose.

51] investment earnings on MONEYs inn the 3eries 1f
2 Bonds Sinking Fund and Reserve Account and Series 15.4
2 Bonds Sinking Fund and Reserve Account shall be
returned, not less than once each year, by the Commission
to the Issuer, and such amounts shall be deposited for
use in the Earnings Fund as required by Section 8.03.

Any withdrawals from the Series 1994 A Bonds Reserve
nccount which result in a reduction in the balance of the
Geries 1994 A Bonds Reserve Account to below the Raserve
Requirement rherefor shall be subséguently restored from
the first Nel Revenues available after all required
payments to the Ceries 1994 A Bonds Sinking Fund and the
Series 1994 A Bonds Reserve Account, including
deficiencies for prior payments, have been made in full.

any withdrawals from the Series 1994 B Bonds Reserve
Account which result in a reduction in the balance of the
ceries 1994 B Bonds Reserve account to below the Reserve
Requirement therefor shall be subsequently restored from
the first Net Revenues available after all required
payments to the Geries 1994 B Bonds Sinking Fund and the
Series 1994 B Bonds Regerve Account, including
daficiencies for prior payments, have been made in full.
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As and when additional Bonds ranking on a parity
with the Series 1994 A Bonds and Series 1994 B Bonds are
igssued, provisgion shall be made for additional payments
into the respective Sinking Fund sufficient to pay any
interest on such Parity Bonds and accomplish retirement
thereof at maturity and to accumulate a balance in the
appropriate Reserve Account in an amount equal to the
maximum provided and required to be paid into the
concomitant Sinking Fund in any year for account of the
Series 1994 A& Bonds and Series 1994 B Bonds of such
series, including such additiomal Bonds which by their
terms are payable from such Sinking Fund.

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

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

Moneys in the Reserve Accounts shall be invested and
reinvested by the Commission in accordance with Section
8.01 hereof.

The Sinking Funds, including the Reserve Accounts
therein, shall be used solely and only for, and are
hereby pledged for, the purpose  of servicing the
respective Bonds and any Parity Bonds that may be issued
and Outstanding under the conditions and restrictions
hereinafter set forth.

B. Whenever all of the reqguired and provided transfers
and payments from the Revenue Fund into the several special funds,
@5 hereinbefore provided, are current and there remzins in said
Revenue Fund a balance in excess of the estimated amounts regquired
Lo be so transferred and paid into the Sirnking Funds, including the
Reserve Accounts therein, and the Reneswal and Replacement Fund
during Cthe following month or such other period as required by law,
SUch excess shall be considered Excess Revenues. Excess Revenues
Py be used for any lawful purpose cf the System.

C. The Issuer shall remit from the Revenue Fund to the
COmmiSSion, the Registrar, the Paying Agent, or the Depository
ank, on such dates as the Commissgion, the Registrar, the Paying
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agent, OF the Depository Bank as the case may be, shall require,
such sdditicnal sums as shall be necessary to pay the charges and
the fees then due.

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

1aws of the State.

B. If on any monthly payment date the revenues are
insufficient to place the required amount in any of the funds and
accounts as hereinabove provided, the deficiency shall be made up
' in the subsequent payments in addition to the payments which would
ctherwise be required to be made into the funds and accounts on tha
subseguent payment dates; provided, that all deposits, including on
account of deficiencies, shall be made in the orderx of priority set
forth in Paragraph (&), above, and no payment cf lower priority
shall be made if there exists a deficiency in a fund or account of
higher priority. No such deficiency shall exist solely because the
required payments into the Reserve Accounts have not, as of such
date, funded such account to the requirement therefor.

F. A1l remittances made by the Issuer to the Commission
chzll clearly identify the fund or account into which each amount
is to be deposited.

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

H. All Tap Fees shall be deposited by the Issuer, as
received, in the Construction Trust Fund, and following completion
of the Project, shall be depocsited in the Revenue Fund and used for
any lawful purpose of the System.
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APPLICATION OF BONDS PROCEEDS

Section §.01. Appiicaticon of Bonds Proceeds; Pledge of
ynexpended Bonds Proceeds. (1) From the meneys received from the
sale of the Series 19%4 A Bonds, the following amounts shall be
deposited as set forth below:

g From the proceeds of the Seriesg 19%4 A Bonds, there
shall be depogited in the Series 1994 A Bonds Sinking Fund, the
gum, if any, set forth in the Supplemental Resclution; provided

that such amount shall nct exceed the amount necessary to pay
interest for the construction pericd, plus six months.

B. From the proceeds of the Serieg 19%4 A Bends, there
shall ke deposgited with the Commisgion in the Series 15994 A Bonds
Regerve Account the sum, if any, set forth in this Resocoluticon for
funding of the Series 1894 A Bonds keserve Account.

C. The remaining moneys derived from the sale of the
.. Series 1934 A Bonds shall be deposited with the Constructicon Trust
Fund Depository Bank in the Construction Trust Fund and applied
golely to payment of Costs of the Project in the manner set forth
in Section 6.02.

(2} From the moneys received from the sale of the Series
1994 B Bonds, the following amounts shall be depcsited as set forth
below:

A. From the proceeds of the Series 19%4 B Bonds, there
ghall be deposgited in the Series 1994 B Bonds Sinking Fund, the
sum, 1if any, set forth in the Supplemsntal Resolution; provided

that guch amount shall not exceed the amount necessary to pay
-interest for the construction period, plus six months.

: B. From the proceeds of the Series 1934 B Bonds, there
- 8hall be deposited with the Commission in the feries 1594 B Bonds
- Reserve Account the sum, if any, set forth in this Regolution for
‘funding of the Series 1994 B Bonds Reserve Account.

C. The remaining moneys derived from the sale of the
erieg 1994 B Bonds shall be deposited with the Construction Trust
Pund Depository Bank in the Construction Trust Fund and applied
Cclely to payment of Costs of the Project in the manner set forth
n Section €.02.

The Construction Trust Fund Depcsitory Bank shall act as

Crustee and fiduciary for the Bondholders with respect to the
Ofistruction Trust Fund and shall comply with all reguiresments with
€Spect to the disposition of the Construction Trust Fund set forth
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ipn this Resolution. Moneys in the construction Trust Fund shall be
uoed golely Lo pay Cosis of the Project and, until sO expended, ar

nereby pledged as additional security for the regpective series o.
pondg . For PUrposes of this provigion only, the moneys Oh hand in
the Congtruction Trust Fund shall be treated as being disbursed on

a proportionate basis.

Section 6.02. Disburgements from the Cengtruction Trugt
payments for Costs of the project shall be made monthly.

Fund-

Except as provided,in Seetion 6.01 herecf, disbursements
from the Construction Trust Fund (except for the costs of issuance
of the Bonds originally authorized nereby, which shall be made upon
request of the Tgsuer), shall be made only after submission to the
construction Trust Fund Depository Bank of & certificate, signed by
an Authorized Officer and the Consulting Engineers, stating:

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

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

{e3) That each .cf such Costs has been otherwise
properly incurred; and

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

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

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

after completion of the preject, as certified by the
Congsulting Engineers, the construction Trust Fund Depository Bank
shall transfer, pro rata, any MONEYS remaining in the Construction
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prust Fund to the Series 1994 A Bonds Reserve Account and to the
eries 1994 B Bonds Reserve Account, and when all Reserve Accounts
are fully funded, shall return such remaining moneys to the Issuer
for deposit in the Revenue Fund. The Issuer shall thereafter apply
guch moneys in full, first to the next ensuing interest payments,
if any, due on the respective geries of Bonds and thereafter to the

pext ensuing principal payments due thereon.

-35-



ARTICLE VIT

ADDITIONAL COVENANTS OF THE ISSUER

General Covenants of the Issuer. 211 the
covenants, agreements and provisions of this Resolution shall be
and constitute valid and legally binding covenants of the Issuelr
and shall be enforceable in any court of competent jurisdiction by
any Holder or Holders of the Bonds. In addition to the other
covenants, agreements and provisions of thisg Resolution, the Issuer
hereby covenants and agrees with the Holders of the Bonds, as

‘ded in this Article VIT. 21l such covenants,

pnereinafter provi
agreements and provisions shall be irrevocable, except as provided

herein, as long as any of said Bonds, or the interest thereon is

putstanding and unpaid.

Section 7.01.

Bondg, not te be Indebtedness of the

issuer. The Bonds shnall not be nor constitute an indebtedness of
the Issuer within the meaning of any constitutional, statutory or
:on of indebtedness, but shall be payable sclely

charter limitatil
from the funds pledged for such payment by this Resolution. No

Holder or Holders of any Bonds, shall ever have the right to compel
the exercise of the taxing power, if any, of the Issuer to pay said

Bonds or the interest thereon.

Section 7.Q02.

Bonds Secured by Pledge of Net Revenues;
bt service of the Series 189/

Section 7.03.
lien Position. The payment of the de
A Ronds and Series 1994 B Bonds issue

_forthwith equally and ratably by a first lien on the Net Revenues
' derived from the operation of the System on parity with the lien on

said Net Revenues in favor of the holders of the Prior Bond. The
revenues derived from the System, in an amount sufficient to pay
the principal of and interest on the Prior Bond and the Bonds
- yod and to make the payments into the Sinking Funds,
including the Reserve Accounts therein, and all cther payments
provided for in this Resolution and the Prior Resolution are hereby
irrevocably pledged, in the mannér provided herein, to the payment
of the principal of and interest on the Bonds as the same become
due, and for the other purposes provided in thig Resolution.

Section 7.04. Tnitial Schedule ¢f Rates and Charges.

The schedule of rates and charges for the servicesg and facilities
of the gSystem shall be as set forch, described in and ordered by
1th@ psc Order, which schedule of rates is attached as Exhibit B
hereto and incorporated herein Dy reference and is hereby adopted
nd approved as the rates of the Tasuer, which rates will become

ffective as provided in the PSC Order.

charges shalil at all times be

The schedule of rates and
from the System sufficient Lo

dequate to produce Gross REVENUES
ay the Operating Expenses of the System &
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payments into the funds and accounts created hereunder. Such
gchedule of rates and charges shall Dbe changed and readjusted
whenever necessary 8o that the aggregate of the rates and charges
will be sufficient for such purposes.

Section 7.05. Sale of the Sygtem. Except as otherwise
required by law and as long as the Pricr Bond is outstanding, the
gystem may not be sold, mortgaged, leased or otherwise disposed of
except as a whole, Or substantially as a whole, and only if the net
roceeds to be realized ahall be sufficient to pay fully or redeem
2t or prior o maturity all the Bonds Qutstanding, or to
effectively defease this Resclution in accordance with Sections
10.01 hereof and to pay the Prior Bond in full. The proceeds from
any such sale, mortgage, lease or cother disposition of the System
shall be immediately remitted to the Commission for deposit in the
cinking Funds, and the Issuer shall direct the Commission to apply
cuch proceeds to the payment of principal at maturity of and
interest on the Series 1994 A Bonds and Series 1994 B Bonds about
to mature and to the redemption prior to maturity at the earliest
date permitted hereby and at the redemption price, of all other
outetanding Bonds. Any balance remaining after the redempticn or
payment of all the geries 1994 A Bonds and Series 1924 B Bonds and
interest thereon shall be remitted to the Issuer by the Commission
unless necessary for the payment of cther cbligations of the Igsuer
payable out of the revenuss of the System.

The foregoing provision.notwithstanding, the Issuer shall
have and hereby reserves the right toO sell, lease or otherwise
dispose of any of the property comprising a part of the System
hereinafter determined in the manner provided herein to Dbe no
longer necessary, useful or profitable in the operation thereof.
Prior to any such sale, leass OX other disposition of such
property, if the amount to be received therefor, togsther with all
other amounts received during the same Fiscal Year for such sales,
leases or other dispositions of such properties, is not in excess
of §10,000, the Issuer shall, by resclution, deterxrmine that such
property comprising a part of the System is no longer necessary,
useful or profitable in the operation thereof and may then provide
for the sale of such property. The proceeds of any such sale shall
be deposited in the Renewal and Replacement Fund. If the amount to
be received from such sale, lease or other disposition of said
property, together with all other amounts received during the same
Fiscal Year for such sales, leases Or other digpositions of such
properties, shall be in excess of $10,000 but not in ewxcess of
§50,000, the Issuer shall first, in writing, determine upon
consultation with the Consulting Engineers that such property
Comprising a part of the System is no longer necessary, useful or
profitable in the operation thereof and may then, it it be so
advised, by resciution duly adopted, authorize such sale, lease Or
other disposition of such property upon public bidding. The
Proceeds derived from any such sale, lease or other disposition of
Buch property, aggregating during such Fiscal Year in excegs of
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$10,000 and not in excess of $50,000, shall, upcn receipt of
approval of the Registered Ownersg, if needed, be- remitted by the
Tssuer to the Ccmmission for deposit in the appropriate Sinking
Fund and shall be applied only to the purchase or redemption of
ponds of the last maturities then Outstanding at prices not greaterxr
+han the applicable redemption price, or, if not redeemable, par,
or otherwise in the Renewal and Replacement Fund. The payment of
‘quch proceeds inte the Sinking Funds or the Renewal and Replacement
pund shall not reduce the amounts required to be paid into said
funds by other provisions cof this Resoluticn. No sale, lease or
other disposition of the properties of the System shall be made by
the Issuer if the proceeds to be derived therefrom, Logather with
all other amounts received during the same Figcal Year for such
sales, leases, or other dispositicns of such properties, shall be
in excess of $50,000 and insufficient to pay or redeem Prior Lo
maturity all Bonds then Outstanding without the prior approval and
consent in writing of the Holders, or thelr duly authorized
representatives, of sixty-six and two-thirds (66 2/3%) in amount of
the Bonds then Outstanding and the Consulting Engineers. The
Issuer shall prepare the form of such approval and consent for
execuCion by the then Holders of the Bonds for the disposition of
the proceeds of the sale, lease or other disposition of such
properties of the System.

Saction 7.06. Igsuance of Other Chligations Payable Qut
of Revenues and General Covenant Against Encumbrances. So long as
any of the Bonds are Outstanding, the Issuer shall not issue any
other obligations whatsoever payable from the revenues of the
System which rank priocr to, or egually, as to lien on and socurce of
and security for payment from such revenues with the Bonds;
provided, however, that Parity Bonds may be issued as provided for
in Section 7.07 herecf. 2l1ll obligaticns hereafter issued by the
Issuer payable from the revenues of the System, except such Parity
Bonds, shall contain an express statement that such obligations are
junior and subordinate, as to lien on and socurce of and security
for payment from such revenues and in all othexr respects, to the
Bonds; provided, that nc such subordinate obligations shall be
isgued unless all payments required to be made into the Reserve
Accounts and the Renewal and Replacement Fund at the time of the
igsuance of such subordinate cobligations have heen made and are
Current .

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

Section 7.07. Parity Bonds. A. No Parity Bonds,
Payable ocut of the revenues of the System, shall be issued after .
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the issuance of any Bonds pursuant to this Resolution, except under
tne conditions and in the manner herein provided and in the Prior
resolution so long as the Prior Bond ig cutstanding.

All Parity Bonds issued hersundex shall be on a parity in
all respects with the Series 1994 A Bonds and Series 1994 B Bonds.

No such Parity Bonds shall be issued except for the
purpose of financing the costs of the construction or acquisition
of extensions or improvements toc the 8System or refunding one or
more series of Bonds issued pursuant hereto, or both such purposes.

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

(1) The Bonds then Outstanding, including, without
limitation, the Prior Bond:

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

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

The "estimated average increazsed annual Net Revenuss to
be received in each of the three succeeding years, " as that term is
used in the computation provided in the above paragraph, shall
‘efer only to the increased Net Revenues estimated to be derived
from any increase in rates adopted by the Issuer and approved by
the psC, the period for appeal of which has expired prior Lo the
date of delivery of such Parity Bonds, and shall not exceed the
amount to be stated in a certificate of the Consulting Engineers,
which shall be filed in the office of the secretary prior to the
iSsuance of such Parity Bonds.

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

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

All covenants and other provisions of this Resoclution
{except as to details of such Parity Bonds inconsistent herewith)
shall be for the egual benefit, protection and gecurity of the
Holders of the Series 19394 A Bonds and Series 1984 B Bonds and the
Holders of any Parity Bonds issued from time to time within the
limitarions of and in compliance with this section. Bonds issued
on a parity, regardless of the time or times of their issuance,
shall rank egually with respect to their respective liens on the
revenues of the System and their respective source of and security
for payment from said revenues, without preference of any Bond of
one series over any other Bond of another series on a parity
therewith. The Tssuer shall comply fully with all the increased
payments into the wvarious funds and accounts created in this
Resolution required for and on account of such Parity Bonds, iy -~
addition to the payments reguired for Bonds theretofore issue
pursuant to this Resolutiomn. .

Parity Bonds shall not be deemed to include bonds, notes,
certificates or other cobligations subsequently issued, the lien of
which on the revenues of the System is subject to the prior and
superior liens of the Outstanding Bonds on such revenues. The
Issuer shall not issue any obligations whatsoever payable from the
revenues of the System, or any part thereof, which rank prior to
or, except in the manner and under the conditicns provided in this
section, equally, as to lien on and source of and security for
payment from such revenues, with the Series 19294 A Bonds and Series
19%4 B Bonds.

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

B. Notwithstanding the foregoing, or any provision of
Section 7.06 to the contrary, additicnal Bonds may be issued
pursuant to a Supplemental Resclution solely for the purpose of
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completing the Project as described in the application tc the
authority and in accordance with the plans and specifications of
rhe Consulting Engineer, in the event that the Series 1594 A Bonds
and Series 1994 B Bonds should be insufficient, together with other
funds  lawfully available therefore, to pay all costs of
conebruction and acguisgition of the project without regard to the
restrictions set forth in this Section 7.07, 1f there is first
obtained by the Issuer the written consent of the Authority to the
- ygguance of bonds on a parity with the Bonds and provided further
rhat prior to the issuance of such Parity Bonds and under the
provisions of this paragraph, the Consulting Engineers shall file
with the Secretary a certificate te the effect that additicnal
funds are necessary for such purpose. A11 such Parity Bonds
authorized and issued under the provisions of this paragraph shall
be limited to the aggregate principal amount reguired to make up
any deficiency in funds for payment of the construction costs to
complete the Project, and the maturities of any such Parity Bonds
shall be in years and amounts suggested by the Authority. The
holders of the Prior Bond must censent to the issuance of such
parity Bonds.

Section 7.08. Beoks and Records. The Issuer will keep
books and records of the System, which shall be separate and apart
from all other books, records and accounts of the Issuer, in which
complete and correct entries shall be made of all transactions
relating to the System, and any Holder of a Bond cr Bonds issued
pursuant to this Resolution shall have the right at all reasonable
times to inspect the System and all parts thereof and all recoxrds,
accounts and data of the Issuer relating thereto.

The accounting system for the System shall follow current
generally accepted accounting principles and safeguards to the
extent allowed by the Uniform System of accounts promulgated by the
PSC. Separate control accounting records shall be maintained by
the Tssuer. Subsidiary records as may be reguired shall be kept in
the manner and on the forms, books and other bookkeeping records as
pregoribed by the Governing Body. The Governing Body shall
Prescribe and institute the manner by which subsidiary records of
the azccounting system, which may be installed remote from the
direct supervision of the Governing Body, shall be reported to such
agent. of the Issuer as the Governing Body shall direct.

The Issuer shall file with the Consulting Engineers, and
the Authority, or any other original purchaser of the Bonds, and
8hall mail in each vyear to any Holder or Holders of Bonds
Tequesting the same, an annual report containing the following:

(A} A statement of Gross Revenues, Operating

Expenses, Net Revenues, Excess Revenues and Surplus
Revenues derived from and relating to the System.
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(B) A balance sheet statement showing all deposits
inm all the funds and accounts provided for in this
Resolution with respect to said Bonds and the status of
all said funds and accounis.

(C) The amount of any Bonds, Notes oOx other
obligaticns outstanding and gsecured by a lien con the Net
Revenues of the System.

The Tesuer shall alsc, at least once a yeax, Cause the
pooks, records and accounts of the System GO be audited by
tndependent Certified public Accountants and shall mail upon
request, and make available generally, the report of said
Independent Certified Public Accountants, 0¥ a summary thereof, to
" any Holder or Holders of Bonds and shall submit said report to the
. puthority, oOr any other original purchaser of the Bonds. Such
. audit report submitted to the Authority shall include a statement
that the Tasuer is in compliance with the terms and provisiocng of
- the Loan Agreement and this Resolution. -

‘ Sectjion 7.05. Rates. Eguitable rates or charges for the
- use of and service rendered by the System have been established all
in the manner and form required by law, and copies cf such rates
and charges so established will be continuously on file with the
Secretary, which copies will be open to inspection by all
interested parties. The schedule of rates and charges shall at all
times be adequate to produce Gross Revenues from said System
gufficient to pay Operating Expenses and to make the prescribed
payments into the funds created hereunder. Such schedule of rates
and charges shall Dbe changed and readjusted whenever necessary SO
that the aggregate of the rates and charges will be sufficient for
such purposes. In order to assure full and. continucus performance
of this covenant, with a margin for contingencies and Cemporary
unanticipated reductiocn in income and revenues, the Issuer hereby
covenante and agrees that the schedule of rates or charges from
time to time in effect shall be sufficient, rogether with othexr
revenues of the System (i) to provide for all reasenable expenses
of operation, repair and maintenance of the System, including any
regserves required by the PSC Order or any supplement or amendment
thereto and {(ii) to leave a balance each year equal to at least
115% of. the maximum amount reguired in any year for payment of
principal of and interest, if any, on the Bonds and all other
cbligations secured by a lien on or payable from such revenues
Prior to or on a parity with the Bonds, including the Prior Bond;
Provided that, in the event that amounts equal to or in excess of
the Reserve Requirement are on deposit respectively in the Reserve
Account and reserve accounts for obligations priocr to or on a
Parity with the Bonds, including the Prior Bond, are funded at
least at the reguirement therefor, such balance each vear need only
equal at least 110% cof the maximum amount required in any year for
Payment of principal of and interest, if any, on the Bonds and all
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other obligations secured by a lien on or payable from such
revenues prior to or on a parity with the Bonds.

Section 7.10. Cperating Budget and Audit. The Isguer
ghall annually, at least 45 days preceding the beginning of each
Fiscal Year, prepare and adcpt by resolution a detalled, balanced
pudget ©of the estimated revenues expenditures for operation and
maintenance of the System during the succeeding Fiscal Year and
chall submit a copy of such budget to the Authority within thirty
days of the adoption thereof. No expenditures for the operation
and maintenance of the System shall be made in any Fiscal Year in
excess of the amounts provided therefor in such budget without =z
written finding and recommendation by the Consulting Engineers,
which finding and recommendaticn shall state in detail the purpose
of and necessity for such increased expenditures for the operation
and maintenance of the System, and no such increased expenditures
shall be made until the Issuer shall have approved such finding and
recommendation by a rescolution duly adopted. No increased
expenditures in excess of 10% of the amount of such budget shall be
made except upon the further certificate of the Consulting
Engineers that such increased expenditures are necessary for the
continued operation of the System. The Issuer shall mail copies of
such annual budget and all resolutions authorizing increased
expenditures for operation and maintenance to the Authority and to
any Holder of any Bendsg who shall file his address with the Issuer
and reguest in writing that copies of all such budgets and
resolutions be furnished him and ghall make availlable such budgets
and all resolutions authorizing increased expenditures for
operation and maintenance of the System at all reasonable times to
any Helder of any Bonds or anyone acting for and in behalf of such
Helder of any Bonds.

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

Section 7.12. Enforcement of Collections. The Issuer
will diligently enforce and collect all fees, rentals or other
Charges for the services and facilities of the System, and take all
Steps, actions and proceedinge for the enforcement and collection
of such fees, rentals or other charges which shall become
delinguent to the full extent permitted or autherized by the Act,
the rules and regulations of the PSC and other laws of the State.

Whenever any fees, rates, rentals or other charges for
the services and facilities of the System shall remain unpaid for
2 period of 30 days after the same shall become due and payable,
: the property and the owner thereof, as well as the user of the
. Services and facilities, shall be delinguent until such time as all

-43-



such rates and charges are fully paid. To the extent authorized by
rne laws of the State and the rules and regulations of the PSC,
rates, rentals and other charges, 1i not paid when due, shall
pecome & lien on the premises served by the System. The Issuer
Further covenants and agrees that it will, to the full extent
srmitted by law and the rules and regulations promulgated by the
pge, discontinue and shut off the services of the System tc all
ugsers of the services of the System delinguent in payment of
charges for the services of the System and will not restore such
gervices until all delinguent charges for the services of the
gystem, plus reascnable interest and penalty charges for the
restoration of service, have been fully paid and shall take all
further acticns to enforce collections to the maximum extent
permitted by law.

Section 7.13. Ng Free Services. The Issuer will not
render or cause to be rendered any free services of any nature by
the System, nor will any preferential rates be egtablished for
ugers of the same class; and in the event the Issuer, or any
department, agency, instrumentality, officer or employee of the
Tgsuer shall avail itself or themselves of the facillities or
services provided by the System, or any part thereof, the same
rates, fees or charges applicable to other customers receiving like
gervices under similar circumstances shall be charged the Ilssuer
and any such department, agency, instrumentality, officer or
employee. Such charges shall be paid as they accrue and the issuer
shall transfer from its general funds sufficient sums to pay such
charges for service to any of its departments or properties. The
revenues so received shall be deemed to be revenues derived from
the operaticn of the System, and shall be deposited and accounted
fFor in the same manner as other revenues derived from such
operation of the System.

Section 7.14. Insurance. The Issuer will carry such
insurance and in such amounts as is customarily carried with
respect to works and properties similar to the System, with a
reputable insurance carrier or carriers, against loss or damage by
fire, explosion, hurricane, earthquake, cyclone, occupancy or other
hazards and risks. The Issuer will require that each of its
contractors and all subcontractors maintain, during the life of the
construction contract, workers’ compensation coverage, public
liability insurance, property damage insurance and vehicle
liability insurance in amounts and on Lerms satigfactory to the
Authority, so long as the Authority is the Owner of the Bonds. The
Isguer will itself, or will require each contractor and
Subcontractor to, obtain and maintain builder's rigk insurance
(fire and extended coverage) to protect the interests of the
Issuer, the Authority, the prime contractor and all subcontractors
a8 their interests may appear, in accordance with <the Loan
Agreement, during construction of the Project in the full insurable
value thereof. In time of war, the Issuer shall alsc carry in said
amount such insurance as may be avallable against loss or damage by
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rhe risks and hazards of war. The proceeds of all such insurance
policies shall be disposed of as provided in this Resolution and
orherwise shall be placed in the Renewal and Replacement Fund and
ssed only for the repair and restoration of the damaged or
destroyed properties or for the other purposes provided herein for
caid Renewal and Replacement Fund. The Issuer will also carry
1iability insurance for damage oY injury to persons or property in
amounts adequate for such purposes and customarily carried with
respect to works and properties similar to the System. The Issuer
shall carry such other insurance as is reqgquired by the Authority,
including but not limited to flood insurance and business
interruption insurance, toO the extent avalilable at reascnable cost
to the Issuer.

Section 7.15. Mandatory Connections. The mandatory use
of the sewerage facilities portion of the System ig essgential and
necessary for the protection and preservation of the public health,
comfort, safety, convenience and welfare of the inhabitants and
residents of, and the economy of, the Issuer and in order to assure
the rendering harmless of sewage and water-borne waste matter
produced or arising within the territory served by the System.
Accordingly, every owner, tenant or occupant of any house, dwelling
or building located near the System, where gewage will flow by
‘gravity or ke transported by such other methceds approved by the
State Department of Health from such house, dwelling or buillding
intec the System, to the extent permitted by the laws of the State
and the rules and regulations of the Public Service Commission of
West Virginia, shall connect with and use the sewerage facilities
portion of the System and shall cease the use cof all other means
for the collection, treatment and disposal cof sewage and waste
matters from such house, dwelling or building where there is such
gravity flow or transportation by such other method approved by the
State Department of Health and such house, dwelling or building can
be adequately served by the sewerage facilities portion of the
System, and every such owner, tenant or cccupant shall, after a 30
day notice of the availability of the sewerage facilities portion
of the System, pay the rates and charges established therefor.

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

Section 7.16. Completion, Operation and Maintenance.
The Issuer will expeditiously complete the Project in accordance
with the plans and specifications prepared by the Ceonsulting
Engineers and will maintain the System in geood condition and will
Operate the same as a revenue-producing enterprise in an efficient

A5 -



and economical manner, making such expenditures for eguipment and
For renewal., repgir and rgplacement as may be preoper for the
economical Qperatlon and ma1n§enange thereof fromlthe revenues of
fhe System in the manner provided in this Resolution.

Section 7.17. Tax Covenants. The Issuer hereby further
covenants and agrees as follows:

A PUBRLIC PURPOSE BONDS. The Issuer shall use the Bond
roceeds solely for the Project and as otherwise set forth herein,
ang the Project will be solely operated as a public purpose and as
1ocal governmental activity of the Issuer.

B. PRIVATE ACTIVITY BOND COVENANT. The Issuer shall
pot permit at any time or times any of the proceeds of the Bonds or
any other funds of the Issuer to be used directly or indirectly in
3 manner which would result in the exclusion of the Bonds from the
treatment affcrded by Section 103 (a) of the Code by reason of the
classification of the Bonds as 'private activity bonds’ within the
meaning of the Code. The Issuer will take all actions necesgssary to
comply with the Code in order to assure the tax-exempt status of

the Bonds.

C. PRIVATE LOAN LIMITATION. The Issuer gshall assure
that not in excess of 5% of the Net Proceeds of the Series 18534 A
Bonds are used, directly or indirectly, to make or finance a loan
(cther than loans constituting Nonpurpose Investmentsg) Co persons
other than state or local government units.

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

BE. TWO YEAR CONSTRUCTION ELECTION. The Issuer will
expend the gross proceeds of the Bonds for the Project nc later
than the day which is two years after the date of issuance of the
Bonds. The Issuer will expend the net proceeds (including, without
limitation, investment proceeds earned before the close of the
- period involved on the investment of the proceeds of the Bonds) of
the Bonds for the Project within the following periods beginning on
the date of issuance of the Bonds.

Not less than 10 percent within 6 months,
Not less than 45 percent within 1 year,
Not less than 75 percent within 18 months, and

Not less than 100 percent within 2 vyears
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fexcept for a reasonable retainage not exceeding 5% of the net
roceeds of the Bonds which will be spent within 3 years). AL
jeast 75% of the net proceeds of the Bonds are to be used for
construction expenditures with respect to property owned by the
tgguer, and the Project will be owned by the issuer.

. INFORMATION RETURN. The Issuer will file all
statements, instruments and returns necessary Lo assure the tax
exempt status of the Bonds, including without limitaticn the
information return required under Section 14%(e) of the Code.

G. FURTHRER ACTIONS. The Issuer will take any and all
actions that may be required of it {including those deemed
necessary by the puthority) so that the interest on the Bonds will
be and remain excludable from gross income for federal income tax
purposes, and will not take any actions, or fail to take any
actions (including those determined by the Authority)} which would
adversely affect such exclusion.

Section 7.18. Statutory Mortgage Lien. For the further
protection of the Holders of the Bonds, a statutory mortgage lien
upon the System is granted and created by the Act, which statutory
mortgage lien is hereby recognized and declared to be valid and
binding, and shall take effect immediately upon delivery of the
Bonde and shall be for the benefit of all Registered Owners of
Ronds which lien is on a parity with the lien of the Prior Bond.

Section 7:19. PSC QOrder. The Issuer shall comply with
the conditions of the PSC Order and any supplement or amendment
thereto.
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ARTICLE VITT

TNVESTMENT OF FUNDS; NON-ARBITRAGE

Section B8.01. Investments. Any moneys held as a part of
rne funds and accounts created by this Resclution, cother than the
gevenue fund, shall be invested and reinvested by the Commission,
the Depository Bank or such other bank or national banking
asgociation helding such fund or account, as the case may be, at
rhe direction of the Issuer in any Cualified Investments Lo the
fullest extent possible under applicable laws, this Resolution, the
need for such moneys for the purposes set forth herein and the
Specific restricticng and provisions set forth in this Section

§.0%1.

Except as specifically provided herein, any investment
" ghall be held in and at all times deemed a part of the fund or
" account in which such moneys were originally held, and the interest
accruing thereon and any proifit or loss realized from such
investment shall be credited or charged to the appropriate fund ox
account . The investments held for any fund or account shall be
valued at the lower of cost or then current market value, or at the
redemption price therecof if then redeemable at the option of the
nolder, inciuding the value of accrued interest and giving effect
to the amortization cof discount, or at par if such investment is
held in the "Consolidated Fund." The Commission, the Depository
Bank or such other bank or national banking association, as the
case may be, shall sell and reduce to cash a gufficient amount of
such investments whenever the cash balance in any fund or account
is insufficient to make the payments regquired from such fund or
account, regardless of the 1loss on such liquidation. The
Depository Bank or such other bank or national banking association,
as the case may be, may make any and all investments permitted by
this section through its own bond department and shall not be
respongible for any losses from such investments, other than for
its own negligence or willful misconduct.

The Depository Bank shall keep complete and accurate
racords of all funds, accounts and investments, and shall
distribute to the Issuer, at least once a year, a summary of such
funds, accounts and investment earnings. The Issuer shall retain
all such records and any additional records relating thereto so
long as any of the Bonds are Outstanding and as long thereafter as
Decegsary GO comply with the Code and assure the exclusion of
intent on the Bonds from gross income for Federal income tax
Purposes. ‘

. Section B8.02. Arbitrage. The Issuer covenants that (i)
it will restrict the use of the proceeds of the Series 1994 A Bonds
and Series 1994 B Bonds in such manner and to such extent as may be
Hecegsary, in view of the Issuer’s reasonable expectations at the
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time of issuance of the Series 1924 A Bonds so that the Series 1994
A Bonds will not constitute "arbitrage bonds" under Secticn 148 of
the Code, and (ii) it will take all actions that may be required of
it (including, without implied limitation, the timely f£iling of a
federal information return with respect to the Bonds so that the
interest on the Serieg 1994 A Bonds will be and remain excluded
from gross income for federal income tax purpeoses, and will not
rake any actions which would adversely affect such exclusion.

Section 8.03. Rebate of Excess Investment Earnings to
the United States. A. CREATION OF FUNDS. There are hereby
created, to be held by the Depository Bank as separate funds
distinct from all other funds and accounts held by the Depository
pank under this Regoiution, the Earnings Fund and the Rebate Fund.
All interest earnings and profits on amounts in all funds and
accounts established under this Resclution on account of the Series
1994 A Bonds and Serisgs 19%4 B Bonds, other than (i) interest
earnings and profits on any funds referenced in Subgection C(5) of
this Section 1f such earnings 1in any Bond Year are less than
4100,000, {ii) interest earnings and profits cn amounts in funds
and accounts which do not congtitute Gross Proceeds, and (iii)
interest earnings and profits on the Rebate Fund shall, upon
receipt by the Depository Bank, be deposited in the Earnings Fund.
In addition, all interest earnings and profits on Gross Proceeds in
funds held by the Issuer shall, upcn receipt, bhe pald to the
Depository Bank for deposit in the Earnings Fund. Annually, on or
before the 30th day following the end of each Bond Year or on the
precading business day in the event that such last day i1s nct a
businegs day, or such earlier date as may be regquired undexr the
Cede or the Lioan Agreement, the Depository Bank shall trangfer from
the Earningg Fund to the Rebate Fund for purposes of ultimate
payment to the United States an amount egual to Excess Investment
Farnings, =2ll asg more particularly described in this Section.
Following the transfer referenced in the preceding sentence, the
Depository Bank shall transfer all amounts remalning in the
Earnings Fund to the Construction Trust Puad until completion of
the Project, and thereafter to the Revenue Fund.

3 B. DUTIES CF ISS5UER IN GENERAL. The Issuer shall
calculate Excess Investment Earnings in accordance with Subsection
- C and shall assure payment of an amount egqual to Excess Investment
Earnings to the United States in accordance with Subsections D and
"B

C. CALCULATION OF EXCESS INVESTMENT EARNINGS. Within
. 15 days following the last day of the first Bond Year, the Issuer
- shall calculate, and shall provide written notice to the Autherity
~and Depository Bank of, the Excess Investment Earnings referenced
. 1N clause (A} of the definition of Excess Investment Farnings.
Thereafter, within 15 days following the last day of each Bond Year
and within 15 days following the date of the retirement of the
Series 1994 A Bonds, the Issuer shall calculate, and shall provide
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written notice to the Authority and Depository Bank of, the amcunt
of Excess Investment Earnings. Said calculationg shall be made or
caused to be made by the Issuer in accordance with the following:

(1) Except as provided in (2), in determining the amount
described in c¢lause A{i) of the definition of Excess
Investment Earnings, the aggregate amount earned on Nonpurpose
Investments shall include (i) all dincome realized under
federal income tax accounting principles (whether or not the
person earning such income is subject to federal income tax)
with respect to such Nonpurpose Investments and with respect
to the reinvestment of Iinvestment receipts from such
Nonpurpose Investments (without regard to the transaction
costs incurred in acguiring, carrying, selling or redeeming
such Nenpurpose Investments), including, but not limited to,
gain or loss realized on the dispesiticn of such Nompurposs
Invegtments (without regard to when such gains are taken into
account under Section 453 of the Code relating to taxable year
of inclusion of gress income), and income under Section 1272
of the Code (relating to original issue discount) and {ii) any
unrealized gain or loss as of the date of retirement of the
Bonds in the event that any Nonpurpose Investoment is retained
after such date.

_ {2) In determining the amount described in clause (A) of
the definition of Excess Investment Earnings, Investment
Property shall be treated as acquired for its fair market
value at the time it beccmes a Nonpurpose Investment, so that
gain or loss on the disposition of such Investment Property
shall be computed with reference to such fair market value as
its adjusted basis.

{3} In determining the amount described in clause
{A} (i1) of the definition of Excess Investment Earnings, the
Yield on the Series 1994 A Bonds and Series 1994 B Bonds shall
be determined based on the actual Yield of the Series 1594 2
Bonds and Series 1994 B Bonds and during the period between
the Closing Date for the Series 15%4 A Bonds and Series 1954
B Bonds and the date the computation is made {with adjustments
for original issue discount or premium) .

(4) In determining the amount described in clause {B) of
the definiticn of Excess Investment Earnings, all income
attributable to the excess described in clause (A) of said
definition must be taken into account, whether or not that
income exceeds the Yield of the Series 19%4 A Bonds and Series
1854 B Bonds, and no amount may be treated as "negative
arbitrage.”

(5} In determining the amount of Excess Investment
Earnings, there shall be excluded any amcunt earned cn any
fund or account which is used primarily to achieve a proper
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natching of revenues and Debt Service within each Bond Year
and which is depleted at least once a year except for a
reasonable carryover amount not in excesg of the greater of 1
year’s earnings on such fund or account or 1/12th of annual
Debt Service as well as amounts earned on said earnings if tChe
gross earnings on aquch fund or account for the Bond Year is

less than $100,000.

D. PAYMENT TCO 'THE UNITED STATES. The Issuer shall
. direct the Depository Bank o pay from the Rebate Fund an amount
ecual O Excess Investment Earnings to the United States in
ipnstalliments with the first payment to be made not latex than 30
- dJays after the end of the 5th Bond Year and with subsequent
. payments +o be made not later than 5 years after the preceding
ayment was due. The JIssuer shall assure that each such
nstallment is in an amount equal to at least 90% of the Excess
Ipvestment EBarnings with respect to the Gross Proceeds as of the
close of the computation period. Not later than 60 days after the
retirement of the Series 1994 A Bonds and Series 1994 B Bonds, the
tasuer shall direct the Depository Bank to pay from the Rebate Fund
the United States 100% of the theretofore unpaid Excess
Investment Earnings in the Rebate Fund. In the event that there
are any amounts remaining in the Rebate Fund following the payment
required by the preceding sentence, the Depository Bank shall pay
aaid amounts to the Issuer Lo be used for any lawful purpose cf the
System. The Issuer shall remit payments to the United States at
the address prescribed by the Regulatiocns as the same may be from
‘time to time in effect with such reports and statements as may be
prescribed by such Regulations. 1In the event that, for any reason,
‘amounts in the Rebate Fund are insufficient to make the payments Lo
‘the United States which are required by this Subsection D, the
e [asuer shall assure that such payments are made by the Issuer to
‘the United States, on a timely basis, from any funds lawfully

vatlable therefor.

E. FURTHEE OBLIGATIONS OF ISSUER. The Issuer shall
ssure that Excess Investment Barnings are not paid or disbursed
xcept as reguired in this Section. To that end the Issuer shall
ssure that investment btransactions are on an arm’s length basis
nd that Nonpurpose Investments are acquired at their fair market
alue. In the event that Nonpurpose Investments consist of
ertificates of deposit or investment contracts, investment in such
onpurpose Investments shall be made in accordance with the
rocedures described in applicable Regulations as from time to time
in effect. The Depository Bank shall keep the moneys 1in the
Barnings rund and Rebate Fund invested and reinvested to the
fullest extent practicable in Government Obligations with
% turities congonant with the reguired use thereof and investment
Profits and earnings shall be credited to the account of such fund
gn which earned.

i
T
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B MAINTENANCE OF RECORDS. The Issuer shall keep, and
retain for a period of six years following the retirement of the
geries 1994 A Bonds and Series 1%%4 B Bonds, recoxds of the
dqeterminations made pursuant to this Section 8.03.

G. INDEPENDENT CONSULTANTS . In order to provide for
¢he administration of this Section 8.03, the Issuer and the
pepositoxy Bank (at the expense of the Issuer) may provide for the
employment of independent attorneys, accountants or consultants
compensated on such reasonable basis as the Issuer or the
pepository Rank may deem appropriate.

H.  FURTHER AGREEMENT. Notwithstanding the foregoing,
the Issuer further covenants Lo comply with all Regulatiocns from
rime to time in effect and applicable to the Bonds, as may be
pecegsary in order to fully comply with Section 148(f) of the Code.

I. REPORTING TO AUTHORITY. The Issuer shall furnish to
the Authority, annually, at such time as it is reguired to perform
its rebate calculations under the Code, a certificate with respect
to its rebate calculations and, at any time, any additional
information relating theretc as may be reguested by the authority
apd shall furnish to the Authority such information with respect to
earnings on all funds constituting "gross proceeds” of the Bonds
(as that term is defined in the Code) from time to time as the

Authority may reguest.

J. AMENDMENTS TO THIS SECTION. Notwithstanding any of
‘the provisions herein to the contrary, the Issuer agrees to amend
‘the provigsions of this Section from time te time at the direction
of the Authority in order to insure continuing compliance with
Section 8.02 hereofl.
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ARTICLE IX

DEFAULT AND REMEDIES

Section 8.01. Events of Default. Each of the following
events shall constitute an "kBvent of Default® with respect to the
Bonds :

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

{(2) If default occurs in the Issuer’s observance of any
of the covenants, agreements or conditions on 1ts part
relating toc the Bonds set forth in this Resolution, any
Supplemental Rescluticon or din the Bonds, and such default
shall have continued for a pericd of 30 days after the Issuer
shall have been given written notice of such default by the
Commission, the Depository Bank, the Bond Registrar, any
Paying Agent or a Helder of a Bond; oY

{3) If the Isguer files a petition seeking
regrganization or arrangement under the federal bankruptoy
laws or any other applicable law of the United States of
America.

Sectbion 9.02. Remedies. Upon the happening and
.continuance of any Event of Default, any Registered Cwner of a Bond
miy exercise any avallable remedy and bring any appropriate action,
uit or proceeding to enforce his rights and, in particular, (i)
ring suit for any unpaid principal or interest then due, (ii} by
randamus ox other appropriate proceeding enforce all rights of such
egistered Owners including the right to require the Issuer to
erform its duties under the Act and this Resclution relating
hereto, including but not limited to the making and collection of
ufficient rates or charges for services rendered by tChe System,
(i11) bring suit upon the Bonds, (iv) by action at law or bill in
quity regquire the Issuer to account as 1f it were the trustee of
an express trust for the Registered Owners of the Bonds, and (v) by
Ction at law or bill in eguity enjoin any actg in viclation of the
@solution with wyespect tc the Bonds, or the rights of such
egistered Owners, provided however, that all rights and remedies
:0f  the Registered Owners shall be subject to those of the
iRegistered Owners of the Prior Bond.

Section 9.03. Appointment of Receiver. Any Registersd
Ovmer or 4 Bond may, by proper legal action, compel the performance
I the duties of the Issuer under this Resclution and the Act,
‘NCluding, the making and collection of sufficient rates and
arges for services rendered by the System and segregation of the
&@venues therefrom and the application thereof. If there be any
®nt of Default with respect toe the Beonds any Registered Owner of
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s Bond shall, in addition to 211 other remedies or rights, have the
right by appropriate legal proceedings to obtain the appointment of
4 receiver to Sdminister the System or to complete the acguisition
and construction of the Project, or both, on behalf of the Issuer,
with power Lo charge rates, rentals, fees and other charges
asufficient to provide for the payment of Operating Expenses of the
gystem, the payment of the Bonds and interest and the deposits into
the funds and accounts hereby established, and to apply such rates,
rentals, fees, charges or other revenues in conformity with the
provisions of this Rescolution and the AcCC.

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

Whenever all that is due upon the Ronds and interest
thereon and under any covenants of thig Resolution for Reserve,
ginking or other funds and upocn any other obligations and interest
thereon having a charge, lien or encumbrance upon the revenues of
the System shall have been paid and made good, and all defaults
under the provisions of this Resolution shall have been cured and
made good, possession of the System shall be surrendered to the

shall have the same right to secure the further appointment of a
receiver upon any such subseguent default.

auch receiver, in the performance of the powers
hereinabove conferred upon him, shall be under the direction and
supervision of the court making such appointment, shall at all
times be subject to the crders and decrees of such court and may be
removed thereby, and & sucCessor receiver may be appeinted in the
discretion of such court. Nothing herein contained ghall limit or
restrict the jurisdiction of such court to enter such other and
further orders and decrees as such court may deem necessary Or
appropriate for the exercige by the receiver of any function not
specifically set forth herein.

Any receiver appointed as provided herein shall hold and
operate the System in the name of the Issuer and for the joint
Protection and benefit of the Issuer and Registered Owners of the
Bonds. Such receiver shall have no power to sell, assign, mortgags
or otherwise dispose of any assels of any kind or character
belonging or pertaining to the System, but the authority of such
receiver shall be limited to the possession, operation and
Maintenance of the System for the sole purpose of the protecticn of
both the Tssuer and Registered Owners of such Bonds and the curing
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Issuer upon the entry of an order of the court to that effect.
Upon any subsequent default, any Registered Owner of any Bonds.

and making good of any Event of Default with respect thereto under
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the provisions of this Resolution, and the title to and ownership
of sald System shall remain in the Issuer, and no court shall have
any Jjurisdiction to enter any order or decree permlitting or
requiring such receiver to sell, assign, mortgage or otherwise
dispose ©of any assets of the System.
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ARTICLE X

DEFERSANCE

Section 10.01. Defeasance ¢f a Series of Bondg. If the
1ssuer shall pay or cause to be paid, or there shall otherwise be
aid, to the respective Holders of a Series of Bonds, the principal
of and interest due or to becocme due thereon, at the times and in
the manner stipulated therein and in this Resclution, then with
respect to such Series only the pledge of Net Revenues and other
moneys and securities pledged under this Resoluticn and all
covenants, agreements and other cbligations of the Issuer tCo the
registered Owners of such Series of Bonds shall thereupon cease,
terminate and becdome void and ke discharged and satisfied.

A Series of Bonds for the payment of which either moneys
in an amount which shall be sufficient, or securities the principal
of and the interest cn which, when due, will provide moneys which,
together with the moneys, if any, deposited with the Paying Agent
at the same or earlier time, shall be sufficient, to pay as and
when due, the principal installments of and interest on such Series
of Bonds shall be deemed to have been paid within the meaning and
with the effect expressed in the first paragraph of this section.
All Rondsg shall, prior to the maturity thereof, be deemed to have
. peen paid within the meaning and with the effect expressed in the
fi¥*st paragraph of thisg section if there shall have been deposited
with the Commission or its agent either moneys in an amount which
chall be sufficient, or sSecurities the principal of and the
interest on which, when due, will provide moneys which, together
with other moneys, if any, deposited with the Commission at the
- same time, shall be sufficlent to pay when due the principal
' installments of and interest due and to become due on said Series
of Bonde on and prior to the next redemption date or the maturity
dates thereof. Neither securities nor moneys deposited with the
Commission pursuant to this section nor principal or interest
payments on any such securities shall be withdrawn or used for any
purpose other than, and shall be held in trust for, the payment of
the principal installments of and interest on gsaid Series of Bonds;
provided, that any cash received from such principal or interest
payments on such securities deposited with the Commission or its
agent, if not then needed for such purpose, shall, to the extent
‘practicable, be reinvested in securities maturing at times and in
‘amounts sufficient to pay when due the principal installments of
and interest to become due on said Series of Bonds on and prior to
the next redemption date or the maturity dates thereof, and
interest earned from such reinvestments shall be paid over to the
Issuer as received by the Commission or its agent, [ree and clear
°of any trust, lien oxr pledge. For the purpose of this section,
Securities shall mean and include only Government Obligations.
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ARTICLE X1

MISCELLANEOUS

Section 11.01. Amendment or Modification gof Rescolution.
jo material modification or amendment of this Resoluticon, or of any
resoluticn amendatory cr supplemental hereto, that would materially
and adversely affect the respective rights of Registered Owners of
the Bonds shall be made without the consent in writing of the
rRegistered Owners of sixty-six and two-thirds (66-2/3%) percent or
more 1in principal amount of the Ronds so affected and then
putstanding; provided, that no change shall be made in the maturity
of any Rond or Bonds or the rate of interest thereon, o©or in the
principal amount thereof, or affecting the unconditicnal promise of
the Issuer to pay such principal and interest out of the funds
herelin respectively pledged therefor without Che consent of the
respective Registered Owner thereof. No amendment or modification
chzll be made that would reduce the percentage of the principal
amount of Bonds required for consent to the above-permitted
amendments or modifications. Notwithstanding the foregoing, this
Resclution may be amended without the consent of any Bondholder as
may be necegsary to assure compliance with Section 148(f) of the
Code relating to rebate reguirements or otherwise as may be
necessary to assure the excludability of interest on the Bonds from
the gross income of the Holders thereof.

Section 11.02. Resclution Constitutes Contrach. The
provisions of the Resolution ghall constitute a contract between
the Issuer and the Registered Cwners of the Bends and no change,
variation or alteration of any kind of the provisions of the
Regolution shall be made in any manner, except ag in this
Resolution provided.

Section 11.03. Severability of Invalid Provisions. If
any section, paragraph, clause or provision of this Resolution
should be held invalid by any court of competent jurisdiction, the
invalidicty of such secticn, paragraph, clause or provision shall
20t affect any of the remalning provisions of this Resoclution and
the Bonds.

Section 11.04. EHeadings, Etc. The headings and
Catchlines of the articles, sections and subsections hereof are for
Convenience of reference only and ghall not affect in any way the
Meaning or ilnterpretation of any provision herecf.

Section 11.05. Conflicting Provigions ERepealed; Prior
Resolution. 211 orders or resolutions and parts thereof in
conflict with the provisions of this Resolution are, to the extent
Of such conflict, hersby repealed; provided that, in the event of

any conflict between the Resolution and the Prior Resolution, the
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prior Resgolution shall contrel (unless legs regtrictive), so long
as the Prior Bond is outstanding.

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

Section 11.07. Effective Date. This Resolution shall
ake effect immediately upon adoption.

Adopted this 18th day of April, 1594.

CHELYAN PUBLIC SERVICE DISTRICT

jo» 70, 4

n, Pdblic Seréice District

S e,

éizj? Public Service District
/ /7 A7

bllc SEfQice District
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CERTIFICATION

Certified as a true copy of a Resolution adopted by the
public Service Board of Chelyan Public Service District on the 18th

day of April, 19%4.
Dated: April 22,

(5EALY 70/%7 / // éz//f%/

Secr tary, b11 "Service District

a

ABBOACFO
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EXHIBIT A

DESCRIPTION OF PROJECT

The proposed wastewater collection system extension will
aserve the communities of Witcher Creek, Diamond, Carroll Branch and
ghrewsbury. It will also provide connections for the Town of Cedar
grove and the Town cof East Bank to transport and treat their
wastewater at the Chelyan PSD Wastewatex Treatment Plant.

Tt is expected that an additional 640 customers within
the Chelyan PSD boundaries will be served zlong with the Town of
cedar Grove and the Town of Fast Bank as bulk-rate customers.

ey



EXHIBIT B

APPENDIX A

CHELYAN PUBLIC SERVICE DISTRICT
Case No. 91-1061-PSD-CHN

APPROVED RATES
SCHEDULE NO. 1
applicable to all of the District and where extended.

AVAILABILITY OF SERVICE
Available for sanitary sewer service.

RATE (Based on water consumption or metered waste placed in the sewer

system) .
First 2,000 gallons used per month $5.32 per 1,000 gallons
Next 1,000 gallons used per month 5.00 per 1,000 gallons
Next 17,000 gallons used per month 3.75 per 1,000 gallons
Next 80,000 gallons used per month 3.11 per 1,000 gallons
All Over 100,000 gallons used per month 2.49 per 1,000 gallons

MINIMUM CHARGE ‘
"No bill will be rendered for less than $10.64 per month.

NON-METERED

Where the customer has no water meter or where a substantial perticn
of the water consumed is not metered, the monthly minimum charge
¢ shall be Seventeen Dollars and Fifty-Two Cents {$17.32).

DELAYED PAYMENT PERALTY

The above tariff is net. On all current usage billings not paid
iin twenty (20) days, ten percent (10%) will be added to the net
ent amount unpaid. This delayed payment penalty is not interest and

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

DISCONNECT FOR NON-PAYMENT

Service shall be discontinued for non-payment of sewer bill as
}ded by Rule 4.05 of the Rules and Requlations for the Government of
¥ Utilities.

WATER DISCONNECT - RECONNECT FEES
Whenever water service has been disconnected for nonpayment of sewer
+ a disconnection fee of $20.00 shall be charged.

Whenever water service which has been previously disconnected or
IWise withheld for non-payment of sewer bills is reconnected, a fee of
00 shall be charged.

Indicates Advance o

PUBLIC SERVICE COMMISEION

OF WEST VIRGINIA
CHARLESTON




— - Kanawha Public Service District Sewer Revenue Bonds,
Series 1994 A & B (formerly Chelyan Public Service District
Sewer Revenue Bonds, Series 1994 A & B)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO DATES,
MATURITIES, INTEREST RATES, PRINCIPAL PAYMENT SCHEDULES,
SALE PRICES, AND OTHER TERMS OF THE CHELYAN PUBLIC
SERVICE DISTRICT SEWERAGE SYSTEM REVENUE BONDS, SERIES
1994 A AND SERIES 1554 B, DESTGNATING A REGISTRAR, PAYING
AGENT, DEPOSITORY BANK, AND CONSTRUCTION TRUST FUND
DEPOSITORY BANK; APPRCVING LOAN AGREEMENTS WITH RESPECT
TO THE BONDS; AND MAKING OTHER PROVISIONS AS TO THE

BONDS.

WHEREAS, the Public Service Board of the Chelyan Public
gervice District (the "District") has duly and officially adopted
- Bond Resoclution on April 18, 1894 (the "Resolution”), entitled:

RESCLUTION AUTHORIZING THEE ACQUISITION AND CONSTRUCTION
OF CERTAIN IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
PUBLIC SEWERAGE FACILITIES OF CEELYAN PUBLIC SERVICE
DISTRICT AND THE FINANCING OF THE COST THEREQF, NOT
OTHERWISE PROVIDED, THROUGH THE ISSUANCE BY THE DISTRICT
OF NOT MORE THAN 51,023,500 IN AGGREGATE PRINCIPAL AMOUNT
OF CHELYAN PUBLIC SERVICE DISTRICT SEWERAGE SYSTEM i
REVENUE BONDS, SERIES 1894 A AND $175,276 IN AGGREGATE :
PRINCIPAL AMOUNT OF CHELYAN PUBLIC SERVICE DISTRICT

SEWERAGE SYSTEM REVENUE BONDS, SERIES 1954 B, PROVIDING

FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SAID BONDS; APPROVING AND RATIFYING

A LOAN AGREEMENT WITH THE WEST VIRGINIA WATER DEVELOPMENT

AUTHORITY RELATING TO SAID BONDS; AUTHORIZING THE SALE

AND PROVIDING FOR THE TERMS AND PROVISIONS OF SAID BONDS;

AND ADOPTING OTHER PROVISIONS RELATING THERETO.

WHEREAS, the Resolution provides for the issuance of the
Chelyan Public Service District Sewerage System Revenue Bonds,
herein the "Bonds") in aggregate principal amount not to exceed
1,198,776, all in accordance with Chapter 16, Article 13A, of the
ode of West Virginia, 1931, as amended (the "Act"), and the terms
of the Loan Agreements {the "Loan Agreement") entered into between
‘the District and the West Virginia Water Development Authority (the
Authority"), but requires that the dates, interest rates,
aturities, sale prices and other terms of the Bonds should be
Btablished by a supplemental resolution;

WHEREAS, the Bonds are proposed to be purchased by the

1 . WHEREAS, the Public Service Board ({(the "Board") of the L
sstrlct deems it essential and desirable that this resolution (the 3
Supplemental Resolution"), be adopted and that the prices, the -

étuFity dates, the redemption provisicns, the interest rates, and
R€ interest and principal dates of the Bonds Dbe fixed hereby in



+ne manner stated herein; that the Loan Agreement be approved; and
rhat other matters relating to the Bonds be herein provided for;

and

WHEREAS, capitalized terms not otherwise defined shall
nave the meanings given such terms in the Resolution,

NCW, THEREFORE, BE IT RESOLVED RY THE PUBLIC SERVICE
RpOARD OF THE CHELYAN PUBLIC SERVICE DISTRICT:

Section 1. Pursuant to the Resolution, the Act, and this
supplemental Resolution, the Bonds shall be in the aggregate
principal amount of $1,188,776, with the following provisions:

(A) The Series 1894 A Bonds shall be originally
igsned in the form of a single bond, numbered &AR-1, in the
principal amount of $1,023,500. The Series 1994 A Bonds shall be
dated the date of delivery thereof, shall finally mature Cctober 1,
2033, shall bear interest at the rate of €.75% per annum, pavable
gemiannually on April 1 and October 1 of each year, first interest
payable October 1, 1394, shall be subject to redemption upon the
written consent of the Authority, and upon payment of the interest
and redemption premium, if any, and otherwise in compliance with
the Loan Agreement, as long as the Authority shall be the
registered owner of the Series 1294 A Bonds, and shall be payable
in installments of principal on Cctober 1 in each of the years 1885
through 2033, inclusive, and in the amounts as set forth in
"Schedule X," attached thereto and to the Loan Agreement and
incorporated therein by reference. The Series 1994 A Bonds shall
be sold to the Authority in accordance with the terms of the Loan
Agreement at a price equal to 100% of the principal amount thereof.

‘ (B) The Series 1994 B Bonds shall be originally
issued in the form of a single bond, numbered AR-2, in the
principal amount of $175,276. The Series 1994 B Bonds shall be
dated the date of delivery thereof, shall finally mature October 1,
2033, shall bear interest at the rate of 6.75% per annum, payable
Semiannually on April 1 and October 1 of each year, first interest
Payable October 1, 1854, shall be subject to redemption upon the
Written comsent of the Authcrity, and upcon payment of the interest
and redemption premium, if any, and otherwise in compliance with
he Loan Agreement, as long as the Authority shall be the
registerad owner of the Series 1994 B Bonds, and shall be payable
O installments of principal on October 1 in each of the years 1995
hrough 2033, inclusive, and in the amounts as set forth 4in
Schegdule X," attached theretc and to the Loan Agreement and
Reorporated therein by reference. The Series 1994 B Bonds shall
© s0ld to the Authority in accordance with the terms of the Loan
dTeement at a price equal to 100% of the principal amount thereof.

Section 2. All other provisions relating to the Bonds
hall pe asg provided in the Resoclution, and the Bonds shall be in
ubStantially the form provided in the Resolution with such
dhges, insertions and omissions as may be approved by the
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chairman of the District. The executicon of the Bonds by the
chairman shall be conclusive evidence of such approval.

Section 3. The District does hereby ratify, approve and
accept the Loan Agreement including each "Schedule X" attached
rhereto, a copy of which is incorporated herein by reference, and
the execution and delivery by the Chairman of the Loan Agreement
and the performance of the obligations contained therein, on behalf
of the District have been and are hereby authorized, approved and

directed.

Section 4. The District hereby zreaffirms Huntington
National Bank, West Virginia, Charleston, West Virginia, as the
Depository Bank for the Revenue Fund.

Section 5. The District hereby appoints and designates
gank One, West Virginia, Charleston, Natiomal BAssociation,
Charieston, West Virginia, as the Construction Trust Fund
Depcsitory Bank, as provided in the Resolution.

Section &. ‘The District hereby appeoints and designatesg
‘Bank One, West Virginia, Charleston, National Association,
Charleston,.West_virginia, as Registrar for the Bonds.

. Section 7. The District hereby appoints and designates
he West Virginia Municipal Bend Commission (the "Commission"),
Charleston, West Virginia as Paying Agent for the Bonds.

Section 8. The Chairman and Secretary are hereby
utherized and directed to execute and deliver such other documents
d certificates, including the Registrar’s Agreement, required or
degirable in connection with the Bonds hereby and by the Resclution
approved and provided for, to the end that the Bonds may be
elivered to the Authority pursuant to the Loan Agreements on or
out April 22, 19%4.

Section 9. Series 1994 A Bonds proceeds in the amcount of
54,253 .73 ghall be deposited in the Series 19%4 A Sinking Fund, as
Capitalized interest; and Series 1954 B Bonds proceeds in the
amount of $16,523.02 shall be deposgited in the Series 1994 B
Sinking Fund, as capitalized interest.

Section 10. 'The financing of the Project in part with
Proceeds of the 1994 Bonds is in the public interest, serves a
Public purpose of the District and will promote the health, welfare
d safety of the residents of the District.

Section 11. The District hereby directs the Depository
Dk to initially invest all monies in the funds and accounts
9tablished under the Bond Resolution in Qualified Investments
further directed by the District.

. -
, Section 12. The District shall not permit at any time or
imes any of the proceeds of the Bonds or any other funds of the
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pistrict to be used directly or indirectly in a manner which would
regult in the exclusion of the 1884 Bonds from the Lreatment
a¢forded by Section 103(a) of the Internal Revenue Code of 1986, as
amended, and any regulations promulgated thereunder or under any
predecessor thereto (the "Code"), by reason of the classificaticn
of the Bonds as "private activity bonds" within the meaning of the
code. The District will take all actions necessary to comply with
'+he Code and Treasury Regulations to be promulgated thereunder.

Section 13. This Supplemental Resolution shall bhe
effective immediately upen adoption.

pated: April 18, 1594

CHELYAN PUBLIC SERVICE DISTRICT
j'M
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West Virginia Water Bevelopment Authority Avg Cotp =6 75%
Interest Bearlng Loca) Loan from Scries 1993 B-11 Pgo! TIC = 6754 596%
© Debt Serviee Schedule - Chelyzn Public Service District NIC = 6.749959%
Cliosing April 22, 1994 WAM = 27,94 yrs -~
Intervst Besring Loan:  $1,023,500.00 o
; Debt
Date  }| Coupon _ Principal Interest Service
10/1/94 | 6.75% 0.00 30,513.08 30,513.08
10/1/95 6.75% 5.867.40 69,086.23 74,953.63
10/1/96 6.75% 6,263.45 68,690.18 74,953.63
10/1/97 6.75% 6,686.23 68,267.40 74,953.63
10/1/98 6.75% 7.137.55 67,816.08 74,951.63
10/1/99 6,75% 7,619.33 67,3343 74,953.63
10/1/00 . 6.T5% 8,133.63 66,820.00 74,953.63
1073/01 6.75% 8,682.66 66,270.98 74,953.64
10/1/02 6 75% 9,268.73 65,684 90 74,953.63
10/1/03 O 675% 9 894.37 £5,059.26 74,953.63
10/1/04 6.75% 10,562.24 64,391.39 74,953.63
10/1/05 6.73% 11,273.20 63,678.44 74,953.64
10/1/06 6.75% 12,036.28 62,917.36 74,653.64
10/1/07 6.15% 12,848.73 £2,104.9] 74,953.64
10/1/08 £.75% 13,716.01 61,237.62 74,953.63
10/3/09 6.75% 14,641 84 60,311,79 74,953.63
10/1/710 6.75% 15,630.17 - S0g323.47 74,853 Ad
10/3/11 6.75% 16,685,20 58,268.43 74,953.63
10/1/12 6.75% 17,811.45 57,142.18 74,953.63
10/1/13 0, 75% 18,015.73 55,3991 74,953.64 o
/114 6.75% 20,297.16 54,656.48 74,953.64 ’
10/1/15 6.75% 21,667.22 53,286.42 74,953.64
10/1/16 6.75% 23,129.76 51,823.88 74,953.64
167117 6.715% 24,691,01 50,262.62 74,953.63
AR 6.75% 26,337.65 48,595 98 7495363
10/1/1% 6.75% 28,13679 46,816.84 74,953.63
10/1/20 6.75% 30,036 02 44,917.61 74,553.63
10/1/72) 6757 32,063.45 42 890.18 74,533.63
10/1/22 6.95% 34,227.73 40,725.90 74,933.63
16/1/23 6.75% 36,538.10 38,415.53 74,953.63
10/1/24 ' 6.75% 39,004.43 35,049.21 © o T4,95164
10/1/25 |t 6.75% 41,637.22 33,316 .41 1495363
10/1/26 6.75% 44 44773 30.505.90 74,983.63
10/1/27 £.75% 47,447.96 27,505.68 74,953.64
10/1/28 £.75% 50,650.69 24302 94 74,953.63
L 103/1728 G, 75% 54,068,062 20,884.02 74,%51.64
10/1/30 6.75% 57,719,531 17,234.32 74,953.63
10/1/31 6.75% 61,615.37 13,338.27 74,953.64
10/1/32 _ 6.75% 65,774.40 9,179,253 74,653.63
10/1/33 6.75% 70,214.18 4,7319.46 74,953.64

1,023,500,00 1,930,204.79 2,953,704.79

Preparsd 4/6/94




West Virginia Water Development Authority Avg Coup = 6,75%
Interest Bearing Local Loan from Bridpe Financing Program TIC =6.754579%
Debi Service Sehedule - Chelyan Public Service District NIC = £ 745986%,
Closlng April 22, 1994 WAM = 27.94 yrs-
Interest Bearing Loan: $175,276.00 )
Debt
Date l Coupon Principal Interesi Service

10/1/94 6.75% 0.00 £22540 5,225 4¢
10/3/93 £.75% 1,004 81 11,831.0% 12,835.90
10/1/96 0,75% 1,072.63 11,763 27 12,835.90
10/1/97 6.75% 1,145.04 11,6%0.87 12,835.91
10/1/98 6.75% 1,222.33 11,613.58 12,835.91
10/1799 6.75% 1,304 .84 11,531.07 12,835.91
10/1/00 ' 6.75% 1,392.91 11,442.99 12,835.90
10/1/01 6.75% 1,486.94 11,348.97 12,835.91
10/1/02 6. 75% 1,587.30 11,248.60 12,835.90)
10/1/03 6.75% 1,694 44 11,141.46 12,835.90
10/1/04 6.75% 1,808.81 11,027.09 12,835.90
1071705 6.75% 1,930.91 10,905.00 12,83591
10/1/08 6.75% 2,061.24 10,774 .66 12,835.90
10/1/07 6.75% 2,200.37 10,635.53 12,835.90
10/1/08 6.75% 2,348,590 10,487.01 [2,835.91
10/1/09 6.75% 2,507.44 10,328 .46 12,835.90
10/1/10 6.75% 2,676.70 10,159.23 12,8159
10/1/11 6.75% 2,85737 %78 53 12,835.90
10/1/12 6.75% 3,050.24 9,785.66 12,835.90
1078713 6.75% 3,256.14 9,579.77 12,835.91
1071/14 6.75% 3,475.92 9,359.98 12,835.90
10/1/15 6.75% 3,710.54 $.125.36 12,835.90
10/1/16 6.75% 3,961,014 8,874.90 12,835.91
10/1/17 8.75% 4,228.37 8,607.53 12,835.90
10/1/18 6.75% 4,513.79 £322.12 12,835.91
10/1/19 6.75% 4,81847 801744 12,83591
16/1/20 6.75% 514371 7.692.19 12,835.90
10/1/21 6. 75% 5,490.92 7,344.99 12 83591
1071722 6.75% 5,861.55 6,974.35 12,835.90
10/1/23 6.15% 6,257.20 6,578.77C 12,835.90
10/1/24 6.75% 6,679.57 6,156.34 12,835.91
10/1/25 6.75% 7,130.43 5,705.47 12,835.90
1071726 6.75% 761173 522417 12,835.90
164727 6.75% 812552 4,7110.38 §2,8315,50
10/1/28 6.75% 867399 4,161.91 12,835.90
10/1/29 6.75% 9,259.4% 3,576.42 12,835.91
10/1/30 6.75% 0,884 .50 2,951.40 12,835.90
10/1/31 6.75% 10,5517 2,284 20 12,83561
10/1/32 ‘ 6.75% 11,263,55 1,571.96 12,835.91
10/1/33 6.75% 12,024.27 £11.64 12,835.91
175,276.00 330,545.67 505,825.67

Prepared 4/5/94




Kanawha Public Service District Sewer Revenue Bonds,
Series 1995 A (formerly Chelyan Public Service District
Sewer Revenue Bonds, Series 1995 A)

5634, 000
CHELYAN PUBLIC SERVICE DIS
GEWERAGE SYSTEM REVENUE BONDS,

STRICT
ERIES 1955 A

BOND RESCLUTION




§634,000 CHELYAN pUBLIC gERVICE DISTRICT
SEWERAGE SYSTEM.REVENUE BONDS gERIES 1995 B

BOND RESOLUTION

Table of Contents

a Page
g I - STRTUTORY AUTHORITY, FINDXNGS 2ND DEFINITIONS 1
jon 1.01 pefinition® 1
-j01m 0 purhority for this pesolutlon 11
cion - Findings: _ - i1
pion 04 Regolution copstitutes contract 13
TR i1 - AUTHORIZATION OF CONSTRUCTION ANL ACQUISITION
oF TEE PROJECT 14
sion 2 0 Authorization of Construction and
Acquisition of the project 14
CLE TIT - AUTHORIZATION, TERMS EXECUTION, REGESTRATEON
AND SALE OF BONDS ; AUTHORIZATION AND EXECUTiON
or 1.0AN AGREEMENT 15
sgbion 3.01 Anthorization of BONGs 15
agtion 3.02 Texym © Bonds 15
ectlon 3.03 Additional Terms of the Bonds 16
ection 3,04 Execution of BoOI 16
ection 3,05 Authentication and Registration 16
iectbion 3.06 Negotiability, Transfer and Registration 16
lection 3.07 Bonds Mutilated, Destroyedq grolen OF T.08t 17
iection 3.08 ponds not. O be Indebtedness of the Tosuel 18
jection 3.09 Bondsg gecured by pledys of Net Revenues 18
18

geciion 310 form of Ronds




$634,000 CHELYAN PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1595 A

BOND RESOLUTION

Table of ContCents

piect Fage
PICLE I - STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS 1
gection 1.01 Definitions 1
gection 1.0Z muthority for this Resclution 11
gection 1.03 Findings 11
gection 1.04 Regolution Constitutes Contract 13
MICLE II - AUTHORIZATION OF CCNSTRUCTION AND ACQUISITION

OF THE PROJECT 14
Section 2.01 Authorization of Construction and

Acquisition of the Proiject 14

ATICLE ITT - AUTHORIZATION, TERMS, EXECUTICN, REGISTRATION

AND SALE OF BONDS; AUTHORLIZATION AND EXECUTION

CF LOAN AGREEMENT 15
Section 3.01  Authorization of Bonds 15
Section 3.02 Term of Bonds 15
Section 3.03 additiconal Terms of the Bonds 16
Section 3.04 Executicn of Bonds 16
Section 3.05 Authentication and Registration 16
Bection 3.06 Negotiability, Transfer and Registration 16
Section 3.07 Bonds Mutilated, Destroyed, Stolen or Lost 17
Section 3.08 Bonds not to be Indebtedness of the Issuer 18
Section 3.09% Bonds Secured by Pledge cf Net Revenues 18

Section 3.710 Form of Bonds 18




$634,000 CHELYAN PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1985 A

'BOND RESOLUTION

Takle of Contents

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

2
=
H
1]
g
jeal
-
:

gection 1.01 Definitions

Section 1.02 Authority for this Resolution
Section 1.03 Findings

Section 1.04 Recolution Ceonstitutes Contract

ARTICLE II - AUTHCRIZATION CF CONSTRUCTION AND ACQUISITION
' CF THEE PROJECT

Section 2.01 2uthorization of Construction and
Lcguisition of the Project

ARTICLE III - AUTHORIZATION, TERMS, EXECUTION, REGISTRATION
AND SALE OF BONDS; AUTHORIZATION AND EXECUTION

OF LOAN AGREEMENT

Section 3.01 Authorization of Bonds

Section 3.02 Term of Bonds

Section 3.03 Additional Terms of the Bonds

Section 3.04 Execution of Bonds

Section 3.05 Authentication and Registration

Section 3.06 Negotiability, Transfer and Registration
Section 3.07 Bonds Mutilated, Destroyed, Stolen or Lost
Section 3.08 Bonds not to be Indebtednegs of the Igsuer
Section 3.09 Bends Secured by Pledge of Net Revenues
Section 3.10 Form of Bonds

11
11
i3

14

15

15
15
1le
16
16
16
17
18
18
18



operatlnq pudget and pudit 41
NO Competing Franchise 47
pnforcement of Collections 43
No Free Services 43
Insurance 43
Mandatory connections 44
Completion Qperation and Mailntenance 44
Tax Covenants A5
aratutory Mortgayge Lien 46
p8C Order A6
gecurities Compliance 46
INVESTMENT OF FUNDS; NON BARRITRAGE 47
o1 8.01 investments A7
on 8.02  Arbitrage ' a7
03 Rebate of Excess Tnvestment Earnings
to the United States 48
1¥ - DEFAULT AND REMEDIES 52
9.01 Events of Default 52
9.02 Remedies 52
.03 Appointment of Receiver 52
- DEFEASBNCE _ 55
10.01 Defeasance of a geries of Bonds 55
- MISCELLANEQUS 56
11.01 Amendmeni OY Modification of Resolution 56
11.02 Resolution Constitutes Contract 56
11.03 GSeverability of Tnvalid Provisions 56
11.04 Headlngs, Etc. 56
11.05 Conflicting provisions ' 56
11.06 Covenant of Due Procedure, Etc. 57
11.07 Effective Date 57
EXHIBIT A -- pescription of Project
EXHIBIT B ~- gchedule of Rates

-iii-




5
1
J

g

gubject

FORM OF BONDS . | 19

gection 3.11 Sale of Bonds; Ratification and Execution

of Loan Agreement with Authority 26

gection 3.12 "Amended Schedule A" 26
ARTICLE IV - [RESERVED] 57
ARTICLE V - SYSTEM REVENUES AND APPLICATION THEREOF 28

Gection 5.01 Establishment of Funds and Accounts

with Depogitory Bank : 28

Section 5.C2 Establishment of Funds and Accounts
with Commission 28
Section 5.03 System Revenues; Flow of Fundsg 28
ARTICLE VI - APPLICATION OF BONDS PROCEEDS 33

Section 6.01 Application of Bonds Proceeds; Pledge of
Unexpended Bonds Proceeds 33
Section 6.02 Disbursements from the Construction
Trust Fund

ARTICLE VII - ADDITIONAL COVENANTS OF THE ISSUER 35
Section 7.01 General Covenants of the Issuer 35

Section 7.02 Bonds, Not to be Indebtedness of the Issuer 35
Section 7.03 Bonds Secured by Pledge of Net Revenues;

ILien Positicn 35
Section 7.04 Initial Schedule of Rates and Charges 35
Section 7.05 Sale of the System 36
Section 7.06 Issuance of Other Obligations Payable
Out of Revenuesg and General Covenant
_ Against Encumbrances 37
Section 7.07 Parity Bonds 37
Section 7.08 Books and Records 40
Section 7.09 Rates 41
-3q-



CHELYAN PUBLIC SERVICE DISTRICT

BOND RESOLUTION

RESOLUTION AUTHORIZING THE ACQUISITION AWD CONSTRUCTION
OF CERTAIN IMEROVEMENTS AND EXTENSIONE TC THE EXISTING
PUBLIC SEWERAGE FACILITIES OF CHELYAN PUBLIC SERVICE
DISTRICT AND THE FINANCING OF THE CO8T THEREOF, NOT
OTHERWISE FROVIDED, THROUGH THE ISSUANCE BY THE DISTRICT
OF NOT MORE THAN $634,000 IN AGGREGATE PRINCIPAL AMOUNT
OF CHELYAN PUBLIC SERVICE DISTRICT SEWERAGE SYSTEM
REVENTE BONDS, SERIES 1995 A PROVIDING FOR THE RIGHTS AND
REMEDTES OF AND SECURITY FOR THE REGISTERED OWNERS OF
SAID BONDE; APFROVING AND RATIFYING A LOAN AGREEMENT WITH
THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY RELATING TO
SATD RBONDS; AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SAID BONDS; AND ADOPTING OTHER
PROVISICNSG RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BCARD OF CHELYAN
PUBLIC SERVICE DISTRICT:
ARTICLE T
QTATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
Section 1.01. Definitions. The following terms shall

have the following meanings herein unless the context expressly
requires otherwise:

nAct" means Chapter 16, Article 13A of the Code of West
- Virginia of 1931, as amended and in effect on the date of adoption
of this Resolution. .

WARC Crant" means the grant from the Appalachian Regional
- Commission.

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

: nputhorized Officer" means the Chairman of the Governing
:1BOdy of the Issuer or any cther person duly appointed as such by
Lhe Governing Body.

K "Board" means the public service board of the Issuer and
., 8hall include the membership of the Board as may hereafter be duly
Congtituted as the legal successors to the present memnbership or




other authority vested with and authorized to exercise the
wers nf the Issuer.

*Bondholders" "Holder of the Bonds, " "Holder, "
egistered Owner, " "Owner" or any similar term, whenever used
Ereiﬂ with respect to an Outstanding Bend or Bonds, means the
eron in whose name such Bond is registered.
: "Bond Reglster" means the books of the Issuer as
sreinafter defined, maintained by . the Bond Registrar as
Lreinafter defined for the registraticon and transfer of the Bonds.

"Bond Registrar!" or "Regilstrar" means the bank or other
ntity £O be designated as such in the Suppiemental Resclution and
tg SUCCEesSsors and assigns.

"Bonds" meansg the Serles 1985 A Bonds coriginally
thorized hereby, and any pari passu additional bonds hereafter
gued within the terms, restrictions and conditions contained in
hits Resolution.

"Bond Year" means the 12 month period beginning on the
ainiversary of Lhe Closing Date in each year and ending on the day
prior to the anniversary date of the Closing Date in the following
year except that the first Bond Year shall begin on the Cleosging
dte. : :

: "Certificate of Authentication and Registration" means
he certificate cof authentication and regigtration on the Bonds in

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

: "Closing Date"” means the date upon which there is an
exchange of the Bonds for the proceeds representing the purchase of
he Bonds by the Authority.

¥ "Code"™ means the Internal Revenue (Code of 1986, as
dhended, including the rules and regulations promulgated pursuant
thereto or any predecesscrs or successors thereto.

i ) "Co