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Rules of Order and Procedure,. 3
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Copies of the Orders appointing the members of
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Oaths of Office of the Board members. 6
(a) West Virginia Water Development Authority

(the "WDA") Loan Agreement, dated March 16,

1989, 7
(b) WDA Supplemental Loan Agreement, dated

March 16, 1989.
United States Environmental Protection Agency
grant agreement dated June 29, 1984, as
amended on April 10, 1987, with Part B letter. 8

IT. Authorizing Documents

Minutes of 1989 Organizational Meeting. 9

Bond and Note Resolution adopted by the Board
of the District on January 30, 1989. 10




Minutes of Special Board meeting held on_ .
January 30, 1989, regarding the adoption of
Bond and Note Resolution.

Copy of the Supplemental Resclution adopted by
the Board of the District on March 13, 1989,
authorizing sale of the Bonds.

Minutes of Special Board meeting held on March
13, 1989, regarding adoption of Supplemental
Resolution.

Copies of the Public Service Commission Orders

granting the District a Certificate of
Convenience and Necessity and Approving the
Financing dated November 23, 1988, December 7,
1988 and January 13, 1989,

Notice of Borrowing and Petition pursuant to

Chapter 16, Article 13A, Section 25 of the
Code of West Virginia, 1931, as amended.

III. Certificates and Receipts

General Certificate signed by the Chairman,
Secretary-Treasurer and Attorney of the District.

Certificate of Secretary-Treasurer as to Truth
and Accuracy of Documents Delivered.

Certificate as to Non-Arbitrage.
Certificate of Consulting Engineers.
Certificate of Accountant as to Coverage.
Registrar's Agreement (without Exhibit A).
Acceptance of Duties of Depository Bank.
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-and Delivery of the Bonds.
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IVv. Opinions

4.1 Opinion regarding Primary Bonds of Jackson &

Kelly, Bond Counsel, dated March 16, 1989. 32
4.2 Opinion regarding Subordinate Bonds of Jackson

& Kelly, Bond Counsel, dated March 16, 1989. 33
4.3 Opinion as to Arbitrage, dated March 16, 1989. 34
4.4 Opinion of Mark Garren, Counsel to District,
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4.5 Opinion of Robert Rodecker, Special PSC
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The closing of the sale of $2,354,914 in aggregate
pPrincipal amount of Sewerage System Revenue Bonds, Series 1989
A, and $349,086 in aggregate principal amount of Subordinate
Sewerage System Revenue Bonds, Series 1989, both dated March
16, 1989, of the Northern Wayne County Public Service District
to the West Virginia Water Development Authority will take
place at the offices of the West Virginia Water Development
Authority, Dunbar, West Virginia, at 11:00 a.m. on March 16,
1989. All transactions at such closing will be deemed to have
taken place simultaneously on March 16, 1989 and no document
shall be deemed to have been delivered unless and until all
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provided that the payment for the Supplemental Subordinate
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receipted at a later date.
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FUBLIC SERVICE DISTRICTS

ARTICLE 13A.

PUBLIC SERVICE DISTRICTS FOR WATER,
SEWERAGE AND GAS
SERVICES.

Sec.

16-13A-1. General purpose of districts.

16-13A-2. Creation of districts by county com-

mission; enlarging, reducing or
dissolving district; conselida-
tion; agreements, etc.;
infringing upon powers of
county commission; filing list of
members and districts with the
secretary of state.

16-13A-3. District to be a public corporation

and  political  subdivision;
powers thereof. public service
boards.

16-13A-3a. Removal of members of public ser-

vice board.

16-13A-4. Board chairman; members’ com-
pensation; procedure; district
name,

General manager of board.

Employees of board.

Acquisition and operation of dis-
trict properties.

Acquisition and purchase of publie
service properties; right of emi-
nent demain; extraterritorial
powers,

16-13A-9. Rules and regulations; service

rates and charges; discon-
tinuance of service; required
water and sewer connections;
lien for delinquent fees:
16-13A-9a. Limitations with respect to
foreclosure.
16-13A-10. Budget.
16-13A-11. Accounts; audit.

16-18A-5.
16-13A-6.
16-13A-7.

16-13A-8.

Constitutionality of article. — The act from
which this article was derived, authorizing the
creation of public service districts by the county
courts of this State, defining the powers and
duties of the governing boards of such districts
in the acquisition, construction, maintenance,
operation, improvement and extension of prop-
erty supplying water and sewerage services,
and authorizing the issuance of bonds of such
districts payable solely from revenue to be
derived from the operation of such properties,
does not violate any provision of the Constitu-
tion of this State or the Fourteenth Amendment
to the Constitution of the United States. State

Sec

16-13A-12. Disbursement of district funds.

16-13A-13. Revenue bonds.

16-13A-14. Items included in cost of properties.

16-13A-15. Bonds may be secured by trust
indenture.

16-13A-18. Sinking fund for revenue bonds.

16-13A-17. Collection, ete., of revenues and
enforcement of  covenants;
default; suit, ete., by bondholder
or trustee to compel per.
formance of duties; appointment
and powers of receiver.

16-13A-18. Operating contracts.

16-13A-18a, Sale, lease or renta) of water sys-
tem by district; distribution of
proceeds.

16-13A-19. Statutory mortgage lien created;
foreclosure thereof.

16-13A-20. Refunding revenue bonds.

16-13A-21. Complete autherity of article; lib-
-eral construction; district to be
public  instrumentality: tax
exemption.

16-13A-22. Validation of prier acts and pro-
ceedings of county courts for cre-
ation of districts, inclusion of
additional  territory, and
appointment of members of dis-
trict boards. -

16-13A-23. Validation of acts and proceedings
of public service boards.

16-13A-24. Acceptance of loans, grants or tem-
porary advances.

16-13A-25. Borrowing and bond issuwance —
Procedure.

ex rel. McMillion v. Stahl, 141 W. Va, 233, 89
S.E.2d 693 (1955).

The title to Acts 1853, ¢. 147, is sufficient to
give a fair and reasonable index to all of the
purposes of the act. State ex rel. McMillion v.
Stahl, 141 W. Va. 233, 85 S.E.2d 683 (1955).

And purpose. — The purpose of this article
is to provide water and sewerage facilities in
unincorporated districts. State ex rel.
McMitlion v. Stakl, 141 W. Va. 233, 83 S.E.24
693 (1955).

Public service districts are "public
utilities.” 50 Op. Att’y Gen. 447 (1863).
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PAGERTY
IN THE COUNTY COMMISSION OF WAYNE COUNTY
WEST VIRCINIA

ORDER
CREATING THE NORTHERN WAYNE COUNTY PUBLIC SERVICE DISTRICT
FOR SEWACE SERVICE

On the 5th. day of March, 198L, a hearing was conducted by the

" Vayne County Commission pursuant to netiee thereof being duly and rcgulafl

published and posted as prescribed by West Virginia Code, Chapter 16,
Article 13A, Section 2, as amended, whereby all persons residing in or
ewning property in the preposed public service district area were given an
opportunity to be heard for and against the creation of the Northern
Wayne County Public Service Distriect for Sewage Service.

Thereupon, the County Commission determine that the construction,
maintenance and operation of a sewage facility, for the collection,
treatment, purfication or disposal of liquid or solid wastes, will be
conducive to the preservation of public health, corforst and convenience
of thé proposed area,and also deterrines that the creation of said publie
service district is feasible, and does hereby order it to be created.

It is therefore ORDERED that the Northern Wayne County Public
Service District for'SEWage services shall be, and is hereby, created,
and shall hereafter be a public corporation known as NORTHERN WAYNE
COUNTY PUBLIC SERVICE DISTRICT, and shall encompass the following
described territory:

Beginning at a peint on the Wayne-Cabell County boundary line
at its intersection with Wayne County Route 6/1;

THENCE: along Wayne County Route 6/1 generally in a southvesterly

direction to a point 0.2 miles before its intersection
with Wayne County Route 62
THENCE: § Sé\ﬁegrees 30 minutes Wo 1.9 miles to a point;

THENCE: north to Wayne County Route 7;

i
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THENCE: N 35 degrees W 0.25 miles to a point;

~ THENCE: S 74 degrees W to Wayne County Route 33
THENCE: 5 33 degrees W 2,10 miles to a point;
THENCE: S 63 degrees E t{o Wayne County Route 7/1;
THEHNCE: southeasterly in a straight line to the intersectidn
of Wayne County Route 1L/1 with Wayne County Route 1/2
THENCE: southeasterly in a straight line to the intersection
of Wayne County Route 12 with Wayne County Route 10;
THENCE: southeasterly in a straight line to the intersection
i of Wayne County Route 52/6 with Wayne County Route 52/8;
|
f THENCE: ¥ 75 degrees E to the Beech Fork Lake Park boundary;
THENCE: along this boundary generally in a northerly direction
_ to its intersection with the Wayne-Cabell County
boundary line;
THENCE: northwesterly along the Wayne—=Cabell County boundary line
i to the point of beginning.
! All Wayne County Route numbers refer to General Highway Map,
e Wayne County, West Virginia, prepared by the West Virginia Department

of Highways Statewide Planning Division, 1932,
It is FURTHER ORDZRED that said public service distriect shall

be creaged for the purpose of financing, constructing, maintaining and
operating & sewsge facility for the above described territory for

the collection, treatment, purfication or disposal of liquid or solid
wastes, sewage, or industrial wastesi said public service district may
acquire, own and hold property, both real and personal} may sue or be
sued in its corporate nave; may adopt an official seal; and, may enter
into contracts or agreements necessary or incidental to its purposes
for which it is hereby crecated; and, that said public service ﬂistrict
Tay exercise and pqsform all lawful functions, duties and actions for
which it is hereby created and authorized by the law and regulations

N of the State of West Virginia, and its politieal subdivisions. Bchgjégi,

oy
Enter this 12th. day of March, 1934. PAGESLZS.
Py -
- ,.1{" far 8 Zf'i-s_&'..)CLLdj
o7,
. : 23— .
: (s 7/ %‘t’% -_/,g% ézz,/,;/#
WEST VIRGINIA, WAYNE COUNTY COMMISSION CLERK'S OFFICE
I, Robrt L Pasley, Clork of the County Commission of Wayne County, West Virginia, do horehy certify
tat  the foreguing 5, & true and  correcy copy as appears of secord in omy  oflice in
&T*mwﬁmé.mliwk No o8 page 279

Witness my hand this 111:_&1..__ day of, Marc h , 19 £8

e /4;,/;.5/

By Pepuaty







RULES OF PROCEDURE -

NORTHERN WAYNE COUNTY PUBLIC SERVICE DISTRICT

ARTICLE I

NAME AND PLACE OF BUSINESS

Section 1. Name: NORTHERN WAYNE COUNTY PUBLIC
SERVICE DISTRICT

Section 2. The Principal office of this Pubiic
Service District will be located at 4444 Fifth Street Rd., Lavalette
West Virginia.

Section 3. The Common Seal of the District shall
consist of 2 concentric circles between which circles shall be
inscribed Northern Wayne County Public Service District, and in
the center "seal". :

Section 4. The fiscal year of the District shall
begin the 1st day of July in each year and shall end on the
following June 390. :

ARTICLE II
PURPOSE

This District is organized exclusively for the
purposes set forth in Chapter 16, Article 13A of the Code of
West Virginia of 1931, as amended (the "Act") and in the order
of The County Commission of Wayne County (the "County
Commission") entered March 12, 1984.

ARTICLE IIT
MEMBERSHIP

Section 1. The members of the Public Service Board of
this District shall be those persons appointed by the County
Commission or otherwise appeinted pursuant to the Act, who
shall serve for such terms as may be specified in the order of
the County Commission or otherwise,

Section 2. Should any member of the Public Service
Board resign or otherwise become legally disqualified to serve
as a member of the Public Service Board, the Secretary shall
immediately notify the County Commission or other entity
provided under the Act and request the appointment of a




qualified person to fill such vacancy. Prior to the end of the
term of any member of the Public Service Board, the Secretary
shall notify the County Commission or other entity provided
under the Act of the pending termination and request the County
Commission or other entity provided under the Act to enter an
order of appointment or re-appointment to maintain a fully
qualified membership of the Public Service Board.

ARTICLE 1V

MEETINGS OF THE PUBLIC SERVICE BOARD

Section 1. The members of the Public Service Board of
this District shall held regular monthly meetings on the first
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 gquorum. Each
member of the Public Service Board shall have one vote at any
membership meeting and if a quorum is not present, those
present may adjourn the meeting to a later date.

Section 3. Unless otherwise waived, notice to members
by letter or telephone shall be required for regular meetings.
Unless otherwise waived, notice in writing of each special
meeting of the membership shall be given to all members by the
Secretary by mailing the same to the last known post office
addresses of the members at least 3 days before the date fixed
for such meeting. The notice of any special meeting shall
state briefly the purposes of such meeting and the nature of
the business to be transacted thereat, and no business other
than that stated in the notice or incidental thereto shall be
transacted at any such special meeting.

PUBLIC NOTICE OF MEETINGS

Section 4. Notice of Public Service Board meetings
shall be given pursuant to that certain Resolution adopted
simultaneously herewith, and any amendments thereto.



ARTICLE V
OFFICERS

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

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

ARTICLE VI

DUTIES OF OFFICERS

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

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

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



Section 4. The Treasurer shall be the lawfuyl
custodian of all funds of the District and shall pay same out
on orders authorized or approved by the Board. The Treasurer

made by or through him and shall prepare and submit suych
reports and statements of the financial condition of the Board
as the members may from time to time prescribe. He shall
perform such other duties as may be required of him by law or
as may be conferred upon him by the members of the Board.

ARTICLE VII

AMENDMENTS TO RULES OF PROCEDURE

These Rules of Procedure may be altered, changed,
amended or added to at any regular or special meeting of the
Board by a majority vote of the entire Board, or at any regular
or special meeting of the members when a quorum is present in
persen and a majority of those present vote for the amendment ;
but no such change, alteration, amendment or addition shal) be
made at any special meeting unless notice of the intention to
propose such change, alteration, amendment or addition and a
clear statement of the substance thereof be included in the
written notice calling such meeting.

T4a2eM






"RESOLUTION ESTABLISHING RULES BY WHICH THE
TIME AND PLACE OF ALL REGULARLY SCHEDULED
MEETINGS AND THE TIME, PLACE AND PURPOSE OF
ALL SPECIAL MEETINGS ARE TO BE MADE
AVAILABLE, IN ADVANCE; -TO THE PUBLIC AND
NEWS MEDIA AND PROVIDING WHEN THIS
RESOLUTION AND SUCH RULES SHALL TAKE EFFECT.*

Be It Resolved and Ordered by the Public Service Board of
Northern Wayne County Public Service District:

Section 1. Statutory Mandate for These Rules. The
rules established in and by this Resolution are mandated by and
promulgated pursuant to Chapter 6, Article SA, of the Code of
West Virginia, 1931, as amended (herein called the "Act*®), and
other applicable provisions of law.

Section 2. Findings and Determinations. It is hereby
found, determined and declared as follows:

(A) sSection 3 of the Act requires each governing
body, as .defined in the Act, to promulgate rules by which the
time and place of all regularly scheduled meetings and the
time, place and purpose of all special meetings are made
available, in advance, to the public and news media.

(B) The Public Service Board of Northern Wayne County
Public Service District (herein called the "Board®"), 1is a
governing body within the meaning of the Act.

(C) Accordingly, it is hereby ordered that the rules
set out in Section 3 hereof be promulgated and established as
Rules of Procedure of the Board.

Section 3. Rules. The following are hereby promul-
gated and established as Rules of Procedure of the Board:

Rule No. 1. Notice of Regularly Scheduled Meetings.
Inmediately after adoption of this Resolution and in July of
each year thereafter, the Board shall instruct the Secretary
to, and the Secretary shall, post, and leave posted throughout
the year to which it applies, at the regular meeting place
where notices customarily are posted a notice setting forth the
times and places of the Board's regularly scheduled meetings
for the ensuing year. Such notice shall be of size and style
sufficient to give notice and shall be of quality sufficient to
withstand deterioration throughout the year to which it
applies. Additional copies of the notice shall be delivered to
the Secretary.




Also immediately after adoption of this Resolution ang
in July of .each year thereafter, the Board shall instruct the
Secretary to, and the Secretary shall, distribute to each of
the newspapers, television stations, radio stations and other
news media listed below a notice identical to that posted.

News Medium Address
Wayne County News 310 Central Avenue
Wayne, WV 25570
The Herald Dispatch P. O. Box 2017
Huntington, WV 25720
WPBY - TV Huntington, Wv
WOWK -~ TV Huntington, wWv
WSAZ - TV Huntington, wWv
WAMX - FM, or its Huntington, Wwv
successor
WGNT -~ AM, or its Huntington, wWv
successor
WTCR - AM Huntington, Wv
WICR - FM Huntington, wv
WKEE - AM Huntington, WV
WKEE - FM Huntington, Wv
wv

WCHS - TV Charleston,

A notice shall be considered distributed to a news medium when
it has been addressed to such news medium at the address listed
above, or at such other address as the news medium has in
writing requested be used, marked or stamped with first class
postage and deposited in the United States mail. 1In June of
each year after the adoption of this Resolution, the Boarg
shall review the above 1list and shall amend such list as
needed, in the opinion of the Board, to reflect properly all
the newspapers, television stations, radio stations and other
news media that customarily cover news of the area served by
the Board.

In the event of any modification in the time or place
of a regularly scheduled meeting of the Board, notice of such
modification shall be given to the public and news media by
posting at the place and distributing to the news media in the
manner set forth above, not less than three (3) days prior to

_2e



the date of such regularly scheduled meeting, or, if such
regularly scheduled meeting has been rescheduled for an earlier
time, prior to the date of such rescheduled meeting, a notice
setting forth such modification in the time or place of such
reqgqularly scheduled meeting. A copy of such notice shall be
attached to and made a part of the minutes of the meeting for
which such notice was given.

Notwithstanding the foregoing provisions, notice of
the recess or adjournment of a regularly scheduled meeting and
of the time and place for the continuation or reconvening
thereof publicly given during such regularly scheduled meeting
shall be adequate notice to the public and news media of the
time and place thereof.

Provided, failure of the Secretary to comply exactly
with the posting and distribution requirements hereof shall not
invalidate the actions taken at the meeting for which such
notice was posted and distributed if the Board shall determine
that such posting and distribution were in substantial
compliance herewith.

Rule No. 2. Notice of Special Meeting. Not less than
three (3) but not more than eight (8) days prior to the date
set for any special meeting of the Board, the Board shall
instruct the Secretary to, and the Secretary shall, post on the
door of the regular meeting place of the Board, and at such
other place, if any, where notices customarily are posted a
notice setting forth the time, place and purpose or purposes of
such special meeting. Business at such special meeting shall
be limited to the purpose or purposes specified in said notice.

' As soon as practical after the posting of said notice,
but not less than three (3) days prior to the date set for such
special meeting, the Secretary shall distribute to each of the
newspapers, television stations, radio stations and other news
media listed in Rule No. 1 hereof a notice identical to that
posted. Amendments made to such list, as provided for in said
Rule No. 1, shall be incorporated by reference in this Rule
No. 2. A notice shall be considered distributed to 2 news
medium when it has been addressed to such news medium at the
address listed in said Rule No. 1, or at such other address as
the news medium has in writing requested be used, marked or
stamped with first class postage and deposited in the United
States mail.

A copy of such notice posted and distributed pursuant
to this Rule No. 2 shall be attached to and made a8 part of the
minutes of the meeting for which such notice was given.

Notwithstanding the foregoing provisions, notice of
the recess or adjournment of any special meeting and of the
time and place for the continuation or reconvening thereof
publicly given during such special meeting shall be adequate

-3



notize to the public and news media of the time and place
thereof, the purpose or purposes therefor remaining the same.

Provided, failure of the Secretary to comply exactly
with the posting and distribution_requirements hereof shall not
invalidate the actions taken at the meeting for which such
notice was posted and distributed if the Board shall determine
that such posting and distribution were in substantial
compliance herewith.

) Rule No. 3. Emergency Meeting. A meeting of the
Board may be held without the notice to the public and news
media required by Rule No. 1 and Rule No. 2 hereof only in the
event of an emergency requiring immediate official action. The
existence of such an emergency requiring immediate official
action shall be determined by the Board and shall be attested
to in a certificate by the Secretary describiing such emergency
and setting forth the reason or reasons, immediate official
action is required, which certificate shall be attached to and
made a part of the minutes of such emergency meeting.

Sectidn 4. Conflicting Provisions Repealed. All
resolutions, orders and rules, or parts thereof, in conflict
with the provisions of this Resolution are, to the extent of
such conflicts, hereby repealed.

Section 5. Effective Time. This Resolution and the
rules promulgated hereby shall take effect immediately upon the
adoption hereof. ‘

Introduced at Board Meeting: October 6, 1988

Adopted by Board: October 6, 1988

Member

Tl6ay






The Commission does approve for recordation the appraisement of Pauline
K. Chambers, Executrix of the Estate of Arthur F. Chambers, Jr., deceused,

Billy J. ¥ellman made s wmotion to deny Charter Cable Systems, Inc., &
nonexclusive franchise. Motion died for lack of a second. No further sction
was teken concerning this request for & franchise. .

Don Biss msde & motion to reduce the Board of Directors d the Northern
Wayne County Public Service District from five (5) members to three {3) members
and to appoint the following individuvals to serve for the following terms
effective on August 1, 19B8B:

\ \

Herman Wellman 3 years
Steve Thompson 2 years
Fred Russell 1 year

Thereafter, the members of the Board of Directors shall be appointed for
three (3) year terms. Fearl Booth seconded. Billy J. Wellman voted no.

The Wayne County Commissfon met for purposes of discussing the water
project for the right fork of Wilsom Creek. Those present included Commissioner
Don Bias, Commissioner Pearl Booth, Commissicner Billy J. Wellman, Randall
Levis, Project Specialist of Region II, Brice Wallace, newspaper reporter for
Wayne County News, Rose Roccisano, reporter for The Herald Dispatch, Robert
Pasley, County Clerk, Mark Garren, Attorney for County Commission, Edgar Blank-
enship., No opposition was voiced to submitting & Small Cities Block Grant
application. Don Biss made 8 motion to submit the Small Cities Block Grant
application. Billy Wellman seconded. Vote unanimous.

Billy J. Wellmsan made a motion, Don W. Bims seconded, to hire Vada Mathis
&s Cook for the Jail.

WEST VIRGINIA, WAYNE COUNTY COMMISSION CLERK'S OFFICE
1. Robert E. Pasley, Clerk of the County Commission of Wayne County, West Virginia, do hereby cernfy

that  the foregoing s true and correct copy as apprars of record in my office in
Mﬂmﬁﬂéﬁf_&ﬁ_smwo D5 Page 45T
Witness my hand this the, 3L day of, Tidern efE .
W é: pﬂ&w Clerk
14
B)’—Mmaﬁ_‘/_ﬁ_i)cpmy
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IN THE COUNTY COMMISSION OF WAYNE COUNTY, WEST VIRGIKIA

‘ - BOOK .76

ORDER 2l
PAGE. 44 N

APPOINTING MEMBERS TO THE BOARD OF DIRECTORS OF THE
NORTRERN WAYNE COUKNTY PUBLIC SERVICE DISTRICT

WEEREAS, the Wayne County Commission bas previously
entered & motion op its Commissioner's Record im Book 75, at Page
650 reducing the Board of Directors of the Northern Wayne County
Public Service District from five (5) members to three (3)
members and appointing three individuals to respective terms of
three (3), two (2) and one (1) years; and

WBEREAS, it hae come to the attention of the County
Commission that such appointed terms do not comply with the
requirement of six (6) year terms as contained in the provisions
of West Virginia Code Section 16-13A-3;

1t is accordingly ORDERED that the Board of Directors
of the Northern Wayne County Public Service District be r;duced
from five (5) members to three (3) members; aand

It is further ORDERED that the ?gllowing individusls be
appointed to serve on the Board of Directors og the Northern
Wayne County Public Service District for the followving respective

terms effective retroactively to August 1, 1988:

Bermasn Wellman 6 yeares
Steve Thompson 4 yesrs
Fred Russell 2 yesrs

It je further ORDERED thsat thereafter, at the expiration of

the aforementioned terms, members of the Board of Directore of



the Korthern Wayne County Pudblic Service District shall be

appointed for eix (6) year terms.

Enter this m,day of ‘lj’{(/;n/t\." b 19&&.

L TR PEARL BOOTH, PRESIDENT ~

o
. . - .o
- e [ @~ - :
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DON BIAS, COMMISSIONER

r‘. '.-:. ‘f Yl _ -
T T BILLY Qﬂ(LnAn COMMISSIONER

'Z_&o-f:w-:t £ f:")a,(-

ROBERT PASLEY, CLERK
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ROBERT E. PASLEY

Clerk Wayne County Commission
Post Office Box 248
Wayne, WV 25570

October 7, 1988

To Whom It May Concern:

The following persons are a member of the Northern Wayne County
Public Service Commission, appointed by the Wayne County Commission
and has taken the ocath of office:

Mr. Fred Russell
P.0. Box 557
Lavalette, WV 25535

Mr. Herman Wellman
284] Spring Valley Road
Huntington, Wv

Mr. Steven Thompson
2409 Spring Valley Road
Huntington, Wv

%f«" / % %! 4/(:4_

Robert E. Pasley, Cbunty Clerk
By: %’l&:ff’.—/a/ ;(’n?ao'i«-,'. AL
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WDA-5
(March 19838)

LOAN AGREEMENT

THIS LOAN AGREEMENT, Made and entered. intc in several
counterparts, by and between the WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY, 38 governmental instrumrentality and body corporate of
the State of West Virginia (the "Authcority”"), and the govern-
mental agency designated below (the "Governmental Agency").

Northern Wayne County Public Service District
(Name of Governmenta] Agency)

WHEREAS, pursuant to the provisions of Chapter 20, Article
5C, of the Code of West Virginia, 1931, as amended (the “"aAct")y,
the Authority 1is empowered to make loans to ygovernmental
agencies for the acquisition or construction of water develop-
ment projects by such governmental agencies and to issue water
development revenue bonds of the State of West Virginia (the
“State”) to finance, in whole or in part, by loans to govern-
men:ta agencles, one .or more water develcpment projects, al
subject to such provisions and limitations as are contained in
the Act;

EAS, the Governmental Agency constitutes 3 govern-
Tental agency as defined by the Act;

WHEREAS, the Governmental Agency is authorized and
empowered by the statutes of tne State to construct, operate
and improve a water development project, as defined by the act,
arn:! to finance the cost of constructing or acquiring the same
by borrowing money to be evidenced by revenue bends issued by
the Governmental Agency; ’

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

WHEREAS, the Governmental Agency has completed and filegd
with the Author.ty an Application for a Construction Lecan wich
attachments and exhibits and an Amended Application for a
Construction Loan also with attachments and exhibits (together,
as further revised and supplemented, the "Application"), which
Application 1s incorporated herein by this reference; and




WHEREAS, having reviewed the Application and made all
findings required by Section 5 of the Act and having available
sufficient funds therefor, the Authority is willing to lend the
Gevernmental Agency the amount set forth on Schedule X attached
hereto and incorporated herein by reference, through the pur-
chase of revenue bonds of the Governmental Agency with proceeds
of certain water development revenue bonds of the State issusd
by the Authority pursuant to and in accordance with the provi-
sions of the Act and a certain general revenue bond resolution
adopted by the Board of the Authority (the "General
Resclution"), as supplemented, subject to the Governmental
Agency's satisfaction of certain legal and other regquirements
of the Authority's water development loan program {the
"Program”) as hereinafter set forth,

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

ARTICLE I

Definitions

1.1 Except where the context clearly indicates other-
wise, the term “Authority," “water development revenue bond, ™
“cost," governmental agency, "  "water developrment project,™
"wastewater facilitv" and "water tacility" have the definitions
and meanings ascribed to ther in the Act. '

1.2 "Consulting Engireers" means tie corsulting
engineer designated in  the Agplication and any successor
thereto, :

1.3 “Loan” means the loan to be made by the Authority

to the Governmental Agency through the purchase of Local Bonds,
88 herelnafter defined, pursuast to this Loan Agreement.

1.4 “Local Act" means the official action of the
Governmental Agency reguired by Section 4.1 hereof, avthorizing
the Local Bonds.

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

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




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

1.8 "Project"” means the water development project
hereinabove referred to, to he constructed or being constructed
by the Governmentsl Agency 1n whole or in part with the net
proceeds of the Lzcal Bonds or being or having been constructed
by the Governmental Agency in whole or in part. with the
proceeds of bond anticipation nctes or other interim financing,
which is to be pasid in whole ar in part with the net proceeds
of the Local Bonds.

1.9 "System" means the water development project owned
by the Governmental Agency, of which the Proiect constitutes
all or to which the Project constitutes an improvement, and any
improvements therets hereafter constructed o1 acquired from any
sources whatsoever. '

1.10 Additional terms and phrases are defined in this
Loan Agreement as they are used.
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The Preoiect and the Systen

2.1 The Project shall generally consist of the con-
struction and acquisition of *he facilities described in the
Application, to  be, being or having been constructed in
cccordance with plans, specifications and designs prepared for
the Governmental Agency by the Consulting Engineers, the
Authority having found, to the extent api licable, that the
Project is consistent with the applicable cowprehensive plan or
water management approved by the Director of the West Virginia
Department of Natural Resources (or in the process of
preparation by such Director), has been approved by the West
Virginia Department of Health and is consistent with tho
standards set by the West Virginia Water Resources Board fo:
the waters of the State affected thereby.

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




2.3 All real estate and interests in real estate ang
all personal property constituting the Project and the Project
site heretofore or hereafter acquired shall at all times be and
remain the property of the Governmental Agency, subject to any
mortgage lien or other security interest as is provided for in
the Local Statute.

2.4 The Governmentsal Agency agrees that the Authority
and its duly authorized agents shall have the right at all
ressonable times to enter upon the Project site angd Project
facilities and to examine and inspect the same. The Govern-
mental Agency further agrees that the Authority and its duly
authorized agents shall, prior to, at and after completion of
construction and commencement of cperaticon of the Project, have
such ridghts of access to the System site and System facilities
@3 may bLe reasonably necessary to accomplish all of the powers
and rights of the Authority in respect of the Systemm pursuant
to the pertinent provisions of the ACt .,

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

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

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

2.8 The Governmental -Agency shall require that each
0f its contractors and all subcontractors maintain, during the
life of the construction contract, workers' compensation cover-
dge, public liability insurance, property damage insurance and
vehicle liability insurance in amounts and on terms satisfactory
te the Authority. Untll the Project facilities are completed




and accepted by the Governmentail Agency, the Governmental Agency
or (at the option of the Governmental Agency) the contractor
shall maintain builder's risk insurance (fire and extended
coverage) on a one hundred percent (100%) basis (completed value
form) on the insurable poertion of the Project, such insurance
to be made peyable to the order of the Authority, the Govern-
mental Agency, the prime contractor and all subcontractors, as
their interests may appear, If facilities of the System which
are detrimentally affected by flooding are or will be located
in designated special flood or mudslide-prone areas and if flood
insurance is available at @ reasonable cost, a floogd insurance
policy must be obtained by the Governmental Agency on or befare
the Date of Loan Closing, as hereinafter defined, and maintaineg
so long as any of the Local Bonds is cutstanding. Prior +o
commencing operation of the Project, the Governmental Agency
must zlso obtain, and raintain so leng as any of the Local Bonds
is outstanding, business interruption insurance if available at
& reasonable cost. ’

2.9 The Governmental Agency shall provide ana maintain
competent and adequate resident engineering services satisfac-
tory to the Authority Covering the supervision and inspectiaon
of the development and construction of the Project, and bearing
the responsibility of assuring that construction confoarms o
the plans, specificatiocns and designs prepared by the Consulting
Engineers, which have been approved by all necessary govern-
mental bodies. such resident engineer shall certify to the
Authority and the Governmental Agency at the completion of
construction that construction is in  accordance with the
approved plans, specifications and designs, or amendments
thereto, approved by a1l necessary governmental bodies.

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

2.11 The CGovernmental Agency hereby covenants and
agrees to comply with all applicable laws, rules and regulations
issued by the Autherity or cother State, federal or local bodies
in regard to the construction of the Project ang operation,
maintenance and use of the System, '




- ARTICLE III

Conditions to Loan:
Issuance of Local Bonds

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

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

{(b) The Governmental Agoncy shall have authorized
the issuance of and delivered to the Authority for purchase the
Local Bonds described in this Article 7117 and in Article 1V
hereof;

{c) The Governmental Agency shall either have
received bids or entered contracts for the counstruction of the
Project which are in an amount and otherwise compatible with
the plan of financing described in the Application; provided,
that, if the Loan «ill refund an interim financing of
construction, the Governmental Agency must either be
constructing or have constructed its Project for a cost and as
otherwise compatible with the plan cf financing described in
the Application; and, in either Case, the Authority shall have
received a certificate of the Consulting Engineers to such
effect;

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

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

(f) The Governmental Agency shall have obtained
any and all approvals for the 1issuance of the Local Bonds
required by State law, and the Authority shall have received an
opinion of counsel to the Governmental Agency, which may be
local counsz=1 to the Governmental Agency, bond counsel or
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(g} The Governmental Agency shall have obtained
any and all approvals of rates and charges required by State
law and shall have taken any other action required to establish
and impose such rates and charges (imposition of such rates and
charges 1is not, however, required to be effective untii
completion of construction of the Project), and the Authority
shall have received an opinion of counsel to the Governmental
Agency, which may be local counsel to the Governmental Agency,
bond counsel or special PSC counsel but must be satisfactory to
the Authority, to such effect: .

(h) Such rates and charges for the System shall
be sufficient to comply with the provisions of Subsection
4.1(b)(11) hereof, and the Authority shall have received a
certificate of the accountants for the Governmental Agency, or
such other person or firm experienced 1in the finances of
governmental agencies and satisfactory to the Authority, to
such effect; and

(1) The net proceeds of the Loca’ Bonds, together

with all moneys on deposit or to be simultaneously deposited
(or, with respect to proceeds of grant anticipation notes or
octher indebtedness for which a binding purchase contract has
been entered, to be deposited) and irrevocably pledged thereto
and the proceeds of grants irrevocably committed therefor, shall
be sufficient to payv the costs of construction and acguisition
of the Project as set forth in the Application, and the Author-
ity shall have received a certificate of the Consulting
Engineers, or such other person or firm experienced in the
financing of water development projects and sat sfactory to the
Authority, to such effect, such certificate to be in form and
substance satisfactory to the Authority, and evidence satisfac-
tory to the Autherity of such irrevecably committed grants.
) 3.2 Subject to the terms and provisions of this Loan
Agreement, the rules and regulations promulgaterd by the Author-
ity or any other appropriate State agency and any applicable
rules, regulations and procedures promulgated from tine to time
by the federal government, it is hereby agreed that the Author-
1ty shall make the Loan to the Governmental Agency and the
Governmental Agency shall accept the Loan from the Authority,
and in furtherance thereof it is agreed that the Governmental
Agency shall sell to the Authority and the Authority shall make
the Loan by purchasing the Local Bonds in the principal amount
and at the price set forth in Schedule X heretao. The Local
Bonds shall have such further terms and provisions as described
in Article IV hereof.

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



3.4 The Local Bonds shall be delivered to the Author-
ity, at the offices of the Authority, on a date designated by
the Governmental Agency by written notice to the Authority,
which written notice shall be given not less than ten (10)
business days Prior to the date designated; brovided, however,
that if the Authority is unsble to accept delivery on the date
designated, the Local Bonds shall be delivered to the Authority
on a date as cilosze as pcessible to the designated date and
mutually agreeable to the Authority and the Governmental Agency.
The data= of delivery so designated or agreed upon is hereinafter
referred to as the "Date of Loan Closing." Notwithstanding the
foregoing, the Date of Loan Closing shall in no event occur
more than ninety (90) days after the date of execution of this
Loan Agreement by the Authority. -

3.5 Tne Governmental Agency understands and acknow-
ledges that it ig one of swveral governmental agencies which
have applied o the Authority for loans to finance water
development Projects and thar the obligation of the Authority
to make any such loan is subliect to the Governmental Agency's
fulfilling all of the terms and conditions of this Loan Agree-
ment on or prior to the Date of Loan Closing and to the right
of  the Authority to make such loans to other governmental
agencies as in the dggregate will permit the fullest ang most

Pay debt service on the water development revenue bhonds issued
by it. The Governnenta: Agency specifically recegnizes that
the Authority will not exXecute this Loan Agreement unless and
until it hag available funds sufficient to purchase all the
Local BRonds and that, prior to such execution, the Authority
may commit to and purchase the revenue bonds of other govern-
mental agencies for which it has sufficient funds availaple.
The Governmental Agency further specifically recognizes that
during the Yast 90 days of a period to originate Loans from itsg
water development revenue bond proceeds, the Authority may
execute Loan Agreements, commit moneys and close Loca] Bond
Sales in such order and manner as it deems in the best interest
of the Program. ' '

ARTICLE 1V

Local Bonds: Security for Loan;
Repayment of Loan; Interest on Loan;
Fees ang Charges

4.1 The Governmental Agency shall, as one of the
cenditions of the Authority to make the Loan, authorize the
issuance of andg issue the Local Bonds pursuant to an cfficiaj
action of the Governmental Agency in accordance with the Local
Statute, which shall, as enacted, contain Provisions and cove-
nants in substantially the form as follows:



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

(b} Covenants substantially as follows:

(1) That the Local Bonds shall be secured
by the gross or net revenues from the System, as more fully set
forth in Schedules X and v attached hereto;

{(i1) That the schedule of rates or charges
for the services of the System shall be sufficient to provide
funds which, along with other revenues of the System, will pay
all Operating Expenses and leave a balance each year egual to
at least one hundred fifteen percent (115%) of the maximum
amount required in any vyear for debt service on the Local Bonds
and all other obligations secured by a@ lien on or payable from
the revenues of the System prior to or on a parity with the
Local Bonds or, if the reserve account established for the
payment of debt service on the Local Bonds (the “"Reserve
Account™) is funded (whether by Local Bond proceeds, monthly
deposits or otherwise) at an amount at least equal to the
maximum amount of principal and interest which will come due on
the Loval Bonds in the then current or any succeeding year (the
"Reserve Reguirement") angd any reserve account for any suc
prior or parity obligations 1is funded at least at the
requirement therefor, equal to at least one hundred ten percent
(110%) of the maximum .amount required in any year for debt
service on the Local Bonds and any such prior or parity obliga-
tions;

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

(iv) That, except as otherwise- required by
State law, the System may not be sold, mortgaged, leased or
Otherwise disposed of except as a whole, or substantially as a
whole, and only if the net proceeds to be realized shall be
sufficient to pay fully all the Locsl Bonds outstanding, with
further restrictions on the disposition of portions of the
System as are normally contained in such covenants; .

{v) That the Governmental Agency shall not
issue any other obligations payable from the revenues of thea
System which rank prior to, or- equally, as to lien angd security
with the Local Bonds, except parity bonds which shall only be
issued if net revenues of the System prior to issuance of such
parity bonds, plus reasconably projected revenues from rate
increases and the improvements to be financed by such parity

bonds, shall not be less than one hundred fifteen percent {115%)
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"of the maximum debt service in any succeeding year on all Local
Bonds and parity bonds theretofore and then being issued and on
aily obllgations secured by a 1lien on or payable from the
revenues. of the System prior to the Local Bonds; providegd,
however, that additional parity bonds may be issued to complete
the Project, as described in the Application as of the d&ate
hereof, without regard to the foregoing;

{vi) That the Governmental Agency will Carry
such insurance as is customarily carried with respect to works
and properties similar to the System, including those specified
by Section 2.8 hereof;

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

(viii) That any Local Bond owner may, by
proper legal acticn, compel the performance of the duties af
the Governmental
Agency under the Local Act, including the making and collectian
of sufficient rates or charges for services rendered by the
System, and shall also have, in the event of a default in pay-
ment of principal of or interest on the Local Bonds, the right
to obtain the appointment of a receiver to administer the System
Or construction of the Project, or both, as provided by law;

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

(=) That, to the extent legally allcwable,
the Governmental Agency will not grant any franchlise to provide
any services which would compete with the System;

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

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

{xiii) That, to the extent authorized by the
~laws of the State and the rules and regulations of the PSC,
. preospective users of the System shall be required to connect
thereto;



(xiv) That the proceeds of the Local Bonds,
except for accrued interest and capitalized interest, if any,
must (a) be deposited in a construction fund, which, except as
otherwise agreed to in writing by the Authority, shall be held
separate and apart from all other funds of the Governmental
Agency and on which the owners of the Local Bonds shatll have a
lien until such proceeds are applied to the construction of the
Project (including the repayment of any incidental interim
financing for non-construction costs) and/or (b} be used to pay
(or redeem) bond anticipation notes or other interim funding of
such Governmental Agency, the proceeds of which were used to
finance the construction of the Project; provided that, with
the prior written consent of the Authority, the proceeds of the
Local Bonds may be used to fund all or a prortion of the Reserve
Account, on which the owner of the Local Bonds shall have a3
lien as provided herein; '

{(xv) That, as long &s the A thority is the
owner of any of the Local Bonds, the Governmental Agency shall
not authorize redemption of any Local! Bonds by it without the
written consent of the Authority and otherwise in compliance
with this Loan Agreement;

{(xvi) That, unliess it gualifies for an
exception to the provisions of Section 148 of the Code, which
exception shall be set forth in an opinion of bongd counsel, the
Governmental Agency will 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 1its rebate
calculations and, at any time, any additional information
requested by the Authority; and :

(xvii) That the Governmental Agency shall take
any and all action, or shall rofrain from taking any action, as
shall be deemed necessary by .the Authority to maintain the
exclusion from gross income for Federal! income tax purposes of
interest on the Authority's water development revenue bonds.

The Governmental Agency hereby represents and warrants
that the Local Act has been or shall be duly adopted in compli-
ance with &ll necessary corporate and other action and in
accordance with applicable provisions of law. All legal matters
incident to the authorization, issuance, sale and delivery of
the Local Bonds shall be .approved without qualification by
recognized bond counsel acceptable to the Authority in substan-
tially the form of legal opinion attached hereto as Exhibit A.

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

expressly pormitted in wrivting by the Authority.
E > 7 Tk

-11-



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

4.4 The Loan sitall bear interest from the date of the
delivery to the Authcrity of the Local Bonds until the date of
payment thereof, at the rzte or rates per annum set forth on
Schedule X hereto. In no event shall the interest rate on or
the net interest cost of the Local Bonds exceed any statutory
limitation with regard thereto.

4.5 The Local Bonds shall be delivered to the Author-
ity in fully registered form, transierable and exchangeable as
provided in the Local Act at the expense of the Governmental
Agency. Anything to the contrary herein notwithstanding, the
Local Bonds mey be issued in one or more series, as reflected
by Schedule X hereto.

4.6 The Governmental Agency agrees to pay from time
to time, as required by the Autheority, the Governmental Agency's
allocable share of the reas-nable administrative expenses of
the Authority relating to the Program. Such administrative
expenses shall be as determined by the Authority and shall
include without lipitation Program expenses, lecal fees paid by
the Authority and fees psid to the trustee and paying agents
for the water development revenue bonds. The Authority shall
previde both the Governmental Agency and the trustee for the
witer development revenue bonds with a schedule of such fees
and c¢harges, and the Governmental Agency shall pay such fees
and charges on the dates indicated directly to the trustee.
The Governmental Agency hereby specifically authorizes the
Authority to exercise the powers granted it by Section 9.06 of
the General Resolution. . '

4.7 As long as the Authority is the owner of any of
the Local Bonds outstanding, the Governmental Agency shall not
redeem any of such Local Bonds cutstanding without the written
consent of the Authority, and any such redemption of Local Bonds
authorized by the Authority shall provide for the payment of
interest to the first allowable redemption date for the appli-
cable water development revenue bonds, the redemption premiurm
payable on  the applicable water development revenue bonds
redeemable as a consequence of such redemption of Local Bonds
and the costs and expenses of the Authority in effecting any
such redemption, all as further prescribed by Section 9.11 of
the General Resolution. Nething in this Loan Agreement shall
be construed to prohibit the Authority from refunding applicable
water development revenue bonds, and such refunding need not be
based upon or result in any benefit to the Governmental Agency.



ARTICLE v

Payments To Be Made by

Governmental Agencx to the Authoritx '

5.1 The Governments) Agency hereby irrevocably cove-
nants and agrees to comply with all of the termsg, conditions
and requirements of this Loan Agreement and the Local Act. The
Governmental Agency hereby further irrevocably covenants and
agrees that, as one of the conditions of the Authority tg make
the Loan, it has fixed and collected, or will fix and collect,
the rates, feesg and other charges for the use of the System, as
set forth in the Loca) Act and in compliance with the Provisions
of Subsection 4.1{b) (1) hereor .

5.2 In the event, for any '&€ason, the schedule of
rates, fees ang charges initially €stablished for the System in
Connection with the Local Bonds shall pProve to be insufficient
to produce the minimum sum~ set forth in the Locsl Act, the
Governmental Agency hereby Ccovenants and agrees that it will,
to the extent or in the manner authorized by law, immediateiy
adjust and increase such S5chedule of rates, fees ang charges so

5.3 In the event the Governmental Agency defaults inp
the payment orf any fees due to the Authority PUrsuant to Sec-
tion 4.6 herecfi, the amount of such default shall bear interest
2t the interes+ rate of the installment of the Loan next due,
ftrom the date of the default until the date of the payment

theress,

5.4 The Governments] Agency hereby irzevocably cove-
nants and agrees with the Authority that, in the event of any
default hiereunder by the Governmental Agency, the Authority may
exercise any or 51} ¢f the rights ang powers granted under Sec-
tion 6a of the Act, including without limitation the right to
lmpose, enforce and collect directly charges upon users of the
System. :

ARTICLE vI

Other Agreements of the

Governmental Agency

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

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

6.3 The Governmental Agency hereby warrants and
represents that ali information provided to the Authority in
this Loan Agreement, in the Application or in any other appli-
cation or documentation with respect to financing the Project
was at the time, and now is, true, correct and complete, and
such information does not omit any material fact necessary to
make the statements therein, in light of the circumstances under
which they were made, not misleading. Prior to the Authority's
making the Loan and receiving the Local Bonds, the Authority
shall have the right to cancel all or any of its obligations
under this Loan Agreement if (a) any representation made to the
Authority by the Governmental Agency 1in connection with the
Loan shall be incorrect or incomplete in any material respact
or (b} the Governmental Agency has violate. any commitment made
by it in its Applicetion or in any supporting documentation or
has violated any of the terms of this Loan Agreement.

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

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



6.8 Notwithstanding Section 6.5, the Authority may at
any time, in its sole discretion, cause the rebsate Calculations
bprepared by or on behalf 0f the Governmental Agency to be
monitored or cause the rebate calculations for the Governmental
Agency to be pPrepared, in either case at the expense of the
Governmental Agency.

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

6.8 The Governmental Atency hereby agrees to file
with the Authority upon  completion of acquisition ang
construction of the Project a schedule in substantially the
form of Amended Schedule 3 to the abplication, setting foreh
the actual costs of the Proiect and sources cif funds therefor.

ARTICLE VII
Miscellaneous

7.1 Additional definitions, additional terms and
provisions of the Loan ang additional covenants and agreements
of the Governmental Agency are set forth in Schedule Z attacheg
heretoc and incorporated herein by reference, with the same
effect as if contained in the text of this Loan Agreement . '

7.2 Schedule X shall be dttached to this Loan Agree-
ment by the Authority as socn &5 practicable after the Date of
Loan <Closing is established and shalj be approved by an
official action of the Governmenta Agency supplementing the
Local Act, a certifieg Copy of which official action shall bhe.
submitted to the Authority.

) 7.3 It any provision of this Loan Agreement shall for
any reason be held to pe invalid or unenforceable, the invalid-
ity or unenforceability ¢f such provision sha'!l not affect any
of the remaining provisions of this Loan Agreement, and this
Loan Agreement shall bhe construed and enforced as if such
invalid or unenforceable provision had not been contained
herein. ;

7.4 This Loan Agreement ‘may be executed in one or
more counterparts, any of which shall be regarded for all pur-
pPOSes as an original and all of which constitute byt one and
the same instrument. Each party agrees that it will execute
any and all documents or other instruments and take such other
actions as may be necessary to give-effect to the terms of this
Loan Agreement.
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7.5 No waiver by either party of any term or condition
of this Loan Agreement shall be deemed or construed as a waiver
of any other terms or conditions, nor shall a waiver of any
breach be deemed to constitute a waiver of any subsequent
breach, whether of the same or of a different section, subsec-
tion, paragraph, clause, phrase or other provision of this Loan
Agreement.

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

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

7.8 This Loan Agreement shall terminate upon the
earlier of: -

{1i) the end of ninety (90) days after the
date of execution hereof by the Authority if the Governmental
Agency has failed to deliver the Local Bonds to the Authority;

(ii) termination by the Authority pursuant
to Section 6.3 hereof; or

(iii1) payment in full of the principal of and
interest on the Loan and of any fees and charges owed by the
Governmental Agency to the Authority,

IN WITNESS WHEREOF, the parties hereto have caused

- this Loan Agreement to be executed by their respective duly

authorized officers as of the date executed below by the
Authority.

Northern Wayne County Public Service District
[Proper Name of Governmental
Agency]

(SEAL) syfff3zé:;¢¢¢azag;ggg;%:ﬁﬁiﬁéﬁgnaﬁaha

1ts (hairman

Attest: Date: March 16, 1989
Its Ao tary
' .J
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(SEAL)

Attest

Secretary-Treasdyer

WEST VIRGINIA WATER

DEVELCEMENT AUTHORITY

QMA%M\\

Director

Date: March 16, 1989




EXHIBIT A
[Opinion of Bond Counsel for Governmental Agency]

.{To Be Dated as of Date of Loan Closing]

West Virginia Water Development Authority
1201 Dunbar Avenue
Dunbar, West Virginia 25864

Gentlemen:

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

We have examined a certified copy of proceedings
and other papers relating to (i) the authorization of a loan
agreement dated » 19 __ ., including all schedules
and exhibits attached thereto (the "Loan Agreement™), between
the Governmental Agency and the West Virginia Water Development
Authority (the "Authoritv") and (11) the issue of a series of
revenue bonds of the Governmental Agency, dsated .
15 __ (the "Local Bonds"), to be purchased by the Authority in
accordance with the provisions of the Lcan Agreement. The Local
Bonds are in the principsl amount of $ ., issued in
the form of one bond registered as to principal and interest to
the Authority, with interest payable April 1 and October 1 of
each year, beginning 1, 19___., at the respective
rate or rates and with principal payable in installments on
October 1 in each of the years, all as follows:

Year Installment Interest Rate

The Local Bonds are issued for the purpose

of and paying certain issuance
and other costs in connection therewith.

We have also examined the applicable provisions
of 0f the Code of West
Virginia, 1931, as amended {the "Local Statute”), and the
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bong duly enacted by the Governmental Agency
on (the *“Locatl Act"), pursuant to and under
which Local Statute and Local Act the Local Bonds are author-
ized and issued, ang the Loan Agreement that has been under-
taken, The Local Bonds are subject to redemption prior to
maturity to the extent, at the time, under the conditions and
subject to the limitations set forth in the Local Act and the
Loan Agreement.

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

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

2. The Loan Agreement inures to the benefit of the
Autheority and cannct be amended so as to affect adversely the
rights of the Authority or diminish the obligations of the
Governmental Agency without the consent of the Authority.

3. The Governmental Agency 1is a duly organized and
presently existing :

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

4. The Governmental Agency has legally and effec-
tively enacted the Local Act and all other necessary
in connection with the issuance and sale of the Local Bonds.
The Lecal Act contains provisicns and covenants substantially
in the form of those set forth in Section 4.1 of the Loan
Agreement . : '

5. The Local Bonds are valid and legally enforceable
special obligations of the Governmental Agency, payable from
the [net] revenues of the System referred to in the Local Act
and secured by a {first] Iien on and pledge of the [net] reve-
nues o©of said System, all in accordance with the terms of the
Local Bonds and the Local Act, and have been duly issued ang
delivered to the Authority,

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




No opinion is given herein as to the effect upon
enforceability of the Local Bonds of bankruptcy, insolvency,
reorganization, moratorium and other laws affecting creditors’
rights or in the exercise of judicial discretion in appropriate
cases,

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

Very truly yours,

-20-




(4)

WDA—Supp. 5
(March 1988)

SUPPLEMENTAL LOAN AGREEMENT

THIS SUPPLEMENTAL LOAN AGREEMENT, Mazde and entered
into in several counterparts, by and between the WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY, a governmental'instrumentality and
body corporate of the State of West Virginia (the "Authority"),
and the governmental agency designated bhelow (the "Governmental
Agency"). _ ) , o

Northern Wayne County Public Service Bistrict
Name of Covernmental Agency)
WITNEESSETH:

WHEREAS, pursuant to the provisions of Chapter 20,
Article 5C, of the Code of West Virginia, 1931, as amended {the
"Act"), the Authority is empowered to make loans to
gavernmental agencies for the acquisition or coenstruction of
water development projects by such governmental agencies and to
issue water development revenue bonds of the State 0f West
Virginia (the "State") to finance, in whole or in part, by
loans to governmental gdgencies, one or more water development
projects, all subject to such provisions and limitations as are
contained in the Act :

WHERE2S, the Governmental Agency constitutes a
governmental agency as defined by the Act;

WHEREAS, the Governmental Agency is  authorized and
enpowered by the statutes of the State to construct, operate
and improve a water development project, as defined by the Actk,
and to finance the cost of constructing or acqguiring the samre
by borrowing money to be evidenced by revenue bonds, including
supplemental, subordinate revenue bonds, issued by the
Governmental Agency; '

WHEREAS, the Governmental Agency intends &0 construct,
1s constructing or has constructed such a water development
project at the location and a5 more ‘particularly described ang
set forth in the Application, as hereinafter defined (the
"Project"); -

WHEREAS, the Governmental Agency has completed and
filed with the Authority an Application for a Construction Loan
with attachments ang exliibits and an Amended Application for s
Construction Loan also with attachments and exhibits (together,
as further revised andg supplemented, the "Application"), which
Application is incorporated herein by this reference;




WHEREAS, en 0or prior to the date hereof, the
Governmental Agency and the Authority entered & loan agreement
with respect to the purchase by the Authority of certain Local
Bonds of the Governmental Agency, all as more specifically
described in Exhibit A attached hereto ang incorporated herein
by reference (the "Loan Agreement”): and

WHEREAS, having reviewed the Application and made all
findings required by Secticn 5 of the Act, and having available
sufficient funds therefor, the Authority is willing to lend the
Governmental Agency the amount set forth on Schedule X attached
hereto ang incorporated herein by reference, through the
purchase of supplemental, subordinate fevenue bonds of the
Governmental Agency with «certain available rfunds of  the
Authority (other than the preoceeds of certaln water development
revenue bonds of the State issued by the Authority pursuans &
and in accordance Wlth the provisions of the ACt and a certs
general revenue hond resolution adopted by the Board of l
Authority, as supplemented), subject to the Governmental
Agency's satisfaction of certain legal and other reguirements
of the Authority's supplemental water development 1iloan procram
(the "Supplerental Program") as hereinafter set forth.

NOW, THEREFORE, in consideration of the Premises sngd
the mutugl dgreements hereinafter contained, the Governmerntal
Agency and the Authority hereby agree as followse:

ARTICLE I

Definitions; Loan Agreenont

i.1 Capitalized terms used and not otherwisge def ined
herein shall have the meanings respectively given them Ly the
Loan Agreement. ’

1.2 Except where the context clearly indicates cther-
wise, the terms "Authority," “water development revenue bong,"
“cost," “governmenta] agency," "water develop .ent Proiject, "
"Wwastewater tacility" and "water facility” have the definitions
and meanings ascribed to them in the Act.

_ 1.3 "Local Act" means the ©fficial action of the
Governmental Agency required by Section 4.1 hereorf, authorizing
the Supplemental Bonds,

1.4 "Supplemental Bonds” teans the revenue bonds t0
-be issued by the Governmental Agency pursuant to the provisions
of the Local Statute, to evidence the Supplemental Loan, - as
hereinafter defined, and to pe purchased by the Authority witn
Certain available funds (other than the proceeds of its water
development revenue bonds), the lien of which on the revenues




of the System ig junior, Subordinate.. and inferior to that of
the Local Bonds, alil in accordance with the pProvisions of this
Supplemental Loan Agreement .

1.5 "Supplemental Loan" means the loan to be made by
the Authority to the Governmenta] Agency through the purchase
of  Supplemental Bonds  pursuant to - this Suppliemental Loan
Agreement,

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

1.7 This Supplemental Loan Agreement isg supplementa?®
to the Loan Agrecrent, the terms of which are lncorporstess

herein by reference.

ARTICLF I7
The Project%ggg"the_sttem

2.1 The Project shaill generalily consist of

-y

the

construction and acquisition of the facilities described in the
Application, to  be, being or having been coenstructed inp
accordance with plans, specifications and designs Prepared faor
the Governmentsai Agency by the Consulting Engineers, the
Authority having found, ¢tg the extent applicable, +that the
Project isg consistent with the applicable comprehensive plan of
water management dpproved by the Director 0of the West Virginia
Department of Natural Rescurces {ar in the process or
Preparation by such Director), has been approved by the West
h

Virginia Department of Health and is consistent with the

Standards ser by the west Virginia Water Resources Boarg for
the waters of the State affectegd thereby,

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

2.3 All real estate and interests in real estate andg
all personal Property constituting the Project and the Project
site heretofore or hereafter acquired shall at ga1] times be and
remain the pProperty of the Governmental Agency, subject to any
mortgage lien or other security interest as is provided for in
the Local Statute,




2.4 The Governmental Agency agrees that the Authority
and 1ts duly authorized dgents shall have the right at al1
reasonable times to enter upon the Project site and Project
facilities and to examine and inspect the same. The
Governmental Agency further dgrees that the Authority and its
duly authorized agents shall, prior to, at and after completion
of construction and commencement of operation of the Project,
have such rights of access to the System site and System
facilities as may be reasonably necessary to accomplish all of
the powers and rights of the Authority in respect of the System
pursuant to the pertinent provisions of the Act.

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

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

2.7 The Governmental Agency shall require that each
construction «contractor furni-h a performance bond and a
payment bond, each in an armount at least equal to one hundied
percent (100%) of the contract price of the porticn of the
Project covered by the particular contract, as security for the
faithful performance of such contract.

2.8 The GCovernmental Agency shall require that each
of its contractors and all subcontractors maintain, during the
life of the construction contract, workers' compensation
coverage, public liability insuranco, property damage insurance
and vehicle liability 1insurance in amounts and on terms
satisfactory to the Authority. Until the Project facilities
are completed and accepted by the Governmentsl Agency, the
Governmental Agency or (at the option of the Governmental
Agency) the contractor shall maintain builder's risk insurance
(fire and extended coverage) on a one hundred percent (100%)
basis (completed wvalue form) on the insuraible portion of the
Project, such insurance to be made payable to the order of the
Authority, the Governmental Agency, the prime contractor and




all subcontractors, as their interests may  appear. If
facilities of the System which are detrimentally affected by
flooding are or will be located in designated special flood or
mudslide~prone areas and if £lood insurance is available at g3
reasonable cost, a flood insurance policy must be obtained by
the Governmental Agency on or before the Date of Loan Closing
and maintained so long as any of the Supplemental Bonds is
outstanding. Prior to commencing operation of the Project, the
Governmental Agency must also obtain, and maintain so long as
any of the Supplementsl Bonds is outstanding, business
interruption insurance if available at a reasonable cost.

2.9 The Governmental Agency shall provide and

maintain competent and adegquate resident engineering services
satisfactory to  the Authority covering the Supervision and
inspecticn of the develcoprment ang construction of the Project,

and besaring ‘the responsibility of assuring that constructioan
conforms to the plans, specifications and designs prepared by
the Consulting Engineers, which have been approved by all
NeECessary governmental bodies. Such resident engineer shall
certify to the Authority and the Governmental Agency at the
completion of construction that construction is in accordance
with the approved plans, specifications and designs, or
ariendments thereto, approved by 3all necessary  governmental
bodies,

2.10 The Governmental Agency agrees that it will at
ail times provide operation and maintenance of the System to
corply with any and alil State and federal standards. The
Governmental Agency agrees that gualified operating perscnne!
properly certified by the State will be retained ta aoperate the
Svstew during the entire term of this Supplemental Loan
Ag:reement ,

2.11 The Governmental Agency hereby covenants and

agrees to comply with all applicable laws, rules and
regqulations issued by the Authority or other State, federal or
local bodies in regard to the construction of the Project ang
Operation, maintenance and use of the System. .

ARTICLE IT11I

Conditions to Supplemental Loan;
Issuance of Supplemental Bonds

3.1 The agreement of the Authority to make the
Supplemental Loan is subject -to the Governmencal Agency's
fulfiiiment, to the satisfaction of the Authority, of each and
all of theose certain cenditions precedent on or before the
delivery date for the Supplemental Bonds, which shall be the




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

(a) The Governmental Agency shall have performed

and satisfied all of the terms and conditions to be rerformed
and satisfied by it in this Supplemental Loan Agreement;

{b) The Governmental Agency shall have
authorized the issuance of and delivered to the Authority for
purchase the Supplemental Bonds described in this Article 111
and in Article IV hereof and shall have delivered to the
Authority for purchase the Local Bonds in accordance with the
Loan Agreement;

{(c) The Sovernmental Agency shall either have
received bids or entered contracts for the consliuction of the
Project which are in an artount and otherwise cunpatible witn
the plan of financing described in the Application; provided,
that, if the Supplemental Loan will refund an interim financing
c¢f construction, the Governmental Agency must either be
constructing or have constructed its Project for a cost and as
otherwise compatible with the plan of financing described in
the Application; and in eji‘her case, the Authority shall have
received a certificate of the Consulting Engineers to such
effect;

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

{(¢) The Governmental Agency shall have obtained
all reguisite orders of and approvals from the Public Service
Commission of West Virginia (the "psc") necessary for the
construction of the Project and ocoperation of the System, and
the Authority shall have received an opinion of counsel to the
Governmental Agency, which may be local counsel to the
Governmental Agency, bond counsel or special PSC counsel but
must be satisfactory to the Authority, to such effect;

: (£) The Governmental Agency shall have obtained
any and all approvals for the issuance of the Supplemental
Bonds required by State law, and the Authority suall have
received an opinion of counsel to the Governmental Agency,
which may be 1local counsel to the Governmeatal Agency, bond
counsel or special PSC counsel but must be satisfactory to the
Authority, to such effect:

(g) The Governmental Agency shall have obtsined
any and all approvals of rates and charges reguired by State
law anéd shall have taken any other action required to establish
and impose such rates and chsraes {impnsition of suoh




rates and charges is not, however, required to be effective
until completion of construction of the Project), and the
Authority shall have received an opinion of counsel to the
Governmental Agency, which may be local c¢ounsel to the
Governmental Agency, bond counsel 0r special PSC counsel but
must be satisfactory to the Authority, to such effect;

{h) Such rates ang charges for the System shall
be sufficient to comply with the provisions of Subsection
4.1(b)(1ii) hereof, and the Authority shall have received a
certificate of the accountants for the Governmental Agency, or
such other person or firm experienced in the finances of
governmental agencies ang satisfactory to the Authority, to
such effect; and

(i) The net proceeds of the Supplemental Bonds,
together with the net proceeds of the Local Bonds and all otie -
moneys on deposit or to be- simultaneocusly deposited {or, with
respect to proceeds of grant anticipation notes or other
indebtedness for which a binding purchase contract has beean
entered, to be deposited) and irrevocably pledged thereto and
the proceeds of grants irrevocably committed therefor, shall be
sufficient to pay the costs of construction and acquisition of
the Project as set forth in the Application, and the Authority
shall have received a certificate of the Consulting Engineers,
cr such other person or firm experienced in the financing of
water development projects and satisfactory *o the Authority,
to such effect, such certificate to be in form and substance
satisfactory to the Authority, and evidence satisfactory to the
Authority of such irrevocably committed grants.

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

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

3.4 The Supplemental Loan will be made only in
conjunction with the Loan. The Supplemental Bond shall bhe
delivered to the Authority, at the offices of the Authority,



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

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

3.4 Anything in this Loan Agreement notwithstanding,
1f the Authority is unable to pay the proceeds of the
Supplemental Bends to the Governmental Agency on the Date of
Loan Clesing due to the time required for processing the
purchase order or regquisition for such moneys with the State,
the Authority may pay such Proceeds as soon as received after
the Date of Lozan Closing; provided, that the Supplemental Bonds
shall net evidence any debt to bhe repaid to the Authority until
the proceeds thereof are received by the Governmental Agency.

ARTICLE IV
suppitemental Bonds: security for Supplemental Loan;

Repayment of Supplerental Loan; Nc Interest on
Supplemental Loan; Fees and Charges

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

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

(b} Covenants substantially as follows:



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

(ii) That the schedule of rates or charges for
the services of the System shall be sufficient to provide
funds which, along with other revenues of the System, will
pay all Operating Expenses and leave a balance each year
equal to at least one hundred fifteen percent (115%) of the
maximum amount required in any vyear for debt service on the
Local Bonds and the Supplemental Bonds and all other
obligations secured by a 1lien on or pavable from the
revenues of the System pricr to or on a8 parity with the
Local Bonds or the Supplemental Bonds or, if the reserve
accounts established for the payment of debt service on the
Local Bonds (the "Reserve Account") and for the paynont of
debt service on the Supplemental Bonds (the "Supplemental
Reserve Account") are funded (whether by bond proceeds,
monthly deposits or otherwise), respectively, at an amount
at least equal to the maximum amount of principal and
interest which will come due on the Local Bonds in the then
current or any succeeding year (the “Reserve Requirement")
or on the Supplemental Bonds in the then current or any
succeeding year (the "Supplemental Reserve Reguirement™),
as the case may be, and any reserve account foar any such
prior or parity obligations 1is funded at least at the
requirement therefor, equal to at least one hundred ten
percent (110%) of the maximum amount required in any vyesr
for debt service on the Local Bonds and the Supplemental
Bonds and any such prior or parity obligations;

(iii) That the Governmental Agency will complete
the Project andg operate and maintain the System in goog
conditicn;

(iv) That, except as otherwise required by State
law, the System may noct be sold, mortgaged, leassed or
octherwise disposed of except as a whole, or substantially
&5 a whole, and only if the net proceeds to be realized
shall be sufficient to pay fully all the Local Bonds and
“Supplemental BRonds outstanding, with further restrictions
"on the disposition of portions of the System as are
normally contained in such covenants:

(v} That the Governmental Agency shall not issue
any other obligations ‘Payable from the revenues of the
System which rank prior to, or equally, as to lien and
security with the supplemental Bonds, except the ILocal
Bonds and bonds on a parity with the Supplemental Bonds,
which parity bonds shall only be issued if net revenues of




the System prior to 1issuance of such parity bonds, plus
reasonably projected revenues from rate increases and the
improvements to be financed by such parity bonds, shall not
be less than one hundred fifteen percent (115%) of the
maximum debt service in any succeeding vear on all
Supplemental Bonds and parity bonds theretofore and then
being 1ssued and on the Local Bonds and any other
obligations 'secured by a lien on or payable from the
revenues of the System prior to the Supplemental Bonds;
provided, however, that additicnal parity Local Bonds and
additional parity Supplemental Bonds may be issued to
complete the Project, as described in the Application as of
the date hereof, without regard to the foregcing;

(vi) That the Governmental Agency will Carry such
insurance as 1s customarily carried with respect to works
and properties similar to the System, including those
specified by Section 2.8 herenf;

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

(viii) That any Supplemental Bond owner may,
proper legal action, compel the performance of the duti
of the Governmental Agency under the Local Act , 1nCthl
the making and collection of sufficient rares or charg
for services rendered by the System, and shall also have,
in the event of a default in payment of principal of or
interest on the Supplemental Bonds, the right to obtain the
appointment of a receiver to administer the Systen or
construction of the Projec , or both, as provided by law,
subject to the prior and senior rights of the owner or
owners of the Local Bonds;

"1""10"

[VEREYS BT

m

{(1x) That, to the extent authorzzed by the laws
0f the Btate and the rules and regulations of the PsSC, a1l
delinquent rates and charges, if not paid when due, shall
become a lien on the premises served by the System;

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

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



(x11) That the Governmental Agency shall anhually
adopt a detailed budget of the estimated expenditures for
operation and maintenance of the System during the
succeeding fiscal year;

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

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

{xv) That, az long as the Authority is the owner
of any of the Supplemental Bonds, the Governmental Agency
shall not autheorize redemption cf any Supplemental Bonds by
i1t without the written consent of the Authority.

The Governmental Agency hercby represents and warrants

thaet the. Local Act has Dbeen or shall be duly adopted  in
compliance with all necessary corporate and other action and in
accordance  with appliicable provisions of law. All legal
matters incident to the authorization, iszsuance, sale and

delivery of the Supplemental Bonds shall be approved without
qualification by recocgnized bond counsel acceptable to the
Authority in substantially the form of legal opinion attached
hereto as Exhibit B,

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

4.3 The principal of the Supplemental Loan shall be
repaid by the Governmental Agency annually on the day and in
the yvears provided i Schedule X hereto, :



4.4 The Supplemental Loan shall not bear interest.

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

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

4.7 1f the schedule furnished to the Authority
pursuant to Section 6.5 reflects an excess of funding for the
Project, or if the Authority is otherwised advised of an exoess
of funding for the Project, the Authority may tender to the
Governmental Agency 1its Supplemental Bonds for payment in  an
amount eqgual to such excess. Notwithstanding the foregoing, 1if
the Governmental Agency has grant anticipation notes or some
octher interim financing outstanding upan completion Of
construction of the Project, it shall advise the Authority of
such fact and submit a second schedule to the duthority upon
payment of the interim financing, and the Authority shall not
tender its Supplemental Bonds for payment until the outstanding
interim financing has been paid.

ARTICLE V

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

5.1 The Governmental Agency hereby = irrevocably
covenants and agrees to comply with all of the terms,
conditions and requirements of this Supplemental Loan Agreement
and the- Local Act, The Governmental Agency hereby further
irrevocably covenants and agrees that, as one of the conditions
of the Authority to make the Supplemental Loan, it has fixed
and collected, or will fix and collect, the rates, fees and
other charges for the use of the System, as se- forth in the
Local Act and in compliance with the provisions of Subsection
4,1{(b}(11) hereof.

5.2 In the event, for any reason, the schedule of
rates, fees and charges initially established for the System 1in
connection with the Local Bonds and the Supplemental EBonds
shall prove to be insufficient to produce the minimum sums setr



forth in the Local Act, the Governmental Agency hereby
covenants and agrees that it will, to the extent or in the
manner authorized by law, immediately adjust and increase such
schedule of rates, fees and charges so as to provide funds
sufficient to produce the minimum sums set forth in the Local
Act and as required by this Supplemental Loan Agreement.

5.3 In the event the Governmental Agency gefaults in
the payment of any fees due to the Authority pursuant to
Section 4.6 hereof, the amount of such default shall besr
interest at the rate of five perce it (5%) per annum, from the
date of the default until the date of the payment thereof,

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

ARTICLE VI

Other Agreements of the
Governmental Agency

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

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

13-



the Authority by the Governmental Agency in connection with the
Loen or the Supplemental Loan shall be incorrect or incomplete
in any material respect or (b) the Governmental Agency has
violated any commitment made by it in its Application or in any
supporting documentation or has violated any of the terms of
the Loan Agreement or this Supplemental Laan Agreement,

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

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

6.5 The Governmental Agency hereby agrees to file
with the Authority upon compietion of acguisition and
construction of the Proect a schedule in substantially the
form of Amended Schedule A to the Application, setting forth
the actual costs of the Project and sources of funds therefor.

ARTICLE VII

Miscellaneous

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

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

7.3 If any provision of this Supplemental Loan
Agreement shall for any reason be held to be 1invalid or
unenforceable, the invalidity er unenforceability of such
provision shall not affect any of the remaining provisions of
this Supplemental Loan Agreement, and this Supplemental Loan
Agreement shall be construed and enforced as if such invalid or
unenforceable provision had not been contained herein.



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

7.5 No waiver by weither party of any term or
condition of this Supplemental Loan Agreement shall be deemed
or construed as a waiver of any other terms or conditions, nor
shall a waiver of any breach be deemed to constitute a waiver
of any subseguent breach, whether of the same or of 3 different
section, subsection, paragraph, clause, phrase or other
provision of this Supplemental Loan Agreement.

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

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

7.8 This Supplemental Loan Agreement shall terminaie
upon the earlier of:

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

{(i1) termination by the Authority pursuant to
Section 6.2 hereof; or

(1ii) payment in full of the -principal of the
Supplemental Loan and of any fees and charges owed hy the
Governmental Agency to the Authority.



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

below by the Authority.

Northern Wayne County Public Service District
[Proper Name of Governmental Agency]

{SEAL) By %ﬁ ; %/%/m

ts Chairman

Attest: Date: March 16, 1989
I Far ?{ff’éf" -
7

WEST VIRGINIA WATER DEVELOPMENT

FUTHORITY
(SEAL) By %/M“LLQ: \4«»-)%«;)«/\/
Director

Attest: Date: March 16, 1989

ngirtLA~,L§ <3>\~A« J@aﬁ&ixA/“

Secretary- Treasu@?r
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EXHIBIT A

LOAN AGREEMENT

Date:

Principal Amount of Local Bonds: $2,354,914
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. EXHIBIT B .
[Opinion of Bond Counsel for Governmental Agency]

[To Be Dated as of Date of Loan Closing)

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

Gentlemen:

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

We have examined a certified copy of proceedings and
cther papers relating to (i) the authorization of a loan agres-
ment, dated o0 Y9, including all schedules and
exhibits attached thereto (the "Supplemental Loan Agrecment'),
between the Governmental Agency and the West Virginia Water
Development Authority {(the "Authority"), and (11) the issue of
a series of supplemcntal, subordinate revenue bonds of the

Governmental Agency, dated » 19 {(the "Supplemantal
Bonds™), to be purchased by the Authority in sccordance with
the provisions of the Supplemental Loan Agreement. The Supple-
mental Bonds are in the principal amount of $ , issued

in the form of one bond registered as to principal to the
Autherity, without interest thereon, with principal payable in
installments on October 1 in each of the years, as fcllows:

Year Installiment

The Supplemental Loan Agreement is supplemental to a
loan agreement dated , ; alsc between the
Governmental Agency and the Authority (the “Loan Agreement").
The Supplemental Bonds are junior, subordinate and- inferior as
te lien and source of and security for payment to the bonds
issued pursuant to the Loan Agreement (the "Local Bonds"), which
Local Bonds are issued simultaneously herewith.

The Supplemental Bonds$ are issued, together with the
Local Bonds, for the purpose of
and paying certain issuance and other costs in connection
therewith.

[
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We have also examined the applicable provisions

of _ of the Code of West
Virginia, 1931, as amended (the “Local Statute®), and the
bond duly enacted by the Governmental Agency
on (the “Local Act"), pursuant to and under

which Local Statute and Local Act the Supplemental Bonds are
authorized and issued, and the Supplemental Loan Agreement that
has been undertaken. The Supplemental Bonds are subject to
redemption prior to maturity to the extent, at the time, under
the conditions ard subject to the limitations set forth in the
Local Act and the Supplemental Loan Agreement.

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

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

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

3. The Governmental Agency is a duly organized and
presently exlisting

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

4, The Governmental Agency has legally and effec-
tively enacted the Local Act and all other necessary _
in connection with the issuance and sale of Lhe
Supplemental Bonds. The Local Act contains provisions and
covenants substantially in the form of those- set forth in
Section 4.1 of the Supplemental Loan Agreement .

5. The Supplemental Bonds are wvalid and legally
enforceable special "obligations of the Governmental Agency,
payable from the [net] revenues of the System referred to in
the Local Act and secured by a lien on and pledge of the [net]
revenues ©f said System, all in accordance with the terms of
the Supplemental Bonds and the Local Act, and have been duly
issued and delivered to the Authority. Said lien and pledge
are junior, subordinate and inferior to that created for fhe
Local Bonds [and ].

6. The Supplemental Bonds are, by statute, exempt

-19-



No opinion is 'given herein as to the effect upon
enforceability of the Supplemental Bonds of bankruptcy, insol-
vency, reorganization, moratorium and other laws affecting
creditors’ rights or in the exercise of judicial discretion in
appropriate cases.

We have examined executed and authenticated Supple-
mental Bond numbered SR-1, and in our opinion the form of said
bond and its execution and authentication ars regular angd
proper.

Very truly yours,
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PART tHl-AWARD CONDITIONS

GENERAL CONDITIONS

The recipientcovenants and agrees that it will expeditiously initiate and timely complete the project work for

which assistance has been awarded under this agreement, in accordance with all applicable provisions of 40 CFR
Chapter 1, Subpart B. The recipient warrants, represents, and agrees that it, and its contractors, subcontractors,
employees and representatives, will comply with: (1) all applicable provisions of 40 CFR Chapter 1, Subchapter B,
INCLUDING BUT NOT LIMITED TO the provisions of Appendix A to 40 CFP Part 30, and (2) any special ”
conditions set forth in this assistance agreement or any assistance amendment pursuant to 40 CFR 30.425.

SPECIAL CONDITIONS:

(For cooperative agreements include identification or summarization of EPA responsibilities that reflect or
contribute to substantial involvement.) .

The grantee is subject to all the requirements of 40 CFR Part 35 Subpart I, Part 30,
Part 33 and other pertinent regulations. The grantee is directed to certain following
special considerations of those requirements.

{1) Regulationsg Affectinggfederal Grant Payments

(2) Payments shall not be made for Step III professional services until the
grantee complies with the procurement requirements of 40 CFR Part 33,
Subpart A.

(b) The Regional Administrator shall not pay more than 507 of the Federal
share unless the grantee has furnished a satisfactory final plan
of operation, and shall not pay more than 907 unless the grantee has
furnished a satisfactory operation and maintenance manual (40 CFR 35.2206).

(c) Payments shall be made in accordance with 40 CFR 35.2300.

(d) The grantee may submit requests for payment for allowable costs incurred
in accordance with the follewing schedule:

Payment No. Date Payment Cumulative Amount
(not to be exceeded)
1 02/85 148,415 . 148,415
2 02/86 158,331 306,746
3 04/86 340,248 646,994
4 05/856 345,248 992,242
5 06/86 370,200 1,362,442
6 . 07/86 370,200 1,732,642
7 - 08/86 370,200 . 2,102,842
8 09/86 360,200 2,463,042
9 10/86 360,200 2,823,242
16 11/86 360,200 3,183,442
il 12/86 345,200 3,528,642
12 01/87 320,000 3,848,642
13 02/87 , 343,018 4,191,660
14 03/87 363,018 4,554,678
15 04/87 373,018 4,927,696
16 05/87 373,018 5,300,714
17 06/87 373,018 5,673,732
18 07/87 393,018 6,066,750
19 08/87 393,018 6,459,768
20 09/87 717,752 7,177,520
21 10/87 1,470 7,178,990
22 11/87 1,470 7,180,460
23 12/87 1,470 7,181,930
24 01/88 1,470 7,183,400

EPA Form 5700.20A (Rev. 8=79) PAGE 3 OF 4

o 1 8 AP P W P T S MWt




Payment No. Déte Payment Cumulative Amount

(2)

(3

(4)

(5

(6)

25 02/88 1,470 ) 7,184,870 PRI
26 ' 03/88 1,470 7,186,340 ‘
27 04/88 1,470 7,187,810

28 05/88 1,470 7,189,280

29 06/88 1,470 7,190,750

36 07/88 1,470 7,192,220

31 08/88 1,470 ' 7,193,690

32 09/88 1,470 7,195,160

Project Schedule Changes

For any changes in the project which increase the cost, delay or accelerate the
project or alter the project in other ways (40 CFRI35.2204), the grantee must
receive a formal grant amendment from the Regional Administrator before
implementing the changes. Of particular interest is any change in completion

of final design drawings and specifications, date of advertisement for bids,

the building completion date as referenced in 40 CFR 35.2216, and the initiation
of project operation date. The latter date is comsidered, at the time of

this grant, to be September 1987, The grantee further agrees to provide

the Regional Administrator, upon request, with a revised schedule for payment.

Project Initiation

The grantee agrees to initiate the building of all significant elements

of the project within 12 months after authorization to advertise for bids
has been given (40 CFR 35.2212). To the extent practicable this initiation
should not occur before all sites, easements and rights-of-way are acquired.
The grantee shall notify the Regional Administrator immediately upon award
of the contracts.

Sewer Use Ordinence and User Charpge System

Thé grantee agrees to adopt its sewer use ordinance and implement its user
charge system before the treatment works is placed in operation (40 CFR
35.2208). : :

Project Replacement

The grantee shall inform the Regional Administrator within two years after
the initiation of the operation of the project i1f the project is failing
to meet the project performance standards. If necessary the Regional
Administrator may award 100%Z of the allowable costs for modification or
replacement (40 CFR 35.2032(c)).

Project Performance

The grantee agrees to certify to the Regional Administrator om the date
one year after the initiation of operation whether or not the project is
capable of meeting the project performance standards (40 CFR 35.2218(e)).



(7) Subagreements and Contracts

(a) The grantee agrees to negotiate a subagreement and contract for all ..
services to be awarded under this grant. - Such subagreements and contracts
shall be in conformance with and incorporate the required clauses of
40 CFR Part 33.

{b) A copy of the proposed subagreements and contracts shall be submitted
to the Regional Administrator for review and pre-award approval as
appropriate under 40 CFR Part 33. The submittal of the proposed subagreements
and contract shall include the procurement records required in Appendix
A to 40 CFR Part 33,

(¢) The grantee shall submit to the Regional Administrator the proposed
subagreement and contract cost or price data on EPA Form 5700-41 or
on a form which contains similar information.

(8) Flood Insurance

The grantee agrees to acquire and maintain at his own cost any flood
insurance made available to it under the National Flood Insurance Act

of 1968, as amended. This condition. shall not be applicable if, on the
date of execution of this Grant Agreement by both parties, flood insurance
was not available pursuant to the Flood Insurance Act of 1968, as amended,
for property in the project location.

(%) Land Acquisition

The grantee shall not make any offer to acquire allowable real property
until the Regional Administrator approves the price the grantee will offer
the property owner (40 CFR 35.2210).

{10) Review

The grantee recognizes that approval of any part of this grant, change orders,
grant increase amendments, subagreements, any specific items, or eligibility

of any other costs will be subject to final review, including project officer
review, audit review, and final determination of the Grant Approving official.

{11) Advertisement for Bids

Prior to the advertisement for construction bids, the grantee agrees to
submit to the Regional Administrator for approval the following:

(a) A draft plan of operation (40 CFR 35.2106);
(b) A user charge system (40 CFR 35.2140); and sewer use ordinance (L0 CFR 35.2130);

(c) Final design drawings and specifications (refer to 40
CFR 35.204C (b) (5).



(12) MBE/WBE Reguirer nts

The recipient agrees to submit to the Chief, Comstruction Grants Branch,
Attn: EEO Specialist, EPA Region III, a completed EPA Form 6005~1 within

30 days after the date the recipient begins building the project (see

40 CFR 35.2202). This 6005-1 will contain the information on subagreement
awards to minority and women's businesses used during the design phase of. * -
the project.

The recipient further agrees to submit to the Chief, Construction Grants
Branch, Attn: EEO Specialist, EPA- Region I1II, a completed Form 6005-1

within 15 days after the end of each Federal fiscal quarter during which
the recipient or its contractors award any Subagreements to a minority or
women's business for building and building-related services and supplies.

(13) Infiltration/Inflow Analysis (I/I)

The grantee must perform an I/A analysis on the following systems in order
to determine if excessive I/I exists:

Delvona Court

Vanderpool Gardens

Mary Lou Subdivision

Buffale High School and Junior High
Perdue Mobile Home Park

Lavalette Elementary School

Pine Valley Apartments

This analysis must be completed, and approved by the Department of Natural
Resources prior to the final approval of the proposed Plans and Specifications.



5. SPECIAL CONDITIONS (Continuad)
. i N

-~

PART IV

NOTE: The Agreement must be completed in duplicate and the Original retumed to the Grants Administration
Division for Headquarters awards and to the appropriate Grants Administrations Office for State and local
awards withiz 3 calendar weeks after receipt or within any extension of time as may be granted by EPA.

Receipt of a written refusal or failure to return the properly executed document within the prescribed time, may
result in the withdrawal of the offer by the Agency. - Any change to the Agreement by the recipient subsequent
to the document being signed by the EPA Award Official which the Award Official determines to materially
alter the Agreement shall void the Agreement.

OFFER AND ACCEPTANCE

The United Sta!es of America, acting by and through the U.S. Environmental Protection Agency (EPA), hereby offers
assistance/gyrsdmeng to the Northern Wayne County Public Service District

RECIFPIENT QRGANIZATION

for_83.7 % of all approved costs incurred up to and not exceeding §_ 7,195,160

ASSaTANCE AMIUNT
for the support of approved budget period effort described in application (including all application modifications)
C-540224~01 Northern Wayne County Public Service District
-l RN T T LE
ISSUING OFFICE (Grants Administration Office)
CRGANIZATION/ ADDRESS

included he.ein by reierence,

AWARD APPIOVAL OFFICE
ORGANIZATION/ADDRESS

Environmental Protection Agency Environmental Protection Agency
Grants Management Section (3PM32) Water Management Division (3WMOO)
Curtis Building, 6th & Walnut Streets Curtis Building, 6th & Walnut Streets
Philadelphia, Pennsylvania 19106 Philadelphia, Pennsylvania 19106

. JHE UNITED STATES OF AMERICA BY THE U.5 ENVIRONMENTAL PROTECTION ACENCY

SIGN QFEFICIAL TYRED NAME P TITLE DAT
=T AL B 3R 29 1504
A rd /4

"This Agreement is subject to applicable U.S. Environmental Protection Agency statutory provisions and assistance
i'mg,nlatian.c:.. In accepting this award or amendment and any payments made pursuant thereto, (1) the undersigned
irepresents that he is duly authorized to act on behalf of the recipient organization, and (2, the recipient agrees

{2) that the award is subject to the applicable provisions of 40 CFR Chapter I, Subchapter B and of the provisions
of this agree ment (Parts I thru IV), and (b) that acceptance of any payments constitutes an agreement by the payee
that the amounts, if any found by EPA to have been overpaid will be refunded or credited in full to EPA,

BY AND ON BEHALF OF THE DESIGNATED RECIPIENT ORGANIZATION

PED N RO TITLE °
(D on? = e Z2= | PearT £ Booth, Chairman July 19, 1984

EPA Form 5700.20A {Rev. 8-7%)
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P aceriies vac—m—rc—————
3. AGREEMENT TYPE

o

U.S. ENVIRONMENTAL PROTECTION AGENCY
EPA ASSISTANCE AMENDMENT
PART | - ASSISTANCE NOTIFICATION INFORMATION

V. AS5..TANCE D NO.

C-540224-01-1

2. LOG NUMBER
Three - ¢ °

3. DATE OF AWARD

APR 1 0 1987

a, Maﬁ.ﬁl‘dibf?&a]

Cooperative Agreemeont C] Advance

N
8. PAYMENT METHOD

Eﬂ Relmbursement CJ Letter of Creait

Grant Agresment

Send Paymant Request To;

1. TYPE OF ACTION

RECIPIENT DRGANIZATION

Amistance Amendment 4 lGrants Management Branch Increase/Augmentation
"§§§'§'§:§n Wayne County Public Service *Kotthern Wayne County Public Service

District

c/o Pearl E. Booth Insurance Agency
526 Camden Road

Huntington, West Virginia 25704

District
c/o Pearl E. Booth Insurance Agency
526 Camden Road

Huntington, West Virginia 25704

EiIN NOQ.
4th

EINND. T T ER S AR TON AL BEAR Y
55-6000408

0. RECIPIENT TYPE
Public Service District

11, PROJECT MANAGER AND TE LEPHONE ND.
Mr. Pearl E. Booth

Chairman
{304) 429-5545

12, CONSULTANTjWWT Corustruction Grants On
McFarland-Johnson Engineers,

1218 Fifth Avenue
Huntington, West Virginia
(304) 522-6385

i
y{[ncorporated

25701

13. 185UING OFFICE (City/State]
Philadelphia, Pennsylvania

14, EPA PROJECT/STATE QFFICER AND TELEPHONE NO.
R. Fenteon Roudabush, Chief

5 Virginia-West Virginia Section
£ (215) 597-9131
g
<
Ul 15. EPA CONGRESSIONAL LIAISON & TEL, NO. |76, STATE APF LD (Clearinghouse)  [17. FIELD OF SCIENCE18. FROJECT STEP IWWT TG
Patricia Gaskins (202)382-5184 ‘ N/A E] Onivi TI/IIL
18. STATUTORY AUTHOAITY 20. REGULATORY AUTHORITY 21, STEP 2+ 3 & STEP 3 (WWT Conatruction Only/
Clean Water Act, Title II 40 CFR Parts 30 & 35 [ Tromment Coval 3
: b. Project Type NEW
€. Treatrment Pracess F
d. Sludge Design 5

22. PACJECT TITLE AND DESCRIPTION

This grant increase is due to additional funding by the use of Table 1 for the allowance,

23. PROJECT LOCATION (Areas Impacted by Projecti

City/Plece BU{ falo —CﬁEK“LaVaiette County State Congressionsi District
Bedach Fork ’ Wayne wv 4th
24, ASSISTANCE FROGRAMICFDA Program No. & TiticA 28. PROJECT PERIOD 28. BUDGET PERICD
1 ©66.418 06/84 ~ 09/90 N/A
27, gngMUNITY POPULATION (WWT CC 18. TOTAL BUDGETY PERIOD COSsT 23. TOTAL PRACJECT PERIOD COST
6,500 N/A $8,782,400
FUNDS FORMER AWARAD THIS ACTION AMENDED TOTAL
30, EPA Amount This Action 7, 195, 160 + 156,060 7,351,220
1. EPA In-Kind Amount
1.33. Unexpendasd Prior Year Baiance
33. Other Federal Funds
34, Recipient Contritution
38. State Contribution
1 38, Loce! Contritution
37. Other Contribution
38. Allowatsls Project Cost 8,596,000 + 186,400 8;7_8—2,400
Progrem Eiemen Fy ropristion . Control Neo, unt Num . i ion ig. Amoun
et A I R AT | SEgyes Ao
1 GSDWEO 87 68X0103.K | wWA8707 41.11 $ 16,260

39. FISCAL

7GSDO36006

£PA Form 5700-20A (Rev. 5-82) Raplaces

previous editions ang EPA Forms 5700-VA, B, C, snd D, ali of whieh are cbsolste.




- PART 1I.APPROVED BUDGE.

ASLISTANCE IDENT. - iuATION no 0= 540224-01-1

TADLE A -« OBJECT CLASS CATEGORY TOTAL APPROVED ALLOWABLE
(Non—consisuction) BUDGET PERIOD COSY
1, PERSONNEL
2. FRINGE BENEFITS
3. TRAVEL
4. EQUIPMENT
5. SUPPLIES
{ 6. cONTRACTUAL
7. CONSTRUCTION
8. OTHER
9. TOTAL DIRECT CHARGES
10, INDIRECT COSTS: RATE % BASE
1%, TOTAL (Share: Recipient. o, Fedoralo 7y
12. TOTAL APPROVED ASSISTANCE AMOUNT $ N/A
TABLE B8 - PROGRAM ELEMENT CLASSIFICATION
{Non~construction}
1.
2.
3.
A4,
5.
6.
10,
1. _
12 TOTAL (Share: Recipicent %  Federt %)
13 TOTAL APPROVED ASSISTANCE AMOUNT 9 N/A
TABLE C - PROGRAM ELEMENT CLASSIFICATION Basic Alternative
(Construction} (75%2) (102)
1. ADMINISTRATION £ XPENSE 35,500 30,970
2. PRELIMINARY EXPENSE _
3. LAND STRUCTURES, RIGHT=OF ~WAY
4. ARCHITECTURAL ENGINEERING BASIC FEES 44,000 38, 385
5. OTHER ARCHITECTURAL ENGINEERING FEES 35,530 48,444
6. PROJECT tNSPECTION FEES 440,030 383,882
7. LAND DEVELOPMENT
8. RELOCATION EXPENSES
5. RELOCATION PAYMENTS TO INDIVIDUALS AND BUSINESSES
10, DEMOLITION AND REMOVAL
15. CONSTRUCTION AND FROJECT IMPROVEMENT 6,917,250 6,034,750
12. EQUIPMENT ' _ _ i 37,500 32,500
$13. megmorawpeyy  Facilities Planning & Design Allowance d.o- - 54D,935.7 471,923
14, TOTAL (Lines ! thru 123)
15, ESTIMATED INCOME (/f applicable)
4!5. NET PROJECT AMOUNT (Line 14 minus 15)
17 LESS: INELIGISLE £XCLUSIONS
18. ADD: CONTINGENCIES 691,655 603, 346
1w TOTAL (Share: Recfpienf.uls_é:_‘}. . Fedefﬂfm—-a—BLZ%) 8, 782, 400 7,644,200
2. TOTAL APPROVED ASSISTANCE AMOUNT ¥7,351,220 $ 6,586,800 764,420

EFPA fForm 5700204 (Rev. 8=79)
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PART IHI-AWARD CONDITIONS
#. GENERAL CONDITIONS

The recipientcovenants and agrees that it will expeditiously initiate and timely complete the project work for

which assistance has been awarded under this agreement, in accordance with all applicable provisions of 40 CFR
Chapter [, Subpart B. Theiecipient warrants, represents, and agrees that it, and its contractors, subcontractors,
employees and representatives, will comply with: (1) all applicable provisions af 40 CFR Chapter I, Subchapter B,
INCLUDING BUT NOT LIMITED TO the provisions of Appendix A to 40 CFP Part 30, and (2) any special
cotibitions set forth in this assistance agreement or any assistance amendment pursuant to 40 CFR 30.425,

5. SPECIAL CONDITIONS:

{For cooperative agreements include identification or summarization of EPA responsibilities that reflect or
contribute {o substential involvement.)

A. Part III, Special Conditions 1b, 1d, 2, 3, 4, 6 and 12 are hereby deleted
in their entdirety and the following substituted in lieu thereof:

"1b. Grant Payment Milestones (40 CFR 35.2206)

Grant payments cannot exceed 507 of the Federal share unless the

grantee has furnished a satisfactory final plan of operation, and
cannot exceed 907 unless the grantee has furnished a satisfactory
Operations and Maintenance Manual. The following dates Tepresent
an estimate of the timing of those payments.

Final Plan of Operation Approval 10/88

Operation and Maintenance
Manual Approval 05/89

1d. Revised Schedule of Grant Payments

The grantee may submit requests for payments for allowable costs
incurred in accordance with the following schedule:

Payment No. Date Payment Cumulative Amount
(not to be exceeded)
1 Previously Paid 148,300
2 04/87 128,701 277,001
3 01/88 328,700 605,701
4 - 02/88 300,000 905,701
5 03/88 300,000 1,205,701
6 04/88 310,000 1,515,701
7 05/88 310,000 1,825,701
8 06/88 340,000 2,165,701
9 07/88 340,000 2,505,701
10 08/88 340,000 2,845,701
11 09/88 320,000 3,165,701
12 10/88 320,000 3,485,701
13 11/88 310,000 3,795,701
14 12/88 310,000 4,105,701
15 01/89 300,000 4,405,701
16 02/89 300,000 4,705,701
17 03/89 300,000 5,005,701
18 04/89 310,000 5,315,701
19 05/89 310,000 5,625,701
20 06/89 340,000 5,965,701
21 07/89 340,000 6,305,701
22 08/89 336,782 6,642,483
23 05/89 692,977 7+335,460

EPA Form 5700.20A (Rev. 879} PAGE 3 OF %



Payment No. Date Payment Cumilative Amcunt

‘ (not to be exceeded)

24 12/89 3,940 7,339,400
25 03/90 3,940 7,343,340
26 06/90 3,940 ‘ 7,347,280
27 09/90 3.940 7,351,220

Revisions to this schedule must be approved in writing by the Grant
Approving Official.

Project Schedule

EPA's policy requires that projects be initiated, constructed, and
placed in operation in a timely manner. For that reason, the schedule
shown below, which was developed in conjunction with your grant
application, is included as a special condition. The grantee is

expected to take all appropriate actions to ensure that this schedule
is maintained.

In the event that the project is delayed for reasons beyond the
control of the grantee, this schedule may be revised. If the delay
arises from mismanagement and could otherwise have been avoided,

the schedule will not be revised, in which case EPA will be compelled
to determine if ineligible incremental costs have been incurred as

a result.

Project Initiation (40 CFR'35.2212)

Construction is expected to be initiated on the following schedule.
Failure of the grantee to initiate construction of all major con-
tracts within 12 months of approval of plans and specifications will
result in disallowance of incremental costs in accordance with 40
CFR 35.2212, "Project Initiation".

Date

Plans and Specifications

approval 08/87
Bid Advertisement 08/87
Construction

Contract Award 01/88

Construction Start
{NTP) 01/88

Page 3a of 4



B.

12.

Part

"14.

Sewer Use Ordinance and User Charge System (40 CFR 35.2208)

The sewer use ordinance must be adopted, "and the user charge system
implemented, before the system is placed in operation. The following
dates represent an estimate of that operational date.

Sewer Use Ordinance Adoption 07/89

User Charge System Implementation 07/89

Project Performance (40 CFR 35.2218)

Federal Regulations place special emphasis on the performance of

the project. It is vitally important that the facility performs

as designed and on schedule. The grantee, therefore, agrees to
initiate operation and certify performance by the dates below. It

is likewise important that the final Federal share of the project

be determined at the earliest possible date. The grantee, therefore,
agrees to submit its request for final payment in accordance with
this schedule.

Initiation of Operation 09/89
Project Performance Certification 08/90
Final Payment Request 09/90

MBE/WBE Requirements

The recipient agrees to submit to the Chief, Construction Grants
Branch, attn: EEO Specialist, EPA, Region III, a completed EPA Form
6005~1 within 30 days after the date the recipient begins building
the project (see 40 CFR 35.2202). This 6005~1 will contain the
information on subagreement awards to minority and women's businesses
during the design phase of the project. The recipient agrees to submit
to the Chief, Construction Grants Branch, attn: EEQ Specialist, EPA,
Region III, a completed Form 6005~1 within 15 days after the end

of each Federal fiscal quarter during which the recipient or its
contractors award any subagreements for building and building-related
services and supplies.”

I1I, Special Conditions, is hereby amended by adding the following:

Notice of Building Completion (40 CFR 35.2216)

Grantee agrees to notify the State when construction is completed
and also agrees to submit a preliminary final payment request on
schedule.

Grantee's request to State for final physical inspection 09/89

Preliminary Final Payment Request 09/89

Page 3b of 4



15. Award Restrictions

The grantee agrees that no portion of this award will be used for
lobbylng or propaganda purposes as prohiblted by 18 U.S5.C. Section
1913 or Sectlion 607(a) of Public Law 96-74.

16, Audit Reguirement

The recipient agrees that it will comply with the provisions of OMB
Circular A-128 governing the audlt of State and local government
recipients of Federal assistance for fiscal years that begia after
December 31, 1984. (Thls requirement replaces 40 CFR 30,540(b) which
is based on OMB Circular A-102, Attachment P.)"

All other ter@as and conditions renain unchanged.

Page 3c of 4
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ASSISTANCE IDENTIFICATION NO.C_540224“01—1

b, SPECIAL CONDITIONS (Continusd)

-
.

PART IV

NOTE: The Agreement must be completed in duplicate and the Original returned to the Grants Administration

Division for Headquarters awards and to the appropriate Grants Administrations Office for State and local
awards within 3 calendar weeks after receipt or within any extension of time as may be granted by EPA,

Receipt of a written refusal or failure to retum the properly executed document within the prescribed time,
result in the withdrawal of the offer by the Agency. - Any change to the A

to the document being signed by the EPA Award Official whic
alter the Agreement shall void the Agreement.

may
greement by the recipient subsequent
h the Award Official determines to materially

CFFER AND ACCEPTANCE

The United States of America, acting by and through the U.S. Environmental Protection Agency (EPA),

saxiztaner/amendment to the Northern Wayne County Public Service District
83.7
for

hereby offers

| AECIPIENT ORGAMIZATION
% of all approved costs incurred up to and not exceeding §__ 7,351,220

ASSISTANCE ARBUNY

for the suppor! of approved budget period effort described in application (including all application modifications)

C-540224-01 Northern Wayne County Public Service District

included he,ein by reterence.
AT ANG Y TLE

ISSUING OF FICE (Grants Administration Office) AWARD APPROVAL OFFICE
ORGAN!ZATION/ADDRESS ORGAN&ZAT!ON/AD RESS
Environmental Protection Agency Environmentai Protection Agency

Grants Management Branch (3PM70)
B41 Chestnut Building
Philadelphia, Pennsylvania 19107

Water Management Division {3WMO0)
841 Chestnut Building
Philadelphia, Pennsylvania 19107

THE UNITED STATES OF AMERICA BY THE U.S. ENVIRONMENTAL PROTECTION AGENCY
SIGNATURE OF AWA TYPED NAME AND TITLE DaTﬁ
#4-James M. Seif, Regional Administrator R 101987

of this agree ment (Parts I thru IV), and (b) that accepta
mthat the amounts, if any found by EPA to have been ov

BY AND ON BEHALF OF THE DESIGHATED RECIP

o !ENT ORGANIZATION
ATURE ] L7 v '_/ TYPED NAME AND TITLE ) CATE
4’/7'7/)” /:f’/'--/f-Z(?{ Pearl E., Booth, Chairman 4/20/87
EPA Form 5700-204 (Rev. 8-79)
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STATE OF WEST VIRGINIA -
DEPARTMENT OF NATURAL RESOURCES .
DIVISION OF WATER RESOURCES v

ARCH A. MOORE, JA. 1201 Graenbrier Street RONALD R. POTESTA
Govermor Cherleston, West Virginia 25311 Dirsctor
ROBERT K. PARSONS
January 13, 1989 Deputy Director

. Mrs. Catherine A. Mastropieri, Chief
Grants Management Section
Environmental Protection Agency
Region III
B41 Chestnut Building
Philadelphia, Pennsylvania 19107

RE: Northern Wayne
County PSD
C-540224-01

Dear Mrs. Mastropieri:

Transmitted are the Part B documents for the above
referenced project. The review indicates a grant increase of
$300,100. The increase is composed of $310,570 basic funds ang
a decrease of $10,470 from alternative funds. The State wishes
EPA to track the return of alternative funds to the alternative
reserves so that the money may be used to fund the alternative
portion of another project. The revised allowable costs of
$9,196,500 reflects an EPA grant of $7,651,320 which consists of
$6,897,370 from basic funds and $753,950 from alternative funds.
The State certifies there are sufficient reserves to fund this
request.

The State approves the bidding procedures. Should you have
any questions, please contact Rosalie Ortega of my staff at
(304) 348-0637.

Sincerely,

CONSTRUCTION GRANTS BRANCH
Mike Johnson, P. E.

Branch Head

M3/jra

Enclosures

cc: Northern Wayne Co. PSD
Regula Engineering

Bernie Yonkosky, WDA
Kathleen Blineberry, EPA



&0,  UNITED STATES ENVIRONMENTAL PROTECTION AGENCY

2 } REGION 11
% 841 Chestnut Bullding
rcrt

Philadelphis, Pennsylvania 18107

CERTIFIED MAIL

RE: C-540224-01
Northern Wayne County
Public Service District

Mr. Herman Wellman, Chairman
Northern Wayne County

Public Service District

1218 Fifth Avenue

Huntington, West Virginia 25701

Dear Mr. Wellman:

You were advised by letter on December 15, 1988, that the
bidding procedures for Contracts B, C, D, E and mainline pump
station contract of the referenced project were approved and
that the contracts could be awarded to the low responsive bidder
as indicated by the proposals you submitted.

In addition, EPA Form 5780~1B is approved with the
following revisions:

Item For Grant Participation

A. Construction .
Contract B $ 2,071,715
Contract C 1,255,813
Contract D 2,361,317
Contract E 1,321,290
Pump Station Contract 485,758
Egquipment 50,000

B. Technical Services 654,447 1/

C. Administrative 30,800

D. Contingency 375,207 2/

E. Final Planning & Design
Allowance 580,153

F. Total $ 9,196,500

1/ Calculated based on submitted supplemental agreement
2/ Adjusted to round total project cost to nearest
hundred dollars.



Page 2

As the revised eligible project cost is $%,196,500, the
grant has been increased with the concurrence of the West
Virginia Department of Natural Resources to an amount not to
exceed $7,651,320. The original and one copy of the Assistance
Amendment reflecting the increase in Federal obligation are
enclosed. Please execute the amendment and return the original,
within twenty-one days of your receipt, to Mrs, Catherine A.
Mastropieri, Chief, Grants Management Section. The copy should
be executed and retained for your files,

When the construction contracts have been awarded, one
executed copy of the construction contracts, performance and
payment bonds, and the Notices-to-Proceed should be promptly
submitted to this office, and one similar set forwarded to the
West Virginia Department of Natural Resources. Payments will
not be made by this office for construction until our receipt of
these items. '

The Assistance Agreement for the project has as a condition
the submission, prior to final inspection, of an acceptable plan
for providing proper and efficient operation and maintenance of
the facilities to be constructed. It is requested that three
copies of this plan be submitted to the State Agency for
approval as soon as possible in order that our review may be
made prior to your request for final inspection.

In addition, you are regquested to provide this office with
the name and gualifications of the treatment plant operator
prior to your reguest for a fifty (50) percent payment.

-

We are enclosing information sheets outlining the
procedures to be followed in making contract modifications and
for submitting partial payment requests.

Sincerely,

aAlvin R, Morris, Director
Water Management Division

Enclosures (2} .

cc: Mr. Mike Johnson, WVDNR
Mr. Bernie Yonkosky, WDA
, Regula Engineering






No meeting was held on Jarnuary 17, 1989.

Fresent at the January 23 meeting were Charles Regula, Steve
Thompson, Herman Wellman and Fred Russell.

The first motion was made by Steve Thompson to elect Herman
Wellman Chairman for the year of 1989 and Fred Russell seconded

it. : \
The next motion was made by Fred Russell to elect Steve Thompson

Secretary-Treasurer for the year of 1989 . Herman Wellman !
seconded it. _ *

A motion was made to accept the letter of credit from One Valley
Mank and to authorize Herman Wellman to sign it for the NWCFED.
Steve Thompson made this motion and Fred Fussell seconded it. All |
present were in favor of it. \

The next motion was to sign two easement checks for the FM to
Huntington. These are for the Wilson and Ackers properties.
Steve Thompson made the motion and Fred Russell seconded it. All
present were in favor of this motion.

The next motion was to transfer %110,000 from Lavalette State Bank
to the Wayne County Bank for the Construction Account at the
appropriate time so that we can get the interest due to us. Steve
Thompson made this motion and Fred FRussell seconded it~ All
present were in favor of the motion.

The next motion was made by Steve Thompson and seconded by Fred
Fussell to authorize Charles Regula to prepare and Herman Wellman
to sign the Notice of Award at a time established by Bond Counsel.
All present were in favor of this.

The last motion made at the meeting was to hold out 1% of the
total engineering cost from McFarland Johnson for services not
provided and errors in omissions. GSteve Thompson made the motion
and Fred Russell seconded it. All present were in favor.

No other business wae discussed. The meeting adjourned at 2:00






NORTHERN WAYNE COUNTY PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM BOND ANTICIPATION NOTES, WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY SERIES,
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1989 A;
SUBORDINATE SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1989; SEWERAGE SYSTEM BOND ANTICIPATION
NOTES, SERIES 1989; AND SEWERAGE SYSTEM
GRANT ANTICIPATION NOTES, SERIES 1989

BOND AND NOTE RESOLUTION



NORTHERN WAYNE COUNTY PUBLIC SERVICE DISTRICT

SEWERAGE SYSTEM BOND ANTICIPATION NOTES, WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY SERIES,
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1389 A;
SUBORDINATE SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1989; SEWERAGE SYSTEM BOND ANTICIPATION
NOTES, SERIES 1989%; AND SEWERAGE SYSTEM
GRANT ANTICIPATION NOTES, SERIES 1989

Subject

ARTICLE I -~ STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01

Section 1.02
Section 1.03
Section 1.04

ARTICLE II - AUTHORIZATION OF CONSTRUCTION AND ACQUISITION

BOND AND NOTE RESOLUTION

Definitions

Authority for this Resolution
Findings

Resolution Constitutes Contract

OF THE PROJECT

Section 2.01

ARTICLE III - AUTHORIZATION, TERMS, EXECUTION, REGISTRATION

Authorization of Construction and
Acguisition of the P;oject

16
16
18

19

AND SALE OF BONDS; AUTHORIZATION AND EXECUTION
OF LOAN AGREEMENT

Section 3.01
Section 3.02
Section 3.03
Section 3.04
Section 3.05

Section 3.06
Section 3.07

Section 3.08

Authorization of Bonds

Terms of Bonds

Execution of Bonds :

Authentication and Registration

Negotiability, Transfer and
Registration

Bonds Mutilated, Destroyed, Stolen
or Lost

Bonds not to be Indebtedness of the
Issuer

Bonds Secured by Pledge of Net
Revenues; Subordinate Bonds to
be Junior and Subordinate to Series
1989 A Bonds

20
20
21
21
21
22

23

23



Subiect
Section 3.09 Form of Original Bonds

FORM OF SERIES 1989 A BOND
FORM OF SUBORDINATE BOND

Section 3.10 Sale of Bonds; Ratification
and Execution of Loan Agreement with
Authority

Section 3.11 *Amended Schedule A" Filing;
Tender of the Subordinate Bonds.

ARTICLE IV - NOTES

Section 4.01 Authorization and General Terms

Section 4.02 Terms of and Security for BANs;
Indenture

Section 4,03 BANs are Special Obligations

Section 4.04 GANs and Agreement

Section 4.05 Issuance of Authority BAN

Section 4.06 Form of BAN

ARTICLE V - SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01 Establishment of Funds and Accounts
with Depository Bank

Section 5.02 Establishment of Funds and Accounts
with Commission

Section 5.03 System Revenues; Flow of Funds

Page
23

24
31

38

3B

39

39
39
39
40
40

48

48
48

ARTICLE VI - BOND AND AUTHORITY BAN PROCEEDS; FUNDS AND ACCOUNTS

Section 6.01 Application of Bond Proceeds; Pledge
of Unexpended Bond Proceeds
Section 6.02 Application of Authority BAN
. Proceeds; Pledge of Unexpended
: BAN Proceeds
Section 6.03 Application of Bond; Pledge of
Unexpended Bond Proceeds
Section 6.04 Disbursements from the Bond
Construction Trust Fund

ARTICLE VII - ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01 General Covenants of the Issuer

Section 7.02 Bonds, Authority BANS and Notes not
to be Indebtedness of the Issuer

Section 7.03 Authority BANS and Bonds Secured by
Pledge 0f Net Revenues

Section 7.04 Initial Schedule of Rates and Charges

—iie

56

57
57

57

- 5%

59

59
60



Subject

Section
Section

Section
Section
Section
Section
Section
Section
Section
Section
Section
Section
Section
Section
Section

ARTICLE VIII

Section
Section
Section

ARTICLE IX -

Section
Section
Section
Section

7.05 Sale of the System

7.06 Issuance of Other Obligations Payable
Out of Revenues and General Covenant
Against Encumbrances

7.07 Parity Bonds

7.08 Books and Records

7.09 Rates

7.10 Operating Budget and Audit

7.11 No Competing Franchise

7.12 Enforcement of Collections

7.13 No Free Services

7.14 Insurance and Construction Bonds

7.15 Mandatory Connections

7.16 Completion of Project

7.17 Tax Covenants

7.18 Statutory Mortgage Lien

7.19 PSC Order

- INVESTMENT. OF FUNDS; NON ARBITRAGE ..

8.01 Investments

8.02 Arbitrage

8.03 Rebate of Excess Investment Earnings to
the United States

DEFAULT AND REMEDIES

9.01 Events of Default

5.02 Remedies

9.03 Appointment of Receiver

9.04 Remedies on Parity with FmHA Bonds

ARTICLE X - DEFEASANCE

Section
Section
Section
Section
Section

ARTICLE XI -

Section
Section
Section
Section
Section
Section
‘.Section

10.01 Defeasance of Series 1989 A Bonds
10.02 Defeasance of Subordinate Bonds
10.03 Defeasance of the Authority BANs
10.04 Defeasance of the BANs

10.05 Defeasance of the GANs

MISCELLANEQOUS

11.01 Amendment or Modification of Resolution
11.02 Resolution Constitutes Contract

11.03 Severability of Invalid Provisions
11.04 Headings, Etc.

11.05 Conflicting Provisions; FmHA Resolution
11.06 Covenant of Due Procedure, Etc.

11.07 Effective Date

~iii-

60

61
62
64
65
66
67
67
68
68
69
70
70
71
71

72
72

73

77
77
77
79

80
81
82
82
B2

83
83
B3
83
84
84
84



Subiect
EXHIBIT
EXHIBIT
EXHIBIT
EXHIBIT
EXHIBIT
EXHIBIT
EXHIBIT

agmbgonm )y

Agreement

Indenture

Loan Agreement

Supplemental Loan Agreement
Authority BANs Loan Agreement
Project

Schedule of Rates and Charges

iy

Page



WAYN LI RV
BOND AND NOTE RESOLUTION

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF PUBLIC SEWER FACILITIES OF
NORTHERN  WAYNE COUNTY PUBLIC SERVICE
DISTRICT AND THE FINANCING OF THE COST, NOT
OTHERWISE PROVIDED, THEREOF  THROUGH  THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN
$2,700,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1989
A, AND NOT MORE THAN $800,000 IN AGGREGATE
PRINCIPAL AMOUNT OF SUBORDINATE SEWERAGE
SYSTEM REVENUE BORDS, SERIES 1989, AND
PENDING THE ISSUANCE THEREOF THE ISSUANCE OF
NOT MORE THAN §3,500,000 IN AGGREGATE
PRINCIPAL AMOUNT OF SEWERAGE SYSTEM BOND
ANTICIPATION NOTES, WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY SERIES AND, PENDING
THE ISSUANCE OF BONDS TO OR RECEIPT OF BOND
PROCEEDS FROM THE UNITED STATES DEPARTMENT
OF AGRICULTURE, FARMERS HOME ADMINISTRATION,
AND THE RECEIPT OF CERTAIN GRANT RECEIPTS,
RESPECTIVELY, THE ISSUANCE OF NOT MORE THAN
$2,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWERAGE SYSTEM BOND ANTICIPATION NOTES,
SERIES 1989, AND NOT MORE THAN $2,000,000 IN
AGGREGATE PRINCIPAL AMOUNT OF A PROMISSORY
NOTE TO THE COUNTY COMMISSION OF WAYNE
COUNTY OR SEWERAGE SYSTEM GRANT ANTICIPATION
NOTES, SERIES 1989; PROVIDING FOR THE RIGHTS
AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SAID BONDS AND NOTES,
INCLUDING A LETTER OF CREDIT IN AN AMOUNT
NOT ~ TO EXCEED $800,000 FOR SAID GRANT
ANTICIPATION NOTES; AUTHORIZING ~EXECUTION
AND DELIVERY OF A TRUST INDENTURE SECURING
SAID BOND ANTICIPATION NOTES; AUTHORIZING
EXECUTION AND DELIVERY OF AN
INTERGOVERNMENTAL AGREEMENT, LOAN AGREEMENT
AND TRUST INDENTURE IN CONNECTION WITH SAID
PROMISSORY NOTE; APPROVING AND RATIFYING A
1.OAN AGREEMENT, ' SUPPLEMENTAL LOAN AGREEMENT
AND AUTHORITY BANS LOAN AGREEMENT WITH THE
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY
RELATING TO SAID BOND ANTICIPATION NOTES AND
BONDS; AUTHORIZING THE SALE AND PROVIDING
FOR THE TERMS AND PROVISIONS OF SAID BONDS
AND NOTES; AND ADOPTING OTHER PROVISIONS
RELATING THERETO.



BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF NORTHERN
WAYNE COUNTY PUBLIC SERVICE DISTRICT:

ARTICLE 1
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Definitions. The following terms shall
have the following meanings herein unless the context expressly .
requires otherwise:

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

"Agreement” means the Intergovernmental Agreement,
Loan Agreement and Trust Indenture which may be entered into
among the County, the Issuer and the Trustee relating to the
GANs to be issued by the County and all supplements or
amendments thereto, in .substantially the form attached as
Exhibit A hereto and incorporated herein by reference, or, if
provided by the Supplemental Resolution, a trust indenture
relating to the GANs to be issued by the Issuer, and all
supplements and amendments thereto.

"Authority" 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.

“Authority BANs" means not more than §3,500,000 in
aggregate principal amount of Sewerage System Bond Anticipation
Notes, West Virginia Water Development Authorlty Series,
originally authorized hereby.

"Authority BANs Reserve Account” means the Authority
BANs Reserve Account established in the Authorlty BANs Sinking
Fund pursuant to Section 5.02

*Authority BANs Reserve Requirement" means, as of any
date of «calculation, the maximum amount of principal and
interest which will become due under the Authority BANs in the
then current or any succeeding year.

"Authority BANs Sinking Fund" means the Authority BANs
Sinking Fund established by Section 5.02.

"Authorized Officer” means the Chairman of the
Governing Body of the Issuer or any other person duly appointed
as such by the Governing Body.



"BANs" or "BAN" means the not more than $2,000,000 in
aggregate principal amount of Sewerage System Bond Anticipation
Notes, Series 1989%, originally authorized hereby.

"Board" means the public service board of the Issuer
and shall include the membership of the Board as may hereafter
be duly constituted as the 1legal successors to the present
membership or any other authority vested with and authorized
to exercise the powers of the Issuer.

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

*"Bondholders” "Holder of the Bonds, " "Holgder,"
“"Registered Owner,"” "“Owner" or any similar term, whenever used
herein with respect to an OQutstanding Bond or Bonds, means the
person in whose name such Bond is registered.

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

"Bonds" means the not more than $2,700,000 in
aggregate principal amount of Sewerage System Revenue Bonds,
Series 1989 A or1g1nally authorized hereby or the not more
than $800,000 in aggregate principal amount of Subordinate
Sewerage System Revenue Bonds, Series 1989 originally
authorized hereby, or both, and any pari passu additional bonds
hereafter issued within the terms, restrictions and conditions
contained in this Resolution and where applicable means the
Authority BANs outstanding until the issuance of the Bonds.

"Bond Year" means the 12 month period beginning on the
-annzversary of the C1051ng 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 Bonds or the Authority BANs for the proceeds
representing the purchase of the Bonds or the Authority BANs by
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 that succeeds to
the functions of the Commission.



"Consulting Engineers®” means Regula Engineering, Inc.,
Huntington, 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 for the System.

"Costs" or "Costs of the Project®” means those costs
described in Section 1.03E hereof to be a part of the cost of
construction and acquisition of the Project.

"County" means The County Commission of Wayne County,
2 public corporation acting for and on behalf of Wayne County,
West Virginia, a political subdivision of the State.

“Debt Service" means the scheduled amount of interest
and amortization of principal payable on the Series 198% A
Bonds during the periocd of computation, excluding amounts
scheduled during such period which relate to principal which
has been retired before the beginning of such period.

"Depository Bank"™ means a bank or national banking
association located in the State, eligible under the laws of
the State to receive deposits of state and municipal funds and
insured by the FDIC, which Depository Bank shall be named in
the Supplemental Resolution.

“Eligible Costs" means Costs of the Project which are
reimbursable in full on a dollar-for-dollar basis from proceeds
of the EPA Grant, the total of which are equal in amount to the
EPA Grant.

"EPA" means the United States Environmental Protection
Agency and any successor to the functions of the EPA.

"EPA Grant® means the grant from the EPA pursuant to
the agreement dated June 29, 1984, as amended on April 4, 1987,
and as hereafter supplemented and amended.

: "Excess Investment Earnings” means an amount equal to
the sum of:

(A) The excess of

(i} The saggregate amount earned £from
the Closing Date on all Nonpurpose
Investments in which Gross Proceeds of the
Series 1989 A Bonds are invested [other than

- amounts attributsble to an excess described
in this clause (A) of this definition of
Excess Investment Earnings], over



(ii) The amount that would have been
earned if the Yield on such Nonpurpose
Iinvestments [other than amounts attributable
to an excess described in this clause (A) of
this definition of Excess Investment
Earnings] had been equal to the Yield on the
Series 198% A Bonds, plus

{B) Any income attributable to the excess
described in clause (A) of this definition of Excess
Investment Earnings.

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

“Fiscal Year" means each l2-month period beginning on
July 1 and ending on the succeeding June 30.

"FmHA" means the United States Department of
Agriculture, Farmers Home Administration.

"FmHA Bonds®” means the $1,950,000 in aggregate
principal amount of Sewerage System Revenue Bonds, Series 1989
B, to be issued on a parity with the Authority BANs or Series
1989 A Bonds, as the case may be, pursuant to a resolution
enacted concurrently herewith.

*FmHA Resolution® means the resolution enacted
concurrently herewith authorizing the FmHA Bonds.

"GANs" or "GAN" means the not more than $2,000,000 in
aggregate principal amount of a promissory note to the County
or, if provided by the Supplemental Resolution, Sewerage System
Grant Anticipation Notes, Series 1989, originally authorized
hereby.

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

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

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



the GANs.

amounts:

“"Grant Receipts” means all moneys received by the
Issuer on account of any Grant subsequent to the issuance of

"Grants" means, collectively, the EPA Grant and any
Other Grants.

"Gross Proceeds"™ means the sum o¢of the

(i) Original proceeds, namely, net
amounts received by or for the Issuer as a
result of the sale of the Series 1989 A
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 1989 A 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 [as referenced in clause
(i) 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 1losses 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 1989 A Bonds;

(iii) Transferred proceeds, namely,
original proceeds of any prior obligations,
and interest earnings and profits less
losses resulting from "investment” o©f such
original proceeds in Nonpurpose Investments,
which are used to discharge the outstanding
principal of any prior obligations and which
are deemed to become proceeds of the Series
1989 A Bonds ratably as original proceeds of
the Series 1989 A Bonds, and interest
earnings and profits resulting from
investment of such original proceeds in
Nonpurpose Investments, which are used to
discharge the outstanding principal of any
such prior obligations, all on the date of
such ratable discharge;

following



{iv) Sinking fund proceeds, namely,
amounts, other than original proceeds,
investment proceeds or transferred proceeds
[as referenced in clauses (i) through (iii)
above] of the Series 1989 A Bonds, which are
held in any fund to the extent that the
Issuer reasonably expects to use such other
fund to pay Debt Service;

(v) Amounts in the Series 1989 A Bonds
Reserve Account and in any other fund
established as a reasonably required reserve
or replacement fund;

{vi) Investment Property ©pledged as
security for payment of Debt Service on the
Series 1989 A Bonds by the Issuer;

(vii) Amounts, other than as specified
in this definition, used to pay Debt Service
on the Series 1989 A Bonds; and

(viii) Amounts received as a result of
investing amounts described in this
definition.

"Gross Revenues" means the aggregate gross operating
and non-operating revenues of the System, 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 purchased pursuant to
Section 8.01) or any Tap Fees,.

"Indenture® or “Trust Indenture"” means the Trust
Indenture which may be entered into between the Issuer and the
Trustee relating to the BANs and  all supplements or amendments
thereto, in substantially the form attached as Exhibit B hereto
and incorporated herein by reference.

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



: "Investment Property" means any security [as said term
is defined in Section 165(g){(2){(A) or (B) of the Codel,
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
federal income tax purposes.

"Issuer” means the Northern Wayne County Public
Service District, a public corporation and political
subdivision of the State.

"Loan Agreement” means, collectively, the Authority
BANs Loan Agreement, Loan Agreement and the Supplemental Loan
Agreement to be entered into between the Authority and the
Issuer, pursuant to which the Authority shall agree, subject to
the Issuer's satisfying certain engineering, 1legal and other
requirements, to purchase the Bonds originally authorized
hereby, in substantially the forms respectively attached as
Exhibits C, D and E hereto and incorporated herein by reference.

"Net Proceeds" means the face amount of the Series
1985 A Bonds, plus accrued interest and premium, if any, less
original issue discount, if any, and less proceeds deposited in
the Series 1989 A Bonds Reserve Account. For purposes of the
Private Business Use limitations set forth herein, the term Net
Proceeds shall include any amounts resulting from the
investment of proceeds of the Series 1989 & Bonds, without
regard to whether or not such investment is made in tax-exempt
obligations.

“Net Revenues" means Gross Revenues 1less Operating
Expenses.

"Nonpurpose Investment"” means any Investment Property
which is acquired with the Gross Proceeds of the Series 1989 A
Bonds and is not acgquired in order to carry out the
governmental purpose of the Series 1989 A Bonds.

"Notes" means the BANs and the GANsS, or either thereof
as the context may require.

"Noteholders,"” "Holder of the BANs" or "Holder of the
GANs," as the case may be, "Holder," "Registered Owner,"®
“Owner," or any similar term means the person, whenever used
herein with respect to an Outstanding Note, in whose name such
BAN or GAN, as the case may be, is registered.

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



"Operating Expenses" means the reasonable, proper and
necessary costs of repair, maintenance and operation of the
System and includes, without limiting the generality of the
foregoing, administrative, engineering, legal, auditing and
insurance expenses, other than those capitalized as part of the
Costs, fees and expenses of the Authority, fiscal agents, the
Depository Bank, Registrar, Paying Agent and Trustee, 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, BANs, GANs or FmHA 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.

"Original BANs Purchaser" means such person or
persons, firm or firms, bank or banks, corporation or
corporations, or such other entity or entities as shall
purchase the BANs directly from the Issuer, as determined by
the Supplemental Resolution; provided that such purchaser or
purchasers and the Issuer shall agree to the purchase of the
BANs, including the exact principal amount thereof and interest
rate or rates thereon as fixed by the Supplemental Resolution
to be adopted by the Board at the time of approval of sale of
said BANs, with the sale price thereof to be not less than a
price such that the interest cost of the proceeds therefrom,
computed according to standard tables of bond values, does not
exceed that allowed under the Act and other applicable
provisions of law.

"Other Grants" means, collectively, all grants other
than the EPA Grant hereafter received by the Issuer to aid in
financing any Costs.

"Outstanding," when used with reference to Bonds, BANs
or GANs, and as of any particular date, describes aill Bonds
theretofore and thereupon being authenticated and delivered or
all BANs or GANs, as the case may be, theretofore and thereupon
being authenticated and delivered except (i) any Bond, BAN or
GAN cancelled by the Bond Registrar, or Notes Registrar, at or
prior to said date; (ii) any Bond, BAN or GAN for the payment
of which moneys, equal to its principal amount and redemption
premium, if applicable, with interest to the date of maturity
or redemption shall be in trust hereunder or under the
Indenture or Agreement, as applicable, and set aside for such
payment (whether upon or prior to maturity); (iii) any Bond,
BAN por GAN deemed to have been paid as provided in Article X
hereof or as provided in the Indenture or Agreement, as




applicable; and (iv) for purposes of consents or other action
by a specified percentage of Bondholders or Noteholders, any
Bonds, BANs or GANs registered to the Issuer.

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

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

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

"Program” means the Authority's 1loan program, under
which the Authority purchases the water development revenue
bonds of local governmental entities satisfying certain legal
and other reguirements with the proceeds of water development
revenue bonds issued by the Authority.

"Project” means the acquisition and construction of
the sewer facilities substantially as described in Exhibit E
attached here;o and incorporated herein by reference.

“Purchase Price," for the purpose of computation of
the Yield of the Series 1989 A 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 1989 A Bonds to the public (not including bond houses
and brokers, or similar persons or organizations acting in the
capacity of underwriters or wholesalers) at which price a
substantial amount of the Series 1989 A Bonds of each maturity
is sold or, if the Series 1989 A Bonds are privately placed,
the price paid by the first buyer of the Series 198% A Bonds or
the acquisition costs of the first buyer. Purchase Price for
purposes of computing Yield of Nonpurpose Investments means
the fair market value of the Nonpurpose Investments on the date
0of use of Gross Proceeds of the Series 1989 A Bonds for
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acquisition thereof or, if later, on the date that Investment
Property constituting a Nonpurpose Investment becomes a
Nonpurpose Investment of the Series 1989 A Bonds.

"PSC" means the Public Service Commission of West
Virginia and any successors to the functions thereof.

"PSC Order" means the final order of the PSC in Case
No. B7-568-85-CN, which was entered by the Administrative Law
Judge on November 23, 1988, and became a final order on
December 7, 1988, as supplemented by the final order of the PSC
entered on January 13, 1989.

"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 L.oan 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, parti-
cipation certificate or other similar obli-
gations issued by the Federal National
Mortgage Association to the extent such obli-
gation 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
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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
any said time account or must be replaced or
increased so that the market value thereof
is always at least equal to the principal
amount of said time account;

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

(g) Repurchase agreements, fully
secured by investments of the types
described in paragraphs (a) through (e)
above, with Dbanks 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 any said repurchase agreement
either must mature as nearly as practicable
coincident with the maturity of said
repurchase agreement or must be replaced or
increased so that the market value thereof
is always at least equal to the principal
amount of said repurchase agreement, and
provided further that the holder of such
repurchase agreement shall have a prior
perfected security interest in the
collateral therefor; must have (or its agent
must have) possession of such collateral;
and such collateral must be free of all
claims by third parties;

(h) The West Virginia "consolidated
fund" managed by the West Virginia State
- Board of Investments pursuant to Chapter 12,
Article 6 of the Code of West V1r91n1a,
1931, as amended; and

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

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

"Renewal and Replacement Fund” means the Renewal and
Replacement Fund established by Section 5.01.

“Resolution” means this resolution, as 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.

"Series 1989 A Bonds" means the not more than
$2,700,000 in aggregate principal amount of Sewerage System
Revenue Bonds, Series 1989 A, of the Issuer originally
authorized hereby and where applicable the Authority BANs
pending the issuance of the Series 1989 A Bonds.

"Series 1989 A Bonds Reserve Account" means the Series
1389 A Bonds Reserve Account established in the Series 1989 &
Bonds Sinking Fund pursuant to Section 5.02.

"Series 1989 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 1989 A Bonds in
the then current or any succeeding year.

"Series 1989 A Bonds Sinking Fund" means the Series
1989 A Bonds Sinking Fund established by Section 5.02.

“State” means the State of West Virginia.

"Subordinate Bonds" means the not more than $800,000
in aggregate principal amount of Subordinate Sewerage System
Revenue Bonds, Series 1989, of the Issuer originally authorized
hereby. ) ' T

*Subordinate Bonds Reserve Account" means the
Subordinate Bonds Reserve Account established in the
Subordinate Bonds Sinking Fund pursuant to Section 5.02.

"Subordinate Bonds Reserve Regquirement" means, as of
the date of calculation, the maximum amount of principal which
will become due on the Subordinate Bonds in the then current or
any succeeding year.

"Subordinate Bonds Sinking Fund" means the Subordinate
Bonds Sinking Fund established by Section 5.02.
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"Supplemental Resolution® means any resolution 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 BANs, the Authority BANs, the GANs or the Bonds; provided,

that any matter intended by this Resolution to be included in
the Supplemental Resolution with respect to the BANs, the
Authority BANs, the GANs or the Bonds, as the case may be, and
not so included may be included in another Supplemental
Resolution.

"Surplus Revenues” means the Net Revenues not required
by this Resolution or the FmHA Resolution to be set aside and
held for the payment of or security for the Bonds, the FmHA
Bonds, the BANs, the Authority BANs or any other obligations of
the Issuer, including the Renewal and Replacement Fund and the
reserve accounts on account of the Bonds and the FmHA Bonds,
the proceeds of which Bonds, FmHA Bonds, BANs or other
obligations are to be used to pay Costs of the Project.

"System" means the public service properties for the
collection, treatment, purification or disposal of 1ligquid or
solid wastes, sewage or industrial wastes, owned by the Issuer,
and any improvements or extensions thereto hereafter
constructed or acquired from any sources whatsoever, and
includes the Project.

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

"Trustee"” means the banking institution or
institutions designated as trustee for the Noteholders under
the Indenture or the Agreement, as the case may be, if any, its
successors and assigns.

"Yield" means that yield which, when used in computing
the present worth of all payments of principal and interest (or
other payments in the case of Nonpurpose Investments which
require payments in a form not c¢haracterizéd as principal and
interest) on a Nonpurpose Investment or on the Series 1989 A
Bonds, produces an amount egual to the Purchase Price of such
Nonpurpose Investment or the Bonds, all computed as prescribed
in applicable Regulations.

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

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

Articles, sections and subsections mentioned by number
only are the respective articles, sections and subsections of
this Resolution so numbered,.
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Section 1.02. Authority for this Resolution. This
Resolution is adopted pursuant to the provisions of the Act and
_other applicable provisions of law.

Section 1,03. Findings. i1t is hereby found,
determined and declared as follows:

A, The Issuer is a public corporation and political
subdivision of the State in Wayne County, West Virginia.

B. The Issuer does not presently own or operate a
public sewage treatment, collection or transportation system.
It is deemed necessary and desirable for the health and welfare
of the inhabitants of the Issuer that there be constructed
certain sewer facilities of the Issuer, consisting of the
Project at an estimated cost of $12,530,320, in accordance with
the plans and specifications prepared by the Consulting
Engineers, which plans and specifications have heretofore been
filed with the Issuer.

C. The Issuer . intends to enter into an agreement
with the City of Huntington, West Virginia (the “City"), and
the Sanitary Board thereof, for the treatment, purification and
disposal of its liquid and solid wastes, sewage and industrial
wastes and other services in connection therewith, which
agreement will be approved by ordinance enacted by the Council
of the City and by a resolution adopted by the Board and is to
be approved by an order of the PSC prior to the issuance of the
Bonds or Notes authorized hereby.

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 operation
and maintenance of the System, the principal of and interest on
the Bonds and the FmHA Bonds and all sinking fund, reserve
account and other payments provided for herein, in the FmHA
Resolution and in the PSC Order.

E. It is deemed necessary for the Issuer to issue
its revenue bonds in the total aggregate principal amount of
not more than $3,500,000 in two series, being the Series 1989 A
Bonds in the aggregate principal amount of not more than
$2,700,000, and the Subordinate Bonds in the aggregate
principal amount of not more than $800,000, and pending the
issuance thereof its Authority BANs in the aggregate principal
amount of not more than $3,500,000 to permanently finance a
portion of the cost of acquisition and construction of the
Project, and to issue contemporaneocusly therewith its bond
anticipation notes in the aggregate principal amount of not
more than $2,000,000 to temporarily finance costs of
acquisition and constructicn of the Project pending the
issuance of or receipt of the proceeds of the FmHA Bonds. Said
costs shall be deemed to include the cost of all property
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rights, easements and franchises deemed necessary or convenient
therefor; interest upon the BANs during the term thereof, upon
the GANs for a term to be set forth in the Supplemental
Resolution or the Agreement and upon the Authority BANs and
Bonds prior to and during construction or acquisition and for
six months after completion of construction of the Project;
amounts which may be deposited in the Reserve Accounts;
engineering and legal expenses; expenses for estimates of
costs and revenues and for plans, specifications and surveys;
other expenses necessary or incident to determining the
feasibility or practicability of the enterprise; administrative
expense, commitment fees, fees of the Authority, discount,
initial fees for the services of registrars, paying agents,
depositories or trustees or other costs in connection with the
sale of the Bonds and Notes and such other expenses as may be
necessary or incidental to the financing herein authorized, the
construction or acquisition of the Project and the placing of
the same in operation, and the performance of the things herein
required or permitted, in connection with any thereof,
including, with respect to the Notes, any costs of obtaining
insurance thereon or a letter of credit in connection
therewith; provided, that reimbursement to the Issuer for any
amounts expended by it for allowable costs prior to the
issuance of the Bonds, the Authority BANs or Notes or the
repayment of indebtedness incurred by the Issuer for such
purposes shall be deemed Costs of the Project.

F. Concurrently herewith, the Issuer is adopting the
FmHA Resolution and, as determined by the Supplemental
Resolution, will concurrently with the issuance of the Bonds
either issue the FmHA Bonds or receive from FmHA an irrevocable
commitment to accept delivery of and pay for the FmHA Bonds on
a certain date or dates.

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

H. "It is in the best interests of the Issuer that
its Bonds be sold to the Authority pursuant to the terms and
provisions of the Loan Agreement and pending the 1issuance
thereof that the Authority BANs be sold to the Authority.

I. Except for the FmHA Bonds, there are not
outstanding any obligations of the Issuer which will rank prior
to or on a parity with the Bonds as to lien and source of and
security for payment. The Authority BANs shall be payable from
the proceeds of the Bonds and from the Net Revenues on a parity
basis with the FmHA Bonds if the Bonds are not issued. The
Series 198% A Bonds shall be on a parity with the FmHA Bonds.
The Subordinate Bonds shall be junior and subordinate to the
Seri'es 1989 A Bonds as set forth herein and to the FmHA Bonds.
The BANs shall be payable from the proceeds of the FmHA Bonds
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and, on a basis subordinate to the FmHA Bonds and the Bonds,
from the Net Revenues. The GANs shall not be payable from the
Net Revenues, but shall be payable from Grant Receipts or
Surplus Revenues, all as shall be set forth in the Agreement or
the Supplemental Resolution authorizing the GANs.

J. The Issuer has complied with all requirements of
West Virginia law relating to authorization of the
construction, acquisition and operation of the Project and
issuance of the Bonds, the Authority BANs, the BANs and the
GANs, or will have so complied prior to issuance of any
thereof, including, among other things, the obtaining of the
PSC Order, the time for rehearing and appeal of which have
expired and, if a promissory note is issued to the County,
prior approval of the Agreement by the State Attorney General.

Section 1.04. Resclution Constitutes Contract. 1In
consideration of the acceptance of the Bonds, the Authority
BANs, the BANs and the GANs by those who shall be the
Registered Owners of the same from time to time, this
Resolution shall be deemed to be and shall constitute a
contract between the Issuer and such Bondholders and such
Noteholders, and the covenants and agreements herein set forth
to be performed by the Issuer shall be for the equal benefit,
protection and security of the Registered Owners of any and all
of such Bonds and Notes of like series, respectively, all which
shall be of equal rank and without preference, priority or
distinction between any one Bond of a series and any other
Bonds of the same series, between any one Authority BAN and any
other Authority BAN, between any one BAN and any other BAN, or
between any one GAN and any other GAN, by reason of priority of
issuance or otherwise, except as expressly provided therein and
herein.
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ARTICLE 11

AUTHORIZATION OF CONSTRUCTION
AND ACQUISITION OF THE PROJECT

Section 2.01. Authorization  of Construction and
Acquisition of the Project. 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.
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ARTICLE 111

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 198% A Bonds,
funding a reserve account for each series of Bonds, paying
Costs of the Project not otherwise provided for and paying
certain costs of issuvance and related costs, or any of such
purposes as shall be specified in the Supplemental Resolution,
there shall be issued negotiable Bonds of the Issuer in an
aggregate principal amocunt of not more than $3,500,000. Said
Bonds shall be issued in two series, to be designated
respectively "Sewerage System Revenue Bonds, Series 1989 A," in
the aggregate principal amount of not more than $2,700,000, and
"Subordinate BSewerage System Revenue Bonds, Series 198%," in
the aggregate principal amount of not more than $800,000, and
shall have such terms as are set forth hereinafter and in the
Supplemental Resolution. . Either the Bonds or the Authority
BANs shall be issued contemporaneously with the issuance of the
BANs. The proceeds of the Bonds remaining after funding of the
Reserve Accounts (if funded from Bond proceeds) and capitaliza-
tion of interest, if any, shall be deposited in the Bond
Construction Trust Fund established by Section 5.01 hereof.

Section 3.02. Terms of Bonds. The Bonds shall bear
interest at such rate or rates, not exceeding the then legal
maximum, payable semiannually on such dates; shall mature on
such dates and in such amounts; and shall be redeemable, in
whole or in part, all as the Issuer shall prescribe in a
Supplemental Resolution. The Bonds shall be payable as to
principal at the office of the Paying Agent, in any coin or
currency which on the dates of payment of principal is legal
tender for the payment of public or private debts under the
laws of the United States of America. Interest on the Bonds
shall be paid by check or draft of the Paying Agent mailed to
the registered owner thereof at "the address as it appears on
the books of the Bond Registrar, or by such other method as
shall be mutually agreeable so long as the Authority is the
registered owner thereof.

Unless otherwise provided by the Supplemental
Resolution, the Bonds shall be issued in the form of a single
bond for each series, fully registered to the Authority, with a
debt service schedule attached, representing the aggregate
principal amount of each series, and shall mature in principal
installments, all as provided in the Supplemental Resolution.
The Bonds of each series shall be exchangeable at the option
and expense o0f the Holder for other fully registered Bonds of
the same series in aggregate principal amount egqual to the
amount of said Bonds then Outstanding and being exchanged, with
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principal installments or maturities, as applicable,
corresponding to the dates of payment of principal installments
of said Bonds; provided, that the Authority .shall not be
obligated to pay any expenses of such exchange.

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

Section 3,03. Execution of Bonds. The Bonds shall be
executed in the name of the Issuer by the Chairman, and the
seal of the Issuer shall be affixed thereto or imprinted
thereon and attested by the Secretary. In case any one or more
of the officers who shall have signed or sealed any of the
Bonds shall cease to be such officer of the Issuer before the
Bonds so0 signed and sealed have been actually sold and
delivered, such Bonds may nevertheless be sold and delivered as
herein provided and may be issued as if the person who signed
or sealed such Bonds had. not ceased to hold such office. Any
Bonds may be signed and sealed on behalf of the Issuer by such
person as at the actual time of the execution of such Bonds
shall hold the proper office in the Issuer, although at the
date of such Bonds such person may not have held such office or
may not have been so authorized.

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

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

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

The registered Bonds shall be transferable only upon
the books of the Bond Registrar, by the Registered Owner
thereof in person or by his attorney duly authorized 1in
writing, wupon surrender thereto together with a  written
instrument of transfer satisfactory to the Bond Registrar duly
executed by the Registered Owner or his duly authorized
attorney.

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

Section 3.06. Bonds Mutilated, Destroyed, Stolen or
Lost. In case any Bond shall become mutilated or be destroyed,
stolen or lost, the Issuer may, in its discretion, issue, and
the Bond Registrar shall, if " so advised by the Issuer,
authenticate and deliver, a new Bond of the same series and of
like tenor as the Bonds so mutilated, destroyed, stolen or
lost, in exchange and substitution for such mutilated Bond,
upon surrender and cancellation of such mutilated Bond, or in
lieu of and substitution for the Bond destroyed, stolen or
lost, and upon the Holder's furnishing satisfactory indemnity
and complying with such other reasonable regulations and
conditions as the Issuer may prescribe and paying such expenses
as the Issuer and the Bond Registrar may incur. All Bonds so
surrendered shall be cancelled by the Bond Registrar and held
for the account of the Issuer. If any such Bond shall have
matured or be about to mature, instead of issuing a substitute
Bond, the Issuer may pay the same, upon being indemnified as
aforesaid, and if such Bond be lost, stolen or destroyed,
without surrender thereof.
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Section 3.07. Bonds not to be Indebtedness of fLhe
Issuer. The Bonds shall not, in any event, be or constitute an
indebtedness of the JIssuer within the meaning of any
constitutional or statutory provision or limitation, but shall
be payable solely from the Net Revenues derived from the
operation of the System as herein provided and amounts, if any,
in the respective Reserve Accounts, No Holder or Holders of
any of the Bonds shall ever have the right to compel the
exercise of the taxing power, if any, of the Issuer to pay the
Bonds or the interest thereon.

Section 3.08. Bonds Secured by Pledge of Ret
Revenues; Subordinate Bonds to be Junior and Subordinate fo
Series 1989 A Bonds. The payment of the debt service of all
the Series 1989 A Bonds shall be secured forthwith equally and
ratably with each other, and with the FmHA Bonds, by a first
lien on the Net Revenues derived from the System. The payment
of the debt service of all the Subordinate Bonds shall also be
secured forthwith egually and ratably with each other by a lien
on the Net Revenues derived from the System, but junior and
subordinate to the lien on such Net Revenues in favor of the
Holders of the Series 1989 A Bonds and the FmHA Bonds. Such
Net Revenues in an amount sufficient to pay the principal of
and interest on and other payments for the Bonds and to make
the payments into the Sinking Funds, the Reserve Accounts
therein and the Renewal and Replacement Fund hereinafter
established, are hereby irrevocably pledged to the payment of
the principal of and interest on the Bonds as the same become
due.

, Section 3.09. Form of Original Bonds. The text of
the Bonds shall be in substantially the following forms, with
such omissions, insertions and variations as may be necessary
and desirable and authorized or permitted hereby, or by any
Supplemental Resolution adopted prior to the issuance thereof:
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[Form of Series 1989 A Bond]

UNITED STATES OF AMERICA

STATE OF WEST VIRGINIA
NORTHERN WAYNE COUNTY PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM REVENUE BOND, SERIES 1988 A

No. AR- $

KNOW ALL MEN BY THESE PRESENTS: That NORTHERN WAYNE
COUNTY PUBLIC SERVICE DISTRICT, a public corporation and
political subdivision of the State of West Virginia in Wayne
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

(% ), in installments
on October 1 of each year as set forth on the "Schedule of
Annual Debt Service® attached as Exhibit A hereto and
incorporated herein by reference, with interest on each
installment at the rate per annum set forth on said Exhibit A,

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

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
consent of the Authority and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Loan
Agreement between the Issuer and the Authority dated '
i98__.
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This Bond is issued (i) to pay a portion of the costs
of acgquisition and construction of <certain new sewage
collection and transportation facilities of the Issuer (the
"Project"); (ii) [to pay interest on the Bonds of this series]
(the "Bonds") during the construction of the Project and for
approximately months thereafter; (iii) to fund a
reserve account for the Bonds; and (iv)] to pay certain costs
of issuance 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 West Virginia,
including particularly Chapter 16, Article 13A of the Code of
West Virginia, 1931, as amended (the "Act"), and a Resolution
and Supplemental Resolution duly adopted by the Issuer

on . 1989 (collectively called the
"Resolution”), and is subject to all the terms and conditions
thereof. The Resolution 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 Resolution.

THIS BOND [IS] ([SHALL BE] ON A PARITY AS TO LIEN ON
AND SOURCE OF PAYMENT AND SECURITY FROM THE NET REVENUES (AS
DEFINED IN THE RESOLUTION) WITH § IN AGGREGATE
PRINCIPAL AMOUNT OF SEWERAGE SYSTEM REVENUE BONDS, SERIES 1989
B, ISSUED TO THE UNITED STATES DEPARTMENT OF AGRICULTURE,
FARMERS HOME ADMINISTRATION (THE "SERIES 1989 B BORDS").

THIS BOND 1S ISSUED CONCURRENTLY WITH THE SUBORDINATE
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1989, OF THE ISSUER (THE
"SUBORDINATE BONDS"), ISSUED IN THE AGGREGATE PRINCIPAL AMOUNT
OF § , WHICH SUBORDINATE BONDS ARE JUNIOR AND
SUBORDINATE WITH RESPECT TO LIENS AND SOURCES OF AND SECURITY
FOR PAYMENT TO THE BORDS.

This Bond is payable only from and secured by a pledge
of the Net Revenues (as defined in the Resolution) to be
derived from the operation of the System, moneys in the Reserve
Account created under the Resolution for the Bonds (the “Series
1989 A Bonds Reserve Account") and unexpended proceeds of the
Bonds and the Subordinate Bonds. Such Net Revenues shall be
sufficient to pay the principal of and interest on all bonds
which may be issued pursuant to the Act and which shall be set
aside as a special fund hereby pledged for such purpose. This
Bond does not constitute a corporate indebtedness of the Issuer
within the meaning of any constitutional or statutory
provisions or limitations, nor shall the Issuer be obligated to
pay the same or the interest hereon except from said special
fund provided from the Net Revenues, the moneys in the Series
1989 A Bonds Reserve Account and unexpended Bond and
Svbordinate Bond proceeds. Pursuant to the Resolution, the
Issuer has covenanted and agreed to establish and maintain just
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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, including certain reserves required by the Public
Service Commission of West Virginia, and to leave a balance
each year equal to at least 115% of the maximum amount required
in any year for debt service on the Bonds, the Subordinate
Bonds and all other obligations secured by a lien on or
payable from such revenues prior to or on a parity with the
Bonds or the Subordinate Bonds, including the Series 1989 B
Bonds, provided however, that so long as the Series 1989 A
Bonds Reserve Account is funded at an amount at least egual to
the maximum amount of principal and interest which will come
due on the Bonds in the then current or any succeeding year,
the reserve account for the Subordinate Bonds is funded at an
amount at least equal to the maximum amount of principal which
will become due on the Subordinate Bonds in the then current or
any succeeding year and the reserve account for any other
obligations outstanding prior to or on a parity with the Bonds
or the Subordinate Bonds,. including the Series 13%8% B Bonds, is
funded at an amount at least egqual 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
Resolution. Remedies provided the registered owners of the
Bonds are exclusively as provided in the Resolution, to which
reference is here made for a detailed description thereof.

Subject to the registration reguirements set forth
herein, this Bond is transferable, as provided in the
Resolution, 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 regquirements set forth
herein, this Bond under the provision 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 sale of this Bond, after
reimbursement and repayment of all amounts advanced for
preliminary expenses as provided by 1law, shall be applied
solely to the payment of 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 of this Bond.
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IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happen and be
performed precedent to and in the issuance of this Bond have
existed, have happened, and have been performed in due time,
form and manner as required by law, and that the amount of this
Bond, together with all other obligations of the Issuer, does
not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of
the revenues of the System has been pledged to and will be set
aside into said special fund by the Issuer for the prompt
payment of the principal of and interest on this Bond.

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

IN WITNESS WHEREQF, NORTHERN WAYNE COUNTY 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 , 1989,

[SEAL]

Chairman

ATTEST:

Secretary
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{Form of)

CERTIFICATE OF AUTHENTI T. N ISTRAT

This Bond is one of the Series 1589 A Bonds described
in the within-mentioned Resolution and has been duly registered
in the name of the registered owner set forth above, as of the
date set forth below.

Date:

as Registrar

By

Its Authorized Officer
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EXHIBIT &

SCHEDULE OF ANNUAL DEBT SERVICE
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(Form of)
ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and
appoint , Attorney
to transfer said Bond on the books kept for registration
thereof with full power of substitution in the premises.

Dated: R .

In the presence of:
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[Form of Subordinate Bond]

UNITED STATES OF AMERICA
- STATE OF WEST VIRGINIA
NORTHERN WAYNE COUNTY PUBLIC SERVICE DISTRICT
SUBORDINATE SEWERAGE SYSTEM REVENUE BOND, SERIES 1989

No. SR- $

- KNOW ALL MEN BY THESE PRESENTS: That NORTHERN WAYNE
COUNTY PUBLIC SERVICE DISTRICT, a public corporation and
political subdivision of the State of West Virginia in Wayne
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
(% Y, in annual installments on October 1 of each
year .as set forth on the “Schedule of Annual Debt Service"
attached as Exhibit A hereto and incorporated herein by
reference, without interest.

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

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

This Bond is issued (i) to pay a portion of the costs
of acquisition and construction of certain new sewage
collection and transportation facilities of the Issuer {the
“Project”); (ii) [to fund a reserve account for the Bonds; and
(iii)] to pay certain costs of issuance 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
West Virginia, including particularly Chapter 16, Article 13A
of the Code of West Virginia, 1931, as amended (the "Act"), and
a Resolution and Supplemental Resolution duly adopted by the

Issuer on , 1989 (collectively called the
v"Resolution®), and is subject to all the terms and conditions
thereof. The Resolution provides for the issuance of
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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 Resolution,

THIS BOND IS JUNIOR AND SUBORDINATE WITH RESPECT TO
LIENS, PLEDGES AND SOURCES OF AND SECURITY FOR PAYMENT TO THE
OUTSTANDING SEWERAGE SYSTEM REVENUE BONDS, SERIES 1989 A, OF
THE ISSUER (THE ©“SERIES 1989 A BONDS"), ISSUED CONCURRENTLY
HEREWITH IN THE AGGREGATE PRINCIPAL AMOUNT OF § AND
DESCRIBED IN THE RESOLUTION AND IS ALSO JUNIOR AND SUBORDINATE
TO CERTAIN SEWERAGE SYSTEM REVENUE BONDS, SERIES 1989 B, ISSUED
TO THE UNITED STATES OF AMERICA, FARMERS HOME ADMINISTRATION IN
THE AGGREGATE PRINCIPAL AMOUNT OF § (THE "“SERIES
1989 B BONDS").

This Bond is payable only from and secured by a pledge
of the Net Revenues (as defined in the Resolution) to be
derived from the operation of the System after there has first
been paid from said Net Revenues all payments then due and
owing on account of the Series 1989 A Bonds and the Series 1989
B Bonds herein described and from all moneys in the reserve
account created under the Resolution (the "Subordinate Bonds
Reserve Account”) for the bonds of this series (the "Bonds")
and unexpended proceeds of the Bonds. Such Net Revenues shall
be sufficient to pay the principal of and interest on all bonds
which may be issued pursuant to the Act and which shall be set
aside as a special fund hereby pledged for such purpose. This
Bond does not constitute a corporate indebtedness of the Issuer
within the meaning of any «constitutional or statutory
provisions or limitations, nor shall the Issuer be obligated to
pay the same, except from said special fund provided from the
Net Revenues, the moneys in the Subordinate Bonds Reserve
Account and unexpended Bond proceeds. Pursuant to the
Resolution, 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, including certain reserves required
by the Public Service Commission of West Virginia, and to leave
a balance each year equal to at least 115% of the maximum
amount reguired in any year for debt service on the Bonds, the
Series 1989 A Bonds and all other obllgatlons secured by a lien
on or payable from such revenues prior to or on a parity with
the Bonds or the Series 1989 A Bonds, including the Series 1989
B Bonds, provided however, that so long as the Subordinate
Bonds Reserve Account is funded at an amount at least equal to
the maximum amount of principal which will become due on the
Bonds in the then current or any succeeding year, the reserve
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account for the Series 1989 A Bonds is funded at 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 the reserve account for any prior or
parity obligations, including the Series 198% B Bonds, is
funded at least at the requirement therefor, such percentage
may be reduced to 110%. The Issuer has entered into certain
further covenants with the registered owners of the Bonds for
the terms of which reference is made to the Resolution.
Remedies provided the registered owners of the Bonds are
exclusively as provided in the Resolution, 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
Resolution, only upon the books of
, West Virginia, as registrar (the
“Registrar”) by the registered owner, or by its attorney duly
authorized in writing, upon the surrender of this Bond together
with a written instrument of transfer satisfactory to the
Registrar duly executed by the registered owner or its attorney
duly authorized in writing.

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

All money received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for pre-
liminary expenses as provided by 1law, shall be applied solely
to the payment of 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
registered owners of the Bonds, which lien is subordinate to the
lien in favor of the registered owners of the Series 1989 A
Bonds. :

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things reguired to exist, happen and be
performed precedent to and in the issuance of this Bond have
existed, have happened, and have been performed in due time,
form and manner as reguired by law, and that the amount of this
Bond, together with all other obligations of the Issuer, does
not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of
the revenues o0f the System has been pledged to and will be set
aside into said special fund by the 1Issuer for the prompt
payment of the principal of this Bond.

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

IN WITNESS WHEREOF, NORTHERN WAYNE COUNTY PUBLIC
SERVICE DISTRICT has caused this Bond to be signed by its
Chairman and 1its corporate seal to be hereunto affixed and
attested by its Secretary, and has caused this Bond to be
dated , 19B9. _

[SEAL]

Chairman

ATTEST:

Secretary
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{Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1989 B Bonds described
in the within-mentioned Resolution and has been duly registered
in the name of the registered owner set forth above, as of the
date set forth below.

Date:

as Registrar

By

Its Authorized Officer
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EXHIBIT A&
SCHEDULE OF ANNUAL DEBT SERVICE
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(Form of)
- ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and
appoint , Attorney
to transfer said Bond on the books kept for registration
thereof with full power of substitution in the premises.

Dated: ’ .

In the presence of:

37



Section 3.10. Sale of Bonds; Ratification and
Execution of Loan Agreement with Authority. The Authority BANs
and the 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 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,
ratified and approved.

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

Section 4.01. Authorization and General Terms. In
order to pay certain Costs of the Project pending issuance of
the FmBA Bonds or payment of all advances of principal of the
FmHA Bonds, or both, as the case may be, the Issuer may issue
and sell its bond anticipation notes in the aggregate principal
amount of not to exceed $2,000,000. The BANs shall be in a form
set forth in the Indenture or the Supplemental Resolution. The
BANs shall bear interest from the date or dates, at such rate
or rates, payable on such dates and shall mature on such date
or dates and be subject to such prepayment or redemption and
shall have such other provisions not inconsistent with this
Resolution as shall be provided in the Indenture and
Supplemental Resolution.

Section 4.02. Terms of and Security for BANs:
Indenture. The BANs shall be issued in fully registered form,
in the denomination of $5,000 or any integral multiple thereof,
with such terms as are set forth in the Indenture or
Supplemental Resolution. The BANs shall be secured by the
proceeds of the FmHA Bonds, which are hereby pledged for such
purpose and, on a basis subordinate to the Bonds and the FmHA
Bonds, if issued, the Net Revenues, which are also hereby
pledged for such purpose. Upon further authorization by the
Supplemental Resolution, execution and delivery of the
Indenture is hereby authorized. ’

Section 4,03. BANs are Special Obligations. The BANs
shall be special obligations of the Issuer payable as to
principal and interest =solely from the respective sources
described above and in the Indenture. The BANs do not and
shall not constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions. The
general funds of the Issuer are not liable, and neither the
full faith and credit nor the taxing power, if any, of the
Issuer is pledged for the payment of the BANs. The Holders of
the BANs shall never have the right to compel the forfeiture of
any property of the Issuer. The BANs shall not be a debt of
the Issuer, nor a legal or equitable pledge, charge, lien or
encumbrance upon any property of the Issuer or upon any of its
income, receipts or revenues except as set forth in the
Indenture or the Supplemental Resolution.

Section 4.04. GANs and Agreement. In order to pay
certain Eligible Costs of the Project pending the receipt of
Grant Receipts and upon further authorization by the
Supplemental Resolution, execution and delivery of the
Agreement in substantially the form attached as Exhibit A is
hereby authorized. To evidence the Issuer's obligations under
the Agreement, there is hereby authorized the issuance of the
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GANs, in the form of a promissory note to the County, in an
aggregate principal amount not to exceed $2,000,000. The
Issuer's obligations on the promissory note shall be secured by
a pledge of the Grant Receipts, all the funds and accounts
established by the Agreement, the net proceeds of any refunding
notes and the Surplus Revenues, if any. If so provided by the
Supplemental Resolution, the Issuer may, rather than entering
the Agreement in substantially the form attached as Exhibit A,
issue the GANs and sell the same to a third party upon such
terms and conditions as are then set forth in such Supplemental
Resolution. If authorized by the Supplemental Resolution, such
obligations under the Agreement or such GANs may also be
secured by the net proceeds of a letter of credit in an amount
not to exceed $800,000,

Section 4.05. Issuance of Authority BAN. In order to
pay certain Costs of the Project, pending the receipt of the
proceeds of the Bonds Authority BAN, in an aggregate principal
amount not to exceed $3,500,000. The Authority BAN shall have
such provisions as to execution, authentication, registration,
negotiability, transfer and such other terms and provisions as
are set forth in connection with the Bonds in Article III
hereof, and as shall be further set forth with respect to the
Authority BAN in the Supplemental Resolution.

Section 4.06. Form of BAN. The text of the Authority
BAN shall be in substantially the following form, with such
omissions, insertions and variations as may be necessary and
desirable and authorized or permitted hereby, or by any
Supplemental Resolution adopted prior to the issuance thereof:
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[FORM OF BAN]

UNITED STATES OF AMERICA
] STATE OF WEST VIRGINIA
NORTHERN WAYNE COUNTY PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM BOND ANTICIPATION NOTE,
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY SERIES)

KNOW ALL MEN BY THESE PRESENTS: That NORTHERN WAYNE
COUNTY PUBLIC SERVICE DISTRICT, & public corporation and
political subdivision of the State of West Virginia (the
“"Issuer"), for value received, hereby promises to pay to the
West Virginia Water Development Authority (the "Authority") or
registered assigns the sum of

(% ), in installments on October 1 of each
yYear as set forth on the "Schedule of Annual Debt Service"®
attached as Exhibit A hereto and incorporated herein by
reference with interest on each installment at the rate per
annum set forth on said Exhibit A. '

The interest rate on each installment shall run from
the original date of delivery of this Note to the Authority and
payment therefor, and until payment of such installment, and
such interest shall be payable on April 1 and October 1 in each
vyear, beginning April 1, 1589. Principal of this Note is
payable in any coin or currency which, on the date of payment
of principal, is legal tender for the payment of public and
private debts under the laws of the United States of America,
upon surrender of this Note at the principal office of the West
Virginia Municipal Bond Commission, Charleston, West Virginia
(the "Paying Agent"). The interest on this Note is payable by
check or draft of the Paying Agent mailed to the registered
owner hereof at the address as it appears on the books of One
Valley Bank, National Association, Charleston, West Virginia,
as registrar (the "Registrar") on the 1st day of the month
preceding an interest payment, or by such other method as shall
be mutually agreeable so long as the Authority is the
Registered Owner hereof,

This Note is subject to mandatory redemption in whole,
within 15 days following receipt by the Issuer of notification
from the Authority that it is prepared to purchase the Series
1989 A Bonds and the Subordinate Bonds {as hereinafter
defihed), or otherwise provide for redemption hereof, at the
price of 100% of the principal amount oustanding plus interest
accrued to the date of such redemption.
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This Note constitutes all of the Notes of an issue of
Sewerage System Bond Anticipation Notes, West Virginia Water
Development Authority Series of the Issuer (the "Notes"),
issued to temporarily finance a portion of the costs of the
construction and acquisition of a sewage collection and
transportation system of the Issuer (the “Project"), to
capitalize interest on the Notes during construction and for a
period of ___ months thereafter and to pay certain costs of
issuance thereof and related costs. This Note is issued under
the authority of and in full compliance with the statutes of
the State of West Virginia, including particularly Chapter 16,
Article 13A of the Code of West Virginia, 1931, as amended (the
“Act"), and a resolution adopted by the Governing Body of the
Issuer on January 30, 1989, and supplemented thereby on January
30, 1989 (collectively, the "Resolution").

This Note is issued concurrently with the Sewerage
System Revenue Bonds, Series 1989 B of the Issuer (the
“Bonds*"}), issued in the aggregate principal amount of
$1,950,000, which Series 1989 B Bonds are on a parity with the
Notes with respect to the lien on and pledge of the Net
Revenues (as defined in the Resolution).

This Note is payable from proceeds of the Issuer's
Sewerage BSystem Revenue Bonds, Series 1989 A (the “Series
1389 A Bonds") and Subordinate Sewerage System Revenue Bonds,
Series 1989 (the "Subordinate Bonds*), expected to be purchased
by the Authority in accordance with a letter of the Authority
dated » 1989, related to such purchase. In the event
the Series 1989 A and Subordinate Bonds are not purchased by
the Authority, this Note shall be payable from and secured by a
pledge of the Net Revenues and on a parity with the Series
1989 B Bonds, moneys in the Reserve Account (the "BAN Reserve
Account”), created under the Resolution for the Notes, and
unexpended proceeds of the Notes. Such Net Revenues shall be
sufficient to pay the principal of and interest on all bonds or
notes which may be issued pursuant to the Act and which shall
be set aside as a special fund hereby pledged for such
purpose. This Note does not constitute a corporate
indebtedness of the Issuer within the meaning of any
constitutional or statutory provisions or limitations, nor
shall the Issuer be obligated to pay the same or the interest
hereon except from the proceeds of the Series 1589 A and
Subordinate Bonds, said special fund provided from the Net
Revenues, the moneys in the BAN Reserve Account and unexpended
proceeds of the Notes. Pursuant to the Resolution, 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%
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of the maximum amount payable in any year for principal of and
interest on the Notes, and all other obligations secured by a
lien on or payable from the Net Revenues prior to or on a
parity with the Notes, provided however, that so0 long as there
exists in the BAN Reserve Account an amount at least equal to
the maximum amount of principal and interest which will become
due on the Notes in the then current or any succeeding year,
and in the respective reserve accounts established for all
other obligations outstanding prior to or on a parity with the
Notes, 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 Notes for the terms of which reference is made te the
Resolution. Remedies provided the registered owners of the
Notes are exclusively as provided in the Resolution, to which
reference is here made for a detailed description thereof.

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

This Note, under the provisions of the Bond Act, is
and has the qualities and incidents of a negotiable instrument
under the Uniform Commercial Code of the State of West
Virginia, but may only be transferred by transfer of
registration hereof with the Registrar.

All money received from the sale of this Note, after
reimbursement and repayment of all amounts advanced for
preliminary expenses as provided by law, shall be applied
solely to the payment of the Costs of the Project described in
the Resolution, and there shall be and hereby is created ang
granted a lien upon such moneys, until so applied, in favor of
the owner of this Note subject, however, to the parity lien
thereon in favor of the holders of the Series 1989 B Bonds.

IT IS5 HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happen and be
performed precedent to and in the issuance of this Note have
existed, have happened, and have been performed in due time,
form and manner as required by law, and that the amount of this
Note, together with all other obligations of the Issuer, does
not exceed any limit prescribed by the Consitution or statutes
of the State of West Virginia and that a sufficient amount of
the revenues of the System has been pledged to and will be set
aside into said special fund by the 1Issuer for the prompt
payment of the principal of and interest on this Note.
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‘ All provisions of the Resolution and statutes under
which this Note is issued shall be deemed to be 2 part of the
contract evidenced by this Note to the same extent as if
written fully herein.

IN WITNESS WHEREOF, NORTHERN WAYNE COUNTY PUBLIC
SERVICE DISTRICT has caused this Note to be signed by the
manual signature of its Chairman and its corporate seal to be
impressed hereon and attested by the manual signature of its
Secretary and has caused this Note to be dated
1989.

'

NORTHERN WAYNE COUNTY PUBLIC
SERVICE DISTRICT

Chairman
[SEAL]

ATTEST:

Secretary
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REGISTRAR'S CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Nole 1is one of the fully registered Bond
Anticipation Notes described in the within-mentioned Resolution
and has been duly registered in the name of the registered
owner set forth above, as of the date set forth below.

Date of Authentication:

By

Authorized Officer
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HIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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ASSIGNMENT

For value received, the undersigned hereby sells,
assigns and transfers unto the
within Note and does hereby irrevocably constitute and appoint
attorney to transfer the said Note on the
bocks kept for registration of the within Note with full power
of substitution in the premises.

Dated:

Signature Guaranteed:

Notice: The Assignor's signature to this Assignment
must correspond with the name as it appears upon the face of

the within Note in every - particular, without alteration or any
change whatever.
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R EV

SYSTEM REVENUES AND APPLICATION THEREOF

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

(1) Revenue Fund;
(2) Renewal and Replacement Fund; and
(3) Bond Construction Trust Fund.

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

(1) Series 1989 A Bonds Sinking Fund;

(a) Within the Series 1989 A Bonds
Sinking Fundg, the Series 1989 A Bonds
Reserve Account.

(2) Subordinate Bonds Sinking Fund;

{a) Within the Subordinate Bonds
Sinking Fund, the Subordinate Bonds Reserve
Account.,

(3) Authority BANs Sinking Fund;

(a) Within the Authority BANs Sinking
Fund, the Authority BANs 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 Resolution and shall be kept separate and
distinct from all other funds of the Issuer and the Depository

Bank and used only for the purposes and in the manner herein
provided.

(1) The Issuer shall first, each
month, pay from the Revenue Fund the current
Operating Expenses of the System.
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(2) Thereafter, from the moneys
remaining in the Revenue Fund, the Issuer
shall next, on the first day of each month
and without distinction or priority between
the two payments, (i) commencing 7 months
prior to the first date of payment of
interest on the Series 1989 A Bonds for
which interest has not been capitalized,
apportion and set apart out of the Revenue
Fund and remit to the Commission, for
deposit in the Series 1Y89 A Bonds Sinking
Fund, a sum equal to 1/6th of the amount of
interest which will become due on said
Series 1989 A Bonds on the next ensuing
semiannual interest payment date; provided,
that, in the event the period to elapse
between the date of such initial deposit in
the Series 1989 A Bonds Sinking Fund and the
next semiannual interest payment date is
less than 7 months, then such monthly
payments shall be increased proportionately
to provide, one month prior to the next
semiannual interest payment date, the
required amount of interest coming due on
such date; and (ii) make the payment into
the sinking fund on account of interest
required by the FmHA Resolution.

(3) The 1Issuer shall next, on the
first day of each month and without
distinction or priority between the two
payments, (i) commencing 13 months prior to
the first date of payment of principal on
the Series 1989 A Bonds, apportion and set
apart out of the Revenue Fund and remit to
the Commission for deposit in the Series
1989 A Bonds Sinking Fund, a sum equal to
1/12th of the amount of principal which will
mature and become due on said Series 1989 A
Bonds on the next ensuing principal payment
date; provided that, in the event the period
to elapse between the date of such initial
deposit in the Series 1989 A Bonds Sinking
Fund @nd the next annual principal payment
date 1is 1less than 13 months, then such
monthly payments shall be increased
proporticonately to provide, one month prior
to the next annual principal payment date,
the required amount of principal coming due
on such date; and (ii) make the payment into
the sinking fund on account of principal
required by the FmHA Resolution.
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(4) The 1Issuer shall next, on the
first day of each month and without
distinction or priority between the two
payments, (i) commencing 13 months prior to
the first date of payment of principal of
the Series 1989 A Bonds, if not fully funded
upon issuance of the Series 1989 A Bonds,
apportion and set apart out of the Revenue
Fund and remit to the Commission for deposit
in the Series 1989 A Bonds Reserve Account,
an amount equal to 1/120 of the Series 1989
A Bonds Reserve Requirement; provided, that
no further payments shall be made into the
Series 1989 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 1989
A Bonds Reserve Requirement; and (ii) make
the payment into the reserve account
regquired by the FmHA Resolution.

(5) From the moneys remaining in the
Revenue Fund, the Issuer shall next, on the
first day of each month, commencing with the
month succeeding the first full calendar
month after commencement of operation of the
Project, transfer to the Renewal and
Replacement Fund a sum equal to 2 1/2% of
the Gross Revenues each month, exclusive of
any payments for account of the Series 1989
A Bonds Reserve Account, but not less than
$2,333.33 ($28,000 each year). All funds in
the Renewal and Replacement Fund shall be
kept apart from all other funds of the
Issuer or of the Depository Bank and shall
be invested and reinvested in accordance
with Article VIII hereof. Withdrawals and
disbursements may be made from the Renewal
and Replacement Fund - for replatcements,
emergency repairs, improvements or
extensions to the System; provided, that any
deficiencies in the Series 1989 A Bonds
Reserve Account or the reserve account for
the FmHA Bonds, except to the extent such
deficiency exists because the required
payments into such account have not, as of
the date of determination of a deficiency,
funded such account to the maximum extent
required by Subsection 5.03(A)(4), shall be
promptly eliminated with moneys from the
Renewal and Replacement Fund.
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(6) The Issuer shall next, on the
first day of each month, commencing 13
months prior to the first date of payment of
principal of the Subordinate Bonds,
apportion and set apart out of the Revenue
Fund and remit to the Commission for deposit
in the Subordinate Bonds Sinking Fund, a sum
equal to 1/12th of the amount of principal
which will mature and become due on said
Subordinate Bonds on the next ensuing
principal payment date; provided that, in
the event the period to elapse between the
date of such initial deposit in the
Subordinate Bonds Sinking Fund and the next
annual principal payment date is less than
13 months, then such monthly payments shall
be increased proportionately to provide, one
month prior to the next annual principal
payment date, the regquired amount of
principal coming due on such date.

(7) The 1Issuer shall next, on the
first day of each month, commencing 13
months prior to the first date of payment of
principal of the Subordinate Bonds, if not
fully funded upon issuance of the
Subordinate Bonds, apportion and set apart
out of the Revenue Fund and remit to the
Commission for deposit in the Subordinate
Bonds Reserve Account, an amount equal to
17120 of the Subordinate Bonds Reserve
Requirement; provided, that no further
payments shall be made into the Subordinate
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 Subordinate Bonds Reserve
Regquirement.

In the event the Bonds and Subordinate
Bonds are not issued prior to April 1, 1990,
the payments which would have been made with
respect to the Bonds and Subordinate Bonds
set forth in Section 5.03(2), (3) and (4)
hereof shall be made into the Authority BAN
Sinking Fund on behalf of the Authority BAN.

Moneys in the Series 1989 A Bonds
Sinking Fund or the Authority BAN Sinking
Fund and the Subordinate Bonds Sinking Fund
shall be wused only for the purposes of
paying principal of and interest, if any, on
the Authority BAN or the respective series
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of Bonds as the same shall become due,
Moneys in the Authority BAN Reserve Account,
the Series 1989 A Bonds Reserve Account and
the Subordinate Bonds Reserve Account shall
be used only for the purpose of paying
principal of and interest, if any, on the
Authority BAN or respective series of Bonds,
as the same shall come due, when other
moneys in the attendant Sinking Fund are
insufficient therefor, and for no other
purpose.

All investment earnings on moneys in
the several Sinking Funds and Reserve
Accounts shall be returned, not less than
once each year, by the Commission to the
Issuer, and such amounts shall be deposited
in the Earnings Fund as required by Section
8.03.

Any withdrawals from the Series 1989 A
Bonds Reserve Account or the Authority BAN
which result in a reduction in the balance
of the Series 1989 A Bonds Reserve Account
or the Authority BAN to below the Reserve
Requirements therefor shall be subsegquently
restored from the first Net Revenues
available after 2ll required payments to the
Series 1989 A Bonds Sinking Fund or the
Authority BAN Sinking Fund, the sinking fund
for the FmHA Bonds, the Series 1989 A Bonds
Reserve Account or the Authority BAN and the
reserve account for the FmHA Bonds,
including deficiencies for prior payments,
have been made in full,

Any withdrawals from the Subordinate
Bonds Reserve Account which result in a
reduction in the balance of the Subordinate
Bonds Reserve Account to below the
Subordinate Bonds Reserve Reguirement shall
be subseguently restored from the first Net
Revenues available after all required
payments to the Series 1989 A Bonds Sinking
Fund, the sinking fund for the FmHA Bonds,
the Series 1989 A Bonds Reserve Account, the
reserve account for the FmHA Bonds, the
Renewal and Replacement Fund ang the
Subordinate Bonds Sinking Fund, including
deficiencies for prior payments, have been
made in full.
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special
provided,
balance in excess of the estimated amounts required to be so

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

The Commission is hereby designated as
the fiscal agent for the administration of
the Sinking Funds created hereunder, and all
amounts required for said Sinking Funds
shall be remitted to the Commission from the
Revenue Fund by the 1Issuer 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 &ppropriate instructions as to the
custody, use and application thereof
consistent with the ©provisions of this
Resolution.

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 Authority
BAN or 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 required ang

provided

transfers and payments from the Revenue Fund into the several

funds, as hereinbefore and in the FmHA Resolution
are current and there remains in said Revenue Fund a
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transferred and paid into the B8inking Funds, including the
Reserve Accounts therein, the sinking fund and reserve account
for the FmHA Bonds and the Renewal and Replacement Fund during
the following month or such other period as reguired by 1law,
such excess shall be considered Excess Revenues. Excess
Revenues may be used for any 1lawful purpose of the System,
including, but not 1limited to, payment to the Trustee for
deposit in the Notes Debt Service Fund and may constitute
Surplus Revenues.

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

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

E. If on any monthly payment date the revenues are
insufficient to place the required amount in any of the funds
and accounts as hereinabove provided, the deficiency shall be
made up in the subsequent payments in addition to the payments
which would otherwise be required to be made into the funds and
accounts on the subsequent payment dates; provided, that all
deposits, including on account of deficiencies, shall be made
in the order of priority set forth in Paragraph (A), above, ang
no payment of 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 or the reserve account for the FmHA
Bonds have not, as of such date, funded sSuch account to the
requirement therefor.

F. All remittances made by the 1Issuer to the
Commission shall clearly identify the fund or account into
which each amount is to be deposited.

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

H. A percentage of the Tap Fees, to be designated by
the Supplemental Resolution and to equal the percentage the
Bond's are of the total Authority BAN or Bonds and FmHA Bonds,
shall be deposited by the Issuer as received in the Bond
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Conétruction Trust Fund and, following completion of the
Project, shall be deposited in the Revenue Fund and may be used
for any lawful purpose of the System.
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ARTICLE VI
BOND AND AUTHORITY BAN PROCEEDS; FUNDS AND ACCOUNTS

Section 6.01. Application of Bond Proceeds; Pledge of
Unexpended Bond Proceeds. If the Authority BANs are not

issued, from the moneys received from the sale of any or all of
the Bonds, the following amounts shall be first deducted and
deposited in the order set forth below:

_ A. From the proceeds of the Series 1989 A Bonds,
there shall first be deposited with the Commission in the
Series 198% A Bonds Sinking Fund, the amount, if any, specified
in the Supplemental Resolution as capitalized interest:
provided, that such amount may not exceed the amount necessary
to pay interest on the Series 198% A Bonds for the period
commencing on the date of issuance of the Bonds and ending 6
months after the estimated date of completion of construction
of the Project.

B. Next, from the proceeds of the Series 1989 A
Bonds, there shall be deposited with the Commission in the
Series 1989 A Bonds Reserve Account and, from the proceeds of
the Subordinate Bonds, there shall be deposited with the
Commission in the Subordinate Bonds Reserve Account the
respective sums, if any, set forth in the Supplemental
Resolution for funding of the Reserve Accounts.

C. Next, from the proceeds of the Series 1989 A
Bonds, there shall first be credited to the Bond Construction
Trust Fund and then paid, any and all borrowings by the Issuer
made for the purpose of temporarily financing a portion of the
Costs of the Project, including interest accrued thereon to the
date of such payment.

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

E. The Depository Bank shall act as a trustee and
fiduciary for the Bondholders with respect to the Bond
Construction Trust Fund and shall comply with all requirements
with respect to the disposition of the Bond Construction Trust
Fund set forth 1in this Resolution. Moneys in the Bond
Construction Trust Fund shall be used solely to pay Costs of
the Project and, until so expended, are hereby pledged as
additional security for the Series 1989 A Bonds and thereafter
for the Subordinate Bonds.
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Section 6.02. Application of Authority BAN Proceeds;
Pledge of Unexpended BAN Proceeds. From the moneys received
from the sale of the Authority BAN, the following amounts shall
be deposited in the order set forth below:

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

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

C. The remaining moneys derived from the sale of the
Authority BAN shall be deposited with the Depository Bank in
the Bond Construction Trust Fund and applied solely to payment
of Costs of the Project in the manner set forth in Section 6.04.

Section 6.03. Application of Bond; Pledge of
Unexpended Bond Proceeds. The entire proceeds of the Bonds
(except for any funding of capitalized interest on the Series
1588 A Bonds, as shall be determined by the Supplemental
Resolution) shall be applied to payment of the principal of the
Authority BAN and any remaining proceeds shall be deposited in
the Bond Construction Trust Fund. Upon such payment of the
Authority BAN, all moneys in the Authority BAN Reserve Account
shall be transferred to the Reserve Accounts so as to satisfy
the Reserve Reguirements thereof, and all moneys in the BAN
Sinking Fund shall be transferred to the Series 1988 A Bonds
Sinking Fund.

Section  6.04. Disbursements - from the Bond
Construction Trust Fund. Payments for Costs of the Project
shall be made monthly.

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

(A) That none of the items for which
the payment is proposed to be made has
formed the ©basis for any disbursement
theretofore made:
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{B) That each item for which the
payment is proposed to be made is or was
necessary in connection with the Project and
constitutes a Cost of the Project;

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

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

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

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

After completion of the Project, as certified by the
Consulting Engineers, the Depository Bank shall transfer any
moneys remaining in the Bond Construction Trust Fund to the
Series 1989 A Bonds Reserve Account or the Authority BAN
Reserve Account, and when fully funded to the Subordinate Bonds
Reserve Account, and when both Reserve Accounts are fully
funded, shall return such remaining moneys to the Issuer for
deposit in the Revenue Fund. The Issuer shall thereafter
apply such moneys in full, first to the next ensuing interest
payments, if any, due on the Authority BAN or the respective
series of Bonds and thereafter to the next ensuing principal
payments due thereon. Notwithstanding the foregoing, if the
Authority tenders any of its Subordinate Bonds to the Issuer
pursuant to the provisions of the Loan Agreement, such moneys
shall be applied to the purchase of such Subordinate Bonds.
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ART VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All
the covenants, agreements and provisions of this Resolution
shall be and constitute valid and legally binding covenants of
the Issuer and shall be enforceable in any court of competent
jurisdiction by any BHolder or Holders of the Bonds. In
addition to the other covenants, agreements and provisions of
this Resolution, the 1Issuer hereby covenants and agrees with
the Holders of the Authority BANs or the Bonds, as the case may
be, as hereinafter provided in this Article VII. All such
- covenants, agreements and provisions shall be irrevocable,
except as provided herein, as long as any of said Authority.
BANs or the Bonds, as the case may be, or the interest thereon
is Outstanding and unpaid.

Until the payment in full of the principal of and
interest on the BANs or GANs, as the case may be, when due, and
to the extent they do not materially adversely affect
Bondholders, the owners of the FmHA Bonds or other Noteholders,
the covenants, agreements and provisions contained in this
Resolution shall, where applicable, also inure to the benefit
of the Holders of the BANs or GANs and the Trustee or Trustees
therefor and constitute valid and legally binding covenants of
the Issuer, enforceable in any court of competent jurisdiction
by the Trustee or Trustees or any Holder or Holders of said
BANs or GANs as prescribed in the Indenture or the Agreement,
respectively; provided, that Section 7.04 and Section 7.09
shall not be applied to the BANs or GANs.

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

Section 7.03. Authority BANs and Bonds Secured by
Pledue of Net Revenues. The payment of the debt service of the
Series 1989 A Bonds and the Authority BAN until the Bonds are
issued, issued hereunder shall be secured forthwith equally and
ratably by a first lien on the Net Revenues derived from the
operation of the System, on a parity with the FmHA Bonds, and
payment of the debt service of the Subordinate Bonds issued
hereunder shall be secured forthwith equally and ratably by a
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lien on said Net Revenues, but such lien shall be junior and
subordinate to the lien on said Net Revenues in favor of the
Holders of the Series 1989 A Bonds and the FmHA Bonds. The
revenues derived from the System, in an amount sufficient to
pay the principal of and interest on the Bonds or the Authority
BAN and to make the payments into the Sinking Funds, including
the Reserve Accounts therein, and all other payments provided
for in this Resolution are hereby irrevocably pledged, in the
manner provided herein, to the payment of the principal of and
interest on the Bonds as the same become due, and for the other
purposes provided in the Resolution.

] Section 7.04. Ipitial 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 described in
and ordered by the PSC Order, which schedule is attached as
Exhibit F hereto and incorporated herein by reference.

Section 7.05. Sale of the System. Except as
otherwise required by 1law, the System may not be sold,
mortgaged, leased or otherwise disposed of except as a whole,
or substantially as a whole, and only if the net proceeds to be
realized@ shall be sufficient to pay fully all the Bonds and
Notes, if any, Outstanding, or to effectively defease this
Resolution in accordance with Section 10.01 hereof and, if
entered into and not previously defeased, the Indenture and the
Agreement. The proceeds from any such sale, mortgage, lease or
other disposition of the System shall, with respect to the
Bonds, immediately be remitted to the Commission for deposit in
the Sinking Funds, and, with the written permission of the
Authority, or in the event the Authority is no longer a
Bondholder, the Issuer shall direct the Commission to apply
such proceeds to the payment of principal at maturity of and
interest on the Bonds. Any balance remaining after the payment
of all the Bonds and interest thereon shall be remitted to the
Issuer by the Commission unless necessary for the payment of
other obligations of the Issuer payable out of the revenues of
the System. With respect to the BANs or GANs, such proceeds in
an amount sufficient to pay the BANs or GANs in full shall be
applied to the payment of the BANs or GANs, either at maturity
or, if allowable under the Supplemental Resolution or the
Indenture or Agreement, prior thereto.

The foregoing provision notwithstanding, the Issuer
shall have and hereby reserves the right to sell, lease or
otherwise dispose of any of the property comprising a part of
the System hereinafter determined in the manner provided herein
to be no 1longer necessary, useful or profitable in the
operation thereof. Prior to any such sale, lease or other
disposition of such property, if the amount to be received
therefor, together with all other amounts received during the
same Fiscal Year for such sales, leases or other dispositions
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of such properties, is not in excess of $20,000, the Issuer
shall, by resolution, determine that such property comprising s
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 $20,000
but not in excess of $100,000, 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, 1lease or other disposition of such
property upon public bidding. The proceeds derived from any
such sale, 1lease or other disposition of such property,
aggregating during such Fiscal Year in excess of $20,000 and
not in excess of $100,000, shall, with the written consent of
the Authority if the Authority is the Holder of any of the
Bonds, be remitted by the Issuer to the Commission for deposit
in the appropriate Sinking Fund and shall be applied only to
the purchase or optional redemption of Bonds of the last
maturities then Outstanding at prices not greater than the par
value thereof plus 3% of such par value. The payment of such
proceeds into the Sinking Fund or the Renewal and Replacement
Fund shall not reduce the amounts required to be paid into said
funds by other provisions of this Resolution. 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 $100,000 and insufficient to
pay all Bonds then Outstanding without the prior approval and
consent in writing of the Holders, or their duly authorized
representatives, of over 50% in amount of the Bonds then
Outstanding and the Consulting Engineers. The Issuer shall
prepare the form of such approval and consent for execution by
the then Holders of the Bonds for the disposition of the
proceeds of the sale, 1lease or other disposition of such
properties of the System.

Section 7.06. Issuance of Other Qbligations Payable
Out of Revenues and General Covenant Against Encumbrances.
Except as provided in this Section 7.06 and in Section 7.07B
and except with respect to the Bonds and the FmHA Bonds, the
Issuer shall not issue any obligations whatsoever with a lien
on or otherwise payable from any source of payment pledged
originally to the BANs prior to or on a parity with the lien on
behalf of such BANs until such BANs have been defeased in

accordance with the provisions of the Indenture; and, except
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for the FmHA Bonds, so 1long 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
prior to, or egually, as to lien on and source 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 hereof. All obligations issued by the Issuer
after the issuance of the Bonds and payable from the revenues
of the System, except such Parity Bonds, shall contain an
express statement that such obligations are Jjunior and
subordinate, as to lien on and source of and security for
payment from such revenues and in all other respects, to the
Bonds; provided, that no such subordinate obligations shall be
issued unless all payments required to be made into the Reserve
Accounts and the Renewal and Replacement Fund at the time of
the issuance of such subordinate obligations have been made and
are current,

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

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

No Parity Bonds shall be issued which shall be payable
out of the revenues of the System on a parity with the Series
1989 A Bonds, wunless the Subordinate Bonds are no longer
outstanding or the Issuer receives the prior written consent of
the Owner or Owners of the Subordinate Bonds.

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

No Parity Bonds shall be issued at any time, however,
unless there has been procured and filed with the Secretary a
written statement by the Independent Certified Public
Accountants, based upon the necessary investigation and
certification by the Consulting Engineers, reciting the
conclusion that the Net Revenues actually derivead, subject to
the adjustments hereinafter provided for, from the System
during any 12 consecutive months within the 18 months
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immediately preceding the date of the actual issuance of such
Parity Bonds, plus the estimated average increased annual Het
Revenues to be received in each of the 3 succeeding years after
the completion of the improvements to be financed by such
Parity Bonds, shall not be 1less 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 FmHA Bonds;
(2) The Bonds then OQutstanding;

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

(4) 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 and
approved by the PS5C, the period for appeal of which has expired
prior to the date of delivery of such Parity Bonds, and shall
not exceed the amount to be stated in a certificate of the
Consulting Engineers, which shall be filed in the office of the
Secretary prior to the issuance of such Parity Bonds.

The Net Revenues actually derived from the System
during the 12-consecutive-month period hereinabove referred to
(i) may be adjusted by adding to such Net Revenues such
additional Ret Revenues which would have been received, in the
opinion of the Consulting Engineers and the said Independent
Certified Public Accountants, as stated in a certificate
jointly made and signed by the Consulting Engineers and said
Independent Certified Public Accountants, ' on account of
increased rates, rentals, fees and charges for the System
adopted by the Issuer and approved by the PSC, the period for
appeal of which has expired prior to issuance of such Parity
Bonds and (ii) shall be adjusted by subtracting the amount of
any reserves required by the PSC Order or any supplement or
amendment thereto.

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
additions, betterments or improvements, if any, to the System
that are to be financed by such Parity Bonds.
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All covenants and other provisions of this Resoclution
(except as to details of such Parity Bonds inconsistent
herewith) shall be for the egqual 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 egually 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 another series on a parity
therewith. The Issuer shall comply fully with all the
increased payments into the various funds and accounts created
in this Resolution required for and on account of such Parity
Bonds, in addition to the payments required for Bonds
theretofore issued pursuant to this Resolution.

Parity Bonds shall not be deemed to include bonds,
notes, certificates or other obligations subsequently issued,
the lien of which on the revenues of the System is subject to
the prior and superlor liens of the Bonds on such revenues.
The Issuer shall not issue any obligations whatsocever payable
from the 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, egqually, as to lien on and source of
and security for payment from such revenues, with the Bonds.

No Parity Bonds shall be issued 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 delxvery of such Parity Bonds, and the Issuer shall
then be in full compliance with all the covenants, agreements
and terms of this Resolution.

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

Section 7.08. Books and Records. The Issuer will
keep books and records of the System, which shall be separate
and apart from all other books, records and accounts of the
Issuer, in which complete and correct entries shall be made of
all transactions relating to the System, and any Holder of a
Bond,or Bonds or of a Note or Notes issued pursuant to this
Resolution or +the Trustee shall have the right at all
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reasonable times to inspect the System and all parts thereof
and all records, accounts and data of the Issuer relating
thereto.

The accounting system for the System shall follow
current generally accepted accounting principles and safeguards
to the extent allowed and as prescribed by the PSC. Separate
control accounting records shall be maintained by the 1Issuer.
Subsidiary records as may be required. shall be kept in the
manner and on the forms, books and other bookkeeping records as
prescribed by the Governing Body. The Governing Body shall
prescribe and institute the manner by which subsidiary records
of the accounting system which may be installed remote from the
direct supervision of the Governing Body shall be reported to
such agent of the Issuer as the Governing Body shall direct.

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

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

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

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

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

Section 7.09. Rates. Equitable rates or charges for
the use of and service rendered by the System have been
established all in the manner and form required by 1law, and
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copies of such rates and charges so established will be
continuously on file with the Secretary, which copies will be
open to inspection by all interested parties. The schedule of
rates and charges shall at all times be adequate to produce
Gross Revenues from said System sufficient to pay Operating
Expenses and to make the prescribed payments into the funds
created hereunder. Such schedule of rates and charges shall be
changed and readjusted whenever necessary so that the aggregate
of the rates and charges will be sufficient for such purposes.
In order to assure full and continuous performance of this
covenant, with a margin for contingencies and temporary
unanticipated reduction in income and revenues, the 1Issuer
hereby covenants and agrees that the schedule of rates or
charges from time to time in effect shall be sufficient,
together with other revenues of the System (i) to provide for
all reasonable expenses of operation, repair and maintenance of
the System, including any reserves 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 obligations secured by a lien on or
payable from such revenues prior to or on a parity with the
Bonds, including the FmHA Bonds; provided that, in the event
that amounts equal to or in excess of the Reserve Requirements
are on deposit respectively in the Reserve Accounts and reserve
accounts for obligations prior to or on a parity with the
Bonds, including the FmHA 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 Bonds and
all other obligations secured by a lien on or payable from such
revenues prior to or on a parity with the Bonds.

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

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

Section 7.12. Enforcement of Collections. The Issuer
will diligently enforce and collect all fees, rentals or other
charges for the services and facilities of the System, and take
all steps, actions and proceedings for the enforcement and
collection of such fees, rentals or other charges which shall
become delinguent to the full extent permitted or authorized 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 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 delinguent 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 PSC, 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 PSC, discontinue and shut off
the services of the System and any services and facilities of
the water system, if so owned by the Issuer, to all users of
the services of the System delinguent in payment of charges for
the services of the System and will not restore such services
of either system until all delinguent charges for the services
of the System, plus reasonable interest and penalty charges for
the restoration of service, have been fully paid and shall take
all further actions to enforce collections to the maximum
extent permitted by law. The Issuer further covenants to use
its best efforts to enter into agreements with any other
entities providing water to its users, providing for
discontinuing and shutting off the services and facilities of
the water system to users of the System delinquent in payment.
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Section 7.13. No Free Services. The Issuer will not
render or cause to be rendered any free services of any nature
by the System, nor will any preferential rates be established
for users of the same class; and in the event the Issuer, or
any department, agency, instrumentality, officer or employee of
the Issuer shall avail itself or themselves of the facilities
or services provided by the System, or any part thereof, the
same rates, fees .or charges applicable to other customers
receiving like services under similar circumstances shall be
charged the Issuer and any such department, agency,
instrumentality, officer or employee. The revenues so received
shall be deemed to be revenues derived from the operation of
the System, and shall be deposited and accounted for in the
same manner as other revenues derived from such operation of
the System.

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

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE, on all
above-ground insurable portions of the System in an
amount equal to the actual cost thereof. In time of
war the Issuer will also carry and maintain insurance
to the extent available against the risks and hazards
of war. The proceeds of all such insurance policies
shall be placed in the Renewal and Replacement Fund
and used only for the repairs and restoration of the
damaged or destroyed properties or for the other
purposes provided herein for said Renewal and
Replacement Fund. The Issuer will itself, or will
require each contractor and subcontractor to, obtain
and maintain builder's risk insurance (fire and
extended coverage) to protect the interests of the
Issuer, the Authority, the prime contractor and all
subcontractors as their respective interests may
appear, in accordance with the Loan Agreement, during
construction of the Project in the full insurable
value thereof, 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 §500,000 per occurrence to protect the
I'ssuer from claims for bodily injury and/or death and
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not less than $200,000 per occurrence from claims for
damage to property of others which may arise from the
operation of the System, and insurance with the same
limits to protect the Issuer from claims arising out
of operation or ownership of motor vehicles of or for
the System.

{3) WORKER'S COMPENSATION COVERAGE FOR ALL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND
PERFORMANCE AND PAYMENT BONDS, such bonds to be in the
amounts of 100% of the construction contract and to be
required of each contractor contracting directly with
the Issuer, and such payment bonds will be filed with
the Clerk of the County prior to commencement of
construction of the Project in compliance with Chapter
38, Article 2, Section 39 of the Code of West
Virginia, 1931, as amended.

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

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

B. The Issuer shall also require all contractors
engaged in the construction of the Project to carry such
worker's compensation coverage for all employees working on the
Project and public 1liability insurance, vehicular liability
insurance and property damage insurance in amounts adeguate for
such purposes and as is customarily carried with respect to
works and properties similar to the Project. 1In the event the
Loan Agreement so requires, such insurance shall be made
payable to the order of the Authority, the Issuer, the prime
contractor and all subcontractors, as their interests may
appear.

Section 7.15. Mandatory Connections. The mandatory

use of the System is essential ang necessary for the protection
and preservation of the public health, 'comfort, safety,
convenience and welfare of the inhabitants and residents of,
and the economy of, the Issuer and in order to assure the
rendering harmless of sewage and water-borne waste matter
produced or arising within the territory served by the System.
Accordingly, every owner, tenant or occupant of any house,
dwelling or building located near the System, where sewage will
flow by gravity or be transported by such other methods
approved by the State Department of Health from such house,
dwelling or building into the System, to the extent permitted
by the laws of the State and the rules and regulations of the
PSC, 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
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or building where there is such gravity flow or transportation
by such other method approved by the State Department of Health
and such house, dwelling or building can be adequately served
by the System, and every such owner, tenant or occupant shall,
after a 30-day notice of the availability of the System, pay
the rates and charges established therefor.

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

Section 7.16. Completion of Project. The Issuer will
complete the Project and operate and maintain the System in
good condition.

Section 7.17. Tax Covenants. The 1Issuer 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 1989 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 1989 A Bonds during
the term thereof is, under the terms of the Series 198% A 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) in the event that both (A) in excess of 5% of the
Net Proceeds of the Series 1989 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 1989 A Bonds
during the term thereof is, under the terms of the Series 1989
A Bonds or any underlying arrangement, directly or indirectly,
secured by any interest in property used or to be used for said
Private Business Use or in payments in respect of property used
or to be used for said Private Business Use or is to be derived
from payments, whether or not to the Issuer, in respect of
property or borrowed money used or to be used for said Private
Business Use, then said excess over said 5% of Net Proceeds of
the Series 198% A 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 1989 A 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 that portion of the Project to which such
Private Business Use is related.

-70-



B. PRIVATE LOAN LIMITATION. The Issuer shall assure
that not in excess of 5% of the Net Proceeds of the Series 1589
A Bonds are used, directly or indirectly, to make or finance s
loan (other than 1loans constituting Nonpurpose Investments) to
persons other than state or local government units,

C. FEDERAL GUARANTEE FPROHIBITION. 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 1989 A
Bonds to be “federally guaranteed" within the meaning of
Section 149(b) of the Code and Regulations promulgated
thereunder.

D. INFORMATION RETURN, The Issuer will file all
statements, instruments and returns necessary to assure the
exclusion from gross income for federal income tax purposes of
interest on the Series 1989 A Bonds, including without.
limitation the information return required under Section 149(e)
0of the Code.

E. FURTHER ACTIONS. The Issuer will take any and
all actions that may be required of it (including those deemed
necessary by the Authority) so that the interest on the Series
1989 A 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, & statutory
mortgage lien upon the System is granted and created by the
Act, which statutory mortgage lien is hereby recognized and
declared to be valid and binding, shall take effect immediately
upon delivery of the Bonds and shall be for the equal benefit
of all Holders of each respective series of Bonds, provided
however, that the statutory mortgage 1lien in favor of the
Holders of tLhe Series 1989 A Bonds shall be senior to the
statutory mortgage 1lien in favor of the Holders of the
Subordinate Bonds but shall be on a parity with that in favor
of the owner or owners of the FmHA Bonds.

Section _7.19. PSC Order. The Issuer shall comply

with the conditions of the PSC Order and any supplement or
adniendment thereto.
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ARTICLE VIl
INVESTMENT OF FUNDS; NON-ARBITRAGE

Section 8.01. Investments. Any moneys held as a part
of the funds and accounts created by this Resolution, 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 Qualifiegd
Investments to the fullest extent possible under applicable
laws, this Resolution, the need for such moneys for the
purposes set forth herein and the specific restrictions and
provisions set forth in this Section 8.01.

Except as specifically provided herein, any investment
shall be held in and at all times deemed a part of the fund or
account in which such moneys were originally held, and the
interest accruing thereon and any profit or loss realized from
such investment shall be credited or charged to the appropriate
fund or account. The investments held for any fund or account
shall be valued at the lower of cost or then current market
value, or at the redemption price thereof if then redeemable at
the option of the holder, including the value of accrued
interest and giving effect to the amortization of discount, or
at par if such investment is held in the "Consolidated Fund."
The Commission, the Depository Bank or such other bank or
national banking association, as the case may be, shall sell
and reduce to cash a sufficient amount of such investments
whenever the cash balance in any fund or account is
insufficient to make the payments required from such fund or
account, regardless of the 1loss on such ligquidation. 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 bong
department and shall not be responsible for any losses from
such investments, other than for its own negligence or willful
misconduct. : ‘ T

Section 8.02. Arhitrage. The Issuer covenants that
(i) it will restrict the use of the proceeds of the Authority
BANs and Series 1989 A Bonds in such manner and to such extent
as may be necessary, in view of the Issuer's reasonable
expectations at the time of issuance of the Authority BANs and
Series 1989 A Bonds, so that the Authority BANs and Series 1989
A Bonds will not constitute "arbitrage bonds" under Section 148
of the Code and the Regulations, and (ii) it will take all
actions that may be required of it (including, without implied
limitation, the timely filing of a federal information return
with* respect to the Authority BANs and Series 1989 A Bonds) so
that the interest on the Authority BANs and Series 1989 A Bonds
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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. Rebate of Excess Invest ment 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 Bank under this Resolution, the Earnings Fund ang
the Rebate Fund. All interest earnings and profits on amounts
in all funds and accounts established under this Resolution on
account of the Series 1989 A Bonds, other than (i) interest
earnings and profits on any funds referénced in Subsection C(5)
of this Section if such earnings in any Bond Year are less than
$100,000, (ii) interest earnings and profits on amounts in
funds and accounts which do not constitute Gross Proceeds, and
(iii) interest earnings and profits on the Rebate Fund shalil,
upon receipt by the Depository Bank, be deposited in the
Earnings Fund. 1In addition, all interest earnings and profits
on Gross Proceeds in funds held by the 1Issuer shall, upon
receipt, be paid 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 preceding business day in
the event that such 1last day is not a business day, or such
earlier date as may be required under the Code or the Loan
Agreement, the Depository Bank shall transfer from the Earnings
Fund to the Rebate Fund for purposes of ultimate payment to the
United States an amount equal to Excess Investment Earnings,
all as more particularly described in this Section. Following
the transfer referenced in the preceding sentence, the
Depository Bank shall transfer all amounts remaining in the
Earnings Fund to be used for the payment of Debt Service on the
next interest payment date and, for such purpose, Debt Service
due from the Issuer for the payment on such date shall be
credited by an amount equal to the amount so transferred.

B. DUTIES OF ISSUER IN GENERAL. The Issuer shall
calculate Excess Investment Earnings in accordance with
Subsection C and shall assure payment "of ‘an amount equal to
Excess Investment Earnings to the United States in accordance
with Subsections D and E.

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 Authority and Depository Bank of, the Excess Investment
Earnings referenced in clause (A) of the definition of Excess
Investment Earnings. 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 1989 A Bonds, the Issuer
shall calculate, and shall provide written notice to the
Authority and Depository Bank of, the amount of Excess
Investment Earnings. 8aid calculations shall be made or caused
to be made by the Issuer in accordance with the following:
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(1) Except as provided in (2), in determining
the amount described in clause A(i) of the definition
of Excess Investment Earnings, the aggregate amount
earned on Nonpurpose Investments shall include {i) all
income 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 investment receipts from such
Nonpurpose Investments (without regard to the
transaction costs incurred in acquiring, carrying,
selling or redeeming such Nonpurpose Investments),
including, but not limited to, gain or loss realized
on the disposition of such Nonpurpose Investments
(without regard to when such gains are taken into
account under Section 453 of the Code relating to
taxable year of inclusion of gross 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 Investment 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
becomes 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)(ii) of the definition of Excess Investment
Earnings, the Yield on the Series 1989 A Bonds shall
be determined based on the actual Yield of the Series
1589 A Bonds during the period between the Closing
Date of the Series 1989 A 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 definition 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 1989 A Bonds, and no amount
may be treated as "negative arbitrage."

{5) 1In determining the amount of Excess

Investment Earnings, there shall be excluded any
amount earned on any fund or account which is used
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primarily to achieve a proper matching 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 excess 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 the gross earnings on such fund or account
for the Bond Year is less than $100,000.

D. PAYMENT TO THE UNITED STATES. The Issuer shall
direct the Depository Bank to pay from the Rebate Fund an
amount equal to Excess Investment Earnings to the United States
in installments with the first payment to be made not later
than 30 days after the end of the 5th Bond Year and with
subsequent payments to be made not later than 5 years after the
preceding payment was due. The Issuer shall assure that each
such installment is in an amount equal to at least 90% of the
Excess Investment Earnings 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 1989 A Bonds, the
Issuer shall direct the Depository Bank to pay from the Rebate
Fund to 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 regquired by the preceding sentence, the Depository
Bank shall pay said amounts to the Issuer to be used for any
lawful purpose of the System. The Issuer shall remit payments
to the United States 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. 1In the event that, for any reason, amounts in the
Rebate Fund are insufficient to make the payments to the United
States which are required by this Subsection D, 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.

E. FURTHER OBLIGATIONS OF ISSUER. The Issuer shall
assure that Excess Investment  Earnings ° are not paid or
disbursed except as required in this Section. To that end the
Issuer shall assure that investment transactions are on an
arm's length basis and that Nonpurpose Investments are acquired
at their fair market value. In the event that Nonpurpose
Investments consist of certificates of deposit or investment
contracts, investment in such Nonpurpose Investments shall be
made in accordance with the procedures described in applicable
Regulations as from time to time in effect. The Depository
Bank shall keep the moneys in the Earnings Fund and Rebate Fund
invested and reinvested to the fullest extent practicable in
Government Obligations with maturities consonant with the
required use thereof and investment profits and earnings shall
be credited to the account of such fund on which earned.
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F. MAINTENANCE OF RECORDS. The Issuer shall keep,
and retain for a period of 6 years following the retirement of
the BSeries 1989 A Bonds, records of the determinations made
pursuant to this Section B.03,.

G.- INDEPENDENT CONSULTANTS. In order to provide for
the administration of this Section 8.03, 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.

H. FURTHER AGREEMENT. Notwithstanding the
foregoing, the Issuer further covenants to comply with all
Regulations from time to time in effect and applicable to the
Bonds, as may be necessary in order to fully comply with
Section 148(f) of the Code.

I. REPORTING TO AUTHORITY. The Issuer shall furnish
to the Authority, annually, at such time as it is required to
perform its rebate calculations under the Code, a certificate
with respect to its rebate calculations and, at any time, any
additional information relating thereto as may be requested by
the Authority.
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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 Bonds or the Authority BANs, as the case may be:

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

(2) If default occurs in the Issuer's observance
of any of the covenants, agreements or conditions on
its part relating to the Bonds set forth in this
Resolution, any Supplemental Resolution or in the
Bonds, and such default 