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PEA RIDGE PUBLIC SERVICE DISTRICT

RESOLUTION  AUTHORIZING THE DESIGN OF
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
PUBLIC SEWERAGE FACILITIES OF PEA RIDGE PUBLIC
SERVICE DISTRICT AND THE FINANCING OF THE COST,
NOT OTHERWISE PROVIDED, THEREQOF THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN
$477,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWERAGE SYSTEM DESIGN REVENUE BONDS,
SERIES 2000 (WEST VIRGINIA SRF PROGRAM);
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO SUCH
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR
THE TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF PEA RIDGE
PUBLIC SERVICE DISTRICT:

ARTICLE!
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Resolution. This Resolution (together
with any order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation”), supplemental to the Prior Resolutions (as hereinafter defined), is adopted
pursuant to the provisions of Chapter 16, Article 13A and Chapter 22C, Article 2 of the
West Virginia Code of 1931, as amended (collectively, the "Act"), and other applicable
provisions of law.

Section 1.02. Findings. Itis hereby found, determined and declared that:
A.  PeaRidge Public Service District (the "Issuer") is a public service district

and a public corporation and political subdivision of the State of West Virginia in Cabell
County of said State.
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B. The Issuer presently owns and operates a public sewerage system.
However, it is deemed necessary and desirable for the health and welfare of the inhabitants
of the Issuer that there be designed certain improvements and extensions to the existing public
sewerage facilities of the Issuer, consisting of improvements to the Issuer’s wastewater
treatment plant and collection system, together with all appurtenant facilities (collectively, the
“Project”), which constitute properties for the collection, treatment, purification or disposal
of liquid or solid wastes, sewage or industrial wastes (the existing public sewerage facilities
of the Issuer, the Project and any further improvements or extensions thereto are herein

called the "System").

C.  The Issuer intends to permanently finance a portion of the costs of design
of the Project through the issuance of its revenue bonds to the West Virginia Water
Development Authority (the "Authority"), in connection with the West Virginia Water
Pollution Control Revolving Fund program (the "SRF Program"), pursuant to the Act, in
order to take advantage of the favorable terms available to the Issuer under the SRF Program.

D.  Itisdeemed necessary for the Issuer 1o issue its Sewerage System Design
Revenue Bonds, Series 2000 (West Virginia SRF Program), in the total aggregalte principal
amount of not more than $477,000 (the "Series 2000 Bonds"), 1o permanently finance a
portion of the costs of design of the Project. Said costs shall be deemed to include the cost
of all property rights, easements and franchises deemed necessary or convenient therefor;
amounts which may be deposited in the Series 2000 Bonds Reserve Account (as hereinafter
defined); engineering and legal expenses; expenses for estimates of costs and revenues,
expenses for plans, specifications and surveys; other expenses necessary or incident to
determining the feasibility or practicability of the enterprise, administrative expense,
commitment fees, fees and expenses of the Authority, including the SRF Administrative Fee
(as hereinafter defined), discount, initial fees for the services of registrars, paying agents,
depositories or trustees or other costs in connection with the sale of the Series 2000 Bonds
and such other expenses as may be necessary or incidental to the financing herein authorized,
the design of the Project, and the performance of the things herein required or permitted, in
connection with any thereof; provided, that reimbursement to the Issuer for any amounts
expended by it for allowable costs prior to the issuance of the Series 2000 Bonds or the
repayment of indebtedness incurred by the Issuer for such purposes shall be deemed Costs
of the Project, as hereinafter defined.

E. The period of usefulness of the System is not less than 25 years.

F. It is in the best interests of the Issuer that its Series 2000 Bonds be sold
to the Authority pursuant to the terms and provisions of a loan agreement by and among the
Issuer, the Authority and the West Virginia Division of Environmental Protection, a division
of the West Virginia Bureau of Environment (the "DEP"), in form satisfactory to the Issuer,
the Authority and the DEP (the "Loan Agreement"), approved hereby if not previously
approved by resolution of the Issuer.
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G.  There are outstanding obligations of the Issuer which will rank on a
parity with the Series 2000 Bonds as to liens, pledge and source of and security for payment,
being the Sewer Revenue Bonds, Series 1992 (West Virginia SRF Program), dated
December 28, 1992, issued in the original aggregate principal amount of $1,250,000 (the
"Series 1992 Bonds") and the Sewer Refunding Revenue Bonds, Series 1994, dated
November 1, 1994, issued in the original aggregate principal amount of $3,035,000 (the
"Series 1994 Bonds" and, collectively with the Series 1992 Bonds, the "Prior Bonds ").

Prior to the issuance of the Series 2000 Bonds, the Issuer will obtain a certificate
of an Independent Certified Public Accountant stating that the parity test of the Prior Bonds
is met and the written consent of the Holders of the Series 1992 Bonds to the issuance of the
Series 2000 Bonds on a parity with the Series 1992 Bonds. The Issuer is not required to
obtain the consent of the Holders of the Series 1994 Bonds. Other than the Prior Bonds,
there are no outstanding bonds or obligations of the Issuer which are secured by revenues or
assets of the System.

The Issuer shall use a portion of the proceeds of the Series 2000 Bonds to pay
in full and discharge its Sewerage System Line of Credit Notes, Series 1997, dated
October 7, 1997, issued in the original aggregate principal amount not to exceed $70,000 (the
"Series 1997 Note").

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

I The Issuer has complied with all requirements of West Virginia law and
the Loan Agreement relating to authorization of the design of the Project and the operation
of the System and issuance of the Series 2000 Bonds, or will have so complied prior to
issuance of any thereof, including, among other things and without limitation, the obtaining
of a certificate of public convenience and necessity and approval of this financing and
necessary user rates and charges described herein from the Public Service Commission of
West Virginia by final order, the time for rehearing and appeal of which will either have
expired prior to the issuance of the Series 2000 Bonds or such final order will not be subject
to appeal or rehearing.

Section 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 2000 Bonds by those who shall be the Registered Owners of the
sarne from time to time, this Bond Legislation shall be deemed to be and shall constitute a
contract between the Issuer and such Registered Owners, and the covenants and agreements
herein set forth to be performed by the Issuer shall be for the equal benefit, protection and
security of the Registered Owners of any and all of such Series 2000 Bonds, all which shall
be of equal rank and without preference, priority or distinction between any one Bond of a
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series and any other Bonds of the same series, by reason of priority of issuance or otherwise,
except as expressly provided therein and herein.

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

"Act" means Chapter 16, Article 13A and Chapter 22C, Article 2 of the
West Virginia Code of 1931, as amended and in effect on the date of adoption hereof.

"Authority” means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 2000 Bonds, or any
other agency of the State of West Virginia that succeeds to the functions of the Authority.

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

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

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

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

"Bonds” means, collectively, the Series 2000 Bonds, the Prior Bonds and any
bonds on a parity therewith subsequently authorized to be issued hereunder or by another
resolution of the Issuer.

"Bond Year” means the 12-month period beginning on the anniversary of the
Closing Date in each year and ending on the day prior to the anniversary date of the Closing
Date in the following year, except that the first Bond Year shall begin on the Closing Date.

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

"Closing Date" means the date upon which there is an exchange of the
Series 2000 Bonds for all or a portion of the proceeds of the Series 2000 Bonds from the

Authority.

"Code" means the Internal Revenue Code of 1986, as amended, and the
Regulations.
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"Commission” means the West Virginia Municipal Bond Commission or any
other agency of the State of West Virginia that succeeds to the functions of the Commission.

"Completion Date" means the completion date of the Project, as defined in the
SRF Regulations.

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

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

"DEP" means the West Virginia Division of Environmental Protection, a
division of the West Virginia Bureau of Environment, or any other agency, board or
department of the State that succeeds to the functions of the DEP.

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

"Depreciation Fund" means the Depreciation Fund established by the Prior
Resolutions and continued hereby.

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

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

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

"Government Obligations” means direct obligations of, or obligations the timely
payment of the principal of and interest on which is guaranteed by, the United States of

America.

"Grants” means all moneys received by the Issuer on account of any Grant for
the Project, if any.
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"Gross Revenues" means the aggregate gross operating and non-operating
revenues of the System, as hereinafter defined, determined in accordance with generally
accepted accounting principles, after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts; provided, that "Gross Revenues"” does not
include any gains from the sale or other disposition of, or from any increase in the value of,
capital assets (including Qualified Investments, as hereinafter defined, purchased pursuant to
Article 8.01 hereof), amounts received due to an award of grant moneys or proceeds of any
condemnation or insurance award.

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

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

"Investment Property” means any security (as said term is defined in
Section 165(g)(2)(A) or (B) of the Code), obligation, annuity contract, invesiment-type
property or any residential rental property for family units which is not located within the
Jurisdiction of the Issuer and which is not acquired to implement a court ordered or approved
housing desegregation plan, excluding, however, obligations the interest on which is excluded
from gross income, under Section 103 of the Code, for federal income tax purposes other
than specified private activity bonds as defined in Section 57(a)(5XC) of the Code.

"Issuer” means Pea Ridge Public Service District, a public service district,
public corporation and political subdivision of the State of West Virginia in Cabell County,
West Virginia, and, unless the context clearly indicates otherwise, includes the Governing
Body of the Issuer.

"Loan Agreement" means the Loan Agreement heretofore entered, or to be
entered, into by and among the Authority, the DEP and the Issuer, providing for the purchase
of the Series 2000 Bonds from the Issuer by the Authority, the form of which shall be
approved, and the execution and delivery by the Issuer authorized and directed or ratified,
by the Supplemental Resolution.

"Maximum Annual Debt Service” means, at the time of computation, the
greatest amount of Debt Service required to be paid on the Bonds for the then current or any
succeeding Fiscal Year.

"Net Proceeds" means the face amount of the Series 2000 Bonds, plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds, if any,
deposited in the Series 2000 Bonds Reserve Account. For purposes of the Private Business

CH3654497.3



Use limitations set forth herein, the term Net Proceeds shall include any amounts resulting
from the investment of proceeds of the Series 2000 Bonds, without regard to whether or not
such investment is made in tax-exempt obligations.

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

"Nonpurpose Investment” means any Investment Property which is acquired
with the gross proceeds or any other proceeds of the Series 2000 Bonds and is not acquired
in order to carry out the governmental purpose of the Series 2000 Bonds.

"Operating Expenses,” unless qualified, means the current expenses, paid or
accrued, of repair, operation and maintenance 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 of any project relating to the
acquisition or construction of additions, betterments or improvements for the System),
supplies, labor, wages, the cost of materials and supplies used for current operations, the SRF
Administration Fee, fees and expenses of the Authority, fiscal agents and of the Depository
Bank, Registrar and Paying Agent or Paying Agents, 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 Prior Bonds or the Bonds, charges for depreciation, losses
from the sale or other disposition of or any decrease in the value of capital assets, expenses
relating to grant procurement, expenses funded from capital reserves to pay extraordinary
operation, repair or maintenance expenses, expenses that are normally charged to fixed
capital accounts under generally accepted accounting principles, amortization of debt discount
or such miscellaneous deductions as are applicable to prior accounting periods.

"Operation and Maintenance Fund" means the Operation and Maintenance Fund
established by the Prior Resolutions and continued hereby.

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

"Parity Bonds" means additional Bonds issued under the provisions and within
the limitations prescribed by Section 7.07 hereof.
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"Paying Agent" means the Commission or other entity designated as such for
the Series 2000 Bonds in the Supplemental Resolution with the written consent of the
Authority and the DEP.

"Prior Bonds" means, collectively, the Series 1992 Bonds and the Series 1994
Bonds, described in Section 1.02G hereof.

“Prior Resolutions" means, collectively, the resolutions of the Issuer adopted
December 21, 1992 and September 29, 1994, authorizing the Prior Bonds.

"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.
"Project” means the Project as described in Section 1.02B hereof,
“"Project Fund" means the Project Fund established by Section 5.01 hereof.
"Qualified Investments” means and includes any of the following:
(a)  Government Obligations;

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

(¢) Bonds, debentures, notes or other evidences of
indebtedness issued by any of the following agencies: Banks for
Cooperatives; Federal Intermediate Credit Banks; Federal Home
Loan Bank System; Export-Import Bank of the United States;
Federal Land Banks; Government National Mortgage Association;
Tennessee Valley Authority; or Washington Metropolitan Area
Transit Authority;
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(d)  Any bond, debenture, note, participation certificate
or other similar obligations issued by the Federal National
Mortgage Association to the extent such obligation is guaranteed
by the Government National Mortgage Association or issued by
any other federal agency and backed by the full faith and credit
of the United States of America;

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

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

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

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



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

Poor's Corporation.

"Redemption Account” means the Redemption Account established by the Prior
Resolutions and continued hereby.

"Registrar” means the Bond Registrar.

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

"Reserve Accounts” means, collectively, the respective reserve accounts
established for the Series 2000 Bonds and the Prior Bonds.

"Reserve Requirement” means, collectively, the respective amounts required
to be on deposit in the Reserve Accounts of the Series 2000 Bonds and the Prior Bonds.

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

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

"Series 1992 Bonds" means the Sewer Revenue Bonds, Series 1992 (West
Virginia SRF Program), of the Issuer, described in Section 1.02G hereof.

"Series 1994 Bonds" means the Sewer Refunding Revenue Bonds, Series 1994,
of the Issuer, described in Section 1.02G hereof.

"Series 2000 Bonds" means the Sewerage System Design Revenue Bonds,
Series 2000 (West Virginia SRF Program), of the Issuer, authorized by this Resolution.

"Series 2000 Bonds Reserve Account” means the Series 2000 Bonds Reserve
Account established in the Series 2000 Bonds Sinking Fund pursuant to Section 5.02 hereof.

"Series 2000 Bonds Reserve Requirement" means, as of any date of calculation,
the maximum amount of principal and interest which will become due on the Series 2000

Bonds in the then current or any succeeding year.

"Series 2000 Bonds Sinking Fund" means the Series 2000 Bonds Sinking Fund
established by Section 5.02 hereof,
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"Sinking Funds" means, collectively, the respective sinking funds established
for the Series 2000 Bonds and the Prior Bonds.

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

"SRF Program" means the State's Water Pollution Caontrol Revolving Fund
Program, under which the Authority purchases the water pollution control revenue bonds of
local governmental entities satisfying certain legal and other requirements with the proceeds
of a capitalization grant award from the United States Environmental Protection Agency and

funds of the State.

"SRF Regulations” means the regulations set forth in Title 47, Series 31 of the
West Virginia Code of State Regulations.

"State” means the State of West Virginia.

"Supplemental Resolution” means any resolution or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article "the," refers
specifically to the supplemental resolution or resolutions authorizing the sale of the
Series 2000 Bonds; provided, that any matter intended by this Resolution to be included in
the Supplemental Resolution with respect to the Series 2000 Bonds, and not so included, may
be included in another Supplemental Resolution.

"Surplus Revenues” means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Bonds or any other
obligations of the Issuer, including, without limitation, the Depreciation Fund and the

respective Reserve Accounts.

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

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

Additional terms and phrases are defined in this Resolution as they are used.
Words importing singular number shall include the plural number in each case and vice
versa; words importing persons shall include firms and corporations; and words importing
the masculine, feminine or neutral gender shall include any other gender.
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ARTICLE 11

AUTHORIZATION OF DESIGN OF THE PROJECT

Section 2.01. Authorization of Design of the Project. There is hereby
authorized and ordered the design of the Project, at an estimated cost of not to exceed
$477,000. The proceeds of the Series 2000 Bonds hereby authorized shall be applied as
provided in Article VI hereof. The Issuer will enter into contracts for the design of the
Project, compatible with the financing plan submitted to the SRF Program.

CH365497.3
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ARTICLE I

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 2000 Bonds, funding a reserve account for the Series 2000 Bonds,
paying Costs of the Project not otherwise provided for and paying certain costs of issuance
of the Series 2000 Bonds and related costs, or any or all of such purposes, as determined by
the Supplemental Resolution, there shall be and hereby are authorized to be issued negotiable
Series 2000 Bonds of the Issuer. The Series 2000 Bonds shall be issued as a single bond,
designated as "Sewerage System Design Revenue Bonds, Series 2000 (West Virginia SRF
Programy},” in the principal amount of not more than $477,000, and shall have such terms as
set forth hereinafter and in the Supplemental Resolution. The proceeds of the Series 2000
Bonds remaining after funding of the Series 2000 Bonds Reserve Account (if funded from
Bond proceeds) and capitalizing interest on the Series 2000 Bonds, if any, shall be deposited
in or credited to the Project Fund established by Section 5.01 hereof and applied as set forth
in Article VI hereof.

Section 3.02. Terms of Bonds. The Series 2000 Bonds shall be issued in
such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the
then legal maximum, payable quarterly on such dates; shall mature on such dates and in such
amounts; and shall be redeemable, in whole or in part, alf as the Issuer shall prescribe in a
Supplemental Resolution or as specifically provided in the Loan Agreement. The Series 2000
Bonds shall be payable as to principal at the office of the Paying Agent, in any coin or
currency which, on the dates of payment of principal is legal tender for the payment of public
or private debts under the laws of the United States of America. Interest on the Series 2000
Bonds, if any, shall be paid by check or draft of the Paying Agent mailed to the Registered
Owner thereof at the address as it appears on the books of the Bond Registrar, or by such
other method as shall be mutually agreeable so long as the Authority is the Registered Owner

thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 2000
Bonds shall be issued in the form of a single bond, fully registered to the Authority, with a
record of advances and a debt service schedule attached, representing the aggregate principal
amount of the Series 2000 Bonds, and shall mature in principal installments, all as provided
in the Supplemental Resolution. The Series 2000 Bonds shall be exchangeable at the option
and expense of the Registered Owner for another fully registered Bond or Bonds of the same
series in aggregate principal amount equal to the amount of said Bonds then Outstanding and
being exchanged, with principal installments or maturities, as applicable, corresponding to
the dates of payment of principal installments of said Bonds; provided, that the Authority
shall not be obligated to pay any expenses of such exchange.
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Subsequent series of Bonds, if any, shall be issued in fully registered form and
in denominations as determined by a Suppiemental Resolution, Such Bonds shall bear
interest, if any, and shall be dated as of the date specified in a Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 2000 Bonds shall be
executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the Secretary. In case any one or more of the
officers who shall have signed or sealed the Series 2000 Bonds shall cease to be such officer
of the Issuer before the Series 2000 Bonds so signed and sealed have been actually sold and
delivered, such Bonds may nevertheless be sold and delivered as herein provided and may
be issued as if the person who signed or sealed such Bonds had not ceased to hold such
office. Any Series 2000 Bonds may be signed and sealed on behalf of the Issuer by such
person as at the actual time of the execution of such Bonds shall hold the proper office in the
Issuer, although at the date of such Bonds such person may not have held such office or may
not have been so authorized.

Section 3.04. Authentication and Registration. No Series 2000 Bond shall
be valid or obligatory for any purpose or entitled to any security or benefit under this Bond
Legislation unless and until the Certificate of Authentication and Registration on such Bond,
substantially in the form set forth in Section 3.10 shall have been manually executed by the
Bond Registrar. Any such executed Certificate of Authentication and Registration upon any
such Bond shall be conclusive evidence that such Bond has been authenticated, registered and
delivered under this Bond Legislation. The Certificate of Authentication and Registration on
any Series 2000 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 ali of the

Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 2000 Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 2000 Bonds shall be conclusively deemed to have agreed that such Bonds shall be
and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that said Bonds shall be incontestable in the hands of a

bona fide holder for value.

So long as the Series 2000 Bonds remain outstanding, the Issuer, through the
Bond Registrar as its agent, shall keep and maintain books for the registration and transfer

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

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

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any
Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its discretion,
issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and deliver, a
new Bond of the same series and of like tenor as the Bonds so mutilated, destroyed, stolen
or lost, in exchange and substitution for such mutilated Bond, upon surrender and
cancellation of such mutilated Bond, or in lieu of and substitution for the Bond destroyed,
stolen or lost, and upon the Holder's furnishing satisfactory indemnity and complying with
such other reasonable regulations and conditions as the Issuer may prescribe and paying such
expenses as the Issuer and the Bond Registrar may incur. All Bonds so surrendered shall be
cancelled by the Bond Registrar and held for the account of the Issuer. If any such Bond
shall have matured or be about to mature, instead of issuing a substitute Bond, the Issuer may
pay the same, upon being indemnified as aforesaid, and if such Bond be lost, stolen or
destroyed, without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The Series 2000
Bonds shall not, in any event, be or constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provision or limitation, but shall be payable solely
from the Net Revenues derived from the operation of the System as herein provided. No
holder or holders of the Series 2000 Bonds shall ever have the right to compe! the exercise

of the taxing power of the Issuer, if any, to pay the Series 2000 Bonds or the interest, if any,
thereon.

Section 3,08. Bonds Secured by Pledge of Net Revenues; Lien Position
with respect to Prior Bonds. The payment of the debt service of the Series 2000 Bonds shall
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be secured by a first lien on the Net Revenues derived from the System, on a parity with the
lien on such Net Revenues in favor of the Holders of the Prior Bonds. Such Net Revenues
in an amount sufficient to pay the principal of and interest, if any, on the Series 2000 Bonds
and the Prior Bonds and to make all other payments provided for in the Bond Legislation, are
hereby irrevocably pledged to such payments as they become due.

Section 3.09, Delivery of Bonds. The Issuer shall execute and deliver the
Series 2000 Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register
and deliver the Series 2000 Bonds to the original purchasers upon receipt of the documents
set forth below:

A. If other than the Authority, a list of the names in
which the Series 2000 Bonds are to be registered upon original
issuance, together with such taxpayer identification and other
information as the Bond Registrar may reasonably require;

B. A request and authorization to the Bond Registrar on
behalf of the Issuer, signed by an Authorized Officer, to
authenticate and deliver the Series 2000 Bonds to the original
purchasers;

C.  An executed and certified copy of the Bond
Legislation;

D.  An executed copy of the Loan Agreement; and

E. The unqualified approving opinion of bond counsel
on the Series 2000 Bonds.

Section 3.10. Form of Bonds. The text of the Series 2000 Bonds shall be
in substantially the following form, with such omissions, insertions and variations as may be
necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:
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PEA RIDGE PUBLIC SERVICE DISTRICT

RESOLUTION  AUTHORIZING THE DESIGN OF
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
PUBLIC SEWERAGE FACILITIES OF PEA RIDGE PUBLIC
SERVICE DISTRICT AND THE FINANCING OF THE COST,
NOT OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN
$477,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWERAGE SYSTEM DESIGN REVENUE BONDS,
SERIES 2000 (WEST VIRGINIA SRF PROGRAM);
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO SUCH
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR
THE TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF PEA RIDGE
PUBLIC SERVICE DISTRICT:

ARTICLE 1
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.0]. Authority for this Resolution. This Resolution (together
with any order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation"), supplemental to the Prior Resolutions (as hereinafter defined), is adopted
pursuant to the provisions of Chapter 16, Article 13A and Chapter 22C, Article 2 of the
West Virginia Code of 1931, as amended (collectively, the "Act"), and other applicable
provisions of law.

Section 1.02. Findings. It is hereby found, determined and declared that:

A.  PeaRidge Public Service District (the "Issuer ") is a public service district
and a public corporation and political subdivision of the State of West Virginia in Cabell
County of said State.
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B. The Issuer presently owns and operates a public sewerage system.
However, it is deemed necessary and desirable for the health and welfare of the inhabitants
of the Issuer that there be designed certain improvements and extensions to the existing public
sewerage facilities of the Issuer, consisting of improvements to the Issuer’s wastewater
treatment plant and collection system, together with all appurtenant facilities (collectively, the
“Project”), which constitute properties for the collection, treatment, purification or disposal
of liquid or solid wastes, sewage or industrial wastes (the existing public sewerage facilities
of the Issuer, the Project and any further improvements or extensions thereto are herein
called the "System").

C. The Issuer intends to permanently finance a portion of the costs of design
of the Project through the issuance of its revenue bonds to the West Virginia Water
Development Authority (the "Authority”), in connection with the West Virginia Water
Pollution Control Revolving Fund program (the "SRF Program"), pursuant to the Act, in
order to take advantage of the favorable terms available to the Issuer under the SRF Program.

D.  Itisdeemed necessary for the Issuer to issue its Sewerage System Design
Revenue Bonds, Series 2000 (West Virginia SRF Program), in the total aggregate principal
amount of not more than $477,000 (the "Series 2000 Bonds"), to permanently finance a
portion of the costs of design of the Project. Said costs shall be deemed to include the cost
of all property rights, easements and franchises deemed necessary or convenient therefor;
amounts which may be deposited in the Series 2000 Bonds Reserve Account (as hereinafter
defined); engineering and legal expenses; expenses for estimates of costs and revenues,
expenses for plans, specifications and surveys; other expenses necessary or incident to
determining the feasibility or practicability of the enterprise, administrative expense,
commitment fees, fees and expenses of the Authority, including the SRF Administrative Fee
(as hereinafter defined), discount, initial fees for the services of registrars, paying agents,
depositories or trustees or other costs in connection with the sale of the Series 2000 Bonds
and such other expenses as may be necessary or incidental to the financing herein authorized,
the design of the Project, and the performance of the things herein required or permitted, in
connection with any thereof; provided, that reimbursement to the Issuer for any amounts
expended by it for allowable costs prior to the issuance of the Series 2000 Bonds or the
repayment of indebtedness incurred by the Issuer for such purposes shall be deemed Costs
of the Project, as hereinafter defined.

E. The period of usefuiness of the System is not less than 25 years.

F. It is in the best interests of the Issuer that its Series 2000 Bonds be sold
to the Authority pursuant to the terms and provisions of a loan agreement by and among the
Issuer, the Authority and the West Virginia Division of Environmental Protection, a division
of the West Virginia Bureau of Environment (the "DEP"), in form satisfactory to the Issuer,
the Authority and the DEP (the "Loan Agreement"), approved hereby if not previously
approved by resolution of the Issuer.
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G.  There are outstanding obligations of the Issuer which will rank on a
parity with the Series 2000 Bonds as to liens, pledge and source of and security for payment,
being the Sewer Revenue Bonds, Series 1992 (West Virginia SRF Program), dated
December 28, 1992, issued in the original aggregate principal amount of $1,250,000 (the
"Series 1992 Bonds") and the Sewer Refunding Revenue Bonds, Series 1994, dated
November 1, 1994, issued in the original aggregate principal amount of $3,035,000 (the
"Series 1994 Bonds" and, collectively with the Series 1992 Bonds, the "Prior Bonds").

Prior to the issuance of the Series 2000 Bonds, the Issuer will obtain a certificate
of an Independent Certified Public Accountant stating that the parity test of the Prior Bonds
1s met and the written consent of the Holders of the Series 1992 Bonds to the issuance of the
Series 2000 Bonds on a parity with the Series 1992 Bonds. The Issuer is not required to
obtain the consent of the Holders of the Series 1994 Bonds. Other than the Prior Bonds,
there are no outstanding bonds or obligations of the Issuer which are secured by revenues or

assets of the System.

The Issuer shall use a portion of the proceeds of the Series 2000 Bonds to pay
in full and discharge its Sewerage System Line of Credit Notes, Series 1997, dated
October 7, 1997, issued in the original aggregate principal amount not to exceed $70,000 (the
"Series 1997 Note").

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

L The Issuer has compiied with all requirements of West Virginia law and
the Loan Agreement relating to authorization of the design of the Project and the operation
of the System and issuance of the Series 2000 Bonds, or will have so complied prior to
issuance of any thereof, including, among other things and without limitation, the obtaining
of a certificate of public convenience and necessity and approval of this financing and
necessary user rates and charges described herein from the Public Service Commission of
West Virginia by final order, the time for rehearing and appeal of which will either have
expired prior to the issuance of the Series 2000 Bonds or such final order will not be subject
to appeal or rehearing.

Section 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 2000 Bonds by those who shall be the Registered Owners of the
same from time to time, this Bond Legislation shall be deemed to be and shall constitute a
contract between the Issuer and such Registered Owners, and the covenants and agreements
herein set forth to be performed by the Issuer shall be for the equal benefit, protection and
security of the Registered Owners of any and all of such Series 2000 Bonds, all which shall
be of equal rank and without preference, priority or distinction between any one Bond of a

CH365497.3



series and any other Bonds of the same series, by reason of priority of issuance or otherwise,
except as expressly provided therein and herein.

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

"Act” means Chapter 16, Article 13A and Chapter 22C, Article 2 of the
West Virginia Code of 1931, as amended and in effect on the date of adoption hereof.

"Authority" means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 2000 Bonds, or any
other agency of the State of West Virginia that succeeds to the functions of the Authority.

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

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

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

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

"Bonds” means, collectively, the Series 2000 Bonds, the Prior Bonds and any
bonds on a parity therewith subsequently authorized to be issued hereunder or by another
resolution of the Issuer,

"Bond Year" means the 12-month period beginning on the anniversary of the
Closing Date in each year and ending on the day prior to the anniversary date of the Closing
Date in the following year, except that the first Bond Year shall begin on the Closing Date.

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

“Closing Date” means the date upon which there is an exchange of the
Series 2000 Bonds for all or a portion of the proceeds of the Series 2000 Bonds from the

Authority.

"Code™” means the Internal Revenue Code of 1986, as amended, and the
Regulations.
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"Commission” means the West Virginia Municipal Bond Commission or any
other agency of the State of West Virginia that succeeds to the functions of the Commission.

"Completion Date" means the completion date of the Project, as defined in the
SRF Regulations.

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

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

"DEP" means the West Virginia Division of Environmental Protection, a
division of the West Virginia Bureau of Environment, or any other agency, board or
department of the State that succeeds to the functions of the DEP.

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

“Depreciation Fund” means the Depreciation Fund established by the Prior
Resolutions and continued hereby.

"FDIC" means the Federal Deposit Insurance Corporation and any successor
1o the functions of the FDIC.

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

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

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

"Grants” means all moneys received by the Issuer on account of any Grant for
the Project, if any.
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"Gross Revenues" means the aggregate gross operating and non-operating
revenues of the System, as hereinafter defined, determined in accordance with generally
accepted accounting principles, after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts; provided, that "Gross Revenues” does not
include any gains from the sale or other disposition of, or from any increase in the value of,
capital assets (including Qualified Investments, as hereinafter defined, purchased pursuant to
Article 8.01 hereof), amounts received due to an award of grant moneys or proceeds of any
condemnation or insurance award.

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

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

of its business and affairs.

"Investment Property” means any security (as said term is defined in
Section 165(g)(2)(A) or (B) of the Code), obligation, annuity coniract, investment-type
property or any residential rental property for family units which is not located within the
jurisdiction of the Issuer and which is not acquired to implement a court ordered or approved
housing desegregation plan, excluding, however, obligations the interest on which is excluded
tfrom gross income, under Section 103 of the Code, for federal income tax purposes other
than specified private activity bonds as defined in Section 57(a)(5)(C) of the Code.

"Issuer” means Pea Ridge Public Service District, a public service district,
public corporation and political subdivision of the State of West Virginia in Cabell County,
West Virginia, and, unless the context clearly indicates otherwise, includes the Governing
Body of the Issuer.

"Loan Agreement" means the Loan Agreement heretofore entered, or to be
entered, into by and among the Authority, the DEP and the Issuer, providing for the purchase
of the Series 2000 Bonds from the Issuer by the Authority, the form of which shall be
approved, and the execution and delivery by the Issuer authorized and directed or ratified,
by the Supplemental Resolution.

"Maximum Annual Debt Service” means, at the time of computation, the
greatest amount of Debt Service required to be paid on the Bonds for the then current or any
succeeding Fiscal Year.

"Net Proceeds” means the face amount of the Series 2000 Bonds, plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds, if any,
deposited in the Series 2000 Bonds Reserve Account. For purposes of the Private Business
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Use limitations set forth herein, the term Net Proceeds shall include any amounts resulting
from the investment of proceeds of the Series 2000 Bonds, without regard to whether or not
such investment is made in tax-exempt obligations.

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

"Nonpurpose Investment” means any Investment Property which is acquired
with the gross proceeds or any other proceeds of the Series 2000 Bonds and is not acquired
in order to carry out the governmental purpose of the Series 2000 Bonds.

"Operating Expenses," uniess qualified, means the current expenses, paid or
accrued, of repair, operation and maintenance 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 of any project relating to the
acquisition or construction of additions, betterments or improvements for the System),
supplies, labor, wages, the cost of materials and supplies used for current operations, the SRF
Administration Fee, fees and expenses of the Authority, fiscal agents and of the Depository
Bank, Registrar and Paying Agent or Paying Agents, payments to pension or retirement
funds, taxes and such other reasonable operating costs and expenses as should normaily 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 Prior Bonds or the Bonds, charges for depreciation, losses
from the sale or other disposition of or any decrease in the value of capital assets, expenses
relating to grant procurement, expenses funded from capital reserves to pay extraordinary
operation, repair or maintenance expenses, expenses that are normally charged to fixed
capital accounts under generally accepted accounting principles, amortization of debt discount
or such miscellaneous deductions as are applicable to prior accounting periods.

"Operation and Maintenance Fund" means the Operation and Maintenance Fund
established by the Prior Resolutions and continued hereby.

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

"Parity Bonds" means additional Bonds issued under the provisions and within
the limitations prescribed by Section 7.07 hereof.
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"Paying Agent" means the Commission or other entity designated as such for
the Series 2000 Bonds in the Supplemental Resolution with the written consent of the
Authority and the DEP.

“Prior Bonds” means, collectively, the Series 1992 Bonds and the Series 1994
Bonds, described in Section 1.02G hereof.

"Prior Resolutions" means, collectively, the resolutions of the Issuer adopted
December 21, 1992 and September 29, 1994, authorizing the Prior Bonds.

"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.
"Project” means the Project as described in Section 1.02B hereof.
"Project Fund"” means the Project Fund established by Section 5.01 hereof.
"Quazlified Investments” means and includes any of the following:
(a)  Government Obligations;

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

(c) Bonds, debentures, notes or other evidences of
indebtedness issued by any of the following agencies: Banks for
Cooperatives; Federal Intermediate Credit Banks; Federal Home
Loan Bank System; Export-Import Bank of the United States:
Federal Land Banks; Government National Mortgage Association;
Tennessee Valley Authority; or Washington Metropolitan Area
Transit Authority;
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(d)  Any bond, debenture, note, participation certificate
or other similar obligations issued by the Federal National
Mortgage Association to the extent such obligation is guaranteed
by the Government National Mortgage Association or issued by
any other federal agency and backed by the full faith and credit
of the United States of America;

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

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

(g8)  Repurchase agreements, fully secured by
investments of the types described in paragraphs (a) through (e)
above, with banks or national banking associations which are
members of FDIC or with government bond dealers recognized
as primary dealers by the Federal Reserve Bank of New York,
provided, that said investments securing said repurchase
agreements either must mature as nearly as practicable coincident
with the maturity of said repurchase agreements or must be
replaced or increased so that the market value thereof is always
at least equal to the principal amount of said repurchase
agreements, and provided further that the holder of such
repurchase agreement shall have a prior perfected security interest
in the collateral therefor; must have (or its agent must have)
possession of such collateral; and such coljateral must be free of
all claims by third parties;

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



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

Poor's Corporation.

“Redemption Account” means the Redemption Account established by the Prior
Resolutions and continued hereby.

"Registrar” means the Bond Registrar.

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

"Reserve Accounts” means, collectively, the Tespective reserve accounts
established for the Series 2000 Bonds and the Prior Bonds.

"Reserve Requirement" means, collectively, the respective amounts required
to be on deposit in the Reserve Accounts of the Series 2000 Bonds and the Prior Bonds.

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

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

"Series 1992 Bonds" means the Sewer Revenue Bonds, Series 1992 (West
Virginia SRF Program), of the Issuer, described in Section 1.02G hereof.

"Series 1994 Bonds" means the Sewer Refunding Revenue Bonds, Series 1994,
of the Issuer, described in Section 1.02G hereof.

"Series 2000 Bonds" means the Sewerage System Design Revenue Bonds,
Series 2000 (West Virginia SRF Program}, of the Issuer, authorized by this Resolution.

"Series 2000 Bonds Reserve Account” means the Series 2000 Bonds Reserve
Account established in the Series 2000 Bonds Sinking Fund pursuant to Section 5.02 hereof.

"Series 2000 Bonds Reserve Requirement"” means, as of any date of calculation,
the maximum amount of principal and interest which will become due on the Series 2000
Bonds in the then current or any succeeding year.

"Series 2000 Bonds Sinking Fund" means the Series 2000 Bonds Sinking Fund
established by Section 5.02 hereof.

CH365457.3
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"Sinking Funds" means, collectively, the respective sinking funds established
for the Series 2000 Bonds and the Prior Bonds.

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

“SRF Program" means the State's Water Pollution Control Revolving Fund
Program, under which the Authority purchases the water pollution control revenue bonds of
local governmental entities satisfying certain legal and other requirements with the proceeds
of a capitalization grant award from the United States Environmental Protection Agency and

funds of the State.

"SRF Regulations" means the regulations set forth in Title 47, Series 31 of the
West Virginia Code of State Regulations.

"State" means the State of West Virginia.

"Supplemental Resolution” means any resolution or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article “the," refers
specifically to the supplemental resolution or resolutions authorizing the sale of the
Series 2000 Bonds; provided, that any matter intended by this Resolution to be inciuded in
the Supplemental Resolution with respect to the Series 2000 Bonds, and not so included, may
be included in another Supplemental Resolution.

"Surplus Revenues” means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Bonds or any other
obligations of the Issuer, including, without limitation, the Depreciation Fund and the
respective Reserve Accounts.

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

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

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

CH365497.3
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ARTICLE I}

AUTHORIZATION OF DESIGN OF THE PROJECT

Section 2.01. Authorization of Design of the Project. There is hereby
authorized and ordered the design of the Project, at an estimated cost of not to exceed
$477,000. The proceeds of the Series 2000 Bonds hereby authorized shall be applied as
provided in Article VI hereof. The Issuer will enter into contracts for the design of the
Project, compatible with the financing plan submitted to the SRF Program.

CH365497.3
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ARTICLE III

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

Section 3.01. Authorization of Bonds. For the purposes of capitalizing
interest on the Series 2000 Bonds, funding a reserve account for the Series 2000 Bonds,
paying Costs of the Project not otherwise provided for and paying certain costs of issuance
of the Series 2000 Bonds and related costs, or any or all of such purposes, as determined by
the Supplemental Resolution, there shall be and hereby are authorized to be issued negotiable
Series 2000 Bonds of the Issuer. The Series 2000 Bonds shall be issued as a single bond,
designated as "Sewerage System Design Revenue Bonds, Series 2000 (West Virginia SRF
Program),” in the principal amount of not more than $477,000, and shall have such terms as
set forth hereinafter and in the Supplemental Resolution. The proceeds of the Series 2000
Bonds remaining after funding of the Series 2000 Bonds Reserve Account (if funded from
Bond proceeds) and capitalizing interest on the Series 2000 Bonds, if any, shall be deposited
int or credited to the Project Fund established by Section 5.01 hereof and applied as set forth
in Article VI hereof.

Section 3.02. Terms of Bonds. The Series 2000 Bonds shal] be issued in
such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the
then legal maximum, payable quarterly on such dates; shall mature on such dates and in such
amounts; and shall be redeemable, in whole or in part, all as the Issuer shall prescribe in a
Supplemental Resolution or as specifically provided in the Loan Agreement. The Series 2000
Bonds shall be payable as to principal at the office of the Paying Agent, in any coin or
currency which, on the dates of payment of principal is legal tender for the payment of public
or private debts under the laws of the United States of America. Interest on the Series 2000
Bonds, if any, shall be paid by check or draft of the Paying Agent mailed to the Registered
Owner thereof at the address as it appears on the books of the Bond Registrar, or by such
other method as shall be mutually agreeable so long as the Authority is the Registered Owner
thereof,

Unless otherwise provided by the Supplemental Resolution, the Series 2000
Bonds shall be issued in the form of a single bond, fully registered to the Authority, with a
record of advances and a debt service schedule attached, representing the aggregate principal
amount of the Series 2000 Bonds, and shall mature in principal installments, all as provided
in the Supplemental Resolution. The Series 2000 Bonds shall be exchangeable at the option
and expense of the Registered Owner for another fully registered Bond or Bonds of the same
series in aggregate principal amount equal to the amount of said Bonds then Outstanding and
being exchanged, with principal installments or maturities, as applicable, corresponding to
the dates of payment of principal installments of said Bonds; provided, that the Authority
shall not be obligated to pay any expenses of such exchange.

CH365487.3
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Subsequent series of Bonds, if any, shall be issued in fully registered form and
in denominations as determined by a Supplemental Resolution. Such Bonds shall bear
interest, if any, and shall be dated as of the date specified in a Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 2000 Bonds shall be
executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the Secretary. In case any one or more of the
officers who shall have signed or sealed the Series 2000 Bonds shall cease to be such officer
of the Issuer before the Series 2000 Bonds so signed and sealed have been actually sold and
delivered, such Bonds may nevertheless be sold and delivered as herein provided and may
be issued as if the person who signed or sealed such Bonds had not ceased to hold such
office. Any Series 2000 Bonds may be signed and sealed on behalf of the Issuer by such
person as at the actual time of the execution of such Bonds shall hold the proper office in the
Issuer, although at the date of such Bonds such person may not have held such office or may
not have been so authorized.

Section 3.04. Authentication and Registration. No Series 2000 Bond shall
be valid or obligatory for any purpose or entitled to anty security or benefit under this Bond
Legislation unless and until the Certificate of Authentication and Registration on such Bond,
substantially in the form set forth in Section 3.10 shall have been manually executed by the
Bond Registrar. Any such executed Certificate of Authentication and Registration upon any
such Bond shali be conclusive evidence that such Bond has been authenticated, registered and
delivered under this Bond Legislation. The Certificate of Authentication and Registration on
any Series 2000 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. Negortiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 2000 Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 2000 Bonds shall be conclusively deemed to have agreed that such Bonds shall be
and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that said Bonds shall be incontestable in the hands of a

bona fide holder for value.

So long as the Series 2000 Bonds remain outstanding, the Issuer, through the
Bond Registrar as its agent, shall keep and maintain books for the registration and transfer

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

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

payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any
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 1ssuing a substitute Bond, the Issuer may
pay the same, upon being indemnified as aforesaid, and if such Bond be lost, stolen or
destroyed, without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The Series 2000
Bonds shall not, in any event, be or constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provision or limitation, but shall be payable solely
from the Net Revenues derived from the operation of the System as herein provided. No
holder or holders of the Series 2000 Bonds shal! ever have the right to compel the exercise

of the taxing power of the Issuer, if any, to pay the Series 2000 Bonds or the interest, if any,
thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues; Lien Position
with respect to Prior Bonds. The payment of the debt service of the Series 2000 Bonds shall

CH3654%7.3
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be secured by a first lien on the Net Revenues derived from the System, on a parity with the
lien on such Net Revenues in favor of the Holders of the Prior Bonds. Such Net Revenues
in an amount sufficient to pay the principal of and interest, if any, on the Series 2000 Bonds
and the Prior Bonds and to make all other payments provided for in the Bond Legislation, are
hereby irrevocably pledged to such payments as they become due.

Sectign 3.09. Delivery of Bonds. The Issuer shall execute and deliver the
Series 2000 Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register
and deliver the Series 2000 Bonds to the original purchasers upon receipt of the documents
set forth below:

A.  If other than the Authority, a list of the names in
which the Series 2000 Bonds are to be registered upon original
issuance, together with such taxpayer identification and other
information as the Bond Registrar may reasonably require;

B. A request and authorization to the Bond Registrar on
behalf of the Issuer, signed by an Authorized Officer, to
authenticate and deliver the Series 2000 Bonds to the original
purchasers;

C.  An executed and certified copy of the Bond
Legislation;

D, Anexecuted copy of the Loan Agreement; and

E. The unqualified approving opinion of bond counsel
on the Series 2000 Bonds.

Section 3.10. Form of Bonds. The text of the Series 2000 Bonds shall be
in substantially the following form, with such omissions, insertions and variations as may be
necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:

CH365497.3
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(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
PEA RIDGE PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM DESIGN REVENUE BOND, SERIES 2000
(WEST VIRGINIA SRF PROGRAM)

No. R-1 5

KNOW ALL MEN BY THESE PRESENTS: That PEA RIDGE PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Cabell 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 ($ ), or such lesser amount as shall
have been advanced to the Issuer hereunder and not previously repaid, as set forth in the
"Record of Advances" attached as EXHIBIT A hereto and incorporated herein by reference,
in quarterly installments on March 1, June 1, September 1 and December | of each year,
commencing 1, » as set forth on the "Debt Service Schedule"
attached as EXHIBIT B hereto and incorporated herein by reference, with interest on each
installment at the rate per annum set forth on said EXHIBIT B. The interest and the SRE
Administrative Fee (as defined in the hereinafter described Bond Legislation) shall also be
payable quarterly on March 1, June 1, September 1 and December 1 of each year,
commencing 1, , as set forth on said EXHIBIT B.

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

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority and the West Virginia
Division of Environmental Protection {the "DEP"), and upon the terms and conditions
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prescribed by, and otherwise in compliance with, the Loan Agreement by and among the
Issuer, the Authority and the DEP, dated February 7, 2000.

This Bond is issued (i) to pay a portion of the costs of design of certain
improvements and extensions to the existing public sewerage facilities of the Issuer (the
“Project"); (ii) to pay in full the entire outstanding principal of and all interest accrued on the
Issuer’s Sewerage System Letter of Credit Notes, Series 1997: and (iii} to pay certain costs
of issuance hereof and related costs. The existing public sewerage facilities of the Issuer, the
Project and any further improvements or extensions thereto are herein called the "System."
This Bond is issued under the authority of and in full compliance with the Constitution and
statutes of the State of West Virginia, including particularly Chapter 16, Article 13A and
Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended (the "Act"™), and a
Bond Resolution duly adopted by the Issuer on March 6, 2000, and a Supplemental
Resolution duly adopted by the Issuer on March 6, 2000 (collectively, the "Bond
Legislation”), and is subject to all the terms and conditions thereof. The Bond Legislation
provides for the issuance of additional bonds under certain conditions, and such bonds would
be entitled to be paid and secured equally and ratably from and by the funds and revenues and
other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY, WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, WITH THE ISSUER'S SEWER REVENUE BONDS, SERIES 1992 (WEST
VIRGINIA SRF PROGRAM), DATED DECEMBER 28, 1992, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,250,000 (THE "SERIES 1992
BONDS") AND THE SEWER REFUNDING REVENUE BONDS, SERIES 1994, DATED
NOVEMBER 1, 1994, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $3,035,000 (THE "SERIES 1994 BONDS" AND COLLECTIVELY WITH
THE SERIES 1992 BONDS, THE "PRIOR BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the Prior Bonds and from
moneys in the reserve account created under the Bond Legislation for the Bonds (the
“Series 2000 Bonds Reserve Account") and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest, if any, on all bonds which
may be issued pursuant to the Act, and shali 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 2000 Bonds Reserve Account and
unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has
covenanted and agreed to establish and maintain just and equitable rates and charges for the
use of the System and the services rendered thereby, which shall be sufficient, together with
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other revenues of the System, to provide for all Operating Expenses (as defined in the Bond
Legislation) of the System, and, so long as the Series 1994 Bonds are outstanding, to leave
a balance each year equal to not less than the sum of (i) 115% of the maximum amount
payable in any year for principal of and interest on the Bonds and all other obligations
secured by a lien on or payable from such revenues on a parity with the Bonds, including the
Prior Bonds, and (ii) the amount, if any, required to be deposited in the respective reserve
accounts for the Prior Bonds and the Series 2000 Bonds Reserve Account in order to satisfy
the respective Reserve Account Requirements within a period of not more than 12 months,
assuming equal payments are made each month; and thereafter, to leave a balance each year
equal to at least 115% of the maximum amount payable in any year for principal of and
interest on the Bonds and all other obligations secured by a lien on or payable from such
revenues on a parity with the Bonds, including the Prior Bonds; provided however, that so
long as there exists in the Series 2000 Bonds Reserve Account an amount at Jeast equal to the
maximum amount of principal and interest which will become due on the Bonds in the then
current or any succeeding year, and in the respective reserve accounts established for any
other obligations outstanding on a parity with the Bonds, including the Prior Bonds, an
amount at least equal to the requirement therefor, such percentage may be reduced to 110%.
‘The Issuer has entered into certain further covenants with the registered owners of the Bonds
for the terms of which reference is made to the Bond Legislation. Remedies provided the
registered owners of the Bonds are exclusively as provided in the Bond Legislation, to which
reference is here made for a detailed description thereof,

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

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

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

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

All provisions of the Bond Legislation, resolutions and statutes under which this
Bond is issued shall be deemed to be a part of the contract evidenced by this Bond 1o the
same extent as if written fully herein.

IN WITNESS WHEREOF, PEA RIDGE 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 , 2000.
[SEAL]
Chairman
ATTEST:
Secretary
CH365497.3
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{Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2000 Bonds described in the within-mentioned

Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Date: , 2000.

, as Registrar

Authorized Officer
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(Form of)

EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMQUNT DATE

(8 (19 _$
2 _§ (20) 8
(3 8 2n_$
4 __$ (22§
5 8 (23) 8
6) _$ (24) $
(.8 (25)_$
@& _§ (26) $
9 8 27 8
(10) _§ (28)_$
an_s 29) $
(12) _§ (30) _§$
(13) _§ (31)__$
(14) $ (32) 8
s s (33) _$
(16) $ (34) _$
an__s (35) 8
(18 $ (36) _$

TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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{(Form of)

ASSIGNMENT

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

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

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

Dated: ,

In the presence of:
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Section 3,11. Sale of Bonds; Approval and Ratification of Execution of
Loan Agreement. The Series 2000 Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Loan Agreement. If not so authorized by previous resolution,
the Chairman is specifically authorized and directed to execute the Loan Agreement in the
form attached hereto as "EXHIBIT A" and made a part hereof, and the Secretary is directed
to affix the seal of the Issuer, attest the same and deliver the Loan Agreement to the
Authority, and any such prior execution and delivery is hereby authorized, approved, ratified

and confirmed.

Section 3.12. “Amended Schedule A" Filing. Within 60 days following
the Completion Date, the Issuer will file with the Authority and the DEP an "Amended
Schedule A - Estimated Total Cost of Project, Sources of Funds and Cost of Financing,"
setting forth the actual costs of the Project and sources of funds therefor.
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ARTICLE 1V

[RESERVED]
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ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

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

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

(2} Operation and Maintenance Fund (established by the
Prior Resolutions);

(3)  Depreciation Fund (established by the Prior
Resolutions); and

(4)  Project Fund.

Section 5.02. Establishment of Funds and Accounts with Commission.
The following special funds or accounts are hereby created with (or continued if previously
established by the Prior Resolutions) and shall be held by the Commission, separate and apart
from all other funds or accounts of the Commission and the Issuer and from each other:

(1) Series 1992 Bonds Sinking Fund (established by the
Prior Resolutions);

(2)  Within the Series 1992 Bonds Sinking Fund, the
Series 1992 Bonds Reserve Account (established by
the Prior Resolutions);

(3)  Series 1994 Bonds Sinking Fund (established by the
Prior Resolutions);

(4)  Within the Series 1994 Bonds Sinking Fund, the
Series 1994 Bonds Reserve Account (established by
the Prior Resolutions);
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(5)  Within the Series 1994 Bonds Sinking Fund, the
Series 1994 Bonds Redemption Account (established
by the Prior Resolutions);

(6)  Series 2000 Bonds Sinking Fund; and

(7)  Within the Series 2000 Bonds Sinking Fund, the
Series 2000 Bonds Reserve Account.

Section 5.03. System Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided in
this Bond Legislation and shall be kept separate and distinct from all other funds of the Issuer
and the Depository Bank and used only for the purposes and in the manner herein provided.
All revenues at any time on deposit in the Revenue Fund shall be disposed of only in the

following manner and order of priority:
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(I}  The Issuer shall first, on the first day of each month,
transfer from the Revenue Fund and deposit in the Operation and
Maintenance Fund, an amount sufficient to pay the current
Operating Expenses of the System.

(2)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Commission (1) for deposit in the Series 1992 Bonds Sinking
Fund, the amount required by the Prior Resolutions to pay
interest on and principal of the Series 1992 Bonds; (ii) for deposit
in the Series 1994 Bonds Sinking Fund, the amount required by
the Prior Resolutions to pay interest on and principal of the Series
1994 Bonds; (iii) commencing 3 months prior to the first date of
payment of interest on the Series 2000 Bonds, for which interest
has not been capitalized or as required in the Loan Agreement,
for deposit in the Series 2000 Bonds Sinking Fund, an amount
equal to 1/3rd of the amount of interest which will become due on
the Series 2000 Bonds on the next ensuing quarterly interest
payment date; provided that, in the event the period to elapse
between the date of such initial deposit in the Series 2000 Bonds
Sinking Fund and the next quarterly interest payment date is less
than 3 months, then such monthly payments shall be increased
proportionately to provide, 1 month prior to the next quarterly
interest payment date, the required amount of interest coming due
on such date; and (iv) commencing 3 months prior to the first date
of payment of principal of the Series 2000 Bonds, for deposit in
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the Series 2000 Bonds Sinking Fund, an amount equal to 1/3rd of
the amount of principal which will mature and become due on the
Series 2000 Bonds on the next ensuing quarterly principal
payment date; provided that, in the event the period to elapse
between the date of such initial deposit in the Series 2000 Bonds
Sinking Fund and the next quarterly principal payment date is less
than 3 months, then such monthly payments shall be increased
proportionately to provide, 1 month prior to the next quarterly
principal payment date, the required amount of principal coming
due on such date.

(3)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simuitaneously remit to the
Commission (i) for deposit in the Series 1992 Bonds Reserve
Account, the amount required by the Prior Resolutions; (ii) for
deposit in the Series 1994 Bonds Reserve Account, the amount
required by the Prior Resolutions; and (iii) commencing 3 months
prior to the first date of payment of principal of the Series 2000
Bonds, if not fuily funded upon issuance of the Series 2000
Bonds, for deposit in the Series 2000 Bonds Reserve Account, an
amount equal to 1/120th of the Series 2000 Bonds Reserve
Requirement; provided that, no further payments shall be made
into the Series 2000 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 2000 Bonds
Reserve Requirement.

(4) The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund to the Depreciation Fund
(as previously set forth in the Prior Resolutions and not in
addition thereto), a sum equal to 2 1/2% of the Gross Revenues
each month, exclusive of any payments for account of any
Reserve Account. All funds in the Depreciation Fund shall be
kept apart from all other funds of the Issuer or of the Depository
Bank and shail be invested and reinvested in accordance with
Article VIII hereof. Withdrawals and disbursements may be
made from the Depreciation Fund for replacements, repairs,
improvements or extensions to the System; provided, that any
deficiencies in any Reserve Account (except to the extent such
deficiency exists because the required payments into such account
have not, as of the date of determination of a deficiency, funded
such account to the maximum extent required hereof) shall be
promptly eliminated with moneys from the Depreciation Fund.
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Moneys in the Series 2000 Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the Series 2000 Bonds as the same
shall become due. Moneys in the Series 2000 Bonds Reserve Account shall be used only for
the purpose of paying principal of and interest, if any, on the Series 2000 Bonds as the same
shall come due, when other moneys in the Series 2000 Bonds Sinking Fund are insufficient
therefor, and for no other purpose.

All investment earnings on moneys in the Series 2000 Bonds Sinking Fund and
the Series 2000 Bonds Reserve Account shall be returned, not less than once each year, by
the Commission to the Issuer, and such amounts shall be deposited in the Revenue Fund and
applied in full, first to the next ensuing interest payment, if any, due on the Series 2000
Bonds, and then to the next ensuing principal payment due thereon.

Any withdrawals from the Series 2000 Bonds Reserve Account which result in
a reduction in the balance of the Series 2000 Bonds Reserve Account to below the
Series 2000 Bonds Reserve Requirement shail be subsequently restored from the first Net
Revenues available after all required payments have been made in full in the order set forth

above.

As and when additional Bonds ranking on a parity with the Series 2000 Bonds
are issued, provision shall be made for additional payments into the respective sinking funds
sufficient to pay the interest on such additional parity Bonds and accomplish retirement
thereof at maturity and to accumulate a balance in the appropriate reserve account in an
amount equal to the maximum amount of principal and interest which will become due in any
year for account of the Bonds of such series, including such additional parity Bonds.

The Issuer shall not be required to make any further payments into the
Series 2000 Bonds Sinking Fund or the Series 2000 Bonds Reserve Account therein when the
aggregate amount of funds therein are at least equal to the aggregate principal amount of the
Series 2000 Bonds issued pursuant to this Bond Legislation then Outstanding and all interest,
if any, to accrue until the maturity thereof.

Principal, interest or reserve payments, whether made for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the Prior Bonds and the
Series 2000 Bonds, all in accordance with the respective principal amounts then outstanding.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 2000 Bonds Sinking Fund and the Series 2000 Bonds Reserve Account created
hereunder, and all amounts required for said accounts shal] be remitted to the Commission
from the Revenue Fund by the Issuer at the times provided herein. If required by the
Authority at anytime, the Issuer shall make the necessary arrangements whereby required
payments into the Series 2000 Bonds Sinking Fund and the Series 2000 Bonds Reserve
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Account shall be automatically debited from the Revenue Fund and electronically transferred
to the Commission on the dates required hereunder.

Moneys in the Series 2000 Bonds Sinking Fund and the Series 2000 Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof.

The Series 2000 Bonds Sinking Fund, including the Series 2000 Bonds Reserve
Account therein, shall be used solely and only for, and are hereby pledged for, the purpose
of servicing the Series 2000 Bonds under the conditions and restrictions set forth herein.

B.  Whenever all of the required and provided transfers and payments from
the Revenue Fund into the several special funds, as hereinbefore provided, are current and
there remains in the Revenue Fund a balance in excess of the estimated amounts required to
be so transferred and paid into such funds during the following month or such other period
as required by law, such excess shall be considered Surplus Revenues. Surplus Revenues
may be used for any lawful purpose of the System.

C. The Issuer shall on the first day of each month (if such day is not a
business day, then the next succeeding business day), deposit with the Commission the
required principal, interest and reserve payments with respect to the Series 2000 Bonds and
all such payments shall be remitted to the Commission with appropriate instructions as to the
custody, use and application thereof consistent with the provisions of this Bond Legislation.
The Issuer shall also on the first day of each month (if such day is not a business day, then
the next succeeding business day) deposit with the Commission the SRF Administrative Fee
as set forth in the Schedule Y attached to the Loan Agreement,

D.  TheIssuer shall complete the "Monthly Payment Form, " a form of which
is attached to the Loan Agreement as Exhibit F, and submit a copy of said form along with
a copy of its payment check to the Authority by the 5th day of such calendar month.

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

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

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

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

L The Gross Revenues of the System shali only be used for purposes of the
System.
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ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond

Proceeds. From the moneys received from the sale of the Series 2000 Bonds, the following
amounts shall be first deducted and deposited in the order set forth below:

A. From the proceeds of the Series 2000 Bonds, there
shall first be deposited with the Commission in the Series 2000
Bonds Sinking Fund, the amount, if any, set forth in the
Supplemental Resolution as capitalized interest.

B. Next, from the proceeds of the Series 2000 Bonds,
there shall be deposited with the Commission in the Series 2000
Bonds Reserve Account, the amount, if any, set forth in the
Supplemental Resolution for funding the Series 2000 Bonds
Reserve Account.

C. Next, from the proceeds of the Series 2000 Bonds,
the Issuer shall pay in full the entire outstanding principal of and
all interest accrued on the Series 1997 Note.

D.  As the Issuer receives advances of the remaining
moneys derived from the sale of the Series 2000 Bonds, such
moneys shall be deposited with the Depository Bank in the Project
Fund and applied solely to payment of costs of the Project in the
manner set forth in Section 6.02 and until so expended, are
hereby pledged as additional security for the Series 2000 Bonds.

E. After completion of design of the Project, as
certified by the Consulting Engineers, and all costs have been
paid, any remaining proceeds of the Series 2000 Bonds shall be
used to fund the Series 2000 Bonds Reserve Account, if not
funded upon issuance of the Series 2000 Bonds, in an amount not
to exceed the Series 2000 Bonds Reserve Requirement; provided
that, in no event shall more than 10% of the proceeds of the
Series 2000 Bonds be deposited in the Series 2000 Bonds Reserve

Account,

Section 6.02. Disbursements From the Project Fund. On or before the
Closing Date, the Issuer shall have delivered to the DEP and the Aathority a report listing
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the specific purposes for which the proceeds of the Series 2000 Bonds will be expended and
the disbursement procedures for such proceeds, including an estimated monthly draw
schedule. Payments of all Costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the Project Fund
shall be made only after submission to, and approval from, the Authority and the DEP of the
following: ' ‘

(1) A completed and signed "Payment Requisition
Form," a form of which is attached to the Loan Agreement as
Exhibit C, and

(2) A certificate, signed by an Authorized Officer and
the Consulting Engineers, stating that:

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

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

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

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

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

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and coristitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent jurisdiction
by any Holder or Holders of the Bonds. In addition to the other covenants, agreements and
provisions of this Bond Legislation, the Issuer hereby covenants and agrees with the Holders
of the Series 2000 Bonds as hereinafter provided in this Article VII. All such covenants,
agreements and provisions shall be irrevocable, except as provided herein, as long as any of

the Series 2000 Bonds or the interest thereon is Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Series 2000
Bonds shall not be nor constitute an indebtedness of the Issuer within the meaning of any
constitutional, statutory or charter limitation of indebtedness, but shall be payable solely from
the funds pledged for such payment by this Bond Legislation. No Holder or Holders of the
Series 2000 Bonds, shall ever have the right to compel the exercise of the taxing power of
the Issuer, if any, to pay the Series 2000 Bonds or the interest thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien Position
with respect to Prior Bonds. The payment of the debt service of the Series 2000 Bonds shall
be secured by a first lien on the Net Revenues derived from the System, on a parity with the
lien on such Net Revenues in favor of the Holders of the Prior Bonds. The Net Revenues in
an amount sufficient to pay the principal of and interest, if any, on the Series 2000 Bonds and
the Prior Bonds and to make the payments into all funds and accounts and all other payments
provided for in the Bond Legislation are hereby irrevocably pledged, in the manner provided
herein, to such payments as they become due, and for the other purposes provided in the
Bond Legislation.

Section 7.04. Initial Schedule of Rates and Charges. The initial schedule
of rates and charges for the services and facilities of the System shall be as set forth and
approved and described in the Final Order of the Public Service Commission of

West Virginia entered March 19, 1999, in Case No. 97-0170-PSD-GI, and such rates are
hereby adopted.

In the event the schedule of rates and charges initially established for the System
in connection with the Series 2000 Bonds shall prove to be insufficient to produce the
amounts required by this Bond Legislation and the Loan Agreement, the Issuer hereby
covenants and agrees that it will, to the extent or in the manner authorized by law,
immediately adjust and increase such schedule of rates and charges and take all such actions
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necessary to provide funds sufficient to produce the amounts required by this Bond
Legislation and the Loan Agreement.

Section 7.05. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of the System, or
any part thereof, except as provided in the Prior Resolutions. Additionally, so long as the
Series 2000 Bonds are outstanding and except as otherwise required by law or with the
written consent of the Authority and the DEP, the System may not be sold, mortgaged, leased
or otherwise disposed of, except as a whole, or substantially as a whole, and only if the net
proceeds to be realized shall be sufficient to fully pay all the Bonds Outstanding in
accordance with Article X hereof. The proceeds from any such sale, mortgage, lease or
other disposition of the System shall, with respect to the Series 2000 Bonds, immediately be
remitted to the Commission for deposit in the Series 2000 Bonds Sinking Fund, 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 of
and interest, if any, on the Series 2000 Bonds. Any balance remaining after the payment of
the Series 2000 Bonds and interest, if any, thereon shall be remitted to the Issuer by the
Commission unless necessary for the payment of other obligations of the Issuer payable out
of the revenues of the System.

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

of the System.

Section 7.06. Issuance of Other Obligations Payable Out of Revenues and
General Covenant Against Encumbrances. Except as provided in this Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Series 2000 Bonds. All obligations issued
by the Issuer after the issuance of the Series 2000 Bonds and payable from the revenues of
the System, except such additional parity Bonds, shall contain an express statement that such
obligations are junior and subordinate, as to lien on, pledge and source of and security for
payment from such revenues and in all other respects, to the Series 2000 Bonds; provided,
that no such subordinate obligations shall be issued unless all payments required to be made
into all funds and accounts set forth herein have been made and are current at the time of the
issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 2000 Bonds, and the interest thereon, if
any, upon any or all of the income and revenues of the System pledged for payment of the
Series 2000 Bonds and the interest thereon, if any, in this Bond Legislation, or upon the
System or any part thereof.

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

Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding,
the limitations on the issuance of parity obligations set forth in the Prior Resolutions shali be
applicable. Additionally, no Parity Bonds, payable out of the revenues of the System, shall
be issued after the issuance of the Series 2000 Bonds pursuant to this Bond lLegislation,
except with the prior written consent of the DEP and the Authority under the conditions and
in the manner herein provided (uniess less restrictive then the provisions of the Prior

Resolutions).
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All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2000 Bonds.

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

No Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the Secretary a written statement by the Independent Certified Public
Accountants reciting the conclusion that the Net Revenues actually derived from the System
during the Fiscal Year preceding the date of the actual issuance of such additional Parity
Bonds, plus the increased annual Net Revenues expected to be received after the date of
issuance of such additional Parity Bonds shall not be less than 115% of the Maximum Annual
Debt Service on the following:

(1) The Bonds then Outstanding;

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

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

The "increased annual Net Revenues expected to be received" 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 any increase in rates enacted by the Issuer, the
time for appeal of which shall have expired (without successful appeal) prior to the date of
delivery of such additional Parity Bonds, and shall not exceed the amount to be stated in the
aforementioned certificate of Independent Certified Public Accountants, which shall be filed
in the office of the Secretary of the Issuer prior to the issuance of such additional Parity

Bonds.

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

Bond Legislation.
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Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on revenues of the System is subject to the
prior and superior liens of the Series 2000 Bonds on such revenues. The Issuer shall not
issue any obligations whatsoever payable from revenues of the System, or any part thereof,
which rank prior to or, except in the manner and under the conditions provided in this
section, equally, as to lien on and source of and security for payment from such revenues,
with the Series 2000 Bonds. ‘

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

Legislation.

Section 7.08. Books; Records and Audit. The Issuer shal keep complete
and accurate records of the cost of designing the Project. The Issuer shall petmit the
Authority and the DEP, or their agents and representatives, to inspect all books, documents,
papers and records relating to the Project and the System at all reasonable times for the
purpose of audit and examination. The Issuer shall submit to the Authority and the DEP such
documents and information as it may reasonably require in connection with the design of the
Project, the operation and maintenance of the System and the administration of the loan or
any grants or other sources of financing for the Project.

The Issuer shail permit the Authority and the DEP, or their agents and
representatives, to inspect all records pertaining to the operation of the System at all
reasonable times,

The Issuer will keep books and records of the System, which shall be separate
and apart from all other books, records and accounts of the Issuer, in which complete and
correct entries shall be made of all transactions relating to the System, and any Holder of a
Bond or Bonds issued pursuant to this Bond Legislation shall have the right at all reasonable
times to inspect the System and all parts thereof and all records, accounts and data of the

Issuer relating thereto.

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Commission of West Virginia, Separate control accounting records shall be
maintained by the Issuer. Subsidiary records as may be required shall be kept in the manner
and on the forms, books and other bookkeeping records as prescribed by the Governing
Body. The Governing Body shall prescribe and institute the manner by which subsidiary
records of the accounting system which may be installed remote from the direct supervision
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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 Authority and the DEP,
or any other original purchaser of the Series 2000 Bonds, and shall mail in each year to any
Holder or Holders of the Series 2000 Bonds, requesting the same, an annual report containing
the following: '

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

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

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

The Issuer shall also, at least once a year, cause the books, records and accounts
of the System to be audited by Independent Certified Public Accountants in compliance with
the applicable OMB Circular, or any successor thereto, and the Single Audit Act, or any
successor thereto, to the extent legally required, and shall mail upon request, and make
available generally, the report of the Independent Certified Public Accountants, or a summary
thereof, to any Holder or Holders of the Series 2000 Bonds, and shall submit said report to
the Authority and the DEP, or any other original purchaser of the Series 2000 Bonds. Such
audit report submitted to the Authority and the DEP shall include a statement that the Issuer
is in compliance with the terms and provisions of the Loan Agreement, the Act and this Bond
Legislation and that the revenues of the System are adequate to meet the Issuer's Operating
Expenses and debt service and reserve requirements.

The Issuer shall permit the Authority and the DEP, or their agents and
representatives, access to the System site and facilities as may be reasonably necessary to
accomplish all of the powers and rights of the Authority and the DEP with respect to the
System pursuant to the Act.

The Issuer shall provide the DEP with all appropriate documentation to comply
with any special conditions established by federal and/or state regulations as set forth in
EXHIBIT E of the Loan Agreement or as promulgated from time to time.

Section 7.06. Rates. Equitable rates or charges for the use of and service
rendered by the System have been established all in the manner and form required by law,
and copies of such rates and charges so established will be continuously on file with the
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Secretary, which copies will be open to inspection by all interested parties. The schedule of
rates and charges shall at zll times be adequate to produce Gross Revenues from said System
sufficient to pay Operating Expenses and to make the prescribed payments into the funds
Created hereunder. Such schedule of rates and charges shall be changed and readjusted
whenever necessary so that the aggregate of the rates and charges will be sufficient for such
purposes. In order to assure full and continuous performance of this covenant, with a margin
for contingencies and temporary unanticipated reduction in income and revenues, the Issuer
hereby covenants and agrees that the schedule of rates or charges from time to time in effect
shall be sufficient, together with other revenues of the System (i) to provide for all Operating
Expenses of the System and (ii) so long as the Series 1994 Bonds are outstanding, to leave
a balance each year equal to not less than the sum of (a) 115% of the maximum amount
payable in any year for principal of and interest on the Bonds and all other obligations
secured by a lien on or payable from such revenues on a parity with the Bonds, including the
Prior Bonds, and (b) the amount, if any, required to be deposited in the respective reserve
accounts for the Prior Bonds and the Series 2000 Bonds Reserve Account in order to satisfy
the respective Reserve Account Requirements within a period of not more than 12 months,
assuming equal payments are made each month; and thereafter, to leave a balance each year
equal to at least 115% of the maximum amount payable in any year for principal of and
interest on the Bonds and all other obligations secured by a lien on or payable from such
revenues on a parity with the Bonds, including the Prior Bonds; provided that, in the event
that amounts equal 1o or in excess of the reserve requirements are on deposit respectively in
the Series 2000 Bonds Reserve Account and the Reserve Accounts for obligations on a parity
with the Series 2000 Bonds, including the Prior Bonds, are funded at least at the requirement
therefor, such balance each year need only equal at least 110% of the maximum amount
required in any year for payment of principal of and interest, if any, on the Series 2000
Bonds and all other obligations secured by a lien on or payable from such revenues on a
parity with the Series 2000 Bonds, including the Prior Bonds. In any event, the Issuer shall
not reduce the rates or charges for services described in Section 7.04.

Section 7.10. Operating Budget and Monthiy Financial Report. The
Issuer shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare
and adopt by resolution a detailed, balanced budget of the estimated revenues and
expenditures for operation and maintenance of the Systemn during the succeeding Fiscal Year
and shall submit a copy of such budget to the Authority and the DEP within 30 days of
adoption thereof, No expenditures for the operation and maintenance of the System shall be
made in any Fiscal Year in excess of the amounts provided therefor in such budget without
a written finding and recommendation by a professional engineer, which finding and
recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10%
of the amount of such budget shall be made except upon the further certificate of a
professional engineer that such increased expenditures are necessary for the continued
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operation of the System. The Issuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance to the Authority
and the DEP and to any Holder of any Bonds, within 30 days of adoption thereof, and shall
make available such budgets and all resolutions authorizing increased expenditures for
operation and maintenance of the System at all reasonable times to the Authority and the DEP
and to any Holder of any Bonds, or anyone acting for and in behalf of such Holder of any

Bonds.

Commencing on the date contracts are executed for the design of the Project and
for two years following the completion of design of the Project, the Issuer shall each month
complete a "Monthly Financial Report,” a form of which is attached to the Loan Agreement
as Exhibit B, and forward a copy of such report to the Authority and the DEP by the 10th day
of each month.

Section 7.11. Engineering Services. The Issuer will obtain a certificate
of the Consulting Engineers in the form attached to the Loan Agreement, stating, among
other things, that the Project will be designed as described in the application submitted to the
Authority and the DEP,

Section7.12. No Competing Franchise. To the extent legally allowable,
the Issuer will not grant or cause, consent to or allow the granting of, any franchise or permit
to any person, firm, corporation, body, agency or instrumentality whatsoever for the
providing of any services which would compete with services provided by the System.

Section 7.13. Enforcement of Collections. The Issuer will diligently
enforce and collect all fees, rentals or other charges for the services and facilities of the
System, and take all steps, actions and proceedings for the enforcement and collection of such
fees, rentals or other charges which shall become delinquent to the full extent permitted or
authorized by the Act, the rules and regulations of the Public Service Commission of
West Virginia and other laws of the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the services and facilities
of the System shall remain unpaid for a period of 30 days after the same shall become due
and payable, the property and the owner thereof, as well as the user of the services and
facilities, shall be delinquent until such time as all such rates and charges are fully paid. To
the extent authorized by the laws of the State and the rules and regulations of the Public
Service Commission of West Virginia, rates, rentals and other charges, if not paid, when
due, shall become a lien on the premises served by the System. The Issuer further covenants
and agrees that, it will, to the fuil extent permitted by law and the rules and regulations
promulgated by the Public Service Commission of West Virginia, discontinue and shut off
the services of the System and any services and facilities of the water system, if so owned by
the Issuer, to all users of the services of the System delinquent in payment of charges for the
services of the System and will not restore such services of either system until all delinquent
charges for the services of the System, plus reasonable interest and penalty charges for the
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restoration of service, have been fully paid and shall take all further actions to enforce
collections to the maximum extent permitted by law. If the water facilities are not owned by
the Issuer, the Issuer shall enter into a termination agreement with the water provider, subject
1o any required approval of such agreement by the Public Service Commission of
West Virginia and all rules, regulations and orders of the Public Service Commission of

West Virginia.

Section 7.14. 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 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Bonds remain Outstanding, the Issuer will, as an
Operating Expense, procure, carry and maintain insurance with a reputable insurance carrier
or carriers as is customarily covered with respect to works and properties similar to the
Systemn. Such insurance shall initially cover the following risks and be in the following

amounts:

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

(2)  PUBLIC LIABILITY INSURANCE, with limits of
not less than $1,000,000 per oceurrence to protect the Issuer from
claims for bodily injury and/or death and no less than $500,000
per occurrence from claims for damage to property of others
which may arise from the operation of the System, and insurance
with the same limits to protect the Issuer from claims arising out
of operation or ownership of motor vehicles of or for the System.
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(3) WORKER'S COMPENSATION COVERAGE for
all employees of or for the System eligible therefor.

(4) FLOOD INSURANCE, if the facilities of the
System are or will be located in designated special flood or
mudslide-prone areas and to the extent available at reasonable cost
to the Issuer. '

(5} BUSINESSINTERRUPTION INSURANCE, to the
extent available at reasonable cost to the Issuer.

(6) FIDELITY BONDS will be provided as to every
officer, member and employee of the Issuer or the Governing
Body having custody of the revenues or of any other funds of the
System, in an amount at least equal to the total funds in the
custody of any such person at any one time.

Section7.16. Mandatory Connections. The mandatory use of the System
is essential and necessary for the protection and preservation of the public health, comfort,
safety, convenience and welfare of the inhabitants and residents of, and the economy of, the
Issuer and in order to assure the rendering harmless of sewage and water-borne waste matter
produced or arising within the territory served by the System. Accordingly, every owner,
tenant or occupant of any house, dwelling or building located near the System, where sewage
will flow by gravity or be transported by such other methods approved by the State Division
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 Public Service Commission of
West Virginia, shall connect with and use the System and shall cease the use of all other
means for the collection, treatment and disposal of sewage and waste matters from such
house, dwelling or building where there is such gravity flow or transportation by such other
method approved by the State Division of Health and such house, dwelling or building can
be adequately served by the System, and every such owner, tenant or occupant shall, after
a 30-day notice of the availability of the System, pay the rates and charges established
therefor.

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

Section7.17. Completion of Design; Permits and Orders. The Issuer will
cause the Project to be designed as promptly as possible and operate and maintain the System
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as a revenue-producing utility in good condition and in compliance with all federal and state
requirements and standards.

The Issuer will obtain all permits required by state and federal laws for the
operation of the System and ali orders and approvals from the West Virginia Infrastructure
and Jobs Development Council and Public Service Commission of West Virginia necessary

for the Project.

Section 7.18. Tax Covenants. The Issuer hereby further covenants and
agrees as follows:

A.  PRIVATE BUSINESS USE LIMITATION. The
Issuer shall assure that (i) not in excess of 10% of the Net
Proceeds of the Series 2000 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 2000 Bonds
during the term thereof is, under the terms of the Series 2000
Bonds or any underlying arrangement, directly or indirectly,
secured by any interest in property used or to be used for a
Private Business Use or in payments in respect of property used
or to be used for a Private Business Use or is to be derived from
payments, whether or not to the Issuer, in respect of property or
borrowed money used or to be used for a Private Business Use:
and (ii) and that, in the event that both (A) in excess of 5% of the
Net Proceeds of the Series 2000 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 2000 Bonds during the
term thereof is, under the terms of the Series 2000 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
¢Xxcess over said 5% of Net Proceeds of the Series 2000 Bonds
used for a Private Business Use shall be used for a Private
Business Use related 1o the governmental use of the Project, or if
the Series 2000 Bonds are for the purpose of financing more than
one project, a portion of the Project, and shall not exceed the
proceeds used for the governmental use of the portion of the
Project to which such Private Business Use is related. All of the
foregoing shall be determined in accordance with the Code.

CH365497.3
45



B. PRIVATE LOAN LIMITATION. The Issuer shail
assure that not in excess of 5% of the Net Proceeds of the
Series 2000 Bonds or $5,000,000 are used, directly or indirectly,
to make or finance a loan (other than loans constituting
Nonpurpose Investments) to persons other than state or local
government units.

C.  FEDERAL GUARANTEE PROHIBITION. The
Issuer shall not take any action or permit or suffer any action to
be taken if the result of the same would be to cause the
Series 2000 Bonds to be “federally guaranteed” within the
meaning of Section 149(b) of the Code.

D. FURTHER ACTIONS. The Issuer will take any
and all actions that may be required of it (including, without
limitation, those deemed necessary by the Authority) to maintain
the status of the Series 2000 Bonds as public purpose bonds.

Secrion 7.19. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2000 Bonds, a statutory mortgage lien upon the System is granted and
created by the Act, which statutory mortgage lien is hereby recognized and declared to be
valid and binding, shall take effect immediately upon delivery of the Series 2000 Bonds and
shail be on a parity with the statutory mortgage lien in favor of the Holders of the Prior

Bonds.

Section 7.20. Compliance with Loan Agreement and Law. The Issuer
agrees to comply with all the terms and conditions of the Loan Agreement and the Act.

Notwithstanding anything herein to the contrary, the Issuer will provide the DEP with copies
of all documents submitted to the Authority.

The Issuer also agrees to comply with all applicable laws, rules and regulations
issued by the Authority, the DEP or other state, federal or local bodies in regard to the design
of the Project and the operation, maintenance and use of the System.

Section 7.21. Securities Laws Compliance. The Issuer will provide the
Authority, in a timely manner, with any and all information that may be requested of it
(including its annual audit report, financial statements, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15¢2-12 (17 CFR Part 240).
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ARTICLE VIII

INVESTMENT OF FUNDS; USE OF PROCEEDS

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

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

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Bonds are
Outstanding.

Section 8.02. Certificate as to Use of Proceeds. The Issuer shall deliver
a certificate as to use of proceeds or other similar certificate to be prepared by nationally
recognized bond counsel relating to restrictions on the use of proceeds of the Bonds as a
condition to issuance of the Series 2000 Bonds. In addition, the Issuer covenants to comply
with the Code and all Regulations from time to time in effect and applicable to the
Series 2000 Bonds as may be necessary in order to maintain the status of the Series 2000
Bonds as public purpose bonds and covenants to take such actions, and refrain from taking

such actions, as may be necessary to fully comply with such Code and Regulations,
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regardless of whether such actions may

be contrary to any of the provisions of this
Resolution.
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall
constitute an "Event of Default" with respect to the Series 2000 Bonds:

(1) If default occurs in the due and punctual payment of
the principal of or interest on the Series 2000 Bonds; or

(2)  If default occurs in the Issuer's observance of any of
the covenants, agreements or conditions on its part relating to the
Series 2000 Bonds set forth in this Bond Legislation, any
supplemental resolution or in the Series 2000 Bonds, and such
default shall have continued for a period of 30 days after the
Issuer shall have been given written notice of such default by the
Commission, the Depository Bank, Registrar or any other Paying
Agent or a Holder of a Bond; or

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

{4)  If default occurs with respect to the Prior Bonds or
the Prior Resolutions.

Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in particular,
(i) bring suit for any unpaid principal or interest then due, (i1} by mandamus or other
appropriate proceeding enforce all rights of such Registered Owners including the right to
require the Issuer to perform its duties under the Act and the Bond Legislation relating
thereto, including but not limited to the making and collection of sufficient rates or charges
for services rendered by the System, (iii) bring suit upon the Bonds, (iv) by action at law or
bill in equity require the Issuer to account as if it were the trustee of an express trust for the
Registered Owners of the Bonds, and (v) by action or bill in equity enjoin any acts in
violation of the Bond Legislation with respect to the Bonds, or the rights of such Registered
Owners; provided that, all rights and remedies of the Holder of the Series 2000 Bonds shall
be on a parity with the Holders of the Prior Bonds.

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

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

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

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

Any receiver appointed as provided herein shall hold and operate the System
in the name of the Issuer and for the joint protection and benefit of the Issuer and Registered
Owners of the Bonds. Such receiver shall have no power to sell, assign, mortgage or
otherwise dispose of any assets of any kind or character belonging or pertaining to the
System, but the authority of such receiver shall be limited to the completion of the Project
and the possession, operation and maintenance of the System for the sole purpose of the
protection of both the Issuer and Registered Owners of such Bonds and the curing and
making good of any Event of Default with respect thereto under the provisions of this Bond
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Legislation, and the title to and ownership of said System shall remain in the Issuer, and no
court shall have any jurisdiction to enter any order or decree permitting or requiring such
receiver to sell, assign, mortgage or otherwise dispose of any assets of the System.
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ARTICLE X

PAYMENT OF BONDS

Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid, to the Holders of the Series 2000 Bonds, the principal of and interest due
or to become due thereon, at the times and in the manner stipulated therein and in this Bond
Legislation, then the pledge of Net Revenues and other moneys and securities pledged under
this Bond Legislation and all covenants, agreements and other obligations of the Issuer to the
Registered Owners of the Series 2000 Bonds shall thereupon cease, terminate and become
void and be discharged and satisfied, except as may otherwise be necessary to assure that the
Series 2000 Bonds remain public purpose bonds.
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ARTICLE X]

MISCELLANEQUS
Section 11.01. Amendment or Medification of Bond Legislation. Prior to

issuance of the Series 2000 Bonds, this Resolution may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 2000 Bonds, no
material modification or amendment of this Resolution, or of any resolution amendatory or
supplemental hereto, that would materially and adversely affect the rights of Registered
Owners of the Series 2000 Bonds shall be made without the consent in writing of the
Registered Owners of the Series 2000 Bonds so affected and then Outstanding; provided, that
no change shall be made in the maturity of any Bond or Bonds or the rate of interest thereon,
or in the principal amount thereof, or affecting the unconditional promise of the Issuer to pay
such principal and interest, if any, out of the funds herein respectively pledged therefor
without the consent of the Registered Owner thereof. No amendment or modification shall
be made that would reduce the percentage of the principal amount of Bonds, required for
consent to the above-permitted amendments or modifications. N otwithstanding the foregoing,
this Bond Legislation may be amended without the consent of any Bondholder as may be
necessary to assure that the proceeds of the Series 2000 Bonds are used for a public purpose.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered Owners
of the Series 2000 Bonds, and no change, variation or alteration of any kind of the provisions
of the Bond Legisiation shall be made in any manner, except as in this Bond Legisiation

provided.

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

Series 2000 Bonds.
Section11.04. Headings, Eic. The headings and catchlines of the articles,

sections and subsections hereof are for convenience of reference only, and shall not affect in
any way the meaning or interpretation of any provision hereof.

Section 11.05. Conflicting Provisions Repealed; Prior Resolutions. All
orders or resolutions, or parts thereof, in conflict with the provisions of this Resolution are,
to the extent of such conflict, hereby repealed, provided that, in the event of any conflict
between this Resolution and the Prior Resolutions, the Prior Resolutions shall control (unless
less restrictive), so long as the Prior Bonds are outstanding.
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EXHIBIT A

Loan Agreement included in bond transcript as Document 3.
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ARTICLE X

PAYMENT OF BONDS

Section_10.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid, to the Holders of the Series 2000 Bonds, the principal of and interest due
or to become due thereon, at the times and in the manner stipulated therein and in this Bond
Legislation, then the pledge of Net Revenues and other moneys and securities pledged under
this Bond Legisiation and all covenants, agreements and other obligations of the Issuer to the
Registered Owners of the Series 2000 Bonds shall thereupon cease, terminate and become
void and be discharged and satisfied, except as may otherwise be necessary to assure that the
Series 2000 Bonds remain public purpose bonds.
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ARTICLE XI

MISCELLANEOUS
Section 11.G1. Amendment or Modification of Bond Legislation. Prior to

issuance of the Series 2000 Bonds, this Resolution may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 2000 Bonds, no
material modification or amendment of this Resolution, or of any resolution amendatory or
supplemental hereto, that would materially and adversely affect the rights of Registered
Owners of the Series 2000 Bonds shall be made without the consent in writing of the
Registered Owners of the Series 2000 Bonds so affected and then Outstanding; provided, that
no change shall be made in the maturity of any Bond or Bonds or the rate of interest thereon,
or in the principal amount thereof, or affecting the unconditional promise of the Issuer to pay
such principal and interest, if any, out of the funds herein respectively pledged therefor
without the consent of the Registered Owner thereof. No amendment or modification shall
be made that would reduce the percentage of the principal amount of Bonds, required for
consent to the above-permitted amendments or modifications. Notwithstanding the foregoing,
this Bond Legislation may be amended without the consent of any Bondholder as may be
necessary to assure that the proceeds of the Series 2000 Bonds are used for a public purpose.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered Owners
of the Series 2000 Bonds, and no change, variation or alteration of any kind of the provisions
of the Bond Legislation shall be made in any manner, except as in this Bond Legislation
provided.

Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Resolution should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall not
affect any of the remaining provisions of this Resolution, the Supplemental Resolution, or the
Series 2000 Bonds.

Section 11.04. Headings, Etc. The headings and catchlines of the articles,
sections and subsections hereof are for convenience of reference only, and shall not affect in
any way the meaning or interpretation of any provision hereof.

Section 11.05. Conflicting Provisions Repealed:; Prior Resolutions. All
orders or resolutions, or parts thereof, in conflict with the provisions of this Resolution are,
to the extent of such conflict, hereby repealed, provided that, in the event of any conflict
between this Resolution and the Prior Resolutions, the Prior Resolutions shall control (unless
less restrictive), so long as the Prior Bonds are outstanding.
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Section 11.06. Covenant of Due Procedure, Etc. The Issuer covenants that
all acts, conditions, things and procedures required to exist, to happen, to be performed or
to be taken precedent to and in the adoption of this Resolution do exist, have happened, have
been performed and have been taken in regular and due time, form and manner as required
by and in full compliance with the laws and Constitution of the State of West Virginia
applicable thereto; and that the Chairman, Secretary and members of the Governing Body
were at all titmes when any actions in connection with this Resolution occurred and are duly

in office and duly qualified for such office.

Section 11.07. Effective Date. This Resolution shall take effect
immediately upon adoption.

Adopted this 6th day of March, 2000.

Foralie B Seron

Chaifman U

CH265497.3
54



CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of PEA RIDGE PUBLIC SERVICE DISTRICT on the 6th day of March, 2000.

Dated: March 7, 2000.

C ho- Pt

Secretary

03/06/00
692580/97002
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EXHIBIT A

Loan Agreement included in bond transcript as Document 3.
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PEA RIDGE PUBLIC SERVICE DISTRICT

Sewerage System Design Revenue Bonds, Series 2000
(West Virginia SRF Program)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE SEWERAGE SYSTEM DESIGN
REVENUE BONDS, SERIES 2000 (WEST VIRGINIA SRF
PROGRAM), OF PEA RIDGE PUBLIC SERVICE DISTRICT,
RATIFYING AND APPROVING A LOAN AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND
DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK;
AND MAKING OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the Public Service Board (the "Governing Body") of Pea Ridge
Public Service District (the "Issuer") has duly and officially adopted a bond resolution,
effective March 6, 2000 (the "Resolution™) entitled:

RESOLUTION AUTHORIZING THE DESIGN OF
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
PUBLIC SEWERAGE FACILITIES OF PEA RIDGE PUBLIC
SERVICE DISTRICT AND THE FINANCING OF THE COST,
NOT OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN
$477,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWERAGE SYSTEM DESIGN REVENUE BONDS,
SERIES 2000 (WEST VIRGINIA SRF PROGRAM);
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO SUCH
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR

CH366742.2 2




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

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

WHEREAS, the Resolution provides for the issuance of Sewerage System
Design Revenue Bonds, Series 2000 (West Virginia SRF Program) (the "Bonds” or the
"Series 2000 Bonds"), of the Issuer, in an aggregate principal amount not to exceed
$477,000, and has authorized the execution and delivery of a loan agreement relating to the
Bonds (the "Loan Agreement”), by and among the Issuer, the West Virginia Water
Development Authority (the "Authority"), and the West Virginia Division of Environmental
Protection (the "DEP"), all in accordance with Chapter 16, Article 13A and Chapter 22C,
Article 2 of the West Virginia Code of 1931, as amended (collectively, the "Act"); and in the
Resolution it is provided that the form of the Loan Agreement and the exact principal amount,
date, maturity date, redemption provision, interest rate, interest and principal payment dates,
sale price and other terms of the Bonds should be established by a supplemental resolution
pertaining to the Bonds; and that other matters relating to the Bonds be herein provided for;

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

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

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the “"Supplemental Resolution") be adopted, that the Loan
Agreement be approved and entered into by the Issuer, that the exact principal amount, the
date, the maturity date, the redemption provision, the interest rate, the interest and principal
payment dates and the sale price of the Bonds be fixed hereby in the manner stated herein,
and that other matters relating to the Bonds be herein provided for;

NOW, THEREFORE, BEIT RESOLVED BY THE GOVERNING BODY OF
PEA RIDGE PUBLIC SERVICE DISTRICT:

Section 1. Pursuant to the Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Sewerage
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Systemn Design Revenue Bonds, Series 2000 (West Virginia SRF Program), of the Issuer,
originally represented by a single Bond, numbered R-1, in the principal amount of $477,000.
The Bonds shall be dated the date of delivery thereof, shall finally mature March 1, 2021,
and shall bear interest at the rate of 2% per annum. The interest on and principal of the
Bonds shall be payable quarterly on March I, June 1, September 1 and December 1 of each
year, commencing June 1, 2001, and ending March 1, 2021, and in the amounts as set forth
in the "Schedule Y" attached to the Loan Agreement and incorporated in and made a part of
the Bonds. The Bonds shall be subject to redemption upon the written consent of the
Authority and the DEP, and upon payment of the interest and redemption premium, if any,
and otherwise in compliance with the Loan Agreement, as leng as the Authority shall be the
registered owner of the Bonds. The Issuer does hereby approve and shall pay the
administrative fee equal to 1% of the principal amount of the Series 2000 Bonds set forth in

the "Schedule Y" attached to the Loan Agreement.

Section2.  Ali other provisions relating to the Bonds and the text of the Bonds
shall be in substantially the form provided in the Resolution.

Section 3. The Issuer does hereby ratify, approve and accept the Loan
Agreement, a copy of which is incorporated herein by reference, and the execution and .
delivery of the Loan Agreement by the Chairman, and the performance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, directed, ratified and
approved. The Issuer hereby affirms all covenants and representations made in the Loan
Agreement and in the application to the DEP and the Authority. The price of the Bonds shall
be 100% of par value, there being no interest accrued thereon; provided that, the proceeds
of the Bonds will be advanced from time to time as requisitioned by the Issuer.

Section 4.  The Issuer does hereby appoint and designate One Valley Bank,
National Association, Charleston, West Virginia, to serve as Registrar (the "Registrar") for
the Bonds under the Resolution and does approve and accept the Registrar's Agreement to
be dated the date of delivery of the Bonds, by and between the Issuer and the Registrar, and
the execution and delivery of the Registrar's Agreement by the Chairman, and the
performance of the obligations contained therein, on behalf of the Issuer are hereby
authorized, approved and directed.

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

Section6.  The Issuer does hereby appoint and designate The First State Bank,
Barboursville, West Virginia, to serve as Depository Bank under the Resolution.
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Section 7. Series 2000 Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2000 Bonds Sinking Fund as capitalized interest.

Section 8.  Series 2000 Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2000 Bonds Reserve Account.

Section 9.  Series 2000 Bonds proceeds in the amount of $69,626.22 shall be
used to pay in full the entire outstanding principal of and all accrued interest on the Series
1997 Note on the date hereof.

Section 10. The balance of the proceeds of the Series 2000 Bonds shali be
deposited in the Project Fund as received from time to time for payment of costs of design
of the Project, including costs of issuance of the Series 2000 Bonds.

Section 1. The Chairman and Secretary are hereby authorized and directed
to execute and deliver such other documents, agreements, instruments and certificates
required or desirable in connection with the Series 2000 Bonds hereby and by the Resoclution
approved and provided for, to the end that the Series 2000 Bonds may be delivered to the
Authority pursuant to the Loan Agreement on or about March 7, 2000.

Section 12. The design of the Project and the financing thereof in part with
proceeds of the Series 2000 Bonds are in the public interest, serve a public purpose of the
Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 13, The Issuer hereby determines that it is in the best interest of the
Issuer to invest all moneys in the funds and accounts established by the Resolution held by
the Depository Bank until expended, in repurchase agreements or time accounts, secured by
a pledge of Government Obligations, and therefore, the Issuer hereby directs the Depository
Bank to take such actions as may be necessary to cause such moneys to be invested in such
repurchase agreements or time accounts, until further directed by the Issuer. Moneys in the
Series 2000 Bonds Sinking Fund and the Series 2000 Bonds Reserve Account shall be
invested by the West Virginia Municipal Bond Commission in the West Virginia Consolidated

Fund.

Section 14. This Supplemental Resolution shall be effective immediately
following adoption hereof.
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Adopted this 6th day of March, 2000.

PEA RIDGE PUBLIC SERVICE DISTRICT

"’@mﬂc@@- Ko,

Cha{irman [0



CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of PEA RIDGE PUBLIC SERVICE DISTRICT on the 6th day of March,
2000.

Dated: March 7, 2000.

[SEAL] % P N

Secretary

03/06/00
692580/97002






SRF-LP-1
(2/1/00)

LOAN AGREEMENT

THIS WATER POLLUTION CONTROL REVOLVING FUND LOAN
AGREEMENT (the "Loan Agreement"), made and entered into in several counterparts, by
and among the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY, a
governmental instrumentality and body corporate of the State of West Virginia (the
"Authority"), the WEST VIRGINIA DIVISION OF ENVIRONMENTAL PROTECTION,
a division of the West Virginia Bureau of Environment (the "DEP"), and the local
government designated below (the "Local Government").

PEA RIDGE PUBLIC SERVICE DISTRICT
(Local Government)

WHEREAS, the United States Congress under. Title VI of the federal Clean
Water Act, as amended (the "Clean Water Act"), has provided for capitalization grants to be
awarded to states for the express purpose of establishing and maintaining state water
pollution control revolving funds for the planning, design, construction, acquisition and/or
improvement of wastewater treatment facilities:

WHEREAS, pursuant to the provisions of Chapter 22C, Article 2 of the Code
of West Virginia, 1931, as amended (the "Act"), the State of West Virginia (the "State") has
established a state water pollution control revolving fund program (the "Program™) to direct
the distribution of loans to particular local governments pursuant to the Clean Water Act:

WHEREAS, under the Act the DEP is designated the instrumentality to enter
Into capitalization agreements with the United States Environmental Protection Agency
("EPA") to accept capitalization grant awards (U.S. General Services Administration;
Catalog of Federal Domestic Assistance, 32nd Edition § 66.458 (1998)) and DEP has been
awarded capitalization grants to partially fund the Program:

WHEREAS, under the Act and under the direction of DEP, the Authoriry has
established a permanent perpetual fund known as the "West Virginia Water Pollution Control
Revolving Fund" (hereinafter the "Fund"):
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WHEREAS, pursuant to the Act, the Authority and DEP are empowered to
make loans from the Fund to local governments for the acquisition or construction of
wastewater treatment projects by such local governments, all subject to such provisions and
limitations as are contained in the Clean Water Act and the Act;

WHEREAS, the Local Government constitutes a local government as defined
by the Act;

WHEREAS, the Local Government is included on the DEP State Project
Priority List and the Intended Use Plan and has met DEP's pre-application requirements for
the Program;

WHEREAS, the Local Government 1s authorized and empowered by the
statutes of the State to acquire, construct, improve, operate and maintain a wastewater
treatment project and to finance the cost of acquisition and construction of the same by
borrowing money to be evidenced by revenue bonds issued by the Local Government;

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

WHEREAS, the Local Government has completed and filed with the Authority
and DEP an Application for a Loan with attachments and exhibits and an Amended
Application for a Loan also with attachments and exhibits (together, as further revised and
supplemented, the "Application"), which Application is incorporated herein by this reference;

and

WHEREAS, having reviewed the Application and the Fund having available
sufficient funds therefor, the Authority and DEP are willing to lend the Local Government
the amount set forth on Schedule X attached hereto and incorporated herein by reference,
through the purchase of revenue bonds of the Local Government with moneys held in the
Fund, subject to the Local Government's satisfaction of certain legal and other requirements

of the Program.

NOW, THEREFORE, in consideration of the premises and the mutual
agreements hereinafter contained, the Local Government. DEP and the Authority hereby
agree as follows:

2
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ARTICLE ]

Definitions

1.1 Except where the context clearly indicates otherwise, the terms
"Authority,” "cost," "fund," "local government," and "project" have the definitions and
meanings ascribed to them in the Act or in the SRF Regulations.

1.2 "Consulting Engineers" means the professional engineer, licensed by
the State, designated in the Application and any successor thereto.

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

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

1.5 "Local Bonds" means the revenue bonds to be issued by the Local
Government pursuant to the provisions of the Local Statute, as hereinafter defined. to
evidence the Loan and to be purchased by the Authority with money held in the Fund, all in
accordance with the provisions of this Loan Agreement.

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

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

1.8 "Program" means the wastewater treatment facility acquisition,
construction and improvement program coordinated through the capitalization grants
program established under the Clean Water Act and administered by DEP.

1.9 "Project" means the wastewater treatment facility project hereinabove
referred to, to be constructed or being constructed by the Local Government in whole or in
part with the net proceeds of the Local Bonds or being or having been constructed by the
Local Government in whole or in part with the proceeds of bond anticipation notes or other
interim financing, which is to be paid in whole or in part with the net proceeds of the Local

Bonds.

LS
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1.10 "SRF Regulations" means the regulations set forth in Title 47, Series 31
of the West Virginia Code of State Regulations.

1.11 "System" means the wastewater treatment facility owned by the Local
Government, of which the Project constitutes all or to which the Project constitutes an
improvement, and any improvements thereto hereafter constructed or acquired from any
sources whatsoever.

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

ARTICLE Il

The Project and the System

2.1 The Project shall generally consist of the construction and acquisition
of the facilities described in the Application, to be, being or having been constructed in
accordance with plans, specifications and designs prepared for the Local Government by the
Consulting Engineers, the DEP and Authority having found, to the extent applicable, that the
Project is consistent with the applicable provisions of the Program.

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

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

2.4  The Local Government agrees that the Authority and DEP and their
respective duly authorized agents shall have the right at all reasonable times to enter upon
the Project site and Project facilities and to examine and inspect the same. The Local
Government further agrees that the Authority and DEP and their respective duly authorized
agents shall, prior to, at and after completion of construction and commencement of
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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
and DEP with respect to the System pursuant to the pertinent provisions of the Act.

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

2.6 The Local Government agrees that it will permit the Authority and DEP
and their respective agents to have access to the records of the Local Government pertaining
to the operation and maintenance of the System at any reasonable time following completion
of construction of the Project and commencement of operation thereof or if the Project is an
improvement to an existing system at any reasonable time following commencement of
construction. -

2.7 The Local Government 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 and shall verify
or have verified such bonds prior to commencement of construction.

2.8 The Local Government shall require that each of its contractors and all
subcontractors maintain, during the life of the construction contract, workers' compensation
coverage, public liability insurance, property damage insurance and vehicle liabihity
insurance in amounts and on terms satisfactory to the Authority and DEP and shall verify or
have verified such bonds prior to commencement of construction. Until the Project facilities
are completed and accepted by the Local Government, the Local Government or (at the
option of the Local Government) the contractor shall maintain builder's risk insurance (fire
and extended coverage) on a one hundred percent (100%) basis (completed value form) on
the insurable portion of the Project, such insurance to be made payable to the order of the
Authority, the Local Government, the prime contractor and all subcontractors, as their
interests may appear. If facilities of the System which are detrimentally affected by flooding
are or will be located in designated special flood or mudslide-prone areas and if flood
insurance is available at a reasonable cost, a flood insurance policy must be obtained by the
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Local Government on or before the Date of Loan Closing, as hereinafter defined, and
maintained so long as any of the Local Bonds are outstanding. Prior to commencing
operation of the Project, the Local Government must also obtain, and maintain so long as any
of the Local Bonds are outstanding, business interruption insurance if available at a
reasonable cost. '

2.9  The Local Government shall provide and maintain competent and
adequate engineering services satisfactory to the Authority and DEP covering the supervision
and inspection of the development and construction of the Project and bearing the
responsibility of assuring that construction conforms to the plans, specifications and designs
prepared by the Consulting Engineers, which have been approved by all necessary
governmental bodies. Such engineer shall certify to the Authority, DEP and the Local
Government at the completion of construction that construction is in accordance with the
approved plans, specifications and designs, or amendments thereto, approved by all necessary
governmental bodies. The Local Government shall require the Consulting Engineers to
submit Recipient As-Built Plans, as defined in the SRF Regulations, to it within 60 days of
the completion of the Project. The Local Government shall notify DEP in writing of such
receipt. The Local Government shall submit a Performance Certificate, the form of which
is attached hereto as Exhibit A, and being incorporated herein by reference, to DEP within
60 days of the end of the first year after the Project 1s completed.

2,10 The Local Government shall require the Consulting Engineers to submit
the final Operation and Maintenance Manual, as defined in the SRF Regulations, to DEP
when the Project is 90% completed. The Local Government shall at all times provide
operation and maintenance of the System in compliance with any and all State and federal
standards. The Local Government shall employ qualified operating personnel properly
certified by the State before the Project is 50% complete and shall retain such a certified
operator(s) to operate the System during the entire term of this Loan Agreement. The Local
Government shall notify DEP in writing of the certified operator employed at the 50%

completion stage.

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

use of the System.

2.12  The Local Government, commencing on the date contracts are executed
for the construction of the Project and for two years following the completion of the Project,
shall each month complete a Monthly Financial Report, the form of which is attached hereto
as Exhibit B and incorporated herein by reference, and forward a copy by the 10th of each
month to DEP.
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2.13 The Local Government, during construction of the Project, shall
complete Payment Requisition Forms, the form of which is attached hereto as Exhibit C and
incorporated herein by reference, and forward such forms to DEP in compliance with the
Local Government's construction schedule.

ARTICLE III

Conditions to Loan;
Issuance of Local Bonds

3.1  The agreement of the Authority and DEP to make the Loan is subject
to the Local Government's fulfillment, to the satisfaction of the Authority and DEP, 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:

(@)  The Local Government shall have delivered to the Authority and
DEP a report listing the specific purposes for which the proceeds of the Loan will be
expended and the procedures as to the disbursement of loan proceeds, including an estimated
monthly draw schedule;

(b)  The Local Government shall have performed and satisfied all of
the terms and conditions to be performed and satisfied by it in this Loan Agreement;

(¢)  The Local Government shall have authorized the issuance of and
delivery to the Authority of the Local Bonds described in this Article III and in Article IV
hereof; '

(d)  The Local Government shall either have received bids or entered
into contracts for the construction of the Project, which are in an amount and otherwise
compatible with the plan of financing described in the Application; provided that, if the Loan
will refund an interim construction financing, the Local Government must either be
constructing or have constructed its Project for a cost and as otherwise compatible with the
plan of financing described in the Application; and, in either case, the Authority and DEP
shall have received a certificate of the Consulting Engineers to such effect, the form of which
certificate 1s attached hereto as Exhibit D;

(e)  The Local Government shall have obtained all permits required
by the laws of the State and the federal government necessary for the construction of the
Project, and the Authority and DEP shall have received a certificate of the Consulting

Engineers to such effect;

M0310404.1 7



() The Local Government shall have obtained all requisite orders
of and approvals from the Public Service Commission of West Virginia (the "PSC") and the
West Virginia Infrastructure and Jobs Development Council necessary for the construction
of the Project and operation of the System, and the Authority and DEP shall have received
an opinion of counsel to the Local Government, which may be local counsel to the Local
Government, bond counsel or special PSC counsel but must be satisfactory to the Authority
and DEP, to such effect;

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

(h)  The Local Government shall have obtained any and all approvals
of rates and charges required by State law and shall have taken any other action required to
establish and impose such rates and charges (imposition of such rates and charges is not,
however, required to be effective until completion of construction of the Project), with all
requisite appeal periods having expired, and the Authority and DEP shall have received an
opinion of counsel to the Local Government, which may be local counsel to the Local
Government, bond counsel or special PSC counsel but must be satisfactory to the Authority
and DEP, to such effect;

(i) Such rates and charges for the System shall be sufficient to
comply with the provisions of Subsections 4.1(a) and 4.1(b)(ii) hereof, and the Authority and
DEP shall have received a certificate of the accountant for the Local Government, or such
other person or firm experienced in the finances of local governments and satisfactory to the
Authority and DEP, to such effect; and

() The net proceeds of the Local Bonds, together with all moneys
on deposit or to be simultaneously deposited (or, with respect to proceeds of grant
anticipation notes or other indebtedness for which a binding purchase contract has been
entered, to be deposited on a date certain) and irrevocably pledged thereto and the proceeds
of grants irrevocably committed therefor, shall be sufficient to pay the costs of construction
and acquisition of the Project as set forth in the Application, and the Authority and DEP shall
have received a certificate of the Consulting Engineers, or such other person or firm
experienced in the financing of wastewater treatment projects and satisfactory to the
Authority and DEP, to such effect, such certificate to be in form and substance satisfactory
to the Authority and DEP, and evidence satisfactory to the Authority and DEP of such
irrevocably committed grants.
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3.2 Subject to the terms and provisions of this Loan Agreement, the rules
and regulations promulgated by the Authority and DEP, including the SRF Regulations, or
any other appropriate State agency and any applicable rules, regulations and procedures
promulgated from time to time by the federal government, it is hereby agreed that the
Authority shall make the Loan to the Local Government and the Local Government shall
accept the Loan from the Authority, and in furtherance thereof it is agreed that the Local
Government shall sell to the Authority and the Authority shall make the Loan by purchasing
the Local Bonds in the principal amount and at the price set forth in Schedule X hereto. The
Local Bonds shall have such further terms and provisions as described in Article IV hereof.

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

3.4 The Local Bonds shall be delivered to the Authority, at the offices of
the Authority, on a date designated by the Local Government by written notice to the
Authority, which written notice shall be given not less than ten (10) business days prior to
the date designated; provided, however, that if the Authority is unable to accept delivery on
the date designated, the Local Bonds shall be delivered to the Authority on a date as close
as possible to the designated date and mutually agreeable to the Authority, DEP and the
Local Government. The date of delivery so designated or agreed upon is hereinafter referred
to as the "Date of Loan Closing." Notwithstanding the foregoing, the Date of Loan Closing
shall in no event occur more than ninety (90) days after the date of execution of this Loan
Agreement by the Authority.

3.5  The Local Government understands and acknowledges that it is one of
several local governments which have applied to the Authority and DEP for loans from the
Fund to finance wastewater treatment projects and that the obligation of the Authority to
make any such loan is subject to the Local Government's fulfilling all of the terms and
conditions of this Loan Agreement on or prior to the Date of Loan Closing and to the
requirements of the Program. The Local Government specifically recognizes that the
Authority will not purchase the Local Bonds unless and until sufficient funds are available
in the Fund to purchase all the Local Bonds and that, prior to such purchase, the Authority
may purchase the bonds of other local governments set out in the State Project Priority List,
as defined in the SRF Regulations. The Local Government further specifically recognizes
that all loans will be originated in conjunction with the SRF Regulations and with the prior

approval of DEP.

3.6 The Local Government shall provide DEP with the appropriate
documentation to comply with the special conditions regarding the public release and audit
requirements established by federal and state regulations as set forth in Exhibit E attached
hereto at such times as are set forth therein.
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ARTICLE IV

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

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

(a)  That the gross revenues of the System shall always be used for
purposes of the System. Such gross revenues will be used monthly, in the order of priority
listed below:

(1) to pay Operating Expenses of the System;

(i1) to the extent not otherwise limited by any outstanding loan
resolution, indenture or other act or document and beginning on the date set forth in Schedule
X, to provide debt service on the Local Bonds by depositing in a sinking fund one-third (1/3)
of the interest payment next coming due on the Local Bonds and one-third (1/3) of the
principal payment next coming due on the Local Bonds and, beginning three (3) months prior
to the first date of payment of principal of the Local Bonds, if the reserve account for the
Local Bonds (the "Reserve Account”) was not funded from proceeds of the Local Bonds or
otherwise concurrently with the issuance thereof in an amount equal to the maximum amount
of principal and interest which will come due on the Local Bonds in the then current or any
succeeding year (the "Reserve Requirement"), by depositing in the Reserve Account an
amount not less than one-twelfth (1/12) of one-tenth (1/10) of the Reserve Requirement or,
if the Reserve Account has been so funded (whether by Local Bond proceeds, monthly
deposits or otherwise), any amount necessary to maintain the Reserve Account at the Reserve
Requirement;

(111) to create a renewal and replacement, or similar, fund in
an amount equal to two and one-half percent (2-1/2%) of the gross revenues from the
System, exclusive of any pavments into the Reserve Account, for the purpose of improving
or making emergency repairs or replacements to the System or eliminating anv deficiencies
in the Reserve Account; and
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(iv) for other legal purposes of the System, including g payment
of debt service on other obligations junior, subordinate and inferior to the Local Bonds.

Provided, that if the Local Government has existing outstanding indebtedness
which has greater coverage or renewal and replacement fund requirements, then the greater
requirements will prevail until said existing indebtedness is paid in full.

(b)  Covenants substantially as follows:

‘ ()  That the Local Bonds shall be secured by a pledge of
either the net or gross revenues of the System as provided in the Local Act;

(i)  That the schedule of rates or charges for the services of
the System shall be sufficient to provide funds which, along with other revenues of the
System, will pay all Operating Expenses and leave a balance each year equal to at least one
hundred fifteen percent (115%) of the maximum amount required in any year for debt service
on the Local Bonds and all other obligations secured by a lien on or payable from the
revenues of the System prior to or on a parity with the Local Bonds or, if the Reserve
Account is funded (whether by Local Bond proceeds, monthly deposits or otherwise) at an
amount equal to the Reserve Requirement and any reserve account for any such prior or
parity obligations is funded at least at the requirement therefor, equal to at least one hundred
ten percent (110%) of the maximum amount required in any year for debt service on the
Local Bonds and any such prior or parity obligations;

(iii) ~ That the Local Government shall complete the Project and
operate and maintain the System in good condition;

(iv) That, except as otherwise required by State law or the
Regulations, the System may not be sold, mortgaged, leased or otherwise disposed of, except
as a whole, or substantially as a whole, provided that the net proceeds to be realized from
such sale, mortgage, lease or other disposition shall be sufficient to fully pay all of the Local
Bonds outstanding and further provided that portions of the System when no longer required
for the ongoing operation of such System as evidenced by certificates from the C onsulting
Engineer, may be disposed of with such restrictions as are normally contained in such

covenants;

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

(vi)  That the Local Government 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 Local Government will not render any free
services of the System;

(viii) That the Authority may, by proper legal action, compel
the performance of the duties of the Local Government under the Local Act, including the
making and collection of sufficient rates or charges for services rendered by the System, and
shall also have, in the event of a default in payment of principal of or interest on the Local
Bonds, the right to obtain the appointment of a receiver to administer the System or
construction of the Project, or both, as provided by law and all rights as set forth in Section
5 of the Act;

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

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

(x1)  That the Local Government shall annually cause the
records of the System to be audited by an independent certified public accountant or
independent public accountant and shall submit the report of said audit to the Authority and
DEP, which report shall include a statement that the Local Government is in compliance with
the terms and provisions of the Local Act and this Loan Agreement and that the l.ocal
Government's revenues are adequate to meet its Operating Expenses and debt service and
reserve requirements;
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(xil) That the Local Government shall annually adopt a
detailed, balanced budget of the estimated revenues and expenditures for operation and
maintenance of the System during the succeeding fiscal year and shall submit a copy of such
budget to the Authority and DEP within 30 days of adoption thereof: :

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

(xiv) That the proceeds of the Local Bonds, advanced from time
to time, 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 Local Government and on which the
owners of the Local Bonds shall have a lien until such proceeds are applied to the
construction of the Project (including the repayment of any incidental interim financing)
and/or (b) be used to pay (or redeém) bond anticipation notes or other interim financing of
such Local Government, the proceeds of which were used to finance the construction of the
Project; provided that, with the prior written consent of the Authority and DEP, the proceeds
of the Local Bonds may be used to fund all or a portion of the Reserve Account, on which
the owner of the Local Bonds shall have a lien as provided herein;

(xv) That, as long as the Authority is the owner of any of the
Local Bonds, the Local Government may authorize redemption of the Local Bonds with 30
days written notice to the Authority;

(xvi) That the West Virginia Municipal Bond Commission (the
"Commission") shall serve as paying agent for all Local Bonds;

(xvil) That the Local Government shall on the first day of each
month (if the first day is not a business day, then the first business day of each month) deposit
with the Commission the required interest, principal and reserve account payment. The
Local Government shall complete the Monthly Payment Form, attached hereto as Exhibit F
and incorporated herein by reference, and submit a copy of said form along with a copy of
the check to the Authority by the 5th day of such calendar month;

(xviii) That, unless it qualifies for an exception to the provisions
of Section 148 of the Internal Revenue Code of 1986, as amended, which exception shall be
set forth i an opinion of bond counsel, the Local Government will furnish to the Authority,
annually, at such time as it is required to perform its rebate calculations under the Internal
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Revenue Code of 1986, as amended, a certificate with respect to its rebate calculations and,
at any time, any additional information requested by the Authority;

(xix) That the Local Government shall have obtained the
certificate of the Consulting Engineers to the effect that the Project has been or will be
constructed in accordance with the approved plans, specifications and design as submitted
to the Authonty, the Project is adequate for the purposes for which it was designed and the
funding plan as submitted to the Authority is sufficient to pay the costs of acquisition and
construction of the Project;

(xx) That the Local Government shall, to the full extent
permitted by applicable Iaw and the rules and regulations of the PSC, terminate the services
of any water facility owned by it to any customer of the System who is delinquent in payment
of charges for services provided by the System and will not restore the services of the water
facility until all delinquent charges for the services of the System have been fully paid or, if
the water facility is not owned by the Local Government, then the Local Government shall
enter into a termination agreement with the water provider; and

(xx1} That the Local Government shall submit all proposed
change orders to the DEP for written approval. The Local Government shall obtain the
written approval of the DEP before expending any proceeds of the Local Bonds held in
“contingency” as set forth in the final Schedule A attached to the certificate of the Consulting
Engineer. The Local Government shall obtain the written approval of the DEP before
expending any proceeds of the Local Bonds available due to bid/construction/project

underruns.

The Local Government hereby represents and warrants that the Local Act has
been or shall be duly adopted or enacted in compliance with all necessary corporate and other
action and in accordance with applicable provisions of law. All legal matters incident to the
authorization, issuance, validity, sale and delivery of the Local Bonds shall be approved
without qualification by nationally recognized bond counsel acceptable to the Authority in
substantially the form of legal opinion attached hereto as Exhibit G.

4.2 The Loan shall be secured by the pledge and assignment by the Local
Government, as effected by the Local Act, of the fees, charges and other revenues of the
Local Government from the System.

43 At least five percent (5%) of the proceeds of the Local Bonds will be

advanced on the Date of Loan Closing. The remaining proceeds of the Local Bonds shall be
advanced by the Authority monthly as required by the Local Government to pay Costs of the
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Project, provided, however, if the proceeds of the Local Bonds will be used to repay an
interim financing, the proceeds will be advanced on a schedule mutually agreeable to the
Local Government, the DEP and the Authority. The Local Bonds shall not bear interest
during the construction period but interest shall commence accruing on the completion date
as defined in the SRF Regulations, provided that the annual repayment of principal and
payment of interest shall begin not later than one (1) year after the completion date. The
repayment of principal and interest on the Local Bonds shall be as set forth on Schedule Y
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.

4.4  The Local Bonds shall be delivered to the Authority in fully registered
form, transferable and exchangeable as provided in the Local Act at the expense of the Local
Government. Anything to the contrary herein notwithstanding, the Local Bonds may be
issued in one or more series.

4.5  Asprovided by the SRF Regulations, the Local Government agrees to
pay from time to time, if required by the Authority and DEP, the Local Government's
allocable share of the reasonable administrative expenses of the Authority relating to the
Program. Such administrative expenses shall be determined by the Authority and shall
include, without limitation, Program expenses, legal fees paid by the Authority and fees paid
to the trustee and paying agents for any bonds or notes to be issued by the Authority for
contribution to the Fund and the fees and expenses of any corporate trustee for the Fund.

4.6  The obligation of the Authority to make any loans shall be conditioned
upon the availability of moneys in the Fund in such amount and on such terms and conditions
as, in the sole judgment of the Authority, will enable it to make the Loan.

ARTICLEV

Certain Covenants of the Local Government;
Imposition and Collection of User Charges;
Payments To Be Made by

Local Government to the Authority

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

5.2 In the event, for any reason, the schedule of rates, fees and charges
initially established for the System in connection with the Local Bonds shall prove to be
insufficient to produce the required sums set forth in the Local Act and this Loan Agreement,
the Local Government 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
(or where applicable, immediately file with the PSC for a rate increase) and take all such
actions necessary to provide funds sufficient to produce the required sums set forth in the
Local Act and this Loan Agreement. '

5.3  Inthe event the Local Government defaults in any payment due to the
Authority pursuant to Section 4.2 hereof, the amount of such default shall bear interest at the
interest rate of the installment of the Loan next due, from the date of the default until the date

of the payment thereof.

5.4  The Local Government hereby irrevocably covenants and agrees with
the Authority that, in the event of any default hereunder by the Local Government, the

Authority may exercise any or all of the rights and powers granted under Section 5 of the

Act, including, without limitation, the right to impose, enforce and collect charges of the
System.

ARTICLE VI

Other Agreements of the

Local Government

6.1  The Local Government hereby acknowledges to the Authority and DEP
its understanding of the provisions of the Act, vesting in the Authority and DEP certain
powers, rights and privileges with respect to wastewater treatment projects in the event of
default by the L.ocal Government in the terms and covenants of this L.oan Agreement, and
the Local Government hereby covenants and agrees that, if the Authority should hereafter
have recourse to said rights and powers, the Local Government 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.
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6.2  The Local Government hereby warrants and represents that all
information provided to the Authority and DEP in this Loan Agreement, in the Application
or in any other application or documentation with respect to financing the Project was at the
time, and now is, true, correct and complete, and such information does not omit any material
fact necessary to make the statements therein, in light of the circumstances under which they
were made, not misleading. Prior to the Authority's making the Loan and receiving the Local
Bonds, the Authority and DEP shall have the right to cancel all or any of their obligations
under this Loan Agreement if (a) any representation made to the Authority and DEP by the
Local Government in connection with the Loan shall be incorrect or incomplete in any
material respect or (b) the Local Government has violated any commitment made by itinits
Application or in any supporting documentation or has violated any of the terms of the Act,
the SRF Regulations or this Loan Agreement.

6.3  The Local Government hereby agrees to repay on or prior to the Date
of Loan Closing any moneys due and owing by it to the Authority or any other lender for the
planning or design of the Project, provided that such repayment shall not be made from the
proceeds of the Loan.

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

6.5  Notwithstanding Section 6.4, the Authority and DEP may at any time,
in their sole discretion, cause the rebate calculations prepared by or on behalf of the Local
Government to be monitored or cause the rebate calculations for the Local Government to
be prepared, in either case at the expense of the Local Government.

6.6  The Local Government hereby agrees to give the Authority and DEP
prior written notice of the issuance by it of any other obligations to be used for the Project,
payable from the revenues of the System or from any grants for the Project or otherwise
related to the Project or the System.

6.7  The Local Government hereby agrees to file with the Authority upon
completion of acquisition and construction of the Project a schedule in substantially the form
of Amended Schedule A to the Application, setting forth the actual costs of the Project and
sources of funds therefor.
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ARTICLE VII

Miscellaneous

7.1  Schedules X and Y shall be attached to this 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 Local Government supplementing the Local Act, a
certified copy of which official action shall be submitted to the Authority.

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

shall be construed and enforced as if such invalid or unenforceable provision had not been

contained herein.

7.3 This Loan Agreement may be executed in one or more counterparts, any .

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

7.4 No waiver by any party of any term or condition of this L.oan 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 watver of any subsequent breach, whether of the
same or of a different section, subsection, paragraph, clause, phrase or other provision of this
Loan Agreement.

7.5  This Loan Agreement 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,

7.6 By execution and delivery of this Loan Agreement, notwithstanding the
date hereof, the Local Government specifically recognizes that it is hereby agreeing to sell

its Local Bonds to the Authority and that such obligation may be specifically enforced or
subject to a similar equitable remedy by the Authority.

7.7 This Loan Agreement shall terminate upon the earlier of:

(1) written notice of termination to the Local Government from
either the Authority or DEP;
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(i)  the end of ninety (90) days after the date of execution hereof by
the Authority if the Local Government has failed to deliver the Local Bonds to the Authority;

(iif)  termination by the Authority and DEP pursuant {o Section 6.2

hereof; or -~

(iv)  payment in full of the principal of and interest o'n'rthe'_Loan and
of any fees and charges owed by the Local Government to the Authority or DEP; provided
that the amount of the Loan made under this Loan Agreement in any succeeding fiscal year
is contingent upon funds being appropriated by the State legislature or otherwise being
available to make the Loan. In the event funds are not appropriated or otherwise available
to make all of the Loan, the responsibility of the Authority and DEP to make all the Loan is
terminated; provided further that the obligation of the Local Government to repay the
outstanding amount of the Loan made by the Authority and DEP is not terminated due to
such non-funding on any balance of the Loan. The DEP agrees to use its best efforts to have
the amount contemplated under this Loan Agreement included in its budget.
Non-appropriation or non-funding of the Loan shall not be considered an event of default

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

the Authority.

(SEAL)

Attest:

Char Pdw

Pea Ridge Public Service District

Its _Secretary

(SEAL)

Attest:

Lubaa 3 eadnss

 Secretary-Treasurer

00833/00372

M0O319404.1

[Name of Local Government]

By: ﬁnm&ﬁ /6%/)70%

- Its: Chén‘man

Date: 2/ g/ od

WEST VIRGINIA DIVISION OF
ENVIRONMENTAL PROTECTION

Its: Chief

Date: 2 /l & /m 0

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

BM%W

Its: Director

Date:  February 7, 2000
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EXHIBIT A
[Form of Performance Certificate]

[TO BE PROVIDED BY DEP]
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EXHIBIT B

[Form of Monthly Financial Report]
[Name of Local Government]
[Name of Bond Issue]

Fiscal Year- __

Report Month:

- BUDGET
ITE CURRENT YEARTQ YEAR TO BUDGET
MONTH DATE DATE DIFFERENCE

Gross Revenues

Collected

Operating
Expenses

Other Bond
Debt Payments
(including
Reserve Account
Deposits)

SRF Bond Payments
(include Reserve Account
Deposits)

Renewal and
Replacement Fund
Deposit

Funds available

for capital
construction

Witnesseth my signature this ____ day of ,

[Name of Local Government]

Authorized Officer
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EXHIBIT C
PAYMENT REQUISITION FORM

(All Copies to Be Provided by DEP for Each Project)
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EXHIBIT D

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)
(Name of Bonds)
1, , Registered Professional Engineer, West Virginia License
No. , of , Consulting Engineers,

, hereby certify as follows:

]

1. My firm 1s engineer for the acquisition and construction of
to the system (the "Project")
of (the "Issuer"), to be constructed primarily in

County, West Virginia, which acquisition and construction are
being permanently financed in part by the above-captioned bonds (the "Bonds") of the Issuer.
Capitalized words not defined herein shall have the same meaning set forth in the bond
' adopted or enacted by the Issuer on ___, and the Loan
Agreement by and among the Issuer, the West Virginia Water Development Authority (the
"Authority"), and the West Virginia Division of Environmental Protection ("DEP"), dated

2. The Bonds are being issued for the purposes of (i)
, and (ii) paying certain issuance and

other costs in connection therewith.

3. To the best of my knowledge, information and belief, (i) within the limits and
in accordance with the applicable and governing contractual requirements relating to the
Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by DEP and any change orders
approved by the Issuer, DEP and all necessary governmental bodies; (ii) the Project, as
designed, is adequate for its intended purpose and has a useful life of at least years,
if properly operated and maintained, excepting anticipated replacements due to normal wear
and tear; (ii1) the Issuer has received bids for the acquisition and construction of the Project
which are in an amount and otherwise compatible with the plan of financing set forth in
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Schedule A attached hereto as Exhibit A, and my firm' has ascertained that all successful
bidders have made required provisions for all insurance and payment and performance bonds
and that such insurance policies or binders and such bonds have been verified for accuracy;
(iv) the successful bidders received any and all addenda to the original bid documents; (v)
the bid documents relating to the Project reflect the Project as approved by the DEP and the
bid forms provided to the bidders contain all critical operational components of the Project;
(vi} the successful bids include prices for every item on such bid forms; (vii} the uniform bid
procedures were followed; (viii) the Issuer has obtained all permits required by the laws of
the State of West Virginia and the United States necessary for the acquisition and
construction of the Project and operation of the System; (ix) as of the effective date thereof’,
the rates and charges for the System as adopted by the Issuer will be sufficient to comply
with the provisions of the Loan Agreement; (x) the net proceeds of the Bonds, together with
all other moneys on deposit or to be simultaneously deposited and irrevocably pledged
thereto and the proceeds of grants, if any, irrevocably committed therefor, are sufficient to
pay the costs of acquisition and construction of the Project approved by DEP; and (xi)
attached hereto as Exhibit A is the final amended “Schedule A - Total Cost of Project;
Sources of Funds and Cost of Financing” for the Project.

WITNESS my signature and seal on this day of ,

By

West Virginia License No.

[SEAL]

'If another responsible party, such as the Issuer’s attorney, reviews the insurance and pavment
bonds, then insert the following: [and in reliance upon the opinion of , Esq.] and delete
“my firm has ascertained that”.

*If the Rule 42 Exhibit and/or rate structure was prepared by an accountant, then insert the
following: “In reliance upon the certificate of of even date herewith,” at the
beginning of (ix).
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EXHIBIT E

PECIAL CONDITIONS

A. PUBLIC RELEASE REQUIREMENT - The Local Government agrees
to include, when issuing statements, press releases, requests for proposals, bid solicitations,
groundbreaking or project dedication program documents and other documents describing
projects or programs funded in whole or in part with Federal money, (1) the percentage of
the total costs of the program or project which will be financed with Federal money, (2) the
dollar amount of Federal funds for the project or program, and (3) percentage and dollar
amount of the total costs of the project or program that will be financed by non-governmental

Sources.

B. AUDIT REQUIREMENT (Supplement to Article IV 4.1 (b) (xi)) - The
Local Government that receives $3 00,000 or more (in federal funds) in a fiscal year must
obtain audits in accordance with the Single Audit Act and the applicable OMB Circular or
any successor thereto. Financial statement audits are required once all funds have been
received by the Local Government.
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EXHIBITF

[Monthly Payment Form]

West Virginia Water Development Authority
180 Association Drive
Charleston, WV 25311

Re: [Name of bond issue]

Ladies and Gentlemen:

The following deposits were made to the West Virginia Municipal Bond
Commission on behalf of [Name of Local Government] on [Datel].

Sinking Fund:
Interest s
Principal §_
Total: S
Reserve Account: AN

Witness my signature this day of

[Name of Local Government]

By:

Authorized Officer
Enclosure: copy of check(s)
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EXHIBIT G

[Opinion of Bond Counsel for Local Government]

[To Be Dated as of Date of Loan Closing)

West Virginia Water Development Authority

180 Association Drive
Charleston, WV 25311

West Virginia Division of Environmental Protection
617 Broad Street
Charleston, WV 25301

Ladies and Gentlemen:

We are bond counsel to (the "Local Government"), a

We have examined a certified copy of proceedings and other papers relating to the
authorization of (i) a loan agreementdated ____ , | including all schedules and exhibits
attached thereto (the "Loan Agreement"), among the Local Government, the West Virginia
Water Development Authority (the "Authority”) and the West Virginia Division of
Environmental Protection (the “DEP”), and (ii) the issue of a series of revenue bonds of the
Local Government, dated , . (the "Local Bonds"), to be purchased by the
Authority in accordance with the provisions of the Loan Agreement. The Local Bonds are
issued in the principal amount of § , in the form of one bond, registered as to
principal and interest to the Authority, with principal and interest payable quarterly on March
1, June 1, September 1, and December I of each year, beginning 1,  ,andending
1, all as set forth in the “Schedule Y™ attached to the Loan Agreement and
incorporated in and made a part of the Local Bonds.

The Local Bonds are issued for the purposes of (i) . and (i1)
paying certain issuance and other costs in connection therewith.

We have also examined the applicable provisions of of the
Code of West Virginia, 1931, as amended (the "Local Statute"), and the bond duly
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adopted or enacted by the Local Government on » as supplemented by the
supplemental resolution duly adopted by the Local Government on
(collectively, the "Local Act"), pursuant to and under which Local Statute and Local Act the
Local Bonds are authorized and issued, and the Loan Agreement has been undertaken. The
Local Bonds are subject to redemption prior to maturity to the extent, at the time, under the
conditions and subject to the limitations set forth in the Local Act and the Loan Agreement.

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

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

2, The Loan Agreement inures to the benefit of the Authority and the DEP and
cannot be amended so as to affect adversely the rights of the Authority or the DEP or
diminish the obligations of the Local Government without the consent of the Authority and

the DEP.

3. The Local Government is a duly organized and presently existing

, with full power and authority to acquire and construct 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 Local Act and all other necessary orders and resolutions have been legally
and effectively adopted or enacted by the Local Government and constitute valid and binding
obligations of the Local Government enforceable against the Local Government in
accordance with their terms. The Local Act contains provisions and covenants substantially
in the form of those set forth in Section 4.1 of the Loan Agreement,

5. The Local Bonds have been duly authorized, issued, executed and delivered
by the Local Government to the Authority and are valid and legally enforceable and binding
special obligations of the Local Government, payable from the net or gross revenues of the
System set forth in the Local Act and secured by a first lien on and pledge of the net or gross
revenues of the System, all in accordance with the terms of the Local Bonds and the Local

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

Very truly yours,
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SCHEDULE X

DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $__ 477,000
Purchase Price of Local Bonds $__477.000

The Local Bonds shall bear no interest from the date of delivery to and
including February 28, 2001 . Commencing June 1, 2007 interest on the
Local Bonds is payable quarterly, at a rate of _2_ % per annum. Commencing June 1,

2001, principal of the Local Bonds is payable quarterly, with an administrative fee of
1 %. Quarterly payments will be made on March 1, June 1, September 1 and December 1
of each year as set forth on the Schedule Y attached hereto and incorporated herein by

reference.

The Local Government shall submit its payments monthly to the Commission with
instructions that the Commission will make quarterly payments to the Authority at such
address as is given to the Commission in writing by the Authority. If the Reserve Account
is not fully funded at closing, the Local Government shall commence the payment of the
1/120 of the maximum annual debt service on the first day of the month it makes its first
monthly payment to the Commission. The Local Government shall instruct the Commission
to notify the Authority of any monthly payments which are not received by the 20th day of
the month in which the payment was due.

The Local Bonds are fully registered in the name of the Authority as to principal and
interest, if any, and the Local Bonds shall grant the Authority a first lien on the net or gross
revenues of the Local Government's system as provided in the Local Act.

The Local Government may prepay the Local Bonds in full at any time at the price of
par upon 30 days' written notice to the Authority and DEP. The Local Government shall
request approval from the Authority and DEP in writing of any proposed debt which will be
issued by the Local Government on a parity with the Local Bonds which request must be
filed at least 60 days prior to the intended date of issuance.

As of the date of the Loan Agreement, the Local Bonds are on a parity as to liens.
pledge and source of and security for pavment with the following obligations of the Local

Government: Sewer Revenue Bonds, Serjes 1992 (West Virginia SRF Program),
dated December 28, 1992; and Sewer Refunding Revenue Bonds, Series 1994, dated
December 1, 1994,
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SCHEDULE Y

Pea Ridge Public Service District (West Virginia)
Design Loan of 3477,000
20 Years, 2% Interest Rate, 1% Administrative Fee
Closing Date: March 7, 2000

DEBT SERVICE SCHEDULE

Date Principal Coupon : Interest Total P+l

6/01/2000 . - - -

9/01/2000 - - - -

12/01/2000 - - - -

301/201 - - - -
6/01/2001 4,864.00 2.000% 2,385.00 7.249.00
$/01/2001 4,888.00 2.000% -2,360.68 7,248.68
12/01/2001 4,913.00 2.000% 2,338.24 7,248.24
: 3/01/2002 4,937.00 2.000% 2,311.68 7,248.623
i 6/01/2002 4,962.00 2.006% 2,286.99 7,248.89
; 9/01/2002 4,987.00 2.000% 2,262.18 7.249.18
; 12/01/2002 5.012.00 2.000% 2,237.25 7,249.25
! 3172003 5,037.00 2.000% 221219 7.248.18
6/01/2003 5,062.00 . 2.000% 2,187.00 7,248.00
9/01/2003 5,087.00 2.000% 2,161.69 7,248.€9
. 12/01/2003 5,113.00 2.000% 2,136.26 7,249.28
: 3/01/2004 5,138.00 2.000% 2,110.65 7,248.68
6/01/2004 5,164.00 2.000% 2,085.00 7,245.00
’ ©/01/2004 5,190.00 2.000% 2,059.18 7,249.18
12/01/2004 §,216.00 2.000% 2,033.23 7,248.23
3/01/2005 5,242.00 2.000% 2,007.15 . 7.248.15
6/01/2005 5,268.00 2.000% 1,980.94 7.,248.64
9/01/2005 £,284.00 2.000% 1,954.60 7,248.60
12/01/2008 5,321.00 2.000% 1,928.13 7,248.13
30172008 5,347.00 2.000% 1,901.53 7,248 83
6/G1/2006 5,374.00 2.000% 1,874.79 7,248.7¢
8/01/2006 5,401.00 2.000% 1,847.92 724882
12/01/2006 5,428.00 2.000% 1,820.92 7,248.22
3012007 5,455.00 2.000% 1,793.78 7,248.78
6/01/2007 5,4583.00 2.000% 1,766.50 7,248.50
9/01/2007 §,510.00 2.000% 1,739.08 7,249.08
1210172007 5,537.00 2.000% 1,711.54 7.248.54
3/01/2008 5,565.00 2.000% 1,683.85 7,248.85
6/01/2008 5,593.00 2.000% 1,656.03 7,249.03
9/01/2008 5,621.00 2.000% _1,628.06 7,2498.08
12/01/2008 5,649.00 2.000% 1,595.88 7,248 68
3/01/2008 5,677.00 2.000% 1,571.71 7,248.74
6/01/2008 5,706.00 2.000% 1.543.33 7,248.33
S/01/20GS 5,734.00 2.000% 1,514.80 7,248.80
12/01/2009 5,763.00 2.000% 1,486.13 7,245.13
3/01/2010 5,792.00 2.000% 1,457.31 7,249.34
6/01/2010 5,821.00 2.000% 1,428.35 7,249.35
8/01/2010 5,850.00 2.000% 1,388.25 7,248.25
12/01/2010 5,879.0C 2.000% 1,370.00 . 7,248.00
3/01/2011 5.808.00 2.000% _1,340.60 7,248.60
£/01/2011 5,938.00 2.000% 1,311.08 7,248.06
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Pea Ridge Public Service District (West Virginia) ;
Design Loan of $477,000
20 Years, 2% Interest Rate, 1% Administrative Fee :
Closing Date: March 7, 2000 !
DEBT SERVICE SCHEDULE ;
Date Principal Coupon Interest Total P+l §
9/01/2011 5,968.00 2.000% 1,281.37 7,249.37 :
12/01/2011 5,997.00 2.000% 1,251.53 7,248.53
3/01/2012 6,027.00 2.000% 1,221.55 7,248.55
6/01/2012 6,058.00 2.000% 1,191.41 7.249.41
9/01/2012 6,088.00 2.000% 1,161.12 7.249.12
12/01/2012 6,118.00 2.000% 1,130.68 7,248.63
3/01/2013 6,149.00 2.000% 1,100.09 7,249.09
i 6/01/2013 6.180.00 2.000% 1,069.35 7,249.35
: 9/01/2013 6,211.00 2.000% 1,038.45 7,249.45
12/01/2013 6,242.00 2.000% 1,007.39 7,249.35
3/01/2014 6,273.00 2.000% 976.18 7.249.18
6/01/2014 6,304.00 2.000% 944.82 . 7.248.82
; 9/01/2014 £,336.00 2.000% 913.30 7,249.20
‘ 12/01/2014 6,367.00  2.000% 881.62 7,248 €2
3/01/2015 6,353.00 2.000% 849.78 7.248.78
8/01/2015 6,431.00 2.000% 817.79 7,248.79
: 9/01/2015 6,463.00 2.000% 785.63 7,248.63
! 12/01/2015 6,465.00 2.000% 753.32 7.248.32
j 3/01/2016 6,528.00 2.000% 720.84 7,248.84 }
: 6/01/2016 6,561.00 2000% £88.20 | 7.24820
: 9/01/2016 6,594.00 2.000% 655.39 7.248.38
12/01/2016 6,627.00 2.000% 622.42 7,24¢.42
3/01/2017 6,660.00 2.000% 589.29 7,249.20
6/01/2017 6,693.00 2.000% 555.98 724888
8/01/2017 6,726.00 2.000% 522.52 7,248 52
12/01/2017 6,760.00 2.000% 488.89 7.248.89
300112018 6,794.00 2.000% 455.09 7,249.08
6/01/2018 6,828.00 2.000% 421.12 7,248.12
! 8/01/2018 6,862.00 2.000% 386.98 724888
12/01/2018 6,896.00 2.000% 352,67 7.248.67
3/01/2019 6,931.00 2.000% 318.19 7,249.1¢
6/01/2019 6,965.00 2.000% 28354 7.248.54
8/01/20189 7,000.00 2.000% 24871 7.248.71
12/01/2019 7.035.00 2.000% 213.71 7,248,714
31012020 7,070.00 2.000% 178.54 7,248.54
60172020 7,106.00 2.000% 143.18 7.249.18
9/01/2020 7,141.00 2.000% 107.66 7.248.65
12/01/2020 7.177.00 2.000% 71.95 7.248.95
3/01/2021 7,213.00 2.000% 26.07 7.245.07 "
Tota 477,000.00 . 102,918.93 579,918.903 %

*Plus $643.25 one-percent administrative fee paid quarterly. Total
administrative fee paid over the 1ife of the loan is $51,460.
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

At 4 session of the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA in the
City of Charleston on the 10th day of January, 2000.

PEA RIDGE PUBLIC SERVICE DISTRICT,
a public utility.
Petition for consent and approval to borrow funds
from the West Virginia Division of
Environmental Protection State Revolving Fund f
|

CASE NO. 99-1684-PSD-PC - . (
r

to pay for partial design services related to an
upgrade project.

COMMISSION ORDER : ‘
On November 19, 1999, the Pea Ridge Public Service District (District) filed a [
petition for consent and approval to borrow $477,000.00 from the West Virginia State |
Revolving Fund (SRF), at an annual interest rate of 3%, for a twenty year term, to pay for {
|

partial design services related to the District’s sewage treatment plant and collection system
upgrade,

According to the petition, engineering for this $7.9 million project is estimated to cost 1
$1,184,500.00, which includes $60,000.00 for planning, $450,000.00 for design and
$674,500.00 for services during construction. On December 10, 1999, the District filed a

letter from Thrasher Engineering, Inc. (Thrasher), in which Thrasher indicated that it wouid

defer the balance of the engineering fees not included in the design loan until the
construction loan is secured.

According to the District, the $477,000.00 SRF loan will finance the following:
$393,000.00 in engineering services and $14,000.00 in financing costs. The remaining
$70,000.00 will be used to retire the District’s current line of credit at the First State Bank
of Barboursville, previously approved in Case No. 97-0170-PSD-G1. The District states that
its current rates, approved in Case No. 97-0170-PSD-GI and effective March 31, 1999, are

sufficient to cover the additional indebtedness.

of West Virginia
v 4



B1/13/2888 13:28 38473564954 FEA RIDGE PSD PAGE

|

N e —

In an Initial and Final Joint Staff Memorandum filed December 27, 1999, Staff opined
that the District’s request is reasonable and recommended that it be approved.

The Commission finds it to be reasonable to grant the District’s petition for consent
and approval to borrow $477,000.00 from the West Virginia State Revolving Fund, at an

annual interest rate of 3%, for a twenty year term, to pay for partial design services related
to the District’s sewage treatment plant and collection system upgrade.

FINDINGS OF FACT

1. On November 19, 1999, the Pea Ridge Public Service District (District) filed a
petition for consent and approval to borrow $477,000.00 from the West Virginia State
Revolving Fund (SRF), at an annual interest rate of 3%, for a twenty year term, to pay for
parual design services related to the District’s sewage treatment plant and collection system

upgrade.

2. Engineenng for this $7.9 million project is estimated to cost $1,184,500.00, which
includes $60,000.00 for planning, $450,000.00 for design and $674,500.00 for services

during constraction.

3. On December 10, 1999, the District filed a letter from Thrasher Engineering, Inc.
(Thrasher), in which Thrasher indicated that it would defer the balance of the engineering
fees not included in the design loan until the construction loan is secured.

4. The $477,000.00 SRF loan will finance the following: $393,000.00 in engincering
services and $14,000.00 in financing costs. The remaining $70,000.00 will be used to retire
the District’s current line of credit at the First State Bank of Barboursville, previously
approved in Case No. 97-0170-PSD-GI.

5. The District’s current rates, approved in Case No. 97-0170-PSD-GI and effective
March 31, 1999, are sufficient to cover the additional indebtedness.

6. In an Initial and Final Joint Staff Memorandum filed December 27, 1999, Staff
opined that the District’s request is reasonable and recommended that it be approved.

CONCLUSION OF LAW

The Commission will grant the District’s petition for consent and approval to borrow
$477,000.00 from the West Virginia State Revolving Fund, at an annual interest rate of 3%,
for a twenty year term, to pay for partial design services related to the District’s sewage
treatment plant and collection system upgrade.

Public Service Commission

EF ST TAVAL Y S
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ORDER

IT IS THEREFORE ORDERED that the Pea Ridge Public Service District’s petition
for consent and approval to borrow $477,000.00 from the West Virginia State Revolving
Fund, at an annual interest rate of 3%, for a twenty year term, to pay for partial design
services related to the District’s sewage treatment plant and collection system upgrade, filed

on November 19, 1999, is hereby granted.

from the Commuission’s docket of active cases.

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

Commission Staff by hand delivery.

A True Copy, Teste:
Q/\QA@.—- %HAAL—

IT IS FURTHER ORDERED that this case is hereby resolved and shall be removed I
i

Sandra Squire
Executive Secretary
ARC
MSB/pja/ifg
991684c.wpd |
l
|
|
Public Servics )

of West Virgia
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PEA RIDGE PUBLIC SERVICE DISTRICT

Sewerage System Design Revenue Bonds, Series 2000
(West Virginia SRF Program)

CROSS-RECEIPT FOR BONDS AND BOND PROCEEDS

On the 7th day of March, 2000, the undersigned authorized representative
of the West Virginia Water Development Authority (the "Authority"), for and on behalf of
the Authority, and the undersigned Chairman of Pea Ridge Public Service District (the
"Issuer"), for and on behalf of the Issuer, hereby certify as follows:

1. On the 7th day of March, 2000, the Authority received the Pea Ridge
Public Service District Sewerage System Design Revenue Bonds, Series 2000 (West Virginia
SRF Program), issued in the principal amount of $477,000, as a single, fully registered Bond,
numbered R-1 and dated March 7, 2000 (the "Bonds").

2. At the time of such receipt of the Bonds upon original issuance, the
Bonds had been executed by the Chairman and the Secretary of the Issuer, by their respective
manual signatures, and the official seal of the Issuer had been affixed upon the Bonds.

3. The Issuer has received and hereby acknowledges receipt from the
Authority, as the original purchaser of the Bonds, of $158,928, being a portion of the
principal amount of the Bonds. The balance of the principal amount of the Bonds will be
advanced to the Issuer by the Authority and the West Virginia Division of Environmental

Protection as design of the Project progresses.

CH366728.1
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Dated as of the day and year first written above.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

MW& ﬁMM

Authorized Representative

PEA RIDGE PUBLIC SERVICE DISTRICT

%”&@ﬁ;%~/)g(jgfm

Chairrhan






PEA RIDGE PUBLIC SERVICE DISTRICT

Sewerage System Design Revenue Bonds, Series 2000
(West Virginia SRE Program)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

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

Ladies and Gentlemen:

There are delivered to you herewith on this 7th day of March, 2000:

(D Bond No. R-1, constituting the entire
original issue of the Pea Ridge Public Service District
Sewerage System Design Revenue Bonds, Series 2000 (West
Virginia SRF Program), in the principal amount of
$477,000, dated March 7, 2000 (the "Bonds"), executed by
the Chairman and Secretary of Pea Ridge Public Service
District (the "Issuer"), and bearing the official seal of the
Issuer, authorized to be issued under and pursuant to a Bond
Resolution and a Supplemental Resolution, both duly
adopted by the Issuer on March 6, 2000 (collectively, the
"Bond Legislation™);

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

3) Executed counterparts of the loan agreement
dated February 7, 2000, by and among the West Virginia
Division of Environmental Protection (the "DEP"), the
West  Virginia Water Development Authority (the
"Authority") and the Issuer ({(collectively, the "Loan
Agreement"); and

4) An executed opinion of nationally
recognized bond counsel regarding the validity of the Loan
Agreement and the Bonds.

CH366730.1



You are hereby requested and authorized to deliver the Bonds to the
Authority upon payment to the account of the Issuer of the sum of $158,928, representing a
portion of the principal amount of the Bonds. Prior to such delivery of the Bonds, you will
please cause the Bonds to be authenticated and registered by an authorized officer, as Bond
Registrar, in accordance with the form of Certificate of Authentication and Registration

thereon.
Dated as of the day and year first written above.
PEA RIDGE PUBLIC SERVICE DISTRICT
?%m(?cﬁ B Yo
Chairman Y
03/01/00
692580/97002
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SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
‘ PEA RIDGE PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM DESIGN REVENUE BOND, SERIES 2600
(WEST VIRGINIA SRF PROGRAM)

No. R-1 $477,000

KNOW ALL MEN BY THESE PRESENTS: That PEA RIDGE PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Cabell 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 FOUR HUNDRED SEVENTY SEVEN THOUSAND DOLLARS ($477,000), or
such lesser amount as shall have been advanced to the Issuer hereunder and not previously
repaid, as set forth in the "Record of Advances" attached as EXHIBIT A hereto and
incorporated herein by reference, in quarterly installments on March 1, June 1, September 1
and December 1 of each year, commencing June 1, 2001, as set forth on the "Debt Service
Schedule" attached as EXHIBIT B hereto and incorporated herein by reference, with interest
on each installment at the rate per annum set forth on said EXHIBIT B. The interest and the
SRF Administrative Fee (as defined in the hereinafter described Bond Legislation) shall also
be payable quarterly on March 1, June I, September 1 and December 1 of each year,
commencing June 1, 2001, as set forth on said EXHIBIT B.

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

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Division of Environmental Protection (the "DEP"), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Loan Agreement by and among the
Issuer, the Authority and the DEP, dated February 7, 2000.

CH369641.1



This Bond is issued (i) to pay a portion of the costs of design of certain
improvements and extensions to the existing public sewerage facilities of the Issuer (the
"Project"); (i) to pay in full the entire outstanding principal of and all interest accrued on the
Issuer’s Sewerage System Letter of Credit Notes, Series 1997; and (iii) to pay certain costs
of issuance hereof and related costs. The existing public sewerage facilities of the Issuer, the
Project and any further improvements or extensions thereto are herein called the "System."
This Bond is issued under the authority of and in full compliance with the Constirution and
statutes of the State of West Virginia, including particularly Chapter 16, Article 13A and
Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended (the "Act"), and a
Bond Resolution duly adopted by the Issuer on March 6, 2000, and a Supplemental
Resolution duly adopted by the Issuer on March 6, 2000 (collectively, the "Bond
Legislation"), and is subject to all the terms and conditions thereof. The Bond Legislation
provides for the issuance of additional bonds under certain conditions, and such bonds would
be entitled to be paid and secured equally and ratably from and by the funds and revenues and
other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY, WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, WITH THE ISSUER'S SEWER REVENUE BONDS, SERIES 1992 (WEST
VIRGINIA SRF PROGRAM), DATED DECEMBER 28, 1992, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,250,000 (THE "SERIES 1992
BONDS") AND THE SEWER REFUNDING REVENUE BONDS, SERIES 1994, DATED
NOVEMBER 1, 1994, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF §3,035,000 (THE "SERIES 1994 BONDS" AND COLLECTIVELY WITH
THE SERIES 19952 BONDS, THE "PRIOR BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the Prior Bonds and from
moneys in the reserve account created under the Bond Legislation for the Bonds (the
“Series 2000 Bonds Reserve Account”) and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest, if any, on all bonds which
may be issued pursuant to the Act, and shall be set aside as a special fund hereby pledged for
such purpose. This Bond does not constitute a corporate indebtedness of the Issuer within
the meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer
be obligated to pay the same or the interest hereon, except from said special fund provided
from the Net Revenues, the moneys in the Series 2000 Bonds Reserve Account and
unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has
covenanted and agreed to establish and maintain just and equitable rates and charges for the
use of the System and the services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide all Operating Expenses (as defined in the Bond
Legislation) of the System, and, so long as the Series 1994 Bonds are outstanding, to leave
a balance each year equal to not less than the sum of (i) 115% of the maximum amount

CH369641.1 2



payable in any year for principal of and interest on the Bonds and all other obligations
secured by a lien on or payable from such revenues on a parity with the Bonds, including the
Prior Bonds, and (ii) the amount, if any, required to be deposited in the respective reserve
accounts for the Prior Bonds and the Series 2000 Bonds Reserve Account in order to satisfy
the respective Reserve Account Requirements within a period of not more than 12 months,
assuming equal payments are made each month; and thereafter, to leave a balance each year
equal to at least 115% of the maximum amount payable in any year for principal of and
interest on the Bonds and all other obligations secured by a lien on or payabie from such
revenues on a parity with the Bonds, including the Prior Bonds; provided however, that so
long as there exists in the Series 2000 Bonds Reserve Account an amount at least equal to the
maximum amount of principal and interest which will become due on the Bonds in the then
current or any succeeding year, and in the respective reserve accounts established for any
other obligations outstanding on a parity with the Bonds, including the Prior Bonds, an
amount at least equal to the requirement therefor, such percentage may be reduced to 110%.
The Issuer has entered into certain further covenants with the registered owners of the Bonds
for the terms of which reference is made to the Bond Legislation. Remedies provided the
registered owners of the Bonds are exclusively as provided in the Bond Legislation, to which
reference is here made for a detailed description thereof,

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

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

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

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

CH369641.1
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has been pledged to and will be set aside into said special fund by the Issuer for the prompt
payment of the principal of and interest on this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which

this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.

CH369641.1



IN WITNESS WHEREOF, PEA RIDGE 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 March 7, 2000.

[SEAL] Q'e

CH369641.1
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2000 Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Date: March 7, 2000.

ONE VALLEY BANK, N NAL

ASSOCIATION, as REQ

AuthorizefQ) icer / y

g




EXHIBIT A

RECORD OF ADVANCES

AMOTUNT DATE AMOUNT DATE

(1)  $158.928 03/07/00 (19 9%
VAR 20 %
3__$ 2D 3
4 _$ (22) %
5. _$ 23 %
6 $ (24 3
(AT (25) 8
(8. 35 (26) %
[CII 27 _$
(10§ (28) $
an_ s 29 _$
(12) . $ a8
(13) _$ G §
a4 $ 32y 3
(15§ (33) $
a6y $ (34) 3
(an % (35) %
(i8) % (36) S

TOTAL $
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EXHIBIT B

Pea Ridge Public Service District (West Virginia)
Design Loan of $477,000
20 Years, 2% Interest Rate, 1% Administrative Fee
Closing Date: March 7, 2000
DEBT SERVICE SCHEDULE
L T Datel ‘. Pncipal | .. o . HInterest < -
6/01/2000 - - - .
9/01/2000 - - . -
12/01/2000 - - - -
3/01/2001 - - - -
§/01/2001 4,864.00 2.000% 2,285.00 7.249.00
9/0172001 4.888,00 2.000% 2,360.68 7,248.68
12/01/2001 4,973.00 2.000% 2.336.24 7.249.24
3/01/2002 4,937.00 2.000% 2.311.68 7.243.68
6/01/2002 4.962.00 2.000% 2.286.99 7.248.99
910172002 4,987.00 2.000% 2,262.18 7.249.18
1210172002 5,012.00 2.000% 223725 7.249,25
310172003 5.037.00 2.000% 2.212.19 7,249,19
8/01/2003 5,062.00 2.000% 2,187.00 7.249.00
9/01/2003 5,087.00 2.000% 2,161.69 7,248.69
12/01/2002 . 511300 2.000% 2.136.26 7.249.26
3/01/2004 5,138.00 2.000% 2,110.69 724869
6/01/2004 5.164.00 2.000% 2,085.00 7.249.00
9/01/2004 5.190.00 2.000% 2.059.18 7.249.18
12/01/2004 5.216.00 2.000% 2.033.23 7.249.23
30142005 5,242.00 2.000% 200715 7.249.,15
6/01/2005 5,268.00 2,000% 1,980.94 7,248.94
9/01/2005 5,294.00 2.000% 1,954.60 7,248.50 --
12/01/2005 5,321.00 2.000% 1.928.13 7,249.13
3i01/2006 5.347.00 2.000% 1,901.53 7.248.53
6/01/2006 5.374.00 2.000% 1,874.79 7.248.79
9/01/2006 5.401.00 2.000% 1.847.92 7,248.92
12/01/2006 5,428.00 2.000% 1,820.92 7.248.92
301/2007 5,455.00 2.000% 1.793.78 7,240.78
6/01/2007 5.483.00 2.000% 1,766.50 7.,249.50
9/01/2007 £,510.00 2.000% 1,739.09 7.249.09
12/01/2007 5,537.00 2.000% 1,711.54 7.248.54
3/01/2008 5,565.00 2.000% 1,683.85 1.248.85
6/01/2008 5,593.00 2.000% 1,656.03 7,245.03
9/01/2008 5,621.00 2.000% 1,628.08 7,.249.06
12/01/2008 5,649.00 2.000% 1.599.96 7,248.95
3/01/2008 5.677.00 2.000% 1.571.71 7.248.71
6/01/2009 5,706.00 2.000% 1,543.23 7.249.33
9/01/2009 5.734.00 2.000% : 1,514.80 7.248.80
12/01/2009 5,763.00 2.000% 1,486.13 7.243.13
YO12010 5.792.00 2.000% 1,457.31 7.249.31
8/01/2010 5.821.00 2.000% 1,428.35 7,249.35
9/01/2010 5,850.00 2.000% 1,359.25 7.249.25
12/81/2010 5.879.00 2.000% 1,370.00 7,249.00
301/2011 5,908.00 2.000% 1.340.60 7.248.80 |
8/01/2011 5.928.00 2.000% 1,311.06 7.249.06 ;
Ferris, Baker Waus, Ine. File = dlpearid sf02 04 U0- SINGLE PURPOSE
West Virginia Public Finance Department N/ AP0 1150 AM
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Pea Ridge Public Service District (West Virginia)
Design Loan of 477,000
20 Years, 2% Interest Rate, 1% Administrative Fee
Closing Date: March 7, 2000
DEBT SERVICE SCHEDULE
17 Date i Coupen’ v . 7 interes
9/01/2011 5,968.00 2.000% 1,281.37 7.249.37
12/01/2011 5,997.00 2.000% 1,251.53 7,24B.53
3/01/2012 6,027.00 2.000% 1,221.55 7.248.55
B/01/2012 £.058.00 2.000% 1.191.41 7,248 41
90172012 6.086.00 2.000% 1,161.12 7.249.12
121012012 6,118.00 2.000% 1,130.68 7.,248.68
30112013 6.149.00 2.000% 1,100.09 7.249.09
6/01/2013 6,180.00 2.000% 1,069.35 7,249.35
9/01/2013 6.211.00 2.000% 1,038.45 7.249.45
12/61£2013 6,242.00 2.000% 1.007.38 7,249.39
340112014 6,273.00 2.000% 975.18 7.249.18
6/01/2014 6.304.00 2.000% 944.82 7.248.82
5/01/2014 6,336.00 2.000% 913.30 7,249.30
12/01/2014 6.367.00 2.000% 881.62 7.248.62
310112015 5,399.00 2.000% 849.78 7,248.78
80112015 6,431.00 2.000% 817.79 724879
9/01/2015 6,463.00 2.000% 785.63 7.248.63
12/01/2015 6,496.00 2.000% 753.32 7.249.32
30172016 6,528.00 2.000% 720.84 7.248.84
6/01/2016 6.551.00 2.000% €88.20 7.249.20
9/012016 6.594.00 2.000% 655.39 7,249.39
12/01/2016 6,627.00 2.000% 622.42 7,249.42
3012017 6,560.00 2.000% 589.29 7,249.29
6/01/2017 6,693.00 2.000% 555.99 7,248.99
9/01/2017 6,726.00 2.000% 522.52 7,248.52
12/01/2017 §,760.00 2.000% 488.89 7,248.89
3012018 6.794.00 2.000% 455.09 7,249.09
60112018 6,828.00 2.000% 421.12 7.249.12
9/01/2018 6,862.00 2.000% 196.98 7.248.98
12/01/2018 6.896.00 2.000% 352.67 7.248.67
34012019 §,931.00 2.000% 318.19 7,249.19
60172019 6,965.00 2.000% 283.54 7.248.54
9/01/2019 7.000.00 2.000% 248.71 7.248.71
12/01/2019 7.035.00 2.000% 213.71 7.248.71
3012020 7.070.00° 2.000% 178.54 7.248.54
6/0112G20 7.108.00 2.000% 143,19 7.246.19
9/01/2020 7,141.00 2.000% 107.66 7.248.65
12/01/2020 7.177.00 2.000% 71.95 7.248.95
3/01/2021 7.213.00 2.000% 36.07 7.249.07
Total 477,000.00 . 102,918.93 579,918.93°

Ferris, Baker Waus, Inc,

Fite = dipearid,sf-02 04 00- SINGLE PURPOSE

West Virginia Public Finance Department

*Plus $643.25 one-percent administrative fee paid quarterly.

2/ 4/2000 11:50 AM

Total administrative fee paid over life of the loan is $51,460.
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Pea Ridge Public Service District (West Virginia)
Design Loan of $§477,000
20 Years, 2% Interest Rate, 1% Adminisirative Fee
Closing Date: March 7, 2000

DEBT SERVICE SCHEDYLE

YIELD STATISTICS

Accrued Interest from 03/07/2000 10 03/07/2000....ccuvmrrvcrmserresssseiossesoeesmeseeeemsemesesssessemeseseeen - (9,381.00

Bond Year Dollars............. ietrmsrenesma s s e $5614.99 °

AVEIAGE LIB.... oottt eres s nm st ssa sttt et en e serares eeecnetrnrrenrananena 11.771 Years

Average Coupon . 1.8329322%

Net Interest Cast (NIC) e ebre e s st nens e s e . 1.8329322%

True INerest Cost {TIC) i iriiiienerveree s sermserssersseeressssessessssnn. [ 2.0073716%

Bond Yield for Arbilrage Purposes. - 2.0073716%

Al INEIUSIVE COSE (AIC). e creremsreres e ssms i tssscsemecassemsenessssnsenesseas s sesmns . 2.9135108%

IRS FORM 8038

Net interest Cost - . . e 2.0000029%

Weighied AVEIAGE MAIUTIY. .o..ceerieeereansrrsiasecsssseecessssstmseeseeecossees seeses seesses e seseseemeeeeseeoeeseseeesn. 11.771 Years
Ferris, Baker Wans, Inc. File = dlpearid 5f-02 04 00- SINGLE PURPOSE
West Virginia Public Finance Degartment 472000 11:50 AM




(Form of)

ASSIGNMENT

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

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

Dated: ,

In the presence of:

CH369641.1
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(304} 248000

FACEIMILE (304) 624-8i83
100C MAMPTOR CENTER
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MORGANTOWN, W. Va, 265071616

{304 58982000

STEPTOE & JOHNSON

ATTORNEYS AT Law
BANK ONE CENTER
SEVENTH FLOOR
F. 0. BOX 18588

CHARLESTON, W, VA. 25326-1588

{304} 353-8000
FACSIMILE (3C4) 353-8180

RILEY BUILDING. FOURTH FLOOR
L4TH AND CHABLINE STREETS
P. 0. BOX 155
WaHEELDNG, W. VA, 200030020
{304) 233-0000
FACSIMILE {304) £33.0014
THE RIVERS GFFICE PARK
200 STAR AVENUE. SUITE 230
P. 0. BOX 828

FACSIMILE (304) BS8.-8118 PAREFRSETRG, W, VA 28102.0028
— (3041 4226463
128 EAST BURKE §TREET FACSIMILE (204) 427-8482
P. 0. BOX 2829
MARTINSBETERG, W. VA 25402.0800 ALAN B. MOLLOMAN [NNGVATION CENTER
{304 263-699} March 7, 2000 1000 TECHNOLOGY DRIVE
FACSIMILE (304) 262-3541 F.C. BOX 2z10

Famgmonr, W.Va, 2as54.0824
(3041 368.8500
FACSIMILE (304) 368-84)13

WRITER'S DIRECT DIAL NUMBER

Pea Ridge Public Service District
Sewerage System Design Revenue Bonds, Series 2000
(West Virginia SRF Program)

Pea Ridge Public Service District
Barboursville, West Virginia

West Virginia Water Development
Authority
Charleston, West Virginia

West Virginia Division of
Environmental Protection
Charleston, West Virginia

Ladies and Gentlemen:;

We have served as bond counsel in connection with the issuance by Pea Ridge Public
Service District (the "Issuer™), a public service district and public corporation and political subdivision
created and existing under the laws of the State of West Virginia, of its $477,000 Sewerage System Design
Revenue Bonds, Series 2000 (West Virginia SRF Program), dated the date hereof (the "Bonds").

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of a loan agreement, dated February 7, 2000, including all schedules and exhibits
attached thereto (the "Loan Agreement"), by and among the lIssuer, the West Virginia Division of
Environmental Protection (the "DEP") and the West Virginia Water Development Authority (the
"Authority") and the Bonds, which are to be purchased by the Authority in accordance with the provisions
of the Loan Agreement. The Bonds are originally issued in the form of one bond, registered as to principal
and interest to the Authority, bearing interest at the rate of 2% per annum and with interest and principal
payable quarterly on March 1, June 1, September | and December 1 of each year, commencing June 1,
2001, and ending March 1, 2021, all as set forth in the "Schedule Y," attached to the Loan Agreement and
incorporated in and made a part of the Bonds

The Bonds are issued under the authority of and in full compliance with the Constitution
and stamtes of the State of West Virginia, including particularly, Chapter 16, Article 13A and

CH366750.2
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Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended (collectively, the
"Act"), for the purposes of (i) paying a portion of the costs of design of certain improvements
and extensions to the existing public sewerage facilities of the Issuer (the "Project”); (i)
paying in full the Issuer’s Sewerage System Letter of Credit Notes, Series 1997; and (iii)
paying certain costs of issuance and related costs.

We have also examined the applicable provisions of the Act, the Bond
Resolution duly adopted by the Issuer on March 6, 2000, as supplemented by a Supplemental
Resolution duly adopted by the Issuer on March 6, 2000 (collectively, the "Bond
Legislation"), pursuant to and under which Act and Bond Legislation the Bonds are
authorized and issued and the Loan Agreement has been entered into. The Bonds are subject
to redemption prior to maturity {o the extent, at the time, under the conditions and subject to
the limitations set forth in the Bond Legislation and the Loan Agreement. All capitalized
terms used herein and not otherwise defined herein shall have the same meanings set forth
in the Bond Legisiation and the Loan Agreement when used herein.

In connection with the issuance of the Bonds, the Issuer has executed a
Certificate as to Use of Proceeds, dated as of the date hereof (the "Certificate as to Use of
Proceeds"), which, among other things, sets forth restrictions on the expenditure of the Bond
proceeds and earnings thereon, to ensure that the Bonds are and will continue to be public
purpose bonds as defined in the Internal Revenue Code of 1986, as amended, and regulations
thereunder (collectively, the "Code").

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

I. The Issuer is a duly organized and validly existing public service
district, public corporation and political subdivision of the State of West Virginia, with
corporate power and authority to design thé Project, to operate and maintain the System, to
adopt the Bond Legislation and to issue and sell the Bonds, all under the Act and other
applicable provisions of law.

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

CH366750.2
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3. The Bond Legislation and all other necessary orders and resolutions
have been duly and effectively adopted by the Issuer and constitute valid and binding
obligations of the Issuer enforceable upon the Issuer. The Bond Legislation contains
provisions and covenants substantially in the form of those set forth in Section 4.1 of the
Loan Agreement.

4. The Bonds have been duly authorized, issued, executed and delivered
by the Issuer to the Authority and are valid, legally enforceable and binding special
obligations of the [ssuer, payable from the Net Revenues of the System and secured by a first
lien on and pledge of the Net Revenues of the System, on a parity with respect to liens,
pledge and source of and security for payment with the Issuer's Sewer Revenue Bonds,
Series 1992 (West Virginia SRF Program), and Sewer Refunding Revenue Bonds,
Series 1994 (collectively, the "Prior Bonds"), all in accordance with the termns of the Bonds
and the Bond Legislation. Based upon the certificate of the certified public accountant dated
the date hereof, the Issuer has met the coverage requirements for issuance of parity bonds of
the Prior Bonds and the resolutions authorizing the Prior Bonds. The Issuer has obtained the
consent of the holder of the Series 1992 Bonds to the issuance of the Bonds on a parity
therewith. The consent of the holders of the Series 1994 Bonds is not required. The Issuer
has substantially complied with all other parity requirements, except to the extent that
noncompliance with any such other parity requirements is not of a material nature,

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

6. The Bonds have not been issued on the basis that the interest thereon
is or will be excluded from gross income for federal income tax purposes. We express no
opinion regarding the federal tax consequences arising with respect to the Bonds.

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

CH3066750.2
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We have examined the executed and authenticated 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,

STEPYOE & JOHNSON

B3/06/00
092380v97002

CH366750.2
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March 7, 2000
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WRITER'S DIRECT DIAL NUMBER

Pea Ridge Public Service District
Sewerage System Design Revenue Bonds, Series 2000
(West Virginia SRE Program)

Pea Ridge Public Service District
Barboursville, West Virginia

West Virginia Water Development
Authority
Charleston, West Virginia

West Virginia Division of
Environmental Protection
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Pea Ridge Public
Service District (the "Issuer”), a public service district and public corporation and political subdivision
created and existing under the laws of the State of West Virginia, of its $477,000 Sewerage System Design
Revenue Bonds, Series 2000 (West Virginia SRF Program), dated the date hereof (the "Bonds™").

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of a loan agreement, dated February 7, 2000, including all schedules and exhibits
attached thereto (the "Loan Agreement"), by and among the Issuer, the West Virginia Division of
Environmental Protection (the "DEP") and the West Virginia Water Development Authority (the
" Authority") and the Bonds, which are to be purchased by the Authority in accordance with the provisions
of the Loan Agreement. The Bonds are originally issued in the form of one bond, registered as to principal
and interest to the Authority, bearing interest at the rate of 2% per annum and with interest and principal
payable quarterly on March 1, June 1, September | and December 1 of each year, commencing June 1,
2001, and ending March 1, 2021, all as set forth in the "Schedule Y," attached to the Loan Agreement and
incorporated in and made a part of the Bonds

The Bonds are issued under the authority of and in full compliance with the Constitution
and statutes of the State of West Virginia, including particularly, Chapter 16, Article 13A and

CH366750.2



Pea Ridge Public Service District, et al.

Page 2

Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended {collectively, the
"Act"), for the purposes of (i) paying a portion of the costs of design of certain improvements
and extensions to the existing public sewerage facilities of the Issuer (the "Project™); (i)
paying in full the Issuer’s Sewerage System Letter of Credit Notes, Series 1997; and (iii)

paying certain costs of issuance and related costs.

We have also examined the applicable provisions of the Act, the Bond
Resolution duly adopted by the Issuer on March 6, 2000, as supplemented by a Supplemental
Resolution duly adopted by the Issuer on March 6, 2000 (coliectively, the "Bond
Legislation"), pursuant to and under which Act and Bond Legislation the Bonds are
authorized and issued and the Loan Agreement has been entered into. The Bonds are subject
to redemption prior to maturity to the extent, at the time, under the conditions and subject to
the limitations set forth in the Bond Legislation and the Loan Agreement. All capitalized
terms used herein and not otherwise defined herein shall have the same meanings set forth
in the Bond Legislation and the Loan Agreement when used herein.

In connection with the issuance of the Bonds, the Issuer has executed a
Certificate as to Use of Proceeds, dated as of the date hereof (the "Certificate as to Use of
Proceeds"), which, among other things, sets forth restrictions on the expenditure of the Bond
proceeds and earnings thereon, to ensure that the Bonds are and will continue to be public
purpose bonds as defined in the Internal Revenue Code of 1986, as amended, and regulations
thereunder {collectively, the "Code").

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

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

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

the DEP.

CH366750.2
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3. The Bond Legislation and all other necessary orders and resolutions
have been duly and effectively adopted by the Issuer and constitute valid and binding
obligations of the Issuer enforceable upon the Issuer. The Bond Legislation contains
provisions and covenants substantially in the form of those set forth in Section 4.1 of the

Loan Agreement.

4. The Bonds have been duly authorized, issued, executed and delivered
by the Issuer to the Authority and are valid, legally enforceable and binding special
obligations of the Issuer, payable from the Net Revenues of the System and secured by a first
lien on and pledge of the Net Revenues of the System, on a parity with respect to liens,
pledge and source of and security for payment with the Issuer's Sewer Revenue Bonds,
Series 1992 (West Virginia SRF Program), and Sewer Refunding Revenue Bonds,
Series 1994 (collectively, the "Prior Bonds"), all in accordance with the terms of the Bonds
and the Bond Legislation. Based upon the certificate of the certified public accountant dated
the date hereof, the Issuer has met the coverage requirements for issuance of parity bonds of
the Prior Bonds and the resolutions authorizing the Prior Bonds. The Issuer has obtained the
consent of the holder of the Series 1992 Bonds to the issuance of the Bonds on a parity
therewith. The consent of the holders of the Series 1994 Bonds is not required. The Issuer
has substantially complied with all other parity requirements, except to the extent that
noncompliance with any such other parity requirements is not of a material nature.

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

West Virginia.

6. The Bonds have not been issued on the basis that the interest thereon
is or will be excluded from gross income for federal income tax purposes. We express no
opinion regarding the federal tax consequences arising with respect to the Bonds.

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

CH360750.2



Pea Ridge Public Service District, et al.
Page 4

We have examined the executed and authenticated 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,

ey

STEPTOE & JOHNSON

(3/06/00
6F2580/97002

CH366750.2
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ATTORNEYAT LAW FAX (304) 7434120
1115 SMITH STREET
MILTON, WEST VIRGINIA 25541 Aoniten T Sinith 7 . M
March 7, 2000

Pea Ridge Public Service District
Sewerage System Design Revenue Bonds, Series 2000
(West Virginia SRF Program)

Pea Ridge Public Service District
Barboursville, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Division of Environmental
Protection
Charleston, West Virginia

Steptoe & Johnson
Charleston, West Virginia

Ladies and Gentlemen:

I am counsel to Pea Ridge Public Service District, a public service district in Cabell
County, West Virginia (the “Issuer”). As such counsel, I have examined a copy of the approving
opinion of Steptoe & Johnson, as bond counsel, a loan agreement dated February 7, 2000,
including all schedules and exhibits attached thereto (the “Loan Agreement™), by and among the
West Virginia Division of Environmental Protection (the “DEP”), the West Virginia Water
Development Authority (the “Authority’”) and the Issuer, the Bond Resolution duly adopted by
the Issuer on March 6, 2000 and the Supplementai Resolution duly adopted by the Issuer on
March 6, 2000 (collectively, the “Bond Legislation™), and other documents, papers, agreements,
instruments and certificates relating to the above-captioned Bonds of the Issuer (the “Bonds™) and
orders of The County Commission of Cabell County relating to the Issuer and the appointment of
members of the Public Service Board of the Issuer. All capitalized terms used herein and not
otherwise defined herein shall have the same meanings set forth in the Bond Legislation and the
Loan Agreement when used herein.

I am of the opinion that:
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1. The Issuer is duly created, organized and validly existing as a public service district
and as a public corporation and political subdivision of the State of West Virginia.

2. The members and officers of the Public Service Board of the Issuer have been
duly, lawfully and properly appointed and elected, have taken requisite oaths, and are authorized
to act in their respective capacities on behalf of the Issuer.

3. The Loan Agreement has been duly authorized, executed and delivered by the
Issuer and, assuming due authorization, execution and delivery by the DEP and the Authority,
constitutes a valid and binding agreement of the Issuer in accordance with its terms.

4. The Bond Legislation has been duly adopted by the Issuer and is in full force and
effect.

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

6. The Issuer has received all permits, licenses, approvals, consents, exemptions,
orders, certificates and authorizations necessary for the creation and existence of the Issuer, the
issuance of the Bonds, the design of the Project, the operation of the System and the imposition of
rates and charges, including, without limitation, all requisite orders, consents, certificates and
approvals from The County Commission of Cabell County, the West Virginia Infrastructure and
Jobs Development Council and the Public Service Commission of West Virginia, and the Issuer
has taken any other action required for the imposition of such rates and charges, including,
without limitation, the adoption of a resolution prescribing such rates and charges. The Issuer has
received the Final Order of the Public Service Commission of West Virginia entered on March 31,
1999, in Case No. 97-0170-PSD-GI, among other things, approving rates and charges for the
services of the System and the Final Order of the Public Service Commission of West Virginia
entered on January 10, 2000, in Case No. 99-1684-PSD-PC, among other things, approving the
financing for the design of the Project. The time for appeal of such Final Orders has expired prior
to the date hereof without any appeal.

7. To the best of our knowledge, there is no action, suit, proceeding or investigation
at law or in equity before or by any court, public board or body, pending or threatened, wherein
an unfavorable decision, ruling or finding would adversely affect the transactions contemplated by
the Loan Agreement, the Bonds, the Bond Legislation, the design, acquisition and construction of
the Project, the operation of the System or the validity of the Bonds or the collection or pledge of
the Net Revenues therefor.
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All counsel to this transaction may rely upon this opinion as if specifically addressed to
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PEA RIDGE PUBLIC SERVICE DISTRICT

Sewerage System Design Revenue Bonds, Series 2000
{(West Virginia SRF Program)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS

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

INSURANCE

LOAN AGREEMENT

10. PUBLIC SERVICE COMMISSION ORDERS

11. SIGNATURES AND DELIVERY

12. BOND PROCEEDS; OTHER FUNDING

13. PUBLICATION

14. SPECIMEN BONDS

15. CONFLICT OF INTEREST

6. CLEAN WATER ACT

17. EXECUTION OF COUNTERPARTS

e

We, the undersigned CHAIRMAN and the undersigned SECRETARY of the
Public Service Board of Pea Ridge Public Service District in Cabell County, West Virginia
(the "Issuer"), and the undersigned COUNSEL to the Issuer, hereby certify in connection
with the $477,000 Pea Ridge Public Service District Sewerage System Design Revenue
Bonds, Series 2000 (West Virginia SRF Program), dated the date hereof (the "Bonds" or the
“Series 2000 Bonds"), as follows:

1. TERMS: All capitalized words and terms used in this General Certificate
and not otherwise defined shall have the same meaning as set forth in the Bond Resolution
of the Issuer duly adopted March 6, 2000, and a Supplemental Resolution of the Issuer duly
adopted March 6, 2000 (collectively, the "Bond Legislation”), when used herein.

2. NO LITIGATION: No controversy or litigation of any nature is now
pending or threatened, restraining, enjoining or affecting in any manner the issuance, sale or
delivery of the Bonds, the design of the Project, the operation of the System, the receipt of
the Net Revenues, or in any way contesting or affecting the validity of the Bonds, or any
proceedings of the Issuer taken with respect to the issuance or sale of the Bonds, the pledge

CH369037 .1
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or application of the Net Revenues or any other moneys or security provided for the payment
of the Bonds or the existence or the powers of the Issuer insofar as they relate to the
authorization, sale and issuance of the Bonds, the design of the Project, the operation of the
System, or the collection of the Net Revenues or pledge thereof. :

3. GOVERNMENTAL APPROVALS: All applicable and necessary
approvals, permits, exemptions, consents, authorizations, registrations and certificates
required by law for the design of the Project, the operation of the System, including, without
limitation, the imposition of rates and charges, and the issuance of the Bonds have been duly
and timely obtained and remain in full force and effect. The Issuer has procured the services
of the Consulting Engineers in accordance with Chapter 5G, Article 1 of the West Virginia

Code of 1931, as amended.

4. NOADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There has
been no adverse change in the financial condition of the Issuer since the approval and
execution and delivery by the Issuer of the Loan Agreement, and the Issuer has met all
conditions prescribed in the Loan Agreement entered into among the Issuer, the Authority
and the DEP. The Issuer will provide the financial, institutional, legal and managerial
capabilities necessary to design the Project,

There are outstanding obligations of the Issuer which will rank on a parity with
the Series 2000 Bonds as to liens, pledge and source of and security for payment, being the
Sewer Revenue Bonds, Series 1992 (West Virginia SRF Program), dated December 28,
1992, issued in the original aggregate principal amount of $1,250,000 (the "Series 1992
Bonds") and the Sewer Refunding Revenue Bonds, Series 1994, dated November 1, 1694,
issued in the original aggregate principal amount of $3,035,000 (the "Series 1994 Bonds"
and, collectively with the Sertes 1992 Bonds, the "Prior Bonds").

As of the date hereof, the Issuer has used a portion of the proceeds of the Series
2000 Bonds to pay in full and discharge its Sewerage System Line of Credit Notes, Series
1997, dated October 7, 1997, issued in the original aggregate principal amount not to exceed
£70,000.

The Issuer has obtained (i) the certificate of an Independent Certified Public
Accountant stating that the parity tests of the Prior Bonds are met, and (i) the written consent
of the Holders of the Series 1992 Bonds to the issuance of the Series 2000 Bonds on a parity
with the Series 1992 Bonds. The written consent of the holders of the Series 1994 Bonds to
the issuance of the Series 2000 Bonds on a parity with the Series 1994 Bonds is not required.
Other than the Prior Bonds, there are no other outstanding bonds or obligations of the Issuer
which are secured by revenues or assets of the System. The Issuer is in compliance with all
the covenants of the Prior Bonds and the Prior Resolutions.

CH369037.1



5. CERTIFICATION OF COPIES OF DOCUMENTS: The copies of the

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

Bond Resolution

Supplemental Resolution

Loan Agreement

Public Service Commission Orders

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

Rules of Procedure

Minutes of Current Year Organizational Meeting

Minutes on Adoption of Bond Resolution and Supplemental Resolution
NPDES Permit

Series 1992 Bond Resolution and Supplemental Resolution

Series 1994 Bond Resolution and Supplemental Resolution

Consent of Series 1992 Bondholder

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title

of the Issuer is "Pea Ridge Public Service District.” The Issuer is a public service district and
public corporation duly created by The County Commission of Cabell County and presently
existing under the laws of, and a political subdivision of, the State of West Virginia. The
governing body of the Issuer is its Public Service Board consisting of 3 duly appointed,
qualified and acting members whose names and dates of commencement and termination
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of current terms of office are as follows:

Date of Date of
Commencement Termination
Name of Office of Office
Ronald B. Sizemore September 1, 1995 August 31, 2001
Chet Porter September 11, 1999  September 11, 2005
Michael Seaton November 4, 1997 September 14, 2000

The names of the duly elected and/or appointed, qualified and acting officers
of the Public Service Board of the Issuer for the calendar year 2000 are as follows:

Chairman - Ronald B. Sizemore
Secretary/Treasurer - Chet Porter

The duly appointed and acting counsel to Issuer is Ronald J. Flora, Esquire, of
Milton, West Virginia.

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

8. INSURANCE: All insurance for the System required by the Bond
Legislation is in full force and effect.

9.  LOAN AGREEMENT: As of the date hereof, (i) the representations of
the Issuer contained in the Loan Agreement are true and correct in all material respects as if
made on the date hereof; (ii) the Loan Agreement does not contain any untrue statement of
a material fact or omit to state any material fact necessary to make the statements therein, in
light of the circumnstances under which they were made, not misleading; (iii) to the best
knowledge of the undersigned, no event affecting the Issuer has occurred since the date of
the Loan Agreement which should be disclosed for the purpose for which it is to be used or
which it is necessary to disclose therein in order to make the statements and information in
the Loan Agreement not misleading; and (iv) the Issuer is in compliance with the Loan

Agreement.

10.  PUBLIC SERVICE COMMISSION ORDERS: The Issuer has received
the Final Order of the Public Service Commission of West Virginia entered on March 19,
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1999, in Case No. 97-0170-PSD-GI, among other things, approving the rates and charges for
the services of the System, and has adopted a resolution prescribing such rates and charges.
The Issuer has received the Final Order of the Public Service Commission of West Virginia
entered on January 10, 2000, in Case No. 99-1684-PSD-PC, among other things, approving
the financing for the design of the Project. The time for appeal of such Final Orders has
expired prior to the date hereof without any appeal.

11.  SIGNATURES AND DELIVERY: On the date hereof, the undersigned
Chairman did officially sign all of the Bonds of the aforesaid issue, consisting upon original
issuance of a single Bond, dated the date hereof, by his or her manual signature, and the
undersigned Secretary did officially cause the official seal of the Issuer to be affixed upon the
Bonds and to be attested by his or her manual signature, and the Registrar did officially
authenticate and deliver the Bonds to a representative of the Authority as the original
purchaser of the Bonds under the Loan Agreement. Said official seal is also impressed above
the signatures appearing on this certificate.

12. BOND PROCEEDS; OTHER FUNDING: On the date hereof, the Issuer
received $158,928 from the DEP and the Authority, being a portion of the principal amount
of the Bonds and more than a de minimis amount of the proceeds of the Bonds. The balance
of the principal amount of the Bonds will be advanced to the Issuer as acquisition and
construction of the Project progresses.

13, PUBLICATION: The Issuer has published all required notices with
respect to, among other things, the design of the Project and the rates and charges of the

System.

14,  SPECIMEN BONIDS: Delivered concurrently herewith is a true and
accurate specimen of the Bond.

15.  CONFLICT OF INTEREST: No member, officer or employee of the
Issuer has a substantial financial interest, direct, indirect or by reason of ownership of stock
in any corporation, in any contract with the Issuer or in the sale of any land, materials,
supplies or services to the Issuer or to any contractor supplying the Issuer, relating to the
Bonds, the Bond Legislation and/or the Project, including, without limitation, with respect
to the Depository Bank. For purposes of this paragraph, a "substantial financial interest”
shall include, without limitation, an interest amounting to more than 5% of the particular

business enterprise or contract.

16. CLEAN WATER ACT: The Project as described in the Bond Legislation
complies with Sections 208 and 303(e) of the Clean Water Act.

17.  EXECUTION OF COUNTERPARTS: This document may be executed
in one or more counterparts, each of which shall be deemed an original and all of which shall
congstitute but one and the same document.
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WITNESS our signatures and the official
SERVICE DISTRICT on this 7th day of March, 2000.

[CORPORATE SEAL]

SIGNATURE

W&‘B-)&W
Chs Pt

03/03/00
692580/97002
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seal of PEA RIDGE PUBLIC

OFFICIAL TITLE

Chairman

Secretary

Counsel to Issuer



WITNESS our signatures and the official seal of PEA RIDGE PUBLIC
SERVICE DISTRICT on this 7th day of March, 2000.

[CORPORATE SEAL]
SIGNATURE OFFICIAL TITLE
Chairman
TN / Secretary

:f/ ){/’
X}m é} ’d o R S
A &/P - A Counsel to Issuer

03/02/00
6925807970602
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PEA RIDGE PUBLIC SERVICE DISTRICT

Sewerage System Design Revenue Bonds, Series 2000
(West Virginia SRF Program)

CERTIFICATE OF ENGINEER

I, Kenneth P. Moran, Registered Professional Engineer, West Virginia License
No.11309, of Thrasher Engineering, Inc., Consulting Engineers, in Clarksburg,
West Virginia, hereby certify as follows:

1. My firm is engineer for the design of certain additions, betterments and
improvements (the "Project”) to the existing public sewerage facilities (the "System") of Pea
Ridge Public Service District (the "Issuer") in Cabell County, West Virginia, which design
is being financed in part by the proceeds of the above-captioned bonds (the "Bonds") of the
Issuer. All capitalized terms used herein and not defined herein shall have the same meaning
set forth in the Bond Resolution and the Supplemental Resclution, both adopted by the Issuer
on March 6, 2000, and the Loan Agreement, dated February 7, 2000, by and among the
Issuer, the West Virginia Water Development Authority (the "Authority"), and the West
Virginia Division of Environmental Protection (the "DEP").

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

3. To the best of my knowledge and belief, (i) within the limits and in
accordance with the applicable and governing contractual requirements relating to the design
of the Project, the Project will be designed by Thrasher Engineering, Inc., Consulting
Engineers, as described in the application submitted to the DEP and the Authority, requesting
the Authority to purchase the Bonds (the "Application"); (ii) the Project will be adequate for
its intended purpose and when constructed, will have an estimated vseful life of at least 25
years; (iii) prior to construction, my firm will assist the Issuer in obtaining all applicable
permits required by the laws of the State of West Virginia and the United States necessary
for the acquisition and construction of the Project and the operation of the System; (iv) in
reliance upon the certificate of the Issuer’s certified public accountant, Ralph W. Bassett, Jr.,
as of the effective date thereof, the rates and charges for the System as adopted by the Issuer
are sufficient to comply with the provisions of the Loan Agreement; (v) the net proceeds of
the Bonds, together with all other moneys on deposit or to be simultaneously deposited and
irrevocably pledged thereto, are sufficient to pay the costs of design of the Project as set forth
in the Application; and (vi) attached hereto as Exhibit A is the final amended "Schedule A -
Estimated Total Cost of Project, Sources of Funds and Cost of Financing” for the design of

the Project.

CH366760.1
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WITNESS my signature and seal on this 7th day of March, 2000
THRASHER ENGINEERING, INC.

\\\'ﬁ‘ HP 4

&,

o)

03/01/00
692580/97002
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Kenneth P. Moran, P.E.
West Virginia License No. 11309



EXHIBIT A
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B2/15/2888 11:29 3947364954 PEA RIDGE PSD PAGE 92
SCHEDULE A
. NAME OF GOVERNMENTAL AGENCY: _P¢a Ridge Publi ize District Desi
ESTIMATED TOTAIL COST OF PROJECT, SOURCES OF FUNDS AND COST OF FINANCING
| A. Cost of Projgct
1. Construction 3 q
2. Technical Services $__550,000.00 Planoing & Design Total A/E
3. Legal and Fiscal b 0 (see Exhibit 1)
4.  Adwministrative b3 0
* 5. Site and Other Lauds b 0
**5.  Fac. Plan/Design or Other Loan
Repayment (Specify Type:
jrst Sta: i gville  §__69,700.00
7. Ioterim Financing Costs h3 Q
8. Contingency b 0
9. Total of Lines 1 Through 8 $619,700.00
B. Sources of Funds
10.  Federal Grants:' h3 0
(Specify Sources) $ 0
11.  State Grants: 3 0
(Specify Sources) h 4]
12.  Other Grants: $ 0
"~ (Specify Sources) _ $ 0
13.  Any Other Source” Thrasher Bng.  $__157,000.00 (See Exhibit 1)
(Specify) doforred to const. foan) § 0
14.  Total of Lines 10 Through 13 $.157.000.00
15.  Net Proceeds Required from Bond Issue
(Line 9 minus Linc 14) $.462.700,00
C. Cost of Financing
16.  Capitalized Interest $ 0
{Coustruction period plus six months) _
17. Funded Reserve Account:’ $ 0
18.  Other Costs:* $___14.300.00
$ 0
19. Total Cost of Financing (lives 16-18) $____14,300,00
20.  Size of Bond Issue (Line 15 plus Line 19) $.477,000,00

Wk

not allowable for State Revolving Fund Assigtance

7

WDA lcans are pot allowable W

Signature of Applic Siggam:e of Consulting Engineer
Date ’E / /, m Date Z/ Ji / JO
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RALPH W. BASSETT, JR.

Certified Public Accountant
1156 South Main Street
Milton, West Virginia 25541
Phone 304-743-5573
Fax 304-743-1150

March 7, 2000

Pea Ridge Public Service District
Sewerage System Design Revenue Bonds, Series 2000
(West Virginia SRFF Program)

West Virginia Water Development Autharity  West Virginia Division of Environmental

Charleston, West Virginia Protection
Charleston, West Virginia

L adies and Gentlemen:

Based upon the rates and charges set forth in the Final Order of the Public
Service Commission of West Virginia entered March 19, 1999, in Case No. 97-0170-
PSD-GI, the current operation and maintenance expenses of Pea Ridge Pubilic Service
District (the “Issuer”) and the current number and type of customers of the Issuer, it is
my opinion that such rates and charges will be sufficient to provide revenues which,
together with other revenues of the sewerage system (the “System”) of the Issuer, will
pay all repair, operation, and maintenance expenses of the System and leave a
balance each year equal to at least 115% of the maximum amount required in any year
for debt service on the Issuer's Sewerage System Design Revenue Bonds, Series 2000
(West Virginia SRF Program) (the “Bonds”), to be issued to the West Virginia Water
Development Authority on the date hereof, and all other obligations secured by or
payable from the revenues of the System, on a parity with the Bonds, including the
Issuer’'s Sewer Revenue Bonds, Series 1992 (West Virginia SRF Program) and Sewer
Refunding Revenue Bonds, Series 1994 (collectively, the “Prior Bonds”). It is my
further opinion that (1) the rates and charges of the System are sufficient to produce
Net Revenues equal to not less than the sum of (a) 115% of the Maximum Annual Debt
Service on the Prior Bonds and the Bonds in any Fiscal Year, and (b) the amount, if
any, required to be deposited in the respective reserve accounts for the Prior Bonds
and the Bonds in order to satisfy the respective reserve account requirements within a
period of not more than 12 months, assuming equal payments are made each month,
and (2) the Net Revenues actually derived from the System during the Fiscal Year
preceding the date of the actual issuance of the Bonds, plus the estimated increased

12




Re: Pea Ridge Public Service District
Sewerage System Design Revenue Bonds, Series 2000

April 11, 2000
Page 2

annual Net Revenues expected to be received after the date of issuance of the Bonds,
are not less than 115% of the Maximum Annual Debt Service on the Prior Bonds and
the Bonds, all in accordance with the resolutions authorizing the Prior Bonds and the

Bonds.

Very truly yours,

zf;ézﬂ/%wﬁ

Ralph W. Bassett, Jr.
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PEA RIDGE PUBLIC SERVICE DISTRICT

Sewerage System Design Revenue Bends, Series 2000
{(West Virginia SRF Program)

CERTIFICATE AS TO USE OF PROCEEDS

The undersigned Chairman of the Public Service Board of Pea Ridge Public
Service District in Cabell County, West Virginia (the "Issuer”), being one of the officials of
the Issuer duly charged with the responsibility for the issuance of $477,000 Sewerage System
Design Revenue Bonds, Series 2000 (West Virginia SRF Program), of the Issuer, dated
March 7, 2000 (the "Bonds"), hereby certify as follows:

1. I am one of the officers of the Issuer duly charged with the
responsibility of issuing the Bonds. 1am familiar with the facts, circumstances and estimates
herein certified and duly authorized to execute and deliver this certificate on behalf of the
Issuer. Capitalized terms used herein and not otherwise defined herein shall have the
meanings set forth in the Bond Resolution duly adopted by the Issuer on March 6, 2000 (the
"Bond Resolution™), authorizing the Bonds.

2. This certificate may be relied upon as the certificate of the Issuer.

3. This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on March 7, 2000, the date on which the Bonds are
being physically delivered in exchange for an initial advance of $158,928, being more than
a de minimis amount of the principal amount of the Bonds, and to the best of my knowledge
and belief, the expectations of the Issuer set forth herein are reasonable.

4. In the Bond Resolution pursuant to which the Bonds are issued, the
Issuer has covenanted that it shall not take, or permit or suffer to be taken, any action with
respect to [ssuer’s use of the proceeds of the Bonds which would cause any bonds, the interest
on which is exempt from federal income taxation under Section 103(a) of the Internal
Revenue Code of 1986, as amended, and the temporary and permanent regulations
promulgated thereunder or under any predecessor thereto (collectively, the "Code"), issued
by the West Virginia Water Development Authority (the "Authority"), the West Virginia
Infrastructure and Jobs Development Council (the "WVIIDC") or the West Virginia Division
of Environmental Protection {the "DEP"), as the case may be, from which the proceeds of
the Bonds are derived, to lose their status as tax-exempt bonds by reason of the classification
of such Bonds as "private activity bonds" within the meaning of the Code. The Issuer hereby
covenants to take ali actions necessary to comply with such covenant.

CH3066829.3
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5. The Bonds were sold on March 7, 2000, to the Authority, pursuant
to a loan agreement dated February 7, 2000, by and among the Issuer, the Authority and the
DEP, for an aggregate purchase price of $477,000 (100% of par). No accrued interest has
been or will be paid on the Bonds.

6. The Bonds are being delivered simultaneously with the delivery of
this certificate and are issued for the purposes of (i) paying a portion of the costs of design
of certain improvements and extensions to the existing public sewerage facilities of the Issuer
(the "Project"); (i) to pay in full and discharge the Issuer’s Sewerage System Line of Credit
Notes, Series 1997, dated October 7, 1997, issued in the original aggregate principal amount
not to exceed $70,000 (the "Series 1997 Note"), which provided funds for capital
replacements; and (iii) paying certain costs of issuance of the Bonds and related costs.

7. The Issuer has entered into an Agreement for Engineering Services
with the Consulting Engineer prior to the date hereof. The proceeds of the Bonds allocated
to the design of the Project will be used to pay the fees incurred by the Issuer under the
aforementioned Agreement for Engineering Services. Design of the Project will commence
immediately and will proceed with due diligence to completion, and, with the exception of
proceeds constituting capitalized interest, if any, and proceeds deposited in the reserve
account for the Bonds, if any, all of the proceeds from the sale of the Bonds, together with
any investment earnings thereon, will be expended for payment of Caosts of the Project on or
before March 7, 2001. Design of the Project is expected to be completed by January 31,

2001,

8. Simuitaneously with the delivery of the Bonds, the Issuer shall pay
in fill the outstanding principal of, and interest on, the Series 1997 Note.

9, The total cost of design of the Project financed from the proceeds of
the Bonds' (including all costs of issuance of the Bonds and payment of the Series 1997 Note)
is estimated at $477,000. Sources and uses of funds for the Project are as follows:

SOURCES

Gross Proceeds of the Bonds $4°77,000.00
Issuer's Funds $ -0-
Total Sources $477.000.00

'The balance of the costs of design of the Project in excess of bond proceeds ($156,926.22)

is being deferred by the Consulting Engineer until the Project goes to construction.



USES

Design of Project $393,073.78
Payment of Series 1997 Note 69,626.22
Capitalized Interest on

the Bonds -0-
Funded Reserve for

the Bonds -0-
Costs of Issuance 14.300.00
Total Uses . $477,000.00

The amount of the costs of design of the Project is estimated to be at least equal to the gross
proceeds of the Bonds.

CH366829.3
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Pursuant to Article V of the Bond Resohution, the following special funds
or accounts have been created or continued relative to the Series 2000 Bonds:

(1)
(2
(3)
4
(5)
(6)

N
(8)

(%

(10)

Revenue Fund;

Operation and Maintenance Fund;
Depreciation Fund;

Project Fund;

Series 1992 Bonds Sinking Fund;

Within the Series 1992 Bonds Sinking Fund, the Series 1992
Bonds Reserve Account;

Series 1994 Sinking Fund;

Within the Series 1994 Bonds Sinking Fund; the Series 1994
Bonds Reserve Account;

Series 2000 Bonds Sinking Fund; and

Within the Series 2000 Bonds Sinking Fund, the
Series 2000 Bonds Reserve Account.

Pursuant to Article VI of the Bond Resolution, the proceeds of the Bonds
will be deposited as follows:




(1) Bond proceeds in the amount of $-0- will be
deposited in the Series 2000 Bonds Sinking Fund as capitalized
interest and applied to payment of interest on the Bonds during
design of the Project and for a period not to exceed six months
following completion thereof.

{(2) Bond proceeds in the amount of $-0- will be
deposited in the Series 2000 Bonds Reserve Account.

(3)  Bond proceeds in the amount of $69,626.22 will be
used to pay in full, on the date hereof, the entire outstanding
principal of and all interest accrued on the Series 1997 Note.

(4)  The balance of the proceeds of the Bonds as
advanced to the Issuer will be deposited in the Project Fund and
applied solely to payment of costs of design of the Project,
including costs of issuance of the Bonds and related costs, and for
no other purpose.

12, Moneys held in the Series 2000 Bonds Sinking Fund will be used solely
to pay principal of and interest on the Bonds, and will not be available to meet costs of design
of the Project. All investment earnings on moneys in the Series 2000 Bonds Sinking Fund
and the Series 2000 Bonds Reserve Account, if any, will be withdrawn therefrom, not less
than once each year, and, during design of the Project, deposited into the Project Fund, and
following completion of design of the Project, will be deposited in the Revenue Fund, and
such amounts will be applied as set forth in the Bond Resolution.

13, Work with respect to the design of the Project will proceed with due
diligence to completion. Design is expected to be completed within 12 months of the date
hereof.

14.  The Issuer will take such steps as requested by the Authority o ensure
that the Authority’s bonds meet the requirements of the Cede.

15.  The amount designated as cost of issuance of the Bonds consists only of
costs which are directly related to and necessary for the issuance of the Bonds.

16.  All property financed with the proceeds of the Bonds, if any, will be
owned and held by (or on behalf of) a qualified governmental unit.

17.  No proceeds of the Bonds will be used, directly, or indirectly, in any
trade or business carried on by any person who is not a governmental unit.

CH366829.3



18, The original proceeds of the Bonds will not exceed the amount necessary
for the purposes of the issue.

19. The Issuer shall use the Bond proceeds solely for the costs of design of
the Project and to pay in full the Series 1997 Note and the Project, when constructed, will
be operated solely for a public purpose as a local governmental activity of the Issuer.

20.  The Bonds are not federally guaranteed.

21.  The Issuer has retained the right to amend the Bond Resolution
authorizing the issuance of the Bonds if such amendment is necessary to assure that the Bonds

remain public purpose bonds.

22, The Issuer has either (a) funded the Series 2000 Bonds Reserve Account
at the maximum amount of principal and interest which will mature and become due on the
Bonds in the then current or any succeeding year with the proceeds of the Bonds, or
(b) created the Series 2000 Bonds Reserve Account which will be funded with equal payments
made on a monthly basis over a 10-year period until such Series 2000 Bonds Reserve
Account holds an amount equal to the maximum amount of principal and interest which will
mature and become due on the Bonds in the then current or any succeeding year. Moneys
in the Series 2000 Bonds Reserve Account and the Series 2000 Bonds Sinking Fund will be
used solely to pay principal of and interest on the Bonds and will not be available to pay costs

of design of the Project.

23, The Issuer expects that no part of the Project, the design of which is
being financed by the Bonds, will be sold or otherwise disposed of prior to the last maturity

date of the Bonds.

24.  There are no other obligations of the Issuer which (a) are to be issued at
substaniially the same time as the Bonds, (b) are to be sold pursuant to a common plan of
financing together with the Bonds and (c) will be paid out of substantially the same sources
of funds of funds or will have substantially the same claim to be paid out of substantially the

same sources of funds as the Bonds.

25.  To the best of my knowledge, information and belief, there are no other
facts, estimates and circumstances which would materially change the expectations herein

expressed.

26.  The Issuer will comply with instructions as may be provided by the
Authority, at any time, regarding use and investment of proceeds of the Bonds, rebates and

rebate calculations.
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27.  To the best of my knowledge, information and belief, the foregoing
expectations are reasonable,
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WITNESS my signature on this 7th day of March, 2000.

PEA RIDGE PUBLIC SERVICE DISTRICT

Agoedi & rone

Chaitman

03/06/00
692580/97002






NOTICE OF PUBLIC HEARING OF A
PROPOSED PUBLIC SERVICE DISTRICT.

The County Court of Cabell County, West Virginia, will, on

the _3rd dayof _ - Mgy . 1957 at 10:00 A. M. in tk~ Jourts
t
room thereof in the Courthouse of said County at Hurtington, iegti

Virginia, hold a public hearing upaon the cquestion of establishing
a public service distriet in sald bounty to be known as the Pea E

Ridge Publie Sewer District, and which district is described as

follows:

Beginning at the South East Huntineton CZorperatiorn Lire
where it strikes the Cuvandotte River; thence with the
south side of the said Cuvandotte River and with its
meanders in an easterly directicn to the West Corpora-
vrion Line of the Villare of Barboursville; thence con-
tinuirg with the westerly ani northerly side of +he said
Guvandotte River in a southerlv and westerly directicn
to West Virginia Route No. 10, 3lso known as the Davis
Creek Road; thence in a southerly direction to alter-
nate West Virpinia Route No. 10 or Sixteenth Street Road
and continuing thence to Norwood Road; thence with the
aaid K« -wood Road ta the South Huntington Corporation B
line; thence in an easterly and northerly directicn with
the said Huntington Corporation Line to the place of be-

ginnipp.

Dated this _jrd dav of April e 1957.

o o it

f the County Ceurt of vatell,
County, west Virginia H
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CERTIFICATE OF PUBLICATION

i

) Frances Pancnke, Legal Clerk

of the HUNTINGTON PUBLISHING COMPANY, pdlisher of rthe follow-
ing newspapers of geneval circulation ot Huntington, Cabell Covanty, West
Virgiria, viz: THE HUNTINGTCON ADVERTISER, published the evening
of every week day; THE HERALD-DISPATCH, published the marmnng of
every week day; ared THE HERALD. ADVERTISER, published every Sunciy
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previsors of Chapter 59, Arncie |, Section 34 of the

of 1937, ;s 5828
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U —— ——— O

Hunt nyton g Company

STATE OF WEST VIRCINIA |
CDUNTY OF CABELL, i

Taken, sworn to and subserbed befeie me by

miS_EM of . Agril P -




Huntingtom, West Virginia
Xay 3, 1957.

The County Comrt of Cabell County, West Virpinia, met in
gular seasion pursvant to law apd to the rules of said Court at ti
County Court Homae, Cabell County, West Virginia, at 10-:00 a'cloel
k. M. The meeting was called to order and the roll bein: called
there were present mk Hetner » Fresidenc,
presiding, and the following ramed Cormissioners:

ore A, Cevendiah and G, ¥ Saa

—_—
%W____—’
Absent: Yone. .
Twe s cem
This being the date fixed bv ;rier actior of tin Zoatr Co
.r—'eatian of the proposed
templated ani ;-orided fo
In a resolution and crder afagted b, County Court on _Aprey
Podre L 1787, the President ar--unzad rkar a1t zrrranr rrsiding
iz o= owninc = Rawir; any istoress ¢ Iroferty ir suzh penposed
Ppiblic serwics disteict deririn- tn le taqpd fo- oo 173i~r+ thae
crzation of 3214 Histrict 40074 La heamd and all epek iqtornstod
peraons degirizs to be hoart were ciuam 112 opportunity.
1 The Teunty Couwrt them furthor discussed the creatlon of gaid
? putliz zervize district, whereuper _ Frank Belmsr  iotreducef
caused to be read 1 propoged reeslutian and order  antitlad:

* PTSCLUTIOY AXT T creati the Pea Hidge Tublic
Service Dist © Zabell 7Tenty, West Virginia®,

at2 roved that all wules othersis- requiriagz deferred consideratich
" or several readizzs bte suspended and sale proposed rezeliutior zad

order be adopted. G, Y, Ngal seconded

the motiogn and after due concideraticn the President put the ques

Prank Helner, G. ¥, Haal and ors A, Caveraish
-—-—--n-—o—-l-——-—-—&._._..—____._____.._.__._.________

I

:

]

’ tlion on the motion and Lthe roll being called, the following vuted. ’




taberudaprupc-adrmlnuunmdwﬁr mitled-

=2 WESOLUYION AND ORDER wmenbhars to tha poblde -
mﬂmhndd’thl’u d;eiancmimw

mmmmmmma&rﬂdcm
umm'semlrv-d:bpbampnﬂzdndlddm:cd

and order be adopted. Thaodoxe 2, Cavendiah secanded th

motion and after dus consideration the Preaidewt Fat the guestion
on the motion and the roll belng called, tbe fallowing voteds

Aye: Prenk Hofnar, G Y Eag) and Thaodore & Cuvendish

Nay: lNone.
Whereupon the President declared the motfon duly carrisd

ard sald resolution and order duly adopted.
- rew e

On wotion and wote the meeting adjcurned.




WHEAELS, the County Court of Cabell County, ¥est Virginia,
did heretofore by resalution and m-_der:dupt«lﬁr). 1957, © e
the Fea Ridge Public Service District; and

WHEHZAS, under the provisions of irticle IJA of Chapter 16
of the West Virginia Code the powers of sald public service dist
shall bz wested in and exercised by a public service !:uard; and

WHZREAS, since there I3 no city, incorporated town or other
cunicipal corporation included within said district, it is prowid
bty sald Article 173 of Thapter 15 of the deat Virginia Zode that

this Zount: Tourt shall appeint three eeckers of sasd toard, vho

shall be persnas residing within the district:
Wrd, THERSFOIE, Be It and It Is Hereby Heaclved and
by the Commty Tourt ef Cabell Coumtr, deat Vi.x:ginia_ as followss

Sectiox 1. That the Courty: Uourt of Cabell Count, West
Virginia_, her-by finds ind determines that dnthony Cebhardt
b . Zugans Childers » and
: Trayis Wells , are persons residing within

the sald Fea Ridge Public Serwice Dissrict, and the aforesaid pe
sana are hereby ap;einted a3 merbers of the poblic service board
¢ of said district and their respective terms of office shall be as

follows: . -

Apthery Gabhardt ?'- for a teim of six years'

from the firet day of the oonth in which this resolution and ord

13 ido'p:’ad'

Em Childers . tqra tcm of four

frem ?.he ﬂm day of the menth in which this resolutlon and o




|
Sactior 2. The aloresaid gersons shall =eet as spor as Frag:

catle, at the office of the Clerk of said Sounmty Tcurt a=d shall

eualifs by ta¥inz an oath af offize, and thereafter said 2




Commty, West
mmmhanmlmmmmm T4
lﬁ%mlmfm'awblizhemmuzmachnfth
mhummms«ucenumnmmmwnm?_,_
ma:anpcmmsmm_mgmaruunvg' .
the proposed pohlfc service: d.ist:l:'!.l:t -‘
appexr before the County Court at this aeeting and hawe thu .
tunfty ta be heard for and against the crestfon of said d 7
w | .
, VESRELS, nutice of thix hearing wan doly given in the
mwrwﬁmhaMmaolmmmmbx
I}lufﬂha;zerl&nfthekzt?lrgimcnda and all in
persons have beem afforded an opportnnity of belng heard fcr and.

| againat the crestfon of said district_ but mo written protest h
bncn filed by the recuisite number of qualified voters reglstered;
and rexiding within said proposed public nervice distr.lct M 14
ﬂonnty Comt has glven dus constderation to all matters far :

li'h Bearing was offared; and
: mnisnmdae!ddﬂirmnbrnﬂ!%mr
a.dopt = molntlm and order :rn-tin.g sa.id district'




Gumdotr.- Biver in a lmharly am! westerly direction
to West Virginia Roates Ba. 10, also koown as the DRavis
Creek Road: theoce in a aontherly direction to alter-
nate dest ‘llrzinh Boote No. 10 ar Sixtesnth Jtreet Road
and contiming thence to Sorwood Hoad; theoce with the
2aid NSorwood Roxd to the South Huntingcon Carporation
Line; thence in an easterly and northerly direction with
the sald Runtington Corporaticn line to the place of te-

ginning.

Section 2. That said public service district so created
shkall have the name and corporate title of ®Pea Tids2 Fublic Se
vice District™ and shal? constitute a public corporaticr and pali
tical sutdivision of the State of West Virginia hawvinr all of th
richts ar’ powers conferred en peklic service districts b the

laws of the State of West Virginia and particularls article 134

of Thapt:c 1° of the Yest Virzinia %o?s.

rrinia, tavizg the hereirabave decarikzd toundaries, is so

!

)

|

 furchacs er othej

Inprew t arl extensicn of

cawarase s2rrize; within such territury by saild publie sorvicy dig
trict is feasibls and will be corlucive to the

publlc health, cozfart and zonverniernc: of such




STATE OF WEST VIRCINIA ;
] as.
COUNTY OF CABELL

1

t

I, Xeith Arthur, toreby cortify that [ 2- the 2ilv acualifisd
!

i

and a-ting Clerk af the County Court of Zabell Ccunty, fest Vire
einrfa, and thar the forepoing corst BBE *, correct and com-;

4

plete trarscript of the preceedings of sail o
ud 2r date of Fay 3 » 1797 , a2 resclivions 3nd o:deés
then adopted relatin- ta tha i H ]
vize Districs, ard
beard of said district.

I A7TY

razvire and seal of -
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THE PETTTION OF THE T.A RIDGE PRI IC SERVICE DISTRICT,

A PUBLIC CORPORATION, AND TH E E

ONE TIUNDRED FROPERTY OW?

BOUNDARY TINE OF THE TERRITOR Y

RIGE PUBLIC Suw(ﬂ“ﬁﬁmc IR

OF CHAPTER t6, OF THE CODE OF WFST VIRGINIA, AS AMENDED.

TO THE COUNTY COURT OF CABELL COUNTY, WEST VIRGINIA:
THE PEA RIDGE . BLIC SERY:CE DISTRICT, a public corporaticn, duly

created by @+ County Court of Cabell County, West Virginia, jursuant to

* Chapier 16, of the West Virginia Code 2.7 the property owners who have

signed the petinoy auzched herero, do hereby petition the County Court of
Cabell County, West Virgima, to revise aad change the boundary lines of

the said territory Yimits by adding the ferritorial limits described below pur-
suant o the provisions of Article 13A of Chaprer 16 of the Clode o West Vir- i
ginia, as amended:

Begimning at the Southeast Mone! Park Public Scrvice
District Linc where ‘t strikes the Guyandotte River,
then with the south side of the s2id Guyandorte River

and with its meanerers in ag easterly direction to the
west line of the Pea Redge Public Service Dhstricr ai
Russell Creek; thence continuing with (e westerly

line of Pea Ridge Public Service Dhstrict in a southerly
district to Campbell Paxk; thence in 3 wosterdy dirvction
meandeving ale.,; the porth watershed (o the east line of
Monel Park Public Service [hswrict line; thence in & nor-
therly directionwith the easterly line of Moncl Park Pub-
lic Service Dismia o e place of beginning.

. € purpose of the change in the territorial limits of the Pes Rulge Pub-

: lic Service Disoict is to enable the said Poa Ridge Public Service Districe to

construct or acquire by purchase or eitherwine, awd mainain, operue, im-

f prove and e?ni properties and sewage sex vice within said territory and also |

sutmde such zernrnry to the exient permitted by law.

The petifoners represent to the County Court that this addiricnal area

mn best be serviced by the Pea Ridge Public Serviee Disttict and that such

sf-rv'ur can ber fumiahed more econcmically than an independerr public SETVi

"district.
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The territary described ahmc does nor include within its limits the

i territary of any other public service district organized wxicr the law herein-

_ before referred to, nor does such territory inchale within its limits any city,

. incorparated town or other mumicipal corporation.

The undersigned petitiopers will, upon demand, Jeposit with the County

Court of Zabell County, the costs of publication of the nouice of public hearing

as required by law.

P O L Tar T T DY TP Wvies FYTIE PR

J- H- Milam, Inc., Cousalting Engineers, 1214 Myers Avenue, Dunbar.
West Virginia, prepared a» map embracing the erritory 10 be annexed and
adkied to the Pea Ridge Pubihic Service [Astrict which i3 described he

A copy of the said map is hereto attached and made pacr of this petitiom.

WHEREFORE, the petitioners request tiw County Court of Cabell County,
o revise and change a boundary line of the Pea Ridge Public Service District

in accordance with this pention.
Signed this 2% gy of April, 1965.

PEA RIDGE PUBLIC SERVICE DISTRICT

By: » .

Anihony C-Geblardt, Chairman

Greene, CIELY

Pea Ridge Public Service District

WE313 AIRADI MIYD
YNHLaY | HEAN

TR I
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¥e, the undersigned property owners, desire to join the
Pea Ridse Publie Service Dist nurs; S chtalning 4

Sewer system.

(1L VoA aereer (Zrie.  Eee

THier . P ICT
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A JESOLUTIIN AMD OSDER FIXING A DATE OF AEARING TO REVISE,
CHARCE AND ENLAECE YHE BOUNDARY [INF OF PIA RIDCE PLELIC
SEEVICE DISTRICT i¥ CABELL COUNTY, WEST VIRCINIA, AND PRO-
VIDISC FOR THE PUBLICATION OF A NOTICE OF SUCH HEARING

WHENEAS, therre has hevetofore been [iled In the office of the Clerk
of the County Court of Cabell County, West Virginla, a perition to this County
Couxt to revise, change and enlarge the boundary Tine of Pea Ridge Public
Service Bistrict by adding the following territory in Cabeil Counry, Weat

Virginis:

Begimning at the Suutheasr Monel Park Public Service
Districe Line where it strikes rhe Cuyacdaite River,
then with the south side af the said Cuyandutte River
and with its eeandererz In an cascerly direction ta

the west line of the Pea Ridge Public Service District
at Russell Creek; thence continuing with the westerly
line of Pea Ridge Public Service District {n & southerly
direction to Canpbell Park; thence in a2 westerly direction
meandering altoog zhe nor wazershed o the east line of
Monel Park Publlc Servi Diser:ct liae; th

therly dizection with the #3sterly lise of Mosel Park
Public Service District to the place of Beginning, aad

WHEREAS, said County Court Clerk has presented such petiriom to

this Comnty Comrt ar thiz meeting; and

WHEREA:, pursuant to the provisloms of Avricle 13A of Chaprer 16 of ‘

the West Virginias Code, ax amended, this Crunty €uurt, upon preseszatico of '
i
such petitton, is required tv fix a date of heariog ta revise, hange rod en—

large the public service districe;

R4, THEREFJRE, he it and it ia hereby resolved and ordered by the

County Court of Cabell County, West Virginia, as followsx:

Secefon 1:  That the County Court of Cabell County, West Tirgloia,

gt :
hereby finds and decfares that there haw been filed in the offlce of the County

Couxt Clerk and presented by safd County Court Clerk to this Counry Court, & ;
petitinn to revise, change and enlarge the boundary line of Pra Ridge Public

Service District by adding the following tervritory:




Segtinning at the Southesst Monel Pack Public Service
District Line where It strikes the Cuyandotte Eiver,

thex with the south side of thesuid Cuyandotte Rfver
and with fts meandrrers Io ao easterly direction to the
weat line of the Pes Xidge Public Service District ar
Fusnell Creek; thence contiming with the westerly

lime of Pen Ridge Public Service District in a scutherly
discrict ro Cewpbell Park; theoce in a westerly direction
meandering along the north uarershed to the east line of
Menel Park Public Service District Mine; thence in a2 nor-
therly direction with the easterly line of Monel Park
Pablic Service District to the place of begloning,

in Cabell Comty, Weat Virginis, which petitfom contains a description suffl-
clent tox tdeatify the territory to be emdraced within the proposed public
service distxict, and said County Comrt further finds apd declares that said

perition in all resperrs mects the requircments of Article 13A, Chapter 16

of the West Virginia Code, as mmended.

Sectiom 2: That said petition, a=mtmg other things, states as

a. Yhe name and corporate title of said public service district 1s

the Pes Ridge Public Service Discricr.

». The terditory tor be embraced in said public service district shally

be a2 followvs:

Begloning st the Southeast Monel Park Public Service
tsrrict Line whate ir siriles the Guyandorte Biver,

then with 2he sourh side oiﬂ:he safd Guyandotte River
sk with fts meanderers in v easterly directiom to

the weat line of the Pes Ridge Public Service Dlatricr

at Bussrll Creek; thence coutipuing wirh the weaterly
1ine of Fes Xidge Public Sexvice Districc In & scutherly
discrict to Campbell Parh; thence In 2 westerly direction
mesvdering slong the north watershed -~ the east line aof
Monel Park Public Servwice District T°- -, thence in a nor-
therly directico with the easterly lice of Mmel Park
Public Service Diatrict to the place of begimiog.

i 4
&. The purpose of esid public sevvice district shall be to construcly
P

. $

or acquire by patchase or otherwise, and maintain, operate, ioprave and u:m&:
H

and alio gutsida!
1

such tervitory to the extent permitred by law. '

properties supplying severage services within such territory,

d. The territory described above does not include within its Iimdcs

the territory of any other public service district organired under Article

of Cuspter 16 of the West Virginia Code, as swended, nor dues such tervitoty

foclode within izs limits say city, Incorporated towm, nor other mnicipal

corporation.




ey

Section 3: Thar an __ May 15 s 1965 ,7ar the hour of
10:00 o'clock M. M_, this County Court shall meet In the County Court Fouse
ar Buntingtoo, Weat Virginia, for the purpose of conducting a publfe hearing
on the revising and enlarging of the public sexwice district, 2t which time
and place all persems residing in or owning or having any interest in prepercy
in the public service district way appear before thic County Court and shall
have an opportunity ro be hexrd for and against the revising 2nd enlargiog of
said district, and at such hearing, this County Court shall consider and deter=
mine the feasiBility of the revising and enlarging of the public service

" diserict.

Section 4: Thar the County Court Clerk 1s hereby auvtharized and

directed to cause notice of such hearing ro be published on _APTil 30

1965, In the EUNTINGTOR A ISER s @ newspaper of general

circulation puhllsh:d. i Cabell County, the petitioners having sarisfacrorily

indemnified the paysent of the costs and expenses of publishing such notice.




April 77, .

The County Court of Cabell County, West Virginia, met o ¢

session the 27th  day of April, 1965 at 10:04 A. K. Prieuent:

Samr McConkey m, ) Frank Blark » Commissioner,

, Comminsfoner. Absent

Theteupon the Clech of the County Court af Cabell County, West
virginia prriented fo the Court & petition of Fea Ridge Public Scrvice Districe

and property owners cf Cdbell County, asking Lo rev! charge ad

the Pex Ridge Publle Service Uisrrice i the orea descriked there..,

ing that the County Couvr? adupt a profuosed iufian a-d erter wrder [Ixing

a date of hearing, un the reviiing, c¢haraiag a~d enlu-pgrp o “nid distriet

38 set farth In said petitien,

Frank Black inrreduced and ciuved ra be read a

proposed resolurion and order entitled:

A EESOLUTION AND ORDIR FIXINC A DATEI OF HFARTNG 7O REVISE,
CHANGE AND ERIARCE THe BOLNOARY LINE OF FTa RIDCE

SERVICE DISTIRICT TN CARFIY COUNTY, WEST v

VIDIEC POR THE FUWLICATION OF A ROTICE CF

Black moved that <aid rooLolution ead order

Sam M Tonkey gecanded the motion, and afres Jue consideration,

the Pres!dent put the quesation on the morioa and the roll belng called the

taellowing voted

Comuligstoner
Sam McConkey fed 1§

Aye:

Frank Black ¥, Crmzisaloner

wouui sfoner

Nay-

Wherewpon the Preafdent declared the motion duly carried and zaid

o
“rewiiss o dis . On ociloon and the meeting vas
n.d-l_e‘-;‘.qu amt order dily adopted n aoiico and vate. e mweeting

// f} -

. ‘{,’4)75 - /,:2’:' =
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NOTICY. OF PUBLIC HEARING OF ¢ PROFOSED

HINCE MORLIC SERVICE DISTRICT BY ENLANCING
_THE SAID TERRITORY

THE COUNTY COURT OF CABELL COUNTY, WEST VIRGINIA,
will, ﬂu_;}jv___(hyd My . 1963, ar 1:00 8. m. In pwr

C omtroom thereof in the Courz House of the seid Caoxy at Huntingros,
West Virginia, hold & public bearing upoa the questdon of revising,
Clanging s enlarging the boundary line of Pes Ridge Public Service Dis—
txicr amd the descriprion of the territory to be added 1o the present Pea
Ridge Public Sexvice District 1s as follows:

Beginning at the Sauthesst Monel Park Public Sexvice
Disrice [ine where it strikew the Cuyxndae River,
then whth the soah aide of the said Cuyendote River
and with its meanderers in an eamerly direction to
the west line of the Pem Ridge Public Service Disericr
at Rucsell Creek: theace contiming with the wesvezly
line of Pem Ridge Public Service District in » soaherly

. directiom to Carnpbell Park; thence in & wesperly di-

~ recrion meandering xlong the north water shed o the

ensx line of Mooe! Park Public Service Dimziks line:
thence: in o northerly direction with the essoerly line
of Mone} Perk Public Service District to the place of
beginning.

Deced this 27tk dayof __ Aeril 1965,
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A RESOLUTIOR AND ORDFR MEVISING, CRANGING AND ENLARCIDG
THE BDUNDARY LYAE GF PEA RIDCE PURLIC SERVICE DISTRICT
IN CABFIL COUNTY, NEST VIRGINIA

VBEREAS, the County Court of Cabell County, West Virginix, did
beretofore by resolution and ordex adopt ou che _ 27th day of dpr1l ,
1965, a date for 2 public hesring om a petition by the Pea Rldge Pubiic
Service District to revise, change and enlarge th~ bmmdary line o/ Fea
Ridge Public Service District in Cabell County, West Virginia, as set forth
by that certain petition filed with the Clerk of the County Court of Cabell
County, West Virginia, an the 2lar  duy of dpril » 1965, and by
the said resolution and order provide that all persons residing in or having
any interest in property in the proposed tervitory to be annexed might appear
before the County Court of Cabell Comty, West Virginia, on the 15th d;y of ‘
May, 1965, at 10:00 o"clock A. M. in the Courtroom thereof {n the Court House )
of the said County of Cabell, ar Huntington, West Virginia, and have the op~

portunity to Lo heard for and against the said petition; aud

VHEREAS | notice of thic hearing was duly given in the minner as
provided and required by said resolution »*nd arder aod by the Azrtlcle 13-4
of Chapter 16 of the Weat Virginfa Code, ard all inrerested persons had been

offered ac opportunity of being heard for amd against the said petition; and

WHEREAS, the Pea Ridge Public Service District, by its chairvan,
Anthooy Gebharde, and ics attorney, Edwird B, Creeme, propeoced and moved the
County Court that the peritioc be smended and that the territury o be
amexed shall have the following described boigdaries:

BEGINNING at *the westerly lloe of the Pea Ridge Fubiis

Service Dist- ° - and the right-of-vay llor of T-5L 3ad

coatinudng a:-. 5 the right-of-way lize of I-04 tn a

wveatexly direction to a poiar spprozimately I0C feec

went of Cedar Crest Drive; therce {n a northerly directicm

to & public alley between Korway Avemue and Cedar Crooac
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Drive; thence in & westerly direction along Rite Drive

to Borwy dverne; thence crossing Norwry Avernue north

along the crest of the M1l approximarely 300 feer; therce
io sy easterly direction approximately 300 feec; thence

in & northexly drectfon to Cuysn River; thence in an east~
erly direccion aloug Cuysn River to the westerily boundary
lines of the oow existing Pea Ridge Public Service District,
as shown on the attached amp outlined in green; and

e i

WEENEAS, Monel Park Public Serwice Bistrict has withdrawe its

chjections o the snnexation; and

WHEFNEAS, the Court finds that there are oo persoms or public

service dstrices now obhjection to the armexation; and

WEEREAS, it cow deemed desirable by the County Court to adopt a
resolucion and order revising, changing amt enlarging the boundary lines of

the Pea Midge Poblic Service Dstrict as heretofore descrihed:

WOF, THEREPORE, Be Ir and 1t ¥s Mereby Resolved and Ordered by the

County Court of Cabell County, West Virgioiz, as follows:

Section I. That the Pea Ridge Public Serwice District boundary

' Lline be revised, changed and enlarged as described as follows:

MECTRNTEC st the westerly Iine of the Pea Ridge Public
Service District and the right-of-way line of I-64 aod
contiming aloog the right-of-wxy line of I-64 in a
wvesterly dirsction to & point approximszely 200 feer
weat of Cedar Crest Drive; thence in 2 agrtherly directiom
ta & pudlic alley Detween Korway Avenue &5d Cedar Crest
Drive; thence in a weaterly direction alowsg Bice Drive
to Norwmy dvesme; thence crossing Nonay dvenue north
along the crear of the BIIY approximately JOO feer; thenxe
in sn easterly diveceion approximately 900 feer: thence
in & portherly direction to Guyan River; thence in an east-
erly direction alomp Cuyan River to the vesterly boundary
tinew of the now existing Pes Ridge Public Sexwice Diserice,
as shoun oo the saftached map cutlined In greea; and

. Section I, That the Couaty Court of Cabell County, West Wirginia, .,

Las determined that the terxitnry to be Lncorporated in the Pea Kidge Publit .|
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Service District Ia within Cabell County, West Virginia, having the herefn-
above deseribed bonmdaries 1s so situated that the constructiom and acquisition
by purchase or otherwise and the maintenance, operstion, improvement and exr-
tention of sevage serwices within such territory by the said Public Service
District is feasible and will be condnctive to the preservation of the

public healrh, comfort aod convenience of such area.

TS Y T

ADGPTED BY THE COURTY COURT 08 TEE _23rd
DAY OF __ Jyne . 1365




Buctington, Vest Virginis

June 23, 1965

The Coxmty Comrt of Cabell County, West Virgioia, wet in regular

sexsion pursuant to Law apd to the rules of uid- Court at the Cognry Court

House, Cabell Counry, West Virginis, at 10:00 a’clock A. H. The mret ing
wax cxlled to crder and the roll belng called, there were present

Fred Lang{ord S President, presiding, and the following named
Comminniooers: Pronk Black spd Sam McConkey

MMW

The County Court then Further discusosd the patition of the Pea
Ridge Public Service Diatrict to revise, chaage and enlarge it< boundary

lines and the Court noting that tte public hraring was * 1d on the L5th day

of May, 1965, thereupoo Frack Black introduced

and ceused to be read a proposed resolution acd order entitled:

wa RESOLOTION AND ORDER REVISTNG, CHANGING AND ERLARCTSG

THE BOCHDARY LIMES OF FEA RIDGE PUBLEC SEMVICE DISTRICT,

CANFLL COUMTYT, WEST VIRCIHIA,"
and moved that sll rules and otherw!c> requiring deferved comyideration or
several readings be suspended and rhe said proposed resolution ant order be
sdopted. Sam MeConkey seconded the morion acd afeer
Le question oo the motiomn, srd The roll

due conmideration the Presaident put I

being called, the following woted:

Yred loasfcrd, Vignk Black, apd Sam McCopkay
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Wherenpon the Preafdeny declared the mocion duly carried and the

saild resolution amd order duly adopred.

e o Al

Ou sotion awk vote the weeting adjoursed.

w
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- At a Regular Session of the County Commission of Cabell County, West Virginia, held at the
' Courthouse thereof, on the 12* day of November, 1997, the following order was made and entered:

IN THE MATTER OF THE APPOINTMENT OF MICHAEL SEATON AS
COMMISSIONER TO THE PEA RIDGE PUBLIC SERVICE DISTRICT

The following resolution was offered by:

CARY L. BUNN | PRESTDENT

. RESOLVED: That the County Commission of Cabell County, West Virginia, does hereby
. appoint Michael Seaton as a Commissioner to the Pea Ridge Public Service District beginning E
' November 4, 1997 and ending September 14, 2000 to fill the unexpired term of Jack Mease who |

|
! resigned; and

FURTHER RESOLVED: That the Clerk of the County Commission of Cabell County is |
hereby directed to send a Certified Copy of the Order to Michael Seaton, 207 Holly Court,
Barboursville, West Virginia 25504 and one to the Pea Ridge Public Service District, P. O. Box 86, |

Barboursville, West Virginia 25504.

The adoption of the foregoing resolution baving been moved by:

EARL. "JR™ BLANKENSHIP COMMISSIONER , and duly seconded by:
EVELYN E. RICHARDS ) COMMISSIONER , the vote thereon was as |
follows: i
Gary L. Bunn, President aye
Earl “JR” Blankenship, Commissioner aye
Evelyn E. Richards, Commissioner aye

Whereupon, Gary L. Bunn, President, declared said resolution duly adopted, and it is

therefore ADJUDGED and ORDERED that said resolution bcz and the same is hereby adopted.

Gary L. Bunn, President

T A’

. o [ 2] »
Srate of Wast Virginia, Cabeli County Clerk's Office ar} “JR” Blank:

i, Bent A, Bagby, Clark of the said Court, do hersby
canifyﬂ\awﬁforeamngisawoeopyfmmemodmﬁ(' ;Q\( | .
i ¢4 my office aforesaid. ) cg_\‘i

it Given under my nandmdaea!ofhewdcour(’, D _ AL

Huntington, West Virginia, this L2k dayof EvdyhE. Richards, Commissioner
e te. , 19 iar} i
BEN A. BAGBY, Clerk, Cabell County Court
By o i Duesdletds_ Deputy

15
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e of Wast Virginia, Cabeir Coumy CIyrk s, Ottice
St?. r(Bagn :Bagb%mm of Jhe saigt Cauet, do hw SbY
certify fat the ioregomg-ls
sloresaid. - >
Gwm mcpr my hand and seal of mes 3

AUG 2 8 1999
163

At a Regular Session of the County Commission of Cabell County, West Virginia,
held at the Court House thereof, on the 28th day of August, 1995, the following
order was made and entered:

IN THE MATTER OF THE RE-APPOINTMENT OF RONALD B. SIZEMORE AS A | COMMISSIONER
TO THE PEA RIDGE PUBLIC SERVICE DISTRICT ;

The following resolution was offered by:

Phyllis E. Given s Precident :
RESOLVED: That the County Commission of Cabell County, West Virginia,

do and it hereby does reappoint Romnald B. Sizemorxe as a Commissioner to the Pea
Ridge Public Service District for a term of six years beginning September 1,
1995 and ending August 31, 2001; and _

FURTHER RESOLVED: That the Clerk of the Commission of Cabell County 1s
hereby directed to send a Certified Copy of this Order to Ronald B. Sizemore,
6031 Baker Road, Huntington, West Virginia, 25705 and one to the Pea Ridge
Public Service District Office, P. O. Box 86, Barboursville, West Virginia
25504. f

The adoption of the foregolng resolution having been moved by:

Phyllis E. Given , Commissioner » and duly seconded by:
Gary L. Bunn ’ Conmissioner s the vote thereon was
as follows: ‘
Phyllis E. Given, President aye
Gary L. Bunn, Commissioner . aye
Evelyn E. Richards, Commissioner aye

Whereupon, Phyllis E. Given, President, declared said resolution duly
adopted, and it is therefore ADJUDGED and ORDERED that said resolution be, and

the same is hereby adopted. % z !

atue capy in:iﬁn the 12cord

E. Richards, CommiBsioner
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At 2 Regular Session of the County Commission of Cabell County, West Virginia, held at the
Court House thereof, on the 7 day of September, 1999, the following order was made and
entered: 3

IN THE MATTER OF THE REAPPOINTMENT OF CHET PORTE

The following Resolution was offered by.

Evelyn E. Richards President

RESOLVED: That the County Commission of Cabell County, West Virginia
do and it hereby does reappoint Chet Porter as a Commissioner to the Pea Ridge Public Service
District for a term of six years beginning September 11, 1999 and ending September 11, 2005;
and 5

FURTHER RESOLVED:  That the Clerk of this Commission is hereby
directed to send a Certified Copy of this Order to Mr. Porter, 4869 West Pea Ridge, Huntington,
WV 25705 and to the Pea Ridge Public Service District, 500 Nova Street, Barboursville, WV

25504,
The adoption of the foregoing Resolution having been moved by: :
Earl "JR" nlankenalgg , Commissioner _____,and duly seconded by,
L. D. Egnor , Commissioner , the vote thereon was
as follows:
Evelyn E. Richards, President aye
Earl “JR” Blankenship, Commissioner aye
L. D. Egnor, Commissioner aye

Whereupon, Evelyn E. Richards, Prosident, declared said Resolution duly adopted;
and it is therefore ADJUDGED snd ORDERED that said Resolution be, and the same is, hereby

State of Weat Virginia, Cabeil County Clark's Office
1, Ben A Bagby, Clerk of tha saié Count, do hereby
 codtify that the foregoing s a true copy rom the record
cfmyoiﬁceatorasmgt. sl

Giveh under my hand and seal of the sﬂcourt.
aliuntingtan, Wpag\i!tqhia. this
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QATH OF OFFICE OF APPOINTIVE OFFICERS

STATE OF WEST VIRGINIA,
COUNTY OF CABELL, TO-WIT:

I, Ronald B. Sizemore » Who was on the 28tk day
B e
of _Auqust v 1989 » duly appointed by
Coynty Commidsion » of Cabell County, West Virginia and ap-
proved by said Commission of Cabell County, West Virginia, to the offi-
of Pea Ridge PSP Commisaionen » L0 serve at the will and pleasur
of the said Commiséion » do solemnly svear I will

support the Constitution of the United States, the Constitution of the
State of West Virginia, and that I will faithfully discharge the dutjes

of my said office of Commissioner » to the best of

my 8kill and judgment, so help me God.

Given under my hand and seal this the 72k day of Junme ,

— 1990 .

Taken, sworn to and subseribed before me, the undersigned authoriz:

in and for Cabell County, West Virginia, by Herell H. Garlin, County Clerr

this the 7zh_, day of June , 19__ 90

s of West Virginia, Cabell County Cleri's Office
s?.tﬂ:rcii H. Ga:t'm. Clerk of the said Court, 90 nerebdy
ntify that the foeguie 15 & true ¢ooy from the racord

o Y ice ey R 4 sl of the saia Coun. County Clerk, Cabell County
st Hunmtington jViest Vg . vt _%dly of
13,
HERC) QXN S Clark, Cabail County Court 16

Deputy

By



OATH OF OFFICE OF APPOINTIVE OFFICERsra

STATE OF WEST VIRGINIA,
COUNTY OF CABELL, TO-WIT:

I, Chet Porter , Who was on the 17+h day
of September 1993 » duly appointed by County
Commission » of Cabell County, West Virginia and ap-

proved by said Commission of Cabell County, West Virginia, to the office

of Pesa Ridge PSD Commissioner » L0 serve at the will and pleasure

of the said County Commission , do solemnly swear I wil]

support the Constitution of the United States, the Constitution of the
State of West Virginia, and that I will faithfully discharge the duties

of my said office of Commissioner » to the best of

my skill and judgment, so help me God,

Given under my hand and seal this the 2nd day of Novenmber ,

1594

n

e TSERD)

Taken, sworn to and subscribed before me, the undersigned authority,

in and for Cabell County, West Virginia, by Ben A. Bagby, County Clerk

this the 2nd, day of Novenber L, 1994

Dﬂa/m ﬁ#/M / Aa/@m

C unty Elerk Cabell County







RULES OF PROCEDURE

PEA RIDGE PUBLIC SERVICE DISTRICT

ARTICLE I
NAME AND PLACE OF BUSINESS
Section 1. Name: PEA RIDGE PUBLIC SERVICE DISTRICT.

Section 2. The principal office of this Public Service District will be
located at 500 Nova Street, Barboursville, Cabell County, West Virginia.

Section 3. The Common Seal of the District shall consist of 2 concentric
circles between which circles shall be inscribed Pea Ridge Public Service District, and in the
center "seal" as follows:

Section 4: The fiscal year of the District shall begin on July 1 of each year
and shall end on the following June 30.

ARTICLE I
PURPOSE

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

CH367103.1 1 7



ARTICLE I

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

be those persons appointed by The County Commission of Cabell County, West Virginia, or
otherwise appointed pursuant to the Act, who shall serve for such terms as may be specified
in the order of the County Commission or otherwise.

Section 2. Should any member of the Public Service Board resign or
otherwise become legally disqualified to serve as a member of the Public Service Board, the
Secretary shall immediately notify the County Commission or other entity provided under the
Act and request the appointment of a qualified person to fill such vacancy. Prior to the end
of the term of any member of the Public Service Board, the Secretary shall notify the County
Commission or other entity provided under the Act of the pending termination and request
the County Commission or other entity provided under the Act to enter an order of
appointment or re-appointment to maintain a fully qualified membership of the Public Service

Board.

ARTICLE IV

MEETINGS OF THE PUBLIC SERVICE BOARD

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

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

Section 3. Unless otherwise agreed, notice to members of regular
meetings shall not be required. Unless otherwise waived, notice of each special meeting of
the membership shall be given to all members by the Secretary by fax, telephone, mail or
other satisfactory means at least 3 days before the date fixed for such special meeting. The
notice of any special meeting shall state briefly the purposes of such meeting and the nature
of the business to be transacted thereat, and no business other than that stated in the notice
or incidental thereto shall be transacted at any such special meeting.

CH367103.1




PUBLIC NOTICE OF MEETINGS

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

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

been determined.

B. Special Meetings. A notice shall be posted by the Secretary of the Public
Service Board at the front door or bulletin board of the Cabell County Courthouse and at the
front door or bulletin board of the place fixed for the regular meetings of the Public Service
Board not less than 48 hours before a specially scheduled meeting is to be held, stating the
date, time, place and purpose for which such special meeting shall be held. If the special
meeting is cancelled, a notice of such cancellation shall be posted at the same locations as
soon as feasible after such cancellation has been determined.

ARTICLE V
QFFICERS

Section 1. The officers of the Public Service Board shall bea
Chairman, a Secretary and a 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 such year. The officers so elected shall
serve until the pext annual election by the membership and until their successors are duly

CH367103.1



elected and qualified. Any vacancy occurring among the officers shall be filled by the
members of the Public Service Board at a regular or special meeting. Persons selected to fill
vacancies shall serve until the following January meeting of the Board when their successors

shall be elected hereinabove provided.

ARTICLE VI

DUTIES OF OFFICERS

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

Section 2.  The Secretary shall keep a record of all proceedings of the
Board which shall be available for inspection as other public records. The Secretary shall,
together with the Chairman, sign the minutes of the meetings at which he or she is present.
The Secretary shall have charge of the minute book, be the custodian of the Common Seal
of the District and all deeds and other writings and papers of the Board. The Secretary shall
also perform such other duties as he or she may have under law by virtue of the office or as
may be conferred from time to time by the members of the Board, these Rules of Procedure

or as prescribed by law.

Section 3.  The Treasurer shall be the lawful custodian of all funds of
the District and shall disburse funds of the District on orders authorized or approved by the
Board. The Treasurer shall keep or cause to be kept proper and accurate books of accounts
and proper receipts and vouchers for all disbursements made by or through him and shall
prepare and submit such reports and statements of the financial condition of the Board as the
members may from time to time prescribe. He shall perform such other duties as may be
required of him by law or as may be conferred upon him by the members of the Board, these

Rules of Procedure or as prescribed by law,

Section4.  If the Chairman, Secretary or Treasurer is absent from any
meeting, the remaining members of the Board shall select a temporary chairman, secretary
or treasurer, as necessary, who shall have all of the powers of the absent officer during such

period of absence,

CH367103.1
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ARTICLE VI

AMENDMENTS TO RULES OF PROCEDURE

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

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

Adopted this day of March, 2000.

02/22/00
682580/97002
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PEA RIDGE PUBLIC SERVICE DISTRICT

Sewerage System Design Revenue Bonds, Series 2000
{(West Virginia SRF Program)

MINUTES ON ADOPTION OF BOND RESOLUTION
AND SUPPLEMENTAL RESOLUTION

The undersigned, SECRETARY of the Public Service Board of Pea Ridge
Public Service District, hereby certifies that the following is a true and correct excerpt of the
minutes of a special meeting of the said Public Service Board:

*okk ook ik

The Public Service Board of Pea Ridge Public Service District met in special
session, pursuant to notice duly posted, on the 6th day of March, 2000, in Barboursville,

West Virginia, at the hour of 4:00 p.m.

PRESENT: Ronald B. Sizemore - Chairman and Member

Chet Porter - Secretary/Treasurer and
Member
Michael Seaton - Member

ABSENT: None.

Ronald B. Sizemore, Chairman, presided, and Michael Seaton acted as
Secretary.,

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

Thereupon, following nomination and vote for each office, the following
members were elected to the following offices for the 2000 calendar year:

Ronald B. Sizemore - Chairman
Chet Porter - Secretary/Treasurer

Thereupon, the Chairman presented proposed Amended Rules of Procedure
for consideration and there was discussion. Thereupon, upon motion duly made and
seconded, it was unanimously ordered that the said Amended Rules of Procedure be adopted
and be in full force and effect on and from the date hereof.

CH366733.1
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Thereupon, the Chairman presented a proposed Bond Resolution in writing
entitled:

RESOLUTION AUTHORIZING THE DESIGN OF
IMPROVEMENTS AND EXTENSIONS TO THE
EXISTING PUBLIC SEWERAGE FACILITIES OF PEA
RIDGE PUBLIC SERVICE DISTRICT AND THE
FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THEISSUANCEBY
THE DISTRICT OF NOT MORE THAN $477,000 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWERAGE
SYSTEM DESIGN REVENUE BONDS, SERIES 2000
(WEST VIRGINIA SRF PROGRAM); PROVIDING FOR
THE RIGHTS AND REMEDIES OF AND SECURITY
FOR THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

and caused the same to be read and there was discussion. Thereupon, on motion duly made
and seconded, it was unanimously ordered that the said Bond Resolution be adopted and be

in full force and effect on and from the date hereof,

The Chairman then presented a proposed Supplemental Resolution in writing
entitled:

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE,
INTEREST AND PRINCIPAL PAYMENT DATES, SALE
PRICE AND OTHER TERMS OF THE SEWERAGE
SYSTEM DESIGN REVENUE BONDS, SERIES 2000
(WEST VIRGINIA SRF PROGRAM), OF PEA RIDGE
PUBLIC SERVICE DISTRICT; RATIFYING AND
APPROVING A LOAN AGREEMENT RELATING TO
SUCH BONDS AND THE SALE AND DELIVERY OF
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SUCH BONDS TO THE WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITCRY
BANK; AND MAKING OTHER PROVISIONS AS TO

THE BONDS.

and caused the same to be read and there was discussion. Thereupon, on motion duly made
and seconded, it was unanimously ordered that the said Supplemental Resolution be adopted
and be in full force and effect on and from the date hereof.

ko ek ok e

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

Chairman
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CERTIFICATION

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

or changed.
WITNESS my signature on this 7th day of March, 2000,
C et Py
Secretary
(3/03/00
692580/97002
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WV MUNICIPAL BOND COMMISSION NEW ISSUE REPORT FORM
812 Quarrier Street

Suite 300 Date of Report: March 7. 2000
Charleston, WV 25301

(304) 558-3971

ISSUE: Pea Ridge Public Service District Sewerage System Design Revenue Bonds, Series 2000 (WY SRF Proeram)

ADDRESS:_Post Office Box 86, Barboursville. West Virginia 25504 COUNTY: Cabell
PURPOSE OF ISSUE: New Money: X
Refunding: REFUNDS ISSUE(S) DATED: N/A

ISSUE DATE: March 7. 2000 CLOSING DATE: March 7. 2000

ISSUE AMOUNT: $477.000 RATE: 2% Administration Fee 1%

1ST DEBT SERVICE DUE: June 1. 2001 1ST PRINCIPAL DUE: June 1. 2001

1ST DEBT SERVICE AMOUNT: $7.249.00 PAYING AGENT: Municipal Bond Commission

BOND UNDERWRITERS

COUNSEL: _Steptoe & Johnson COUNSEL: Jackson & Kelly
Contact Person: _Vincent A. Collins, Esquire Contact Person:_Samme Gee, Esquire
Phone: (304) 624-8161 Phone:__ (304) 340-1318

CLOSING BANK: The First State Bank ESCROW TRUSTEE:

Contact Person: Mr. Osten P. Mathisen, VP Contact Person:
Phone: (304) 736-5271 Phoene:

KNOWLEDGEABLE ISSUER CONTACT OTHER: _WYV Division of Environmental Protection
Contact Person: Ms. Dina Foster . Contact Person: Rosalie Brodersen
Position: General Manager Function: Branch Chief
Phone: (304) 736-6711 Phone: (304) 558-0637

DEPGSITS TO MBC AT CLOSE: Accrued Interest: $

By: Wire Capitalized Interest: $

Check Reserve Account: $

Other: S

REFUNDS & TRANSFERS BY MBC AT CLOSE

By: Wire To Escrow Trustee: $

Check To Issuer $

IGT To Cons. Invest. Fund §

To Other: Ny

NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:
TRANSFERS REQUIRED:
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The purpose of the NEW ISSUE REPORT FORM is 10 provide the WV
Municipal Bond Commission with an early warning of three basic facts no later than the
day of closing on any issue for which the Commission is to act as fiscal agent. These are:

1. Formal notification that a new issue is outstanding.
2. Date of first action or debt service.
3. Contact people should we lack documents, information, or funds needed

to administer the issue by the date of the first action or debt service.

The commission recognizes that as bond transcripts become increasingly long and
complex, it has become more difficult to assemble and submit them to the Commission
within the 30 days specified by the West Virginia Code 13-3-8. This notice is not
intended to provide all the information needed to administer an issue, but to alert the
Commission and ensure that no debt service payments are missed due to delays in
assembling bond transcripts. If, at the time of closing, documents such as the ordinance
and all supplements, debt service schedules, and a specimen bond or photostat are
available and submitted with this form, it will greatly aid the Commission in the
performance of its duties. These documents are needed to set up the proper accounts and
to advise the issuer of monthly deposit requirements as far in advance of the first debt

service as possible.

It is not necessary to complete all items if they are not pertinent to your issue.
Indicate the County of the issuer. With PSDs that overlap more than one county, indicate
the county of their business office. Complete "Rate" only if the issue has only one rate.
Please complete a separate form for each series of an issue. Other important information

can be recorded under "Notes.”

Again, please submit this form on each new issue on the day of closing. If fund
transfers into or out of the Commission at closing are required, please submit this form
before closing. If no significant facts change by closing, no resubmission at closing is
required. If, however, there are changes, please submit an updated form, with changes

noted, at closing.

If you should have any questions concerning this form, please call the
Commission.
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PEA RIDGE PUBLIC SERVICE DISTRICT

Sewerage System Design Revenue Bonds, Series 2000
(West Virginia SRF Program)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

The First State Bank, Barboursville, West Virginia, hereby accepts
appointment as Depository Bank in connection with a Bond Resolution and a Supplemental
Resolution of Pea Ridge Public Service District (the "Issuer"), both adopted March 6, 2000
(collectively, the "Bond Legislation"), authorizing issuance of the Issuer's Sewerage System
Design Revenue Bonds, Series 2000 (West Virginia SRF Program), dated March 7, 2000,
in the principal amount of $477,000 (the "Bonds") and agrees to serve as Depository Bank
in connection with the Bonds, all as set forth in the Bond Legislation.

WITNESS my signature on this 7th day of March, 2000.

THE FIRST STATE BANK

Its {/ice President

03/02/00
692580/97002

CH366704.1 2 0






PEA RIDGE PUBLIC SERVICE DISTRICT

Sewerage System Design Revenue Bonds, Series 2000
(West Virginia SRF Program)

ACCEPTANCE OF DUTIES OF REGISTRAR

One Valley Bank, National Association, Charleston, West Virginia, hereby
accepts appointment as Registrar in connection with the Pea Ridge Public Service District
Sewerage System Design Revenue Bonds, Series 2000 (West Virginia SRF Program), dated
March 7, 2000, in the principal amount of $477,000 and agrees to perform all duties of
Registrar in connection with such Bonds, all as set forth in the Bond Legislation authorizing

issuance of the Bonds.

WITNESS my signature on this 7th day of March, 2000.

ONE VALLEY BANK, NATIONAIL ASSOCIATION

(Ao
Its Assistant Vice President ' /

S
/

03/01/00
692580/97002
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PEA RIDGE PUBLIC SERVICE DISTRICT

Sewerage System Design Revenue Bonds, Series 2000
(West Virginia SRF Program)

CERTIFICATE OF REGISTRATION OF BONDS

One Valley Bank, National Association, Charleston, West Virginia, as
Registrar under the Bond Legislation and Registrar's Agreement providing for the
above-captioned Bonds of Pea Ridge Public Service District (the "Issuer"), hereby certifies
that on the date hereof, the single, fully registered Pea Ridge Public Service District
Sewerage System Design Revenue Bond, Series 2000 (West Virginia SRF Program), of the
Issuer, dated March 7, 2000, in the principal amount of $477,000, designated "Sewerage
System Design Revenue Bond, Series 2000 (West Virginia SRF Program),” numbered R-1,
is registered as to principal and interest in the name of "West Virginia Water Development
Authority" in the books of the Issuer kept for that purpose at our office, by a duly authorized
officer on behalf of One Valley Bank, National Association, as Registrar.

WITNESS my signature on this 7th day of March, 2000.

ONE VALLEY BANK, NATIONAL ASSOCIATION

C/@L/ZZ[@/ //MW
V4

Its Assxstant Vice President

03/01/00
692580/97002
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PEA RIDGE PUBLIC SERVICE DISTRICT

Sewerage System Design Revenue Bonds, Series 2000
(West Virginia SRF Program)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 7th day of March, 2000,
by and between PEA RIDGE PUBLIC SERVICE DISTRICT, a public corporation and
political subdivision of the State of West Virginia (the "Issuer”), and One Valley Bank,
National Association, a national banking association (the "Registrar™).

WHEREAS, the Issuer has, contemporaneously with the execution hereof,
issued and sold its $477,000 Sewerage Systemn Design Revenue Bonds, Series 2000 (West
Virginia SRF Program), in fully registered form (the "Bonds"), pursuant to a Bond
Resolution adopted March 6, 2000, and a Supplemental Resolution adopted March 6, 2000
{collectively, the "Bond Legislation"};

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

WHEREAS, the Bond Legislation provides for an appointment by the Issuer of
a Registrar for the Bonds; and

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

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

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

CH366915.1
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so with the intention of maintaining the exclusion of interest on the Bonds from gross income
for federal income tax purposes, in accordance with any rules and regulations promulgated
by the United States Treasury Department or by the Municipal Securities Rulemaking Board
or similar regulatory bodies as the Issuer advises it of and with generally accepted industry

standards.

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

reasonably require.

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

4.  As compensation for acting as Registrar pursuant to this Registrar's
Agreement, the Issuer hereby agrees to pay to the Registrar the compensation for services
rendered as provided in the annexed schedule.

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

terms of the Bond Legislation shall govern.

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

is bound.

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

ISSUER: Pea Ridge Public Service District
Post Office Box 86
Barboursville, West Virginia 25504
Attention: Chairman
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REGISTRAR: One Valley Bank, National Association
One Valley Square
Post Office Box 1793
Charleston, West Virginia 25326-1793
Attention: Corporate Trust Department

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

IN WITNESS WHEREQF, the parties hereto have respectively caused this
Registrar's Agreement to be signed in their names and on their behalf, all as of the day and

year first above-written.

PEA RIDGE PUBLIC SERVICE DISTRICT

Wrnalle B. Sgmons.

Chaim{an U

ONE VALLEY BANK, NATIONAL ASSOCIATION

Its Assistant Vice President /

03/01/00
692580/97002
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EXHIBIT A

[Included in transcript as Document No. 1]
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SCHEDULE OF COMPENSATION

(See Attached)
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WRD 1A-82
Revised 11/97

STATE OF WEST VIRGINIA
DIVISION OF ENVIRONMENTAL PROTECTION
OFFICE OF WATER RESOURCES
1201 GREENBRIER STREET
CHBARLESTON, WYV 25311

NATIONAL POLLUTANT DISCHARGE ELIMINATION SYSTEM
WATER POLLUTION CONTROL PERMIT
Permit No.: WV0027413 Issue Date: August 20, 1999
Subject: Sewage Facilities Effective Date: September 20, 1999
Expiration Date: August 19, 2004

Supersedes: WV/NPDES Permit No. WV0027413
issued on December 28, 1992

Location: “A” Plant near Barboursville Cabell Guyandotte River
“B” Plant near Huntington
(City) (County) (Drainage Basin)
Outlet 001 - “A” Plant 002 - “B” Plant
Latitude: 38" 25' 09" N 38" 24'47"N
Longitude: 82" 17" 54" W 82" 21'41" W

To whom it may concern:

This is to certify that  Pea Ridge Public Service District
P. O. Box 86
Barboursville, WV 25504

is hereby granted a NPDES Water Pollution Control Permit to: operate and maintain two (2) existing
wastewater collection and treatment systems and to operate and maintain an existing wastewater collection
system, each of which are further described as follows:

Former Ohio River PSD Collection System

A wastewater collection system comprised of approximately 740 linear feet of six (6) inch gravity sewer
line, 5,500 Linear feet of eight (8) inch gravity line, 20 manholes, necessary cleanouts, two (2) lift stations, 100
linear feet of one and one half (1 ‘%) inch force main, 2,500 linear feet of three (3) inch force main, and all

requisite appurtenances.
These facilities serve an estimated 400 persons and convey wastewater to the City of Huntington’s
collection and treatment system for ultimate treatment and discharge to the Ohio River.

(Continued on Page 2)
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Plant “A”™ Collection and Treatment System

The existing 850,000 gallon per day wastewater collection and treatment system consists of approximately
14,100 linear feet of six (6) inch gravity sewer line, 75,700 feet of eight (8) inch gravity sewer line, 13,700
linear feet of 10 inch gravity sewer line, 3,800 linear feet of 12 inch gravity sewer line, 457 manholes, 12
cleanouts, 14 lift stations, 600 linear feet of two (2) inch force main, 8,500 linear feet of six (6) inch force main,
5,700 linear feet of eight (8) inch diameter force main and an 850,000 gallon per day treatment system
consisting of an aerated grit chamber, a mechanical bar screen, four (4) 214,500 galion aeration tanks, two (2)
35,200 galion rectangular clarifiers, two (2) 76,100 gallon circular clarifiers, ultraviolet disinfection units, a
164,700 gallon aerobic digester, a sludge dewatering filter belt press and all necessary appurtenances.

This facility is designed to serve a population equivalent of approximately 8,500 persons in the eastern portion
of the Pea Ridge Public Service District and discharge treated wastewater through Qutlet No. 001 to the
Guyandotte River at Mile Point 6.8.

Plant “B” Cotlection and Treatment Svstem

The existing 364,000 gallon per day wastewater collection and treatment system consists of approximately
10,400 linear feet of six (6) inch gravity sewer line, 40,400 linear feet of eight (8) inch gravity sewer line, 2,300
linear feet of 10 inch gravity sewer line, 207 manholes, five (5) lift stations, 3,000 linear feet of two (2) inch
force main, 640 linear feet of four (4) inch force main, 2,100 linear feet of six (6) inch force main, and a
364,000 gallon per day treatment facility consisting of four (4) 96,800 gallon aeration tanks, four (4) 15,000
rectangular clarifiers, ultraviolet disinfection units, an 8,500 galion aerated sludge holding tank, and all

necessary appurtenances.

This facility is designed to serve a population equivalent of 3,640 persons in the western portion of the Pea
Ridge Public Service District and discharge treated wastewater through Outlet No. 002 to the Guyandotte River
at Mile Point 2.8.

This permit is subject to the following terms and conditions:

The information submitted on and with Permit Application No. WV0027413 dated the 30th day of May 1997,
are all hereby made terms and conditions of this Permit with like effect as if all such permit application
information were set forth herein, and with other conditions set forth in Sections A, B, C, D and Appendix A.

The validity of this permit is contingent upon the payment of the applicable annual permit fee, as required
by Chapter 22, Article 11, Section 10 of the Code of West Virginia.



A.l.  Discharge Limitations and Monitoring Requirements

During the period beginning and lasting through midnight the permittee is authorized to
discharge from outlet number(s) 001 - Discharge from “A” Plant sewage treatment facilities

Such discharges shall be limited and monitored by the permittee as specified below:

Discharge Limitations

Monitoring Requirements

Effluent (Quantity) Ibs/day Other Units (Specify) Measurement Sample
Characteristic Avg. Monthly  Max. Daily Avg. Monthly Max.Daily Frequency Type
Flow N/A N/A 0.850 N/A MGD Continuous Measured
W%w__m_:pnm_ Oxygen Demand (5- 2127 4253 300 60.0 mg/l 1/Month 24 Hr Comp
Total Suspended Solids 2127 4253 30.0 60.0 my/l 1/Month 24 Hr Comp
Nitrogen, Ammonia 106.3 2127 15.0 30.0 mg/l I/Month 24 Hr Comp
Fecal Colitorm N/A N/A 200 400 counts/ 1/Month Grab
100m}

Copper, Total Recoverable’ N/A N/A Monitor Only** Monitor Only** mg/l t/Quarter 24 Hr Comp
Lead, Total Recoverable’ N/A N/A Monitor Ouly** Monitor Only** mp/i 1/Quarter 24 Hr Comp
Zing, Total Recoverable” N/A N/A Momnitor Only** Monitor Only** my/! 1/Quarter 24 Hr Comp

" Colorimetric analytical procedures shall not be used when monitoring the total recoverable form of the metal.
** See Section C.14 of this permit

The pH shall not be less than 6.0  standard units and not more than 9.0  standard units and shall be monitored by grab sampling
monthly.

Samples taken in compliance with the monitoring requirements specified above shall be taken at the following location(s): Effluent BOD;

sampling shall be collected at a location immediately preceding disinfection. All other effluent samples shall be collected at or as near as possible to
the point of discharge.

This discharge shall not cause violation of Title 46, Series 1, Section 3, of the West Virginia Legislative Rules issued pursuant to Chapter 22B,
Article 3.
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A.2. Discharge Limitations and Monitoring Requirements

During the period beginning September 20, 1999 and lasting through midnight August 19, 2004 the permittee is authorized to discharge
from outlet number(s) 002 - Discharge from “B” Plant sewage treatment facilities

Such discharges shall be limited and monitored by the permittee as specified below:

Discharge Limitations Monitoring Requirements
Effluent {Quantity) Ibs/day Other Units (Specify) Measurement Sample
Characteristic Avg, Monthly  Max. Daily Avg. Monthly Max.Daily Frequency Type
Flow N/A N/A 0.364 N/A MGD Continuous Measured
Wwow:mﬁwnm_ Oxygen Demand (5- 91.1 1821 300 60.0 mg/l 1/Month 24 Hr Comp
ay
Total Suspended Sotids 911 1821 300 60.0 mg/l 1/Month 24 Hr Comp
Nitrogen, Ammonia 455 91.1 150 30.0 mg/l 1/Month 24 Hr Comp
Fecal Coliform N/A N/A 200 400 counts/ {/Month Grab
100m}
Copper, Total Recoverable” N/A N/A Monitor Only** Monitor Only** mg/] 1/Quarter 24 Hr Comp
Lead, Total Recoverable” N/A N/A Monitor Only** Monitor Only** mg/l 1/Quarter 24 Hr Comp
Zine, Total Recoverable” N/A N/A Monitor Only** Monitor Only** mg/1 1/Quarter 24 Hr Comp
" Colorimetric analytical procedures shall not be used when monitoring the total recoverable form of the metal
** See Section C. 14 of this permit
The pH shall not be less than 6.0 standard units and not more than 9.0  standard units and shall be monitored by grab sampling

monthly.

Samples taken in compliance with the monitoring requirements specified above shall be taken at the following location(s): Effluent BOD;

sampling shall be collected at a location immediately preceding disinfection. All other effluent samples shall be coliected at or as near as possible to
the point of discharge.

This discharge shall not cause violation of Title 46, Series 1, Section 3, of the West Virginia Legislative Rules issued pursuant to Chapter 22B,
Article 3.
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B. SCHEDULE OF COMPLIANCE

1. The permittee shall achieve compliance with the provisions for waste treatment and the
monitoring requirements specified in this permit in accordance with the following schedule:

On or before November 20, 1999 - Submit the I/l Plan of Action as specified in Section C.13
of this permit.

2. Reports of compliance or non-compliance with, and progress reports on interim and final
requirements contained in the above compliance scheduie, shall be postmarked no later than 14
days following each schedule date.
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C. OTHER REQUIREMENTS

1.

W

10.

il

The herein-described treatment works, structures, electrical and mechanical equipment shall be
adequately protected from physical damage by the maximum expected one hundred (100) year flood
level and operability be maintained during the twenty-five (25) vear flood level.

The entire sewage treatment facility shall be adequately protected by fencing.

Continuous maintenance and operation of the listed sewage treatment facility shall be performed by
or supervised by a certified operator possessing at least a Class 1l certificate for Waste Water
Treatment Plant Operators issued by the State of West Virginia.

An instantaneous flow from the sewage disposal system shall not exceed the peak design flow at any
given time.

The arithmetic mean of values for effluent samples collected in a period of seven (7) consecutive
days at Outlet Nos. 001 and 002 shall not exceed 45.0 mg/1 for BOD;s, 45.0 mg/l for TSS, and
22.5 mg/l for NH;-N.

The arithmetic mean of the effluent values of BODs and TSS discharged during a period of 30
consecutive days shall not exceed 15 percent (%) of the respective arithmetic mean of the influent
values for these parameters during the same time period except as specifically authorized by the
permitting authority.

The permittee shall not accept any new non-domestic discharges without first obtaining approval
from the Chief of the Office of Water Resources as provided in Title 47, Series 10, Section 14 of the

West Virginia Legislative Rules.

If any existing non-domestic discharge causes, or 1s suspected of causing, interference or pass
through (as defined by 40 CFR 403.3) or otherwise violates any provision of 40 CFR 403, the
permittee shail notify the Chief of such violation or suspected violation.

If any existing non-domestic discharge is identitied as being subject to Categorical Pretreatment
Standard under 40 CFR Chapter 1, Subchapter N, and the discharge is not regulated by this permit,
the permittee shall notify the Chief of such identification.

The permittee shall submit each month according to the enclosed format, a Discharge Monitoring
Report (DMR) indicating in terms of concentration and/or quantities the values of the constiuents
listed in Section A analytically determined to be in the plant effluent (s). Additional information
pertaining to effluent monitoring and reporting can be found in Section Iil of Appendix A.

The required DMRs should be received no later than 20 days following the end of the reporting

period and be addressed to:
Chief
Office of Water Resources
1201 Greenbrier Street
Charleston, West Virginia 25311-1088
Attention: Engineering Branch
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C. OTHER REQUIREMENTS (Continued)

14.

. The permittee is currently using ultraviolet light as the disinfection method for the both treatment

facilities. Therefore, this Office shall not currently impose a Total Residual Chlorine (TRC)
limitation upon either facility. However, should the permittee in the future decide to change to a
chlorine-type disinfection method or to use chlorine in another fashion in the facility, this Office
shall require the permittee to seek a modification of the WV/NPDES permit in order to calculate and
impose a discharge limitation for TRC .

. The Pea Ridge PSD has been identified as having excessive inflow and infiltration in their sewage

collection system. Therefore, the Pea Ridge PSD shall implement a program to identify and
eliminate sources of inflow and infiltration. On or before November 20, 1999, the Pea Ridge PSD
shall submit to the Chief a written Plan of Action which stipulates specific tasks and compliance
dates for the implementation of the program. A written progress report shall be provided on a
quarterly basis, as an attachment to the Discharge Monitoring Report, detailing what has been
performed in relation to the implementation and accomplishments of the inflow and infiltration
elimination program. Failure of the permittee to comply with this requirement shali result in
subsequent administrative and/or legal action, as may be necessary in order to obtain the compliance

sought herein.

Effluent monitoring for the Copper, Lead, and Zinc parameters shall be conducted using the most
sensitive methods and detection levels commercially available and economically feasible. The
following methods and detection levels are offered as a guide:

Detection Level

Parameter EPA Method No. u g/l
Copper (TR) 220.2 1
Lead (TR) 2392 i

Zinc (TR) 289.2 1
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D. SEWAGE SLUDGE MANAGEMENT REQUIREMENTS

1.

(V'S

The permittee shall monitor and report monthly on the enclosed Sewage Sludge Management Report
form the quality and quantity of sewage sludge produced. The required report shall be received no
later than 20 days following the end of the reporting period and be addressed to:

Chief

Office of Water Resources
1261 Greenbrier Street
Charleston, WV 25311-1088
Attention: Engineering Branch

The permittee shall provide copies of monthly reports to the county or regional solid waste authority
in which the facility or land application site(s) is located.

The Sewage Sludge Monitoring Report and Land Application Summary forms shall be submitted
semiannually. The required report shail be received no later than 20 days following the end of the
reporting period and shall be addressed to the following:

Chief

Office of Water Resources
1201 Greenbrier Street
Charleston, WV 25311-1088
Attention: Engineering Branch

WY Soil Conservation Agency
Bio-Solids Program

1900 Kanawha Blvd., East
Charleston, WV 25305-0193

The following method(s) of sludge disposal shall be used for sewage sludge generated and/or
processed at the permitted facility:

a) Land Application: Sewage sludge shall not be applied in a manner or in an amount that would
cause the land application site(s) to exceed the annual or lifetime loading rates as listed below.
The following site(s) may be used for land application:

Five(5) Year
Land Application Cumulative Loading Lifetime Loading Site(s)
Rate(s) Tons/Acre Rate(s) Tons/Acre
Miller Farm 6.0 150.0

b) Landfill Disposal: Sewage sludge may also be disposed at a landfill by placing the sewage sludge
in the landfill cell, provided that the landfill obtains approval from the Office of Waste
Management to allow the acceptance of sewage sludge from the permittee, and provided that the
landfill(s) is/are identified in the permit application. Prior approval by the Office of Water
Resources is required to change landfill disposal site(s).
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D. SEWAGE SLUDGE MANAGEMENT REQUIREMENTS (Continued)

5. Sewage sludge shall not be applied to land that has any of the following siting restrictions and/or
location standards:

a)

b)

g)

h)

Land that is frozen, snow-covered, or known to be flooded on a regular basis unless the applicant
can demonstrate to the Director that the land application will not cause runoff into streams or

wetlands.

Land that is within 50 feet of surface water including any streams, springs, ponds, wetlands, or
other collection points for surface water. :

Land that is within 200 feet of drinking water supply wells or other personal water supply.
Land that is within 200 feet of an occupied dwelling,

Land that is within 50 feet of a federal or state highway.

Land that is within 100 feet of an adjacent property owner's property line.

Land that drains into a sinkhole.

Land that has been tested and determined to have a pH of less than 6.2 SUs, unless the pH is
adjusted to 6.2 SUs or greater.

Land that has a slope greater than 15 percent.
Land that has a seasonal high groundwater table less than two(2) feet from the surface.
Land that has less than 6 inches of soil over bedrock or an impervious pan.

Land that contains soil with surface permeability of less than 0.6 inches/hour or greater than 6
inches/hour.

m) Land that, if sewage sludge was applied, is likely to adversely affect a threatened or endangered

species listed under Section 4 of the Endangered Species Act or its designated critical habitat.

6. The following requirements concerning crops grown on land used for application of sewage sludge,
the time requirements between application of sewage sludge and the harvesting of crops, and the
restrictions on animal grazing and public access shall be met:

a)

b)

Food crops with harvested parts that touch the sewage sludge/soil mixture and are totally above the
land surface shall not be harvested for 14 months after application of sewage sludge.

Food crops with harvested parts below the surface of the land shall not be harvested for 20 months
after application of sewage sludge when the sewage sludge remains on the land surface for four(4)
months or longer prior to incorporation into the soil.
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D. SEWAGE SLUDGE MANAGEMENT REQUIREMENTS {Continued)

6.

10.

11.

12,

(Continued)

¢) Food crops with harvested parts below the surface of the land shall not be harvested for 38 months
after application of sewage sludge when the sewage sludge remains on the land surface for less
than four(4) months prior to incorporation into the soil.

d) Food crops (human consumption), feed crops (animal consumption), and fiber crops shall not be
harvested for 30 days after application of sewage sludge.

€) Animals shall not be allowed to graze on the land for 30 days after application of sewage sludge.

f) Turf grown on land where sewage sludge is applied shall not be harvested for one(1) year after
application of the sewage sludge when the harvested turf is placed on either land with a high
potential for public exposure or a lawn, unless otherwise specified by the permitting authority.

g) Public access to land with a high potential for public exposure shall be restricted for one year after
application of sewage sludge.

h) Public access to land with a low potential for public exposure shall be restricted for 30 days after
application of sewage sludge.

Sewage sludge shall not be stored at a land application site for a peniod longer than one week; except,
storage can be allowed for a period not to exceed three months when provisions, approved by the
Chief of the Office of Water Resources of the Division, are made to prevent leachate runoff to the
surface water and/or groundwater,

Sewage sludge shall only be land applied during the hours of daylight.

Sewage sludge which is land applied shall not contain excessive amounts of other solid waste
materials, as defined in Title 33, Sertes 2, Section 2.34 of the Legislative Rules.

Areas used for processing, curing, and/or storage of sewage sludge shall be designed, constructed and
operated to prevent release of contaminants to the groundwater and/or surface water.

The land application site(s) shall maintain the soil pH at a minimum of 6.2 SUs for at least five(5)
years from the date of application. The soil pH and soil nutrients shall be monitored once per vear by
obtaining a composite sample of each land application site(s). The composite samples shall be made
up of a minimum of four(4) aliquots taken at locations equally spaced through the land application
site(s). The samples may be analyzed through the WVU Extension Service or by other certified

laboratories.

All analyses performed on soils and sewage sludges shall be analyzed in accordance with analytical
methods listed in 40 CFR Part 503.8 except that Nutrients may be analyzed in accordance with the
most recently approved edition of Standard Methods and pH may be analyzed using EPA Method
9045A. Additienally, Fecal Coliform samples shall be prepared for analysis by using the method
described in EPA 625R-92/013, Appendix F.
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SEWAGE SLUDGE MANAGEMENT REQUIREMENTS (Continued)

13.

14,

15

16.

17.

Sewage sludge disposed in a landfill cell shall be a non-hazardous material as defined in 40 CFR Part
261.24 and a minimum of 20 percent solids. If the sewage sludge is not 20 percent solids, a bulking
agent may be used to achieve 20 percent solids before the sewage sludge is weighed in at the landfill.

If sewage sludge is used for revegetation, or spread in any other manner at the landfill, the sewage
sludge shall meet all of the land application requirements. These requirements include vector
attraction and pathogen reduction methods, heavy metals limits, and abiding by an approved loading
rate based on soil analyses.

The following primary method for pathogen reduction shall apply to the sewage sludge or sewage
sludge products:

a) Lime Stabilization - Lime is added to maintain the sewage sludge pH above 12.0 SUs for at least
two(2) hours after the lime addition. The permittee shall record the pH of the sewage shudge at
least twice, once upon addition of lime and once two(2) hours after addition.

b} If compliance cannot be achieved using the primary method for pathogen reduction, then the
permittee must obtain approval from the Chief prior to use of a secondary method. The permittee
shall not dispose of sewage sludge until approval of a secondary pathogen reduction method is
granted.

The following primary method for vector attraction reduction shall apply to the sewage sludge or
sewage sludge products:

a) Lime Stabilization - Lime is added to maintain the sewage sludge pH above 12.0 SUs for two(2)
hours and above 11.5 SUs for 24 hours after the lime addition. The permittee shall record the pH
of the sewage sludge at the 0, 2, and 24 hour intervals of treatment, and record the duration of time
(hours) that the pH is maintained at or above the specified minimum levels.

b) If compliance cannot be achieved using the primary method for vector attraction reduction, then
the permittee must obtain approval from the Chief prior to using a secondary method, The
permittee shall not dispose of sewage sludge until approval of a secondary vector attraction
method is granted.

The permittee shall maintain all records and reports of all monitoring required by Section D of this
permit for five(5) years after the date of monitoring or reporting. Records should include all sample
results, including pathogen and vector attraction reduction monitoring; any landfill receipts; land
application records, including site maps, the landowner agreement, soil sample results, daily and
cumulative studge loading rate information; copies of all required reports; and records of all data used
to complete these reports.
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SEWAGE SLUDGE MANAGEMENT REQUIREMENTS (Continued)

18. The following limitations and monitoring requirements shall apply to the sewage sludge or sewage

sludge products:

Maximum Allowable Monitoring "Sample

Parameter Limitations (mg/kg) Frequency Type

Arsenic 41 1/6 Months One Week Comp.
Cadmium 10 1/6 Months One Week Comp,
Chromium 1000 1/6 Months One Week Comp.
Copper 1000 1/6 Months One Week Comp.
Lead 250 1/6 Months One Week Comp.
Mercury 10 1/6 Months One Week Comp.
Moelybdenum 18 1/6 Months One Week Comp.
Nickel 200 1/6 Months One Week Comp.
Selenium 36 1/6 Months One Week Comp.
Zinc 2500 1/6 Months One Week Comp.
pH Monitor 1/6 Months Grab

Percent Solids Monitor 1/6 Months One Week Comp.
Magnesium Monitor 1/6 Months One Week Comp.
Potassium Monitor 1/6 Months One Week Comp.
Phosphorus Monitor 1/6 Months One Week Comp.
Calcium Monitor 1/6 Months One Week Comp.
Organic Nitrogen Monitor 1/6 Months One Week Comp.
Ammonia Nitrogen Monitor 1/6 Months One Week Comp.
Total Nitrogen Monitor 1/6 Months One Week Comp.
Fecal Coliform Monitor 1/6 Months Grab

" The appropriate composite sampling procedures shall be based upon the particular sludge processing methods used by the
permittee. The composite sampling procedures for the various methods are described as follows:

Belt Press or Vacuum Fifter - During the week that the composite sample is obtained, the permittee shall take a minimum
of three(3) grab samples during each day of the week that the dewatering system is in operation. These grab samples are to
be mixed together and the final sample obtained from the composite. Samples should be collected at a point immediately
after the dewatering operation.

Liquid Siudge - During the week that the composite sample is obtained, the permittee shall take a representative grab
sample from each truck load of sewage studge hauled during that week. These grab samples are to be mixed together and
the final sample obtained from the composite. Samples should be coliected from the sewage sludge being pumped into the
truck or as the sewage studge is being discharged from the truck.

Sewage Sludge Drying Beds - During the week that the composite sample is obtained, the permittee shall take a minimum
of four(4) grab samples from each bed finished during that week. These grab samples are to be mixed together and the final
sample obtained from the compaosite.

Compesting or Stock Piles - The permittee shall obtain 2 minimum of eight(8) grab samples from the pile of finished
product. These grab samples are to be mixed together and the final sample obtained from the composite.
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19. No single instantaneous grab sample of the final sewage sludge product shall exceed the values listed
in Table 2 of the West Virginia Sewage Sludge Management Regulations (Title 33, Series 2).

20.

Sewage sludge shall not be land applied in a manner or in an amount that will cause the land
application site(s) to exceed the maximum soil concentrations for the following heavy metals:

Parameter

Arsenic
Cadmium
Chromium
Copper

Lead
Mercury
Molybdenum
Nickel
Selenium
Zinc

Maximum Allowable
Limitations For

Soils (mg/kg)

18.0
50
300.0
300.0
70.0
2.0
4.0
74.0
7.0
500.0
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The herein-described activity is to be extended, modified, added to, made, enlarged, acquired, constructed or
installed, and operated, used and maintained strictly in accordance with the terms and conditions of this permit,
with the plans and specifications submitted with Permit Application No. WV0027413 | dated the 30th day of
May 1997; with the plan of maintenance and method of operation thereof submitted with such application(s);
and with any applicable rules and regulations promulgated by the Environmental Quality Board and the Director
of the Division of Environmental Protection.

Failure to comply with the terms and conditions of this permit, with the plans and specifications submitted with
Permit Application No. WV0027413 , dated the 30th day of May 1997; and with the plan of maintenance and
method of operation thereof submitted with such application(s) shall constitute grounds for the revocation or
suspension of this permit and for the invocation of all the enforcement procedures set forth in Chapter 22,

Article 11, or 15 of the Code of West Virginia.

‘This permit is issued in accordance with the provisions of Chapter 22, Articles 11 and 12 and/or 15 of the Code
of West Virginia and is transferable under the terms of Section 11 of Article 11.

Chief

BST/rb
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LAND APPUCATICN SUMMARY

Facility Name

|NFDES Numcer

Year

Macnths Coverad:

Farm Namae

Fieid Name Samt-Annual L3ading
(Dry tons/acre )}

Cummulatve Lsacing
{Dry 'onsiacre)

Name and Official Title

Signature

Date

€c! Solid Waste Authority




Appendix A

L MANAGEMENT CONDITIONS:

1. Duty to Comply

el
-

fae permunes must comply with il cond:tions of tis permit. Permit noncomplhiance constitutes s violation of e UWA and
State Act and 15 grounds for enforcement action: for permit modification, revocation and reissuance. sUSpEnsion or revocation; or

for demal of a permit renewal application.
b} The permittee shall compiy with all effluent standards or prohibitions established under Sectton 307(a) of the CWA for toxic

pollutants within the ime provided in the regulations that ¢stablish these standards of prohibitons, even if the permit has not yet
been moditied to incorporate the requirement.

Duty to Reapply
If the permintee wishes to continue an activity regulated by this permut after the expiration date of this permit, the permittee must apply for

a ncw permit at least 180 days prior to expiration of the permit.

. Duty to Mitigate
The permuttee shalt take all reasonable sicps to minimize or prevent any discharge in vielation of this permit, which has a reasonabic

likelthood of adversely affecting human heaith or the environment.

Permit Actions
This permit may be modified. revoked and reissued, suspended, or revoked for cause. The filing of a request by the permitice for permit

modification, revocation and reissuance, or revocation, or a notification of planned changes or anticipated noncompliance. does not stay
any permit condition. .

. Property Rights
This permit does not convey any property rights of any sort or any exclusive privilege.

. Signatory Requirements
All applications, reports. or information submitted to the Chief shall be signed and certified as requared in Title 47, Senes 10, Section 4.6

of the West Virginia Legislatve Rules

7. Transfers
This permit ts not transferrable 10 any person except afier notice to the Chief. The Chief may require modification or revocation and

reissuance of the permit to change the name of the permittee and incorporate such other requirements as may be necessary. .

8. Duty to Provide Information
The permittee shall furnish to the Chief, within a reasonable specified time, any information which the Chief may request to determine

whether cause exists for modifyving, revoking and reissuing, suspending, or revoking this permit, or 1o determine compliance with this
permit The penmuitec shall also furnish to the Chief, upon request, copics of records required to be kept by this permit.

9. Other Information
Where the permittce becomes aware that it failed to submit any relevant facts in a permit application, or submitted incorrect tnformation in

a permit application or in any report to the Chicfl it shall promptly submit such facts or information.

16. Inspection and Entry
The irtee shall allow the Chiet, or an authorized representative, upon the presentation of credentials and other documents as may be

required by law, to:

[ 3]
H

L

ol

[N ¥ ]

a} Enter upon the perminiee’s premises in which an effluent source or activity is located. or where records must be kept under the
conditions ol this permit;

bj Have access 1o and copy at reasonable times, any records that must be kept under the conditions of this permit;

c) Inspect at reasenable times any facilities, equipment (including monitering and control equipment), practices, or operations
regulated or required under this permit; and

d) Sample or moniior at reasonable times, for the purposes of assuring permit compliance or as otherwise authonized by the State

Act, any substances or parameters at any location. :
11. Permit Modification
Thisg;cnnil may be modified, suspended, or revoked in whole or in part during its term in accordance with the provisions of Chapter 22-
11-12 of the Code of West Virginia
12. Water Quality
The effluent or ¢ffluents covered by this permit are to be of such quality so as not to cause violation of applicable water quality standards
adopted by the Environmental Quality Board.
13. Qutlet Markers
A permanent marker at the cstablishment shall be posted in accordance with Title 47, Series 11, Section 9 of the West Virginia Legislative
Rules.
14. Liabilities

a) Any person who violates a permit condition implementing sections 301, 302, 306, 307, 308, 318, or 405 of the Clean Water Act
is subject 1o a civil penalty not 10 exceed $10,000 per day of such violation. Any person who willfully or negligently violates
permit conditions implementing sections 301, 302, 306, 307, or 308 of the Clean Waler Act is subject to a fine of not less than
$2,500 nor more than $25,000 per day of violation, or by imprisonment for not more than | year, or both.

b) Any person who falsifies, tampers with, or knowingly renders inaccurate any monitoring device or method required to be
maintzined under this permit shall, upon conviction, be punished by a fine of not more than $10,000 per violation, or by
imprisonment for not more than 6 months per violation, or by both.

c} Any person who knowingly makes any false statement, representation, or certification in any record or other document submitted
or required to be maintained under this permit, including monitoring reports or reports of compliance or noncompliance shall,
upon conviction, be punished by a fine of not more than $10,000 per violation, or by imprisonment for not more than 6 months
per violation, or by both.

d) Nothing in C.14 2), b}, and c) shall be construed to limit or prohibit any other autherity the Chief may have under the State
Water Pollution Control Act, Chapter 22, Article 1.



I. OPERATION AND MAINTENANCE:

!. Proper Operation and Maintenance

The permittee shall at ail times properly operate and maintain all facilities and systems of treatment and control {and refated

appunenances) which are installed or used by the permttee to achieve compliance with the conditions of this permut. Proper operation and
maintenance also includes adequate laberatory controls, and appropriate quality assurance procedures. Unless otherwise required by
Federai or State faw, thus provision requires the operation of back-up auxitiary faciliues or sumilar systems which are instailed b- the
permittee only when the operation 1s necessary 10 achieve compiiance with the conditions of the permit. For domestic waste treatment
facilities, waste treatment operators as classitied by the WV Bureau of Public Health Laws. W Va Code Chapter 16-1, will be required
except that in circumstances where the domestic waste treatment facility is receiving any type of industrial waste, the Chief may require a

more highly skilled operator

2. Need to Halt or Reduce Activity Not a Defense

3. Bypass

4. Upset

it shall not be a defense for a permittee in an enforcement action that it wouid have been necessary to halt or reduce the permutted actvin
in order to maintain compliance with the conditions of the permit.

a) Definitions
) “Bypass™ means the intentional diversion of waste streams from any portion of a treatment facility; and
2) "Severe property damage” means substantial physical damage to property, damage to the treatment facihities which

causcs them (o become inoperable, or substantial and permanent loss of natural resources which can reasonably be

expected lo occur in the absence of a bypass. Severe property damage does not mean economic loss caused by delays
in production.

b) Bypass not exceeding limitations. The permittee may allow any bypass to occur which does not cause effluent limitations 1o be
exceeded. but only if it also 1s for essential maintenance to assure efficient operation. These bypasses are not subiect to the
provision 0f I1.3 <) and 11.3.d) of this permut.

€) hH If the permittee knows 1n advance of the need for a bypass, it shall submit prior notice, 1f possibie at least ten ¢ 10) days
before the date of the bypass;

2) If the permittee does not know in advance of the need for bypass, notice shall be submitted as required in [V .2.b) of

this permit.

d) Prohibition of bypass
H Bypass 15 permitied only under the following conditions, and the Chief may take enforcement action aguast a
permuties for a bypass. unless;

(A) Bypass was unavoidable to prevent loss of life, personal injury, or severe property damage;

(B) There were no feasible altemnatives 1o the bypass. such as the use of auxilian treatment facilities,
retention of untreated wastes, or maintenance during normal periods of equtpment downtime. This
condition is not satisfied if adequate backup equipment should have been installed in the exercise
of reasonable engineering judgement 1o prevent a bypass which occurred dunng normal periods of
equipment downlime or preventative maintenance; and

(C) The permittee submitted notices as required under 11.3.¢) of this permut.

) The Chicf may approve an anticipated bypass, after considering its adverse effects, if the Chief determines that it will

mect the three conditions listed in [1.3.d.(1) of this permit.

a) Definition. "Upset™ means an exceptional incident in which there is unintentional and temporary noncomphance with
technology-based permit effluent limitations because of factors beyond the reasonable control of the permitice. An upset does
not include noncompliance 1o the extent caused by operational error, improperly designed teatment facilines., inadequate
treatment facilities. lack of preventative maintenance, or careless or improper operation.

b) Effect of an upset. An upset constitutes an affirmative defense to an action brought for noncempliance with such lechnology-
based permit effluent Jimitation if the requirements of 11.4.c) are met. No determunation made during adrmnistrative review of
claims that noncompliance was caused by upset, and before an action for noncompliance, is final administratise action subject to
judicial review.

c) Conditions necessary for a demonstration of upset. A permittee who wishes 10 establish the affirmative defense of upset shall
demonstrate, through properly signed, contemporancous operating logs, or other relevant evidence that.

(1} An upset occurred and that the permittee can identify the cause(s) of the upset;

(2) The permitted facility was at the time being properly operated;

3 The perminice submitted notice of the upset as required in [V.2.b} of this permit

4) The permittee complied with any remedial measures required under L3. of this permit

d) Burden of proof. In any enforcement proceeding the permittee seeking to establish the occurrence of an upset has the burden of
proof,

5. Removed Substances

Where removed substances are not otherwise covered by the terms and conditions of this permit or other existing permit by the Chief, any
solids, sludges, filter backwash or other pollutants (removed in the course of treatment or controt of wastewaters) and which are intended
for disposal within the State, shail be disposed of only in a manner and at a site subject to the approval by the Chief. 1f such substances are
intended for disposal outside the State or for reuse, i.c., as a material used for making another product, which in tum has another use, the
permittee shall notify the Chief in writing of the proposed disposal or use of such substances, the identity of the prospective disposer or
users, and the intended place of disposal or use, as appropriate.




I1]. MONITORING AND REPORTING

I. Representative Sampling )
Samples and measurements taken for the purpose of monttornng shalt he representalive of the moniored activity.

2. Reporting
a)
by
¢}

4}

3. Test Procedures

Pematee shali subnut. accurding 10 Gic enciosed jvamat, a Discharge Monitosing Repsit iDAMR) dindicatlog in e of
concentration. and/or quantities, the values of the vunstituents listed in Part A analytically determined 10 be in the plant
cffluent(s). DMR submissions shall be made in ac ordance with the terms contained in Section C of this permut.

Enter reported average and maximum values under “Quantinv” and "Concentration” in the units specified for cach parameter. as

appropnate.
Specify the number of analyzed samples that excerd the allowable permit conditions in the columns labeled "N E." {1.¢.. number

exceeding).
Specify frequency of analysis for each paramieter as number of analyses/specified period (c.g..3/month is equivalent to 3 analyses
performed every calendar month). If continuous. enter "Cont.*. The frequency listed on formar is the minimum required.

Samples shall be taken, preserved and analy zed 1n accordance with the latest edition of 40 CFR Part 116, unless other test procedures have
been specified elsewhere in this permit.

4. Recording of Results
For each measurement or sample taken pursuant to the permit, the permittce shall record the following information.

a)
b)
<)
d}
<)

f)

The date, exact place, and ume of sampling or measurement;

The date(s) analyses were performed;

The individual(s) who perfonmed the sampling or measurement;

The individual(s) who performed the analyses. if 3 ;ommercial laboratory is used, the name and address of the laboraton ;

s

The analytical techniques or methods used, and
The results of such analyses. Information not required by the DMR form is not 10 be submunied 1o this agency. but is 10 be

retained as required in 1116

5. Additional Monitoring by Permittee
If the permitiee monilors any pollutant at any monitoring point specitied in this pemiit more frequently than required by this permit, using

approved test procedures or others as specified in this

permit the results of this monitoring shall be included in the calculation and

repoiting of the data submitied in the Discharge Monitonng Report Form. Such increased frequency shall also be indicated. Calculations
for ail limitations which require averaging of measurements shall utilize an arithmetic mean unless otherwise specified in the permut.

6. Records Retention
The permittee shall retain records of all monitering informatien, including all calibration and maintenance records and atl original chan

recordings for continuous monitoring instrumentation, copies of all reports required by this permit. and records of ali data used tv complete
the application for the permit, for a period of at least three {31 vears trom the date of the sampie. measurement, report or application. This
period may be extended by request of the Chief at any time

7. Definitions

a)

b)

<)
d)

<)

£)

h)
i)
)]
k)

"Daily discharge” means the discharge of a pollutant measured durning a calendar day or within any specified period that
reasonably represents the caiendar day for purposes of sampling. For poliutants with limitations expressed in units of mass, the
daily discharge is calculated as the total mass of the poliutant discharged over the day. For pollutants with limitations expressed
in other units of measurement, the daily discharge 1s calculated as the average meastirement of the pollutant over the day.
“Average monthly discharge limitation™ means the highest allowabie average of daily discharges over a calendar month,
calculated as the sum of all daily discharges measured during a calendar month divided by the number of daily discharges
measured during that month,

"Maximum daily discharge limitation™ means the highest allowable daily discharge.

"Composite Sample” is a combination of individual samples obtained af regular intervals over a time period. Either the volume
of each individual sample is proportional (o discharge flow rates or the sampling interval (for constant volume samples) is
proporuonal to the flow rates over the time period used to produce the composite. The maximum time period between individual
sampiles shall be two hours.

"Grab Sample” is an individual sample collected in less than 15 minutes.

"is” = immersion stabilization - a calibrated device is immersed in the effiuent stream until the reading is stabilized.

The "daily average temperamure” means the arithmetic average of temperature measurements made on an houriy basis, or the
mean vajue plot of the record of a continuous automated temperature recording instrument, cither during a calendar month, or
during the operating month if flows are of shorter duration.

The "daily maximum temperature™ means the highest arithmetic average of the tem observed for any two (2)
consccutive hours during a 24 hour day, or during the operating day if flows are of shorter duration.

The "daily average fecal coliform” bacteria is the feometric average of all samples collected during the month.

"Measured Flow” means any method of liquid volume measurement, the accuracy of which has been previously demonstrated in
engineering practice, or which a refationship to absolute volume has been obtained.

"Estimate” means to be based on a technical evaluation of the sources contributing to the discharge including, but rot limited o
pump capabilitics, water meters and batch discharge volumes.

"Non-contact cooling water” means the water that is contained in a leak-free system, i.c., no contact with any gas, liquid, or
solid other than the container for transport; the water shall have no net poundage addition of any pollutant over intake water
levels. exclusive of approved anti-fouling agents.



1vV. OTHER REPORTING

I. Reporting Spills and Accidental Discharges .
Nothing s s permat shall be construed to preciude the mstiution of any tegal action or rehieve the permittee from any responsibilities.

Habilities or penalties established pursuant to Title 47, Series 11, Secuon 2 of the West Virginia Legislative Rules promulgated pursuant to

Chapte

r 22 Amicle 1)

Ailaviicd 15 4 Copy of the West Virginia Spiil Alert System {6 use in cumplsing with Title 47, Series 11, Scction 2 of the Legislative rules
as thex pertain o the reporting of spifls and accidenial discharges.

2. Immediate Reporting

al

b)

<)
dy

The permuttee shali report any noncompliance which may endanger health ot the environment immediately after becoming aware
of the circumstances by using the Agency's designated spill alert tefephone number. A written submission shail be provided
withan five (5} days of the time the pernuttee becomes aware of the crrcumstances. The written submission shall contain a
descnption of the noncompliance and its cause; the period of noncomphance, including exact dates and times. and if the
noncompliance has not been corrected, the anticipated time i 1s expected o continue; and steps taken or planned 1o reduce,
climinate, and prevent recurrence of the noncompliance.

The following shall also be reported immediately:

(H Any unanticipated bypass which exceeds any effluent hmitauon in the permir;
(2) Any upset which exceeds any cffluent limitation in the permut; and
(3 Violation of a maximum daily discharge limitation for any of the poliutants listed by the Chief in the permit to be

reported immediately. This list shall include any toxic pollutant or hazardous substance, or any pollutant specifically
identified as the method to control a toxic pollutant or hazardous substance. :
The Chief may waive the written report on a case-by-case basis if the oral report has been received in accordance with the above.
Compliance with the requirements of IV.2 of this section, shall not rtlier¢ a person of compliance with Title 47, Serics 11,

Section 2.

3. Reporting Requirements

a)

b)

¢)

Planned changes. The permittee shall give notice to the Chief of any planned physical alterations or additions to the permitted
facility which may affect the nature or quantity of the discharge. Notice is required when:
(n The alteration or addition to a permitted facility may meet one of the criteria for determining whether a facility is a
new source in Section 13.7.b of Series 10, Title 47; or
(3] The alteration or addition could significantly change the nature or increase the quantity of pollutants discharged. This
notification applies to pollutants which are subject neither to effluent limitations in the permit, nor to notification
requirements under V.2 of this section.
Anticipated poncompliance. The permittes shall give advance nouce to the Chief of any planned changes in the permitted
facility or activity which many result in noncompliance with permit requirernents.
In addition to the above reporting requirements, ali existing manufactunng. commercial, and silvicultural discharges must notify
the Chief in writing as soon as they know or have reason to beiieve
H That any activity has occurred or will occur which would result in the discharge, on a routine or frequent basis, or any
{o:u'n;: pollutant which is not limited in the permit. if that discharge will exceed the highest of the following "notification
levels™:
(A) One hundred micrograms per liter (100 ug:1);
(B) Two hundred micrograms per liter {200 ug/H) for acroiein and acrylonitrile; five hundred micrograms per liter
(500 ug/) for 2,4-dinitro phenol; and for 2-methy! $.6-dinitrophenol; and one milligram per liter {1 mg/) for

antimony;

(8] Five (5) times the maximum concentration value reported for that poliutant in the permit application in
accordance with Section 4.4.b.9 of Series10, Title 47,

(D) The level established by the Chief in accordance with Section 6.3.g of Series 10, Title 47;

That any activity has occurred or will occur which would result in any discharge (on a non-routine or infrequent basis)
of a toxic which is not limited in the permit, if that discharge will exceed the highest of the following "norl:gcazion
levels™:

(A) Five hundred micrograms per liter {500 ug?);

(B) One milligram per liter (1 mg/!) for antimony:

(o] Ten (10} times the maximum concentration value reported for that poilutant in the permit application in
accordance with Section 4.4.b.7 of Senes 10, Title 47,

(D) The level established by the Chief in accordance with Section 6.3.g of Series 10, Title 47.

3) That they have begun or expect 10 begin to use or manufacture as an intermediate or final product or by-product of any
toxic pollutant which was not reported in the permit application under Section 4.4.b.9 of gcriﬁ 10, Title 47 and which
will result in the discharge on a routine or frequent basis of that toxic pollutant at evels which exceed five times the
detection limit for that pollutant under approved analytical procedure.

4) That they have begun or expect to begin to use or manufacture as an intermediate or final product or by-product of any

toxic pollutant which was not reported in the permit application under Section 4.4.b.9 of Series 10, Title 47 and which

will result in the discharge on a non-routine or infrequent basis of that toxic pollutant at levels which exceed ten times
the detection limit for that pollutant under approved anaivtical procedure.

4. Other Noncompliance
The permitiee shall report all instances of noncompliance not reported under the above paragraphs at the time monitoring reports are

submitted. The reports shall contain the information listed in IV.2.a). Should other applicable noncompliance reporting be required, these
termsand conditions will be found in Section C of this permit.



Olhice o Water Kesources

1201 Greenbrier Street

Charleston, WV 23311-1088
T'elephone 304-358-4086 or 558-8853
Fax 304-558-5903

West Virgima Division ot Environmental Protection

Cectl H. Underwood Michael P. Miano
Guvernor Ihrector

NOTICE TO PERMITTEES

The 1989 regular session of the West Virginia legislature revised the Water Pollution Control Act,
Chapter 20. Article 5A of the West Virginia Code by adding Section 6a (Now, Chapter 22, Article 11, Section
10). This section of the Code requires all holders of a State water pollution control permit or a national
pollutant discharge elimination system permit to be assessed an annual permit fee, based upon rules
promulgated by the Director of the Division of Environmental Protection. The Director promulgated
regulations to this effect and the current regulations have an effective date of July 1, 1993. The regulations
establish an annual permit fee based upon the relative potential to degrade the waters of the State which, in most
instances, relate to volume of discharge. However, for sewage facilities, the annual permit fee is based upon the
number of customers served by the facility. You may contact the Secretary of State’s Office, State Capitol
Building. Charleston, West Virginia 25303, to obtain a copy of the rules. The reference is Title 47, Legislative
Rules of Bureau of Environment. Division of Environmental Protection, Office of Water Resources, Series 26
Water Poliution Control Permit Fee Schedule.

Based upon the volume of discharge for which your facility is currently permitted, the number of
customers served by your facility or for the category you fall within, pursuant to Section 7 of Title 47, Series 26.
your annual permit fee is § 1,500 . This fee is due no later than the anniversary date of permit issuance in each
year of the term of the permit or in the case of coverage under a general permit, the fee is due no later than the
anniversary date of your coverage under the general permit. You will be invoiced by this agency at the
appropriate time for the fee. Failure to submit the annual fee within one hundred and eighty(180) days of the
due date will render vour permit void

“To use all available resources 1o protect and restore West Virginia's Do ik,
environment in concert with the needs of present and future generations.” Emironmental Prosection




EMERGENCY RESPONSE SPILL ALERT SYSTEM
WEST VIRGINIA DIVISION OF ENVIRONMENTAL PROTECTION

REQUIREMENTS:

Title 47, Series 11, Seetion 2 of the West Virginia Legislative Rules. Environmental Protection. Water
Resources - Waste Management, ifective July 1. 1994,

RESPONSIBILITY FOR REPORTING:

Each and every person who may cause or be responsible for any spill or accidental discharge of pollutants
into the waters of the State shall pive immediate notification to the Office of Water Resources’ Emergency
Notification Number. 1-800-642-3074. Such notification shall set forth insofar as possible and as soon thereafier
as practical the time and place of such spill or discharge, type or types and quantity or quantities of the material or
materials therein, action or actions taken to stop such spill or discharge and to minimize the poliuting effect
thereof. the measure or measures taken or to be taken in order to prevent a recurrence of any such spill or
discharge and such additional information as may be requested by the Office of Water Resources. This also
applies to spills to the waters of the State resulting from accidents to common carriers by highway. rail and water.

It shall be the responsibility of each industrial establishment or other entity discharging directly to a stream to
have available the following information pertaining to those substances that are employed or handled in its
operation in sufficiently large amounts as to constitute a hazard in case of an accidental spill or discharge into a

public stream:

(1) Potential toxicity in water to man. animals and aquatic life;

(2) Details on analytical procedures for the quantitative estimation of such substances in water and

(3) Suggestions on safeguards or other precautionary measures to nullify the toxic effects of a substance once it
has gotten into a stream. ‘

Failure to furnish such information as required by Section 14, Article 11. Chapter 22, Code of West Virginia
may be punishable under Section 24, Article 11, Chapter 22, and/or Section 22, Anticle 11, Chapter 22, Code of
West Virginia.

It shall be the responsibility of any person who causes or contributes in any way to the spill or accidental
discharge of any pollutant or pollutants into State waters to immediately take any and all measures necessary 1o
contain such spill or discharge. It shall further be the responsibility of such person to take any and all measures
necessary to clean-up, remove and otherwise render such spill or discharge harmless to the waters of the State.

When the Chief determines it necessary for the effective containment and abatement of spills and accidental
discharges, the Chief may require the person or persons responsible for such spill or discharge to monitor affected
waters in a manner prescribed by the Chief until the possibility of any adverse effect on the waters of the State f1o

longer exists.

VOLUNTARY REPORTING BY LAW OFFICERS, U. S. COAST GUARD, LOCK MASTERS AND
OTHERS:

In cases involving river and highway accidents where the responsible party may or may not be available to
report the incident, law officers, U. S. Coast Guard. Lock Masters and other interested person(s) should make the

report.

Notify the following number: 1-800-642-3074.

- Source of spill or discharge - Personnel at the scene

- Location of incident - Actions initiated

- Time of incident - Shipper/Manufacturer identification
- Material spilled or discharged - Railcar/Truck identification number
- Amount spilled or discharged - Container type

- Toxicity of material spilled or discharged



RIGHT OF APPEAL

Notice is hereby given of your right to appeal the terms and conditions of this permit which you are aggrieved
by the Environmental Quality Board by filing a NOTICE OF APPEAL on the form prescribed by such Board
for this purpose, with the Board, in accordance with the provisions of Section 21, Article 11, Chapter 22 of the

Code of West Virginia within thirty (30) days after the date of receipt of the above permit.
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GE_PUBLIC SERVICE IC

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS TO
THE EXISTING PUBLIC SEWERAGE FACILITIES OF
PEA RIDGE PUBLIC SERVICE DISTRICT AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE DISTRICT OF
NOT MORE THAN $1,250,000 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWER REVENUE BONDS, SERIES 1992 (WEST
VIRGINIA SRF PROGRAM), AND NOT MORE THAN $500,000
INTERIM CONSTRUCTION FINANCING, CONSISTING OF
BOND ANTICIPATION NOTES, GRANT ANTICIPATION NOTES
OR A LINE OF CREDIT EVIDENCED BY NOTES, OR ANY
COMBINATION OF THE FOREGOING; PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS AND NOTES:
AUTHORIZING EXECUTION AND DELIVERY OF A TRUST
INDENTURE SECURING THE NOTES; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS RELATING
TO THE IS3UANCE OF SUCH BONDS; APPROVING AND
AUTHORIZING OR PRATIFYING A LOAN AGREEMENT
RELATING TO SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
BONDS AND NOTES AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

BE 1T RESOLVED BY THE PUBLIC SERVICE BOARD OF PEA RIDGE
PUBLIC SERVICE DISTRICT:

ARTICLE 1
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for <this Resolutjon. This
Resolution (together with any order or resolution supplemental hereto
or amendatory hereof, the "Bond Legislation") is adopted pursuant to
the provisions of Chapter 16, Article 13A and Chapter 20, Article SI
of the West Virginia Code of 1931, as amended (collectively, the
"Act"), and other applicable provisions of law.

Section 1.02. Findings. It is hereby found, determined and

declared that:

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




B. The Issuer presently owns and operates a public
sewerage treatment, collection and transportation system. However, it
is deemed necessary and desirable for the health and welfare of the
inhabitants of the Issuer that there be acquired and constructed
certain improvements and extensions for such existing sewerage
facilities of the Issuer, consisting of improvements to its existing
"A" Plant, "B" Plant and lift stations and the construction of an
administration, maintenance and storage building, together with all
appurtenant facilities (collectively, the "Project"), which constitute
properties for the collection, treatment, purification or disposal of
liquid or solid wastes, sewage or industrial wastes (the existing
sewerage facilities, the Project and any further additions or
improvements thereto or extensions thereof are herein called the
"System”) at an estimated cost of $1,250,000, in accordance with the
plans and specifications prepared by the Consulting Engineers, which
plans and specifications have heretofore been filed with the Issuer.

c. The estimated revenues to be derived in each year after
completion of the Project from the operation of the System will be
sufficient to pay all the costs of the cperation and maintenance of
sald System, the principal of and interest on the Prior Bonds and the
Series 1992 Bonds and all Sinking Funds, Reserve Accounts and other
payments provided for herein and in the Prior Resolution, all as such
terms are hereinafter defined.

D. It is deemed necessary for the Issuer to issue its
Sewer Revenue Bonds, Series 1992 (West Virginia SRF Program), in the
total aggregate principal amount of not more than $1,250,000,
initially to be represented by a single bond (the "Series 1992
Bonds"), and (at the option of the Issuer) to 1issue its sewerage
system bond anticipation notes prior to issuance of the Series 1992
Bonds and contemporaneously therewith, or as soon as practicable
thereafter, to issue its sewerage system grant anticipation notes
and/or a note or notes evidencing a line of credit, or any combination
of the foregoing (collectively, the "Notes"), in the aggregate
principal amount of not more than $500,000 to temporarily finance
costs of acquisition and construction of the Project. Said costs
shall be deemed to include the cost of all property rights, easements
and franchises deemed necessary or convenient therefor; interest upon
the Notes during the term thereof and upon the Series 1992 Bonds prior
to and during construction or acquisition and for a period not
exceeding 6 months after completion of construction of the Project;
amounts which may be deposited in the Series 1992 Bonds Reserve
Account (as hereinafter defined); engineering and legal expenses;
expenses for estimates of costs and revenues, expenses for plans,
specifications and surveys; other expenses necessary or incident to
determining the feasibility or practicability of the enterprise,
administrative expense, commitment fees, fees of the Authority (as

2.



hereinafter defined), discount, initial fees for the services of
registrars, paying agents, depositories or trustees or other costs in
connection with the sale of the Series 1992 Bonds and/or the Notes and
such other expenses as may be necessary or incidental to the financing
herein autherized, the acquisition or construction of the Project and
the placing of same in operation, and the performance of the things
herein required or permitted, in connection with any thereof,
including, with respect to the Notes, any fees for the providing of a
letter of credit, as hereinafter defined, and any costs of obtaining
insurance thereon; provided, that reimbursement to the Issuer for any
amounts expended by it for allowable costs prior to the issuance of
the Series 1992 Bonds or the Notes or the repayment of indebtedness
incurred by the Issuer for such purposes shall be deemed Costs of the
Project, as hereinafter defined.

E. The Issuer intends to permanently finance such costs of
acquisition and construction of the Project through the issuance of
its revenue bonds to the West Virginia Water Development Authority
(the "Authority”), in connection with the West Virginia Water
Pollution Control Revolving Fund program (the "SRF Program"), pursuant
to the Act, in order to take advantage of the favorable terms
available to the Issuer under the SRF Program.

F. The period of usefulness of the System after completion
of the Project is not less than 20 years.

G. It is in the best interests of the Issuer that its
Series 1992 Bonds be sold to the Authority pursuant to the terms and
provisions of a loan agreement (the "Loan Agreement”) by and among the
Issuer, the Authority and the West Virginia Division of Environmental
Protection, a division of the West Virginia Department of Commerce,
Labor and Environmental Resources (the "DEP"), in form satisfactory to
the Issuer, the Authority and the DEP, to be approved hereby if not
previously approved by resolution of the Issuer.

H. There is an outstanding obligation of the Issuer which
will rank on parity with the Series 1992 Bonds as to liens, pledge and
source of and security for payment, being the Issuer’s Sewer Refunding
Revenue Bonds, Series 1990, dated May 1, 1990, issued in the original
aggregate principal amount of $2,700,000 (the "Prior Bonds").

The Issuer has met the parity requirements of the Prior
Bonds and the Prior Resolution {as hereinafter defined) and the
Series 1992 Bonds shall be issued on a parity with the Prior Bonds,
with respect to liens, pledge and source of and security for payment
and in all other respects. The Grant Anticipation Notes, if issued,
will not be payable from the Net Revenues, but shall be payable from
Grant Receipts, Surplus Revenues, certain proceeds of such Grant
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Anticipation Notes and proceeds of a letter of credit, if any, all as
shall be set forth in the Indenture and/or the Supplemental Resolution
authorizing the Notes or such Grant Anticipation Notes. The Bond
Anticipation Notes, if issued, will be payable from the proceeds of
the Series 1992 Bonds, certain proceeds of such Bond Anticipation
Notes and the Net Revenues, if necessary, all as shall be set forth in
the Indenture and/or the Supplemental Resolution authorizing the Notes
or such Bond Anticipation Notes.

Other than the Prior Bonds, there are no outstanding
obligations of the Issuer which will rank prior to or on a parity with
the Series 1992 Bonds as to liens, pledge and/or source of and
security for payment.

I. The Issuer has complied with all requirements of
West Virginia law and the Loan Agreement relating to authorization of
the acquisition, construction and operation of the Project and the
System and the issuance of the Series 1992 Bonds and the Notes, or
will have so complied prior to issuance of any thereof, including,
among other things and without limitation, the obtaining of a
Certificate of Public Convenience and Necessity and approval of this
financing and necessary user rates and charges described herein from
the Public Service Commission of West Virginia by final order, the
time for rehearing and appeal of which will either have expired prior
to the issuance of the Series 1992 Bonds or any of the Notes or such
final order will not be subject to appeal or rehearing.

- Bond lLegislation Congtitutes Contract. In
consideration of the acceptance of the Series 1992 Bonds and the Notes
by those who shall be the registered owners of the same from time to
time, this Bond Legislation shall be deemed to be and shall constitute
a contract between the Issuer and such Bondholders and such
Noteholders, and the covenants and agreements herein set forth to be
performed by the lssuer shall be for the equal benefit, protection and
security of the registered owners of any and all of such Series 1992
Bonds and Notes, respectively, all which shall be of equal rank and
without preference, priority or distinction between any ene Bond of a
series and any other Bonds of the same series and between any ocne Note
of a series and any other Note of the same series, by reason of
priority of issuance or otherwise, except as expressly provided
therein and herein.

Section 1.04, Definjtions. The following terms shall have

the following meanings herein unless the context expressly requires
otherwise:



"Act" means, collectively, Chapter 16, Article 13A and
Chapter 20, Article 5I of the West Virginia Code of 1931, as amended
and in effect on the date of adoption hereof.

"Authority” means the West Virginia Water Development
Authority, which is expected to be the original purchaser and
registered owner of the Series 1992 Bonds, or any other agency of the
State of West Virginia that succeeds to the functions of the

Authority.

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

"Bond Construction Trust Fund"” means the Bond Construction
Trust Fund established by Section 5.0l hereof.

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

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

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

and assigns.

"Bond Year" means each one-year period (or shorter period
from the date of issue of the Series 1992 Bonds) that ends at the
close of business on October 1 of each calendar year, unless otherwise

required under the Code.

"Bonds" means, c¢ollectively, the Series 1992 Bonds and any
bonds on a parity therewith authorized to be issued hereunder, and
includes the Prior Bonds, whether such Prior Bonds are specifically
referred to or not, unless the context otherwise requires.

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

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




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

"Completion Date" means the completion date of the Project,
as defined in the SRF Regulations.

"Consulting Engineers" means ERM-Midwest, Inc., Charleston,
West Virginia, or any engineer or firm of engineers that shall at any
time hereafter be retained by the Issuer as Consulting Engineers for
the System.

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

"DEP" means the West Virginia Division of Environmental
Protection, a division of the West Virginia Department of Commerce,
Labor and Environmental Resources, or any other agency, board or
department of the State that succeeds to the functions of the DEP.

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

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

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

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

"Government Obligations" means direct obligations of, or
cbligations the timely payment of the principal of and interest on
which 1s guaranteed by, the United States of America.

"Grant Receipts" means all moneys received by the Issuer on
account of any Grant after the date of issuance of any grant
anticipation notes.

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

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

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

"Independent Certified Public Accountants” 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 cperation of its business and affairs.

"Investment Property"” means any security (as said term is
defined in Section 165(g)(2)(A) or (B) of the Code), obligation,
annuity contract, investment-type property or any residential rental
property for family units which is not located within the jurisdiction
of the Issuer and which is not acquired to implement a court ordered
or approved housing desegregation plan, excluding, however,
obligations the interest on which is excluded from gross income, under
Section 103 of the Code, for federal income tax purposes other than
specified private activity bonds as defined in Section 57(a)(5)(C) of
the Code.

"Issuer” means Pea Ridge Public Service District, in Cabell
County, West Virginia, and, unless the context clearly indicates
otherwise, includes the Governing Body of the Issuer.

"Loan Agreement” means the Loan Agreement heretofore entered
into or to be entered into among the Authority, the DEP and the
Issuer, providing for the purchase of the Series 1992 Bonds from the
Issuer by the Authority, the form of which shall be approved, and the
execution and delivery by the Issuer authorized and directed or
ratified by the Supplemental Resolution.

"Net Proceeds" means the face amount of the Series 1992
Bonds, plus accrued interest and premium, if any, less original issue
discount, if any, and less proceeds, if any, depesited in the
Series 1992 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 1992 Bonds, without regard to whether or not such investment is
made in tax-exempt obligations.

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

"Nonpurpose Investment" means any Investment Property which
is acquired with the gross proceeds or any other proceeds of the
Series 1992 Bonds and is not acquired in order to carry out the
governmental purpose of the Series 1992 Bonds.

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

"Notes" means, collectively, the not more than $500,000 in
aggregate principal amount of sewerage system bond anticipation notes,
grant anticipation notes and/or notes evidencing a line of credit, or
any combination of the foregoing, and originally authorized hereby,
which may be issued by the Issuer, the terms of which shall be set
forth in one or more Supplemental Resolutions, and unless the context
clearly indicates otherwise, the terms "Notes" includes any refunding
Notes of the Issuer.

"Notes Construction Trust Fund®” means the Notes Construction
Trust Fund which may be established by the Indenture,

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

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

"Operating Expenses" means the current expenses, paid or
accrued, of operation and maintenance 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), supplies, labor, wages, the cost of
materials and supplies used for current operations, fees and expenses
of the Authority, fiscal agents, the Depository Bank, Registrar,
Paying Agent and the Trustee (all as herein defined), other than those
capitalized as part of the Costs, payments to pension or retirement
funds, taxes and such other reasonable operating costs and expenses as
should normally and regularly be included under generally accepted
accounting principles; provided, that "Operating Expenses" does not
include payments on account of the principal of or redemption premium,
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if any, or interest on the Bonds or the Notes, charges for
depreciation, losses from the sale or other disposition of, or from
any decrease 1n the value of, capital assets, amortization of debt
discount or such miscellaneous deductions as are applicable to prior
accounting perlods.

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

"Qutstanding,"” when used with reference to Bonds or Notes
and as of any particular date, describes all Bonds theretofore and
thereupon being authenticated and delivered, or all Notes theretofore
and thereupon being authenticated and delivered, as applicable, except
(1) any Bond or Note cancelled by the Bond Registrar or Notes
Registrar, at or prior to said date; (i1i) any Bond or Note for the
payment of which moneys, equal to its principal amount and redemption
premium, if applicable, with interest to the date of wmaturity or
redemption shall be in trust hereunder or under the Indenture, as
applicable, and set aside for such payment (whether upen or prior to
maturity); (1ii) any Bond or Note deemed to have been paid as provided
in Article X hereof or as provided in the Indenture, as applicable;
and {iv) for purposes of consents or other action by a specified
percentage of Bondholders or Noteholders, any Bonds or Notes
registered to the Issuer.

"Parity Bonds" wmeans 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 Series 1992 Bonds and/or the Notes in the
Indenture or Iin the Supplemental Resolution or such entity or
authority as may be designated by the Issuer.

"Prior Bonds" means the Issuer’'s Sewer Refunding Revenue
Bonds, Series 1990, dated May 1, 1990, {issued in the original
aggregate principal amount of $2,700,000.

"prior Resolution" means, the resolution of the Issuer
adopted May 29, 1990, authorizing the Prior Bonds.

"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
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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.

"Project” means the acquisition and construction of certain
improvements and extensions to the existing public sewerage facilities
of the Issuer, consisting of improvements to its existing "A" Plant,
"B" Plant and lift stations and the construction of an administration,
maintenance and storage building, together with all appurtenant
facilities.

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

(1) Government Obligations.

(2) Obligations of any of the following federal
agencies which obligations represent full faith and credit
of the United States of America, including:

{a) Export-Import Bank,

(b) Farmers Home Administration,

{(c) General Services Administration,

(d) United States Maritime Administration,

(e) Small Business Administration,

(f) Government National Mortgage
Assoclation (GNMA),

(g) United States Department of Housing &
Urban Development {(PHA's),

(h) Federal Housing Administration.

(3) Money market funds registered under the Federal
Investment Company Act of 1940, whose shares are registered
under the Federal Securities Act of 1933, and having a
rating by S&P of AAAm-G;, AAAm, or AAm;
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(4) Certificates of deposit secured at all times by
collateral described in (1) and/or (2) above. Such
certificates must be issued by commercial banks, savings and
loan assoclations or mutual savings banks whose short term
obligations are rated A-l1 or better by S&P and P-1 by
Moody’s. The collateral must be held by a third party and
the Trustee must have a perfected first security interest in
the collateral;

(3) Certificates of deposit, savings accounts,
deposits accounts or money market deposits which are fully
insured by Federal Deposit Insurance Corporation or Federal
Savings and Loan Insurance Corporation;

(6) Investment agreements, including guaranteed
investment contracts;

(7) Commercial paper rated, at the time of purchase,
"Prime-1" by Moody’s and "A-1" or better by S&P;

(8) Bonds or notes issued by any state or municipality
which are rated by Moody’s and S&P in one of the two highest
rating categories assigned by such agenciles;

(9) Federal funds or bankers acceptances with a
maximum term of one year of any bank which has an unsecured,
uninsured and unguaranteed cbligation rating of "Prime-1" or
"A3" or better by Moody's and "A-1" or "A" or better by S&P;

(10) Repurchase agreements, the maturity of which are
30 days or less, entered inte with (1) a Qualified Bank or
(2) a government bond dealer reporting to, trading with, and
recognized as a primary dealer by the Federal Reserve Bank
of New York and which is a member of the Security Investors
Protection Corporation ("SIPC"); such repurchase agreement
must be continuously and fully secured by first perfected
security interests in obligations of the type described in
clause (1) or (2) above which have a falr market value,
exclusive of accrued interest, at least equal to 103% of the
amount invested 1n the repurchase agreement and which are
held by the Depository Bank or its agent or, in the case of
book-entry securities, are registered in the name of the
Depository Bank as pledgee and are free and clear of any
adverse claims, must be valued weekly and marked-to-market
at current market price, plus accrued interest, and must be
a legal investment under the laws of the State; and

(11) State pooled investment funds.
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"Registered Owner," "Noteholder,"” "Bondholder," "Holder"® or
any similar term means whenever used herein with respect to an
outstanding Bond, Note, Bonds or Notes, the person in whose name such
Bond or Note is registered.

"Registrar” means, as appropriate, either the Bond Registrar
or the Notes Registrar, or beth.

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

"Revenue Fund" means the Revenue Fund established (or
continued under) by Section 5.01 hereof.

"Secretary” means the Secretary of the Governing Body of the
Issuer,

"Series 1992 Bonds" means the not more than $1,250,000 in
aggregate principal amount of Sewer Revenue Bonds, Series 1992 (West
Virginia SRF Program), of the Issuer.

"Series 1992 Bonds Reserve Account" means the Series 1992
Bonds Reserve Account established in the Series 1992 Bonds Sinking
Fund pursuant to Section 5.02 hereof.

"Series 1992 Bonds Reserve Requirement™ means, as of any
date of calculation, the maximum amount of principal and interest
which will become due on the Series 1992 Bonds in the then current or

any succeeding year.

"Series 1992 Bonds Sinking Fund” means the Series 1992 Bonds
Sinking Fund established by Section 5.02 hereof.

"SRF Program" means the State’'s Water Pollution Control
Revolving Fund program, under which the Authority purchases the water
pollution control revenue bonds of local governmental entities
satisfying certain legal and other requirements with the proceeds of
a capitalization grant award from the United States Environmental
Protection Agency and funds from the State.

"SRF Regulations” means the regulations set forth in Title
47, Series 31 of the West Virginia Code of State Regulations.

"State" means the State of West Virginia,
"Supplemental Resolution" means any resolution or order of
the Issuer supplementing or amending this Resolution and, when

preceded by the article "the," refers specifically to the supplemental
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resolution or resolutions authorizing the sale of any or all of the
Notes or the sale of the Series 1992 Bonds, as the case may be;
provided, that any matter intended by this Resoclution to be included
in the Supplemental Resolution with respect to the Notes or the
Series 1992 Bonds, as the case may be, and not so included may be
included in another Supplemental Resolution,

"Surplus Revenues" means the Net Revenues not required by
the Bond Legislation to be set aside and held for the payment of or
security for the Series 1992 Bonds (including, without limitation, the
Prior Bonds) or any other obligations of the Issuer, including,
without limitation, the Depreciation Fund and the Reserve Accounts,
the proceeds of which Bonds or other obligations are to be used to pay

Costs of the Project.

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

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

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

Words importing singular number shall include the plural
number in each case and vice versa; words importing persons shall
include firms and corporations; and words importing the masculine,
feminine or neutral gender shall include any other gender.
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ARTICLE 11

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01. Authorizationof Acquisition and Construction
of the Project. There 1s hereby authorized the acquisition and
construction of the Project, at an estimated cost of $1,250,000, in
accordance with the plans and specifications which have been prepared
by the Consulting Engineers, heretofore filed in the office of the
Governing Body. The proceeds of the Notes and the Series 1992 Bonds
hereby authorized shall be applied as provided in the Indenture, if
any, and Article VI hereof, respectively.

The Issuer has received bids or entered into contracts for
the acquisition and construction of the Project, compatible with the
financing plan submitted te the SRF Program,
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ARTICLE II1

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 1992 Bonds, funding a reserve
account for the Series 1992 Bonds, paying Costs of the Project not
otherwise provided for and paying certain costs of issuance of the
Series 1992 Bonds and related costs, or any or all of such purposes,
as determined by the Supplemental Resolution, there shall be and
hereby are authorized to be issued negotiable Series 1992 Bonds of the
"Issuer, in an aggregate principal amount of not more than $1,250,000.
The Series 1992 Bonds shall be issued as a single bond, designated as
"Sewer Revenue Bonds, Series 1992 (West Virginia SRF Program)," and
shall have such terms as set forth hereinafter and in the Supplemental
Resolution. The Series 1992 Bonds shall be issued contemporaneously
with or prior to issuance of the Grant Anticipation Notes, if any.
The proceeds of the Series 1992 Bonds remaining after funding of the
Series 1992 Bonds Reserve Account (if funded from Bond proceeds) and
capitalization of interest, if any, shall be deposited in or credited
to the Bond Construction Trust Fund established by Section 5.01 hereof
and applied as set forth in Article VI hereof.

Section 3.02. Terms of Bonds. The Series 1992 Bonds shall
bear interest at such rate or rates, not exceeding the then legal

maximum, payable quarterly on such dates; shall mature on such dates
and in such amounts; and shall be redeemable, in whole or in part, all
as the Issuer shall prescribe in a Supplemental Resslution or as
specifically provided in the Loan Agreement. The Series 1992 Bonds
shall be payable as to principal at the office of the Paying Agent, in
any coin or currency which, on the dates of payment of principal is
legal tender for the payment of public or private debts under the laws
of the United States of America. Interest on the Series 1992 Bonds
shall be paid by check or draft of the Paying Agent mailed to the
registered owner thereof at the address as it appears on the books of
the Bond Registrar, or by such other method as shall be mutually
agreeable so long as the Authority is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution,
the Series 1992 Bonds shall be issued in the form of a single bond,
fully registered to the Authority, with a record of advances and a
debt service schedule attached, representing the aggregate principal
amount of the Series 1992 Bonds, and shall mature in principal
installments, all as provided in the Supplemental Resolution. The
Series 1992 Bonds shall be exchangeable at the option and expense of
the Holder for another fully registered Bond or Bonds of the same
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series in aggregate principal amount equal to the amcunt of said Bonds
then Outstanding and being exchanged, with principal installments or
maturities, as applicable, corresponding to the dates of payment of
principal installments of said Bonds; provided, that the Authority
shall not be obligated to pay any expenses of such exchange,

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

Section 3.03. Execution of Bonds. The Series 1992 Bonds

shall be executed in the name of the Issuer by the Chairman, and the
seal of the Issuer shall be affixed thereto or imprinted thereon and
attested by the Secretary. In case any one or more of the officers
who shall have signed or sealed the Series 1992 Bonds shall cease to
be such officer of the Issuer before the Series 1992 Bonds so signed
and sealed have been actually sold and delivered, such Bonds may
nevertheless be sold and delivered as herein provided and may be
issued as if the person who signed or sealed such Bonds had not ceased
to hold such office. Any Series 1992 Bond 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 J3.04. Authentication and Registration. No
Series 1992 Bond shall be valid or obligatory for any purpose or
entitled to any security or benefit under this Bond Legislation unless
and until the Certificate of Authentication and Registration on such
Bond, substantially in the forms set forth in Section 3.09 shall have
been manually executed by the Bond Registrar. Any such executed
Certificate of Authentication and Registration upon any such Bond
shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate
of Authentication and Registration on any Series 1992 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.

Subject to the provisions for transfer of registration set forth
below, the Series 1992 Bonds shall be and have all of the qualities
and incidents of negotiable instruments under the Uniform Commercial
Code of the State of West Virginia, and each successive Holder, in
accepting the Series 1992 Bonds shall be conclusively deemed to have
agreed that such Bonds shall be and have all of the qualities and
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incidents of negotiable instruments under the Uniform Commercial Code
of the State of West Virginia, and each successive Holder shall
further be conclusively deemed to have agreed that said Bonds shall be
incontestable in the hands of a bong fide holder for value.

So long as the Series 1992 Bonds remain outstanding, the
Issuer, through the Bond Registrar as its agent, shall keep and
maintain books for the registration and transfer of such Bonds.

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

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

date.
Section 3.,06. Bonds Mutilated, Destroyed, Stolen or Lost.

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

surrender thereof.

Section 3.07. Bopds not to be Indebtedness of the Issuer.
The Series 1992 Bonds shall not, in any event, be or constitute an
indebtedness of the Issuer within the meaning of any constitutional or
statutory provision or limitation, but shall be payable solely from
the Net Revenues derived from the operation of the System as herein
provided and amounts, if any, in the Series 1992 Bonds Reserve
Account. No holder or holders of the Series 1992 Bonds shall ever
have the right to compel the exercise of the taxing power of the
Issuer to pay the Series 1992 Bonds or the interest thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues; Lien

Positions with respect to Prior Bonds. The payment of the debt
service of all the Series 1992 Bonds shall be secured forthwith

equally and ratably with each other by a first lien on the Net
Revenues derived from the System, on a parity with the lien on such
Net Revenues in favor of the Holders of the Prior Bonds. Such Net
Revenues in an amount sufficient to pay the principal of and interest
on and other payments for the Bonds and to make the payments into the
Sinking Funds, the Reserve Accounts therein and the Depreciation Fund
are hereby irrevocably pledged to the payment of the principal of and
interest on the Bonds as the same become due.

. Delilvery of Bonds. The Issuer shall execute
and deliver the Series 1992 Bonds to the Bond Registrar, and the Bond

Registrar shall authenticate, register and deliver the Series 1992
Bonds to the original purchasers upon recelpt of the documents set

forth below:

A, If other than the Authority, a list of the names
in which the Series 1992 Bonds are to be registered upon
original issuance, together with such taxpayer
identification and other information as the Bond Registrar

may reasonably require;

B. A request and authorization to the Bond Registrar
on behalf of the Issuer, signed by an Authorized Officer, to
authenticate and deliver the Series 1992 Bonds to the
original purchasers; and

c. The unqualified approving opinion of bond counsel
on the Series 1992 Bonds.
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Section 3.10. Forw of Bonds. The text of the Series 1992
Bonds shall be in substantially the following form, with such

omissions, insertions and variations as may be necessary and desirable
and authorized or permitted hereby, or by any Supplemental Resolution
adopted prior to the issuance thereof:
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[FORM OF BOND]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
PEA RIDGE PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 1992
{WEST VIRGINIA SRF PROGRAM)

No. R- S

KNOW ALL MEN BY THESE PRESENTS: That PEA RIDGE PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision of
the State of West Virginia in Cabell County of sald State (the
"Issuer"), for value received, hereby promises to pay, solely from the
special funds provided therefor, as hereinafter set forth, to the
West Virginia Water Development Authority (the "Authority") or
registered assigns the sum of
DOLLARS (§ ), or such lesser amount as shall have been
advanced to the Issuer hereunder and not previously repaid, as set
forth in the "Record of Advances" attached as Exhibit A hereto and
incorporated herein by reference, in quarterly installments on
1, 1, 1 and
1 of each year, as set forth on the "Schedule of
Anmual Debt Service" attached as Exhibit B hereto and incorporated
herein by reference with interest on each installment at the rate per
annum set forth on said Exhibit B.

The interest on such advances shall run from the Completion
Date (as defined in the hereinafter described Bond Legislation), and
such interest shall be payable quarterly on 1,
1, 1 and 1l of each
year. Principal installments of this Bond are payable in any coin or
currency which, on the respective dates of payment of such
installments, is legal tender for the payment of public and private
debts under the laws of the United States of America, at the office of
the West Virginia Municipal Bond Commission, Charleston, West Virginia
(the "Paying Agent"). The interest on this Bond is payable by check
or draft of the Paying Agent mailed to the registered owner hereof at
the address as it appears on the books of One Valley Bank, National
Assoclation, Charleston, West Virginia, as registrar (the
"Registrar”), on the 15th day of the month next preceding an interest
payment date, or by such other method as shall be mutually agreeable
so long as the Authority is the Registered Owner hereof.
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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 by and among
the Issuer, the Authority and the West Virginia Division of
Environmental Protection, dated , 199

This Bond is issued (i) to pay a portion of the costs of
acquisition and construction of certain improvements and extensions to
the existing sewerage facilities of the Issuer (the "Project");
(11) [to pay interest on the Bonds of this Series (the "Bonds") during
the construction of the Project and for not more than 6 months
thereafter; (iii) to fund a reserve account for the Bonds; and
(iv)] to pay certain costs of issuance hereof and related costs. The
existing sewerage system of the Issuer, the Project and any further
improvements or extensions thereto are herein called the "System."
This Bond is issued under the authority of and in full compliance with
the Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13A and Chapter 20, Article 5I of the
West Virginia Code of 1931, as amended (collectively, the "Act"), and
a Bond and Notes Resolution duly adopted by the Issuer on
, 199 , and a Supplemental Resolution duly adopted
by the Issuer on , 199 (collectively, the "Bond
Legislation"), and is subject to all the terms and conditions thereof.
The Bond Legislation provides for the issuance of additional bonds
under certain conditions, and such bonds would be entitled to be paid
and secured equally and ratably from and by the funds and revenues and
other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS,
WITH THE ISSUER’'S SEWER REFUNDING REVENUE BONDS, SERIES 1990, DATED
MAY 1, 1990, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF

$2,700,000 (THE "PRIOR BONDS").

This Bond is payable only from and secured by a pledge of
the Net Revenues (as defined in the Bond Legislation) to be derived
from the operation of the System, on a parity with the pledge of Net
Revenues in favor of the Holders of the Prior Bonds, and from moneys
in the reserve account created under the Bond Legislation for the
Bonds (the "Series 1992 Bonds Reserve Account”) and unexpended
proceeds of the Bonds. Such Net Revenues shall be sufficient to pay
the principal of and interest on all bonds which may be issued
pursuant to the Act and which shall be set aside as a special fund
hereby pledged for such purpose. This Bond does not constitute a
corporate indebtedness of the Issuer within the meaning of any
constitutional or statutory provisions or limitations, nor shall the
Issuer be obligated to pay the same or the interest hereon except from
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said special fund provided from the Net Revenues, the moneys in the
Series 1992 Bonds Reserve Account and unexpended proceeds of the
Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted
and agreed to establish and maintain just and equitable rates and
charges for the use of the System and the services rendered thereby,
which shall be sufficient, together with other revenues of the System,
to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to
at least 115% of the maximum amcunt payable in any year for principal
of and interest on the Bonds and all other obligations secured by a
lien on or payable from such revenues prior to or on a parity with the
Bonds, including the Prior Bonds, provided however, that so long as
there exists in the Series 1992 Bonds Reserve Account an amount at
least equal to the maximum amount of principal and interest which will
become due on the Bonds in the then current or any succeeding year,
and in the respective reserve accounts established for any other
obligations outstanding prior tec or on a parity with the Bonds,
including the Prior Bonds, an amount at least equal to the requirement
therefor, such percentage may be reduced to 110%. The Issuer has
entered inte certain further covenants with the registered owners of
the Bonds for the terms of which reference is made to- the Bond
Legislation. Remedies provided the registered owners of the Bonds are
exclusively as provided in the Bond Legislation, to which reference is
here made for a detailed description thereof.

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

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

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed
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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 Bond Legislation, resolutions and
statutes under which this Bond is issued shall be deemed to be a part
of the contract evidenced by this Bond to the same extent as if
written fully herein,

IN WITNESS WHEREOF, PEA RIDGE PUBLIC SERVICE DISTRICT has
caused this Bond to be signed by its Chairman and its corporate seal
to be hereunto affixed and attested by its Secretary, and has caused
this Bond to be dated , 199 _ .

[SEAL]

Chairman

ATTEST:

Secretary
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(Form of)

c c o CATI

This Bond is one of the Series 1992 Bonds described in the
within-mentioned Bond Legislation and has been duly registered in the
name of the registered owner set forth above, as of the date set forth
below,

Date: , 1992,

ONE VALLEY BANK, NATIONAL ASSOCIATION,
as Registrar

By

Its Authorized Officer
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EXHIBIT &

RECORD OF ADVANCES

AMOUNT DATE 0 DATE

(1) .8 (7). 8
(2) § (8) §
(3) § (8) §
(4) 8 (10) 8
(3 § (11) §
(6 $ (12) 8

TOTAL $
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EXHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE

26.



(Form of)
ASSIGNMENT

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

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

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

Dated: ,

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of
Execution of Loan Agreepent. The Seriles 1992 Bonds shall be sold to

the Authority, pursuant to the terms and conditions of the Loan
Agreement. If not so authorized by previous resolution, the Chairman
is specifically authorized and directed to execute the Loan Agreement
in the form attached hereto as "Exhibit A" and made a part hereof, and
the Secretary is directed to affix the seal of the Issuer attest the
same, and deliver the Loan Agreement to the Authority, and any such
prior execution and delivery is hereby authorized, approved, ratified

and confirmed.

Section 3,12. I Amended Schedule A" Filing. Within 60 days
following the Completion Date, the Issuer will file with the Authority

a schedule in substantially the form of the "Amended Schedule A" to
the Loan Agreement, setting forth the actual costs of the Project and
sources of funds therefor,
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ARTICLE IV
INTERIM CONSTRUCTION FINANCING

Section 4.01. Authorjization and Gepneral Terms. In order to
pay certain Costs of the Project pending receipt of the Grant Receipts
or issuance of the Series 1992 Bonds, the Issuer may issue and sell
its Notes in an aggregate principal amount not to exceed $500,000.
The Notes may be in the form of bond anticipation notes, grant
anticipation notes and/or as evidence of a line of credit from a
commercial bank or other lender, or any combination of the foregoing,
at the discretion of the Issuer, and as shall be set forth in one or
more resolutions supplemental hereto, The Notes shall bear interest
from the date or dates, at such rate or rates, payable on such dates
and shall mature on such date or dates and be subject to such
prepayment or redemption, all as provided in the Indenture and/or
supplemental resolution, as applicable.

Section 4,02. Terms of and Security for Notes:; Irust
Indenture. The Notes, if issued, shall be issued in fully registered

form, in the denominations, with such terms and secured in the manner
set forth in the Indenture, if applicable (which Indenture in the form
to be executed and delivered by the Issuer shall be approved by a
supplemental resolution), or one or more supplemental resolutions, if
no Indenture is used.

Sectjon 4.03. Notes are Special Obligations. The Notes
shall be special obligations of the Issuer payable as to principal and

interest solely from proceeds of the Series 1992 Bonds or the Net
Revenues (if issued in the form of Bond Anticipation Notes) or the
Grant Receipts, the Surplus Revenues and letter of credit proceeds (if
issued in the form of Grant Anticipation Notes) and from other sources
described in the Indenture and/or such supplemental resclution or
resolutions. The Notes do not and shall not constitute an
indebtedness of the Issuer within the meaning of any constitutional or
statutory provisions. The general funds of the Issuer are not liable,
and neither the full faith and credit nor the taxing power, if any, of
the Issuer is pledged for the payment of the Notes. The Holders of
the Notes shall never have the right to compel the forfeiture of any
property of the Issuer. The Notes shall not be a debt of the Issuer,
nor a legal or equitable pledge, charge, lien or encumbrance upon any
property of the Issuer or upon any of its income, receipts or revenues
except as set forth in the Indenture and/or the Supplemental

Resolution.

Section 4.04. Letters of Credit. As additional security

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

Section 5,01. Establishment of Kupnds and Accounts with
Deposjtory Bank. The following special funds or accounts are created
and established (or continued if previously created and established by
the Prior Resolution) 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 (created and established by the
Prior Resolution);

(2) Operation and Maintenance Fund (created and
established by the Prior Resolution);

(3) Depreclation Fund (created and established
by the Prior Resolution);

(4) Rebate Fund (created and established by the
Prior Resolution);

(5) Series 1992 Bonds Rebate Fund; and

(6) Bond Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with
Commission. The following special funds or accounts are hereby
created and established (or continued if previously created and
established by the Prior Resolution) with the Commission:

(1) Prior Bonds Sinking Fund (created and established
by the Prior Resolution);

(a) Within the Prior Bonds Sinking Fund,
the Prior Bonds Reserve Account.

(2) Series 1992 Bonds Sinking Fund;

(a) Within the Series 1992 Bonds Sinking
Fund, the Series 1992 Bonds Reserve Account.

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

(1) The Issuer shall first each month transfer from
the Revenue Fund and deposit 1in the Operation and
Maintenance Fund, an amount sufficient to pay current
Operating Expenses of the System.

(2) The Issuer shall next, (i) on the first day of
each month, transfer from the Revenue Fund and pay to the
Commission the amounts required by the Prior Resclution to
be deposited in the Prior Bonds Sinking Fund for payment of
principal of and interest on the Prior Bonds,
(i1) simultaneously with the transfer set forth in
subsection 5.03A(2)(i), on the first day of each month,
commencing 4 months prior to the first date of payment of
interest on the Series 1992 Bonds for which interest has not
been capitalized or as required in the Loan Agreement,
apportion and set apart out of the Revenue Fund and remit to
the Commission, for depesit in the Series 1992 Bonds Sinking
Fund, a sum equal to 1/3rd of the amount of interest which
will become due on said Series 1992 Bonds on the next
ensuing quarterly interest payment date; provided that, in
the event the period to elapse between the date of such
initial deposit in the Series 1992 Bonds Sinking Fund and
the next quarterly interest payment date is less than
4 months, then such monthly payments shall be increased
proportionately to provide, one month prior to the next
quarterly interest payment date, the required amount of
interest coming due on such date, and (iii) simultaneocusly
with the transfers set forth in subsections 5.03A(2)(i) and
(ii), on the first day of each month, commencing 4 months
prior to the first date of payment of principal on the
Series 1992 Bonds, apportion and set apart out of the
Revenue Fund and remit to the Commission for deposit in the
Series 1992 Bonds Sinking Fund, a sum equal to 1/3rd of the
amount of principal which will mature and become due on said
Series 1992 Bonds on the next ensuing quarterly principal
payment date; provided that, in the event the period to
elapse between the date of such initial deposit in the
Series 1992 Bonds Sinking Fund and the next quarterly
principal payment date is less than 4 months, then such
monthly payments shall be increased proportionately to
provide, one month prior to the next quarterly principal
payment date, the required amount of principal coming due on
such date.
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(3) The Issuer shall next, (i) transfer from the
Revenue Fund and pay to the Commission the amounts required
by the Prior Resolution to be deposited in the Prior Bonds
Reserve Account at the times provided in the Prior
Resolution, and (i1i) simultaneously, with the transfer set
forth in subsection 5.03A(3)(i), on the first day of each
month, commencing 3 months prior to the first date of
payment of principal of the Series 1992 Bonds, if not fully
funded upon issuance of the Series 1992 Bonds, apportion and
set apart out of the Revenue Fund and remit to the
Commission for deposit in the Series 1992 Bonds Reserve
Account, an amount equal to 1/120 of the Series 1992 Bonds
Reserve Requirement; provided, that no further payments
shall be made into the Series 1992 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 1992 Bonds Reserve Requirement.

(4) Thereafter, from the moneys remaining in the
Revenue Fund, the Issuer shall next, on the first day of
each month, commencing with the first month in which
interest shall be payable from the Revenue Fund and as
previously set forth in the Prior Resolution and not in
addition thereto, transfer to the Depreciation Fund, a sum
equal to 2 1/2% of the Gross Revenues each month, exclusive
of any payments for account of any Reserve Account., All
funds in the Depreciation Fund shall be kept apart from all
other funds of the Issuer or of the Depository Bank and
shall be invested and reinvested in accordance with the
Prior Resolution and Article VIII hereof. Withdrawals and
disbursements may be made from the Depreciation Fund for
‘replacements, emergency repairs, improvements or extensicns
to the System and as permitted under the Prior Resolution;
provided, that any deficiencies in the Prior Bonds Reserve
Account and the Series 1992 Bonds Reserve Account [except to
the extent such deficiency exists because the required
payments into such account have not, as of the date of
determination of a deficiency, funded such account to the
maximum extent required hereof] shall be promptly eliminated
with moneys from the Depreciation Fund.

(5) The Issuer may next, each month, after making the
above required transfers of moneys from the Revenue Fund,
accrue the surplus then remaining in the Revenue Fund until
there is on deposit in the Revenue Fund a sum equal to the
budgeted Operating Expenses for the remainder of the then
current Fiscal Year and the next ensuing Fiscal Year. Any
excess of moneys then remaining in the Revenue Fund may be
used for any lawful purpose of the System.
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(6) If on any monthly payment date the revenues of the
System are insufficient to make the required deposits in any
of the funds and accounts as hereinabove provided, the
deficiency shall be made up on the next ensuing payment
dates by payments in addition to the payments which are
otherwise required toc be made into the funds and accounts on
such ensuing payment dates; provided, however, that the
priority of curing deficiencies in the funds and accounts
herein shall be in the same crder as payments are to be made
pursuant to this Section 5.03 and Section 4.03 of the Prior
Resolution, and the Net Revenues shall be applied to such
deficiencies before being applied to any other payments
hereunder.

Moneys in the Series 1992 Bonds Sinking Fund shall be
used only for the purposes of paying principal of and
interest on the Series 1992 Bonds as the same shall become
due. Moneys in the Series 1992 Bonds Reserve Account shall
be used only for the purpose of paying principal of and
interest on the Series 1992 Bonds, as the same shall come
due, when other moneys in the Series 1992 Bonds Sinking Fund
are insufficient therefor, and for no other purpose, except
for transfers to the Series 1992 Bonds Rebate Fund permitted
hereunder.

Except to the extent transferred to the Series 1992
Bonds Rebate Fund at the request of the Issuer, all
investment earnings on moneys Iin the Series 1992 Bonds
Sinking Fund and the Series 1992 Bonds Reserve Account shall
be returned, not less than once each year, by the Commission
to the Issuer, and such amounts shall, during construction
of the Project, be deposited in the Bond Construction Trust
Fund, and following completion of construction of the
Project, shall be deposited in the Revenue Fund and applied
in full, first to the next ensuing interest payments due on
the Series 1992 Bonds, and then to the next ensuing
principal payments due thereon.

Except with respect to transfers to the Series 1992
Bonds Rebate Fund permitted hereunder, any withdrawals from
the Series 1992 Bonds Reserve Account which result in a
reduction in the balance of the Series 1992 Bonds Reserve
Account to below the Series 1992 Bonds Reserve Requirement
shall be subsequently restored from the first Net Revenues
avallable after all required payments to the Prior Bonds
Sinking Fund, the Prior Bonds Reserve Account and the
Series 1992 Bonds Sinking Fund have been made in full.
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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
the interest on such additional parity Bonds and accomplish
retirement thereof at maturity and to accumulate a balance
in the appropriate reserve account in an amount equal to the
maximum amount of principal and interest which will become
due in any year for account of the Bonds of such series,
including such additional Bonds.

The Issuer shall not be required to make any further
payments into the Series 1992 Bonds Sinking Fund or into the
Series 1992 Bonds Reserve Account therein when the aggregate
amount of funds in said Sinking Fund and Reserve Account are
at least equal to the aggregate principal amount of the
Series 1992 Bonds issued pursuant to this Bond Legislation
then Outstanding and all interest to accrue until the
maturity thereof.

Principal and interest payments, and any payments
made for the purpose of funding a deficiency in any Reserve
Account, shall be made on a parity basis and pro rata, with
respect to the Prior Bonds and the Series 1992 Bonds in
accordance with the respective prineipal amounts then

Outstanding.

The Commission is hereby designated as the fiscal agent
for the administration of the Series 1992 Bonds Sinking Fund
created hereunder, and all amounts required for said Sinking
Fund shall be remitted to the Commission from the Revenue
Fund by the Issuer at the times provided herein.

Moneys in the Series 1992 Bonds Reserve Account shall
be invested and reinvested by the Commission in accordance
with Section 8.01 hereof.

Except with respect to transfers to the Series 1992
Bonds Rebate Fund permitted hereunder, the Series 1992 Bonds
Sinking Fund, including the Series 1992 Bonds Reserve
Account therein, shall be used solely and only for, and are
hereby pledged for, the purpose of servicing the Series 1992
Bonds and any additional Bonds ranking on a parity therewith
that may be issued and Outstanding under the conditions and
restrictions hereinafter set forth.

B. The Issuer shall on the first day of each month (if the
first day is not a business day, then the first business day of each
month) deposit with the Commission its required interest, principal
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and reserve payments, and all such payments shall be remitted to the
Commission with appropriate instructions as to the custody, use and
application thereof consistent with the provisions of this Bond
Legislation and the Prior Resolution. All remittances made by the
Issuer to the Commission shall clearly identify the fund or account
into which each amount is to be deposited.

C. The Issuer shall complete the "Monthly Payment Form, "
the form of which is attached to the Loan Agreement as Exhibit F, and
submit a copy of said form along with a copy of its check to the
Authority by the 5th day of such calendar month.

D. 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. The Issuer shall also remit from the
Revenue Fund to the Authority, on such dates as the Authority shall
require, the Issuer’s allocable share of reasonable administrative
expenses, Lf any, Iincurred by the Authority with respect to the SRF

Program.

E. The moneys in excess of the sum insured by the maximum
amounts insured by FDIC iIn the Revenue Fund, the Operation and
Maintenance Fund, the Depreclation Fund, the Rebate Fund and the
Series 1992 Bonds Rebate Fund shall at all times be secured, to the
full extent thereof in excess of such insured sum, by Qualified
Investments as shall be eligible as security for deposits of state and
municipal funds under the laws of the State.

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

G, All Tap Fees shall be deposited by the Issuer, as
received, in the Bond Construction Trust Fund, and following the
Completion Date, shall be deposited in the Revenue Fund and may be

used for any lawful purpose of the System, provided that, in the event
Notes are issued, Tap Fees may, with the written consent of the

Authority be deposited otherwise,

36.




ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. Application of Bond Proceeds; Pledge of

Unexpended Bond Proceeds. From the moneys received from the sale of
the Series 1992 Bonds, the following amounts shall be first deducted

and deposited in the order set forth below:

A, From the proceeds of the Series 1992 Bonds, there shall
first be deposited with the Commission in the Series 1992 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 1992 Bonds
for the period commencing on the date of issuance of the Series 1992
Bonds and ending 6 months after the estimated date of completion of
construction of the Project.

B. Next, from the proceeds of the Series 1992 Bonds, there
shall be deposited with the Commission in the Series 1992 Bonds
Reserve Account, the sum, if any, set forth in the Supplemental
Resolution for funding of the Series 1992 Bonds Reserve Account.

C. Next, from the proceeds of the Series 1992 Bonds, there
shall first be credited to the Bond Construction Trust Fund and then
paid, any and all borrowings by the Issuer made for the purpose of
temporarily financing a portion of the Costs of the Project, including
interest accrued thereon to the date of such payment, not otherwise
paid from funds of the Issuer.

D. The remaining advances of moneys derived from the sale
of the Series 1992 Bonds 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 6.02.

E. The Depository Bank shall act as a trustee and
fiduciary for the Bondholder with respect to the Bond Construction
Trust Fund and shall comply with all requirements with respect to the
disposition of the Bond Construction Trust Fund set forth in the Bond
Legislation. Except with respect to any transfers to the Series 1992
Bonds Rebate Fund permitted hereunder, moneys in the Bond Construction
Trust Fund shall be used soclely to pay Costs of the Project and until
so transferred or expended, are hereby pledged as additional security
for the Series 1992 Bonds. In the event that Notes are issued, the
disposition of funds in the Bonds Construction Trust Fund may be
modified from that set forth herein, with the written consent of the
Authority and the DEP.
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Section 6,02. Disbursements From the Bond Construction
Irust Fund. On or before the Closing Date, the Issuer shall have

delivered to the Authority a report listing the specific purposes for
which the proceeds of the Series 1992 Bonds will be expended and the
disbursement procedures for such proceeds, including an estimated
monthly draw schedule. 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 shall be made only after
submission to, and approval from, the Authority and the DEP of the

following:

(1) a completed and signed "Payment Requisition
Form," the form of which is attached to the Loan Agreement
as Exhibit C, and

(2) a certificate, signed by an Authorized Officer and
the Consulting Engineers, stating:

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

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

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

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

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

representative.
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Pending such application, moneys in the Bond Construction
Trust Fund, including any accounts therein, shall be invested and
reinvested in Qualified Investments at the written direction of the
Issuer.
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ARTICLE VII
ADDITIONAL COVENANTS OF THE ISSUER

Section 7,01. Geperal Covenants of the Issuer. All the

covenants, agreements and provisions of this Bond Legislation shall be
and constitute valid and legally binding covenants of the Issuer and
shall be enforceable in any court of competent jurisdiction by any
Holder or Holders of the Bonds. 1In addition to the other covenants,
agreements and provisions of this Bond Legislation, the Issuer hereby
covenants and agrees with the Holders of the Bonds as hereinafter
provided in this Arcticle VII. All such covenants, agreements and
provisions shall be irrevocable, except as provided herein, as long as
any of said Bonds or the interest thereon is Outstanding and unpaid.

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

Anticipation Notes.

Section 7.02. pBonds and Notes not to be Indebtedness of the
Issuer. Neither the Series 1992 Bonds nor the Notes shall be or
constitute an indebtedness of the Issuer within the meaning of any
constitutional, statutory or charter limitation of indebtedness, but
shall be payable solely from the funds pledged for such payment by
this Bond Legislation. No Holder or Holders of the Series 1992 Bonds
or Notes, shall ever have the right to compel the exercise of the
taxing power of the Issuer to pay said Bonds or Notes or the interest

thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien
Pogsjitions with respect to Prior Bonds. The payment of the debt
service of the Series 1992 Bonds issued hereunder shall be secured
forthwith equally and ratably by a first lien on the Net Revenues
derived from the operation of the System, on a parity with the lien on
said Net Revenues in favor of the Holders of the Prior Bonds. The
Revenues derived from the System, in an amount sufficient to pay the
principal of and interest on the Bonds and to make the payments into
the Sinking Funds, including the Reserve Accounts therein, and all
other payments provided for in the Bond Legislation are hereby
irrevocably pledged, in the manner provided herein, to the payment of
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the principal of and interest on the Bonds as the same become due, and
for the other purposes provided in the Bond Legislation.

Section /.04. Initial Schedule of Rates and Charges. The

initial schedule of rates and charges for the services and facilities
of the System shall be as set forth and approved and described in the
Order of the Public Service Commission of West Virginia entered
June 25, 1992 (Case No. 91-631-PSD-CN), and such rates are hereby

adopted.
section 7.05. Sale of the System. So long as the Prior

Bonds are outstanding, the Issuer shall not sell, lease, mortgage,
pledge, or otherwise encumber, or in any manner dispose of, or
otherwise alienate, the System, or any part thereof, except as
provided in the Prior Resolution and with the written consent of the
Authority and the DEP.

Additionally, so long as the Series 1992 Bonds are
outstanding and except as otherwise required by law or with the
written consent of the Authority and the DEP, 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 Series 1992 Bonds,
including the Prior Bonds, and the Notes, if any, Outstanding, or to
effectively defease this Bond Legislation in accordance with Article X
hereof and, if entered into and not previously defeased, the Indenture
in accordance with Section 8.01 thereof. The proceeds from any such
sale, mortgage, lease or other disposition of the System shall, with
respect to the Series 1992 Bonds, immediately be remitted to the
Commission for deposit in the Series 1992 Bonds Sinking Fund, 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 Series 1992 Bonds. Any balance
remaining after the payment of all the Series 1992 Bonds and interest
thereon shall be remitted to the Issuer by the Commission unless
necessary for the payment of other obligations of the Issuer payable
out of the revenues of the System. With respect to the Notes, such
proceeds in an amount sufficient to pay the Notes in full shall be
applied to the payment of the Notes, either at maturity or, i{if
allowable under the Supplemental Resolution and/or the Indenture,

prior thereto.

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

the System.

Section 7.06. lssuance of Other Obligations Pavable Qut of
Revepues and Geperal Covenant Against Encumbrances. Except as

provided in this Section 7.06, the Issuer shall not issue any
obligations whatscever with a lien on or otherwise payable from any
source of payment pledged originally to any or all of the Notes issued
under the Indenture and/or supplemental resclution prior to or omn a
parity with the lien on behalf of such Notes until such Notes have
been defeased in accordance with the provisions of the Indenture (if
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an Indenture is used) and the Bond Legislation; and, so long as the
Series 1992 Bonds are Outstanding, the Issuer shall not issue any
other obligations whatsoever payable from any or all of the revenues
of the System which rank prior to, or equally, as to lien on and
source of and security for payment from such revenues with the
Series 1992 Bonds. All obligations issued by the Issuer after the
issuance of the Series 1992 Bonds and payable from any or all of the
revenues of the System, except such additional parity Bonds, shall
contain an express statement that such obligations are junior and
subordinate, as to lien on and source of and security for payment from
such revenues and in all other respects, to the Series 1992 Bonds;

.+ provided, that no such subordinate obligations shall be issued unless

all payments required to be made into the Sinking Funds, the Reserve
Accounts, the Operation and Maintenance Fund and the Depreciation 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 Series 1992 Bonds, and the interest
thereon, upon any or all of the income and revenues of the System
pledged for payment of the Series 1992 Bonds and the interest thereon
in this Bond Legislation, or upon the System or any part thereof,

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

the System.

Section 7,07. Parity Bonds. So long as the Prior Bonds are
outstanding, the limitations on the issuance of parity obligations set
forth in the Prior Resolution shall be applicable. In addition, no
Parity Bonds, payable out of any or all of the revenues of the System,
shall be issued after the issuance of the Series 1992 Bonds pursuant
to this Bond Legislation, except under the conditions and in the
manner herein provided (unless less restrictive than the provisions of

the Prior Resolution).

All Parity Bonds issued hereunder shall be on a parity in
all respects with the Series 1992 Bonds.

No such Parity Bonds shall be issued except for the purpose
of financing the costs of the construction or acquisition of
extensions and improvements to the System or refunding the Series 1992
Bonds issued pursuant hereto, or both such purposes.
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No Parity Bonds shall be issued at any time, however, unless
there has been procured and filed with the Secretary a written
statement by the Independent Certified Public Accountants, based upon
the necessary investigation and certification by the Consulting
Engineers, reciting the conclusion that the Net Revenues actually
derived, subject to the adjustments hereinafter provided for, from the
System during any 12 consecutive months, within the 18 months
immediately preceding the date of the actual issuance of such Parity
Bonds, plus the estimated average increased annual Net Revenues to be
received in each of the 3 succeeding years after the completion of the
improvements to be financed by such Parity Bonds, shall, so long as
any of the Prior Bonds are outstanding, not be less than 125%, and
thereafter, shall not be less than 115%, of the largest aggregate
amount that will mature and become due in any succeeding Fiscal Year
for principal of and interest on the following:

(1) The Bonds then Outstanding, including,
without limitation, the Prior Bonds;

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

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

The "estimated average increased annual Net Revénues to be
received in each of the 3 succeeding years," as that term is used in
the computation provided in the above paragraph, shall refer only to
the increased Net Revenues estimated to be derived from (a) the
improvements to be financed by such Parity Bonds and (b) any increase
in rates adopted by the Issuer, the period fer 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 prier
to the issuance of such Parity Bonds.

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

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

The term "Parity Bonds" as used in this section shall be
deemed to mean additional Bonds issued under the provisions and within
the limitations of this section and Section 6.08 of the Prior
Resolution, payable from the Net Revenues of the System on a parity
with the Bonds, and all covenants and other provisions of this Bond
Legislation (except as to details of such Parity Bonds inconsistent
herewith) shall be for the equal benefit, protection and security of
the Holders of the Bonds and the Holders of any Parity Bonds
subsequently issued from time to time within the limitations of and in
compliance with this section and Section 6.08 of the Prior Resolution.
Bonds issued on a parity, regardless of the time or times of their
issuance, shall rank equally with respect to their lien on the Net
Revenues of the System and their source of and security for payment
from said Net Revenues, without preference of any Bond of one series
over any other Bond of the same series. The Issuer shall comply fully
with all the increased payments into the various funds and accounts
created in this Bond Legislation required for and on account of such
Parity Bonds, in addition to the payments required for Bonds
theretofore issued pursuant to this Bond Legislation.

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

Parity Bonds shall not be deemed to include bonds, notes,
certificates or other obligations subsequently issued, the lien of
which on revenues of the System is subject to the prior and superior
liens of the Bonds on such revenues. The Issuer shall not issue any
obligations whatsoever payable from revenues of the System, or any
part thereof, which rank prior to or, except in the manner and under
the conditions provided in this section, equally, as to lien on and
source of and security for payment from such revenues, with the Bonds.

No Parity Bonds shall be issued any time, however, unless
all the payments into the respective funds and accounts provided for
in this Bond Legislation and the Prior Resolution with respect to the
Bonds then Outstanding, and any other payments provided for in this
Bond Legislation and the Prior Resolution, shall have been made in
full as required to the date of delivery of such Parity Bonds, and the
Issuer shall then be 1in full compliance with all the covenants,
agreements and terms of this Bond Legislation and the Prior
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No Parity Bonds shall be valid unless authenticated pursuant
to Section 3.04. Prior to such authentication, registration and
delivery, the Bond Registrar shall receive those documents prescribed
by Section 3.09 with respect to the Series 1992 Bonds, modified as
deemed necessary by the Bond Registrar to reflect the issuance of such
Parity Bonds.

The Issuer may issue additional Parity Bonds without
compliance with any other conditions for the purpose of refunding
prior to maturity any series of the Bonds or portion thereof, provided
that the annual debt service required on account of the refunding
Bonds and the Bonds which are not refunded shall not be greater in any
year in which the Bonds not refunded and the refunding Bonds are to be
Outstanding than the annual debt service required in such year if the
Bonds to be refunded were not so refunded.

Section 7,.08. pBooks; Records and Facilities. The Issuer

shall keep complete and accurate records of the cost of acquiring the
Project site and the costs of acquiring, constructing and installing
the Project. The Issuer shall permit the Authority and the DEP, or
their agents and representatives, to inspect all books, documents,
papers and records relating to the Project and the System at all
reasonable times for the purpose of audit and examination. The Issuer
shall submit to the Authority and the DEP such documents and
information as they may reasonably require in connection with the
acquisition, construction and installation of the Project, the
operation and maintenance of the System and the administration of the
loan or any grants or other sources of financing for the Project.

The Issuer shall permit the Authority and the DEP, or their
agents and representatives, to inspect all records pertaining to the
operation of the System at all reasonable times following completion
of construction of the Project and commencement of operation thereof,
or, if the Project is an improvement to an existing system, at any
reasonable time following commencement of comstruction.

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

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

The Issuer shall file with the Consulting Engineers, the
Trustee, the DEP and the Authority, or any other original purchaser of
the Series 1992 Bonds, and shall mail in each year to any Holder or
Holders of the Series 1992 Bonds or Notes, as the case may be,
requesting the same, an annual report containing the following:

{(A) A statement of Gross Revenues, Operating Expenses,
Net Revenues and Surplus Revenues derived from and relating

to the System.

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

(C) The amount of the Prior Bonds, the 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 the
Series 1992 Bonds or Notes, as the case may be, and shall submit said
report to the Trustee, the DEP and the Authority, or any other
original purchaser of the Series 1992 Bonds. Such audit report
submitted to the Authority and the DEP shall include a statement that
the Issuer is in compliance with the terms and provisions of the Loan
Agreement and this Bond Legislation and that the revenues of the
System are adequate to meet the Issuer's operation and maintenance
expenses and debt service requirements.

The Issuer shall provide the DEP with all appropriate
documentation to comply with any special conditions established by
federal and/or state regulations as set forth in Exhibit E of the Loan
Agreement or as promulgated from time to time.
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The Issuer shall permit the Authority or the DEP, or their
agents and representatives, to enter and inspect the Project site and
Project facilities at all reasonable times. Prior to, during and
after completion of construction of the Project, the Issuer shall also
provide the Authority and the DEP, or their agents and
representatives, with access to the System site and System facilities
as may be reasonably necessary to accomplish all of the powers and
rights of the Authority and the DEP with respect to the System
pursuant to the Act.

Section 7,09. Rates. Equitable rates or charges for the
use of and service rendered by the System have been established all in

the manner and form required by law, and coples 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 and under the Prior Resolution. Such schedule of
rates and charges shall be changed and readjusted whenever necessary
so that the aggregate of the rates and charges will be sufficient for
such purposes. In order to assure full and continuous performance of
this covenant, with a margin for contingencies and temporary
unanticipated reduction in income and revenues, the Issuer hereby
covenants and agrees that the schedule of rates or charges from time
to time in effect shall be sufficient, together with other revenues of
the System (1) to provide for all reasonable expenses of operation,
repair and maintenance of the System and (1i) to leave a balance each
year equal to at least 125% of the maximum amount required in any year
for payment of principal of and interest on the Bonds and all other
obligations secured by a lien on or payable from such revenues prior
to or on a parity with the Bonds, including the Prior Bonds, so long
as the Prior Bonds are Outstanding, and thereafter 115% of such
amount; provided that, in the event that the Prior Bonds are no longer
Outstanding and an amount equal to or in excess of the Series 1992
Bonds Reserve Requirement is on deposit in the Series 1992 Bonds
Reserve Account and any reserve accounts for obligations prior to or
on a parity with the Series 1992 Bonds are funded at least at the
requirement therefor, such balance each year need only equal at least
110% of the maximum amount required in any year for payment of
principal of and interest on the Series 1992 Bonds and all other
obligations secured by a lien on or payable from such revenues prior
to or on a parity with the Series 1992 Bonds. In any event, the
Issuer shall not reduce the rates or charges for services set forth in
the rate ordinance described in Section 7.04.
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Section 7.10. Operating Budget; Audit and Monthly Financial
Report. The Issuer shall annually, at least 45 days preceding the
beginning of each Fiscal Year, prepare and adopt by resolution a
detailed, balanced budget of the estimated revenues and expenditures
for operation and maintenance of the System during the succeeding
Fiscal Year. No expenditures for the operation and maintenance of the
System shall be made in any Fiscal Year in excess of the amounts
provided therefor in such budget without a written finding and
recommendation by the Consulting Engineers, which finding and
recomnendation shall state in detail the purpose of and necessity for
such increased expenditures for the operation and maintenance of the
System, and no such Iincreased expenditures shall be made until the
Issuer shall have approved such finding and recommendation by a
resolution duly adopted. No increased expenditures in excess of 10%
of the amount of such budget shall be made except upon the further
certificate of the Consulting Engineers that such increased
expenditures are necessary for the continued operation of the System.
The Issuer shall mail copies of such annual budget and all resolutions
authorizing increased expenditures for operation and maintenance to
the Trustee, the DEP and the Authority and to any Holder of any Bonds
or Notes, within 30 days of adoption thereof, and shall make available
such budgets and all resolutions authorizing increased expenditures
for operation and maintenance of the System at all reasonable times to
the Trustee, the DEP and the Authority and to any Holder of any Bonds
or Notes, as the case may be, or anyone acting for and in behalf of
such Holder of any Bonds or Notes, as the case may be.

In addition, the Issuer shall annually cause the records of
the System to be audited by an independent certified public
accountant, the report of which audit shall be submitted to the
Authority and which audit report shall include a statement that the
Issuer is in compliance with the terms and provisions of this Bond
Legislation and the Loan Agreement and that the revenues of the System
are adequate to meet the Issuer’s operation and maintenance expenses
and debt service requirements.

Commencing on the date contracts are executed for the
acquisition and construction of the Project and for 2 years following
the completion of the Project, the Issuer shall each month complete a
"Monthly Financial Report," the form of which is attached to the Loan
Agreement as Exhibit B, and forward a copy of such report to the
Authority by the 10th day of each month.

Section 7.11. Engineering Services and Operating Personnel.
The Issuer shall provide and maintain competent and adequate resident
engineering services satisfactory to the Authority and the DEP
covering the supervision and inspection of the development and
construction of the Project and bearing the responsibility of assuring
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that construction conforms to the plans, specifications and designs
prepared by the Consulting Engineers, which have been approved by all
necessary governmental bodies. Such resident engineer shall certify
to the Authority, the DEP and the Issuer at the completion of
construction that construction of the Project is in accordance with
the approved plans, specifications and designs, or amendments thereto,
approved by all necessary governmental bodies.

The Issuer shall require the Consulting Engineers to submit
Recipient As-Built Plans, as defined in the SRF Regulations, to it
within 60 days of the completion of the Project. The Issuer shall
notify the DEP in writing of such receipt. The Issuer shall submit a
"Performance Certificate,” the form of which is attached to the Loan
Agreement as Exhibit A, to the DEP within 60 days of the end of the
first year after the Project is completed.

The Issuer shall require the Consulting Engineers to submit
the final Operation and Maintenance Manual, as defined in the
SRF Regulations, to the DEP when the Project is 90% completed.

The Issuer agrees that qualified operating personnel
properly certified by the State will be employed before the Project is
25% complete and agrees that it will retain such a certified
cperator(s) to operate the System during the entire term of the Loan
Agreement. The Board shall notify the DEP in writing of the certified
operator employed at the 25% completion stage.

Section 7.12. No Competing Franchise. To the extent

legally allowable, the Issuer will not grant or cause, consent to or
allow the granting of, any franchise or permit to any person, firm,
corporation, body, agency or instrumentalicy whatsoever for the
providing of any services which would compete with services provided
by the System.

Section 7.13. Enforcement of Collections. The Issuer will

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

Whenever any fees, rates, rentals or other charges for the
services and facilities of the System shall remain unpaid for a period
of 30 days after the same shall become due and payable, the property
and the owner thereof, as well as the user of the services and
facilities, shall be delinquent until such time as all such rates and
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charges are fully paid. To the extent authorized by the laws of the
State and the rules and regulations of the Public Service Commission
of West Virginia, rates, rentals and other charges, if not paid, when
due, shall become a lien on the premises served by the System. The
Issuer further covenants and agrees that, it will, to the full extent
permitted by law and the rules and regulations promulgated by the
Public Service Commission of West Virginia, discontinue and shut off
the services of the System and any services and facilities of the
water system, 1f so owned by the Issuer, to all users of the services
of the System delinquent in payment of charges for the services of the
System and will not restore such services of either system until all
delinquent charges for the services of the System, plus reascnable
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. If the water facilities are
not owned by the Issuer, then the Issuer shall enter into a
termination agreement with the water provider, subject to any required
approval of such agreement by the Public Service Commission of West
Virginia and all rules, regulations and orders of the Public Service
Commission of West Virginia.

Section 7.14. 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 7.15. Insurance and Constyuction Bonds. A. The
Issuer hereby covenants and agrees that so long as the Series 1992
Bonds or any of the Notes remain Outstanding, the Issuer will, as an
Operating Expense, procure, carry and maintain insurance with a
reputable insurance carrier or carriers as is customarily covered with
respect to works and properties similar to the System. Such insurance
shall initially cover the following risks and be in the following

amounts:

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE, on all above-

ground insurable portions of the System in an amount equal
to the actual cost thereof. In time of war the Issuer will
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also carry and maintain insurance to the extent available
against the risks and hazards of war. The proceeds of all
such insurance policies shall be placed in the Depreciation
Fund and used only for the repairs and restoration of the
damaged or destroyed properties or for the other purposes
provided herein or in the Prior Resolution. The Issuer will
itself, or will require each contractor and subcontractor
to, obtain and maintain builder’s risk insurance {(fire and
extended coverage) to protect the interests of the Issuer,
the Authority, the prime contractor and all subcontractors
as their respective interests may appear, in accordance with
the Loan Agreement, during construction of the Project on a
100% basis (completed value form) on the insurable portion
of the Project, such insurance to be made payable to the
order of the Authority, the Issuer, the contractors and
subcontractors, as their interests may appear,

(2) PUBLIC LIABILITY INSURANCE, with limits of
not less than $1,000,000 per occurrence to protect the
Issuer from claims for bodily injury and/or death and not
less than $500,000 per occurrence from claims for damage to
property of others which may arise from the operation of the
System, and insurance with the same limits to protect the
Issuer from claims arising out of operation or ownership of
motor vehicles of or for the System.

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

{4) FLOOD INSURANCE, if the System facilities are
or will be located in designated special flood or mudslide-
prone areas and to the extent available at reasonable cost

to the Issuer,

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

(6) FIDELITY BONDS will be provided as to every
officer, member and employee of the Issuer or the Governing
Body having custody of the revenues or of any other funds of
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the System, in an amount at least equal to the total funds
in the custody of any such person at any one time.

B. The Issuer shall require all contractors engaged in the
construction of the Project to furnish a performance bond and a
payment bond, each in an amount equal to 100% of the contract price of
the portion of the Project covered by the particular contract as
security for the faithful performance of such contract.

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

Section 7.16. Mandatory Coppections. The mandatory use of

the System 1is essentlial and necessary for the protection and
preservation of the public health, comfort, safety, convenience and
welfare of the inhabitants and residents of, and the economy of, the
Issuer and in order to assure the rendering harmless of sewage and
water-borne waste matter produced or arising within the territory
served by the System. Accordingly, every owner, tenant or occupant of
any house, dwelling or building located near the System, where 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 Public Service Commission
of West Virginia, shall connect with and use the System and shall
cease the use of all other means for the collection, treatment and
disposal of sewage and waste matters from such house, dwelling or
building where there is such gravity flow or transportation by such
other method approved by the State 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-borme 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
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and as promptly as possible by proceedings in a court of competent
jurisdiction.

Section 7.17. (Completion of Project; Permits and Orders.
The Issuer will complete the Project as promptly as possible and
operate and maintain the System in good condition and in compliance
with all federal and state requirements and standards.

The Issuer will obtain all permits required by state and
federal laws for the acquisition and construction of the Project and
all orders and approvals from the West Virginia Public Service
Commission necessary for the acquisition and construction of the
Project and the operation of the System.

Section 7.18. YTax Covenants. The Issuer hereby further
covenants and agrees as follows:

A. PRIVATE BUSINESS USE LIMITATION. The Issuer shall
assure that (i) not in excess of 10% of the Net Proceeds of the
Series 1992 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 1992 Bonds during the term thereof is, under the
terms of the Series 1992 Bonds or any underlying arrangement, directly
or indirectly, secured by any interest in property used or to be used
for a Private Business Use or in payments in respect of property used
or to be used for a Private Business Use or is to be derived from
payments, whether or not to the Issuer, in respect of property or
borrowed money used or to be used for a Private Business Use: and
(ii) and that, in the event that both (A) in excess of 5% of the Net
Proceeds of the Series 1992 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 1992 Bonds during the term thereof is,
under the terms of the Series 1992 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 1992 Bonds used for a Private Business Use
shall be used for s Private Business Use related to the governmental
use of the Project, or if the Series 1992 Bonds are for the purpose of
financing more than one project, a portion of the Project, and shall
not exceed the proceeds used for the governmental use of the portion
of the Project to which such Private Business Use is related. All of
the foregoing shall be determined in accordance with the Code.
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B. PRIVATE LOAN LIMITATION. The Issuer shall assure that
not in excess of 5% of the Net Proceeds of the Series 1992 Bonds or
$5,000,000 are used, directly or indirectly, to make or finance a loan
(other than loans constituting Nonpurpose Investments) to persons
other than state or local government units.

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not
take any action or permit or suffer any action to be taken if the
result of the same would be to cause the Series 1992 Bonds to be
"federally guaranteed"” within the meaning of Section 149(b) of the

Code.

D. INFORMATION RETURN. The Issuer will timely file all
statements, instruments and returns necessary to assure the tax-exempt
status of the Series 1992 Bonds and the interest thereon including,
without limitation, the information return required under
Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take any and all
actions that may be required of it (including, without limitation,
those deemed necessary by the Authority) so that the interest on the
Series 1992 Bonds will be and remain excluded from gross income for
federal income tax purposes, and will not take any actions or fail to
take any actions (including, without 1limitation, those deemed
necessary by the Authority), the result of which would adversely
affect such exclusion.

Section 7,19. Statutory Mortgage lLien. For the further

protection of the Holders of the Series 1992 Bonds, a statutory
mortgage lien upon the System is granted and created by the Act, which
statutory mortgage lien is hereby recognized and declared to be valid
and binding, shall take effect immediately upon delivery of the
Series 1992 Bonds and such statutory mortgage lien shall be on a
parity with the statutory mortgage lien in favor of the Holders of the
Prior Bonds.

Section 7.20. Compliance with Loan Agreement and Law. The
Issuer agrees to comply with all the terms and conditions of the Loan
Agreement. Notwithstanding anything herein teo the contrary, the
Issuer will provide the DEP with copies of all documents submitted to
the Authority.

The Issuer also agrees to comply with all applicable laws,
rules and regulations issued by the Authority, the DEP or other State,
federal or local bodies in regard to the acquisition and construction
of the Project and the operation, maintenance and use of the System.
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ARTICLE VIII
INVESTMENT OF FUNDS; NON ARBITRAGE

Section 8.01. Investments. - Any moneys held as a part of

the funds and accounts created by this Bond Legislation or the
Indenture, other than the Revenue Fund, shall be invested and
reinvested by the Commission, the Trustee, 1f any, the Depository
Bank, or such other bank or national banking association holding such
fund or account, as the case may be, at the written direction of the
Issuer in any Qualified Investments to the fullest extent possible
under applicable laws, this Bond Legislation, and the Indenture, if
any, the need for such moneys for the purposes set forth herein and in
the Indenture, if any, and the specific restrictions and provisions
set forth in this Section 8.01 and in the Indenture.

Except as provided in the Indenture, if any, any investment
shall be held in and at all times deemed a part of the fund or account
in which such moneys were originally held, and the interest accruing
thereon and any profit or loss realized from such investment shall be
credited or charged to the appropriate fund or account except as
otherwise provided herein with respect to the Series 1992 Bonds Rebate
Fund. The investments held for any fund or account shall be valued at
the lower of cost or then current market value, or at the redemption
price thereof if then redeemable at the option of the holder,
including the value of accrued interest and giving effect to the
amortization of discount, or at par if such investment is held in the
"Consolidated Fund." The Commission, the Trustee, if any, the
Depository Bank, or such other bank or national banking association,
as the case may be, shall sell and reduce to cash a sufficient amount
of such investments whenever the cash balance in any fund or account
is insufficient to make the payments required from such fund or
account, regardless of the loss on such liquidation. The Trustee, if
any, the Depository Bank, or such other bank or national banking
association, as the case may be, may make any and all investments
permitted by this section through its own bond department and shall
not be responsible for any losses from such investments, other than
for its own negligence or willful misconduct.

The Trustee, if any, and the Depository Bank shall keep
complete and accurate records of all funds, accounts and investments,
and shall distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a summary of such funds,
accounts and investment earnings. The Issuer shall retain all such
records and any additional records with respect to such funds,
accounts and investment earnings so long as any of the Bonds are
Qutstanding and as long thereafter as necessary to assure the
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exclusion of interest on the Series 1992 Bonds from gross income for
federal income tax purposes.

section 8,02. Arbitrage and Tax Exemption. The Issuer

covenants that (i) it shall not take, or permit or suffer to be taken,
any action with respect to the gross or other proceeds of the
Series 1992 Bonds which would cause the Series 1992 Bonds to be
"arbitrage bonds” within the meaning of Section 148 of the Code, and
(ii) it will take any and all actions that may be required of it
(including, without implied limitation, the timely filing of a Federal
information return with respect to the Series 1992 Bonds) so that the
interest on the Series 1992 Bonds will be and remain excluded from
gross income for Federal income tax purposes, and will not take any
actions which would adversely affect such exclusion.

~Sectjon 8.03. Tax Certificate and Rebate. The Issuer shall

deliver a certificate of arbitrage, a tax certificate or other similar
certificate to be prepared by nationally recognized bond counsel or
tax counsel relating to payment of arbitrage rebate and other tax
matters as a condition to issuance of the Series 1992 Bonds. In
addition, the Issuer covenants to comply with all Regulations from
time to time in effect and applicable to the Series 1992 Bonds as may
be necessary in order to fully comply with Section 148(f) of the Code,
and covenants to take such actions, and refrain from taking such
actions, as may be necessary to fully comply with such Section 148(f)
of the Code and such Regulations, regardless of whether such actions
may be contrary to any of the provisions of this Bond Legislation,

The Issuer shall calculate, annually, the rebatable
arbitrage, determined in accordance with Section 148(f) of the Code.
Upon completion of each such annual calculation, unless otherwise
agreed by the Authority, the Issuer shall deposit, or cause to be
deposited, in the Series 1992 Bonds Rebate Fund such sums as are
necessary to cause the aggregate amount on deposit in the Series 1992
Bonds Rebate Fund to equal the sum determined to be subject to rebate
to the United States, which, notwithstanding anything herein to the
contrary, shall be paid from investment earnings on the underlying
fund or account established hereunder and on which such rebatable
arbitrage was earned or from other lawfully available sources.
Notwithstanding anything herein to the contrary, the Series 1992 Bonds
Rebate Fund shall be held free and clear of any lien or pledge
hereunder or under the Indenture, if any, and used only for payment of
rebatable arbitrage to the United States. The Issuer shall pay, or
cause to be paid, to the United States, from the Series 1992 Bonds
Rebate Fund, the rebatable arbitrage in accordance with Section 148(f)
of the Code and such Regulations. In the event that there are any
amounts remaining in the Series 1992 Bonds Rebate Fund following all
such payments required by the preceding sentence, the Depository Bank
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shall pay said amounts to the Issuer to be used for any lawful purpose
of the System. The Issuer shall remit payments to the United States
in the time and at the address prescribed by the Regulations as the
same may be in time to time in effect with such reports and statements
as may be prescribed by such Regulations. In the event that, for any
reason, amounts in the Series 1992 Bonds Rebate Fund are insufficient
to make the payments to the United States which are required, the
Issuer shall assure that such payments are made by the Issuer to the
United States, on a timely basis, from any funds lawfully available
therefor. In addition, the Issuer shall cooperate with the Authority
in preparing rebate calculations and in all other respects in
connection with rebates and hereby consents to the performance of all
matters in connection with such rebates by the Authority at the
expense of the Issuer. To the extent not so performed by the
Authority, the Issuer and the Depository Bank (at the expense of the
Issuer) may provide for the employment of independent attorneys,
accountants or consultants compensated on such reasonable basis as the
Issuer or the Depository Bank may deem appropriate in order to assure
compliance with this Section 8.03. The Issuer shall keep and retain,
or cause to be kept and retained, records of the determinations made
pursuant to this Section 8.03 in accordance with the requirements of
Section 148(f) of the Code and such Regulations. In the event the
Issuer fails to make such rebates as required, the Issuer shall pay
any and all penalties and other amounts, from lawfully available
sources, and obtain a waiver from the Internal Revenue Service, if
necessary, in order to maintain the exclusion of interest on the
Series 1992 Bonds from gross income for federal income tax purposes.

The Issuer shall submit to the Authority within 15 days
following the end of each Bond Year a certified copy of its rebate
calculation and certificate with respect thereto or, if the Issuer
qualifies for the small governmental issue exception to rebate, or any
other exception thereto, then the Issuer shall submit to the Authority
a certificate stating that it is exempt from such rebate provisions
and that no event has occurred to its knowledge during the Bond Year
which would make the Series 1992 Bonds subject to rebate. The Issuer
shall also furnish to the Authority, at any time, such additional
information relating to rebate as may be reasonably requested by the
Authority including information with respect to earnings on all funds
constituting "gross proceeds" of the Bonds (as such term "gross
proceeds” 1s defined in the Code).
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ARIICLE IX
DEFAULT AND REMEDIES

Sectiop 9.01. Events of Default. A. Each of the following

events shall constitute an "Event of Default" with respect to the
Notes:

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

(2) 1If default occurs in the Issuer’'s observance
of any of the covenants, agreements or conditions on its
part relating to the Notes set forth in this Bond
Legislation, any supplemental resolution, the Indenture or
in the Notes, and such default shall have continued for a
period of 30 days after the Issuer shall have been given
written notice of such default by the Trustee, any other
bank or banking association holding any fund or account
hereunder or a Holder of a Note; or

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

B. Each of the following events shall constitute an
"Event of Default" with respect to the Series 1992 Bonds:

(1) 1If default occurs in the due and punctual
payment of the principal of or interest on the Series 1992
Bonds; or

(2) 1If default occurs in the Issuer’'s observance
of any of the covenants, agreements or conditions on its
part relating to the Series 1992 Bonds set forth in this
Bond Legislation, any supplemental resolution or in the
Series 1992 Bonds, and such default shall have continued for
a period of 30 days after the Issuer shall have been given
written notice of such default by the Commission, the
Depository Bank, Registrar or any other Paying Agent or a
Holder of a Bond; or

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

America; or
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(4) 1If default occurs pursuant to the events set forth
in the Prior Resolution.

Section 9.02. Remedies. Upon the happening and continuance

of any Event of Default, any Registered Owner of a Note or Bond, as
the case may be, may exercise any available remedy and bring any
appropriate action, suit or proceeding to enforce his or her rights
and, in particular, (1) bring suit for any unpaid principal or
interest then due, (ii) by mendamus or other appropriate proceeding
enforce all rights of such Registered Owners including the right to
require the Issuer to perform its duties under the Act and the Bond
Legislation relating thereto, including but not limited to the making
and collection of sufficient rates or charges for services rendered by
the System, (iii) bring suit upon the Notes or Bonds, as the case may
be, (iv) by action at law or bill in equity require the Issuer to
account as if it were the trustee of an express trust for the
Registered Owners of the Notes or Bonds, as the case may be, and
(v) by action or bill in equity enjoin any acts in violation of the
Bond Legislation with respect to the Notes or Bonds, or the rights of
such Registered Owners, provided however, that no remedy herein stated
may be exercised by a Noteholder in a manner which adversely affects
any remedy available to the Bondholders, and provided further, that
all rights and remedies of the Holders of the Series 1992 Bonds shall
be on a parity with those of the Holders of the Prior Bonds.

Section 9.03. Appointment of Receiver. Any Registered

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

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

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

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

herein.

Any receiver appointed as provided herein shall hold and
operate the System in the name of the Issuer and for the joint
protection and benefit of the Issuer and Registered Owners of the
Prior Bonds and the Bonds. Such receiver shall have no power to sell,
assign, mortgage or otherwise dispose of any assets of any kind or
character belonging or pertaining to the System, but the authority of
such receiver shall be limited to the completion of the Project and
the possession, operation and maintenance of the System for the sole
purpose of the protection of both the Issuer and Registered Owners of
such Bonds and the curing and making good of any Event of Default with
respect thereto under the provisions of this Bond Legislation, and the
title to and ownership of sai{d System shall remain in the Issuer, and
no court shall have any jurisdiction to enter any order or decree
permitting or requiring such receiver to sell, assign, mortgage or
otherwise dispose of any assets of the System.
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ARTICLE X
DEFEASANCE

3ection 10.0]1. Defessance of Bonds. If the Issuer shall pay

or cause to be paid, or there shall otherwise be paid, to the Holder
of the Series 1992 Bonds, the principal of and interest due or to
become due thereon, at the times and in the manner stipulated therein
and in this Bond Legislation, then with respect to the Series 1992
Bonds, the pledge of Net Revenues and other moneys and securities
pledged under this Bond Legislation and all covenants, agreements and
other obligations of the Issuer to the Registered Owners of the
Series 1992 Bonds shall thereupon cease, terminate and become void and
be discharged and satisfied, except as may otherwise be necessary to
assure the exclusion of interest on the Series 1992 Bonds from gross
income for federal income tax purposes.

Series 1992 Bonds for the payment of which either moneys in
an amount which shall be sufficient, or securities the principal of
and the interest on which, when due, will provide moneys which,
together with the moneys, if any, deposited with the Paying Agent at
the same or earlier time, shall be sufficient, to pay as and when due
either at maturity or at the next redemption date, the principal
installments of and interest on such Series 1992 Bonds shall be deemed
to have been paid within the meaning and with the effect expressed in
the first paragraph of this section. All Series 1992 Bonds shall,
prior to the maturity thereof, be deemed to have been paid within the
meaning and with the effect expressed in the first paragraph of this
section if there shall have been deposited with the Commission or its
agent, either moneys in an amount which shall be sufficient, or
securities the principal of and the interest on which, when due, will
provide moneys which, together with other moneys, if any, deposited
with the Commission at the same time, shall be sufficient to pay when
due the principal installments of and interest due and to become due
on said Series 1992 Bonds on and prior to the next redemption date or
the maturity dates thereof. Neither securities nor moneys deposited
with the Commission pursuant to this section nor principal or interest
payments on any such securities shall be withdrawn or used for any
purpose other than, and shall be held in trust for, the payment of the
principal installments of and interest on said Series 1992 Bonds;
provided, that any cash received from such principal or interest
payments on such securities deposited with the Commission or its
agent, if not then needed for such purpose, shall, to the extent
practicable, be reinvested in securities maturing at times and in
amounts sufficient to pay when due the principal installments of and
interest to become due on said Bonds on and prior to the next
redemption date or the maturity dates thereof, and interest earned
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from such reinvestments shall be paid over to the Issuer as received
by the Commission or its agent, free and clear of any trust, lien or
pledge. For the purpose of this section, securities shall mean and
include only Government Obligations.

section 10,02. Defeasance of Notes. If the Issuer shall pay

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

federal income tax purposes.
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ARTICLE XI
MISCELLANEOUS

Section 11.01. Amendment or Medification of Bopd
Legislation. No material modification or amendment of this Bond
Legislation, or of any resolution amendatory or supplemental hereto,
that would materially and adversely affect the rights of Registered
Owners of the Notes or the Series 1992 Bonds shall be made without the
consent in writing of the Registered Owners of 66-2/3% or more in
principal amount of the Notes or the Series 1992 Bonds so affected and
then Outstanding; provided, that no change shall be made in the
maturity of any Bond or Bonds or any Note or Notes or the rate of
interest thereon, or in the principal amount thereof, or affecting the
unconditional promise of the Issuer to pay such principal and interest
out of the funds herein respectively pledged therefor without the
consent of the respective Registered Owner thereof. No amendment or
modification shall be made that would reduce the percentage of the
principal amount of Bonds or Notes respectively, required for consent
to the above-permitted amendments or modifications. Notwithstanding
the foregoing, this Bond Legislation may be amended without the
consent of any Bondholder or Noteholder as may be necessary to assure
compliance with Section 148(f) of the Code relating to rebate
requirements or otherwise as may be necessary to assure the exclusion
of interest on the Series 1992 Bonds and the Notes, if any, from gross
income of the holders thereof.

section 11.02. Bond Legislation Constitutes Contract. The
provisions of the Bond Legislation shall constitute a contract between
the Issuer and the Registered Owners of the Series 1992 Bonds and
Notes, and no change, variation or alteration of any kind of the
provisions of the Bond Legislation shall be made in any manner, except
as in this Bond Legislation provided.

section 11.03. Severabilicy of Invalid Provisions. If any

section, paragraph, clause or provision of this Resolution should be
held invalid by any court of competent jurisdiction, the invalidity of
such section, paragraph, clause or provision shall not affect any of
the remaining provisions of this Resolution, the Supplemental
Resolution, the Indenture, if any, the Series 1992 Bonds or the Notes,

if any.
Section 11,04. Headings, Etc. The headings and catchlines

of the articles, sections and subsections hereof are for convenience
of reference only, and shall not affect in any way the meaning or
interpretation of any provision hereof.
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Section 11.05. Conflicting Provigions Repealed; Prier
Resolution. All orders or resolutions, or parts thereof, in confliet
with the provisions of this Resolution are, to the extent of such
conflict, hereby repealed; provided that, in the event of any conflict
between this Resolution and the Prior Resolution, the Prior Resolution
shall control (unless less restrictive), so long as the Prior Bonds
are outstanding.

Section 11.06. Covenant of Due Procedure, Etc. The Issuer

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

Section 11.07. Public Notice of Proposed Financing. Prior

to making formal application to the Public Service Commission of
West Virginia for a Certificate of Public Convenience and Necessity
and adoption of this Resolution, the Secretary of the Governing Body
shall have caused to be published in a newspaper of general
circulation in each municipality in Pea Ridge Public Service District
and within the boundaries of the District, a Class II legal
advertisement stating:

(a) The respective maximum amounts of the
Series 1992 Bonds and the Notes to be issued;

(b) The respective maximum interest rates
and terms of the Series 1992 Bonds and the Notes
originally authorized hereby;

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

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

(e) The date that the formal application
for a Certificate of Public Convenience and
Necessity is to be filed with the Public Service
Commission of West Virginia.
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Section 11.08. Effective Date. This Resolution shall take

effect immediately upon adoption.
Adopted this 21st day of December, 1992.
ol Borrare.
Chairmdn, Public Sefyice Bohrd

%@- .

Member, Public Service Bo%fE[

Memher, Public Service Board
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the
Public Service Board of PEA RIDGE PUBLIC SERVICE DISTRICT on the

21st day of December, 1992.

Dated: December 28, 1992
- Y 2L L

Secretary, Public Service(Roard

12/16/92
PEAC.A2
69258/92001
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B 1 UBLIC SERVICE DISTR

Sewer Revenue Bonds, Series 1992
(West Virginia SRF Program)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNTS, DATES, MATURITIES, INTEREST RATES,
PRINCIPAL PAYMENT SCHEDULES, SALE PRICES AND
OTHER TERMS OF THE SEWER REVENUE BONDS,
SERIES 1992 (WEST VIRGINIA SRF PROGRAM), OF PEA

AND THE SALE AND DELIVERY OF SUCH BONDS TO THE
WEST VIRGINIA WATER DEVELOFMENT AUTHORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER PROVISIONS AS
TO THE BONDS.

WHEREAS, the Public Service Board (the "Governing Body") of
Pea Ridge Public Service District (the "Issuer"), has duly and
officially adopted 2 bond and notes resolution, effective December 21,
1992 (the "Bond and Notes Resolution" or the "Resolution") entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS TO
THE EXISTING PUBLIC SEWERAGE FACILITIES OF
PEA RIDGE PUBLIC SERVICE DISTRICT AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE DISTRICT OF
NOT MORE THAN $1,250,000 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWER REVENUE BONDS, SERIES 1992 (WEST
VIRGINIA SRF PROGRAM), AND NOT MORE THAN $500,000
INTERIM CONSTRUCTION FINANCING, CONSISTING OF
BOND ANTICIPATION NOTES, GRANT ANTICIPATION NOTES
OR A LINE OF CREDIT EVIDENCED BY NOTES, OR ANY
COMBINATION OF THE FOREGOING; PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS AND NOTES;
AUTHORIZING EXECUTION AND DELIVERY OF A TRUST
INDENTURE SECURING THE NOTES; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS RELATING
TO THE ISSUANCE OF SUCH BONDS; APPROVING AND
AUTHORIZING OR RATIFYING A LOAN  AGREEMENT
RELATING TO SUCH BONDS: AUTHORIZING THE SALE AND




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

WHEREAS, the Bond and Notes Resolution provides for the
1ssuance of Sewer Revenue Bonds, Series 1992 (West Virginia SRF
Program), of the Issuer (the "Bonds" or the "Series 1992 Bonds"), in
an aggregate principal amount not to exceed $1,250,000, and has
authorized the execution and delivery of a loan agreement relating to
the Bonds dated November 17, 1992 (the "Loan Agreement"), by and among
the Issuer, the West Virginia Water Development Authority (the
"Authority”) and the West Virginia Division of Environmental
Protection (the "DEP"), all in accordance with Chapter 16, Article 13A
and Chapter 20, Article 5I of the West Virginia Code of 1931, as
amended (collectively, the "Act"); and in the Bond and Notes
Resolution it is provided that the form of the Loan Agreement and the
exact principal amounts, maturity dates, interest rates, interest and
principal payment dates, sale prices and other terms of the Bonds
should be established by a supplemental resolution pertaining to the
Bonds; and that other matters relating to the Bonds be herein provided

for;

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

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

WHEREAS, the Governing Body deems 1t essential and desirable
that this supplemental resolution (the "Supplemental Resolution”) be
adopted and that the Loan Agreement be approved and entered into by
the Issuer, that the exact principal amounts, the prices, the maturity
dates, the redemption provisions, the interest rates and the interest
and principal payment dates of the Bonds be fixed hereby in the manner
stated herein, and that other matters relating to the Bonds be herein
provided for;

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

Section 1. Pursuant to the Bond and Notes Resolution and
the Act, this Supplemental Resolution is adopted and there are hereby

authorized and ordered to be issued the Sewer Revenue Bonds,

2.




Series 1992 (West Virginia SRF Program), of the Issuer, originally
represented by a single Bond, numbered R-1, in the principal amount of
$1,250,000. The Bonds shall be dated the date of delivery thereof,
shall finally mature December 1, 2013 and shall bear interest at the
rate of 3% per annum. Both principal and interest on the Bends are
payable quarterly on March 1, June 1, September 1 and December 1 of
each year, commencing March 1, 1994. The Bonds shall be subject to
redemption upon the written consent of the Authority and the DEP, and
upon payment of the interest and redemption premium, if any, and
otherwise in compliance with the Loan Agreement, as long as the
Authority shall be the registered owner of the Bonds, and shall be
payable in installments of principal and interest and in the amounts
as set forth in "Schedule Y," attached thereto and to the Loan
Agreement and incorporated therein by reference.

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

The Issuer does hereby authorize, approve and
accept the lLoan Agreement, a copy of which is incorporated herein by
reference, and the execution and delivery of the Loan Agreement by the
Chairman, and the performance of the obligations contained therein, on
behalf of the Issuer are hereby authorized, directed and approved,
The Issuer hereby affirms all covenants and representations made in
the Loan Agreement and in the Application to the DEP and the
Authority. The price of the Bonds shall be 100% of par value, there
being no interest accrued thereon; provided that, the proceeds of the
Bonds will be advanced from time to time as requisitioned by the

Issuer.

Section 4. The Issuer does hereby appoint and designate
One Valley Bank, National Association, Charleston, West Virginia, as
Registrar (the "Registrar") for the Bonds and does approve and accept
the Registrar’s Agreement to be dated the date of delivery of the
Bonds, by and between the Issuer and the Registrar, in substantially
the form attached hereto, and the execution and delivery of the
Registrar's Agreement by the Chairman, and the performance of the
obligations contained therein, on behalf of the Issuer are hereby
authorized, approved and directed.

Sectjon 5. The Issuer does hereby appoint and direct the
West Virginia Municipal Bond Commission, Charleston, West Virginia, to
serve as Paying Agent for the Bonds.

. The Issuer does hereby appoint The First
State Bank, Barboursville, West Virginia, as Depository Bank under the
Bond and Notes Resolution.



Section 7. Series 1992 Bonds proceeds in the amount of
$-0- shall be deposited in the Series 1992 Bonds Sinking Fund as
capitalized interest,

Section 8. Series 1992 Bonds Proceeds in the amount of
$-0- shall be deposited in the Series 1992 Bonds Reserve Account.

ectijon 9. The remaining proceeds of the Bonds shall be
deposited in the Bond Construction Trust Fund as received from time to
time for payment of Costs of the Project, including, without
limitation, costs of issuance of the Bonds.

. The Chairman and Secretary are hereby
authorized and directed to éXecute and deliver such other documents,
agreements, Instruments and certificates required or desirable in
connection with the Bonds hereby and by the Bond and Notes Resolution
approved and provided for, to the end that the Bonds may be delivered
to the Authority pursuant to the Loan Agreement on or about
December 28, 1992.

Section 11. The acquisition and construction of the
Project and the financing thereof in part with proceeds of the Bonds
are in the public interest, serve a public purpose of the Issuer and
will promote the health, welfare and safety of the residents of the
Issuer.

thirty days, or, if unavailable, such moneys not invested in
repurchase agreements shall be invested in time accounts secured by a
pledge of Government Obligations with the Depository Bank, and
therefore the Issuer hereby directs the Depository Bank to take such
actions as may be necessary to cause such moneys to be invested in
such repurchase agreements and/or time accounts, until further
directed by the Issuer. Moneys in the Series 1992 Bonds Sinking Fund
shall be {invested by the Municipal Bond Commission 1in the
West Virginia restricted consolidated fund.

Section 13. The Issuer shall not permit at any time or
times any of the proceeds of the Bonds or any other funds of the
Issuer to be used directly or Indirectly in a manner which would
result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Internal Revenue Code of 1986, as amended, and
the temporary and permanent regulations promulgated thereunder or
under any predecessor thereto (the "Code"), by reason of the
classification of the Bonds as "private activity bonds" within the

4,



meaning of the Code. The Issuer will take all actions necessary to
comply with the Code and Treasury Regulations promulgated or to be

Section 14. This Supplemental Resolution shall be
effective immediately following adoption hereof.

Adopted this 21st day of December, 1992.

PEA RIDGE PUBLIC SERVICE DISTRICT

4.
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Certified a true copy of a Supplemental Resolution duly
adopted by the Public
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Dated: December 28, 1992,
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PEA RIDGE PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 1992
(West Virginla SRF Program)

SUPP

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNTS, DATES, MATURITIES, INTEREST RATES,
PRINCIPAL PAYMENT SCHEDULES, SALE PRICES AND
OTHER TERMS OF THE SEWER REVENUE BONDS,
SERIES 1992 (WEST VIRGINIA SRF PROGRAM), OF PEA
RIDGE PUBLIC SERVICE DISTRICT; AUTHORIZING AND
APPROVING A LOAN AGREEMENT RELATING TO SUCH BONDS
AND THE SALE AND DELIVERY OF SUCH BONDS TO THE
WEST VIRGINIA WATER  DEVELOPMENT  AUTHCORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER PROVISIONS AS
TO THE BONDS.

WHEREAS, the Public Service Board (the "Governing Body") of
Pea Ridge Public Service District (the "Issuer"), has duly and
officially adopted a bond and notes resolution, effective December 21,
1992 (the "Bond and Notes Resolution" or the "Resolution") entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS TO
THE EXISTING PUBLIC SEWERAGE FACILITIES OF
PEA RIDGE PUBLIC SERVICE DISTRICT AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE DISTRICT OF
NOT MORE THAN $1,250,000 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWER REVENUE BONDS, SERIES 1992 (WEST
VIRGINIA SRF PROGRAM), AND NOT MORE THAN $500,000
INTERIM CORSTRUCTION FINANCING, CONSISTING OF
BOND ANTICIPATION NOTES, GRANT ANTICIPATION NOTES
OR A LINE OF CREDIT EVIDENCED BY NOTES, OR ANY
COMBINATION OF THE FOREGOING; PROVIDING FCOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS AND NOTES;
AUTHORIZING EXECUTION AND DELIVERY OF A TRUST
INDENTURE SECURING THE NOTES; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS RELATING
TO THE ISSUANCE OF SUCH BONDS; APPROVING AND
AUTHORIZING OR RATIFYING A LOAN AGREEMENT
RELATING TO SUCH BONDS, AUTHORIZING THE SALE AND
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PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
BONDS AND NOTES AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

WHEREAS, the Bond and Notes Resolution provides for the
{ssuance of Sewer Revenue Bonds, Series 1992 (West Virginia SRF
Program), of the Issuer (the "Bonds" or the "Series 1992 Bonds"), in
an aggregate principal amount not to exceed $1,250,000, and has
authorized the execution and delivery of a loan agreement relating to
the Bonds dated November 17, 1992 (the "Loan Agreement"), by and among
the Issuer, the West Virginia Water Development Authority (the
rauthority®) and the West Virginia Division of Environmental
Protection (the "DEP"), all in accordance with Chapter 16, Article 13A
and Chapter 20, Article 5I of the West Virginia Code of 1931, as
amended (collectively, the "Act"); and in the Bond and Notes
Resolution it is provided that the form of the lLoan Agreement and the
exact principal amounts, maturity dates, interest rates, interest and
principal payment dates, sale prices and other terms of the Bonds
should be established by a supplemental resolution pertaining to the
Bonds; and that other matters relating to the Bonds be herein provided

for;

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

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

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

provided for;

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

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

2.




Series 1992 (West Virginia SRF Program), of the Issuer, originally
represented by a single Bond, numbered R-1, in the principal amount of
$1,250,000. The Bonds shall be dated the date of delivery thereof,
shall finally mature December 1, 2013 and shall bear interest at the
rate of 3% per annum. Both principal and interest on the Bonds are
payable gquarterly on March 1, June 1, September 1 and December 1 of
each year, commencing March 1, 1994. The Bonds shall be subject to
redemption upon the written consent of the Authority and the DEP, and
upon payment of the interest and redemption premium, if any, and
otherwise in compliance with the Loan Agreement, as long as the
Authority shall be the registered owner of the Bonds, and shall be
payable in installments of principal and interest and in the amounts
as set forth in "Schedule Y," attached thereto and to the Lean
Agreement and incorporated therein by reference.

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

Section 3. The Issuer does hereby authorize, approve and
accept the Loan Agreement, a copy of which is incorporated herein by
reference, and the execution and delivery of the Loan Agreement by the
Chairman, and the performance of the obligations contained therein, on
behalf of the Issuer are hereby authorized, directed and approved.
The Issuer hereby affirms all covenants and representations made in
the Loan Agreement and in the Application to the DEP and the
Authority. The price of the Bonds shall be 100% of par value, there
being no interest accrued thereon; provided that, the proceeds of the
Bonds will be advanced from time to time as requisitioned by the

Issuer.

Section 4. The Issuer does hereby appoint and designate
One Valley Bank, National Association, Charleston, West Virginia, as
Registrar (the "Registrar") for the Bonds and does approve and accept
the Registrar’s Agreement to be dated the date of delivery of the
Bonds, by and between the Issuer and the Registrar, in substantially
the form attached hereto, and the execution and delivery of the
Registrar’s Agreement by the Chairman, and the performance of the
obligations contained therein, on behalf of the Issuer are hereby
authorized, approved and directed.

Section 5. The Issuer does hereby appeint and direct the
West Virginia Municipal Bond Commission, Charleston, West Virginia, to
serve as Paying Agent for the Bonds.

Section 6. The Issuer does hereby appoint The First
State Bank, Barboursville, West Virginia, as Depository Bank under the

Bond and Notes Resolution.



Section 7. Series 1992 Bonds proceeds in the amount of
$-0- shall be deposited in the Series 1992 Bonds Sinking Fund as

capitalized interest.

Section 8. Series 1992 Bonds proceeds in the amount of
$-0- shall be deposited in the Series 1992 Bonds Reserve Account.

Section 9. The remaining proceeds of the Bonds shall be
deposited in the Bond Construction Trust Fund as received from time to
time for payment of Costs of the Project, including, without
limitation, costs of issuance of the Bonds.

Section 10. The Chalrman and Secretary are hereby
authorized and directed to execute and deliver such other documents,
agreements, instruments and certificates required or desirable in
connection with the Bonds hereby and by the Bond and Notes Resolution
approved and provided for, to the end that the Bonds may be delivered
to the Authority pursuant to the Loan Agreement on or about

December 28, 1992.

Section 11. The acquisition and construction of the
Project and the financing thereof in part with proceeds of the Bonds
are in the public interest, serve a public purpose of the Issuer and
will promote the health, welfare and safety of the residents of the
Issuer,

Section 12. The Issuer hereby determines that it is in
the best interest of the Issuer to invest all moneys in the funds and
accounts established by the Bond and Notes Resolution held by the
Depository Bank in repurchase agreements with maturities not exceeding
thirty days, or, if unavailable, such moneys not invested in
repurchase agreements shall be invested in time accounts secured by a
pledge of Govermment Obligations with the Depository Bank, and
therefore the Issuer hereby directs the Depository Bank to take such
actions as may be necessary to cause such moneys to be invested in
such repurchase agreements and/or time accounts, until further
directed by the Issuer. Moneys in the Series 1992 Bonds Sinking Fund
shall be invested by the Municipal Bond Commission in the
West Virginia restricted consolidated fund.

Section 13. The Issuer shall not permit at any time or
times any of the proceeds of the Bonds or any other funds of the
Issuer to be used directly or indirectly in a manner which would
result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Internal Revenue Code of 1986, as amended, and
the temporary and permanent regulations promulgated thereunder or
under any predecessor thereto {(the "Code"), by reason of the
classification of the Bonds as "private activity bonds" within the

4.




meaning of the Code. The Issuer will take all actions necessary to
comply with the Code and Treasury Regulations promulgated or to be
promulgated thereunder,

Section 14. This Supplemental Resolution shall be
effective immediately following adoption hereof.

Adopted this 21st day of December, 1992.

PEA RIDGE PUBLIC SERVICE DISTRICT

Wﬁ-)%nw
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PEA RIDGE PUBLIC SERVICE DISTRICT

A RESOLUTION AUTHORIZING THE REFUNDING OF
THE SEWER REFUNDING REVENUE BONDS,
SERIES 1990, OF PEA RIDGE PUBLIC SERVICE DISTRICT
THROUGH THE ISSUANCE OF SEWER REFUNDING
REVENUE BONDS, SERIES 1994, OF THE DISTRICT IN
THE AGGREGATE PRINCIPAL AMOUNT OF NOT MORE
THAN $3,400,000, ON A PARITY WITH THE SERIES 1992
BONDS REMAINING OUTSTANDING FOLLOWING SUCH
REFUNDING, THE PROCEEDS OF WHICH, TOGETHER
WITH OTHER FUNDS OF THE DISTRICT, SHALL BE
EXPENDED FOR SUCH REFUNDING AND TO PAY COSTS
IN CONNECTION THEREWITH; PROVIDING FOR THE
RIGHTS AND REMEDIES OF, AND THE SECURITY FOR,
THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING THE EXECUTION AND DELIVERY OF AN
ESCROW AGREEMENT AND OTHER DOCUMENTS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ENACTING OTHER PROVISIONS WITH RESPECT TO
SUCH BONDS.

WHEREAS, Pea Ridge Public Service District (the "Issuer") in Cabell County,
West Virginia, presently owns and operates a public sanitary sewerage system (the
"System") and has heretofore financed the acquisition and construction of the System and
certain additions, extensions and improvements thereto by issuance of bonds or other
obligations of which there are presently Outstanding the Sewer Refunding Revenue Bonds,
Series 1990, dated May 1, 1990, originally issued in the aggregate principal amount of
$2,700,000, of which $2,655,000 is presently outstanding (the "Prior Bonds") and the
Sewer Revenue Bonds, Series 1992 (West Virginia SRF Program), dated December 28,
1992, originally issued in the aggregate principal amount of $1,250,000 (the "Series 1992

Bonds");

WHEREAS, the Prior Bonds were issued pursuant to a resolution of the Issuer
adopted on May 29, 1990, as supplemented by a supplemental resolution adopted by the
Issuer on June §, 1990 (collectively, the "Prior Resolution™);

WHEREAS, the Prior Bonds were issued for the purposes of currently
refunding certain heretofore outstanding bank loans of the Issuer, advance refunding certain
heretofore outstanding sewer revenue bonds of the Issuer and financing certain additions,
betterments and improvements for the System;




WHEREAS, under the provisions of Chapter 16, Article 13A of the Code of
West Virginia, 1931, as amended (the "Act"), the Issuer is authorized and empowered to
refinance, refund, pay or discharge all or any portion of the Prior Bonds and to issue
refunding revenue bonds to finance the same;

WHEREAS, the Issuer is advised that current market conditions are such that
interest savings will be realized by refunding the Prior Bonds;

WHEREAS, the [ssuer has determined and hereby determines that it would
therefore be to the benefit of the Issuer and its residents to refund the Prior Bonds to their
first redemption date, being May 1, 2000, in the manner set forth herein with proceeds of
the issuance of a series of bonds to be designated "Pea Ridge Public Service District Sewer
Refunding Revenue Bonds, Series 1994" (the "Series 1994 Bonds"), in the maximum
aggregate principal amount of $3,400,000, and other moneys of the Issuer, such Series 1994
Bonds to be secured by and payable from the Net Revenues (as hereinafter defined) of the
System, on a parity with the Series 1992 Bonds, and containing such other terms and
provisions as are hereinafter provided;

WHEREAS, the Issuer now desires to authorize the refunding of the Prior
Bonds as aforesaid, and to provide for the financing thereof by the issuance of the

Series 1994 Bonds as hereinafter provided;

NOW, THEREFORE, BE IT RESOLVED BY THE PUBLIC SERVICE
BOARD OF PEA RIDGE PUBLIC SERVICE DISTRICT:




ARTICLE |

DEFINITIONS; STATUTORY AUTHORITY; FINDINGS

Section 1.01. Definitions. All capitalized terms used in this Resolution
and not otherwise defined in the recitals hereto shall have the meanings specified below,
unless the context expressly requires otherwise:

"Act" means Chapter 16, Article 13A of the Code of West Virginia, 1931, as
amended and in effect on the date of delivery of the Series 1994 Bonds.

"AMBAC Indemnity” means AMBAC Indemnity Corporation, a
Wisconsin-domiciled stock insurance company.

"Authorized Newspaper” means a financial journal or newspaper of general
circulation in the City of New York, New York, printed in the English language and
customarily published on each business day of the Registrar, whether or not published on
Saturdays, Sundays or legal holidays, and so long as so published, shall include The Bond
Buyer and Redemption Digest.

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

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

"Bond Counsel” shall mean any law firm having a national reputation in the
field of municipal law whose opinions are generally accepted by purchasers of municipal
bonds, appointed by the Issuer or the Governing Body, and shall initially mean Steptoe &
Johnson, Clarksburg, West Virginia.

"Bondhoider," "Holder of the Bonds,” "Registered Owner,” "Owner of the
Bonds" or any similar term means any person who shall be the registered owner of any

Bond.

"Bond Insurer” means any entity which shall insure all or any portion of the
payment of principal of and interest on the Bonds, and with respect to the Series 1994
Bonds, shall initially mean AMBAC Indemnity.

"Bond Register” means the books of the Issuer maintained by the Registrar for
the registration and transfer of Bonds.




"Bond Year" means the 12-month period beginning on the anniversary of the
Closing Date in each year and ending on the day prior to the anniversary date of the Closing
Date in the following year, except that the first Bond Year shall begin on the Closing Date.

"Bonds" means, collectively, the Series 1994 Bonds and any additional parity
Bonds hereafter issued within the terms, restrictions and conditions contained herein, but
does not include the Series 1992 Bonds.

"Business Day" means any day other than a Saturday, Sunday or a day on
which national banking associations or West Virginia banking corporations are authorized
by law to remain closed.

"Certificate of Authentication and Registration” means the Certificate of
Authentication and Registration on the Series 1994 Bonds, in substantially the form set forth

in Exhibit A hereto.
"Chairman" means the Chairman of the Governing Body of the Issuer.

"Closing Date" means the date upon which there is an exchange of the
Series 1994 Bonds by the Issuer for the proceeds representing the original purchase price
thereof.

"Code" shall mean the Internal Revenue Code of 1986, as amended and
supplemented from time to time, and Regulations thereunder.

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

"Consulting Engineers” means any qualified engineer or engineers or firm or
firms of engineers that shall at any time now or hereafter be retained by the Issuer as
Consulting Engineers for the System, or any portion thereof.

"Costs" or similar terms means all those costs now or hereafter permitted by
the Act to be financed with bonds issued pursuant hereto, including, without limitation, the
costs of refunding the Prior Bonds, interest accruing or to accrue thereon, redemption
premiums, premiums for municipal bond insurance and reserve account insurance, letter of
credit fees, expenses for fiscal or other agents, legal expenses, underwriters discount and
any other costs or expenses necessary, incidental, desirable or appurtenant to the issuance
of the Bonds and the refunding of the Prior Bonds.

"Costs of Issuance Fund" means the Costs of Issuance Fund created by
Section 4.01 hereof.



"Debt Service,” with reference to a specified period, means the amount of
principal, including any sinking fund payments, and interest payable with respect to the
Bonds during such period. If Debt Service is to be calculated with respect to Bonds bearing
an adjustable rate of interest, or a fixed rate of interest for less than the remaining maturity
on the Bonds, the interest for any future period shall be assumed to be equal to the interest
which would have been paid for such period assuming that such Bonds had borne interest
at the fixed rate that, in the opinion of a nationally recognized investment banking firm,
would have been the rate of interest the Bonds would have borne if they had been issued
as long-term fixed rate Bonds on the date of issuance of the Bonds.

"Depository Bank” means the bank or banks to be designated as such in the
Supplemental Resolution, and any other bank or national banking association located in the
State of West Virginia, eligible under the laws of the State of West Virginia to receive
deposits of state and municipal funds and a member of FDIC that may hereafter be
appointed by the Issuer as Depository Bank.

"Depreciation Fund” means the Depreciation Fund continued by Section 4.01
hereof.

*District” or "Issuer” means Pea Ridge Public Service District, a public
corporation, political subdivision and public utility of the State of West Virginia, and, where
apptopriate, the Public Service Board, and any successor thereto.

"DTC-eligible” means, with respect to the Series 1994 Bonds, meeting the
qualifications prescribed by The Depository Trust Company, New York, New York.

"Escrow Agreement” means the agreement to be entered into between the
Issuer, the Bond Commission and the Escrow Trustee, providing for the defeasance and
ultimate payment of the Prior Bonds, the disposition of moneys in the various funds and
accounts under the Prior Resolution, and matters in connection therewith, the form of which

shall be approved by Supplemental Resolution.

"Escrow Fund" means the Escrow Fund established by the Escrow Agreement.

"Escrow Trustee" means the escrow trustee under the Escrow Agreement,
which shall be appointed pursuant to a resolution supplemental hereto.

"Event of Default” means any occurrence or event specified in Section 7.01
hereof.

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



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

"Governing Body,” "Board" or "Public Service Board" means the public
service board of the Issuer, as may hereafter be constituted.

"Government Obligations” means direct and general obligations of the
United States of America (including obligations issued or held in book-entry form on the

books of the Department of the Treasury).

"Gross Revenues” or "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, but does not include any gains from the sale or other
disposition of capital assets, any increase in the value of capital assets (including Qualified
Investments), amounts received due to an award of grant moneys or proceeds of any
condemnation or insurance award.

"Independent Certified Public Accountant™ means any certified public
accountant or firm of certified public accountants that shall at any time hereafier be retained
by the Issuer to prepare an independent annual or special audit of the accounts of the System
or for any purpose, including, but not limited to, rendering the certification required by
Section 1.03(G), hereof, except keeping the accounts of said System in the normal
operations of its business and affairs, which individual or firm shail have all certifications
necessary for the performance of such services and a favorable reputation for skill and
experience in performing similar services.

"Interest Payment Date” means May | and November I of each year,
commencing May I, 1995.

“Issuer” or "District” means Pea Ridge Public Service District, in Cabell
County, West Virginia, and, unless the context clearly indicates otherwise, includes the
Governing Body of the Issuer.

"Maximum Annual Debt Service” means, at the time of computation, the
greatest amount of Debt Service required to be paid on the Bonds for the then current or

any succeeding Fiscal Year.

"Municipal Bond Insurance Policy” means the municipal bond insurance policy
issued by AMBAC Indemnity, insuring the payment when due of the principal of and
interest on the Series 1994 Bonds as provided therein.



"Net Proceeds” means the face amount of the Bonds, plus accrued interest and
premium, if any, less original issue discount, if any, and less proceeds deposited in the
Reserve Account.

"Net Revenues™ means Gross Revenues less Operating Expenses.

"QOperating Expenses,” unless qualified, means the current expenses, paid or
accrued, of repair, operation and maintenance 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 of any project relating to the
acquisition or construction of additions, betterments or improvements for the System),
supplies, labor, wages, the cost of materials and supplies used for current operations, fees
and expenses of fiscal agents and of the Depository Bank, Registrar and Paying Agent or
Paying Agents, 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
Prior Bonds or the Bonds, charges for depreciation, losses from the sale or other disposition
of or any decrease in the value of capital assets, expenses relating to grant procurement,
expenses funded from capital reserves to pay extraordinary operation, repair or maintenance
expenses, expenses that are normally charged to fixed capital accounts under generally
accepted accounting principles, amortization of debt discount or such miscellaneous
deductions as are applicable to prior accounting periods.

"Operation and Maintenance Fund"™ means the Operation and Maintenance
Fund continued, by Section 4.01 hereof.

"Original Purchaser” means, Raymond, James & Associates, Inc.,
St. Petersburg, Florida, as the purchasers of the Series 1994 Bonds directly from the Issuer,
or, if the Issuer and such Original Purchaser do not agree to the purchase of the Series 1994
Bonds with interest rates and other terms allowable under the Act, such other person or
persons, firm or firms, bank or banks, corporation or corporations or such other entity or
entities as shall purchase the Series 1994 Bonds directly from the Issuer, as determined by
a resolution supplemental hereto; provided, that the Original Purchaser and the Issuer shall
agree to the purchase of the Series 1994 Bonds, as hereinafter defined, including the exact
principal amount thereof and interest rate or rates thereon as fixed by said supplemental
resolution to be adopted by the Governing Body at the time of approval of such sale of said
Series 1994 Bonds.

"Qutstanding,"” when used with reference to Bonds or Prior Bonds and as of
any particular date, describes all Bonds or Prior Bonds theretofore and thereupon being
issued and delivered except (a) any Bond or Prior Bond canceled by the registrar for such
Bond or Prior Bond at or prior to said date; (b) any Bond or Prior Bond for the payment
of which moneys, equal to its principal amount, with interest to the date of maturity, shall
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be held in trust under this Resolution and set aside for such payment (whether upon or prior
to maturity); (c) any Bond deemed to have been paid as provided by Section 9.01; and
(d) with respect to determining the number or percentage of Bondholders or Bonds for the
purpose of consents, notices and the like, any Bond registered to the Issuer.
Notwithstanding the foregoing, in the event that the Bond Insurer has paid principal of
and/or interest on any Bond, such Bond shall be deemed to be Outstanding until such time
as the Bond Insurer has been reimbursed in full.

"Paying Agent" means the Registrar and any other paying agent for the Bonds
which may be appointed by a resolution supplemental hereto, all in accordance with
Section 8.12 hereof.

"Prior Bonds” means the Sewer Refunding Revenue Bonds, Series 1990, of
the Issuer, dated May 1, 1990, originally issued in the aggregate principal amount of
$2,700,000.

"Prior Resolution” means the resolution adopted by the Issuer on May 29,
1990, as supplemented by a supplemental resolution adopted by the Issuer on June 5, 1990,
pursuant to which the Prior Bonds were issued.

"Private Business Use™ means use directly or indirectly in a trade or business
carried on by a natural person or in any activity carried on by a person other than a natural
person, excluding, however, use by a state or local governmental unit and use as a member

of the general public.

"Public Service Board" shall mean the Public Service Board of the Issuer and
shall be synonymous with the terms, "Governing Boedy" and "Board."

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

(1) Cash (insured at all times by the Federal Deposit Insurance
Corporation or otherwise collateralized with Government Gbligations).

(2) Government Obligations.

(3) Obligations of any of the following federal agencies, which
obligations represent the full faith and credit of the United States of America,

including:

Export - Import Bank

Farm Credit System

Financial Assistance Corporation
Farmers Home Administration
General Services Administration



U. S. Maritime Administration

Small Business Administration

Government National Mortgage Association (GNMA)

U. §. Department of Housing & Urban Development (PHA’s)
Federal Housing Administration.

(4) Senior debt obligations rated "AAA" by Standard & Poor’s
Corporation and "Aaa"” by Moody’s Investors Service issued by the Federal
National Mortgage Association or the Federal Home Loan Mortgage
Corporation.  Senior debt obligations of other Government Sponsored
Agencies approved by AMBAC Indemnity.

(5) U. S. dollar denominated deposit accounts, federal funds and
banker’s acceptances with domestic commercial banks which have a rating on
their short term certificates of deposit on the date of purchase of "A-1" or
"A-1+" by Standard & Poor’s Corporation and "P-1" by Moody’s Investors
Service and maturing no more than 360 days after the date of purchase.
{Ratings on holding companies are not considered as the rating of the bank).

(6) Commercial paper which is rated at the time of purchase in the
single highest classification, "A-1+" by Standard & Poor’s Corporation and
"P-1" by Moody’s Investors Service and which matures not more than
270 days after the date of purchase.

(7) Investments in a money market fund rated "AAAm" or
"AAAmM-G" or better by Standard & Poor’s Corporation.

(8) Pre-refunded Municipal Obligations defined as follows: Any
bonds or other obligations of any state of the United States of America or of
any agency, instrumentality or local governmental unit of any such state which
are not callable at the option of the obligor prior to maturity or as to which
irrevocable instructions have been given by the obligor to call on the date
specified in the notice; and (A) which are rated, based on the escrow, in the
highest rating category of Standard & Poor’s Corporation and Moody’s
Investors Service, Inc. or any successors thereto; or (B)(i) which are fully
secured as to principal and interest and redemption premium, if any, by a fund
consisting only of cash or obligations described in paragraph (1) above, which
fund may be applied only to the payment of such principal of and interest and
redemption premium, if any, on such bonds or other obligations on the
maturity date or dates thereof or the specified redemption date or dates
pursuant to such irrevocable instructions, as appropriate, and (ii) which fund
is sufficient, as verified by a nationally recognized independent certified public
accountant, to pay principal of and interest and redemption premium, if any,
on the bonds or other obligations described in this paragraph on the maturity

9.




date or dates thereof or on the redemption date or dates specified in the
irrevocable instructions referred to above, as appropriate.

(9) Investment agreements approved in writing by AMBAC
Indemnity [supported by appropriate opinions of counsel] with notice to
Standard & Poor’s Corporation.

(10) Any State-administered pool investment fund in which the Issuer
is statutorily permitted or required to invest.

(11) Other forms of investments (including repurchase agreements)
approved in writing by AMBAC Indemnity with notice to Standard & Poor’s

Corporation.

The value of the above investments shall be determined as follows:

"Value," which shall be determined as of the end of each month, means that
the value of any investments shall be calculated as follows:

(a)  Asto investments the bid and asked prices of which are published
on a regular basis in The Wall Street Journal (or, if not there, then in The
New York Times): the average of the bid and asked prices for such
investments so published on or most recently prior to such time of

determination;

(b}  As to investments the bid and asked prices of which are not published
on a regular basis in The Wall Street Journal or The New York Times: the average
bid price at such time of determination for such investments by any two nationally
recognized government securities dealers (selected by the Issuer in its absolute
discretion) at the time making a market in such investments or the bid price published

by a nationally recognized pricing service;

(¢)  As to certificates of deposit and bankers acceptances: the face
amount thereof, plus accrued interest; and

(d)  As to any investment not specified above: the value thereof established
by prior agreement between the Issuer and AMBAC Indemnity.

"Rebate Fund" means the Rebate Fund created by Section 4.01 hereof.

"Record Date" means the day of the month which shall be so stated or defined
in the Bonds, regardless of whether such day is a Saturday, Sunday or legal holiday.
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"Redemption Account” means the Redemption Account created in the Sinking
Fund by Section 4.02 hereof.

"Redemption Date” means the date fixed for redemption of Bonds subject to
redemption in any notice of redemption published or mailed in accordance herewith.

"Redemption Price” means the price at which the Bonds may be called for
redemption and includes the principal amount of the Bonds to be redeemed, plus the
premium, if any, required to be paid to effect such redemption and the interest accrued
thereon to the Redemption Date.

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

"Registrar” means the bank to be designated in the Supplemental Resolution
as the registrar for the Bonds, and any successor thereto appointed in accordance with
Section 8.08 hereof.

"Regulations” means temporary and permanent regulations promulgated under
the Code, and includes applicable regulations promuigated under the Internal Revenue Code

of 1954, as amended.

"Reserve Account” means the Reserve Account created in the Sinking Fund
by Section 4.02 hereof.

"Reserve Account Requirement” means, as of any date of calculation,
Maximum Annual Debt Service on the Series 1994 Bonds, and any Bonds issued on a parity
therewith, provided that such amount shall not exceed the lesser of (i) ten percent of the
Issue Price (as defined in the Code) of such series of Bonds, (ii) one hundred percent of
Maximum Annual Debt Service on such series of Bonds or (iii) one hundred twenty-five
percent of average annual debt service on such series of Bonds.

"Resolution,” regardless of whether preceded by the article "the” or "this,"
means this Resolution, as it may hereafter from time to time be amended or supplemented.

"Revenue Fund" means the Revenue Fund created by Section 4.01 hereof.
"Secretary” means the Secretary of the Governing Body of the Issuer.

"Series 1994 Bonds" means the Sewer Refunding Revenue Bonds, Series 1994,
of the Issuer, originally authorized to be issued pursuant to this Resolution and the
Supplemental Resolution.
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"Series 1992 Bonds” means the Sewer Revenue Bonds, Series 1992
(West Virginia SRF Program), of the Issuer, dated December 28, 1992, originally issued
in the aggregate principal amount of $1,250,000, which will remain Outstanding following
issuance of the Bonds.

"Series 1992 Bonds Resolution” means the resolution adopted by the Issuer on
December 21, 1992, as supplemented by a supplemental resolution adopted by the Issuer
on December 21, 1992, pursuant to which the Series 1992 Bonds were issued.

“Series 1992 Bonds Sinking Fund" means the Series 1992 Bonds Sinking Fund
created by the Series 1992 Bonds Resolution and hereby continued, as set forth in

Section 4.01 hereof.

"Series 1992 Bonds Reserve Account” means the Series 1992 Bonds Reserve
Account created by the Series 1992 Bonds Resolution and hereby continued, as set forth in
Section 4.01 hereof.

"Sinking Fund" means the Sinking Fund created by Section 4.02 hereof.
"State” means the State of West Virginia.

"Supplemental Resolution" means any ordinance or resolution amendatory
hereof or supplemental hereto and, when preceded by the article "the,” refers specifically
to the Supplemental Resolution to be adopted by the Issuer following enactment of this
Resolution, setting forth the final amounts, maturities, interest rates and other terms of the
Series 1994 Bonds and authorizing the sale of the Series 1994 Bonds to the Original
Purchaser; provided, that any provision intended to be included in the Supplemental
Resolution and not so included may be contained in any other Supplemental Resolution.

"System” means, collectively, the complete existing sanitary sewerage system
of the Issuer, consisting of a sewage treatment plant, collection and transportation lines and
lift stations, now owned by the Issuer or any integral part thereof, and all other facilities
necessary, appropriate, useful, convenient or incidental in connection with or to a public
sewerage system, and shall include any additions, betterments and improvements thereto
hereafter acquired or constructed for said public sewerage system from any sources
whatsoever, both within and without the Issuer.

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

"Term Bonds" means Bonds subject to mandatory sinking fund redemption,
as described by Section 3.06 hereof.
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Words importing singular number shall include the plural number in each case
and vice versa; words importing persons shall include firms and corporations and
vice versa; and words importing the masculine gender shall include the feminine and neuter

genders and vice versa.

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.

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

this Resolution.

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

Section 1.02. Authority for this Resolution. This Resolution is adopted
pursuant to the provisions of the Act and other applicable provisions of law.

Section 1.03. Findings. It is hereby found and determined as follows:

A.  TheIssuer is a public corporation, political subdivision and public utility
of the State of West Virginia in Cabell County of said State.

B.  The Issuer now owns and operates the System, the acquisition and
construction of which has been financed in part by the proceeds of the Prior Bonds, the
Series 1992 Bonds and other bonds which are no longer Outstanding.

C.  The Issuer derives revenues from the System which are pledged for
payment of the Prior Bonds and the Series 1992 Bonds. Except for such pledge thereof to
secure and pay the Prior Bonds and the Series 1992 Bonds, said revenues are not pledged
or encumbered in any manner.

D.  The Issuer intends to issue the Series 1994 Bonds and to pledge for
payment thereof, the Net Revenues of the System, on a parity with the Series 1992 Bonds.

E.  The estimated revenues to be derived in each year after the date hereof
from the operation of the System will be sufficient, upon refunding and defeasance of the
Prior Bonds, to provide for the repair, maintenance and operation of the System, the
payment of interest upon the Series 1994 Bonds and the Series 1992 Bonds and to create a
sinking fund, as hereinafter provided, to pay the principal thereof as and when it becomes
due and reasonable reserves therefor, to provide an adequate depreciation fund, as
hereinafter provided, and to make all other payments provided for in this Resolution and
in the Series 1992 Bonds Resolution.
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F. Based upon the assumed principal amount, maturity schedule and interest
rates for the Series 1994 Bonds presented to the Issuer by the Original Purchaser, and after
making allowance for the use of cash on hand of the Issuer, the Series 1994 Bonds show
a net present value saving to the Issuer after deducting all expenses of the refunding and the
costs of issuing the Series 1994 Bonds.

G.  The Issuer shall not sell the Series 1994 Bonds without setting forth in
the Supplemental Resolution the determination set forth in paragraph F, above, based upon
the actual principal amount, maturity schedule and interest rates for the Series 1994 Bonds,
and the Issuer shall not issue the Series 1994 Bonds without having obtained from an
independent Certified Public Accountant a certification that the amount of savings stated to
be achieved by the refunding shall in fact be saved, based upon its review, comparison and
analysis of the net interest cost in dollars of the Series 1994 Bonds and the net interest cost
in dollars of the Prior Bonds.

H.  Subject to the determination and certification required by paragraph G,
above, it is in the best interest of the Issuer, and the inhabitants thereof, that the Issuer issue
the Series 1994 Bonds and secure the Series 1994 Bonds, on a parity with the Series 1992
Bonds, by a pledge and assignment of the Net Revenues derived from the operation of the
System, and as further set forth herein.

L. The Series 1994 Bonds and the Certificate of Authentication and
Registration to be endorsed thereon are to be in substantially the forms set forth in
EXHIBIT A - BOND FORM attached hereto and incorporated herein by reference, with
necessary and appropriate variations, omissions and insertions as permitted or required by
this Resolution or a Supplemental Resolution or as deemed necessary by the Registrar, the
Original Purchaser or the Issuer.

I All requirements for issuance of Parity Bonds set forth in the
Series 1992 Bonds Resolution, including the statement by an Independent Certified Public
Accountant described in Section 7.07, have been satisfied, or will be satisfied prior to
delivery of the Series 1994 Bonds.

K.  All things necessary to make the Series 1994 Bonds, when authenticated
by the Registrar and issued as in this Resolution provided, the valid, binding and legal
special obligations of the Issuer according to the import thereof, and to validly pledge and
assign those funds pledged hereby to the payment of the principal of and interest on the
Series 1994 Bonds, will be timely done and duly performed.

L.  The adoption of this Resolution, and the execution and issuance of the
Series 1994 Bonds, subject to the terms thereof, will not result in any breach of, or
constitute a default under, any instrument to which the Issuer is a party or by which it may
be bound or affected.
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Section 1.04. Resolution Constitutes Contract. In consideration of the
acceptance of the Series 1994 Bonds by those who shall own or hold the same from time
to time, this Resolution shall be deemed to be and shall constitute a contract between the
[ssuer and such Bondholders, 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 legal
Holders of any and all of such Series 1994 Bonds, all of which shall be of equal rank and
without preference, priority or distinction between any one Series 1994 Bond and any other
Series 1994 Bond, by reason of priority of issuance or otherwise, except as expressly
provided therein and herein.
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ARTICLE I
AUTHORIZATION OF REFUNDING

Section 2.01. Authorization of Refunding. Al Prior Bonds Outstanding
as of the date of issuance of the Series 1994 Bonds in the aggregate principal amount of
$2,655,000 are hereby ordered to be refunded pursuant to the terms of the Escrow
Agreement, and the pledge of Net Revenues in favor of the Holders of such refunded Prior
Bonds imposed by the Prior Resolution, the moneys in the funds and accounts created by
the Prior Resolution and any other funds pledged by the Prior Resolution thereto are hereby
ordered terminated, discharged and released upon the payment into the Escrow Fund from
the proceeds of the Series 1994 Bonds, together with other moneys available therefor, of
the following: (a) if required by the Escrow Agreement, an amount equal to the fiscal and
paying agent charges and the Escrow Trustee charges to become due and payabie in
connection with the Prior Bonds and (b) an amount which will be simuitaneously invested
in Government Obligations bearing interest and having maturities sufficient, together with
certain cash which may also be deposited, to provide for the payment of the principal of and
interest on such Prior Bonds as the same become due, but in no event beyond the first date
upon which the entire aggregate amount of the Prior Bonds may be redeemed, being May 1,
2000, all as set forth in the Escrow Agreement. Contemporaneously with the deposit of
such Series 1994 Bond proceeds into the Escrow Fund, the amounts on deposit in the
sinking fund, including the reserve account therein, and all other funds and accounts created
and maintained on behalf of the Prior Bonds and held by the Bond Commission shall be
deposited in the Escrow Fund, the Reserve Account or such other fund or account as shall
be set forth in the Escrow Agreement, and invested as provided in the Escrow Agreement
or this Resolution, if applicable.
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ARTICLE H}

THE BONDS
Section 3.01. Form and Payment of Bonds. No Bond shall be issued

pursuant to this Resolution except as provided in this Article HI. Any Bonds issued
pursuant to this Resolution may be issued only as fully registered Bonds without coupons,
in the denomination of $5,000 or any integral multiple thereof for any year of maturity.
All Bonds shall be dated as of the date provided in a Supplemental Resolution applicable to
such series. Bonds shall bear interest from the Interest Payment Date next preceding the
date of authentication or, if authenticated after the Record Date but prior to the applicable
Interest Payment Date or on such Interest Payment Date, from such Interest Payment Date
or, if no interest on such Bonds has been paid, from the date thereof; or, if and to the extent
that the Issuer shall have defaulted in the payment of interest on any Interest Payment Date,
then from the most recent Interest Payment Date to which interest has been paid or duly

provided for.

The principal of and the premium, if any, on the Bonds shall be payable in any
coin or currency which, on the respective date of such payment, is legal tender for the
payment of public and private debts under the laws of the United States of America upon
surrender at the principal office of the Paying Agent. Interest on the Bonds shall be paid
by check or draft made payable and mailed to the Holder thereof at his address as it appears
in the Bond Register at the close of business on the Record Date, or, if requested, in the
case of a Registered Owner of $500,000 or more of the Bonds, by wire transfer to a
domestic bank account specified in writing at least 5 days prior to such interest payment
date by such Registered Owner.

In the event any Bond is redeemed in part, such bond shall be surrendered to
and canceled by the Registrar, and the Issuer shall execute, and the Registrar shall
authenticate and deliver to the Holder thereof, another Bond in the principal amount of said
Bond then Qutstanding.

Section 3.02. Execution of Bonds. The Bonds shall be executed in the
name of the Issuer by the Chairman, by his or her manual or facsimile signature, and the
seal of the Issuer shall be affixed thereto or imprinted thereon and attested by the Secretary
by his or her manual or facsimile signature; provided, that, all such signatures and the seal
may be by facsimile. In case any one or more of the officers who shall have signed or
sealed any of the Bonds shall cease to be such officer of the Issuer before the Bonds so
signed and sealed have been actually sold and delivered, such Bonds may nevertheless be
sold and delivered as herein provided and may be issued as if the person who signed or
sealed such Bonds had not ceased to hold such office. Any Bonds may be signed and sealed
on behalf of the Issuer by such person as at the actual time of the execution of such Bonds
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shail 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 3.03. 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 form set forth in EXHIBIT A attached hereto and incorporated herein
by reference with respect to the Series 1994 Bonds, shall have been duly manually executed
by the Registrar. Any such manually 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
Registrar if signed by an authorized officer of the Registrar, but it shall not be necessary
that the same officer sign the Certificate of Authentication and Registration on all of the

Bonds issued hereunder.

Section 3.04. Negotiability and Registration. Subject to the requiremnents
for registration and transfer set forth below, the Bonds shail 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 qualities and incidents of
negotiable instruments under the Uniform Commercial Code of the State.

So long as any of the Bonds remains Qutstanding, the Registrar shall keep and
maintain books for the registration and transfer of the Bonds. Bonds shall be transferable
only by transfer of registration upon the Bond Register by the registered owner thereof in
person or by his attorney or legal representative duly authorized in writing, upon surrender
thereof, together with a written instrument of transfer satisfactory to the Registrar duly
executed by the registered owner or such duly authorized attorney or legal representative.
Upon transfer of a Bond, there shall be issued at the option of the Holder or the transferee
another Bond or Bonds of the aggregate principal amount equal to the unpaid amount of the
transferred Bond and of the same series, interest rate and maturity of said transferred Bond.

Upon surrender thereof at the office of the Registrar with a written instrument
of transfer satisfactory to the Registrar and duly executed by the registered owner or his
attorney or legal representative duly authorized in writing, Bonds may at the option of the
Holder thereof be exchanged for an equal aggregate principal amount of Bonds of the same
series, maturity and interest rate, in any authorized denominations.

In all cases in which the privilege of transferring or exchanging a Bond is
exercised, Bonds shall be delivered in accordance with the provisions of this Resolution.
All Bonds surrendered in any such transfer or exchange shall forthwith be canceled by the
Registrar. Transfers of Bonds, the initial exchange of Bonds and exchanges of Bonds in the
event of partial redemption of fully registered Bonds shall be made by the Registrar without
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charge to the Holder or the transferee thereof, except as provided below. For other
exchanges of Bonds, the Registrar may impose a service charge. For every such transfer
or exchange of bonds, the Registrar may make a charge sufficient to reimburse its office for
any tax or other governmental charge required to be paid with respect to such transfer or
exchange, and such tax or governmental charge, and such service charge for exchange other
than the initial exchange or in the event of partial redemption shall be paid by the person
requesting such transfer or exchange as a condition precedent to the exercise of the privilege
of making such transfer or exchange. The Registrar shall not be obliged to make any such
transfer or exchange of Bonds that have been called for redemption.

Section 3.05. Bonds Mutilated, Destroyed, Stolen or Lost. In case any
Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may execute, in its

discretion, and the Registrar shall authenticate, register and deliver any new Bond of like
series, maturity and principal amount as the Bond, so mutilated, destroyed, stolen or lost,
in exchange and 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 the
Issuer and the Registrar proof of his ownership thereof and that said Bond has been
destroyed, stolen or lost and satisfactory indemnity and complying with such other
reasonable regulations and conditions as the Issuer or the Registrar may prescribe and
paying such expenses as the Issuer or the Registrar may incur. The name of the Bondholder
listed in the Bond Register shall constitute proof of ownership. All Bonds so surrendered
shall be submitted to and canceled by the Registrar, and evidence of such cancellation shall
be given to the Issuer. If such Bond shall have matured or be about to mature, instead of
issuing a substitute Bond, the Issuer, by and through the Registrar, may pay the same, upon
being indemnified as aforesaid, and, if such Bond be lost, stolen or destroyed, without
surrender therefor.

Any such duplicate Bonds issued pursuant to this section shall constitute
original, additional contractual obligations on the part of the Issuer, whether or not the lost,
stolen or destroyed Bonds be at any time found by any one, and such duplicate Bonds shall
be entitled to equal and proportionate benefits and rights as to lien and source of and
security for payment from the Net Revenues pledged herein with all other Bonds issued

hereunder.

Section 3.06. Term Bonds. In the event Term Bonds are issued pursuant
to this Resolution, the following provisions shall apply:

A.  The amounts to be deposited, apportioned and set apart by the Issuer
from the Revenue Fund and into the Redemption Account in accordance with
Subsection 4.03(A)(2) shall include (after credit as provided below) on the first of each
month, beginning on the first day of that month which is 12 months prior to the first
mandatory redemption date of said Term Bonds, 2 sum equal to 1/12th of the amount
required to redeem the principal amount of such Term Bonds which are to be redeemed as
of the next ensuing mandatory redemption date, which amounts and dates, if any, with

19.




respect to a series of Bonds shall be set forth in the Supplemental Resolution relating
thereto.

B. At its option, to be exercised on or before the 60th day next preceding
any such mandatory redemption date, the Issuer may (a) deliver to the Registrar for
cancellation such Term Bonds in any aggregate principal amount desired or (b) receive a
credit in respect of its mandatory redemption obligation for any such Term Bonds which
prior to said date have been redeemed (otherwise than pursuant to this section) and canceled
by the Registrar and not theretofore applied as a credit against any such mandatory
redemption obligation. Each Term Bond so delivered or previously redeemed shall be
credited by the Registrar at 100% of the principal amount thereof against the obligation of
the Issuer on such mandatory redemption date, and Termn Bonds delivered in excess of such
mandatory redemption obligation shall be credited against future mandatory redemption
obligations in the order directed by the Issuer, and the principal amount of such Term
Bonds to be redeemed pursuant to mandatory sinking fund redemption shall be accordingly
reduced.

C.  The Issuer shall on or before the 60th day next preceding each
mandatory redemption date furnish the Registrar and the Bond Commission with its
certificate indicating whether and to what extent the provisions of (a) and (b) of the
preceding paragraph are to be utilized with respect to such mandatory redemption payment
and stating, in the case of the credit provided for in (b) of the preceding paragraph, that
such credit has not theretofore been applied against any mandatory redemption obligation.

D.  After said 60th day but prior to the date on which the Registrar selects
the Term Bonds to be redeemed, the Bond Commission may use the moneys in the
Redemption Account to purchase Term Bonds at a price less than the par value thereof and
accrued interest thereon. The Bond Commission shall advise the Issuer and the Registrar
of any Term Bonds so purchased, and they shall be credited by the Registrar at 100% of
the principal amount thereof against the obligation of the Issuer on such mandatory
redemption date, and any excess shall be credited against future mandatory redemption
obligations in the order directed by the Issuer, and the principal amount of such Term
Bonds to be redeemed pursuant to mandatory sinking fund redemption shall be accordingly
reduced.

E.  The Registrar shall call for redemption, in the manner provided herein,
an aggregate principal amount of such Term Bonds, at the principal amount thereof plus
interest accrued to the redemption date (interest to be paid from the Sinking Fund), as will
exhaust as nearly as practicable such Redemption Account payment designated to be made
in accordance with paragraph (A) of this section. Such redemption shall be by random
selection made on the 45th day preceding the mandatory redemption date, in such manner
as may be determined by the Registrar. For purposes of this section, "Term Bonds" shall
include any portion of a fully registered Term Bond, in integrals of $5,000.
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Section 3.07. Notice of Redemption. Unless waived by any Holder of
the Bonds to be redeemed, official notice of any redemption shall be given by the Registrar
on behalf of the Issuer by mailing a copy of an official redemption notice by certified or
registered mail at least 30 days and not more than 60 days prior to the date fixed for
redemption to the applicable Bond Insurer, the Original Purchaser, and the registered owner
of the Bond or Bonds to be redeemed at the address shown on the Bond Register or at such
other address as is furnished in writing by such registered owner to the Bond Registrar.

All official notices of redemption shall be dated and shall state:
(1) The Redemption Date,

(2)  The Redemption Price,

(3) If less than all outstanding Bonds are to be redeemed, the
identification (and, in the case of partial redemption, the respective principal
amounts) of the Bonds to be redeemed,

(4)  That on the Redemption Date the Redemption Price and interest
accrued will become due and payable upon each such Bond or portion thereof
called for redemption, and that interest thereon shall cease to accrue from and

after said date,

(5)  The place where such Bonds are to be surrendered for payment
of the Redemption Price, which place of payment shall be the principal office
of the Registrar, and

(6) Such other information, if any, as shall be required for
DTC-Eligible Bonds.

Unless such redemption notice is made conditional to such deposit, prior to any
Redemption Date, the Issuer shall deposit with the Registrar an amount of money sufficient
to pay the Redemption Price of all the Bonds or portions of Bonds which are to be

redeemed on that date.

Official notice of redemption having been given as aforesaid, the Bonds or
portions of Bonds so to be redeemed shall, on the Redemption Date, become due and
payable at the Redemption Price therein specified, and from and after such date (unless the
Issuer shall default in the payment of the Redemption Price) such Bonds or portions of
Bonds shall cease to bear interest. Upon surrender of such Bonds for redemption in
accordance with said notice, such Bonds shall be paid by the Registrar at the Redemption
Price. Installments of interest due on or prior to the Redemption Date shall be payable as
herein provided for payment of interest. Upon surrender for any partial redemption of any
Bond, there shall be prepared for the registered owner a new Bond or Bonds of the same
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maturity in the amount of the unpaid principal. All Bonds which have been redeemed shall
be canceled and destroyed by the Bond Registrar and shall not be reissued.

Failure to receive such notice or any defect therein or in the mailing thereof
shall not affect the validity of proceedings for the redemption of Bonds, and failure to mail
such notice shall not affect the validity of proceedings for the redemption of any portion of
Bonds for which there was no such failure.

In addition to the foregoing notice, further notice as set out below shall be
given by the Registrar, at the instruction of the Issuer, but no defect in said further notice
nor any failure to give all or any portion of such further notice shall in any manner defeat
the effectiveness of a call for redemption if notice thereof is given as above prescribed.

(1)  Each further notice of redemption given hereunder shall contain
the information required above for an official notice of redemption plus (i) the
CUSIP numbers of all Bonds being redeemed; (ii) the date of issue of the
Bonds as originally issued; (iii) the rate of interest borne by each bond being
redeemed; (iv) the maturity date of each bond being redeemed; and (v) any
other descriptive information needed to identify accurately the Bonds being
redeemed.

(2)  Each further notice of redemption shall be sent at least 35 days
before the Redemption Date by certified or registered mail or overnight
delivery service to the Bond Buyer or the Redemption Digest, of New York,
New York, and all registered securities depositories then in the business of
holding substantial amounts of obligations of types comprising the Bonds (such
depositories now being Depository Trust Company of New York, New York,
Midwest Securities Trust Company of Chicago, Illinois, Pacific Securities
Depository Trust Company of San Francisco, California and Philadelphia
Depository Trust Company of Philadelphia, Pennsylvania).

(3) Upon the payment of the Redemption Price of Bonds being
redeemed, each check or other transfer of funds issued for such purpose shall
bear the CUSIP number identifying, by issue and maturity, the Bonds being
redeemed with the proceeds of such check or other transfer.

Section 3.08. Persons Treated as Owners. The Issuer, the Registrar and
any agent of the Issuer or the Registrar may treat the person in whose name any Bond is
registered as the owner of such Bond for the purpose of receiving payment of the principal
of, and interest on, such Bond and (except as provided in Section 6.18) for all other
purposes, whether or not such Bond is overdue.
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Section 3.09. Temporary Bonds. Until Bonds of any series in definitive
form are ready for delivery, the Issuer may execute and the Registrar shall authenticate,
register, if applicable, and deliver, subject to the same provisions, limitations and conditions
set forth in this Article III, one or more printed, lithographed or typewritten Bonds in
temporary form, substantially in the form of the definitive Bonds of such series, with
appropriate omissions, variations and insertions, and in authorized denominations. Until
exchanged for Bonds in definitive form, such Bonds in temporary form shall be entitled to
the lien and benefit created under this Resolution. Upon the presentation and surrender of
any Bond or Bonds in temporary form, the Issuer shall, without unreasonable delay,
prepare, execute and deliver to the Registrar, and the Registrar shall authenticate, register,
if applicable, and deliver, in exchange therefor, a Bond or Bonds in definitive form. Such
exchange shall be made by the Registrar without making any charge therefor to the Holder

of such Bond in temporary form.

Section 3.10. The Series 1994 Bonds. For the purposes of refunding all
of the Outstanding Prior Bonds of the Issuer, funding the Reserve Account or portion
thereof and paying costs in connection therewith, there shall be issued the Series 1994
Bonds of the Issuer, in an aggregate principal amount of not more than $3,400,000. Said
Series 1994 Bonds shall be designated "Sewer Refunding Revenue Bonds, Series 1994" and
shall be issued in fully registered form, in denominations of $5,000 or any integral multiple
thereof for any year of maturity, not exceeding the aggregate principal amount of
Series 1994 Bonds maturing in the year of maturity for which the denomination is to be
specified. The Series 1994 Bonds shall be numbered from R-1 consecutively upward. The
Series 1994 Bonds shall be dated; shall be in such aggregate principal amount; shall bear
interest at such rate or rates, not exceeding the then legally permissible rate, payable
semiannually on such dates; shall mature on such dates and in such amounts; shall be
subject to such mandatory and optional redemption provisions; and shall have such other
terms all as the Issuer shall prescribe herein and in the Supplemental Resolution.

Section 3.11. Book Entry System for Series 1994 Bonds. A. The
Series 1954 Bonds shall initially be issued in the form of one fully-registered bond for the
aggregate principal amount of the Series 1994 Bonds of each maturity, registered in the
name of CEDE & CO., as nominee of The Depository Trust Company, New York,
New York ("DTC"). Except as provided in paragraph E below, all of the Series 1994
Bonds shall be registered in the registration books kept by the Registrar in the name of
CEDE & CO., as nominee of DTC; provided that if DTC shall request that the Series 1994
Bonds be registered in the name of a different nominee, the Registrar shall exchange all or
any portion of the Series 1994 Bonds registered in the name of such nominee or nominees.
No person other than DTC or its nominee shall be entitled to receive from the Issuer or the
Registrar either a Series 1994 Bond or any other evidence of ownership of the Series 1994
Bonds, or any right to receive any payment in respect thereof unless DTC or its nominee
shall transfer record ownership of all or any portion of the Series 1994 Bonds on the
registration books maintained by the Registrar, in connection with discontinuing the book
entry system as provided in paragraph E below.
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B. At or prior to settlement for the Series 1994 Bonds, the Issuer and the
Registrar shall execute or signify their approval of a representation letter addressed to DTC
in a form satisfactory to DTC (the "Representation Letter”). Any successor Registrar shall,
in its written acceptance of its duties under this Resolution, agree to take any actions
necessary from time to time to comply with the requirements of the Representation Letter.

C.  So long as the Series 1994 Bonds or any portion thereof are registered
in the name of DTC or any nominee thereof, all payments of the principal or Redemption
Price of or interest on such Series 1994 Bonds shall be made to DTC or its nominee at the
addresses set forth in the Representation Letter in New York Clearing House or equivalent
next day funds on the dates provided for such payments to be made to any Bondholder
under this Resolution. Each such payment to DTC or its nominee shall be valid and
effective to fully discharge all liability of the Issuer and the Registrar with respect to the
principal or Redemption Price of or interest on the Series 1994 Bonds to the extent of the
sum or sums so paid. In the event of the redemption of less than all of the Series 1994
Bonds Outstanding of any maturity, the Registrar shall not require surrender by DTC of the
Series 1994 Bonds so redeemed, but DTC may return such Series 1994 Bonds and make an
appropriate notation on the Series 1994 Bond certificate as to the amount of such partial
redemption; provided that DTC shall deliver to the Registrar, upon request, a written
confirmation of such partial redemption. The records maintained by the Registrar shall be
conclusive as to the amount of the Series 1994 Bonds of such maturity which have been

redeemed.

D.  The Issuer, the Paying Agent and the Registrar may treat DTC as the
sole and exclusive owner of the Series 1994 Bonds registered in its name or the name of its
nominee for the purposes of payment of the principal or Redemption Price of or interest on
the Series 1994 Bonds, selecting the Series 1994 Bonds or portions thereof to be redeemed,
giving any notice permitted or required to be given to Bondholders under this Resolution,
registering the transfer of Series 1994 Bonds, obtaining any consent or other action to be
taken by Bondholders and for all other purposes whatsoever; and neither the Issuer nor the
Registrar shall be affected by any notice to the contrary. Neither the Issuer nor the
Registrar shall have any responsibility or obligation to any direct or indirect participant in
DTC, any person claiming a beneficial ownership interest in the Series 1994 Bonds under
or through DTC or any such participant, or any other person which is not shown on the
registration books of the Registrar as being a Bondholder with respect to (i) the Series 1994
Bonds, (ii) the accuracy of any records maintained by DTC or any such participant, {iii) the
payment by DTC or any such participant of any amount in respect of the principal or
Redemption Price of or interest on the Series 1994 Bonds, {iv) any notice which is permitted
or required to be given to Bondholders under this Resolution, (v) the selection by DTC or
any such participant of any person to receive payment in the event of a partial redemption
of the Series 1994 Bonds or (vi) any consent given or other action taken by DTC as

Bondholder.
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E. The book entry system for registration of the ownership of the
Series 1994 Bonds may be discontinued at any time if either. (i) DTC determines to resign
as securities depository for the Series 1994 Bonds; or (ii) the Issuer determines that
continuation of the system of book entry transfers through DTC (or through a successor
securities depository) is not in the best interest of the beneficial owners of the Series 1994
Bonds. In either of such events (unless in the case described in clause (ii) above, the Issuer
appoints a successor securities depository), the Series 1994 Bonds shall be delivered in
registered certificate form to such persons, and in such maturities and principal amounts,
as may be designated by DTC, but without any liability on the part of the Issuer or the
Registrar for the accuracy of such designation. Whenever DTC requests the Issuer and the
Registrar to do so, the Issuer and the Registrar shall cooperate with DTC in taking
appropriate action after reasonable notice to arrange for another securities depository to
maintain custody of certificates evidencing the Series 1994 Bonds.

Section 3.12. Delivery of Series 1994 Bonds. The Issuer shall execute
and deliver the Series 1994 Bonds to the Registrar, and the Registrar shall authenticate,
register and deliver the Series 1994 Bonds to the Original Purchaser upon receipt of the
documents set forth below:

{A) A list of the names in which the Series 1994 Bonds are to be
registered upon original issuance, together with such taxpayer identification
and other information as the Registrar may reasonably require;

(B) A request and authorization to the Registrar on behalf of the
Issuer, signed by an Authorized Officer, to authenticate and deliver the
Series 1994 Bonds to the Original Purchaser;

(C) Copies, certified by the Secretary of this Resolution and the
Supplemental Resolution; and

(D) The unqualified approving opinion upon the Series 1994 Bonds
by Bond Counsel.

Section 3.13. Form of Series 1994 Bonds. The definitive Series 1994
Bonds shall be in substantially the form set forth in EXHIBIT A - BOND FORM attached
hereto and incorporated herein by reference, with such necessary and appropriate omissions,
insertions and variations as are approved by those officers executing such Series 1994 Bonds
on behalf of the Issuer and execution thereof by such officers shail constitute conclusive
evidence of such approval, and the definitive Series 1994 Bonds shall have the form of the
opinion of Steptoe & Johnson, as Bond Counsel, attached thereto or printed on the reverse

thereof.
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Section 3.14. Disposition of Proceeds of Series 1994 Bonds. Upon the
issuance and delivery of the Series 1994 Bonds, the Issuer shall forthwith deposit the
proceeds thereof as follows:

A. Al interest accrued on the Series 1994 Bonds from the date thereof to
the date of delivery thereof shall be deposited in the Sinking Fund and applied to payment
of interest on the Series 1994 Bonds at the first interest payment date.

B.  The amount of the Series 1994 Bond proceeds which, together with
other moneys or securities of the Issuer deposited therein and the earnings thereon, shall be
sufficient to accomplish the refunding and defeasance of the Prior Bonds (which amount
shall be set forth in the Escrow Agreement) shall be deposited in the Escrow Fund.

C.  The amount of Series 1994 Bond Proceeds which, together with other
moneys or securities of the Issuer, are equal to the Reserve Account Requirement, shall be
remitted to the Bond Commission for deposit in the Reserve Account.

D.  The amount of Series 1994 Bonds proceeds sufficient to pay all costs
of issuance of the Series 1994 Bonds and miscellaneous costs of refunding the Prior Bonds
shall be deposited with the Depository Bank in the Costs of Issuance Fund and shall be
drawn out, used and applied by the Issuer solely to pay such costs of issuance of the
Series 1994 Bonds and miscellaneous costs of refunding the Prior Bonds at the written
direction of the Issuer. Moneys not to be applied immediately to pay such costs of issuance
and refunding may be invested in accordance with this Resolution, subject however, to
applicable yield restrictions as may be in effect under the Code. If for any reason such
proceeds, or any part thereof, are not necessary for, or are not applied to such purpose,
such unapplied proceeds shall be transferred by the Issuer to the Redemption Account
established by Section 4.01 hereof. All such proceeds shall constitute a trust fund for such
purposes, and there hereby is created a lien upon such moneys until so applied in favor of
the Holders of the Series 1994 Bonds from which such proceeds are derived.
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ARTICLE IV

SYSTEM REVENUES; FUNDS AND ACCOUNTS

Bank. Pursuant to this Article [V, the following special funds are hereby created and
established (or continued if previously created or continued by the Series 1992 Bonds
Resolution) with, and shall be held by, the Depository Bank, segregated from ail other funds
and accounts of the Depository Bank or the Issuer and from each other, (except as set forth
in this Section 4.01) and used solely for the purposes provided herein:

Section 4.01. Establishment of Funds and Accounts with Depository

(1) Revenue Fund;

(2) Operation and Maintenance Fund;
(3)  Depreciation Fund;

(4)  Costs of Issuance Fund; and

(5) Rebate Fund.

Section 4.02. Establishment of Funds and Accounts with Bond

—_— =Stil DAL et memean  mSewwee

Commission. Pursuant to this Article IV, the following special funds and accounts are
hereby created and established (or continued if previously created or continued by the
Series 1992 Bonds Resolution) with and shall be held by the Bond Commission:
(1)  Sinking Fund;
{a)  Within the Sinking Fund:
(i)  Reserve Account; and
(ii) Redemption Account.
(2) Series 1992 Bonds Sinking Fund;

(a)  Within the Series 1992 Bonds Sinking Fund, the
Series 1992 Bonds Reserve Account.

Section 4.03. System Revenues and Application Thereof. So long as any
of the Bonds shall be Outstanding and unpaid, the Issuer covenants as follows:
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A.  The entire Gross Revenues derived from the operation of the System and
all parts thereof shall be deposited upon receipt by the Issuer in the Revenue Fund. The
Revenue Fund shall be kept separate and distinct from all other funds of the Issuer and the
Depository Bank and used only for the purposes and in the manner herein provided. All
Revenues at any time remaining on deposit in the Revenue Fund shall be disposed of only
in the following manner and order of priority:

(1) The Issuer shall first, on the first day of each month, transfer
from the Revenue Fund and deposit in the Operation and Maintenance Fund,
an amount sufficient to pay the current Operating Expenses of the System.

(2)  The Issuer shall next, from the moneys remaining in the Revenue
Fund, on the first day of each month, simultaneously (i) transfer from the
Revenue Fund and pay to the Bond Commission the amounts required by the
Series 1992 Bonds Resolution to be deposited in the Series 1992 Bonds
Sinking Fund for payment of principal of and interest on the Series 1992
Bonds, (ii) beginning on the first day of that month which is 6 months prior
to the first interest payment date on the Series 1994 Bonds, apportion and set
apart out of the Revenue Fund and remit to the Bond Commission, for deposit
in the Sinking Fund, a sum equal to 1/6th of the amount of interest which will
become due on said 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 Sinking Fund and the next ensuing semiannual interest
payment date is more than or less than 6 months, then such monthly payments
shall be decreased or increased proportionately to provide, 1 month prior to
the next ensuing semiannual interest payment date, the required amount of
interest coming due on such date, and provided further, that the initial amount
required to be transferred from the Revenue Fund and deposited in the Sinking
Fund shall be reduced by the amount of accrued interest on the Series 1994
Bonds deposited therein and subsequent amounts required to be transferred
from the Revenue Fund and deposited in the Sinking Fund shall be reduced
by the amount of any earnings credited to the Sinking Fund, and (iii) remit to
the Bond Commission for deposit in the Sinking Fund, and in the Redemption
Account therein in the case of Term Bonds which are to be redeemed, on the
first day of each month, beginning on the first day of that month which is
12 months prior to the first principal payment or mandatory redemption date
of the Series 1994 Bonds, a sum equal to 1/12th of the amount of principal
which will mature or be redeemed and become due on the Bonds on the next
ensuing principal payment or mandatory redemption date, provided, that in the
event the period to elapse between the date of such initial deposit in the
Sinking Fund and the next ensuing principal payment or mandatory redemption
date is more or less than 12 months, then such monthly payments shall be
decreased or increased proportionately to provide, one month prior to the next
ensuing principal payment date or mandatory redemption date, the required
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amount of principal coming due on such date, and provided further, that the
amount of such deposits shall be reduced by the amount of any earnings
credited to the Sinking Fund and not previously credited pursuant to the

preceding paragraph.

(3), Thereafter, from the moneys remaining in the Revenue Fund, the
Issuer shall next, on the first day of each month, simultaneously (i) transfer
from the Revenue Fund and pay to the Bond Commission the amounts
required by the Series 1992 Bonds Resolution to be deposited in the
Series 1992 Bonds Reserve Account, and (ii) apply such moneys, to the full
extent necessary, for deposit into the Reserve Account, as a result of a
decrease in value of the Reserve Account below the Reserve Account
Requirement or any withdrawal from the Reserve Account, beginning with the
first full calendar month following the date on which {a) the valuation of
investments in the Reserve Account results in a determination that the amount
of moneys and the value of the Qualified Investments deposited to the credit
of the Reserve Account is less than the Reserve Account Requirement, or
(b) any amount is withdrawn from the Reserve Account for deposit into the
Sinking Fund. To the extent Net Revenues and any other legally available
funds are available therefor, the amount so deposited shall be used to restore
the amount of moneys on deposit in the Reserve Account to an amount equal
to the Reserve Account Requirement to the full extent that such Net Revenues
are available; provided, that no payments shall be required to be made into the
Reserve Account whenever and as long as the amount deposited therein shall
be equal to the Reserve Account Requirernent.

Amounts in the Reserve Account shall be used only for the purpose of
making payments of principal of, premium, if any, and interest on the Bonds
when due, when amounts in the Sinking Fund are insufficient therefor and for
no other purpose.

Amounts in the Series 1992 Bonds Reserve Account shall be used only
for the purpose of making payments of principal of, premium, if any, and
interest on the Series 1992 Bonds when due, when amounts in the Series 1992
Bonds Sinking Fund are insufficient therefor and for no other purpose.

(4)  Thereafter, from the moneys remaining in the Revenue Fund, the
Issuer shall next, on the first day of each month, commencing with the first
month in which interest shall be payable from the Revenue Fund (as
previously set forth in the Series 1992 Bonds Resolution and not in addition
thereto) transfer to the Depreciation Fund, a sum equal to not less than 2 1/2%
of the Gross Revenues each month, exclusive of any payments for the account
of any Reserve Account. Withdrawals and disbursements may be made by the
Issuer from the Depreciation Fund for replacements, emergency repairs,
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improvements or extensions to the System and as permitted under the
Series 1992 Bonds Resolution; provided, that any deficiencies in the Reserve
Account and the Series 1992 Bonds Reserve Account (except to the extent
such deficiency exists because the required payments into such account have
not, as of the date of determination of deficiency, funded such account to the
maximum extent required hereof) shall be promptly eliminated with moneys
from the Depreciation Fund.

(5) The Issuer may next, each month, after making the above
required transfers of moneys from the Revenue Fund, accrue the surplus then
remaining in the Revenue Fund until there is on deposit in the Revenue Fund
a sum equal to the budgeted Operating Expenses for the remainder of the then
current Fiscal Year and the next ensuing Fiscal Year. Any excess of moneys
then remaining in the Revenue Fund over and above such sum may be used

for any lawful purpose of the System.

(6)  If on any monthly payment date the revenues of the System are
insufficient to make the required deposits in any of the funds and accounts as
hereinabove provided, the deficiency shall be made up on the next ensuing
payment dates by payments in addition to the payments which are otherwise
required to be made into the funds and accounts on such ensuing payment
dates, provided, however, that the priority of curing deficiencies in the funds
and accounts herein shall be in the same order as payments are to be made
pursuant to this Section 4.03 and Section 5.03 of the Series 1992 Bonds
Resolution, and the Net Revenues shall be applied to such deficiencies before
being applied to any other payments hereunder.

B.  Moneys in the Sinking Fund shall be used only for the purposes of
paying principal, premium, if any, and interest on the Bonds as the same shall become due.
Moneys in the Reserve Account shall be used only for the purpose of paying principal,
premium, if any, and interest on the Bonds, as the same shall come due, when other moneys
in the Sinking Fund are insufficient therefor, and for no other purpose, except for permitted
transfers to the Rebate Fund.

C. Except to the extent provided for in Section 4.03A(2), and to the extent
transferred to the Rebate Fund at the request of the Issuer, all investment earnings on
moneys in the several Sinking Funds and Reserve Accounts shall be returned, not less than
once each year, by the Commission to the Issuer, and such amounts shall be deposited in
the Revenue Fund and applied in full, first to the next ensuing interest payments, if any, due
on the respective series of Bonds, and then to the next ensuing principal payments due

thereon.

D.  Except with respect to transfers to the Rebate Fund, any withdrawals
from the Reserve Account which result in a reduction in the balance of the Reserve Account
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to below the Reserve Account Requirement shall be subsequently restcred from the first Net
Revenues available after all required payments have been made in full to the Series 1992
Bonds Sinking Fund for payment of debt service on the Series 1992 Bonds and to the
Sinking Fund for payment of debt service on the Bonds.

E.  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 the interest on such additional parity Bonds and accomptlish 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.

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

G.  Principal and interest payments, and any payments made for the purpose
of funding a deficiency in any Reserve Account, shall be made on a parity and pro rata,
with respect to the Series 1992 Bonds and ail Bonds Outstanding in accordance with the

respective principal amounts then Outstanding.

H. Moneys in the Reserve Account shall not be applied to payment of
principal of or interest on the Series 1992 Bonds, and moneys in the Series 1992 Reserve
Account shall not be applied to payment of principal of or interest on the Bonds.

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

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

K.  Moneys in the Reserve Accounts shall be invested and reinvested by the
Commission in accordance with Section 5.01 hereof.
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L. Except with respect to transfers to the Rebate Fund, the Sinking Fund,
including the Reserve Account therein, shall be used solely and only for, and are hereby
pledged for, the purpose of servicing the Bonds.

M.  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.

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

O.  If on any monthly payment date the revenues are insufficient to place
the required amount in any of the funds and accounts as hereinabove provided, the
deficiency shall be made up in the subsequent payments in addition to the payments which
would otherwise be required to be made into the funds and accounts on the subsequent
payment dates; provided, however, that the priority of curing deficiencies in the funds and
accounts herein shall be in the same order as payments are to be made pursuant to this
Section 4.03, and the Net Revenues shall be applied to such deficiencies before being
applied to any other payments hereunder.

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

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

R.  All Tap Fees shall be deposited by the Issuer, as received, in the
Revenue Fund and may be used for any lawful purpose of the System.
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ARTICLE V

INVESTMENTS; NON-ARBITRAGE;
REBATES OF EXCESS INVESTMENT EARNINGS

Section 5.01. Investments. The Issuer shall invest and reinvest, and shall
instruct the Bond Commission and the Depository Bank to invest and reinvest, any moneys
held as a part of the funds and accounts created by this Resolution in Qualified 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.

Except as provided below, 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 Issuer shall sell and reduce to
cash a sufficient amount of such investments whenever the cash balance in any fund or
account is insufficient to make the payments required from such fund or account, regardless
of the loss on such liquidation. The Issuer may make any and all investments permitted by
this section through the bond department of the Depository Bank. The Depository Bank
shall not be responsible for any losses from such investments, other than for its own
negligence or willful misconduct.

The following specific provisions shall apply with respect to any investments
made under this section:

{A) Qualified Investments acquired for the Depreciation Fund or
Reserve Account shall mature or be subject to retirement at the option of the
holder within not more than 3 years from the date of such investment.

(B) The Issuer shall, or shall cause the Bond Commission, to
annually transfer from the Reserve Account to the Sinking Fund any earnings
on the moneys deposited therein and any other funds in excess of the Reserve
Account Requirement; provided, however, that there shall at all times remain
on deposit in the Reserve Account an amount at least equal to the Reserve
Account Requirement.

(C) In computing the amount in any fund or account, Qualified
Investments shall be valued at the lower of the cost or the market price,
exclusive of accrued interest. Valuation of all funds and accounts shall occur
annually, except in the event of a withdrawal from the Reserve Account,
whereupon it shall be valued immediately after such withdrawal. If amounts
on deposit in the Reserve Account shall, at any time, be less than the
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applicable Reserve Account Requirement, the applicable Bond Insurer shall be
notified immediately of such deficiency, and such deficiency shall be made up
from the first available Net Revenues after required deposits to the Sinking
Fund and otherwise in accordance with Section 4.03(3).

(D) All amounts representing accrued and capitalized interest shall be
held by the Bond Commission, pledged solely to the payment of interest on
the Bonds and invested only in Government Obligations maturing at such times
and in such amounts as are necessary to match the interest payments to which
they are pledged.

(E) Notwithstanding the foregoing, all moneys deposited in the
Sinking Fund may be invested by the Bond Commission in the West Virginia
“consolidated fund” managed by the West Virginia State Issuer of Investments
pursuant to Chapter 12, Article 6 of the Code of West Virginia, 1931, as

amended.
Section 5.02. Arbitrage. The Issuer covenants that (i) it will restrict the

use of the proceeds of the Bonds of each series in such manner and to such extent as may
be necessary, so that such Bonds will not constitute "arbitrage bonds” under Section 148 of
the Code and Regulations prescribed thereunder, 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 such Bonds) so that the interest on such Bonds will be
and remain excluded from gross income for Federal income tax purposes, and will not take
any actions which would adversely affect such exclusion.

Section 5.03, Tax Certificate and Rebate. The Issuer shall deliver a
certificate of arbitrage, a tax certificate or other similar certificate to be prepared by
nationally recognized bond counsel or tax counsel relating to payment of arbitrage rebate
and other tax matters as a condition to issuance of any series of Bonds. In addition, the
Issuer covenants to comply with all Regulations from time to time in effect and applicable
to the Series 1994 Bonds as may be necessary in order to fully comply with Section 148(f)
of the Code, and covenants to take such actions, and refrain from taking such actions, as
may be necessary to fully comply with such Section 148(f) of the Code and such
Regulations, regardless of whether such actions may be contrary to any of the provisions
of this Resolution.

The Issuer shall calculate, annuatly, the rebatable arbitrage, determined in
accordance with Section 148(f) of the Code. Upon completion of each such annual
calculation, the Issuer shall deposit, or cause to be deposited, in the Rebate Fund such sums
as are necessary to cause the aggregate amount on deposit in the Rebate Fund to equal the
sum determined to be subject to rebate to the United States, which, notwithstanding anything
herein to the contrary, shall be paid from investment earnings on the underlying fund or
account established hereunder and on which such rebatable arbitrage was earned or from
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other lawfully available sources. Notwithstanding anything herein to the contrary, the Rebate
Fund shall be held free and clear of any lien or pledge hereunder and used only for payment
of rebatable arbitrage to the United States. The Issuer shall pay, or cause to be paid, to the
United States, from the Rebate Fund, the rebatable arbitrage in accordance with
Section 148(f) of the Code and such Regulations. In the event that there are any amounts
remaining in the Rebate Fund following all such payments required by the preceding
sentence, the Depository Bank shall pay said amounts to the Issuer to be used for any lawful
purpose of the System. The Issuer shall remit payments to the United States in the time and
at the address prescribed by the Regulations as the same may be in time to time in effect
with such reports and statements as may be prescribed by such Regulations. In the event
that, for any reason, amounts in the Rebate Fund are insufficient to make the payments to
the United States which are required, the Issuer shall assure that such payments are made
by the Issuer to the United States, on a timely basis, from any funds lawfully available
therefor. The Issuer at its expense, may provide for the employment of independent
attorneys, accountants or consultants compensated on such reasonable basis as the Issuer
may deem appropriate in order to assure compliance with this Section 5.03. The Issuer
shall keep and retain, or cause to be kept and retained, records of the determinations made
pursuant to this Section 5.03 in accordance with the requirements of Section 148(f) of the
Code and such Regulations. In the event the Issuer fails to make such rebates as required,
the Issuer shall pay any and all penalties and other amounts, from lawfully available
sources, and obtain a waiver from the Internal Revenue Service, if necessary, in order to
maintain the exclusion of interest on the Bonds from gross income for federal income tax

purposes.
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ARTICLE VI

ADDITIONAL COVENANTS OF THE ISSUER

Section 6.01. Covenants Binding and Irrevocable. 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 Holder or Holders of the Bonds, as prescribed by Article VII. In
addition to the other covenants, agreements and provisions of this Resolution and of the
Series 1992 Bonds Resolution, which are hereby continued so long as the Series 1992 Bonds
are Qutstanding, the Issuer hereby covenants and agrees with the Holders of the Bonds, as
hereinafter provided in this Article VI. All such covenants, agreements and provisions shall
be irrevocable, except as provided herein, as long as any of said Bonds or the interest
thereon, are Qutstanding and unpaid.

Section 6.02. Bonds not to be Indebtedness of the Issuer. The
Series 1994 Bonds shall not 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 Net Revenues of the System, the moneys held in the various funds
and accounts established or contained under this Resolution, including the Sinking Fund and
all accounts therein and the unexpended proceeds of the Series 1994 Bonds, if any, all as
herein provided. No Holder or Hoiders of any Bonds issued hereunder shall ever have the
right to compel the exercise of the taxing power, if any, of the Issuer to pay the Series 1994
Bonds or the interest thereon.

Section 6.03. Bonds Secured by Parity Pledge of Net Revenues. The
payment of the debt service of all of the Series 1994 Bonds issued hersunder 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 lien thereon in favor of the holders of the
Series 1992 Bonds, and all moneys and securities in the Sinking Fund, including the
Reserve Account therein, to the extent necessary to make the payments required under
Section 4.03. The Net Revenues derived from the System on a parity with the Series 1992
Bonds, in an amount sufficient to pay the principal of and interest on the Series 1994 Bonds
herein authorized, and to make the payments into the Sinking Fund, all moneys and
securities in the Sinking Fund, including the Reserve Account therein, and all other
payments provided for in this Resolution, are hereby irrevocably pledged in the manner
provided in this Resolution to the payment of the principal of and interest on the Series 1954
Bonds herein authorized as the same become due and for the other purposes provided in this
Resolution.

Section 6.04. Rates. Prior to the issuance of the Series 1994 Bonds,
rates or charges for the use of the services and facilities of the Systern will be fixed and
established, all in the manner and form required by law, and a copy of such rates and
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charges so fixed and established shall at all times be kept on file in the office of the
Secretary of the Issuer, which copy will be open to inspection by all interested parties. The
schedule or schedules of rates and charges shall at all times be adequate to produce Gross
Revenues from the System sufficient to make the prescribed payments into the funds and
accounts created hereunder. Such schedule or schedules of rates and charges shall be
revised from time to time, whenever necessary, so that the aggregate of the rates and
charges will be sufficient for such purposes. In order to assure full and continuous
performance of this covenant with a margin for contingencies and temporary unanticipated
reduction in income and revenues, the Issuer hereby covenants and agrees that the schedule
or schedules of rates or charges from time to time in effect shall be sufficient to produce
Net Revenues equal to not less than the sum of (i) 115% of the Maximum Annual Debt
Service on all Bonds and the Series 1992 Bonds in any Fiscal Year; and (ii) the amount, if
any, required to be deposited in the Reserve Account and the Series 1992 Bonds Reserve
Account in order to satisfy the respective Reserve Account Requirements within a period
of not more than 12 months, assuming equal payments are made each month. All such rates
and charges, if not paid when due, shall constitute a lien upon the premises served by the

System.

The Issuer hereby covenants to apply to the Public Service Commission of
West Virginia as shall be required to increase the rates and charges for the services and
facilities of the System within 30 days following a determination by the Issuer that less than
the above-required coverage exists or in the event that the annual budget shows that less
than the above-required coverage will be available at any time during the next ensuing
Fiscal Year, such increase to provide rates and charges sufficient to produce such required

coverage.

Section 6.05. Operation and Maintenance. The Issuer will maintain the
System in good condition and will operate the same as a revenue-producing enterprise in
an efficient and economical manner, making such expenditures for equipment and for
renewal, repair and replacement as may be proper for the economical operation and
maintenance thereof from the Revenues of said System in the manner provided in this

Resolution.

Section 6.06. Sale of the System. So long as the Series 1992 Bonds are
Outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of, the System,
or any part thereof, except as provided in the Series 1992 Bonds Resolution. Additionally,
so long as the Series 1994 Bonds are Outstanding, the System may be sold, mortgaged,
leased or otherwise disposed of only as a whole, or substantially as a whole, and only if the
net proceeds to be realized shall be sufficient to defease the pledge created by this
Resolution as provided by Section 9.01. The proceeds from such sale, mortgage, lease or
other disposition of the System shall be immediately remitted to Bond Commission for
deposit in the Sinking Fund, and otherwise as prescribed by Section 9.01. Any balance
remaining after such defeasance shall be remitted to the Issuer by the Bond Commission

37.




unless necessary for the payment of other obligations of the Issuer payable out of the
Revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or
other disposition of such property, if the amount to be received therefor is not in excess of
$50,000, the Issuer shall, in writing, determine that such property comprising a part of the
System is no longer necessary, useful or profitable in the operation thereof, and the Issuer
may then provide for the sale of such property. The proceeds of any such sale shall be
deposited in the Revenue Fund. If the amount to be received from such sale, lease or other
disposition of said property shall be in excess of $50,000 but not in excess of $200,000, the
Issuer shall first, in writing, determine with the written approval of 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, approve and concur in such finding and authorize such sale, lease or other
disposition of such property in accordance with the laws of the State. The proceeds derived
from any such sale, lease or other disposition of such property, in excess of $50,000 and
not in excess of $150,000, shall be deposited by the Issuer into the Depreciation Fund or
the Redemption Account. Such payments of such proceeds into the Depreciation Fund or
the Redemption Account shall 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 shall be in excess of $150,000
and insufficient to defease the pledge created by this Resolution, as provided by
Section 9.01, without the prior approval and consent in writing of the Holders, or their duly
authorized representatives, of 60% in amount of Bonds then Outstanding or, in lieu of such
consent, the written consent of the Bond Insurer, so long as the Bond Insurer is not in
default under the Municipal Bond Insurance Policy. The Issuer shall prepare the form of
such approval and consent for execution by the then Holders of the Bonds for the disposition
of the proceeds of the sale, lease or other disposition of such properties of the System.

Section 6.07. Issuance of Other Obligations Payable Qut of Revenues and
General Covenant Against Encumbrances. The Issuer shall not issue any other obligations
whatsoever, except additional parity Bonds provided for in Section 6.08 hereof, payable
from the Revenues of the System which rank prior to, or equally, as to lien on and source
of and security for payment from the Net Revenues with the Bonds; and all obligations
hereafter issued by the Issuer payable from the Revenues of the System, except such
additional Bonds, shall contain an express statement that such obligations are junior and
subordinate as to lien on and source of and security for payment from such Revenues and

in all other respects to the Bonds.
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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, except with
respect to such additional parity Bonds, 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.

So long as the Series 1992 Bonds are Outstanding, the Issuer shall give the
West Virginia Water Development Authority and the West Virginia Division of
Environmental Protection prior written notice of its issuance of any other obligations to be
used for the System, payable from the revenues of the System or from any grants for the
System, or any other obligations related to the System.

Section 6.08. Additional Parity Bonds. Solong as the Series 1992 Bonds
are Outstanding, the limitations on the issuance of parity obligations set forth in the
Series 1992 Bonds Resolution shall be applicable, unless less restrictive than as further set
forth herein. In addition, no additional parity Bonds, as in this section defined, 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 such additional parity Bonds shall be issued except for the purpose of
financing the costs of the construction of additions, betterments or improvements to the
System, refunding all or a portion of one or more series of Bonds issued pursuant hereto,
to pay claims which may exist against the revenues or facilities of the System or all of such

purposes.

No such additional parity Bonds shall be issued at any time, however, unless
and until there has been procured and filed with the Secretary of the Issuer a written
statement by Independent Certified Public Accountants, reciting the conclusion that the Net
Revenues actually derived from the System during the Fiscal Year preceding the date of the
actual issuance of such additional parity Bonds, plus the increased annual Net Revenues
expected to be received after the date of issuance of such additional parity Bonds shall not
be less than 115% of the Maximum Annual Debt Service on the following:

{1} The Series 1994 Bonds and the Series 1992 Bonds then
Outstanding;

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

(3)  The additional parity Bonds then proposed to be issued.

The "increased annual Net Revenues expected to be received” as that term is
used in the computation provided in the above paragraph, shall refer only to the increased
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Net Revenues estimated to be derived from any increase in rates enacted by the Issuer, the
time for appeal of which shall have expired (without successful appeal) prior to the date of
delivery of such additional parity Bonds, and shall not exceed the amount to be stated in the
aforementioned certificate of Independent Certified Public Accountants, which shall be filed
in the office of the Secretary of the Issuer prior to the issuance of such additional parity
Bonds.

The term "additional parity Bonds," as used in this section, shall be deemed
to mean additional Bonds issued under the provisions and within the limitations of this
section, payable from the Net Revenues of the System on a parity with the Series 1994
Bonds, and all the covenants and other provisions of this Resolution (except as to details of
such additional parity Bonds inconsistent herewith) shall be for the equal benefit, protection
and security of the Holders of the Series 1994 Bonds and the Holders of any additional
parity Bonds theretofore or subsequently issued from tirne to time within the limitations of
and in compliance with this section. All the Bonds, regardless of the time or times of their
issuance, shall rank equally with respect to their lien on the Net Revenues of the System,
and their source of and security for payment from said Net Revenues, without preference
of any Bond over any other. 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 additional parity Bonds, in addition to the payments required for Bonds theretofore
issued pursuant to this Resolution.

No additional parity Bonds shall be valid unless authenticated pursuant to
Section 3.03. Prior to such authentication, registration, if applicable, and delivery, the
Registrar shall receive those documents prescribed by Section 3.11 with respect to the
Series 1994 Bonds, modified as deemed necessary by the Registrar to reflect the issuance
of such additional parity Bonds.

The term "additional parity Bonds,” as used in this section, shall not be
deemed to include bonds, notes, certificates or other obligations subsequently issued, the
lien on the Revenues of the System of which is subject to the prior and superior lien of the
Bonds on such Net Revenues. Any such subordinate bonds, notes, certificates or other
obligations shall be payable from the Net Revenues remaining after all payments required
to be made pursuant to Section 4.03(1), (2), (3) and (4) have first been paid. The Issuer
shall not issue any obligations whatsoever payable from the Net Revenues of the System,
or any part thereof, which rank prior to or equally, as to lien and source of and security for
payment from such Net Revenues, with the Bonds except in the manner and under the
conditions provided in this section.

No additional parity Bonds, as in this section defined, shall be issued at any
time, however, unless all of the payments into the respective funds and accounts provided
for in this Resolution on account of the Bonds then Outstanding {(excluding the Depreciation
Fund), and any other payments provided for in this Resolution, shall have been made in full
as required to the date of delivery of the additional parity Bonds.
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The Issuer may issue additional parity Bonds without compliance with any
other conditions for the purpose of refunding prior to maturity any series of the Bonds or
portion thereof, provided that the annual Debt Service required on account of the refunding
Bonds and the Bonds which are not refunded shall not be greater in any year in which the
Bonds not refunded and the refunding Bonds are to be Outstanding than the annual Debt
Service required in such year if the Bonds to be refunded were not so refunded.

Section 6.09. Insurance and Bonds. The Issuer hereby covenants and
agrees, that so long as the Bonds remain Outstanding, the Issuer will, as an Operating
Expense, procure, carry and maintain insurance and bonds and worker's compensation
coverage with a reputable insurance carrier or carriers or bonding company or companies
covering the following risks and in the following amounts:

A.  FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF AND
EXTENDED COVERAGE INSURANCE, on all above-ground insurable portions of the
System in an amount equal to the greater of the fair appraised value or the original cost
thereof. In the event of any damage to or destruction of any portion of the System, the
Issuer will promptly arrange for the application of the insurance proceeds for the repair or
reconstruction of such damages or destroyed portion.

B.  PUBLIC LIABILITY INSURANCE, with limits of not less than is
customarily carried by municipalities of equivalent size with respect to works and properties
similar to the System to protect the Issuer from claims for bodily injury and/or death and
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, provided that, the Issuer,
with the review of an insurance consultant and the concurrence of the Issuer, may elect to
self-insure. If the Issuer determines in good faith that any required insurance is not
commercially available at a reasonable cost with reasonable terms, it shall engage an
insurance consultant to verify the determination and to make recommendations regarding
the types, amounts and provisions of any such insurance that should be purchased or funded
by the Issuer, taking into consideration the costs and practices of other municipal utility
systems of similar size and type in the State to the extent that such information is available.
The Issuer may, upon resolution adopted in good faith and upon the recommendations of
the insurance consultant, adopt alternate or supplemental risk management programs which
the Issuer determines to be reasonable, including the right to self-insure and participate in
captive insurance companies.

C.  WORKER'S COMPENSATION COVERAGE FOR ALL EMPLOYEES
OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND PERFORMANCE AND
PAYMENT OR COMPLETION BONDS, such bonds to be in the amounts of not less than
100% of the amount of any construction contract and to be required of each contractor
dealing directly with the Issuer and such payment bonds will be filed with the Secretary of
The County Commission of Cabell County prior to commencement of construction of any
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additions, extensions or improvements for the System in compliance with West Virginia
Code, Section 38-2-39.

D. FLOOD INSURANCE, 1o extent available at reasonabie cost to the
I[ssuer.

E. BUSINESS INTERRUPTION INSURANCE, to the extent available at
reasonable cost to the Issuer.

F. FIDELITY BONDS will be provided as to every officer and employee
of the Issuer having custody of the Gross Revenues or of any other funds of the System, in
an amount at least equal to the total funds in the custody of any such person at any one

time.

Sectign 6.10. Services Rendered to the Issuer. The Issuer will not render
or cause to be rendered any free services of any nature by its System; and, in the event the
Issuer or any department, agency, instrumentality, officer or employee thereof or of Cabell
County or any municipality therein shall avail himself 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. Such charges shall
be paid as they accrue, and the Issuer shall transfer from its general funds sufficient sums
to pay such charges for service to any of its departments or properties. The revenues so
received shall be deemed to be Revenues derived from the 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 6.11. Enforcement of Collections. The Issuer will diligently
enforce and collect all fees, rentals or other charges for the services and facilities of the
System, and take all steps, actions and proceedings for the enforcement and collection of
such fees, rentals or other charges which shall become delinquent to the full extent
permitted or authorized by the Act, the rules and regulations of the Public Service
Commission of West Virginia and other laws of the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the services and
facilities of the System shall remain unpaid for a period of 30 days after the same shall
become due and payable, the property and the owner thereof, as well as the user of the
services and facilities, shall be delingquent until such time as all such rates and charges are
fully paid and to the extent authorized by the laws of the State and the rules and regulations
of the Public Service Commission of West Virginia, all delinquent rates, rentals and other
changes, if not paid, shall become a lien on the premises served by the System. The Issuer
further covenants and agrees that it will, to the full extent permitted by law and the rules
and regulations promulgated by the Public Service Commission of West Virginia,
discontinue and shut off the services and facilities of the System to all delinquent users of
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services and facilities of the System and will not restore such services of the System until
all billing for charges for the services and facilities of the Systern, plus reasonable interest
penalty charges for the restoration of service, has been fully paid.

Section 6.12. No Competing Franchise. To the extent legally allowable,
the Issuer will not grant or cause, consent to or allow the granting of any franchise or
permit to any person, firm, corporation or body, or agency or instrumentality whatsoever
for the providing of any services which would compete with services provided by the

System.

Section 6.13. 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 shall have the right
at all reasonablie 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, to the extent allowabie under and in accordance with the rules and
regulations of the Public Service Commission of West Virginia and the Act. Separate
control accounting records shall be maintained by the Issuer. Subsidiary records as may be
required shall be kept in the manner, on the forms, in the books and along with other
bookkeeping records as prescribed by the Issuer. The Issuer 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 Issuer shall be reported to such agent of the Issuer
as it shall direct.

The Issuer shall file with the Original Purchaser and any Bond Insurer, and
shall mail to any Bondholder requesting the same, an annual report within 120 days
following the end of each Fiscal Year containing a balance sheet, statement of revenues,
expenses, and changes in retained earnings, and statement of cash flows, as prescribed by
generally accepted accounting principles.

The Issuer shall alsofile with the Original Purchaser and any Bond Insurer,
a monthly unaudited report within 30 days following the end of each month containing the
following:

(A) A statemnent of Gross Revenues, Operating Expenses, and Net
Revenues derived from the System.

(B) A statement of account balances in the Sinking Fund accounts
provided for in this Resolution and status of said funds.
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The Issuer shall also, at least once a year, cause the books, records and
accounts of the Systemn to be completely audited by Independent Certified Public
Accountants, shall mail upon request, and make available generally, the report of said
Independent Accountants, or a summary thereof, to any Holder or Holders of Bonds issued
pursuant to this Resolution and shall file said report with the Original Purchaser.

Section 6.14. Operating Budget. The Issuer shall annually, at least
435 days preceding the beginning of each Fiscal Year, or at such earlier date required by the
charter of the Issuer, prepare and adopt by resolution a detailed budget of the estimated
expenditures for operation and maintenance of the System during the succeeding Fiscal
Year. No increased expenditures in excess of 10% of the amount of such budget shall be
made except upon the further certificate of such a registered professional engineer that such
increased expenditures are necessary or advisable for the continued operation of the System.
The Issuer shall mail copies of such annual budget and all resolutions authorizing increased
expenditures for operation and maintenance to the Original Purchaser and shall make
available such budgets and all resolutions authorizing increased expenditures for operation
and maintenance of the System at all reasonable times to the Original Purchaser and to any
Bondholder or anyone acting for and in behalf of such Bondholder who requests the same.

Section 6.15. Mandatory Connections. The mandatory use of the System
is essential and necessary for the protection and preservation of the public health, comfort,
safety, convenience and welfare of the inhabitants and residents of, and the economy of, the
Issuer and in order to assure the rendering harmless of sewage and water-bome 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 Public Service
Commission of West Virginia, shall connect with and use the System and shall cease the use
of all other means for the collection, treatment and disposal of sewage and waste matters
from such house, dwelling or building where there is such gravity flow or transportation by
such other method approved by the State 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 50 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 6.16. Tax Covenants. The Issuer hereby further covenants and
agrees as follows:



A. PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that
(i) not in excess of 10% of the Net Proceeds of the 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 Bonds during the term thereof 1s, under the terms of the 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 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 Bonds during the term thereof is, under the terms of the 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 Bonds used for a
Private Business Use shall be used for a Private Business Use related to the governmental
use of the System, or if the Bonds are for the purpose of financing more than one project,
a portion of the System, and shall not exceed the proceeds used for the governmental use
of that portion of the System to which such Private Business Use is related.

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

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take
any action or permit or suffer any action to be taken if the result of the same would be to
cause the Bonds to be directly or indirectly "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 tax-exempt status of the Bonds and the
interest thereon, including without limitation, the information return required under
Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take all actions that may be
required of it so that the interest on the Bonds will be and remain excludable from gross
income for federal income tax purposes, and will not take any actions which would
adversely affect such exclusion.

Section 6.17. Statutory Mortgage Lien. For the further protection of the

Bondholders, a statutory mortgage lien upon the System is granted and created by the Act,
which statutory mortgage lien is hereby recognized and declared to be valid and binding,
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shall take effect irnmediately upon delivery of the Bonds and shall be for the equal benefit
of all Holders of the Bonds and the Series 1992 Bonds.

Issuer hereby designates the Series 1994 Bonds as "qualified tax-exempt obligations" for
purposes of Section 265(b)(3)(B) of the Code and covenants that the Series 1994 Bonds do
not constitute private activity bonds as defined in Section 141 of the Code, and that not
more than $10,000,00C aggregate principal amount of obligations the interest on which is
excludable (under Section 103(a) of the Code) from gross income for federal income tax
purposes (excluding, however, private activity bonds, as defined in Section 141 of the Code,
other than qualified 501(c)(3) bonds as defined in Section 145 of the Code), including the
Series 1994 Bonds, have been or shall be issued by the Issuer, including all subordinate
entities of the Issuer, during the calendar year 1994.

Section 6.19. Covenants Regarding the Municipal Bond Insurance Policy.
The Series 1994 Bonds are insured under a Municipal Bond Insurance Policy issued by
AMBAC Indemnity. The following provisions are required as a condition to issuance of
such Municipal Bond Insurance Policy and are applicable to the Series 1994 Bonds,

notwithstanding any provision herein to the contrary.
A.  Consents.
1. Consent of AMBAC Indemnity.

Any provision of this Resolution expressly recognizing or
granting rights in or to AMBAC indemnity may not be amended
in any manner which affects the rights of AMBAC Indemnity
hereunder without the prior written consent of AMBAC

Indemnity.

2. Consent of AMBAC Indemnity in Addition to Bondholder
Consent.

Unless otherwise provided in this Section, AMBAC Indemnity’s
consent shall be required in addition to Bondholder consent,
when required, for the following purposes: (a) execution and
delivery of any Supplemental Resolution (excepting the
Supplemental Resolution relating to the Series 1994 Bonds) or
any amendment, supplement or change to or modification of this
Resolution; (b) removal of the Registrar or Paying Agent and
selection and appointment of any successor Registrar or Paying
Agent; and (c) initiation or approval of any action not described
in (a) or (b} above which requires Bondholder consent.
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Consent of AMBAC Indemnity Upon Defauit.

Anything in this Resolution to the contrary notwithstanding,
upon the occurrence and continuance of an Event of Default and
providled AMBAC Indemnity is not in default under the
Municipal Bond Insurance Policy, AMBAC Indemnity shall be
entitled to control and direct the enforcement of all rights and
remedies granted to the Bondholders for the benefit of the
Bondholders wunder this Resolution, including, without
limitation: (a) the right to accelerate the principal of the Bonds
as described in this Resolution, and (b) the right to annul any
declaration of acceleration, and AMBAC Indemnity shall also be
entitied to approve all waivers of Events of Default.

Acceleration Rights.

Upon the occurrence of an Event of Default, AMBAC Indemnity
may, at its discretion, by written notice to the Issuer, declare the
principal of the Series 1994 Bonds to be immediately due and
payable, whereupon that portion of the principal of the
Series 1994 Bonds thereby coming due and the interest thereon
accrued to the date of payment shall, without further action,
become and be immediately due and payable, anything in this
Resolution or in the Series 1994 Bonds to the contrary
notwithstanding.

B. Notices.

L.

While the Municipal Bond Insurance Policy is in effect, the
Issuer shall furnish to AMBAC Indemnity:

(a)  As soon as practicable after the filing thereof, a copy of
any financial statement of the Issuer and a copy of any audit and
annual report of the Issuer;

(b) A copy of any notice to be given to the Registered Owners
of the Series 1994 Bonds, including, without limitation, notice
of any redemption of or defeasance of Series 1994 Bonds, and
any certificate rendered pursuant to this Resolution relating to the
security for the Series 1994 Bonds; and

{c)  Such additional information it may reasonably request.
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2. The Issuer shail notify AMBAC Indemnity of any failure of the
Issuer to provide notices, certificates, reports or other
information required hereunder.

3. The Issuer will permit AMBAC Indemnity to discuss the affairs,
finances and accounts of the Issuer or any information AMBAC
Indemnity may reasonably request regarding the security for the
Bonds with appropriate officers of the Issuer. The Issuer will
permit AMBAC Indemnity to have access to the System and
have access to and to make copies of all books and records
relating to the Series 1994 Bonds at any reasonable time.

4. AMBAC Indemnity shall have the right to direct an accounting
at the Issuer’s expense, and the Issuer’s failure to comply with
such direction within 30 days after receipt of written notice of
the direction from AMBAC Indemnity shall be deemed an Event
of Default hereunder; provided, however, that if compliance
cannot reasonably occur within such period, then such period
will be extended so long as compliance is begun within such
period and diligently pursued, but only if such extension would
not materially adversely affect the interests of any registered
owner of the Series 1994 Bonds.

5. Notwithstanding any other provision of this Resolution, the
Issuer shall immediately notify AMBAC Indemnity if at any time
there are insufficient moneys to make any payments of principal
and/or interest as required and immediately upon the occurrence
of any event of default hereunder.

Payment Procedure Pursuant to the Municipal Bond Insurance Policy.

As long as the Municipal Bond Insurance Policy shall be in full force
and effect, the Issuer, the Registrar and any Paying Agent agree to
comply with the following provisions:

(a) At least one day prior to all Interest Payment Dates the
Registrar or Paying Agent will determine whether there will be
sufficient funds in the funds and accounts to pay the principal of
or interest on the Bonds on such Interest Payment Date. If the
Registrar or Paying Agent, determines that there will not be
sufficient funds in such funds or accounts, the Registrar or
Paying Agent shall so notify AMBAC Indemnity. Such notice
shall specify the amount of the anticipated deficiency, the Bonds
to which such deficiency is applicable and whether such Bonds
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will be deficient as to principal or interest, or both. If the
Registrar or Paying Agent has not so notified AMBAC
Indemnity at least one day prior to an Interest Payment Date,
AMBAC Indemnity will make payments of principal or interest
due on the Bonds on or before the first day next following the
date on which AMBAC Indemnity shall have received notice of
nonpayment from the Registrar or Paying Agent.

(b) The Registrar shall, after giving notice to AMBAC
Indemnity as provided in {a) above, make available to AMBAC
Indemnity and, at AMBAC Indemnity’s direction, to the
United States Trust Company of New York, as insurance trustee
for AMBAC Indemnity or any successor insurance trustee (the
"Insurance Trustee"), the registration books of the Issuer
maintained by the Registrar and all records relating to the funds
and accounts maintained under this Resolution.

(c)  The Registrar shall provide AMBAC Indemnity and the
Insurance Trustee with a list of registered owners of Bonds
entitled to receive principal or interest payments from AMBAC
Indemnity under the terms of the Municipal Bond Insurance
Policy, and shall make arrangements with the Insurance Trustee
(i) to mail checks or drafts to the Registered Owners of Bonds
entitled to receive full or partial interest payments from AMBAC
Indemnity and (ii) to pay principal upon Bonds surrendered to
the Insurance Trustee by the Registered Owners of Bonds
entitled to receive full or partial principal payments from
AMBAC Indemnity.

(d) The Registrar shall, at the time it provides notice to
AMBAC Indemnity pursuant to (a) above, notify Registered
Owners of Bonds entitled to receive the payment of principal or
interest thereon from AMBAC Indemnity (i) as to the fact of
such entitlement, (i) that AMBAC Indemnity will remit to them
all or a part of the interest payments next coming due upon proof
of Bondholder entitiement to interest payments and delivery to
the Insurance Trustee, in form satisfactory to the Insurance
Trustee, of an appropriate assignment of the registered owner’s
right to payment, (iii) that should they be entitled to receive full
payment of principal from AMBAC Indemnity, they must
surrender their Bonds (along with an appropriate instrument of
assignment in form satisfactory to the Insurance Trustee to
permit ownership of such Bonds to be registered in the name of
AMBAC Indemnity) for payment to the Insurance Trustee, and
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not the Registrar, and (iv) that should they be entitled to receive
partial payment of principal from AMBAC Indemnity, they must
surrender their Bonds for payment thereon first to the Registrar,
who shall note on such Bonds the portion of the principal paid
by the Paying Agent, if any, and then, along with an appropriate
instrument of assignment in form satisfactory to the Insurance
Trustee, to the Insurance Trustee, which will then pay the unpaid
portion of principal.

(¢) In the event that the Registrar, has notice that any
payment of principal of or interest on 2 Bond which has become
Due for Payment and which is made to a Bondholder by or on
behalf of the Issuer has been deemed a preferential transfer and
theretofore recovered from its registered owner pursuant to the
United States Bankruptcy Code by a trustee in bankruptcy in
accordance with the final, nonappealable order of a court having
competent jurisdiction, the Registrar, shall, at the time AMBAC
Indemnity is notified pursuant to (a) above, notify all Registered
Owners that in the event that any Registered Owner’s payment
is so recovered, such Registered Owner will be entitled to
payment from AMBAC Indemnity to the extent of such recovery
if sufficient funds are not otherwise available, and the Registrar
shall furnish to AMBAC Indemnity its records evidencing the
payments of principal of and interest on the Bonds which have
been made by the Registrar, and subsequently recovered from
Registered Owners and the dates on which such payments were
made.

(fy In addition to those rights granted AMBAC Indemnity
under this Resolution, AMBAC Indemnity shall, to the extent it
makes payment of principal of or interest on Bonds, become
subrogated to the rights of the recipients of such payments in
accordance with the terms of the Municipal Bond Insurance
Policy, and to evidence such subrogation (i) in the case of
subrogation as to claims for past due interest, the Registrar shall
note AMBAC Indemnity’s rights as subrogee on the registration
books of the Issuer maintained by the Registrar, upon receipt
from AMBAC Indemnity of proof of the payment of interest
thereon to the Registered Owners of the Bonds, and (ii) in the
case of subrogation as to claims for past due principal, the
Registrar shall note AMBAC Indemnity’s rights as subrogee on
the registration books of the Issuer maintained by the Registrar,
upon surrender of the Bonds by the Registered Owners thereof
together with proof of the payment of principal thereof.

50.



Registrar and Paying Agent-Related Provisions.

a. The Registrar and Paying Agent may be removed at any
time, at the request of AMBAC Indemnity, for any breach of the
provisions set forth herein.

b. AMBAC Indemnity shall receive prior written notice of
any Registrar or Paying Agent resignation.

c. Every successor Paying Agent shall not be appointed
unless AMBAC approves such successor in writing.

d. Notwithstanding any other provision of this Resolution, in
determining whether the rights of the Bondholders will be
adversely affected by any action taken pursuant to the terms and
provisions of this Resolution, the Registrar or Paying Agent shall
consider the effect on the Bondholders as if there were no
Municipal Bond Insurance Policy.

e. Notwithstanding any other provision of this Resolution, no
removal, resignation or termination of the Registrar or Paying
Agent shall take effect until a successor, acceptable to AMBAC,
shall be appointed.

Interested Parties.
a. AMBAC as Third Party Beneficiary.

To the extent that this Resolution confers upon or gives or
grants to AMBAC any right, remedy or claim under or by
reason of this Resolution, AMBAC is hereby explicitly
recognized as being a third-party beneficiary hereunder
and may enforce any such right, remedy or claim
conferred, given or granted hereunder.

b. Parties Interested Herein.

Nothing in this Resolution expressed or implied is
intended or shall be construed to confer upon, or to give
or grant to, any person or entity, other than the Issuer,
the Registrar, AMBAC Indemnity, the Paying Agent and
the Registered Owners of the Bonds, any right, remedy or
claim under or by reason of this Resolution or any
covenant, condition or stipulation hereof, and all
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covenants, stipulations, promises and agreements in this
Resolution contained by and on behalf of the Issuer shall
be for the sole and exclusive benefit of the Issuer, the
Registrar, AMBAC Indemnity, the Paying Agent and the
Registered Owners of the Bonds.
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ARTICLE VII

DEFAULTS AND REMEDIES

Section 7.01. Events of Default. Each of the following events shall
constitute an "Event of Default" with respect to the Bonds:

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

(B) If default occurs in the Issuer’s observance of any of the
covenants, agreements or conditions on its part in this Resolution or any
Supplemental Resolution or in the Bonds contained, and such default shali
have continued for a period of 30 days after written notice specifying such
default and requiring the same to be remedied shall have been given to the
Issuer by any Bondholder or any Bond Insurer; or

(C)  Ifthe Issuer files a petition seeking reorganization or arrangement
under the federal bankrupicy laws or any other applicable law of the
United States of America.

Section 7.02. Enforcement. Upon the happening and continuance of any
Event of Default, any Bondholder or any Bond Insurer may exercise any available remedy
and bring any appropriate action, suit or proceeding to enforce his rights and, in particular:

(A) Bring suit for any unpaid principal or interest then due;

(B) By mandamus or other appropriate proceeding enforce all rights
of the Bondholders, including the right to require the Issuer to perform its
duties under the Act and this Resolution;

(C) Bring suit upon the Bonds;

(D) By action at law or bill in equity require the Issuer to account as
if it were the trustee of an express trust for the Bondholders; and

(E) By action or bill in equity enjoin any acts in violation of this
Resolution or the rights of the Bondholders.

No remedy by the terms of this Resolution conferred upon or reserved to the
Bondholders is intended to be exclusive of any other remedy, but each and every such
remedy shall be cumulative and shall be in addition to any other remedy given to the
Bondholders hereunder or now or hereafter existing at law or by statute.
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No delay or omission to exercise any right or power accruing upon any default
or Event of Default shall impair any such right or power or shall be construed to be a
waiver of any such default or Event of Default or acquiescence therein, and every such right
and power may be exercised from time to time and as often as may be deemed expedient.

No waiver of any default or Event of Default hereunder by the Bondhoiders
shall extend to or shall affect any subsequent default or Event of Default or shall impair any
rights or remedies consequent thereto.

Section 7.03. Acceleration. If an Event of Default has occurred and is
continuing, the Holders of not less than 25% in aggregate principal amount of any series
of Bonds then Outstanding may, but only with the written consent of the Bond Insurer, so
long as such Bond Insurer is not in default under the Municipal Bond Insurance Policy, by
immediate notice in writing from such Holders or from the Registrar on behalf of such
Holders to the Issuer and the Paying Agent, declare the principal of all Bonds then
Outstanding to be immediately due and payable, and upon such declaration the said
principal, together with interest accrued thereon, shall become due and payable immediately
at the place of payment provided therein, anything in this Resolution or in the Bonds to the

contrary notwithstanding.

Section 7.04. Appointment of Receiver. If there be any Event of Default
existing and continuing, any Bondholder or any Bond Insurer shall, in addition to all other
remedies or rights, have the right by appropriate legal proceedings to obtain the appointment
of a receiver to administer the System on behalf of the Issuer, with power to charge rates,
rentals, fees and other charges sufficient to provide for the payment of the principal of and
interest on the Bonds, the deposits into the funds and accounts hereby established as herein
provided and the payment of Operating Expenses of the System and to apply such rates,
rentals, fees, charges or other Revenues in conformity with the provisions of this Resolution

and the Act.

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

Whenever all that is due upon the Bonds issued pursuant to this Resolution and
interest thereon and under any covenants of this Resolution for reserve, sinking or other
funds and accounts and upon any other obligations and interest thereon having a charge, lien
or encumbrance upon the Net Revenues of the System shall have been paid and made good,
and all defaults under the provisions of this Resolution shall have been cured and made
good, possession of the System shall be surrendered to the Issuer upon the entry of an order
of the court to that effect. Upon any subsequent default, any Bondholder shall have the
same right to secure the further appointment of a receiver upon any such subsequent defauit.
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Such receiver, in the performance of the powers hereinabove conferred upon
him, shall be under the direction and supervision of the court making such appointment,
shall at all times be subject to the orders and decrees of such court and may be removed
thereby and a successor receiver appointed in the discretion of such court. Nothing herein
contained shall limit or restrict the jurisdiction of such court to enter such other and further
orders and decrees as such court may deem necessary or appropriate for the exercise by the
receiver of any function not specifically set forth herein.

Any receiver appointed as provided herein shall hold and operate the System
in the name of the Issuer and for the joint protection and benefit of the Issuer and the
Holders of the Bonds issued pursuant to this Resolution. Such receiver shall have no power
to seli, assign, mortgage or otherwise dispose of any assets of any kind or character
belonging or pertaining to the System, but the authority of such receiver shall be limited to
the possession, operation and maintenance of the System, for the sole purpose of the
protection of both the Issuer and the Bondholders, and the curing and making good of any
default under the provisions of this Resolution, and the title to and ownership of said System
shall remain in the Issuer, and no court shall have any jurisdiction to enter any order or
decree permitting or requiring such receiver to sell, mortgage or otherwise dispose of any

assets of the System.

Notwithstanding any other provision of this Resolution, in determining whether
the rights of the Bondholders will be adversely affected by any action taken pursuant to the
terms and provisions of this Resolution, any trustee or Bondholder’s committee shall
consider the effect on the Bondholders as if no Municipal Bond Insurance Policy were then

in effect,

Section 7.03. Restoration of Issuer and Bondholder. In case any
Bondholder shall have proceeded to enforce any right under this Resolution by the
appointment of a receiver, by entry or otherwise, and such proceedings shall have been
discontinued or abandoned for any reason, or shall have been determined adversely, then
and in every such case the Issuer and such Bondholder shall be restored to their former
positions and rights hereunder, and all rights and remedies of such Bondholder shail
continue as if no such proceedings had been taken.
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ARTICLE VIIl

REGISTRAR AND PAYING AGENT

Section 8.01. Appointment of Registrar. The Registrar for the
Series 1994 Bonds shall be appointed pursuant to the Supplemental Resolution. The Issuer
is hereby authorized and directed to enter into an agreement with the Registrar, the
substantial form of which agreement is to be approved by Supplemental Resolution.

Section 8.02. Responsibilities of Registrar. The recitals of fact in the
Bonds shall be taken as statements of the Issuer, and the Registrar shall not be responsible
for their accuracy. The Registrar shall not be deemed to make any representation as to, and
shall not incur any liability on account of, the validity of the execution of any Bonds by the
Issuer. Notwithstanding the foregoing, the Registrar shall be responsible for any
representation in its Certificate of Authentication on the Bonds. The Registrar and any
successor thereto shall agree to perform all the duties and responsibilities spelled out in this
Resolution and any other duties and responsibilities incident thereto, all as provided by said
agreement described in Section 8.01.

Section 8.03. Evidence on Which Registrar May Act. Except as
otherwise provided by Section 10.02, the Registrar shall be protected in acting upon any
notice, resolution, request, consent, order, certificate, opinion or other document believed
by it to be genuine and to have been signed or presented by the proper party or parties.
Whenever the Registrar shall deem it necessary or desirable that a fact or matter be proved
or established prior to taking or suffering any action, such fact or matter, unless other
evidence is specifically prescribed, may be deemed to be conclusively proved and
established by a certificate of an Authorized Officer of the Issuer, but in its discretion the
Registrar may instead accept other evidence of such fact or matter.

Section 8.04. Compensation and Expenses. The Issuer shall pay to the
Registrar from time to time reasonable compensation for all services, including the transfer
of registration of Bonds, the first exchange of Bonds and the exchange of Bonds in the event
of partial redemption, incurred in the performance of its duties hereunder.

Section 8.05. Certain Permitted Acts. The Registrar may become the
owner of or may deal in Bonds as fully and with the same rights it would have if it were
not Registrar. To the extent permitted by law, the Registrar may act as depository for, and
permit any of its officers or directors to act as a member of, or in any other capacity with
respect to, any committee formed to protect the rights of Bondholders or effect or aid in any
reorganization growing out of the enforcement of the Bonds or this Resolution, whether or
not any such committee shall represent the Holders of a majority in principal amount of the

Bonds Outstanding.
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Section 8.06. Resignation of Registrar. The Registrar may at any time
resign and be discharged of its duties and obligations under this Resolution by giving not
less than 60 days’ written notice to the Issuer and the Bond Insurer and publishing in an
Authorized Newspaper notice (or mailing such notice to each Bondholder in the event all
Bonds are fully registered), specifying the date when such resignation shall take effect,
within 20 days after the giving of such written notice. A copy of such notice shall also be
mailed to each Registered Owner. Such resignation shall take effect upon the later of the
date specified in such notice or the date a successor acceptable to the Bond Insurer is
appointed, unless a successor shall have been previously appoinied by the Issuer or
bondholders, in which event such resignation shall take effect immediately.

Section 8.07. Removal. The Registrar may be removed at any time by
the Issuer or by the Holders of a majority in principal amount of the Bonds then
Outstanding by an instrument or concurrent instruments in writing signed and duly
acknowledged by the Issuer or by such Bondholders or their attorneys duly authorized in
writing and delivered to the Issuer, as the case may be. Copies of each such instrument
shall be delivered by the Issuer to the Registrar.

Section 8.08. Appointment of Successor. In case at any time the
Registrar shall resign or shall be removed or shall become incapable of acting, or shall be
adjudged bankrupt or insolvent, or if a receiver, liquidator or conservator of the Registrar
or of its property shall be appointed, or if any public officer or court shall take charge or
control of the Registrar or of its property or affairs, a successor may be appointed by the
Holders of a majority in principal amount of the Bonds then Outstanding by an instrument
or concurrent instruments in writing signed by such Bondholders or their attorneys duly
authorized in writing and delivered to the Issuer and such successor Registrar, notification
thereof being given to the predecessor Registrar. Pending such appointment, the Issuer shall
forthwith appoint a Registrar to fill such vacancy until a successor Registrar shall be
appointed by such Bondholders. The Issuer shall publish in an Authorized Newspaper (or
mail to each Bondholder in the event all Bonds are fully registered) notice of any such
appointment within 20 days after the effective date of such appointment. A copy of such
notice shall also be mailed to each Registered Owner. Any successor Registrar appointed
by the Issuer shall, immediately and without further act, be superseded by a Registrar
appointed by such Bondholders. If in a proper case no appointrment of a successor Registrar
shall be made within 45 days after the Registrar shall have given to the Issuer written notice
of resignation or afier the occurrence of any other event requiring such appointment, the
Registrar or any Bondholder may apply to any court of competent jurisdiction to appoint
a successor. Any Registrar appointed under the provisions of this section shall be a bank,
trust company or national banking association authorized to perform the duties imposed
upon it by this Resolution.

Section 8.09. Transfer of Rights and Property to Successor. Any
predecessor Registrar or Paying Agent shall pay over, assign and deliver any moneys, books
and records held by it to its successor.
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Section 8.10. Merger or Consolidation. Any company into which the
Registrar may be merged or converted or with which it may be consolidated or any
company resulting from any merger, conversion or consolidation to which it shall be a
party, or any company to which the Registrar or any public officer or court may sell or
transfer all or substantially all of its corporate trust business, shall be the successor to such
Registrar without the execution or filing of any paper or the performance of any further act;
provided, however, that such company shall be a bank, trust company or national banking
association meeting the requirements set forth in Section 8.08.

Section 8.11. Adoption of Authentication. Incase any of the Bonds shall
have been authenticated but not delivered, any successor Registrar may adopt a Certificate
of Authentication and Registration executed by any predecessor Registrar and deliver such
Bonds so authenticated, and, in case any Bonds shall have been prepared but not
authenticated, any successor Registrar may authenticate such Bonds in the name of the

predecessor Registrar or in its own name.

Section 8.12. Paying Agent. The Registrar shall also serve as the Paying
Agent. The Registrar’s acceptance of the duties and responsibilities of the Registrar
expressed in Section 8.02 shall also include the trusts and the duties of Paying Agent. Any
alternate Paying Agent must be a bank, trust company or national banking association
authorized to perform the duties imposed upon it by this Resolution. Such alternate Paying
Agent shall signify its acceptance of the duties and obligations imposed upon it pursuant
hereto by executing and delivering to the Issuer a written acceptance thereof. Any successor
Paying Agent shall take such actions as may be necessary to ensure that the Bonds shail be
and remain DTC-Eligible.

Each Paying Agent shall be entitied to payment and reimbursement for
reasonable fees for its services rendered hereunder and all advances, counsel fees and other
expenses reasonably and necessarily made or incurred by such Paying Agent in connection
with such services solely from moneys available therefor.

Any bank, trust company or national banking association with or into which
any Paying Agent may be merged or consolidated, or to which the assets and business of
such Paying Agent may be sold, shall be deemed the successor of such Paying Agent for
the purposes of this Resolution. If the position of Paying Agent shall become vacant for any
reason, the Issuer shall, within 30 days thereafter, appoint a bank, trust company or national
banking association located in the same city as such Paying Agent to fill such vacancy;
provided, however, that, if the Issuer shall fail to appoint such Paying Agent within said
period, the Bond Commission, a court of competent jurisdiction or a majority of the
Bondholders may make such appointment.

The Paying Agents shall enjoy the same protective provisions in the
performance of their duties hereunder as are specified in this Article VIII with respect to
the Registrar, insofar as such provisions may be applicable.
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Notice of the appointment of successor or additional Paying Agents or fiscal
agents shall be given in the same manner as provided by Section 8.08 hereof with respect
to the appointment of a successor Registrar.

All moneys received by the Paying Agents shall, until used or applied as
provided in this Resolution, be held in trust for the purposes for which they were received.

Section 8.13. Bond Insurer Control of Registrar and Paving Agent.
i) Notwithstanding the foregoing, so long as AMBAC Indemnity insures any of
the Series 1994 Bonds, the Registrar and Paying Agent may be removed at any time, at the
request of AMBAC Indemnity, for any breach of its obligations set forth herein;

(ii) AMBAC Indemnity shall receive prior written notice of resignation of any
Registrar or Paying Agent;

(iii) Every successor Registrar or Paying Agent appointed pursuant to this
Article VIII shall be a trust company or bank in good standing located in or incorporated
under the laws of a state, duly authorized to exercise trust powers and subject to
examination by Federal or state authority, having a reported capital and surplus of not less
than $7,000,000 and acceptable to AMBAC Indemnity. Any successor Paying Agent, if
applicable, shall not be appointed unless AMBAC Indemmity approves such successor in

writing;

(iv) Notwithstanding any other provision of this Resolution, in determining whether
the rights of the Bondholders will be adversely affected by any action taken pursuant to the
terms and provisions of this Resolution, the Registrar or Paying Agent shall consider the
effect on the Bondholders as if there were no Municipal Bond Insurance Policy; and

v) Notwithstanding any other provision of this Resolution, no removal,

resignation or termination of the Registrar or Paying Agent shall take effect until a
successor, acceptable to AMBAC Indemnity, shall be appointed.
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ARTICLE IX

DEFEASANCE; DISCHARGE OF PLEDGE OF RESOLUTION

Section 9.01. Defeasance; Discharge of Pledge of Resolution. If the
Issuer shall pay or cause to be paid, or there shall otherwise be paid, to the respective
Holders of all Bonds the principal of and interest due or to become due thereon, at the times
and in the manner stipulated therein and in this Resolution, then this Resolution and the
pledges of the Net Revenues and other moneys and securities pledged hereunder, and all
covenants, agreements and other obligations of the Issuer on behalf of the Holders of the
Bonds made hereunder, shall thereupon cease, terminate and become void and be discharged

and satisfied.

Bonds for the payment of which either moneys in an amount which shall be
sufficient, or securities the principal! of and the interest on which, when due, will provide
moneys which, together with the moneys, if any, deposited with the Paying Agent at the
same or earlier time, shall be sufficient, to pay as and when due the respective principal of
and interest on such Bonds shall be deemed to have been paid within the meaning and with
the effect expressed in the first paragraph of this section. All Bonds shall, prior to the
maturity thereof, be deemed to have been paid within the meaning and with the effect
expressed in the first paragraph of this section if there shall have been deposited with the
Bond Commission or an escrow trustee either moneys in an amount which shall be
sufficient, or securities the principal of and the interest on which, when due, will provide
moneys which, together with the moneys, if any, deposited with the Bond Commission or
said escrow trustee at the same or earlier time shall be sufficient, to pay when due the
principal of, any redemption premium on and interest due and to become due on said Bonds
on and prior to the maturity date thereof, or if the Issuer irrevocably determines to redeem
any of said Bonds prior to the maturity thereof, on and prior to said redemption date.
Neither securities nor moneys deposited with the Bond Commission or an escrow trustee
pursuant to this section nor principal or interest payments on any such securities shall be
withdrawn or used for any purpose other than, and shall be held in trust for, the payment
of the principal of and interest on said Bonds; provided, that any cash received from such
principal, redemption premium, if any, and interest payments on such securities deposited
with the Bond Commission or said escrow trustee, if not then needed for such purpose,
shall, to the extent practicable, be reinvested in securities maturing at times and in amounts
sufficient to pay when due the principal of and redemption premium, if any, and interest
to become due on said Bonds on and prior to such maturity or redemption dates thereof, and
interest earned from such reinvestments shall be paid over to the Issuer as received by the
Bond Comrmission or said escrow trustee, free and clear of any trust, lien or pledge. For
the purpose of this section, securities shall mean and include only Government Obligations
or cash (insured at all times by the Federal Deposit Insurance Corporation or otherwise
collateralized with Government Obligations).



Notwithstanding anything herein to the contrary, in the event that the principal
and/or interest due on the Series 1994 Bonds shall be paid by AMBAC Indemnity
Corporation pursuant to the Municipal Bond Insurance Policy, the Series 1994 Bonds shall
remain Outstanding for all purposes, not be defeased or otherwise satisfied and not be
considered paid by the Issuer, and the pledge of the Net Revenues and all covenants,
agreements and other obligations of the Issuer to the Registered Owners shall continue to
exist and shall run to the benefit of AMBAC Indemnity, and AMBAC Indemnity shall be

subrogated to the rights of such Registered Owners.
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ARTICLE X

MISCELLANEQUS

Section 10.01. Amendment of Resolution. This Resolution and any
Supplemental Resolution may be amended or modified without the consent of any
Bondholder or other person, solely for the purpose of maintaining the tax-exempt status of
the Bonds, provided that, in the event any of the Bonds are insured, no such amendment
or modification which adversely affects the security for such Bonds or the rights of the
applicable Bond Insurer for such Bonds may be effected without the written consent of such
Bond Insurer. Otherwise, no materially adverse amendment or modification to this
Resolution, or of any Supplementa! Resolution, may be made without the written consent
of the Holders of 60% in aggregate principal amount of the Bonds then Outstanding and
affected thereby and the Bond Insurer, which must be filed with the Secretary of the Issuer
before any such modification or amendment may be made. No such modification or
amendment shall extend the maturity of or reduce the interest rate on, or otherwise alter the
terms of payment of the principal of or interest on, any Bond without the express written
consent of the Holder of such Bond, nor reduce the percentage of Bonds required for
consent to any such modification or amendment.

Section 10.02. Evidence of Signatures of Bondholders and Ownership of
Bonds. Any request, consent, revocation of consent or other instrument which this
Resolution may require or permit to be signed and executed by Bondholders may be in one
or more instruments of similar tenor, and shall be signed or executed by such Bondholders
in person or by their attorneys duly authorized in writing. Proof of the execution of any
such instrument, or of an instrument appointing or authorizing any such attorney, shall be
sufficient for any purpose of this Resolution if made in the following manner, or in any
other manner satisfactory to the Issuer or the Registrar, as the case may be, which may
nevertheless in its discretion require further or other proof in cases where it deems the same

desirable:

A. The fact and date of the execution by any Bondholder or his attorney
of any such instrument may be proved (i) by the certificate of a notary public or other
officer authorized to take acknowledgements of deeds to be recorded in the jurisdiction in
which he purports to act that the person signing such instrument acknowledged to him the
execution thereof, or by the affidavit of a witness of such execution, duly swomn to before
such a notary public or other officer or (ii) by the certificate, which need not be
acknowledged or verified, of an officer of a bank, a trust company or a financial firm or
corporation satisfactory to the Issuer or the Registrar, as the case may be, that the person
signing such instrument acknowledged to such bank, trust company, firm or corporation the
execution thereof.
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B. The authority of a person or persons to execute any such instrument on
behalf of a corporate Bondholder may be established without further proof if such
instrument is signed by a person purporting to be the president or treasurer or a
vice-president or an assistant treasurer of such corporation with a corporate seal affixed, and
is attested by a person purporting to be its secretary or assistant secretary.

C.  The amount of fully registered Bonds held by a person executing any
instrument as a Bondholder, the date of his holding such Bonds and the numbers and other
identification thereof, shall be confirmed by the Bond Register.

Any request, consent or other instrument executed by the Holder of any Bond
shall bind all future Holders and owners of such Bond in respect of anything done or
suffered to be done hereunder by the Issuer or the Registrar in accordance therewith.

Section 10.03. Preservation and Inspection of Documents. To the extent
allowable under law, all reports, certificates, statements and other documents received by
the Registrar under the provisions of this Resolution shall be retained in its possession and
shall be available at all reasonable times for the inspection of the Issuer or any Bondholder,
and their agents and their representatives, but any such reports, certificates, statements or
other documents may, at the election of the Registrar, be destroyed or otherwise disposed
of at any time after such date as the pledge created by this Resolution shall be discharged

as provided in Section 9.01.

Section 10.04. Cancellation of Bonds. All Bonds purchased or paid shall,
if surrendered to the Issuer, be canceled and delivered to the Registrar, or, if surrendered
to the Registrar, be canceled by it. No such Bonds shall be deemed Outstanding under this
Resolution and no Bonds shall be issued in lieu thereof. All such Bonds shall be canceled
and upon order of the Issuer shall be destroyed, and a certificate evidencing such destruction
shall be delivered to the Issuer.

Section 10.03. Failure to Present Bonds. Anything in this Resolution to
the contrary notwithstanding, any moneys held by the Bond Commission or a Paying Agent
in trust for the payment and discharge of any of the Bonds which remain unclaimed for
1 year after the date on which such Bonds have become due and payable, whether by
maturity or upon call for redemption, shall at the written request of the Issuer be paid by
the Bond Commission or said Paying Agent to the Issuer as its absolute property and free
from trust, and the Bond Commission or said Paying Agent shall thereupon be released and
discharged with respect thereto, and the Holders of such Bonds shall look only to the Issuer
for the payment of such Bonds; provided, however, that, before making any such payment
to the Issuer, the Registrar, if so advised by the Bond Commission, or said Paying Agent
shall send to the Holder, at the address listed on the Bond Register, by certified mail, a
notice that such moneys remain unclaimed and that, after a date named in said notice, which
date shall be not less than 30 days after the date of such notice is mailed, the balance of
such moneys then unclaimed will be returned to the Issuer. If any of said Bonds is a
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coupon Bond, the Registrar or said Paying Agent shall also publish such notice, not less
than 30 days prior to the date such moneys will be returned to the Issuer, in an Authorized

Newspaper.

Section 10.06. Notices, Demands and Requests. Unless otherwise
expressly provided, all notices, demands and requests to be given or made hereunder to or
by the Issuer, the Registrar, the Depository Bank, the Original Purchaser or the Bond
Insurer shall be in writing and shall be properly made if sent by United States mail, postage
prepaid, and addressed as follows or if hand-delivered to the individual 10 whom such
notice, demand or request is required to be directed as indicated below:

ISSUER

Pea Ridge Public Service District

P. O. Box 86

Barboursville, West Virginia 25504
Attention: Chairman

REGISTRAR AND PAYING AGENT

PNC Bank, Ohio, National Association
201 East Fifth Street

P. O. Box 1198

Cincinnati, Ohio 45201-1198
Attention: Corporate Trust Officer

DEPOSITORY BANK

The First State Bank

660 Central Avenue

Box 295

Barboursville, West Virginia 25504
Attention: President



ORIGINAL PURCHASER

Raymond, James & Associates, Inc.
880 Carillon Parkway

St. Petersburg, Florida 33716
Attention: Public Finance

BOND INSURER

AMBAC Indemnity Corporation
One State Street Plaza

New York, New York 10004
Attention: Surveillance

Any party listed above may change such address listed for it at any time upon written notice
of change sent by United States mail, postage prepaid, to the other parties.

Section 10.07. No Personal Liability. No member of the Governing Body
or officer or employee of the Issuer shall be individually or personally liable for the
payment of the principal of or the interest on any Bond, but nothing herein contained shall
relieve any such member, official or employee from the performance of any official duty
provided by law or this Resolution.

Section 10.08. Law Applicable. The laws of the State shall govern the
construction of this Resolution and of all Bonds issued hereunder.

Section 10.09. Parties Interested Herein. Nothing in this Resolution
expressed or implied is intended or shall be construed to confer upon, or give to, any
person or corporation, other than the Issuer, the Registrar, the Paying Agent, the Holders
of the Bonds, the Bond Insurer and the Original Purchaser, any right, remedy or claim
under or by reason of this Resolution. All the covenants, stipulations, promises and
agreements contained in this Resolution by and on behalf of the Issuer shall be for the sole
and exclusive benefit of the Issuer, the Registrar, the Paying Agent, the Holders of the
Bonds and the Original Purchaser.

Section 10.10. Resolution Constitutes Contract. The provisions of the
Resolution shall constitute a contract between the Issuer and the Holders of the Bonds, and
no change, variation or alteration of any kind of the provisions of the Resolution shall be
made in any manner, except as in this Resolution provided.

Section 10.11. Severability of Invalid Provisions. If any section,

paragraph, clause or provision of this Resolution shall be held invalid, such invalidity shall
not affect any of the remaining provisions of this Resolution.
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Section 10.12. Table of Contents and Headings. The Table of Contents
and headings of the articles, sections and subsections hereof are for convenience only and
shall neither contro! nor affect in any way the meaning or construction of any of the

provisions hereof.

Section 10.13. Conflicting Provisions Repealed. All ordinances, orders,
resolutions or parts thereof in conflict with the provisions of this Resolution, are, to the
extent of such conflict, hereby repealed, provided that, in the event of any conflict between
this Resolution and the Series 1992 Bonds Resolution, the Series 1992 Bonds Resolution
shall control (unless less restrictive), so long as the Series 1992 Bonds or any portion

thereof are Qutstanding.

Section 10.14. Covenant of Due Procedure, Etc. The Issuer covenants
that all acts, conditions, things and procedures required to exist, to happen, to be performed
or to be taken precedent to and in the adoption of this Resolution do exist, have happened,
have been performed and have been taken in regular and due time, form and manner as
required by and in full compliance with the laws and Constitution of the State of
West Virginia applicable thereto; and that the Chairman, Secretary and members of the
Governing Body were at all times when any actions in connection with this Resolution

occurred and are duly in office and duly qualified for such office.

Section 10.15. Effective Date. This Resolution shall take effect
immediately upon adoption.

Adopted this 29th day of September, 1994.

Chai;\é, Public SZW%’ Board
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CERTIFICATION

Certified a true copy of a Resolution adopted by the Public Service Board of
Pea Ridge Public Service District on the 29th day of September, 1994, at a special meeting
after the giving of the required public notice and at which a quorum was present and acting
throughout, and which resolution has not been modified, amended, revoked or otherwise
altered (except as set forth in the Supplemental Resolution, described herein and adopted

concurrently herewith) as of the date hereof.

Dated this 1st day of December, 1994.

Secretary, Public Sérvice Board
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(BOND FORM)
STATEMENT OF INSURANCE

Municipal Bond Insurance Policy No. (the "Policy") with
respect to payments due for principal of and interest on this bond has been issued by
AMBAC Indemnity Corporation ("AMBAC Indemnity”). The Policy has been delivered
to the United States Trust Company of New York, New York, New York, as the Insurance
Trustee under said Policy and will be held by such Insurance Trustee or any successor
insurance trustee. The Policy is on file and available for inspection at the principal office
of the Insurance Trustee and a copy thereof may be secured from AMBAC Indemnity or
the Insurance Trustee. All payments required to be made under the Policy shall be made
in accordance with the provisions thereof. The owner of this bond acknowledges and
consents to the subrogation rights of AMBAC Indemnity as more fully set forth in the

Policy.

No. R- $

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
PEA RIDGE PUBLIC SERVICE DISTRICT (WEST VIRGINIA)
SEWER REFUNDING REVENUE BOND,

SERIES 1994
INTEREST RATE MATURITY DATE BOND DATE CUSIP NO.

REGISTERED OWNER:

PRINCIPAL AMOUNT:

KNOW ALL MEN BY THESE PRESENTS: That PEA RIDGE PUBLIC
SERVICE DISTRICT, a public corporation, public utility and political subdivision duly
organized and existing under the laws of the State of West Virginia (the "Issuer”), for value
received, hereby promises to pay, solely from the special funds provided therefor, as
hereinafter set forth, to the Registered Owner specified above, or registered assigns (the
"Registered Owner"), on the Maturity Date specified above, the Principal Amount specified
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above and solely from such special funds also to pay interest on said Principal Amount from
the Interest Payment Date (as hereinafter defined) preceding the date of authentication hereof
or, if authenticated after the Record Date (as hereinafter defined) but prior to the applicable
Interest Payment Date or on said Interest Payment Date, from said Interest Payment Date
or, if no interest has been paid, from the Bond Date specified above, or, if and to the extent
that the Issuer has defaulted in the payment of interest on any Interest Payment Date, then
from the most recent Interest Payment Date to which interest has been paid or duly provided
for, at the Interest Rate per annum specified above, semiannually, on H
and 1, in each year, commencing 1, 1995 (each an
"Interest Payment Date"), until maturity or until the date fixed for redemption if this Bond
is called for prior redemption and payment on such date is provided for. Capitalized terms
used and not defined herein shall have the meanings ascribed thereto in the hereinafter

described Resolution.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall
be payable by check or draft mailed by
, West Virginia, as paying agent {(in such capacity, the "Paying Agent” )
to the Registered Owner hereof as of the applicable Record Date (each 15
and 15) or, in the event of a default in the payment of Bonds, that special
record date to be fixed by the hereinafter named Registrar by notice given to the Registered
Owners not less than 10 days prior to said special record date at the address of such
Registered Owner as it appears on the registration books of the Issuer maintained by
, as registrar{in
such capacity, the "Registrar”), or at the option of any Registered Owner of at least
$500,000 in aggregate principal amount of Bonds, by wire transfer in immediately available
funds to a domestic bank account specified in writing by the Registered Owner to the Paying
Agent at least 5 days prior to such Record Date. Principal and premium, if any, shall be
paid when due upon presentation and surrender of this Bond for payment at the principal
corporate trust office of the Paying Agent, in , .

This Bond is one of an issue of a series of bonds, in the aggregate principal
amount of $ designated "Pea Ridge Public Service District Sewer
Refunding Revenue Bonds, Series 1994" (the "Bonds"), of like tenor and effect, except as
to number, denomination, date of maturity and interest rate, dated 1,
1994, the proceeds of which are to be used, together with other funds of the Issuer, 1o
refund in full the Pea Ridge Public Service District Sewer Refunding Revenue Bonds,
Series 1990, of the Issuer, outstanding in the aggregate principal amount of
$ (the "Prior Bonds"), which Prior Bonds were issued to finance and
refinance the cost of construction of certain additions, betterments and improvements to the
public sanitary sewer system (the "System") of the Issuer and to pay a portion of the costs
of acquisition and construction of certain new additions, betterments and improvements for
the System (the “Project”). The Bonds are issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13A of the Code of West Virginia, 1931, as amended (the
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"Act"), and a resolution duly adopted by the public service board of the Issuer on

, 1994, and supplemented by a supplemental resolution adopted by said
public service board on , 1994 (hereinafter collectively referred to as the
"Resolution”™), and is subject to all the terms and conditions of said Resolution. 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. Reference
is hereby made to the Resolution, as the same may be amended and supplemented from time
to time, for a description of the rights, limitations of rights, obligations, duties and
immunities of the Issuer, the Registrar, the Paying Agent, the Registered Owners of the
Bonds and the Registered Owners of any subsequently issued additional bonds. Executed
counterparts or certified copies of the Resolution are on file at the office of the Secretary

of the Issuer in Barboursville, West Virginia.

The Bonds are additionally secured, but only to the extent described in the
Statement of Insurance printed on the Bonds, by a policy of municipal bond insurance issued
by AMBAC Indemnity Corporation.

The Bonds of this issue are subject to redemption prior to their stated maturity
dates, as provided in the Resolution and as set forth in the following lettered paragraphs:

(A) Optional Redemption. The Bonds maturing on or after

1, are subject to redemption prior to maturity at the

option of the Issuer on and after , 20 , in whole or in

part at any time in any order of maturity selected by the Issuer and by lot

within a maturity, at the following redemption prices (expressed as percentages

of the principal amount of Bonds to be redeemed), plus interest accrued
thereon to the date fixed for redemption:

Redemption

Redemption Period (Both Dates Inclusive) Price

(B) Mandatory Sinking Fund Redemption. The Bonds maturing

1 of the years 20____, 20 and 20____ are subject to

mandatory sinking fund redemption prior to maturity in part by random

selection as may be determined by the Registrar, on 1, of

the years and in the principal amounts set forth below, at the redemption price

of 100% of the principal amount of each Bond so called for redemption plus
interest accrued to the date fixed for redemption, without premium:
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Bonds Maturing 1, 20

Year ] Principal Amount
»
Bonds Maturing 1, 20
Year ( 1) Principal Amount
*
Bonds Maturing 1. 20
Year { 1 Principal Amount
»x
* Final Maturity

In the event of any redemption of less than all outstanding Bonds, Bonds shall
be selected for redemption by lot or in such other manner deemed appropriate by the Paying
Agent. If less than all the Bonds are to be redeemed, the Bonds to be redeemed shall be
identified by reference to the Series designation, date of issue, CUSIP numbers and Maturity
Dates.
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Notice of any redemption of this Bond, unless waived, shall be given by the
Registrar by mailing an official redemption notice by registered or certified mail at least
30 days and not more than 60 days prior to the date fixed for redemption to the Registered
Owner of the Bond or Bonds to be redeemed at the address shown on the Bond Register or
at such other address as is furnished in writing by such Registered Owner to the Registrar.
Notice of redemption having been given as aforesaid, the Bonds or portions of Bonds so to
be redeemed shall, on the redemption date, become due and payable at the redemption price
therein specified, and from and after such date (uniess the Issuer shall default in the
payment of the redemption price) such Bonds or portions of Bonds shall cease to bear
interest.

Failure to receive such notice or any defect therein or in the mailing thereof
shall not affect the validity of proceedings for the redemption of this Bond.

The Bonds and the interest thereon are payable only from and are secured by
the Net Revenues (as defined in the Resolution) to be derived from the operation of the
Systemn, on a parity with the pledge of Net Revenues heretofore created in favor of the
holders of the Sewer Revenue Bonds, Series 1992 (West Virginia SRF Program), of the
Issuer, dated December 28, 1992 (the "Series 1992 Bonds") outstanding, all moneys in the
Sinking Fund established under the Resolution, including the Reserve Account therein, and
the unexpended proceeds of the Bonds, and the Issuer hereby and in the Resolution pledges
such revenues and moneys to such payment. Said Net Revenues shall be sufficient to pay
the principal of and interest on all bonds which may be issued pursuant to the Act and shall
be set aside as a special fund hereby pledged for such purpose and to make the other
payments required by the Resolution. This Bond does not constitute an indebtedness of the
Issuer within any constitutional or statutory provision or limitation, 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 Sinking Fund and said unexpended Bond proceeds.
Under the Resolution, the Issuer has covenanted and agreed to fix, establish and collect just
and equitable rates or charges for the use of the services and facilities of the System and to
revise the same from time to time as will always be sufficient to pay all operating expenses
of the System and to produce revenues net of such operating expenses equal to at least
115% of the maximum annual amount required to pay the interest and principal as the same
become due and accomplish retirement of all obligations for the payment of which such
revenues have or shall have been pledged, charged or otherwise encumbered and to make
any required payments into the Reserve Account. Such required payments on behalf of the
principal of and interest on the Bonds shall constitute a first charge upon all the revenues
of the System. 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 hereby made for a detailed description thereof.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO THE LIEN
AND PLEDGE OF THE NET REVENUES AND THE SYSTEM, WITH THE
SERIES 1992 BONDS OUTSTANDING, BUT MONEYS IN THE RESERVE ACCOUNT
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SHALL NOT BE APPLIED TO PAYMENT OF PRINCIPAL OF OR INTEREST ON
THE SERIES 1992 BONDS AND MONEYS IN THE SERIES 1992 BONDS RESERVE
ACCOUNT SHALL NOT BE APPLIED TO PAYMENT OF PRINCIPAL OF OR

INTEREST ON THE BONDS.

All moneys received from the sale of the Bonds except for accrued interest
thereon shall be applied solely to refund the Prior Bonds, fund a reserve account for the
Bonds and pay all costs in connection therewith and costs of issuance of the Bonds, 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 said Bonds.

This Bond is hereby and in the Resolution designated a "qualified tax-exempt
obligation” within the meaning of Section 265(b) of the Internal Revenue Code of 1986, as
amended.

IT 1S 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 said 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 said Issuer for
the prompt payment of the principal of and interest on the Bonds of which this Bond is one.

This Bond, under the provisions of the Act is and has all the qualities and
incidents of a negotiable instrument under the Uniform Commercial Code of the State of
West Virginia, but may be transferred only upon the surrender hereof at the office of the
Registrar and otherwise as provided by the within-described Resolution.

This Bond is, under the Act, exempt from all taxation by the State of
West Virginia and the other taxing bodies of said State.

This Bond shall not be entitled to any benefit under the Resolution, or become
valid or obligatory for any purpose, until the certificate of authentication and registration
hereon shall have been signed by the Registrar.

The Issuer and the Registrar shall not be required to issue or transfer any
Bonds during a period beginning with the close of business on the Record Date next
preceding any Interest Payment Date and ending at the close of business on such Interest
Payment Date or with respect to any Bond which has been selected for redemption.

All provisions of the Resolution and the statutes under which this Bond is
issued shall be deemed to be a part of the contract evidenced by this Bond to the same
extent as if written fully herein.
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IN WITNESS WHEREOF, PEA RIDGE PUBLIC SERVICE DISTRICT has
caused this Bond to be signed by its Chairman, and its corporate seal to be imprinted hereon
and attested by its Secretary, and has caused this Bond to be dated as of the Bond Date

specified above.

[SEAL]
{Manual Signature)
Chairmnan
ATTEST:

(Manual Signature)
Secretary
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CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This Bond is one of the fully registered Bonds described in the
within-mentioned Resolution and has been duly registered in the name of the Registered
Owner on the date set forth below. Attached hereto is the complete text of the opinion of
Steptoe & Johnson, Bond Counsel, signed originals of which are on file with the Registrar,
delivered and dated on the date of the original delivery of and payment for the Bonds.

Date of Authentication; .

as Registrar

By (Manual Signature)

Its Authorized Officer
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ASSIGNMENT

Social Security or Other Identifying Number of Assignee

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

the within Bond and does hereby irrevocably constitute

and appoint

to transfer the said Bond on the books kept for registration thereof with full power of
substitution in the premises.

Dated: N

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor’s signature to this Assignment must correspond with
the name as it appears upon the face of the within Bond in every particular, without
alteration or any change whatever.

11/23/94

PRSC.A7
692580/94001
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PEA RIDGE PUBLIC SERVICE DISTRICT
(WEST VIRGINIA)

$3,035,000
Sewer Refunding Revenue Bonds, Series 1994

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
AMOUNT, MATURITIES, INTEREST RATES,
REDEMPTION PROVISIONS, PURCHASE PRICE AND
OTHER DETAILS AS TO THE SEWER REFUNDING
REVENUE BONDS, SERIES 1994, OF THE DISTRICT;
AUTHORIZING AND APPROVING A BOND PURCHASE
AGREEMENT, A REGISTRAR'S AGREEMENT, AN
ESCROW AGREEMENT AND AN OFFICIAL STATEMENT
RELATING TO THE BONDS; APPOINTING A REGISTRAR,
PAYING AGENT, ESCROW TRUSTEE AND DEPOSITORY
BANK; AND MAKING OTHER PROVISIONS AS TO THE
BONDS AND THE REFUNDING.

WHEREAS, Pea Ridge Public Service District (the "Issuer”), in the County
of Cabell, State of West Virginia, is a public service district and a public corporation and
political subdivision of said State, the governing body of which is its public service board;

WHEREAS, the public service board of the Issuer duly and officially adopted
a resolution on the September 29, 1994 (the "Resolution™) entitled:

A RESOLUTION AUTHORIZING THE REFUNDING OF
THE SEWER REFUNDING REVENUE BONDS,
SERIES 1990, OF PEA RIDGE PUBLIC SERVICE DISTRICT
THROUGH THE ISSUANCE OF SEWER REFUNDING
REVENUE BONDS, SERIES 1994, OF THE DISTRICT IN
THE AGGREGATE PRINCIPAL AMOUNT OF NOT MORE
THAN $3,400,000, ON A PARITY WITH THE SERIES 1992
BONDS REMAINING OUTSTANDING FOLLOWING SUCH
REFUNDING, THE PROCEEDS OF WHICH, TOGETHER
WITH OTHER FUNDS OF THE DISTRICT, SHALL BE
EXPENDED FOR SUCH REFUNDING AND TO PAY COSTS
IN CONNECTION THEREWITH; PROVIDING FOR THE
RIGHTS AND REMEDIES OF, AND THE SECURITY FOR,
THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING THE EXECUTION AND DELIVERY OF AN
ESCROW AGREEMENT AND OTHER DOCUMENTS:
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AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ENACTING OTHER PROVISIONS WITH RESPECT TO
SUCH BONDS.

providing for the issuance of its Sewer Refunding Revenue Bonds, Series 1994 (the
"Series 1994 Bonds"), in an aggregate principal amount of not to exceed $3,400,000 for the
purpose of providing moneys which, together with other funds of the Issuer, will be used
to refund and redeem the Issuer’s Sewer Refunding Revenue Bonds, Series 1990, dated
May 1, 1990 (the "Prior Bonds") of the Issuer, fund a reserve account for the
Series 1994 Bonds and pay costs and expenses in connection therewith, as set forth and
described therein, all in accordance with Chapter 16, Article 13A, of the West Virginia
Code of 1931, as amended (the "Act");

WHEREAS, the Resolution provides that the exact principal amount of the
Series 1994 Bonds to be sold and the maturities, interest rates, redemption provisions and
the price of the Bonds should be established, that a Paying Agent, Registrar, Escrow
Trustee and Depository Bank be designated and that other matters pertaining to the
Series 1994 Bonds be provided for by supplemental resolution of this Board upon receipt
of a Purchase Agreement acceptable to this Board and that other matters in connection
therewith be herein provided for;

WHEREAS, the Series 1994 Bonds are proposed to be purchased by Raymond
James & Associates, Inc., St. Petersburg, Florida (the "Original Purchaser"), pursuant to
a Bond Purchase Agreement dated November 10, 1994 (the "Bond Purchase Agreement")
and presented to this meeting;

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

WHEREAS, this Board deems it essential and desirable that this Supplemental
Resolution be adopted and that the Bond Purchase Agreement, the Registrar’s Agreement
and the Escrow Agreement hereinafter provided for be approved and entered into by the
Issuer, that the Official Statement relating to the Series 1994 Bonds, hereinafter described,
be approved, that the price of the Series 1994 Bonds, the maturity dates and amounts, the
redemption provisions, the interest rates, and the exact principal amount of the Series 1994
Bonds be fixed hereby in the manner stated herein, and that other matters relating to the
Series 1994 Bonds be herein provided for, all in accordance with said Resolution;



NOW, THEREFORE, BE IT RESOLVED BY THE PUBLIC SERVICE
BOARD OF PEA RIDGE PUBLIC SERVICE DISTRICT:

Section !. Pursuant to the Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the
Series 1994 Bonds in the aggregate principal amount of $3,035,000. The Series 1994
Bonds shall be dated November 1, 1994, upon original issuance, shall bear interest at the
rates per annum, payable semiannually on May ! and November 1 of each year,
commencing May 1, 1995, and shall mature on the dates as follows:

Year Principal Interest Year Principal Interest

(May 1) Amount Rate (May 1) Amount Rate
1996 $50,000 5.00% 2003 $ 85,000 6.10%
1997 55,000 5.40 2004 90,000 6.20
1998 65,000 5.50 2005 95,000 6.30
1999 65,000 5.70 2010 565,000 6.70
2000 70,000 5.80 2014 610,000 6.90
2001 75,000 5.90 2020 1,135,000 7.00
2002 75,000 6.00

Section 2. The Series 1994 Bonds maturing prior to May 1, 2004 shall not
be subject to redemption prior to maturity. The Series 1994 Bonds maturing on May 1,
2005 and thereafter shall be redeemable prior to their stated date of maturity at the option
of the Issuer on or after May 1, 2004, in whole or in part at any time, in any order of
maturity selected by the Issuer and by lot within a maturity, at the respective redemption
prices (expressed as percentages of the principal amounts to be redeemed) set forth below,
plus interest accrued to the date fixed for redemption:

Redemption Period Redemption

(Both Dates Inclusive) Price
May 1, 2004 to April 30, 2005 102%
May 1, 2005 to April 30, 2006 101
May 1, 2006 and thereafter 100

The Bonds maturing on May 1 of the years 2010, 2014 and 2020 shall be
subject to mandatory sinking fund redemption prior to maturity, in part by random selection
as may be determined by the Registrar on May 1 of the years and in the principal amounts
set forth below, at a redemption price equal to the principal amount of each Bond so
redeemed, plus interest accrued to the date fixed for redemption without premium:




Series 1994 Bonds Maturing May 1, 2010

Year Principal
(May 1) Amount
2006 $100,000
2007 105,000
2008 115,000
2009 120,000
2010 125,000 *

Series 1994 Bonds Maturing May 1, 2014

Year Principal
(May 1) Amount
2011 $135,000
2012 150,000
2013 155,000
2014 170,000 *

Series 1994 Bonds Maturing May }, 2020

Year Principal
May 1) Amount
2015 $150,000
2016 165,000
2017 175,000
2018 195,000
2019 215,000
2020 235,000 *

* Final Maturity

If a Bond is called for redemption in part, such Bond shall be renumbered and
exchanged for a Bond of the amount then outstanding, without charge to the Bondholder.

All other provisions relating to the Series 1994 Bonds shall be as provided in
the Resolution, and the Series 1994 Bonds and the text thereof shall be in substantially the
form provided in the Resolution.




Section 3. The Bond Purchase Agreement between the Original Purchaser
and the Issuer, substantially in the form submitted to this meeting, and the execution and
delivery (in multiple counterparts) by the Chairman and the sealing and attestation by the
Secretary of the public service board of the Bond Purchase Agreement on behalf of the
Issuer, and the performance of the obligations contained therein, are hereby authorized,
approved, accepted and directed. The Chairman and Secretary shall execute and deliver the
Bond Purchase Agreement with such changes, insertions, variations and omissions as may
be approved by the Chairman. Execution of the Bond Purchase Agreement by the
Chairman shall be conclusive evidence of any approval required by this Section. The price
of the Series 1994 Bonds, pursuant to the Bond Purchase Agreement, shall be
$2,976,576.25 (98.075% of par value), less original issue discount of $45,769.25 (total of
$2,930,807.00), plus interest accrued from the date of the Series 1994 Bonds to the date of
delivery of the Series 1994 Bonds, expected to be on or about December 1, 1994,

Section 4. The Official Statement dated November 10, 1994 (the "Official
Statement”), substantially in the form submitted to this meeting (with such changes,
insertions, variations and omissions as may be necessary or advisable in the opinion of the
Chairman) and the distribution of counterparts or copies thereof by the Original Purchaser
are hereby approved. The Chairman and Secretary, if necessary, shall execute and deliver
the Official Statement with such changes, insertions, variations and omissions as may be
approved by the Chairman. The execution of the Official Statement by the Chairman shall
be conclusive evidence of any approval required by this Section.

Section 5.  The Registrar and Paying Agent Agreement (the "Registrar’s
Agreement”) to be dated as of the Closing Date, by and between the Issuer and the
Registrar designated herein, substantially in the form submitted to this meeting, and the
performance of the obligations contained therein, shall be and the same is hereby approved,
authorized and accepted. The Chairman shall execute and deliver the Registrar’s Agreement
with such changes, insertions, variations and omissions as may be approved by the
Chairman. The execution of the Registrar’s Agreement by the Chairman shall be conclusive
evidence of any approval required by this Section.

Section 6. The Escrow Agreement by and between the Issuer, the
West Virginia Municipal Bond Commission and the Escrow Trustee designated herein, to
be dated as of the Closing Date, substantially in the form submitted to this meeting shall be
and the same is hereby approved. The Chairman shall execute and deliver the Escrow
Agreement with such changes, insertions and omissions as may be approved by the
Chairman. Execution of the Escrow Agreement by the Chairman shall be conclusive
evidence of any approval required by this Section.

Section 7. The Issuer does hereby appoint and designate PNC Bank, Ohio,
N.A., Cincinnati, Ohio, for the purpose of serving in the capacities of Registrar, Paying
Agent and Escrow Trustee and The First State Bank, Barboursville, West Virginia, for the
purpose of serving as Depository Bank.




Section 8.  The firm of Steptoe & Johnson, Clarksburg, West Virginia, is
hereby appointed bond counsel to the Issuer in connection with the issuance of the
Series 1994 Bonds, and the Contract of Engagement, dated as of November 10, 1994, by
and between the Issuer and Steptoe & Johnson, in the form presented to this meeting is
hereby approved. The Chairman is hereby directed to execute and deliver such Contract

of Engagement.

Section 9.  The Issuer and all subordinate entities do not reasonably expect
to issue more than $10,000,000 of tax-exempt obligations during the calendar year 1994,
and hereby designates the Bonds as "qualified tax-exempt obligations,” as defined in
Section 265(b)(3)(B) of the Code.

Section 10. Based upon the actual principal amount, maturity schedule and
interest rates for the Series 1994 Bonds, as presented to the Issuer by the Original
Purchaser, and after making allowance for the use of cash on hand of the Issuer, the
Series 1994 Bonds show a net present value saving to the Issuer after deducting all expenses
of the refunding and the costs of issuing the Series 1994 Bonds.

Section 11. The Chairman, Secretary and other officers of the Issuer are
hereby authorized and directed to execute and deliver all such other documents, agreements,
instruments and certificates required or desirable in connection with the Series 1994 Bond
issue hereby and by the Resolution approved and provided for. Any requirement for
execution of any such document, agreement, instrument or certificate by the Secretary shall
mean that such document, agreement, instrument or certificate may be executed by the
Acting Secretary and the Acting Secretary is so authorized.

Section 12. Under the provisions of the Act, and as provided in the
Resolution and the Series 1994 Bonds, the Series 1994 Bonds and the interest thereon do
not constitute indebtedness of the Issuer within the meaning of any constitutional or statutory
provisions or limitations, but shall be payable solely from the net revenues derived from the
operation of the sewerage system of the Issuer, on a parity with the Series 1992 Bonds, and
the Series 1994 Bonds Reserve Account established by the Resolution, and the other sources
provided therefor in the Resolution and the credit of the Issuer is not pledged for, and no
tax shall ever be levied for, payment of the Series 1994 Bonds or the interest thereon.

Section 13. The refunding and redemption of the Prior Bonds is in the public
interest, serves a public purpose of the Issuer and will promote the health, welfare and
safety of the residents of the Issuer.

Section 14.  All resolutions, supplemental resolutions, orders or parts thereof
in conflict with the provisions of this Supplemental Resolution (excluding the Resolution)
are, to the extent of such conflict, hereby repealed.



Section 15. This Supplemental Resolution shall be effective immediately
following adoption hereof.

Adopted this 10th day of November, 1994,

PEA RIDGE PUBLIC SERVICE DISTRICT

Chai , Public Sefvi oard

11/15/94
PRSJ.GS5
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of Pea Ridge Public Service District on the 10th day of November, 1994, at
a special meeting duly held, pursuant to proper notice thereof, a quorum being present and
acting throughout, and which Supplemental Resolution has not been modified, amended, or
revoked as of the date hereof.

Dated this 1st day of December, 1994.

Secretary, Public Service Board




4

B MO D eang
& B10HABLE




State of West Virginia
Water Development Authority
180 Association Drive, Charleston, WV 25311-1571

(304) 558-3612 - (304) 558-0299 (Fax)
Internet: www.wvwda.org - E-mail: contact @ wvwda.org

March 7, 2000

Pea Ridge Public Service District
Sewerage System Design Revenue Bonds, Series 2000
(West Virginia SRF Program)

TO WHOM IT MAY CONCERN:

In reliance upon the cerificate of the certified public accountant of the Issuer, the
undersigned duly authorized representative for the West Virginia Water Development Authority, the
registered owner of the entire outstanding aggregate principal amount of the Sewer Revenue Bonds,
Series 1992 (West Virginia SRF Program), (the “Prior Bonds”), of Pea Ridge Public Service District (the
"Issuer”), hereby consents to the issuance of the Sewerage System Design Revenue Bonds, Series 2000
(West Virginia SRF Program), in the original aggregate principal amount of $477,000 {the "Bonds"), by
the Issuer, under the terms of the resolution authorizing the Bonds, on a parity, with respect to liens,
pledge and source of and security for payment, with the Prior Bonds,

) AR %A@M

Authorized Representative  \_)
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Pea Ridge Public Service District
Sewerage System Design Revenue Bonds,
Series 2000 (West Virginia SRF Program)

RECEIPT AND RELEASE

The undersigned duly authorized representative of The First State Bank,
Barboursville, West Virginia (the "Bank"), the holder of the Pea Ridge Public Service District
Sewerage System Line of Credit Notes, Series 1997, dated October 7, 1997, issued in the original
aggregate principal amount not to exceed $70,000 (the "Series 1997 Note"), hereby certifies and
declares that on the date hereof, he received on behalf of the Bank from Pea Ridge Public Service
District (the "Issuer”) the sum of Sixty-Nine Thousand Six Hundred Twenty-Six and 22/100 Dollars
($69,626.22) and that such sum is sufficient to pay in full the entire outstanding principal of and all
interest accrued on the Series 1997 Note to the date hereof and to discharge ali liens, pledges and
encumbrances securing the Series 1997 Note.

Dated this 7th day of March, 2000.

THE FIRST STATE BANK

Osten P. Mathisen, Vice President

03/03/00
692580/97002
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